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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF ARIZONA

Inre: In Proceedings Under Chapter 11

Case No. 2:08-bk-07465-RJH
MORTGAGES LTD.,

SOTERIA LLC’S OBJECTION TO
an Arizona corporation, MOTION TO SELL REAL

PROPERTY FREE AND CLEAR OF

LIENS, CLAIMS, ENCUMBRANCES

AND INTERESTS

Debtor.

Real Property located on the northeast
corner of Main Street and 10" Street,
Cottonwood, Arizona

Hearing Date: February 28, 2012
Hearing Time: 10:30 A.M.

Soteria, LLC an Arizona limited liability Company, as lawful transferee and successor in
interest to Bruce Dennis Buckley and Alivia Virginia Buckley, Trustees of the Bruce Dennis
Buckley and Alivia Virginia Buckley Revocable Trust dated June 4, 1985, and amended
December 7, 1994 (The Buckley Trust), as to an undivided 3.217% fee title interest in and to
the real property referenced above, hereby objects to the Motion to Sell Real Property Free
and Clear of Liens, Claims, Encumbrances and Interests ( including the undivided tenancy in

common interest owned by Soteria LLC) because ML Manager does have the legal authority

1
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1 ||to bind The Buckley Trust or Soteria LLC as successor in interest in relation to the proposed
sale. ML Manager did not seek prior prior permission, instructions or authorization from

The Buckley Trust or Soteria LL.C as successor in interest prior to entering into the proposed
sale of the Cottonwood property, as required under the Agency Agreement and the Existing

6 || Investor Agreement. Therefore, ML Manager’s motion for approval must be denied.

MEMORANDUM OF POINTS AND AUTHORITIES

10
H A) TERMINATION OF AGENCY — On June 18, 2008, prior to Mortgages Ltd’s Bankruptcy
12

Filing, The Buckley Family Trust wrote and delivered letters to Laura Martini, President, and
13

14 ||to Joseph Lee, Managing Director, advising Mortgages Ltd. that “it Had No Authority to act

15 11 on our behalf other than processing payments and payoffs as received and paying same to

16

The Buckley Trust. The purpose and intent of sending the letters was to terminate whatever
17
1g ||agency agreement may have been in effect at the time. Subsequently, additional letters of

19 || termination were delivered to replacement management. ( See Exhibit A attached).

?% || The Master Agency Agreement provides that “Beneficiary may terminate this Agreement
21
2 after it becomes owner of the Trust Property by written notice to Agent and payment of the

55 || fees, costs and expenses incurred by Agent as provided herein”. Said written notice was given

24 | by my attorney, Richard R. Thomas, May 12, 2010. (See Exhibit B attached)

25
B) BREACH OF FIDUCIARY DUTY - Mortgages Ltd. breached it’s Fiduciary Duty
26

,- || Through it’s insolvency, intentionally changing form documents to provide authority and

28 || discretion to the Debtor, ignoring the fact that some investors refused to grant the debtor

2
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1 || Authority, compromising the investors property, and expanding the Limited Powers of
Attorney to dispose of Investors assets to settle claims against itself. Under well established|
law, such breaches and conflicts voids the agency relationship between Debtor and Investors,
< || This means that the Debtor, and its’ successor, ML manager simply does not have thg
6 || authority (even if it was not terminated as set forth above, which it was), to use the investors’
property as consideration to eliminate claims against it. The authority of an Agent terminates
when the agent has notice of happening of an event, or of a change in circumstances, from|

10 || which he would reasonably infer that the principal does not consent if he knew the facts.

H C) WITHOLDING OF DISCRETION — The Buckley Trust WITHHELD DISCRETION in|
12

the Existing Investor Agreement from Ltd. (see page 6 of Exhibit D attached) “to act on our
13

14 || behalf in respect to interests to be acquired, or sold by the undersigned, including extending

15 ||the terms of loans, modifying the payment terms of loans, accepting prepayments on thg

16
loans, releasing a portion of the collateral securing the loan, and otherwise dealing with the
17
15 |{loans on behalf of the undersigned”. The withholding of discretion verbage is literal and

19 || cannot be interpreted in any other manner.
20
21

Conclusion
272

>3 || ML Manager does not have the authority or power to bind The Buckley Trust or Soteria LLC

24 W as successor, to the proposed sale against its wishes. Soteria LLC, as a tenant in common, has

25

well-defined property rights in the Cottonwood property under Arizona law, and as successor]
26
57 |{to The Buckley Trust urges the court to deny ML Manager’s motion.

28 ||DATED: February 17,2012

3
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1 {{DATED: February 17, 2012

SOTERIA LLC, an Arizona Limited Liability Company
< ||BY: Bruce Dennis Buckley and Alivia Virginia Buckleuy, Trustees of the Bruce Dennis
6 || Buckley and Alivia Virginia Buckley Revocable Trust dated june 4, 1985 and Amended

December 7, 1995, it’s Manager.

X @MDMR,&Q Bt Vgl (Bchony

Bruce Dennis Buckley as Truste{ Alivia Virginia Buckley as Trustee

11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
271

28
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Exhibit A
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June 18, 2008

Layra Martini
President

es Lid.
ﬁoﬁt;gl?gst Camelback Road

Phoenix, Arizona 85018
Via Fax 602-287-3076 & 602-287-3093

Bruce Dennis ini Revocable Living Trust
is Buckley & Alivia Virginia Buckley

" BO11 - IRA

RE: gg(l}? " Baquity Trust Company FBO Bruce D. Buckley

DenrMs.Marﬁni.

¥ Nomseumedbyl-‘irsl

\ Wamnesluvebempmdm e

SMIQgggo;ﬂ&WIWMMngI@@MY,W

iy Mortgages advised that she wes oU Managing Darecto me

gbﬂﬂa’ > %dmmwmm%mmdaﬁwmbm wd
wouldbeouroommtpe;"ﬁl 1o longer accept new omestpm-elm.

xvedﬁxﬂymcue&oopiﬂofa“mwlyrevisedluvatorsubsﬁiptm
they rece

) i ¥ i Bob Furst, the new
lhadalreadyadvised Soolt(bl%.animy;rmtuanagmg])medor, .

m

Sincerely, d - | ) JCY
B D' wakby('l‘me) AliﬁaVirginiaBmkby('l‘rwee
Broco Dersus

Broce D. Buckley IRA
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June 18, 2008

Joe Lee
Managing Director

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

RE: BU(9 - Bruce DennisBuckley&A!iviaVirginia Bmk]ﬁ-{:evoeableljv‘mg'rmst
BU11 —Equity‘l‘mstCompanyFBOBmoeD. Buckloy

Dear Joe,

iti i secured by First

i Mmﬁmﬂm&wmp\m}fom
gﬁsﬁf,ﬁrﬁmﬂmwwhmiofm”lymmazg
mﬁwmmwmmmmmmmmwmnmmé
mnﬂbeowenmapasmwihmmmdhmlbda ol
MMMMMmWWWMoﬂmW
ﬂnymeeivedﬁﬂymedwpiﬁofa“mlyrevmedlnmsmmn
Agreement”.

already advised Co! andmyprmrManagn:ngectm,l{obFWst,
s wmﬂdnotbesigneﬁitdhnin'mhedmmmlmommmme.We

MMwwofWhhmmlmmm

i understanding our association wi!hmﬁmud.istbat_ofmstmm
mwmy.oﬁwmasmmmmmwmmm

. . 40 the
e f oﬂummmmismwoﬁumwd,admmgm
i Mortgages

e

Ltd.dnllmtau'gn.mﬁ,exmd,mdify,minvest,

7mm«mhmmmwneedoﬂmmmmm

et P our knowledge and specific written conscat.

Qe
ot
o

e

Pleasemq:ondvhUSMailore-mnilbanneﬁ,m

Sincerely, N

o - !E 2 "’m * - N L
%uwnmnkm(fm) AﬁviaVirginthk!ey(’l‘mstee)
Boae 0.0

Bruce D. Buckley IRA
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September 22, 2008

Mortgages Ltd.

Richard Feldheim

George Everetic
Christopher Olson

Joe Lee

4455 Bast Camelback Road
Phoenix, Arizona 85018

Via UPS

RE: BUQ9 — Bruce Dennis Buckley & Alivia Virginia Buckley Revocable Trust
BU11 — Equity Trust Company FBO Bruce D. Buckley IRA

to two letters I&Myknsehqadvxsedour
mmcmwns:wruoﬂ Iﬁ.isﬂntofﬁneomtSewmt ly. Moﬁgagesal;g. Mﬁ's
NOTluveﬂnemﬂmntytoactonom'bdnlfdhtﬂnnpm Ltd.dwllp;y:
asreemed,alﬂpaymgsamemourTmstmdmA.Fmﬂﬁ,
assign, transfer, modify, reinvest, mlhemwsmtemmmmmac
omDeedoanmWwithomou and SPECIFI
WRITI‘ENCONSENI'.

If you have any questions or comments please contact me.

8 c6 N Rose Beusie Uiips
Br;%%i;by izr:enmisnwileyrmstee Alivia Virginia Buckiey Trustee
P.0. Box 1009

Carefree, Arizona 85377

480-488-2672
bbuckley@cox.net

<
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Exhibit B
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THOMAS SCHERN RICHARDSON, PLLC

ATTORNEYS AND COUNSELORS

The Stapley Center . Phone 480.632.1929
1640 South Stapley Drive, Suite 205 Fax 480.632.1938
Mcsa, Arizona 85204 rmomas@thnmas-schcm.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 hercto
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

Case 2:08-bk-07465-RJH Doc 3453 Filed 02/2
_ 1/12 Entered 02/22/ :52:
Main Document  Page 10 of 20 1212552555 Desc
02/22/2012



expenses incurred by Agent as provided herein.” As you know, the Buckleys did not
transfer their Morigages 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 ML 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,

THOMAS SCHERN RICHARPSON, PLLC

e,

Richard R. Thomas

RRT/tw
Enclosures — as stated
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Exhibit D
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Offeer Siem” L JORTGAGES LTD. .
Exm.lmn ACCOUNT AGREEMENT

: 1. Coversd.  This Agscement relaies 1o Pass-Through Loen Participations
("Pmicipninus")lnlomoﬁginmdouequhdbme Lud. with mpeammchommmwow
mmmmmmummmmy 10, 2006. The offering of Participations Is being
madethmughMoﬁgmw.Smﬁﬁu.L.L.C.(“MLS').

munduslg\adbpmhwwmmmmuhwsmmm

— Capitsal jiv® Loan Program - minimum Investment of $50,000.
Annusi Opportunity™ Loan Program - minimum investment of $100,000.
Ogportunity Plus® Loan Program - initmum mvestment of $100,000.
Revolving Opportunity™ Loen Progran - minimum Investmeat of $500,000.
Performence Plus™ Loan Program - minimum investment of $500,000. fl

2 Represestations snd Warranties, By oxccuting this Agroement, the undersigned: :

() Represents and warrante that the Account Application and any other personal and
finencial information previously provided, provided herowith, or subsequently provided by the undersigned to
Morigagas Lid. or MLS wes, is, of will be true and comect.

i
, () Acknowlodges that the undersigned has recsived, and Is familiar with ed undsrstands !
the Private Offering Memorandum dated July 10, 2006 or an earlles privaie offering memorandum provided by i
Mortgages L1d. and MLS (together the “Memorandum"), Including the section captioned “Risk Factors.” i

) Acknowledges that the undersigned Is fully familiar with Mo:tgages Lid. and its business,
«ffairs, and operating policies and hes had access 10 any and al muterial information, including all documents,
records, and books pertdining to Morigages Litd., thet the undersigned deoms necessary or appropriate to enable the
undersigned to maks an'investment deslsion in cosnection with the purchase of Participations.

G Aehowhdguthnthaummedhsbemmsdmm!yuponmudviwofmu
undersigried's legat m.mmmmwmmmmmpmmofmwm.
bwladhgﬂwuxomddauiooswmlmpeaﬂm.

{®) Repmuudvmmﬁndm undersigned, in determining to purchase Participations,
hes relied end will mlywlelyupmmeMunomMudmmbeofﬂwmdmiwsml counsel,
sccountants, snd othor financisl advisors with respeotloﬂwpuﬂmuof?mldpaﬂm {including the tax aspects
mommmammmﬁmwm-kmuqmmmmammuummw
hasmpamlsouwmdmdmﬁ:llyuunnnohhﬂnmmmmwmwmwofm
information supplied.

3] mmmmmmmmmmmmnmmmmm.m
mfwmmkwmmumwmmmbﬁmmoﬁmammmm
undersigned in acoordance wilh its ferms. :

(2) mmmsmdwmmmmmmkmwumm-ummm
llulesm(a)udermeMsAdoﬂ%!,sm:dd’(ﬁu'SmﬁﬁsMﬂ and satisfles one of the standards
set forth in the Memossndum undler the section captioned under “Who May Invest™ and that the undersigned witl

inform Mortgages Lid. and MLS of any change in such accredited investor status.

(h) Repmmumdmmtmmemﬂclpxbnsowmdbymemdmignedhubm,md
any Participations wquhadbyﬂumdmigmﬁnthﬁhnwillbe.mhedbrﬂnwdm{gnd‘smmm
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a3 o AR Sp—nu © = 10 - ———
- - -

e ey 4t e AR - 28

R » )

————

without & view to public distribution or resake and that the undersigned with nio contract, undertaking, ngreoment, of
artangement 1o sell or otherwise transfer or dispose of any hnidpaﬂmormyponiomhereoﬂoanyoﬁmwm

@ wmwmﬂwmﬂm&mﬂ(l)mbwmamnmhﬂ*ofm

- Pmicipmiom.inclndhgmmdthnmmwsmmmmaﬂhumhhowiedpmdupeﬂmfn

buslnossmdﬂnmeﬁlmmlmhdh:gdnmﬂyskofurwﬁdpdionlnpﬁvﬂeoﬂ'uinpaﬂudem

Mamumbbofcdmmmmmmmmmhhmpﬁmmmm

mmismmmwmm(mwwmemwnbﬁmmm

Representative(s)" of the undersigned) such that they and the undensigned together are capable of making such
evaluation.

o wmmﬁmbjmmhwmmmmmMAa _
(‘ERISA“).M&wundeuignedismeofmdmmintommcbodimsiﬁudonmdmmsof \
Section 404{a)(3) of ERISA In detormining 10 purchase Participations and thet the undersigned has concluded that '
thepurchaseof?uﬁclpdmisprm

(3] wmmwmmmmmwwwiamma cusrent financial
and other Information to Mortgages L. and Morigages Lid. SwwitienL.L.C.tomdsleMtodmmimwhﬁher
the undersigoed is quadificd to purchmsc Participations.

()] Wmtmmmﬁlmuwmmmmmm
pecurities Imofmymwo&ujMiwdewﬂlhcmbjwtbwaﬂremimionsonm\ufer.

(m) Awﬂmmmdﬁdﬂﬂdwmm:dlaroﬁawbamﬂua&pouofmy
Mdpﬂmwmypmimﬂmfudmmhmﬂehummwgkwudund«mmiﬂum«dmy
WWmmwauWMmMnmdmmuhhmMymMmm
Lmd.andMLsthltsm:hPuﬂdpﬁommybewﬂhmlhncemuzxmmﬂmﬂommchngmﬁonmuirmm.

{0) RgpmnndwmtnhunenhuMometh.orMLSnwmmwmomdly
scting on bahalfofeilhaofﬂmhasnudemyrepmumﬁouorwmiu respecting the Participations cxcopt
thosuonulnedhMmmem&umMiwmmwmmMGWbsbmwkf
ttmﬂwymnudeoubebdfofmyofﬂnﬁ:@-&mhuﬁemdmiwdml(edonmmoflnymch
mmmm«mmiumgmwmmmmwm

ang warrants that (i) £ an lndividual, tho undersigned s at feast 21 years of

provided
liquid Investments inoluding Participations currently owned e, and after any further scquisitions of Participations
wlllbc.muombleinwhtimloﬁcundm’tntmnhwcunultneuh;-nd(vﬁ)myf’mmdalhhmnﬁm
wlwﬂywmmmwmwnmmamm«msdum
or will sccurately refloct the undersigned's financist sopl!lsﬁcnlim-ndoundiﬁon with respect so which the
undersigncddmmmﬂdpﬂanywctdmemnge.

@ mmmumm«mw,mmmsmmmm
Commisﬁmwmemuﬁﬂuwmbﬁmwmﬁﬁssofuy sm.huamvedordiuppmvedmw;mm
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e ———— ——— o o7y — STt S

passed upon or endorsed the merits ufthcoffcrhzof?mlcipﬂhu.ormndemyﬁndingudmmmﬁonutom
fairncss of the Participations for invesiment.

n wmummmhﬂmmmmmm
registration requirements of federal and state laws and thet Mortgages Ltd. and MLS are relying upon the truth and
aocuracy of the representations, warranties, agreemonts, acknowledgements, and understandings of the undersigned
in arder to determine the sultability of the undersigned to acquire Participatiois.

{s) Remmu,mmmdwmmifmmdmmmmﬁwpmar
scquires in the future Pasticipations in a fiduciary capacity (i) the above representations, waivantics, sgreemeints,
Mmmwmgmmamummmm”wmofmmmmm .
whmehntfnmmmm:mmmulmm)mmoprqmwmomhlndiumdbc!w
udarmesubswﬂnr’smo.wd(iii)MWM»M&WMMMLSM:W&MI

be furnished regarding such person or pessons,

(o] wmwmm&muthmumedmm
udcﬁywd'shmmwmBmudmplehmdmwﬁmwud.mdMLqurdyonm
Mmdmnyutummnimfcrmmotmhgmwmmmwmmbmm
exemptions from the registration requirements of the Securities Act afforded by Section 4(2) of the Securitles Act
mdkemlﬂmvmdumesmmtmwwmpnubhmm«mmmmnherwm

verify the information provided or to establish tho svailsbility of an exemption from registretion wnder Section 4(2)
of the Securities Act, Regulation D, or any state securitics statutes of reguintions or if the contenty are relevant to
eny issue m any action, suft, meoudlmwwbldimww.ormmmumwbywm ehher of them
may be bound.

{u) wummmmmmu”mw
lmmmntﬁmwmmhimiuusdmmmmmmwFms"x’ntleemom\dlm.
iwwmawnwmpmmmammmmwmmg ownership operation, end rental of
wmmmmmwmmmmwinwmmdMew
Mmmhvmmwmwmudmﬁmmmnmﬁﬁxdndmhg
mmm.ﬂmmwﬂmmmamuwmmmmhmdmmmm
oﬂmapuﬂngupm&dmgﬂhpmﬂﬂesﬂsﬂpoﬂdqmﬁg,mﬁmmtﬂ%mdo&u
!ndmmdﬁmmdw.whhbwmmwimedmemd!ﬂmhmwmwkﬂ:lh
mmmmwwmmmmmmwumawm The undersigned
mmmmmwmmmmﬁpﬁmwmmuwmmmmwmm
developmeutofm!:mhdudlnslhccoaofmmmlm.m&neitukulocmnplmmohmmﬁm
,wﬂwtnﬂmmmumdlfﬂcnnbs.mmw,nmﬂhlmhbormugu.lnﬂummunmher
Mﬁmmmmmmwhﬁdﬂﬂ,dm,aloalbm,mﬁmwnguhﬁom,md
other unknown contingoncies.

(wj  Understands and acknowiedges tha the suocess of sny iavesoeat is impossible o

mdmnnowmhusuw:wuhofmykindmmdehyuonmmorMLSormqofdzir

affiliates with respect to mcpmspmo(mmvuunmlamwimmofmm on the Participations. '
3. Genersl Information, Purchiser Representative. Please check (a) or (b) below:

@) (D0 e !lndmﬂglndisnmdyhigmtheadviu_ofa_m

Case 2:08-bk-07465-RJH Doc 3453 Filed 02/21/12 Entered 02/22/12 12:52:55 Desc

Main Document  Page 15 of 20
02/22/2012



o O =

Mwnmwumofmhuingdumemsmdﬁsbofm
investment i the Pasticipations.

undersigned ifficient knowiedge and cxperionce in

® Wudmmmﬂm Thoundusigndinwmd:

' wonmmwumuﬂ-m;u@'swmmmmo“
mm-)mwwmuumwmummm

Quaostion mﬁlu\ﬂwmﬁbﬂm@lﬂiuhhorhamﬂsemd
bnk'm::mnd the wndersigned agrees 1o fumish re to
Mortgagss Lid.

Nane of Purchaser Representative:

i Address: '

Ocoupation:,

Bmployer: '

lrlm3(b)ummwwnmmawwm

Questlonnsiro.

xecuting thi i t, the
4. mpmnummeywt. BymwnngﬂusmSubunpﬁon meum

L,
mbltﬁnmmn. mmﬂwmwzwymn:dmd mmw ::
moglntmu;fduwd'smpmmmmmmmamnmw!edp.m.ﬂh.
secord tha following:

® The Agency Agreement snd amendments thereto;

- - -
| mmfh:ﬁddmwmmbmofm‘mhwm
M&M%&WﬂgmmmrmﬂmMAmmdAwmofkw;
&mwmm-mmw»muwmmoﬂnmmmdmm

ficates, ' thereto that
i instruments, documents, and other pepers snd smendmants
ﬁomumto(gube;qdmd" mmmehmdﬁoUnlwdsmdAmuﬂwmofM“mmm
;nuzajmisdim.wuanedbymypolitledsubdvlsiouor-gmy?fw;ﬂwfmo?m? e
whidswud.deemwwrhuammybmmﬂnobjem intent Programs
purchase of Participations; . . |
‘ @) Al ooaveyanoes and other Instruments that Mongsges Lid. desms sppropriste 10 effcct ,
the vansfer of Participations.

() Unless authorization is witkheld by so indicating below or in another written dooument t0

Morgages undersi MyamﬁmMowud-lohmndasm
lmwggzcmmmmhmwwm«m«tm«nmwm

mmhgmewwm-zdmmﬁonwmiuw Loans.
Authorization granted g woﬁ@@ﬂ%&l g 1
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‘ D) )

R

Thispuwerohtmmeymnledhetebyﬂnllhwmhlmmﬁdmmmmﬂmmmc
doath, lega! incapacity bankeuptcy, merger, sale, dissolution, termination, or other fundamentat changs of the
undersigned, end shall miwthcwmyofmmimmbymmdmianed of alt or any portion of the
undarsigned’s Puticipetions or sy hwwumhmmmmmmthuwfhbmmwdby
Moﬁgageoud.asamﬁc!pﬂmhomer.ﬂnpowmmwhamcryormudgmm«lthmpcdmme
assigned interest only for the purpose of mblhgmwud.lommmgc.md flle any instruments
necoasary to offeot such substitution.

s.  Anthorization o Porchase Followlng Verbal Instrxctions. The uadorsipned hereby sathorizes
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. M.wmwmm'swhmhuawmmmmmuuvﬁmm
wﬂhbmwﬂmmwh?uﬁdmﬁmwnuﬂymdmmdhmmbymmwhdm
mndhgmmofuul.o-ns.mdiﬁhgmemmmduwm.mungpwmumthemn
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(b) To:»ammummmummmwmam.mmﬂm
mmmmmwmnmmwummmmemm|mmmsmformum.
yhimmmmuhmﬁmmmmmdem«mwmﬁg&emwm
wﬂmeLﬁ.‘:wﬂnb&ﬁhw&bWhmmmmMmmmmm
concerning the Loan, the real property Mmmmwmwmmmm}»mm
qmmwcmwmmmmmmmm;mm)mmmwwmmﬁu
mswusmmyqumiomﬂmmeunduslpedmm

authorizes Mortgages Lid, Securitios, L.L.C. 1o epply such proceeds to the Losn Program for its
minlmumhmmmeuiodpendingoml mﬂuﬁywdfm-theappuenimofnwhptmd:
after such minimum periad. .

6.
disa«immummnw..hmnlemmmwmmmmmmmmmm
which the undersigned acquires Participations. WIMMBMWMMundeWmuW
guntofdhmﬁmwm;iwwmmeu&omy.mia'ulediweﬁon.mmkevuiomdmuium:nmd
WMWmummmmmmmhthqM«mwmw
includlmmeudhsmetemsoﬂhem.mﬁwmmwmwmmmwﬂ
the Loans, releasing & portion of the collateral sccoring the Losn, snd M«Mimwmmemmbﬂmfof

the undersigned.
Discretioo granted Ea@@wﬂ held E tf

7. Disclasure of Existing Power of Attormey. Please Indicate if the undersigned has grented a
mamymmmwmmm

3 Yes & Ne
Ifyss,plemnmehacopyufﬂwdoumem. ’
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This power of attorney granted hereby shall be deemed to be 2 power coupled with an interest, shall survive the
death, legal incapacity bankrupicy, merger, salé, dissolution, termination, of other fundamental change of the
undersigned, and shali survive the delivery of an assignment by the undersigned of all or amy portion of the

i »s Participations or any interest therein except that, when the assignee thereof has been approved by
Mortgages Ltd. as 3 Participation holdes, the power shall survive the delivery of such assignment with respect to the
assigned interest only for the purpose of enabling Mortgages Lid. to execute, acknowledge, and file any instruments
pecessary to effect such substitution. :

5. Authorization to Purchase Following Verhbal Instroctions. The undersigned hereby authorizes
Mortgages Ltd- Securities, L.L.C.; a8 the undersigned’s agent, to accept the undersigned’s oral instructions (@) t©
purchase Participations in Loaus secured by deeds of trusts o mortgages on the propertics underlying the Loans 50
long as the Pparticipations are within the parameters described in the Memorandnm and (0) to apply payoff proceeds
of Participations to purchase Participations in other Loans within the parameters described in the Memorandnm of 0
forward the cash proceeds thereof to the updersigned.  BY executing this Agreement, the undersigned also
ackmowledges and confirms the following:

(& The undersigoed understands and acknowledges that Mortgages Ltd. will have the
authority, based upon the undersigned’s oral instructions, 0 make various determinations and take various actions
with Loans with respect to the Participations currently owned of owaed in the future by the undersigned, including
extending the ierms of the Loaus, modifying the payment teyms of the Loans, accepting prepayments 00 the Loans,
releasing a portion of the collateral securing the Loans, and otherwise dealing with the Loans on behalf of the

i undersigned.

i ® To the extent that the undersigned requests with respect 10 @ Loan, the undersigned
understands that the undersigned will have the gpportunity to (i) review the Property Information Sheet for the Loan,
which describes material information about the Loan and the deed of trust of mortgage securing the Loan, (i) 10
review Morigage Ltd.’s entire losn file with respect to the Loan, which contains information and documentation
concerning the Loan, the real property underlying the Losn, and the Borrower under the Loan; (iti) to ask any
questions the undersigned has about the Loan and such documentation; and (iv) the undersigned will receive
answers to any questions that the undersigned may have.

To the extent that & represemtative of Mo es Ltd. Securities, L.L.C. is unable 10 contact the undersigned
following the payoff of 2 Loan with respect t0 which the dersigned owns Participations, the undersigned
authorizes Mortgages Ltd. Securities, L.L.C. 10 apply such proceeds to the Capital Opportunity Loan Program for its
minimum ipvestment p riod pending oral instructions from the undersigned for the application of such proceeds

i after such minnum period.

] 6. Grant of Discretion. Ustil revoked at any time in writing, the pndersigned hereby grants
discretion to Mortgages Ltd., in its solc discretion, to select for purchase and sale the Loan or Loans with respect to
which the undersigned acquires Participations. Wwithout Hmiting the foregoing, the undersigned understands that this
grant of discretion will give Mortgages Ltd. the authority, in its sole discretion, to make yarious determinations and
take various actions with Losns with respect to Participations to be acquired, acquired, or sold by the undersigned,
including extending the terms of the Loans, modifying the payment terms of the Loans, accepting prepayments on

the Loans, releasing 2 portion of the collateral securing the Loan, and otherwise dealing with the Loans on behalf of

the undersigned.
g /\} ~
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Discretion granted Discretion witbheld (“
7. Disclosure of Existing Power of Attorney. Please indicate if the undersigned has granted a
power of attorney with respect to Mortzages Ltd. investment products.
{1 Yes A No

If yes, please attach a copy of the document.
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(8}  Cholce of Law. This Agreement and all questions relating to Ity validity, interprefation,
performance, and enforcement, will be governed by end consiued in secordance with the laws of the state of
Arizons, notwithstanding any Arizona or other conflict-of-law provision to the contrary,

®) Biading Agreemant. TM:AWMIMbindInsupoundhmmloﬂumﬁtof
mmmmmmmmm,mmmofmmm
mﬂmhumﬁgndmaymaﬁpwwu&myﬂgm«obwmmkw Agreement
without the prior written consent of the Mortgages Lid,

{© Enlire Agrecment. This Wmt conlains the entire understanding botween the
Muhmmwwhwm‘wmwmdwdlmmww
mmwwmmmormm.Wmm.wummwm.

{9 Dispute Resolution.

O] Thhneﬁmqﬁhswmymwchmmmmeam
amwmmmwmmdpmumm.mm.nmAm Agreemont, or any
other dacuments relating to the Loans.

{i) lnﬂ\emmdwmmymchlm.lhcpmiash“mthﬁrm
efforts to seftle the controversy or claian. To this effect, they shall consult and negotiale with esch other (n good
m&m.wmmmm.wmmqummmmmmm
parties. lfunydonottelduwchsaludwmnlwbdufmmmm.upmmwmmnmm.
all such controversies or claims shall submitted to medistion administered by the Amerlcn Arbitration Association

under its Commercial Mediation Procedurea.

(§11}] [n the event that mediation does ot result in a resolution, any perty that stifl
wkhummnsu-xcomwmddmﬁllfnunoﬁfyﬂ»oﬁum&»wrﬂingwﬂhh&bdmmm
mediation, w«wdmmmmmmm,iummmwwmdimwwl
mm&%bmhmmmmmwmﬁmmmmkmﬂoﬂ. The
mmmmmuﬁumdmmmhwdmmmormmﬁu )

M!Wmmwmuubﬁﬂraﬂhmﬂe&dsﬂla&d:ﬁﬂﬁmﬂmmmﬁm
sppaintment, Im:uﬁmusc!emdbyﬂupnﬂnuembhormllomupmmﬂimmmw.mmm
arbitmtor shall be selocted by the American Arbitration Association. The arbitretors will iave no authority to award
mm«mwmmwmwumammwumummu
statwte. The sebitrators shell not sward consequential damages. Any award in an arbitration initisted under this
olmsbﬂlbolimﬂad!omomydamgumdshllindudenoin}mubnordireﬂlonhwmothermm
direction t0 pay 8 monetary amount. The arbitrators shali avwrd to the prevailing party, if any, as determined by the
arbitrators, all of its costs and foes. “Cnats and foes™ meny all reasonablc pre-awant expenses of the arbitrmilon,
m:m&m‘mmm&meﬁpm«mmm:mhgmd
telephione, cowrt costs, witness foos, snd sitornoys® fecs. Except as may be required by law, aeither a pasty mor an
arbitrator may disclose the existence, content, or resuits of any arbitration hereunder without the prior wriiten
consent of the other parties, The place of arbitration shall bo Phoenix, Arizona.

v) In the event that the disputs is compelled 1o court for litigstion, the parties agree
that the unresolved controversies or claims shall be determined in federal o7 State court sitting in the city of Phoenix,
and they agree to waive the defenss of inconvenient forum and any right o jury tial,
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toirrwomblybiudmmdqﬂgmdmdthheh.pamf
mmm mmwﬁ“”m :ma“undusuneds Tt and %0 be bound by this Agreemeat, the undersigned is
ropt

MMAMWMMMM

Dated: 59_._;2 iy V.Y S

Name In which Individusl nvestment 13 to Be Registered:

Print Name of Individual Investor:

L4 0 N3
Sigppturs of Individual Investor:
MN
Pring Name of Individual Co-Investor:

&ﬂvux Vv l&bll\’ n Ec&&c_.ﬁ#

Signature of Individus! Co-Investor:

Y

P«Hmmud.s-:ﬂd.LLCmub

Name of corporate, partaership, Honited jisbility compeny,
trust, qualified pension, profit shering, stock/Keogh, or
401K Plen Investor:

PR

o {Name of first executing party)
By {Sigmlurs of first executing perty)
its:
By~
(Name of secand executing party)

Br: (Signature of second cxecuiing party)
Its;

ACCEPTED:

MORTGAG

P. Walter
By: Man
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