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SUBSCRIPTION AGREEMENT
By executing and delivery of this Subscription Agreement, [ hereby: @
Al Acknowledge receipt of the confidential Disclosure Document and the Private Placement Offering
Memorandum for Anzona First Partners 3 LLC (the “Company™).
B. Agree to be bound and abide by all the terms and comditions of the Operating Agroement and

Articles of Organization of the Company.

C. Agree to purchase Company Membership Unil(s) for a cash price of Five Thousand Dollars and
n0/100 Dollars ($5,000.00) per Unit upon the terms specified tn the Operating Agreement or invest $§_£ %2, 000,
in Tenancy :n Commeon interests {“Ioterests’™).

D. Agree 10 be bound and abide by all terms and conditions of the Tenants in Common Agreement
and Property Management Agreement, if such agreements are executed by Company.

[ hereby represent and warrant that:

1. I am an Accredited Invesior. An “Accredited Investor™ 18: If a natural person, 2 person that has a
net worth, inchusive of home, hoeme furnishings and personal automeobiles of $1,000,000 or more; or (ii) individual
income of $200,000 or more; or joint income with his spouse of $309,000 or more in each of the two most recent
years with the reasonable expeciztion of individual income in excess of that amount in the curent year. If not a
natural person, one of the following: (i) a corporalion, 2 non-profit organization described in section 501{c)(3) of
the Code, 2 Massachusetis or similar business trust, or a parinership, nos formed for the purpose of acquiring the
Ukits offered hereby, with total assets in excess of $5,000,000; (i) a trust, with total assets in excess of $5,000,0600
not formed for the specific purpose of acquiring the Units offered hereby whose purchase is directed by a person
who has such kmowledge and experience in financial and business matters that he or she is capable of evaluating the
merits and risks of an investment in the Units; (iii} a broker or dealer registered pursuant to section 15 of the
Securities Exchange Act of 1934, as amended; (iv) an investmeni company registered under the Investmeni
Company Act of 1940 (the “Investment Company Act™); {v) a busmess development company (as defmed in section
2(2)(48) of the Investmemt Company Act); (vi) a Small Business Investment Company licensed by the Smail
Business Administration wnder section 301(c)or (d) of the Small Business Investment Act of 1958; (vii) an
employee benefit plan within the meaning of the Employee Retirement Income Security Act of 1974 (“ERISA™), if
the nvestment decision is made by a plan fiduciary (as defined in section 3(21) of ERISA) whick is either a bank,
savings and loan association, ipsurance company, or registered investment advisor, or if the employee bexefit plan
has total assets in excess of $5,000,000 or, if 2 self-directed plan, with imvestment decisions made solely by persons
who are accredited investors (as defined in Rule 501 of Regulation D under the Aci); (viii) a private business
development company (as defined in section 202(a)(22) of the Investment Advisers Acl of 1940); or (ix) an enlity in
which all of the equity owners are accredited iovestors. In the czse of fiduciary accounts, the net worth and/or F/O
income suitability requiremnents must be met by the beneficiary of the account, or by the fiduciary, if the fiduciary -t
directly or imdirectly provides funds for the purchase of the Units.

2. [ have been urged by the Manager 10 receive independent outside investment counseling from my
CP{&, attorney or other investment counsei (‘Representative™). [ or my Representative have had a sufficient period
of time to review the Private Offering Memorandum, and [ am relying solely on my independent investigation
and/or on the advice of my Representative and, in addition I have been extended the opportunity of reviewing
additional documents which may be supplemental to or explanatory of the aforementioned documents in order 1o
verify the accuracy of the information obtained herein. Further, I have had the opportunity to meel at my
convenience with the Manager and its principals in order to discuss this investment with them.

3. I anderstard the nonmarketability and risk herein of the investment and the leck of liquidity and
the lack of assurance of the tax consequences of the investment.
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4, I uoderstand that my entire capital contribution or Tenarcy in Common investment is due upon
subscription to the Company.
5. I understand that 1 am not investing for the purpose of receiving income or profiis or a veriodic @

basis, and in any event on an annual basis any distribution of Compzny profits. I am purchasing these Units or
Interests because [ share the investment objectives of the Manager as outlined in the Private Placement Offering
Memorandum.

6. 1 am. puschasing for my own account {or in 2 fiductary capacity for the acoount and benefit of a
person or entity) and not on the account of any other person for purposes of long-term investment for an indefinits
periad without any present intention or desire for reselling, giving or assigning my interest in the Company or the
Interests or any portion thereof, including the beneficial imerest.

7. I have sufficient knowledge and expenience in financial business matters and investment. [ have
utilized the information in the Offering Memorandum and Operating Agreement or, if applicable, Tenancy in
Common Agreement and Property Management in order W evaluate the risks and merits of the proposed investment
and 1o make an informed investment decision, and [ can bear the economic risk of the investments,

8. I understand. that the Manager may at any time prior o accepting my subscription refund and pay
back to me my entire contribution for Units or the Interests, and it will be up to me and/er my Representative to
convince the Manager that I have the reguisile financial ability, personal or business relationship with the Manager
and/or financial capabilities 1o purchase some of the Units or Interests being offered and 1o bear a total risk of loss
should it occus.

9. I vndersiend that the Manager will be relying upom the accuracy and completeness of my
responses to the atlached questionnaire and I represent anpd warrant to the Manager as follows:

(2) The answers 10 the questions in the attached questionnaire are complete and correct and
mzay be relied upon by the Menager and the Company in determining whether the offering in which I propose 1o
participate is exempt from registration under the Securities Act of 1933, and from qualification under applicable
state securities laws; and

(b) 1 will notify the Manager immediately of any material change in any answer given
occurring prior 10 the closing of any purchase by me of a Unit or Interest,

10. I hereby grant lo the Manager, a special power of alorney as follows:

(a) I hereby 2ppoint the Mamager as my attorney in fact with power and authority 10 act in
my name and on my behalf to execute, acknowledge and swear to in the execution, acknowledgment and filing of
documents in connection with the business of the Company which shall include, by way of illustration, but not of
limitation, the following:

() The Operating Agrecment, any separate Articles of Organization, as well as any
amendments 10 the foregoing which, under the laws of the State of Arizona or the laws of any otber state, are
required to be filed o1 which the Manager deems to be advisable to file;

(i) Auny other instrument or document which may be required to be filed by the
Company under the laws of any state or by any government agency or which the Manager deems advisable to file;
and

(iii) Any instrument or document which may be required to effect the continuation of
the Company, the admission of an additional or substitted Member o1 the dissolution and temmination of the
Company (pravided such continuation, admission or dissolution and texmination are in accordance with the terms of
ibe Operating Agreement), or to reflect any reduction in amount of contributions of Membess.
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&) The power of altorney is a special power of attorney coupled with an interest, is
irevocable, shall survive my death and is lbmited to those matters hexein set forth,

(c) The power of attorney may be exercised by the Manager, acting alone, for each Member,
oy a facsimile signature of the Manager, or by listing all of the Members, executing any instrument with a single
signature of the Manager acting as an attorney-in-fact for all of them.

{d) The power of attorney shall survive an assignment by me of zll or a portion of my Units
except that, where any assignee of the Units owned by ime has been approved by the Manager for admission to the
Company as a substitited Member, the special power of attorney shall survive such assignment for the sole purpose
of enabling the Manager ta execute, acknowledge and file any instrument or document necessary to effect such
substitution.

il. [ understand that the Units or Interests have not been registered under the Securities Act of 1933,
as amended (the “Act’™), and are being sokd pursuant 1o the exemption provided by Section 4 (2) of ibat Act relating
1o private offerings and Regulation D of the Securities and Exchange Commission promulgated thereunder. Iagree
that my interest in the Company shall not be sold or otherwise transferred contrary 1o this Subscription Agreement,
or the Company Agreement, or any applicable law and that 1 have purchased the Units or Interests for investment
purposes and not with the intent to redistribute. 1 further understand that:

() A legend will be placed on any certificate or document evidencing my Interests stating
that the Interests have not been registered under the Act and that the legend will read as follows:

This security has not been registered with the Securities and Exchange Commission under the
Securities Act of 1933, as amended (the “Act™), in reliance upon the exemption from registration
provided in Section 4(2) and Regulation D undexy the Act. As such, the purchase of this Security
was necessarily with the intent of investent and not with a view for distribution. Therefore, any
subsequent fransfer of this security or any interest therein will be unlawful unless il is registered
under the Act or urless an exemplion from registration is available, Furthermore, it is unlawful to
consummate a sale or transfer of this security or any interest therein, without the opinicn of
counsel acceptable to the Manager that the proposed tramsfer or sale coes not affect the
exemptions relied upon by the Company in originally distributing this security.”

(b) A notation in the appropriate records of the Company will be made with respect to any
restrictions on transfer of Units or Interests.

() [ fuxther understand that tramsfer of Units is subject to additional limitations set forth in
the Operating Agreement and in the Private Offering Memorandum, And the transfer of Interests is subject to the
limitations set forth in the Tenancy in Common Agreement.

12. [ have relied solely upon the Private Offering Memorandum and the independent investigations
made by me or my representative with respect to the Units or Interests subscribed for herem and no oral or written:
representation beyond the Private Offering Memorandum has been made to me. | further ageee 10 be bound by the
terms contained in the Private Offering Memorandum and the Arizona First Partners 2, LLC Operatmg Agreement
or the Tenancy in Common ard Property Management Apreement.

13. i have relied on my own tax advisors in determining that the Interests constituled real property for
purposes of the Internal Revenue Code and have not relied on any assurance or stalement of the Manager or the
Company that my purchase of [nterests constitules qualified replacement property for purposes of Code Section
1031.
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My/Our Units or Interests are 10 be owned and should be registered as follows:

Exact Manner of Registrztion (In addition, if applicable, please check one of (2) through (g) beiow)

e (@ Husband and Wife, as community property
_ (b) Joint Tenants
(¢) Tenantsin Common
X (d) A Manied (Man) (Woman) as (his) (her) separate property
(¢) Corporation
® Trust
(g) Other

Explain

[ declare under penalty of perjury thal (e foregoing is true and correct.

Dated: 7-/9-04 , 2006, at
Number of Units Purchased @ $ Per Unit: Total Dollar lovestment: §_ 25,020,
Numbex of Interesis Purchased § Total Dollar Investment: §
fack  fpeeds /J.,/( A pr
Name/Title, if any (Please Print) Signed






