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PROMISSORYNOTE
Interest Only/Commercial

LoanNo. 860206 July 18,2007

Loan Amount: $4,550,000.00

"Maker" (individually and collectiveþ):

"Hoider":

GP Properties Carefree Cave Creeþ L.L.C., an Arizona limited liability company
P. O. Box 15195
Phoenix, AZ 85060

Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd.
401(k) Plan

1. PROMISETOPAY

Ð. As consideration for the receþt of a loan and other value, Maker hereby promises to pay the
outstanding balance of the Designated Loan Amount $4,550,000.00 in United States currency (the "Principal',),
plus interest, to the ordel of the Holder, Scott M. Coles or Christopher J. Olson, CPA, Trustees of the
Mortgoges Ltd. 401(k) Plan, or any subsequent holder of this Promissory Note (this "Note"). Make¡
unde¡stands and agrees that Scott M. Coles or Cbristopher J. Olson, CPÄ, Trustees of the Mortgages Ltd.
401(k) Plan, may subsequently trarsfer this Note, subject to the terms and conditions contained herein. Scott
M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd. 401(k) Plan, or anyone who takes
this Note by transfer and who is entitled to receive payments under this Note, is refer¡ed to hereinafter as the
t'Holder.t'

b. In cornection with this Note and on the same date, Maker o¡ a third party trustor executed a
Deed of Trust, Assigoment of Rents and Leases, Security Agreement and Fixture Filing (the "Deed of Trust')
securing this Note (the "Deed of Trust') and a Servicing Agent Agreement. This Note, the Deed of Trust, the
Servicing Agent Agreement and any othcr agreement, docrunent or instrument evidencing, governing or
securing the payment of the indebtedness evidenced by the Note are collectively referred to herein as the ,.Loan
Documents". Maker understands and agrees that the Sewicing Agent Agreement, which is incorporated herein
by rofelence, authorizes the Servicing Agent appointed the¡eunder to, among other things, act on the Holder's
behalf in accordance with this Note.

3. INTER.EST

Interest will be charged on that portion of the Principal which has been committed by Holder, beei¡dng, at
Holder's discretion, on the Loan Funding Date or the Commiünetrt Termination Date (in the eve¡t thit the Llan
closing was delayed for any reason ottrer than one caused by Holder) continuing until the principal has been
paid in full. 'Ihe Loan Funding Date'is the date upon which Lender allocates and designates sums sufficient to
fund this Loa¡r. The 'Commitment Termination Date'is the date upon which Lender's Loan co¡nmitnrent
expires. Begirming on the Loan Funding Date or the Commitment Termination Date, as the case ruay be, and so
long as no event of default exists, interest will accrue and be paid at the rate o f l2.2So/o par a*u-. lo the çvent
of default, Maker agrees to pay the Default Interest Rate as set forth herein.

4. PAYMENTS

a. Time of Payments. Maker will pay interest onty by making monthly paynents on the l,t day
of each month beginning September 1,2007 . Maker wilt continue to make montbly payments until Maker has
paid all of the Principal, interest and any other charges that Maker may owe under this Note or the other Loan
Docurnents. Monthly payments ¡eceived by Holder in advance will not be posted to Maker's account greater
tha¡ 14 calenda¡ days prior to the payment due date.
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b. Make/s monthly payments will be applied to the following in such order as Holder, in its sole

discretion, may deterrnine
(Ð To the payment of any costs, fees or othe¡ charges incurred under this Note and the

other Loan Documents;
(ü) To the payment of accrued interest; and

(üD To the reductionofthe Principal balance.

c. All ¡smaining Principal, together with accrued unpaid interest and any other anrounts due

he¡eunde¡ or ùrder the Loan Documents (collectively, the "Maker's Liabilities') shall be due and payable il
full on July 1g,2008 (the "Maturity Date"), unless Maker's Liabilities become due and payable sooner because

of accelerãtion, in which case Maker's Liabilities shall be due and payable in full on the date of such

acceleration. Maker understands that the Maturity Date requires Maker to pay all Principal, interest and all

other chalges then due.

d. Place of Payments. Maker will make all monthly payments to Servícing Agent at 55 E'

Tholnas Road, Phoenix, Arizoua 85012, or at a different add¡ess if Servicing Agent has given Maker written

notice of a different address.

5, RIGETTOPREPA,YANDPREPAYMENTPREMIIJM

a. Maker has the rigbt to make paym€nts of Principal at any time before they a¡e due

, ("Prepayrnent") provided that:

(t) All sums due under the Note are current;

(2\ Prepayment is made on a monthly payment due date;

(3) Pa)rment of a prepayment premium cqual to 5o/o of the Principal balance of the Note

before reduction, ifPrepayment is made before July 19r 2007; and

(4) At the time of making a Prepayment, Maker advises Servicíng Agent, in writing that

Maker is making a Prepayment.

b. Any payn,ent of Principal only is considered a Prepayment. Holder will use all of Maker's

Prepayments to reduce the amount of Principal that Make¡ owes under this Note. If Maker uukes a partial

Prepayment, there may be a change in the amount of Maker's monthly payment.

6. LOANCHARGES

a. Note Interest R¡te. If Holder charges or if Maker pays any fees, charges or othe¡ sums

pursuant to this Note or any other Loan Dgouments whiclr" under the law, may be deomed to be interest¡ then

the interest rate set forth in Section 2 above shall be deemed to be increased to include such additional interest.

Therefore, if it is deterrrined that the rate of interest applicable to this Note is greater than the ¡ate of i¡terest
stated in Section 2 above, then the actual rate thus detorrnined shall become the agreed upon and contracted rate
of interest for this Notc.

b. fnterpretatlon and Remedy, Notwithstanding any provision herein or in any of the Loa¡t
Documents, the total liability for payments in the natu¡e of interest shall not exceed the limits now imposed by
the usr¡¡y laws of A¡izona, if any. If a law, which applies to this Note and which sets maximum loan charges, is
frnally interpreted so that the interest or other loan charges collected or to be collected in connection with this
Note exceed the permitted limits, then: (i) loan charges shall be reduced by Holder in an amor¡nt sufficient to
reduce the loan charges to the permitted limit; ¡nd (ii) any sums already collected from Maker which exceeded

perrritted limits will be refi¡nded to Maker. Holder may choose to make this refund by reducing the Principal
Maker owes under this Note or by making a direct payment to Maker. If a refund reduces Principal, then the
reduction will be treated as a partial Prepayment and the provisions of4will not apply.
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7. MAKER'S FATLURE TO PÀY AS REQUIRED

a. Late Charge for Overdue Payments. If Holder has not received the ñ¡ll amount of any of
Make/s monthly payments by the close of business on a date which is frve (5) calendar days after the date it is
duc, Maker will pay a late charge to Hoider, The amount of the late cbarge will be 35Vo of the montlùy
Principal and lrterest pêyment. I¡ the event that this Note is not paid in full by the Maturity Date, Maker
aclcrowledges that a late charge will be assessed in the amount of 37o of the ¡emaining Principal balance on the

next day followíng the Maturity Date and on tbe same day each month thereafter until the Note is paid in full.

b. Default. A default under this Note if exists if any of the following occurs:

(Ð Maker Fails to pay the fr¡ll amount of each monthly payment on o¡ before the date it is
due;

(iÐ Maker Fails to pay all sums due as of the Mahrity Date;

(iü) Maker Fails to pay all zurs required by any other Loan Documents;
(Ð Maker Fails to perform or observe any covenants or obligations set forth herein or in

any other Loan Documents; or
(v) Any default exists underand ofthe otherLoanDocuments.

c, Accelerntion, If a default exists, then Holder may accelerate the Maturity Date and declare

that all suns s¡¡,ing under tlis Note and the other Loan Documents are immediately due and payable, without
notice.

d. No Waiver By Eolder. FaiÌu¡e of Holder, for any period of time o, o,t *o." that one occasion,

to exercise its option to accele¡ate the Maturity Date shall not constitute a waive¡ of tbe dght to exercise the

same at any time during the continued existence ofan event ofdefault or any subsequent event ofdefault.

e. Payment of Holder's Costs ¡nd Expenses. If an event of default occurs, Makor shall pay all
costs of enforcement, collection and preparation therefor, whetber or not any action or proceeding is
comme¡ced in any court and, if commenced, during all appeals, including attomeys' fees, guarantor collection
expenses (as described in the Servicing Agent Agreernent), appraisal fees, inspection fees, expert witness fees,

foreclosure processing fees, litigation costs and all other related expenses (collectively, "Default Costs').
Maker, at the option of Holder, shall appear and defend any action or proceeding purporting to affect the
security hereof or the rights or powe¡s of Holder and shall pay all costs aud expenses ofHolder, including the
cost of evidence of title and attorneys' fees, in any such action or proceeding in which Holder may appear or be
named, witå interest the¡eon at the Default Interest Rate from the date incu¡red or expended until paid in full,

f. Def¡ult Interest, If a default exists, then (in addition to the late charge as stated in Section
6(a)above) the interest rate on the rurpaid Principal shall be increased to 27o/o per etrtrum (the "Default
Interest Rate') commencing on the date through which interest was last paid, and shall continue, at the option
of the Holder, until all payments have been made current, all sums due r¡nder this Note and the other Loan
Documents have been paid in full and/or all non-moneûary defaults under the Loan Documents have been cured
to the Holder's satisfaction. Any advances made by Holde¡ pursuant to the terms of the Loan Documents, and
all Default Costs shall accrue interest at the Default Interest Rate. In the event Maker files or is involuntarily
placed in banlcuptcy, Maker hereby agrees that Holder shall be entitled to iDterest on all Loan arrealages of
whatever nature at the Default Interest Rate,

8. NOTICES

Unless applicable law requires a different method, any notice that must be given to Maker under this
Note will be given by mailing it by first slass mail or by delivering it to Maker at the address stated above or at
a different adclress if Maker gives Sewicing Agent written notice of a different address. Any notice that must
be given to Holder shall be given by mailíng it by first class mail to Servicing Agent, at 55 E- Thomas Road,
Phoenix, Arizona 85012, or at a different address if Servicing Agent has given Maker written notice of a

different address.
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9. OBLIGATIONS OF PERSONS T'NDER TEIS NOTE

Any person who is a guarantor, surefy or indo¡se¡ of this Note is also obligated to perform under the

terms of this Note. Any subsequent p€rson who takes over Maker's rights under this Note by whatever means,

including the obligations of a guarantor, sulety or indorser of this Note, is also bound by all of the promises and

liabilities created by this Note and the otho¡ Loan Documents, Holder may enforce its rights under this Note
against each Make¡ or successor, jointly and severally. This means that each signer may be required to pay all
sums owed under this Note irrespective of the t1pe, value or ownership of the property securing the Note.

10. \ryATYERS

Maker, for itself and all endorsers, guarantors and sueties of this Note, and their heirs, personal

representatives, succqssors, assigns, beneficiaries and trustees, hereby waives ptesentnent for payment,

denand notice of nonpayment, . notice of dishonor, protest of aay ilishonor, notice of protest and protest of this
Note, and all other notices in conneotion with the delivery, acceptance, performance, default or enforcenrent of
the payment of this Note, and agrees that theír respective liability shall be unöonditional and without regard to
the liability of any other party and shall not be in any marmer affected by any indulgence, extension of time,
renewal, waiver or modification granted or consented. to by Holder. Maker, for itself and all endorsors,
guarantors and sureties ofthe Note, and their heirs, personal representatives, successors, assigns, beneficiaries
and trustees, hereby consents to every extension of tirae, renewal, waiver or modification that may be granted

by Holder with respect to. the payment or other provisions of tbis Note, and to the release of any makers,

endorsers, guarantors or sureties, and ofany collateral given to secu¡e the payment hereof, or any part hereof,

with o¡ without substih¡tion, and agrees that âdditional makers, endorsers, guarantors or sureties may become
parties hereto without notice to Maker or to any endorse¡ guarantor or surety a¡d without affecting the liability
of any of them.

11. SECIruTY

This Note and the other Loan Documents, including, among others, the Deed of Trust, were executed
by Maker and if necessary, various other parties to protect Holder from possible losses which might result if
Maker does not perform the obligatíons set fo¡th in this Noto. The Loan Documents describe how, and under
what conditions, Maker may be required to make immediate payment in fi¡ll of all sums Makel owes under tbis
Note. Some ofthose conditions, but not all, are described as follows:

a, If Maker or another party, such as a third party tustor of the Deed of Trust securing this Note,
sells, conveys, transfers, assigns, contracts for sale, leases with option to purchase or fu¡ther encumbers the
property securing the Note (the "Secured Proper!y') or any part thereof, including, but not limited to, any

ñrrther assignment of the Secured Property's income, wraparound mortgage or purchas€ contract;

b. If Maker is a limited liability company and any ownership interest in Make¡ is sold, conveyed

or transferred;

c. If Maker is a partncrship and any general parbrership interest in Maker is sold, conveyed or
transferred, either voluntarily or involuntarily without the prior written qonsent ofHolder; or

d. If Maker is a corporation and the controlling interest in Maker is sold, conveyed or transferred.

Upon the occrurence of any of the above or any other triggering events set forth in the Loan Documents,
Holde¡ at its option, shall have the right to accelerate the sums owing under the Note and those sums shall
become immediately due and payable io Holder. Tlús provision shall apply to each and every such sale,

conveyance, transfer, lease, encumbrance or assienment, regardless as to whether Holder has consented or
waived its rights in connection with any such previous sale, conveyance, transfer, lease, encumbratrce or
assignment by Maker.

TIME

Time is of the essence in all aspects of this Note and the Loan Documents.

GENERÄL

a. This Note is binding on Maker and Make¡'s heirs, personal rçresentatives, successors,
permitted assigns, beneûciaries and trustees.

13.

m
O 2007 Mortgagæ trd



PROMISSORYNOTE
Loan No. 860206
July 18,2007
Page 5

b. This Note and the benefits hereunder are 4¡! assigrable o¡ trânsfe¡able by Maker' However,

Holder may assigrr its rigbts under this Note and the other Loan Documents without prior notice to Maker'

' c. Maker acknowledges that Mortgages Ltd. is Holder's Servicing Agent'

d, This Note shall be govemed by, constued and enforced in accordance with the laws of the

State of Arizona, without regard to the choice of law rules of the Stato of A¡izona. Maker hereby submits to the

jgrisdiction of any Arizona State or Fede¡al Court siBing in the City of Phoenix in any action or proceeding

arising out of or relating to this Note. Maker hereby waives the defense of an inconvenient forum.

e. Maker, a¡d Holder by its acceptance of this Note, hereby waive their respective rights to a trial

by jruy in any action or proceeding based upon, or related to, the subject matter of this Note and the busi¡ess

.álátionship that it being established. This waiver is knowingly, intentionally, voluntarily and irrevocably nrade

by Maker ind by Holder and Maker achrolvledges that neither Holder nor a¡y person acting on behalf of
Iiolder has nrade any representations of fact to include this waiver of trial by jury or has taken any actions

which in any way modifo or nullify its effect. Maker and Holder aoknowledge that this waiver is a material

i¡duceme¡t to enter into a business relationship, that Maker aud holde¡ have already relied on this waiver in

entering into this Note and that each of thenr will continue to rely on this wavie¡ in thei¡ related futwe dealings.

f, This Note, together with the othei Loan Documents, sets forth the entire agreenlent and

understanding between Maker and Holder, and supersedes all prior agreements, arrangements and

understandings, written or oral, between Maker and Holder.

C. This Note may be amended, modified, superseded, canceled, renewed or extended and the

temrs or covenants hereof may be waived only by a written inskument executed by Maker, Holder. The failu¡e

of Servicing Agent, at any time or times, to require performance of any provision of this Note shall in no

ma¡ner. affect the right of the Holder or Servicing Agent at a later time to enforce the same. No waiver by
Holder or Servicing Agent of the breach of any term or covenant contai¡ed in this Note, whether by coûduct or
otherwise, in any one or more ínstances, shall be deeined to be, or construed as, a ñ¡rther or continuing waiver'

by Holder or Servicing Agent of any such breach, or a waiver of the breach of any other term or covenant

contained in this Note,

h, If any terrn or other provision of this Note or any other Loan Document is declared invalid,
illegal or incapable ofbeing enforced by any rule oflaw or public policy, all other conditions and provisions of
this Notc shall nevertheless remain in full force and effeot,

i. Notwithstanding any provision contained in this Note or auy of the other Loan Documents to

the contrary, including, without limitation, Make¡'s right to obtain advances or disbwsements under the Loan,
Holder may, in Holde¡'s sole and absolute discretion, exe¡cise Holder's rights and enforce Holder's remedies

under and pursuant to Title 33, Chapter 7, A¡ticle 9 of Arizona Revised Statutes (including, without limitation,
A.R.S. Section 33-1058), witbout any liability to Maker and without releasing Maker from any of Maker's
obligations, duties and liabilities under the Loan Documents.

l. As used in this Note, the word "inciude(s)" means "include(s), without limitatiou," and the

word "includingi' means "including, without limitation."

SEE ATTACHED SIGNITIJRE PAGE
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PROIVtrSSORY NOTE SIGNITURE PAGE

IN WTINESS WHEREOF, thjs Note has been executed as of the date set forth on the fust page.

M.AKER:

limited liability company

STATEOFA.Z )
)ss

COUNTYOFMÄRICOPA )

The foregoing instru¡nent was acknowled gedbeforeme /î aay ot rtrt-fu .2l@yMichael J.

Peloquin of GP Properties Carefree Cave Creek, L.L.C., au Arizona9iÍrite@itlbility company on behalf
of the LLC

My Cornmission Expires :

By: Michael
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