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| 201 East Washington Street, Suite 800

Case 2:0

GUST ROSENFELD P.L.C.

Phoenix, AZ 85004-2327
Telephone No. 602-257-7496
Facsimile No. 602-254-4878
Christopher M. McNichol - 011023
mcenichol@gustlaw.com

Attorneys for Plaintiffs

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA

IN AND FOR THE COUNTY OF MARIQOd’A
CvZ0710-002170
ML MANAGER, LLC, an Arizona limited No.
liability company, as authorized agent for
certain investors; and JAMES J.
CORDELLO and RYAN P. WALTER, Co- COMPLAINT
Trustees of THE MORTGAGES LTD.
401(k) PLAN, (Contract/Guaranty/Deficiency)

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,

Defendants.

For their Complaint, ML Manager, LL.C, 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:

1. ML Manager, LLC, is a Plaintiff in its capacity as an authorized agent
for the Investors in the below-described Loan which is the subject of this suit.

Specifically, ML Manager, LLC is the authorized agent for the following Investors:
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. Athanasios Panagiotakopoulos and Athanasia

Panagiotakopoulos, husband and wife as Joint Tenants with
Right of Survivorship, as to an undivided 2.356%;

. Christo Panagiotakopoulos and Constance

Panagiotakopoulos, husband and wife, and Athanasios
Panagiotakopoulos, together as Joint Tenants with Right of
Survivorship, as to an undivided 7.467%;

. 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 1.429%;

. 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 undivided 2.747%;

. 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 #4102XXXXXX, as to an undivided 2.088%;

First Trust Company of Onaga, Custodian FBO Kathleen K.
Tomasulo IRA #41021XXXXX, as to an undivided 0.659%;

First Trust Company of Onaga, Custodian FBO Michael
Klimansky IRA #410214XXXX, as to an undivided
2.418%;

. First Trust Company of Onaga, Custodian FBO Patrick S.

Mallonee IRA #410213X XXX, as to an undivided 2.198%,;

First Trust Company of Onaga, Custodian FBO Robert K.
Rader IRA #4102XXXXXX, as to an undivided 1.275%,;

2.
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m. First Trust Company of Onaga, Custodian FBO Scott B.
Summers IRA #41021XXXXX, as to an undivided 6.986%;

n. First Trust Company of Onaga, Custodian FBO Stephen B.
Howell IRA #41021XXXXX, as to an undivided 0.440%;

o. Kevin Goff and Ki Ngo, as Joint Tenants with Right of
Survivorship, as to an undivided 1.099%;

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
1, 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 0.554%;

s. Robert G. Roden, Trustee of the Robert G. Roden Living
Trust, dated October 1, 2004, and any amendments thereto,
as to an undivided 4.395%; and

t. William J. Miller and Sandra B. Miller, Trustees of the
Miller Family Trust, dated February 7, 2000, and any
amendments thereto, as to an undivided 1.789%.

2. The Investors identified in paragraph 1 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 1/15/2010 -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 21, 2009 Memorandum
Decision, Case No. 2:08-bk-07465-RJH.)

3. Plaintiffs James J. Cordello and Ryan P. Walter are 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, LL.C., is an
Arizona limited liability company (“GP Properties™), authorized to do business in the
State of Arizona, with its principal offices located in Maricopa County, Arizona.

S. 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 legal entities
unknown to Plaintiffs 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) Plan (the “Plan”), made a loan to GP
Properties in the original principal face amount $4,550,000.00 (the “Loan™), as
evidenced by, among other things, that certain 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
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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 19, 2007 at Instrument No. 2007-0823307, records of Maricopa County,
Arizona, and encumbers certain real property described therein (the “Property”). A true
and correct copy of the 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, among other things, the payment of the Note as evidenced by that certain
Loan Guaranty dated July 18, 2007 (the “Guaranty™), 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 the 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
failing 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 cure 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
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are individually and independently obligated to pay the principal amount of the Note,
together with accrued and accruing interest (including default interest), late charges,
costs, expenses and fees.

16.  As aresult of the default under the Loan, a non-judicial trustee's
sale foreclosure proceeding was initiated against the Property.

17.  On October 21, 2009, the trustee under the Deed of Trust sold the
Property at trustee’s sale to the Plaintiffs, as the highest biddet, 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 $4,550,000.00

Interest (@ Default Rate (27.00%) 1,709,662.50
(From May 7, 2008 — October 21, 2009)
Monthly Servicing Fees 480.00
(From July 1, 2008 — October 21, 2009)
Late Charge on Payment due 16,256.77

Tuly 1, 2008

Late Charges on Matured Loan 2,157.215.80
(From July 19, 2008 — November 21, 2009)

Closeout Fees 1,500.00
Recording Fees 100.00
Attorneys’ Fees 7,293.50
Attorneys’ Costs 383.24
Posting of Notices 110.00
Publication of Notices 427.96
Total $8,443,429.77

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 $7,343,429.77, plus

accrued and accruing interest, late charges, costs of collection and attorneys’ fees. The
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1 || deficiency balance continues to accrue interest at the default rate of 27.00%, until paid
2 {|in full.
3 19.  Pursuant to A.R.S. §§ 33-814 and 44-141, GP Properties is liable
4 || to the Plaintiffs, for the above deficiency balance, plus interest at the rate per annum set
5 || forth in the Note from the date of the trustee’s sale, together with all costs and
6 | disbursements, including attorneys’ fees, of this action.
7 20.  Pursuant to A.R.S. §§ 12-1566, 25-214 and -215, 33-814 and 44-
8 || 141, Peloquin and the present marital community property of Peloquin are each liable to
9 ||the Plaintiffs, for the above deficiency balance, plus interest at the rate per annum set
10 || forth in the Note from the date of the trustee’s sale, together with all costs and
11 || disbursements, including attorneys’ fees, of this action.
12 21.  Pursuant to A.R.S. §§ 12-341.01 and 33-814 and the Loan
13 || Documents, the Plaintiffs are entitled to an award of its attorneys’ fees and costs
14 || incurred herein. In the event this matter is decided by default, the Plaintiffs allege that
15 |} $5,000.00 is a reasonable fee for their attorneys in this action.
16 WHEREFORE, Plaintiffs demand judgment in favor of the Plaintiffs
17 || against GP Properties and Peloquin, jointly and severally, as follows:
18 A. For the sum of not less than $7,343,429.77, together with all
19 {| additional amounts that the Plaintiffs pay to protect the Property, including real estate
20 |{taxes, prior to judgment;
21 B. For interest thereon from the date of trustee’s sale (i.e., October 21,
22 {12009) at the default rate of 27.00%, until paid in full;
23 C. For the sum of $5,000.00, as and for Plaintiffs’ attorneys’ fees if
24 || this matter is concluded by default; otherwise for such sum as the court determines;
25 D.  For Plaintiffs’ costs and disbursements incurred herein.
26 E. For interest on such attorneys’ fees and costs, at the highest rate
AMG:amg 11634463 1/15/2010 -7-
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permitted by law from the date of entry of judgment until paid in full;

F. For post-judgment collection fees and costs upon application by
Plaintiff; and

H. For such other and further relief as this Court may deem just and
proper under the circumstances.

; /]
DATED this _/ Qﬂj'day of January, 2010,

W

stopher M. McNichol
ttorneys for Plaintiffs
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PROMISSORY NOTE
Interest Oniy/Commercial

Loan No. 860206 July 18, 2007
Loan Amount: $4,550,000.00
“Maker” (individually and collectively):

GP Properties Carefree Cave Creek, L.L.C., an Arizona limited liability company
P. O. Box 15195

Phoenix, AZ 85060
“Holder™: Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Lid.
401(k) Plan
1. PROMISE TO PAY
a. As consideration for the receipt of a loan and other value, Maker hereby promises to pay the

outstanding balance of the Designated Loan Amount $4,550,000.00 in United States currency (the "Principal”),
plus interest, to the order of the Holder, Scott M. Coles or Christopher J. Olson, CPA, Trustees of the
Mortgages Ltd. 401(k) Plam, or any subsequent holder of this Promissory Note (this “Note”). Maker
understands and agrees that Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Litd.
401(k) Plan, may subsequently transfer this Note, subject to the terms and conditions contained herein. Scott
M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd. 401(k) Plan, or anyone who takes
this Note by transfer and who is entitled to receive payments under this Note, is referred to hereinafier as the
"Holder."

b. In connection with this Note and on the same date, Maker or a third party trustor executed a
Deed of Trust, Assignment of Rents and Leases, Security Agreement and Fixture Filing (the “Deed of Trust”)
securing this Note (the “Deed of Trust™) and a Servicing Agent Agreement. This Note, the Deted of Trust, the
Servicing Agent Agreement and any other agreement, document or instrument evidencing, goveming or
securing the payment of the indebtedness evidenced by the Note are collectively referred to herein as the “Loan
Documents”. Maker understands and agrees that the Servicing Agent Agreement, which is incorporated herein
by reference, authorizes the Servicing Agent appointed thereunder to, among other things, act on the Holder’s
behalf in accordance with this Note,

3. INTEREST

Interest will be charged on that portion of the Principal which has been committed by Holder, beginning, at
Holder's discretion, on the Loan Funding Date or the Commitment Termination Date {in the event that the Loan
closing was delayed for any reason other than one caused by Holder) continuing until the Principal has been
paid in full. ‘The Loan Funding Date' is the date upon which Lender allocates and designates sums sufficient to
fund this Loan. The ‘Commitment Termination Date' is the date upon which Lender's Loan commitment
expires. Beginning on the Loan Funding Date or the Commitment Termination Date, as the case may be, and so
long as no event of default exists, interest will accrue and be paid at the rate of 12.25% per annum. In the event
of default, Maker agrees to pay the Default Interest Rate as set forth herein.

4. PAYMENTS

a, Time of Payments. Maker will pay interest only by making monthly payments on the 1* day
of each month beginning September 1, 2007. Maker will continue to make monthly payments until Maker has
paid all of the Principal, interest and any other charges that Maker may owe under this Note or the other Loan
Documents. Monthly payments received by Holder in advance will not be pasted to Maker’s account greater
than 14 calendar days prior to the payment due date.

s
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PROMISSORY NOTE
Loan No. 860206

July 18, 2007

Page 2

b. Maker's monthly payments will be applied to the following in such order as Holder, in its sole
discretion, may determine
o To the payment of any costs, fees or other charges incurred under this Note and the
other Loan Documents;
(in To the payment of accrued interest; and
(ili)  To the reduction of the Principal balance.

c. All remaining Principal, together with accrued unpaid interest and any other amounts due
hereunder or under the Loan Documents (collectively, the “Maker’s Liabilities™) shall be due and payable in
full on July 19, 2008 (the “Maturity Date™), unless Maker’s Liabilities become due and payable sconer because
of acceleration, in which case Maker’s Liabilities shall be due and payable in full on the date of such
acceleration. Maker understands that the Maturity Date requires Maker to pay all Principal, interest and all
other charges then due.

d. Place of Payments, Maker will make ail monthly payments to Servicing Agent at 55 E.
Thomas Road, Phoenix, Arizona 85012, or at a different address if Servicing Agent has given Maker written
notice of a different address.

s RIGHT TO PREPAY AND PREPAYMENT PREMIUM

a. Maker bas the right to make payments of Principal at any time before they are due
(“Prepayment”) provided that:

) All sums due under the Note are current;
@) Prepayment is made on a monthly payment due date;

3 Payment of a prepayment premium equal to 5% of the Principal balance of the Note
before reduction, if Prepayment is made before July 19, 2007; and

4) At the time of making a Prepayment, Maker advises Servicing Agent, in writing that
Maker is making a Prepayment.

b. Any payment of Principal only is considered a Prepayment. Holder will use all of Maker's
Prepayments to reduce the amount of Principal that Maker owes under this Note. If Maker makes a partial
Prepayment, there may be a change in the amount of Maker's monthly payment.

6. LOAN CHARGES

3. Note Interest Rate. If Holder charges or if Maker pays any fees, charges or other sums
pursuant to this Note or any other Loan Documents which, under the law, may be deemed to be interest, then
the interest rate set forth in Section 2 above shall be deemed to be increased to include such additional interest.
Therefore, if it is determined that the rate of interest applicable to this Note is greater than the rate of interest
stated in Section 2 above, then the actual rate thus determined shall become the agreed npon and contracted rate
of interest for this Note.

b. Interpretation and Remedy. Notwithstanding any provision herein or in any of the Loan
Documents, the total lability for payments in the nature of interest shall not exceed the limits now imposed by
the usury laws of Arizona, if any. If a law, which applies to this Note and which sets maximum loan charges, is
finally interpreted so that the interest or other ioan charges collected or to be collected in connection with this
Note exceed the permitted limits, then: (i) loan charges shall be reduced by Holder in an amount sufficient 1o
reduce the loan charges to the permitted limit; and (if) any sums already collected from Maker which exceeded
permitted limits will be refunded to Maker. Holder may choose to make this refund by reducing the Principal
Maker owes under this Note or by making a direct payment to Maker. If a refund reduces Principal, then the
reduction will be treated as a partial Prepayment and the provisions of 4will not apply.

ot

PTG SIS SRINT - M+ T PR

© 2007 Mongages Ltd

Case 2:08- bk 07465-RJH Doc 2877-5 Filed 08/16/10 Entered 08/16/10 17:04:07
Desc Exhibit E Page 12 of 41



PRO!QSSORY NOTE i ‘
Loan No. 860206

July 18, 2007

Page 3

7. MAKER’S FAILURE TO PAY AS REQUIRED

a. Late Charge for Overdue Payments. If Holder has not received the full amount of any of
Maker's monthly payments by the close of business 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 be 35% of the monthly
Principal and Interest payment. In the event that this Note is not paid in full by the Maturity Date, Maker
acknowledges that a late charge will be assessed in the amount of 3% of the remaining Principal balance on the
next day following the Maturity Date and on the same day each month thereafter until the Note is paid in full.

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

(i) Maker Fails to pay the full amount of each monthly payment on or before the date it is
due;

(ii) Maker Fails to pay all sums due as of the Maturity Date;

(iii)  Maker Fails to pay all sums required by any other Loan Documents;

(iv)y  Maker Fails to perform or observe any covenants or obligations set forth herein or in
any other Loan Documents; or

v) Any default exists under and of the other Loan Documents.

[ Acceleration. If a default exists, then Holder may accelerate the Maturity Date and declare
that all suns owing under this Note and the other Loan Documents are immediately due and payable, without
notice.

d. No Waiver By Holder. Failure of Holder, for any petiod of time or on more that one occasion,

10 exercise its option to accelerate the Maturity Date shall not constitute a waiver of the right to exercise the
same at any time during the continued existence of an event of default or any subsequent event of default,

e Payment of Holder’s Costs and Expenses. If an event of default occurs, Maker shall pay all
costs of enforcement, collection and preparation therefor, whether or not any action or proceeding is
commenced in any court and, if commenced, during all appeals, including attorneys’ fees, guarantor collection
expenses (as described in the Servicing Agent Agreement), appraisal fees, inspection fees, expert witness fees,
foreclosure processing fees, litigation costs and all other related expenses (collectively, “Default Costs”).
Maker, at the option of Holder, shall appear and defend any action or proceeding purporting to affect the
security hereof or the rights or powers of Holder and shall pay all costs and expenses of Holder, including the
cost of evidence of title and attorneys’ fees, in any such action or proceeding in which Holder may appear or be
named, with interest thereon at the Default Interest Rate from the date incurred or expended unti) paid in full.

f. Default Interest. If a default exists, then (in addition to the late charge as stated in Section
6(a)above) the interest rate on the unpaid Principal shall be increased to 27% per annum (the “Default
Interest Rate™) commencing on the date through which interest was last paid, and shall continue, at the option
of the Holder, until all payments have been made current, all sums due under this Note and the other Loan
Documents have been paid in full and/or all non-monetary defaults under the Loan Documents have been cured
to the Holder’s satisfaction. Any advances made by Holder, pursuant to the terms of the Loan Documents, and
all Default Costs shall accrue interest at the Default Interest Rate. In the event Maker files or is involuntarily
placed in bankruptcy, Maker hereby agrees that Holder shall be entitled to interest on all Loan arrearages 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 Maker at the address stated above or at
a different address if Maker gives Servicing Agent written notice of a different address. Any notice that must
be given to Holder shall be given by mailing it by first class mail to Servicing Apent, at 55 E. Thomas Road,
Phoenix, Arizona 85012, or at a different address if Servicing Agent has given Maker written notice of a
different address.
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PROMISSORY NOTE
Loan No. 860206

July 18, 2007

Page 4

9. OBLIGATIONS OF PERSONS UNDER THIS NOTE

Any person who is a guarantor, surety or indorser of this Note is also obligated to perform under the
terms of this Note. Any subsequent person who takes over Maker’s rights under this Note by whatever means,
including the obligations of a guarantor, surety or indorser of this Note, is also bound by all of the promises and
liabilities created by this Note and the other Loan Documents. Holder may enforce its rights under this Note
against each Maker or successor, jointly and severally. This means that each signer may be required to pay all
sums owed under this Note itrespective of the type, value or ownership of the property securing the Note.

10. WAIVERS

Maker, for itself and all endorsers, guarantors and sureties of this Note, and their heirs, personal
representatives, successors, assigns, beneficiaries and trustees, hereby waives presentment for payment,
demand, notice of nonpayment, notice of dishonor, protest of any dishonor, notice of protest and protest of this
Note, and all other notices in connection with the delivery, acceptance, performance, default or enforcement of
the payment of this Note, and agrees that their respective liability shall be unconditional and without regard to
the Hability of any other party and shall not be in any manner affected by any indulgence, extension of time,
renewal, waiver or modification granted or consented to by Holder. Maker, for itself and all endorsers,
guarantors and sureties of the Note, and their heirs, personal representatives, successors, assigns, beneficiaries
and trustees, hereby consents to every extension of time, venewal, waiver or medification that may be granted
by Holder with respect to the payment or other provisions of this Note, and to the release of any makers,
endorsers, guarantors or sureties, and of any collateral given to secure the payment hereof, or any part hereof,
with or without substitution, and agrees that additional makers, endorsers, guarantors or sureties may become
parties hereto without notice to Maker or to any endorser, guarantor or surety and without affecting the liability
of any of them.

11, SECURITY

This Note and the other Loan Documents, including, among others, the Deed of Trust, were executed
by Maker and, if necessary, various other parties to protect Holder from possible losses which might result if
Maker does not perform the obligations set forth in this Note. The Loan Documents describe how, and under
what conditions, 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, are described as follows:

a, If Maker or another party, such as a third party trustor of the Deed of Trust securing this Note,
sells, conveys, transfers, assigns, contracts for sale, leases with option to purchase or further encumbers the
property securing the Note (the “Secured Property”) or any part thereof, including, but not limited to, any
further assignment of the Secured Property's income, wraparound mortgage or purchase contract;

b. If Maker is a limited liability company and any ownership interest in Maker is sold, conveyed
or transferred;
c. If Maker is a partnership and any general partnership interest in Maker is sold, conveyed or

transferred, either voluntarily or involuntatily without the prior written consent of Holder; or
d. If Maker is a corporation and the controlling interest in Maker is sold, conveyed or transferred.

Upon the occurrence of any of the above or any other triggering cvents set forth in the Loan Documents,
Holder, at its option, shall have the right to accelerate the sums owing under the Note and those suras shall
become immediately due and payable to Holder. This provision shall apply to each and every such sale,
conveyance, transfer, lease, encumbrance or assignment, regardiess as to whether Holder has consented or
waived jts rights in connection with any such previous sale, conveyance, transfer, lease, encumbrance or
assignment by Maker.

12. TIME
Time is of the essence in all aspects of this Note and the Loan Documents.
13. GENERAL

a. This Note is binding on Maker and Maker’s heirs, personal representatives, successors,
permitted assigns, beneficiaries and trustees.

lomroagas >
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b. This Note and the benefits hereunder are not assignable or transferable by Maker. However,
Holder may assign its rights under this Note and the other Loan Documents without prior notice to Maker.

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

d. This Note shall be governed by, construed and enforced in accordance with the laws of the
State of Arizona, without regard to the choice of law rules of the State of Arizona. Maker hereby submits to the
jurisdiction of any Arizona State or Federal Court sitting in the City of Phoenix in any action or proceeding
ansing out of or relating to this Note. Maker hereby waives the defense of an inconvenient forum.

e Maker, and Holder by its acceptance of this Note, hereby waive their respective rights to a trial
by jury in any action or proceeding based upon, or related to, the subject matter of this Note and the business
relationship that it being established. This waiver is knowingly, intentionally, voluntarily and irrevocably made
by Maker and by Holder and Maker acknowledges that neither Holder nor any person acting on behalf of
Holder has made any representations of fact to include this waiver of trial by jury or has taken any actions
which in any way modify or nullify its effect. Maker and Holder acknowiedge that this waiver is a material
inducement to enter into a business relationship, that Maker and holder have already relied on this waiver in
entering into this Note and that each of thern will continue to rely on this wavier in their related future dealings.

f. This Note, together with the other Loan Documents, sets forth the entire agrecement and
understanding between Maker and Holder, and supersedes all prior agreements, arrangements and
understandings, written or oral, between Maker and Holder.

g. This Note may be amended, modified, superseded, canceled, renewed or extended and the
terms or covenants hereof may be waived gnly by a written instrument executed by Maker, Holder. The failure
of Servicing Agent, at any time or times, to require performance of any provision of this Note shall in no
manner affect the right of the Holder or Servicing Agent at a later time to enforce the same. No waiver by
Holder or Servicing Agent of the breach of any term or covenant contained in this Note, whether by conduct or
otherwise, in any one or more instances, shall be deemed to be, or construed as, a further or continuing waiver
by Holder or Servicing Agent of any such breach, or a waiver of the breach of any other term or covenant

contained in this Note,

h. If any term or other provision of this Note or any other Loan Document is declared invalid,
illegal or incapable of being enforced by any rule of law or public policy, all other conditions and provisions of
this Note shall nevertheless remain in full force and effect.

i Notwithstanding any provision contained in this Note or any of the other Loan Documents to
the contrary, including, without limitation, Maker’s right to obtain advances or disbursements under the Loan,
Holder may, in Holder’s sole and absolute discretion, exercise Holder’s rights and enforce Holder’s remedies
under and pursuant to Title 33, Chapter 7, Article 9 of Arizona Revised Statutes (including, without limitation,
A.R.S. Section 33-1058), without any liability to Maker and without releasing Maker from any of Maker's
obligations, duties and liabilities under the Loan Documents.

. As used in this Note, the word “include(s)” means “include(s), without limitation,” and the
word “including” means “including, without limitation.”

SEE ATTACHED SIGNITURE PAGE
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PROMISSORY NOTE SIGNITURE PAGE

IN WITNESS WHEREOQF, this Note has been executed as of the date set forth on the first page.

MAKER:

GP Properti Caﬁe Cs

By: Michsel J-Felo§uin
Its: Manager

/véek, L.L.C., an Arizons limited liability company

STATE OF AZ )
)ss
COUNTY OF MARICOPA )

The foregoing instrument was acknowledged before me _/ 7 day of 1%) 20 ¢70y Michael J.

Peloquin of GP Properties Carefree Cave Creek, L.L.C., an Arizona‘lifnite: bility company on behalf
of the LLC

Spobe iz L2/ ze.,

Notary Public

My Cormmission Expires:

OFFICIAL SEAL
HECHELLE WIMMER
NOTARY PUBLIC-ARIZONA
- WMARICOPA COUNTY

LG TR STRA TN AL - SRt
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OFFICIAL RECORLCS OF
MARICOPA COUNTY RECORDER
hELEN PURCELL

20070823304, (07/19/2007 - 03:57
BLECTRONIC RECORDIN" '

When recosded refwm to:
2712395 16 4~ 1-- .

MORTGAGES LTD. . Floresc ‘ ‘
55 E. Thomas Rd. T S L T
Phoenix, Arizona 85012 COMMERCIAL . ” : - . - ..:
GHIGAGD TITLE ISURAKCE COMPANY - RN
L1123 DERe OF TRUST, ASSIGNMENT OF RENTS AND LEASES,
)y secumiTy AGREEMENT AND FIXTURE FILD

Losg No. . 860206

Secured Lodn Anouut: 34 550, 000 00

“Trustor” (jndividually and collcctwely)

GP [’mperties Carcfrcu Cave Creek. L LC., an Afizonn !_imited_li:sllliiliry‘
‘company- . . : o
P. 0. Box 15195
Pnoemx AZBJOGO .

Scott M. (‘o[es, a [lcunsed real estate broker -
55 E. Thomas Ré."
Phoemx, AL 85012

“Lrustee”:

“Beneficiary™ Scatt M. Cales or.Cliristopber J. Olson, CP4, Trustecs nf the. Martgages

Ltd. 40L(k) Plan
55E. Thﬁmas R4
Phoenix, Auzona 85012

This Deed of Trusi, Assignment - of R-ms, Leases Sccurity Agreement, and I’l*(tu., rlhng (1h1> ”Deed( }
of Trust™), is executed by Trustor in. favo: of’ Trustce for the benefii of Beneficiary ag of lh: dafs written zbove.
_In connection with this Deed of Trlhl and on the same "date, Trustor or a third pady borrowc' has, axecutcd=
Promissory Note (the “Noic") & Ser.:cmg-Agcnt Agrccment and other-related -documenls’ to evxdcnce and
secure the monetary aud non-monetary wbligations, ¢ owed to Beneficiary by Truslor and tclalc.l third pam.,s
These documtents, including this Deed of Trusl, and sny other agreement, document, ar: ‘instrusoent cvidencis
[,ovcmmg or sccunng the payment of the. indebtedness pvidenced by the. Note, &ié ‘oollectively.s referced o as 1l :
1 oan Docwnents.” Trastor understands end agroes that Servicing Agent Agreeniens, ~which is 0k xp_r':\lcd :
terein by reference, authomzes Servicing. Agent appointed thereunder: to, among other thing act on m
Beneficiary's behalf in agcordance wuiuhxs Dacd of Trust. X

1, TRUST PROP ERTY

For good and vaiuable conslderanun, uu»)udu-g t.he indebtedness rct'c:cncc( ‘herein and the mxst c:calcd o
hereby, the receipt and sufficiency of which is- lvn.by ncknoudcdged Tuustor- 1rrevocably granls, ;
conveys and assigns to Trustee, i trust, with the power of sale, for the benefit and ‘secutity.of Beaefici
of Trustor's pmscm and future eatate,- Tight, tithe and intetest, woder and subject 1o the terrs, and cond {oas sel
forth herein, in and to thal certain teal property, lccdted ia Maricopa County,. Anzona; xanre pamcul .
described in Exbibit A atlacbcd hereto and mcoxporated hecein by.this rcference (thc éit

with all of the followl mg

a. Buildings, stmclures, fixtures or otha xmprovcmcms now or herenﬁer placsd
Propecty {cotlectively, the “Ttnprovements™);

b. Al existing aud future leasc,\, subleases, Jicenses and other agreemmts l’or tlu: use, ard
vecupancy of all or any portion of 1ke Rcal Propecty; o

[ All rents, issues and profits and inconie gcneratcd by tl tlw Real Propurrv (the “Pmpcny
Income™); .

] g
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Pege l

d. All classes of prcpcﬁ) now or st any ime hcrcaltcr attached to or used in any way
oonnectmn w:'h the use, ope.rahon or occupancy of the Real Propcrty.

e. All property, nghts, pernls and pevil cgcs nowor, hcrcxfter owued by Trusmr or, now or. -
hereafter appurtenant to the Real Property, whichy entitle Trustor or the Real Propeny lo-lecew: all av ﬂab&a

utilities for use thereon;

f. All awards resulting from eminent domam or condempation in whole or in pan pmcecds of

insurance required on the Real Propecty and any uther award for damagc toor destmcuou of (he Real Prop
or the fmprovements;

g Any licenses, contracts, pennits and agrccmcnts rcquuwd orused i in wmwcuon with. thc :
ownership, operation or.maintenance of the Real l’roperty 1d"th,e Fight' tdthe use. of. a.ny-‘lradc naines,
tradematks or service-marks, now °’, _ _enﬂcr assocxa iwit 1 1
Propesty, ' o ’

b. Al “Impounds,” 85 def‘ ned hemu h:ld by:Beneﬁcmy or: xts Serv:cmg Agent for lhc bcncﬂ
Trustor, including, but not linvted to, !mpouqd: for-inxes; - LasgessIme s, msuran.ce, hmucowners ducs and
sonstruction; . SEPETI o

i All easements, profits, rights of way and bthg:iirigh:t_s, x;d\&{ owned or. hereafier assigned :“',_1 B
Trustor; and : S . o RS RENE

} All procwds of the foregoing, mcludmg all pro\,eeds of aud all unc’amed pmrmums d\ae from E
all insurance policies covering the Reat Property. .

All of the foregoing are collectively lefem:d to hcrclmﬂeras thc “Trust Pmp:ny

2, TRUSTOR’S REPRESENTATIONS AND WARRAN'ITES

Trustor hereby represents and winants that Trostor ha.s a good markctable and m.suraole mlc o Lhe
Trust Property acceptable to Beneficiary and thac Trustor holds; fee simple fitle to the Real Dropeity. ; ’l‘rusﬁor :
forever wamants and shall defend tidle to the Trust Property for the Bcnef iciary, ils, Successors and asstgn&
against all claims whatsogver; subject, however, L the, followmg .o ’

a. The right, power and authority hcremaﬁer gwm o ar.d confarr:d upon Bcneucvary to- colicct
end apply such Propesty Income; and . :

b. Any casements and restriclions appmvcd by Beneficiary and hsted i’ the schedulc _of
exceplions o coverage in any litle insurance policy i m;unng Beneﬁc:ary’s mtcrest in the Trust Pmpcrly .

3. SECURITY

may clect:

A Strict performance aof every: obhganm ¥
Loar Documents; . . .

d.
Note,;

Gtercacas >
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Poge3
e Paymen of all sums incurred by Beneficiary oc its Servicing Agent, with interest thereor, {0

protect, preserve, tepair or maintain the Trust T'roperty or to cure any senior of junior logns, trust deeds,
movigages or othier secwrity inslruments, including taxes, assessments, homeowners® dues, ground rents, fqrce
placed insurance, attorneys’ fees, litigation costs, appraisal fees, ipspection fees, project manager fees, Teceiver

fees and ollier expert or congulting fees;

[ Payment of 2l sums incurred by Beneficiaty or its Servicing Agent, with interest lhcreon_. 'u\_ the
event of Trustor or the thitd party borrower’s defanlt under the Loan Documents, including, withoot hmllal_mt\,
attorneys’ fees, litigation costs and expenses, appellate casts and expenses, bankruptey fees, [oreclosurs fees. o

irustee fees, receiver fees, expert fees and witness fees;

Payment of all sums incurred by Begeliciary or its Servicing Agent, with interest thereon, in the
collection of amounts owed by any guavantor of the Note, including attorneys® fees, litigation cosls and

expensts, sppellate costs and expenses, bankruptey fees, foreclosure fezs, vusice fees, receiver fees, expert fees
and witness fees;

b Strict performance of every obligation of Trustor and the third party borower, if any, contained
in any agreement, document or insinunent, lercafter execnted by Trastor of the thitd party bomawer, reciling
that the obligalions thereunder are secured by this Deed of Trust, which includes Advance Agrecments,
focbearance agrecments, extension agreemesits, payment plans and Notc modifications;

i Payment of al} other suws, with bilercst thereon, that hereafter may be loaned to Truslor ot the
1hird pany borrawer, if any, or their successors or assigns, by Beneficiary Or ils SUCCessOrs O asSigns when
evidenced by an agreement or promissory nole reciting that they are secured by this Deed of Trusl, which
includes, but is not limiled o, Advance Agrecments, forbearance agreemenis, cxtunsion agreencnts, peyment
plans and Note madifications;

j. Strict compliance with and performance of each and every provision of any dectaration of
covenants, conditions and restrictions, any majivenance, easement and party wall agreement oF any other
agreement, document or insirument by which the Trust Propesty s bound or inay be affected; and

k. Tn the event of defauit, payment of any fecs mcurred by Beneficiary io Servicing Agent to
effect a sal in whole or in part of Beacficiary's interest in the Loan Documents.

4. TRUSTOR'S OBLIGATIONS

8. Trust Property. Trusior shall koep the Trust Propesty in pood condition and repair. Truslor
shall not 1o remove or demolish any [mproveents on the Real Propenty. Trustor shall completz or restore
promptly and in good and workmanlike manner sny Improvement which may be constructed, damaged or
destroyed, and pay, when duc, all claims for Isbor prrformed and materials furnished therefor. Trustor shall
comply with all lews affecting the Trust Propery or requinng any afterations or Improvements to be made
thercon. Trustor shall not (i) commit or permit waste of the Trust Propenty or (i) abandon the Trust Property.
Trustor shall not iniiiale or acquiesce in 8 change in the zoning classification of the Real Property without
Beneficiary's prior written consent. Trustor shall aot commit, suffer or permit any act 10 or upon the Trust
Property iss violation of any law. Trustar shall do all acts which, from the characler or use of the Trust
Property, may be reasonably necessary.

. Appratsal. If the Loan’s princips! exceeds $250,000.00, then Trustor shall obtaia, at Trustor's
sole cost and expense, a MAT or equivsiently cedifiel appraisal of the Trust Propecty addressed to Bencficiary
end prepared by an appraiser approved by Beneficiary. Trustor shall provide Beneficiaty e copy of the
appraisal and all relevant supporting documents within 90 days of the date of the Loan closing. If the appraisal
is ot received by Beneficiary within that 90 day period, then the Loan shall be in default and Beacficiary shalt
be entitled to pursue any and all remedies aveilable vader the Loan Documeals. In addition, at the request of
Bencficiary, Trustor shall provide au updated MAI or equivalently certitied appraisal of the Trust Property
within 30 days of such request. 1f such updaled appraisal is not received by Beneficiary witain that 30 day
poriod, thea the Loan shall be in default and Beneficiary shall be entitled to pursuu any and all remedies
available under the Loan Documents.

s>
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<. Jnsoragee snd Casualty. Trustor shall keep all lnprovements now ot hercafier erected on the . .-
Real Propesty continuously insured against loss by fire or other hazards in aniamounl anl{less”lh«?}\_ e . . -
replaceinent cost of the Improvemeuts, snd shall maintain and evidencs liability insuraace Ln the minimum

awount of $1,600,000 or in such other amount reguired by Beneficiary. When reguesied by Beneficiary,
jums in smounts required by Bereficiary
coveriag vandalism and malicious mischief, spiinkler. leakage, renit- abatement, -b_i;si'xi
and/or alf other risks cotmmonly insured against by pessens owning like properties in the 1ocality of the Proper
or commonly vequired by prudent {nstitutional jnivestors making loans.séoured by liens
All insurance policies ar sertificates. shall:be held. by Beneficiary, shall bein, such 35D
Bencficiary, 25 ifs interest™may appear; and, thei'to Trustor. * All insurance.;policigs -shall provi
Beneficiary is to receive 30 days notise prior fo cangkilation or non-ren \ _
: ficiary. ; All réngwal policies shall-be deliveced 16/ Benefigiary 30 days
the cxpiration of the then cxisting policics (opether with satisfactoty proo ] s’ icwal:
been paid. The amount collected onder any insunince policy may be applicd in whole pari by Beneliciary |
at the option of Beneficiary, the entire smount se callested or any. part thereof rdy bé released to Trustar fat. ;"
accegifable: to Beneficiary. '
Such application or release shall not cure or waive any default hereunder or cause discontinuaace of any agtion
| ; “Liihe even
i of Toss, Trustor shall give immediate notice 10 Benaficiary. If Trustor has not-given proof of: Joss, thel
Beneliciary may make proof of [oss at any time;. Bach ‘nsurnce cottpany is hereby adlkiorized and dirécted tg,
make paynient for any loss directly to Beneficiary; instcad of to Trustor, or to Trustor an
Bencficiary shall not. be liable for any jmstrance, for the collection of any insurance proceeds, of’ for:
Beneficiary shall not cure or waive any eveni-ol detault. In the event of the sale of the Trust Properly vuder the " :
powec of sale graated to Trusiee, the judicial foreclosare of this Deed of Trust or the tak.qov,e};of possessi by .
shall inmre to the benefit of and shall pass to the successor titke-holder of the-Trust Bropeny (or 10 the fecgiver, - -
' if appiicabic). . - ) o T e S

Trustor shall provide and malitain insurance policies with annual premil _ eneficlan
“fogs, flood damage
: ainst such _p_rdp;_rti
B¢ panies 45 Degel)
imay approve and shall name the- Beneficiary, a5 an additional. insuged with the. progeeds: payabl
ewal znd shall othenwise: Bein
and substance satisfactory to Bene _ 30,
£ thet {he prenilimis fof rencial:have
to any indebtedness hereby secured and insuch order as Beneficiary 108y determine:whether or not Lhen due, o1’
resioration or repair of the Trust Property upon such terms and -conditions s are- 3CCED
that may have been or may thereafter be taked by Beneficiary or Tnistee because of such default
& Beneficiary: jointly
B
jasotvency of any insurer. Any application bf .insurance procceds o “the -outstanding” Loun’ balance: by
a court appointed receiver o trusiec, then all rght, litle and intezest of Teustor to such policies ‘of insufance .

d. Litigation. If an event of default ocours wder the Loan Docviments, Trastor shall pay all costs.”
of enforcement, collection and preparation thersfor, whelher or not any-action of proceeding is commenced in
any court through al} appeals, which lacludes Servicing Agent addnistration fees, aitosieys’ fees; apprdisal ;
fees, inspection fees, expert witness fees arid [ereclosure processing fees. Trustor, 4t ftie apiion of Beneficiary,. ..
shall appear and defend any sclion or procecding purporting to affest the Trust Propeity.or the rights.oipo wers
of Beneficiary and shall pay -all-costs and’expenses of Beneficiary, including alf costs. of provin “itte and
attomey's fecs, with interest thereou a the Defeult Interest Rale from ihe date;fncurred o €x]

€. Propeﬂ.y Payments. Tms:Lor ;siléll pay. when due,] am'j Epfére auy
penaltics shall acerue, tha fallowing: A :

()] All taxes, assessments, homeowners’ dues, bwne'rs"assocja’lib fees; gr‘u"u',n redl
any other charges and obligations which may hecome iica or charge against the Trost Propedy;
(2) All encumbrances, charges-and liens on the Trust Praperty o any psrt-ihééelof: and
3 All costs, fees and expenses incurred under this Deed of Trust and the other Loan .
Documeats, including all Trustee’s fees for the lssuaucc of any deed of padial'or full releasé and partiaf- -
o: full reconveysnce. and all charges, cosis. and expenses’ incum?d' in “the, eveut:of dcfault or
reinstatement. . L : oo S

£ Right te Cure.- If Trustor fails 1o make any payment.or (0 do-asiy &t
Beneficiary or Trustee, but without obligatiou to. da so and without prior fotict or deria
without releasing Trustor from any obligation hetcin, may take such action in such inau
cither may deem necessary 1o pratect the Trust Property. Benchiciary or Teustee may. enter-the
Ef)r such purposes, appear in and defend aoy action o pmcecdmg-pﬁrpéding to affectthe Ti
tights or powers of Deneficiary or Trustee and pay, purchase, conlest or comproinise.ag
or lien, which in the judgment of citner Beneficiary or Trustes appears 10 jeopardize Bedeficiary's: seourity’
?:;—:undcr, and, in exerclsing any such powers, pay necessiyy expenses, employ comiéql_and pay faﬂgﬂ'\t")’s:

Jmreacs 3>
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B Expenditures. Trustor shwil pay,_,imgl:diatcly all sums expended by Beneficiary or Trostee.

pursvant 1o the provisions of this Deeil of Trilst of the other Loan Documents, 1ogethor With inteest fromda
of such expenditurc at the Default Interest Rate; Any amount paid by Bene(iciary or Trustee to. P Lect the
Trust Property, together with interest {hereon; shall become-a part of the indebtcdness secured by this ‘hD_'eed- of-
Teust and a Tien on the Trust Property, and shall be immediately due and paysble fo Beneficiary or Trusts

h. fmpounds. Whencver required by ‘Beneficiary, Trustor shall” pay with .each- ionth!
instaliment payment an additional surm equal to 1/12uk of the annual real property taxcs; special assessments,
homeowners’ or owners' assoclation dues, ground rents, if any, and insurance prostiums ngxt, due on the Trus
Propenty (“Impounds”), as may be estimated by Beneficisry, which will be heid by Beneficidry in a specia
sccount. {Uze “Impound Account™). Impounds iy be conmmingled wilh other lmpounds ucld by Benefisis
hail accrue to Beneficiary ot its ‘Servicing Agent. Lnpount
may be used Lo pay laxeh, assessments, homeowners', of owners' asspciation dues, groynd reats, Af any;ark
insurance premiums before delingquent or before!the ins rande-expirks: -1 any of theumpounds, imthe. i
of Beneficiary, are insufficient to accumulate *a -fund =with which {0 pay such Hems, “Trustof . pi
Beneficiary upon demand the agiount necessary, &9 inakéog the deficiency. If the Inpounds held by BeneEeiary:
exceed the amownt necéssary, in-the opinjod ‘of-Beneficiary, . to pay such items, - such excess - shall
Bencficiacy's option, be refinded to Trustor or shall bg credited on any sums duc f thi
of Trust or the -ather Loan Documenis. If theré 'is a default under this Dedd of Trust or the_other .
Docurnents, Benoficlary ray appty, at ite discretion, the amount thén remalning in the bipound Account 1o any.
sums due under this Deed of Trust or the gther Losn Documents. Any Iinpound amount is subject {0 chisge’

{he event that the county tax BSSESSOr HIGTEases of decdeases the valuation of the Trust.Rropeity, of farthe
; sums held in any construetion. . -

that there is any other change of circumsinnees affecting the Trist Property. Any
toan account shall be considered an “hupowid.” - ' '

i Flpancial Statements. Trustor shall provide i form ard substange satisfactory to Benel :
(o) within 90 days after.the end of "each ‘culéndar year, 8 statement of incorae. and. expenses, el ating:to:
Property for such calendar year; (b) within 90°days after ihe end of each calendar year; fiaancial st y
such year from Trustor and any Guarantor of the Loasy; (¢) within 30-days afler the end of each calendar:ys
rent roll for the Trust Property as of January 1:of the cumrenl year, (d)-upon the yoguist of Benefictary, all il
Federal and Stats income tax returns for Trustor and any Guasamor of the Loan; apd (¢} such other finacci
information conceming the Truat Property, Trustor, or any Guarantor as Beneficiary may reasonably tequicé from
fume ta time. Beneficiary or its designated sgeat shall have the right to inspect the books ard récords with fespect..
to the Trust Propecty at any titme, upon reasonabile notice to Trustor. S e R

1
P

j- Environmeuta] Matters.

® Trustor represeats-and warranls {0 Beneficiary, lo the best of Trusior's knowiedge dller .
ali appropriste inquiry, and coveoaus thal e arg-no, nor will there be, for so loag as any of t_bc'._irid'qb(',ednes’s"f
ssowred hereby remains outstanding, any Hazardous Materials (as defined below), gencrated; reledsed; stored, -
buried, or depasited over, bencath, in or upaiy the Real Property or on of bepeath the sixtyce:af.adjacent property;
except as such Hazardous Materials may be ysed, stored:or transported in connection with the pertiitied useyaf {f
Trusl Propetty and then only in de minjmus quanti ties and only to the extent permitted by Taw; f
necessary permits and ficenses therefor, ' "Hazgrdobs Materials” shall mean ‘aiid include’
Sammebles, explosives, petroleurn (including crude.oil} or any fraction thereof, ndiqéégiy - malernial
wastes, dangerous or toxic substances or relted matesials, including substances defiued 2s or-include !
definition of toxic or kazardous substancés, wastes or ‘inaterials under-any federal state’orJocal [aws;-ordiiarices, B
regulations or guidetines which relate 10 pofiution, The ivironensat or the protection of public health and saféty, or -
luniting, prohibiting or otherwise regulating: the” presence,- sale, recycling, gencration
transportation, disposal, relcase, storage, treatient of, Or response or exposure 1o, foxic or
wastes or malerals. Such laws, ordinances’and -reguiations are hereinafier cotlectly

“Hazardous Matedials Laws."

WA AR 1O - LAK AL
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i} Truslor shall, and Trustor shall cause all employees, agents, lenanls, contraciors and
subcontractors of Trustor and any other persons from time to (ime present on or 0SCUpYing the Trust Property (o,
keep and maintain the Trust Property in compliance with, and not cause of krowingly pemmtit the Trust Propesty 10
be in violation of, any applicable Hazardous Materials Laws. Neither Trustor, aor aay employees, 2gents, Lenants,
conbactors or subcontractors of Trustor, mor any other persons occupying or present upoit the Trust Propexty, shatl
uge, generate, mamfacture, store of dispose of on, uder of about the Real Propeity, or transpost 10 of from the
Real Property any Hazardous Materials, except as such Hazardous Materials nay be used, stared of iransporied in
connestion with the permitted uses of the Trust Property and then only in de minimus quantitics and only to the
extent permmitted by law after obtaining i necessary permits and Heenses therefos.

i) Truslor shall be xolely respousible for, pnd shall indemify, defead, protect and bold
harmless Beneficiary, its directors, officers, employces, agents, SUCCESSOrS and assigns for, from and against, any
claint, dermund, lawsuil, loss, damage, cost, expense O Jiability directly or indicectly arising out of or attributable to
the use, generation, starage, release, threatencd release, discharge, disposal of prescnce of Hazacdous Meterials on,
under or about the Real Property (whether oceurring prior o or during the pendency of the indebtedness secured
hereby or otherwise and regardiess of by whom caused, whether by Trustor or any predecessor in title or any
owner of land adjacent to the Real Property or aiy other third party, o any cmployec, agent, lenant, cantractor oF
subconteacior of Trustor ar any predecessor i title or uny such adjacent Jand owner or a0y third pasty) including:
(i} claims of third parties (inclvding goveromental agencies) for injury or death (0 uny person ot for damage or
destruclion of any propesty; (i) claims for response costs, clean-up costs, costs and expeases of removal and
restoration, including fees af attorneys and expots, and costs of dewermining the existence of Hazardous Matesials
and reporting same to any govemmeatel agency; {ii) any and ail other claims for capenses or obligations,
including attorneys' fees, costs and other expenses; (iv) any and all penalties threalened, sought or Uupased on
account of & violation of any Hazardous Mateciats Laws; (V) all fees of any consultants, attogacys and engineering
fioms retained in connection with monilorilg the obligetions of Trustor wider this Deed of Tiust; and {vi) any loss
nccasioned by diminutian in the value of the Trust Property which results from any of the foregoing.

5. EQUITY-FLEX® DELAY FLEX® MORTGAGE LINE

3. Equity-Flex®. If that this Deed of Trust secures a Note with en Equity-Flex® Mortgage Liue,
“Trustor may use, subjeot to the conditions sct forth in the Note, lhe existing equity in the Teust Propesty in order
1o obtain additional funds beyond the amount of the {nitial Funding of $4,550,000.00 up to the Secursd Loan
Amount of $4,550,000.00. Tais Deed of Trusl secures the entire Sccured Loan Amount regardiess of the
amount of the Initial Funding or any subsequeat draws (‘Advances’) on the Laan account. The payoff amourl
required to release this Deed of Trust shatl be based on the actual outstanding balance of the Loan accouns at

the time of payoft,

Notice: If Beneficiary consents to alieastion, sssigoment ar transfer of the Trust Propecty or the
obligations under this Deed of Trust in accordance with Section 14, all assiguees, transferees sad junior
llen holders are hereby advised that this Deed of Trust provides for udjustable velease provisions and

fluctuatiog principal balances at Bevefi clary's diseretion,

b. Delay-Fles®, If this Deed of Trust seoures u Note with 3 Delay-Flex® Mortgage Line, Trustor
may, subject to the conditions set fosth in the Laan Documents ané described herein, obtain tie Delay-Elex
amount designated as such and in sccordance to the portions set-forth in the Dclay-Flex Funding Schedule
sutlined in the Delay-Flex Disbursement Swnmary executed in connection with this Loan. This Decad of Trust
secures the entire Designated Loan Amouns regardless of the amount of the Initla) Funding or any subsequesnt
fundings on the Loan account. Howszver, the payoff amount required 10 release the Deod of Trust shail be based
on the actual cutstanding balance of the Loan accouat at the time of payoff.

c. The Fundiag of each Delay-Fiex portion is subject to Beneficiary’s discretionary approval
and satisfaction of the following couditions:

i) There is no thon-cxisting defauit under any of the Loan Documeats and thers exist no
facts which, with e giving of notice or passage of time, would constitute a default under any of the Loan
PDocuments;

(ii) Beneficiary, or its agcaf, has conducted an inspection of the Trust Property and the
present condition of the Trust Property has been approved;

@ommhﬁ)
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(i)  The iocreased loan amount following the funding of each.De
will not cxceed Beneficiary’s lending fuidelines for the Trust Properly;- . 20
(iv) Beneficiay may- forther. “tondilion any delayed _Vfun'di_'
Beaeficiary's Title Palicy insuing the continued. wailidity and priority of this;Degd
approval of Truster's proposed utilization of the DetiyFlex pl'écccds"and any ot z
conditions Beneficiary may require orimposs;- T T e
()  Beneficiary shall.fund each Delay-Flex portion on a.date fe
and gbsolute discretion, which will oceur - earlicr-than the thirlieth (30"} day prio
in the Delay-Ftex Funding Schedule and no-Jafei than the fhirtieth (30" conse
Date set forth in the Detay-Flex Funding Schedule; avd” ) ’ SR
¢vi)  Funding the total Delajy-Flex portion of the Loan is notto exceed:9. months. fv
the date of Loan closisg. The Delay-Flex Funding Schedule must be completed by Loau <losing dnd.
Delay-Ficx Fundigg Schedulé require:

included in the Disburscment Summary. Any modification to the:.
written approval from Beoeficiary or Scngigipg‘ Ageat: :

r : R
i assignée
ad b

Netice: If Beaeficiary, conseuts. to, :ulienation, assigm{x_xen;-‘-o_r-trail_g_,fer
Property or the vbligations under’ this: Desd of. Triist in accordnace with :Section T4,

tragsferces und jumior tieo holders are-hereby: dvised thatithis Deed of Frugt:proyid
releuse provisions snd fluctuating principal balunces 1t Beneficiary’s diseredoii. = -

6.  CONSTRUCTIONMORTGAGE

This Deed of Trust may constitule a “construction wortgage” within lﬁefmcan{ngl of A'R.S, Section #
9334 and is entitled to the-benefits of AR.5: Segtion 47-9334(H). If this Deed of Trust secires 2 constiuctio
loan, the procecds of the obligations secured by this Deed of Trist are 10 ¢ used by Trugior fot fiie;
acquiring title to the Real Property .snd funding ‘the sequisition, consiryctic o, and- improvement “of
Improvements, of refinancing such secared-obligations,. I{ this Deed of Trust sgoires trisction loais; o

is hereby given that the praceeds of the Note secured hereby may be-collaterally ngsi’énga to Beneficiary of.
ggent pucsuallt to the terms of tae Construction Loan Agreement _excuute_d_hqzcwith_._'; S o Lol

7 CONDEMNATION

if any portion. of the Trust Property is condemncd or threatened to be condemned by. 1l i
authority, Bencficiary, without nolice, shall have :the right "t accelerate all” sums owed, undef ithe ‘Loan
Documeats, which are secured by this Deed of Trust, and those sums. shall becorhe ‘immediately due and
payablc 10 Bencficiary irvespective of their matusity date. All awards of damages for any condeinnatia
taking, for injury 1o the Trust Property by reason of public use of Tor damages frow private trespa 5.0
the, Trust Property, are hereby assigrcd; tratsferred and -conveyed 'fo Bb‘r_iéﬁgtxa,rf'_afnd ‘shall ;
Beneficiary as further security for the Loan. Upon peocipt of such-monies, Beneficiary miay hold the siir
such Forther secusity, or apply or release Uie same in the same manner and with the'same, €ffect a8 heres
provided for the disposition of praceeds of fure or other ipsurance. . - L T '

8. BENEFICTARY’S OPTIONS

W.ix'n.oul Aﬁ:ccting the obligation of Trustor.to pay and perform as required ﬁbréin.;without‘ af{ectixig ‘tb.n-'
personal Liability of any person for paymen of the indebtedness secured hereby, aud withiout affécting the lit
or priority of e hereol on the Trust Properly, Beneficiary may, at its oplion: R U

IS Release and reconvey all or.any.part-of the Trust Proerty; ™

b Consent 1o the-making .B-ud;’nr.‘.i'eudrdh'xg_ of'_mxxi"map or plat of the Trust
thereof; - . - B P T ST :
. Join in granting any casepient o Lhe l’!;r,usl l;ropcny;
d. Join in or consent to any extension. agrecment 01 any agreement s"u:_i-mrdinaling"

encumbrance or charge hereof;

e Extcnd_thc time for payment for all or':,;my. p.a,rt,:bf the indqblcdnc:ss‘se'épré;i hereby, actepl a’
renewal note therefore, reduce the payments thereoh, release any! person’ liable. for @i’ o7 any part-igre =
otherwise change the terms of all or any part ofithe obil gati Jot€ secured hereby; or . i 7

Ligatil
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1. Take and bold other security for. the payment and performedee of. the' obljgation”
secured hereby, and enforce, cxchange, substitine, subordinate, waive o7 release any such seaurity.

Any of ihe foregoing actions by Beneficiary or-the Trustee at Beneficiary's divectico may .be‘tgke_:n‘thhc»qtv,l{;‘e
consent of any junior licnholder, and shall ngt affect the priority of this Deed of Trust over anyjunigr lie
9. SECURITY AGREEMENT. AND FIXTURJ FILING
" This: Deed -of Trust shal) covet, ‘and the Teust-Proporty.:shall, iriclod
hereafier affixed an, attached to of incarpordted upon {he Real Property which, ta the fullest'extent'pe
law, shall be deemed a “fixture.” To lhe gxtcpt'thdt the Trust Properly comsists of gights;d ‘aption.o
properly covered by the:Uniform Comunes lal Cocle, (his Deed ‘of Trust shall alsurco
agrecment, and Trustor herchy. graiits 16 Beiefigiary;. 8¢ secured-paty, a‘jecurity. ipgc:xfgst'i
including all proceeds thereof, for™the purpose. of: seclring “the: obligations™ heicin’ an
Documents. ln addition, for the purpose of secuting the ‘obligations herein and the other Loan D
Trustor, as debtors, hereby graats 10 Beneficiary, as secused party, a secugity inferest a.the following:

a. All personal praperty (including 8l goods, supplies, ecguip{llg:nl,' furmture, fumishings
machincry, inventory and construction materianls) in which Trustor now of hersafler acquires an intefes
right, which is now or hercafter localed-on or alfixed to the Real Propecty o the Igpprqumdnpst:ér.dsed o
useful in the operation, use, or occupancy thereof or in the construction of any additional ;mﬁ;ovclu
thercon, together with eny interest of ‘Trustor in and to such personal property: which is leased by Trustor or |
subject to any superior secusity interest, and all books, records, [cases and other ngregtents, dgcuiments, and-
insiruments of whatever kind or characier, relaling Lu the Reaj Property, the Inx;'i{d_vementé,.pr sucl person:

property;

b. All fees, income, rents, issues, -profits, samings, receipls, royaliies, and- r_cv,ehugs that ma
sccrue from the personal property described in clauée (a) above or any part thereof,.or frora toe:Real pri
or the Iniprovements, or that may be received or receivable by Trustor from any hiting, using, letting, eaging,
subhiring, subletting, sublcasing, oceupancy, operatiowor use thercof; R

c. All of Trustor’s present and fotwre gights to reccive payments of wiongy, servicss, or-property,
includiog rights 1o reccive capital coatributions or subscription payments’ frod , the merbisrs; Partuess, -
shareholders or principals of Trustor, amotinis. payable on aecount of the sale of Swnekship ifiterests' ia: Trustoc.
or the capital stock of Trustor, accounts and other accowls reccivable, security deposits; chattel paper, notes, -
drafts, contract rights, instruments; generel intangibles, and principal, interest and paynients dug ori accouat of
goods sold or Jeased, services.tendered; 1oans made or credit extended, logether withilitlé {0 or ipterg b
agreements, documents, and iBsirUMEBts, gvidericing; securing or gudrantying the s

a All other intangible properly and rights relating lo the TReal Properiy, et
personal property described in clausc (s) abcve or the operstion, .occgpancy,gjlbr',gsq;ihcrgéf includigg- sl
govemmental snd non-govemmentalpermits, licenses (including Trustor's interest-in any figuoc licenserptited
1o business aperations conducted on the Real Propedy), and all approvals- reliting 10 coilsiruction
operation, occupancy, or use of the Real Property or the Improvements, all names wider or By whichi:the Reai:
Property or the Luiprovemicnts may at any time be operaled or known, al] fights to carry, on business underany
such nammes, or any variant thereof, all tradc nancs and trademarks relating iy, way. (0 (¢ Real Propéity.or'”. "o
the Improvements, sad el} good wil) in any way relating to the Real Property or the hiprovements;

e Trustor’s rights under all insurance policics covering (he Rea) Propert i tle" imprdyérhc’nts or
the persoval propesty described in clause (a) above, and vy and ail proceeds,: lass payments, iheanied
prenuiums paysbls ot refundable regarding the same; ) B T ;

f. All reserves, deferred payments, 'dv,pqsits, ‘impoum-i -ncc-ounté; - efunds]
payments of any kind relating to the construction of any inyprovements on the Real Property;

g All water stock or watcr riglits relaling to the Real Propesty;

b. All architectoral, structura, mechanical, and engineering plans aiid specifications propased for =
construction of improvemesis on the Real Property, o¢ extraction of minecals or gravel from tie Real Pigperty, .
and all studies, daza, and drawings relsting theretg; and also all contracts and 3greements of Trustor relating to;
such plans and specifications or to such studies, data, and drawings, for the coristruction of -in:ipi'ovem,t".'nts onor
extraction of minerals or gravel from the Reul Peoperty; - I
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i. All proceeds from the salo or olher disposition of any of the collateral descrided above;
i Al of Truster’s rights in proceeds of the loan made by Beneficiary o Trusior,
K All of Trustor's rights to security, cleaning, o other deposils from tenants relating 1o Seases or
oceupancy agreements for any portion of the Real Propenty of the Improvements;
- L All of Trustor's rights in aoy Impouad account ield by Trustor or Bencficiary on behalf of
Trustor;
m. All of Trustor’s rights in any other depasit accounts of Trustor; and
. All wells, well equipment, rights to wells, pesmits and liceases, water righis and all other
related property used in connection with the operation of any well on the Real Properiy or appurteasat to the
i Real Property.
: Teustor acknowledges and agrees tlisl Beneficiary may masitain certain deposit accounts {including a

; payment impound account and/or a construclion impound account) {u the naine of Beneficiary for the benefit of
; Trastor and such accounts may inchude funds disbursed or to be disbursed with respect to the Loan. Trustor
ackoowledges and agrees thet all such funds are the property of Beneficiary and Trustor hercby disclairas any

interest therein,

x Trustor shall promptly replace any personal property that is consumed or wom oul in ordinary ussge and such
! replacement shall de secured hereby. Trustor may sell or dispose of only that part of the personal property that
Trustor is obligated to replace, and all proceeds from any such sale or disposition in zxcess of the armwount
expended for such teplacements shall prompily be paid to Bencficiary (o be applied according Lo (he Loan
Documents, wliether or nut then due.  Trustor shall inumediately notify Beneficiary of any change in the
location of Trustor’s chief executive office or residesce (if Teuslor is an individoal without an office) in
accordance with the tegms of this Deed of Trust, and any change in location of the pexsonal property
encumbered hereby, except if seplaced as permitted herein. All Trustor's ropresentations, warraniics ard
covenants contaiped in this Deed of Trust shall apply to the personal property cncumbered hereby whetker or
not expressly referred to hercin. Trustor's representatios, wammanties and covenants and warranties contained
ia this Section are in addition to, snd rot in limitation of, (hose cotained in the othes provisions of this Deed of
Trust. Upon its recording in the ccal propety records, this Deed of Trust shall be effectiveas ¢ fixture Gling,
The filing of any other financiag stalement relating to any other personal property, rights or interests described
heresn shall niof be coastrued to diminish uny of Beneficiary’s rights or priorilies hereunder. Trustor hereby
x suthorizes and empowers Beneficiary and imrevocably appoints Beneficiary its attomey-in-fact to execue aud
fils, op Trustor’s behalf, all financing stateents and refilings and continuations thereof as Beneficiary deems
negessary or advisable to create, preserve and prolect lhe security intercst created hereby.

omuasti>
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This Deed of Trust covers certain goods, which are or are to become fixtures related to the Real
Propesty and CONSTITUTES A FIXTURE FILING with respect to such goods excented by Trustor, as debtpr.
in favor of Beneficiary, as secured party. For puroses of the Uniform Commereial Code, the following

" infocmation is supplied:

Name and Address of Debtor: GP Properties Casefree Cave Creek, L.L.C., an Arizona limitzd

liability company
P.0. Box 15195

Phoenix, AZ 85060

Mame and Address of Record Owner. GP Properties Carefree Cave Creek, L.L.C., an Arizona limitcd

ligbility company

P. 0. Box 15493

Phoenix, &Z 85060
Description of Real Estate: Ses Exhibit A attached hereto.
Name and Address of Secured Party: Mortgages Lid., as agent

35 E. Thomas Road

Plhoenix, Arizona 85012
This Deed of Trust covers goods that are or are to become fixlores.

10. RELEASE AND RECONYEYANCE

a. The release provisions contaied in this Deed of Trust are subject to subsequent modification
by separate agreesments, which include, but zre not linited to, Equity-Flex® Advance Agrecments and/or upon
the subsequent funding of Delay-Flex* Morigage Line advanues.

b. There sre no partial relcasc provisions (iutentional).

< Upon payment in full and satisfection of the Obligations, Beneficiary will surrsader this Deed
of Trust and the other Loan Documents to Trusiee for cancellation, rerenvion and payment of Trustee's fees, ond
Trustee shall release and reconvey, without covenun! or wasTanty, express of implied, the Trust Property thest
held hereunder. Tha recitals in such recooveyance or any matlers or facts shall be couclusive proof of the
iruthfulness thereof, The grantee in such recanveyance may be described as “the person or persons legatly
entitled thereto."

11 ASSIGNMENT OF RENTS, LEASES AND PROFITS

To facilitale payment and performance of the obligations under 1his Deed of Trust and the other Loan
Documents, Trustor hereby absolutely sells, transfers end assigns lo Beaeficiary ail right, titte and interest of
Trustor in and to the following:

a. All existing and futwre leases, sublesses, licenses and other agreements for the use and
ocoupancy of all or a portion of the Trust Propesty, whether written or oral and whether for a definite term or
rnonth-to-month, together with any and all extensions, modifications and renewals thereof {collectively, the
“Lesses™); and

i b. Al} income, receipts, revenues, royaitics, rents, issues. profits and beoefits now or herealler
arising from or owt of the Leases or from or out of the Trust Propesiy or auy part theroof (collectively, the
“Rents™).
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So long as there shal} wot have accurred an eveat of defautt undec this Ceed of Trust or any of Lhe other
Loan Documents, Trustor shalt have the riglt to coliect sl) Rents, and shall hold the same. in trust. Beaeficiary
may, at its option, upon default, at aay titne, wichout notice, cither by person, by ageat or by receiver appoiated
by a court, and without regard o the adequacy of any security for the indcbtedness hereby secured or the
solvency of Trustor, collect the Trust Property incame (including the Rents) by any method authorized by law
and apply the same, less costs and expenses of operation aind coliection, including attotneys' fees, Trustee’s
fees and Servicing Agent's administrative foes, upon any indebtedness secured hereby, Servicing Agent’s
administrative feas, upon any indebtedaess secured hiereby, and in such order as Bencficiary may determine.
The entering upon and taking possession of the Trust Propenty, the collection of Trust Property income and the
application thereof shall not cure or waive any defeult or notice of Trustee's salc or invalidate auy act done
pursuanc to such notice, Beneficiary shall have the right to exercise all iis rights as provided by ARS. §§ 33-
702(B) and 33-8¢7, which may be revised from Lline to time. It is expressly coveugated and agveed by the
Yrustor, that as the time of the execution and delivery of 1his Deed of Trust there has been no prepayment of any
Rents by any of the tenants accupying the Trust Property o the Leases. [ is further covenanted and agreed that
Trustos, ifs successors o assigns, shall have o Tight, power or authority to alter, medify or amend the terms, or
any of them, of the Lease in any particular whatsoever, without first obtaininy the consent in writing of
Beneficiary, its successors or assigns to such alteration, modification or amendment. Nothing heroin conlained
shall be construed as maling Beneficiary, or ils suecessors or assigns, & mortgagee in possession, nor shail
Beneficiary, or ils successors or assigns bs liable for laches, or fallure to coblect said rents, issues, profils,
revenues, royalties, rights and benefirs, and it is understood (hat Beneficiary, 1S sucoessors or assigns, are to be
account only for such sums as are actually collected.

12. DEFAULT AND REMEDIES

a. Defeult. Amoog ofher things constituting a default under the provisions of the Laan
Documenls, Trustor shall be decmed in default upon the occumrence of any of the following eveats:

(I Trustos, thitd party borrower, any endorser or auy guasantos fails to make payoent of
any indebtedness secured hereby in accordance witlt the Loan Dosuments;

(2 Trustor, third party borrower, any endorser of the Note or any guarantor fails to
perform any obligation required by and in accordancs with the Loan Documents, OF any represeaitalion
by Trustar, third party bomwower, apy endorser of the Note or any guarantor in any of the Loan
Doecuments is wnirue;

(&3] The death, incapacity, dissclution, winding-up ot tesmination of the existence of
Trustor, thicd party borrower, any endorsec of the Note or any guaranlor,

) The calling of 3 mecting of the credilors of Trustor, third party bosrower, any endorser
of the Note or any guarantol;

[ The making by Trustor, third party borrowes, any endorser of the Note or any guaraator
of ant sssignment for the benefit of any of its cceditors;

(0] Trustor, third party borrower, any endorser of the Nate or uny guaranter becomes
insolvent;

(¢} Trustor, third perty borrower, any endorser of the Note or any guarantor fails to pay ifs
debts a5 they mature;

(8) Trustos, third party borrower, sity cndorser of the Note or any guarantor adiits in
wiiting that such party is unable to pay such party's debis as they mature;

&) A receiver, trostee, custodian of conscrvator is appointed to mansge over all or any part
of the assets of Trustar, third party borrower, any eadorser of the Note or any guarantor;

(10)  The veeurcence of sny maleriul adverse change in the coodition (financial or otherwise)
of Trustor, third party Borrower, say endorser of the Note or any guarantor;

(11)  Beneficiary in good faith deems itself insecure or believes the prospect for payment or
performance is impaired.

h. Acceleration. Upon the cooumrence of any of the forcgoing cvents of default, Beneficiary,
without notice, may declare all sums sccured hereby hnmediately due and payable sud may apply or cause to be
applied amounts in any bnpound Account 10 the obligations sccured by this Deed of Trust in any manner that
Beneficiary elects. Notwithstanding anyihing in this Deed of Trust or any other Loan Docuwment to the
contrary: (n} it shall be a default uader this Deed of Trust if Trustor, third party borrower, the Note’s endorser
or any guarantor beconies the subject of any banksuptcy or voluntary or involuniary insolvency proceeding, in
or out of coutt, for the adjustment of debtarcreditar celaticns (“Insolvency Pruceedings™); and (0) if the any
Tnsolvency Procesdings occur, any obligation of Bencficiary 1o make further advances shall terminate, itnd alt
sums of principal and interest under the Note shall automatically become due and peayable withaut notice of
default, presentment or demand for paymeut, protest o7 notice of nonpeyment or dishonor, or olher aolices ar
demands of any kind or character.
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e Trustee's Sale. Should Beneficiary clect t have the Trust Property sold by Trustee,
Beneficiary shall deliver lo Trustes writtea notice, seuting forsh tae vanwe of the defaulz, and of the election lo
cause the Trust Propeaty to be sold. Benediciary also shali deposlt with Trustee this Deed of Trust, the Note and
all other Loan Documents evidencing expenditures secured hereby. Trustec shall record and give notice of the
Trustee’s Sale ta the manner required by law, and after the lapse of such time ag may then be required by faw,
Trustee shall sell, int the manner required by taw, the Trust Property at public auction, at the time and place
fixed by the notice of Trustee's Sale 1o the highest bidder for cash in lawful money of the United States,
payable at the time of eale. Notice to Trustor shall be given in accordance with the pravisions of A.RS.
Sectians 33-808 and 33-809. Trustec, at Trustee's discretion, may postpone or continue the sale from time to
time by giving notice of postponement or continuance by public declacation at the time and placc last appoinied
for the sale. Trustee shall deliver to the purchaser at the Trustee’s Sale a Deed conveying the Trust Propesty,
but without any covenant or warranty, expressed or implied. The cecitals in such deed of any malters or facts
shall be conclusive proof of the Irutbfulness thereol. Any persons, including Trustor, Trustee or Beacficiary,
way purchase the Trust Propesty 81 the Trustes’s Sale. Beneficiary may bid for and purchase the Trust Property
and shail be entitled to apply all or any part of the indebtedness secured hersby as a tredit against the purchnse

rice. The purchaser at the Trustee's sale shall be eatitied to immediate possession of the Trust Propenty as
against the Trustes or other persons in possession and shall have a righl to the summary proceedings to obtain
possession provided in Title 12, Chapter 8, Article 4, Asizona Revised Statutes, together with costs and
attomneys’ fess accrued therefor.  After deducting all Trustee’s costs, fees and eapenscs and of this Desd of
Trust, including the costs of cvidence of title in conneetion with the sale, Beneficiary and Trustee’s attomeys’
fees and Servicing Ageat's admimistrative fees, Trustee shall apply the sale proceeds to the payment of alt swus
then sectred hereby and ail other sums due under the terms hereof, with accrued interest, and then the
rernainder, if any, 1o the pecson OF pecsons Jegally entitled thereto or as provided 1 AR.S. § 33-812.

d. Deficiency Judgment. Ta the extent pernitted by law, Beneficiary shall be entitled to 2
deliciency judgment against Trustor for any balance remaining due hereunder afler a Trustee's sale of the Trust

Properly.

€. Foreclosure aud Other Remedies. In leu of 2 Trustee’s sale, pursvard to the power of sale
conferred herchy, this Deed of Trust may be foreclosed in the same manner provided by law for the foreclosure
of wortgages on real property. Beneficiacy shall also have (he right to excreise any o7 alt remcdies available
hereunder snd at law or in equity, including all remedies of & secured party under the Uniform Commercial
Code with respect to any personal property secured hereby, the appointinent of a receiver, provisional roacdies
and injunctive reliel. All Beneficiary’s rights aud remedjes shalt be cumulagive.

f. Appoiutment of Recelver or Mortgugee in Possession, If an event of default is continuing or
if Beneficiary shall have accelecated the indebtedness secured hereby, Beneficiary, upon application to a court
of compatent jurisdiction, shall be entitled a5 a matter of strict right, without notice, and without regatd to the
occupanicy or value of any security for the indebtedness secuced hereby oc the insolvency of any pasty bound for
its peyment, io ihe appointment, at Beneficiary's option, of itseif as morigagee in possession, or of a receiver 1o
take possession of ond to operate the Trust Property, and to collect and apply the Rents. Beneficiary and such
recelver and their representatives shall have ne liability for any loss, damage, injury, cost or expense resulting
from 2ny action or omission which was taken or awitted in good faith.

13. SUCCESSOR TRUSTEE

Beneficiary may appoint a successor Trusiee in the mauner presexibed by law, A successor Trustes
shall, without coaveyance from the predecessor Terustee, succeed 1o ail the predecessor’s title, estate, riglts,
powers and dulies. Trustes may rosign a1 any time by complying with applicable law and by mailing or
delivering notice thereof to Bencficiary and Trustor, aud having so resigoed shall be relioved of all lisbility and
responsibility to Trustor, Beneficlary or otherwisc hereunder. Any reference to “Trustee” Liercin shall include
all successor trustees. Trustee shall ot be linble for any action iaken when acting in good faith, or upon any
information supplied or direction given by Bepeficiury. '
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14.  ALIENATION
The Trust Property and the obligations under s

wansierable by Trustor. Upon the occurrence &y of the followi
or its Servicing Agent:

Deed of Trust are not alienable, assignable or
ng, without prior written consect of Benefictary

. Trustor sells, conveys. transfers, assigns, contracts for sale, leases with _op(ion to gurchasc or
Farther cacumbers the Trust Property or any part thereof, including any further assignment ol the Trust
Property’s income, ora wraparound mortgage or purchase cantract;

b. 1 Trustor is a corparation, the cantroliing interest in Trustor s 5014, conveyed or uansfoied;

c If Trostor is a limited Jiability company, any interest in Trustor is sold, conveyed of wansfered;
or

d. [f Trustor is a8 parinership, any general pannecship interest, or the majority of limited pariics

interests, in Trustor is sold, conveyed or eransferred, either voluntarily or involuntarily;

Beacficiary, without notice, shall have the right to sccelerate all sums owed under the Loan Documents, which
are securad by this Deed of Trust, and those sums shall become immediately due and paysble to Beneficiary
irrespective of their maturity date. This provision shal} apply to cach and every such sale, conveyance, transfer,
lcase, encumbrance or assigument, regardless s to whether Beneficiary has consenied or waived its rights in
cotneetion with any previous sale, conveyance, transter, lease, sncwnbrance or assignment.

15. THIRD PARTY RORROWER PROVISIONS.

The following provisions apply to 1he extenl that & third party borrower bas execuizd the Note:

a. Trustor waives each of the (ollowing:

0] Any right to require Beneticiary to make presentments or demands or to give nolices of
any kind, icluding demand for performance, notice of non-perfoimance, protest, notice of prolest, notice of
dishooor, natice of acceptance of this Decd of Trusy, notice of the existence, crealion or incurrence of cxisting
or new debt, nolice of modification, payment, default or change or action of any kind relating lo the
Obtigations.

(i) Asty defense Lo liabilify on this Deed of Trust based on any disabilily or other defense
of the third party borrower ar based upon any cessation of the liability of ihe third paty borrower o
Bencficiary for any reason other than the payment of the Cbligations in full.

(i)  Any right to require Beneliciary to proceed against the third pany borrower.

@v}  Any right to require Beneficiary lo proceed against aay other security held from third
party borrowsr or from Trustor.

N o) To the extent permiticd by applicable law, the benefit of any statulc of limitalions
pertaining to the Obligations or to this Deed of Trust or affecting Trustor's liability on this Deed of Trust o its
caforcement.

(vl)  Any defensc based upon an election of remedies by Beneficiary, including any election
to proceed against any collaleral by judicial or nowjudicial foreclosure, whether real property or personal
property, or by deed in licy thereof, and whether or not every sspest of any foreclosure sale is comumercially
rf.asonable, snd whether or not sny such election of remedies destroys or otherwise impairs the subrogation
rights of Trustor or the vights of Trustor 1o proceed against the third purty borrowes or any guarantor of Trustor
for reimbusement, or both.

N {vit) 'I"he benefits of any siatutory provision liniiting the liability of a surety, including the
provisions of A.R.S Sccnon.? 12-1641 through 12-1644, A.RS. Section 121566, AR.S. Seclion 33-814, ARS.
Section 44-142, A.R.S. Scction 47-3605 and Rule FA({) of the Asizona Rules of Civil Procedure,
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i Proruotional Information. Beasficiary shall bave the right to release informalion reluted to

tois Deed of Trust and the other Loan Documents (*fromotional Informnation’), including photographs of the
Trust Property, chacacteristics of the Trust Propetty, Loan sharacteristics, financing tesms and aspects of
wnderwriting, for adventising, marketing and other promotional purposes, such as commercials, advertisiog
flicrs, trade ariicles, Internet releases and public presentations. Beneficiary shall not be held liable 1o Trustor
for the release of Promotional Information.

i Modification, This Desd of Trust way b ameaded, modified, superseded, canccled, reuewed
or extended and the leoms or covenanis hereaf may be waived gnly by 2 writiea insteument exccuted by it
Parties.

1% Waiver. The failure of Bencficiary, 8t any time of times. 10 require performance of any
provision of this Deed of Trust shall (n no manner affect the right of Bencficiary 8l a later time (o enforce (bat
provision. Furtber, if payment of any sum secured hereby i accepted after its doe date, Beneficiary does not
waive ils right either to require prompl payment when due of all other sums or to declarc a defauli for failure to
pay a5 required by the Loan Documents. No waiver by Bencficiary of the breach of any tenn or covenant
contained in this Deed of Trust, whether by coaduct or othenwise, in any ong Or MdIC instances, shall be
deermed to be, or construed as, a further or continuing waiver by Beueficiary of any such breach, or a waiver of
ihe breach of any other term or covenant coutained in this Deed of Trust.

L Waiver of Statute of Limitations. To the extent permitted by applicable law, Trustor hereby
waives the right 10 assert any stotute of limitations as a bar to the snforcement of the lien created by any of the
Loan Documents or to any aclion drought 1o enforce the Note or any other obligations secured by any of the
Loan Documents.

m. Waiver of Homestead and Redemption. Trustor hereby waives al) cigit of homestead
exemption in the Trust Property. Trustor hereby weives all right of redemption un behatf of Trustor and on
behalf of all other personis scquiring any interes! or title in the Trust Property subsequent to the date of this
Deed of Trust, except deceee or judgment creditors of Trustor.

) a. Iuterpretatlon. As used in this Deed of Trust, the word “include(s)” micaas “inciude(s),
without limitation,” and the woid “including” means “including, without limitation.”

AN Q. Variable Rate. THIS DEED OF TRUST MAY SECURE A VARIABLE INTEREST RATE
L R

SEE ATTACHED SIGNATURE PAGE
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IN WITNESS WHEREOF, lhis Doed of Teust has been executed as of the dare sel forth on the first page.

TRUSTOR:

GP Propgrics.Carefgee Cave Creek, L.L.C,, an Arizong limited tiahility compagy

Its: Manager
STATE OF AZ )
COUNTY OF MARICOPA b

The foregoing instrument was acknowledged before me (1 __cayof 524% , 208 7oy Michael J.
Peloquin of GP Froperties Cavelree Cave Crevk, LL.C., sn Arizona(ifaited bifity company oa bebalf

of the LLC

<

A

Notary Public

My Comnussion Expires:

DOFFICIAL Bsé‘k
NECHELLE WIMMER
E NOTARY PUBLIC-ARIZONA

24 MARICOPA COUNTY
Hi-~ My Conm. Expires Jan. 30, 2000

Sarsrese
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EXHIBIT “A"

f.oan No.: 8602086 * . -
Borrowsr:  GP Properties Garafree Cave Creek, L.L.C., an Arizona litnited

lizbiiity company
That portion of Section 3, Township 5 North, Range 4 East of the Gila and Salt River
Base and Meridian, Maricopa County, Arizona, more particularly described as follows:
COMMENCING at the Southeast corner of said Section 3;

thence South 89 degrees 49 minutes 00 seconds West along the South line of said
Saction 3, a distance of 667.16 feet to the TRUE POINT OF BEGINNING;

thence North 00 degrees 07 minutes 00 seconds East, a distance of 772.63 feet;

thence South 88 degrees 49 minutes 00 seconds West, parallel with the South line of
said Section 3, a distance of 677,16 feet;

thence South 00 degrees 07 minutes 00 seconds West parallel to the East ine of the
within described tract, a distance of 772.63 feetto a point on the South line of said
Section 3;

thence North 89 degrees 48 minutes 00 seconds East along the South line of said

H Section 3 to the TRUE POINT OF BEGINNING.

APN: 216-32-008.5 [ Maricopa

Page tof1

M

Case 2:08-bk-07465-RJH Doc 2877-5 Filed 08/16/1 a1 T
e 10 Entered 08/ 04
Desc Exhibit E Page 33 of 41 16/10 17:04:07




Cas

OFFICIAL RECORDS OF
MARICOPA COUNTY RECORDER
“HELEN PURCELL

20070823306 07/19/2007 03:57

When recosded return Lo ELECTRONIC RECORRING

MORTGAGES LTD. 2712395-1~4~3-~
55 E. Thomas R4, floraesc
Phoenix, Arizona BS0I2 COMMERCIAL

CHICAGO L iNSUH}\NCt CuiiFrm
Q. lyASSIGNMENT OF BENEFICIAL INTEREST

? "UNDER DEED OF TRUST
/ey
Loan No. 860206 Effcctive Date: July 18, 2007

Assignor” (individually end colleslively):

Scott M. Coles or Christopher 8, Olson, CPA, Trustees of the Mortgages Lid. 401(k) Plan as to an yndlvided
56.044% interest

“Assignee” (individually and collectively):

Mortyapes Lid., an Arizoaa corperation as te an undivided £1,.874% Interest

Mertgages Ltd. Opportunity Fund MPI1S L.L.C., an Arizono limited liability company as [0 an undivided
1.099% interest

Christe Panaglotekopoulos und Constance Panagiotakoposlos, Husband and Wife, us Joinl Tenants With
Right of Survivorship as to an undivided 4.000% inierest

Christo Panagiotakopoulos aud Constance Panagiotukopoulos, Husband and Wife, and Athsnasios
Panngiotakopoulos, together as Joint Teaants With Right of Survivorship as (o an undivided 7.467% Interest
Athanasios Pannglotokepoulos and Athanasia Fonagiotakopoulos, husband and wife a5 Joint Tenants with
Right of Survivorship sy to a2 andivided 1.604% interest

For good and valuable consideration, Assignor hereby assigns to Assipnee so much of Assignor’s rights and
interests 0s 10 the percentage set forth above, as beneficiary under that cengin Deed of Trust, Assigament of Renls
and Lesses, Security Agreement and Fixtuce Filing (the “Deed of Trust™). Such assigned part W be equal to the
{nterest ndorsed to Assignee by the certain Promissory Nate Indorssment between Use parties hereto. Said Deed of
Truss is dated July §8, 2007, exccuied by GP Propurties Carefree Cave Creck, LL.C., an Arizona limited
liability company, 83 Trustor, to Seoti Murtin Coles, s licensed resl eslate broker, as Trustee, and recorded
cancurrently herewith, or in Docket or Book , Page in the records

6f Maricopa County, Arizona. RECORDED CONCURRENTLY HEREWITH

Puzsuant to Section 33-404 A.R.S., the names and addresses of the bencficiaries are available through Mortgeges
Uid., 55 E. Thomas Rd,, Phoenig, AZ B5¢12.

IN WITNESS WHEREQF, this Assignment is effective on the dale set forth above,

Scott M. Coles, Trustee

o;yau:%»uﬁ\. i
NECHELLE WIMMER
NOTARY PUBLIC-ARIZONA
MARICOPA C

STATE OF ARIZONA ) SONTY
)85 THss” My Comin. Epres Jan. 30, 2008
COUNTY OF MARICOPA ¥

Date of acknowledgement__ Q7 {{§/077

Acknowledgement of Scott M, Cotes

This instrument was acknowledged before mo this date by the persons sbave subscribed and if subscribed i &
representative capachly, then for the pripcipal named and in the capacity indicated.

M £ UJL.—A.)D VAL S My commission expises _Q_EELQ&

Notary Public

[

SO AL SIS ML A RE 03 £32007 Murgages 11d
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MORTGAGES LTD.
LOAN GUARANTY
LOAN #860206 July 18, 2007
PARTIES: Guaranfor:
Name: Michael J. Pelogquin and Kay M. Peloguin, husband and wife
Address: 4805 E. Valley Vista Lane
Paradise Valley, AZ 85253

called "Guarantor", guaranteeing payment and performance by

Borrower:

Name: GP PROPERTIES CAREFREE CAVE CREEK, LL.C, AN ARIZONA LIMITED
LIABILITY COMPANY

Address: P. O. Box 15195
Phoenix, AZ 85060

called "Debtor" to
Lender:
Name: Secott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd.
491 (k) Plan
Address: 55 E. Thomas Rd.
Phoenix, AZ 85012

called "Lender";

GUARANTY:
1. Guarantor unconditionally guarantees and promises to pay and to perform to Lender, or order,
on demand, the debt and other related obligations owed Lender by Borrower described as
follows:

(a) Payment, performance and observance by Borrower of each agreement, term, provision
and condition contained in the Promissory Note dated of even date herewith executed
and delivered to Lender (the “Promissory Note™).

(b Payment, performance and observance by Borrower of each agreement, term, provision
and condition contained in the Deed of Trust, Assignment of Rents and Leases,
Security Agreement and Fixture Filing, dated of even date herewith (the “Deed of
Trust”) which secures the Promissory Note.

(c) Payment, performance and observance by Borrower of each agreement, term, provision
and condition contained in any other documents, security or otherwise executed by
Borrower given in connection with the loan evidenced by the Promissory Note and
secured by the Deed of Trust (collectively, the "Loan Documents™), except for the
independent obligations contained in & separate Environmental Certification and
Indemnity Agreement executed by Guarantor, if any.

d) Payment and performance of any and all other indebtedness, obligations and liabilities
of Berrower to Lender of every kind and character, direct or indirect, absolute or
contingent, due or to become due, now existing or hereafter incurred, whether such
indebtedness is from time to time reduced and thereafter increased or entirely
extinguished and thereafter reincurred.

and all of the above are collectively referred to as the “Debt."

<[E§ ﬁémms m>
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Mortgages LTD. Loan Guaranty
Loan No. 860206

07/18/2007
Page 2
GUARANTY

2. Thts Loan Guaranty (this “Guaranty™) is irrevocable. Guarantor guarantees the full payment

and performance of the Debt without limitation of any kind.
CONSIDERATION:

3. Guarantor acknowiedges that this Guaranty is given for good and valuable consideration to the
Guarantor, whether or not given directly to Guarantor. This Guaranty is given as an inducement
to Lender to lend or extend credit to Borrower which, but for this Guaranty, Lender would not
liave lent or extended.

GUARANTY
COMPREHENSIVE:

4.This Guaranty applies to the Debt in the most comprehensive sense, including continuations or
extensions of the Debt, increases or decreases in the amount of the Debt, renewals of the Debt
and changes in any of the terms and conditions of the Debt.

GUARANTY
DEPENDENT:

5. This Guaranty is the absolute and unconditional obligation of Guarantor and is in addition to
and independent of the obligations of the Borrower to the Lender.

WAIVERS:
6. Guarantor waives each of the following:

a). Any right to requite Lender to make presentments or demands or to give notices of any
kind, incloding demand for performance, notice of non-performance, protest, notice of
protest, notice of dishonor, notice of acceptance of this Guaranty, notice of the
existence, creation or incurrence of existing or new debt, notice of modification,
payment, default or change or action of any kind relating to the Debt guaranteed.

b). Any defense to liability on this Guaranty based on any disability or other defense of the
Debtor or based upon any cessation of the liability of Borrower to Lender for any
reason other than the payment of the Debt in full.

c). Any right to require Lender to proceed against Borrower.

d).  Any right to require Lender to proceed against any security held from Borrower or
from Guarantor.

e). To the extent permitted by applicable law, the benefit of any statute of limitations
pertaining to the Debt or this Guaranty or affecting Guarantor's liability on this
Guaranty or its enforcement.

). Any defense based upon an election of remedies by Lender, including any election to
proceed against any collateral by judicial or nonjudicial foreclosure, whether raal
property or personal property, or by deed in lieu thereof, and whether or not every
agpect of @ny foreclosure sale is commercizlly reasonable, and whether or not any such
election of remedies destroys or otherwise impairs the subrogation rights of Guarantor
or the rights of Guarantor to proceed against Botrower or other guarantor for
reimbursement, or both.

g). The benefits of any statutory provision limiting the Hability of a surety, including
without limitation, the provisions of A.R.S. Sections 12-1641 through 12-644, A.R.S.
Section 12-1566, A.R.S. Section 33-814, A.R.S, Section 44-142, A, R. S. Section 47-
3605 and Rule 17(f) of the Arizona Rules of Civil Procedure.

h). Any defense based upon the application by Borrower of the proceeds of the Loan for

purposes other than the purposes represented by Borrower to Lender or intended or
understood by Lender or Guarantor.

R o >
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Mortgages LTD. Loan Guaranty
Loan No. 860206

07/18/2007
Page 3
CONSENTS:

7. Guarantor acknowledges and agrees that Lender, without affecting Guarantor's liability, may
take any one or more of the following actions, at any one or more times:

a). Renew, compromise, extend, accelerate ot otherwise change the time for payment of,
or the terms of, all or any part of the Debt.

b). Take security for the payment of this Guaranty or for payment of the Debt, or both, and
exchange, enforce, alter or release ail or any pait of any security.

c). Add, release or substitute any one or other Guarantors.

d). Assign the Debt in whole or part. This Guaranty shall automatically and
proportionately follow any assignment of the Debt.

REMEDIES OF
LENDER:

8. Upon i) failure of Borrower to pay any part of the Debt when due, or ii) failure of Borrower to
mest any obligation to Lender celating to the Debt, or iii) the initiation of any bankrupicy or
insolvency proceedings by Borrower or by Guarantor, or iv) the institution of any bankruptey
or insolvency proceedings against Borrower or Guarantor, or the seizure or retention of any of
the property of Borrower or of Guarantor under claim of lien or by legal action, or v} any stated
intention by Borrower or by Guerantor to default in payment or in performance of the Debt or
upan this Guarauty, or any other circumstance reasonably indicating to Lender the inability or
snwillingness of the Borrower or of Guarantor to pay the Debt or to perform under this
Guaraunty, the Lender, at its option, may do any oue or more of the following, separately or
concurrently and at any one or more times:

a). Declare the entire amount of the Debt immediately due and payable.

b). Reinstate the Debt in good standing upon payment of all delinquent payments,
including accrued interest on delinguent payments, and performance of any other
obligations of Borrower in defanit.

c). Proceed against Borrower in accordance with the Loan Docuents.

d). Proceed against any security held from Borrower or from Guarantor.

). Recover from Guarantor the payment of all or any part of Debt, or the performance of
any other obligation of Guarantor hereunder, or both.

f). Maintain a lien upon, and right of setoff against, all money ov other property of

Guarantor which may be it or come into the possession or control of Lender, however
held. Lender may exercise this lien or setoff without demand upon or notice to
Guarantor. No act by Lender, or neglect or delay in acting, will waive Lender’s rights of
tien and setoff, except a specific written waiver by Leader.

2. Take any other action permitted by law or in equity.

h). Lender may exercise any of its remedies either by suit or without. Lender may proceed
against Borrower, Guarantor or any other guarantors, or each of Barrower, Guarantor
or any other guarantor, in any combination, at one or mote times, and in one or more
ways or suits. In all cases, and in addition to the Debt guaranteed, Guarantor is liable to
Lender for the Lender’s costs of enforcement of this Guaranty, including reasonable
attorney's fees, whether or not suit is brouglt.

DEATH:

9. The death of Guarantor will not terminate this Guaranty. This Guaranty is binding upon
Guarantor, its heirs, personal representatives, successors, assigns, beneficiaries and trustees
until payment is made in full of the Debt.
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SUBORDINATION:

10.  Guarantor suberdinates to the Debt of Borrower to Lender any and all present or future debt of
Borrower owed to Lender. Any payment of debt by Borrower to Guarantor, on demand by
Lender to the Guarantor, shall be held by Guarantor as trustee for Lender and paid over to the
Lender on account of the Debt of Borrower to the Lender, but without reducing the liability of
Guarantor to Lender under this Guaranty except to the extent of such payment.

MISCELLANEQUS:

. a). Lender need not inquire into the power of Borrower or of its officers, directors, or
agents purporting to act on behalf of Borrower and the Debt created in reliance upon
the professed exercise of such powers is guaranteed by Guarantor.

b) Notices and demands to Guarantor may be given to Guarantor at the address of the
Guarantor shown on the first page. Payments, notices and demands are to be made or
given to Lender at the address of the Lender shown on the first page. Either party may
change its address for these purposes by giving prior written notice to the other party.
Notices and demands given by registered or certified mail are effective when imailed;
but if given otherwise are effective when received.

¢) Guarantor shsll furnish in form and substance satisfactory to Lender; (&) within 90 days
after the end of each calendar year, financial statements for such year from Guarantor; (b)
upon the request of Lender, all filed Federal and State income tax retums for Guarantor;
and (c) such other financial infonmation conceming Guarantor as Lender may reasonably
require from time to time.

d} The word "Guarantor" refers to the above-named Guarantor and to any additional
persons who may hereafter be added as Guarantors of the Debt, in which case this
Guaranty will bind all Guarantors jointly and severally. As used in this Guaranty, the
word “include(s)” means’include(s), without limitation,” and the work ‘including”
means “including, without limitation.”

e) Guarantor, and Lender by its acceptance of this Guaranty, hereby waive their respective .
right to a trial by jury in any action or proceeding based upon, or refated to, the subject
matter of this Guaranty and the business relationship that is being established. This
walver is knowingly, intentionally and voluntarily made by Guarantor and by Lender,
and Guarantor acknowledges that neither Lender nor any person acting on behaif of
Lender has made any representations of fact to include this waiver of trial by jury or
has taken any actions which in any way modify or nuilify its effect. Guarantor and
Lender acknowledge that this waiver is 2 material inducement to enter into a business
relationship, that Guarantor and Lender have already relied on this waiver in entering
into this Guaranty and that each of them will continue to rely on this waiver in their
related future dealings.

GOVERNING LAW:
12. This Guaranty shall be construed in accordance with and governed by the laws of the State of
Arizona, without regard to the choice of law rules of the State of Arizona.

JURISD N AND VENUE:

13. Guarantor hereby expressly agrees that in the event any actions or other legal praceedings are
initiated by or against Guarantor or Lender involving any alleged breach or failure by any party to pay, perform
or observe any suins, cbligations or covenants to be paid, performed or observed by it under this Guaranty, or
involving any other claims or allegations arising out of the transactions evidenced or contemplated by this
Guaranty, regardless of whether such actlons or proceeding shall be for damages, specific perfarmance or
declaratory relief or otherwise, such actions, in the sole and absolute discretion of Lender, may be required to
be brought in Maricopa County, Arizona; and Guarantor hereby submits to the jurisdiction of the State of
Arizona for such purposes and agrees that the venue for such actions or proceedings shall properly lie in
Maricopa County, Arizona; and Guarantor hereby waives any and af] defenses to such jurisdiction and venue.

SEE ATTACHED SIGNATURE AND NOTARY PAGE
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MORTGAGES LTD. LOAN GUARANTY SIGNATURE AND NOTARY PAGE

STATE OF AZ )
)ss
COUNTY OF MARICOPA )
The foregoing instrument was acknowledged before me day of , 20__ by

Michael J. Peloquin

Notary Public

My Commission Expires:

SEE ATTACHED COUNTERPART SIGNATURE AND NOTARY PAGE
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MORTGAGES LTD. LOAN GUARANTY COUNTERPART SIGNATURE AND NOTARY PAGE

"GU. RAN?‘S"

. Peloquin

STATE OF AZ )
J)ss
COUNTY OF MARICOPA )

The foregoing instrument was acknowledged before me day of .20 by Kay
M. Peloguin

Notary Public

My Commission Expires:
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