
EXHIBIT
E

Case 2:08-bk-07465-RJH    Doc 2877-5    Filed 08/16/10    Entered 08/16/10 17:04:07   
 Desc Exhibit E    Page 1 of 41



I

')

J

4

5

6

7

I
I

10

1l

12

73

T4

15

t6

71

18

19

20

2I

22

23

24

25

26

copyGUST ROSENFELD P.L.C.
201 East Washington Street, Suite 800

Phoenix, AZ 85004-2327
Telephone ño. 602-257 -i 496
Facsimile No. 602-254-487 I
Christopher M. McNichol - 011023
mcnichol@ gustlaw,corn

Attorneys for Plaintiffs

IN AND FOR THE COUNTY

ML MANAGER, LLC, an Arizona limited
liability company, as authorized agent for
certain investors; and JAMES J.

CORDELLO and RYAN P. WALTE& Co-
Trustees of THE MORTGAGES LTD.
401(k) PLAN,

Plaintiffs,

v.

GP PROPERTIES CAREFREE CAVE
CREEK, L.L.C., an Arizona limited liability
company; MICHAEL J. PELOQUIN and
KAY M. PELOQUIN, husband and wife;
and JOHN DOES and JANE DOES,

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA

OF MAzuCOPA
cv2010-0021 ?9

No.

COMPLA.INT

( ContraclGuarantylD e ficiency)

For their Complaint, ML Manager, LLC, an Arizona limited liability

company, in its capacity as authorized agent for certain below-described Investors, and

James J. Cordello and Ryan P. Walter, as the Co-Trustees of the Mortgages Ltd, 401(k)

Plan (collectively, "Plaintiffs"), allege as follows:

L ML Manager, LLC, is a Plaintiff in its capacity as an authorized agenL

for the Investors in the below-described Loan which is the subject of this suit.

Specif,tcally, ML Manager, LLC is the authorized agent for ttre following Investors:
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d.

Athanasios Panagiotakopoulos and Athanasia
Panagiotakopoulos, husband and wife as Joint Tenants with
Right of Survivorship, as to an undivided2.356%;

b. Cluisto Panagiotakopoulos and Constance

Panagiotakopoulos, husband and wife, and Athanasios
Panagiotakopoulos, together as Joint Tenants with Right of
Survivorship, as to an undivided7.467%;

Christo Panagiotakopoulos and Constance

Panagiotakopoulos, husband and wife as Joint Tenants with
Right of Survivorship, as to an undivided 8.309%;

David Brian Stanton, Trustee of the David Brian Stanton
Revocable Trust, dated August 25, 2004, and any
amendments thereto. as to an undivided I.429%;

David Furst, Trustee of the DHF Corporation Retirement
Trust dated, August 4, 1981, and any amendments thereto,
as to an undivided 0.662%;

Erika Carlson, Trustee of The Erika Ann Carlson Revocable
Living Trust Agreement, and any amendments thereto, as to
an undivided2.747To;

First Trust Company of Onaga, Custodian FBO Jan M.
Sterling IRA #41021XXXXX, as to an undivided 0.770%;

First Trust Company of Onaga, Custodian FBO Katalin A.
Rader IRA #4102XXX)CXX, as to an undivided2.088%;

First Trust Company of Onag4 Custodian FBO Kathleen K.
Tomasulo IRA #4102IXXXXX, as to an undivided 0.659%;

j. First Trust Company of Onaga, Custodian FBO Michael
Klimansky IRA #4l02l4XXXX, as to an undivided
2.4t8%:

First Trust Company of Onaga, Custodian FBO Patrick S,

Mallonee IRA #410213XXXX, as to arr undivided 2.198%;

First Trust Company of Onaga, Custodian FBO Robert K.
Rader IR,A. #4102XXXXXX, as to an undividedl.2T5%;

g
Þ'

h.

k.

l.

AMG:amg 1163446.3 Ulin0ll
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m. First Trust Company of Onaga, Custodian FBO Scott B.
Summers IRA #4102I)C(XXX, as to an undivided 6.986%;

n. First Trust Company of Onaga, Custodian FBO Stephen B.
Howell IRA #4102I)C(XXX, as to an undivided 0.440o/o;

o. Kevin Goff and Ki Ngo, as Joint Tenants rvith Right of
Survivorship, as to an undivided l.099Yo;

p. Linda A. Reeves, Trustee of The Linda Ann Reeves Trust,
dated March 2,2005, and any amendments thereto, as to an
undivided 2.198%;

q. Paul A. Schultz, Jr. and Jacqueline Schultz, Trustees of the
Paul A. Schultz, Jr. and Jacqueline Schultz Trust, dated June
7, 1994, and any amendments thereto, as to an undivided
3.297%;

r. Robert G. Furst, Trustee of the Robert G. Furst & Associates
Defined Benefit Pension Plan, as to an undivided 0554%;

s. Robert G. Roden, Trustee of the Robert G. Roden Living
Trust, dated October 7,2004, and any amendments thereto,
as to an undivided 4.395o/o; and,

t. William J. Miller and Sandra B. Miller, Trustees of the
Miller Family Trust, dated February 7, 2000, and any
amçndments thereto, as to an undivided I.189%.

2. The Investors identifred in paragraph I above entered into certain

Master Agency Agreements and/or Agency Agreements with Mortgages Ltd. whereby

Mortgages Ltd. was designated as the Investors' authorized agent (the "Agent") to take

various actions, including, without limitation, the filing of actions against these

defendants. ML Manager, LLC is the assignee and Mortgages Ltd. is the assignor of the

rights and authorizations granted to the Agent under those certain Master Agency

Agreements and/or Agency Agreements between the above Investors and Mortgages

Ltd. The United States Bankruptcy Court for the District of Arizona, in the process of

adjudicating the Mortgages Ltd. bankruptcy, has found that ML Manager, LLC "does

AMG:amg 1163446.3 1 I l520l0 -3-
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have authority to deal with the loans and the collateral securing the loans to the extent

provided by the governing documents including but not limited to the applicable

subscription agreements and agency agreements." (Oc tober 2I, 2009 Memorandum

Decision, Case No. 2:08-bk-07465-RJH.)

3. Plaintiffs James J. Cordello and Ryan P. Walter a¡e the Co-Trustees of

the Mortgages Ltd. 401(k) Plan, and reside in Maricopa County, Arizona, and hold a

46.864% undivided interest in the Loan.

4. Defendant GP Properties Carefree Cave Creek, L.L.C., is an

Anzona limited liability company ("GP Properties"), authorized to do business in the

State of Arizona, with its principal offìces located in Maricopa County, Arizona.

5. Defendants Michael J. Peloquin and Kay M. Peloquin (collectively,

"Peloquin"), husband and wife, upon information and belief, are residents in Maricopa

County, Arizona.

6. Defendants John Does and Jane Does are fictitious names

designating an individual or individuals, masculine or feminine or legai entities

unknown to Plaintifß whose true name or names Plaintiffs pray may be inserted when

discovered as if correctly named originally.

7. Defendants caused acts to occur in Maricopa County out of which

this Complaint arises.

8. Jurisdiction and venue are proper in Maricopa County, Arizona.

9. On or about July 18,2007, Scott M. Coles or Christopher J. Olson,

CPA, Trustees of the Mortgages Ltd. 401(k) PIan (the "Plan"), made a loan to GP

Properties in the original principal face amount $4,550,000.00 (he "Loan"), as

evidenced by, among other things, that cefain Promissory Note (Interest

Only/Commercial) dated July 18,2007 , having a maturity date of July 19, 2008 (the

"Note") executed by GP Properties in favor of the Plan. A true and correct copy of the

AMG:amg 1163446.1 I/15/?;010 4-
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Note is attached hereto as Exhibit A and is incorporated herein by this reference.

10. As security for the Note, GP Properties executed a Deed of Trust,

Assignment of Rents and Leases, Security Agreement and Fixture Filing (the "Deed of

Trust") in favor of the Plan. The Deed of Trust was dated July 18,2007 and recorded

on July I9,20A1 at Instrument No. 2007-0823307, records of Maricopa County,

Arizona, and encumbers certain real property described therein (the "Property"), A true

and correct copy ofthe Deed of Trust is attached hereto as Exhibit B and is

incorporated herein by this reference.

11. Michael J. Peloquin and Kay M. Peloquin, husband and wife,

guaranteed, arnong other things, the payment of the Note as evidenced by that certain

Loan Guaranty dated July 18,2007 (the "Guarffity"), executed by Peloquin in favor of

the Plan. A true and correct copy of the Guaranty is attached hereto as Exhibit C, and

is incorporated herein by this reference.

12. The Investors, through their authorized agent ML Manager,LLC,

and the Plan are ttre owners and holders of the Note, the beneficial interest under the

Deed of Trust, the Guaranty and the other documents evidencing, securing or relating to

the Loan (collectively, the "Loan Documents")

13. GP Properties defaulted under the Note by, among other things,

failing to pay the Note in full upon the maturity date, July 19, 2008, and thereafter by

faiiing to pay real estate taxes, accrued default interest, late charges, costs, expenses and

fees or otherwise to perform the other obligations required under the Deed of Trust,

affecting the Property securing the Note.

14. Demand was made that GP Properties and Peloquin cr¡re the

defaults under the Loan Documents. GP Properties and Peloquin failed to cure such

defaults.

15. Pursuant to the Note and the Guaranty, GP Properties and Peloquin

AMG:amg 1163¿146.3 ll l5/20J0 -5-
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are individually and independently obligated to pay the principal amount ofthe Note,

together with accrued and accruing interest (including default interest), late charges,

costs, expenses and fees.

16. As a result of the default under the Loan, a non-judicial tustee's

sale foreclosure proceeding was initiated against the Property.

I7 . On October 21,2009, the trustee under the Deed of Trust sold the

Property at trustee's sale to the Plaintifß, as the highest bidder, for the sum of

$1,100,000.00 as evidenced by a Trustee's Deed (the "Trustee's Deed"), dated October

30, 2009 and recorded on October 30, 2009 as Instrument No. 2009-1008212, records of

Maricopa County, Arizona. A true and correct copy of the Trustee's Deed is attached

hereto as Exhibit D. and is incorporated herein by this reference.

18. At the time of the trustee's sale, the total indebtedness due and

owing under the Note was $8,447,239-57, as itemized below:

Unpaid balance of Note
Principal
Interest @ Default Rate (27.00%)
(From May 7, 2008 - October 21,2009)

$4,550,000.00
1,709,662.50

480.00

16,256.77

1,500.00
100.00

7,293.50
383.24
110.00
427.96

Monthlv Servicine Fees
(From Ju'ly 1,2008 - õctober 21,2009)

Late Charge on Payment due
July 1,2008

Late Charges on Matured Loan 2,157,2I5.80
(From July 19,2008 - November 21,2A09)

Closeout Fees
Recording Fees
Attorneys'Fees
Attomeys'Costs
Posting ofNotices
Publication ofNotices
Total s8,443,429.77

After subtracting the amount of the successful bid of $1,100,000.00 for the

Property at the trustee's sale from the total indebtedness due and owing, there remains a

deficiency balance due and owing to the Plaintiffs, of not less than 57,343,429.77, plus

accrued and accruing interest late charges, costs of collection and attorneys' fees. The

AMG:amg Ilßn0t0 -6-
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deficiency balance continues to accrue interest at the default rate of 27.00%, until paid

in full.

19. Pursuant to A.R.S. $S 33-814 and 44-141, GP Properties is liable

to the Plaintiffs, for the above deficiency balance, plus interest at the rate per annum set

forth in the Note from the date of the trustee's sale, together with all costs and

disbursements, including attorneys' fees, of this action.

20. Pursuantto A.R.S. $$ 12-1566,25-214 and -215, 33-814 and.44-

14l, Peloquin and the present marital community property of Peloquin are each liable to

the Plaintiffs, for the above deficiency balance, plus interest at the rate per annum set

forth in the Note from the date of the trustee's sale, together with all costs and

disbursements, including attorneys' fees, of this action,

21. PursuanttoA.R.S. $$ 12-341.01 and 33-814 andtheLoan

Documents, the Plaintiffs are entitled to an award of its attorneys' fees and costs

incurred herein. In the event this matter is decided by default, the Plaintifß allege that

$5,000.00 is a reasonable fee for their attorneys in this action.

WHEREFORE, Plaintiffs demand judgment in favor of the Plaintiffs

against GP Properties and Peloquin, jointly and severally, as follows:

A. For the sum of not less than 57,343,429.77,together with all

additional amounts that the Plaintiffs pay to protect the Property, including real estate

taxes, prior to judgment;

B. For interest thereon from the date of trustee's sale (i.e., October 21,

2009) at the default rate of 27 .00%, until paid in full;

C. For the sum of $5,000.00, as and for Plaintiffs' attorneys' fees if
this matter is eoncluded by default; otherwise for such sum as the court determines;

D. For Plaintiffs' costs and disbursements incurred herein.

E. For interest on such attorneys' fees and costs, at the highest rate

AMG;amg 1163446.3 L/15f2010
q
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permitted by law from the date of entry ofjudgment until paid in full;

F, For post-judgment collection fees and costs upon application by

Plaintiff; and

H. For such other and furtherrelief as this Court may deem just and

proper under the circumstances.
i(4L

DATED this / 5 day of January, 2010.

ELD P.L.C.

her M. McNichol

AMG:amg 1163446.3 l/15Æ0I0 -8-
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PROMISSORY NOTE
[nterest Only/Cornmercial

LoanNo. E60206 July 18,2007

Loan Amoutrt: $4,550,00{t.00

"lVtaker" (individually and collectively):

"Holder":

GP Properties Carefree Cave Creek' L'L.C., an A¡izonc limited lilbility company

P. O. Box 15195

Phoeni¡ AZ E5060

Scott M. Coles or Christopher J, Olson, CPA, Trustees of the l{ortgages Ltd.
40rft) Plan

I. PROMISE TO PAY

a. As consideration for the receipt of a loa¡r and other value, Maker hereby ptomises to pay the

outstariding balance of the Desìgnated Loan Aunount $4,550,000,00 in United States currency (the "Principal"),
plus interest. to tlìe order of the Holder, Scott lVf. Coles or Christopher J, Olsou, CPA, Trustees of tbe

Ilorfgages Ltd. 40f(k) Plan, or any subsequent holder of this Promissory Note (this "Note"), Maker
understands and agrees that Scott M. Colec or Christopher J. Olson, CPd Trustees of tbe Mortgtgec Ltd,
401(k) Plen, may subsequently transfer this Note, subject to the tenns and conditions contained hereit. Scott

M, Coles or Christopher J. Olson, CPÄ., 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 Notc, is referred to lte¡einafter as the

"Holder."

b. In co¡rnection with this Notc and on thc satue date, Maker or a thi¡d party trustor executed a

Deed of Trust, Assigruueut of Rents and Leases, Security Agreement and Fixh.ue Filing (the "Deed of Tlust")
securiug tl¡is Note (the 'Dced of Trust") and a Servicing Agenr Agreernent. This Note, thc Dded of Trust, the
Sewiciag Agent Agreement ald any other agreement, document or insúument evideucing, governing or
securing lhe paymenÈ of the indebtedness evidenced by the Note are collectively referred to herein as the "Loan
Documents". Maker understands and agrees that the Servicing Agent Agreemcnt, wbich is incorporated herein

by reference, authorizes the Servicing Agent appointed thereuader to, among other tbings, act on the Holder's
behalf in acco¡dance with this Note,

3. INTEREST

luterest will be charged orr that poflion of the Principal wlúch has been committed by Holder, beginning, at
Holde¡'s discretion, on the [.oan Funding Date or the Comrnitment Tennination Date (in the event ti]at the Loan
closing was delayed for any reason other than one caused by Holder) continuilg u¡til the Principal has beeri
paid iu full. The Loan Fudi¡g Date' is the date upon which Lender allocates and designates sums sufficient to
fund this l,oan. The 'Co¡nmitment Termination Date is the <latc upon which Lendeds l¡an couuútment
expires. Bcginning on the Loan Fuading Date or the Corr!.itment Ten¡rination Date, as the ca:;e may be, and so
longasnoeventofdcfaultexists,interestwillaccrucandbepaidattheraÞofl2.25V"petannum- Intheevent
of default, Maker agrees to pay the Default lnterest Råte as set fo¡th herei¡¡-

4. PAYIVIENTS

a. Time of Paymeuts. Maker will pay interest only by making rnonthly payrnencs on tbe l't day
of each month beginning September 1, 2{Ð7. Maker rvill conttlue to make monthly pa}meflts until Maker has
paid all of the Principal, interest ãnd any other charges that Maker may owe under this Nore or tlìe orher L,oan
Docurnents. Monthly payments received by Holder in advance will not be posted to Maker's account greater
than I 4 calenda¡ days prior to the payruent due date.

-rm
O 2007 Mo¡lgages Lld
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Ð
PROMISSORYNOTE
Loa¡ No. 86020ó
Jr¡ly 1E,2007
Page2

b. Maker's monthiy payments will be applied to the followirrg in such order as Holder, in its sole

discretìon, måy determine
(Ð To the payment of any costs, fees or othe¡ charges incurred under this Note and the

other Loan.Documents;
(iÐ To the payment of accrued interest; ¡nd
(l¡i) To the reduction ofthe Principal balance.

c. AII f€maining Principal, together wíth accrued ulpaid interest and any other amounts due

hereuude¡ or under the Loan Documents (collectively, the "Maker's Liabílities") shall bc due and payable in

futl on July 19, 200E (the "Maturity Date"), unless Maker's Liabilities become due and payable sooner because

of accele¡ation, in which case Maker's Liabitities shall be due and payeble ilt fulI on the date of such

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

other charges then due.

d. Place of Paymeuts. Maker rvill nuke all monthly payments to Servicing Agent at 55 E.

Thomas Road, Phoenir" A¡izona 85012, o¡ at a different address if Servicing Agent has given Maker written

notice of a diffe¡ent address.

5. RJGÊT TO PREPÀY AND PREPAYMENT PREMIUM

a. Maker has the right to make payments of Príncipal at any time before they are due

("Prepayment") provided that:

(1) AIJ sums due ur:der lhe Note are current;

(2) hepayment is rnade ou a monthly paymørt due dâËe;

(3) Payment of a prepayment premium equal to 57o of the Principal bala¡ce of ll¡e Note

before reduction, ifPrepayment is made befo¡e July 19, 2007; and

(4) At the tiììe of rraking a Prepaymeût, Maker advisos Servicing Agent, in writing that

Maker is making a Prepaynent.

b. Any payment of Priucipal only is considered a Prepayment. Holder will use all of Maker's

Prepayurents to reduce the amount of Principal that lvfåker owes under this Note- If Maker makes a pafial
Prepayment, there may be a change in the amount of Make¡'s monthly payment.

6. LOAN CH.A.RGES

t. Note Interest Rate. If Holder charges or if Maker pays any fees, charges or other sums

pursuaÍt to this Note or any other Loan Documents which, under the law. may be deemed to be interest, then

the interost rõte set forth in Sectior 2 above shall be deerned to be inc¡eased to include such additional interest.
Therefore, ifit is detennined thÂf. the rate of interest applicable to this Nofe is greater than the ¡ate of interest
stated in Section 2 above, ihen the actual rate thus detcrmined shall become the agrced upon and contracted rate
of interest for this Note.

b. Interpretation and R€medy. Nofwilhstanding âny provision he¡ein or in any of the Loau
Documents, the total habitity for payments in the nature of interest shall not exceed tbe limits nou' inrposed by
the usury laws of A¡izona, if any. lf a [aw, which applies 1o this Note and which sets maximum loan charges, is

finally interpreted so that the interest or othe¡ loarr charges collected o¡ to be collected in corurection with tl:.is
Note exceed the pernitted hmits, then: (i) loan charges shall be ¡educed by Holder in an amounJ sufficient to
¡educe the loan charges to the permitted limit; and (ii) any surns already collected from Maker which exceeded
pennitted limits will be reñ¡nded to Maker. Holder may choose to make this rrfund by reducing the Principal
Maker owes under this Note or by nrakinS a direct payment to Make¡. If a refi:nd reduces Principal, then the
reduction will be treated as a partial Prepayrnent and the provisions of4will not apply.

Ð

() 2007 h,long¡8s Ltd
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PROTUISSORYNOTE
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Page 3

1. ÙIAI(ER'S FAILTJRETO PAY AS REQÜIR¡D

a. Late Charge for Overdue Payments. If Holder has ¡rot received the full anlount of any of

Makeis monthly payments by the ciose of businæs on a date which is five (5) calendar days after the date it is

due, Maker will pay a late charge to Holder. The amount of the late charge will bc 35oh of the monthly
principal and Inte¡est payment. In the event that this Note is not paid il full by thc Matu¡ity Date, Maker

acknowledges that a laie charge will bc assessed in the amount of 39/o of the rcnraining Princþl balance on the

nexr day following the MaturÍiy Date aud on the sanre day each motth thereafier until the Note is paid in fuIl

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

(Ð Maker Fails to pay the full amount of each montt¡ly payment ofi or before the date it is

due;
(¡Ð Maker Fails to pay all sums due as of the Mahuity Date;

(iiÐ Maker Fails to pay all sums required by ary othêr Loan Docunrents;

(iv) Maker Fails to perform or obserye any covenants or obligations set forth he¡ein or in

any other Loan Documents; or
(v) l':ry default exists under and of the other Loân Documents.

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

tlnt all surns owing under this Note a¡rd the other Loan Documents are immediately due and payable, without

uolice.

d. No Walver By Eolder, Failuro of Holder, for any period of time or on mo¡e thÂt ore occasion,

ro exc¡cise its option to accelerate the Matung Date shall flot constitute a waiver ofthe right to exe¡cise ttre

samÊ at any timB duri¡g the continued existeacc of an event of default or any subsequent event of dcfault.

e. Paymeot ofHolder's Co¡ts ¡nd Bxpeuses. Ifan event ofdefault occu¡s, Make¡ shall pay all

costs of enforcernc,tt, collcction and pre.paration therefor, whethe¡ or not any action or proceeding is

com¡nenced in any court ald, ifcommencd during all appeals, including attomeys' fees, guarantor colleclion

expenses (as described in the Servicing Agent Agreement), appraisal fees, inspection fees, expert witness fees,

foreclosu¡e processing fees, litigation costs and all other related expenses (collectively, "Default Costs").

Make¡, at the option of Holder, shall appear and defend any action or proceeding purportirrg to affect the

security hereof o¡ the rights or poweß ofHoldcr and shall pay all costs and expenses ofHolder, includíng the

cost of evidence of title and attomeys' fees, in any such action or proceeding in which Holder may appear or be

named, with intøest thercofl at the Default Interest Rate from the date incurred or expended until paid in full.

f. Default ltrterest. If a default exists, then (in addition to the late charge as stated in Section

6(a)above) the interest rate on the unpaid Princþal shali be increased to 27o/o per ânnum (tbe "Default
I¡tterest Rate") cornrnencing on the dåte through which interest was last paid, and shall continue, at ttre option
of the Holder, until all payments have been ruade current, all sunx due under this Note and the other Loan

Documents have been paid ín full and./or all non-monetary defaults under the Loan Documents have been cured

to the Holder's satisfaction. .{ny advances made by Holder, pursuant to the tenns of the Loan Documents, and

all Default Costs shall accruc interest at the Default lnterest Rate. ln the eveut Make¡ f,rles or is involuntarily
placed in bankruptcy, Maker hereby agrees that Holder shali be entitled to interest on all l¡an anearages 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 class mail or by delivering it to Make¡ at the address stated above or at

a diflerent address ifMaker gives Servicing AScrt v'ritten notice ofa dífÏerent address. Any notice that must
be given to Holder sh¿ll be given by mailing it by first c.lass unil to Servicilg Agent, at 55 E. Thonras Road,
Phoenix, A¡izona 85012, or at a dífferent address if Servicing Agent has given Maker rvritten notice of a

differerrt add¡ess.

ffmP
g ?00? MonBaSq Lrd
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9, OBLIGATIONS OF PERSONS TJNDERTEISNOTE

Any person who is a gua¡anlor, sr¡rety or indorser ofthis Note is also obligated to pcrform under the

terms of this Ñote. Any subsequøt person who takes over Maker's rights under this Note by whatever means,

iocluding the obligations of a guarantor, suety or i¡dorser of this Note, is also bound by alt of tlre promises and

liabilitiei created ty tLis Notã and the orher Loaa Documents. Holder may enforce its rights under this Note

against each Mak"r o, suc""ssor, jointly and severally. This means thåt each siper ÛLay be required to pay all

sl¡s owed u¡der this Not€ irrespective of the t¡pe, value or ownüship of tbe property securing the Note'

IO. WAIVERS

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

representatives, successors, assig¡s, beneficiaries and truste.s, hereby waives presentment for payment,

de'rnand, notice ofnonpayment, notice ofdishono¡, plotest ofar¡y dishonor, nolicc ofprotest and protest ofthis

Note, and all other notices in con¡rection with the delivery, acceptance, performauce, default o¡ enfo¡cement of
rhe paymcnt of this Note, and agrees that their respective liability shall be unconditionål and $'ilhout regard to

tn. ìirUll¡ty of auy other p"rty *a shall not be in any ma¡xrer affected by any indulgencc, extersion of time,

renowal, *uiu"t ãt modifrcation granted or consented to by Holder. Maker, fo¡ itself and all endorsers,

guarantórs and sureties ofthe Note and their heirs, personal representatives, successors, assigns, benefìciaries

ãnd trustees, hereby consents to every extcnsion oftime, tenewal, waiver ot modific¿tio¡l that mây be granted

by Holder with respect to rhe payment of olher pro\¡ìsions of this Note, and to the ¡elease of any tnakers,

endorsem, guarantors or sweties; and of any collate¡al given to secrue thc payment hc¡eof, or âny pan heleof,

with or without substitution, and agrces that additional makers, endorsers, guaraDtors or su¡eties may lreconre

parties heretg without lrotice to M"kcr or to af¡y endorser, gu¿rantor or surety aud without affecting the liability

of any of thern

11. SECLTRITY

Tbis Note and the other Loau 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
Iriaker does not perfornr the obligations set forth in this Note. The L¡an Documents describe how, and under

what co¡ditions, Maker may be required to make immediate payment in full of all sums Maker owes under this

Note. Some of those conditions, but not all, arc descril¡ed as follows:

&, If Maker or another party, such as a tlùrd party trustor of the Deed of Trust securing this Note,

sells, conveys, tran5fers, assigns, contracts for sale, leases $,ith option to ptuchase or fifther encumbers the

property securi:rg the Note (the "secured Property") or any part thereo{, including, but not limited to, any

furtirer assigument of the Secured Property's income, wrapafoùnd mortgage or purchasc contract;

b. If Maker is a linited liability company aud any ouership interesi iu Make¡ is sold, convoyed

or traasfened;

c. lf Maker is a partnership and any general partnership interest in Maker is sold, conveyed or

transferred, either volur¡tarily or involuntarily without the prior written consent ofHolder; or

d. lf Mak¿¡ is a corpo¡arion aud lhe controlling interest iù Maker is sold, conveyed or transferred.

Upop the occur¡etrce of any of rhe above or any other triggering events set forth in the Loan Documents,

Holder, at its option, shall have the right to accelerate the sums owing under the Note a¡d those su¡ns shall

becomc ìmmediately due and payable to Holder. This provision shall apply to eacb and every such sale,

conveyance, transfe¡, lease, encrunbrance or assignment, regardiess as to wlrethcr Holder b¿s consented or

waived its rights in co¡nection with any such previous sale, conveyancg t¡ansfer, lease, encuabrance or

assigtment ùy Maker.

T2, TI1VID

T.ime is of the essence in all ssPects of this Note and the Loan Docu¡nents.

13. GENERAI

a, This Note is binding on Maker and Make¡'s heirs, personal reprcseffatives, successors,

permittcd assigns, beneficiaries and lrustÊes.

@ 200? Mort8ag6 Lld W
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b. This Note and the benefits hereunder are not assignsble or transfemble by Makcr. However,

Holdcr nray assig¡t its rights under this Note and the other Loan Docuuents without Prior notice to Maker-

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

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

StateofA¡izona,withoutregardtothechoiceoflawrulesofthe StateofArizona- Make¡herebysubrnitstothe
jurisdiction of any Arizorn State or Fedcral Court sitting iu the City of Phoenix in any action or proceeding

arising out of or relating to this Note. lvlaker hereby waives the defense of an inconvenient forunr.

e. Maker, and Holder by its acceptance of this Notc, bereby waive their respective rights to a trial

byjury in any action or proceeding based upon, or related to, the subject matter ofthis Note and the business

relationship that it bcing established. This waiver is knowingly, intentionally, volunlarily and irrevocably nrade

by Maker and by Holder and MakeÍ aclcrowledges that neither Holder nor any person actìng on behalf of
I{older has made any representations of fact to jnclude this waiver of trial by jury or has tak€n auy actions

which in any way modiry or nulliff its effect. Maker and Holder acknowledge that this r¡raive¡ is a mate¡ial

inducement to enter into a business relationship, that Maker and bolder have already relied on this waiver in
entering into this Notc and that each of them will continue to rely on this wavier il thai¡ related ftture dealings.

f. This Note, togcthcr with the other Loan Documents, sets forth the enti¡e agrcement and

understanding between Maker and Holder, aud supersedes all prior agreements, arIangements aDd

understandings, written o¡ o¡al, between Maker and Holder.

g. This Note may be amended, modihed, superseded, canceled renewed or exlended and the

terms or covena¡rts hereof rnay be waived only by a written instrurnent executed by Maker, Holdcr. The failure

of Servicing Agent, at arly time or tirnes, to require performance of auy provision of tlús Note shall in no

manner affect the right of the Holde¡ or Servicing Agent at a later time to enfo¡ce the same- No waiver by

Holder or Servicing Ageut of thc breach of any term or covenant contained in this Note, rvhether by conduct or

otherwise, in any one or lnore instances, shall be deemed to be, or construed as, a further or continuing waiver

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

contained in this Note.

h. If any term or other provision of this Note or any othcr Loan Document is declarcd invalid,
illegal or incapable of being enforced by any n:le of law or public policy, all other eonditioff and provisions of
this Note shali nevertheless remain in firll force and effect.

i. Notwithstanding any provision coltained in this Note or any of thc other Loa¡l Documerts to
the contrary, including, without lirnitatiorL Maker's right 1o obtain adva¡ces or disbursements under the Loan,
Holder rny, in Holder's sole a¡d absolute discretion, exe¡cise Holder's rights and enforce Holder's remedies
under and pursuant to Title 33, Chapter 7, Article 9 ofA¡izona Revised St¿tutes (furcluding, without limitation,
A.R.S. Section 33-1058), without any liability to Maker and without releasing Make¡ fiom ary of Maker's
obligations, duties and liabilities under the Loan Documents.

j, As used in this Note, thc word "includc(s)" means "iaclude(s), without limitation," and the
rvord "including" mears "including, without limitation."

SEE ATTACHED SIGNITURE PÀGE

O 200? MoÍgag6 Ud
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PROMISSORY NOTE SIGNITI,JRE PÀGE

IN WITNESS WHEREOF, this Note has been executed as of the d¡te set forth on the fi$t page.

ilIAKERT

rizo¡¡ limited liability company

STATEOFAZ )
)ss

COLINTY OF MARICOPA )

Tlre foregoing iñtrument was acknowledged befo¡e ^" /l ¿^y A .-/¿y'¡¿ ,z}ØylVlich¡el J.

Peloquia of GP Properties Carefree Cave Creeþ Uf,,C]r" .ltízoo.Gill@ility 
"o-puoy 

on beb¡lf
of the LLC

My Coranrissiou Expires:

W##" t /' :

By; Michael

Itly Coiïm. Ë¡pirès J¿n. 30, 2008

O20OTMorgags Lrd
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Mrerr cccordcd re¡ud lo:

ìrfoRTCAGES LTD.
i5 E. Tlrcmas Rd.

Phocoix, A¡izon¿ 850i2

cHlcAGo TITLE INSURANÛE COMPANY

tÌ.,

LoÁõ No,

sccured Loln Añouut: s4,t50'000 00

"T¡usror" (i¡divídr¡atly a¡rd co[leotively):

"f trsúcc":

"Belefici ar¡¡ì

OFFICIAI, RECORDS 03
MÀRICOPÀ COUNTY RECORÐÊR

.]iEI,EN.PURCELL. . . ..

200708233.04:.. .a1'/ie/?oo'i 03:5.?

: e¿ncraoÑic RECORDTNC' '

27i2395:t'6-À'L--
florèsd

I

co¡r,itt4EftclAL

Ziiì z: X565 o F'rRUS'r', ¿sirc¡¡n¡rn nr on RßNTS.AND LEASES,

:

GP Propertles €¡rcfrcc C¡v¿ C¡eetq L'LC'; rin Aii¡onn firnit€d ¡irb¡liry:

comploJ ... 'l .,..r"',:1, . .

P- C. bol Ì5195 . . . :. :

Phôe¡![x. A285þ60
,.:..

Scctt M. Coics, a lic,¡¡¡ed Hl cstate brcker ' ' 
:

5J E. Thomas ltd: .. 
.

Phoeni+¡17..85012 , . '

scott t!f. cbtes or.christopbtr J. olrcu, cPr! Trusæcs'of lbe lvlortga-cls. 1'

Ltd. a0Llk) Plin
55 E. Thnor¿s Rd.

Phoenix, a:izona 85Ðl2

Tlús Dced of lusr, Assigrrnrcnt oi Renis' Leases, Sæuitv Agrecmcql'.a{t4 F]}:ïr?,::lt-(l}: .l:Í
"f 

t.*.lJ:;i;""äi;i;i"l,Ti*ùsii;ii"¿ io'iri.. ¡"*r,r"re*:f:",Ti:".,.r_'I.i.:l::.¡:l"i::i1
lr¡ con¡ccrion rvitlr ihjs D".d ";Ï;;';.";ãï*';Ë:;;';;d";' 

i-r9' 
"¡ r qto.tÍllo'5^"-:-:lh::;,î:'ri9"d^:1,',

iï"ii.'"ïï:"li,iiÌiãJ;i',"s*ä[:i;;il;."*;t ;i ortrei rctarø ø',rmenr{,,-i:l,3;i:".,:Í,,,,

:J:ill.Ïi*.äö;åäfi^ä;;il;;;;; "i"; iL eenenc¡arv Y r'*'i' :11::l*1.;T:1r::"'li'
rhese docunrcnts, rn"ludi,¡e l,¡iöä;i';'å"*i il;iilfn"'*ã1"{r{i'3un-'.'lltt|*.'-*':tr51:',0,,:Ï:'i#lI'hese d'cunlcnts, lnc¡uu¡s u'5 u@ v¡ ¡(uùrt e!.s 'rr¡r v*rY¡ 

;ñ;ìì;;ñú:i;¡,;ôit"rriuoii,re¡q,ø:t+a¡ riiJ.,
gou.n,ing o, ,.r'oiog the paymont of ltr-c.inlibrcr'ln'"ss or"-d:11 

, -,.a- ^ 
Ã -..r ¡ *¡-#êã, . -,t;r, .ii .i,i¿.;óràLid 1. 

.gil:lïåtrj::i.1*iliffli,o.r"*di rnd qsrccs 
'r'.,.'-i'ui*'ï**Ë;..1"1f".:jL"t-::i'ï:ï11Í:.i,' r'oan rroeu¡as¡rrù' ¡rÞDrvr u¡rgsrre¡'vr' -'h"teJnd] 

to' 
'no¡rg 

othpr'thir¡gsl act ol} til¿: 'ìrarein by ¡efcrcnic, authorizcs Serúciug'Agal a¡poilltcd r-r.: : ' -.. : ..

Bmcficiáry's behalf irr accordance rziiltthis Deed of lt'rust

",",ouoÏ, 
or.,,tïïffffiî'"î.ï::'*'::iìi.ì,':?Ïï-' 

ricenses a¡rd otber agrevnuo¡r roq thc use in!

c.

Ircome");
All ¡¿ds, issuas and prlfits and inconre gmcratcd by ttæ Real .Propur.v (the "Prcpcrly

t. TRUSTPROPPRTY . I , ' :. . _ :, .,1 r.',: ,i; ,:1.,,.,,., '
Forgooda¡dvaiuabtecorìsideratiur¡,irrclrrdirrgtlreindeb¡cd¡cssrcfc¡cucàtliherein¡'tttI"il::if]:l,,

nrr"by, itr" ?i..ipi:u"C sonicl"ircf of .+U"t it ncrcUy rcknordcdgcd, Ttustor:irÊv-opþty Ctl,tLt'.!.itnìt1ì;.', ,

.onuly. r,¿ assígls to Truste", ínitrusi, rvith llre pou'er of salc, ior thc beucfic¡od:scé"¡tyttl,B:::f;'Îlt^T.:il . ,

;iîJstor'; pt*ãnt ¡ri! lìurrxc c¡tâta, dÊE title a¡d lntaest. u¡dË¡.a!"d sDbicc4.T:!ll.ttT:,itj9{11:i;::l 
'' '

forrh hereirç in and to úat certaitr r¿al.:pr:opcrry.locâtcd io Moricopo-Cou8ty,: 4r'rzo¡¡?'.I.* lliT,it:j",.,.:Ï.. .;:;... i;

clescri'oedínExl¡ibi{Aqttacbèdhcrctoaidincorporatedhereinby.thisrcfs¿nc¿(the'Tlcg.IlropeflT,'),togÊJll?!., 
ri: .

wittr o[ of tbafollorvi.ogl . ,, .t

r. Buitdítgs, slrr¡êtÉrcs; fixturcs or'òtha i.¡,.o"cmá¡ts norv or herufìø. pJ¡ió¿,{f! itiè +€ai,-; : 
;1i, ' 1 . :: 

.' .

?ropcny{cotlcctivcl¡lhe"hnprovmeots"): ,:,.., ., 
:.:t,:.i.1 

.'..,i,:.r1, ... ;.'; .

O ?t¡)l Þlod¡åGd U¡l
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ÐEDD OF TRTST, ÄSSIGI{MENT OF ITENTS AND L¡JÁ$ES'

seCun¡rv rcn¡DMENT AND FlrfuRll l"ßll{G' ..i

Prgc ?

d'.{.llctassesofprcpertyndrvoratanyiirnchcrcalìøattacltedtooruscdi:.¡mywây.¡d;
conn€ctioo ,ri$¡ the use, operaiion or ocoirpancy oftho Rcal ProPcrty; '' 

l:

e. .All P¡operty, rights' peûnilt and privilcges rro¡v or hcrgrfrc{ owrtd by,Tll:t.:t'lq\y or" : ':

hc¡caIrg¡ ¡ppurrararlt ro rho R;i Fåi;"y, "t i"¡r 
*rit-ic T¡r¡¡torioi ihe Rear Property tc:tsceivc 

111 .av9!t1bÞ,
utiliúÉsforusÈtbcreon: . ' .. . . - ..,1:. :. - -.;=

f, AJI arvards resultirg f¡sm er¡rine¡L dornain o¡ co¡de¡n¡ation in whofc o¡ i?'P1tl: 
ft:11dbt :l--1..i

insur¡rcc required o^ r¡c neaf päiectî anO *ty utllet arvard fo¡ da4rgg Ìo cf destructiQlief'tfeRcal Piopcnf 
;

or thc ln]Pfovcrnenls; . . :

Trrrsrcr; gnd

j. Alt prwccds ol thc forcgoing, inctudìng all pr'gcæds of aud all uncamed prcroiúms lf: tl*1.
all i¡uuroncc policios covcrÍng thc Rcål Prctlcrly

Alt of the forcgoing arri collcctively refcncd to beroiurfte¡¡¡ thc :Trust Proparlf"

7.. TIIUSTORIS REPR.ESENTÂTIONS AND WATRA¡TTTESTIIUSTOR'SI{.EpR¿SjJNt^.r.¡UNbôNU wåTf(+¡:l¡el .:.. .. . 
i,.:::

Trustor harcby rcprèscnts snd w¡ul¿nts rbal l'rustor lros a: gOOd, nra¡kctabte arld ills-urabte title io thi ':

ïrust property acccptable to Ecncticiary and ttìa( Trustorholds;tìi simple title ¡o tl¡e l{cal Propcrry"Trus¡gr''

forcver ,Jar¡ar¡ts srd ch¡lt dcfc¡rd r¡tle ¡ò rhe Trust Property toi thc Bc¡rcliciary, its succeslors anè'assþi' 
.

agàinsl Âll cln¡m¡ whscsoever.; subject, hcìvevcr, tÙ thc.foilowi¡tg:

SECIJRTTY

Tl¡ís Dæd of Trusl secures

nray cJccl:

In thc cvcnt tåat this Dccd of Trust s¿cD¡cs a

Loan No. t60106
July 10, 2007

"Adv¡ncgs." as

Advsnccs and all

Noto;
ln thc cvcnt of dcfault, Rgié,i'qs

j'i1 ......

a. The righr, power and oulhod(y hcrci¡laftcr git* to ani confæd upon 8c'cÍì9i1r] to côi¡cct'

and apply srrch ?roPenY [rcome; and

b. ¿¡.y €asçnrertts a¡rd rætrictions approvcd by Bctcfìciary o¡tl tistc¿ ii-.,ihp sçhcrlulc oi :

€rc¿ptions lo covcågc in uny tttnl*u¡r¡.. pol¡cy ¡ni-;g genefrciary'! intcrest ¡tì th' Tru;l:Pf P:1tv, = '

d;fincd thcrcirç arc mrdc.by.,Bcnuficiery,
Equi!-Ftcx Fecs (os dcfined in sdiC.Noto);

ffi@*ùÞ

.. i- --. _r,t..1-_ ,

. ¡..:.. -

'l' , 't: 
:

O2oot Àlorl3$E Lrd
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DEED OF TNUST, TISSIGNIVIENT OF RENTö ANI) L}:ASES'

ilãün¡iv,*c*¡EMENT .AND FDn'uRJi rrLlNc
Loon No. 860r.06

Jilly ¡E, 2007
tot , 

.. po¡mcut of ell su¡ns incun¿d 
'y 

Bcucficiuy 0( its servicir¡g Agcnt, wittr inrcrcst lher¿on, lo

pforec¡. pres¿wc. rcpaircr r*:niuin,ir" Trust I'roperty o, to'.*.-*y saãioio, jun,¡or losns', trust deeds'

:ìorlgâB¿s or othcr socurtty Lnslrulncnçs, ilclu<iing t'*o' t'"t"n'*rg' ltonrco*:len' duæ' guound renls' lorce

oleced insu¡s!:cc. artorneyr. rees. lirigation cosrs. appraisal r.ælìnsprctio,t fces, projectnarmgø fces' receivet

fees and ottrcr csperr or coasulting lÞs;

f.PalmÉÍtofa]!su:rsincurrodbyBeneficraryoritsScrvicìngAgant,wjt'1.lfttere.srthcrcon.illtl¡c
evenl of Î1¡sto¡ or ttrc tlir¿ pa'tîtïîã*o't a'ur*urt u"¿tit¡t ioan Docu¡ne¡rrs' irrcluding' rvitlroor limitttion'

alto¡ncys, fccs, lirigation "oo, 
äi 

"ip"n""s, 
appellata *r* ril-l*p""cs, banlotptcy f¿es' forccios':rs t'ces'

,.a,u.irut, iecciveì fccs, cxpert fces ald witncss t'ccs;

g. Payrncnt ofall sunrs incurredby Buiefìciary ol ils scrvicing Agcnt' with intclcst thereon' in thc

collection of amou¡rs owed by any Bu¡r,,.ntor of t6c Note, i".f,"mg .ìaoåtyt' fees, .liti*alion 
costs and

experscs. appellarc çosts arid "ö;i;-,i;,ra*;ury 
rr*, tot."ioir" eri urslce ¡ècs' rÊc¿iver fccs, cxpcr 1'ecs

and rvitness fcesi

b.Strictpcrformarrceofcveryobligatio¡rofTlr¡slor¿rrdttlcthirdputybortower,ifaly.conøined
in any agrccrncrt, docuc¡érr¡ "; 

i"J;;i horäftcr cxccuwd hv Tr¡sror or thc thitd Pady botrowcf' feÈrrmg

th¡t th¿ obligetio¡s rhcre,Jnder ;e .."ur.d by rl¡is Deed of t¡usr, ,,vlrich includæ Adv¡ncc Âgrecments'

forberrancc agrcctorts' cxtcnsion 
"grÙcroe¡tts, 

iu¡nent pìtto ond Noìc nodificrlions;

i.Paymentofalloth¿rsr-¡urs,witlritrtcrcstthcræn.rhat.horeaftermaybeloanedtoTruslorolthc
th¡rd l,any borrovcr, ,f ,rV, o, i¡"ìi.uárro* or assigns, by'Aenific;ory or its succeosors .r assig's whert

cvider¡ccd by an ogreèmco( or pcoarissory nole rcciting-tha,ih.y "r, 
sccured by t¡is Decrl of'ftr¡s[' rvìlicl¡

includos, t¡ur is uot l¿uited lo, í;;;"" Ágr."-.no, forbeorancaogrces¡crils, cx!tsnsiaû a8'cêtucn(s' fte)mcnl

plaus and Notc modificotíors;

i. Strict compliance with âlrd perforoamÆ of each and cvery provision of an), tlccl¡ralion of

covenat¡ts, condirions anc ïcs(íicdons, åoy ilajllt€nilÛcèr easeln¿nt àrÁ pany rvcll.agreaùrcnl of ûny othef

,grcsms!Ìt, docunrnt .t i"trti""iuy: '*¡itî *" r^tl lrÞPêrty ¡s bound or rnay be affecled: tnd

k.Int]ìÉÞYentofdcfâuu.l)ayhlcDtofanyfeerilrcuncdbyBenefrciaryioservicingAgcnttÛ
cíIcct a salc in trholc or in pad of BcncEciatT's intÛrçsl h thc Losn DocuEcBts'

4. TRUSTOR'S OBLIGATIONS

¡. Trust Property, Trusto¡ shall koep thc Trlst PIoPcfly in good conditiofl and repair' Trustor

shalt not ro femove or d"nrol¡i 
"ìry 

frupt.rua,r,roo on ths Rca¡ Propcrry. TruSror shall coñpletð or ¡cslorË

pmnrptlyarrdingood-¿*or¡cf,"n,¡iucnultjl€l'Enylntprovcmcrrtvhiohnuybcc¡¡¡t¡rrct¿d,damlgcdor
desroyed, and pay, *h"" d";;tl;i;;;; lor labor e"troå"1 ar¡d m¡tcrials tumished therefor- Trustor shall

cornply with all laws affcctio! thc Trust Propeny or rcquiling ony attcrations..or lmP.ovcr:lcnts to l¡e made

rherson. Trustor shall not (D å,n;; 
";p";r 

t.stt or tlt t Ttust Þropcny o¡ {ii) lband-on 
the lrut fropcrty'

'Dn¡stor shall nol iniiiate 
"t ú;l;;;t il t trtu"gp Lt tho zoni¡¡g cl¡ssífrcetim of the Rcal Propert'v wiÙtoui

Bcncficiar/s prior rvrirtcn conslnr. Trustor shaii no¡ comnrir, sluffa' or pc¡¡nir tùy act to or upon lhc 'frutt

propcrty i¡t violatìon oi,ny ti*. Tñ¡star sha¡ do gll scts *hi"h, fton, the clìÂraclcr or usc t¡f thc T¡ust

Propaty, mey bc rersonably nccessary

t,. Äppratrrl. lf rl¡¿ Loan's principal erccecls $250,000.00' lhc'! Tfustof shall obtaio, åt Tforto¡.9

sot" cosi¡nd ,*p"*", , f"f n¡ o. îq"i""f.ttil.t Jifi".t appreisal of t5c T¡ust Progccty addresscd to 'Bcncficiory

""ã 
p.ræirã Ui un opp.";rci "pi.uol ty ee'e6ciary. . 

Trustor s¡all provide Benefiôiary a copy of the

appraisalÂndaqrêtev!.ntsì¡ppori;g,do.]un¡rots*it¡1,¡9ó¿aysoflhcdatcofthclpanctosing- 
ffttrcappraisal

is ¡o¡ ¡cceivcd by Beneflrciary liÑir ,¡"t 90 day pcricd, thon thc Loarr sh¿tl bs in dcfault aod Beacfìcitry shall

be enlitfcd (o púrsu' any a^d all rc,rredÁes are¡i¿blc uodc¡ ùc Lonn Documønls ln eddition, st the requcst o[

È.n"i"iony Trusror sh;ll pruua..,i.lottcd MAI or cquivatcntly ceniticd rpPraisãl olthe Trusr Property

rvithin 30 days of suoh request. lf such updøtcd appraisil is nof reccivod by Berreficiary wiLtin lhat 30 day

p"lã;,-,ir*ilr"Loan sluit ce in det¿u.lt'¡nd Baletìciary shull bc cnritled to pursuu auy and all rernedies

availal¡tc ur¡dc¡ lhe Loa.¡t Docu¡:¿nts.

gm
Ê?Co7 Md8¡96 Lld
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c. lnsuruocc rud C¡suolty' l'rusror shrll kecp all lluprovanenls ¡91v oç þercqûvr crected-on tttc '

Rcal propcrty conúruro,sly i*urJ i¿i'.i^r. loss by fire. o, otilJ ¡""¿S in a¡ri'anrbu¡rt:not: lcss'than' (h¡'

nplacerneoÌ cost of.the lr"p.,o;;;,tt, ¡od shall oiaistain-and cvidcncc lia'ility i,surance in ihc rnrn¡mum

uuou¡t bf $1,000'0f¡0 or in suc! oth€r' eñtöunt ,rccui.y 
bv'ä"iñ¡;' 

-Whi r^1lî::9 bv leircfioinry' .

TrùsloÍ shall providc and r,rrfrrf"iîior,r.*""-golicieÑiü: a*rrtf p,.ti*" in tto*tr¡!1d*a by Bbneûciarv '

covaiog vandalisu sn¿ mal¡Aîo"-'',¡.ttïaqlrplirttt"r f;"ftg", I"tii tU"tcr.nenr' businesì loss' tloöd qar¡làge'r: :i'i.':

and/o¡ ¡[ othør risks coLnmonlv insurcd Âssirs! bv Pe¡sons ::"i,q ''ilÎo;tii ìîti:itr]:tt"itJ$,il";ïTlJ, ,,

iï,'*Lilï:nfiilf¿fiifi,i,ilä'i;íJ"i;ffi"iüä;:rulil,¡;t"**ålit s'rch prop'rtíçq :' ;: :':. r -

A' insura¡cc policics or cccifi'."*.ïUtiitË,ltla Uy Aørriårrtsb¡ü tic' ìo' sucrr 
"9inp19,i9* 

is Bcrie{iciÚ'iiì"i l.'i¡ :;¡; r'' ';'

rray apprgvc snd rru, 
"u*. 

,il'î:,ioï.**:î;:¿,i r¿riii"".r.'io'r'*l'*¡u, ir,ù pr*ðcoi,iiev.liJi'riiit;,1p-i1'':' "'. '';;;
BcneÍrciary, ¿s its inrc¡csr'nJ;töäîåi,ii-i''1i-*'::"*:j:fmï:iltÏ,f:Jfjioi"{l¡cffi,,,;' : 

,Bênctlc¡åfy, ¿s ¡ts ln¡ffir ¡t¡qv dPPP¡

*¡;[;;*:;äîå'j:"9äX.;l'll::"r+iÏ:f:ìi.;:-l;Þ;;;iäìïrB1ïnqiii:rð,;ü!tiii;',
üra crpirarion o[the thcn "r*,,"îî¡uî;ift.i¡# 

*ai *te"ffi¡¡oor'u'* t[c pçhildis'&ir rcnewa]rhêv'e :':

bccn paid. rbc anount 
"orr."tJåo,iälJÇ 

g"-:"' ei"I':'l *l.lt'*:::::i'Jl*11i:l*"i:ff:ii

l rooro.rrroo

DEED OF TRUST, ASSICNTìÍEÌçr OF RENTS AN¡) L[:ASËS'

õ¡cun¡ir rcruíBMENT À¡lD Frxrt¡Rr' FILJNG

Loan No. E6{20ö
Juty 18, 2001

i:,lii:,i.J,ii'ir"ÏÏ,iiJ"i;;; ;i,rctr o¡aer ai BcnesJ'a,v i"åv rra"*in":vltolf,l: *''n* di¡c' ori

at lrre oprion of Benorìciarv. iläËiil*;iä;l-.J"a;ii1i.l.tf::l',".',i:#"î:ii;y;å:LÍi : 
'ât lltÈ opltorr ol 

',enôoc¡arvr '':-Ï"ii;;ï:" "l;;";.-;iJiånÑióot ¡s:ar¿'acccalablq to Berqfipiîq'
.estorarLn or repair o[ tlt¿'Trust P(o]cly u¡roo sucìt tetms.a

such appri*rion o, ,.t.",, ,h.i',Ji"';; å:iÛ'Fi*"-ry- !*y*:: î::"1ï:ii'#iï:iåî9ilî,i;lil'J*'ItrJ;jiïi:"åï:i:ï;ffii:ffi:,'i,",ä.åffieö;;¡¡¡r¡ *:::::.1:fl,geruu,,. 
,n the even.

or ross, rrus(q¡ sharr sivc,*Jî.JïË;ífi#;iJ/'"'riiÏì¡;.!l;--'1!.in:f.'.",T:.'¡.11.::uT:1', 
'

;:i:Ë,^iË:;;ï;;ää#tr, " 
*v rime; Each insurun"ccorrtpàriy ii hcrcbrarirhorír'cd arrd düec{c. to :

inako r¡aynr¿nt for any loss ¿i"ö'iil"'n'l*t+i:ú1 ;lÏ,-tït:'::::1tÏ.],ï::t ?"':"å:'?,fÏh..íllt¡KÈ pãyl)l¿nt Lt,l ilrÐ/ ruù) u_L¡eer¡J '\v uv¡'r"-'-' 
;ceds od.lor.,thq

B;;;fi"y ;ì;ù' noí t" t¡"tt. fór aoy instrûuc.ç, .lçr Llrc co¡ecrion.of a¡v instuance prot

icsoivency or any ir:surø ;";'ötuffii]:1.:#!il::Ë;431::i;:':¡lil:,9;.,fi1;ni¡li::,-'l¡LsolveÌcy o¡ 4ry uru¡q' '¡¡¡r err'¡rnr'r:': - - 'cvcntoftbcsaleofthefrus(Il¡op¿rty¡:tìgçc,ll)q ..
Børcficiar-t sfiall¡ot curc ûr \Yaive alty cvent'o1.del'aulr' In-tltc

powcr orsrlc Ere'tôd (o rru'te;. ili"al;i.iil1r"'*¡ "rt¡"¡ 3,1'-1::lT.':,::11".1**"1,i.i|'|lïi,'J;tt'1 
I

:"rii:":r*ï,rflä'läi,* å,:i[J;.. ir¡ar ¿l rishr, rirt€ anrt inraest or Trustor tó srrcË políbics o' itisuianis

sbo¡ irrure ro rhe benef¡r of a'd sbatl pess to the succcssor ,rl]e-iäitiäitntTn:tt Þt"picv tqr to 'ru 
rctc¡uei'

ífappiicabic).

d. Litigutioo. [f¡neventofdqfiul!öccursrurdertheLoenòocurncnls,Trustorshall 
pa'iallcost;'

of enforcc¡ne¡¡t, collccdon ¿nd prcparatior 'therofor, wlathcr or nor ':I i"ll31' 
o: fÏ::t^lÏ^l:lt 

eor¡u¡rcirced in

sny coÌtrr rhrough ûll appcals, rvhich iacluLÞs Sc:'¡icing Agcnt'admínisqrat'iöí feCs, artoln¿)t'fèbii'aPp¡aisal''

recs, jrEpÈction fccs, øxpcrr wirness fcøs a¡ùl fcçcf:loswc prÕæùsingfcei TEsloi; ät iliê qpúon of letrehciary' ' '

shall a¡4rear and dclerrd *v 
"ttion 

o" ritãaing ¡iiryotting to äffccl lhe Tni¡l Propcny"gr thÇ rigbls'ol'p0wcrs'

of Bareficlary and strall Pay sll costr a¡rd erpølses of øot"f'c;irv, ¡'Ílqi:q ilï.tloÍ 
pigvir;g iiite¡rrd

;";;;;;,;;, "i 
r, io,o",,ir,.,".ì;; ,Ëilf"iiili+;il r'.ni ir.r a"æ 

1i"r1*ø.:.1:llr1"ll4,.,r,; ,,, . , . 

' 
.

e- Propcrtv fevmerts' Trusot sþatl pav' whcn d-uc'-urC before anv i"tirçsli.':P.ÌfÎ9Î-{jiÎf ;1 ' ,

paørioìutt."'.'i"'rniror[o"ioç...;'.'-
:,.'::': rl :.',rii::l'ì:;:.::t:-::1. ì.:ii:,

'(r) ,, taxe¡, eisersnrënts,;hou¡cownc¡s' du"*, own"*'u'*9ia4ô5'[c¡i .pyù$ 
¡l+ç¡ ¡i¡"¿: 

;

any orhei áh.rg.s 
"n¿ 

oOriæiio* wlúch nriy irocorne a iien or charliç ¿8ai¡st the Trusi Proþ.çtt¡ ' '- ..

(2) ¡il *"u-'brao"es, clrarScs,and licns on the Trusr'Piopefty Dt an)¡ Ps¡t lh:.*f:,-4, _:
(3) ,{ll costs, fees a.¡ld e,(Pcnsc's incu¡rcd undcr this Dced of.Trust and tho otlìpÏ Loan''

Docunrcots, Ínclrrding all Trusrecls f.qcs ro, t¡. ¡ssuo,o" l?-uiy à"s¿ìtporri¿t ot rrrrr rirclli 1n! 
parrlal

oi full rcconvcyame. rna tU chaigcí costs rud cxpcr¡scs it*¡nd in the wènt.of, 'dgfautt oi '

rêiNtatèurcnt..'.j..'.'''.'-...'....:'..

r. IUgùt to Curc- If Tn¡stor tails ¡o rnake ânv Ps,4rÉtl or (o ct! ?óf sqq gsIq iy!]'.;"y1t '

Benefichry o¡'Truit'c, büt \r.ithout obligåtion ¡o do so and.without n¡ior notle! ql lcea"l.itgqllú.11'fll
*i ftoui t"Í.rr¡ne Trusror Êom any obligalion nciciq rnay talic ruch ¡ciion in such man$s.-,$9¡!939!¡'5rcst it
cithcr may de¿rD nc€cssary lo protect the Trust ?ropcry- Bencficiary or Tntstce may 9ruÈr::lhc;4cat:fiopcJ-r}'

Íor ruch purposcs, 
"pp.ur:in 

and dcfend any aclion or procccdirgpr¡rporti¡g io of.fry!.t!è. .ruil qrop.eiï¡4 
9r 

th9

rights orioùcn of Écocficiary or Trustcc and pay, pwcbase' 
"ontot 

ot totpto'r¡s;t$l-g!9]!*n:S'.".ttryi, 
,

or-l¡on, ûhioh in the jüdgmont of either Be[efiüa6- o¡ Trustco appcrrs to jcoþrdize-Baieticiaryl;s3cuÌit] .

¡"r.unà"r' un¿' in c*","liing any such po\vè$' PaJr ¡¡çÇqs'lr¡y t*j"*"t, cæptoy co-iicl end Páylattomeys'
f¿es. :. ..":..'...

MP
O2m7 HDrlgrls Ud
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B. Expotd¡tures' Tr'u'!!or'slutt pay ja¡¡cdiatcly oll suars alpcndui"by Bcneficiary'gr Ttts'ts9"' - ' ' ''"' ':1';'i,''',,, ':li;:

ïrii¡f#t#iïü*["fff',i¡flfiif$.idr*liüöltl,linl:,.*ll;-*Ï"fllå;";ii¡i; 
:,',¡ 

',;i:: , '' "
Trust ¡nd a ìie¡r on the lrust P'operty, and pþll bc imrpcdt"li ãi" iJ p¡*ble t'o Écncficiar¡' or:rru¡tÞ;t ' 

' '-t't,' .,; 
t i11,' , , 

'., 
t-;..';' ' tactr ¡iiöntfrlyl; ':'l ='i':i':'': 

'.;;''' 
ttl

h. tmpouods. ìilircucvcr rciuirca. ¡1 Bcneficiary Trustor shait pav-'lt-ll.i1"I"lä'#J:t:',,:'.';.,.1''r':: 
'

installmcnt pa¡manr rn addirr"r¡**^, .q".îi" rlrzlt o.f ¡¡c on rlt r€¡[ prop¿rty taxcs; spccial asscssÛlcn¡s' ' i:1 
' 'i ii ' ' ' ' ;.

homeown¿rs' or ow¡¡ers' *r".*ätîrr] täù¿ ,",itçir ¡,";;-tu"ü;;î-t¡-lt uc1( fueoqiihs"Tru+''::: i'rr'l-'iii; :':':'-::. ':-

?ropcny (.tm'ounds,,), * "ri'i""ääLîî;în11iL1,.1-,-_"t''Ën'*ìú 
úl-rí"r¿ bv.tleneficiiqv úr a-sþcçjsl''i 

''¡:. ' 
ì i:'r-;;r ;;

accourt (the "Impoûnd AccoÚnr)' tmpounds nur)rbc.conìnrlû8iJ'ttìttt *rt" t¡rpo"tt¿s rrë14 bv penefìòìlry 9i' ' ' '

ir senicins As¿nt. Âny ¡,,,*r.i'"1,'i"p"""i, íhril """¡.,. 
ùËJ"i;ö;iI'E;1¡-.¡1ie"nt t¡npöu'i¿s: : ' :i:'i . '.' ' :

may be used to pay tax¿6, asscismeots, lromcovnqi;*'. oi orvnerc'asspc¡aiion dues'.ground rcrlls' if atty;l¿¡id 
'; '; 

: il '' - ' ' :: 
':

i,,i,*"*p,"o¡,i.,9",ryu"¡üffiÏ*fiif*,mäiJliËi;riiî,'flHwfl-iilÏi,,fil..llTi:i':iii'.'rl:i;jiì:i.ri$ïïï3,',ir frffi:i*rii1,:ilillii:uil';".t'i¿Ë,;';äïi:il'#îil,""i¡ii'i,'äãv'::':i,r',, :i:;i:: 'r,:'i,;,,,:;

Bencrìoìaryupondcmaø ttrearüoliti:"tääþ;t¡.ll"t*"t"'g;i¡fihe:Inwound"¡eltlb¡r 
Bonenciaiv '' :: :'' :": ! : : ' ' '

Bencficiary,r oprior¡ berefinrd'" ;*,ãrår$qq qt"t:q*íi";t-iur* auo Blgfigiarv uadcrthls'D¿e[:': 't: : ""'- :; 1.: :

of rrust o¡ rhe othe¡ Loan Doc;É!is. rf thère is a 
"r,"riäËr,1i[]:.iilîr:,:::t:":iftTxî- 

:';' 

"; 
-¡ ''i ,::.',.r 

j1',

;:ffitï il1,tiili**liå?;ïiffiil rå"ilÏli'lrå 'üliÏ;,ffiäffi;,'þ 
;; ;"p;"¡ 'Acqouir!ó arrv " " ' : 'i ' ' :

sumsducunderthispoedof rr;si;r.tbcorherLoanDocumcnr's.;;;',õ;î*t.u¡,t 
*u¡u"ito¿rti¡'et'¡iir' ; :l I :::i.r,

rhê cacnt rhår rhe cou¡rry rÀx "JJil 
t"ritäir ;ä;;-; ,h. 

"uìoJ,ti "r 
¡u" î'*¿'¡-'op"¡rv' pr jn tt's'cver¡t: ii :' : i ':.i : - -: ';i;'::

r¡rarrhãsisðnyorr,"r.n-g"oiiìä-"î,å-"ï*tingrhe'lnrstPropefv' 
Al!-vsumsheldisur-ivccnsl¡"":tn. .',. '.,...,

UEED OF TRUST' ÄSTSIGNMENT OTRSNÎS AND LIJASES'

õÈ'õûnriv tcilsslvrrNT 
^ND 

sllcruR' ÌIL¡NG

Lonn No. 86020ó

Propeßy for such calendar ycrr: (Þ) wrr¡rur vv sv) Õ¡B * "ä 
3iË";À-;r¡rîøO¡*c'[tcalenda.fiygaíj.ii;i:i:,., ,:, 

.....
."ri.-y.l¡*t f*ttör urd rlry Gu¡¡rro¡ ofthc Loal; (c) will

rcnl :ollrorrbcTrwtpropcrryasofJanuaryr:oithccunart,är,ü.in""*i""*r¿tts^ift:.tf}'"Lt 
r't¡{r',r 

'r,;1,11¡l..,-.

iä;í.ä T1;;';";ï; Ã['- b, i''''"to' and arrv buarantor b{ thc Loan; yj !:l:
i?''ïi,i#;.iåËT'ï"i:':iiä.Ë iåiå1:ä,il:Ëii+:lrf¡ïi:r1fr.E:n'¡¿t61¡;:l. 'i 

'; '.' :,

iliìffi;ä;¡."*ö;;il;,d*d'"¿*i ruuu Lu.oe rìgh! ro in¡pccr thc booksu,c rqcords witq.le¡nc4

200?0823304

iã L rtu Fropcrty at ånytlrne, upon t usónàt'le notiD? to Tnutor'

j. Enviro¡meutll lvl¡ttcrs.

Þ lûU7 Mon8¡rq Ltd

loa¡ account sball bc cons¡dered sn "I¡¡rpopr4"' '

i, Fro¡nci¡l slrtcnrç,,nts. ]-nrstor shalt previdc ill ltTl'T.':iÌlYilfl,.i:#,Ïåtï,i:iii
(a) ,vithin e0 daye aftei.tlrr! "uîäi ""'r'¿=ia"' 

i"-,: .ll1'l"l:Tl"*:r*1t:":*;'#i',Trij.ÏiåTfiil1r' ,.,"; 
' 
i" :.: '.;:'i. ;. ,

¡, ! 10¡ncl8l ù.l{cfÙttrts" ¡.lEru¡ ùr¡o¡¡ vrv ! ¡ev

1a) .vitl,in lo auyËff[lãJlãh crrlci<tar ycar, a srarem'nt o[ ir.comc and.çxpet$g!' rcr¡

propeßyrorsuchcarenda¡r".,'ilrîlìi"$äí'îi¿"'n"-åä'ü*ã:..i¿ãa- 
"ìl*tr';iåf,i:i,i;;,.',,.,i..'.i,,,1.,r

!r

'::, ir '.:.

. ).

ürr aPPr uPr Eiw ¡¡rqu¡ r' s¡s

,*ui"¿ i..ruv ,"'*"ir* orrrt"r,oiof ony tia-rdo.s Marsi¿rls (¡s cicfio¿d belou).gencrqt€q;

0am¡ubtæ, clplosivcs, pd¡oleur¡ (inclurling crudc.oil or any-f.",i*,i*toq, ra4iqä1ir"c'{!al9fii¡iitlff?:t, 
': r. - : ; ¡ l ;'.",

**..,,d-såsortoric¡ubsilåË!iÏi;ig*Y:ll:lj.T:::lïH::j:l';:j,#;:"'ffir;ffiH* ;1;.';.¡ , , :,',r,

(t) Trslot reprcsc¡)ts and warranls to B€¡è(ìciârv' lo-rhc bcstof Truiiilt's',9.o,îif-äiì:::' 
.; : ' '' 1:: ,, : ¡t 

'a."

Hr:;ruå"iÍ;r;ti;ilffiiiî li'tråi"hïäïi'¿l'f;"?l.i.,lTJiiiqilË:':ii1f":ïffi. , ' , . ,, ',;' ., ,;:,

rurç\ @rBqw
dcfinition oi'toxic or h¡za¡dous sobsta¡rcés' rvai¡rcs diinåtcrisls 

riltb qnd.qs[cly¡..a(. . .. r- .. _ ì:
."UrL¡¡ors or guidiines whictr retate ro poiiutior¡ ihc +qwiromacol or thç Pfolcctionof pu.litigh¡

ìffitiö=;;¡ñi,t"t ot o,¡*"¡'ì-'"J"irtite'i;''¡;¡¡ce,' s¡le' racvclins'- gcncratíon:rÎ.HÌlYT1l;' ' , , , 
: ,'' :- l

i-"rpä.iio,udispJsoLr¿lcascstong,;¡'eatri¿ntof,orroponsc9lelPosutcto¡(1ii:rÎl:lfTöôtb.sgbçlqopes'',:'...: 
:': i't .,.

. .. .: ., ... .,..1. i,..,r.: :.ii...ii:.i-:. j,;::i.:l:.-; . f;,i:.:-:li:'-'.i:i.: 'l:-,.j,::..:.
. : :. ;.ij,ri,..,, ,,,;,_,:, I ...... , 

.. .,¡;,,-.i.i.,1r.:,,i;,.,,,,,.;,.,,,

' .;..:.1. ,, :.:.-. -:r.'.....- I : :::...: j'ri:r '-.-r- . - ' 
.

....,.;r::i.r.f-:1,:':.: :'::r,,::,::.::.,:.::.i -:,.:..i¡r ,r....; ; .i:: -:. .
'-:.,ìr ;:.....,.i. ;:. ä,';. ? .:,. ., : ...+':.1 -. ,: :. .: j .
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DEEDOFTNUST. ASSTGNMENT OF¡IENTS ÀND_ LüASES' I
då;Rät f cttËElr{ËNr AND FD(ruRr' ¡:tLl NG

l¿m No. t60106
Juty 18, 2007
Pagc ó

(iÙ Ttustor shatl' ånd 
-lruslor shall r;arse all ernployees' sg¿uts''tcnmls' conl'iâclors arìd

subconr{r¡crors cf Truslor *r¿ 
"ny'i¡}õì,"ån, 

fron t ¡n" to rimo prasàr ào or occupying the Trust Prq)crtv (o'

k¡coa¡d maintainrhc Trusr r,"#;i; í.,öu;;;iilil *;;usc or kno$ingtv pc¡mjt thernnt Propsftv ro

bc in violarion oi. -v *ppli-ulñT""ï¿oîr-ùr**t rrt"s. Ncith"'Ttt'sror, mriny omployces' ag¿nts' ter¡anls'

contt¿ctors or subconlracto¡s of itì'stoa no' '.rny otner ¡"rroos oclt;Át;iù;e¡-'t;eon iit"T-tr P'oPertv' slrall

urè, gcr¡er¿iÉ, mar¡urr.,or., ,,or. äi¡ö, oíor, *1r., or about'th" ñcd'ProP¿d,', or tråtlÐ'rl to of Êonr the

R!ãt p¡opêrry any tt"""r¿ou.l¿",Ji"Uä*p ", 
*"f, Ur.t¡",ri'üiæJ[,*y U.ït"¿' ttoted o¡ Û¡nspoc'cd i¡r

cmrectioo yirb rbc p.*nirlrd *;;ih;Tñ;r r¡opcrty and ,¡r.r"-Jr ii a""iinirnus qruntitics rurd onlv to thc

.[-, ffitrJ bv n* 
"n,' 

ouãi"ioi utt nt"ot"v pt¡miu ¡nd licarscs lhcrcfor'

{i¡¡)T¡¡storslrallhasolclyrcsporuiblefor,nndshallifdtffilify,dcfèod.pfolcctuldttol<l
hs¡nrl¿ss Bcnofici¡ry, its di¡estoa, of6cen, cmploycrs, agts, i;esro* ard assigts for, f¡onr and ngainst' sDy

clainr. den¡¡nd, lawsuit, tose, aaaugf äti, l"ö*. t li"UîityhtJfv oii*dirccrly arising oul of or Eçnbrúablc to

dra use, g".re¡arion, storoge. *r*lii¡rä,L"å ,.1.""r, ¿i."¡",g", d¡ìío""¡ or prcsacc of Ha:ardous I'{alerials on'

u¡d¿r or ebou( rhc Rcal propc¡ti-iii"rt.r o**¡rg prior o *ìJíg ,r* på,dency ol tlte i*dehted¡¡ess secrued

hcruby or otl¡qrvisc -a ,g.dttåiåii; ;ffiä;:.*¡ol,* uvi."tr or anv prc<tccessor in title or arv

owner of lard ailjacent !o th" Rof,p-p;il oi*y otu"t ir,¡t¿.p"tty, ot *y cn:ploycc, egcnl' tcr¡8o(' conûbclor or

s¡bco¡rr.cior of Trusror ., *V p*iäärrå? iu dric o¡ uny ,uO, 
"aioLt 

tíd oit¿r or aoV rfrjia partv) including:

(i) clains of third partio (¡"tuffiä"Äffiì;Ë;'") þt tj*y ot dcath to unv Pcrson Ôr lor damage or

cjætn¡ction of any propcrty; tu) clãirfrs for rcsporsc *rrt, .l.u*up'"o6t3, costs arrd cxpeirscs oí re-a]ov¡i and

¡çstor8tion, including fees of attomeys il¡lô c\pBt5, and.costs otle¡ánining rhe existcncc of Ha:¿udou¡ M"rttriaìs

and reporring se$ro to âny g*;;;[nË ags'c-v; 0i¡¡ ".y 
,,J.it orhcl cl¿ims for erpørsos or obllgatiotts'

i¡cluding luofD¿ys¡ fres, cosrs ;;';;ì;;.;þr.r¡ ii") rry *Jrti-p*rtti"r tlu¿âlen€d, soughl of ùnposed on

accor:or of e violatiorr of any Uaäao* ivt"tå'¡.ft Caws¡ (v) 
"tl 

Le.r oi 
"ny "onttltÊnlsl 

u':i1¡ilcys cld cngirrerÛrg

finììs reraûred io 
"onnrctioo 

w¡ttñiä,"äùìit d,rrg.,ioió oriot'toi -ått (his Decd of'T¡usq and (vi) a¡rv loss

occrsioncd by dìmhution i , tr,tìå'r"äf tit":irust Prficrty wltich rôsùlts Ëorn anv of tkc fôLcgoing'

s. EQUn'Y-I;LEX@/ DELÀy I¡LËx@ MoRTGAGI: LINE

a. EquitY'Fleão' If thar this l)eecl of T¡ust sceurôs a Nots rr rth Ð Equ¡ry'Ftcrt Mcngogc Litte'

-¡rustor may usc, sub¡ccr ro rho condiiio¡s sir lcrù io rbe Note, iic oxistl.g eqrily io^lhc Trust Propeny i* order

to gbtain addiricnal n n¿, uryoiii'îiìäã,,"iìiutu f¡útiål F;di; or sã'sio'rjoo oo 'rP to th. Sccwcci Loan

Amount of $4,550,000.00. t* ó"¿of Trusl s€cure¡ t¡" "r't¡i 
Sccurcd Loa:r Âmount.rcgardlæs oltbe

a¡nouilloftheloitiâl¡utrdingorânysubsequcirtdrarrs('Advarrcæ')onthcLoonaccouoî'The¡rayotíu:rount
rcquired ro rclc¿se tlús O*A of ii.i.i"¡ull'be bascd o¡r tho sctual ou¡rândiug balance of the l¡ân accourr at

thc time of PaYof['

Ngtice:IfBeneficiarycáf:seo(Jtolli€d8l¡o¡risfsigurnêDtortr¡osferoftbe.I.fustProPertJ.ortlrc
ob¡lgrt¡ors uoiler tl¡is De¡d ;; il"r, ¡"ïo.o.a"o"t ,iuu Se"tion 14, tll tsslgoees' trausferces rcd junior

lten botdcrs are ùcrcby 
"¿"fr.J 

ti,*-tl,¡ìDce¡l of Tnrst pioi¿"t íor nrl¡uitebtt rclcrte provisious and

tluctuetiog prioclpd ùelaucer at lteueflclcry'r discrctlo¡¡'

lr. Delrv.Flero, If rhis Ded of Trust sccu¡æ u Note with a Deley-Ftcxo MortSage Line' Tfustor

rna¡ suìrjcct to thc conditions sct folrh jn tlc Loan Documenls a¡xi dcscrib€d herciq obtahr dre Dclay-Flcx

amount dcsitnrr€d u, ,u"t ".iln 
Ji;;rd;; to ùr,: po,rions t"ti¡t¡tt in rb¿ Dclay-Fl¿'( Fu¡ding Schcdulc

ourlined ìn ¡be Dclay-Flex D;;*;;; S,r¡n¡nary erecuted iu connectìon with rhis t¡¡aru This lÞcd of T;ust

secu¡es thc cnr¡rc D¿signared ;;4"";.;t ;;þite*s or tt" a¡roun! of the lairlal Funding or s¡rv sub'equent

ñrndings on rhe Loan ucco*,. H;;;;;, tbc froff",nounr rcquircd to rcleasc tÍtc Dccd of Trust sb¿ll be based

oiin"å.r"t o.,rtanrlhg balaræc of rh¿ i-ostraucount â( ¡¡re timc of pryoff.

c'lheFuodingofeacbDelay.FlglPol.tioÛB¡ubj¿cttoBeqefici¡ry'gttlrcrctiouoryÛptJlov¡l
tDd $sfisftrctloo of the folìowing coÛditio¡r5:

(¡}Thcreisnothen-øristiugdet¡ruitu¡¡deranyo[lheLoanDocumen¡sandt'ncr.-cxislno
facts rvhich, with lhc giving of nolicc or passlgÈ of tíme, would constitu(o a dcfeult u¡¡dc¡ any of thc Loan

Documcnts;
{¡ÐBørcficiary,oritsegcof,lusconduacdâni¡lgPcgiionoftheTrustPropcrtyandtlte

p(cscnt conditior; ofthc T¡ust Propcrty has beur appc<'vcd;

w
O¡00? Mo(t¡¡s Lld
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DÞËD oF TRUST, 
^SS 

f CNj\(EN r 9r RENTS ANÞ Ll',4,Þ)ls'

íËlniry"cruinMcnrÀNDFtxrita¡FuNc: "'
Lo¡n No' 860106

July t8, x007

PegcT

â.

l¡'
thcrcof; .

'c.

,.-, :..:-.

- .¡ -.trr,,.r,. .,... j

' ''' r' ::, .

.;:r'r::

rrr+n¡¿iÞ .: .. .':,'i::,.'l ,6. C0NSTRÙCflON.MORTGAGE ; , ,. .i ;.',:; ,,j: " .,. ,...i,.::i ;:: .:1

This Dccd of Tñ¡$.ñ¿y constitute a ".cgutl¡gullonÌûortgÀgl" Yithil rfr¡:qgnll¡ of+:n' q,,q*ti*-'í!a ', 
.,.

9334 anit is ernirlcd to tte-¡e'cf,¡s ãi¿-n.s, scç¡i* ¿rs¡¡¿tiill! t¡,ìt p""6 s¡ 1'usiteoulus 
j cors. ¡iri-qlis¡i::' ', :''

t'arL thê prccc¿ds of the oUrig4iånt""C-*il¡1Ïfti biJ¡ii,*t -¡ !o bc uscd bv Trupo.t{ti -tirc'nurnoqi'öt i; i'

acquiiinc dtlc ro rhË R".I ilp.;t:;J crryt:,rt, ..qu'"ÏtìJ'\ þ"**"!:! ii'li¡p¡cieáii¡ii 
:¿r"the

lmproverncnrs. or refinancing suc[ ,Jori:,ouiigar¡oioi.' lr rui oc.d oJ T¡ust ¡çcu¡es sì ö.ür.st+rction-tgar4poJ¡9q' ], 1 :'

is horcby sivøn that .r," p.o.""i]îiälñ;;;;;';".;uy *"y ir:orru¡.roitv.a'siig'e¡1 to Bençficiary õr ib ,'

;ö;iril,;r¡e¡emsofmeCo¡uslructionL.oânÀgreancntoxcÈutcdli¿rcwith'... I :.',,.. : ,, 
'l:','..'.,., 

t ;'

7. CONDEIVINATLON | : ... .. . ..:,:.,-; ì,,.-'.: ". ,":'.;, ..'.; ,':..
ifrnyportionoftheTruslProperivi.rcondgmnul.srtlueaicncdtobccondçniircd'üi,:*ii:11ÏT.:,i ,.; ,:'

authoritf sã"åeti"t), "itho't';;ii"e"ät"ítt'haw-:r¡e 
rigJrt to accclci¿tc ell sums dqgä uidcn;the Loan : ' ;:'

Docu¡r¡errs, which a¡c sccured by this Dcecl of 'Inrst, atxl ùrl;;=r-rr* ;;"ll nccoaic;iriinc!r1!ï!-{ii'111': 

',.,:: 
l.

;;;¡;" Bøcficiary irrespecrive ot'i¡eir u:r¡'¡Èv,d¡tc' All arv¡rds of damas¡¿ 1o;.anl f"i-l|i}lllÎjiii,i '.. :':irfí¡,e, frt injury lo t¡c Tnrsl Propcrty Uy reæ.on ì1f.eullic rx9 g!.for {anaeq Êorä iifiv¡te trcapass 'o'r:FJuty; tq.'-: : : r:

ilä; p.op"rry, 
"," lo"oyïriø¿il; transfcnûd u,¡¿ cón.vslsl'1" T+{.jiY'-! 'J1'j'.?..|llilr;|1ii..:,1:r:;;,''i

n*.f,"'"fr *'ntnner sccurity ior O¡" t¡o¡r. Upon rcccipt of s'rch.moní¿s, Bo¡r3fi!'jïJ J¡¡ry ¡oìd'tlle silftejas ' ::: : :i:';i:r '

such ô¡rtha scctrit¡ or upp¡y o, ,ti..*-,lto s"te jn tlìc-.rsnr¿ ,n"*tt 
"ttd 

*it¡i thc':sanle éffe"t ti heiein: 
- : :: i '

prã"¡i"¡itt*w¿isiosiri""åtpr"".orioirt.orotlrcri¡suranä-"-_-'' .'..'....' l.:, 
'' t'. 

'

8. BENEFfCIARY'SOPTIONS . r ..,', 1 ., . ..i ..,,.'.
wirhoùr âfìccr¡ng rìre obllgarion of 'ffusrof.ro pay ud pøform rs rcquirod hïál.D:,.nilhoiiir.Tï",c,!.bil

pcrsooat tiabiliry of any pcrsou for pa¡rrcnr. qf.rþç.'in{qbtcdrras seçiIcd,hercby, 4ud without atlÊlll.ll,lli: ,ii; , .r ;
ãrpríorit-voflícui'¡eroofonthcTnrs¡Propçrlï,P¡n¡fr.gi.-arymayrat¡lsoplioÛr 'i,.::-.. .: :: ;:.';¡ :.,',;.....'

Join in gnnting any casBrìlent oo Ule'l'fusl Property;

d, Joi¡r in or oonscr¡! to ary extcnsion.agrcDrrÈfll o¡ goy

srcurnbr¡ncc o¡ chargc hcrcof;

@Þ
O 10o? MÍtrB.s Ltd
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DEED OT TRUST, ASSIGNITIB¡IT OF RENTS AN¡) LEÁSES'

íñcunìiv ncsDEPrENt Äl{D'FrxTUnE I'rLtNG

Lo¡n No' t60?06
July 18,1007
Pa!,c I

I

:

i
I

I

SECURITY AGTUEDIIINT ÅND FIXTUNII TU'N¡C

Al) 'flstcr stgck or watcr riglús rølûling to ùê Rêal ProPcdy;

':

b. AJI architccrural, struclurf,l, rnechanicaJ, and cngÛrcerutg pJans arid.spccificgrioD: Prcpatsd for i

c-o¡rstn¡c(ionofir¡provanc¡tsonthcRcsli*p"rty,or'cxt¡¿ctionofnriocral¡'o.rgmîel fromtlieRe¿lPigf9rtf'.;
¡¡rdallstudies,d¡i¡,aaddf,âvíng,rrclerinBrherEto;¡ndalsoull.contr¿ctsaod.iilircanentsofTnrstor.rqtatins:F; ...

*"t p¡* *d sp""ifi""tioor o, 
-¡o 

such st-,rðícs, rlata, rn¿ dt'awinqp, 4r lhc'cøistructionpfìnpiçverntils 9,1or.: .

extraction of ruÍ¡çrûl! ol Sravcl frour tlrc Re¿rl Prupert¡

fr@-!ÞdF.ÞÞrvÉ.É

O ?0O7 Md¡¡3s Lrd

':l .',1 ,.

-'. '.'..: "'
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DEED OF TRUST, ÀSSICNÀIENT OF II'EN]'S ANÐ L¡';ASES'

ircunrrv AoREEMÉNT AND FIXTurul; lì!'Nc
L¡anNo.860206
July lE, lt07
Pogc 9

A.ll procccits from thc ¡alc or other dispocition of rny ofthc collrtcøl described above;

All of-l'n¡stor's úglrts in proceeds otthc loan made by Beneficirry to Truslor;

|(AllofTrusror'grigh6tosecurily'clerniug,orotbudepositsfromrcnants¡eleti¡¡gÌole¡s.:sor
occupar¡cy agredrants lw any porlion oflhc Rcal Properiy or thc ünProvcrtBnts;

AliofTrusto¡'sríghtsirraoylrnpovndaccol¡DthddbyTrusrororBclrcfìciaryonbchalfof

AIt ofTru¡tor's rigj:ts in any othÛ dePos¡t scsout¡ts ofTilslof; ând

MP
O 2007 Moú!l8É Lld

o.nllwells,rlc}loquiprncnl.rigJrtstoì,vctls,pcrmitsanclticcnscs,waterriglrisandallotl¡er
rclared property used in co¡¡ectùì, *itt t¡, o]>cnrioo of any well on ûre Ral Pmpcf y or appurtetrlât to the

Rcal ProportY.

Trtstor ackoowlcdgcs and agrecs tlÉt 8cn¿f¡ciå¡y may nnintain certain dcgosit accouilts {inciudirtg a

psymarr impcund o".ount unøoì 
" "ã¡struclio¡t 

irrqround'rccounìilit ¡tt. *,n" of ßåoctÌciary for the benefit of

Tcustor afld such åoc.Oün¡s rnay includc ft,nds disburscd or lo be disbursed w¡ltr rÊsPect !o lhc Loan- Trusror

ackno,rrlcdgcr and agrscs t¡ct all sucb fu¡¡ds nre the propcrty of Beneäcíary anrl Trustor hcrcby <lisclcirns a¡ry

irtcrcst thc¡cin'

Trustor shall pfonptly replacc any parsonal poporty tlut is consumed of wom out in odinary usage artd sucl¡

;;f";;;;;;r'h;üú. L"*"d d;i,i-'i;,rd;í-y sln or dispose of onty ùa parr of rhe personal proPcrtv rb8(

TruStor iS obtigatecl lo repl¿ce, ond 6ll PfqcÉCds lroln any such salc ot disgoSitiou þ cxcess of tlta anrout

expanrlcd for such ,.pt"""r*is-ri"lf p¡otnpt¡y bc pairt o Bencficiary to be applicd according tù ()tÊ Lo¿¡Ì

Docuo¡ents. whcrher or no, u,.n-ãu..'Trusror sha-¡t j¡¡r¡odiarely noiify B"o"fì"í"ry of..a'v cbargc in thc

location ofTrusto¡'s,ti"fr**uJ"" office or rcsi<lctcc (ifTnritor is ¡n í¡dividuai rvithoul ur officc) irt

;;;;;;; o;r¡, it:o ta¡¡rrs of this Dced of Trust, and anv changa i¡¡ loc¿tion of lhc pqsonal proP¿rty

enûuù¡tlsrel hcccb¡,, cxcrpt ¡f;;i"; as p"r.itte<l hcreûr. All Ítttot" rcprcscntótio¡s' rvarrolr¡ius ¿::d

ccl,sr¡arus conl¿iocd in tt¡is Dced tf Trust shnll appl¡' to the pÙsonal propany cntu¡ril'eJed hereby rvÞctLer or

not er.picssty r¿fcffed to hcrci¡. Trusto¡'s t.qurrrnrrúoor, warrantics and aoV"t"rt ard wanantics corltain¿d

in this Scc(ion are in addition to, and not ln li¡:rjt¡rion oi those côrltaioed in rhe other provrsicr$ ofthis D¿ed of

Trust. Upon ¡¡, ,sse¡rting in ,r,t r".it *r-tv r"cord:, rhis ()ocd ol Trus( shall bc cffcctivc as o' frxlure Fìi[g
'ä," t¡fiJ "irù orhrr iliu:cing srsrÊ'È;r iating ro arry other pËrsootl pro?erty, 

lett,t t_ti^',tur."ut 
dcsctil¡c<l

fr*o" rf,"tU noibc construed tã ¿¡t¡i¡¡, tny of-Beoeficiaty'tì'igh(s or prioritics hcr¿under' Truslor høeby

nutbo¡izes and crnporvers ¡cneäJary an¿ inetoc¡bli'appoiùrs Bclcfioiary its attonrey-itr-fact to exccurc alld

iJr, ""-f","*'" 
úehai( atl en.n"ing rà,oo-ts ",i."äings 

and conli¡uations t)reroof as Bencficia¡y d¿e¡ns

necassary or advisable to c¡Ëâte, prcsJWc ord ptotctt llre sepurity i¡¡tcfcst Cr€åtod hêreby.
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DEED OF INUST, ÀSSIGNMÊNT OF T¿JNTS AND LÈÄSES'

itrumiv ¡.ðnsBMENr AND FtxrltRn I''lLlNc

LoBn No' E60106

July lt' 100?

Iagc l0

ThisDecdofTrustcolcrsçertaingoods,thicl¡aroolarctob€coDcÛ¡tuf9:fclttedtoll¡cRcal
propcrty and coNsTïTuTEs iîi.r¡ung rïiNô ,ritb rr.p"Jto ructr g6'o'ds cf,^caut¿d by Ttustor' as dclrtor'

in favor of Beucrrciary. * *.ïä;;; 
';; p;;r;;"; ;f ;i;-ú,'j¡Å co¡¡r¡rcrcial code, the fotlovins

info<r¡ntion is suPPlicd:

Nuuc a¡¡d Addrcss of Debtot:

liabilily cornptny

Narne and Adtlrcss of Ræord Owncr:

liability companY

Dcscription of Rcsl Est¿t¿:

Namc ald Addrcss ofSe¡urcd PartY:

Q 2001 Hd¡¡¡d ud

GP Propcrtics CarefreeCave C¡ecl, LL'C" ¿n A¡izona limit¿d

P. O. Box I 5 195

Phocrúx, AZ 85060

GP Properties Ca¡c&ce Cavc Crcck, L'LC'' án ArizÐûa lírtitcd

F. O. Box 15195

Phoe¡rir,, AZ 85060

S ee !¡þiþ!¡¿! attacltcd ltc¡clo'

lv{ortgages Ltd- as agenl

55 E ftonra¡ Rocd

Phoerrix, A¡¡zona 85012

Thts Dccd of Trust covss goods lh8!,tc ol' árc to b¿cÙmc ftrlurcs'

10. RELBÀSEANDRECOI{yEYAI{CE

r. Thc relasc provisions cootâiÚed in thi¡ Docd ofTrust arê subjccl to subscquenl modifrcatioo

by scparatc egreemcnts, ,"fri"f, ir"[Ai, bur arc not li¡nited to, Equity-Flex@ Advancc Agcu'*ts and/or upon

;ú;b*quui, funrlhg of Dclay-FlexÚ Mongrge Line advanr:cs'

b. Tt¡e¡t ¡rc Do psrt¡tl relcrsc provilloas (iuteÍt¡oÛ¡l)'

c,Uponpaymcntinñrllandsatisfocl¡onofthdObli8¡tio¡u'BcneÍìciaryrvill.surrsoderthísDeed
of Trust and thc other LoanDorïia*r, ,oT*.,". for cancellarion,-tdcni.ion arrd payler¡.lcfjrustee's [ees' 0Ùd

Trustec sh¿ll r¿lcaSe a¡¡d fcronucy, wit5ou¡ covenan¡ o. *arr"oty' cxPrcss ol inlplíetl, the Trust PrOpcrry then

lrcld hcreuoder- 'fb¡ ¡sci'ls in such r&Ðôvêya'c€ or tny *otí"o ot f¿cts shall bo cotrclusive proof oI thc

truthfulness tlÌer€of. Thc grantee in srrch rcconveyance mÂy bc dcsc¡ibed as '1he pcrson or persoru lcgally

entitlcd thc¡oto,"

It. ASS¡CNIVIENT OF RENTS' LEÂSUS /tND PROFITS

To facilitarc paynan! ond performrnce of the obligations uoda lhls Decú ofTÑst arìd the sther Locn

Docunents, Tñrstor hereby r¡roi.iety scll¡, (¡rffifers end asstgns ,o gssç6cia+ all ri'ht, title and intercst of

Truslor in urd to tbc folìowinç

â' Att txislirg and ft¡trrre lc¡sc:' sublcsscs. licens¿s a[d olher agleo¡n¿r¡ls íor the usø ¡nd

Occupancy of alt or a pOnion of the Trurt l,rOpcny, whelhc¡ wriuen or o¡al end whelhcr for fl dEfinite tefm or

rDonrh-to-Ítorrtlì, togaher with -i *¿ ull át",tsio,o, nro¡lifìca¡ion¡ ¡nd retprvals th*¿of (collcctively' ùc

"Laùses"hand

b. AU income, rece¡pts, reye¡ruls, roy¡ltics, rcnls, íssucs. profite and b¿ocfìtl-norv orhcr¿aÂ¿r

orisi¡g &om or out of lhe Lcas¿s o. frou, o, out of thc Trutl ProPc{ty or lny part thcrcof (oOllectivcly' tbc

"RcilC').
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DEÉD oF TRUST' ASS¡GN¡I'ENT OF RENTS A'rr¡D LllÀsES'

lfðumrv tcn-EDMENT AND ÍIXruRÌ: ¡rl¡')Nt
Losr No. E60Zoó

Juty lt, 1007

Pûgc tl .

So long as ùrere rbail rrot lrave occuncd an evcOt Of detault rudcr ttris Decd ofTrust or auy cf thu other

Lo¡nDocumørrs, l'rusto¡sho¡lla;;,il;gl,i ,"collcut¿lllte*ts,andslralll¡oldthcsam¿'inrust Bcrreficiary

n:ây, ar its oprioir, üpou d,faurr, .ì'*y i¡.1, *,¡¡o¡¡ ¡stjcq "iticr 
by pcrson, Þy agcot or. by ruccivcr agpoinicrl

by a court, a¡d vilhout rcga¡; to ttrc ada¡uacy of ¿ìny sscùlity fóith. ¡,t¿"ttt¿ncss here'by secued or the

solvcncy of Trusror, .ofr.r¡ tr,. i*i p*p.liy in*t" (ir"lu6tc tlìc Rcnts) b¡ 9f rncrhod rlttro¡ized b-v law

and appty rhc sâEtc, r.r, "*t 
'*L*pJ|r* 

.iì;ü;¡;r .rJoitt.*¡ou, including rttorn¿vs' fees, Trust¿e's

fecs 8ad servicing Agcflt's administr'atiw fccs, upon any indcbtedncss secr'¡t-cd hereby' servicirrg Agcnt's

ad¡nini¡t¡utivs fcra, ugon ,rry inij,"ao* ,orr'.d t,*rt li, a¡¡d in such ord¿r as Benofìciary may delcrminc'

The cntcring upon nnd taking possæsion of tlle Trust Pro¡Jcrty, tl¡c collcction of Trust Propât/ incomc a¡d th¿

application the¡cofshall Dol ctrc or lvaivo aùy dcfuulL o, nor¡"a ofTrustce's salc or invalidate otty act dotrc

pursuan[ ro such notice, a"n"iJo; ,¡lll l,av" tlre right to cxcrcise all ifs ri']tl¡ as providcd bY A'I( s' Eç 3]

702(8) 
".û 

3l-807, which,,.'¡V-ti'r"ut"a tion ttn¿-lo. ti*- l1 ¡s expres-ly covqttanred'and rgrccd by tbe

Trustor, tbrf al lhE tilf¡c of lhc å¿cut¡oo 
"¡'¿ 

¿elivcry of thir Deed of lrus¡ rhorc h¡s bcên no Prepaym€nt of aay

Rsr¡rs by any of rhe teoants occupf,-fr-rfr" i*r, Þoierty or thc Lcascs. Ir is furlhø covatantcd and ag¡ccd thot

Tn¡stor, i,ts successors or ¿ssigusl shall have uo dghl. power or aurhority to altor, nor.li[y or amcnd thc tqnE or

any of tbcrn, of the l¡ase in any purticula' w¡alsocver, .Yithout 
{ìåt obhining th¿ co¡scnt in writi¡¡B of

Benc8cirry its succ€ssoß 
"t 

*;iÅJ;;;.trcr¡t¡on, ¡noa¡ntotiorr or s¡ncftdnrc¡rl Nothí¡tg hcroin conlaincd

qt¡all be co¡rsl¡Ucd es nraking Bctrc6ciary, or ils succcgsors o¡ assigns, s nrortBEgcc in posscsSiOn' nOr slUll

Ðcnaliciary, or itr sucaçsso¡s ;;;ì;;ú" tiabtc. for lachcs, or f"iuit to co!Èc¡ s¡iil rcnts' issues' proftts'

rêve,ucs, royrltics, rightr arø Ucnelisî¿nd ir is undÊ¡srood tlut Scnoficiary, its suce'ssofs o( assigrs' are to 6c

account only for sr:ch surns as lrc åctuolly collectcd'

t7. DEFAULTÁND RDMEDIES . .¡ns of ùre I¡an¡. Def¡ult. Amoog olbcr things conslituting a defaull under dre provulc

Documcnìs, Trrrslor shatl be dccmir3 in dctault upotr tl¡¿ oco¡rrc¡¡cc of any oI the followi¡g Ev¿ûts:

(l)Trr¡sto;,tN¡dpartybolrowar.rnycltdotscro,"uyg*'-to'failstonukePayÛrcl)tof
ar.ty indcùredtrcss sccuretl høcby in accordance with th¿ l¡ar DocÛme¿lts:

(2) lnrslor, third parly bonowcr, any cndorser of rh¿ Nolc or Êny gueranlor [sil5 to

perfomr any oul¡g"tion 
'.".t lir.i ui 

"¡¿ 
ir¡ accordancr ruith.rhc Loan Docurnen_ï: 

î_ 
¿ny rËPrcsÈtltarion

by Trustor., r¡'tir¿ puny iìîo*c,i aoy .ndorr"r of rhe Norè or suy gr¡jranror ia a-ny of (!rc Lo¡rr

Documents ìs untrue;
(l) The døth, incapacity, tli'çs<lutio¡r, *inding-trp o( teIminetion of tlre eristcnoc of

Trutor, rhi ¡d Pady bonowcr, rtny aLdorscr of the NotG or isrly tuårantô¡;
(4) The calliag ára nrc*i,.,g of tlrccr.cditors of Trusmr, tNrd party bororrc;, ary endorscr

of the No¡e or any gu8rautol;

(Ð Thc making by Trustor' tltird P¡r¡)' l¡onowcr' 8ny endorser of tlr¿ Notc or any guíltst-otor

ofart :ssigtmoul for the bct¡crtt ofany of its ccúdiÌors;

(6) Trustor, thkd PaÍy bonuwer, any cndorser of thê Notc or {tny Suara¡ltor b¿comcs

insolvcnt;
(7) Trustcr, third parry borrowcr, ony endoraer of thc Nole or any Fafilltor fails to pay ils

dcbts rs lhcY maturc;
(S) Trr¡s¡o¡, thj¡d party borùçer' uty cndorser of tho Noæ ol'any gustrntor adrnits in

rvrir.ing thrl such Pâ¡¡y is unâblc to pqy such Palty'9 deb¡s âÚ thct- måt\¡rE

(9) A rcceiver, trustèc, cusrod¡aÃ or conserootor is nppointcd lo tnsrrags ovcr all or atry part

ofthc assits of.rrusto¡, thìrd Pady b'otro$et, lny cndorser ofthc Notc ot atly gusrenlÙr:

(10) tt 
" 

oåur,*'"o or any matcriul adveree chugt in t\a coodidou (finencisl or othexwise)

of Ttustor, th¡fd Pûfiy Bortowur, sny ando;sø' gf (hc NotÊ or ãny Srar¡ítori
(Ii) É"n"fLciory in gooi fnirtr daeus its¿lf i¡secure or bclicvcs ¡heprospecr for paynrort or

pøformsncc is íinPaircd,

lr. Âccclcr¡tioo. upon rhe ccçufrçnçe of any of the forcgoiog cwnts of default, BeneFrciary,

r*'iihouf notioe, ¡ruy declare all srux sccured lrtreby irnnrediatcly due and payablc aud nray apply or cause to be

applied anrcunts ùi ary lrnporurd Accouot lo ltto obligst¡ons sccured by this De¿d ofT¡ust i¡t aoy nranner tirat

Bäeficiar.v ete"ts. Ñorwithstanding auythirrg in thìs Deed of Trust ot e¡ry oth¿r Loart Docutnenl to the

qlnt¡ð¡r-: (a¡ it stratt bc a d'Gult uodãr úis De;d of Tr.¡s( if Trustor, lhird paly boûow¿:, thc Notc's cndorser

or any iuaråntor l¡cconrcs rhe subjcct of.rny ùanlcruptcy qr vohurlary or invÞluntarl i.usolvcncy procceding in

o. oui õf *t.. for thc adjusrmcnt of dehtorcrertil¡r reli:úcru ('lruotvency Pnrccediq¡")l and (b) it the any

Lusolvcucy Proceedings occur, any obligation ofBcncfieiary to r¡akc furthc¡ adv¿rtcss ¡holl telr)inrle, fnd all

sums ol jrincipa! anJ inter¿sr u¡¡der rhi Notc sbalJ iutomâlic¡lly bcconrc dua and payabìe wi(hout no(ice of

dafault, frcscntnrcnt o¡ demand for paymett, proltst t]r no(¡ce of nonps]mcnt or <lishonor, or othar notic€s o(

demands ofany kìnd or charucter-

ffi
O 2O{¡7 Múg¡gd Lcl
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õe-c-un¡rv lcnds¡rrDrr ÁNu nt¡crunr Ì'rI,lNc
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c. Truste¿rs SslÈ Shquld B¿nefrc'ø¡y clect lo havc thc Truil ProPsrty-solð by Trustee'

Beneficiary shrtl dqtiver 1o rr;tcc;tirt." ã.ii.., t.,i¡ng forth thc u¿ru¡e ol the dcfaul"' and of the ¿lectio¡r lo

cau¡etheT¡ustÞ¡op*,y,ot.*l¿. nanctìciaryatsoshattdøgosttwíthTrultcctldsDcedofTrust'ttreNoteaod

sll orhor Loan Doc¡rnen¡s *d"*iõ;p.rJiúÃ¡ y*¡A ¡;rjy. Tnrslcc shall rccord and give notiec o[ tlte

Trct¡t¿c,s S¡lc tn tfro **r. ,Ãu¡iå ty bw, an<t ona thc tuprctt sucl¡ timc as rruy then be required by law'

Trusrcc shårr s¿*, in rhc *Jä]iä b, ñ, th. Ñi ñ;p*y a1 p'btic.euction: 1'"t]lt 
titt und place

fixeil by ¡h¿ noricc of Trr*oi, i.trcî,il itlätto uìiã* t*'*ttt in'ta*fr'l n¡onev of th' United ststcs'

oavaSlc a! thc lirñË of ol., ;,;r;;;" t or*îJ;r ¡c ¡i""n io ."*t¿ance ,"írh 1þc provisio's of A'RS'

åffiä îr]iöd'ä iÏõ. i*ür, o i*,ec,s disereriorr, írây po'rpon¿ or oofìtinu. lhe salc f¡om tin¡c to

tinrc by givi'g nori". or po.,pon*lr**i oì *,,tìuu*.. ty p.rulio a"ct","rLn at r¡c timc a'd placo last appoinlcd

fo¡ rl¡c sale. Trustee shall ¿"¡i""i'iäïti prtct""r. 
"t 

r¡"'fntstæ's Sal¿ a Dccd conve'ying thÙ Trust PK¡pcdv'

but wilhout 8ny covenâh¿ of wùfânly, ¿xprÇ6!€d or-i¡np.licd- ftc rccjtols in such dectl of any rna(tcrs or facts

shall bc conclusíve proof of the trurúiulnrss th¿tëof. fuiy pcrsons, including Tru$or' Trustcc or Bcacficiary'

rnay purchasc rh¿ Trusr pr.prr;;1 tËî;;;;-b 5;b Si;êfici8fy nsy.birl for aud purchase th¿ TrÙsl Propertv

und shall bê cntirled to appty aú ãt 
"ty 

pon of ¡)re ir¡ccbtedncss secutcd trctabty iu n c¡cdir ngainst lhe Purclrnsc

price. Tbc purchascr 
"r 

the rÅsicJí ¡'g1o s¡all bc eo¡Írl¿d.lo i¡nmedi¡tc posscstion of tbê T6tß( Propeny ¡s

agaiost thc Tnutcc or ourcr pcänîü rr"**tìä 3ø 14 l:,ut a riglrt o thc sumraary proccedínBÊ ¡o oblai¡ì

possession provided i" Tiil. ää;ãnil, etttr" 4' Ati?þ,,â Rãviscd Stirfutes' togclh6r ìYith cosls ¿úd

it¡orneys, fccs accrucrl rhcrcfo¡. enJ ¿e<¡*,ing sl¡ Trustec'i corts, fccs aûd crpenscs a¡¡d of this D¿sc of

Trust, irrcluding thc costs of cvidq,rce ofr¡C. jn cãnncc¿ion rvith tùc sda, Bcr¡oficiary and Trus¡cc's atlomcys'

fccs and Sewici¡g Àgaor'r "¿,,,;ìì*ti"" 
ã¿s, TnIcco sbsll rpply tlrc salc procceds to.thepayment of all euw

thco sectucd hcroby and ¿:l othÙr sums duc under rhe rqms'ttcrcof, with sccrued-intcrcsl' and then dte

ranai¡rdcr, if dny, lp uìÊ pcrs"nîp.ir.* l,gnJly aúi'rìed tlrcreru or as provided rn A.It'$. 5 3l-8 t 2-

d.Delict.ncyJutlgorcot.Toth¿estcntp.rnrillcdbylaw.Ecncficiirystra|tbcÈntillcdto¿
dclìcicncy judgmenr ag¡i¡¡st Trr:ritor for arry bal¡¡co ¡c¡nai¡lng due h¿¡aindc¡ aIIc¡ aTnutea's ssle of tùc Tn¡st

ProPe¡tY.

ë'Foreslosurc¡udothcrRc¡uedios.lnlizuofaTrr¡stec'ssale,PursuantÈotheporverofsale
confoncd hercb¡ Ori. O""¡ oiiosr ro"y b. ior.rlor.d-in tlrc-s¡n¡c manner provided 6y tarv for thc forcclosu¡e

ofrnortgagæonrcalpropefy. àriri-"ri.shallalsohavarhcrig[rrocxcrciseosyoraltrmcdics¡railable
hercundcr snd ¿¡ lorv o. it 

"quiUi-'fn"iuãig 
all remedias of ¡ siu¡¿d party undcr the Uniform Commercial

Codc wirh rcspêcr ro âny pe$;iËì;".t ":"*.a Lo*y, ttt" 
"ppointm"r't 

åf a rcceivcr' provisional ratucdies

irr'a io¡uo.titu 16ieL Ail 
'eencJiciÁry's 

righrs ¡rrd rcmodics sìreìl l¡r: cur¡tul¡tivc'

f'AppoiutmegtofRecelvcrorÌfort8|tg€.1¡fos¡cscloolflo'cvurr"|9:|T].''contimlingÛ¡
ifBøreficiary shall l:avc ¡ccclcr¡ted thË ¿ûdcbtedürss recrfed hcreby. Bcneociary' upon application to ¡t coult

ofcompctcnrjurisdictioo, sl!ålt bc çtrtitled :ß a lnal¡er ofsuicr righr, without-notice, and ultl¡out rcgard to the

occupsrlcy or vâluÊ ofa¡y sæurÍty fo¡ thc indcbtcd¡¡ess securod hãrcby ort¡e insolvcncy ofa¡y paly borurd fol'

its pa¡nenç ro t¡e appoÍnrmenî,'; ä;di.t;t 
";ti"û, 

of its¿lf âs u'Õrigagcc in posscssion, or ola ¡eceive¡ to

takc poss€s.ioû of 
'nd 

to opcraic tbo Trust g¡op"tty, c'd lo collcct s¡¡d 
"pgty 

g: Rents- .8cn€fici¡ry 
and such

recciver ¿nd (heír rcfn¿dcrìtát¡ii, r¡rli hsvc nc'lisúiiity for any toss, aarugà ¡njury, cost or c¡PÊ'ls¿ rcsulting

il. *y ac.tion or onúEsion which w¡¡ toksr or orniltcd ia' good faith-

'3. 
SUCCESSOII'TRUSTEE
Dcrroficiary may appoint ¿ sr¡oc€ssof l'rust¿e in the Tn¿llt¡cr prcscribcd by law' .Asucccssor 

Trustt¿

sl¡sll, witl¡ou¡ convê)4ancc from thc prcdocussor'Iruslæ, succeed ro all lhc predeccssor's title' cstatg rights'

nowers and durics. î¡us¡es rry t*igr at orty limc by conrplying vith applèoble,law and by rna'iling or

!:il'ä;- il;i;;ñ-B*-É"i"ry-"nd rruitor, aua 
-rrav;nj 

so rúgæo shalt b" rclic*ed of all liairililv ard

reeponsibility (o Tñ¡stor, Bancficiary år otbavisc hcreun,!"r. Any rcfcrcnço !o "Tnrstse" herein sl¡all includc

al! ¡ucce¡so¡ ttust¿¿s. Trrjstce sfutinot be liuble for ¡fry action tskcn wlÉo acling in good.faith' or upo[ any

infonnotlol cupplicd or dir¿crio¡ givcn by Boocficinry'

gw
o zæ7 Vúlrüs Lld
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Psgc I 1

t4- fiffiiiË"dv snd rhc obrigariorrs u-ocrllis q*t-:Í.-l:::,::'#;;':î'""t"T'assig¡abrc or

rrarsl,crabte by Tn¡srof. upon th";c;;;;;;,,ly oltrrc fottowi,,iwlthout prior writ¡co consept ofBortcficiary

or its Servicing Agenl;

l- Trustor sells, con{éys' transf¿rs' asrigrrs' corrtracls for

¡o*ol. loou¡nrr* th¿ Trusi Propcny or any parl rlcrcoj'.includtng

iropcrty's incornc, or a *raparou¡d nþrrtaga or Purc¡r¡s? coNroc¡:

sal¿. le¿scs witlr option to purchue or

eny lirnhcr assignmcnt of thc 'lrust

b.Ifl.rustorisacorporalio¡lthecontrollingilrtc¡ætinTrustorissold,conveycdoruorrsfarcd;

orclf].ruslorisolimitedtiabilitycompury.aoyinte¡tstinT¡uslor!ssold'convcyedort¡ansierred;

ùIfTruslorisrpartncrship,s¡)ygellefålpannecship.lDlergst..ortt¡c'otajo¡itvoflinutcdpariics
inrcrests, ir¡'frustor is sold, *t*:ø oi iåt"fened' eitha'volurlårily or involuntaril)';

Bcncficiary. wi¡hout ¡oticq sh¡ll luve thc riglrr to acc¿lc¡atc a.ll suñs owÊd uîder the Lo¿¡r Documcrrts' which

8(e sËcru¿d by tlris Dccd 
"f 

rfro, ;;ï.Ji,¡ns.sl*all b"come in'nøi¡tcly duc aud payrblc lo BcncfÍciary

inÊsrrctivc of lh";r rnarurity oaic, 
'rr,i, 

frouirion shatt op¡ry ti àctr rnd ovcry such salc, couvoyartcc' trarnfcr'

lcâsc, cocumbrt¡ce or assiSurronl 
'"g"'dle" 

ns to q'hetl¿r 8'¡ltit¡"o f'"t 
"onsentcd 

or rvaìved its rigbts in

corutccriol¡ wirh any prtvious sät,ìon""ty*t""' trotsfcr' lease' encutlbta'ncc or a¡signment'

15. lgIRÐ PAnrY noRROwËR PI{OvIstoNs'

Thcfollowingprovisionsapplytolìre¿ftcDttlìâ(¿lhifdpeltyhrtowcrh¡scxecut¿dtheNolc;

a. Truslor rvaives eeclt of t¡c [ollolìng:

(Ð Any riÊht to require Bcnctìcinry- lo mùc prsscnlñäts or d¿r¡a¡rds or to givc notices o[

ony kind. inclutli'g ¿*ì*¿ rJi'p"ir¡ri."ro",-oo:icc of rron.pr.fl,*roro, pfolcst, nctice cIprotcst, oot¡cc of

dis¡ooor, rrotice of acccptanc.'oíúi¡, ou.¿ oi Trrr*t, noÌ¡cc o¡ the €xlstr¡lcc' c¡cstio¡¡ or incurrcnce of c'tisiing

orncwdabt,uoticcofmodilìgtion.pa)f,Êilldcfnullorchangeoractionolanykirdrelaiitl8tolhe
Obligations.

(l¡)Atrydeførscloli¡b¡tityoDthisDecdotTruslbascdonaaydisabilityorotlrcrdcfense
oftho¡hirdpartybonowcro¡u¡se,rupoo..nylcssÛli9|lofr}relirbilityofthctlri¡dpã.rtyborrolvclto
á"""n"i""y f"', 

"tiy 
rcûson othcr lhan th? Jraym€r¡t oflhc Obligalions io full'

fiii) Any right to require Eet¿ticiary to procccd agoinsl tìe thìrrt pany bonowcr'

G"}Anyrigþt!ofequifcBetteficiaryloProcecdagairutanyolbersccufityhcldfconlùird
party bonovcr of f¡om T¡us¡or-

(v) To thg tfrcrir pcrmittcd by applicaìllc [rw, the beaefit ol aay.stanrtc of li:nirations

p9tÊiJ1iÃg ro ¡lÉ Ol¡¡igations o¡ to this iX"¿ ofTrui oiaffccting Tnrstor's tirbitity on this Dc¿d of Trust or its

snfo¡cc¡r*nl'

(vl)ârrydeFcnscbaserluponnnelectionofre¡nedíesbyBøtcficiery.ineludinguryclection
to proæËd againsi any collatcral by judiciål or nortjudicial fo¡eclosu¡e, r'rhcthcr rc¡l prcPcrty or personal

p,op.ny, or üy dced in licu rtrereof,-aäd *h"t¡,", or rlo! c*cry 85P'ct ofany 
foreclosu¡1 

salc is æmrncrciallY

reasonable, ¡nd wlr¿ther or not ony ¡ush clectíor¡ of ¡emcdies dcrtroys or othenvi¡e in¡pairs the sub¡ogaiion

i¡ghts ot'fruSrOr orthÊrig)tts ofTrustorto proceedagainst thc rhird puny borrower oratty guaratrtoro¡"I'rustot'

for rcimbur¡csnnt, or bo{h'

(yiÐ Thc bcl¡eEt¡ ofÐ¡y sla¡ulory provisioa tinüring thc liabilily ofa surcty, ilcluding the

provis¡ons of ¡r.&S Særions t2-1641 ttuough tZ'tø+. A.R.li. Scction t2'1566, A'R'S' Scclion l3'314' '4'R S'

lcction 44-l 42, A.R.S. S¿ction 4?-ló05 and Rulc I 7(l) of U¡c A¡izona Rulcs of Civil Proccdurc'

w
O¡0ol Àhs¡ls ud
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ÍìEED OFTRUST'ASSIC,T¡ME¡TT OF RE'If!E A¡{D L}:ASES'

GcunITv ;cRiEMEl{T ÂND trlxTurui IIL¡NG

t¡¡nNo,860206
July 18' 2{X}7

P¿ro l5
i.Pror¡¡odoEÁ|tDfonlatlon.Bæcftoiaryslullh¡vcrheri¡tütorelcasoinfornu[io[rekúcdlo

tbis Dccd of rrust a¡d tht 
"tË;;;;'"*ri 

f pá'*ti",ä';i;;ñ;t')' ûrctuding pt¡closrapla of (lre

Tfust propc{ry, ch'fãcteristics .iin in,r, propecty, ror, "i*ätrrittît, 
nmcins terms- a'd asPects of

ødcrvriting, for odvcrrising "-t*irî",¿ltt". iro-orionrl pBrpûsúsr such rs comntcrcials' advcfttstng

friars. rrsde arriclcs, Inrem'l d;; ;-? ñric præcnrat'rcrrs,-blnri'-tty sbsll rrot l¡c held li¿ble lo Truslo;

b¡' thc ¡clcæc of Pronotiooal l¡fonnaLion'

j.Moditit¡ttoo.ThisDcÊdofTrustnraybctmardeil,Ûlsdificd.superscdcd,c¡ncgled'reuervcd
or erÌEnded a¡d ths lcrms "';;;*'il;tof 

ruoy ue ""¡;-'Q!¡i ú " 
*'ittoti i¡çt<unrcnÈ c'tøcuted bv all

Panics.

lr, waiven Thc feílu¡e of Børoficiar-.u, 81 8ny tiÛle of li!ìcs. r.o rcquire pø{ormance of any

orovision oí this Dccd. of Trurt ],'ü i, *,i**., ,ir..t o" ¡eht.rBt"åci¡¡r at i latÉf,-tiÛtc to entb¡cc that

liÏ# ïî,trrilüñä;'ä;;;;;*"d hor.ebr * .i.-,"¡ afler itsiuc da(c' Benêliciarv docs nor

waivc ils right eiúer to rèqù trc pþmpt pt)rnrcr¡r ot 
"n 

d.¡e ot ii oiro ,* or to d¿clarc a defnull for failurs to

pây as r€¡¡uircd by rhe Loan d""iltnlt' No w¿ivc¡ by Bune{ìciary.of ttro brcach S-Ï{-'ït 
or ¿ovennDl

corl¡i¡cd in tt¡is Decd of Trurt, wherher by cooduut or ou¡cnuisc, irt rny onc or mcrc lnsta¡rces' shall bc

dcc¡¡cd to bc, or conruued ,., ;'ili;;;;; "-rinuing 
waivø ui ir-ldii.v 

"rarrv 
suctt brcoch, or a rvaiver of

ib. ir"."¡ of any othcr rcm ot covËrtant cr¡¡rtâi¡re(l in tlis Deed ofTrust'

l.\il¡iverotstah¡t€ofLi¡¡ll¿tlon¡.Totheextø¡tp€rnlittcdby¡rulic.ablolarv,Trustorhercbv
\¡/¡iv€s ¡he r¡gh ro sssèrr ,rry .i*" 

"f 
U,r¡riUons æ , t"t to *-" 

"n¡"i"ament 
olïrc tien creaisd by ary of thc

Lo¿¡ Docurncnts or to ¡ny ¡clion brought to enlorcc thc Noto o' *y otlrcr obligations sccurc<i by any ol the

LoaD Documetrts.

m.W¡fverofHomestc¡dqüdRcdetrlpl¡oh.Trusto¡hcrcbywaiucsallrightofbonteslÊad
exernptio'inlheTrustpropcrty. TrustorlrcrÊbyw¡ivcsall ¡Chtoirø.,op,ionunbslÈlfotTrustor;tndon

be¡¡tf of a1 orher persoß *õ;¡i;;ü trrcri o¡-tltle ¡n tfiå i.urr popirtv sulNcqÙciìt to thc date of this

Dccd of Trust. cxcept decrcc or judgmùnt aF'ljtors 0f l-rustor'

n. lutcrpreaEtlos- As uscd in rhis Dued ol Trust, rl¡c rvord "iocludc(s)" ¡:lcans "inciude(s)'

without lirnitation,.' and lhc wo.-d ..including', rleans..itrclu<ling, wítboD! lirnilal¡on.'.

o.VtriabteRate.THISDEtjDoITßUSTlvfÀYsEcUREAVARTABLEINTERESTIìÂTÊ
LOAN.

20070823304

S8B AffACHÈD SICNATURD PAGE

ffi
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srArF.oFÀz l*
COUNTYOFMATUCOPÀ )

Ttrc forvgoirg instrument was acktovlcdgc òbclorc o-le1(-*v or n /lþk,,=,:2047br 
Mic[acl J'

ßeloquin of Gp Fropcrtics c.tl-i.*-ð.î" Crcr'¡<, LLE-oo Àri-n"ffiit¿ E/[liiy compnrv on beh¡lf

of tl¡e LLC

(-/ :.', " ,-, | àtL
Notary Public

My Con'urrisrion ExPires:

ER
NOTAFYPUSL c.ARtz0l.¡A

C0Ur¿W
i¡&30. ¡60

DEED oF TRUST' ASSIGNMENT OF lìENlS ÁJ{D LI':ÀSES'

íe"ðõ"ü lci.dnrtlnur,rx p Flxru Rx I 
jILl 

N G

Loæ No' 860106
Ju¡y l8' 2007

Pogc t6

INrvITNESsWIIEREoF,tlrj¡DccdofTos[hasbc¿:rexccutcdasofllrcda¡cs¿tfortlronthctìrstpaEc.

TRUSTOR:

ffiqr-_-^f,D>
ù?00? lvlûûtr¿€ Ud
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EXHIBIT "A''

Loan No.: 860206 ,- , , ^ -- Àriçan
Borrower: Gp properfles car€free cave creèk. L,L.c., an Arizona limited

lìabilltY company

That portion of Section 3, Township 5 North, Range 4 East of the Gila and Salt River

Base and Merídian, lr¡"iüpá-cãuñty, nriro*, möre particularly described as follows:

GOMMENCING at the Southeast corner of said Section 3;

thenceSouthsgdegrees4gminutes00secon.dsWestalongthgsgglllineofsaid
section 3, a distance oíoo7ig r"ìt to he TRUE PoINT oF BEGINNING;

thenceNorth00degrees0Tminutes00secondsEast'adistanceofTT2'63feet:

thence south 89 degrees 49 minutes 00 seconds west, parallelwltr the south tine of

said Section 3, a distance of 677'16 feet;

thence south 00 degrees 07 minutes 00 seconds west parallel lo^lhe,East line oÍ the

within described tracr, ã o¡it."rJ of 172.63 reeito a point on the south line of said

Section 3;

thence North 89 degrees 49 minutes 00 seconds East along the south line of said

SECtìON 3 tO thc TRÙE POINT OF BEGINNING'

APN: 216-32-00SJ / MaricoPa

200?0823304

Page 1 of 1
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WheÍ recordcd rtlurß lo:

MORTGACES LTD.
55 E- llomas Rd.

Phoçrriå, AII¡ort ¡501? COMMERGIAL

CFFICIÀL RECORDS OE

IIÀRICOPÀ COUNTY RECORDER

HELEN PURCEIJL

20070823306 01 /19/2os7 03:57
ELECTRONIC RECORDING

2?t 2395-1-4-3- -
fl-ore6ê

EffcctlYc Ûalr: JulY t8' 100?

åîHiËiüHï'.i'îiiä"-",',îü','nåJil'ÊRESr
1,/
I¡¡n No. ú60206

"A.rsþnor" (índividually md col lcclivcly) I

scott M. colEs or cì¡ristoghcf J. otson, cPA, Tru$teld of lh¡ Mortgegtr Ltd.40l(k) Pì¡n ts to ¡n undlvided

56,044% intcrcsl

'Axignco" (indir'idualþ rnd collectivrdy);

Mort(sgcs Ltd.' ån 
^ri¿o¡¡a 

corpor¡tlon À$ to sr rhdlvklÊd {t'87491 intÊtcrt

MôrrgrB6 Ltd. op¡mrtunSry FuJ MÞiiULc,,uo Arþors limitcrl liability compary as lo.n urdivldêd

iii,r'f ilriüìi rk.p'uìos Ènd consrance p'n¡gtotst opoû¡or, Hu¡betld ¡nd wife, ns Joínl't'crûnts wl(h

Right of Survi-ivorrhip ar to sn urdivided '1'0007" i¡tc¡c¡l
çhriçto Pal¡8lol¡kopoutos aro óìmuocc Panagioleko¡outot' Hutb¡nd Bhd lvifer ånd Alìsîâslos

p¿nngiot¡kopoulos, rogett cr 
"s 

-åinìî.itirt Witft n¡ghl of 5'rvivorshlp ¡¡ lo ¡n undlvidÊd ?'4677o lnteres(

Athånssios psnngiotBkopouìo¡ ,n¿ if¡-"ri" pona¡ioìrkopoulø, lrusbond rnO wifc ¡s Jolnt Tcn¡nts with

Righf ofsurvívottù¡p ¡t lo ÈtJ urtdjtidtd t'óodyu intcrc¡¡

Folgoodandvaltablcconsidcralion'Arslgnorhcteby*signstoAssign!esomucllofÄssìgnor'srighrranó
intùesrs as ro thc pefc¿nt'g¿ *, f"niiUo*,, * båeficiary un¿erìh"t ccncln- Dc¡d of Ttust' Àssignmcnr oFRenls

und Lessc¡, Sccurity Agraenæn, "iJ 
il.'rrJ i¡l¡ng f(ltt'ít)ce4.ofTnrsÈ'¡. Such asrigrird.nart to berqu¡ì Io thÈ

lrt"r'stîndot:êdtoAssigrìsefryrt,cr¡ui"p-risioryNoreln¿oo"ntenf 
'Uorwc.nUrJp¡rticsheÈto saidOcedof

Trus¡ is datcd July fE,2007,.*rir"luy GP Proftrtirr Cortfrçc Cove Crælq L'L'c-' ¡n Arlzo¡r lirrílcd

tíûb¡tty comÞ¡r.v, sr Tn¡stor, ro'i-.01i lriort¡,, Coics, ¡ lic¿ns¡d ,..i u¡!.t. br¡ktr, ss Tlusl¿'c' and r€cordcd

Eoncurrcntly h¿¡rwi¡h, or in oorkc! or Boo* ,, 'lsga --in the records

of MÂrl¿op& CountY, .{riua. RECO R DÊD CONCU RRENTLY HERE\\'ITH

Pu¡sÙalìl1osccfion33.404,{'R.S..tbcnãm€sÛndad<Jrcssesof¡l¡cbeæFeiurlcsaroov¡ilablc¡hrol¡8hMorl8'8ges
Ltd.,55 E. Thoorr Rd,. Phoenìx' AZ 85012'

lN wITNESS wgEREOF. this Assignment is efïectivc on the dalc aêl forrl ubovc'

STATE OF ARIZONA

COUNTY OF MARfCOPA

Derc of acLrrowledge ncnt 01 I t t lÔ1

Acknorvledgemcnt ofScott M. Colcs

Thl¡ instrumc¡rt *rr acknowÞ¡ge6 bcfuro mo rhís dslc by rhe penons abow sub¡cribed and if subscribed ílt s

fEprcsenlstivÈ cBp¡clly, thcn for tbc p¡þipel nnmed and ín thc upæity indic¡lcd'

Mycomnissiorr exp¡r* O=lÐþÊ-

@)
)ss
)

Notãry Publìc

ßrym ú:rlc07 MuFBÈq Lrú

Case 2:08-bk-07465-RJH    Doc 2877-5    Filed 08/16/10    Entered 08/16/10 17:04:07   
 Desc Exhibit E    Page 34 of 41



Exhibit C

Guaranty
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MORTGAGES LTD.
LOAN GUAR.ANTY

LOAN #860206

PARIIES: Gu¡r¡ntor:

Name: Michael J. Peloquin nnd I(ry M, Peloquin, hu¡brnd and wife
Ädd¡.ess: 4805 E. Valley Victa L¡ne

Paradise Valley, ÀZ 852{i3

cslled "Guarantor", guaranteeing payment arrd perforrnance by

July 18,2007

Borrowg{r

Name:

Addregsr

CÄVE CREEI( L,L,C., .AN Á,RIZONA LTMITED

called "Debtor" to

Lender':

Nsme: Scoft M. Colee ol CLristopher J. Olson, CPA, Trustees of th¿ Mortgrges Ltd.
401(k) Plen
Address: 55 E. TÌ¡omas Rd.

Phoenix, AZ 85012

called "Lender";

GUARANTY:
l. Guarantor unconditjonalþ guararìte¿s arrd promises to pay and to perfonn to Lender, or order,

on detnaDd, the debt End other related obligarions owed Lender by Borrower dcscribed as

follows:

(a) Payrnent, pcrfonnance Ând observancÞ by Borrower ofeach agreernent, lerrn, prcvision
and condition contained in the Pronrissory Note daæd of even datc herewith executed
and delivered to Lender (the "Prorrissory Noæ").

(b) Paymer¡t, performanco aud observsnc€ by Borrower ofeach agreement, tenn, provision
and condition contained in the De¿d of Trust, Assignment of Rents a¡d Le€ses,
Seculity Agreement and Fixtul€ Filing dated of oven dats hercwith (the "Deed of
Tcust") which sooures the Promissory Noæ.

(c) Paymettg performance and observanco by Bon'ower ofoach agresmeßf, terrn, provision
and co¡rdition contâined in any other documents, securit¡r or othclwise executed by
Borrowsr given in connoc'tion with the loan evidenced by the Prornissory NoÞ and
scculod by thc Dced of Trust (collectively, tho "Loðn Documents'), except for the
indeperrder* obligations contÊined in a separata Enviro¡r¡nental Certification and
lndennity Agrcement executed by Guarator; if any,

(d) Paymeut and perfonnance ofa:ry and all othcr indebtednass, obligations and Iiabilities
of Bonower to Lende¡ of every kir:d aud character, direct or indirect, absolute or
contingent, due or to becorne duq now existing or lrorcafte¡ incurred, whethe¿ srrch
indebtedness is fror¡ time to time reduced and there¿fter increased or entirely
extin$¡islìed a¡¡d tÌ¡ereafter reincur¡.çd,

and all of the above ers collectively rcfened to as the'Debt."

ffi@

GP PROPERTIES CAREFREE
LIABILMYCO¡/ÍrANY
P. O. Bo¡ 15195
Phoenir, âZ E5060

-O 2007 Motgrts Ud
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MoÍgâgÉ LTD, t¿gn Guersnty
Loor No. 860206
0748n001
Page 2

GUARANry
IRREVOCABLE:

. 2. This Lqan Guara¡rty (this "GuÊrarìty") is inevocable. Cuar¡rttor guarantees the frrll payment

and performaucc of thê Debt wilhout li¡nitarion of any kind.

CONSIDERATION:
3. Gualantor acknowledgês that this Cuamnty is given for Bood and valuable considemtion to thË

Guarantor, whether or trot g¡ven directly to Ouar¿utor. This Guaranty is given as au iuducement

to Lender to lend or extond credit to Bor¡ower which, but for this Cuaranty, Lettder would not

h¡ve lcnt or extended.

CUARANTY
COMPREHENSIVE:

4.This Guarauty applies to the Dcbt in the rnost comprehensivo sensg iucluding continuations or
extensions of the Debt, increases or decreqses in tho arnount oftlre Debt, renewals of the Debt
and changes in any ofthe terrns and conditions ofthe Debt.

GUARANÎY
fNDEPENDENT:

5. This Gualanty is tho absoluts and unconditional obligation ofGuar¿ntor and is in addition to
and independent ofthe obligations ofthÞ BorrowÊr to the Lendcr.

wArvj.R$:
6. Guarantor waives Ëach of tlìe folloìÀ,i¡ìB:

a), Any right to require Lander to make prusentmonts or dentÐtds orto give notices ofetry
kind, Íncluding demand for performance, notice ofuon-perfonnance, pÌot€Êt, notice of
pÌotêct, noticô of dislronor; notico of acccpta¡rca of this Guarmcy, notice ôf tlìs
existonce, oreation or incunence of existing or now deb! notico of nrodification,
pâymen! dofault or chango oÌ actio[ ofa¡y kind lelating to the Debt gnaranteed.

b), Any defense to liability on this Guamnty based on any disabiìity or other defense ofthe
Debtor or based upon any cessation of the liability of Borçower to L€ndêr for âny
¡eason other than tha payment of the Debt in full.

c). Any right to require Lender to prooeed against Bortow€¡'.

d). Any right to require Lender to proceed aga¡rst any secur¡ty held fro¡n Bonower or
from Gua¡'antor.

e). To the extcnt pennitted by applicable law, the benefit of arry statut€ of linritations
perta¡nirìg to the Debt or this Ou.aranty or affectirrg Guarantor's liabilìty on this
Guaranty or its onforcement.

Ð. Any defense based upon an election of ¡emedies by Lender, ínoluding any eleotion to
proceod against any collatoral by judicial or nonjudiciaf foreclosurg whether lsal
property or personal property, or by decd in lieu theraof, and whothor or not cvery
aspoct of any foroolosure sale is commercially reasonable, and whethet or not any such

clcctiorr of remedios dcstroys or othcrwise irnpairs dre subrogatíon rights ofGuarantor
or tho righb of Gue¡rnto¡ to proceed agailrst Bolrorrver or other gua]rntor for
reimburselnent, or botlì.

Ð. The benefits of any statutory provisiorì liutititrg the liabillty of E srrety, including
without lirnitation, the provisions of A.RS. Sectíons l2-164f through t2-644, A.R.S.
Section l2-1566, A.R.S. Seotion 33-814, A.R.S, Section ,14-142, A. R. S. Section 47-
3605 and Rule l7(Ð of the Arjzona Rules of Civil Pmcedure.

h). Any dofcnsc bascd upon the application by Borrower ofthe proceeds offhe Loan for
pr¡rposes other tlren the purposes represented by Borrower to Lender. or inter¡ded or
urderstood by Lender ot' Cuarântor.

Ð

w
O 200? MoÍlÊlgË Ltd
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Ç9NSENTS:'... GuEråntor ackuowledges and agrees that [,ender, wit]rout affccting Cuarantor's liability' may

take any one or more oftbo following actions, at any one or ¡nors tit¡es:

a). Renew, compcomise, extend, accelerate or otherwise change the rirnc for payment oÇ

or the terms of, all or any part ofthe Dcbt'

b). Take security for the payment ofthis Cuaranty or for paynrent ofthe Debt, or both, and

exchanga enforcc, alter or release all or any Pâtl of¿try sccurity'

c)- Add, releaso or substitute any one or other Guarantot's'

d). Àssign the Debt in whole or part. Tlris Guarurty slraf I automatioally and

proportionately follow any assigtrment ofthe Debt'

REMEDIES OF
LENDER:

& Upon i) failure of Bonower to pay any part of the Dcbt when due, or ii) fnilure of Borrower to

meet âny obligEtion to Lênder rclating to the Debt, or iii) the initiation.of arry bankruptcy or

insolvency proceedings by Borrower or by Guarantor, or iv) the institutiorr of any baukuptcy

or irrsolvency proceetlingi against Borrower or Cuarantor, or the seizure or rÊcent¡oD of atly of

the pr.operty oi Bono*.i orõfGuamntor under claim of lÍon ol by legal sctiotr, or v) any ststed

inteirtion by Bor¡.o*rr or by Guarantor to default iu payment or in performarrce of the Debt or

upon this Cuur",rty, or any other circumstanoe reasorrably indioating to Lender the inability or

unwillingnoss of illo Borìower ot' of GuÈr¿ntor to psy the Debt o¡-to perforrn under this

Cuu-autf, tho L¡nder, at its option, may do any ots or rÍore of the following, separztely or

concurrcnlly Ãnd st âtty one or rnore times:

a). Dcclare the entirc ¡mount ofthe Debt immediately due and payable'

Mortgages LTD, Lo¡n Gutrslly
Loan No. 860206
07l1EnD07
Page 3

DEATH;
9.

e).

f).

b). Reinst¡te the Debt irr good stauding upon paymeDt of all delinqueilt påyments,

irrcluding accrued interest on delirrquelt payments, 8nd pelforlnsnce of any other

ob ligations of Borrowet in default.

c). Procecd against Borrower in accord¡nce'àith the Loan Docurilents.

d). Proceêd agsínst trny seourity lrold from Borrower o¡ ftom Guusrtor'

Recover from Guarantor tho påymerlt of all or any parl of Debt, or thø petfonuance of
sny other obligation of Gua¡antor hereunder, or both,

Maintain a liøn upon, and right of setoff againsÇ all lnolrey o[ other property of
Guara¡¡or which may be i¡r or come into the possessiou or sontlþl of Lender, howevcr

held. Lender may exercise tiis lien or setoff without dernand upon or notice to

ouarantor, No act by Lendor, or rreglect or delay in actirg will waive L€nder's rights of
lìen end setofi except a specific written waiver by Lende'r'

Ð, Trke any othcr action pcrmitted by law or in equity.

lì). Lender may exeroiso any of its r.omedies either by suit or without. Lender rnay proceed

agahst Borrower, GuaantoL or any other guarautors' or e¿ch of Borrower, Guarantor

or any ofher gusrantol, in any co¡nbinatíon¡ at one or tnore titnes, and in one or more

ways or suits. tn atl cases, ard in addition to the Debt guEmnteed, Cuaralrtor is liable to

Lender for tle Lendsr's costs of o¡¡forcenrent of this Guarurty, including reasonable

Ltlorney's fees, whether o[ not suit is brouglrt.

The de¿th of Guara¡rtor wilì uot ternrinatè this Guaranty. This Guaranty is biuding upon

Guarantor, its hcirs, poæonal representatives, successoru, assigns, benefici¿ries End trustees

until payment is ¡nade in full of tlìe DebL

w
O 2007 Mortg¡gEs Ltd
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Mortgages LTD. Losn Guaranty
Loan No, 860206
07lt8n0o7
Page 4

SUBORDINÀTJON:
10. Gusmntor sobordinates to the Debt ofBorrowe¡ to Lender any and all present or ñrture debt of

Borrower owed to Lender. Any píryrnerìt of dÊbt by Borrower to Guarurtoì on demand by

Lender to the Gualantot shall be held by Guu'antor ¿s trustet for Lender and paíd over to tlre

l.erlder on account of the Dcbt of Bonowel to the lender; but without loducing the liability of
Cuaruntor to l¡ndsr under this GusÍs¡ìty except to the extent ofsuclt Payment

MISCELLANEOUS:
I l, a). Lender need not inquile into the power of Borrower or of its offìccrs, directors, or

agenb purporting to Bct on bchalf of Bonower ¿nd the Debt created in reliance upon

the professed exercise of such powers is guaranteed by Guarantor.

b) Notices and dema¡ds to Guû¡sntor may be given to Cuarerìtor at the add¡ess of the

Guarantor showr on the first page. Payments, uotices and demands are to be made or
given to Lender at tJ¡e address oflhe Lendet shown o¡r the first page. Either party may

change its addross for dresc purposes by giving prior written rroticê to the other patty.

Notices and demands given by registored or c€rtified tnail aro effective when rnailed;
but if given otlrerwíse are effectivo wlten received.

c) Guaisrìtor shsll furnish i¡r form and sr¡bstance sa¡isfactory to Lender; (a) wittrirr 90 days

after the end ofeach calertdar year, firrancial stalemeub for such year from Cuarautor; (b)

upou the request of Londer, alt filod Federel a¡rd State ir¡come tax rehlnrs for Guatantor;
arrd (c) such other financi¡l ¡nfonnation couceming Guarantor $ Lender' rnay reasonably
requiro from tiurc to tinro.

d) The word "Guaiantorrr refers to the above-Damed Guaranlor and to arìy additional
persons who rnay hereafter be added as Cuaßntors of the Debt, in which cåse this
Guarurty will bind all Ouarantors jointly and severally. As usod in this Ouaranty, the
word "include(s)" means"includ{s), without lirnitation," and the wo¡k 'including"
means "inoluding without linritation.-

e) Guarantor, and Lender by its acceptance ofthis Guarunty, hereby wtive tlreir respective
tight to a trial byjury irr auy action or proceeding based upon, or related to, thc subjeat
rnatter of this Cuaranty and tl¡o bnsiness relationship tlrat is being established. This
waiver is knowirrgly, intentionally and voluntarily made by Cuarauto¡ and by Lender,
and Gumntor acknowledges tÌ¡at neither l,ender nor a[y pemor acting on behalf of
l¿nder has made any reprcsentatiors oflâct to include this waiver oftrial by jury or
has t¿ken a¡y âct¡ons which in any way rnodifr oe nullifl its effect. Guarantor and

Lendor ackrowlsdgo that this waivo¡ is a rnateri¿l hrducemont to enter into ¡ business
relationship, t¡r8t Guarántor and l¿rrder havo already rclicd on this wsivcr irr crrtering
into this Guaranty and that each of them will continue to mly on this waiver in their
related futurc deal ings.

GOVERNTNG LAW:
12. This Guarerrty shall bo oonst¡ued i¡r accordanc¿ with and govorned by the laws ofthe State of

Atimn4 without regqnd to tlre choice of law rules of the Statc of Arizou¿

JURISDICTIQN AND VENU E:
13. Guarantor lrereby expressly agrees that in the event any actions or other legal prcceedings are

iuitiated by or against Guara¡rtor or Lender involving any alleged breach or failure by any party to pay, perform
or obse¡ve arty sulns, obligations or covenanls to lre paid, performed o¡'obscrved by it under this Guaran$r, ol
involving any other claims or allegations arisûrg out of the trensactions evidenced or corrtemplated by this
Guannty, rogardless of whether such actlons or proceeding shall be for damages, specifìc perfomrance or
declaratory reliefor otherwise, such actiong io the sole and ¿bsolute discretion ofLender', tnay be required ro
be brought in Maricopa CounÇ, Arizona; and Guarantor hereby subrnits to tle jurisdiction of the St¿ta of
Arizona for such purposes ard agrees lhat tie venue for such actions or proceedings shall properly lie in
Maricopa County, Arizona; and Guarantor hereby waives any and all defenses to such juúsd¡ct¡on and veftue.

frF*'q$oj,Þ

02007 Mñgsg6 Lld

SEE ATTACIIDD SIGNÄTTIRE ,4ND NOTARY PAGE
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Mortgûgcs LTD. Loan Gusr¡nly
Loan No. 860206
07/lEnw1
Pagc 5

MORTGÀGES LTD. IÆÀN GUARANTY SIGNATURE ÀNDNOTARYPAGE

STATEOFÀZ )

)ss
COUNTYOFMARICOPÀ )

The foregoing instru¡¡ent was acknowledged bcfor¿ mc
Micùnel J. Peloqull

day of _,20_by

Notary Public

My Cornmission Expires:

SEE ATTACEED COUNTERPART STGNATURE AbID NOTARY PAGE

w @ 2007 lVfflgag< Ltd
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MORTGÀGES LTD. IOÀN GUÀRANTY COT'NTERPART SIGNÀTIJRE,AND NOTARY PÁ.GE

STATEOFAZ )
)ss

couNTY OFMARICOPá. )

Tlteforegoinginstrumentw$aekoowledgedbeforemo-dayof-,20_þKay
M. ?eloquin

Notary Public

.My Commission Expires:

O Z00l Modgag6 Ltd
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