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Gary A. Gotto, 007401

James A. Bloom, 026643

KELLER ROHRBACK, P.L.C.

3101 North Central Avenue, Suite 1400
Phoenix, Arizona 85012-2643
602-248-0088

ggotto@Kkrplc.com

ibloom@Xkrplc.com

Attorneys for Mortgages Ltd. 401(k) Plan

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF ARIZONA

Inre Chapter 11
MORTGAGES LTD., Case No. 2:08-bk-07465-
RJH
Debtor. DECLARATION OF
JAMES CORDELLO

James Cordello (“Declarant”) declares as follows:

1. Declarant has firsthand knowledge of the matters set forth herein.

2. Declarant is a current trustee and fiduciary of the Mortgages Ltd. 401(k)
Plan.

3. Attached hereto as Exhibit 1 is a true and correct copy of the Ecco Loan
Promissory Note.

4. Attached hereto as Exhibit 2 is a true and correct copy of the Ecco Loan
Deed of Trust.

5. Attached hereto as Exhibit 3 is a true and correct copy of the Ecco Loan

Servicing Agent Agreement.
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6. Attached hereto as Exhibit 4 is a true and correct copy of the Hurst Loan
Promissory Note.

7. Attached hereto as Exhibit 5 is a true and correct copy of the Hurst Loan
Deed of Trust.

8. Attached hereto as Exhibit 6 is a true and correct copy of the Hurst Loan
Servicing Agent Agreement.

9. Attached hereto as Exhibit 7 is a true and correct copy of the 43rd and
Olney Loan Promissory Note.

10.  Attached hereto as Exhibit 8 is a true and correct copy of the 43rd and
Olney Loan Deed of Trust.

11.  Attached hereto as Exhibit 9 is a true and correct copy of the 43rd and
Olney Loan Servicing Agent Agreement.

12.  Attached hereto as Exhibit 10 is a true and correct copy of the
Bisontown Loan Promissory Note.

13.  Attached hereto as Exhibit 11 is a true and correct copy of the
Bisontown Loan Deed of Trust.

14.  Attached hereto as Exhibit 12 is a true and correct copy of the
Bisontown Loan Servicing Agent Agreement.

15.  Attached hereto as Exhibit 13 is a true and correct copy of the CDIG
Loan Promissory Note.

16.  Attached hereto as Exhibit 14 is a true and correct copy of the CDIG

Loan Deed of Trust.
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17.  Attached hereto as Exhibit 15 is a true and correct copy of the CDIG
Loan Servicing Agent Agreement.

18.  Attached hereto as Exhibit 16 is a true and correct copy of the
Downtown Community Builders Loan Promissory Note.

19.  Attached hereto as Exhibit 17 is a true and correct copy of the
Downtown Community Builders Loan Deed of Trust.

20.  Attached hereto as Exhibit 18 is a true and correct copy of the
Downtown Community Builders Loan Servicing Agent Agreement.

21.  Attached hereto as Exhibit 19 is a true and correct copy of the GP
Properties Loan Promissory Note.

22.  Attached hereto as Exhibit 20 is a true and correct copy of the GP
Properties Loan Deed of Trust.

23.  Attached hereto as Exhibit 21 is a true and correct copy of the GP
Properties Loan Servicing Agent Agreement.

24.  Attached hereto as Exhibit 22 is a true and correct copy of the Vanderbilt
Loan Promissory Note.

25.  Attached hereto as Exhibit 23 is a true and correct copy of the Vanderbilt
Loan Deed of Trust.

26.  Attached hereto as Exhibit 24 is a true and correct copy of the Vanderbilt
Loan Servicing Agent Agreement.

27.  Attached hereto as Exhibit 25 is a true and correct copy of the Ecco Loan

Trustee’s Deed.
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28.  Attached hereto as Exhibit 26 is a true and correct copy of the Hurst
Loan Trustee’s Deed.

29.  Attached hereto as Exhibit 27 is a true and correct copy of an email
chain between Cathy Reece to Chris Olson.

30. Attached hereto as Exhibit 28 is a true and correct copy of an email
chain between Cathy Reece to Chris Olson.

31.  Attached hereto as Exhibit 29 is a true and correct copy of a Promissory
Note Indorsement (“P.N.l.”) from the Mortgages Ltd. 401(k) Plan to another investor
in the Vanderbilt Loan.

32.  Attached hereto as Exhibit 30 is a true and correct copy of the Master
Agency Agreement.

33.  Attached hereto as Exhibit 31 is a true and correct copy of the
Termination E-mail sent by Chris Olson on behalf of the Mortgages Ltd. 401(k) Plan.

34.  Attached hereto as Exhibit 32 is a true and correct copy of a letter sent
by Mark Winkleman on behalf of ML Manager to the investors in the GP Properties
Loan, dated November 3, 2009 (available at
http://www.mtgltd.com/webs/MLMNews/2009.11.03%20L0an%20%23860206%20-
%20GP%20Properties%20Carefree%20Cave%20Creek,%20L.L.C.%2011032009%20
update.pdf).

35.  Attached hereto as Exhibit 33 is a true and correct copy of an email
chain between Declarant and Nechelle Wimmer of ML Servicing evidencing a
conversation between Declarant and Mark Winkleman of ML Manager.
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36.  Attached hereto as Exhibit 34 is a true and correct copy of the Mortgages
Ltd. 401(k) Plan Document.

37.  Attached hereto as Exhibit 35 is a true and correct copy of the Adoption
Agreement for the Mortgages Ltd. 401(k) Plan.

38.  On August 28, 2009 a meeting of the investors in the GP Properties
Carefree Cave Creek, LLC loan was held at the offices of National Bank of Arizona in
Phoenix, Arizona.

39. Most of the investors attended in person. However, a few of the
investors, including myself, attended via telephone.

40. | attended the meeting in my capacity as an incoming trustee of the
Mortgages Ltd. 401(k) Plan. (I was officially appointed trustee effective September 25,
2009.)

41.  In attendance, among others, were Scott Summers, then and currently a
Board member of ML Manager, LLC, Jan Sterling, then and currently a Board
member of ML Liquidating Trust, LLC, Karen Epstein, a current Board member of
ML Manager, LLC and Mark Winkleman of ML Manager, LLC.

42.  During this meeting Mr. Scott Summers remarked that the investors in
the GP Properties Carefree Cave Creek, LLC Loan were lucky because this Loan was
and is a Mortgages Ltd. 401k Plan loan, and was as such not subject to the bankruptcy

estate or chargeable with exit financing.
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43.  Neither any of the Board members nor Mr. Mark Winkleman objected or
disagreed with this statement, and the meeting continued under the premise that the
Mortgages Ltd. 401k loans were not subjected to the burden of the Exit Financing.

44.  Certain loans, including the GP Properties Carefree Cave Creek, LLC
loan were funded not by Mortgages Ltd. itself, but directly by the Mortgages Ltd.
401(k) Plan. The different source of funding was more than a mere formality, absent
the Plan funding the loan, the Plan would not have been permitted to invest in the loan.
This different type of loan has different fees associated with it as well, as Mortgages
Ltd. (the Plan’s sponsor and the Debtor here) could not manage the loan for profit
without running afoul of ERISA’s prohibited transaction rules.

45.  With the exception of the CDIG loan, all of the loans in the 401(k)
Portfolio have been foreclosed and title has vested in the 401(k) Plan.

46.  Even with respect to loans as to which the 401(k) Plan holds less than
100%, ML Manager has specifically allowed the 401(k) Plan to “take the lead” with
respect to management and administration, with the 401(k) Plan paying directly for
services and other expenses.

47.  The Master Agency Agreement has been terminated by the action of the
401(k) Plan's Trustee (who at the time was Chris Olson).

48. The assets in the 401(k) Portfolio are not under the control of an
Investment Manager, nor are they properly subject to Employer or Participant
direction of investment.

49. | declare under penalty of perjury that the foregoing is true and correct.
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(

DATED this 9th day of August, 2010.

) _ 5
” . = \\ \\
James Cordello
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Delay-Flex® Morigage Line
PROMISSORY NOTE
Interest Only/Commercial

Loan No. 859705 June 27, 2007
Loan Amount: $3,500,000.00
“Maker” (individually and collectively):
Ecco Holdings, L.L.C., an Arizona limited liability company
1170 N Gilbert Rd., Ste 115
Gilbert, AZ 85234
“Holder™: Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd.
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 $3,500,000.00 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) Plan, or any subsequent holdcr of this Promissory Note (this “Note”). Maker
understands and agrecs that Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd.
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 hereinafter 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 Deed of Trust, the
Servicing Agent Agreement and any other agreement, document or instrument evidencing, governing or
securing the payment of the indebtedness evidenced by the Note arc 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.

2. 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 I'ermination 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 l.oan 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 ermination Date, as the case may be, and so
long as no event of defanlt exists, interest will accrue and be paid at the rate of 13.25% per annum. In the event
of default, Maker agrees to pay the Default Interest Rate as set forth herein,

3. DELAY-FLEX® MORTGAGE LINE

a. Purpose. Under the Delay-Flex® Mortgage Line, Maker may, subject to the conditions set
forth in the Loan Documents and described herein, obtain the Delay-Flex amount designated as such and in
accordance to the portions set-forth in the Delay-Flex Funding Schedule outlined in the Delay-Flex

Disbursement Summary cxecuted in connection with this Loan.

b. The Funding of each Delay-Flex portion is subject to Holder’s discretionary approval and

satisfaction of the following conditions:

m There is no then-existing default under any of the Loan Documents and there exist no
facts which, with the giving of notice or passage of time, would constitute a default under any

of the Loan Documents;

VTR SIS ST A SHE AR
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PROMISSORY NOTE
Loan No. 859705

June 27, 2007

Page 2

(2) Holder, or its agent, has conducted an inspection of the Trust Property and the present
condition of the T'rust Property has been approved;

3 The increased loan amount following the funding of each Delay-Flex portion, if

made, will not exceed Holder’s lending guidelines for the Trust Property;

“@ Holder may further condition any dclayed funding on endorsements to the Holders Title
Policy insuring the continued validity and priority of the Deed of Trust, Holder's approval of
Maker's proposed utilization of the Delay-Flex proceeds and any other reasonable assurances or
conditions Holder may require or impose;

Q)] Beneficiary shall fund each Delay-Flex portion on a date set by Beneficiary at its sole
and absolute discretion, which will occur no earlier than the 30" day prior to the Fund Date set
forth in the Delay-Flex Funding Schedule and no later than the 30" consecutive day following
the Fund Date set forth in the Delay-Flex Funding Schedule; and

6) Funding the total Delay-Flex portion of the loan is not to exceed eighteen (18)
months from the date of Loan closing. The Delay-Flex Funding Schedule must be
completed by Loan closing and included in the Disbursement Summary. Any modification
to the Delay-Flex Funding Schedule requires written approval from Holder or Servicing
Agent.

c. Deed of Trust. The Deed of Trust secures the entire Designated Loan Amount regardlcss of the
amount of the Tnitial Funding or any subsequent fundings on the Loan account. However, the payoff amount
required to release the Deed of Trust shall be based on the actual outstanding balance of the Loan account at the
time of payoff.

4. PAYMENTS

a. Time of Payments. Maker will pay interest only by making monthly payments on the 1st day
of each month beginning August 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 posted to Maker’s account greater
than 14 calendar days prior to the payment due date. In: the event that Maker received an Advance, Holder shall
re-calculate the amount of Maker’

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

(i) To the payment of accrucd interest; and
(iii)  To the reduction of the Principal balance.

S All remaining Principal, together with accrued unpaid interest and any other amounts due
hereunder or under the Loan Documents (collectively, the “Maker’s Liabilitics”) shall be duc and payablc in
full on December 28, 2008 (the “Maturity Date™), unless Maker’s Liabilities become due and payable sooner
because of acceleration, in which case Maket’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 all 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.

5. RIGHT TO PREPAY AND PREPAYMENT PREMIUM

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

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

3) Payment of a prepayment premiuvm equal to 5% of the Principal balance of the Note
before reduction, if Prepayment is made before June 28, 2007; and

RSB SORHS 1AL ST PEULALE iC/
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@ 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

a. Note Interest Rate. If Holder charges or if Maker pays any fees, charges or olher 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 3 above shall be deemed to be increased to include such additional interest.
Therefore, if it is determincd that the rate of interest applicable to this Note is greater than the rate of interest
stated in Section 3 above, then the actual rate thus determined shalf become the agreed upon 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 liability 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 ather loan charges collected or to be collected in connection with this
Note exceed the permitled limits, then: (i) loan charges shall be reduced by Holder in an amount sufficient to
reduce the loan charges to the permitted limit; and (ii) 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 5 will not apply.

7. MAKER’S FAILURE TO PAY AS REQUIRED

a. Late Charge for Overdue Payments. [f 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:

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

(i} Maker Fails to pay all sums duc as of the Maturity Date;

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

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

(%] Any default exists under and of the other Loan Documents.

. Cross Default. In the event that Maker has secured or secures additional loans through
Mortgages Ltd. (the “Additional Loans”, including Loan No. 856805), regardless as to whether Mortgages Litd.
has assigned its interests in the Additional l.oans or this Loan, then a default in any Additional Loan shall
constitute a default in this Loan and a default in this Loan shall constitute a default in the Additional Loans.

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

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

to 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.

WoassIn>
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f. 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,
foreclosurc 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 procceding in which Holder may appear or be
named, with intercst thorcon at the Default Interest Rate from the date incurred or expended until paid in full.

g. Default Interest. If a default exists, then (in addition to the late charge as stated in Section
7(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 conlinue, at the option
of the Holder, until all payments have been made current, ali- 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 noticc that must
be given to Holder shall be given by mailing it by first class mail to Servicing Agent, at 55 F. Thomas Road,
Phoenix, Arizona 85012, or at a different address if Servicing Agent has given Maker written notice of a
different address.

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 irrespective 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, beneficiarics and trustees, hereby waives presentment for payment,
demand, notice of nonpayment, notice of dishonot, 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 liability 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 (o by Holder. Maker, for itsell 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, renewal, waiver or modification 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 ail sums Maker owes under this
Note. Some of those conditions, but not all, are described as follows:
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a. If Maker or another party, such as a third party trustor of the Deed of Trust securing this Note,
sells, conveys, transfers, assigus, contracts for sale, leases with option w 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 Sccured 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. [f Maker is a partnership. and any general partnership interest in Maker is sold, conveyed or
transferred, either voluntarily or involuntarily 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 events sct forth in thc Loan Documents,
Holder, at its option, shall have the right to accelerate the sums owing under the Note and those sums shall
become immediately due and payable to Holder. This provision shall apply to each and every such sale,
conveyance, transfer, lease, encumbrance or assignment, regardless as to whether Holder has consented or
waived its 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,

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.

c 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
arising out of or relating to (his Note. Maker hereby waives-the defense of an inconvenient forum.

[ 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 madc 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 acknowledge 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 them 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 agreement 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 only by a written instrument executed by Maker, Holder. The failure
of Servicing Agent, at any time or times, to requite 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
Ilolder 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.
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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,
AR.S. Section 33-1058), without any liability to Maker and without releasing Maker from any of Maker’s
obligations, duties and liabilities under the T,oan Documents.

I 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 WHEREOF, this Note has been executed as of the date set forth on the first page.

MAKER:

Ecco Holdings, L.L.C., an Arizona limited liability company

By: Eric E. Capranka
Its: Manager

STATE OF AZ )
)ss
COUNTY OF MARICOPA )

Ve
The foregoing instrument was acknowledged before me this 9\7 day of .j yNT 2007 by Eric E.
Capranica of Ecco Holdings, L.L.C., an Arizona limited liability pany on behalf of the limited

liability company
] -

Notary Public

Notary Pubtic, State of Arizona
Marlcopa County
My Commisslon Explies

BARBARA M. KOK
July 01, 2009

My Commission Expires: é(_) L\\) l)?OOol
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MORTGAGES LTD. : DATE/TIME: 06/28/07 1145
55 E. Thomas Rd. FEE: $32,00
Phoenix, Arizona 85012 ’ : PAGES: 17

FEE NUMBER: 2007-075340

DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING

Loan No. 859705 June 27, 2007
Secured Loan Amount: $3,500,000.00
“Trustor™ (individy‘ally and collectively):

) Ecco Holdings, L.L.C., an Arizona limited liability company

1170 N Gilbert Rd., Ste 115
Gilbert, AZ 85234

“Trustee™: Secott M. Coles, a licensed real estate broker
55 E. Thomas Rd.
Phoenix, AZ 85012

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

55 E. Thomas Rd.
Phoenix, Arizona 85012

This Deed of Trust, Assignment of Rents, Leases, Security Agreement, and Fixture Filing (this “Deed
of Trust™), is executed by Trustor in favor of Trustee for the benefit of Beneficiary as of the date written above.
In connection with this Deed of Trust and on the same date, Trustor or a third party borrower has executed a
Promissory Note (the “Note™), a Servicing Agent Agreement and other related dacuments to evidence and
securz the monetary and non-monetary obligations owed to Beneficiary by Trustor and related third parties.
These documents, including this Deed of Trust, and any other agreement, document, or instrument evidencing,
governing or securing the payment of the indebtedness evidenced by the Note, are collectively referred to as the
“Loan Documents.” Trustor understands and agrees that Servicing Agent Agreement, which is incorporated
herein by reference, authorizes Servicing Agent appointed thereunder to, among other things, act on the
Beneficiary’s behalf in accordance with this Deed of Trust.

1. TRUST PROPERTY

For good and valuable consideration, including the indebtedness referenced herein and the trust created
hereby, the receipt and sufficiency of which is hereby acknowledged, Trustor irrevocably grants, transfers.
conveys and assigns to Trustee, in trust, with the power of sale. for the benefit and security of Beneficiary, all
of Trustor’s present and future estate, right, title and interest, under and subject to the terms and conditions set
forth herein, in and to that certain real property located in Pinal County, Arizona, more particularty described
in Exhibit A attached hereto and incorporated herein by this reference (the “Real Property™), together with all
of the following:'

a, Buildings, structures, fixtures or other improvements now or hereafter placed on the Real
Property {collectively, the “Improvements™);

b. All existing and future leases, subleases, licenses and other agreements for the use and
occupancy of all or any portion of the Real Property;

[ All rents, issues and profits and income generated by the Real Property (thc “Property
Incame™);
d. All classes of property now or at any time hereafter attached to or used in any way in

connection with the use, operation or occupancy of the Real Property;
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e. All property, rights, permits and privileges now or hereafter owned by Trustor or now ot
hereafter appurtenant to the Real Property, which entitle Trustor or the Real Property (o receive all
available utilities for use thereon;

f. All awards resulting from eminent domain or condemnation in whole or in part, proceeds of
insurance required on the Real Property and any other award for damage to or desiruction of the Real
Property or the Improvements;

2. Any licenses, contracts, permits and agreements required or vsed in connection with the
ownership, operation or maintenance of the Real Property, and the right to the use of any trade names,
trademarks or service marks, now or hereafter associated with operation of any business conducted on
the Real Property;

h. All “Impounds,” as defined herein, held by Beneficiary or its Servicing Agent for the benefit of
Trustor, including, but not limited to, lmpounds for taxes, assessments, insurance, homeowners’ dues
and construction; :

i. All easements, profits, rights of way and other rights now owned or hercafter assigned to
Trustor; and

j All proceeds of the foregoing, including all proceeds of and all unearned premiums due from
all insurance policies covering the Real Property.

All of the loregoing are collectively referred to hereinafter as the “Trust Property.”
2. TRUSTOR’S REPRESENTATIONS AND WARRANTIES

Trustor hereby represents and warrants that Trustor has a good, marketable and insurable title to the
Trusl Property acceptable to Beneficiary and that Trustor holds fee simple title to the Real Property. Trustor
forever warrants and shall defend title to the Trust Property for the Beneficiary, its successors and assigns,
against all claims whatsocver; subject, however, to the following:

a. The right, power and authority hereinafter given to and conferred upon Beneficiary to collect
and apply such Property Income; and

b. Any easements and restrictions approved by Beneficiary and listed in the schedule of
exceptions to coverage in any title insurance policy insuring Beneficiary's interest in the Trust Property.

3. SECURITY

This Deed of Trust secures the following (the “Obligations™), in such order of priority as Beneficiary
may elect:

a. Strict performance of every obligation of Trustor and the third party borrower, il any, under all
Loan Documents;

b. Payment of all sums due under the Note including the principal amount of the 'Initial Funding'
of $3,500,000.00, interest thercon and all other charges assessed thereunder, such as late charges, notice (ees
and prepayment premiums;

[ In the event that this Decd of Trust secures a Note with an Equity-Flex® Mortgage Line and
“Advances,” as defined therein, are made by Beneficiary, then payment of the aggregate amount of all
Advances and all Equity-Flex Fees (as defined in said Note);

d. In the cvent of default, payment of interest at the “Default Interest Rate,” as defined by the
Note;
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e. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, to
protcet, preserve, repair or maintain the Trust Property or to cure any senior or junior loans, trust deeds,
mortgages or other security instruments, including taxes, assessments, homeowners® dues, ground rents, force
placed insurance, attorneys’ fees, litigation costs, appraisal fees, inspection fees, project manager fees, receiver
fees and other expert or consulting fecs;

f. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, in the
event of Trustor or the third party borrower’s default under the Loan Documents, including, without limitation,
attorneys’ fees, litigation costs and expenses, appellate costs and expenscs, bankruptey fees, foreclosure fees,
trustee fees, receiver fees, expert fees and witness fees;

g. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, in the
collection of amounts owed by any guarantor of the Note, including attorneys® fees, litigation costs and
expenses, appellate costs and expenses, bankrupley fees, foreclosure fees, trustee fees, receiver fees, expert fees
and witness fees;

h. Strict performance of every obligation of Trustor and the third party borrower, if any, contained
in any agreement, document or instrument, hereafter executed by Trustor or the third party borrower, reciting
that the obligations thereunder are secured by this Decd of I'rust, which includes Advance Agreements,
forbearance agreements, extension agreements, payment plans and Note modifications;

i Payment of all other sums, with interest thereon, that hereafter may be loaned to Trustor or the
third party borrower, if any, or their successors or assigns, by Beneficiary or its successors or assigns when
evidenced by an agreement or promissory note reciting that they are secured by this Deed of Trust, which
includes, but is not limited to, Advance Agreements, forbearance agreements, extension agreements, payment
plans and Note modifications;

J Strict compliance with and performance of each and every provision of any declaration of
covenants, conditions and restrictions, any maintenance, easement and party wall agreement or any other
agreement, document or instrument by which the Trust Property is bound or may be affected; and

k. In the event of default, payment of any fees incurred by Beneficiary to Servicing Agent (o effect
a sale in whole or in part of Beneficiary’s interest in the Loan Documents.

4, TRUSTOR’S OBLIGATIONS

a. Trust Property. Trustor shall keep the Trust Property in good condition and repair. Trustor
shall not to remove or demolish any Improvements on the Real Property. Trustor shall complete or restore
promptly and in good and workmanlike manner any Improvement which may be constructed, damaged or
destroyed, and pay, when due, all claims for labor performed and materials furnished therefor. Trustor shall
comply with all laws affecting the Trust Property or requiring any alterations or Improvements to be made
thereon. Trustor shail not (i) commit or permit waste of the Trust Property or (ii) abandon the Trust Property.
Trustor shall not initiate or acquiesce in a change in the zoning classification of the Real Property without
Beneficiary's prior written consent. Trustor shall not commit, suffer or permit any act to or upon the Trust
Property in violation of any faw. Trustor shall do all acts which, from the character or use of the Trust |
Property, may be reasonably necessary.

b. Appraisal. If the Loan’s principal exceeds $250,000.00, then Trustor shall obtain, at Trustor's
sole cost and expense, a MAI or equivalently cerlified appraisal of the Trust Property addressed to Beneficiary
and prepared by an appraiser approved by Beneficiary. Trustor shall provide Beneficiary a copy of the
appraisal and all relevant supporting documents within 90 days of the date of the Loan closing. If the appraisal
is not received by Beneficiary within that 90 day period, then the Loan shall be in defauit and Beneficiary shall
be entitled to pursue any and all remedies available under the Loan Documents. In addition, at the request of
Beneficiary, Trustor shall provide an updated MAI or equivalently certified appraisal of the Trust Property
within 30 days of such request. If such updated appraisal is not received by Beneficiary within that 30 day
period, then the Loan shali be in default and Beneficiary shall be entitled to pursue any and all remedies
available under the Loan Documents.
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[ Insurance and Casualty. Trustor shall keep all Improvements now or hereafter erected on the
Real Property continuously insured against loss by fire or other hazards in an amount not less than the
replacement cost of the Improvements, and shall maintain and evidence liability insurance in the minimum
amount of $1,000,000 or in such other amount required by Beneficiary. When requested by Beneficiary,
Trustor shall provide and maintain insurance policies with annual premiums in amounts required by Beneficiary
covering vandalism and malicious mischief, sprinkler leakage, rent abatement, business loss, flood damage
and/or all other risks commonly insured against by persons owning like properties in the locality of the Property
or commonly required by prudent institutional investors making loans secured by liens against such properties.
All insurance policies or certificates shall be held by Beneficiary, shall be in such companics as Beneficiary
may approve and shall name the Beneficiary as an additional insured with the proceeds payable first to
Beneficiary, as its interest may appear, and then to Trustor. All insurance policies shall provide that
Beneficiary is to receive 30 days notice prior to cancellation or non-renewal and shall otherwise be in the form
and substance satisfactory to Beneficiary. All renewal policies shall be delivered to Beneficiary 30 days hefore
the expiration of the then existing policies together with satisfactory proof that the premiums for renewal have
been paid. The amount collected under any insurance policy may be applied in whole or in part by Beneficiary
to any indebtedness hereby secured and in such order as Beneficiary may determine whether or not then due, or,
at the option of Beneficiary, the entire amount so collected or any part thereof may be released to Trustor for
restoration or repair of the Trust Property upon such terms and conditions as are acceptable to Beneficiary.
Such application or release shall not cure or waive any default hereunder or cause discontinuance of any action
that may have been or may thereafter be taken by Beneficiary or Trustee because of such default. In the event
of loss, Trustor shalt give immediate notice to Beneficiary. If Trustor has not given proof of loss, then
Beneficiary may make proof of loss at any time. Each insurance company is hereby authorized and directed to
make payment for any loss directly to Beneficiary, instead of to Trustor, or to Trustor and Reneficiary jointly.
Beneficiary shall not be liable for any insurance, for the collection of any insurance proceeds or for the
insolvency of any insurer. Any application of insurance proceeds to the outstanding Loan balance by
Beneficiary shall not cure or waive any event of default, In the event of the salc of the Trust Property under the
power of sale granted to Trustee, the judicial foreclosure of this Deed of Trust or the takeover of possession by
a court appointed receiver or trustee, then all right, title and interest of Trustor to such policies of insurance
shall inure to the benefit of and shall pass to the successor title-holder of the Trust Property (or to the receiver,
if applicable).

d. Litigation. If an event of default occurs under the Loan Documents, Trustor shall pay all costs
of enforcement, collection and preparation therefor, whether or not any action or proceeding is commenced in
any court through all appeals, which includes Servicing Agent administration fees, attorneys’® fees, appraisal
fees, inspection fees, expert witness fees and foreclosure processing fees. Trustor, at the option of Beneficiary,
shall appear and defend any action or proceeding purporting to affect the Trust Property or the rights or powers |
of Beneficiary and shall pay all costs and expenses of Beneficiary, including all costs of proving title and |
attorney’s fees, with interest thereon at the Default Interest Rate from the date incurred or expended.

e. Property Payments. Trustor shall pay, when due, and before any interest, collection fees or
penalties shall accrue, the following:

[€}] All taxes, assessments, homeowners’ dues, owners' association fees, ground rents, and
any other charges and obligations which may become a lien or charge against the Trust Property;

?) All encumbrances, charges and liens on the Trust Property or any part thereof; and

3 All costs, fees and expenses incurred under this Deed of Trust and the other Loan
Documents, including all Trustee’s fees for the issuance of any deed of partial or full release and partial
or full reconveyance and all charges, costs and expenses incurred in the event of default or
reinstatement.

f. Right to Cure. If Trastor fails to make any payment or to do any act as required hereby,
Beneficiary or Trustee, but without obligation to do so and without prior notice or demand upon Trustor and
without releasing Trustor from any obligation herein, may take such action in such manner and to such extent as
either may deem necessary to protect the Trust Property. Bencticiary or Trustec may enter the Real Property
for such purposes, appear in and defend any action or proceeding purporting to affect the Trust Property or the
rights or powers of Beneficiary or Trustee and pay, purchase, contest or compromise any encumbrance, charge
or tien, which in the judgment of either Beneficiary or Trustee appears to jeopardize Beneficiary's security
hereunder, and, in exercising any such powers, pay necessary expenses, employ counsel and pay attorncys’
fees.
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2. Expenditures. Trustor shall pay immediately all sums expended by Beneficiary or Trustee
pursuant to the provisions of this Deed of Trust or the other Loan Documents, together with interest from date
of such expenditure at the Default Interest Rate. Any amount paid by Beneficiary or Trustee to protect the
Trust Property, together with interest thereon, shall become a part of the indebtedness secured by this Deed of
Trust and a lien on the Trust Property, and shall be immediately due and payable to Beneficiary or Trustee.

h. Impounds. Whenever required by Beneficiary, Trustor shall pay with each monthly
installment payment an additional sum equal to 1/12th of the annual real property taxcs, spceial assessments,
homeowners’ or owners’ association dues, ground rents, if any, and insurance premiums next due on the Trust
Property (“Impounds”), as may. be estimated by Beneficiary, which will be held by Beneficiary in a special
account (the “Impound Account™). Impounds may be commingled with other Impounds held by Beneficiary or
its Servicing Agent. Any interest on Impounds shall accrue to Beneficiary or its Servicing Agent. Impounds
may. be uscd to pay taxes, assessments, homeowners’ or owners' association dues, ground rents, il any, and
insurance premiums before delinquent or before the insurance expires. 1f any of the Impounds, in the opinion of
Beneficiaty, are insufficient to accumulate a fund with which to pay such items, 1'rustor shall pay Beneficiary
upon demand the amount neccssary to make up the deficiency. If the Impounds held by Beneficiary exceed the
amount necessary, in the opinion of Beneficiary, to pay such items, such excess shall, at Beneficiary's option, be
refunded to Trustor or shall be credited on any sums due Beneficiary under this Deed of Trust or the other Loan
Documents. 1f there is a default under this Decd of ‘I'rust or the other Loan Documents, Beneficiary. may apply,
at its discretion, the amount then remaining in the Impound Account to any sums due under this Deed of Trust
or the other Loan Documents. Any Impound amount is subject to change in the event that the county tax
assessor increases or decreases the valuation of the Trust Property, or in the event that there is any other change
of circumstances aftecting the Trust Property. Any sums held in any construction loan account shall be

considered an “Impound.”

i Financial Statements. Trustor shall provide in form and substance satisfactory to Beneficiary:
(a) within 90 days after the end of each calendar year, a statement of income and expenses, relating to the Trust
Property for such calendar year; (b) within 90 days after the end of each calendar year, financial statements for
such year from Trustor and any Guarantor of the Loan; (c) within 30 days after the end of cach calendar year, a
rent roll for the Trust Property as of January. 1 of the current year; (d) upon the request of Beneficiary, all filed
Federal and State income tax returns for Trustor and any Guarantor of the Loan; and (¢) such other financial
information concerning the Trust Property, Trustor, ot any Guarantor as Beneficiary may reasonably require from
time to time. Beneficiary or its designated agent shall have the right to inspect the books and records with respect
to the Trust Property at any time, upon rcasonable notice to Trustor.
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- Environmental Matters.

(i) Trustor represents and warrants to Beneficiary, to the best of Trustor's knowledge after
all appropriate inquiry, and covenants that there are no, nor will there be, for so long as any of the indebtedness
secured hereby remains outstanding, any Hazardous Materials (as defined below) generated, released, stored,
buried, or deposited over, beneath, in or upon the Real Property or on or beneath the surface of adjacent property,
except as such Hazardous Materials may be used, stored or transported in connection with the permitted uses of the
Trust Property and then only in de minimus quantities and only to the extent permitted by law after obtaining all
necessary permits and licenses therefor. "Hazardous Materials" shall ‘mean and include any pollutants,
flammables, explosives, petroleum (including crude oil) ot any fraction thereof, radioactive materials, hazardous
wastes, dangerous or toxic substances or related materials, including substances defined as or included within the
definition of toxic or hazardous substances, wastes or materials under any federal, state or local laws, ordinances,
regulations or guidelines which relatc to pollution, the environment or the protection of public health and safety, or
limiting, prohibiting or otherwise regulating the presence, sale, recycling, generation, manufacture, use,
transportation, disposal, release, storage, treatment of, or response or exposure to, toxic or hazardous substances,
wastes or materials. Such laws, ordinances ‘and rcgulations are hereinafter collectively referred to as the
"Hazardous Materials Laws."

@i Trustor shall, and Trustor shall cause all cmployees, agents, tenants, contractors and
subcontractors of ‘Irustor and any other persons from time to time present on or occupying the Trust Property (v,
keep and maintain the Trust Property in compliance with, and not cause or knowingly permit the Trust Property to
be in violation of, any applicable Hazardous Materials Laws. Neither Trustor, nor any employees, agents, tenants,
contractors or subcontractors of Trustor, nor any other persons occupying or present upon the Trust Property, shall
usc, generate, manufacture, store or dispose of on, under or about the Real Pruperty, or transport to of from the
Real Property any Hazardous Materials, except as such Hazardous Materials may be used, stored or transported in
connection with the permitted uses of the Trust Property and then only in de minimus quantities and only to the
extent permitted by law after obtaining all necessary permits and licenses therefor.

(iif)  Trustor shall be solely responsible for, and shall indemnify, defend, protcct and hold
harmless Beneficiary, its directors, officers, cmployees, agents, successors and assigns for, from and against, any
claim, demand, lawsuit, loss, damage, cost, expense or liability directly or indirectly arising out of or attributable to
the use, generation, storage, release, threatened release, discharge, disposal or presence of Hazardous Materials on,
under or about the Real Property (whether occurring prior to or during the pendency of the indebtedness secured
hereby or otherwise and regardless of by whom causcd, whether by Trustor or any predecessor in title or any
owner of land adjacent to the Real Property or any other third party, or any employee, agent, lenant, contractor or
subcontractor of Trustor or any predecessor in title or any such adjacent land owner or any third party) including:
(i) claims of third parties (including governmental agencies) for injury or death to any person or for damage or
destruction of any propetty; (ii) claims for response costs, clean-up. costs, costs and expenses of removal and
restoration, including fees of attorneys and experts, and costs of determining the existence of Hazardous Materials
and reporting same to any governmental agency; (i) any and all other claims for expenses or obligations,
including attorneys' fees, costs and other expenses; (iv) any and all penalties threatened, sought or imposed on
account of a violation of any Hazardous Materials Laws; (v} all fees of any consultants, attorneys and engineering
firms retained in connection with monitoring the obligations of Trustor under this Deed of Trust; and (vi) any loss
occasioned hy diminution in the value of the Trust Property which results from any of the foregoing,

5. EQUITY-FLEX®/ DELAY FLEX® MORTGAGE LINE

a. Egllily-Flex®. If that this Deed of Trust secures a Note with an Equity-Flex® Mortgage Line,
Trustor may use, subject to the conditions set forth in the Note, the existing equity in the Trust Property in order
to obtain additional funds beyond the amount of the Initial Funding of $3,500,000.00 up to the Secured Loan
Amount of $3,500,000.00. This Deed of Trust secures the entire Secured Loan Amount regardless of the
amount of the Initial Funding or any subsequent draws ('Advances') on the Loan account. The payoff amount
required to release this Deed of Trust shall be based on the actual outstanding balance of the Loan account at
the time of payoff.

Notice: If Beneficiary ts to alienation ignment or transfer of the Trust Property or the
obligations under this Deed of Trust in accordance with Section 14, all assignees, transferees and junior
lien holders are hereby advised that this Deed of Trust provides for adjustable release provisions and
fluctuating principal balances at Beneficiary’s discretion.
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b. Delay-Flex”, If this Deed of Trust secures a Note with a Delay-Flex® Mortgage Line, Trustor

may, subject to the conditions set forth in the Loan Documents and described herein, obtain the Delay-Flex
amount designated as such and in accordance to the portions set-forth in the Delay-Flex Funding Schedule
outlined in the Delay-Flex Disbursement Summary executed in connection with this Loan. This Deed of Trust
secures the entire Designated Loan Amount regardless of the amount of the Initial Funding or any subsequent
fundings on the Loan account. However, the payoff amount required to release the Deed of Trust shall be based
on the actual outstanding balance of the Loan account at the time of payoff.

[ The Funding of each Delay-Flex portion is subject to Beneficiary’s discretionary approval
and satisfaction of the following conditions:

(0] There is no then-existing default under any of the Loan Documents and there exist no
facts which, with the giving of notice or passage of time, would constitute a default under any of the Loan
Documents;

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

(iii)  The increased loan amount following the funding of each Delay-I'lex portion, if made,
will not exceed Beneficiary’s lending guidelines for the Trust Property;

(iv)  Beneficiary may further condition any delayed funding on endorsements to
Bencficiary’s Title Policy insuring the continued validity and priority of this Deed of Trust, Beneficiary's
approval of Trustor's proposed utilization of the Delay-Flex proceeds and any other reasonable assurances or
conditions Beneficiary may require or impose;

¥) Beneficiary shall fund each Delay-Flex portion on a date set by Beneficiary at its sole
and absolute discretion, which will occur no earlier than the thirtieth (30™) day prior to the Fund Date set forth
in the Delay-Fiex Funding Schedule and no later than the thirtieth (30®) consecutive day following the Fund
Date set forth in the Delay-Flex Funding Schedule; and

(vi)  Funding the total Delay-Flex portion of the Loan is not to exceed 18 months from
the date of Loan closing. The Delay-Flex Funding Schedule must be pleted by Loan closing and
included in the Disbursement Summary, Any modification to the Delay-Flex Funding Schedule requires
written approval from Beneficiary or Servicing Agent.

Notice: If Beneficiary consents to alienation, assignment or transfer of the Trust Property
or the obligations under this Deed of Trust in accordance with Section 14, all assignees, transferees and
Junior lien holders are hereby advised that this Deed of Trust provides for adjustable release provisions
and fluctuating principal balances at Beneficiary’s discretion,

6. CONSTRUCTION MORTGAGE

This Deed of Trust may constitute a “construction mortgage” within the meaning of A.R.S. Section 47-
16334 and is entitled to the benefits of A.R.S. Section 47-9334(H). If this Deed of Trust secures a construction
loan, the proceeds of the obligations secured by this Deed of Trust are to be used by Trustor for the purpose of
acquiring title to the Real Property and funding the acquisition, construction and improvement of the
Improvements, or refinancing such secured obligations. If this Deed of Trust secures a construction loan, notice
is hereby given that the proceeds of the Note secured hereby may be collaterally assigned to Beneficiary or its
agent pursuant to the terms of the Construction Loan Agreement executed herewith.

7. CONDEMNATION

If any portion of the Trust Property is condemned or threatened to be condemned by the governing
authority, Beneficiary, without notice, shall have the right to accelerate all sums owed under the Loan
Documents, which are secured by this Deed of Trust, and those sums shall become immediately. due and
payable to Beneficiary irrespective of their maturity date. All awards of damages for any condemnation or
taking, lor injury o the Trust Property by reason of public use or for damages from privale trespass or injury o
the Trust Property, are hereby assigned, transferred and conveyed to Beneficiary and shall be paid to
Beneficiary as further security for the Loan. Upon receipt of such monies, Beneficiary may hold the same as
such further security, or apply or release the same in the same manner and with the same effect as herein
provided for the disposition of proceeds of fire or other insurance.
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8. BENEFICIARY’S OPTIONS

Without affecting the obligation of Trustor to pay and perform as required herein, without affecting the
personal liability of any person for payment of the indebtedness secured hereby, and without affecting the lien
or priority of lien hereof on the Trust Property, Beneficiary may, at its option:

a. Release and reconvey all or any part of the Trust Property;

b. Consent to the making and/or recording of any map or plat of the Trust Property or any part
thercof;

[ Join in granting any easement on the Trust Property;

d. Join in or consent to any extension agreement or any agreement subordinating the lien,

encumbrance or charge hereof;

[ Extend the time for payment for all or any part of the indebtedness secured hereby, accept a
renewal note therefore, reduce the payments thereon, release any person liable for all or any part thercof or
otherwise change the terms of all or any part of the obligation or Note secured hereby; or

f. Take and hold other security for the payment and performance of the obligation and Note
secured hereby, and enforce, exchange, substitute, subordinate, waive or release any such security.

Any of the foregaing actions by Beneficiary or the Trustee at Beneficiary's direction may be taken without the
consent of any junior lienholder, and shall not affect the priority of this Deed of Trust over any junior lien.

9. SECURITY AGREEMENT AND FIXTURE FILING

This Deed of Trust shall cover, and the Trust Property shall include, all property now or
hereafter affixed on, attached to or incorporated upon the Real Property which, to the fullest extent permitted by
law, shall be deemed a “fixture.” To the extent that the Trust Property consists of rights in action or personal
property covered by the Uniform Commercial Code, this Deed of Trust shall also constitute a security
agreement, and Trustor hereby grants to Beneficiary, as secured party, a security interest in such property,
including all proceeds thereof, for the purpose of securing: the .obligations herein and the other l.oan
Documents. In addition, for the purpose of securing the obligations herein and the other Loan Documents,
Trustor, as debtors, hereby grants to Beneficiary, as secured party, a security interest in the following:

a. All personal property (including all goods, supplies, equipment, furniture, furnishings,
fixtures, machinery, inventory and construction materials) in which Trustor now or hereafter acquires an
interest or right, which is now or hereafter located on or affixed to the Real Property or the
Improvements, or used or useful in the operation, use, or occupancy thereof or in the construction of any
additional improvements thereon, togcther with any interest of Trustor in and to such personal property
which is leased by Trustor or is subject to any superior securily interest, and all books, records, leases and
other agreements, documents, and instruments of whatever kind or character, relating to the Real
Property, the Improvements, or such personal property;

b. All fees, income, rents, issues, profits, earnings, receipts, royalties, and revenues that may
accrue from the personal property described in clause (a) above or any part thereof, or from the Real
Property or the Improvements, or that may be received or receivable by Trustor from any hiring, using,
letting, leasing, subhiring, subletting, subleasing, occupancy, operation or use thereof;

[N All of Trustor’s present and future rights to receive payments of money, services, or
property, including rights. to receive capital contributions or subscription payments from the members,
partners, shareholders or principals of Trustor, amounts payable on account of the sale of ownership
interests in Trustor or the capital stock of Trustor, accounts and other accounts receivable, security
deposits, chattel paper, notes, drafts, contract rights, instruments, general intangibles, and principal,
interest and payments due on account of goods sold or leased, services rendered, loans made or credit
extended, together with title to or interest in all agreements, documents, and instruments, cvidencing,
securing or guarantying the same;
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d. Ali other intangible property and rights relating to the Real Property, the Improvements,
the personal property described in clause (a) above or the aperation, accupancy, or use thereof including
all governmental and non-governmental permits, licenses (including Trustor’s interest in any liquor
license related to business operations conducted on the Real Property), and all approvals relating to
construction on or opcration, occupancy, or use of the Real Property or the Improvements, all names
under or by which the Real Property or the Improvements may at any time be operated or known, all
rights to carry on business under any such names, or any variant thereof, all trade names and trademarks
relating in any way to the Real Property or the Improvements, and all good will in any way relating to the
Real Property or the Improvements;

€. Trustor’s rights under all insurance policies covering the Real Property, the
Improvements or the personal property described in clause (a) above, and any and all proceeds, loss
payments, and unearned premiums payable or refundable regarding the same;

f. All reserves, deferred payments, deposits, impound accounts, refunds, cost savings, and
payments of any kind relating to the construction of any improvements on the Real Property;

g. All water stock or water rights relating to the Real Property;

h. All architectural, structural, mechanical, and engineering plans and specifications
prepared for construction of improvements on the Real Property, or extraction of minerals or gravel from
the Real Property, and all studies, data, and drawings relating thereto; and also all contracts and
agreements of Trustor relating to such plans and specifications or to such studies, data, and drawings, for
the construction of improvements on or extraction of minerals or gravel from the Real Property:

i All proceeds from the sale or other disposition of any of the collateral described above;
j- All of Trustor’s rights in proceeds of the loan made by Beneficiary to Trustor;
k. All of Trustor’s rights to security, cleaning, or other deposits from tenants relating to

leases or occupancy agreements for any portion of the Real Property or the Improvements;

L All of Trustor’s rights in any Impound account held by Trustor or Beneficiary on behalf
of Trustor;

m. All of Trustor’s rights in any other deposit accounts of Trustor; and

n. All wells, well equipment, rights to wells, permits and licenses, water rights and all other

relaled property used in connection with the operation of-any well on the Real Property or appurtenant to
the Real Propetty. ’

Trustor acknowledges and agrees that Beneficiary may maintain certain deposit accounts (including a
payment impound account and/or a construction impound account) in the name of Beneficiary for the benefit of
Trustor and such accounts may include funds disbursed or to be disbursed with respect to the Loan. Trustor
acknowledges and agrces that all such funds are the property of Beneficiary and Trustor hereby disclaims any
interest therein.
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Trustor shall promptly replace any personal property that is consumed or worn out in ordinary usage and
such replacement shall be scoured 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 excess
of the amount expended for such replacements shall promptly be paid to Beneficiary to be applied
according to the Loan Documents, whether or not then due. Trustor shall immediately notify Beneficiary
of any change in the location of Trustor’s chief executive office or residence (if Trustor is an individual
without an office) in accordance with the terms of this Deed of Trust, and any change in location of the
personal property encumbered hereby, except if replaced as permitted herein.  All Trustor’s
representations, warranties and covenants contained in this Deed of Trust shall apply to the personal
property cncumbered hereby whether or not expressly referred to herein. Trustor’s representations,
warranties and covenants and warranties contained in this Section are in addition to, and not in limitation
of, those contained in the other provisions of this Deed of Trust. Upon its recording in the real property
records, this Deed of Trust shall be effective as a fixture filing. The filing of any other financing
statement relating to any other personal property, rights or interests described herein shall not be
construed to diminish any of Beneficiary’s rights or priorities hereunder. Trustor hereby authorizes and
empowers Beneficiary and irrevocably appoints Beneficiary its attorney-in-fact to execute and file, on
Trustor’s behalf, all financing statements and refilings and continuations thereof as Beneficiary deems
necessary or advisable to create, preserve and protect the security interest created hereby.

This Deed of Trust covers certain goods, which are or are 10 become fixtures related to the Real
Property and CONSTITUTES A FIXTURE FILING with respect to such goods executed by Trustor, as debtor,
in faver of Beneficiary, as secured party. For purposes of the Uniform Commercial Code, the following
information is supplied:

Name and Address of Debtor: Ecco Holdings, L.L.C., an Arizona limited liability company
1170 N Gilbert Rd., Ste 115
Gilbert, AZ 85234

Name and Address of Record Owner: Ecco Holdings, L.L.C., an Arizona limited liability company

1170 N Gilbert Rd., Ste 115
Gilbert, AZ 85234

Description of Real Estate: See Exhibit A attached hereto.

Name and Address of Secured Party: Mortgages Ltd., as agent
55 E. Thomas Road
Phoenix, Arizona 85012
This Deed of Trust covers goods that are or are to become fixtures.

10. RELEASE AND RECONVEYANCE

a. The release provisions contained in this Deed of Trust are subject to subsequent modification
by separate agreements, which include, but are not limited to, Equity-Flex® Advance Agreements and/or upon
the subsequent funding of Delay-Flex® Mortgage Tine advances.

b. At any time, when Trustor is not in default under the Loan Documents, Beneficiary will
execute or direct the Trustee to execute and deliver a Partial Deed of Release and Reconveyance, subject
to any prepayment provisions contained in the Note, as follows: (i) Upon the payment of a principal
reduction of 3 minimum of $182,000.00 per lot plus ¥ the difference between the net sales price and the
minimum release price per lot released. (APN No. 100-01-001C), (ii) Upon payment of a Release Fee of
$75.00 per Jot released, (iii) Upon payment of any prepayment penalties, if any, due pursuant to the Note,
(iv) Upon Mortgages Ltd.’s receipt and approval of a Partial Release Endorsement to title policy if
required by Beneficiary, (v) Upon payment of all applicable ALTA title policy endorsement and
recording costs.
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b. Upon payment in full and satisfaction of the Obligations, Bencficiary will surrender this Deed
of Trust and the other Loan Documents to Trustee for cancellation, retention and payment of Trustee’s fees, and
Trustee shall release and reconvey, without covenant or warranty, express or implied, the Trust Property then
held hereunder. The recitals in such reconveyance or any matters or facts shall be conclusive proof of the
truthfulness thereof. The grantce in such reconveyance may be described as “the person or persons legally
cntitled thereto.”

11. ASSIGNMENT OF RENTS, LEASES AND PROFITS

‘o facilitate payment and performance of the obligations under this Deed of Trust and the other Loan
Documents, Trustor hereby absolutely sells, transfers and assigns to Beneficiary all right, title and interest of
Trustor in and to the following:

a. All existing and future leases, subleases, licenses and other agreements for the use and
occupancy of all or a portion of the Trust Property, whether written or oral and whether for a definite term or
month-to-month, together with any and all extensions, modifications and renewals thereof (collectively, the
“Leases™); and

b. All income, receipts, revenucs, royalties, rents, issues, profits and henefits now or
hereaftcr arising from or out of the Ieases or from or out of the Trust Property or any part thereof
(collectively, the “Rents”).

So long as there shall not have occurred an event of default under this Deed of Trust or any of the other
Loan Documents, Trustor shall have the right to collect all Rents, and shall hold the same, in trust. Beneficiary
may, at its option, upon default, at any time, without notice, either by person, by agent or by receiver appointed
by a court, and without regard to the adequacy of any sccurity for the indebtedness hereby secured or the
solvency of Trustor, collect the Trust Property income (including the Rents) by any methad authorized by law
and apply the same, less costs and expenses of operation and collection, including attorneys® fees, Trustee’s
fees and Servicing Agent’s administrative fees, upon any indebtedness secured hereby, Servicing Agent’s
administrative fees, upon any indebtedness secured hereby, and in such order as Beneficiary may determine.
The entering upon and taking possession of the Trust Property, the collection of Trust Property income and the
application thereof shall not cure or waive any defauit or notice of Trustee’s sale or invalidate any act done
pursuant to such notice. Beneficiary shall have the right to exercise all its rights as provided by A.R.S. §§ 33-
702(B) and 33-807, which may be revised from time to time. It is expressly covenanted and agreed by the
Trustor, that at the time of the execution and delivery of this Deed of Trust there has been no prepayment of any
Rents by any of the tenants occupying the Trust Property or the Leases. It is further covenanted and agreed that
Trustor, its successors or assigns, shall have no right, power or authority to alter, modify or amend the terms, or
any of them, of the Lease in any particular whatsocver, without first obtaining the consent in writing of
Beneficiary, its successors or assigns to such alteration, modification or amendment. Nothing herein contained
shall be construed as making Beneficiary, or its successors or assigns, a morigagee in possession, nor shall
Beneficiary, or its successors or assigns be liable for laches, or failure to collect said rents, issues, profits,
revenues, royalties, rights and benefits, and it is understood that Beneficiary, its successors or assigns, are to be
account only for such surms as are actually collected.

12. DEFAULT AND REMEDIES
a. Default. Among other things constituting a default under the provisions of the Ioan
Documents, Trustor shall be deemed in default upon the occurrence of any of the following events:

(€3] Trustor, third party borrower, any endorser or any guarantor fails to make payment of
any indebtedness secured hereby in accordance with the Loan Documents;

2) Trustor, third party borrower, any endorser of the Note or any guarantor fails to
perform any obligation required by and in accordance with the Loan Documents, or any representation
by Trustor, third party borrower, any endorser of the Note or any guarantor in any of the Loan
Documents is untrue;

A3) The death, incapacity, dissolution, winding-up or termination of the existence of
Trustor, third party borrower, any endorser of the Note or any guarantor;

“@ The calling of a meeting of the creditors of Trustor, third party borrower, any endorser
of the Note or any guarantor;

5) The making by Trustor, third party borrower, any endorser of the Note or any guarantor
of an assignment for the benefit of any of its creditors;

) Trustor, third party. borrower, any endorser of the Note or any guarantor becomes
insolvent;
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(@] Trustor, third party borrower, any endorser of the Note or any guarantor fails to pay its
debts as they maturc;
®) Trustor, third party borrower, any endorser of the Note or any guarantor admits in
writing that such party is unable to pay such party’s debts as they mature;
) A receiver, trustee, custodian or conservator is appointed to manage over all or any part
of the assets of Trustor, third party borrower, any endorser of the Note or any guarantor;
(10)  The occurrence of any material adverse change in the condition (financial or otherwise)
of Trustor, third party Borrower, any endorscr of the Note or any guarantor;
(11)  In the event that Trustor has secured or secures additional loans through Mortgages
Ttd. (the “Additional Loans™ , including Loan No(s). 856805), regardless as to whether Mortgages Lid.
has assigned its interests in the Additional Loans or this Loan, then a default under any Additional Loan
shall constitute a default under this Loan and a default under this Loan shall constitute a default under
the Additional Eoans; or
(12)  Beneficiary in good faith deems itself insecure or believes the prospect for payment or
performance is impaired.

b. Acceleration.  Upon the occurrence of any of the foregoing events of default, Beneficiary,
without notice, may declare afl sums secured hereby immediately due and payable and may apply or cause ta he
applied amounts in any Impound Account to the obligations secured by this Deed of Trust in any manner that
Beneficiary elects. Notwithstanding anything in this Deed of Trust or any other Loan Document to the
contrary: (a) it shall be a default under this Deed of Trust if Trustor, third party borrowcr, the Note’s endorser
or any guarantor becomes the subject of any bankruptcy or voluntary or involuntary insolvency proceeding, in
or out of court, for the adjustment of debtor-creditor relations (“Insolvency Proceedings”); and (b) if the any
Insolvency Proceedings occur, any obligation of Beneficiary to make further advances shall terminate, and all
sums of principal and interest under the Notc shall automatically become due and payable without notice of
default, presentment or demand for payment, protest or notice of nonpayment or dishenor, or othér notices or
demands of any kind or character.

c. Trustee’s Sale. Should Beneficiary elect to have the Trust Property sold by Trustee,
Beneficiary shall deliver to Trustee written natice, setting farth the nature of the default, and of the election to
cause the Trust Property to be sold. Beneficiary also shall deposit with Trustee this Deed of Trust, the Note and
all other Loan Documents evidencing expenditures secured hereby. Trustee shall record and give notice of the
Trustee’s Sale in the manner required by law, and after the lapse of such time as may then be required by law,
Irustee shall sell, in the manner required by law, the Trust Property at public auction, at the time and place
fixed by the notice of Trustee’s Sale to the highest bidder for cash in lawful money of the United States,
payable at the time of sale. Notice to Trustor shall be given in accordance with the provisions of A.R.S.
Sections 33-808 and 33-809. Trustce, at ‘Trustee’s discretion, may postpone or continue the sale from time to
time by giving notice of postponement or continuance by public declaration at the time and place last appointed
for the sale. Trustee shall deliver to the purchaser at the Trustee’s Sale a Deed conveying the Trust Property,
but without any covenant or warranty, expressed or implied. The recitals in such deed of any matters or facts
shall be conclusive proof of the truthfulncss thereof. Any persons, including Trustor, Trustee or Beneficiary,
may purchase the Trust Property at the Trustee’s Sale. Beneficiary may bid for and purchase the Trust Property
and shall be entitled to apply all or any part of the indebtedness secured hereby as a credit against the purchase
price. The purchaser at the Trustee’s sale shall be entitled to immediate posscssion of the Irust Property as
against the Trustee or other persons in possession and shall have a right to the summary proceedings to obtain
possession provided in Title 12, Chapter 8, Article 4, Arizona Revised Statutes, together with costs and
attorneys’ fees accrued therefor. After deducting all Trustee’s costs, fees and expenses and of this Deed of
Trust, including the costs of evidence of title in connection with the sale, Beneficiary and Trustee’s attorncys’
fees and Servicing Agent’s administrative fees, Trustee shall apply the sale proceeds to the payment of all sums
then secured hereby and all other. sums due under the terms hereof, with accrued interest, and then the
remainder, if any, to the person or persons legally entitled thereto or as provided in A.R.S. § 33-812.

d. Deficiency Judgment. To the cxtent permitted by law, Beneficiary shall be entitled to a
deficiency judgment against Trustor for any balance remaining due hereunder after a Trustee’s sale of the Trust
Property.

€. Foreclosure and Other Remedies. In licu of a Trustee’s sale, pursuant to the power of sale

conferred hereby, this Deed of Trust may be foreclosed in the same manner provided by law for the foreclosure
of mortgages on real properly. Beneficiary shall also have the right to exercise any or all remedies available
hereunder and at law or in equity, including all remedies of a secured party under the Uniform Commercial
Code with respect to any personal property secured hereby, the appoiniment of a recciver, provisional remedies
and injunctive relicf. All Beneficiary’s rights and remedies shail be cumulative:
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f. Appointment of Receiver or Mortgagee in Possession. If an event of default is continuing or
if Beneficiary shall have accelerated the indebtedness secured hereby, Beneficiary, upon application to a court
of competent jurisdiction, shall be entitled as a matter of strict right, without notice, and without regard to the
oceupancy or value of any sccurity for the indebtedness secured hereby or the insolvency of any party bound for
its payment, to the appointment, at Beneficiary’s option, of itself as mortgagee in possession, or of a receiver o
take possession of and (o operate the Trust Property, and to collect and apply the Rents, Beneficiary and such
receiver and their representatives shall have no liability . for any loss, damage, injury, cost or expense resulting
from any action or omission which was taken or omitted in good faith.

13. SUCCESSOR TRUSTEE

Beneficiary may appoint a successor Trustee in the manner prescribed by law. A successor Trustee
shall, without conveyance from the prodecessor Trustee, succeed to all the predecessor’s title, estate, rights,
powers and duties. Trustee may resign at any time by complying with applicable law and by mailing or
delivering notice thereof to Beneficiary and Trustor, and having so resigned shall be relieved of all liability and
responsibility to Trustor, Beneficiary or otherwise hereunder.” Any reference to “Trustee” herein shall include
all successor trustees. Trustee shall not be liable for any action taken when acting in good faith, or upon any
information supplied or direction given by Beneficiary.

14,  ALIENATION

The Trust Property and the obligations under this Deed of Trust are not alienable, assignable or
transferable by Trustor. Upon the occurrence any of the following, without prior written consent of Beneficiary
or its Servicing Agent:

a. Trustor sells, conveys, transfers, assigns, contracts for sale, leases with option to purchase or
further encumbers the Trust Property or any part thereof, including any further assignment of the Trust
Property’s income, or a wraparound mortgage or purchase contract specifically excepting however, a subordinate
lien to secure a 2nd lien on the Trust Property by a Deed of Trust upun the review and approval of said Deed of

Trust and Promissory Note by the Beneficiary and provided that the Note secured by the Deed of Trust does not
hature on or before December 28, 2008 only;

b. If Trustor is a corporation, the controlling interest in Trustor is sold, conveyed or transferred;

c. If Trustor is a limited liability company, any interest in Trustor is sold, conveyed or transferred;
or

d. If Trustor is a partnership, any general partnership interest, or the majority of limited parties

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

Beneficiary, without notice, shall have the right to accelerate all sums owed under the Loan Documents, which
are securcd by this Deed of Trust, and those sums shall become immediately due and payable to Beneficiary
irrespective of their maturity date. This provision shall apply to each and every such sale, conveyance, transfer,
lease, encumbrance or assignment, regardless as to whether Beneficiary has consented or waived its rights in
connection with any previous sale, conveyance, transfer, lease, encumbrance or assignment.

15. THIRD PARTY BORROWER PROVISIONS.
The following provisions apply to the extent that a third party borrower has executcd the Note:
a. Trustor waives each of the following:

(i) Any right to require Beneficiary to make presentments or demands ot to give notices of
any kind, including demand for performance, notice of non-performance, protest, notice of protest, notice of
dishonor, notice of acceptance of this Deed of Trust, 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
Obligations.

(ii) Any defense to liability on this Deed of Trust based on any disability or other defense
of the third party borrower or based upon any cessation of the liability of the third party borrower to

Beneficiary for any reason other than the payment of the Obligations in full.

(iti)  Any right to require Beneficiary to proceed against the third party borrower.
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(iv)  Any right to require Beneficiary to proceed against any other security held from third
party borrower or from Trustor.

) To the extent permitted by applicable law, the benefit of any statute of limitations
pertaining to the Obligations or to this Deed of Trust or affecting Trustor’s liability on this Deed of Trust or its
enforcement.

(vi)  Any defensc based upon an election of remedies by Beneficiary, including any election
to proceed against any collateral by judicial or nonjudicial foreclosure, whether real property or personal
property, or by deed in lieu thereof, and whether or not every aspect of any foreclosure sale is commercially
reasonable, and whether or not any such election of remedies destroys ot otherwise impairs the subrogation
rights of Trustor or the rights of Trustor to proceed against the third party borrower or any guarantor or Trustor
for reimbursement, or both.

(vii)  The benefits of any statutory provision limiting the liability of a surety, including the
provisions of A.R.S Sections 12-1641 through 12-1644, A.R.S. Section 12-1566, A.R.S. Section 33-814, AR.S.
Section 44-142, A.R.S. Section 47-3605 and Rule 17(f) of the Arizona Rules of Civil Procedure.

(viii)  Any defense based upon the application by third party borrower of the proceeds of the
loan evidenced by the Note for purposes other than the purposes represented by third party borrower to
Beneficiary or intended or understood by Beneficiary or Trustor.

b. Trustor acknowledges and agrees that Beneficiary, without affecting Trustor’s liability, may
take any one or more of the following actions, at any one or more times:

@) Renew, compromise, extend, accelerate or otherwise change the time for payment of,
or the terms of, all or any part of the Obligations.

(i) Take additional security for the payment of the Obligations, and exchange, enforce,
alter or release all or any part of any security.

(iif)  Add, release or substitutc any one or more other third party trustors or guarantors.
(iv)  Assign the Obligations in whole or part.

16. GENERAL

a. Time. Time is of the essence in all aspects of this Deed of Trust and the other Loan
Documents,

b. Liability. This Deed of Trust applies to, inures to the benefit of and binds Trustor, Trustee and
Beneficiary (collectively, the “Parties™) and their heirs, personal representatives, successors, permitted assigns,
beneficiaries and trustees. All liability created hereunder shall be joint and scveral.

c. Assignability. Beneficiary and Trustee may assign their rights and obligations under this Deed
of Trust without prior notice to Trustor. “Beneficiary” shal} include the owner and holder of the Note secured
hereby, whether or not named as Beneficiary herein.

d. Servicing Agent. Trustor acknowledges that Mortgages Ltd. is the Servicing Agent and may
enforce the terms of this Deed of Trust and the other Loan Documents on behalf of Beneficiary.

» [ Severability. If any term or other provision of this Deed of Trust 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 Deed of Trust shall nevertheless remain in full force and effect.

f. Law. This Deed of Trust 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. In the event any
statute or law referred to herein is subsequently amended or renumbered, the statute as amended or renumbered
shall be intended by the Parties to be referred to herein, thereafter, and should said statute or law be repealed, it
law permits, that statutc or law as it exists on the date hereof is intended to be a part hereof.
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g. Jurisdiction and Venue, Trustor hereby submits to the jurisdiction and venue of any Arizona
Statc or Federal Court sitting in the City of Phoenix in any action or proceeding arising out of or relating to this
Deed of Trust. Trustor hereby waives the defense of an inconvenient forum,

h. Jury Trial Waiver. Trustor, and Beneficiary, by its acceptance of this Deed of Trust, 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 Deed of Trust and the business relationship that is being established. This waiver is knowingly,
intentionally, voluntarily and irrevocably made by 1rustor and Beneticiary, and Trustor acknowledges that
neither Beneticiary, nor any person acting on behalf of Beneficiary, has made any representations of fact to
include this waiver of trial by jury or has laken any actions which in any way modify or nullify its effect.
Trustor and Beneficiary acknowledge that this waiver is a material inducement to enter into a business
relationship, that each of them has already relied on this waiver in entering into this Deed of Trust and that cach
of them will continue to rely on this waiver in their related future dealings.

i. Promotional Information. Beneficiary shall have the right to release information related to
this Deed of Trust and the other Loan Documents (“Promotional Information”), including photographs of the
Trust Property, characteristics of the Trust Property, Loan characteristics, financing terms and aspects of
underwriting, for advertising, marketing and other promotional purposes, such as commercials, advertising
fliers, trade articles, Internct releases and public presentations. Beneficiary shall not be held liable to Trustor
for the release of Promotional Information.

j Modification. This Decd of Trust may be amended, modified, superseded, canceled, renewed
or extended and the terms or covenants hereof may be waived only by a written instrument executed by all
Parties.

k. Waiver. The failure of Beneficiary, at any time or times, to require performance of any

provision of this Deed of Trust shall in no manner affect the right of Beneficiary at a later time to enforce that
-provision. Further, if payment of any sum secured hereby is accepted after its due date, Beneficiary does not
waive its right either to require prompt payment when due of all other sums or to declare a default for failure to
pay as required by thc Loan Documents. No waiver by Beneficiary of the breach of any term or covenant
contained in this Deed of Trust, 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 Beneficiary of any such breach, or a waiver of
the breach of any other term or covenant contained in this Deed of Trust.

1L Waiver of Statute of Limitations. To the extent permitted by applicable law, Trustor hereby
waives the right to assert any statute of limitations as a bar to the enforcement of the lien created by any of the
Loan Documents or to any action brought to enforce the Note or any other obligations secured by any of the
Loan Documents.

m. Waiver of B d and Redemption. = Trustor hereby waives all right of homestead
exemption in the Trust Property. Trustor hercby waives all right of redemption on behalt of Trustor and on
behalf of all other persons acquiring any interest or title in the Trust Property subsequent to the date of this
Deed of Trust; except decree or judgment creditors of Trustor,

n Interpretation. As used in this Dced of Trust, the word “include(s)” means “include(s),
without limitation,” and the word “including” means “including, without limitation.”

LOAN.

0. Variable Rate. THIS DEED OF TRUST MAY SECURE A VARIABLE INTEREST RATE

SEE ATTACHED SIGNITURE PAGE
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IN WITNESS WHEREOF, this Decd of I'rust has been executed as of the date set forth on the first page.
TRUSTOR:

Ecco Holdings, }/L.C., an Arizona limited liability company

By: Eric E. Caj
Its: Manager

STATE OF AZ )
COUNTY OF MARICOPA )
Hn
The foregoing instrument was acknowledged before me this 9’7 day of ;TUU? , 2007 by Eric E.

Capranica of Ecco Holdings, L.L.C., an Arizona limited liability company on behalf of the limited
liability company

BARBARA M. KOK

Notary Pubiic. Siate of Arzona

wailcopa County ) C \
lsslan £xpire: y
"Suly 01 2007 @M m

Notary Public

My Commission Expires: :XUL\{ | 200 q
4

orescs >
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EXHIBIT “A”

Loan No.: 859705
Borrower: Ecco Holdings, L.L.C., an Arizona limited liability company

That part of the West half of the Northeast quarter of Section 11, Township 1
North, Range 8 East of the Gila and Sait River Base and Meridian, Pinal County,
Arizona lying South of Arizona Highway 88 as it existed June 22, 1992, more
particularly described as follows:

COMMENCING at the Northeast corner of said West half of the Northeast
quarter;

THENCE South 00 degrees 03 minutes 36 seconds East, along the East line
thereof, a distance of 404.06 feet to the POINT OF BEGINNING;

THENCE continuing South 00 degrees 03 minutes 36 seconds East, a distance
of 1407.06 feet;

THENCE North 62 degrees 00 minutes 00 seconds West, a distance of 1137.09
feet to the centerline of the easement recorded in Docket 1689, Page 609;

THENCE North 36 degrees 48 minutes 12 seconds West, a distance of 5.00 feet
to the North line of said easement;

THENCE along said North line North 53 degrees 11 minutes 48 seconds East, a
distance of 309.19 feet;

THENCE along said North line North 50 degrees 20 minutes 29 seconds East, a
distance of 302.20 feet;

THENCE along said North line 46 degrees 48 minutes 48 seconds East, a
distance of 314.19 feet;

THENCE along said North line North 46 degrees 54 minutes 37 seconds East, a
distance of 299.71 feet;

THENCE North 47 degrees 21 minutes 31 seconds East, a distance of 105.62
feet to the East line of the West half of the Northeast quarter of said Section 11
and the POINT OF BEGINNING;

EXCEPT all uranium, thorium, or other material which is or may be determined to
be peculiarly essential to the production of fissionable materials whether or not of
commercial value pursuant to the provisions of the Act of August 1, 1946 (60
Stat. 755) as set forth in the Patent on said land.

APN: 100-01-001C/Pinal
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SERVICING AGENT AGREEMENT
Loan No. 859705 June 27, 2007
“Borrower” (individually and collectively):
Ecco Holdings, L.L.C., an Arizona limited liability company
“Lender”: Scott M. Coles or Christopher J. Olson, Trustees of the Mortgages Ltd. 401(k)

Plan

“Servicing Agent™: Mortgages Ltd., an Arizona corporation.

In consideration of the reciprocal promises contained herein, Borrower, Lender and Servicing Agent
(collectively, the “Parties™) hereby agree to the following.

1. APPOINTMENT AND AUTHORITY OF SERVICING AGENT

Trustor and Beneficiary hereby appoint Mortgages Ltd. to act as the Servicing Agent with regard to the
Loan. Servicing Agent is authorized to perform any and all of the following tasks:

a. Hold the originals of the Promissory Note, Deed of Trust, Fee Schedule and all other
documents executed by the Borrower or any other party in connection with the Loan (collectively, the “Loan
Documents™).

b. Service and administer the Loan in any manner provided by the Loan Documents.
c. Process any and all Loan payments from Borrower or other payor.
d. Assess and process all fees and charges set forth in the Loan Documents including, but not

limited to, administrative fees, notice fees and late charges.

e Apply any funds received by Servicing Agent to the fees and costs incurred or assessed by
Beneficiary before applying the funds to the amounts owing under the Loan Documents (including notice fees,
service fees, administrative fees, inspection fees, appraisal fees, expert fees, attorneys’ fees, litigation costs,
forced placed insurance premiums, late charges and guarantor collection expenses (as described herein)). Any
insurance placed by Servicing Agent may be placed with an affiliate of servicing Agent or a captive insurance
comparny.

f. Retain deposits received under the Loan Documents as impounds for the payment of the

following:

1) Future payments due;

2) Taxes and assessments;

3) Construction;

[C)] Insurance premiums;

) Extension fees;

©) Administration fees; and

7 Any other expenditure required under the Loan Documents.

(Any impound account may be held in the name of Servicing Agent for the benefit of Lender and others, and
Servicing Agent may apply and/or disburse any such deposits in accordance with the Loan Documents).

g Evaluate, effectuate and process an assurption of the Loan, and assess and receive an
assumption fee and/or an interest rate increase.

h. Sign, file and record all documents which are reasonable or desirable to facilitate servicing or
the loan, including:
(1) deeds of release and reconveyance {full and partial);
(2) endorsements and assignments of Loan Documents (including assignments of all or a
portion of the beneficial interest of any deed of trust included in the Loan Documents);
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SERVICING AGENT AGREEM; . f
Loan No. 859705

June 27, 2007
Page 2
(3) corrections, amendments, modifications and extensions of Loan Documents;
(4) disclaimers;
(5) financing statements; and
(6) assumptions and various certifications.
i Incur all fees, costs and expenses deemed necessary by Servicing Agent to protect

Beneficiary’s interests under the Loan Documents;

i Incur all fees, costs and expenses deemed necessary by Servicing Agent to protect the property
securing the Loan (the “Trust Property”), including insurance premiums, receiver fees, property manager fees,
maintenance expenses and security expenses.

k. Obtain forced placed insurance on any portion of the Trust Property in the event the Borrower
fails to maintain insurance as required by the Loan Documents.

L Sign, file and record any and all documents reasonable or desirable to protect Lender’s interests
and/or pursue Lender’s remedies upon default, including:
(1) a statement of breach or non-performance;
(2) a substitution of trustee;
(3) a notice of election to foreclose;
(4) a notice of trustee’s sale;
(5) an affidavit of non-military service;
(6) a notice of proposed disposition of collateral and various verifications.

m, In the event of default and at Servicing Agent’s discretion, commence foreclosure of the Trust
Property, initiate a trustee’s sale and/or institute any proceeding necessary to collect the sums due under the
Loan Documents ot to enforce any provision therein, including:

(1) pursuing an action against any borrower or guarantor of the Loan;

(2) pursuing injunctive relief, the appointment of a receiver, provisional remedies or a
deficiency judgment;

(3) pursuing claims in bankruptey court;

(4) pursuing an appeal;

(5) collecting rents; and

(6) taking possession or operating the Trust Property).

n. In the event of default and at Servicing Agent’s discretion effect a sale of Lender’s interest, in
whole or in part, in the Loan Documents at the expense of Trustor which expense shall be secured by the Deed
of Trust.

0. Retain attorneys, trustees and other agents necessary to collect the sums due under the Loan

Documents, to protect the Trust Property and/or to proceed with foreclosure of the Trust Property, initiate a
trustee’s sale and/or institute, defend, appear or otherwise participate in any proceeding (legal, administrative or
otherwise) that Servicing Agent deems reasonable and desirable.

p- Incur and pay such costs, expenses and fees as Servicing Agent deems appropriate in
undertaking and pursuing enforcement of the Loan Documents and/or collection of amounts owed thereunder,
including attorney fees, receiver fees, trustee fees, expert fees and any fees, costs and expenses incurred in an
effort to collect against any borrower or any guarantor of the Loan.

2. ACCOMMODATION.
Servicing Agent provides its services as an accommodation only, and shall incur no responsibility or liability to

any person, including, Borrower and Lender for any act or ommission by Servicing Agent or any person or
entity active for Servicing Agent.
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3. ASSIGNMENT, RESIGNATION AND TERMINATION.

a. Servicing Agent shall have the right to assign the collection account or resign as Servicing
Agent at any time, provided that Servicing Agent notifies Lender and Borrower of such assignment or
resignation in writing.

(1) If Servicing Agent assigns the collection account, Servicing Agent will deliver all Loan
Documents, directions and account records to assignee, at which time Servicing Agent will have no further
duties or liabilities hereunder.

03] If Servicing Agent resigns, Lender shall have the right to designate a new collection
agent and Servicing Agent shall deliver to Lender all Loan Documents, directions and account records to
Lender or the newly designated collection agent, at which time Servicing Agent will have no further duties or
liabilities hereunder.

b. If that the ownership of the Trust Property becomes vested in the Lender by trustee’s sale,
judicial foreclosure or otherwise, then this Agreement shall automatically terminate and Servicing Agent will
have no further duties or liabilities hereunder.

c. Upon Servicing Agent’s assignment or resignation, or termination of this Agreement, Borrower
shall immediately reimburse Lender for all fees, costs and expenses incurred hereunder. After such
reimbursement and payment, Borrower shall remain obligated to indemnify, in accordance with Section 4
hereof, for liabilities which accrued prior to such resignation or termination.

4. INDEMNITY

a. Lender and Borrower shall immediately indemnify and hold Servicing Agent harmless for,
from and against any and all liabilities incurred by Servicing Agent in performing under the terms of this
Agreement or otherwise arising, directly or indirectly, from the Loan or Loan Documents, including all
attorneys” fees, insurance premiums, expenses, costs, damages and expenses.

b. In the event that Servicing Agent requests that Lender and/or Borrower pay any amount owed
hereunder, Lender and/or Borrower shall remit that amount to Servicing Agent within 5 business days of
Servicing Agent’s request.

5. BORROWER’S OBLIGATIONS

a. Standard Fees and Costs. Borrower shall pay to Servicing Agent, for the account of
Beneficiary, its current fees and costs, including those items set forth in the Fee Schedule received by
Borrower. The Fee Schedule is subject to change without notice as to the amounts and items included therein.
Borrower shall pay a servicing set-up fee of $1,500.00, and a monthly servicing fee of $30.00. When the Loan
is paid in full, Borrower shall pay a Close Out Fee of $1,500.00, which is in addition to the monthly servicing
fee. There will be a $30.00 charge to Borrower for each payoft request.

b. Late Fees and Notices. In the event that a regular payment is not received by Servicing Agent
on or before the fifth calendar day after the due date, a late charge of 35% of the monthly Principal and Interest
payment will be charged and Borrower shall pay that amount to Servicing Agent, for the account of Lender.
The parties agreee that this late payment charge is intended to compensate Lender for losses incurred as a result
of the late payment and that such late payment charge does not constitute and shall not be construed as a
penalty. Servicing Agent will charge $125.00, plus postage, for each notice sent regarding late payments,
nonpayment of taxes, assessments, insurance premiums or any other matter that affects the Trust Property.
Servicing Agent will charge $25.00 for each notice sent regarding returned checks, plus any actual charges :
assessed by the financial institution of the Servicing Agent as a result of each returned check. These notice fees ;
are subject to change at the Servicing Agent’s discretion. In the event that the Loan is not paid in full by the
maturity date, Borrower acknowledges that a late charge will be assessed, for the account of Lender, in the
amount of 3% of the remaining principal balance of the Loan on the first day after Borrower’s failure to pay
and on the same day each month thereafter, until the final payment is received by Servicing Agent. All fees and
charges are independent of one another and any default interest assessed; thus, a matured loan shall accrue
default interest, maturity late fees and any other applicable fees and charges.

[ Payment Statements. Servicing Agent, as a convenience only, will provide to Borrower a
monthly payment statement. Borrower acknowledges and agrees that it is obligated to make all payments when
due under the Loan Documents, whether or not such payment statement is received by Borrower.
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6. PARTIAL AND FINAL PAYMENTS

a. Partial Payments. In the event that Servicing Agent receives and processes a partial payment
of any amount due under the Loan Documents, such act shall not constitute full payment, estoppel or a waiver
of any right of Lender or Servicing Agent to recover the deficiency or to require future payments to be made in
full.

b. Final Payment. In the event that the final sum to pay the principal balance in total is received
by Servicing Agent after 1:00 p.m., interest shall be charged through the next normal business day.

7. GENERAL PROVISIONS

a. This Agreement is binding on the Parties and their heirs, personal representatives, successors,
permitted assigns, beneficiaries and trustees.
b. This Agreement and the benefits hereunder are not assignable or transferable by Borrower.

Lender may assign Lender’s rights and obligations under this Agreement without prior notice to Borrower.
Lender, however, must give Servicing Agent prior written notice. After assignment, Lender shall have no
further duties or liabilities to Borrower.

€. This Agreement 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. The Parties hereby
submit to the exclusive jurisdiction of any Arizona State or Federal Court sitting in the City of Phoenix in any
action or proceeding arising out of or relating to this Agreement. The Parties waive the defense of an
inconvenient forum.

d. The Parties voluntarily, knowingly, irrevocably and unconditionally waive the right to a jury
trial on any contested matters arising from this Agreement or the Loan Documents.

e. This Agreement sets forth the entire agreement and understanding of the Parties with respect to
the subject matter hereof and is to be read in consistency and accordance with the other Loan Documents.

f. This Agreement may be amended, modified, superseded, canceled, renewed or extended and
the terms and covenants hereof may be waived only by a written instrument signed by all of the parties hereto.
The failure of Servicing Agent or Beneficiary at any time or times to require performance of any provision of
this Agreement shall in no manner affect the right of Servicing Agent at a later time to enforce the same. No
waiver by Beneficiary or Servicing Agent of the breach of any term or covenant contained in this Agreement,
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 Servicing Agent or Lender of any such breach, or a waiver of the breach of any other
term or covenant contained in this Agreement.

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

h. As used in this Agreement, the word “include(s)” means “Include(s), without limitation,” and
the word “Including” means “including, but without limitation.”

i No remedy herein conferred upon or reserved to Servicing Agent is intended to be exclusive of
any other remedy herein or by law provided or permitied, but each shall be cumulative and shall be in addition
to every other remedy given hereunder or now or hereafter existing at law or in equity or by stature.
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This Agreement is effective on the date set forth on the first page.

BORROWER:

7Eric E.
Its: Manager

SERYICING AGENT:
M@RTHAGE D.,an Arizona corporation

. ’

Laura Martini, Vice President

LENDER:

Scott M. Colesror Ghristopher J. Qlson, Trustees of the Mortgages Ltd. 401(k) Plan

\‘
Scott M. dbles, Trustee
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CONSTRUCTION LOAN AGREEMENT

Loan No. 859705 June 27, 2007

“Lender”: Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd.
401(k) Plan, and its successors and assigns

“Borrower” (individually and collectively):

Ecco Holdings, L.L.C., an Arizona limited lability company

In consideration of Lender’s commitment to make the above-referenced loan (the “Loan”) secured by a
Deed of Trust, Assignment of Rents and Leases, Security Agreement and Fixture Filing of even date herewith
(the “Deed of Trust”), Borrower agrees with Lender to the following.

1. LOAN DOCUMENTS

Borrower or some third party will execute and deliver to Lender on Lender's form a Promissory Note
and Deed of Trust, together with all other documents required by Lender in connection with the Loan
(collectively, the "Loan Documents"), and if Borrower is a corporation, limited liability company, partnership
or trust, it will supply Lender with certified copies of all appropriate documents, such as corporate resolutions,
partnership agreements and trust documents, which authorize the Loan and the execution of the Loan
Documents.

2. PERMANENT COMMITMENT

At the option of Lender, Borrower shall assign the commitment from the permanent lender, if any, to
Lender as additional collateral for the Loan and obtain the acceptance of the assignment by the permanent
lender, if required. Borrower shall fully comply with and meet all of the requirements made by the permanent
lender so that the commitment of the permanent lender will remain in full force and effect.

3. FIXTURES

All items which might be determined to be fixtures as defined in the Uniform Commercial Code and the
laws of the State of Arizona will be fully paid for prior to instaliation so that no one has or will have a security
interest therein. On demand, Borrower shall furnish or cause to be furnished to Lender or Lender's agent with a
waiver or release of security interest on all such fixtures executed by all persons who might have a security
interest therein. If any financing statement or security agreement on fixtures is filed, Borrower shall
immediately obtain a release of the same. At its discretion, Lender may, out of the loan proceeds in the
construction account, apply any portion thereof to the direct payment of any security interest on any fixture
installed or to be installed on the Property. In the event a fixture is removed or attempted to be removed from
the Property either before the final disbursement of the Loan proceeds or at any time thereafter by anyone
claiming a security interest prior and superior to the lien of the Deed of Trust to Lender, Borrower shall obtain a
release of such security and will indemnify, defend, protect and hold Lender harmless for, from and against any
and all losses and expenses arising therefrom, including Lender’s attorney's fees and costs. On request of
Lender or Lender's agent, Borrower shall furnish to Lender a list of all fixtures to be incorporated into the
Property, the names of the fixture’s installer, supplier, distributor and manufacturer, and the approximate cost
of each fixture.

4, USE OF LOAN PROCEEDS

Unless otherwise specified in writing, the proceeds of the Loan and interest earned, if any, on Loan
proceeds, will be used solely to pay actual costs of constructing the building and improvements and for no other
purpose, except that after a default afl Loan proceeds held in a Construction Loan Account, as defined
herein, may be applied as set forth in the Loan Documents.
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5. INSURANCE

Borrower shall carry or cause a third party to carry such insurance on the building and improvements as
required by Lender, which may include, infer alia, course of construction insurance, to be in an amount
determined at Lender’s sole discretion, with Lender's loss-payable endorsement attached. The Deed of Trust
contains additional provisions related to the insurance required by lender.

6. PLANS AND SPECIFICATIONS

The building and improvements to be constructed on the Property shall be constructed and completed in
accordance with the plans and specifications filed with Lender on or before nine months from the date of this
Agreement (the “Completion Date™), free and clear of all liens and in a manner satisfactory to Lender and all
appropriate regulatory agencies, associations or other entities. No changes will be made in the plans or
specifications without Borrower first obtaining Lender's written consent.

7. DEFAULTS AND REMEDIES

a. Among other things constituting default under the provisions of the Loan Documents, Borrower
shall be deemed in default upon the occurrence of any of the following events.

(€3] The building and improvements are not completed by the Completion Date;
?) The construction work is abandoned or stopped for a period of 30 days (except for a
temporary stoppage due to-a strike or an act of God);

3) Borrower or any third party Trustor breaches any provisions of this Agreement or any
other provisions contained in the Loan Documents;
4) The permanent lender withdraws or cancels its commitment, or Borrower fails to

comply with that commitment;

3) The building or improvements on the Property are damaged or destroyed by fire or
other casualty;

©) The death or incapacity of any Borrower;

(1] If Lender, in its judgment, determines that the remaining Loan funds are insufficient to
pay the remaining costs of construction;
8) Borrower or Borrower’s contractor abandons the construction job;

) A petition in bankruptcy or any arrangement of composition with creditors for
reorganization is filed by or against Borrower or any of Borrower’s contractors;

(18) A mechanic's or materialmen’s lien or any other claim of lien is filed or recorded
against the Property;

(11) A stop notice is served upon Borrower, Lender or any of its agents;

(12)  Any suit or legal action is filed affecting the Property or Borrower;

(13)  Borrower is delinquent on Borrower's payments or obligations under the Loan
Documents; or

(14)  Any default exists under any of the other Loan Documents

b. In the event of default, Lender may, at its option and without notice, do one or more of the
following:

()] Incur and assess such fees as set forth in the Loan Documents, such as, inter alia, stop
notice fees, administrative fees and attorneys’ fees.

) Withhold making further disbursements;

3) Declare the amount of the Loan immediately due and payable;

@) Apply any amount of the Loan proceeds remaining in the construction loan account to
the Loan balance;

) Take possession of the Property, seize all personal property thereon (e.g., supplies,
materials, inventory, etc.) and cause the building and/or improvements to be completed or secured at
the expense of Borrower, which sums shall be secured by the Deed of Trust;

(©) Immediately foreclose the Deed of Trust or cause the Trustee to exercise the power of
sale granted therein;

(@) Apply any remaining Loan funds to the direct payment of bills, claims, stop notices or
liens of laborers or materialmen, which Lender, in its sole judgment, believes to be valid, without
recourse against Lender in the event they are not valid;

3) File suit for any sums owing under the Loan Documents or for damages caused by
Borrower’s default;

[¢))] Take such other action as Lender may deem necessary to protect Lender's interests; or
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(10)  Exercise any other right or remedy provided by any of the Loan Documents or provided
at law or in equity.

8. CONSTRUCTION LOAN ACCOUNT

a. The Loan proceeds and the interest earned, if any, thereon, shall be held by Lender in a
Construction Loan Account. Progress payments may be disbursed by checks made payable, in Lender’s sole
discretion, to Borrower and/or any of Borrower’s contractors, subcontractors and suppliers. Each of the
progress payments shall be made by Lender only after a satisfactory progress inspection report is made by
Lender's inspector and upon the furnishing to Lender of receipts, waivers, releases or other proof satisfactory to
Lender that all prior disbursements have been applied to the cost of construction. In the event Lender's loan
requires more than 5 inspections, Lender may charge an additional fee for each inspection.

b. The final disbursement of the Loan proceeds, after deducting all Loan expenses and fees, shall
be disbursed by Lender when the construction work is 100% complete, occupancy is authorized by the
appropriate regulatory entity and Lender has been furnished with such satisfactory inspections, reports,
affidavits, receipts, waivers, releases, notices of completion or other documents as Lender may require for its
protection. Borrower authorizes Lender to file a notice of completion on Borrower’s behalf.

[ Any inspections or determinations made by Lender, or waivers, releases or other instruments
obtained by Lender, are made or obtained solely for Lender's own benefit and not in any way for the benefit or
protection of the undersigned Borrower. Lender may accept and rely on any statements, figures, or
representations of any contractor, builder, architect and/or any Borrower regarding labor and materials
furnished or incorporated in the work and the cost thereof and as to matters relating to the construction work
without the necessity of verifying the same. Any statement or representation by Borrower shall bind all
Borrowers, if more than one. At its discretion, Lender may waive any inspections and make disbursements of
the Loan proceeds solely upon the statements and representations of any contractor, builder, architect and/or
Borrower. Lender has no obligation to Borrower for the performance of any contractor, builder or architect in
carrying out the construction or improvements on the Property. Borrower shall make Borrower’s own
contractual arrangements with any contractor he/she/it employs, shall make Borrower’s own arrangements with
such contractor for any bonds required and shall be responsible for furnishing any receipts, reteases and/or
waivers Borrower may require for Borrower’s protection. Lender, at its sole and absolute discretion, may
require Borrower to post a bond of any nature and in any amount Lender deems necessary for its
protection. Additionally, Lender shall approve and receive proof of any and all performance and/or
completion bond coverage and be named as Additional Insured on such Bonding, to be determined at
Lender’s sole and absolute diseretion.

d. In the event that Lender’s estimated cost of completing any construction line item exceeds
the remaining amount budgeted for that line item or that Lender’s total estimated cost of completing the
construction of the building and/or improv ts exceeds the remaining amount of the Construction
Loan Account (the “construction deficiency”), Borrower shall, on Lender's demand and at Lender's
election, either:

(48] Deposit an amount equal to the construction deficiency with Lender; or

2) Pay the construction deficiency towards the construction of the building and/or

ts prior to obtaining any further disbursements from Lender, and furnish Lender
with proof, satisfactory to Lender, of Borrower’s expenditure (Le., paid invoices, receipts, lien
waivers, releases, efc.)

improy

9. BENEFIT

This Agreement is made for the sole protection of Borrower, Lender, and Lender’s assignees, if any,
and no other person shall have any right of action hereunder. Loan proceeds held in the Construction Loan
Account are not held for the benefit of any of Borrower’s laborers, materialmen, contractors or any other
persons.
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10. CONSTRUCTION DISBURSEMENT POLICY

a. When the Loan is closed, the balance of the Loan funds will be deposited in an adequately
insured financial institution (the “Construction Loan Account™). Lender shall have the option of depositing said
funds into either a savings account, which allows only six disbursements per month, or a regular, non-interest
bearing, checking account with unlimited disbursements. If any interest is earned, it will accrue to Borrower to
be applied in accordance with Section 4 of this Agreement.

b. The initial disbursement from the Construction Loan Account will not be available to Borrower
until Lender has been informed by the selected financial institution that the Construction Loan Account is open
and the funds deposited therein are available for withdrawal. (This may be up to one week after the Loan

records.)

c. Funds will be disbursed according to the construction budget approved by Lender. Any
changes affecting disbursements under the construction budget must have prior written approval from
Lender.

d. Lien waivers must be obtained from all subcontractors, material suppliers and all casual

labor. Lender will provide Borrower with blank lien waivers for all reimbursement items. Checks issued
by Lender will have lien waivers attached.

e Lender will require signed lien waivers for all casual labor for which reimbursement is
requested and paid receipts for all material reimbursements. Subject to Lender’s discretion,
reimbursements will be made in the amount of $400 or more.

f. To avoid any delay in processing the construction disbursement, Borrower must follow
these procedures:

Q) Disbursement requests received in Lender’s office by noon on Wednesday of any
particular week will cause a disbursement to be available for Borrower to pick up after 3:00 p.m.
on Friday of that week; or, if not picked up, then that disbursement will be mailed to Borrower,
(Due to the large volume of disbursement requests, there will be no exceptions to this
disbursement policy.)

?) Borrower's request must include the following:

(a) The name shown on Borrower’s account;
(b) Borrower’s loan number;
(c) Check amount, to whom check is payable and purpose of disbursement (e.g.,

electrical material, drywall labor, etc.);
(d) All supporting documentation (e.g., invoices, proposals, estimates, lien
waivers, efc.);
(e Legal description of Property and/or its address; and
(4] Whether check is to be picked-up by Borrower or mailed.
g Before additional disbur ts will be made, Lender must have in its possession, all
paid bills and lien waivers for all prior checks issued.

h. Anything charged on charge cards, credit lines or credit cards shall be Borrower's
responsibility to pay; Lender will not reimburse for these expenditures. Lender will not issue checks to
Borrower’s credit card company.

i Lender will erect a construction sign on the Property which must remain on display
throughout the course of construction.

i Disbursement checks issued by Lender are valid for 60 days from the date of issue. A
stop payment will be issued on all lost or stolen checks and all checks which have not cleared the
financial institution within 60 days from the date of issue. A stop payment fee will be charged against the
Construction Loan Account for each applicable check,

11. GENERAL
a. This Agreement is binding on Lender and Borrower (collectively, the “Parties”) and their heirs,

personal representatives, successors, permitted assigns, beneficiaries and trustees.

b. This Agreement and the benefits hereunder are not assignable or transferable by Borrower.
However, Lender may assign its rights and obligations under this Agreement and the other Loan Documents
without prior notice to Borrower.
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c. Borrower acknowledges that Mortgages Ltd. is Lender’s Loan Administrator
d. Borrower specifically represents that there are no restrictions or zoning regulations which will

restrict or prevent the proposed construction and intended use of the Property.

e This Agreement 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. Borrower hereby
submits to the jurisdiction of any Arizona State or Federal Court sitting in the City of Phoenix in any action or
proceeding arising out of or relating to this Agreement. Borrower hereby waives the defense of an inconvenient
forum.

f. This Agreement sets forth the entire agreement and understanding of the Parties and supersedes
all prior agreements, arrangements and understandings, written or oral, between the Parties.

e. This Agreement may be amended, modified, superseded, canceled, renewed or extended and
the terms or covenants hereof may be waived only by a written instrument executed by both Parties. The failure
of Lender at any time or times to require performance of any provision of this Agreement shall in no manner
affect the right of Lender at a later time to enforce the same. No waiver by Lender of the breach of any term or
covenant contained in this Agreement, 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 Lender of any such breach, or a waiver of the
breach of any other term or covenant contained in this Agreement.

h. If any term or other provision of this Agreement 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 Agreement shall nevertheless remain in full force and effect.

This Agreement is effective on the date set forth on the first page.
BORROWER:

Ecco Holdings, L.L/C., an Arizona limited liability company

ByT Eric E. Capranj
Its: Manager

LENDER:

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

SI/4

Scott M. Coles, Trustee
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Delay-F lex® Mortgage Line
PROMISSORY NOTE
Interest Only/Commercial

Loan No. 861005 August 29, 2007
Loan Amount: $4,300,000.00

“Maker” (individually and collectively):

James T. Hurst and Linda L. Hurst, husband and wife
5025 N Central Ave #420 :
Phoenix, AZ 85012

“Holder”: Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd.
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 $4,300,000.00 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) Plan, 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 Ltd.
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 hereinafter 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 Deed of Trust, the
Servicing Agent Agreement and any other agreement, document or instrument evidencing, governing or
securing the payment of the indebtedness evidenced by the Note are collectively referred to herein as the “Loan
Documents”. Maker understands and agrees that the 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.

2. 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 13.25% per annum. In the event
of default, Maker agrees to pay the Default Interest Rate as set forth herein.

3. DELAY-FLEX® MORTGAGE LINE

a. Purpose. Under the Delay-Flex® Mortgage Line, Maker may, subject to the conditions set
forth in the Loan Documents and described herein, obtain the Delay-Flex amount designated as such and in
accordance to the portions set-forth in the Delay-Flex Funding Schedule outlined in the Delay-Flex
Disbursement Summary executed in connection with this Loan.

b. The Funding of each Delay-Flex portion is subject to Holder’s discretionary approval and
satisfaction of the following conditions:

1 There is no then-existing default under any of the Loan Documents and there exist no
facts which, with the giving of notice or passage of time, would constitute a default under any
of the Loan Documents; :

2) Holder, or its agent, has conducted an inspection of the Trust Property and the present
condition of the Trust Property has been approved;
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3 The increased loan amount following the funding of each Delay-Flex portion, if

made, will not exceed Holder’s lending guidelines for the Trust Property;

“@ Holder may further condition any delayed funding on endorsements to the Holders Title
Policy insuring the continued validity and priority of the Deed of Trust, Holder's approval of
Maker's proposed utilization of the Delay-Flex proceeds and any other reasonable assurances or
conditions Holder may require or impose;

5) Beneficiary shall fund each Delay-Flex portion on a date set by Beneficiary at its sole
and absolute discretion, which will occur no earlier than the 30™ day prior to the Fund Date set
forth in the Delay-Flex Funding Schedule and no later than the 30™ consecutive day following
the Fund Date set forth in the Delay-Flex Funding Schedule; and

6) Funding the total Delay-Flex portion of the loan is not to exceed nine (9) months
from the date of Loan closing. The Delay-Flex Funding Schedule must be completed by
Loan closing and included in the Disbursement Summary. Any modification to the Delay-
Flex Funding Schedule requires written approval from Holder or Servicing Agent.

c. Deed of Trust. The Deed of Trust secures the entire Designated Loan Amount regardless of the
amount of the Initial Funding or any subsequent fundings on the Loan account. However, the payoff amount
required to release the Deed of Trust shall be based on the actual outstanding balance of the Loan account at the
time of payoff. '

4. PAYMENTS
D
a. Time of Payments. Maker will pay interest only by making monthly payments on the 1st day
of each month beginning October 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 posted to Maker’s account greater
than 14 calendar days prior to the payment due date.

b. Maker's monthly payments will be applied to the following in such order as Holder, in its sole
discretion, may determine
@) To the payment of any costs, fees or other charges incurred under this Note and the
other Looan Documents;
(i) To the payment of accrued interest; and
@iii)  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 August 30, 2008 (the “Maturity Date™), unless Maker’s Liabilities become due and payable sooner
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 all 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.

5. RIGHT TO PREPAY AND PREPAYMENT PREMIUM

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

Q) All sums due under the Note are current;
2 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 August 30, 2007; and

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

a. 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 3 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 3 above, then the actual rate thus determined shall become the agreed upon 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 liability 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 loan charges collected or to be collected in connection with this
Note exceed the permitted limits, then: (i) loan charges shall be reduced by Holder in an amount sufficient to
reduce the loan charges to the permitted limit; and (ii) 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 5 will not apply.

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:

) 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;

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

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

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

c. Cross Default. In the event that Maker has secured or secures additional loans through
Mortgages Ltd., regardless as to whether Mortgages Ltd. has assigned its interests in the Additional
Loans or this Loan, then a default in any Additional Loan shall constitute a default in this Loan and a
default in this Loan shall constitute a default in the Additional Loans.

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

e No Waiver By Holder. Failure of Holder, for any period of time or on more that one occasion,
to 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.
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f. 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 until paid in full.

g. Default Interest. If a default exists, then (in addition to the late charge as stated in Section
7(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 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. '

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 irrespective 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 liability 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, renewal, waiver or modification 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:

—
.

HACRTGAGE BANKING * SECUTUTIES » VILE «REAL ESIATE INSURANCE

© 2007 Mortgages Ltd
Case 2:08-bk-07465-RJH Doc 2872-4 Filed 08/09/10 Entered 08/09/10 21:47:17
Desc Exhibit4 Page 5 of 7




PROMISSORY NOTE
Loan No. 861005
August 29, 2007

Page 5

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 involuntarily 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 events set forth in the Loan Documents,
Holder, at its option, shall have the right to accelerate the sums owing under the Note and those sums shall
become immediately due and payable to Holder. This provision shall apply to each and every such sale,
conveyance, transfer, lease, encumbrance or assignment, regardless as to whether Holder has consented or
waived its 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.

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.

c. 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
arising 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 acknowledge 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 them 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 agreement and
understanding between Maker and Holder, and supersedes all prior agreements, arrangements and
understandings, written or oral, between Maker and Holder.

. This Note may be amended, modified, superseded, canceled, renewed or extended and the
terms or covenants hereof may be waived only 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.
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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,
AR.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.

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

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

it L e

Linda L. Hurst TSEAL
OFFICIA
DIANE M. ELLIS
NOTARY PUBLIC . State of Areore
S |
STATE OF AZ ; i Comﬂ Expires Nov. 26, 2010
SS
COUNTY OF MARICOPA )

e
The foregoing instrument was acknowledged before me ﬂ day of MC&/ , 2007 by James T.

ng g

Notary Public
My Commission Expires:
- OFFICIAL SEAL
DIANE M. ELLIS
3} NOTARY PUBLIC - State of Ari
STATE OF AZ ) MARICOPA CSSI\?TY rreone
)ss My Gomm. Expires Nov. 26, 2010
COUNTY OF MARICOPA )
The foregoing instrument was acknowledged before me day of M dg/ 2007 by Linda L.
Hurst. \

Notary Public

My Commission Expires:
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‘When recorded return to:

MORTGAGES LTD.
55 E. Thomas Rd.
Phoenix, Arizona 85012

DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING

Loan No. 861005 August 29, 2007
Secured Loan Amount: $4,300,000.00
“Trustor” (individually and collectively):

James T. Hurst and Linda L. Hurst, husband and wife, as as community
property with right of survivorship

5025 N Central Ave #420

Phoenix, AZ 85012

“Trustee”: Scott M. Coles, a licensed real estate broker
55 E. Thomas Rd.
Phoenix, AZ 85012

“Beneficiary”: Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages
Ltd. 401(k) Plan
55 E. Thomas Rd.
Phoenix, Arizona 85012

This Deed of Trust, Assignment of Rents, Leases, Security Agreement, and Fixture Filing (this “Deed
of Trust”), is executed by Trustor in favor of Trustee for the benefit of Beneficiary as of the date written above.
In connection with this Deed of Trust and on the same date, Trustor or a third party borrower has executed a
Promissory Note (the “Note”), a Servicing Agent Agreement and other related documents to evidence and
secure the monetary and non-monetary obligations owed to Beneficiary by Trustor and related third parties.
These documents, including this Deed of Trust, and any other agreement, document, or instrument evidencing,
governing or securing the payment of the indebtedness evidenced by the Note, are collectively referred to as the
“T 0oan Documents.” Trustor understands and agrees that Servicing Agent Agreement, which is incorporated
herein by reference, authorizes Servicing Agent appointed thereunder to, among other things, act on the
Beneficiary’s behalf in accordance with this Deed of Trust. '

1. TRUST PROPERTY

For good and valuable consideration, including the indebtedness referenced herein and the trust cr eated
hereby, the receipt and sufficiency of which is hereby acknowledged, Trustor irrevocably grants, transfers,
conveys and assigns to Trustee, in trust, with the power of sale, for the benefit and security of Beneficiary, all
of Trustor’s present and future estate, right, title and interest, under and subject to the terms and conditions set
forth herein, in and to that certain real property located in Maricopa County, Arizona, more particularly
described in Exhibit A attached hereto and incorporated herein by this reference (the “Real Property”), together
with all of the following:'

a. Buildings, structures, fixtures or other improvements now or hereafter placed on the Real
Property (collectively, the “Improvements”);

b. All existing and future leases, subleases, licenses and other agreements for the use and
occupancy of all or any portion of the Real Property;

c. All rents, issues and profits and income generated by the Real Property (the “Property
Income™);
d. All classes of property now or at any time hereafter attached to or used in any way in

connection with the use, operation or occupancy of the Real Property;
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€. All property, rights, permits and privileges now or hereafter owned by Trustor or now or
hereafter appurtenant to the Real Property, which entitle Trustor or the Real Property to receive all available
utilities for use thereon;

f. All awards resulting from eminent domain or condemnation in whole or in part, proceeds of
insurance required on the Real Property and any other award for damage to or destruction of the Real Property
or the Improvements;

. Any licenses, contracts, permits and agreements required or used in connection with the
ownership, operation or maintenance of the Real Property, and the right to the use of any trade names,
trademarks or service marks, now or hereafter associated with operation of any business conducted on the Real
Property;

h. All “Impounds,” as defined herein, held by Beneficiary or its Servicing Agent for the benefit of
Trustor, including, but not limited to, Impounds for taxes, assessments, insurance, homeowners’ dues and
construction;

i All easements, profits, rights of way and other rights now owned or hereafter assigned to
Trustor; and

je All proceeds of the foregoing, including all proceeds of and all unearned premiums due from
all insurance policies covering the Real Property. '

All of the foregoing are collectively referred to hereinafter as the “Trust Property.”
2. TRUSTOR’S REPRESENTATIONS AND WARRANTIES

Trustor hereby represents and warrants that Trustor has a good, marketable and insurable title to the
Trust Property acceptable to Beneficiary and that Trustor holds fee simple title to the Real Property. Trustor
forever warrants and shall defend title to the Trust Property for the Beneficiary, its successors and assigns,
against all claims whatsoever; subject, however, to the following:

a. The right, power and authority hereinafter given to and conferred upon Beneficiary to collect
and apply such Property Income; and

b. Any easements and restrictions approved by Beneficiary and listed in the schedule of
exceptions to coverage in any title insurance policy insuring Beneficiary's interest in the Trust Property.

3. SECURITY

This Deed of Trust secures the following (the “Obligations”), in such order of priority as Beneficiary
may elect:

a. Strict performance of every obligation of Trustor and the third party borrower, if any, under all
Loan Documents;

b. Payment of all sums due under the Note including the principal amount of the Initial Funding'
of $4,300,000.00, interest thereon and all other charges assessed thereunder, such as late charges, notice fees
and prepayment premiuims;

, c. In the event that this Deed of Trust secures a Note with an Equity-Flex® Mortgage Line and
“Advances,” as defined therein, are made by Beneficiary, then payment of the aggregate amount of all
Advances and all Equity-Flex Fees (as defined in said Note),

d. In the event of default, payment of interest at the “Default Interest Rate,” as defined by the
Note;
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e. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, to
protect, preserve, repair or maintain the Trust Property or to cure any senior or junior loans, trust deeds,
mortgages or other security instruments, including taxes, assessments, homeowners’ dues, ground rents, force
placed insurance, attorneys’ fees, litigation costs, appraisal fees, inspection fees, project manager fees, receiver
fees and other expert or consulting fees;

f. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, in the
event of Trustor or the third party borrower’s default under the Loan Documents, including, without limitation,
attorneys’ fees, litigation costs and expenses, appellate costs and expenses, bankruptcy fees, foreclosure fees,
trustee fees, receiver fees, expert fees and witness fees;

g. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, in the
collection of amounts owed by any guarantor of the Note, including attorneys’ fees, litigation costs and
expenses, appellate costs and expenses, bankruptcy fees, foreclosure fees, trustee fees, receiver fees, expert fees
and witness fees;

h. Strict performance of every obligation of Trustor and the third party borrower, if any, contained
in any agreement, document or instrument, hereafter executed by Trustor or the third party borrower, reciting
that the obligations thereunder are secured by this Deed of Trust, which includes Advance Agreements,
forbearance agreements, extension agreements, payment plans and Note modifications;

i. Payment of all other sums, with interest thereon, that hereafter may be loaned to Trustor or the
third party borrower, if any, or their successors or assigns, by Beneficiary or its successors or assigns when
evidenced by an agreement or promissory note reciting that they are secured by this Deed of Trust, which
includes, but is not limited to, Advance Agreements, forbearance agreements, extension agreements, payment
plans and Note modifications;

j. Strict compliance with and performance of each and every provision of any declaration of
covenants, conditions and restrictions, any maintenance, easement and party wall agreement or any other
agreement, document or instrument by which the Trust Property is bound or may be affected; and

k. In the event of default, payment of any fees incurred by Beneficiary to Servicing Agent to
effect a sale in whole or in part of Beneficiary’s interest in the Loan Documents.

4. TRUSTOR’S OBLIGATIONS

a. Trust Property. Trustor shall keep the Trust Property in good condition and repair. Trustor
~ shall not to remove or demolish any Improvements on the Real Property. Trustor shall complete or restore
promptly and in good and workmanlike manner any Improvement which may be constructed, damaged or
destroyed, and pay, when due, all claims for labor performed and materials furnished therefor. Trustor shall
comply with all laws affecting the Trust Property or requiring any alterations or Improvements to be made
thereon. Trustor shall not (i) commit or permit waste of the Trust Property or (ii) abandon the Trust Property.
Trustor shall not initiate or acquiesce in a change in the zoning classification of the Real Property without
Beneficiary's prior written consent. Trustor shall not commit, suffer or permit any act to or upon the Trust
Property in violation of any law. Trustor shall do all acts which, from the character or use of the Trust
Property, may be reasonably necessary.

b. Appraisal. If the Loan’s principal exceeds $250,000.00, then Trustor shall obtain, at Trustor's
sole cost and expense, a MAI or equivalently certified appraisal of the Trust Property addressed to Beneficiary
and prepared by an appraiser approved by Beneficiary. Trustor shall provide Beneficiary a copy of the
appraisal and all relevant supporting documents within 90 days of the date of the Loan closing. If the appraisal
is not received by Beneficiary within that 90 day period, then the Loan shall be in default and Beneficiary shall
be entitled to pursue any and all remedies available under the Loan Documents. In addition, at the request of
Beneficiary, Trustor shall provide an updated MAI or equivalently certified appraisal of the Trust Property
within 30 days of such request. If such updated appraisal is not received by Beneficiary within that 30 day
period, then the Loan shall be in default and Beneficiary shall be entitled to pursue any and all remedies
available under the Loan Documents.
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c. Insurance and Casualty. Trustor shall keep all Improvements now or hereafter erected on the
Real Property continuously insured against loss by fire or other hazards in an amount not less than the
replacement cost of the Improvements, and shall maintain and evidence liability insurance in the minimum
amount of $1,000,000 or in such other amount required by Beneficiary. When requested by Beneficiary,
Trustor shall provide and maintain insurance policies with annual premiums in amounts required by Beneficiary
covering vandalism and malicious mischief, sprinkler leakage, rent abatement, business loss, flood damage
and/or all other risks commonly insured against by persons owning like properties in the locality of the Property
or commonly required by prudent institutional investors making loans secured by liens against such properties.
All insurance policies or certificates shall be held by Beneficiary, shall be in such companies as Beneficiary
may approve and shall name the Beneficiary as an additional insured with the proceeds payable first to
Beneficiary, as its interest may appear, and then to Trustor. All insurance policies shall provide that
Beneficiary is to receive 30 days notice prior to cancellation or non-renewal and shall otherwise be in the form
and substance satisfactory to Beneficiary. All renewal policies shall be delivered to Beneficiary 30 days before
the expiration of the then existing policies together with satisfactory proof that the premiums for renewal have
been paid. The amount collected under any insurance policy may be applied in whole or in part by Beneficiary
to any indebtedness hereby secured and in such order as Beneficiary may determine whether or not then due, or,
at the option of Beneficiary, the entire amount so collected or any part thereof may be released to Trustor for
restoration or repair of the Trust Property upon such terms and conditions as are acceptable to Beneficiary.
Such application or release shall not cure or waive any default hereunder or cause discontinuance of any action
that may have been or may thereafter be taken by Beneficiary or Trustee because of such default. In the event
of loss, Trustor shall give immediate notice to Beneficiary. If Trustor has not given proof of loss, then
Beneficiary may make proof of loss at any time. Each insurance company is hereby authorized and directed to
make payment for any loss directly to Beneficiary, instead of to Trustor, or to Trustor and Beneficiary jointly.
Beneficiary shall not be liable for any insurance, for the collection of any insurance proceeds or for the
insolvency of any insurer. Any application of insurance proceeds to the outstanding Loan balance by
Beneficiary shall not cure or waive any event of default. In the event of the sale of the Trust Property under the
power of sale granted to Trustee, the judicial foreclosure of this Deed of Trust or the takeover of possession by
a court appointed receiver or trustee, then all right, title and interest of Trustor to such policies of insurance
shall inure to the benefit of and shall pass to the successor title-holder of the Trust Property (or to the receiver,
if applicable).

d. Litigation. If an event of default occurs under the Loan Documents, Trustor shall pay all costs
of enforcement, collection and preparation therefor, whether or not any action or proceeding is commenced in
any court through all appeals, which includes Servicing Agent administration fees, attorneys’ fees, appraisal
fees, inspection fees, expert witness fees and foreclosure processing fees. Trustor, at the option of Beneficiary,
shall appear and defend any action or proceeding purporting to affect the Trust Property or the rights or powers
of Beneficiary and shall pay all costs and expenses of Beneficiary, including all costs of proving title and
attorney’s fees, with interest thereon at the Default Interest Rate from the date incurred or expended.

e. Property Payments. Trustor shall pay, when due, and before any interest, collection fees or
penalties shall accrue, the following:

) All taxes, assessments, homeowners’ dues, owners' association fees, ground rents, and
any other charges and obligations which may become a lien or charge against the Trust Property;

2) All encumbrances, charges and liens on the Trust Property or any part thereof; and

3) All costs, fees and expenses incurred under this Deed of Trust and the other Loan

Documents, including all Trustee’s fees for the issuance of any deed of partial or full release and partial
or full reconveyance and all charges, costs and expenses incurred in the event of default or
reinstatement.

f. Right to Cure. If Trustor fails to make any payment or to do any act as required hereby,
Beneficiary or Trustee, but without obligation to do so and without prior notice or demand upon Trustor and
without releasing Trustor from any obligation herein, may take such action in such manner and to such extent as
either may deem necessary to protect the Trust Property. Beneficiary or Trustee may enter the Real Property
for such purposes, appear in and defend any action or proceeding purporting to affect the Trust Property or the
rights or powers of Beneficiary or Trustee and pay, purchase, contest or compromise any encumbrance, charge
or lien, which in the judgment of either Beneficiary or Trustee appears to jeopardize Beneficiary's security
hereunder, and, in exercising any such powers, pay necessary expenses, employ counsel and pay attorneys’
fees.
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g. Expenditures. Trustor shall pay immediately all sums expended by Beneficiary or Trustee
pursuant to the provisions of this Deed of Trust or the other Loan Documents, together with interest from date
of such expenditure at the Default Interest Rate. Any amount paid by Beneficiary or Trustee to protect the
Trust Property, together with interest thereon, shall become a part of the indebtedness secured by this Deed of
Trust and a lien on the Trust Property, and shall be immediately due and payable to Beneficiary or Trustee.

h. Impounds. Whenever required by Beneficiary, Trustor shall pay with each monthly
installment payment an additional sum equal to 1/12th of the annual real property taxes, special assessments,
homeowners’ or owners' association dues, ground rents, if any, and insurance premiums next due on the Trust
Property (“Impounds”), as may be estimated by Beneficiary, which will be held by Beneficiary in a special
account (the “Impound Account”). Impounds may be commingled with other Impounds held by Beneficiary or
its Servicing Agent. Any interest on Impounds shall accrue to Beneficiary or its Servicing Agent. Impounds
may be used to pay taxes, assessments, homeowners’ or owners' association dues, ground rents, if any, and
insurance premiums before delinquent or before the insurance expires. If any of the Impounds, in the opinion
of Beneficiary, are insufficient to accumulate a fund with which to pay such items, Trustor shall pay
Beneficiary upon demand the amount necessary to make up the deficiency. If the Impounds held by Beneficiary
exceed the amount necessary, in the opinion of Beneficiary, to pay such items, such excess shall, at
Beneficiary's option, be refunded to Trustor or shall be credited on any sums due Beneficiary under this Deed
of Trust or the other Loan Documents. If there is a default under this Deed of Trust or the other Loan
Documents, Beneficiary may apply, at its discretion, the amount then remaining in the Impound Account to any
sums due under this Deed of Trust or the other Loan Documents. Any Impound amount is subject to change in
the event that the county tax assessor increases or decreases the valuation of the Trust Property, or in the event
that there is any other change of circumstances affecting the Trust Property. Any sums held in any construction
loan account shall be considered an “Impound.”

i Financial Statements. Trustor shall provide in form and substance satisfactory to Beneficiary:
(a) within 90 days after the end of each calendar year, a statement of income and expenses, relating to the Trust
Property for such calendar year; (b) within 90 days after the end of each calendar year, financial statements for
such year from Trustor and any Guarantor of the Loan; (c) within 30 days after the end of each calendar year, a
rent roll for the Trust Property as of January 1 of the current year; (d) upon the request of Beneficiary, all filed
Federal and State income tax returns for Trustor and any Guarantor of the Loan; and (e) such other financial
information concerning the Trust Property, Trustor, or any Guarantor as Beneficiary may reasonably require from
time to time. Beneficiary or its designated agent shall have the right to inspect the books and records with respect
to the Trust Property at any time, upon reasonable notice to Trustor.

i Environmental Matters.

@) Trustor represents and warrants to Beneficiary, to the best of Trustor's knowledge after
all appropriate inquiry, and covenants that there are no, nor will there be, for so long as any of the indebtedness
secured hereby remains outstanding, any Hazardous Materials (as defined below) generated, released, stored,
buried, or deposited over, beneath, in or upon the Real Property or on or beneath the surface of adjacent property,
except as such Hazardous Materials may be used, stored or transported in connection with the permitted uses of the
Trust Property and then only in de minimus quantities and only to the extent permitted by law after obtaining all
necessary permits and licenses therefor. "Hazardous Materials" shall mean and include any pollutants,
flammables, explosives, petroleum (including crude oil) or any fraction thereof, radioactive materials, hazardous
wastes, dangerous or toxic substances or related materials, including substances defined as or included within the
definition of toxic or hazardous substances, wastes or materials under any federal, state or local laws, ordinances,
regulations or guidelines which relate to pollution, the environment or the protection of public health and safety, or
limiting, prohibiting or otherwise regulating the presence, sale, recycling, generation, manufacture, use,
transportation, disposal, release, storage, treatment of, or response or exposure to, toxic or hazardous substances,
wastes or materials. Such laws, ordinances and regulations are hereinafter collectively referred to as the
"Hazardous Materials Laws."
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(ii) Trustor shall, and Trustor shall cause all employees, agents, tenants, contractors and
subcontractors of Trustor and any other persons from time to time present on or occupying the Trust Property to,
keep and maintain the Trust Property in compliance with, and not cause or knowingly permit the Trust Property to
be in violation of, any applicable Hazardous Materials Laws. Neither Trustor, nor any employees, agents, tenants,
contractors or subcontractors of Trustor, nor any other persons occupying or present upon the Trust Property, shall
use, generate, manufacture, store or dispose of on, under or about the Real Property, or transport to of from the
Real Property any Hazardous Materials, except as such Hazardous Materials may be used, stored or transported in
connection with the permitted uses of the Trust Property and then only in de minimus quantities and only to the
extent permitted by law after obtaining all necessary permits and licenses therefor.

(iii)  Trustor shall be solely responsible for, and shall indemnify, defend, protect and hold
harmless Beneficiary, its directors, officers, employees, agents, successors and assigns for, from and against, any
claim, demand, lawsuit, loss, damage, cost, expense or liability directly or indirectly arising out of or attributable to
the use, generation, storage, release, threatened release, discharge, disposal or presence of Hazardous Materials on,
under or about the Real Property (whether occurring prior to or during the pendency of the indebtedness secured
hereby or otherwise and regardless of by whom caused, whether by Trustor or any predecessor in title or any
owner of land adjacent to the Real Property or any other third party, or any employee, agent, tenant, contractor or
subcontractor of Trustor or any predecessor in title or any such adjacent land owner or any third party) including:
(i) claims of third parties (including governmental agencies) for injury or death to any person or for damage or
destruction of any property; (ii) claims for response costs, clean-up costs, costs and expenses of removal and
restoration, including fees of attorneys and experts, and costs of determining the existence of Hazardous Materials
and reporting same to any governmental agency; (iii) any and all other claims for expenses or obligations,
including attorneys' fees, costs and other expenses; (iv) any and all penalties threatened, sought or imposed on
account of a violation of any Hazardous Materials Laws; (v) all fees of any consultants, attorneys and engineering
firms retained in connection with monitoring the obligations of Trustor under this Deed of Trust; and (vi) any loss
occasioned by diminution in the value of the Trust Property which results from any of the foregoing.

5. EQUITY-FLEX®/ DELAY FLEX® MORTGAGE LINE

a. Equity-Flex®. If that this Deed of Trust secures a Note with an Equity-Flex® Mortgage Line,
Trustor may use, subject to the conditions set forth in the Note, the existing equity in the Trust Property in order
to obtain additional funds beyond the amount of the Initial Funding of $4,200,000.00 up to the Secured Loan
Amount of $4,200,000.00. This Deed of Trust secures the entire Secured Loan Amount regardless of the
amount of the Initial Funding or any subsequent draws (‘Advances’) on the Loan account. The payoff amount
required to release this Deed of Trust shall be based on the actual outstanding balance of the Loan account at
the time of payoff.

Notice: If Beneficiary consents to alienation, assignment or transfer of the Trust Property or the
obligations under this Deed of Trust in accordance with Section 14, all assignees, transferees and junior
lien holders are hereby advised that this Deed of Trust provides for adjustable release provisions and
fluctuating principal balances at Beneficiary’s discretion.

b. Delay-Flex®, If this Deed of Trust secures a Note with a Delay-Flex® Mortgage Line, Trustor
may, subject to the conditions set forth in the Loan Documents and described herein, obtain the Delay-Flex
amount designated as such and in accordance to the portions set-forth in the Delay-Flex Funding Schedule
outlined in the Delay-Flex Disbursement Summary executed in connection with this Loan. This Deed of Trust
secures the entire Designated Loan Amount regardless of the amount of the Initial Funding or any subsequent
fundings on the Loan account. However, the payoff amount required to release the Deed of Trust shall be based
on the actual outstanding balance of the Loan account at the time of payoff.

c. The Funding of each Delay-Flex portion is subject to Beneficiary’s discretionary approval
and satisfaction of the following conditions:

i) There is no then-existing default under any of the Loan Documents and there exist no
facts which, with the giving of notice or passage of time, would constitute a default under any of the Loan
Documenits;

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

Iortcacas [T ﬂ y

inifials
© 2007 Moﬂilges Ltd )
Case 2:08-bk-07465-RJH Doc 2872-5 Filed 08/09/10 Entered 08/09/10 21:47:17
Desc Exhibit5 Page 7 of 18




DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING

Loan No. 861005

August 29,2007

Page 7

(iii)  The increased loan amount following the funding of each Delay-Flex portion, if made,
will not exceed Beneficiary’s lending guidelines for the Trust Property;

(iv)  Beneficiary may further condition any delayed funding on endorsements to
Beneficiary’s Title Policy insuring the continued validity and priority of this Deed of Trust, Beneficiary's
approval of Trustor's proposed utilization of the Delay-Flex proceeds and any other reasonable assurances or
conditions Beneficiary may require or impose;

) Beneficiary shall fund each Delay-Flex portion on a date set by Beneficiary at its sole
and absolute discretion, which will occur no earlier than the thirtieth (30™) day prior to the Fund Date set forth
in the Delay-Flex Funding Schedule and no later than the thirtieth (30™) consecutive day following the Fund
Date set forth in the Delay-Flex Funding Schedule; and

(vi) Funding the total Delay-Flex portion of the Loan is not to exceed 9 months from
the date of Loan closing. The Delay-Flex Funding Schedule must be completed by Loan closing and
included in the Disbursement Summary. Any modification to the Delay-Flex Funding Schedule requires
written approval from Beneficiary or Servicing Agent.

Notice: If Beneficiary consents to alienation, assignment or transfer of the Trust
Property or the obligations under this Deed of Trust in accordance with Section 14, all assignees,
transferees and junior lien holders are hereby advised that this Deed of Trust provides for adjustable
release provisions and fluctuating principal balances at Beneficiary’s discretion.

6. CONSTRUCTION MORTGAGE

This Deed of Trust may constitute a “construction mortgage” within the meaning of A.R.S. Section 47-
9334 and is entitled to the benefits of A.R.S. Section 47-9334(H). If this Deed of Trust secures a construction
loan, the proceeds of the obligations secured by this Deed of Trust are to be used by Trustor for the purpose of
acquiring title to the Real Property and funding the acquisition, construction and improvement of the
Improvements, or refinancing such secured obligations. If this Deed of Trust secures a construction loan, notice
is hereby given that the proceeds of the Note secured hereby may be collaterally assigned to Beneficiary or its
agent pursuant to the terms of the Construction Loan Agreement executed herewith.

7. CONDEMNATION

If any portion of the Trust Property is condemned or threatened to be condemned by the governing
authority, Beneficiary, without notice, shall have the right to accelerate all sums owed under the Loan
Documents, which are secured by this Deed of Trust, and those sums shall become immediately due and
payable to Beneficiary irrespective of their maturity date. All awards of damages for any condemnation or
taking, for injury to the Trust Property by reason of public use or for damages from private trespass or injury to
the Trust Property, are hereby assigned, transferred and conveyed to Beneficiary and shall be paid to
Beneficiary as further security for the Loan. Upon receipt of such monies, Beneficiary may hold the same as
such further security, or apply or release the same in the same manner and with the same effect as herein
provided for the disposition of proceeds of fire or other insurance.

8. BENEFICIARY’S OPTIONS

Without affecting the obligation of Trustor to pay and perform as required herein, without affecting the
personal liability of any person for payment of the indebtedness secured hereby, and without affecting the lien
or priority of lien hereof on the Trust Property, Beneficiary may, at its option:

a. Release and reconvey all or any part of the Trust Property;,

b. Consent to the making and/or recording of any map or plat of the Trust Property or any part
thereof;

c. Join in granting any easement on the Trust Property;

d. Join in or consent to any extension agreement or any agreement subordinating the lien,

encumbrance or charge hereof;

e Extend the time for payment for all or any part of the indebtedness secured hereby, accept a
renewal note therefore, reduce the payments thereon, release any person liable for all or any part thereof or
otherwise change the terms of all or any part of the obligation or Note secured hereby; or
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f. Take and hold other security for the payment and performance of the obligation and Note
secured hereby, and enforce, exchange, substitute, subordinate, waive or release any such security.

Any of the foregoing actions by Beneficiary or the Trustes at Beneficiary's direction may be taken without the
consent of any junior lienholder, and shall not affect the priority of this Deed of Trust over any junior lien.

9. SECURITY AGREEMENT AND FIXTURE FILING

This Deed of Trust shall cover, and the Trust Property shall include, all property now or
hereafter affixed on, attached to or incorporated upon the Real Property which, to the fullest extent permitted by
law, shall be deemed a “fixture.” To the extent that the Trust Property consists of rights in action or personal
property covered by the Uniform Commercial Code, this Deed of Trust shall also constitute a security
agreement, and Trustor hereby grants to Beneficiary, as secured party, a security interest in such property,
including all proceeds thereof, for the purpose of securing the obligations herein and the other Loan
Documents. In addition, for the purpose of securing the obligations herein and the other Loan Documents,
Trustor, as debtors, hereby grants to Beneficiary, as secured party, a security interest in the following:

a. All personal property (including all goods, supplies, equipment, furniture, furnishings, fixtures,
machinery, inventory and construction materials) in which Trustor now or hereafter acquires an interest or
right, which is now or hereafter located on or affixed to the Real Property or the Improvements, or used or
useful in the operation, usé, or occupancy thereof or in the construction of any additional improvements
thereon, together with any interest of Trustor in and to such personal property which is leased by Trustor or is
subject to any superior security interest, and all books, records, leases and other agreements, documents, and
instruments of whatever kind or character, relating to the Real Property, the Improvements, or such personal

property,

b. All fees, income, rents, issues, profits, earnings, receipts, royalties, and revenues that may
accrue from the personal property described in clause (a) above or any part thereof, or from the Real Property
or the Improvements, or that may be received or receivable by Trustor from any hiring, using, letting, leasing,
subhiring, subletting, subleasing, occupancy, operation or use thereof;

c. All of Trustor’s present and future rights to receive payments of money, services, or property,
including rights to receive capital contributions or subscription payments from the members, partners,
shareholders or principals of Trustor, amounts payable on account of the sale of ownership interests in Trustor
or the capital stock of Trustor, accounts and other accounts receivable, security deposits, chattel paper, notes,
drafts, contract rights, instruments, general intangibles, and principal, interest and payments due on account of
goods sold or leased, services rendered, loans made or credit extended, together with title to or interest in all
agreements, documents, and instruments, evidencing, securing or guarantying the same;

d. All other intangible property and rights relating to the Real Property, the Improvements, the
personal property described in clause (a) above or the operation, occupancy, or use thereof including all
governmental and non-governmental permits, licenses (including Trustor’s interest in any liquor license related
to business operations conducted on the Real Property), and all approvals relating to construction on or
operation, occupancy, or use of the Real Property or the Improvements, all names under or by which the Real
Property or the Improvements may at any time be operated or known, all rights to carry on business under any
such names, or any variant thereof, all trade names and trademarks relating in any way to the Real Property or
the Improvements, and all good will in any way relating to the Real Property or the Improvements;

e. Trustor’s rights under all insurance policies covering the Real Property, the Improvements or
the personal property described in clause (a) above, and any and all proceeds, loss payments, and unearned
premiums payable or refundable regarding the same;

f. All reserves, deferred payments, deposits, impound accounts, refunds, cost savings, and
payments of any kind relating to the construction of any improvements on the Real Property;

. All water stock or water rights relating to the Real Property;

h. All architectural, structural, mechanical, and engineering plans and specifications prepared for
construction of improvements on the Real Property, or extraction of minerals or gravel from the Real Property,
and all studies, data, and drawings relating thereto; and also all contracts and agreements of Trustor relating to
such plans and specifications or to such studies, data, and drawings, for the construction of improvements on or
extraction of minerals or gravel from the Real Property;
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i. All proceeds from the sale or other disposition of any of the collateral described above;
j- All of Trustor’s rights in proceeds of the loan made by Beneficiary to Trustor;
k. All of Trustor’s rights to security, cleaning, or other deposits from tenants relating to leases or

occupancy agreements for any portion of the Real Property or the Improvements;

L All of Trustor’s rights in any Impound account held by Trustor or Beneficiary on behalf of
Trustor;

m. All of Trustor’s rights in any other deposit accounts of Trustor; and

n. All wells, well equipment, rights to wells, permits and licenses, water rights and all other

related property used in connection with the operation of any well on the Real Property or appurtenant to the
Real Property. '

Trustor acknowledges and agrees that Beneficiary may maintain certain deposit accounts (including a
payment impound account and/or a construction impound account) in the name of Beneficiary for the benefit of
Trustor and such accounts may include funds disbursed or to be disbursed with respect to the Loan. Trustor
acknowledges and agrees that all such funds are the property of Beneficiary and Trustor hereby disclaims any
interest therein.

Trustor shall promptly replace any personal property that is consumed or worn out in ordinary usage and such
replacement shall be 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 excess of the amount
expended for such replacements shall promptly be paid to Beneficiary to be applied according to the Loan
Documents, whether or not then due. Trustor shall immediately notify Beneficiary of any change in the
location of Trustor’s chief executive office or residence (if Trustor is an individual without an office) in
accordance with the terms of this Deed of Trust, and any change in location of the personal property
encumbered hereby, except if replaced as permitted herein. All Trustor’s representations, warranties and
covenants contained in this Deed of Trust shall apply to the personal property encumbered hereby whether or
not expressly referred to herein. Trustor’s representations, warranties and covenants and warranties contained
in this Section are in addition to, and not in limitation of, those contained in the other provisions of this Deed of
Trust. Upon its recording in the real property records, this Deed of Trust shall be effective as a fixture filing.
The filing of any other financing statement relating to any other personal property, rights or interests described
herein shall not be construed to diminish any of Beneficiary’s rights or priorities hereunder. Trustor hereby
authorizes and empowers Beneficiary and irrevocably appoints Beneficiary its attorney-in-fact to execute and
file, on Trustor’s behalf, all financing statements and refilings and continuations thereof as Beneficiary deems
necessary or advisable to create, preserve and protect the security interest created hereby.
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This Deed of Trust covers certain goods, which are or are to become fixtures related to the Real
Property and CONSTITUTES A FIXTURE FILING with respect to such goods executed by Trustor, as debtor,
in favor of Beneficiary, as secured party. For purposes of the Uniform Commercial Code, the following

information is supplied:

Name and Address of Debtor: James T. Hurst and Linda L. Hurst, husband and wife, as joint
tenants with rights of survivorship

5025 N Central Ave #420

Phoenix, AZ 85012
Name and Address of Record Owner: James T. Hurst and Linda L. Hurst, husband and wife, as joint
tenants with rights of survivorship

5025 N Central Ave #420

Phoenix, AZ 85012
Description of Real Estate: See Exhibit A attached hereto.
Name and Address of Secured Party: Mortgages Ltd., as agent

55 E. Thomas Road
Phoenix, Arizona 85012
This Deed of Trust covers goods that are or are to become fixtures.

10. RELEASE AND RECONVEYANCE

a. The release provisions contained in this Deed of Trust are subject to subsequent modification
by separate agreements, which include, but are not limited to, Equity-Flex® Advance Agreements and/or upon
the subsequent funding of Delay-Flex® Mortgage Line advances.

b. There are no release provisions (intentional).

c. Upon payment in full and satisfaction of the Obligations, Beneficiary will surrender this Deed
of Trust and the other Loan Documents to Trustee for cancellation, retention and payment of Trustee’s fees, and
Trustee shall release and reconvey, without covenant or warranty, express or implied, the Trust Property then
held hereunder. The recitals in such reconveyance or any matters or facts shall be conclusive proof of the
truthfulness thereof. The grantee in such reconveyance may be described as “the person or persons legally
entitled thereto.”

11. ASSIGNMENT OF RENTS, LEASES AND PROFITS

To facilitate payment and performance of the obligations under this Deed of Trust and the other Loan
Documents, Trustor hereby absolutely sells, transfers and assigns to Beneficiary all right, title and interest of
Trustor in and to the following:

a. All existing and future leases, subleases, licenses and other agreements for the use and
occupancy of all or a portion of the Trust Property, whether written or oral and whether for a definite term or
month-to-month, together with any and all extensions, modifications and renewals thereof (collectively, the
“Leases™); and

b. All income, receipts, revenues, royalties, rents, issues, profits and benefits now or hereafter
arising from or out of the Leases or from or out of the Trust Property or any part thereof (collectively, the
“Rents”).
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So long as there shall not have occurred an event of default under this Deed of Trust or any of the other
Loan Documents, Trustor shall have the right to collect all Rents, and shall hold the same, in trust. Beneficiary
may, at its option, upon default, at any time, without notice, either by person, by agent or by receiver appointed
by a court, and without regard to the adequacy of any security for the indebtedness hereby secured or the
solvency of Trustor, collect the Trust Property income (including the Rents) by any method authorized by law
and apply the same, less costs and expenses of operation and collection, including attorneys’ fees, Trustee’s
fees and Servicing Agent’s administrative fees, upon any indebtedness secured hereby, Servicing Agent’s
administrative fees, upon any indebtedness secured hereby, and in such order as Beneficiary may determine.
The entering upon and taking possession of the Trust Property, the collection of Trust Property income and the
application thereof shall not cure or waive any default or notice of Trustee’s sale or invalidate any act done
pursuant to such notice. Beneficiary shall have the right to exercise all its rights as provided by A.R.S. §§ 33-
702(B) and 33-807, which may be revised from time to time. It is expressly covenanted and agreed by the
Trustor, that at the time of the execution and delivery of this Deed of Trust there has been no prepayment of any
Rents by any of the tenants occupying the Trust Property or the Leases. It is further covenanted and agreed that
Trustor, its successors or assigns, shall have no right, power or authority to alter, modify or amend the terms, or
any of them, of the Lease in any particular whatsoever, without first obtaining the consent in writing of
Beneficiary, its successors or assigns to such alteration, modification or amendment. Nothing herein contained
shall be construed as making Beneficiary, or its successors or assigns, a mortgagee in possession, nor shall
Beneficiary, or its successors or assigns be liable for laches, or failure to collect said rents, issues, profits,
revenues, royalties, rights and benefits, and it is understood that Beneficiary, its successors or assigns, are to be
account only for such sums as are actually collected.

12. DEFAULT AND REMEDIES .
a. Default. Among other things constituting a default under the provisions of the Loan
Documents, Trustor shall be deemed in default upon the occurrence of any of the following events:

)] Trustor, third party borrower, any endorser or any guarantor fails to make payment of
any indebtedness secured hereby in accordance with the Loan Documents;

) Trustor, third party borrower, any endorser of the Note or any guarantor fails to
perform any obligation required by and in accordance with the Loan Documents, or any representation
by Trustor, third party borrower, any endorser of the Note or any guarantor in amy of the Loan
Documents is untrue;

3) The death, incapacity, dissolution, winding-up or termination of the existence of
Trustor, third party borrower, any endorser of the Note or any guarantor;
@) The calling of a meeting of the creditors of Trustor, third party borrower, any endorser

of the Note or any guarantor;
o) The making by Trustor, third party borrower, any endorser of the Note or any guarantor
of an assignment for the benefit of any of its creditors;

6) Trustor, third party borrower, any endorser of the Note or any guarantor becomes
insolvent; _

@) Trustor, third party borrower, any endorser of the Note or any guarantor fails to pay its
debts as they mature;

¥ Trustor, third party borrower, any endorser of the Note or any guarantor admits in
writing that such party is unable to pay such party’s debts as they mature;

® A receiver, trustee, custodian or conservator is appointed to manage over all or any part

of the assets of Trustor, third party borrower, any endorser of the Note or any guarantor;

(10)  The occurrence of any material adverse change in the condition (financial or otherwise)
of Trustor, third party Borrower, any endorser of the Note or any guarantor;

(11) In the event that Trustor has secured or secures additional loans through
Mortgages Ltd., regardless as to whether Mortgages Ltd. has assigned its interests in the
Additional Loans or this Loan, then a default under any Additional Loan shall constitute a
default under this Loan and a default under this Loan shall constitute a default under the
Additional Loans; or

(12)  Beneficiary in good faith deems itself insecure or believes the prospect for payment or
performance is impaired.
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b. Acceleration. Upon the occurrence of any of the foregoing events of default, Beneficiary,
without notice, may declare all sums secured hereby immediately due and payable and may apply or cause to be
applied amounts in any Impound Account to the obligations secured by this Deed of Trust in any manner that
Beneficiary elects. Notwithstanding anything in this Deed of Trust or any other Loan Document to the
contrary: (a) it shall be a default under this Deed of Trust if Trustor, third party borrower, the Note’s endorser
or any guarantor becomes the subject of any bankruptcy or voluntary or involuntary insolvency proceeding, in
or out of court, for the adjustment of debtor-creditor relations (“Insolvency Proceedings”); and (b) if the any
Insolvency Proceedings occur, any obligation of Beneficiary to make further advances shall terminate, and all
sums of principal and interest under the Note shall automatically become due and payable without notice of
default, presentment or demand for payment, protest or notice of nonpayment or dishonor, or other notices or
demands of any kind or character.

c. Trustee’s Sale. Should Beneficiary elect to have the Trust Property sold by Trustee,
Beneficiary shall deliver to Trustee written notice, setting forth the nature of the default, and of the election to
cause the Trust Property to be sold. Beneficiary also shall deposit with Trustee this Deed of Trust, the Note and
all other Loan Documents evidencing expenditures secured hereby. Trustee shall record and give notice of the
Trustee’s Sale in the manner required by law, and after the lapse of such time as may then be required by law,
Trustee shall sell, in the manner required by law, the Trust Property at public auction, at the time and place
fixed by the notice of Trustee’s Sale to the highest bidder for cash in lawful money of the United States,
payable at the time of sale. Notice to Trustor shall be given in accordance with the provisions of A.R.S.
Sections 33-808 and 33-809. Trustee, at Trustee’s discretion, may postpone or continue the sale from time to
time by giving notice of postponement or continuance by public declaration at the time and place last appointed
for the sale. Trustee shall deliver to the purchaser at the Trustee’s Sale a Deed conveying the Trust Property,
but without any covenant or warranty, expressed or implied. The recitals in such deed of any maters or facts
shall be conclusive proof of the truthfulness thereof. Any persons, including Trustor, Trustee or Beneficiary,
may purchase the Trust Property at the Trustee’s Sale. Beneficiary may bid for and purchase the Trust Property
and shall be entitled to apply all or any part of the indebtedness secured hereby as a credit against the purchase
price. The purchaser at the Trustee’s sale shall be entitled to immediate possession of the Trust Property as
against the Trustee or other persons in possession and shall have a right to the summary proceedings to obtain
possession provided in Title 12, Chapter 8, Article 4, Arizona Revised Statutes, together with costs and
attorneys’ fees accrued therefor. After deducting all Trustee’s costs, fees and expenses and of this Deed of
Trust, including the costs of evidence of title in connection with the sale, Beneficiary and Trustee’s attorneys’
fees and Servicing Agent’s administrative fees, Trustee shall apply the sale proceeds to the payment of all sums
then secured hereby and all other sums due under the terms hereof, with accrued interest, and then the
remainder, if any, to the person or persons legally entitled thereto or as provided in A.R.S. § 33-812.

d. Deficiency Judgment. To the extent permitted by law, Beneficiary shall be entitled to a
deficiency judgment against Trustor for any balance remaining due hereunder after a Trustee’s sale of the Trust
Property.

e. Foreclosure and Other Remedies. In lieu of a Trustee’s sale, pursuant to the power of sale
conferred hereby, this Deed of Trust may be foreclosed in the same manner provided by law for the foreclosure
of mortgages on real property. Beneficiary shall also have the right to exercise any or all remedies available
hereunder and at law or in equity, including all remedies of a secured party under the Uniform Commercial
Code with respect to any personal property secured hereby, the appointment of a receiver, provisional remedies
and injunctive relief. All Beneficiary’s rights and remedies shall be cumulative.

f. Appointment of Receiver or Mortgagee in Possession. If an event of default is continuing or
if Beneficiary shall have accelerated the indebtedness secured hereby, Beneficiary, upon application to a court
of competent jurisdiction, shall be entitled as a matter of strict right, without notice, and without regard to the
occupancy or value of any security for the indebtedness secured hereby or the insolvency of any party bound for
its payment, to the appointment, at Beneficiary’s option, of itself as mortgagee in possession, or of a receiver to
take possession of and to operate the Trust Property, and to collect and apply the Rents. Beneficiary and such
receiver and their representatives shall have no liability for any loss, damage, injury, cost or expense resulting
from any action or omission which was taken or omitted in good faith.
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13. SUCCESSOR TRUSTEE

Beneficiary may appoint a successor Trustee in the manner prescribed by law. A successor Trustee
shall, without conveyance from the predecessor Trustee, succeed to all the predecessor’s title, estate, rights,
powers and duties. Trustee may resign at any time by complying with applicable law and by mailing or
delivering notice thereof to Beneficiary and Trustor, and having so resigned shall be relieved of all liability and
responsibility to Trustor, Beneficiary or otherwise hereunder. Any reference to “Trustee” herein shall include
all successor trustees. Trustee shall not be liable for any action taken when acting in good faith, or upon any
information supplied or direction given by Beneficiary.

14. ALIENATION ‘

The Trust Property and the obligations under this Deed of Trust are not alienable, assignable or
transferable by Trustor. Upon the occurrence any of the following, without prior written consent of Beneficiary
or its Servicing Agent: '

a. Trustor sells, conveys, transfers, assigns, contracts for sale, leases with option to purchase or
further encumbers the Trust Property or any part thereof, including any further assignment of the Trust
Property’s income, or a wraparound mortgage or purchase contract;

b. If Trustor is a corporation, the controlling interest in Trustor is sold, conveyed or transferred;

c. If Trustor is a limited liability company, any interest in Trustor is sold, conveyed or transferred;
or

d. If Trustor is a partnership, any general partnership interest, or the majority of limited parties

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

Beneficiary, without notice, shall have the right to accelerate all sums owed under the Loan Documents, which
are secured by this Deed of Trust, and those sums shall become immediately due and payable to Beneficiary
irrespective of their maturity date. This provision shall apply to each and every such sale, conveyance, transfer,
lease, encumbrance or assignment, regardless as to whether Beneficiary has consented or waived its rights in
connection with any previous sale, conveyance, transfer, lease, encumbrance or assignment.

15. THIRD PARTY BORROWER PROVISIONS.
The following provisions apply to the extent that a third party borrower has executed the Note:
a. Trustor waives each of the following:

()] Any right to require Beneficiary to make presentments or demands or to give notices of
any kind, including demand for performance, notice of non-performance, protest, notice of protest, notice of
dishonor, notice of acceptance of this Deed of Trust, 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
Obligations.

(i) Any defense to liability on this Deed of Trust based on any disability or other defense
of the third party borrower or based upon any cessation of the liability of the third party borrower to
Beneficiary for any reason other than the payment of the Obligations in full.

(iii)  Any right to require Beneficiary to proceed against the third party borrower.

(iv) Any right to require Beneficiary to proceed against any other security held from third
party borrower or from Trustor.

™) To the extent permitted by applicable law, the benefit of any statute of limitations
pertaining to the Obligations or to this Deed of Trust or affecting Trustor’s liability on this Deed of Trust or its
enforcement.
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(vi) Any defense based upon an election of remedies by Beneficiary, including any election
to proceed against any collateral by judicial or nonjudicial foreclosure, whether real property or personal
property, or by deed in lieu thereof, and whether or not every aspect of any foreclosure sale is commercially
reasonable, and whether or not any such election of remedies destroys or otherwise impairs the subrogation
rights of Trustor or the rights of Trustor to proceed against the third party borrower or any guarantor or Trustor
for reimbursement, or both. '

(vii)  The benefits of any statutory provision limiting the liability of a surety, including the
provisions of A.R.S Sections 12-1641 through 12-1644, 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.

(viii) Any defense based upon the application by third party borrower of the proceeds of the
loan evidenced by the Note for purposes other than the purposes represented by third party borrower to
Beneficiary or intended or understood by Beneficiary or Trustor.

b. Trustor acknowledges and agrees that Beneficiary, without affecting Trustor’s liability, may
take any one or more of the following actions, at any one or more times:

6] Renew, compromise, extend, accelerate or otherwise change the time for payment of,
or the terms of, all or any part of the Obligations.

(ii) Take additional security for the payment of the Obligations, and exchange, enforce,
alter or release all or any part of any security.

(ili)  Add, release or substitute any one or more other third party trustors or guarantors.
(iv) Assign the Obligations in whole or part.
16. GENERAL

a. Time. Time is of the essence in all aspects of this Deed of Trust and the other Loan
Documents.

b. Liability. This Deed of Trust applies to, inures to the benefit of and binds Trustor, Trustee and
Beneficiary (collectively, the “Parties”) and their heirs, personal representatives, successors, permitted assigns,
beneficiaries and trustees. All liability created hereunder shall be joint and several.

c. Assignability. Beneficiary and Trustee may assign their rights and obligations under this Deed
of Trust without prior notice to Trustor. “Beneficiary” shall include the owner and holder of the Note secured
hereby, whether or not named as Beneficiary herein.

d. Servicing Agent. Trustor acknowledges that Mortgages Ltd. is the Servicing Agent and may
enforce the terms of this Deed of Trust and the other Loan Documents on behalf of Beneficiary.

e Severability. If any term or other provision of this Deed of Trust 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 Deed of Trust shall nevertheless remain in full force and effect.

f. Law. This Deed of Trust 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. In the event any
statute or law referred to herein is subsequently amended or renumbered, the statute as amended or renumbered
shall be intended by the Parties to be referred to herein, thereafter, and should said statute or law be repealed, if
law permits, that statute or law as it exists on the date hereof is intended to be a part hereof.

. Jurisdiction and Venue. Trustor hereby submits to the jurisdiction and venue of any Arizona
State or Federal Court sitting in the City of Phoenix in any action or proceeding arising out of or relating to this

Deed of Trust. Trustor hereby waives the defense of an inconvenient forum.
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h. Jury Trial Waiver. Trustor, and Beneficiary, by its acceptance of this Deed of Trust, 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 Deed of Trust and the business relationship that is being established. This waiver is knowingly,
intentionally, voluntarily and irrevocably made by Trustor and Beneficiary, and Trustor acknowledges that
neither Beneficiary, nor any person acting on behalf of Beneficiary, 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.
Trustor and Beneficiary acknowledge that this waiver is a material inducement to enter into a business
relationship, that each of them has already relied on this waiver in entering into this Deed of Trust and that each
of them will continue to rely on this waiver in their related future dealings.

i Promotional Information. Beneficiary shall have the right to release information related to
this Deed of Trust and the other Loan Documents (“Promotional Information™), including photographs of the
Trust Property, characteristics of the Trust Property, Loan characteristics, financing terms and aspects of
underwriting, for advertising, marketing and other promotional purposes, such as commercials, advertising
fliers, trade articles, Internet releases and public presentations. Beneficiary shall not be held liable to Trustor
for the release of Promotional Information.

je Modification. This Deed of Trust may be amended, modified, superseded, canceled, renewed
or extended and the terms or covenants hereof may be waived only by a written instrument executed by all
Parties.

k. Waiver. The failure of Beneficiary, at any time or times, to require performance of any
provision of this Deed of Trust shall in no manner affect the right of Beneficiary at a later time to enforce that
provision. Further, if payment of any sum secured hereby is accepted after its due date, Beneficiary does not
waive its right either to require prompt payment when due of all other sums or to declare a default for failure to
pay as required by the Loan Documents. No waiver by Beneficiary of the breach of any term or covenant
contained in this Deed of Trust, 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 Beneficiary of any such breach, or a waiver of
the breach of any other term or covenant contained in this Deed of Trust.

1 Waiver of Statute of Limitations. To the extent permitted by applicable law, Trustor hereby
waives the right to assert any statute of limitations as a bar to the enforcement of the lien created by any of the
Loan Documents or to any action brought to enforce the Note or any other obligations secured by any of the
Loan Documents.

m. Waiver of Homestead and Redemption. Trustor hereby waives all right of homestead
exemption in the Trust Property. Trustor hereby waives all right of redemption on behalf of Trustor and on
behalf of all other persons acquiring any interest or title in the Trust Property subsequent to the date of this
Deed of Trust, except decree or judgment creditors of Trustor.

n. Interpretation. As used in this Deed of Trust, the word “include(s)” means “include(s),
without limitation,” and the word “including” means “including, without limitation.”

o. Variable Rate. THIS DEED OF TRUST MAY SECURE A VARIABLE INTEREST RATE
LOAN.

SEE ATTACHED SIGNATURE AND NOTARY PAGE
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DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING SIGNATURE AND NOTARY PAGE

IN WITNESS WHEREOF, this Deed of Trust has been executed as of the date set forth on the first page.

TRUSTOR:

T tndn T T

Linda L. Hurst

OFFICIAL SEAL
DIANE M. ELLIS

NOTARY PUBLIC - State of Arizona
STATE OF AZ ) MARICOPA COUNTY
)ss My Comm., Expires Nov. 26, 2010

COUNTY OF MARICOPA )

The foregoing instrument was acknowledged before me _ﬁjﬂ{ day of AULUST , 2007 by James T.
Hurst.

MM&V

Nota;y Public

My Commission Expires:

OFFICIAL SEAL

STATE OF AZ ) z NOT%%?BECMé ELLIS
- t 1
)ss MARICOPA cgﬁ:\w flzona

COUNTY OF MARICOPA ) My Comm. Exaires Nov. 26, 2010

The foregoing instrument was acknowledged before me 0% day of AV@“Q‘/ , 2007 by Linda L.

Hurst.
~ M G

Notary Public

My Commission Expires:

eI
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EXHIBIT “A”
Loan No.: 861005

Borrower: James T. Hurst and Linda L. Hurst, husband and wife, as community
property with right of survivorship

Lot 2, of Lot Line Adjustment of the Replat of Lot 2 and 3 Vista Camello, according to the
plat of record in the office of the County Recorder of Maricopa County, Arizona, recorded
in Book 494 of Maps, Page 44.

PARCEL NO. 2:
An Easement for Pool Equipment and Wall and rights incident thereto as set forth in the

Declaration of Covenants, Conditions and Restrictions recorded February 26, 1999 in
Document NO. 99-187168.

APN(s): 174-53-039 / Maricopa
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SERVICING AGENT AGREEMENT
Loan No. 861005 August 29, 2007
“Borrower” (individually and collectively):
James T. Hurst and Linda L. Hurst, husband and wife

“Lender”: Scott M. Coles or Christopher J. Olson, Trustees of the Mortgages Ltd. 401(k)
Plan

“Servicing Agent™: Mortgages Ltd., an Arizona corporation.

In consideration of the reciprocal promises contained herein, Borrower, Lender and Servicing Agent
(collectively, the “Parties”) hereby agree to the following.

1. APPOINTMENT AND AUTHORITY OF SERVICING AGENT

Trustor and Beneficiary hereby appoint Mortgages Ltd. to act as the Servicing Agent with regard to the
Loan. Servicing Agent is authorized to perform any and all of the following tasks:

a. Hold the originals of the Promissory Note, Deed of Trust, Fee Schedule and all other
documents executed by the Borrower or any other party in connection with the Loan (collectively, the “Loan
Documents™).

b. Service and administer the Loan in any manner provided by the Loan Documents.
c. Process any and all Loan payments from Borrower or other payor.
d. Assess and process all fees and charges set forth in the Loan Documents including, but not

limited to, administrative fees, notice fees and late charges.

e. Apply any funds received by Servicing Agent to the fees and costs incurred or assessed by
Beneficiary before applying the funds to the amounts owing under the Loan Documents (including notice fees,
service fees, administrative fees, inspection fees, appraisal fees, expert fees, attorneys’ fees, litigation costs,
forced placed insurance premiums, late charges and guarantor collection expenses (as described herein)). Any
insurance placed by Servicing Agent may be placed with an affiliate of servicing Agent or a captive insurance
company.

f. Retain deposits received under the Loan Documents as impounds for the payment of the
following:
1 Future payments due;
) Taxes and assessments;
3) Construction;
“@ Insurance premiums;
*) Extension fees;
6) Administration fees; and
@) Any other expenditure required under the Loan Documents.

(Any impound account may be held in the name of Servicing Agent for the benefit of Lender and others, and
Servicing Agent may apply and/or disburse any such deposits in accordance with the Loan Documents).

. Evaluate, effectuate and process an assumption of the Loan, and assess and receive an
assumption fee and/or an interest rate increase.
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SERVICING AGENT AGREEMENT
Loan No. 861005
August 29, 2007
Page 2
h. Sign, file and record all documents which are reasonable or desirable to facilitate servicing or

the loan, including:

(1) deeds of release and reconveyance (full and partial);

(2) endorsements and assignments of Loan Documents (including assignments of all or a
portion of the beneficial interest of any deed of trust included in the Loan Documents);

(3) corrections, amendments, modifications and extensions of Loan Documents;

(4) disclaimers;

(5) financing statements; and

(6) assumptions and various certifications.

i. Incur all fees, costs and expenses deemed necessary by Servicing Agent to protect
Beneficiary’s interests under the Loan Documents;

j. Incur all fees, costs and expenses deemed necessary by Servicing Agent to protect the property
securing the Loan (the “Trust Property™), including insurance premiums, receiver fees, property manager fees,
maintenance expenses and security expenses.

k. Obtain forced placed insurance on any portion of the Trust Property in the event the Borrower
fails to maintain insurance as required by the Loan Documents.

L Sign, file and record any and all documents reasonable or desirable to protect Lender’s interests
and/or pursue Lender’s remedies upon default, including:
(1) a statement of breach or non-performance;
(2) a substitution of trustee;
(3) a notice of election to foreclose;
(4) a notice of trustee’s sale;
(5) an affidavit of non-military service;
(6) a notice of proposed disposition of collateral and various verifications.

m. In the event of default and at Servicing Agent’s discretion, commence foreclosure of the Trust
Property, initiate a trustee’s sale and/or institute any proceeding necessary to collect the sums due under the
Loan Documents or to enforce any provision therein, including:

(1) pursuing an action against any borrower or guarantor of the Loan;

(2) pursuing injunctive relief, the appointment of a receiver, provisional remedies or a
deficiency judgment;

(3) pursuing claims in bankruptcy court;

(4) pursuing an appeal;

(5) collecting rents; and

(6) taking possession or operating the Trust Property).

. In the event of default and at Servicing Agent’s discretion effect a sale of Lender’s interest, in
whole or in part, in the Loan Documents at the expense of Trustor which expense shall be secured by the Deed
of Trust.

o. Retain attorneys, trustees and other agents necessary to collect the sums due under the Loan
Documents, to protect the Trust Property and/or to proceed with foreclosure of the Trust Property, initiate a
trustee’s sale and/or institute, defend, appear or otherwise participate in any proceeding (legal, administrative or
otherwise) that Servicing Agent deems reasonable and desirable.

p- Incur and pay such costs, expenses and fees as Servicing Agent deems appropriate in
undertaking and pursuing enforcement of the Loan Documents and/or collection of amounts owed thereunder,
including attorney fees, receiver fees, trustee fees, expert fees and any fees, costs and expenses incurred in an
effort to collect against any borrower or any guarantor of the Loan.

2. ACCOMMODATION.

Servicing Agent provides its services as an accommodation only, and shall incur no responsibility or liability to
any person, including, Borrower and Lender for any act or ommission by Servicing Agent or any person or
entity active for Servicing Agent.
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SERVICING AGENT AGREEMENT

Loan No. 861005

August 29, 2007
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3. ASSIGNMENT, RESIGNATION AND TERMINATION.

a. Servicing Agent shall have the right to assign the collection account or resign as Servicing
Agent at any time, provided that Servicing Agent notifies Lender and Borrower of such assignment or
resignation in writing.

@ If Servicing Agent assigns the collection account, Servicing Agent will deliver all Loan
Documents, directions and account records to assignee, at which time Servicing Agent will have no further
duties or liabilities hereunder.

2) If Servicing Agent resigns, Lender shall have the right to designate a new collection
agent and Servicing Agent shall deliver to Lender all Loan Documents, directions and account records to
Lender or the newly designated collection agent, at which time Servicing Agent will have no further duties or
liabilities hereunder.

b. If that the ownership of the Trust Property becomes vested in the Lender by trustee’s sale,
judicial foreclosure or otherwise, then this Agreement shall automatically terminate and Servicing Agent will
have no further duties or liabilities hereunder.

C. Upon Servicing Agent’s assignment or resignation, or termination of this Agreement, Borrower
shall immediately reimburse Lender for all fees, costs and expenses incurred hereunder. After such
reimbursement and payment, Borrower shall remain obligated to indemnify, in accordance with Section 4
hereof, for liabilities which accrued prior to such resignation or termination.

4. INDEMNITY

a. Lender and Borrower shall immediately indemnify and hold Servicing Agent harmless for,
from and against any and all liabilities incurred by Servicing Agent in performing under the terms of this
Agreement or otherwise arising, directly or indirectly, from the Loan or Loan Documents, including all
attorneys’ fees, insurance premiums, expenses, costs, damages and expenses.

b. In the event that Servicing Agent requests that Lender and/or Borrower pay any amount owed
hereunder, Lender and/or Borrower shall remit that amount to Servicing Agent within 5 business days of
Servicing Agent’s request.

5. BORROWER’S OBLIGATIONS

a. Standard Fees and Costs. Borrower shall pay to Servicing Agent, for the account of
Beneficiary, its current fees and costs, including those items set forth in the Fee Schedule received by
Borrower. The Fee Schedule is subject to change without notice as to the amounts and items included therein.
Borrower shall pay a servicing set-up fee of $1,500.00, and a monthly servicing fee of $30.00. When the Loan
is paid in full, Borrower shall pay a Close Out Fee of $1,500.00, which is in addition to the monthly servicing
fee. There will be a $30.00 charge to Borrower for each payoff request.

b. Late Fees and Notices. In the event that a regular payment is not received by Servicing Agent
on or before the fifth calendar day after the due date, a late charge of 35% of the monthly Principal and Interest
payment will be charged and Borrower shall pay that amount to Servicing Agent, for the account of Lender.
The parties agreee that this late payment charge is intended to compensate Lender for losses incurred as a result
of the late payment and that such late payment charge does not constitute and shall not be construed as a
penalty. Servicing Agent will charge $125.00, plus postage, for each notice sent regarding late payments,
nonpayment of taxes, assessments, insurance premiums or any other matter that affects the Trust Property.
Servicing Agent will charge $25.00 for each notice sent regarding returned checks, plus any actual charges
assessed by the financial institution of the Servicing Agent as a result of each returned check. These notice fees
are subject to change at the Servicing Agent’s discretion. In the event that the Loan is not paid in full by the
maturity date, Borrower acknowledges that a late charge will be assessed, for the account of Lender, in the
amount of 3% of the remaining principal balance of the Loan on the first day after Borrower’s failure to pay
and on the same day each month thereafter, until the final payment is received by Servicing Agent. All fees and
charges are independent of one another and any default interest assessed; thus, a matured loan shall accrue
default interest, maturity late fees and any other applicable fees and charges.

c. Payment Statements. Servicing Agent, as a convenience only, will provide to Borrower a
monthly payment statement. Borrower acknowledges and agrees that it is obligated to make all payments when
due under the Loan Documents, whether or not such payment statement is received by Borrower.
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6. PARTIAL AND FINAL PAYMENTS

a. Partial Payments. In the event that Servicing Agent receives and processes a partial payment
of any amount due under the Loan Documents, such act shall not constitute full payment, estoppel or a waiver
of any right of Lender or Servicing Agent to recover the deficiency or to require future payments to be made in
full.

b. Final Payment. In the event that the final sum to pay the principal balance in total is received
by Servicing Agent after 1:00 p.m., interest shall be charged through the next normal business day.

7. GENERAL PROVISIONS

a. This Agreement is binding on the Parties and their heirs, personal representatives, successors,
permitted assigns, beneficiaries and trustees.

b. This Agreement and the benefits hereunder are mot assignable or transferable by Borrower.
Lender may assign Lender’s rights and obligations under this Agreement without prior notice to Borrower.
Lender, however, must give Servicing Agent prior written notice. After assignment, Lender shall have no
further duties or liabilities to Borrower.

c. This Agreement 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. The Parties hereby
submit to the exclusive jurisdiction of any Arizona State or Federal Court sitting in the City of Phoenix in any
action or proceeding arising out of or relating to this Agreement. The Parties waive the defense of an
inconvenient forum.

d. The Parties voluntarily, knowingly, irrevocably and unconditionally waive the right to a jury
trial on any contested matters arising from this Agreement or the Loan Documents.

e. This Agreement sets forth the entire agreement and understanding of the Parties with respect to
the subject matter hereof and is to be read in consistency and accordance with the other Loan Documents.

f. This Agreement may be amended, modified, superseded, canceled, renewed or extended and
the terms and covenants hereof may be waived only by a written instrument signed by all of the parties hereto.
The failure of Servicing Agent or Beneficiary at any time or times to require performance of any provision of
this Agreement shall in no manner affect the right of Servicing Agent at a later time to enforce the same. No
waiver by Beneficiary or Servicing Agent of the breach of any term or covenant contained in this Agreement,
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 Servicing Agent or Lender of any such breach, or a waiver of the breach of any other
term or covenant contained in this Agreement.

g. If any term or other provision of this Agreement is declared invalid, illegal or incapable of
being enforced by any rule of law or public policy, all other conditions and provisions of this Agreement shall

nevertheless remain in full force and effect.

h. As used in this Agreement, the word “include(s)” means “Include(s), without limitation,” and
the word “Including” means “including, but without limitation.”
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i. No remedy herein conferred upon or reserved to Servicing Agent is intended to be exclusive of
any other remedy herein or by law provided or permitted, but each shall be cumulative and shall be in addition
to every other remedy given hereunder or now or hereafter existing at law or in equity or by stature.

This Agreement is effective on the date set forth on the first page.

Linda L. Hurst

SERVICING AGENT:
MORTGAGES LTD.,an Arizona corporation

5%

Todd Brown, Sr. VP of Operations

or Christopher J. Olson, Trustees of the Mortgages Ltd. 401(k) Plan
. j% /I@{ A

istopher §. 01576, CPX, Trustee

LENDER:
Scoit M. Coles

M IR M

© 2007 Mortgages Ltd

Case 2:08-bk-07465-RJH Doc 2872-6 Filed 08/09/10 Entered 08/09/10 21:47:17
Desc Exhibit6 Page 6 of 6




EX. [

Case 2:08-bk-07465-RJH Doc 2872-7 Filed 08/09/10 Entered 08/09/10 21:47:17
Desc Exhibit 7 Page 1 of 6



- PROMISSORY NOTE

Interest Only
Loan No. 854706 November 30, 2006
Loan Amount: $1,600,000.00
“Maker” (individually and collectively):
43rd Avenue & Olney, LLC, an Arizona limited liability company, as to Parcel 1; SH Land Holdings

LLC, an Arizona limited liability company, as to Parcel 2; Power 15 LLC, an Arizona limited
liability company, as to Parcel 3; and McLellan 13 LLC, an Arizona limited liability company, as to

Parcel 4
P.O. Box 2496
Clearwater, FL. 33757
“Holder”: Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd. 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 $1,600,000.00 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) Plan, or any subsequent holder of this Note.
Maker understands and agrees that Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd. 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 hereinafter as the "Holder."

b. In connection with this Note and on the same date, Maker executed a Deed of Trust securing this Note (the “Deed of
Trust”) and a Servicing Agent Agreement. The Note, the Deed of Trust, the Servicing Agent Agreement and any other agreement,
document or instrument evidencing, governing or securing the payment of the indebtedness evidenced by the Note are collectively
referred to herein as the “Loan Documents”. Maker understands and agrees that the 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.

2. INTEREST

Interest will be charged on that portion of the Principal which has been committed by Holder, beginning, at Holdet’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 Mortgages Ltd. allocates and designates sums sufficient to fund this Loan. The 'Commitment Termination Date' is the date upon
which Mortgages Ltd.’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 13.5% per annum. In the event of
default, Maker agrees to pay the Default Interest Rate as set forth herein.

3. PAYMENTS

a. Time and Place of Payments. Maker will pay interest only by making monthly payments on the 1st day of each
month beginning January 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 posted to Maker’s account greater than 14 calendar days prior to the payment due date.

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

(iii) To the reduction of the Principal balance.
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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 June 1, 2008 (the “Maturity Date”),
unless Maker’s Liabilities become due and payable sooner 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.

4, RIGHT TO PREPAY AND PREPAYMENT PREMIUM
a. Maker has the right to make payments of Principal at any time before they are due (“Prepayment”) provided that:
Q) All sums due under the Note are current;
?2) Prepayment is made on a monthly payment due date;
3 Payment of a prepayment premfum equal to 5% of the Principal balance of the Note before reduction, if

Prepayment is made before December 1, 2006; and

@ 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 Maket'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.

5. LOAN CHARGES

a. 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 Paragraph 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 Paragraph 2 above, then the actual rate thus determined shall become the agreed upon 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
liability 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 loan charges
collected or to be collected in connection with this Note exceed the permitted limits, then: (i) loan charges shall be reduced by Holder
in an amount sufficient to reduce the loan charges to the permitted limit; and (ii) 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 Paragraph 4 will not apply.

6. 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. Maker shall be in default of this Note if Maker does any of the following:
@) Fails to pay the full amount of each monthly payment on or before the date it is due;
(ii) Fails to pay all sums due as of the Maturity Date;
(iii) Fails to pay any and all sums required by any other Loan Documents; or
@iv) Fails to perform or observe any covenants or obligations set forth herein or in any other Loan Documents.
c. Cross Default. In the event that Maker has secured or secures additional loans through Mortgages Litd. (the

“Additional Loans”), regardless as to whether Mortgages Ltd. has assigned its interests in the Additional Loans or this Loan, then a
default in any Additional Loan shall constitute a default in this Loan and a default in this Loan shall constitute a default in the
Additional Loans.

d. Acceleration. If Maker is in default, then Holder may accelerate the Maturity Date and declare that all sums owing
under this Note and the other Loan Documents are immediately due and payable, without notice.
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e No Waiver By Holder. Failure of Holder, for any period of time or on more that one occasion, to 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.

f. 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, but not limited to, 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 until paid in full.

g Default Interest. If Maker is in default, then (in addition to the late charge as stated in Paragraph 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.

7. 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
the Servicing Agent, at 55 E. Thomas Rd., Phoenix, Arizona 85012, or at a different address if Servicing Agent has given Maker
written notice of a different address.

8. OBLIGATIONS OF PERSONS UNDER THIS NOTE

If more than one person signs this Note in his/her individual capacity and/or on behalf of his/her marital community, and not
on behalf of a corporate or partnership entity, each person and his/her marital community (if applicable) is fully and personally
obligated to keep all of the promises made in this Note, including the promise to pay the full amount owed. 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 irrespective of the type, value or ownership of the property securing the Note.

9. WAIVERS

Maker, for itself and all endorsers, guarantors and sureties of this Note, and their heirs, successors and assigns and legal
representatives, 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
liability 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,
legal representatives, successors and assigns, hereby consents to every extension of time, renewal, waiver or modification 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.

10. TIME

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

{:0@@@?%)

ORIGAGE BANKING + SECURRIES » TITLE REAL ESIATE NSUAANCE © 2006 M()rtgages Ltd

Case 2:08-bk-07465-RJH Doc 2872-7 Filed 08/09/10 Entered 08/09/10 21:47:17
Desc Exhibit 7 Page 4 of 6




PROMISSORY NOTE

Loan No. 854706
November 30, 2006
Page 4

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

12. PROMOTION

Holder shall have the right to release information related to this Note and the Loan Documents (“Promotional Information”),
including, but not limited to, photographs of the Secured Property, characteristics of the Secured Property, Loan characteristics,
financing terms and aspects of underwriting, for advertising, marketing and other promotional purposes, such as commercials,
advertising fliers, trade articles, Internet releases and public presentations. Holder shall not be held liable to Maker for the release of
Promotional Information.

13. GENERAL
a. This Note is binding on Maker and Maker’s agents, representatives, successors, assigns, beneficiaries and trustees.

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

c. 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. Maker
hereby submits to the jurisdiction of any Arizona State or Federal Court sitting in the City of Phoenix in any action or proceeding
arising out of or relating to this Note. Maker hereby waives the defense of an inconvenient forum.

e. Maker, 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 acknowledge 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 them will continue to rely on this wavier in their related future dealings.

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

This Note may be amended, modified, superseded, canceled, renewed or extended and the terms or covenants hereof
may be waived only by a written instrument executed by Maker, Holder and the Servicing Agent. 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.
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i. In the event Maker successfully abandons the easement from McLellan Blvd, Maker agrees to execute a First
Modification to the Deed of Trust in order to add the additional property to the legal description. Maker hereby agrees and
understands that any and all title and recording fees associated with the modification will be the sole responsibility of the
Maker.

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

MAKER:

Its: Manager

SH Land Holdings LLC, an Arizona limited liability company

By:‘ C.'R/@l S'uﬁgs

Its: Manager

LC, an Arizona limited liability company

Its: Manager

an 13 LLC, an Arizona limited liability company

Its: Manager

STATE OF AZ )
)ss
COUNTY OF MARICOPA )

Date of acknowledgement ﬂM@ﬁQ_ﬁQD&

Acknowledgement of C. Randall Suggs

This instrument was acknowledged before me this date by the persons above subscribed and if subscribed in a representative capacity,
then for the principal named and in the capacity indicated.

&lﬂﬂmmy / ngtﬂ My commission expires , )
Nota@Pubhc / 9 1 z 7

AR S It’G ey BRE

. ST

ANN BERNHARDT

SN%%ARYPUBLIC -ARIZONA §

MARICOPA NTY .
My Comm kxmres Ju|y 22 2007
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DEED OF TRUST, ASSIGNMENT OF RENTS

Magrius Tie
© Agency AND SECURITY AGREEMENT

Loan No. 854706 November 30, 2006
Secured Loan Amount: $1,600,000.00
“Trustor” (individually and collectively):

43rd Avenue & Olney, LLC, an Arizona limited liability company, as to Parcel 1; SH Land
Holdings LL.C, an Arizona limited liability company, as to Parcel 2; Power 15 LLC, an
Arizona limited liability company, as to Parcel 3; and McLellan 13 LL.C, an Arizona limited
liability company, as to Parcel 4

P.O. Box 2496

Clearwater, FL. 33757

“Trustee”: Scott M. Coles, a licensed real estate broker
55 E. Thomas Rd.
Phoenix, AZ 85012
“Beneficiary”: Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd. 401(k) Plan

55 E. Thomas Rd.
Phoenix, Arizona 85012

This Deed of Trust, Assignment of Rents and Security Agreement (“Deed of Trust”), is made by and among Trustor, Trustee
and Beneficiary as of the date written above. In connection with this Deed of Trust and on the same date, Trustor or a third party
borrower has executed a Promissory Note (the “Note™), a Servicing Agent Agreement and other related documents to evidence and
secure the monetary and non-monetary obligations owed to Beneficiary by Trustor and related third parties. These documents,
including this Deed of Trust, and any other agreement, document, or instrument evidencing, governing or securing the payment of the
indebtedness evidenced by the Note, are collectively referred to as the “Ioan Documents.” Trustor 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 Beneficiary’s behalf in accordance with this Deed of Trust.

1. TRUST PROPERTY

For good and valuable consideration, including the indebtedness referenced herein and the trust created hereby, the receipt
and sufficiency of which is hereby acknowledged, Trustor irrevocably grants, transfers, conveys and assigns to Trustee, in trust, with
the power of sale, for the benefit and security of Beneficiary, all of Trustor’s present and future estate, right, title and interest, under
and subject to the terms and conditions set forth herein, in and to that certain real property located in Maricopa County, Arizona,
more particularly described in Exhibit A attached hereto and incorporated herein by this reference (the “Real Property”), together with
all of the following:'

a. Buildings, structures, fixtures or other improvements now or hereafter placed on the Real Property (collectively, the
“Improvements™);

b. All existing and future leases, subleases, licenses and other agreements for the use and occupancy of all or any
portion of the Real Property;

c. All rents, issues and profits and income generated by the Real Property (the “Property Income™);

d. All classes of property now or at any time hereafter attached to or used in any way in connection with the use,
operation or occupancy of the Real Property;

€. All property, rights, permits and privileges now or hereafter owned by Trustor or now or hereafter appurtenant to the
Real Property, which entitle Trustor or the Real Property to receive all available utilities for use thereon;
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f. All awards resulting from eminent domain or condemnation in whole or in part, proceeds of insurance required on
the Real Property and any other award for damage to or destruction of the Real Property or the Improvements;

g. Any licenses, contracts, permits and agreements required or used in connection with the ownership, operation or
maintenance of the Real Property, and the right to the use of any trade names, trademarks or service marks, now or hereafter associated
with operation of any business conducted on the Real Property;

h. All “Impounds,” as defined herein, held by Beneficiary or its Servicing Agent for the benefit of Trustor, including,
but not limited to, Impounds for taxes, assessments, insurance, homeowners’ dues and construction;

i All easements, profits, rights of way and other rights now owned or hereafter assigned to Trustor; and
Je All proceeds of and all unearned premiums due from all insurance policies coverihg the Real Property.
All of the foregoing are collectively referred to hereinafter as the “Trust Property.”
2. TRUSTOR’S WARRANTIES

Trustor hereby warrants that Trustor has a good, marketable and insurable title to the Trust Property acceptable to Beneficiary
and that Trustor holds fee simple title to the Real Property. Trustor forever warrants and shall defend title to the Trust Property for the
Beneficiary, its successors and assigns, against all claims whatsoever; subject, however, to the following:

a. The right, power and authority hereinafter given to and conferred upon Beneficiary to collect and apply such
Property Income; and

b. Any easements and restrictions approved by Beneficiary and listed in the schedule of exceptions to coverage in any
title insurance policy insuring Beneficiary's interest in the Trust Property.

3. SECURITY
This Deed of Trust secures the following (the “Obligations”), in such order of priority as Beneficiary may elect:
a, Strict performance of every obligation of Trustor and the third party borrower, if any, under all Loan Documents;

b. Payment of all sums due under the Note, which include, but are not limited to, the principal amount of the 'Initial
Funding' of $1,600,000.00, interest thereon and all other charges assessed thereunder, such as late charges, notice fees and prepayment
premiums;

c. In the event that this Deed of Trust secures a Note with an Equity-Flex® Mortgage Line and “Advances,” as defined
therein, are made by Beneficiary, then payment of the aggregate amount of all Advances and all Equity-Flex Fees (as defined in said
Note);

d. In the event of default, payment of interest at the “Default Interest Rate,” as defined by the Note;

e. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, to protect, preserve, repair
or maintain the Trust Property or to cure any senior or junior loans, trust deeds, mortgages or other security instruments, including,
without limitation, taxes, assessments, homeowners’ dues, ground rents, force placed insurance, attorneys’ fees, litigation costs,
appraisal fees, inspection fees, project manager fees, receiver fees and other expert or consulting fees;

f. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, in the event of Trustor or
the third party borrower’s default under the Loan Documents, including, without limitation, attorneys’ fees, litigation costs and
expenses, appellate costs and expenses, bankruptcy fees, foreclosure fees, trustee fees, receiver fees, expert fees and witness fees;

g. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, in the collection of
amounts owed by the guarantor or guarantors of the Note, including, without limitation, attorneys’ fees, litigation costs and expenses,
appellate costs and expenses, bankruptcy fees, foreclosure fees, trustee fees, receiver fees, expert fees and witness fees;

h. Strict performance of every obligation of Trustor and the third party borrower, if any, contained in any agreement,
document or instrument, hereafter executed by Trustor or the third party borrower, reciting that the obligations thereunder are secured
by this Deed of Trust, which includes, but is not limited to, Advance Agreements, forbearance agreements, extension agreements,
payment plans and Note modifications;
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i. Payment of all other sums, with interest thereon, that hereafter may be loaned to Trustor or the third party borrower,
if any, or their successors or assigns, by Beneficiary or its successors or assigns when evidenced by an agreement or promissory note
reciting that they are secured by this Deed of Trust, which includes, but is not limited to, Advance Agreements, forbearance
agreements, extension agreements, payment plans and Note modifications;

je Strict compliance with and performance of each and every provision of any declaration of covenants, conditions and
restrictions, any maintenance, easement and party wall agreement or any other agreement, document or instrument by which the Trust
Property is bound or may be affected; and

k. In the event of default, payment of any fees incurred by Beneficiary to Servicing Agent to effect a sale in whole or in
part of Beneficiary’s interest in the Loan Documents.
4. TRUSTOR’S OBLIGATIONS

a. Trust Property. Trustor shall keep the Trust Property in good condition and repair. Trustor shall not to remove or

demolish any Improvements on the Real Property. Trustor shall complete or restore promptly and in good and workmanlike manner
any Improvement which may be constructed, damaged or destroyed, and pay, when due, all claims for labor performed and materials
furnished therefor. Trustor shall comply with all laws affecting the Trust Property or requiring any alterations or Improvements to be
made thereon. Trustor shall not (i} commit or permit waste of the Trust Property or (ii) abandon the Trust Property. Trustor shall not
initiate or acquiesce in a change in the zoning classification of the Real Property without Beneficiary's prior written consent. Trustor
shall not commit, suffer or permit any act to or upon the Trust Property in violation of any law. Trustor shall do all acts which, from
the character or use of the Trust Property, may be reasonably necessary.

b. Appraisal. In the event that the Loan’s principal exceeds $250,000.00, then Trustor shall obtain, at Trustor's sole
cost and expense, a MAI or equivalently certified appraisal of the Trust Property addressed to Beneficiary and prepared by an
appraiser approved by Beneficiary. Trustor shall provide Beneficiary a copy of the appraisal and all relevant supporting documents
within ninety (90) days of the date of the Loan closing. If the appraisal is not received by Beneficiary within that ninety (90) day
period, then the Loan shall be in default and Beneficiary shall be entitled to pursue any and all remedies available under the Loan
Documents. In addition, at the request of Beneficiaty, Trustor shall provide an updated MAI or equivalently certified appraisal of the
Trust Property within thirty (30) days of such request. If such updated appraisal is not received by Beneficiary within that thirty (30)
day period, then the Loan shall be in default and Beneficiary shall be entitled to pursue any and all remedies available under the Loan
Documents.

c. Insurance and Casualty. Trustor shall keep all Improvements now or hereafter erected on the Real Property
continuously insured against loss by fire or other hazards in an amount not less than the replacement cost of the Improvements, and
shall maintain and evidence liability insurance in the minimum amount of $1,000,000 or in such other amount required by Beneficiary.
When requested by Beneficiary, Trustor shall provide and maintain insurance policies with annual premiums in amounts required by
Beneficiary covering vandalism and malicious mischief, sprinkler leakage, rent abatement, business loss, flood damage and/or all other
risks commonly insured against by persons owning like properties in the locality of the Property or commonly required by prudent
institutional investors making loans secured by liens against such properties. All insurance policies or certificates shall be held by
Beneficiary, shall be in such companies as Beneficiary may approve and shall name the Beneficiary as an additional insured with the
proceeds payable first to Beneficiary, as its interest may appear, and then to Trustor. All insurance policies shall provide that
Beneficiary is to receive 30 days notice prior to cancellation or non-renewal and shall otherwise be in the form and substance
satisfactory to Beneficiary. All renewal policies shall be delivered to Beneficiary 30 days before the expiration of the then existing
policies along with satisfactory proof that the premiums for renewal have been paid. The amount collected under any insurance policy
may be applied in whole or in part by Beneficiary to any indebtedness hereby secured and in such order as Beneficiary may determine
whether or not then due, or, at the option of Beneficiary, the entire amount so collected or any part thereof may be released to Trustor
for restoration or repair of the Trust Property upon such terms and conditions as are acceptable to Beneficiary. Such application or
release shall not cure or waive any default hereunder or cause discontinuance of any action that may have been or may thereafter be
taken by Beneficiary or Trustee because of such default. In the event of loss, Trustor shall give immediate notice to Beneficiary. If
Trustor has not given proof of loss, then Beneficiary may make proof of loss at any time. Each insurance company is hereby
authorized and directed to make payment for any loss directly to Beneficiary, instead of to Trustor, or to Trustor and Beneficiary
jointly. Beneficiary shall not be liable for any insurance, for the collection of any insurance proceeds or for the insolvency of any
insurer. Any application of insurance proceeds to the outstanding Loan balance by Beneficiary shall not cure or waive any event of
default. In the event of the sale of the Trust Property under the power of sale granted to Trustee, the judicial foreclosure of this Deed
of Trust or the takeover of possession by a court appointed receiver or trustee, then all right, title and interest of Trustor to such
policies of insurance shall inure to the benefit of and shall pass to the successor title-holder of the Trust Property (or to the receiver, if
applicable).
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d. Litigation. If an event of default occurs under the Loan Documents, then Trustor shall pay all costs of enforcement,
collection and preparation therefor, whether or not any action or proceeding is commenced in any court through all appeals, which
includes, but is not limited to, Servicing Agent administration fees, attorneys’ fees, appraisal fees, inspection fees, expert witness fees
and foreclosure processing fees. Trustor, at the option of Beneficiary, shall appear and defend any action or proceeding purporting to
affect the Trust Property or the rights or powers of Beneficiary and shall pay all costs and expenses of Beneficiary, including, but not
limited to, all costs of proving title and attorney’s fees, with interest thereon at the Default Interest Rate from the date incurred or
expended.

e. Property Payments. Trustor shall pay, when due, and before any interest, collection fees or penalties shall accrue,
the following:

) All taxes, assessments, homeowners’ dues, owners' association fees, ground rents, and any other charges and
obligations which may become a lien or charge against the Trust Property;

2) All encumbrances, charges and liens on the Trust Property or any part thereof; and

3) All costs, fees and expenses incurred under this Deed of Trust and the other Loan Documents, including, but

not limited to, all Trustee’s fees for the issuance of any deed of partial or full release and partial or full reconveyance and all
charges, costs and expenses incurred in the event of default or reinstatement.

f. Right to Cure. Should Trustor fail to make any payment or to do any act as required hereby, then Beneficiary or
Trustee, but without obligation to do so and without prior notice or demand upon Trustor and without releasing Trustor from any
obligation herein, may take such action in such manner and to such extent as either may deem necessary to protect the Trust Property.
Beneficiary or Trustee may enter the Real Property for such purposes, appear in and defend any action or proceeding purporting to
affect the Trust Property or the rights or powers of Beneficiary or Trustee and pay, purchase, contest or compromise any encumbrance,
charge or lien, which in the judgment of either Beneficiary or Trustee appears to hereto,jeopardize Beneficiary's security hereunder,
and, in exercising any such powers, pay necessary expenses, employ counsel and pay attorneys’ fees.

g. Expenditures. Trustor shall pay immediately all sums expended by Beneficiary or Trustee pursuant to the
provisions of this Deed of Trust or the other Loan Documents, together with interest from date of such expenditure at the Default
Interest Rate. Any amount paid by Beneficiary or Trustee to protect the Trust Property, along with interest thereon, shall become a
part of the debt secured by this Deed of Trust and a lien on the Trust Property, and shall be immediately due and payable to
Beneficiary or Trustee.

h. Impounds. Whenever required by Beneficiary, Trustor shall pay with each monthly instaliment payment an
additional sum equal to 1/12th of the annual real property taxes, special assessments, homeowners’ or owners' association dues, ground
rents, if any, and insurance premiums next due on the Trust Property (“Impounds”), as may be estimated by Beneficiary, which will be
_ held by Beneficiary in a special account (the “Impound Account”). Impounds shall be held by Beneficiary and may be commingled
with other Impounds held by Beneficiary or its Servicing Agent. Any interest on Impounds shall accrue to Beneficiary or its Servicing
Agent. Impounds may be used to pay taxes, assessments, homeowners’ or owners' association dues, ground rents, if any, and insurance
premiums before delinquent or before the insurance expires. If any of the Impounds, in the opinion of Beneficiary, are insufficient to
accumulate a fund with which to pay such items, Trustor shall pay Beneficiary upon demand the amount necessary to make up the
deficiency. If the Impounds held by Beneficiary exceed the amount necessary, in the opinion of Beneficiary, to pay such items, such
excess shall, at Beneficiary's option, be refunded to Trustor or shall be credited on any sums due Beneficiary under this Deed of Trust
or the other Loan Documents. If there is a default under this Deed of Trust or the other Loan Documents, Beneficiary may apply, at its
discretion, the amount then remaining in the Impound Account to any sums due under this Deed of Trust or the other Loan Documents.
Any Impound amount is subject to change in the event that the county tax assessor increases or decreases the valuation of the Trust
Property, or in the event that there is any other change of circumstances affecting the Trust Property. Any sums held in any
construction loan account shall be considered an “Impound.”

i. Financial Statements. Trustor shall furnish in form and substance satisfactory to Beneficiary: (a) within ninety (90)
days after the end of each calendar year, a statement of income and expenses, relating to the Trust Property for such calendar year; (b)
within ninety (90) days after the end of each calendar year, financial statements for such year from Trustor and all Guarantors of the loan;
(c) within thirty (30) days after the end of each calendar year, a rent roll for the Trust Property as of January 1 of the current year; (d) upon
the request of Beneficiary, all filed Federal and State income tax returns for Trustor and all Guarantors of the loan; and (e) such other
financial information concerning the Trust Property, Trustor, or Guarantor as Beneficiary may reasonably require from time to time.
Beneficiary or its designated agent shall have the right to inspect the books and records with respect to the Trust Estate at any time, upon
reasonable notice to Trustor.
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iR Environmental Matters.
@) Trustor represents and warrants to Beneficiary, to the best of Trustor's knowledge after all appropriate inquiry, and

covenants that there are no, nor will there be, for so long as any of the indebtedness secured hereby remains outstanding, any Hazardous
Materials (as defined below) generated, released, stored, buried, or deposited over, beneath, in or upon the Real Property or on or beneath
the surface of adjacent property, except as such Hazardous Materials may be used, stored or transported in connection with the permitted
uses of the Trust Property and then only to the extent permitted by law after obtaining all necessary permits and licenses therefor.
"Hazardous Materials" shall mean and include any pollutants, flammables, explosives, petroleum (including crude oil) or any fraction
thereof, radioactive materials, hazardous wastes, dangerous or toxic substances or related materials, including, without limitation,
substances defined as or included within the definition of toxic or hazardous substances, wastes or materials under any federal, state or
local laws, ordinances, regulations or guidelines which relate to pollution, the environment or the protection of public health and safety, or
limiting, prohibiting or otherwise regulating the presence, sale, recycling, generation, manufacture, use, transportation, disposal, release,
storage, treatment of, or response or exposure to, toxic or hazardous substances, wastes or materials. Such laws, ordinances and regulations
are hereinafter collectively referred to as the "Hazardous Materials Laws."

(ii) Trustor shall, and Trustor shall cause all employees, agents, tenants, contractors and subcontractors of Trustor and any
other persons from time to time present on or occupying the Trust Property to, keep and maintain the Trust Property in compliance with,
and not cause or knowingly permit the Trust Property to be in violation of, any applicable Hazardous Materials Laws. Neither Trustor nor
any employees, agents, tenants, contractors or subcontractors of Trustor or any other persons occupying or present upon the Trust Property
shall use, generate, manufacture, store or dispose of on, under or about the Real Property, or transport to of from the Real Property any
Hazardous Materials, except as such Hazardous Materials may be used, stored or transported in connection with the permitted used of the
Trust Property and then only to the extent permitted by law after obtaining all necessary permits and licenses therefor.

(iii) Trustor shall be solely responsible for, and shall indemnify and hold harmless Beneficiary, its directors, officers,
employees, agents, successors and assigns for, from and against, any claim, demand, lawsuit, loss, damage, cost, expense or liability
directly or indirectly arising out of or attributable to the use, generation, storage, release, threatened release, discharge, disposal or presence
of Hazardous Materials on, under or about the Real Property (whether occurring prior to or during the pendency of the indebtedness
secured hereby or otherwise and regardless of by whom caused, whether by Trustor or any predecessor in title or any owner of land
adjacent to the Real Property or any other third party, or any employee, agent, tenant, contractor or subcontractor of Trustor or any
predecessor in title or any such adjacent land owner or any third party) including, without limitation: (i) claims of third parties (including
governmental agencies) for injury or death to any person or for damage or destruction of any property; (ii) claims for response costs, clean-
up costs, costs and expenses of removal and restoration, including fees of attorneys and experts, and costs of determining the existence of
Hazardous Materials and reporting same to any governmental agency; (iii) any and all other claims for expenses or obligations, including
attorneys' fees, costs and other expenses; (iv) any and all penalties threatened, sought or imposed on account of a violation of any
Hazardous Materials Laws; (v) all fees of any consultants, attorneys and engineering firms retained in connection with monitoring the
obligations of Trustor under this Deed of Trust; and (vi) any loss occasioned by diminution in the value of the Trust Property which results
from any of the foregoing.

5. EQUITY-FLEX®/ DELAY FLEX® MORTGAGE LINE
a, Equity-Flex®. In the event that this Deed of Trust secures a Note with an Equity-Flex* Mortgage Line, the Trustor

may use, subject to the conditions set forth in the Note, the existing equity in the Trust Property in order to obtain additional funds
beyond the amount of the Initial Funding of $1,600,000.00 up to the Secured Loan Amount of $1,600,000.00. This Deed of Trust
secures the entire Secured Loan Amount regardless of the amount of the Initial Funding or any subsequent draws ('Advances') on the
Loan account. The payoff amount required to release this Deed of Trust shall be based on the actual outstanding balance of the Loan
account at the time of payoff.

Notice: In the event Beneficiary consents to alienation, assignment or transfer of the Trust Property or the obligations under
this Deed of Trust in accordance with Paragraph 14, all assignees, transferees and junior lien holders are hereby advised that
this Deed of Trust provides for adjustable release provisions and fluctuating principal balances at Beneficiary’s discretion.

b. Delay-Flex®. In the event that this Deed of Trust secures a Note with a Delay—Flex® Mortgage Line, Trustor may,
subject to the conditions set forth in the Loan Documents and described herein, obtain the Delay-Flex amount designated as such and
in accordance to the portions set-forth in the Delay-Flex Funding Schedule outlined in the Delay-Flex Disbursement Summary
executed in connection with this Loan. This Deed of Trust secures the entire Designated Loan Amount regardless of the amount of the
Initial Funding or any subsequent fundings on the Loan account. However, the payoff amount required to release the Deed of Trust
shall be based on the actual outstanding balance of the Loan account at the time of payoff.

c. The Funding of each Delay-Flex portion is subject to Beneficiary’s discretionary approval and satisfaction of
the following conditions:

() There is no then-existing default under any of the Loan Documents and there exist no facts which, with the
giving of notice or passage of time, would constitute a default under any of the Loan Documents;
(ii) Beneficiary, or its agent, has conducted an inspection of the Trust Property and the present condition of the

Trust Property has been approved;
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(iii) The increased loan amount following the funding of each Delay-Flex portion, if made, will not exceed
Beneficiary’s lending guidelines for the Trust Property;

(iv) Beneficiary may further condition any delayed funding on endorsements to the Beneficiarys Title Policy
insuring the continued validity and priority of the Deed of Trust, Beneficiary's approval of Trustor's proposed
utilization of the Delay-Flex proceeds and any other reasonable assurances or conditions Beneficiary may require or
impose;

v) Beneficiary shall fund each Delay-Flex portion on a date set by Beneficiary at its sole and absolute
discretion, which will occur no earlier than the thirtieth (30™) day prior to the Fund Date set forth in the Delay-Flex
Funding Schedule and no later than the thirtieth (30™) consecutive day following the Fund Date set forth in the
Delay-Flex Funding Schedule; and

(vi)  Funding the total Delay-Flex portion of the loan is not to exceed nine (9) months from the date of Loan
closing. The Delay-Flex Funding Schedule must be completed by Lean closing and included in the
Disbursement Summary. Any modification to the Delay-Flex Funding Schedule requires written approval
from Beneficiary or Servicing Agent.

Notice: In the event Beneﬁciary consents to alienation, assignment or transfer of the Trust Property or the obligations
under this Deed of Trust in accordance with Paragraph 14, all assignees, transferees and junior lien holders are hereby
advised that this Deed of Trust provides for adjustable release provisions and fluctuating principal balances at Beneficiary’s
discretion.

6. CONSTRUCTION MORTGAGE

This Deed of Trust may constitute a “construction mortgage” within the meaning of A.R.S. Section 47-9334 and is entitled to
the benefits of A.R.S. Section 47-9334(H). If this Deed of Trust secures a construction loan, the proceeds of the obligations secured by
this Deed of Trust are to be used by Trustor for the purpose of acquiring title to the Real Property and funding the acquisition,
construction and improvement of the Improvements, or refinancing such secured obligations. If this Deed of Trust secures a
construction loan, then notice is hereby given that the proceeds of the Note secured hereby may be collaterally assigned to Beneficiary
or its agent pursuant to the terms of the Construction Loan Agreement executed herewith.

7. CONDEMNATION

In the event any portion of the Trust Property is condemned or threatened to be condemned by the governing authority,
Beneficiary, without notice, shall have the right to accelerate all sums owed under the Loan Documents, which are secured by this
Deed of Trust, and those sums shall become immediately due and payable to Beneficiary irrespective of their maturity date. All awards
of damages for any condemnation or taking, for injury to the Trust Property by reason of public use or for damages from private
trespass or injury to the Trust Property, are hereby assigned, transferred and conveyed to Beneficiary and shall be paid to Beneficiary
as further security for the Loan. Upon receipt of such monies, Beneficiary may hold the same as such further security, or apply or
release the same in the same manner and with the same effect as herein provided for the disposition of proceeds of fire or other
insurance.

8. BENEFICIARY’S OPTIONS

Without affecting the obligation of Trustor to pay and perform as required herein, without affecting the personal liability of
any person for payment of the indebtedness secured hereby, and without affecting the lien or priority of lien hereof on the Trust
Property, Beneficiary may, at its option:

a. Release and reconvey all or any part of the Trust Property;

b. Consent to the making and/or recording of any map or plat of the Trust Property or any part thereof;

c. Join in granting any easement on the Trust Property;

d. Join in or consent to any extension agreement or any agreement subordinating the lien, encumbrance or charge
hereof;,

¢ Extend the time for payment for all or any part of the indebtedness secured hereby, accept a renewal note therefore,

reduce the payments thereon, release any person liable for all or any part thereof or otherwise change the terms of all or any part of the
obligation or Note secured hereby; or

f. Take and hold other security for the payment and performance of the obligation and Note secured hereby, and
enforce, exchange, substitute, subordinate, waive or release any such security.

Any of the foregoing actions by Beneficiary or the Trustee at Beneficiary's direction may be taken without the consent of any junior
lienholder, and shall not affect the priority of this Deed of Trust over any junior lien.

#[:ORT@EEWD
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9. SECURITY AGREEMENT

This Deed of Trust shall cover, and the Trust Property shall include, all property now or hereafter affixed on, attached to or
incorporated upon the Real Property which, to the fullest extent permitted by law, shall be deemed a “fixture.” To the extent that the
Trust Property consists of rights in action or personal property covered by the Uniform Commercial Code, this Deed of Trust shall also
constitute a security agreement, and Trustor hereby grants to Beneficiary, as secured party, a security interest in such property,
including all proceeds thereof, for the purpose of securing the obligations herein and the other Loan Documents. In addition, for the
purpose of securing the obligations herein and the other Loan Documents, Trustor hereby grants to Beneficiary, as secured party, a
security interest in all personal property, if any, described on Exhibit B attached hereto. Trustor shall promptly replace any personal
property that is consumed or worn out in ordinary usage and such replacement shall be 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 excess
of the amount expended for such replacements shall promptly be paid to Beneficiary to be applied according to the Loan Documents,
whether or not then due. Trustor shall immediately notify Beneficiary of any change in the location of Trustor's chief executive office
or residence (if Trustor is an individual without an office) in accordance with the terms of this Deed of Trust, and any change in
location of the personal property encumbered hereby, except if replaced as permitted herein. All Trustor’s covenants contained in this
Deed of Trust shall apply to the personal property encumbered hereby whether or not expressly referred to herein. Trustor’s covenants
and warranties contained in this Paragraph are in addition to, and not in limitation of, those contained in the other provisions of this
Deed of Trust. Upon its recording in the real property records, this Deed of Trust shall be effective as a fixture filing. The filing of
any other financing statement relating to any other personal property, rights or interests described herein shall not be construed to
diminish any of Beneficiary’s rights or priorities hereunder. Trustor hereby authorizes and empowers Beneficiary and irrevocably
appoints Beneficiary its attorney-in-fact to execute and file, on Trustor's behalf, all financing statements and refilings and continuations
thereof as Beneficiary deems necessary or advisable to create, preserve and protect the security interest created hereby.

10. RELEASE AND RECONVEYANCE

a. The release provisions contained in this Deed of Trust are subject to subsequent modification by separate
agreements, which include, but are not limited to, Equity-Flex® Advance Agreements and/or upon the subsequent funding of Delay-

Flex® Mortgage Line advances.

b. No release provisions. Intentional.

c. Upon Trustor’s written request to Servicing Agent stating that all sums secured hereby have been paid in full, then
Beneficiary will surrender this Deed of Trust and the other Loan Documents to Trustee for cancellation, retention and payment of
Trustee’s fees, and Trustee shall release and reconvey, without covenant or warranty, express or implied, the Trust Property then held
hereunder. The recitals in such reconveyance or any matters or facts shall be conclusive proof of the truthfulness thereof. The grantee
in such reconveyance may be described as “the person or persons legally entitled thereto.”

11. ASSIGNMENT OF RENTS, LEASES AND PROFITS

To facilitate payment and performance of the obligations under this Deed of Trust and Note, Trustor hereby absolutely
transfers and assigns to Beneficiary all right, title and interest of Trustor in and to the following:

a. All existing and future leases, subleases, licenses and other agreements for the use and occupancy of all or a portion
of the Trust Property, whether written or oral and whether for a definite term or month-to-month, together with any and all extensions,
modifications and renewals thereof (the “Leases™); and

b. All income, receipts, revenues, rents, issues and profits now or hereafter arising from or out of the Leases or from or
out of the Trust Property or any part thereof (collectively, the "Rents").

So long as there shall not have occurred an event of default under this Deed of Trust or any of the Loan Documents, Trustor shall have
the right to collect all Rents, and shall hold the same, in trust, to be applied first to the payment of all impositions, levies, taxes,
assessments and other charges upon the Trust Property, second to maintenance of insurance policies upon the Trust Property required
hereby, third to the expenses of the operation of the Trust Property, including maintenance and repairs required hereby, fourth to the
payment of that portion of the indebtedness secured hereby then due and payable, and fifth, the balance, if any, to or as directed by
Trustor. In furtherance of this assignment and not in lieu hereof, Beneficiary may require a separate assignment of rents and leases
and/or separate specific assignments of rents and leases covering one or more of the Leases. In the event of any conflict between the
terms of such separate assignment and this Section 11, the terms of such separate assignment shall control. Beneficiary may, at its
option, upon default, at any time, without notice, either by person, by agent or by receiver appointed by a court, and without regard to
the adequacy of any security for the indebtedness hereby secured or the solvency of the Trustor, collect the Trust Property income by
any method authorized by law and apply the same, less costs and expenses of operation and collection, including, without limitation,
attorneys’ fees, Trustee’s fees and Servicing Agent’s administrative fees, upon any indebtedness secured hereby, Servicing Agent’s
administrative fees, upon any indebtedness secured hereby, and in such order as Beneficiary may determine. The entering upon and
taking possession of the Trust Property, the collection of Trust Property income and the application thereof shall not cure or waive any
default or notice of Trustee’s sale or invalidate any act done pursuant to such notice. Beneficiary shall have the right to exercise all its
rights as provided by A.R.S. §§ 33-702(B) and 33-807, which may be revised from time to time.
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12. DEFAULT AND REMEDIES

a, Default. Among other things constituting default under the provisions of the Loan Documents, Trustor shall be
deemed in default upon the occurrence of any of the following events:

€))] Trustor fails to make payment of any indebtedness secured hereby in accordance with the Loan Documents;
) Trustor fails to perform any obligation required by and in accordance with the Loan Documents;

) Trustor becomes insolvent;

@) Trustor fails to pay Trustor’s debts as they mature;

Q) Trustor admits in writing that Trustor is unable to pay Trustor’s debts as they mature;

(6) Trustor is not paying Trustor’s debts as they become due;

@ Trustor, any endorser of the Note or any guarantor of the Note files or has filed against them, collectively or

individually, any proceeding under the federal bankruptcy laws now or hereafter existing or any similar statute now or
hereafter in effect;

8 A receiver, trustee, custodian or conservator is appointed to manage over all or any part of the assets of
Trustor or the Note’s endorser or guarantor; or

¢)) In the event that Trustor has secured or secures additional loans through Mortgages Ltd. (the “Additional
Loans™), regardless as to whether Mortgages Ltd. has assigned its interests in the Additional Loans or this Loan, then a default
in any Additional Loan shall constitute a default in this Loan and a default in this Loan shall constitute a default in the
Additional Loans.

b. Acceleration. Upon the occurrence of any of the foregoing events of default, Beneficiary, without notice, may
declare all sums secured hereby immediately due and payable and may apply or cause to be applied amounts in any Impound Account
to the obligations secured by this Deed of Trust in any manner that Beneficiary elects.

c. Trustee’s Sale. Should Beneficiary elect to have the Trust Property sold by Trustee, Beneficiary shall deliver to
Trustee written notice, setting forth the nature of the default, and of the election to cause the Trust Property to be sold. Beneficiary
also shall deposit with Trustee this Deed of Trust, the Note and all other Loan Documents evidencing expenditures secured hereby.
Trustee shall record and give notice of the Trustee's Sale in the manner required by law, and after the lapse of such time as may then be
required by law, Trustee shall sell, in the manner required by law, the Trust Property at public auction, at the time and place fixed by
the notice of Trustee’s Sale to the highest bidder for cash in lawful money of the United States, payable at the time of sale. Notice to
the Trustor shall be given in accordance with the provisions of A.R.S. Sections 33-808 and 33-809. Trustee, at Trustee’s discretion,
may postpone or continue the sale from time to time by giving notice of postponement or continuance by public declaration at the time
and place last appointed for the sale. Trustee shall deliver to the purchaser at the Trustee’s Sale a Deed conveying the Trust Property,
but without any covenant or warranty, expressed or implied. The recitals in such deed of any matters or facts shall be conclusive proof
of the truthfulness thereof. Any persons, including Trustor, Trustee or Beneficiary, may purchase the Trust Property at the Trustee’s
Sale. Beneficiary may bid for and purchase the Trust Property and shall be entitled to apply all or any part of the indebtedness secured
hereby as a credit against the purchase price. The purchaser at the Trustee's sale shall be entitled to immediate possession of the Trust
Property as against the Trustee or other persons in possession and shall have a right to the summary proceedings to obtain possession
provided in Title 12, Chapter 8, Article 4, Arizona Revised Statutes, together with costs and attorneys’ fees accrued therefor. After
deducting all Trustee’s costs, fees and expenses and of this Deed of Trust, including, but not limited to, the costs of evidence of title in
connection with the sale, Beneficiary and Trustee’s attorneys’ fees and the Servicing Agent’s administrative fees, Trustee shall apply
the sale proceeds to the payment of all sums then secured hereby and all other sums due under the terms hereof, with accrued interest,
and then the remainder, if any, to the person or persons legally entitled thereto or as provided in A.R.S. § 33-812.

d. Deficiency Judgment. To the extent permitted by law, Beneficiary shall be entitled to a deficiency judgment against
Trustor for any balance remaining due hereunder after a Trustee’s sale of the Trust Property.

e. Foreclosure and Other Remedies. In lieu of a Trustee’s sale, pursuant to the power of sale conferred hereby, this
Deed of Trust may be foreclosed in the same manner provided by law for the foreclosure of mortgages on real property. Beneficiary
shall also have the right to exercise any or all remedies available hereunder and at law or in equity, including, but not limited to, all
remedies of a secured party under the Uniform Commercial Code with respect to any personal property secured hereby, the
appointment of a receiver, provisional remedies and injunctive relief. All Beneficiary’s rights and remedies shall be cumulative.

f. Appointment of Receiver or Mortgagee in Possession. If an event of default is continuing or if Beneficiary shall
have accelerated the indebtedness secured hereby, Beneficiary, upon application to a court of competent jurisdiction, shall be entitled
as a matter of strict right, without notice, and without regard to the occupancy or value of any security for the indebtedness secured
hereby or the insolvency of any party bound for its payment, to the appointment, at Beneficiary's option, of itself as mortgagee in
possession, or of a receiver to take possession of and to operate the Trust Property, and to collect and apply the Rents. Beneficiary and
such receiver and their representatives shall have no liability for any loss, damage, injury, cost or expense resulting from any action or
omission which was taken or omitted in good faith.
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13. SUCCESSOR TRUSTEE

Beneficiary may appoint a successor Trustee in the manner prescribed by law. A successor Trustee shall, without conveyance
from the predecessor Trustee, succeed to all the predecessor's title, estate, rights, powers and duties. Trustee may resign at any time by
complying with applicable law and by mailing or delivering notice thereof to Beneficiary and Trustor, and having so resigned shall be
relieved of all liability and responsibility to Trustor, Beneficiary or otherwise hereunder. Any reference to “Trustee” herein shall
include all successor trustees. Trustee shall not be liable for any action taken when acting in good faith, or upon any information
supplied or direction given by Beneficiary.

14. ALIENATION

The Trust Property and the obligations under this Deed of Trust are not alienable, assignable or transferable by Trustor.
Upon the occurrence any of the following without prior written consent of Beneficiary or its Servicing Agent:

a, Trustor sells, conveys, transfers, assigns, contracts for sale, leases with option to purchase or further encumbers the
Trust Property or any part thereof, including, but not limited to, any further assignment of the Trust Property’s income, or a
wraparound mortgage or purchase contract;

b. If Trustor is a corporation and the controlling interest in Trustor is sold, conveyed or transferred;
c. If Trustor is a limited liability company and any interest in Trustor is sold, conveyed or transferred; or
d. If Trustor is a partnership and any general partnership interest in Trustor is sold, conveyed or transferred, either

voluntarily or involuntarily;

Beneficiary, without notice, shall have the right to accelerate all sums owed under the Loan Documents, which are secured by this
Deed of Trust, and those sums shall become immediately due and payable to Beneficiary irrespective of their maturity date. This
provision shall apply to each and every such sale, conveyance, transfer, lease, encumbrance or assignment, regardless as to whether
Beneficiary has consented or waived its rights in connection with any previous sale, conveyance, transfer, lease, encumbrance or
assignment.

15. GENERAL
a. Time. Time is of the essence in all aspects of this Deed of Trust and the other Loan Documents.

b. Liability. This Deed of Trust applies to, inures to the benefit of and binds the Trustor, Trustee and Beneficiary
(collectively, the “Parties™) and their agents, representatives, heirs, legatees, devisees, successors and assigns. All liability created
hereunder shall be joint and several.

c. Execution by Third Parties. Any Trustor signing this Deed of Trust as an accommodation party or surety, or who
has otherwise subjected property to this Deed of Trust to secure the debt of another, hereby acknowledges and agrees that Trustor has
received good and valuable consideration for that extension of credit and the execution of this Deed of Trust, and hereby waives the
benefits of A.R.S Sections 12-1641 through 12-1644. A.R.S. Sections 12-1566, 33-814, 44-142, 47-3605 and Rule 17(P) of the
Arizona Rules of Civil Procedure.

d. Assignability. Beneficiary and Trustee may assign their rights and obligations under this Deed of Trust without
prior notice to Trustor. “Beneficiary” shall include the owner and holder of the Note secured hereby, whether or not named as
Beneficiary herein.

e. Servicing Agent. Trustor acknowledges that Mortgages Ltd. is Trustor’s Servicing Agent and may enforce the terms
of this Deed of Trust and the other Loan Documents on behalf of the Beneficiary.

f. Severability. If any term or other provision of this Deed of Trust 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 Deed of Trust shall
nevertheless remain in full force and effect.

2. Law. This Deed of Trust shall be governed by, construed and enforced in accordance with the laws of the State of
Arizona. In the event any statute or law referred to herein is subsequently amended or renumbered, the statute as amended or
renumbered shall be intended by the Parties to be referred to herein, thereafter, and should said statute or law be repealed, if law
permits, that statute or law as it exists on the date hereof is intended to be a part hereof.

h. Jurisdiction and Venue. Trustor hereby submits to the jurisdiction and venue of any Arizona State or Federal

Court sitting in the City of Phoenix in any action or proceeding arising out of or relating to this Deed of Trust. Trustor hereby waives
the defense of an inconvenient forum.

omeaess >
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i Jury Trial Waiver. Trustor, and Beneficiary, by its acceptance of this Deed of Trust, 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 Deed of Trust and the business
relationship that is being established. This waiver is knowingly, intentionally, voluntarily and irrevocably made by Trustor and
Beneficiary, and Trustor acknowledges that neither Beneficiary nor any person acting on behalf of Beneficiary 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.
Trustor and Beneficiary acknowledge that this waiver is a material inducement to enter into a business relationship, that each of them
has already relied on this waiver in entering into this Deed of Trust and that each of them will continue to rely on this waiver in their
related future dealings.

J- Promotion. Mortgages Ltd. shall have the right to release information related to this Deed of Trust and the other
Loan Documents (“Promotional Information™), including, but not limited to, photographs of the Trust Property, characteristics of the
Trust Property, Loan characteristics, financing terms and aspects of underwriting, for advertising, marketing and other promotional
purposes, such as commercials, advertising fliers, trade articles, Internet releases and public presentations. Mortgages Ltd. shall not be
held liable to Trustor for the release of Promotional Information.

k. Modification. This Deed of Trust may be amended, modified, superseded, canceled, renewed or extended and the
terms or covenants hereof may be waived only by a written instrument executed by all Parties.

L Waiver. The failure of Beneficiary, at any time or times, to require performance of any provision of this Deed of
Trust shall in no manner affect the right of Beneficiary at a later time to enforce that provision. Further, if payment of any sum secured
hereby is accepted after its due date, Beneficiary does not waive its right either to require prompt payment when due of all other sums
or to declare a default for failure to pay as required by the Loan Documents. No waiver by Beneficiary of the breach of any term or
covenant contained in this Deed of Trust, 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 Beneficiary of any such breach, or a waiver of the breach of any other term or covenant
contained in this Deed of Trust.

m, Waiver of Statute of Limitations. Trustor hereby waives the right to assert any statute of limitations as a bar to the
enforcement of the lien created by any of the Loan Documents or to any action brought to enforce the Note or any other obligations
secured by any of the Loan Documents.

n. Waiver of Homestead and Redemption. Trustor hereby waives all right of homestead exemption in the Trust
Property. Trustor hereby waives all right of redemption on behalf of Trustor and on behalf of all other persons acquiring any interest
or title in the Trust Property subsequent to the date of this Deed of Trust, except decree or judgment creditors of Trustor.

o. In the event Trustor successfully abandons the easement from McLellan Blvd, Trustor agrees to execute a
First Modification to the Deed of Trust in order to add the additional property to the legal description. Trustor hereby agrees
and understands that any and all title and recording fees associated with the modification will be the sole responsibility of the
Trustor.

IN WITNESS WHEREOF, this Deed of Trust has been executed as of the date set forth on the first page.

SEE ATTACHED SIGNATURE AND NOTARY PAGE
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DEED OF TRUST, ASSIGNMENT OF RENTS AND SECURITY AGREEMENTS SIGNATURE AND NOTARY PAGE

TRUSTOR:

By: L. RandaH Sulgbs

Its: Manager

By} C. Reiidall Suggs

Its: Manager

STATE OF AZ )
)ss

COUNTY OF MARICOPA )

Date of acknowledgement _Yovember) 50’ 2006

Acknowledgement of C. Randall Suggs

This instrument was acknowledged before me this date by the persons above subscribed and if subscribed in a representative capacity,
then for the principal named and in the capacity indicated.

Xl//bamm,&/ AM&/M(ZL My commission expires ( ;14%1( 272, QQQ{%
Nétary@blic ! /

S FFICIAL SEAL
NE B ERNHARDT
SN%ZYQE\R}YPUBL\C-ARIZONA

RICOPA COUNTY
My é\grpﬁm‘. Expires July 22, 2007
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EXHIBIT “A”

Loan No.: 854706

Borrower:  43rd Avenue & Olney, LLC, an Arizona limited liability company, as
to Parcel 1; SH Land Holdings LLC, an Arizona limited liability
company, as to Parcel 2; Power 15 LLC, an Arizona limited liability
company, as to Parcel 3; and McLellan 13 LLC, an Arizona limited
liability company, as to Parcel 4

Parcel 1:

That part of the Southwest quarter of the Northwest quarter of Section 9, Township 1
North, Range 5 East of the Gila and Salt River Base and Meridian, Maricopa County,
Arizona, described as follows:

BEGINNING at a point on the South line of said Southwest quarter of said Northwest
quarter, 680.00 feet East of the Southwest corner of said Southwest quarter of the
Northwest quarter;

thence North, parallel to the West line of said Southwest quarter of the Northwest
quarter, 1181.77 feet to a point on the Southeasterly line of the property which was
conveyed to Gail Boyle, et al., by instrument recorded in Docket 3554, Page 285,
records of Maricopa County, Arizona, being distant 260.07 feet Southwesterly from the
Easterly corner of said property;

thence Northeasterly, along said Southeasterly line, 260.07 feet to a point on the North
line of said Southwest quarter of the Northwest quarter,

thehceEast, along said North line, 240.78 feet to a point which is 132.00 feet West of
the Northeast corner of said Southwest quarter of the Northwest quarter;

thence South, parallel to the East line of said Southwest quarter of the Northwest
quarter, 1084.00 feet to a point which is 246.00 feet North of the South line of said
‘ Southwest quarter of the Northwest quarter;

thence West, parallel to said South line, 173.00 feet;

thence South, 246.00 feet to a point on said South line, which is 271.00 feet East of the
point of beginning;

" thence West, along South line, 271.00 feet to the POINT OF BEGINNING;

EXCEPT that portion which was conveyed to the City of Mesa in Docket 13148, page
728, records of Maricopa County, Arizona; and

EXCEPT that part of the Southwest quarter of the Northwest quarter of said Section 9,
described as follows:

Y
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COMMENCING at a point on the South line of said Southwest quarter of the Northwest
quarter, 1124.00 feet East of the Southwest corner of said Southwest quarter of the
Northwest quarter;

thence North, 246.00 feet to the POINT OF BEGINNING:

thence West, parallel to the South line of the Southwest quarter of said Northwest
quarter, 220.00 feet;

thence North, parallel fo the West line of the Southwest quarter of said Northwest
quarter, 594.00 feet;

thence East, parallel to the South line of said Northwest quarter, 220.00 feet;

thence South, parallel to the West line of the Southwest quarter of said Northwest
quarter, 594.00 feet to the POINT OF BEGINNING; and :

EXCEPT that part of the Southwest quarter of the Northwest quarter of said Section 9,
described as follows:

COMMENCING at a point on the South line of the Southwest quarter of said Northwest
quarter, 680.00 feet East of the Southwest corner of said Southwest quarter of the
Northwest quarter;

thence North, 1181.77 feet to a point on the Southeasterly line of the property which was
conveyed to Gail Boyle, et al., by instrument recorded in Docket 3554, Page 285,
records of Maricopa County, Arizona, being distant 260.07 feet, Southwesterly from the
Easterly corner of said property;

thence Northeasterly, along said Southeasterly line, 260.07 feet to a point on the North
line of said Southwest quarter of the Northwest quarter,

thence East, along said North line 20.78 feet to the POINT OF BEGINNING;

thence East, along said North line, 220.00 feet to a point being 132.00 feet West of the
Northeast corner of said Southwest quarter of the Northwest quarter;

thence South, parallel to the East line of said Southwest quarter of the Northwest
quarter, 490.00 feet to a point being 840.00 feet North of said South line;

thence West, parallel to said North line, 220.00 feet;
thence North, 490.00 feet to the POINT OF BEGINNING; and

EXCEPT that part of the Southwest quarter of the Northwest quarter of said Section 9,
described as follows:

Page 2 of 6
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BEGINNING at a point on the South line of said Southwest quarter of the Northwest
quarter, which is 840.50 feet East of the Southwest corner of the Southwest quarter of
said Northwest quarter;

thence North, parallel to the East line of said Southwest quarter of the Northwest
quarter, 351.00 feet;

thence East, parallel to the South line of said Southwest quarter of the Northwest
quarter, 63.50 feet;

thence South, parallel to the East line of said Southwest quarter of the Northwest
quarter, 105.00 feet;

thence East, parallel to the South line of said Southwest quarter of the Northwest
quarter, 47.00 feet;.

thence South, parallel to the East line of said Southwest quarter of the Northwest
quarter, 246.00 feet to a point on the South line of said Southwest quarter of the
Northwest quarter which is 110.50 feet to the point of beginning;

thence West, along said South line, 110.50 feet to the POINT OF BEGINNING; and
EXCEPT that property conveyed to the State of Arizona, by and through its Department
of Transportation by instrument recorded in Document No. 96-0061364 and re-recorded
in Document No. 96-0432703 records of Maricopa County, Arizona, lying Northerly of
that certain line described as follows:

COMMENCING at the West quarter corner of said Section 9;

thence North 00 degrees 27 minutes 25 seconds West, along the West line of said
Section 9, 183.37 feet;

thence North 89 degrees 32 minutes 35 seconds east, 55.00 feet to the East right-of-
way line of Alma School Road;

thence North 00 degrees 58 minutes 31 seconds East, along said right-of-way line,
92.75 feet to the POINT OF BEGINNING of said line;

thence North 58 degrees 00 minutes 46 seconds East, 575.47 feet;
thence North 52 degrees 06 minutes 57 seconds East, 432.83 feet;
thence North 45 degrees 48 minutes 51 seconds East, 95.00 feet;

thence North 42 degrees 57 minutes 07 seconds East, 200.25 feet to the POINT OF
TERMINUS of said line.
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Parcel 2:

That part of the Southwest quarter of the Northwest quarter of Section 9, Township 1
North, Range 5 East of the Gila and Salt River Base and Meridian, Maricopa County,
Arizona, described as follows:

BEGINNING at a point on the South line of said Southwest quarter of the Northwest
quarter, which is 840.50 feet East of the Southwest corner of the Southwest quarter of
said Northwest quarter;

thence North, parallel to the East line of said Southwest quarter of the Northwest
quarter, 351.00 feet;

thence East, parallel to the South line of said Southwest quarter of the Northwest
quarter, 63.50 feet;

thence South, parallel to the East line of said Southwest quarter of the Northwest
quarter, 105.00 feet;

thence East, parallel to the South line of said Southwest quarter of the Northwest
quarter, 47.00 feet;

thence South, parailel to the East line of said Southwest quarter of the Northwest
quarter, 246.00 feet to a point on the South line of said Southwest quarter of the
Northwest quarter which is 110.50 feet to the point of beginning;

thence West, along said South line, 110.50 feet to the POINT OF BEGINNING.

Parcel 3:

That part of the Southwest quarter of the Northwest quarter of Section 9, Township 1
North, Range 5 East of the Gila and Salt River Base and Meridian, Maricopa County,
Arizona, described as follows:

COMMENCING at a point on the South line of said Southwest quarter of the Northwest
quarter, 1124.00 feet East of the Southwest corner of said Southwest quarter of the
Northwest quarter;

thence North, 246.00 feet to the POINT OF BEGINNING:

thence West, parallel to the South line of the Southwest quarter of said Northwest
quarter, 220.00 feet;

thence North, parallel to the West line of the Southwest quarter of said Northwest
quarter, 594.00 feet;

thence East, parallel to the South line of said Northwest quarter, 220.00 feet;
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thence South, parallel to the West line of the Southwest quarter of said Northwest
quarter, 594.00 feet to the POINT OF BEGINNING; and

EXCEPT that property conveyed to the State of Arizona, by and through its Department
of Transportation by instrument recorded in Document No. 96-0061364 and re-recorded
in Document No. 96-0432703 records of Maricopa County, Arizona, lying Northerly of
that certain line described as follows:

COMMENCING at the West quarter corner of said Section 9;

thence North 00 degrees 27 minutes 25 seconds West, along the West line of said
Section 9, 183.37 feet;

thence North 89 degrees 32 minutes 35 seconds East, 55.00 feet to the East right-of-
way line of Alma School Road;

thence North 00 degrees 58 minutes 31 seconds East, along said right-of-way line,
92.75 feet to the POINT OF BEGINNING of said line;

thence North 58 degrees 00 minutes 46 seconds East, 575.47 feet;

thence North 52 degrees 06 minutes 57 seconds East, 432.83 feet;

thence North 45 degrees 48 minutes 51 seconds East, 95.00 feet;

thence North 42 degrees 57 minutes 07 seconds East, 200.25 feet to the POINT OF
TERMINUS of said line.

Parcel 4:

That part of the Southwest quarter of the Northwest quarter of Section 9, Township 1
North, Range 5 East of the Gila and Salt River Base and Meridian, Maricopa County,
Arizona, described as follows:

COMMENCING at a point on the South line of the Southwest quarter of said Northwest
quarter, 680.00 feet East of the Southwest corner of said Southwest quarter of the
Northwest quarter;

thence North, 1181.77 feet to a point on the Southeasterly line of the property which was
conveyed to Gail Boyle, et al., by instrument recorded in Docket 3554, Page 285,
records of Maricopa County, Arizona, being distance 260.07 feet, Southwesterly from

the Easterly corner of said property;

thence Northeasterly, along said Southeasterly line, 260.07 feet to a point on the North
line of said Southwest quarter of the Northwest quarter;

thence East, along said North line 20.78 feet to the POINT OF BEGINNING;
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thence East, along-said North line, 220.00 feet to a point being 132.00 feet West of the
Northeast corner of said Southwest quarter of the Northwest quarter;

thence South, parallel to the East line of said Southwest quarter of the Northwest
quarter, 490.00 feet to a point being 840.00 feet North of said South line;

thence West, parallel to said North line, 220.00 feet;

thence North, 490.00 feet to the POINT OF BEGINNING; lying South of the following
described line:

Commencing at the West quarter corner of said Section 9;

thence along the West line of said Section 9, North 00 degrees 27 minutes 25 seconds
West, 183.37 feet;

thence North 89 degrees 32 minutes 35 seconds East, 55.00 feet to the East right-of-
way line of Alma School Road;

thence along said right-of-way line, North 00 degrees 58 minutes 31 seconds East,
92.75 feet to the Point of Beginning of said line;

thence North 58 degrees 00 minutes 46 seconds East, 575.47 feet;
thence North 52 degrees 06 minutes 57 seconds East, 432.83 feet;
thence North 45 degrees 48minutes 51 seconds East, 95.00 feet;

thence North 42 degrees 57 minutes 07 seconds East, 200.25 feet to the point of
terminus of said line. '

APNs: 135-07-016A, 135-07-016B, 135-07-003M and 135-07-024
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Exhibit “B”

to

Deed of Trust

Borrower Name: 43rd Avenue & Olney, LLC, an Arizona limited liability company, as to Parcel 1; SH Land Holdings LLC,
an Arizona limited liability company, as to Parcel 2; Power 15 LL.C, an Arizona limited liability company, as to Parcel 3; and
MecLellan 13 LLC, an Arizona limited liability company, as to Parcel 4

Loan No.: 854706

DESCRIPTION OF PERSONAL PROPERTY

(a) All personal property (including, without limitation, all goods, supplies, equipment, furniture, furnishings,
fixtures, machinery, inventory and construction materials) in which Trustor now or hereafter acquires an interest or right, which
is now or hereafter located on or affixed to the Real Property or the Improvements, or used or useful in the operation, use, or
occupancy thereof or in the construction of any additional improvements thereon, together with any interest of Trustor in and to
such personal property which is leased by Trustor or is subject to any superior security interest, and all books, records, leases
and other agreements, documents, and instruments of whatever kind or character, relating to the Real Property, the
Improvements, or such personal property;

(b) All fees, income, rents, issues, profits, earnings, receipts, royalties, and revenues that may accrue from the
personal property described in Paragraph (a) above or any part thereof, or from the Real Property or the Improvements, or that
may be received or receivable by Trustor from any hiring, using, leiting, leasing, subhiring, subletting, subleasing, occupancy,
operation or use thereof.

(c) All of Trustor’s present and future rights to receive payments of money, services, or property, including,
without limitation, rights to receive capital contributions or subscription payments from the members, partners, shareholders or
principals of Trustor, amounts payable on account of the sale of ownership interests in Trustor or the capital stock of Trustor,
accounts and other accounts receivable, security deposits, chattel paper, notes, drafts, contract rights, instruments, general
intangibles, and principal, interest and payments due on account of goods sold or leased, services rendered, loans made or credit
extended, together with title to or interest in gll agreements, documents, and instruments, evidencing, securing or guarantying
the same;

(d) All other intangible property and rights relating to the Real Property, the Improvements, the personal property
described in Paragraph (a) above or the operation, occupancy, or use thereof including, without limitation, all governmental and
non-governmental permits, licenses (including Trustor’s interest in any liquor license related to business operations conducted
on the Real Property), and all approvals relating to construction on or operation, occupancy, or use of the Real Property or the
Improvements, all names under or by which the Real Property or the Improvements may at any time be operated or known, all
rights to carry on business under any such names, or any variant thereof, all trade names and trademarks relating in any way to
the Real Property or the Improvements, and all good will in any way relating to the Real Property or the Improvements;

MOBIGAGEBAYKLI  SECURITIES TILEREALESTTE SURANCE © 2006 Mortgages Ltd
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(e) Trustor’s rights under all insurance policies covering the Real Property, the Improvements or the personal
property described in Paragraph (a) above, and any and all proceeds, loss payments, and unearned premiums payable or
refundable regarding the same;

® All reserves, deferred payments, deposits, impound accounts, refunds, cost savings, and payments of any kind
relating to the construction of any improvements on the Real Property;

(2 All water stock or water rights relating to the Real Property;

(h) All architectural, structural, mechanical, and engineering plans and specifications prepared for construction of
improvements on the Real Property, or extraction of minerals or gravel from the Real Property, and all studies, data, and
drawings relating thereto; and also all contracts and agreements of the Trustor relating to such plans and specifications or to
such studies, data, and drawings, for the construction of improvements on or extraction of minerals or gravel from the Real
Property;

(D All proceeds from the sale or other disposition of any of the collateral described above;
)] All of Trustor’s rights in proceeds of the loan made by Beneficiary to Trustor;
&) All of Trustor’s rights to security, cleaning, or other deposits from tenants relating to leases or occupancy

agreements for any portion of the Real Property or the Improvements;
) All of Trustor’s rights in any Impound account held by or on behalf of Beneficiary; and

(m) All wells, well equipment, rights to wells, permits and licenses, water rights and all other related property used
in connection with the operation of any well on the Real Property or appurtenant to the Real Property.

All defined terms used in this Exhibit B to Deed of Trust not defined herein shall have the same meaning as ascribed to such
term in the Deed of Trust to which this Exhibit B is attached.
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SERVICING AGENT AGREEMENT

Loan No. 854706 November 36, 2006

“Trustor” (individually and collectively):

43rd Avenue & Olney, LLC, an Arizona limited liability company, as to Parcel 1; SH Land Holdings
LLC, an Arizona limited liability company, as to Parcel 2; Power 15 LLC, an Arizona limited
liability company, as to Parcel 3; and McLellan 13 LILC, an Arizona limited liability company, as to

Parcel 4
“Beneficiary”: Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Morigages Ltd. 401(k) Pian
“Servicing Agent”: Mortgages Litd., an Arizona corporation.

In consideration of the reciprocal promises contained herein, the Trustor, Beneficiary and Servicing Agent (collectively, the
“Parties”} hereby agree to the following.

1. APPOINTMENT AND AUTHORITY OF SERVICING AGENT

Trustor and Beneficiary hereby appoint Mortgages Ltd. to act as the Servicing Agent with regard to the Loan. Servicing
Agent is authorized to perform any and all of the following tasks:

a. Receive and hold the original Promissory Note, Deed of Trust, Fee Schedule and all other documents executed by
the Trustor in connection with the Loan (collectively, the “Loan Documents™);

b. Service and administer the Loan in any manner provided by the Loan Documents;
c. Receive and process any and all Loan payments from Trustor or other payer (“Trustor payment™};
d. Assess, receive and process all fees and charges set forth in the Loan Documents including, but not limited to,

administrative fees, notice fees and late charges;

& Apply any sums received by Servicing Agent to the fees, costs and expenses incurred or assessed by Beneficiary
before applying to the balance of the Loan account (these include, but are not limited to, notice fess, service fees, administrative fees,
inspection fees, appraisal fees, expert fees, attorneys’ fees, litigation costs, force placed insurance premiums, late charges and
guarantor collection expenses (as described herein));

f. Receive and retain deposits under the Loan Documents as impounds for the payment of the following:
(1)) Future payments due;
2) Taxes and assessments;
{3) Construction,
) Insurance premiums;
(5) Extension fees;
(6) Administration fees; and
(N Any other expenditure required under the I.oan Documents;

(Any impound account may be held in the name of Mortgages Ltd. and the Trustor for the benefit of Beneficiary, and Servicing Agent
may apply and/or disburse any such deposits in accordance with the Loan Documents);

g, Evaluate, effectuate and process an assumption of the Loan, and assess and receive an assumption fee and/or an
interest increase, as provided in A.R.S. § 33-806.01 or any successor statute;

h. Execute, file and record any and all documents which, at Beneficiary’s discretion, are necessary to facilitate Loan
servicing, including, but not limited to, deeds of release and reconveyance (full and partial); indorsements and assignments of Loan
Documents; corrections, amendments, modifications and extensions of Loan Documents; disclaimers; financing statements;
assumptions and various certifications;

i. Incur all fees, costs and expenses deemed necessary by Servicing Agent to protect Beneficiary’s interests under the
Loan Documents;

j- Incur all fees, costs and expenses deemed necessary by Servicing Agent to protect the property securing the Loan
{the “Trust Property™), including, but not limited to, insurance premiums, receiver fees, property manager fees, maintenance expenses
and security expenses;

k. Obtain force placed insurance on any portigpn of the Trust Property in the event the Trustor fails to maintain
insurance as required by the Loan Documents;
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SERVICING AGENT AGREEMENT
Loan No. 854706
November 30, 2006
Page 2

1. Execute, file and record any and all documents Servicing Agent deems necessary to protect Beneficiary’s interests
and/or pursue Beneficiary’s remedies upon default, including, but not limited to, a statement of breach or non-performance, a
substitution of trustee, a notice of election to foreclose, a notice of trustee’s sale, an affidavit of non-military service, a notice of
proposed disposition of collateral and various verifications;

m. In the event of default and at Servicing Agent’s discretion, commence foreclosure of the Trust Property, initiate a
trustee’s sale and/or institute any proceeding necessary to collect the sums due under the Loan Documents or to enforce any provision
therein (including, but not limited to, pursuing an action against any borrower or guarantor of the Loan; pursuing injunctive relief, the
appointment of a receiver, provisional remedies and a deficiency judgment; pursuing claims in bankruptcy court; pursuing an appeal;
collecting rents; and taking possession or operating the Trust Property);

n. In the event of default and at Servicing Agent’s discretion effect a sale of Beneficiary’s interest, in whole or in part,
in the Loan Documents at the expense of Trustor which expense shall be secured by the Deed of Trust.

. Retain attorneys, trustees and other agents necessary to collect the sums due under the Loan Documenits, to protect
the Trust Property and/or to proceed with foreclosure of the Trust Property, initiate a trustee’s sale and/or institute, defend, appear or
otherwise participate in any proceeding (legal, administrative or otherwise) that Servicing Agent deems necessary; and

p- Incur and pay such costs, expenses and fees as Servicing Agent deems appropriate in undertaking and pursuing
enforcement of the Loan Documents and/or collection of amounts owed thereunder, including, but not limited to, attorney fees,
receiver fees, trustee fees, expert fees and any fees, costs and expenses incurred in an effort to collect against a guarantor of the Loan.

2. ACCOMODATION.

Servicing Agent provides its services as an accommodation only, and shall incur no responsibility or liability to any person, including,
but not limited to, Trustor, for nonfeasance, misfeasance or malfeasance, nonfeasance and Trustor hereby releases, to the fullest extent
permitted under applicable law, Servicing Agent from any and all liability therefor.

3. ASSIGNMENT, RESIGNATION AND TERMINATION.

a. Servicing Agent shall have the right to assign the collection account or resign as Servicing Agent at any time,
provided that Servicing Agent notifies Beneficiary and Trustor of such assignment or resignation in writing.

(1) In the event Servicing Agent assigns the collection account, Servicing Agent will deliver all Loan Documents, directions and
account records to assignee, at which time Servicing Agent will have no further duties or liabilities hereunder.
2) In the event Servicing Agent resigns, Beneficiary shall have the right to designate a new collection agent and Servicing Agent

shall deliver to Beneficiary all Loan Documents, directions and account records to Beneficiary or the newly designated collection
agent, at which time Servicing Agent will have no further duties or liabilities hereunder.

b. In the event that the ownership of the Trust Property becomes vesied in the Beneficiary by trustee sale, judicial
foreclosure or otherwise, then this Agreement shall automatically terminate and Servicing Agent will have no further duties or
liabilities hereunder.

c. Upon Servicing Agent’s assignment or resignation, or termination of this Agreement, Trustor shall immediately
reimburse Beneficiary for any and all fees, costs and expenses incurred hereunder. After such reimbursement and payment, Trustor
shall remain obligated to indemnify, in accordance with paragraph 4 hereof, for liabilities which accrued prior to such resignation or
termination.

4. INDEMNITY

a, Trustor shall immediately indemnify and hold Servicing Agent harmless against any and all liabilities incurred by
Servicing Agent in performing under the terms of this Agreement or otherwise arising, directly or indirectly, from the Loan or Loan
Documents, including, but not limited to, all attorneys’ fees, insurance premiums, expenses, costs, damages and expenses.

b. In the event that Servicing Agent requests that Beneficiary and/or Trustor pay any amount owed hersunder,
Beneficiary and/or Trustor shall remit that amount to Servicing Agent within 5 business days of Servicing Agent’s request.

3. TRUSTOR’S OBLIGATIONS

a. Standard Fees and Costs. Trustor shall pay to Servicing Agent, for the account of Beneficiary, its current fees and
costs, including, but not limited to, those items set forth in the Fee Schedule received by Trustor. The Fee Schedule is subject to
change without notice as to the amounts and items included therein. Trustor shall pay a servicing set-up fee of $1,500.00, and a
monthly servicing fee of $28.00. When the Loan is paid in full, Trustor shall pay a Close Out Fee of $1,500.00, which is in addition to
the monthly servicing fee. There will be a $30.00 charge to Trustor for each payoff request.
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SERVICING AGENT AGREEMENT
Loan No. 854706
November 30, 2006
Page 3

b. Late Fees and Notices. In the event that a regular payment is not received by Servicing Agent on or before the fifth
calendar day after the due date, a late charge of 35% of the monthly Principal and Interest payment will be charged and Trustor shall
pay that amount to Servicing Agent, for the account of Beneficiary. The parties agreee that this late payment charge is intended to
compensate Beneficiary for losses incurred as a result of the late payment and that such late payment charge does not constitute and
shall not be construed as a penalty. Servicing Agent will charge $125.00, plus postage, for each notice sent regarding late payments,
nonpayment of taxes, assessments, insurance premiums or any other matter that affects the Trust Property. Servicing Agent will charge
$325.00 for each notice sent regarding returned checks. These notice fees are subject to change at Beneficiary’s discretion. In the
event that the Lozn is not paid in full by the maturity date, Trustor acknowledges that a late charge will be assessed, for the account of
the Beneficiary, in the amount of 3% of the remaining principal balance of the Loan on the first day after the Trustor’s failure to pay
and on the same day each month thereafter, until the final payment is received by the Servicing Agent. All fees and charges are
independent of one another and any default interest assessed; thus, a matured loan shall accrue default interest, maturity late fees and
any other applicable fees and charges.

C. Payment Statements. Servicing Agent, as a convenience only, will provide to Trustor a monthly payment statement.
Trustor acknowledges and agrees that it is obligated to make all payments when due under the Loan Documents, whether or not such
payment statemert is received by Trustor.

6. PARTIAL AND FINAL PAYMENTS

a. Partial Payments. In the event that the Servicing Agent receives and processes a partial payment of any amount
* due under the Loan Documents, such act shall not constitute full payment, estoppel or a waiver of any right of Beneficiary or Servicing
Agent to recover the deficiency or to require future payments to be made in full.

b. Final Payment. In the event that the final sum to pay the principal balance in total is received by Servicing Agent
after 1:00 p.m., interest shall be charged through the next normal business day.

7. GENERAL PROVISIONS

a. This Agreement is binding on the Parties and their agents, representatives, successors, assigns, beneficiaries and
trustees.

b. This Agreement and the benefits hereunder are not assignable or transferable by Trustor. Beneficiary may assign

Beneficiary’s rights and obligations under this Agreement without prior notice to Trustor. Beneficiary, however, must give Servicing
Agent prior written notice. After assignment, Beneficiary shall have no further duties or liabilities to Trustor.

c. This Agreement shall be governed by, construed and enforced in accordance with the laws of the State of Arizona.
The Parties hereby submit to the jurisdiction of any Arizona State or Federal Court sitting in the City of Phoenix in any action or
proceeding arising out of or relating to this Agreement. The Parties hereby waive the defense of an inconvenient forum.

d. The Parties hereby voluntarily, knowingly, irrevocably and unconditionzlly waive the right to a jury trial on any and
all contested matters arising from this Agreement or the Loan Documents.

e This Agreement sets forth the entire agreement and understanding of the Parties and is to be read in consistency and
accordance with the other Loan Documents.

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

z. If any term or other provision of this Agreement 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 Agreement shall nevertheless remain
in full force and effect.

This Agreement is effective on the date set forth on the first page.

SEE ATTACHED SIGNATURE PAGE
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SERVICING AGENT AGREEMENT
Loan No. 854706
November 30, 2005
Page 4
SERVICING AGENT AGREEMENT SIGNATURE PAGE

TRUSTOR:

Its: Manager

SH La Idings LLC, an Arizona limited liability company

By! C. Randafl Suggs

Its: Manager
Power, C, an Arizona limited liability company

By? C. Rafrdall Sfuggs
Its: Manager

McLe LIC, an Arizona limited liability company

Its: Manager

SERVICING AGENT:
MO L;l"D.,an Arizong,corporation.

il & /a

Philllp A. Sglomi, Jr., Senior Vice President

BENEFICIARY:
Sc% Coles or Christopher J. Olson, CPA, Trustee of the Mortgages Ltd. 401(k) Plan

4 JOL_

Cln"—i;topher I Oilso%//Trustee
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PROMISSORY NOTE

Interest Only
Loan No. 852806 September 5, 2006
Loan Amount: $1,500,000.00
“Maker” (individually and collectively):
Bisontown L.L.C., an Arizona limited liability company and Gary A. Martinson, a married man, as a
sole and separate individual

16927 E. Saguaro Blvd.
Fountain Hills, AZ 85268

“Holder”: Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd. Defined Benefit 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 $1,500,000.00 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. Defined Benefit Plan, or any subsequent holder of this
Note. Maker understands and agrees that Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd, Defined
Benefit 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. Defined Benefit Plan, or anyone who takes this Note by transfer and
who is entitled to receive payments under this Note, is referred to hereinafter as the "Holder."

b. In connection with this Note and on the same date, Maker executed a Deed of Trust securing this Note (the “Deed of
Trust”) and a Servicing Agent Agreement. The Note, the Deed of Trust, the Servicing Agent Agreement and any other agreement,
document or instrument evidencing, governing or securing the payment of the indebtedness evidenced by the Note are collectively
referred to herein as the “Loan Documents”. Maker understands and agrees that the 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.

2, 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 Mortgages Ltd. allocates and designates sums sufficient to fund this Loan. The 'Commitment Termination Date’ is the date upon
which Mortgages Ltd.’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 13.5% per annum. In the event of
default, Maker agrees to pay the Default Interest Rate as set forth herein.

3. PAYMENTS

a, Time and Place of Payments. Maker will pay interest only by making monthly payments on the 8th day of each
month beginning October 8, 2006. 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 posted to Maker’s account greater than 14 calendar days prior to the payment due date.

b. Maker's monthly payments will be applied to the following in such order as Holder, in its sole discretion, may
determine
(i) To the payment of any costs, fees or other charges incurred under this Note and the other Loan Documents;
(i) To the payment of accrued interest; and
(iii) 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 March 8, 2008 (the “Maturity Date”),
unless Maker's Liabilities become due and payable sooner 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.
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PROMISSORY NOTE

Loan No. 852806
September 5, 2006
Page 2
4, RIGHT TO PREPAY AND PREPAYMENT PREMIUM
a. Maker has the right to make payments of Principal at any time before they are due (“Prepayment”) provided that:
1 All sums due under the Note are current;
2) 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 September 8, 2006; 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.

5. LOAN CHARGES

. a, 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 Paragraph 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 Paragraph 2 above, then the actual rate thus determined shall become the agreed upon 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
liability 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 loan charges
collected or to be collected in connection with this Note exceed the permitted limits, then: (i) loan charges shall be reduced by Holder
in an amount sufficient to reduce the loan charges to the permitted limit; and (i) 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 Paragraph 4 will not apply.

6. 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. Maker shall be in default of this Note if Maker does any of the following:
(i) Fails to pay the full amount of each monthly payment on or before the date it is due;
(ii) Fails to pay all sums due as of the Maturity Date;
(iii) Fails to pay any and all sums required by any other Loan Documents; or
@iv) Fails to perform or observe any covenants or obligations set forth herein or in any other Loan Documents.
c. Cross Default. In the event that Maker has secured or secures additional loans through Mortgages Ltd. (the

“Additional Loans™), regardless as to whether Mortgages Ltd. has assigned its interests in the Additional Loans or this Loan, then a
default in any Additional Loan shall constitute a default in this Loan and a default in this Loan shall constitute a default in the
Additional Loans.

d. Acceleration. If Maker is in default, then Holder may accelerate the Maturity Date and declare that all sums owing
under this Note and the other Loan Documents are immediately due and payable, without notice.

e. No Waiver By Holder. Failure of Holder, for any period of time or on more that one occasion, to 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. ‘
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PROMISSORY NOTE

Loan No. 852806
September 5, 2000
Page 3

f. 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, but not limited to, 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 until paid in full.

g. Default Interest. If Maker is in default, then (in addition to the late charge as stated in Paragraph 6(a) above) the
interest rate on the unpaid Principal shall be increased to 27% per annum (the “Default Interest Rate”) conumencing 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.

7. 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
the Servicing Agent, at 55 E. Thomas Rd., Phoenix, Arizona 85012, or at a different address if Servicing Agent has given Maker
written notice of a different address.

8. OBLIGATIONS OF PERSONS UNDER THIS NOTE

If more than one person signs this Note in his/her individual capacity and/or on behalf of his/her marital community, and not
on behalf of a corporate or partnership entity, each person and his/her marital community (if applicable) is fully and personally
obligated to keep all of the promises made in this Note, including the promise to pay the full amount owed. Auny 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 ali sums owed
under this Note irrespective of the type, value or ownership of the property securing the Note.

9. WAIVERS -

Maker, for-itself and all endorsers, guarantors and sureties of this Note, and their heirs, successors and assigns and legal
representatives, 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
liability 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,
legal representatives, successors and assigns, hereby consents to every extension of time, renewal, waiver or modification 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.

10. TIME

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

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 assigmment of the Secured Property’s income, wraparound
mortgage or purchase contract;
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PROMISSORY NOTE

Loan No. 852806
September 5, 2006
Page 4
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 involuntarily 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 events set forth in the Loan Documents, Holder, at its option, shall
have the right to accelerate the sums owing under the Note and those sums shall become immediately due and payable to Holder. This
provision shall apply to each and every such sale, conveyance, transfer, lease, encumbrance or assignment, regardless as to whether
Holder has consented or waived its rights in connection with any such previous sale, conveyance, transfer, lease, encumbrance or

assignment by Maker.

12. PROMOTION

Holder shall have the right to release information related to this Note and the Loan Documents (“Promotional Information’),
including, but not limited to, photographs of the Secured Property, characteristics of the Secured Property, Loan characteristics,
financing terms and aspects of underwriting, for advertising, marketing and other promotional purposes, such as comumercials,
advertising fliers, trade articles, Internet releases and public presentations. Holder shall not be held liable to Maker for the release of

Promotional Information.

13. GENERAL
a. This Note is binding on Maker and Maker’s agents, representatives, successors, assigns, beneficiaries and trustees.

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

c. 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. Maker
hereby submits to the jurisdiction of any Arizona State or Federal Court sitting in the City of Phoenix in any action or proceeding
arising out of or relating to this Note. Maker hereby waives the defense of an inconvenient forum.

e. Maker, 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 acknowledge 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 them will continue to rely on this wavier in their related future dealings.

f. This Note, along with the other Loan Documents, sets forth the entire agreement 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 ouly by a written instrument executed by Maker, Holder and the Servicing Agent. 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.

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

SEE ATTACHED SIGNATURE AND NOTARY PAGE

ool
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PROMISSORY NOTE
Loan No. 852806

September 5, 2006

Page 5
PROMISSORY NOTE SIGNATURE AND NOTARY PAGE

MAKER:

Bisontown L.L.C., an Arizona limited-liab jy company

4_///,4?/

I{y. mmmmm y’/A NIArtinson
Its: MembeﬁManager

STATE OF AZ )
' )ss
COUNTY OF MARICOPA )

Date of acknowledgement /j ?/9 S" o @

Acknowledgement of Gary A. Martinson

* This instrument was acknowledged before me this date by the persons above subscribed and if subscribed in a representative capacity,
then for the principal named and in the capacity indicated.

%Mﬂﬁ% //V? (/,/ 7?/”2@6 My conumission expires é/ /,3()/0 g

Notary Public

N NI TN

. QFFICIALSEAL
<O\ NECHELLE WIMMER ¢{
4 Bl NOTARYPUBL 1C-ARIZONA
MARICOPA COUNTY ‘

My Comm. Expires Jan, 30, 2008
SRS ESURETESY
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‘When recorded return to:

MORTGAGES LTD.
55 E. Thomas Rd.
Phoenix, Arizona 85012

DEED OF TRUST, ASSIGNMENT OF 15
AND SECURITY AGREEMENT

Loan No. 852806 September 5, 2006
Secured Loan Amount: $1,500,000.00
“Trustor” (individually and collectively):

Bisontown L.L.C., an Arizona limited liability company, as to Parcel A and Gary A.
Martinson, a married man as his sole and separate property, as to Parcel B

16927 E. Saguaro Blvd.

Fountain Hills, AZ 85268

“Trustee”: Scott M. Coles, a licensed real estate broker
55 E. Thomas Rd.
Phoenix, AZ 85012

“Beneficiary: Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd. Defined
Benefit Plan
55 E. Thomas Rd.
Phoenix, Arizona 85012

This Deed of Trust, Assignment of Rents and Security Agreement (“Deed of Trust”), is made by and among Trustor, Trustee
and Beneficiary as of the date written above. In connection with this Deed of Trust and on the same date, Trustor or a third party
borrower has executed a Promissory Note (the “Note”), a Servicing Agent Agreement and other related documents to evidence and
secure the monetary and non-monetary obligations owed to Beneficiary by Trustor and related third parties. These documents,
including this Deed of Trust, and any other agreement, document, or instrument evidencing, governing or securing the payment of the
indebtedness evidenced by the Note, are collectively referred to as the “Loan Documents.” Trustor 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 Beneficiary’s behalf in accordance with this Deed of Trust.

1. TRUST PROPERTY

For good and valuable consideration, including the indebtedness referenced herein and the trust created hereby, the receipt
and sufficiency of which is hereby acknowledged, Trustor irrevocably grants, transfers, conveys and assigns to Trustee, in trust, with
the power of sale, for the benefit and security of Beneficiary, all of Trustor’s present and future estate, right, title and interest, under
and subject to the terms and conditions set forth herein, in and to that certain real property located in Navajo County, Arizona, more
particularly described in Exhibit A attached hereto and incorporated herein by this reference (the “Real Property”), together with all of
the following:' '

a. Buildings, structures, fixtures or other improvements now or hereafter placed on the Real Property (collectively, the
“Improvements™);

b. All existing and future leases, subleases, licenses and other agreements for the use and occupancy of all or any
portion of the Real Property;

c. All rents, issues and profits and income generated by the Real Property (the “Property Income”);

d. All classes of property now or at any time hereafter attached to or used in any way in connection with the use,
operation or occupancy of the Real Property;

e, All property, rights, permits and privileges now or hereafter owned by Trustor or now or hereafter appurtenant to the
Real Property, which entitle Trustor or the Real Property to receive all available utilities for use thereon;
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DEED OF TRUST

ASSIGNMENT OF RENTS AND SECURITY AGREEMENTS
Loan No. 852806

September 5, 2006

Page 2

f. All awards resulting from eminent domain or condemnation in whole or in part, proceeds of insurance required on
the Real Property and any other award for damage to or destruction of the Real Property or the Improvements;

g. Any licenses, contracts, permits and agreements required or used in connection with the ownership, operation or -
maintenance of the Real Property, and the right to the use of any trade names, trademarks or service marks, now or hereafter associated

with operation of any business conducted on the Real Property;

h. All “Impounds,” as defined herein, held by Beneficiary or its Servicing Agent for the benefit of Trustor, including,
but not limited to, Impounds for taxes, assessments, insurance, homeowners’ dues and construction;

i All easements, profits, rights of way and other rights now owned or hereafter assigned to Trustor; and
j- All proceeds of and all unearned premiums due from all insurance policies covering the Real Property.
All of the foregoing are collectively referred to hereinafter as the “Trust Property.”

2. TRUSTOR’S WARRANTIES

Trustor hereby warrants that Trustor has a good, marketable and insurable title to the Trust Property acceptable to Beneficiary
and that Trustor holds fee simple title to the Real Property. Trustor forever warrants and shall defend title to the Trust Property for the
Beneficiary, its successors and assigns, against all claims whatsoever; subject, however, to the following:

a. The right, power and authority hereinafter given to and conferred upon Beneficiary to collect and apply such
Property Income; and

b. Any easements and restrictions approved by Beneficiary and listed in the schedule of exceptions to coverage in any
title insurance policy insuring Beneficiary's interest in the Trust Property.

3. SECURITY
This Deed of Trust secures the following (the “Obligations”), in such order of priority as Beneficiary may elect:
a. Strict performance of every obligation of Trustor and the third party borrower, if any, under all Loan Documents;

b. Payment of all sums due under the Note, which include, but are not limited to, the principal amount of the 'Initial
Funding' of $1,500,000.00, interest thereon and all other charges assessed thereunder, such as late charges, notice fees and prepayment
premiums;

c. In the event that this Deed of Trust secures a Note with an BEquity-Flex® Mortgage Line and “Advances,” as defined
therein, are made by Beneficiary, then payment of the aggregate amount of all Advances and all Equity-Flex Fees (as defined in said
Note);

d. In the event of default, payment of interest at the “Default Interest Rate,” as defined by the Note;

e. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, to protect, presetve, repair
or maintain the Trust Property or to cure any senior or junior loans, trust deeds, mortgages or other security instruments, including,
without limitation, taxes, assessments, homeowners’ dues, ground rents, force placed insurance, attorneys’ fees, litigation costs,
appraisal fees, inspection fees, project manager fees, receiver fees and other expert or consulting fees;

f. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, in the event of Trustor or
the third party borrower’s default under the Loan Documents, including, without limitation, attorneys’ fees, litigation costs and
expenses, appellate costs and expenses, bankruptcy fees, foreclosure fees, trustee fees, receiver fees, expert fees and witness fees;

g. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, in the collection of
amounts owed by the guarantor or guarantors of the Note, including, without limitation, attorneys’ fees, litigation costs and expenses,
appellate costs and expenses, bankruptcy fees, foreclosure fees, trustee fees, receiver fees, expert fees and witness fees;

. Strict performance of every obligation of Trustor and the third party borrower, if any, contained in any agreement,
document or instrument, hereafter executed by Trustor or the third party borrower, reciting that the obligations thereunder are secured
by this Deed of Trust, which includes, but is not limited to, Advance Agreements, forbearance agreements, extension agreements,
payment plans and Note modifications; '

-
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i Payment of all other sums, with interest thereon, that hereafter may be loaned to Trustor or the third party borrower,
if any, or their successors or assigns, by Beneficiary or its successors or assigns when evidenced by an agreement or promissory note
reciting that they are secured by this Deed of Trust, which includes, but is not limited to, Advance Agreements, forbearance
agreements, extension agreements, payment plans and Note modifications;

j- Strict compliance with and performance of each and every provision of any declaration of covenants, conditions and
restrictions, any maintenance, easement and party wall agreement or any other agreement, document or instrument by which the Trust
Property is bound or may be affected; and

k. In the event of default, payment of any fees incurred by Beneficiary to Servicing Agent to effect a sale in whole or in
part of Beneficiary’s interest in the Loan Documents.

4, TRUSTOR’S OBLIGATIONS

a. Trust Property. Trustor shall keep the Trust Property in good condition and repair. Trustor shall not to remove or
demolish any Improvements on the Real Property. Trustor shall complete or restore promptly and in good and workmanlike manner
any Improvement which may be constructed, damaged or destroyed, and pay, when due, all claims for labor performed and materials
furnished therefor. Trustor shall comply with all laws affecting the Trust Property or requiring any alterations or Improvements to be
made thereon. Trustor shall not (i) commit or permit waste of the Trust Property or (ii) abandon the Trust Property. Trustor shall not
initiate or acquiesce in a change in the zoning classification of the Real Property without Beneficiary's prior written consent. Trustor
shall not commit, suffer or permit any act to or upon the Trust Property in violation of any law. Trustor shall do all acts which, from
the character or use of the Trust Property, may be reasonably necessary.

b. Appraisal. In the event that the Loan’s principal exceeds $250,000.00, then Trustor shall obtain, at Trustor's sole
cost and expense, a MAI or equivalently certified appraisal of the Trust Property addressed to Beneficiary and prepared by an
appraiser approved by Beneficiary. Trustor shall provide Beneficiary a copy of the appraisal and all relevant supporting documents
within ninety (90) days of the date of the Loan closing. If the appraisal is not received by Beneficiary within that ninety (90) day
period, then the Loan shall be in default and Beneficiary shall be entitled to pursue any and all remedies available under the Loan
Documents. In addition, at the request of Beneficiary, Trustor shall provide an updated MAT or equivalently certified appraisal of the
Trust Property within thirty (30) days of such request. If such updated appraisal is not received by Beneficiary within that thirty (30)
day period, then the Loan shall be in default and Beneficiary shall be entitled to pursue any and all remedies available under the Loan
Documents.

c. Insurance and Casualty. Trustor shall keep all Improvements now or hereafter erected on the Real Property
continuously insured against loss by fire or other hazards in an amount not less than the replacement cost of the Improvements, and
shall maintain and evidence liability insurance in the minimum amount of $1,000,000 or in such other amount required by Beneficiary.
When requested by Beneficiary, Trustor shall provide and maintain insurance policies with annual premiums in amounts required by
Beneficiary covering vandalism and malicious mischief, sprinkler leakage, rent abatement, business loss, flood damage and/or all other
risks commonly insured against by persons owning like properties in the locality of the Property or commonly required by prudent
institutional investors making loans secured by liens against such properties. All insurance policies or certificates shall be held by
Beneficiary, shall be in such companies as Beneficiary may approve and shall name the Beneficiary as an additional insured with the
proceeds payable first to Beneficiary, as its interest may appear, and then to Trustor. All insurance policies shall provide that
Beneficiary is to receive 30 days notice prior to cancellation or non-renewal and shall otherwise be in the form and substance
satisfactory to Beneficiary. All renewal policies shall be delivered to Beneficiary 30 days before the expiration of the then existing
policies along with satisfactory proof that the premiums for renewal have been paid. The amount collected under any insurance policy
may be applied in whole or in part by Beneficiary to any indebtedness hereby secured and in such order as Beneficiary may determine
whether or not then due, or, at the option of Beneficiary, the entire amount so collected or any part thereof may be released to Trustor
for restoration or repair of the Trust Property upon such terms and conditions as are acceptable to Beneficiary. Such application or
release shall not cure or waive any default hereunder or cause discontinuance of any action that may have been or may thereafter be
taken by Beneficiary or Trustee because of such default. In the event of loss, Trustor shall give immediate notice to Beneficiary. If
Trustor has not given proof of loss, then Beneficiary may make proof of loss at any time. Each insurance company is hereby
authorized and directed to make payment for any loss directly to Beneficiary, instead of to Trustor, or to Trustor and Beneficiary
jointly. Beneficiary shall not be liable for any insurance, for the collection of any insurance proceeds or for the insolvency of any
insurer. Any application of insurance proceeds to the outstanding Loan balance by Beneficiary shall not cure or waive any event of
default. In the event of the sale of the Trust Property under the power of sale granted to Trustee, the judicial foreclosure of this Deed
of Trust or the takeover of possession by a court appointed receiver or trustee, then all right, title and interest of Trustor to such
policies of insurance shall inure to the benefit of and shall pass to the successor title-holder of the Trust Property (or to the receiver, if
applicable).

d. Litigation. If an event of default occurs under the Loan Documents, then Trustor shall pay all costs of enforcement,
collection and preparation therefor, whether or not any action or proceeding is commenced in any court through all appeals, which
inclades, but is not limited to, Servicing Agent administration fees, attorneys’ fees, appraisal fees, inspection fees, expert witness fees
and foreclosure processing fees. Trustor, at the option of Beneficiary, shall appear and defend any action or proceeding purporting to
affect the Trust Property or the rights or powers of Beneficiary and shall pay all costs and expenses of Beneficiary, including, but not
limited to, all costs of proving title and attorney’s fees, with interest thereon at the Default Interest Rate from the date incurred or
expended.
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e. Property Payments. Trustor shall pay, when due, and before any interest, collection fees or penalties shall accrue,
the following: ‘

&) All taxes, assessments, homeowners’ dues, owners' association fees, ground rents, and any other charges and
obligations which may become a lien or charge against the Trust Property;

) All encumbrances, charges and liens on the Trust Property or any part thereof; and _

3) All costs, fees and expenses incurred under this Deed of Trust and the other Loan Documents, including, but

not limited to, all Trustee’s fees for the issnance of any deed of partial or full release and partial or full reconveyance and all
charges, costs and expenses incurred in the event of default or reinstatement.

f. Right to Cure. Should Trustor fail to make any payment or to do any act as required hereby, then Beneficiary or
Trustee, but without obligation to do so and without prior notice or demand upon Trustor and without releasing Trustor from any
obligation herein, may take such action in such manuer and to such extent as either may deem necessary to protect the Trust Property.
Beneficiary or Trustee may enter the Real Property for such purposes, appear in and defend any action or proceeding purporting to
affect the Trust Property or the rights or powers of Beneficiary or Trustee and pay, purchase, contest or compromise any encumbrance,
charge or lien, which in the judgment of either Beneficiary or Trustee appears to hereto,jeopardize Beneficiary's security hereunder,
and, in exercising any such powers, pay necessary expenses, employ counsel and pay attorneys’ fees.

g. Expenditures. Trustor shall pay immediately all sums expended by Beneficiary or Trustee pursuant to the
provisions of this Deed of Trust or the other Loan Documents, together with interest from date of such expenditure at the Default
Interest Rate. Any amount paid by Beneficiary or Trustee to protect the Trust Property, along with interest thereon, shall become a
part of the debt secured by this Deed of Trust and a lien on the Trust Property, and shall be immediately due and payable to
Beneficiary or Trustee.

h. Impounds. Whenever required by Beneficiary, Trustor shall pay with each monthly installment payment an
additional sum equal to 1/12th of the annual real property taxes, special assessments, homeowners’ or owners' association dues, ground
rents, if any, and insurance premiums next due on the Trust Property (“Impounds”), as may be estimated by Beneficiary, which will be
held by Beneficiary in a special account (the “Impound Account”). Impounds shall be held by Beneficiary and may be commingled
with other Impounds held by Beneficiary or its Servicing Agent. Any interest on Impounds shall accrue to Beneficiary or its Servicing
Agent. Impounds may be used to pay taxes, assessments, homeowners’ or owners' association dues, ground rents, if any, and insurance
premiums before delinquent or before the insurance expires. If any of the Impounds, in the opinion of Beneficiary, are insufficient to
accumulate a fund with which to pay such items, Trustor shall pay Beneficiary upon demand the amount necessary to make up the
deficiency. If the Impounds held by Beneficiary exceed the amount necessary, in the opinion of Beneficiary, to pay such items, such
excess shall, at Beneficiary's option, be refunded to Trustor or shall be credited on any sums due Beneficiary under this Deed of Trust
or the other Loan Documents. If there is a default under this Deed of Trust or the other Loan Documents, Beneficiary may apply, at its
discretion, the amount then remaining in the Impound Account to any sums due under this Deed of Trust or the other Loan Documents.
Any Impound amount is subject to change in the event that the county tax assessor increases or decreases the valuation of the Trust
Property, or in the event that there is amy other change of circumstances affecting the Trust Property. Any sums held in any
construction loan account shall be considered an “Impound.” '

i Financial Statements. Trustor shall furnish in form and substance satisfactory to Beneficiary: (a) within ninety (90)
days after the end of each calendar year, a statement of income and expenses, relating to the Trust Property for such calendar year; (b)
within ninety- (90) days after the end of each calendar year, financial statements for such year from Trustor and all Guarantors of the loan;
(c) within thirty (30) days after the end of each calendar year, a rent roll for the Trust Property as of January 1 of the current year; (d) upon
the request of Beneficiary, all filed Federal and State income tax returns for Trustor and all Guarantors of the loan; and (e) such other
financial information concerning the Trust Property, Trustor, or Guarantor as Beneficiary may reasonably require from time to time.
Beneficiary or its designated agent shall have the right to inspect the books and records with respect to the Trust Estate at any time, upon
reasonable notice to Trustor.

j- Environmental Matters.

@ Trustor represents and warrants to Beneficiary, to the best of Trustor's knowledge after all appropriate inquiry, and
covenants that there are no, nor will there be, for so long as any of the indebtedness secured hereby remains outstanding, any Hazardous
Materials (as defined below) generated, released, stored, buried, or deposited over, beneath, in or upon the Real Property or on or beneath
the surface of adjacent property, except as such Hazardous Materials may be used, stored or transported in connection with the permitted
uses of the Trust Property and then only to the extent permitted by law after obtaining all necessary permits and licenses therefor.
"Hazardous Materials" shall mean and include any pollutants, flammables, explosives, petroleum (including crude oil) or any fraction
thereof, radioactive materials, hazardous wastes, dangerous or toxic substances or related materials, including, without limitation,
substances defined as .or included within the definition of toxic or hazardous substances, wastes or materials under any federal, state or
local laws, ordinances, regulations or guidelines which relate to pollution, the environment or the protection of public health and safety, or
limiting, prohibiting or otherwise regulating the presernce, sale, recycling, generation, manufacture, use, transportation, disposal, release,
storage, treatment of, or response or exposure to, toxic or hazardous substances, wastes or materials. Such laws, ordinances and regulations
are hereinafter collectively referred to as the "Hazardous Materials Laws."
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(ii) Trustor shall, and Trustor shall cause all employees, agents, tenants, contractors and subcontractors of Trustor and any
other persons from time to time present on or occupying the Trust Property to, keep and maintain the Trust Property in compliance with,
and not cause or knowingly permit the Trust Property to be in violation of, any applicable Hazardous Materials Laws. Neither Trustor nor
any employees, agents, tenants, contractors or subcontractors of Trustor or any other persons occupying or present upon the Trust Property
shall use, generate, manufacture, store or dispose of on, under or about the Real Property, or transport to of from the Real Property any
Hazardous Materials, except as such Hazardous Materials may be used, stored or transported in connection with the permitted used of the
Trust Property and then only to the extent permitted by law after obtaining all necessary permits and licenses therefor.

(iii) Trustor shall be solely responsible for, and shall indemnify and hold harmless Beneficiary, its directors, officers,
employees, agents, successors and assigns for, from and against, any claim, demand, lawsuit, loss, damage, cost, expense or liability
directly or indirectly arising out of or attributable to the use, generation, storage, release, threatened release, discharge, disposal or presence
of Hazardous Materials on, under or about the Real Property (whether occurring prior to or during the pendency of the indebtedness
secured hereby or otherwise and regardless of by whom caused, whether by Trustor or any predecessor in title or any owner of land
adjacent to the Real Property or any other third party, or any employee, agent, tenant, contractor or subcontractor of Trustor or any
predecessor in title or any such adjacent land owner or any third party) including, without limitation: (i) claims of third parties (including
governmental agencies) for injury or death to any person or for damage or destruction of any property; (ii) claims for response costs, clean-
up costs, costs and expenses of removal and restoration, including fees of attorneys and experts, and costs of determining the existence of
Hazardous Materials and reporting same to any governmental agency, (iii) any and all other claims for expenses or obligations, including
attorneys' fees, costs and ofher expenses; (iv) any and all penalties threatened, sought or imposed on account of a violation of any
Hazardons Materials Laws; (v) all fees of any consultants, attorneys and engineering firms retained in connection with monitoring the
obligations of Trustor under this Deed of Trust; and (vi) any loss occasioned by diminution in the value of the Trust Property which results
from any of the foregoing.

5. EQUITY-FLEX®/ DELAY FLEX® MORTGAGE LINE
a. Equity-Flex®, In the event that this Deed of Trust secures a Note with an Equity-Flex® Mortgage Line, the Trustor

may use, subject to the conditions set forth in the Note, the existing equity in the Trust Property in order to obtain additional funds
beyond the amount of the Initial Funding of $1,500,000.00 up to the Secured Loan Amount of $1,500,000.00. This Deed of Trust
secures the entire Secured Loan Amount regardless of the amount of the Initial Funding or any subsequent draws ('Advances') on the
Loan account. The payoff amount required to release this Deed of Trust shall be based on the actual outstanding balance of the Loan
account at the time of payoff.

Notice: In the event Beneficiary consents to alienation, assignment or transfer of the Trust Property or the obligations under
this Deed of Trust in accordance with Paragraph 14, all assignees, transferees and junior lien holders are hereby advised that
this Deed of Trust provides for adjustable release provisions and fluctuating principal balances at Beneficiary’s discretion.

b. Delay-FIex®. In the event that this Deed of Trust secures a Note with a Delay—Flex® Mortgage Line, Trustor may,
subject to the conditions set forth in the Loan Documents and described herein, obtain the Delay-Flex amount designated as such and
in accordance to the portions set-forth in the Delay-Flex Funding Schedule outlined in the Delay-Flex Disbursement Summary
executed in connection with this Loan. This Deed of Trust secures the entire Designated Loan Amount regardless of the amount of the
Initial Funding or any subsequent fundings on the Loan account. However, the payoff amount required to release the Deed of Trust
shall be based on the actual outstanding balance of the Loan account at the time of payoff.

c. The Funding of each Delay-Flex portion is subject to Beneficiary’s discretionary approval and satisfaction of
the following conditions:

@) There is no then-existing default under any of the T.oan Documents and there exist no facts which, with the
giving of notice or passage of time, would constitute a default under any of the Loan Documents;
(ii) Beneficiary, or its agent, has conducted an inspection of the Trust Property and the present condition of the
Trust Property has been approved;

- (iii) The increased loan amount following the funding of each Delay-Flex portion, if made, will not exceed
Beneficiary’s lending guidelines for the Trust Property;
@iv) Beneficiary may further condition any delayed funding on endorsements to the Beneficiarys Title Policy

insuring the continued validity and priority of the Deed of Trust, Beneficiary's approval of Trustor's proposed
utilization of the Delay-Flex proceeds and any other reasonable assurances or conditions Beneficiary may require or
impose; _

%) Beneficiary shall fund each Delay-Flex portion on a date set by Beneficiary at its sole and absolute
discretion, which will occur no earlier than the thirtieth (30™) day prior to the Fund Date set forth in the Delay-Flex
Funding Schedule and no later than the thirtieth (30™) consecutive day following the Fund Date set forth in the
Delay-Flex Funding Schedule; and

(vi) Funding the total Delay-Flex portion of the loan is not to exceed nine (9) months from the date of Loan
closing. The Delay-Flex Funding Schedule must be complefed by Loan closing and included in the
Disbursement Summary. Any modification to the Delay-Flex Funding Schedule requires written approval
from Beneficiary or Servicing Agent.

M
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Notice: In the event Beneficiary consents to alienation, assignment or transfer of the Trust Property or the obligations
under this Deed of Trust in accordance with Paragraph 14, all assignees, transferees and junior lien holders are hereby
advised that this Deed of Trust provides for adjustable release provisions and fluctuating principal balances at Beneficiary’s
discretion. :

6. CONSTRUCTION MORTGAGE

This Deed of Trust may constitute a “construction mortgage” within the meaning of A.R.S. Section 47-9334 and is entitled to
the benefits of A.R.S. Section 47-9334(H). If this Deed of Trust secures a construction loan, the proceeds of the obligations secured by
this Deed of Trust are to be used by Trustor for the purpose of acquiring title to the Real Property and funding the acquisition,
construction and improvement of the Improvements, or refinancing such secured obligations. If this Deed of Trust secures a
construction loan, then notice is hereby given that the proceeds of the Note secured hereby may be collaterally assigned to Beneficiary
or its agent pursuant to the terms of the Construction Loan Agreement executed herewith.

7. CONDEMNATION

In the event any portion of the Trust Property.is condemned or threatened to be condemned by the goveming authority,
Beneficiary, without notice, shall have the right to accelerate all sums owed under the Loan Documents, which are secured by this
Deed of Trust, and those sums shall become immediately due and payable to Beneficiary irrespective of their maturity date. All awards
of damages for any condemnation or taking, for injury to the Trust Property by reason of public use or for damages from private
trespass or injury to the Trust Property, are hereby assigned, transferred and conveyed to Beneficiary and shall be paid to Beneficiary
as further security for the Loan. Upon receipt of such monies, Beneficiary may hold the same as such further security, or apply or
release the same in the same manner and with the same. effect as herein provided for the disposition of proceeds of fire or other
insurarnce. :

8. BENEFICIARY’S OPTIONS

Without affecting the obligation of Trustor to pay and perform as required herein, without affecting the personal liability of
any person for payment of the indebtedness secured hereby, and without affecting the lien or priority of lien hereof on the Trust
Property, Beneficiary may, at its option: '

a. Release and reconvey all or any part of the Trust Property;

b. Consent to the making and/or recording of any map or plat of the Trust Property or any part thereof;

c. Join in granting any easement on the Trust Property;

d. Join in or consent to any extension agreement or any agreement subordinating the lien, encumbrance or charge
hereof;

e. Extend the time for payment for all or any part of the indebtedness secured hereby, accept a renewal note therefore,

reduce the payments thereon, release any person liable for all or any part thereof or otherwise change the terms of all or any part of the
obligation or Note secured hereby; or

f. Take and hold other security for the payment and performance of the obligation and Note secured hereby, and
enforce, exchange, substitute, subordinate, waive or release any such security,

Any of the foregoing actions by Beneficiary or the Trustee at Beneficiary's direction may be taken without the consent of any junior
lienholder, and shall not affect the priority of this Deed of Trust over any junior lien.

9. SECURITY AGREEMENT

This Deed of Trust shall cover, and the Trust Property shall include, all property now or hereafter affixed on, attached to or
incorporated upon the Real Property which, to the fullest extent permitted by law, shall be deemed a “fixture.” To the extent that the
Trust Property consists of rights in action or personal property covered by the Uniform Commercial Code, this Deed of Trust shall also
constitute a security agreement, and Trustor hereby grants to Beneficiary, as secured party, a security interest in such property,
including all proceeds thereof, for the purpose of securing the obligations herein and the other Loan Documents. In addition, for the
purpose of securing the obligations herein and the other Loan Documents, Trustor hereby grants to Beneficiary, as secured party, a
security interest in all personal property, if any, described on Exhibit B attached hereto. Trustor shall promptly replace any personal
property that is consumed or worn out in ordinary usage and such replacement shall be 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 excess
of the amount expended for such replacements shall promptly be paid to Beneficiary to be applied according to the Loan Documents,
whether or not then due. Trustor shall immediately notify Beneficiary of any change in the location of Trustor's chief executive office
or residence (if Trustor is an individual without an office) in accordance with the terms of this Deed of Trust, and any change in
location of the personal property encumbered hereby, except if replaced as permitted herein. All Trustor’s covenants contained in this
Deed of Trust shall apply to the personal property encumbered hereby whether or not expressly referred to herein. Trustor’s covenants
and warranties contained in this Paragraph are in addition to, and not in limitation of, those contained in the other provisions of this
Deed of Trust. Upon its recording in the real property records, this Deed of Trust shall be effective as a fixture filing. The filing of
any other financing statement relating to any other personal property, rights or interests described herein shall not be construed to
diminish any of Beneficiary’s rights or priorities hereunder. Trustor hereby authorizes and empowers Beneficiary and irrevocably
appoints Beneficiary its attorney-in-fact to execute and file, on Trustor's behalf, all financing statements and refilings and continnations
thereof as Beneficiary deems necessary or advisable to create, preserve and protect the security interest created hereby.
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10. RELEASE AND RECONVEYANCE

a. The release provisions contained in this Deed of Trust are subject to subsequent modification by separate
agreements, which include, but are not limited to, Equity-Flex® Advance Agreements and/or upon the subsequent funding of Delay-

Flex® Mortgage Line advances.
~ b. There are no partial release provisions (intentional).

b. Upon Trustor’s written request to Servicing Agent stating that all sums secured hereby have been paid in full, then
Beneficiary will surrender this Deed of Trust and the other Loan Documents to Trustee for cancellation, retention and payment of
Trustee’s fees, and Trustee shall release and reconvey, without covenant or warranty, express or implied, the Trust Property then held
hereunder. The recitals in such reconveyance or any matters or facts shall be conclusive proof of the truthfulness thereof. The grantee
in such reconveyance may be described as “the person or persons legally entitled thereto.”

11. ASSIGNMENT OF RENTS, LEASES AND PROFITS

To facilitate payment and performance of the obligations under this Deed of Trust and Note, Trustor hereby absolutely
transfers and assigns to Beneficiary all right, title and interest of Trustor in and to the following:

a. All existing and future leases, subleases, licenses and other agreements for the use and occupancy of all or a portion
of the Trust Property, whether written or oral and whether for a definite term or month-to-month, together with any and all extensions,
modifications and renewals thereof (the “Leases”); and

b. All income, receipts, revenues, rents, issues and profits now or hereafter arising from or out of the Leases or from or
out of the Trust Property or any part thereof (collectively, the "Rents").

So long as there shall not have occurred an event of default under this Deed of Trust or any of the Loan Documents, Trustor shall have
the right to collect all Rents, and shall hold the same, in trust, to be applied first to the payment of all impositions, levies, taxes,
assessments and other charges upon the Trust Property, second to maintenance of insurance policies upon the Trust Property required
hereby, third to the expenses of the operation of the Trust Property, including maintenance and repairs required hereby, fourth to the
payment of that portion of the indebtedness secured hereby then due and payable, and fifth, the balance, if any, to or as directed by
Trustor. In furtherance of this assignment and not in lieu hereof, Beneficiary may require a separate assignment of rents and leases
and/or separate specific assignments of rents and leases covering one or more of the Leases. In the event of any conflict between the
terms of such separate assignment and this Section 11, the terms of such separate assignment shall control. Beneficiary may, at its
option, upon default, at any time, without notice, either by person, by agent or by receiver appointed by a court, and without regard to
the adequacy of any security for the indebtedness hereby secured or the solvency of the Trustor, collect the Trust Property income by
any method authorized by law and apply the same, less costs and expenses of operation and collection, including, without limitation,
attorneys’ fees, Trustee’s fees and Servicing Agent’s administrative fees, upon any indebtedness secured hereby, Servicing Agent’s
administrative fees, upon any indebtedness secured hereby, and in such order as Beneficiary may determine. The entering upon and
taking possession of the Trust Property, the collection of Trust Property income and the application thereof shall not cure or waive any .
default or notice of Trustee’s sale or invalidate any act done pursuant to such notice. Beneficiary shall have the right to exercise all its
rights as provided by A.R.S. §§ 33-702(B) and 33-807, which may be revised from time to time.

12. DEFAULT AND REMEDIES

a, Defaunlt. Among other things constituting default under the provisions of the Loan Documents, Trustor shall be
deemed in default upon the occurrence of any of the following events:

48 Trustor fails to make payment of any indebtedness secured hereby in accordance with the Loan Documents;
2) Trustor fails to perform any obligation required by and in accordance with the Loan Documents;

3) Trustor becomes insolvent;

) Trustor fails to pay Trustor’s debts as they mature;

5) Trustor admits in writing that Trustor is unable to pay Trustor’s debts as they mature;

(6) Trustor is not paying Trustor’s debts as they become due;

) Trustor, any endorser of the Note or any guarantor of the Note files or has filed against them, collectively or

individually, any proceeding under the federal bankruptcy laws now or hereafter existing or any similar statute now or
hereafter in effect;

8) A receiver, trustee, custodian or conservator is appointed to manage over all or any part of the assets of
Trustor or the Note’s endorser or guarantor; or
9 In the event that Trustor has secured or secures additional loans through Mortgages Ltd. (the “Additional

Loans” ), regardless as to whether Mortgages 1td. has assigned its interests in the Additional Loans or this Loan, then a
default in any Additional Loan shall constitute a default in this Loan and a default in this Loan shall constitute a default in the
Additional Loans.
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b. Acceleration. Upon the occurrence of any of the foregoing events of default, Beneficiary, without notice, may
declare all sums secured hereby immediately due and payable and may apply or cause to be applied amounts in any Impound Account
to the obligations secured by this Deed of Trust in any manner that Beneficiary elects.

c. Trustee’s Sale. Should Beneficiary elect to have the Trust Property sold by Trustee, Beneficiary shall deliver to
Trustee written notice, setting forth the nature of the default, and of the election to cause the Trust Property to be sold. Beneficiary
also shall deposit with Trustee this Deed of Trust, the Note and all other Loan Documents evidencing expenditures secured hereby.
Trustee shall record and give notice of the Trustee's Sale in the manner required by law, and after the lapse of such time as may then be
required by law, Trustee shall sell, in the manner required by law, the Trust Property at public auction, at the time and place fixed by
the notice of Trustee’s Sale to the highest bidder for cash in lawful money of the United States, payable at the time of sale. Notice to
the Trustor shall be given in accordance with the provisions of A.R.S. Sections 33-808 and 33-809. Trustee, at Trustee’s discretion,
. may postpone or continue the sale from time to time by giving notice of postponement or continuance by public declaration at the time
and place last appointed for the sale. Trustee shall deliver to the purchaser at the Trustee’s Sale a Deed conveying the Trust Property,
but without any covenant or warranty, expressed or implied. The recitals in such deed of any matters or facts shall be conclusive proof
of the truthfilness thereof. Any persons, including Trustor, Trustee or Beneficiary, may purchase the Trust Property at the Trustee’s
Sale. Beneficiary may bid for and purchase the Trust Property and shall be entitled to apply all or any part of the indebtedness secured
hereby as a credit against the purchase price. The purchaser at the Trustee's sale shall be entitled to immediate possession of the Trust
Property as against the Trustee or other persons in possession and shall have a right to the summary proceedings to obtain possession
provided in Title 12, Chapter 8, Article 4, Arizona Revised Statutes, together with costs and attorneys’ fees accrued therefor. After
deducting all Trustee’s costs, fees and expenses and of this Deed of Trust, including, but not limited to, the costs of evidence of title in
connection with the sale, Beneficiary and Trustee’s attorneys’ fees and the Servicing Agent’s administrative fees, Trustee shall apply
the sale proceeds to the payment of all sums then secured hereby and all other sums due under the terms hereof, with accrued interest,
and then the remainder, if any, to the person or persons legally entitled thereto or as provided in AR.S. § 33-812.

d. Deficiency Judgment. To the extent permitted by law, Beneficiary shall be entitled to a deficiency judgment against
Trustor for any balance remaining due hereunder after a Trustee’s sale of the Trust Property.

e. Foreclosure and Other Remedies. In lieu of a Trustee’s sale, pursuant to the power of sale conferred hereby, this
Deed of Trust may be foreclosed in the same manner provided by law for the foreclosure of mortgages on real property. Beneficiary
shall also have the right to exercise any or all remedies available hereunder and at law or in equity, including, but not limited to, all
remedies of a secured party under the Uniform Commercial Code with respect to any personal property secured hereby, the
appointment of a receiver, provisional remedies and injunctive relief. All Beneficiary’s rights and remedies shall be cumulative.

f. Appointment of Receiver or Mortgagee in Possession. If an event of default is continuing or if Beneficiary shall
have accelerated the indebtedness secured hereby, Beneficiary, upon application to a court of competent jurisdiction, shall be entitled
as a matter of strict right, without notice, and without regard to the occupancy or value of any security for the indebtedness secured
hereby or the insolvency of any party bound for its payment, to the appointment, at Beneficiary's option, of itself as mortgagee in
possession, or of a receiver to take possession of and to operate the Trust Property, and to collect and apply the Rents. Beneficiary and
such receiver and their representatives shall have no liability for any loss, damage, injury, cost or expense resulting from any action or
omission which was taken or omitted in good faith.

13. SUCCESSOR TRUSTEL

Beneficiary may appoint a successor Trustee in the manner prescribed by law. A successor Trustee shall, without conveyance
from the predecessor Trustee, succeed to all the predecessor's title, estate, rights, powers and duties. Trustee may resign at any time by
complying with applicable law and by mailing or delivering notice thereof to Beneficiary and Trustor, and having so resigned shall be
relieved of all liability and responsibility to Trustor, Beneficiary or otherwise hereunder. Any reference to “Trustee” herein shall
include all successor trustees. Trustee shall not be liable for any action taken when acting in good faith, or upon any information
supplied or direction given by Beneficiary. : '

14. ALITENATION

The Trust Property and the obligations under this Deed of Trust are not alienable, assignable or transferable by Trustor.
Upon the occurrence any of the following without prior written consent of Beneficiary or its Servicing Agent:

a. Trustor sells, conveys, transfers, assigns, contracts for sale, leases with option to purchase or further encumbers the
Trust Property or any part thereof, including, but not limited to, any further assignment of the Trust Property’s income, or a
wraparound mortgage or purchase contract;

b. If Trustor is a corporation and the controlling interest in Trustor is sold, conveyed or transferred,;

c. If Trustor is a limited liability company and any interest in Trustor is sold, conveyed or transferred; or

,,
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d. If Trustor is a partnership and any general partnership interest in Trustor is sold, conveyed or transferred, either
voluntarily or involuntarily;

Beneficiary, without notice, shall have the right to accelerate all sums owed under the Loan Documents, which are secured by this
Deed of Trust, and those sums shall become immediately due and payable to Beneficiary irrespective of their maturity date. This
provision shall apply to each and every such sale, conveyance, transfer, lease, encumbrance or assignment, regardless as to whether
Beneficiary has consented or waived its rights in connection with any previous sale, conveyance, transfer, lease, encumbrance or
assignment.

15. GENERAL
a. Time. Time is of the essence in all aspects of this Deed of Trust and the other Loan Documents. -

b. Liability. This Deed of Trust applies to, inures to the benefit of and binds the Trustor, Trustee and Beneficiary
(collectively, the “Parties”) and their agents, representatives, heirs, legatees, devisees, successors and assigns. All liability created
hereunder shall be joint and several.

c. Execution by Third Parties. Any Trustor signing this Deed of Trust as an accommodation party or surety, or who
has otherwise subjected property to this Deed of Trust to secure the debt of another, hereby acknowledges and agrees that Trustor has
received good and valuable consideration for that extension of credit and the execution of this Deed of Trust, and hereby waives the
benefits of A.R.S Sections 12-1641 through 12-1644. AR.S. Sections 12-1566, 33-814, 44-142, 47-3605 and Rule 17(P) of the
Arizona Rules of Civil Procedure.

d. Assignability. Beneficiary and Trustee may assign their rights and obligations under this Deed of Trust without
prior notice to Trustor. “Beneficiary” shall include the owner and holder of the Note secured hereby, whether or not named as
Beneficiary herein.

e. Servicing Agent. Trustor acknowledges that Mortgages Ltd. is Trustor’s Servicing Agent and may enforce the terms
of this Deed of Trust and the other Loan Documents on behalf of the Beneficiary.

f. Severability. If any term or other provision of this Deed of Trust 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 Deed of Trust shall
nevertheless remain in full force and effect.

g. Law. This Deed of Trust shall be governed by, construed and enforced in accordance with the laws of the State of
Arizona. In the event any statute or law referred to herein is subsequently amended or renumbered, the statute as amended or
renumbered shall be intended by the Parties to be referred to herein, thereafter, and should said statute or law be repealed, if law
permits, that statute or law as it exists on the date hereof is intended to be a part hereof.

h. Jurisdiction and Venue. Trustor hereby submits to the jurisdiction and venue of any Arizona State or Federal
Court sitting in the City of Phoenix in any action or proceeding arising out of or relating to this Deed of Trust. Trustor hereby waives
the defense of an inconvenient forum.

i. Jury Trial Waiver. Trustor, and Beneficiary, by its acceptance of this Deed of Trust, 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 Deed of Trust and the business
relationship that is being established. This waiver is knowingly, intentionally, voluntarily and irrevocably made by Trustor and
Beneficiary, and Trustor acknowledges that neither Beneficiary nor any person acting on behalf of Beneficiary 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.
Trustor and Beneficiary acknowledge that this waiver is a material inducement to enter into a business relationship, that each of them
has already relied on this waiver in entering into this Deed of Trust and that each of them will continue to rely on this waiver in their
related future dealings. '

i Promotion. Mortgages Ltd. shall have the right to release information related to this Deed of Trust and the other
Loan Documents (“Promotional Information™), including, but not limited to, photographs of the Trust Property, characteristics of the
Trust Property, Loan characteristics, financing terms and aspects of underwriting, for advertising, marketing and other promotional
purposes, such as commercials, advertising fliers, trade articles, Internet releases and public presentations. Mortgages Ltd. shall not be
held liable to Trustor for the release of Promotional Information.

k. Modification. This Deed of Trust may be amended, modified, supei‘seded, canceled, renewed or extended and the
terms or covenants hereof may be waived only by a written instrument executed by all Parties.

L Waiver. The failure of Beneficiary, at any time or times, to require performance of any provision of this Deed of
Trust shall in no manner affect the right of Beneficiary at a later time to enforce that provision. Further, if payment of any sum secured
hereby is accepted after its due date, Beneficiary does not waive its right either to require prompt payment when due of all other sums
or to declare a default for failure to pay as required by the Loan Documents. No waiver by Beneficiary of the breach of any term or
covenant contained in this Deed of Trust, 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 Beneficiary of any such breach, or a waiver of the breach of any other term or covenant
contained in this Deed of Trust.

Jormcaces T
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m. Waiver of Statute of Limitations. Trustor hereby waives the right to assert any statute of limitations as a bar to the
enforcement of the lien created by any of the Loan Documents or to any action brought to enforce the Note or any other obligations

secured by any of the Loan Documents.

n. Waiver of Homestead and Redemption. Trustor hereby waives all right of homestead exemption in the Trust
Property. Trustor hereby waives all right of redemption on behalf of Trustor and on behalf of all other persons acquiring any interest
or title in the Trust Property subsequent to the date of this Deed of Trust, except decree or judgment creditors of Trustor.

IN WITNESS WHEREOF, this Deed of Trust has been executed as of the date set forth on the first page.

TRUSTOR:
As to Pacel A:

Bisontown L.L.C., an Arizona limited.liability company

(ﬁﬁGalfyAJ {fartinson
anager

“Its: Memb
4

- As to Parcel B:

g /o
"Gg[y/AéM;.}h'fsﬁn “
STATE OF AZ )
)ss
COUNTY OF MARICOPA )

Dat; of acknowledgement 0 9‘/6,)5—”/6) 5{0

Acknowledgement of Gary A. Martinson

This instrument was acknowledged before me this date by the persons above subscribed and if subscribed in a representative capacity,
then for the principal named and in the capacity indicated.

%&’Z Sre bl &') M;’WX My commission expires__ (D / / 7 7,}//0 &

Notary Public

OFFICIALSEAL
e\ NECHELLE WIMMER
&l NOTARYPUBLIC-ARIZONA
MARIGOPA COUNTY {
5t My Comm. Expires Jan. 30, 2008
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EXHIBIT “A”

Loan No.: 852806

Borrower: Bisontown L.L.C., an Arizona limited liability company, as to Parcel A
and Gary A. Martinson, a married man as his sole and separate
property, as to Parcel B

Parcel A:

Parcels C4, F, G, and H, Bison Ranch, according to Book 22 of Plats, page 3, records of
Navajo County, Arizona;

EXCEPT all minerals, gases and other inanimate substances underlying or appurtenant to the
property including without limitation, oil, gas and gaseous substances ( whether hydrocarbon
or otherwise and including without limitation geothermal steam), sulphur, gravel, clay,
granite, coal, sandstone, limestone or other stone, copper, iron, gold, silver or other metallic
ore, substances of any kind, bauxite, fossils or fertilizers of any name or description and
uranium, thorium and other fissionable materials as reserved in Deed recorded in Docket 702,
page 179, re-recorded 707, page 53 and thereafter modified in Docket 759, page 816, records
of Navajo County, Arizona.

Parcel B:

Parcel C-1, Bison Ranch, according to Book 22 of Plats, page 3, records of Navajo County,
Arizona;

EXCEPT all minerals, gases and other inanimate substances underlying or appurtenant to the
property including without limitation, oil, gas and gaseous substances ( whether hydrocarbon
or otherwise and including without limitation geothermal steam), sulphur, gravel, clay,
granite, coal, sandstone, limestone or other stone, copper, iron, gold, silver or other metallic
ore, substances of any kind, bauxite, fossils or fertilizers of any name or description and
uranium, thorium and other fissionable materials as reserved in Deed recorded in Docket 702,
page 179, re-recorded 707, page 53 and thereafter modified in Docket 759, page 816, records
of Navajo County, Arizona.

APN(s): Parcel A: 206-49-979,206-49-980, 206-49-981, & 206-49-982 and
Parcel B: a portion of 206-49-984/ Navajo

Page 1 of 1 '
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Exhibit “B”
to
Deed of Trust

Borrower Name: Bisontown L.L.C., an Arizona limited liability company, as to Parcel A and Gary A. Martinson, 2 married
man as his sole and separate property, as to Parcel B
Loan No.: 852806

DESCRIPTION OF PERSONAL PROPERTY

(a) All personal property (including, without limitation, all goods, supplies, equipment, furniture, furnishings,
fixtures, machinery, inventory and construction materials) in which Trustor now or hereafter acquires an interest or right, which
is now or hereafter located on or affixed to the Real Property or the Improvements, or used or useful in the operation, use, or
occupancy thereof or in the construction of any additional improvements thereon, together with any interest of Trustor in and to
such personal property which is leased by Trustor or is subject to any superior security interest, and all books, records, leases
and other agreements, documents, and instruments of whatever kind or character, relating to the Real Property, the
Improvements, or such personal property;

(b) All fees, income, rents, issues, profits, earnings, receipts, royalties, and revenues that may accrue from the
personal property described in Paragraph (a) above or any part thereof, or from the Real Property or the Improvements, or that
may be received or receivable by Trustor from any hiring, using, letting, leasing, subhiring, subletting, subleasing, occupancy,
operation or use thereof.

(c) All of Trustor’s present and future rights to receive payments of money, services, or property, including,
without limitation, rights to receive capital contributions or subscription payments from the members, partners, shareholders or
principals of Trustor, amounts payable on account of the sale of ownership interests in Trustor or the capital stock of Trustor,
accounts and other accounts receivable, security deposits, chattel paper, notes, drafts, contract rights, instruments, general
intangibles, and principal, interest and payments due on account of goods sold or leased, services rendered, loans made or credit
extended, together with title to or interest in all agreements, documents, and instruments, evidencing, securing or guarantying
the same;

(@ All other intangible property and rights relating to the Real Property, the Improvements, the personal property
described in Paragraph (a) above or the operation, occupancy, or use thereof including, without limitation, all governmental and
non-governmental permits, licenses (incliding Trustor’s interest in any liquor license related to business operations conducted
on the Real Property), and all approvals relating to construction on or operation, occupancy, or use of the Real Property or the
Improvements, all names under or by which the Real Property or the Improvements may at any time be operated or known, all
rights to carry on business under any such names, or any variant thereof, all trade names and trademarks relating in any way to
the Real Property or the Improvements, and all good will in any way relating to the Real Property or the Improvements;

(e) Trustor’s rights under all insurance policies covering the Real Property, the Improvements or the personal
property described in Paragraph (a) above, and any and all proceeds, loss payments, and unearned premiums payable or
refundable regarding the same;

I,

M
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® All reserves, deferred payments, deposits, impound accounts, refunds, cost savings, and payments of any kind
relating to the construction of any improvements on the Real Property;

(2) All water stock or water rights relating to the Real Property;

() All architectural, structural, mechanical, and engineering plans and specifications prepared for construction of
improvements on the Real Property, or extraction of minerals or gravel from the Real Property, and all studies, data, and
drawings relating thereto; and also all contracts and agreements of the Trustor relating to such plans and specifications or to
such studies, data, and drawings, for the construction of improvements on or extraction of minerals or gravel from the Real

Property;

6] All proceeds from the sale or other disposition of any of the collateral described above;
6] All of Trustor’s rights in proceeds of the loan made by Beneficiary to Trustor;
€] All of Trustor’s rights to security, cleaning, or other deposits from tenants relating to leases or occupancy

agreements for any portion of the Real Property or the Improvements;
6)] All of Trustor’s rights in any Impound account held by or on behalf of Beneficiary; and

(m)  All wells, well equipment, rights to wells, permits and licenses, water rights and all other related property used
in connection with the operation of any well on the Real Property or appurtenant to the Real Property.

All defined terms used in this Exhibit B to Deed of Trust not defined herein shall have the same meaning as ascribed to such

term in the Deed of Trust to which this Exhibit B is attached.
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SERVICING AGENT AGREEMENT
Loan No. 852806 September 5, 2006
“Trustor” (individually and collectively):

Bisontown L.L.C., an Arizona limited liability company and Gary A. Martinson, a married man, as a
sole and separate individual

“Beneficiary’: Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd. Defined Benefit Plan

“Servicing Agent”: Mortgages Ltd., an Arizona corporation.

In consideration of the reciprocal promises contained herein, the Trustor, Beneficiary and Servicing Agent (collectively, the
“Parties”) hereby agree to the following.

1. APPOINTMENT AND AUTHORITY OF SERVICING AGENT

Trustor and Beneficiary hereby appoint Mortgages Ltd. to act as the Servicing Agent with regard to the Loan. Servicing
Agent is authorized to perform any and all of the following tasks:

a. Receive and hold the original Promissory Note, Deed of Trust, Fee Schedule and all other documents executed by
the Trustor in connection with the Loan (collectively, the “Loan Documents”);

b. Service and administer the Loan in any manner provided by the Loan Documents;
c. Receive and process any and all Loan payments from Trustor or other payer (“Trustor payment”);
d. Assess, receive and process all fees and charges set forth in the Loan Documents including, but not limited to,

administrative fees, notice fees and late charges;

e Apply any sums received by Servicing Agent to the fees, costs and expenses incurred or assessed by Beneficiary
before applying to the balance of the Loan account (these include, but are not limited to, notice fees, service fees, administrative fees,
inspection fees, appraisal fees, expert fees, attorneys’ fees, litigation costs, force placed insurance premiums, late charges and
guarantor collection expenses (as described herein));

f. Receive and retain deposits under the Loan Documents as impounds for the payment of the following:
(0} Future payments due; '
2) Taxes and assessments;
3) Construction;
@ Insurance premiums;
(5) Extension fees;
(6) Administration fees; and
N Any other expenditure required under the Loan Documents;

(Any impound account may be held in the name of Mortgages Ltd. and the Trustor for the benefit of Beneficiary, and Servicing Agent
may apply and/or disburse any such deposits in accordance with the Loan Documents);

g. Evaluate, effectuate and process an assumption of the Loan, and assess and receive an assumption fee and/or an
interest increase, as provided in A.R.S. § 33-806.01 or any successor statute;

h. Execute, file and record any and all documents which, at Beneficiary’s discretion, are necessary to facilitate Loan
servicing, including, but not limited to, deeds of release and reconveyance (full and partial); indorsements and assignments of Loan
Documents; corrections, amendments, modifications and extensions of Loan Documents; disclaimers; financing statements;
assumptions and various certifications;

i Incur all fees, costs and expenses deemed necessary by Servicing Agent to protect Beneficiary’s interests under the
Loan Documents;
jo Tncur all fees, costs and expenses deemed necessary by Servicing Agent to protect the property securing the Loan

(the “Trust Property”), including, but not limited to, insurance premiums, receiver fees, property manager fees, maintenance expenses
‘and security expenses;

k. Obtain force placed insurance on any portion of the Trust Property in the event the Trustor fails to maintain
insurance as required by the Loan Documents; : '

JY1oRTGAGES LiD;
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SERVICING AGENT AGREEMENT
Loan No. 852806
September 5, 2006
Page 2

L Execute, file and record any and all documents Servicing Agent deems necessary to protect Beneficiary’s interests
and/or pursue Beneficiary’s remedies upon default, including, but not limited to, a statement of breach or non-performance, a
substitution of trustee, a notice of election to foreclose, a notice of trustee’s sale, an affidavit of non-military service, a notice of
proposed disposition of collateral and various verifications;

m. In the event of default and at Servicing Agent’s discretion, commence foreclosure of the Trust Property, initiate a
trustee’s sale and/or institute any proceeding necessary to collect the sums due under the Loan Documents or to enforce any provision
therein (including, but not limited to, pursuing an action against any borrower or guarantor of the Loan; pursuing injunctive relief, the
appointment of a receiver, provisional remedies and a deficiency judgment; pursuing claims in bankruptcy court; pursuing an appeal;
collecting rents; and taking possession or operating the Trust Property);

n. In the event of default and at Servicing Agent’s discretion effect a sale of Beneficiary’s interest, in whole or in part,
in the Loan Documents at the expense of Trustor which expense shall be secured by the Deed of Trust.

0. Retain attorneys, trustees and other agents necessary to collect the sums due under the Loan Documents, to protect
the Trust Property and/or to proceed with foreclosure of the Trust Property, initiate a trustee’s sale and/or institute, defend, appear or
otherwise participate in any proceeding (legal, administrative or otherwise) that Servicing Agent deems necessary; and

p. Incur and pay such costs, expenses and fees as Servicing Agent deems appropriate in undertaking and pursuing

enforcement of the Loan Documents and/or collection of amounts owed thereunder, including, but not limited to, attorney fees,
receiver fees, trustee fees, expert fees and any fees, costs and expenses incurred in an effort to collect against a guarantor of the Loan.

2. ACCOMODATION.

Servicing Agent provides its services as an accommodation only, and shall incur no responsibility or liability to any person, including,
but not limited to, Trustor, for nonfeasance, misfeasance or malfeasance, nonfeasance and Trustor hereby releases, to the fullest extent
permitted under applicable law, Servicing Agent from any and all liability therefor.

3. ASSIGNMENT, RESIGNATION AND TERMINATION.

a. Servicing Agent shall have the right to assign the collection account or resign as Servicing Agent at any time,
provided that Servicing Agent notifies Beneficiary and Trustor of such assignment or resignation in writing.

Q) In the event Servicing Agent assigns the collection account, Servicing Agent will deliver all Loan Documents, directions and
account records to assignee, at which time Servicing Agent will have no further duties or liabilities hereunder.
2) In the event Servicing Agent resigns, Beneficiary shall have the right to designate a new collection agent and Servicing Agent

shall deliver to Beneficiary all Loan Documents, directions and account records to Beneficiary or the newly designated collection
agent, at which time Servicing Agent will have no further duties or liabilities hereunder.

b. In the event that the ownership of the Trust Property becomes vested in the Beneficiary by trustes sale, judicial
foreclosure or otherwise, then this Agreement shall automatically terminate and Servicing Agent will have no further duties or
liabilities hereunder.

c. Upon Servicing Agent’s assignment or resignation, or termination of this Agreement, Trustor shall immediately
reimburse Beneficiary for any and all fees, costs and expenses incurred hereunder. After such reimbursement and payment, Trustor
shall remain obligated to indemnify, in accordance with paragraph 4 hereof, for liabilities which accrued prior to such resignation or
termination,

4. INDEMNITY

a. Trustor shall immediately indemnify and hold Servicing Agent harmless against any and all liabilities incurred by
Servicing Agent in performing under the terms of this Agreement or otherwise arising, directly or indirectly, from the Loan or Loan
Documents, including, but not limited to, all attorneys’ fees, insurance premiums, expenses, costs, damages and expenses.

b. In the event that Servicing Agent requests that Beneficiary and/or Trustor pay any amount owed hereunder,
Beneficiary and/or Trustor shall remit that amount to Servicing Agent within 5 business days of Servicing Agent’s request.

5. TRUSTOR’S OBLIGATIONS

a. Standard Fees and Costs. Trustor shall pay to Servicing Agent, for the account of Beneficiary, its current fees and
costs, including, but not limited to, those items set forth in the Fee Schedule received by Trustor. The Fee Schedule is subject to
change without notice as to the amounts and items included therein. Trustor shall pay a servicing set-up fee of $750.00, and a monthly
servicing fee of $28.00. When the Loan is paid in full, Trustor shall pay a Close Out Fee of $750.00, which is in addition to the
monthly servicing fee. There will be a $30.00 charge to Trustor for each payoff request.

ORTGAGES 17D,
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SERVICING AGENT AGREEMENT
Loan No. 852806

September 5, 2006

Page 3 .
b. Late Fees and Notices. In the event that a regular payment is not received by Servicing Agent on or before the fifth
calendar day after the due date, a late charge of 35% of the monthly Principal and Interest payment will be charged and Trustor shall
pay that amount to Servicing Agent, for the account of Beneficiary. The parties agreee that this late payment charge is intended to
compensate Beneficiary for losses incurred as a result of the late payment and that such late payment charge does not constitute and
shall not be construed as a penalty. Servicing Agent will charge $125.00, plus postage, for each notice sent regarding late payments,
nonpayment of taxes, assessments, insurance premiums or any other matter that affects the Trust Property. Servicing Agent will charge
$325.00 for each notice sent regarding returned checks. These notice fees are subject to change at Beneficiary’s discretion. In the
event that the Loan is not paid in full by the maturity date, Trustor acknowledges that a late charge will be assessed, for the account of
the Beneficiary, in the amount of 3% of the remaining principal balance of the Loan on the first day after the Trustor’s failure to pay
and on the same day each month thereafter, until the final payment is received by the Servicing Agent. All fees and charges are
independent of one another and any default interest assessed; thus, a matured loan shall accrue default interest, maturity late fees and
any other applicable fees and charges.

c. Payment Statements. Servicing Agent, as a convenience only, will provide to Trustor a monthly payment statement.
Trustor acknowledges and agrees that it is obligated to make all payments when due under the Loan Documents, whether or not such
payment statement is received by Trustor.

6. PARTIAL AND FINAL PAYMENTS

a. Partial Payments. In the event that the Servicing Agent receives and processes a partial payment of any amount
due under the Loan Documents, such act shall not constitute full payment, estoppel or a waiver of any right of Beneficiary or Servicing
Agent to recover the deficiency or to require future payments to be made in full.

b. Final Payment. In the event that the final sum to pay the principal balance in total is received by Servicing Agent
after 1:00 p.m., interest shall be charged through the next normal business day.

7. GENERAL PROVISIONS

a. This Agreement is binding on the Parties and their agents, representatives, successors, assigns, beneficiaries and
trustees. '

b. This Agreement and the benefits hereunder are not assignable or transferable by Trustor. Beneficiary may assign

Beneficiary’s rights and obligations under this Agreement without prior notice to Trustor. Beneficiary, however, must give Servicing
Agent prior written notice. After assignment, Beneficiary shall have no further duties or liabilities to Trustor.

c. This Agreement shall be governed by, construed and enforced in accordance with the laws of the State of Arizona.
The Parties hereby submit to the jurisdiction of any Arizona State or Federal Court sitting in the City of Phoenix in any action or
proceeding arising out of or relating to this Agreement. The Parties hereby waive the defense of an inconvenient forum.

d. The Parties hereby voluntarily, knowingly, irrevocably and unconditionally waive the right to a jury trial on any and
all contested matters arising from this Agreement or the Loan Documents.

e. This Agreement sets forth the entire agreement and understanding of the Parties and is to be read in consistency and
accordance with the other Loan Documents.

f. This Agreement may be amended, modified, superseded, canceled, renewed or extended and the terms or covenants
hereof may be waived only by a written instrument executed by all of the parties hereto. The failure of Servicing Agent or Beneficiary
at any time or times to require performance of any provision of this Agreement shall in no manner affect the right of Servicing Agent
or Beneficiary at a later time to enforce the same. No waiver by Beneficiary or Servicing Agent of the breach of any term or covenant
contained in this Agreement, 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 Servicing Agent or Beneficiary of any such breach, or a waiver of the breach of any other term or
covenant contained in this Agreement.

g. If any term or other provision of this Agreement 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 Agreement shall nevertheless remain

in full force and effect.

This Agreement is effective on the date set forth on the first page.

SEE ATTACHED SIGNATURE PAGE

I1orRTGAGES LTD.

FINAREING ARIZONA REAL ESTATE SINGE 1963
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SERVICING AGENT AGREEMENT
Loan No. 852806
September 5, 2006

Page 4 .
SERVICING AGENT AGREEMENT SIGNATURE PAGE

TRUSTOR:

Bisontown L.L.C., an Arizona limited-liahility company

SERVICING AGENT:
MORTGAGES LTD.,an Arizona corporation.

omi, Jr., Senior Vice President

BENEFICIARY:
Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd. Defined Benefit Plan

S/l

Scott M. Coles, Trustee
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PROMISSORY NOTE
Interest Only/Commercial

Loan No. 861405 October 12, 2007
Loan Amount: $3,139.308.71
“Maker” (individually and collectively):

CDIG, L.L.C., an Arizona limited liability company, JW Maricopa Holdings,
LLC, an Arizona limited liability company and TCB Property Management,
L.L.C., an Arizona limited liability company

9 Spur Circle

Scottsdale, AZ 85251

“Holder™”: Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd,
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 $3,139,308.71 in United Statcs 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) Plan, 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 Ltd.
401(k) Plan, may subsequently transfer this Note, subject to the terms and conditions contained herein. Scott
M. Coles or Christopher J. Olsun, 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 hereinafter as the
"Holder."

b. Tn 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 Deed of Trust, the
Servicing Agent Agreement and any other agrecment, document or instrument evidencing, governing or
securing the payment of the indebtedness evidenced by the Note are collectively referred to herein as the “Loan
Documents”. Maker understands and agrees that the 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.

2. INTEREST

Interest will be charged on that portion of the Principal which has been committed by Holder, beginning, at
1lolder’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 14.5% per annum, In the event
of default, Maker agrees to pay the Default Interest Rate as set forth herein.

3. PAYMENTS

a. Time of Payments. Maker will pay interest only by making monthly payments on the 1st day
of each month beginning November 1, 2007. Maker will continue to make monthly payments until Maker has
paid all of the Principal, intcrest 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 posted to Maker’s account greater
than 14 calendar days prior to the payment due date.
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PROMISSORY NOTE
Interest Only/Commercial

Loan No. 861405 October 12, 2007
Loan Amount: $3,139,308.71
“Maker” (individually and collectively):

CDIG, L.L.C., an Arizona limited liability company, JW Maricopa Holdings,
LLC, an Arizona limited liability company and TCB Property Management,
L.L.C., an Arizona limited liability company

9 Spur Circle

Scottsdale, AZ 85251

“Holder”: Scott M. Coles or Christopher J, Olson, CPA, Trustees of the Mortgages Ltd.
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 $3,139,308.71 in United States cutrency (the "Principal™),
plus interest, to the order of the Holder, Scott M. Coles or Christopher I. Olson, CPA, Trustees of the
Mortgages Ltd. 401(k) Plan, 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 Ltd.
401(k) Plan, may subsequently transfer this Note, subject to the tcrms and conditions contained herein. Seott
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 1o hereinafter 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, Sceurity Agreement and Fixture Filing (the “Deed of Trust™)
securing this Note (the “Deed of Trust”) and a Servicing Agent Agreement. This Note, the Deed of Trust, the
Servicing Agent Agreement and any other agreemeni, document or instrument evidencing, governing or
securing the payment of the indebtedness evidenced by the Note are collectively referred to herein as the “Loan
Documents”. Maker understands and agrees that the 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.

2. 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 cvent of default exists, interest will accrue and be paid at the rate of 14.5% per annum. In the event
of default, Maker agrees to pay the Default Interest Rate as set forth herein.

3. PAYMENTS

a. Time of Payments. Maker will pay interest only by making monthly payments on the 1st day
of each month beginning November 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 posted to Maker’s account greater
than 14 calendar days prior to the payment due date.
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PROMISSORY NOTE
Loan No. 361405
October 12, 2607

Page 2

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

[ 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 April 3, 2008 (the “Maturity Date”), unless Maker’s Liabilities become due and payable sooner 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 makc all monthly payments to Servicing Agent at 55 T.
Thomas Road, Phoenix, Arizona 85012, or at a different address if Servicing Agent has given Maker written
notice of a different address.

4. RIGHT TO PREPAY AND PREPAYMENT PREMIUM

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

(1)) All sums due under the Nate are current;
(93] Prepayment is made on a monthly payment due date;

3) Payment of a prepayment premivm equal to 5% of the Principal balance of the Note
before reduction, if Prepayment is made before October 3, 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.

5. LOAN CHARGES

a. 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 upon 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 liability for payments in (he nature of interest shall not exceed the limits now imposed by
the usury laws of Arizona, if any. Ifa law, which applies to this Note and which sets maximum loan charges, is
finally interpreted so that the interest or other loan charges collected or to be collected in connection with this
Note exceed the permitted limits, then: (i) loan charges shall be reduced by Holder in an amount sufficient to
reduce the loan charges to the permitted limit; and (ii) 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 4 will not apply.
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PROMISSORY NOTE
Loan No. 861405
October 12, 2007

Page 2

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

c. All remaining Principal, together with accrued unpaid intcrest and any other amounts due
hercunder or under the Loan Documents (collectively, the “Maker’s Liabilities”) shail be due and payable in full
on April 3, 2008 (the “Maturity Date’), unless Maker’s Liabilities become due and payable sooner 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 t0 pay all Principal, interest and all other charges then
due.

d. Place of Payments. Maker will make all 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.

4, RIGHT TO PREPAY AND PREPAYMENT PREMIUM

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

[¢)] All sums due under the Note are current;
Q) Prepayment is made ona monthly payment due date;

3) Payment of a prepayment premium cqual to 5% of the Principal balance of the Note
before reduction, if Prepayment is made before October 3, 2007; and

@ 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.

S. LOAN CHARGES

a. 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 ratc of interest stated in
Section 2 above, then the actual ratc thus determined shall become the agreed upon 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 liability for payments in the nature of interest shall not exceed the limits now imposed by i
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 loan charges collected or to be collected in connection with this :
Note exceed the permitted limits, then: (i) loan charges shall be reduced by Holder in an amount sufficient to i
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 rcduces Principal, then the
reduction will be trcated as a partial Prepayment and the provisions of 4 will not apply.
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PROMISSORY NOTE
Loan No. 861405
October 12, 2007

Page 3

6. 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:

@ 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;

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

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

(\4] Any default exists under and of the other Loan Documents.

c. Cross Default. In the event that Chuck Sorensen has secured or secures additional loans
through Mortgages Ltd. personally or through any entity in which he possesses an ownership interest (the
“Additional Loans” including but not limited to Loan Nos. 832705, and 861105), regardless as to whether
Montgages I td. has assigned its interests in the Additional Loans or this Loan, then a defaull in any Additional
Loan shall constitute a default in this Loan and a default in this Loan shall constitute a default in the Additional
Loans only as to the interest of Chuck Sorensen as an individual and/or member of the borrowing cntity
to the extent of his ownership.

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

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

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

f. 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
commeneed in any court and, if commenced, during all appeals, including attorneys’ fees, gnarantor 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
sceurity 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 until paid in full.

g Default Interest. If a default cxists, 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 anowm (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 arrcarages of
whatever nature at the Default Interest Rate.
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PROMISSORY NOTE
Loan No. 861405
October 12, 2007

Page 3

6. MAKER’S FAILURE TO PAY AS REQUIRED

a. Late Charge for Overdue Rayments, 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 oceurs:

@) Maker Fails to pay the full amount of cach monthly payment ot or before the date it is
due;

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

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

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

) Any defanlt exists under and of the other Loan Documents.

c. Cross Default. In the event that Chuck Sorensen has secured or secures additional loans
through Mortgages Ltd. personally or through any entity in which he possesses an ownership interest (the
“Additional Loans” including but not limited to L.oan Nos. 832705, and 861105), regardless as to whether
Mortgages Ltd. has assigned its interests in the Additional Loans or this Loan, then a default in any Additional
Loan shall constitute a default in this Loan and a default in this Loan shall constitute a default in the Additional
Loans only as to the interest of Chuck Sorensen as an individual and/or member of the borrowing entity
to the extent of his ownership.

Y

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

[ No Waiver By Holder. Failure of Holder, for any period of time or on more that one occasion,
to 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.

f. Payment of Holder’s Costs and Expenscs. 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’ lees, 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 expenscs of Holder, including the
cost of evidence of titlc 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 until paid in full.

g. 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 datc 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 hercby agrees that Holder shall be entitled to interest on all Loan arrearages of
whatcver nature at the Default Interest Rate.

7. NOTICES

Unless applicable law requircs 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 il 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 Agent, at 55 E. Thomas Road,
Phoenix, Arizona 85012, or at a different address if Servicing Agent has given Maker written notice of a
different address.
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PROMISSORY NOTE
Loan No. 861405
October 12, 2007

Page 4

7. 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 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.

8. OBLIGATIONS OF PERSONS UNDER THIS NOTE

Any person who is a guarantor, surcty 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 cach signcr may be required to pay all
sums owed under this Note irrespective of the type, value or ownership of the property securing the Note.

9. WAIVERS

Maker, for itself and all endorsers, guarantors and sureties of this Note, and their heirs, personal
representatives, successors, assigns, beneficiaries and truslees, 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 cnforcement of
the payment of this Note, and agrees that their respective liability shall be unconditional and without regard to
the liability of any other party and shall not be in any manner affected by any indulgence, extension of time,
renewsl, 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, renewal, waiver or modification 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 collaleral 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.

10. 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 thosc 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 involuntarily without the prior written consent of Ilolder; or
d. If Maker is 2 corporation and the controlling interest in Maker is sold, conveyed or transferred.

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

assignment by Maker.
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PROMISSORY NOTE
Loan No. 861405
October 12, 2007

Page 4

8. OBLIGATIONS OF PERSONS UNDER THIS NOTE

Any person who is a guarantor, sure%y or indorser of this Notc 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 irrespective of the type, value or ownership of the property securing the Note.

9. 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, noticc 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 o the
liability 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 cvery extension of time, renewal, waiver or modification 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.

10. 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
docs 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 furthcr cncumbers 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 coniract;

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 involuntarily 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 iriggering events set forth in the Loan Documents, Holder, :
at its option, shall have the right to accelerate the sums owing under the Note and those sums shall become |
immediately due and payable to Holder. This provision shall apply to each and every such sale, conveyance,
transfer, lease, encumbrance or assighment, régzardlcss as to whether Holder has consented or waived its rights in
conncction with any such previous sale, conveyance, transfer, lease, encumbrance or assignment by Maker.

11. TIME

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

12. GENERAL

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

o1
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PROMISSORY NOTE
Loan No. 861405
October 12, 2007

Page 5

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

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

b. This Note and the benefits hereunder are nol assignable or transferable by Maker. However,
Holder may assign its rights under this Note and the other Loan Documents without prior notice to Maker.

c Maker acknowledges that Mortgages Ltd. is Holder’s Servicing Agenit.

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 rulcs of the Statc of Arizona. Maker hereby submits to the
Jjurisdiction of any Arizona State or Federal Court sitting in the City of Phoenix in any action or proceeding
arising out of or relating to this Note.  Maker hereby waives the defense of an inconvenient forum.

e. Maker, and Holder by its acceptance of this Note, hereby waive their respective rights to a trial
by jury in any action or proceeding based upou, 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 acknowledge 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 them 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 agreement and
understanding between Maker and Holder, and supersedes all prior agreements, arrangements and
understandings, written or oral, between Maker and Holder.

2. This Note may be amended, modified, superseded, canceled, renewed or extended and the
terms or covenanls hereof may be waived only 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 enforcc Holder’s remedies
under and pursuant to Title 33, Chapter 7, Article 9 of Arizona Revised Statutes (including, without limitation,
AR.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.

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

SEE ATTACHED COUNTERPART SIGNATURE AND NOTARY PAGE
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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 afid 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 procecding
arising out of or relating to this Notc. 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 itrevocably made
by Maker and by Holder and Maker acknowledges that neither Ilolder nor any person acting on behalf of Holder
has made any representations of fact to include this waiver of trial by jury or has teken any actions which in any
way modify or nullify its effect. Maker and Holder acknowledge 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 them 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 agreement and
understanding between Maker and Holder, and supersedes all prior agreements, arrangements and
understandings, written or oral, between Maker and Holder.

. This Note may be amended, modified, superseded, canceled, renewed or extended and the terms
or covenants hereof may be waived only by a written instrument executed by Maker, Holder. The failure of
Servicing Agent, at any time or times, to reqdire 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 Atizona Revised Statutcs (including, without limitation,
AR.S. Scction 33-1058), without any liability to Maker and without releasing Maker from any of Maker’s
obligations, duties and liabilities under the Loan Documents.

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

SEE ATTACHED COUNTERPART SIGNATURE AND NOTARY PAGE
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PROMISSORY NOTE COUNTERPART SIGNATURE AND NOTARY PAGE

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

MAKER:

CDIG, L.L.C., an Arizona limited liability company

By: Chuck Sorensen
Its: Manager

TCB Property Management, L.L.C., an Arizona limited liability company

fo

By: Michael G. Berkner
Its: Manager

STATE OF AZ )
)ss
COUNTY OF MARICOPA )

The foregoing instrument was acknowledged before me this_{F 44, day of October, 2007 by Chuck Sorensen
of CDIG, L.L.C., an Arizona limited lability company on behalf of the limited liability company

OFFICIAL SEAL Nor ;

SUZANNE BERNHARDT ary/Fublic

NOTARY. PUBLIC - State of Arizona
MARICOPA COUNTY

My Comm. Expires July 22, 2011

My Commission Expirg

STATE OF AZ ) i

Js8
COUNTY OF MARICOPA )

The foregoing instrument was acknowledged before me this 13244 Jday of October, 2007 by Michael G.
Berkner of TCB Property Management, L.L.C., an Arizona limited liability company on behalf of the

limited liability company
OFFICIAL SEAL
SUZANNE BERNHARDT Bublic
OTARV Puauc Slate o! Arizona
My comm Expires .luly 22 2011

SEE ATTACHED COUNTERPART SIGNATURE AND NOTARY PAGE

My Commission Expirel
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PROMISSORY NOTE COUNTERPART SIGNATURE AND NOTARY PAGE

JW Maricopa Holdings, LLC, an Arizona limited liability company

Byw/Jon Webster
Tts: Manager

STATE OF AZ )
)ss
COUNTY OF MARICOPA )

The forcgoing instrument was acknowledged before me this day of October, 2007 by Jon Webster of
JTW Maricopa Holdings, LLC, an Arizona limited liability company on behalf of the limited lLiability

company @

7

Notary Publ#

My Commission Expires: q1ia ! deto
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PROMISSORY NOTE INDORSEMENT

Loan No. 861405 Effective Date: October 12, 2007
“Indorser” (individually and collectively):

Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages Ltd. 401(k)
Plan as to an undivided 27.844% interest

“New Holder” (individually and collectively):

AJ Chandler 25 Acres, L.I..C., an Arizona limited liahility company as to an undivided 15.927% interest; at
the Interest Accrual Rate of 12.00%

Scott M. Coles, Trustee of The Rittenhouse Family Trust Agreement dated July 9, 1992, and any amendments
thereto as to an undivided 2.176% interest; at the Interest Accrual Rate of 9.50%

Litchfield Road Associates Ltd., an Arizona limited partnership as to ar undivided 6.371% interest; at the
Interest Accrual Rate ot 11.50%

Emma Lou, L.L.C,, an Arizona limited liability company as to an undivided 0.820% interest; at the Interest
Accrual Rate of 11.00%

Michael J. Wick, Trustee of the Wick Development, Inc, Charitable Remainder Trust dated January 30,
1998, and any amendments thereto as to an undivided 2.550% interest; at the Interest Accrual Rate of
11.00%

For good and valuable consideration, Indorser hereby transfers to New Holder so much of Indorser’s rights
and interests as consist of the right to receive the undivided percentage set forth above of the principal payments and
of interest thereon at the Interest Accrual Rate set forth above (reserving however to the Indorser any and all fees
and other charges) in that certain Promissory Note in the principal amount of $3,139,308.71 (the 'Note'), dated
October 12, 2007, and executed by CDIG, L.I.C., an Arizona limited liability company, JW Maricopa
Heldings, LLC, an Arizona limited liability company and TCB Property Maaagement, L.L.C., an Arizona
limited liability company, as Maker, in connection with Loan No. 861405 obtained through Scett M. Coles or
Christopher J. Olson, CPA, Trustees of the Mortgages Ltd. 401(k) Plan, as Holder. The Note is secured by a
Deed of Trust.

By this Indorscment, the Note shall hereby be payable to the order of New Holder without recourse.
Hereafter, New Holder has complete and absolute authority to exercise all rights and pursue all interests formerly
vested in the Indorser under the Note, which includes, but is not limited to, the right to receive payments and the
right to enforce Maker’s obligations thereunder. This Indorsement shall be attached to the original Note.

IN WITNESS WHEREOF, this Indorsement is effective as of the date set forth above.

INDORSER:

Scott M. Coles, Trustee

STATE OF ARIZONA )
)ss

COUNTY OF MARICOPA )

Date of acknowledgement (/)~{5 () Z

Acknowledgement of Scott M. Coles

This instrument was acknowledged before me this date by the persons above subscribed and if subscribed in a
representative capacity, then for (he principal named and in the capacity indicated.

£ My commission expires _D_ﬁwu_,
fotazd Fublic /

COFFICIAL SEAL

=5 My Comm. Expires July 22, 2011
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‘When recorded return to:

DATE/TIME: 10/16/07 1534

MORTGAGES LTD. FEE: $33.00

55 L. Thomas Rd. PAGES: 18
Phoenix, Arizona 85012 FEE NUMBER: 2007~116165

DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES,
“SECURITY AGREEMENT AND¥IXTURE FILING '

Loan No. 861405 October 12, 2007
Secured Loan Amount: $3,139,308.71
“Trustor” (individually and collectively):

CDIG, L.L.C., an Arizonza limited liability company, as to an undivided
51.2% interest, JW Maricopa Holdings, LLC, an Arizona limited liability
company, as to an undivided 41.4% interest and TCB Property
Management, L.L.C., an Arizona limited liability company, as to an
undivided 7.4% interest

9 Spur Circle

Scottsdale, AZ 85251

“Trustee’™ ' Secott M. Coles, a licensed real estate broker
55 E. Thomas Rd.
Phoenix, AZ 85012

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

. 55 E. Thomas Rd.
Phoenix, Arizona 85012

This Deed of Trust, Assignment of Rents, Leases, Security Agreement, and Fixture Filing (this “Deed
of Trust”), is executed by Trustor in favor of Trustee for the benefit of Beneficiary as of the date written above.
In connection with this Deed of Trust and on the same date, Trustor or a third party borrower has executed a
Promissory Note (the “Note’™), a Servicing Agent Agreement and other related documents to evidence and
secure the monetary and non-monetary obligations owed to Beneficiary by Trustor and related third parties.
These documents, including this Deed of Trust, and any other agreement, document, or instrument evidencing,
governing or securing the payment of the indebtedness evidenced by the Note, are collectively referred to as the
“Loan Documents.” Trustor understands and agrees that Servicing Agent Agreement, which is incorporated
herein by reference, authorizes Servicing Agent appointed thereunder to, among other things, act on the
Beneficiary’s behalf in accordance with this Deed of Trust.

1. TRUST PROPERTY

For good and valuable consideration, including the indebtedness referenced herein and the trust created
hereby, the receipt and sufficiency of which is hereby acknowledged, Trustor irrevocably grants, transfers,
conveys and assigns to Trustee, in trust, with the power of sale, for the benefit and security of Beneficiary, all
of Trustor’s present and future estate, right, title and interest, under and subject to the terms and conditions set
forth herein, in and to that certain real property located in Pinal County, Arizona, more particularly described
in Exhibit A attached hereto and incorporated herein by this reference (the “Real Property”), together with all
of the following:'

a. Buildings, structures, fixtures-or other improvements now or hercafter placed on the Real
Property (collectively, the “Tnprovements™);

b. All existing and future leases; subleases, licenses and other agreements for the use and
occupancy of all or any portion of the Real Property;

[ All rents, issues and profits and income generated by the Real Property (the “Property
Income”);
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DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING

Loan No. 861405

October 12, 2007

Page 2

d. All classes of property now or at any time hereafter attached to or used in any way in

connection with the use, operation or occupancy of the Real Property;

e. All property, rights, permits and privileges now or hereafter owned by Trustor or now or
herealier appurtenant to the Real Property, which etitle Trustor or the Real Property to receive all available

utilities for use thereon;

1. All awards resulting from eminent domain or condemnation in whole or in part, proceeds of
insurance required on the Real Properly and any other award for damage to or destruction of the Real Property

or the Improvements;

g Any licenses, contracts, permits and agreements required or used in connection with the
ownership, operation or maintenance of the Real Property, and the right to the use of any trade names,
trademarks or service marks, now or hereafter associated with operation of any business conducted on the Real

Property;

h. All “Impounds,” as defined herein, held by Beneficiary or its Servicing Agent for the benefit of
Trustor, including, but not limited to, Impounds for taxes, assessments, insurance, homeowners’ dues and

construction;

i Al easements, profits, rights-of way and other rights now owned or hereafter assigned to

Trustor; and

- All proceeds of the foregoing, including all proceeds of and all unearned premiums due from

all insurance policies covering the Real Property.

All of the foregoing are collectively referred to hereinafter as the “Trust Property.”

2. TRUSTOR’S REPRESENTATIONS AND WARRANTIES

Trustor hereby represents and warrants that Trustor has a good, marketable and insurable title to the
Trust Property acceptable to Beneficiary and that Trustor holds fee simple title to the Real Property. Trustor
forever warrants and shall defend title to the Trust Property for the Bencficiary, its successors and assigns,

against all claims whatsoever; subject, however, to the following:

a. The right, power and authority hereinafter given to and conferred upon Beneficiary to collect

and apply such Property Income; and

b. Any easements and. restrictions approved by Bemeficiary and listed in the schedule of
exceptions to coverage in any title insurance policy insuring Beneficiary's interest in the Trust Property.

3. SECURITY

This Deed of Trust secures the following (the “Obligations™), in such order of priority as Beneficiary

may elect:
a. Strict performance of every obligation of Trustor and the third party borrower, if any, under alt
Loan Documents;

b. Payment of all sums due under the Note including the principal amount of the 'nitial Funding’
of $3,139,308.71, interest thereon and all other charges assessed thereunder, such as late charges, notice fees

and prepayment premiums;

[ In the event that this Deed of Trust secures a Note with an Equity-Flex® Mortgage Line and
“Advances,” as defined lherein, are made by Beneficiary, then payment of the aggregate amount of all

Advances and all Equity-Flex Fees (as defined in said Note);

d. In the event of default, payment of interest at the “Default Interest Rate,” as defined by the

Note;
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DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING
Loan No. 861405
October 12, 2007
Page 3

e, Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, to
protect, preserve, repair or maintain the Trust Property or to cure any senior or junior loans, trust deeds,
mortgages or other security instruments, including taxes, assessments, homeowners’ dues, ground rents, force
placed insurance, attormeys” fees, litigation costs, appraisal fees, inspection fees, project manager fees, receiver
fees and other expert or consulting fees;

f. Payment of all sums incutred by Beneficiary or its Servicing Agent, with interest thereon, in the
event of Trustor or the third party borrower’s default under the Loan Documents, including, without limitation,
attorneys’ fees, litigation costs and expenses, appellate costs and expenses, bankruptey fees, foreclosure fees,
trustee fees, receiver fees, expert fees and witncss fees;

g. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, in the
collection of amounts owed by any guarantor of the Note, including attorneys’ fees, litigation costs and
cxpenses, appellate costs and expenses, bankruptcy fees, foreclosure fees, trustee fees, receiver fees, expert fees
and witness fees;

h. Strict performance of every obligation of Trustor and the third party borrower, if any, contained
in any agreement, document or instrument, hereafter executed by Trustor or the third party barrower, reciting
that the obligations thereunder are secured by this Deed of Trusl, which includes Advance Agreements,
forbearance agreements, extension agreements, payment plans and Note modifications;

i. Payment of all other sums, with interest thereon, that hereafter may be loaned to Trustor or the
third party borrower, if any, or their successors or assigns, by Beneficiary or its successors or assigns when
evidenced by an agreement or promissory note reciting that they are secured by this Deed of Trust, which
includes, bul is not limited to, Advance Agreements, forbearance agreements, extension agreements, payment
plans and Note modifications;

i Strict compliance with and performance of each and every provision of any declaration of
covenants, conditions and restrictions, any maintenance, easement and party wall agreement or any other
agreement, document or instrument by which the Trust Property is bound or may be affected; and

k. In the event of default, payment of any fees incurred by Beneficiary to Servicing Agent to
effect a sale in whole or in part of Beneficiary’s interest in the Loan Documents.

4. TRUSTOR’S OBLIGATIONS

a. Trust Property. Trustor shall keep the Trust Property in good condition and repair. Trustor
shall not to remove or demolish any Improvements on the Real Property. Trustor shall complete or restore
promptly and in good and workmanlike manner any Improvement which may be constructed, damaged or
destroyed, and pay, when due, all claims for labor performed and materials fumished therefor. Trustor shall
comply with all laws affecting the Trust Property or requiring any alterations or Improvements to be made
thereon. Trustor shall not (i) commit or permit waste of the Trust Property or (if) abandon the Trust Property.
Trustor shall not initiate or acquiesce in a change in the zoning classification of the Real Praperty without
Bencficiary's prior written consent. Trustor shall not commit, suffer or permit any act to or upon the Trust
Property in violation of any law. Trustor shall do all acts which, from the character or use of the Trust
Property, may be reasonably necessary.

b, Appraisal. If the Loan’s principal exceeds $250,000.00, then Trustor shall obtain, at Trustor's
sole cost and expense, a MAI or equivalently certified appraisal of the Trust Property addressed to Beneficiary
and prepared by an appraiser approved by Beneficiary. Trustor shall provide Beneficiary a copy of the
appraisal and all relevant supporting documents within 90 days of the date of the Loan closing. If the appraisal
is not received by Beneficiary within that 90 day period, then the Loan shall be in default and Beneficiary shall
be entitled to pursue any and all remedies available under the Loan Documents. In addition, at the request of
Beneficiary, Trustor shall provide an updated MAI or equivalently certified appraisal of the L'rust Property
within 30 days of such request. If such updated appraisal is not reccived by Beneficiary within that 30 day
period, then the Loan shall be in default and Beneficiary shall be entitled to pursue any and all remedies
available under the T.oan Documents.
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DEED OF TRUST, ASSIGNMENT OF RENTS AND LLEASES,
SECURITY AGREEMENT AND FIXTURE FILING
Loan No. 861405
October 12, 2007
Page 4

C. Insurance and Casualty. Trustor shall keep all Improvements now or hereafter erected on the
Real Property continuously insured against loss by fire or other hazards in an amount not less than the
replacement cost of the Improvements, and shall maintain and evidence liability insurance in the minimum
amount of $1,000,000 or in such other amount required by Beneficiary. When requested by Beneficiary,
Trustor shall provide and maintain insurance policies with annual premiums in amounts required by Beneficiary
covering vandalism and malicious imischief, sprinkler leakage, rent abatement, business loss, flood damage
and/or all other risks commonly insured against by persons owning like properties in the locality of the Property
or commonly required by prudent institutional investors making loans secured by liens against such properties.
All insurance policies or certificates shall be held by Beneficiary, shall be in such companies as Beneficiary
may approve and shall name the Beneficiary as an additional insured with the proceeds payable first to
Beneficiary, as its interest may appear, and then to Trustor. All insurance policies shall provide that
Beneficiary is to receive 30 days notice prior to cancellation or non-renewal and shall otherwise be in the form
and substancc satisfactory to Bencficiary. All rencwal policics shall be delivered to Beneficiary 30 days before
the expiration of the then existing policies together with satisfactory proof that the premiums for renewal have
been paid. The amount collected under any insurance policy may be applied in whole or in part by Beneficiary
to any indebtedness hereby secured and in such order as Beneficiary may determine whether or not then due, or,
at the option of Beneficiary, the entire amount so collected or any part thereof may be released to Trustor for
restoration or repair of the Trust Property upon such terms and conditions as are acceptable to Beneficiary.
Such application or release shall not cure or waive any default hereunder or cause discontinuance of any action
that may have been or may thereafter be teken by Beneficiary or Trustee because of such default. In the event
of loss, Irustor shall give immediate notice to Beneficiary. If Irustor has not given proof of loss, then
Beneficiary may make proof of loss at any time. Dach insurance company is hereby authorized and directed to
make payment for any loss directly to Beneficiary, instead of to Trustor, or to Trustor and Beneficiary jointly.
Beneficiary shall not be liable for any insurance, for the collection of any insurance proceeds or for the
insolvency of any insurer. Any application of insurance proceeds to the outstanding Loan balance by
Beneficiary shall not cure or waive any event of default. In the event of the sale of the Trust Property under the
power of sale granted to Trustee, the judicial foreclosure of this Deed of Trust ar the takeover ol possession by
a court appointed receiver or trustee, then all right, title and interest of Trustor to such policies of insurance
shall inure to the benefit of and shall pass to the successor title-holder of the Trust Property (or to the receiver,
if applicablc).

d. Litigation. If an event of default occurs under the Loan Documents, Trustor shall pay all costs
of enforcement, collection and preparation therefor, whether or not any action or proceeding is commenced in
any court through all appcals, which includes Servicing Agent administration fees, attorneys’ fees, appraisal
fees, inspection fees, expert witness fees and foreclosure processing [ees. Trustor, at the option of Beneficiary,
shall appear and defend any action or proceeding purporting to affect the Trust Property or the rights or powers
of Beneficiary and shall pay all costs and expenses of Beneficiary, including all costs of proving title and
attorney’s fees, with intercst thercon at the Default Interest Rate from the date incurred or expended.

e. Property Payments. Trustor shall pay, when due, and before any interest, collection fees or
penalties shall accrue, the following:

a) All taxes, assessments, homeowners” dues, owners’ association fees, ground rents, and
any other charges and obligations which may become a lien or charge against the Trust Property;

) All encumbrances, charges and liens on the Trust Property or any part thereof; and

3) All costs, fees and expenses incurred under this Deed of Trust and the other Loan
Documents, including all Trustee’s fees for the issuance of any deed of partial or full release and partial
or full reconveyance and all charpes, costs and expenses incurred in the event of default or
reinstatement.

f. Right to Cure. If Trustor fails to make any payment or to do any act as required hereby,
Beneficiary or Trustee, but without obligation to do so and without prior notice or demand upon Trustor and
without releasing Trustor from any obligation herein, may take such action in such manner and to such extent as
either may deem necessary to protect the Trust Property. Beneficiary or Trustee may enter the Real Property
for such purposes, appear in and defend any action or proceeding purporting to affect the Trust Property or the
rights or powers of Beneficiary or Trustee and pay, purchase, contest or compromise any encumbrance, charge
or lien, which in the judgment of cither Beneficiary or Trustee appears to jeopardize Beneficiary's security
hereunder, and, in exercising any such powers, pay necessary expenses, emplay counsel and pay attorneys’
foes.
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£ Expenditures, Trustor shall pay immediately all sums expended by Beneficiary or Trustee
pursuant to the provisions of this Deed of Trust or the other Loan Documents, together with interest from date
of such expenditure at the Default Interest Rate. Any amount paid by Beneficiary or Trustee to protect the
Trust Property, together with interest thereon, shall become a part of the indebtedness secured by this Deed of
‘I'rust and a lien on the Trust Property, and shall be immediately due and payable to Beneficiary or Trustee.

h. Impounds. Whenever required” by Bepeficiary, Trustor shall pay with each monthly
installment payment an additional sum equal to 1/12th of the annual real property taxes, special assessments,
homeowners’ or owncrs' association ducs, ground rents, if any, and insurance premiums next due on the Trust
Property (“Impounds”™), as may be estimated by Beneficiary, which will be held by Beneficiary in a special
account (the “Impound Account™). Impounds may be commingled with other Impounds held by Beneficiary or
its Servicing Agent. Any interest on Impounds shall accrue to Beneficiary or its Servicing Agent. Impounds .
may be used to pay taxes, assessments, homeowners” or owners' association dues, ground rents, if any, and
insurance premiums before delinguent or before the insurance expires. If any of the Impounds, in the opinion ;
of Beneficiary, are insufficient to accumulate a fund with which to pay such items, Trustor shall pay
Beneficiary upon demand the amount necessary to.make up the deficiency. If the Impounds held by Beneficiary
exceed the amount necessary, in the opinion of Beneficiary, to pay such items, such excess shall, at
Beneficiary's option, be refunded to Trustor or shall be credited on any sums due Beneficiary under this Deed
of Trust or the other Loan Documents. If there is a default under this Deed of Trust or the other Loan
Documents, Beneficiary may apply, at its discretion, the amount then remaining in the Impound Account to any
sums due under this Deed of ‘L'rust or the other Loan Documents. Any Impound amount is subject to change in
the event that the county tax assessor increases or decreases the valuation of the Trust Property, or in the event
that there is any other change of circumstances affecting the Trust Property. Any sums held in any construction
loan account shall be considered an “Impound.”

i Financial Statements. Trustor shall provide in form and substance satisfactory to Beneficiary:
(a) within 90 days afler the end of each calendar year, a statement of income and expenses, relating to the Trust
Property for such calendar year; (b) within 90 days after the end of each calendar year, financial statements for
such year from Trustor and any Guarantor of the Loan; (¢) within 30 days after the end of each calendar year, a
rent roll for the Trust Property as of January 1 of the current year; (d) upon the request of Beneficiary, all filed
Federal and State income tax returns for Trustor and any Guarantor of the Loan; and (e) such other financial
information concerning the Trust Property, Trustor, or any Guarantor as Beneficiary may reasonably require from
time to time. Beneficiary or its designated agent shall have the right to inspect the books and records with respect
to the Trust Property at any time, upon reasonable notice to Trustor.

. Environmental Matters.

(@) Trustor represents and warrants to Beneficiary, to the best of Trustor's knowledge after
all appropriate inquiry, and covenants that there are no, nor will there be, for so long as any of the indebtedness
secured hereby remains outstanding, any Hazardous Materials (as defined below) generated, released, stored,
buried, or deposited over, beneath, in or upon the Real Property or on or beneath the surface of adjacent property,
except as such Hazardous Materials may be used, stored or transported in connection with the permitted uses of the
Trust Property and then only in de minimus quantities and only to the extent permitted by law aller obtaining all
pecessary permils @nd licenses therefor. "Hazardous Materials" shall mean and include any pollutants,
flammables, explosives, petroleumn (including crude oil) or any fraction thereof, radioactive materials, hazardous
wastes, dangerous or toxic substances or related materials, including substances defined as or included within the
definition of toxic or hazardous substances, wastes or materials under any federal, state or local laws, ordinances,
regulations or guidelines which relate (o pollution, the environment or the protection of public health and safety, or
limiting, prohibiting or otherwise regulating the presence, sale, recycling, generation, manufacture, usc,
transportation, disposal, release, storage, treatment of, or responsc or cxposure to, toxic or hazardous substances,
wastcs or materials. Such laws, ordinances and regulations are hereinafier collectively referred to as the
"Hazardous Materials Taws."
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(n Trustor shall, and Trustor shall cause all employees, agents, tenants, contractors and
subcontractors of Trustor and any other persons from time to time present on or occupying the Trust Property to,
keep and maintain the Trust Property in compliance with, and not cause or knowingly permit the Trust Property to
be in violation of, any applicable Hazardous Materials Laws. Neither Trustor, nor any employees, agents, tenants,
contractors or subcontractors of Trustor, nor any other persons occupying or present upon the Trust Property, shall
use, generate, manufacture, store or dispose of on, under or about the Real Property, or transport to of from the
Real Property any Ilazardous Materials, except as such Hazardous Materials may be used, stored or transported in
connection with the permitted uses of the Trust Property and then only in de minimus quantities and only to the
extent permitted by law after obtaining all necessary permits and licenses therefor.

@iif)  Trustor shall be solely responsible for, and shall indenmify, defend, protect and hold
harmless Beneficiary, its directors, officers, employees, agents, successors and assigns for, from and against, any
claim, demand, lawsuit, loss, damage, cost, expense or liability directly or indirectly arising out of or attributable to
the use, generation, storage, release, threatened release, discharge, disposal or presence of Hazardous Materials on,
under or about the Real Property (whether occurring prior to or during the pendency of the indebtedness secured
hereby or otherwise and regardless of by whom caused, whether by Trustor or any predecessor in title or any
owner of land adjacent to the Real Property or any other third party, or any employee, agent, tenant, contractor or
subcontractor of Trustor or any predecessor in title or any such adjacent land owner or any third party) including:
(i) claims of third parties (including governmental agencies) for injury or death to any person or for damage or
destruction of any property; (i) claims for response costs, clean-up costs, costs and expenses of removal and
restoration, including fees of attorneys and experts, and costs of determining the existence of Hazardous Materials
and reporting same to any governmental agency; (iif) any and all other claims for expenses or obligations,
including attorneys' fees, costs and other expenses; (iv) any and all penalties threatened, sought or imposed on
account of a violation of any Hazardous Materials T.aws; (v) all fees of any consultants, attorneys and engineering
firms retained in connection with monitoring the obligations of Trustor under this Deed of Trust; and (vi) any loss
occasioned by diminution in the value of the Trust Property which results from any of the foregoing,

5. EQUITY-FLEX®/ DELAY FLEX® MORTGAGE LINE

a. Equity-Flex®, If that this Deed of Trust secures a Note with an Equity-Flex® Mortgage Line,
Trustor may use, subject to the conditions sct forth in the Note, the existing equity in the Trust Property in order
to obtain additional funds beyond the amount of the Initial Funding of $3,139,308.71 up to the Secured Loan
Amount of $3,139,308.71. This Deed of Trust secures the entire Secured Loan Amount regardless of the
amount of the Initial Funding or any subsequent draws ("Advances") on the Loan account. The payoff amount
required to release this Deed of Trust shall be based on the actual outstanding balance of the Loan account at
the time of payotf.

Notice: If Beneficiary s to t or transfer of the Trust Property or the
obligations under this Dced of Trust in accordance with Section 14, all assignees, transferees and junior
lien holders are hereby advised that this Deed of Trust provides for adjustable release provisions and
fluctuating principal balances at Beneficiary’s discretion.

b. Dclay-Flex®, If this Deed of Trust secures a Notowith a Delay-Flex® Mortgage Line, Trustor
may, subject to the conditions set forth in the Loan Documents and described herein, obtain the Delay-Flex
amount designated as such and in accordance to the portions set-forth in the Delay-Flex Funding Schedule
outlined in the Delay-Flex Disbursement Summary executed in connection with this Loan. This Deed of Trust
secures the entire Designated Loan Amount regardless of the amount of the Initial Funding or any subsequent
fundings on the Loan account. However, the payoff amount required to release the Deed of Trust shall be based
on the actual outstanding balance of the Loan accourit at the time of payoff.

c. The Funding of each Delay-Flex portion is subject to Beneficiary’s discretionary approval
and satisfaction of the following conditions:

(i) There is no then-existing default under any of the Loan Documents and there exist no
facts which, with the giving of notice or passage of time, would constitute a default under any of the Loan
Documcnts;

(i) Beneficiary, or its agent, has conducted an inspection of the Trust Properly and the
present condition of the Trust Property has been approved;
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(iii)  The increased loan amount following the funding of cach Delay-Flex portion, if made,
will not exceed Beneficiary’s lending guidelines for the Trust Property;

({iv)  Beneficiary may further condition any delayed funding on endorsements to
Beneficiary’s Title Policy insuring the continued validity and priority of this Deed of Trust, Beneficiary's
approval of Trustor's proposed utilization of the Delay-Tlex proceeds and any other reasonable assurances or
conditions Beneficiary may require or impose;

V) Beneficiary shall fund each Delay-Flex portion on a date set by Beneficiary at its sole
and absolute discretion, which will occur no earlier than the thirtieth (30%) day prior to the Fund Date set forth
in the Delay-Flex Tunding Schedule and no later than the thirtieth (30") consecutive day following the Fund
Date set forth in the Delay-Flex Funding Schedule; and

(vi) Funding the total Delay-Flex portion of the Loan is not to exceed 9 months from
the date of Loan closing. The Delay-Flex Funding Schedule must be pleted by Loan closing and
included in the Disbursement Summary. Any modification to the Delay-Flex Funding Schedule requires
written approval from Beneficiary or Servicing Agent.

4 "

Notice: If Beneficiary to alienation or transfer of the I'rust
Property or the obligations under this Deed of Trust in accordance with Section 14, all assignees,
trapsferees and junior lien holders are hereby advised that this Deed of Trust provides for adjustable
release provisions and fluctuating principal balances at Beneficiary’s discretion.

6. CONSTRUCTION MORTGAGE

This Deed of Trust may constitute a “construction mortgage™ within the meaning of A.R.S. Section 47-
9334 and is entitled to the benefits of AR.S. Section 47-9334(H). If this Deed of Trust secures a construction
loan, the proceeds of the obligations secured by this Deed of Trust are to be used by Trustor for the purpose of
acquiring title to the Real Property and funding the acquisition, construction and improvement of the
Improvements, or refinancing such secured obligations. If this Deed of Trust secures a construction loan, notice
is hereby given that the proceeds of the Note secured hereby may be collaterally assigned to Beneficiary or its
agent pursuant to the terms of the Construction Loan Agreement executed herewith.

7. CONDEMNATION

If any portion of the Trust Property is condemned or threatened to be condemned by the govorning
authority, Beneficiary, without notice, shall have the right to accelerate all sums owed under the T.oan
Documents, which are secured by this Deed of Trust, and those sums shall become immediately due and
payable to Beneficiary irrespective of their maturity date. All awards of damages for any condemnation or
taking, for injury to the Trust Property by reason of public use or for damages from private trespass or injury to
the Trust Property, are hereby assigned, transferred and conveyed to Beneficiary and shall be paid to
Beneficiary as further security for the Loan. Upon receipt of such monies, Beneficiary may hold the same as
such further security, or apply or release the same in the same manner and with the same effect as herein
provided for the disposition of proceeds of fire or other insurance.

8. BENEFICIARY’S OPTIONS

‘Without affecting the obligation of Trustor to pay and perform as required hercin, without affecting the
personal liability of any person for payment of the indebtedness secured hereby, and without affecting the lien
or priority of lien hereof on the Trust Property, Beneficiary may, at its option:

a. Release and reconvey all or any part of the Trust Property;

b. Consent (o the making and/or recording of any map or plat of the Trust Property or any part
thereof;

[ Join in granting any easement on the Trust Property;

d. Join in or consent to any extension agreement or any agreement subordinating the lien,

encumbrance or charge hereof;

e. Extend the time for payment for all or any part of the indebtedness secured hereby, accept a
renewal note therefore, reduce the payments thereon, release any person liable for all or any part thereof or
otherwise change the terms of all or any part of the obligation or Notc sccured hereby; or
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f Take and hold other security for the payment and performance of the obligation and Note
secured hereby, and enforce, exchange, substitute, subordinate, waive or release any such security.

Any of the foregoing actions by Beneficiary or the Trustee.at Beneficiary's direction may be taken without the
consent of any junior lienholder, and shall not affect the priority of this Deed of Trust over any junior lien.

9. SECURITY AGREEMENT AND FIXTURE FILING

This Deed of Trust shall cover, and the Trust Property shall include, ‘all property now or
hereafter affixed on, attached to or incorporated upon the Real Property which, to the fullest extent permitted by
law, shall be deemed a “fixture.” To the extent that the Trust Property consists of rights in action or personal
property covered by the Uniform Commercial Code, this Decd of Trust shall also constitute a scourity
agreement, and Trustor hereby grants to Beneficiary, as secured party, a security interest in such property,
including all proceeds thereof, for the purpose of securing the obligations herein and the other Loan
Documents. In addition, for the purpose of securing the obligations herein and the other Loan Documents,
Trustor, as debtors, hereby grants to Beneficiary, as secured party, a security interest in the following:

a. All personal property (including all goods, supplies, equipment, furniture, furnishings, fixtures,
machinery, inventory and construction materials) in which Trustor now or hereafter acquires an interest or
right, which is now or hereafter located on or affixed to the Real Property or the Improvements, or used or
useful in the operation, use, or occupancy thereof or in the construction of any additional improvements
thereon, together with any interest of Trustor in and to such personal property which is leased by Trustor or is
subject to any superior security interest, and -all books, records, leases and other agreements, documents, and
instruments of whatever kind or character, relating to the Real Property, the Improvements, or such personal
property;

b. All fees, income, rents, issues, profits, earnings, receipts, royalties, and revenues that may
accrue from the personal property described in clause (a) above or any part thereof, or from the Real Property i
or the Improvements, or that may be received or receivable by Trustor from any hiring, using, letting, leasing,
subhiring, subletting, subleasing, occupancy, operation or use thereof;

[ All of Trustor’s present and future rights to receive payments of money, services, or property,
including rights to receive capital contributions or subscription payments from the members, partners,
shareholders or principals of Trustor, amounts payable on account of the sale of ownership interests in Trustor
or the capital stock of Trustor, accounts and other accounts receivable, security deposits, chattel paper, notes,
drafts, contract rights, instruments, general intangibles, and principal, interest and payments due on account of
goods sold or leased, services rendered, loans made or credit extended, together with title 1o or interest in all
agreements, documents, and instruments, evidencing, securing or guarantying the same;

d. All other intangible property and rights relating to the Real Property, the Improvements, the
personal property described in clause (a) above or the operation, occupancy, or use thereof including all
governmertal and non-governmental permits, licenses (including Trustor’s interest in any liquor license related
to business operations conducted on the Real Property), and all approvals relating to construction on or
operation, occupancy, or use¢ of the Real Property or the Improvements, all names under or by which the Real
Property or the Improvements may at any time be operated or known, all rights to carry on business under any
such names, or any variant thereof, all trade names and trademarks relating in any way to the Real Property or
the Improvements, and all good will in any way relating to the Real Property or the Improvements;

e Trustor’s rights under all insurance policies covering the Real Property, the Improvements or
the personal property described in clause (a) above, and any and all proceeds, loss payments, and unearned
premiums payable or refundable regarding the same;

f. All reserves, deferred payments, deposits, impound accounts, refunds, cost savings, and
payments of any kind relating to the construction of any improvements on the Real Property;

g All water stock or water rights relating to the Real Property;
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h. All architectural, structural, mechanical, and engineering plans and specifications prepared for
construction of improvements on the Real Property, or extraction of minerals or gravel from the Real Property,
and all studies, data, and drawings relating thereto; and also all contracts and agrecements of Trustor relating to
such plans and specifications or to such studics, data, and drawings, for the construction of improvements on or
extraction of minerals or gravel from the Real Property;

i All proceeds from the sale or other disposition of any of the collateral described abovc;
j All of Trustor’s rights in proceeds of the loan made by Beneficiary to Trustor;
k. All of Trustor’s rights to security, cleaning, or other deposits from tenants relating to leases or

occupancy agreements for any portion of the Real Property or the Improvements;

L All of Trustor’s rights in any Impound account held by Trustor or Beneficiary on behalf of
Trustor;

m. All of Trustor’s rights in any other deposit accounts of Trustor; and

n, All wells, well equipment, rights to wells, permits and licenses, water rights and all other
related property used in connection with the operation of any well on the Real Property or appurtenant to the
Real Property.

Trustor acknowledges and agrecs that Beneficiary may maintain certain deposit accounts (including a
payment impound account and/or a construction impound account) in the name of Beneficiary for the benefit of
Trustor and such accounts may include funds disbursed or to be disbursed with respect to the Loan, Trustor
acknowledges and agrees that all such funds are the property of Beneficiary and Trustor hereby disclaims any
interest therein.

Trustor shall promptly replace any personal property that is consumed or worn out in ordinary usage
and such replacement shall be secured hereby. Trustor may sell or dispose of only that part of the personal
property that Trustor is obligated to replace, and ell procecds from any such sale or disposition in excess of the
amount cxpended for such replacements shall promptly be paid to Beneficiary to be applied according to the
Loan Documents, whether or not (hen due. Trustor shall immediately notify Beneficiary of any change in the
location of Trustor’s chief executive office or residence (if Trustor is an individual without an office) in
accordance with the terms of this Deed of Trust, and any change in location of the personal property
encumbered hercby, cxcept if replaced as permitted herein. All Trustor’s representations, warranties and
covenants contained in this Deed of Trust shall apply to the personal property encumbered hereby whether or
not expressly referred to herein. Trustor’s representations, warranties and covenants and warranties contained
in this Section are in addition to, and not in limitation of, thosc contained in the other provisions of this Deed of
Trust. Upon its recording in the real property records, this Deed of Trust shall be effective as a [ixture filing.
The filing of any other financing statement relating to any other personal property, rights or interests described
herein shall not be construed to diminish any of Beneficiary’s rights or priorities hereunder. Trustor hereby
authorizes and empowers Beneficiary and irrevocably appoints Beneficiary its attorney-in-fact to execute and
file, on Trustor’s behalf, all financing statements and refilings and continuations thereof as Beneficiary deems
necessary or advisable to create, preserve and protect the security interest created hereby.
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This Deed of Trust covers certain goods, which are or are to become fixtures related to the Real
Property and CONSTITUTES A FIXTURE FILING with respect to such goods executed by Trustor, as debtor,
in favor of Beneficiary, as secured party. For purposes of the Uniform Commercial Code, the following
information is supplied:

Name and Address of Debtor: CDIG, L.L.C., an Arizona limited liability company,
TW Maricopa Holdings, I.I.C, an Arizona limited liability
company and TCB Property Management, L.L.C., an Arizona
limited liability company
9 Spur Circle
Scottsdale, AZ 85251

Name and Address of Record Owner: CDIG, L.L.C., an Arizona limited liability company, as to an
undivided 51.2% interest, JW Maricopa Holdings, LLC, an
Arizona limited liability company, as to an undivided 41.4%
interest and TCB Property Management, L.L.C., an Arizona
limited liability company, as to an undivided 7.4% interest
9 Spur Circle
Scottsdale, AZ 85251

Description of Real Estate: See Exhibit A attached hereto,

Name and Address of Secured Party: Mortgages I.td., as agent
55 E. Thomas Road
Phoenix, Arizona 85012
This Deed of Trust covers goods that are or are to become fixtures.

10. RELEASE AND RECONVEYANCE

a. The release provisions contained in this Deed of Trust are subject to subsequent modification
by separate agreements, which include, but are not limited to, Equity-Flex® Advance Agreements and/or upon
the subsequent funding of Delay-Flex® Mortgage Line advances.

b. There are no partial release provisions (intentional).

c. Upon payment in full and satisfaction of the Obligations, Beneficiary will surrender this Deed
of Trust and the other Loan Documents to Trustee for cancellation, retention and payment of Trustee’s fees, and
Trustee shall release and reconvey, without covenant or warranty, express or implicd, the Trust Property then
held hereunder. The recitals in such reconveyance or any matters or facts shall be conclusive proof of the
truthfulness thereof. The grantee in such reconveyance may be described as “the person or persons legally
entitled thereto.”

11. ASSIGNMENT OF RENTS, LEASES AND PROFITS

To facilitate payment and performance of the obligations under this Deed of Trust and the other Loan
Documents, Trustor hereby absolutety sells, transfers and assigns to Beneficiary all right, title and intcrest of
Trustor in and to the following:

a. All existing and future leases, subleases, licenses and other agreements for the use and
occupancy of all or a portion of the Trust Property, whether written or oral and whether for a definite term or
month-to-month, together with any and all extensions, modifications and renewals thereof (collectively, the
“Leases™); and

b. All income, receipts, revenues, royalties, rents, issues, profits and bencfits now or hereafter
arising from or out of the Leascs or from or out of the Trust Property or any part thereof (collectively, the
“Rents™).
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So long as there shall not have occurred an event of default under this Deed of Trust or any of the other
Loan Documents, Trustor shall have the right to collect all Rents, and shall hold the same, in trust. Beneficiary
may, at its option, upon default, at any time, without notice, either by person, by agent or by receiver appointed
by a court, and without regard to the adequacy of any security for the indebtedness hereby sccured or the
solvency of Trustor, collect the Trust Property income (including the Rents) by any method authorized by law
and apply the same, less costs and expenses of operation and collection, including attorneys’ fees, Trustee’s
fees and Servicing Agent’s administrative fees, upon any indebtedness secured hereby, Servicing Agent’s
administrative fees, upon any indebledness secured hereby, and in such order as Beneficiary may determine.
The entering upon and taking possession of the Trust Property, the collection of Trust Property income and the
application thereof shall not cure or waive any default or notice of Trustee’s sale or invalidate any act done
pursuant to such notice. Bencficiary shall have the right to exercise all its rights as provided by A.R.S. §§ 33-
702(B) and 33-807, which may be revised from time to time. It is expressly covenanted and agreed by the
Trustor, that at the time of the execution and delivery of this Deed of Trust there has been no prepayment of any
Rents by any of the tenants occupying the Trust Property or the Leases. It is further covenanted and agreed that
Trustor, its successors or assigns, shall have no right, power or authority to alter, modify or amend the terms, or
any of them, of the Lease in any particular whatsoever, without first obtaining the consent in writing of
Beneficiary, its successors or assigns to such alteration, modification or amendment. Nothing herein contained
shall be construed as making Beneficiary, or its successors or assigns, a mortgagee in possession, nor shall
Beneficiary, or its successors or assigns be liable for laches, or failure to collect said rents, issues, profits,
revenues, royalties, rights and benefits, and it is understood that Beneficiary, its successors or assigns, are to be
account only for such sums as are actually collected.

12, DEFAULT AND REMEDIES

a. Default. Among other things constituting a default under the provisions of the T.oan
Documents, Trustor shall be deemed in default upon the occurrence of any of the following events:
(0] ‘Trustor, third party borrower, any endorser or any guarantor fails to make payment of

any indebtedness secured hereby in accordance with the Loan Documents;

2) Trustor, third party borrower, any endorscr of the Note or any guarantor fails to
perform any obligation required by and in accordance with the Loan Documents, or any representation
by Trustor, third party borrower, any endorser of the Note or any guarantor in any of the Loan
Documents is untrue;

3) The death, incapacity, dissolution, winding-up or termination of the existence of
Trustor, third party borrower, any endorser of the Note or any guarantor;

“4) The calling of a meeting of the creditors of Trustor, third party borrower, any endorser
of the Note ar any guarantor;

5) The making by Trustor, third party borrower, any endorser of the Note or any guarantor
of an assignment for the bencfit of any of its creditors;

6) Trustor, third party borrower, any endorser of the Note or any guarantor becomes
insolvent;

7 Trustor, third party borrower, any endorser of the Note or any guarantor fails to pay its
debts as they mature;

®) Trustor, third party borrower, any endorser of the Note or any guarantor admits in
writing that such party is unable to pay such party’s debts as they mature;

9 A receiver, trustee, custodian or conservator is appointed to manage over all or any part
of the asscts of Trustor, third party borrower, any endorser of the Note or any guarantor;

(10)  The occurrence of any material adverse change in the condition (financial or otherwise)
of Trustor, third party Borrower, any endorser of the Note or any guarantor;

(11)  In the event that Chuck Sorensen has secured or secures additional loans through
Mortgages Ltd. personally or through any entity in which he possesses an ownership interest (the
“Additional Loans” including but not limited to Loan Nos. 832705, and 861105), regardless as to
whether Mortgages Ltd. has assigned its intercsts in the Additional Loans or this I.oan, then a default in
any Additional Loan shall constitute a default in this Loan and a default in this Loan shall constitute a
default in the Additional T.oans only as to the interest of Chuck Sorensen as an individual and/or
member of the borrowing entity to the extent of his ownership; or

(12)  Beneficiary in good faith dcems itself insecure or believes the prospect for payment or
performance is impaired.
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b. Acceleration. Upon the occurrence of any of the foregoing events of default, Beneficiary,
without notice, may declare all sums secured hereby immediately due and payable and may apply or cause to be
applied amounts in any Impound Account to the obligations secured by this Deed of Trust in any manner that
Beneficiary elecls. Notwithstanding anything in this Deed of Trust dr any other Loan Document to the
contrary: (a) it shall be a default under this Deed of Trust if Trustor, third party borrower, the Note’s endorser
or any guarantor becomes the subject of any bankruptey or voluntary or involuntary insolvency proceeding, in
or out of court, for the adjustment of debtor-creditor relations (“Insolvency Proceedings™); and (b) if the any
Insolvency Proceedings occur, any obligation of Beneficiary to make further advances shall terminate, and all
sums of principal and interest under the Note shall automatically become due and payable without notice of
default, presentment or demand for payment, protest or notice of nonpayment or dishonor, or other notices or
demands of any kind or character.

C. Trustee’s Sale. Should Beneficiary elect to have the Trust Property sold by Trustee,
Beneficiary shall deliver to Trustee written notice, setting forth the nature of the default, and of the election to
cause the Trust Property to be sold. Beneficiary also shall deposit with Trustee this Deed of Trust, the Note and
all other Loan Documents evidencing expenditures secured hereby. Trustee shall record and give notice of the
Trustee’s Sale in the manner required by law, and after the lapse of such time as may then be required by law,
Trustee shall sell, in the manner required by law, the Trust Property at public auction, at the time and place
fixed by the notice of Trustee’s Sale to the highest bidder for cash in lawful money of the United States,
payable at the time of sale. Notice to Trustor shall be given in accordance with the provisions of AR.S.
Sections 33-808 and 33-809. Trustee, at Trustee’s discretion, may postpone or continue the sale from time to
time by giving notice of postponement or continuance by public declaration at the time and place last appointed
for the sale. Trustee shall deliver to the purchaser at the Trustee’s Sale a Deed conveying the Trust Property,
but without any covenant or warranty, expressed or implied. The recitals in such deed ol any matters or facts
shall be conclusive proof of the truthfulness thereof. Any persons, including Trustor, Trustee or Beneficiary,
may purchase the Trust Property at the Trustee’s Sale. Beneficiary may bid for and purchase the Trust Property
and shall be entitled to apply all or any part of the indebtedness secured hereby as a credit against the purchase
price. The purchaser at the Trustee’s sale shall be entitled to immediate possession of the Trust Property as
against the Trustee or other persons in possession and shall have a right to the summary proceedings to obtain
possession provided in Title 12, Chapter 8, Article 4, Arizona Revised Statutes, together with costs and
attorneys’ fees accrued therefor. After deducting all Trustee’s costs, fees and expenses and of this Deed of
Trust, including the costs of evidence of title in connection with the sale, Beneficiary and Trustee’s attorneys’
fees and Servicing Agent’s administrative fees, Trustee shall apply the sale proceeds to the payment of all sums
then secured hereby and all other sums due under the terms hereof, with accrued interest, and then the ;
remainder, if any, to the person or persons legelly entitled thereto or as provided in AR.S. § 33-812, :

d. Deficiency Judgment. . To the extent permitted by law, Beneficiary shall be entitled to a
deficiency judgment against Trustor for any balance remaining due hereunder after a Trustee’s sale of the Trust
Property.

e, Foreclosure and Other Remedies. In lieu of a Trustee’s sale, pursuant to the power of sale

conferred hereby, this Deed of Trust may be foreclosed in the same manner provided by law for the foreclosure
of mortgages on real property. Beneficiary shall also have the right to exercise any or all remedics available
hereunder and at law or in equity, including all remedies of a secured party under the Uniform Commercial
Code with respect to any personal property secured hereby, the appointment of a receiver, provisional remedies
and injunctive relief. All Beneficiary’s rights and remedies shall be cumulative.

f. Appointent of Receiver or Mortgagee in Possession. If an event of default is continuing or
if Beneficiary shall have accelerated the indebtedness secured hereby, Beneficiary, upon application to a court
of competent jurisdiction, shall be entitled as a matter of strict right, without notice, and without regard to the
occupancy or value of any security for the indebtedness sceured hereby or the insolvency of any party bound for
its payment, to the appointment, at Beneficiary’s option, of itself as mortgagee in possession, or of & receiver to
take possession of and to operate the Trust Property, and to collect and apply the Rents. Beneficiary and such
receiver and their representatives shall have no liability for any loss, damage, injury, cost or expense resulting
from any action or omission which was taken or omitted in good faith.
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13. SUCCESSOR TRUSTEE

Beneficiary may appoint a successor Trustee in the manner prescribed by law. A successor Trustee
shall, without conveyance from the predecessor Trustee, succeed to all the predecessor’s title, estate, rights,
powers and duties. Trustee may resign at any time by complying with applicable law and by mailing or
delivering notice thereof to Beneficiary and Trustor, and having so resigned shall be relieved of all liability and
responsibility to Trustor, Beneficiary or otherwise hereunder. Any reference to “Trustee” herein shall include
all successor trustees. Trustee shall not be liable for any action taken when acting in good faith, or upon any
information supplied or direction given by Beneficiary.

14. ALIENATION

The Trust Property and the obligations under this Deed of Trust are not alienable, assignable or
transferable by Trustor. Upon the occurrence any of the following, without prior written consent of Beneficiary
or its Servicing Agent:

a. Trustor sells, conveys, transfers, assigns, contracts for sale, leases with option to purchase or
further encumbers the Trust Property or any part thereof, including any further assignment of the Trust
Property’s income, or a wraparound mortgage or purchase contract;

b. If Trustor is a corporation, the controlling interest in Trustor is sold, conveyed or transferred;

e If Trustor is a limited liability corapany, any interest in Trustor is sold, conveyed or transferred;
or

d. If Trustor is @ partnership, any general partnership interest, or the majority of limited parties

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

Beneficiary, without notice, shall have the right to accelerate all sums owed under the Loan Documents, which
are secured by this Deed of Trust, and those sums shall become immediately due and payablc to Beneficiary
irrespective of their maturity date. This provision shall apply to each and every such sale, conveyance, transfer,
lease, encumbrance or assignment, regardless as to whether Beneficiary has consented or waived its rights in
connection with any previous sale, conveyance, transfer, lease, encumbrance or assignment.

15. THIRD PARTY BORROWER PROVISIONS.
The following provisions apply to the extent that a third party borrower has executed the Note:
a. Trustor waives each of the following:
(i) Any right to require Beneficiary to make presentments or demands or to give notices of
any kind, including demand for performance, notice of non-performance, protest, notice of protest, notice of
dishonor, notice of acceptance of this Deed of Trust, 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
Obligations.

(ii) Any defense to liability on this Deed of Trust based on any disability or other defense
of the third party borrower or based upon any cessation of the liability of the third party borrower to
Beneficiary for any reason other than the payment of the Obligations in full.

(i)  Any right to require Beneficiary to proceed against the third party borrower.

iv) Any right to require Beneficiary to proceed against any other security held from third
party borrower or from Trustor.

) Tao the extent permitied by applicable law, the benefit of any statute of limitations

pertaining to the Obligations or to this Deed of Trust or affecting Trustor’s liability on this Deed of Trust or its
enforcement.
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(vi) Any defense based upon an election of remedies by Beneficiary, including any election
to procecd against any collateral by judicial or nonjudicial forcclosure, whether real property or personal
property, or by deed in lieu thereof, and whether or not every aspect of any foreclosure sale is commercially
reasonable, and whether or not any such election of remedies destroys or otherwise impairs the subrogation
rights of Trustor or the rights of Trustor to proceed against the third party borrower or any guarantor or Trustor
for reimbursement, or both.

(vii)  The benefits of any statutory provision limiting the liability of a surety, including the
provisions of AR.S Sections 12-1641 through 12-1644, AR.S. Section 12-1566, A.R.S. Section 33-814, AR.S.
Section 44-142, AR.S. Section 47-3605 and Rule 17(f) of the Arizona Rules of Civil Procedure.

(viif) Any defense based upon the application by third party borrower of the proceeds of the
loan evidenced by the Note for purposes other than the purposes represented by third party borrower to
Beneficiary or intended or understood by Beneticiary or Trustor.

b. Trustor acknowledges and agrees that Beneficiary, without affecting Trustor’s liability, may
take any one or more of the following actions, at any one or more times:

(i) Renew, compromise, extend, accelerate or otherwise change the time for payment of,
or the terms of, all or any part of the Obligations.

(ii) Take additional security for the payment of the Obligations, and exchange, enforce,
alter or release all or any part of any security.

(iif)  Add, release or substitute any one or more other third party trustors or guarantors.
(iv)  Assign the Obligations in whole or part.

16. GENERAL

a. Time. Time is of the essence in all aspects of this Deed of Trust and the other Loan
Documents.
b. Liability. This Deed of Trust applies to, inures to the benefit of and binds Trustor, Trustee and

Beneficiary (collectively, the “Parties™) and their heirs, personal representatives, successors, permitted assigns,
beneficiaries and trustees. All liability created hereunder shall be joint and several.

c. Assignability. Beneficiary and Trustee may assign their rights and obligations under this Deed
of Trust without prior notice to Trustor. “Beneficiary” shall include the owner and holder of the Note secured
hereby, whether or not named as Beneficiary herein.

d. Servicing Agent. Trustor acknowledges that Mortgages Ltd. is the Servicing Agent and may
enforce the terms of this Deed of Trust and the other Loan Documents on behalf of Beneficiary.

€. Scverability. If any term or other provision of this Deed of Trust 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 Deed of Trust shall nevertheless remain in full force and effect.

f. Law. This Deed of Trust 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. In the event any
statute or law referred Lo herein is subsequently amended or renumbered, the statute as amended or renumbered
shall be intended by the Parties to be referred to herein, thereafier, and should said statute or law be repealed, if
law permits, that statute or law as it exists on the date hercof is intended to be a part hercof.

2. Jurisdiction and Venue. Trustor herehy submits to the jurisdiction and venue of any Arizona
State or I'ederal Court sitting in the City of Phoenix in any action or proceeding arising out of or relating to this
Deed of Trust. Trustor hereby waives the defense of an inconvenient forum.
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h. Jury Trial Waiver. Trustor, and Beneficiary, by its acceptance of this Deed of Trust, 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 Deed of Trust and the business relationship that is being established. This waivcr is knowingly,
intentionally, voluntarily and irrcvocably made by Trustor and Beneficiary, and Trustor acknowledges that
neither Beneficiary, nor any person acting on behall of Beneficiary, 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.
Trustor and Beneficiary acknowledge that this waiver is a material inducement to enter into a business
relationship, that each of them has already relied on this waiver in entering into this Deed of Trust and that each
of them will continue to rely on this waiver in their related future dealings.

i. Promotional Information. Beneficiary shall have the right to release information related to
this Deed of Trust and the other Loan Documents (“Promotional Information®), including photographs of the
Trust Property, characteristics of the Trust Property, Loan characteristics, {inancing terms and aspects of
underwriting, for advertising, marketing and other promotional purposes, such as commercials, advertising
fliers, trade articles, Internet releases and public presentations. Beneficiary shall not be held liable to Trustor
for the release of Promotional Information.

j- Modification. This Deed of Trust may be amended, modified, superseded, canceled, renewed

or extended and the terms or covenants hereof may be waived only by a written instrument executed by all

Parties.
k. Waiver. The fuilure of Beneficiary, at any time or times, to require performance of any v

provision of this Deed of Trust shall in no manner affect the right of Beneficiary at a later time to enforcc that
provision. Further, if payment of any sum secured hereby is accepted after its due date, Beneficiary does not
waive its right either to require prompt payment when due of all other sums or to declare a default for failure to
pay as required by the Loan Documents. No waiver by Beneficiary of the breach of any term or covenant
contained in this Deed of Trust, 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 Beneficiary of any such breach, or a waiver of
the breach of any other tcrm or covenant contained in this Deed of Trust.

1 Waiver of Statute of Limitations. To the extent permitted by applicable law, Trustor hereby
waives the right to assert any statute of limitations as a bar to the enforcement of the lien created by any of the
Loan Documents or to any action brought to enforce the Note or any other obligalions secured by any of the
T.oan Documents.

m. Waiver of Homestead and Redemption. Trustor hercby waives all right of homestead
exemption in the Trust Property. Trustor hereby waives all right of redemption on behalf of Trustor and on
behalf of all other persons acquiring any interest or title in the Trust Property subsequent to the date of this
Deed of Trust, except decree or judgment creditors of Trustor.

n Interpretation. As used in this Deed of Trust, the word “include(s)” means “include(s),
without limitation,” and the word “including” means “including, without limitation.”

0. Variable Rate. THIS DEED OF TRUST MAY SECURE A VARTABLE INTEREST RATE
LOAN.

SEE ATTACHED SIGNATURE AND NOTARY PAGE
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DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING SIGNATURE AND NOTARY PAGE
IN WITNESS WHEREOF, this Deed of Trust has been executed as of the date set forth on the first page.
TRUSTOR:

CDIG, L.L.C., an Arizona limited liability company

By: Chuck Sorensen
Its: Manager

TCB Property Management, L.L.C., an Arizonra limited liability company

. ———
By: Michael G. Berkner
Its: Manager
STATE OF AZ )
)ss

COUNTY OF MARICOPA )

The foregoing instrument was acknowledged before me this /224 day of October, 2007 by Chuck Sorensen
of CDIG, L.L.C., an Arizona limited liability company on behalf of the limited lability company

] OFFICIAL SEAL NotaryPiplic
My Commission Expires: | SUZANNE BERNHARDT
IInis " S/ NOTARY PUBLIC - State of Arizona
1 R RICOPA COUNTY
H My Comm. Expires July 22, 2011
STATE OF AZ)

J)ss
COUNTY OF MARICOPA )

The foregoing instrument was acknowledged before me this /2 £A) day of October, 2007 by Michael G.
Berkner of TCB Property Management, L.L.C., an Arizona limited liability company on behalf of the
limited liability company

OFFICIAL SEAL Nt blic
SUZANNE BERNHARDT
GTARY PUBLIG - State of Arizona

MARICO!

My Gomm. Expires July 22, 2011

My Comimission Expires:

Sa 5%

SEE ATTACHED COUNTERPART SIGNATURE AND NOTARY PAGE :
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PAGE

JW Maricopa Holdings, LLC, an Arizona limited liability company

Bygéon Webster

Its: Manager

STATE OF AZ )

COUNTY OF MARICOPA )

The foregoing instrument was acknowledged before me this _| 5”" day of October, 2007 by Jon Webster of

JW Maricopa Holdings, LL.C, an Arizona limited liability company en behalf of the limited liability
company

e

Notary Fifblié

My Commission Expires:  A/pJ a0l
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EXHIBIT “A”

Loan No.: 861405

Borrower:  CDIG, L.L.C., an Arizona limited liability company, as to an undivided
51.2% interest, JW Maricopa Holdings, LLC, an Arizona limited
liability company, as to an undivided 41.4% interest and TCB
Property Management, L.L.C., an Arizona limited liability company,
as to an undivided 7.4% interest

That portion of Parcel 2, of Plat of Survey recorded in the office of the County
Recorder of Pinal County, Arizona in Book 1 of Surveys, Page 46, being located in
a portion of Section 2, Township 4 South, Range 8 East of the Gila and Salt River
Base and Meridian, Pinal County, Arizona, described as follows:

Commencing at brass cap found for the Northwest corner of the above mentioned
Section 2;

Thence South 00 degrees 41 minutes 11 seconds East, a distance of 40.00 feet to
the Southerly right of way of Arizona Farms Road:

Thence along said Southerly right of way South 89 degrees 40 minutes 03
seconds East, a distance of 1258.20 feet to the Northwest corner of said Parcel 2;

Thence continuing along the above said Southerly right of way South 89 degrees
40 minutes 03 seconds East, a distance of 922.03 feet to the TRUE POINT OF
BEGINNING;

Thence South 00 degrees 12 minutes 40 seconds East, a distance of 473.63 feet;
Thence North 89 degrees 46 minutes 43 seconds West, a distance of 292.97 feet;

Thence South 00 degrees 18 minutes 53 seconds East, a distance of 822.62 feet to
a point on the Southerly line of the above said Parcel 2;

Thence North 89 degrees 46 minutes 32 seconds West, a distance of 627.16 feet to
the Southwest corner of said Parcel 2;

Thence along the West line of sald Parcel 2, North 00 degrees 21 minutes 35
seconds West, a distance of 1298.02 feet to a point on the Southerly right of way
of Arizona Farms Road;

Thence continuing along said Southerly line, South 89 degrees 40 minutes 03
seconds East, a distance of 922.03 feet to the POINT OF BEGINNING.

APN(s): 200-58-002/Maricopa
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SERVICING AGENT AGREEMENT

Loan No. 861405

“Borrower” (individually and collectively):

October 12, 2007

CDIG, L.L.C., an Arizona limited liability company,
JW Maricopa Holdings, LLC, an Arizona limited liability company and
TCB Property Management, L.L.C., an Arizona limited liability company

“Lender”: Scott M. Coles or Christopher J. Olson, Trustees of the Mortgages Ltd. 401(k)
Plan
“Servicing Agent”:  Mortgages Ltd., an Arizona corporation.

In consideration of the reciprocal promises contained herein, Borrower, Lender and Servicing Agent

{collectively, the “Parties™) hereby agree to the following.

1. APPOINTMENT AND AUTHORITY OF SERVICING AGENT

Trustor and Beneficiary hereby appoint Mortgages Ltd. to act as the Servicing Agent with regard to the
Loan. Servicing Agent is authorized to perform any and all of the following tasks:

a Hold the originals of the Promissory Note, Deed of Trust, Fee Schedule and all other documents
executed by the Borrower or any other party in connection with the Loan (collectively, the “Toan Documents™).

b. Service and admiinister the Loan in any manner provided by the Loan Documents,
[ Process any and all Loan payments from Borrower or other payor.
d. Assess and process all fees and charges set forth in the Loan Documents including, but not limited

to, administrative fees, notice fees and late charges.

e Apply any funds received by Servicing Agent to the fees and costs incurred or assessed by
Beneficiary before applying the funds to the amounts owing under the Loan Documents (including notice fees,
service fees, administrative fees, inspection fees, appraisal fees, expert fees, attorneys’ fees, litigation costs, forced
placed insurance premiums, late charges and guarantor collection expenses (as described herein)). Any insurance
placed by Scrvicing Agent may be placed with an affiliate of servicing Agent or a captive insurance company.

f. Retain deposits received under the Loan Documents as impounds for the payment of the following:

[0))] Future payments due;

2 Taxes and assessments;
3) Construction;

@ Insurance premiums;

[©)] Extension fees;

6) Administration fees; and

(@] Any other expenditure required under the Loan Documents.

(Any impound account may be held in the name of Servicing Agent for the benefit of Lender and others, and
Servicing Agent may apply and/or disburse any such deposits in accordance with the Loan Documents).

8. Evaluate, effectuate and process an assumption of the Loan, and assess and receive an assumption

fee and/or an interest rate increase.

h. Sign, file and record all documents which are reasonable or desirable to facilitate servicing or the

loan, including:

(1) deeds of release and reconveyance (full and partial);

(2) endorsements and assignments of Loan Documents (including assignments of all or a portion of
the beneficial interest of any deed of trust included in the Loan Documents);

(3) corrections, amendments, modifications and extensions of Loan Docurents;

(4) disclaimers;
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(5) financing statements; and

(6) assumptions and various certifications.

i. Incur all fees, costs and expenses deemed necessary by Servicing Agent (o protect Beneficiary’s

interests under the Loan Documents;

Incur all fees, costs and expenses deemed necessary by Servicing Agent to protect the property

securing the Loan (the “Trust Property™), including insurance premiums, receiver fees, property manager fees,
g perty g D

maintenance expenses and security expenses.

k. Obtain forced placed insurance on any portion of the Trust Property in the event the Borrower fails

to maintain insurance as required by the Loan Documents.

1. Sign, file and record any and all documents reasonable or desirable to protect Lender’s interests

and/or pursue Lender’s remedies upon default, including:

(1) a statcment of breach or non-performance;

(2) a substitution of trustee;

(3) 2 notice of election to foreclose;
(4) a notice of trustee’s sale;

(5) an affidavit of non-military service;

(6) a notice of proposed disposition of collateral and various verifications.

m. In the event of default and at, Servicing Agent’s discretion, commence foreclosure of the Trust
Property, initiate a trustee’s sale and/or institute any proceeding necessary to collect the sums due under the Loan

Documents or to enforce any provision therein, including:

(1) pursuing an action against any borrower or guarantor of the Loan;
(2) pursuing injunctive relief, the appointment of a receiver, provisional remedics or a deficiency

judgment;
(3) pursuing claims in bankruptcy court;
(4) pursuing an appeal;
(5) collecting rents; and
(6) taking possession or operating the Trust Property).
n. In the event of default and at Servicing Agent’s discretion effect a sale of Lender’s interest, in

whole or in part, in the Loan Documents at the cxpense of Trustor which expense shall be secured by the Deed of

Trust.

0. Retain attorneys, trustees and other agents necessary to collect the sums due under the Loan
Documents, to protect the Trust Property and/or to proceed with foreclosure of the Trust Property, initiate a
trustee’s sale and/or institutc, defend, appear or otherwise participate in any proceeding (legal, administrative or
otherwise) that Servicing Agent deems reasonable and desirable.

p- Incur and pay such costs, expenses and fees as Servicing Agent deems approptiate in undertaking
and pursuing enforcement of the Loan Documents and/or collection of amounts owed thereunder, including
attorney fees, receiver fees, trustee fees, expert fees and any fees, costs and expenses incurred in an effort to collect

against any borrower or any guarantor of the Loan.

2. ACCOMMODATION.

Servicing Agent provides its services as an accommodation only, and shall incur no responsibility or liability to any
person, including, Borrower and Lender for any act or ommission by Servicing Agent or any person or entity active

for Servicing Agent.
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3. ASSIGNMENT, RESIGNATION AND TERMINATION.

a. Servicing Agent shall have the right to assign the collection account or resign as Servicing Agent at
any time, provided that Servicing Agent notifies Lender and Borrower of such assignment or resignation in writing.

1) If Servicing Agent assigns the collection account, Servicing Agent will deliver all Loan
Documents, directions and account records ta assignee, at which time Servicing Agent will have no further duties

or liabilities hereunder.

@) If Servicing Agent resigns, Lender shall have the right to designate a new collection agent
and Servicing Agent shall deliver to Lender all Loan Documents, directions and account records to Lender or the
newly designated collection agent, at which time Servicing Agent will have no further duties or liabilities

hereunder.

b. If that the ownership of the Trust Property becomes vested in the Lender by trustee’s sale, judicial
foreclosure or otherwise, then this Agreement shall automatically terminate and Servicing Agent will have no

further duties or liabilities hereunder.

c. Upon Scrvicing Agent’s assignment or resignation, or termination of this Agreement, Borrower
shall immediately reimburse Lender for all fees, costs and expenses incurrcd hercunder. After such reimbursement
and payment, Borrower shall remain obligated to indemnify, in accordance with Section 4 hercof, for liabilities

which accrued prior to such resignation or termination.

4. INDEMNITY }

a. Lender and Borrower shall immediately indemnify and hold Servicing Agent harmless for, from
and against any and all liabilities incurred by Servicing Agent in performing under the terms of this Agreement or
otherwise arising, directly or indirectly, from the Loan or Loan Documents, including 1l attorneys’ fees, insurance

premiums, cxpenses, costs, damages and expenses.

b. In the event that Servicing Agent requests that Lender and/or Borrower pay any amount owed
hereunder, Lender and/or Borrower shall remit that amount to Servicing Agent within 5 business days of Servicing

Agent’s request.

5. BORROWER’S OBLIGATIONS

a. Standard Fees and Costs. Borrower shall pay to Servicing Agent, for the account of Beneficiary,
its current fees and costs, including those items set forth in the Fee Schedule received by Borrower. The Fee ;
Schedule is subject to change without notice as to the amounts and items included therein. Borrower shall pay a |
servicing set-up fee of $1,500.00, and a monthly servicing fee of $30.00.  When the Loan is paid in full, Borrower :
shall pay a Close Out Fee of $1,500.00, which is in addition to the monthly servicing fee. There will be a $30.00

charge to Borrower for each payoff request.

b. Late Fees and Notices. In the event that a regular payment is not received by Servicing Agent on
or before the fifth calendar day after the due date, a late charge of 35% of the monthly Principal and Interest
payment will be charged and Borrower shall pay that amount to Servicing Agent, for the account of Lender. The
parties agreee that this late payment charge is intended to compensate Lender for Josses incurred as a result of the
late payment and that such late payment charge does not constitute and shall not be construed as a penalty.
Servicing Agent will charge $125.00, plus postage, for sach notice sent regarding late payments, nonpayment of ;
taxes, assessments, insurance premiums or any other matter that affects the Trust Property. Scrvicing Agent will !
charge $25.00 for each notice sent regarding returned checks, plus any actual charges assessed by the financial ‘
institution of the Servicing Agent as a result of each returned check. These notice fees are subject to change at the
Servicing Agent’s discretion. In the event that the Loan is not paid in full by the maturity date, Borrower
acknowledges that a late charge will be assessed, for the account of Lender, in the amount of 3% of the remaining
principal balance of the Loan on the first day after Borrower’s failure to pay and on the same day each month
thereafter, until the final payment is received by Servicing Agent. All fees and charges are independent of one
another and any default interest assessed; thus, a matured loan shall accrue default interest, maturity late fees and

any other applicable fees and charges.

[ Payment Statements. Servicing Agent, as a convenience only, will provide to Borrower a monthly

payment statement. Borrower acknowledges and agrees that it is obligated to make all payments when due under
the Loan Documents, whether or not such payment statement is received by Borrower.
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SERVICING AGENT AGREEME]
Loan No. 861405
October 12, 2007
Poge 4 ;
6. PARTIAL AND FINAL PAYMENTS

a. Partial Payments. In the event that Servicing Agent receives and processes a partial payment of
any amount due under the Loan Documents, such act shall not constitute full payment, estoppel or a waiver of any
right of Lender or Servicing Agent to recover the deficiency or to require future payments to be made in full.

b. Final Payment, In the cvent that the final sum to pay the principal balance in total is received by
Servicing Agent after 1:00 p.m., interest shall be charged through the next normal business day.

7. GENERAL PROVISIONS

a, This Agreement is binding on thc Partics and their heirs, personal representatives, successors,
permitted assigns, beneficiaries and trustees.

b. This Agreement and the benefits hereunder are not assignable or transferable by Borrower. Lender
may assign Lender’s rights and obligations under this Agreement without prior notice to Borrower. Lender,
however, must give Servicing Agent prior written notice. After assignment, Lender shall have no further duties or
liabilities to Borrower.

[ This Agreement 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. The Parties hereby submit to the
exclusive jurisdiction of any Arizona Statc or Federal Court sitting in the City of Phoenix in any action or
proceeding arising out of or relating to this Agreement. The Parties waive the defense of an inconvenient forum,

d. The Parties voluntarily, knowingly, irrevocably and unconditionally waive the right to a jury trial
on any contested matters arising from this Agreement or the Loan Documents.

e This Agreement sets forth the entire agreement and understanding of the Parties with respect to the
subject matter hereof and is to be read in consistency and accordance with the other Loan Documents.

f. This Agreement may be amended, modified, superseded, canceled, renewed or extended and the
terms and covenants hereof may be waived only by a written instrument signed by all of the parties hereto. The
failure of Servicing Agent or Beneficiary at any time or times to require performance of any provision of this
Agreement shall in no manner affect the right of Servicing Agent at a later time to enforce the same. No waiver by
Beneficiary or Servicing Agent of the breach of any term or covenant contained in this Agreement, 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 Servicing Agent or Lender of any such breach, or a waiver of the breach of any other term or covenant
contained in this Agreement.

g. If any term or other provision of this Agreement is declared invalid, illegal or incapable of being

enforced by any rule of law or public policy, all other conditions and provisions of this Agreement shall

nevertheless remain in full force and effect.

h. As used in this Agreement, the word “include(s)” means “Include(s), without limitation,” and the
word “Including” means “including, but without limitation.”

(RTcAGs LIy
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SERVICING AGENT AGREEMENT COUNTERPART SIGNATURE PAGE

JW Maricopa Holdings, LLC, an Arizona limited liability company

é. Jon Webster

Its: Manager
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PROMISSORY NOTE
Interest Only/Commercial

Loan No. 860306 July 20, 2007
Loan Amount: $1,250,000.00
“Maker” (individually and collectively):
Downtown Community Builders Limited Partnership, an Arizona limited
partnership
P. 0. 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 counsideration for the receipt of a loan and other value, Maker hereby promises to pay the
outstanding balance of the Designated Loan Amount $1,250,000.00 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) Plan, 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 Ltd.
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 hereinafter 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 Deed of Trust, the
Servicing Agent Agreement and any other agreement, document or instrument evidencing, governing or
securing the payment of the indebtedness evidenced by the Note are collectively referred to herein as the “Loan
Documents”. Maker understands and agrees that the 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 1st day
of each month beginning September 1, 2007. Maker will continue to make monthty 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 posted to Maker’s account greater
than 14 calendar days prior to the payment due date.
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PROMISSORY NOTE
Loan No. 860306

July 20, 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
(@] To the payment of any costs, fees or other charges incurred under this Note and the
other Loan Documents;
(i) To the payment of accrued interest; and
i)  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 26, 2008 (the “Maturity Date”), unless Maker’s Liabilities become due and payable sooner 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 all 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.

5. RIGHT TO PREPAY AND PREPAYMENT PREMIUM

a. Maker has 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;
2) 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 26, 2007; and

“ 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

a. 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 upon 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 liability 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 loan charges collected or to be collected in connection with this
Note exceed the permitted limits, then: (i) loan charges shall be reduced by Holder in an amount sufficient to
reduce the loan charges to the permitted limit; and (i) 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.
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PROMISSORY NOTE
Loan No. 860306

July 20, 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)  Maker Fails to perform or observe any covenants or obligations set forth herein or in
any other Loan Documents; or

) 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 sums 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 period of time or on more that one occasion,

to 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 until 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 annmum (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 Agent, at 55 E. Thomas Road,
Phoenix, Arizona 85012, or at a different address if Servicing Agent has given Maker written notice of a
different address.
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PROMISSORY NOTE
Loan No. 860306

July 20, 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
Habilities 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 irrespective 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 conmection 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 liability of any other party and shall not be in any manner affected by any indulgence, extension of time,
renewal, waiver or modification granted or comsented 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, renewal, waiver or modification 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 involuntarily 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 events set forth in the Loan Documents,
Holder, at its option, shall have the right to accelerate the sums owing under the Note and those sums shall
become immediately due and payable to Holder. This provision shall apply to each and every such sale,
conveyance, transfer, lease, encumbrance or assignment, regardless as to whether Holder has consented or
waived its 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.
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PROMISSORY NOTE
Loan No. 860306

July 20, 2007

Page 5

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.

c. Maker acknowledges that Mortgages Lid. 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
arising 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 acknowledge 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 them 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 agreement 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 i

terms or covenants hereof may be waived only 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,
AR.S. Section 33-1058), without any liability to Maker and without releasing Maker from any of Maker’s
obligations, duties and Habilities under the Loan Documents.

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

SEE ATTACHED SIGNATURE PAGE
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PROMISSORY NOTE
Loan No. 860306

July 20, 2007

Page 6

PROMISSORY NOTE SIGNATURE PAGE

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

MAKER:

Downtown Community Builders Limited Partnership, an Arizona limited partnership

By: Troon Peak Resort Properties Limited Partnership, an Arizona limited partnership

STATE OF AZ )
)ss
COUNTY OF MARICOPA )

The foregoing instrument was acknowledged before e ﬂf day of QU'&)/ , 2007 by Michael J.
Peloquin of Troon Peak Resort Properties Limited Partnership, an Arizona fimited partnership on
behalf of the limited partnership, as General Partner for Downtown Community Builders Limited
Partnership, an Arizona limited partnership, on behalf of limited partnership.

[pYREIN

Notary Public

My Commission Expires:

OFFICIAL SEAr
NOTARY FUBUC'\-”S.faiLf i
e MARICOPA GOty 2™
condon M. EXplres Noy, 25, 2010
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DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES,

SECURITY AGREEMENT AND FIXTURE FILING

Loan No. 860306 July 20, 2007
Secured Loan Amount: $1,250,000.00
“Trustor” (individually and collectively):

Downtown Community Builders Limited Partuership, an Arizona limited
partnership

P.0.Box 15195

Phoenix, AZ 85060

“Trustee™ Scott M. Coles, a licensed real estate broker
55 E. Thomas Rd.
Phoenix, AZ 85012

“Beneficiary™: Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages
Ltd. 401(k) Plan
55 E. Thomas Rd.
Phoenix, Arizona 85012

This Deed of Trust, Assignment of Rents, Leases, Security Agreement, and Fixture Filing (this “Deed
of Trust”), is executed by Trustor in favor of Trustee for the benefit of Beneficiary as of the date written above.
In connection with this Deed of Trust and on the same date, Trustor or a third party borrower has executed a
Promissory Note {the “Note™), a Servicing Agent Agreement and other related documents to evidence and
secure the monetary and non-monetary obligations owed to Beneficiary by Trustor and related third parties.
These documents, including this Deed of Trust, and any other agreement, document, or instrument evidencing,
governing or securing the payment of the indebtedness evidenced by the Note, are collectively referred to as the
“Loan Documents.” Trustor understands and agrees that Servicing Agent Agreement, which is incorporated
herein by reference, authorizes Servicing Agent appointed thereunder to, among other things, act on the
Beneficiary’s behalf in accordance with this Deed of Trust.

1. TRUST PROPERTY

For good and valuable consideration, including the indebtedness referenced herein and the trust created
hereby, the receipt and sufficiency of which is hereby acknowledged, Trustor irrevocably grants, transfers,
conveys and assigns to Trustee, in trust, with the power of sale, for the benefit and security of Beneficiary, all
of Trustor’s present and future estate, right, title and interest, under and subject to the terms and conditions set
forth herein, in and to that certain real property located in Maricopa County, Arizona, more particularly
described in Exhibit A attached hereto and incorporated herein by this reference (the “Real Property™), together
with all of the following:'

a. Buildings, structures, fixtures or other improvements now or hereafter placed on the Real
Property (collectively, the “Improvements™);

b. All existing and future leases, subleases, licenses and other agreements for the use and
occupancy of all or any portion of the Real Property;

c. All rents, issues and profits and income generated by the Real Property (the “Property
Tncome™);

d. All classes of property now or at any time hereafter attached to or used in any way in
connection with the use, operation or occupancy of the Real Property;
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e All property, rights, permits and privileges now or hereafter owned by Trustor or now or
hereafter appurtenant to the Real Property, which entitle Trustor or the Real Property to receive all available
utilities for use thereon;

f. All awards resulting from eminent domain or condermnation in whole or in part, proceeds of
insurance required on the Real Property and any other award for damage to or destruction of the Real Property
or the Improvements;

g Any licenses, contracts, permits and agreements required or used in connection with the
ownership, operation or maintenance of the Real Property, and the right to the use of any trade names,
trademarks or service marks, now or hereafter associated with operation of any business conducted on the Real
Property;

h. All “Impounds,” as defined herein, held by Beneficiary or its Servicing Agent for the benefit of
Trustor, including, but not limited to, Impounds for taxes, assessments, insurance, homeowners’ dues and

construction;

i All easements, profits, rights of way and other rights now owned or hereafier assigned to
Trustor; and

j All proceeds of the foregoing, including all proceeds of and all unearned premiums due from

all insurance policies covering the Real Property.
All of the foregoing are collectively referred to hereinafter as the “Trust Property.”
2. TRUSTOR’S REPRESENTATIONS AND WARRANTIES

Trustor hereby represents and warrants that Trustor has a good, marketable and insurable title to the
Trust Property acceptable to Beneficiary and that Trustor holds fee simple title to the Real Property. Trustor
forever warrants and shall defend title to the Trust Property for the Beneficiary, its successors and assigns,

against all claims whatsoever; subject, however, to the following:

a. The right, power and authority hereinafter given to and conferred upon Beneficiary to collect
and apply such Property Income; and

b. Any easements and restrictions approved by Beneficiary and listed in the schedule of
exceptions to coverage in any title insurance policy insuring Beneficiary's interest in the Trust Property.

3. SECURITY

This Deed of Trust secures the following (the “Obligations™), in such order of priority as Beneficiary

may elect:
a. Strict performance of every obligation of Trustor and the third party borrower, if any, under all
Loan Documents;

b. Payment of all sums due under the Note including the principal amount of the Tnitial Funding'
of $1,250,000.00, interest thereon and all other charges assessed thereunder, such as late charges, notice fees
and prepayment premiums;

c. In the event that this Deed of Trust secures a Note with an Equity-Flex® Mortgage Line and
“Advances,” as defined thercin, are made by Beneficiary, then payment of the aggregate amount of all
Advances and all Equity-Flex Fees (as defined in said Note);

d. In the event of default, payment of interest at the “Default Interest Rate,” as defined by the
Note;
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e. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, to
protect, preserve, repair or maintain the Trust Property or to cure any senior or junior loans, trust deeds,
mortgages or other security instruments, including taxes, assessments, homeowners’ dues, ground rents, force
placed insurance, attorneys’ fees, litigation costs, appraisal fees, inspection fees, project manager fees, receiver
fees and other expert or consulting fees;

f. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, in the
event of Trustor or the third party borrower’s default under the Loan Documents, including, without limitation,
attorneys’ fees, litigation costs and expenses, appellate costs and expenses, bankruptcy fees, foreclosure fees,
trustee fees, receiver fees, expert fees and witness fees;

g Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, in the
collection of amounts owed by any guarantor of the Note, including attorneys’ fees, litigation costs and
expenses, appellate costs and expenses, bankruptey fees, foreclosure fees, trustee fees, receiver fees, expert fees
and witness fees;

h. Strict performance of every obligation of Trustor and the third party borrower, if any, contained
in any agreement, document or instrument, hereafter executed by Trustor or the third party borrower, reciting
that the obligations thereunder are secured by this Deed of Trust, which includes Advance Agreements,
forbearance agreements, extension agreements, payment plans and Note modifications;

i Payment of all other sums, with interest thereon, that hereafter may be loaned to Trustor or the
third party borrower, if any, or their successors or assigns, by Beneficiary or its successors or assigns when
evidenced by an agreement or promissory note reciting that they are secured by this Deed of Trust, which
includes, but is not limited to, Advance Agreements, forbearance agreements, extension agreements, payment
plans and Note modifications;

j. Strict compliance with and performance of each and every provision of any declaration of
covenants, conditions and restrictions, any maintenance, easement and party wall agreement or any other
agreement, document or instrument by which the Trust Property is bound or may be affected; and

k. In the event of default, payment of any fees incurred by Beneficiary to Servicing Agent to
effect a sale in whole or in part of Beneficiary's interest in the Loan Documents.

4. TRUSTOR’S OBLIGATIONS

a. Trust Property. Trustor shall keep the Trust Property in good condition and repair. Trustor
shall not to remove or demolish any Improvements on the Real Property. Trustor shall complete or restore
promptly and in good and workmanlike manner any Improvement which may be constructed, damaged or
destroyed, and pay, when due, all claims for labor performed and materials furnished therefor. Trustor shall
comply with all laws affecting the Trust Property or requiring any alterations or Improvements to be made
thereon. Trustor shall not (i) commit or permit waste of the Trust Property or (ii) abandon the Trust Property.
Trustor shall not initiate or acquiesce in a change in the zoning classification of the Real Property without
Beneficiary's prior written consent. Trustor shall not commit, suffer or permit any act to or upon the Trust
Property in violation of any law. Trustor shall do all acts which, from the character or use of the Trust
Property, may be reasonably necessary.

b. Appraisal. If the Loan’s principal exceeds $250,000.00, then Trustor shall obtain, at Trustor's
sole cost and expense, a MAI or equivalently certified appraisal of the Trust Property addressed to Beneficiary
and prepared by an appraiser approved by Beneficiary. Trustor shall provide Beneficiary a copy of the
appraisal and all relevant supporting documents within 90 days of the date of the Loan closing. If the appraisal
is not received by Beneficiary within that 90 day period, then the Loan shall be in default and Beneficiary shall
be entitled to pursue any and all remedies available under the Loan Documents. In addition, at the request of
Beneficiary, Trustor shall provide an updated MAI or equivalently certified appraisal of the Trust Property
within 30 days of such request. If such updated appraisal is not received by Beneficiary within that 30 day
period, then the Loan shall be in default and Beneficiary shall be entitled to pursue any and all remedies
available under the Loan Documents.
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c. Insurance and Casualty. Trustor shall keep all Improvements now or hereafter erected on the
Real Property continuously insured against loss by fire or other hazards in an amount not less than the
replacement cost of the Improvements, and shall maintain and evidence liability insurance in the minimum
amount of $1,000,000 or in such other amount required by Beneficiary. When requested by Beneficiary,
Trustor shall provide and maintain insurance policies with annual premiums in amounts required by Beneficiary
covering vandalism and malicious mischief, sprirkler leakage, rent abatement, business loss, flood damage
and/or all other risks commonly insured against by persons owning like properties in the locality of the Property
or commonly required by prudent institutional investors making loans secured by liens against such properties.
All insurance policies or certificates shall be held by Beneficiary, shall be in such companies as Beneficiary
may approve and shall name the Beneficiary as an additional insured with the proceeds payable first to
Beneficiary, as its interest may appear, and then to Trustor. All insurance policies shall provide that
Beneficiary is to receive 30 days notice prior to canceliation or non-renewal and shall otherwise be in the form
and substance satisfactory to Beneficiary. All renewal policies shall be delivered to Beneficiary 30 days before
the expiration of the then existing policies together with satisfactory proof that the premiums for renewal have
been paid. The amount collected under any insurance policy may be applied in whole or in part by Beneficiary
to any indebtedness hereby secured and in such order as Beneficiary may determine whether or not then due, or,
at the option of Beneficiary, the entire amount so collected or any part thereof may be released to Trustor for
restoration or repair of the Trust Property upon such terms and conditions as are acceptable to Beneficiary.
Such application or release shall not cure or waive any default hersunder or cause discontinuance of any action
that may have been or may thereafter be taken by Beneficiary or Trustee because of such default. In the event
of loss, Trustor shall give immediate notice to Beneficiary. If Trustor has not given proof of loss, then
Beneficiary may make proof of loss at any time. Each insurance company is hereby authorized and directed to
make payment for any loss directly to Beneficiary, instead of to Trustor, or to Trustor and Beneficiary jointly.
Beneficiary shall not be liable for any insurance, for the collection of any insurance proceeds or for the
insolvency of any insurer. Any application of insurance proceeds to the outstanding Loan balance by
Beneficiary shall not cure or waive any event of default. In the event of the sale of the Trust Property under the
power of sale granted to Trustee, the judicial foreclosure of this Deed of Trust or the takeover of possession by
a court appointed receiver or trustee, then all right, title and interest of Trustor to such policies of insurance
shall inure to the benefit of and shall pass to the successor title-holder of the Trust Property (or to the receiver,
if applicable).

d. Litigation. If an event of default occurs under the Loan Documents, Trustor shall pay all costs
of enforcement, collection and preparation therefor, whether or not any action or proceeding is commenced in
any court through all appeals, which includes Servicing Agent administration fees, attorneys’ fees, appraisal
fees, inspection fees, expert witness fees and foreclosure processing fees. Trustor, at the option of Beneficiary,
shall appear and defend any action or proceeding purporting to affect the Trust Property or the rights or powers
of Beneficiary and shall pay all costs and expenses of Beneficiary, including all costs of proving title and
attorney’s fees, with interest thereon at the Default Interest Rate from the date incurred or expended.

e Property Payments. Trustor shall pay, when due, and before any interest, collection fees or
penalties shall accrue, the following:

(¢} All taxes, assessments, homeowners’ dues, owners' association fees, ground rents, and
any other charges and obligations which may become a lien or charge against the Trust Property;

) All encumbrances, charges and liens on the Trust Property or any part thereof; and

3) All costs, fees and expenses incurred under this Deed of Trust and the other Loan
Documents, including all Trustee’s fees for the issuance of any deed of partial or full release and partial
or full reconveyance and all charges, costs and expenses incurred in the event of default or
reinstaternent.

f. Right to Cure. If Trustor fails to make any payment or to do any act as required hereby,
Beneficiary or Trustee, but without obligation to do so and without prior notice or demand upon Trustor and
without releasing Trustor from any obligation herein, may take such action in such manner and to such extent as
either may deem necessary to protect the Trust Property. Beneficiary or Trustee may enter the Real Property
for such purposes, appear in and defend any action or proceeding purporting to affect the Trust Property or the
rights or powers of Beneficiary or Trustee and pay, purchase, contest or compromise any encumbrance, charge
or lien, which in the judgment of either Beneficiary or Trustee appears to jeopardize Beneficiary's security
hereunder, and, in exercising any such powers, pay necessary expenses, employ counsel and pay attorneys’
fees.
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g. Expenditures. Trustor shall pay immediately all sums expended by Beneficiary or Trustee
pursuant to the provisions of this Deed of Trust or the other Loan Documents, together with interest from date
of such expenditure at the Default Interest Rate. Any amount paid by Beneficiary or Trustee to protect the
Trust Property, together with interest thercon, shall become a part of the indebtedness secured by this Deed of
Trust and a lien on the Trust Property, and shall be immediately due and payable to Beneficiary or Trustee.

h. Impounds. Whenever required by Beneficiary, Trustor shall pay with each monthly
installment payment an additional sum equal to 1/12th of the annual real property taxes, special assessments,
homeowners® or ownets' association dues, ground rents, if any, and insurance premiums next due on the Trust
Property (“Impounds”), as may be estimated by Beneficiary, which will be held by Beneficiary in a special
account (the “Impound Account”). Impounds may be commingled with other Impounds held by Beneficiary or
its Servicing Agent. Any interest on Impounds shall accrue to Beneficiary or its Servicing Agent. Impounds
may be used to pay taxes, assessments, homeowners’ or owners' association dues, ground rents, if any, and
insurance premiums before delinquent or before the insurance expires. If any of the Impounds, in the opinion
of Beneficiary, are insufficient to accumulate a fund with which to pay such items, Trustor shall pay
Beneficiary upon demand the amount necessary to make up the deficiency. If the Impounds held by Beneficiary
exceed the amount necessary, in the opinion of Beneficiary, to pay such items, such excess shall, at
Beneficiary's option, be refunded to Trustor or shall be credited on any sums due Beneficiary under this Deed
of Trust or the other Loan Documents. If there is a default under this Deed of Trust or the other Loan
Documents, Beneficiary may apply, at its discretion, the amount then remaining in the ¥mpound Account to any
sums due under this Deed of Trust or the other Loan Documents. Any Impound amount is subject to change in
the event that the county tax assessor increases or decreases the valuation of the Trust Property, or in the event
that there is any other change of circumstances affecting the Trust Property. Any sums held in any construction
loan account shall be considered an “Impound.”

i Financial Statements. Trustor shall provide in form and substance satisfactory to Beneficiary:
(a) within 90 days after the end of each calendar year, a statemnent of income and expenses, relating to the Trust
Property for such calendar year; (b) within 90 days after the end of each calendar year, financial statements for
such year from Trustor and any Guarantor of the Loan; () within 30 days after the end of each calendar year, a
rent roll for the Trust Property as of January 1 of the current year; (d) upon the request of Beneficiary, all filed
Federal and State income tax returns for Trustor and any Guarantor of the Loan; and (¢) such other financial
information concerning the Trust Property, Trustor, or any Guarantor as Beneficiary may reasonably require from
time to time. Beneficiary or its designated agent shall have the right to inspect the books and records with respect
to the Trust Property at arty time, upon reasonable notice to Trustor.

J- Environmental Matters.

(i) Trustor represents and warrants to Beneficiary, to the best of Trustor's knowledge after
all appropriate inquiry, and covenants that there are no, nor will there be, for so long as any of the indebtedness
secured hereby remains outstanding, any Hazardous Materials (as defined below) generated, released, stored,
buried, or deposited over, beneath, in or upon the Real Property or on or beneath the surface of adjacent property,
except as such Hazardous Materials may be used, stored or transported in connection with the permitted uses of the
Trust Property and then only in de minimus quantities and only to the extent permitted by law after obtaining all
necessary permits and licenses therefor. "Hazardous Materials" shall mean and include amy pollutants,
flammables, explosives, petroleum (including crude oil) or any fraction thereof, radioactive materials, hazardous
wastes, dangerous or toxic substances or related materials, including substances defined as or included within the
definition of toxic or hazardous substances, wastes or materials under any federal, state or local laws, ordinances,
regulations or guidelines which relate to pollution, the environment or the protection of public health and safety, or
limiting, prohibiting or otherwise regulating the presence, sale, recycling, generation, manufacture, use,
transportation, disposal, release, storage, treatment of, or response or exposure to, toxic or hazardous substances,
wastes or materials. Such laws, ordinances and regulations are hereinafter collectively referred to as the
"Hazardous Materials Laws."
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(i) Trustor shall, and Trustor shall cause all employees, agents, tenants, contractors and
subcontractors of Trustor and any other persons from time to time present on or occupying the Trust Property to,
keep and maintain the Trust Property in compliance with, and not cause or knowingly permit the Trust Property to
be in violation of, any applicable Hazardous Materials Laws. Neither Trustor, nor any employecs, agents, tenants,
contractors or subcontractors of Trustor, nor any other persons occupying or present upon the Trust Property, shall
use, generate, manufacture, store or dispose of on, under or about the Real Property, ot transport to of from the
Real Property any Hazardous Materials, except as such Hazardous Materials may be used, stored or transported in
connection with the permitted uses of the Trust Property and then only in de minimus quantities and only to the
extent permitted by law after obtaining all necessary permits and licenses therefor.

(i)  Trustor shall be solely responsible for, and shall indermmify, defend, protect and hold
harmless Beneficiary, its directors, officers, employees, agents, successors and assigns for, from and against, any
claim, demand, lawsuit, loss, damage, cost, expense or liability directly or indirectly arising out of or aitributable to
the use, generation, storage, release, threatened release, discharge, disposal or presence of Hazardous Materials on,
under or about the Real Property (whether occurring prior to or during the pendency of the indebtedness secured
hereby or otherwise and regardless of by whom caused, whether by Trustor or any predecessor in title or any
owner of land adjacent to the Real Property or any other third party, or any employee, agent, tenant, contractor or
subcontractor of Trustor or any predecessor in title or any such adjacent land owner or any third party) including:
(i) claims of third parties (including governmental agencies) for injury or death to any person or for damage or
destruction of any property; (ii) claims for response costs, clean-up costs, costs and expenses of removal and
restoration, including fees of attorneys and experts, and costs of determining the existence of Hazardous Materials
and reporting same to any governmental agency; (iii) any and all other claims for expenses or obligations,
including attorneys' fees, costs and other expenses; (iv) any and all penalties threatened, sought or imposed on
account of a violation of any Hazardous Materials Laws; (v) all fees of any consultants, attorneys and engineering
firms retained in cormection with monitoring the obligations of Trustor under this Deed of Trust; and (vi) any loss
occasioned by diminution in the value of the Trust Property which results from any of the foregoing.

5. EQUITY-FLEX®/ DELAY FLEX® MORTGAGE LINE

a. Equity-Flex® If that this Deed of Trust secures a Note with an Equity-Flex® Mortgage Line,
Trustor may use, subject to the conditions set forth in the Note, the existing equity in the Trust Property in order
to obtain additional funds beyond the amount of the Initial Funding of $1,250,000.00 up to the Secured Loan
Amount of $1,250,000.00. This Deed of Trust secures the entire Secured Loan Amount regardless of the
amount of the Initial Funding or any subsequent draws ('Advances’} on the Loan account. The payoff amount
required to release this Deed of Trust shall be based on the actual outstanding balance of the Loan account at
the time of payoff.

Notice: If Beneficiary comsents to alienation, assignment or transfer of the Trust Property or the
obligations under this Deed of Trust in accordance with Section 14, all assignees, transferees and junior
lien holders are hereby advised that this Deed of Trust provides for adjustable release provisions and
fluctuating principal balances at Beneficiary’s discretion.

b. Delay-Flex®, If this Deed of Trust secures a Note with a Delay-Flex® Mortgage Line, Trustor
may, subject to the conditions set forth in the Loan Documents and described herein, obtain the Delay-Flex
amount designated as such and in accordance to the portions set-forth in the Delay-Flex Funding Schedule
outlined in the Delay-Flex Disbursement Sununary executed in connection with this Loan. This Deed of Trust
secures the entire Designated Loan Amount regardless of the amount of the Initial Funding or any subsequent
fundings on the Loan account. However, the payoff amount required to release the Deed of Trust shall be based
on the actual outstanding balance of the Loan account at the time of payoff.

c. The Funding of each Delay-Flex portion is subject to Beneficiary’s discretionary approval
and satisfaction of the following conditions:

@ There is no then-existing default under any of the Loan Documents and there exist no
facts which, with the giving of notice or passage of time, would constitute a default under any of the Loan
Documents; .
(ii) Beneficiary, or its agent, has conducted an inspection of the Trust Property and the
present condition of the Trust Property has been approved;
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(iii)  The increased loan amount following the funding of each Delay-Flex portion, if made,
will not exceed Beneficiary’s lending guidelines for the Trust Property;

(iv)  Beneficiary may further condition any delayed funding on endorsements to
Beneficiary’s Title Policy insuring the continued validity and priority of this Deed of Trust, Beneficiary's
approval of Trustor's proposed utilization of the Delay-Flex proceeds and any other reasonable assurances or
conditions Beneficiary may require or impose;

(2] Beneficiary shall fund each Delay-Flex portion on a date set by Beneficiary at its sole
and absolute discretion, which will occur no earlier than the thirtieth (30") day prior to the Fund Date set forth
in the Delay-Flex Funding Schedule and no later than the thirtieth (30™) consecutive day following the Fund
Date set forth in the Delay-Flex Funding Schedule; and

(vi) Funding the total Delay-Flex portion of the Loan is not to exceed 9 months from
the date of Loan closing. The Delay-Flex Funding Schedule must be completed by Loan closing and

luded in the Disbur t Summary. Any modification to the Delay-Flex Funding Schedule requires
written approval from Beneficiary or Servicing Agent.

Notice: If Beneficiary consents to alienation, assignment or transfer of the Trust
Property or the obligations under this Deed of Trust in accordance with Section 14, all assignees,
transferees and junior lien holders are hereby advised that this Deed of Trust provides for adjustable
release provisions and fluctuating principal balances at Beneficiary’s discretion.

6. CONSTRUCTION MORTGAGE

This Deed of Trust may constitute a “construction mortgage” within the meaning of A.R.S. Section 47~
9334 and is entitled to the benefits of A.R.S. Section 47-9334(H). If this Deed of Trust secures a construction
loan, the proceeds of the obligations secured by this Deed of Trust are to be used by Trustor for the purpose of
acquiring title to the Real Property and funding the acquisition, construction and improvement of the
Improvements, or refinancing such secured obligations. If this Deed of Trust secures 2 construction loan, notice
is hereby given that the proceeds of the Note secured hereby may be collaterally assigned to Beneficiary or its
agent pursuant to the terms of the Construction Loan Agreement executed herewith.

7. CONDEMNATION

If any portion of the Trust Property is condemned or threatened to be condemned by the governing
authority, Beneficiary, without notice, shall have the right to accelerate all sums owed under the Loan
Documents, which are secured by this Deed of Trust, and those sums shall become immediately due and
payable to Beneficiary itrespective of their maturity date. All awards of damages for any condemnation or
taking, for injury to the Trust Property by reason of public use or for damages from private trespass ot injury to
the Trust Property, are hereby assigned, transferred and conveyed to Beneficiary and shall be paid to
Beneficiary as further security for the Loan. Upon receipt of such monies, Beneficiary may hold the same as
such further security, or apply or release the same in the same mammer and with the same effect as herein
provided for the disposition of proceeds of fire or other insurance.

8. BENEFICIARY’S OPTIONS
Without affecting the obligation of Trustor to pay and perform as required herein, without affecting the

personal liability of any person for payment of the indebtedness secured hereby, and without affecting the lien
or priority of lien hereof on the Trust Property, Beneficiary may, at its option:

a. Release and reconvey all or any part of the Trust Property;

b. Consent to the making and/or recording of any map or plat of the Trust Property or any part
thereof;

< Join in granting any easement on the Trust Property;

d. Join in or consent to any extension agreement or any agreement subordinating the lien,

encumbrance or charge hereof;

e. Extend the time for payment for all or any part of the indebtedness secured hereby, accept a
renewal note thercfore, reduce the payments thereon, release any person liable for all or any part thereof or
otherwise change the terms of all or any part of the obligation or Note secured hereby; or
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f. Take and hold other security for the payment and performance of the obligation and Note
secured hereby, and enforce, exchange, substitute, subordinate, waive or release any such security.

Any of the foregoing actions by Beneficiary or the Trustee at Beneficiary's direction may be taken without the
consent of any junior lienholder, and shall not affect the priority of this Deed of Trust over any junior lien.

9. SECURITY AGREEMENT AND FIXTURE FILING

This Deed of Trust shall cover, and the Trust Property shall include, all property now or
hereafter affixed on, attached to or incorporated upon the Real Property which, to the fullest extent permitted by
law, shall be deemed a “fixture.” To the extent that the Trust Property consists of rights in action or personal
property covered by the Uniform Commercial Code, this Deed of Trust shall also constitute a security
agreement, and Trustor hereby grants to Beneficiary, as secured party, a security interest in such property,
including all proceeds thereof, for the purpose of securing the obligations herein and the other Loan
Documents. In addition, for the purpose of securing the obligations herein and the other Loan Documents,
Trustor, as debtors, hereby grants to Beneficiary, as secured party, a security interest in the following:

a. All personal property (including all goods, supplies, equipment, furniture, fornishings, fixtures,
machinery, inventory and construction materials) in which Trustor now or hereafter acquires an interest or
right, which is now or hereafter located on or affixed to the Real Property or the Improvements, or used or
useful in the operation, use, or occupancy thereof or in the construction of any additional improvements
thereon, together with any interest of Trustor in and to such personal property which is leased by Trustor or is
subject to any superior security interest, and all books, records, leases and other agreements, documents, and
instruments of whatever kind or character, relating to the Real Property, the Improvements, or such personal
property;

b. All fees, income, rents, issues, profits, earnings, receipts, royalties, and revenues that may
acerue from the personal property described in clause (a) above or any part thereof, or from the Real Property
or the Improvements, or that may be received or receivable by Trustor from any hiring, using, letting, leasing,
subhiring, subletting, subleasing, occupancy, operation or use thereof;

c. All of Trustor’s present and future rights to receive payments of money, services, or property,
including rights to receive capital contributions or subscription payments from the members, partners,
shareholders or principals of Trustor, amounts payable on account of the sale of ownership interests in Trustor
or the capital stock of Trustor, accounts and other accounts receivable, security deposits, chattel paper, notes,
drafts, contract rights, instruments, general intangibles, and principal, interest and payments due on account of
goods sold or leased, services rendered, loans made or credit extended, together with title to or interest in all
agreements, documents, and instruments, evidencing, securing or guarantying the same;

d. All other intangible property and rights relating to the Real Property, the Improvements, the
personal property described in clause (a) above or the operation, occupancy, or use thereof including all
governmental and non-governmental permits, licenses (including Trustor’s interest in any liquor license related
to business operations conducted on the Real Property), and all approvals relating to construction on or
operation, occupancy, or use of the Real Property or the Improvements, all names under or by which the Real
Property or the Improvements may at any time be operated or known, all rights to carry on business under any
such names, or any variant thereof, all trade names and trademarks relating in any way to the Real Property or
the Improvements, and all good will in any way relating to the Real Property or the Improvements;

e. Trustor’s rights under all insurance policies covering the Real Property, the Improvements or
the personal property described in clause (a) above, and any and all proceeds, loss payments, and unearned
premiums payable or refundable regarding the same;

f. All reserves, deferred payments, deposits, impound accounts, refunds, cost savings, and
payments of any kind relating to the construction of any improvements on the Real Property;

g All water stock or water rights relating to the Real Property;

h. All architectural, structural, mechanical, and engineering plans and specifications prepared for
construction of improvements on the Real Property, or extraction of minerals or gravel from the Real Property,
and all studies, data, and drawings relating thereto; and also all contracts and agreements of Trustor relating to
such plans and specifications or to such studies, data, and drawings, for the construction of improvements on or
extraction of minerals or gravel from the Real Property;
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i. All proceeds from the sale or other disposition of any of the collateral described above;
j- All of Trustor’s rights in proceeds of the loan made by Beneficiary to Trustor; i
k. All of Trustor’s rights to security, cleaning, or other deposits from tenants relating to leases or

occupancy agreements for any portion of the Real Property or the Improvements;

L All of Trustor’s rights in any Impound account held by Trustor or Beneficiary on behalf of
Trustor;

m. All of Trastor’s rights in any other deposit accounts of Trustor; and

n. All wells, well equipment, rights to wells, permits and licenses, water rights and all other
related property used in connection with the operation of any well on the Real Property or appurtenant to the
Real Property.

Trustor acknowledges and agrees that Beneficiary may maintain certain deposit accounts (including a
payment impound account and/or a construction impound account) in the name of Beneficiary for the benefit of
Trustor and such accounts may include funds disbursed or to be disbursed with respect to the Loan. Trustor
acknowledges and agrees that all such funds are the property of Beneficiary and Trustor hereby disclaims any
interest therein.

Trustor shall promptly replace any personal property that is consumed or worn out in ordinary usage and such
replacement shall be 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 excess of the amount
expended for such replacements shall promptly be paid to Beneficiary to be applied according to the Loan
Documents, whether ot not then due. Trustor shall immediately notify Beneficiary of any change in the
location of Trustor’s chief executive office or residence (if Trustor is an individual without an office) in
accordance with the terms of this Deed of Trust, and any change in location of the personal property
encumbered hereby, except if replaced as permitted herein. All Trustor’s representations, warranties and
covenants contained in this Deed of Trust shall apply to the personal property encumbered hereby whether or
not expressly referred to herein. Trustor’s representations, warranties and covenants and warranties contained
in this Section are in addition to, and not in limitation of, those contained in the other provisions of this Deed of
Trust. Upon its recording in the real property records, this Deed of Trust shall be effective as a fixture filing.
The filing of any other financing statement relating to any other personal propety, rights or interests described
herein shall not be construed to diminish any of Beneficiary’s rights or priorities hereunder. Trustor hereby
authorizes and empowers Beneficiary and irrevocably appoints Beneficiary its attorney-in-fact to execute and
file, on Trustor’s behalf, all financing statements and refilings and continuations thereof as Beneficiary deems
necessary or advisable to create, preserve and protect the security interest created hereby.

{iORTGAGEs‘LTﬁv
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This Deed of Trust covers certain goods, which are or are to become fixtures related to the Real
Property and CONSTITUTES A FIXTURE FILING with respect to such goods executed by Trustor, as debtor,
in favor of Beneficiary, as secured party. For purposes of the Uniform Commercial Code, the following
information is supplied:

Name and Address of Debtor: Downtown Community Builders Limited Partnership, an
Arizona limited partnership

P.0O.Box 15195

Phoenix, AZ 85060

Name and Address of Record Owner: Downtown Community Builders Limited Partnership, an
Arizona limited partnership
P. 0. Box 15195
Phoenix, AZ 85060
Description of Real Estate: See Exhibit A attached hereto.
Name and Address of Secured Party: Mortgages Ltd., as agent

55 E. Thomas Road
Phoenix, Arizona 85012
This Deed of Trust covers goods that are or are to become fixtures.

10. RELEASE AND RECONVEYANCE

a. The release provisions contained in this Deed of Trust are subject fo subsequent modification
by separate agreements, which include, but are not limited to, Equity-Flex® Advance Agreements and/or upon
the subsequent funding of Delay-Flex® Mortgage Line advances.

b. At any time, when Trustor is not in default under the Loan Documents, Beneficiary will
execute or direct the Trustee to execute and deliver a Partial Deed of Release and Reconveyance, subject
to any prepayment provisions contained in the Note, as follows: (i) The release price for the Real
Property described as Lots 1 and 2, Artesano at Troon Canyon, Scottsdale, AZ, 85255, APN(s) 217-55-
535 and 217-55-536, shall be $1.000,000.00. Lots 1 and 2 cannot be released separately. The release price
for the Real Property described as Lot 14, Artesano at Troon Canvon, Scottsdale, AZ, 85255, APN(s
217-55-548, shall be $450,000.00. (ii) Upon payment of a Release Fee of $75.00 per lot released, (iii) Upon
payment of any prepayment penalties, if any, due pursuant to the Note, (iv) Upon Mortgages Ltd.’s
receipt and approval of a Partial Release Endorsement to title policy if required by Beneficiary, (v)
Upon payment of all applicable ALTA title policy endorsement and recording costs.

c. Upon payment in full and satisfaction of the Obligations, Beneficiary will surrender this Deed
of Trust and the other Loan Documents to Trustee for cancellation, retention and payment of Trustee’s fees, and
Trustee shall release and reconvey, without covenant or warranty, express or implied, the Trust Property then
held hereunder. The recitals in such reconveyance or any matters or facts shall be conclusive proof of the
truthfulness thereof. The grantee in such reconveyance may be described as “the person or persons legally
entitled thereto.”

11 ASSIGNMENT OF RENTS, LEASES AND PROFITS

To facilitate payment and performance of the obligations under this Deed of Trust and the other Loan
Documents, Trustor hereby absolutely: sells, transfers and assigns to Beneficiary all right, title and interest of
Trustor in and to the following:

a. All existing and future leases, subleases, licenses and other agreements for the use and
occupancy of all or a portion of the Trust Property, whether written or oral and whether for a definite term or
month-to-month, together with any and all extensions, modifications and renewals thereof (collectively, the
“Leases™); and

b. All income, receipts, revenues, royalties, rents, issues, profits and benefits now or hereafter
arising from or out of the Leases or from or out of the Trust Property or any part thereof (collectively, the
“Rents”).
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So long as there shall not have occurred an event of default under this Deed of Trust or any of the other
Loan Documents, Trustor shall have the right to collect all Rents, and shall hold the same, in trust. Beneficiary
may, at its option, upon default, at any time, without notice, either by person, by agent or by receiver appointed
by a court, and without regard to the adequacy of any security for the indebtedness hereby secured or the
solvency of Trustor, collect the Trust Property income (including the Rents) by any method authorized by law
and apply the same, less costs and expenses of operation and collection, including attorneys’ fees, Trustee’s
fees and Servicing Agent’s administrative fees, upon any indebtedness secured hereby, Servicing Agent’s
administrative fees, upon any indebtedness secured hereby, and in such order as Beneficiary may determine.
The entering upon and taking possession of the Trust Property, the collection of Trust Property income and the
application thereof shall not cure or waive any default or notice of Trustee’s sale or invalidate any act done
pursuant to such notice. Beneficiary shall have the right to exercise all its rights as provided by A.R.S. §§ 33-
702(B) and 33-807, which may be revised from time to time. It is expressly covenanted and agreed by the
Trustor, that at the time of the execution and delivery of this Deed of Trust there has been no prepayment of any
Rents by any of the tenants occupying the Trust Property or the Leases. It is further covenanted and agreed that
Trustor, its successors or assigns, shall have no right, power or authority to alter, modify or amend the terms, or
any of them, of the Lease in any particular whatsoever, without first obtaining the consent in writing of
Beneficiary, its successors or assigns to such alteration, modification or amendment. Nothing herein contained
shall be construed as making Beneficiary, or its successors or assigns, a mortgagee in possession, nor shall
Beneficiary, or its successors or assigns be liable for laches, or failure to collect said rents, issues, profits,
revenues, royalties, rights and benefits, and it is understood that Beneficiary, its successors or assigns, are to be
account only for such surs as are actually collected.

12. DEFAULT AND REMEDIES

a. Default. Among other things constituting a defauit under the provisions of the Loan
Documents, Trustor shall be deemed in default upon the occurrence of any of the following events:

) Trustor, third party borrower, any endorser or any guarantor fails to make payment of
any indebtedness secured hereby in accordance with the Loan Documents;

) Trustor, third party borrower, any endorser of the Note or any guarantor fails to
perform any obligation required by and in accordance with the Loan Documenits, or any representation
by Trustor, third party borrower, any endorser of the Note or any guarantor in any of the Loan
Documents is untrue;

3 The death, incapacity, dissolution, winding-up or termination of the existence of
Trustor, third party borrower, any endorser of the Note or any guarantor;

(C)] The calling of a meeting of the creditors of Trustor, third party borrower, any endorser
of the Note or any guarantor;

®) The making by Trustor, third party borrower, any endorser of the Note or any guarantor
of an assignment for the benefit of any of its creditors;

6) Trustor, third party borrower, any endorser of the Note or any guarantor becomes
insolvent;

@ Trustor, third party borrower, any endorser of the Note or any guarantor fails to pay its
debts as they mature;

(8) Trustor, third party borrower, any endorser of the Note or any guarantor admits in
writing that such party is unable to pay such party’s debts as they mature;

) A receiver, trustee, custodian or conservator is appointed to manage over all or any part
of the assets of Trustor, third party borrower, any endorser of the Note or any guarantor;

(10)  The occurrence of any material adverse change in the condition (financial or otherwise)
of Trustor, third party Borrower, any endorser of the Note or any guarantor; or

(11)  Beneficiary in good faith deems itself insecure or believes the prospect for payment or
performance is impaired.
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b. Acceleration. Upon the occurrence of any of the foregoing events of default, Beneficiary,
without notice, may declare all sums secured hereby immediately due and payable and may apply or cause to be
applied amounts in any Impound Account to the obligations secured by this Deed of Trust in any manner that
Beneficiary elects. Notwithstanding anything in this Deed of Trust or any other Loan Document to the
contrary: (a) it shall be a default under this Deed of Trust if Trustor, third party borrower, the Note’s endorser
or any guarantor becomes the subject of any bankruptey or voluntary or involuntary insolvency proceeding, in
or out of court, for the adjustment of debtor-creditor relations (“Insolvency Proceedings™); and (b) if the any
Insolvency Proceedings occur, any obligation of Beneficiary to make further advances shall terminate, and all
sums of principal and interest under the Note shall automatically become due and payable without notice of
default, presentment or demand for payment, protest or notice of nonpayment or dishonor, or other notices or
demands of any kind or character.

[ Trustee’s Sale. Should Beneficiary elect to have the Trust Property sold by Trustee,
Beneficiaty shall deliver to Trustee written notice, setiing forth the nature of the default, and of the election to
cause the Trust Property to be sold. Beneficiary also shall deposit with Trustee this Deed of Trust, the Note and
all other Loan Documents evidencing expenditures secured hereby. Trustee shall record and give notice of the
Trustee’s Sale in the manner required by law, and after the lapse of such time as may then be required by law,
Trustee shall sell, in the manner required by law, the Trust Property at public auction, at the time and place
fixed by the notice of Trustes’s Sale to the highest bidder for cash in lawful money of the United States,
payable at the time of sale. Notice to Trustor shall be given in accordance with the provisions of A.R.S.
Sections 33-808 and 33-809. Trustee, at Trustee’s discretion, may postpone or continue the sale from time to
time by giving notice of postponement or continuance by public declaration at the time and place last appointed
for the sale. Trustee shall deliver to the purchaser at the Trustee’s Sale a Deed conveying the Trust Property,
but without any covenant or warranty, expressed or implied. The recitals in such deed of any matters or facts
shall be conclusive proof of the truthfulness thereof. Any persons, including Trustor, Trustee or Beneficiary,
may purchase the Trust Property at the Trustee’s Sale. Beneficiary may bid for and purchase the Trust Property
and shall be entitled to apply all or any part of the indebtedness secured hereby as a credit against the purchase
price. The purchaser at the Trustee’s sale shall be entitled to immediate possession of the Trust Property as
against the Trustee or other persons in possession and shall have a right to the summary proceedings to obtain
possession provided in Title 12, Chapter 8, Article 4, Arizona Revised Statutes, together with costs and
attorneys’ fees accrued therefor. After deducting all Trustee’s costs, fees and expenses and of this Deed of
Trust, including the costs of evidence of title in connection with the sale, Beneficiary and Trustee’s attorneys’
fees and Servicing Agent’s administrative fees, Trustee shall apply the sale proceeds to the payment of all sums
then secured hereby and all other sums due under the terms hereof, with accrued interest, and then the
remainder, if any, to the person or persons legally entitled thereto or as provided in AR.S. § 33-812.

d. Deficiency Judgment. To the extent permitted by law, Beneficiary shall be entitled to a
deficiency judgment against Trustor for any balance remaining due hereunder after a Trustee’s sale of the Trust
Property.

e. Foreclosure and Other Remedies. In lieu of a Trustee’s sale, pursuant to the power of sale
conferred hereby, this Deed of Trust may be foreclosed in the same manner provided by law for the foreclosure
of mortgages on real property. Beneficiary shall also have the right to exercise any or all remedies available
hereunder and at law or in equity, including all remedies of a secured party under the Uniform Commercial
Code with respect to any personal property secured hereby, the appointment of a receiver, provisional remedies
and injunctive relief. All Beneficiary’s rights and remedies shall be cumulative.

f. Appointment of Receiver or Mortgagee in Possession. If an event of default is continuing or
if Beneficiary shall have accelerated the indebtedness secured hereby, Beneficiary, upon application to a court
of competent jurisdiction, shall be entitled as a matter of strict right, without notice, and without regard to the
occupancy or value of any security for the indebtedness secured hereby or the insolvency of any party bound for
its payment, to the appointment, at Beneficiary’s option, of itseif as mortgagee in possession, or of a receiver to
take possession of and to operate the Trust Property, and to collect and apply the Rents. Beneficiary and such
receiver and their representatives shall have no liability for any loss, damage, injury, cost or expense resulting
from any action or omission which was taken or omitted in good faith.
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13. SUCCESSOR TRUSTEE

Beneficiary may appoint a successor Trustee in the manner prescribed by law. A successor Trustec
shall, without conveyance from the predecessor Trustee, succeed to all the predecessor’s title, estate, tights,
powers and duties. Trustee may resign at any time by complying with applicable law and by mailing or
delivering notice thereof to Beneficiary and Trustor, and having so resigned shall be relieved of ail liability and
responsibility to Trustor, Beneficiary or otherwise hereunder. Any reference to “Trustec” herein shall include
all suceessor trustees. Trustes shall not be liable for any action taken when acting in good faith, or upon any
information supplied or direction given by Beneficiary.

14. ALIENATION

The Trust Property and the obligations under this Deed of Trust are not alienable, assignable or
transferable by Trustor. Upon the occurrence any of the following, without prior written consent of Beneficiary
or its Servicing Agent:

a, Trustor sells, conveys, transfers, assigns, contracts for sale, leases with option to purchase or
further encumbers the Trust Property or any part thereof, including any further assignment of the Trust
Property’s income, or a wraparound mortgage or purchase contract;

b. If Trustor is a corporation, the controlling interest in Trustor is sold, conveyed or transferred;

c. If Trustor is a limited liability company, any interest in Trustor is sold, conveyed or transferred;
or

d. If Trustor is a partnership, any general partnership interest, or the majority of limited parties

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

Beneficiary, without notice, shall have the right to accelerate all sums owed under the Loan Documents, which
are secured by this Deed of Trust, and those sums shall become immediately due and payable to Beneficiary
irrespective of their maturity date. This provision shall apply to each and every such sale, conveyance, transfer,
lease, encumbrance or assignment, regardless as to whether Beneficiary has consented or waived its rights in
connection with any previous sale, conveyance, transfer, lease, encumbrance or assignment.

15. THIRD PARTY BORROWER PROVISIONS.
The following provisions apply to the extent that a third party borrower has executed the Note:
a. Trustor waives each of the following:
(i) Any right to require Beneficiary to make presentments or demands or to give notices of
any kind, including demand for performance, notice of non-performance, protest, notice of protest, notice of
dishonor, notice of acceptance of this Deed of Trust, 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
Obligations.

(i) Any defense to liability on this Deed of Trust based on any disability or other defense
of the third party borrower or based upon any cessation of the liability of the third party borrower to
Beneficiary for any reason other than the payment of the Obligations in full.

(ifi)  Any right to require Beneficiary to proceed against the third party borrower.

(iv)  Any right to require Beneficiary to proceed against any other security held from third
patty borrower or from Trustor.

(4%] To the extent permitted by applicable law, the benefit of any statute of limitations
pertaining to the Obligations or to this Deed of Trust or affecting Trustor’s liability on this Deed of Trust or its
enforcement.
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(vi) Any defense based upon an election of remedies by Beneficiary, including any election
to proceed against any collateral by judicial or nonjudicial foreclosure, whether real property or personal
property, or by deed in lieu thereof, and whether or not every aspect of any foreclosure sale is conmmercially
reasonable, and whether or not any such election of remedies destroys or otherwise impairs the subrogation
rights of Trustor or the rights of Trustor to proceed against the third party borrower ot any guarantor or Trustor
for reimbursement, or both. .

(vi))  The benefits of any statutory provision limiting the liability of a surety, including the
provisions of AR.S Sections 12-1641 through 12-1644, AR.S. Section 12-1566, A.R.S. Section 33-814, AR.S.
Section 44-142, AR.S. Section 47-3605 and Rule 17(£) of the Arizona Rules of Civil Procedure.

(viii) Any defense based upon the application by third party borrower of the proceeds of the
loan evidenced by the Note for purposes other than the purposes represented by third party borrower to
Beneficiary or intended or understood by Beneficiary or Trustor.

b. Trustor acknowledges and agrees that Beneficiary, without affecting Trustor’s liability, may
take any one or more of the following actions, at any one or more times:

@ Renew, compromise, extend, accelerate or otherwise change the time for payment of,
or the terms of; all or any part of the Obligations.

(i) Take additional security for the payment of the Obligations, and exchange, enforce,
alter or release all or any part of any security.

(iii)  Add, release or substitute any one or more other third party trustors or guarantors.
(iv)  Assign the Obligations in whole or part.
16. GENERAL

a. Time. Time is of the essence in all aspects of this Deed of Trust and the other Loan
Documents.

b. Liability. This Deed of Trust applies to, inures to the benefit of and binds Trustor, Trustee and
Beneficiary (collectively, the “Parties”) and their heirs, personal representatives, successors, permitted assigns,
beneficiaries and trustees. All liability created hereunder shall be joint and several.

c. Assignability. Beneficiary and Trustee may assign their rights and obligations under this Deed
of Trust without prior notice to Trustor. “Beneficiary” shall include the owner and holder of the Note secured
hereby, whether or not named as Beneficiary herein.

d Servieing Agent. Trustor acknowledges that Mortgages Ltd. is the Servicing Agent and may
enforce the terms of this Deed of Trust and the other Loan Documents on behalf of Beneficiary.

[ Severability. If any term or other provision of this Deed of Trust 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 Deed of Trust shall nevertheless remain in full force and effect.

f. Law. This Deed of Trust 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. In the event any
statute or law referred to herein is subsequently amended or renumbered, the statute as amended or renumbered
shall be intended by the Parties to be referred to herein, thereafter, and should said statute or law be repealed, if
law permits, that statute or law as it exists on the date hereof is intended to be a part hereof.

g. Jurisdiction and Venue. Trustor hereby submits to the jurisdiction and venue of any Arizona
State or Federal Court sitting in the City of Phoenix in any action or proceeding arising out of or relating to this
Deed of Trust. Trustor hereby waives the defense of an inconvenient forum.
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h. Jury Trial Waiver. Trustor, and Beneficiary, by its acceptance of this Deed of Trust, 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 Deed of Trust and the business relationship that is being established. This waiver is knowingly,
intentionally, voluntarily and irrevocably made by Trustor and Beneficiary, and Trustor acknowledges that
neither Beneficiary, nor any person acting on behalf of Beneficiary, 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.
Trustor and Beneficiary acknowledge that this waiver is a material inducement to enter info a business
relationship, that each of them has already relied on this waiver in entering into this Deed of Trust and that each
of them will continue to rely on this waiver in their related future dealings.

i. Promotional Information. Beneficiary shall have the right to release information related to
this Deed of Trust and the other Loan Documents (“Promotional Information™), including photographs of the
Trust Property, characteristics of the Trust Property, Loan characteristics, financing terms and aspects of
underwriting, for advertising, marketing and other promotional purposes, such as commercials, advertising
fliers, trade articles, Internet releases and public presentations. Beneficiary shall not be held liable to Trustor
for the release of Promotional Information.

j Modification. This Deed of Trust may be amended, modified, superseded, canceled, renewed
or extended and the terms or covenants hereof may be waived only by a written instrument executed by all
Parties.

k. Waiver. The failure of Beneficiary, at any time or times, to require performance of any

provision of this Deed of Trust shall in no manner affect the right of Beneficiary at a later time to enforce that
provision. Further, if payment of any sum secured hereby is accepted after its due date, Beneficiary does not
walve its right either to require prompt payment when due of all other sums or to declare a default for failure to
pay as required by the Loan Documents. No waiver by Beneficiary of the breach of any term or covenant
contained in this Deed of Trust, 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 Beneficiary of any such breach, or a waiver of
the breach of any other term or covenant contained in this Deed of Trust.

L Waiver of Statute of Limitations. To the extent permitted by applicable law, Trustor hereby
waives the right to assert any statute of limitations as a bar to the enforcement of the lien created by any of the
Loan Documents or to any action brought to enforce the Note or any other obligations secured by any of the
Loan Documents.

m. Waiver of Homestead and Redemption. Trustor hereby waives all right of homestead
exemption in the Trust Property. Trustor hereby waives all right of redemption on behalf of Trustor and on
behalf of all other persons acquiring any interest or title in the Trust Property subsequent to the date of this
Deed of Trust, except decree or judgment creditors of Trustor.

n. Interpretation. As used in this Deed of Trust, the word “include(s)” means “include(s),
without limitation,” and the word “including” means “including, without limitation.”

o. Variable Rate. THIS DEED OF TRUST MAY SECURE A VARIABLE INTEREST RATE
LOAN.

SEE ATTACHED SIGNATURE PAGE
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DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES, SECURITY AGREEMENT AND
FIXTURE FILING SIGNATURE PAGE

IN WITNESS WHEREOF, this Deed of Trust has been executed as of the date set forth on the first page.

TRUSTOR:

Downtown Community Builders Limited Partnership, an Arizona limited partnership

By: Troon Peak Resort Properties Limited Partnership, an Arizona limited partnership

Its; Gene;
«
eloquin
Its: General Partner
STATE OF AZ )
)ss

COUNTY OF MARICOPA )

37
The foregoing instrument was acknowledged before me % day of Fd"s"/l/ , 2007 by Michael J.
Peloquin of Troon Peak Resort Properties Limited Partnership, an Arizon limited partnership on
behalf of the limited partnership, as General Partner for Downtown Community Builders Limited
Partnership, an Arizona limited partnership, on behalf of limited partnership.

M~

Notary Public

OFFICIAL SEAL
DIANE M. ELLIS
OTARY PUBLIC - State of Afizona
MARICOPA COUNTY
My Comm. Explres Nov. 26, 2010

My Comumission Expires:
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EXHIBIT “A”
Loan No.: 860306
Borrower:  Downtown Community Builders Limited Partnership, an Arizona
limited partnership
PARCEL NO. 1: (APN 217-55-535 and 217-55-536)
Lots 1 and 2, ARTESANO AT TROON CANYON, according to the plat of record in the
office of the County Recorder of Maricopa County, Arizona, in Book 420 of Maps, page
14.
PARCEL NO. 2: (APN 217-55-548)

Lot 14, ARTESANO AT TROON CANYON, according to the plat of record in the office of
the County Recorder of Maricopa County, Arizona, in Book 420 of Maps, page 14.

APN(s): 217-55-535, 217-55-536, and 217-55-548
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SERVICING AGENT AGREEMENT
Loan No. 860306 July 20, 2007
“Borrower” (individually and collectively):

Downtown Community Builders Limited Partnership, an Arizona limited
partunership

“Lender™: Scott M. Coles or Christopber J. Olson, CPA, Trustees of the Mortgages Ltd.
401(k) Plan

“Servicing Agent™: Mortgages Ltd., an Arizona corporation.

In consideration of the reciprocal promises contained herein, Borrower, Lender and Servicing Agent
(collectively, the “Parties”) hereby agree to the following.

1. APPOINTMENT AND AUTHORITY OF SERVICING AGENT

Trustor and Beneficiary hereby appoint Mortgages Ltd. to act as the Servicing Agent with regard to the
Loan. Servicing Agent is authorized to perform any and all of the following tasks:

a. Hold the originals of the Promissory Note, Deed of Trust, Fee Schedule and all other
documents executed by the Borrower or any other party in connection with the Loan (collectively, the “Loan

Documents™).
b. Service and administer the Loan in any manner provided by the Loan Documents.
[ Process any and all Loan payments from Borrower or other payor.
d. Assess and process all fees and charges set forth in the Loan Documents including, but not

limited to, administrative fees, notice fees and late charges.

e. Apply any funds received by Servicing Agent to the fees and costs incurred or assessed by
Beneficiary before applying the funds to the amounts owing under the Loan Documents (including notice fees,
service fees, administrative fees, inspection fees, appraisal fees, expert fees, attorneys’ fees, litigation costs,
forced placed insurance premiutms, late charges and guarantor collection expenses (as described herein)). Any
insurance placed by Servicing Agent may be placed with an affiliate of servicing Agent or a captive insurance
company.

f. Retain deposits received under the Loan Documents as impounds for the payment of the
following:
) Future payments due;
Q) Taxes and assessments;
3 Construction;
@ Insurance preniums;
(&) Extension fees;
(6) Administration fees; and
()] Any other expenditure required under the Loan Documerits.

(Any impound account may be held in the name of Servicing Agent for the benefit of Lender and others, and
Servicing Agent may apply and/or disburse any such deposits in accordance with the Loan Documents).

g Evaluate, effectuate and process an assumption of the Loan, and assess and receive an
assumption fee and/or an interest rate increase.

h. Sign, file and record all documents which are reasonable or desirable to facilitate servicing or
the loan, including:
(1) deeds of release and reconveyance (full and partial);
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SERVICING AGENT AGREEMENT
Loan No. 860306
July 20, 2007
Page 2

(2) endorsements and assignments of Loan Documents (including assignments of all or a
portion of the beneficial interest of any deed of trust included in the Loan Documents);

(3) corrections, amendments, modifications and extensions of Loan Documents;

(4) disclaimers;

(5) financing statements; and

(6) assumptions and varjous certifications.

i. Incur all fees, costs and expenses deemed necessary by Servicing Agent to protect
Beneficiary’s interests under the Loan Documents;

B Incur all fees, costs and expenses deemed necessary by Servicing Agent to protect the property
securing the Loan (the “Trust Property”), including insurance premiums, receiver fees, property manager fees,
maintenance expenses and security expenses.

k. Obtain forced placed insurance on any portion of the Trust Property in the event the Borrower
fails to maintain insurance as required by the Loan Documents.

1 Sign, file and record any and all documents reasonable or desirable to protect Lender’s interests
and/or pursue Lender’s remedies upon default, including:
(1) a statement of breach or non-performance;
(2) a substitution of trustee;
(3) a notice of election to foreclose;
(4) a notice of trustee’s sale;
(5) an affidavit of non-military service;
(6) a notice of proposed disposition of collateral and various verifications.

m. In the event of default and at Servicing Agent’s discretion, commence foreclosure of the Trust
Property, initiate a trustee’s sale and/or institute any proceeding necessary to collect the sums due under the
Loan Documents or to enforce any provision therein, including:

(1) pursuing an action against any borrower or guarantor of the Loan;

(2) pursuing injunctive relief, the appointment of a receiver, provisional remedies or a
deficiency judgment;

(3) pursuing claims in bankruptcy court;

(4) pursuing an appeal;

(5) collecting rents; and

(6) taking possession or operating the Trust Property).

n In the event of default and at Servicing Agent’s discretion effect a sale of Lender’s interest, in
whole or in part, in the Loan Documents at the expense of Trustor which expense shall be secured by the Deed
of Trust.

0. Retain attorneys, trustees and other agents necessary to collect the sums due under the Loan

Documents, to protect the Trust Property and/or to proceed with foreclosure of the Trust Property, initiate a
trustee’s sale and/or institute, defend, appear or otherwise participate in any proceeding (legal, administrative or
otherwise) that Servicing Agent deems reasonable and desirable.

p- Incur and pay such costs, expenses and fees as Servicing Agent deems appropriate in
undertaking and pursuing enforcement of the Loan Documents and/or collection of amounts owed thereunder,
including attorney fees, receiver fees, trustee fees, expert fees and any fees, costs and expenses incurred in an
effort to collect against any borrower or any guarantor of the Loan.

2. ACCOMMODATION.

Servicing Agent provides its services as an accommodation only, and shall incur no responsibility or liability to
any person, including, Borrower and Lender for any act or ommission by Servicing Agent or any person or
entity active for Servicing Agent.

(‘[:ORTGAGES >
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SERVICING AGENT AGREEMENT

Loan No. 860306

July 20, 2007
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3. ASSIGNMENT, RESIGNATION AND TERMINATION.

a. Servicing Agent shall have the right to assign the collection account or resign as Servicing
Agent at any time, provided that Servicing Agent notifies Lender and Borrower of such assignment or
resignation in writing.

1) If Servicing Agent assigns the collection account, Servicing Agent will deliver all Loan
Documents, directions and account records to assignee, at which time Servicing Agent will have no further
duties or liabilities hereunder.

2) If Servicing Agent resigns, Lender shall have the right to designate a new collection
agent and Servicing Agent shall deliver to Lender all Loan Documents, directions and account records to
Lender or the newly designated collection agent, at which time Servicing Agent will have no further duties or
liabilities hereunder.

b. If that the ownership of the Trust Property becomes vested in the Lender by trustee’s sale,
judicial foreclosure or otherwise, then this Agreement shall automatically terminate and Servicing Agent will
have no further duties or liabilities hereunder.

c. Upon Servicing Agent’s assignment or resignation, or termination of this Agreement, Borrower
shall immediately reimburse Lender for all fees, costs and expenses incurred hereunder. After such
reimbursement and payment, Borrower shall remain obligated to indemnify, in accordance with Section 4
hereof, for liabilities which accrued prior to such resignation or termination.

4. INDEMNITY

a. Lender and Borrower shall immediately indemnify and hold Servicing Agent harmless for,
from and against any and all liabilities incurred by Servicing Agent in performing under the terms of this
Agreement or otherwise arising, directly or indirectly, from the Loan or Loan Documents, including all
attorneys’ fees, insurance premiums, expenses, costs, damages and expenses.

b. In the event that Servicing Agent requests that Lender and/or Borrower pay any amount owed
hereunder, Lender and/or Borrower shall remit that amount to Servicing Agent within 5 business days of
Servicing Agent’s request.

5. BORROWER’S OBLIGATIONS

a. Standard Fees and Costs. Borrower shall pay to Servicing Agent, for the account of
Beneficiary, its current fees and costs, including those items set forth in the Fee Schedule received by
Borrower. The Fee Schedule is subject to change without notice as to the amounts and items included therein.
Borrower shall pay a servicing set-up fee of $1,500.00, and a monthly servicing fee of $30.00. When the Loan
is paid in full, Borrower shall pay a Close Out Fee of $1,500.00, which is in addition to the monthly servicing
fee. There will be a $30.00 charge to Borrower for each payoff request.

b. Late Fees and Notices. In the event that a regular payment is not received by Servicing Agent
on or before the fifth calendar day after the due date, a late charge of 35% of the monthly Principal and Interest
payment will be charged and Borrower shatl pay that amount to Servicing Agent, for the account of Lender.
The parties agrees that this late payment charge is intended to compensate Lender for losses incurred as a result
of the late payment and that such late payment charge does not constitute and shall not be construed as a
penalty. Servicing Agent will charge $125.00, plus postage, for each notice sent regarding late payments,
nonpayment of taxes, assessments, insurance premiums or any other matter that affects the Trust Property.
Servicing Agent will charge $25.00 for each notice sent regarding returned checks, plus any actual charges
assessed by the financial institution of the Servicing Agent as a result of each returned check. These notice fees
are subject to change at the Servicing Agent’s discretion. In the event that the Loan is not paid in full by the
maturity date, Borrower acknowledges that a late charge will be assessed, for the account of Lender, in the
amount of 3% of the remaining principal balance of the Loan on the first day after Borrower’s failure to pay
and on the same day each month thereafter, until the final payment is received by Servicing Agent. All fees and
charges are independent of one another and any default interest assessed; thus, a matured loan shall accrue
default interest, maturity late fees and any other applicable fees and charges.

[ Payment Statements. Servicing Agent, as a convenience only, will provide to Borrower a
monthly payment statement. Borrower acknowledges and agrees that it is obligated to make all payments when
due under the Loan Documents, whether or not such payment statement is received by Borrower.
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6. PARTIAL AND FINAL PAYMENTS

a. Partial Payments. In the event that Servicing Agent receives and processes a partial payment
of any amount due under the Loan Documents, such act shall not constitute full payment, estoppel or a waiver
of any right of Lender or Servicing Agent to recover the deficiency or to require future payments to be made in
full.

b. Final Payment. In the event that the final sum to pay the principal balance in total is received
by Servicing Agent after 1:00 p.m., interest shall be charged through the next normal business day.

7. GENERAL PROVISIONS

a, This Agreement is binding on the Parties and their heirs, personal representatives, successors,
permitted assigns, beneficiaries and trustees.

b. This Agreement and the benefits hereunder arc not assignable or transferable by Botrower.
Lender may assign Lender’s rights and obligations under this Agreement without prior notice to Borrower.
Lender, however, must give Servicing Agent prior written notice. After assignment, Lender shall have no
further duties or liabilities to Borrower.

c. This Agreement 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. The Parties hereby
submit to the exclusive jurisdiction of any Arizona State or Federal Court sitting in the City of Phoenix in any
action or proceeding arising out of or relating to this Agreement. The Parties waive the defense of an
inconvenient forum.

d. The Parties voluntarily, knowingly, irrevocably and unconditionally waive the right to a jury
trial on any contested matters arising from this Agreement or the Loan Documents.

e This Agreement sets forth the entire agreement and understanding of the Parties with respect to
the subject matter hereof and is to be read in consistency and accordance with the other Loan Documents.

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

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

h. As used in this Agreement, the word “include(s)” means “Include(s), without limitation,” and
the word “Including” means “including, but without limitation.”
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i No remedy herein conferred upon or reserved to Servicing Agent is intended to be exclusive of
any other remedy herein or by law provided or permitted, but each shall be cumulative and shall be in addition
to every other remedy given hereunder or now or hereafter existing at law or in equity or by stature.

This Agreement is effective on the date set forth on the first page.

BORROWER:

Downtown Community Builders Limited Paxtnership, an Arizona limited partnership

By: Troon Peak Resort Properties Limited Partnership, an Arizona limited partnership
Its: General Partaer

By: Michael J.
Its: General Partner

SERVICING AGENT:
LTD.,an Arizona cgrporation

LENDER:
Scott.M. Coles or Chrigtopher J. Olson, Trustees of the Mortgages Ltd. 401(k) Plan

. Olson, CPA, Trustee
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PROMISSORY NOTE
Interest Only/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 Ltd.
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) Plan, 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 Ltd.
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 hereinafter 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 Deed of Trust, the
Servicing Agent Agreement and any other agreement, document or instrument evidencing, governing or
securing the payment of the indebtedness evidenced by the Note are collectively referred to herein as the “Loan
Documents”. Maker understands and agrees that the 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 posted to Maker’s account greater
than 14 calendar days prior to the payment due date.
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PROMISSORY NOTE
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Page 2

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

discretion, may determine
6] To the payment of any costs, fees or other charges incurred under this Note and the

other Loan Documents;
(i) To the payment of accrued interest, and
@iii)  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 sooner 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 all 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.

5. RIGHT TO PREPAY AND PREPAYMENT PREMIUM

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

€8] All sums due under the Note are current;
2) 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

@) 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

a. 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 upon 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 liability 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 loan charges collected or to be collected in connection with this
Note exceed the permitted limits, then: (i) loan charges shall be reduced by Holder in an amount sufficient to
reduce the loan charges to the permitted limit; and (i) 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.

e
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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:

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

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

c. Acceleration. If a default exists, then Holder may accelerate the Maturity Date and declare
that all sums 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 period of time or on more that one occasion,
to 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 until 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 Agent, at 55 E. Thomas Road,
Phoenix, Arizona 85012, or at a different address if Servicing Agent has given Maker written notice of a
different address.
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9. OBLIGATIONS OF PERSONS 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 irrespective 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 liability 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, renewal, waiver or modification 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 involuntarily 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 events set forth in the Loan Documents,
Holder, at its option, shall have the right to accelerate the sums owing under the Note and those sums shall
become immediately due and payable to Holder. This provision shall apply to each and every such sale,
conveyance, transfer, lease, encumbrance or assignment, regardless as to whether Holder has consented or
waived its 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.
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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.

c. 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
arising 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 acknowledge 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 them 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 agreement and
understanding between Maker and Holder, and supersedes all prior agreements, arrangements and
understandings, written or oral, between Maker and Holder.

2. This Note may be amended, modified, superseded, canceled, renewed or extended and the
terms or covenants hereof may be waived only 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.

j- 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 WHEREOF, this Note has been executed as of the date set forth on the first page.

MAKER:

GP PropeWe ﬂek, L.L.C., an Arizona limited liability company

By: Michael J: foﬂuin
Its: Manager

STATE OF AZ

COUNTY OF MARICOPA

The foregoing instrument was acknowledged before me / 7 day of

Peloquin of GP Properties Carefree Cave Creek, L.L.C., an Arizona(hz' é ii

of the LLC

My Commission Expires:

OFFICIALSEAL
NECHELLE WIMMER
NOTARY PUBLIC-ARIZONA
W& T MARICOPA COUNTY
4 NEETY” My Comm, Expires Jan. 30, 2008
S SESSEREE eSS TS

JTjoRteaces LD
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Notary Public
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When recorded return to:

MORTGAGES LTD.
55 E. Thomas Rd.
Phoenix, Arizona 85012

DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING

Loan No. 860206 July 18,2007
Secured Loan Amount: $4,550,000.00

“Trustor” (individually and collectively):

GP Properties Carefree Cave Creek, L.L.C., an Arizona limited liability
company

P.O.Box 15195

Phoenix, AZ 85060

“Trustee™: Scott M. Coles, a licensed real estate broker
55 E. Thomas Rd.’
Phoenix, AZ 85012

“Beneficiary”: Scott M. Coles or Christopher J. Olson, CPA, Trustees of the Mortgages
Ltd. 401(k) Plan
55 E. Thomas Rd.
Phoenix, Arizona 85012

This Deed of Trust, Assignment of Rents, Leases, Security Agreement, and Fixture Filing (this “Deed
of Trust”), is executed by Trustor in favor of Trustee for the benefit of Beneficiary as of the date written above.
In connection with this Deed of Trust and on the same date, Trustor or a third party borrower has executed a
Promissory Note (the “Note”), a Servicing Agent Agreement and other related documents to evidence and
secure the monetary and non-monetary obligations owed to Beneficiary by Trustor and related third parties.
These documents, including this Deed of Trust, and any other agreement, document, or instrument evidencing,
governing or securing the payment of the indebtedness evidenced by the Note, are collectively referred to as the
“Loan Documents.” Trustor understands and agrees that Servicing Agent Agreement, which is incorporated
herein by reference, authorizes Servicing Agent appointed thereunder to, among other things, act on the
Beneficiary’s behalf in accordance with this Deed of Trust.

1. TRUST PROPERTY

For good and valuable consideration, including the indebtedness referenced herein and the trust created
hereby, the receipt and sufficiency of which is hereby acknowledged, Trustor irrevocably grants, transfers,
conveys and assigns to Trustee, in trust, with the power of sale, for the benefit and security of Beneficiary, all
of Trustor’s present and future estate, right, title and interest, under and subject to the terms and conditions set
forth herein, in and to that certain real property located in Maricopa County, Arizona, more particularly
described in Exhibit A attached hereto and incorporated herein by this reference (the “Real Property”), together
with all of the following:'

a. Buildings, structures, fixtures or other improvements now or hereafter placed on the Real
Property (collectively, the “Improvements”);

b. All existing and future leases, subleases, licenses and other agreements for the use and
occupancy of all or any portion of the Real Property;

c. All rents, issues and profits and income generated by the Real Property (the “Property
Income™);
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d. All classes of property now or at any time hereafter attached to or used in any way in
connection with the use, operation or occupancy of the Real Property;

e. All property, rights, permits and privileges now or hereafter owned by Trustor or now or
hereafter appurtenant to the Real Property, which entitle Trustor or the Real Property to receive all available

utilities for use thereon;

f. All awards resulting from eminent domain or condemnation in whole or in part, proceeds of
insurance required on the Real Property and any other award for damage to or destruction of the Real Property
or the Improvements;

g. Any licenses, contracts, permits and agreements required or used in connection with the

ownership, operation or maintenance of the Real Property, and the right to the use of any trade names,
trademarks or service marks, now or hereafter associated with operation of any business conducted on the Real

Property;

h. All “Impounds,” as defined herein, held by Beneficiary or its Servicing Agent for the benefit of
Trustor, including, but not limited to, Impounds for taxes, assessments, insurance, homeowners’ dues and
construction;

i All easements, profits, rights of way and other rights now owned or hereafter assigned to
Trustor; and

j. All proceeds of the foregoing, including all proceeds of and all unearned premiums due from
all insurance policies covering the Real Property.

All of the foregoing are collectively referred to hereinafter as the “Irust Property.”
2. TRUSTOR’S REPRESENTATIONS AND WARRANTIES

Trustor hereby represents and warrants that Trustor has a good, marketable and insurable title to the
Trust Property acceptable to Beneficiary and that Trustor holds fee simple title to the Real Property. Trustor

forever warrants and shall defend title to the Trust Property for the Beneficiary, its successors and assigns,
against all claims whatsoever; subject, however, to the following:

a. The right, power and authority hereinafter given to and conferred upon Beneficiary to collect
and apply such Property Income; and ‘

b. Any easements and restrictions approved by Beneficiary and listed in the schedule of
exceptions to coverage in any title insurance policy insuring Beneficiary's interest in the Trust Property.

3. SECURITY

This Deed of Trust secures the following (the “Obligations”), in such order of priority as Beneficiary
may elect:

a. Strict performance of every obligation of Trustor and the third party borrower, if any, under all
Loan Documents; '
b. Payment of all sums due under the Note including the principal amount of the Tnitial Funding'

of $4,550,000.00, interest thereon and all other charges assessed thereunder, such as late charges, notice fees
and prepayment premiums;

c. In the event that this Deed of Trust secures a Note with an Equity—Flex® Mortgage Line and
“Advances,” as defined therein, are made by Beneficiary, then payment of the aggregate amount of all
Advances and all Equity-Flex Fees (as defined in said Note);

d. In the event of default, payment of interest at the “Default Interest Rate,” as defined by the
Note; '
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e. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, to
protect, preserve, repair or maintain the Trust Property or to cure any senior or junior loans, trust deeds,
mortgages or other security instruments, including taxes, assessments, homeowners’ dues, ground rents, force
placed insurance, attorneys’ fees, litigation costs, appraisal fees, inspection fees, project manager fees, receiver
fees and other expert or consulting fees;

f. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, in the
event of Trustor or the third party borrower’s default under the Loan Documents, including, without limitation,
attorneys’ fees, litigation costs and expenses, appellate costs and expenses, bankruptcy fees, foreclosure fees,
trustee fees, receiver fees, expert fees and witness fees; ‘ ’

g. Payment of all sums incurred by Beneficiary or its Servicing Agent, with interest thereon, in the
collection of amounts owed by any guarantor of the Note, including attorneys’ fees, litigation costs and
expenses, appellate costs and expenses, bankruptcy fees, foreclosure fees, trustee fees, receiver fees, expert fees

and witness fees;

h. Strict performance of every obligation of Trustor and the third party borrower, if any, contained
in any agreement, document or instrument, hereafter executed by Trustor or the third party borrower, reciting
that the obligations thereunder are secured by this Deed of Trust, which includes Advance Agreements,
forbearance agreements, extension agreements, payment plans and Note modifications;

8 Payment of all other sums, with interest thereon, that hereafter may be loaned to Trustor or the
third party borrower, if any, or their successors or assigns, by Beneficiary or its successors or assigns when
evidenced by an agreement or promissory note reciting that they are secured by this Deed of Trust, which
includes, but is not limited to, Advance Agreements, forbearance agreements, extension agreements, payment
plans and Note modifications;

j- Strict compliance with and performance of each and every provision of any declaration of
covenants, conditions and restrictions, any maintenance, easement and party wall agreement or any other
agreement, document or instrument by which the Trust Property is bound or may be affected; and

k. In the event of default, payment of any fees incurred by Beneficiary to Servicing Agent to
effect a sale in whole or in part of Beneficiary’s interest in the Loan Documents.

4. TRUSTOR’S OBLIGATIONS

a. Trust Property. Trustor shall keep the Trust Property in good condition and repair. Trustor
shall not to remove or demolish any Improvements on the Real Property. Trustor shall complete or restore
promptly and in good and workmanlike manner any Improvement which may be constructed, damaged or
destroyed, and pay, when due, all claims for labor performed and materials furnished therefor. Trustor shall
comply with all laws affecting the Trust Property or requiring any alterations or Improvements to be made
thereon. Trustor shall not (i) commit or permit waste of the Trust Property or (ii) abandon the Trust Property.
Trustor shall not initiate or acquiesce in a change in the zoning classification of the Real Property without
Beneficiary's prior written consent. Trustor shall not commit, suffer or permit any act to or upon the Trust
Property in violation of any law. Trustor shall do all acts which, from the character or use of the Trust
Property, may be reasonably necessary.

b. Appraisal. If the Loan’s principal exceeds $250,000.00, then Trustor shall obtain, at Trustor's
sole cost and expense, a MAI or equivalently certified appraisal of the Trust Property addressed to Beneficiary
and prepared by an appraiser approved by Beneficiary. Trustor shall provide Beneficiary a copy of the
appraisal and all relevant supporting documents within 90 days of the date of the Loan closing. If the appraisal
is not received by Beneficiary within that 90 day period, then the Loan shall be in default and Beneficiary shall
be entitled to pursue any and all remedies available under the Loan Documents. In addition, at the request of
Beneficiary, Trustor shall provide an updated MAI or equivalently certified appraisal of the Trust Property
within 30 days of such request. If such updated appraisal is not received by Beneficiary within that 30 day
period, then the Loan shall be in default and Beneficiary shall be entitled to pursue any and all remedies
available under the Loan Documents.
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c. Insurance and Casualty. Trustor shall keep all Improvements now or hereafter erected on the
Real Property continuously insured against loss by fire or other hazards in an amount not less than the
replacement cost of the Improvements, and shall maintain and evidence liability insurance in the minimum
amount of $1,000,000 or in such other amount required by Beneficiary. When requested by Beneficiary,
Trustor shall provide and maintain insurance policies with annual premiums in amounts required by Beneficiary
covering vandalism and malicious mischief, sprinkler leakage, rent abatement, business loss, flood damage
and/or all other risks commonly insured against by persons owning like properties in the locality of the Property
or commonly required by prudent institutional investors making loans secured by liens against such properties.
All insurance policies or certificates shall be held by Beneficiary, shall be in such companies as Beneficiary
may approve and shall name the Beneficiary as an additional insured with the proceeds payable first to
Beneficiary, as its interest may appear, and then to Trustor. All insurance policies shall provide that
Beneficiary is to receive 30 days notice prior to cancellation or non-renewal and shall otherwise be in the form
and substance satisfactory to Beneficiary. All renewal policies shall be delivered to Beneficiary 30 days before
the expiration of the then existing policies together with satisfactory proof that the premiums for renewal have
been paid. The amount collected under any insurance policy may be applied in whole or in part by Beneficiary
to any indebtedness hereby secured and in such order as Beneficiary may determine whether or not then due, or,
at the option of Beneficiary, the entire amount so collected or any part thereof may be released to Trustor for
restoration or repair of the ‘Trust Property upon such terms and conditions as are acceptable to Beneficiary.
Such application or release shall not cure or waive any default hereunder or cause discontinuance of any action
that may have been or may thereafter be taken by Beneficiary or Trustee because of such default. In the event
of loss, Trustor shall give immediate notice to Beneficiary. If Trustor has not given proof of loss, then
Beneficiary may make proof of loss at any time. Each insurance company is hereby authorized and directed to
make payment for any loss directly to Beneficiary, instead of to Trustor, or to Trustor and Beneficiary jointly.
Beneficiary shall not be liable for any insurance, for the collection of any insurance proceeds or for the
insolvency of any insurer. Any application of insurance proceeds to the outstanding Loan balance by
Beneficiary shall not cure or waive any event of default. In the event of the sale of the Trust Property under the
power of sale granted to Trustee, the judicial foreclosure of this Deed of Trust or the takeover of possession by
a court appointed receiver or trustee, then all right, title and interest of Trustor to such policies of insurance
shall inure to the benefit of and shall pass to the successor title-holder of the Trust Property (or to the receiver,
if applicable).

d. Litigation. If an event of default occurs under the Loan Documents, Trustor shall pay all costs
of enforcement, collection and preparation therefor, whether or not any action or proceeding is commenced in
any court through all appeals, which includes Servicing Agent administration fees, attorneys’ fees, appraisal
fees, inspection fees, expert witness fees and foreclosure processing fees. Trustor, at the option of Beneficiary,
shall appear and defend any action or proceeding purporting to affect the Trust Property or the rights or powers
of Beneficiary and shall pay all costs and expenses of Beneficiary, including all costs of proving title and
attorney’s fees, with interest thereon at the Default Interest Rate from the date meurred or expended.

e. Property Payments. Trustor shall pay, when due, and before any interest, collection fees or
penalties shall accrue, the following:

(€))] All taxes, assessments, homeowners’ dues, owners' association fees, ground rents, and
any other charges and obligations which may become a lien or charge against the Trust Property;

3] All encumbrances, charges and liens on the Trust Property or any part thereof; and

3) All costs, fees and expenses incurred under this Deed of Trust and the other Loan

Documents, including all Trustee’s fees for the issuance of any deed of partial or full release and partial
or full reconveyance and all charges, costs and expenses incurred in the event of default or

reinstatement.

f. Right to Cure. If Trustor fails to make any payment or to do any act as required hereby,
Beneficiary or Trustee, but without obligation to do so and without prior notice or demand upon Trustor and
without releasing Trustor from any obligation herein, may take such action in such manner and to such extent as
either may deem necessary to protect the Trust Property. Beneficiary or Trustee may enter the Real Property
for such purposes, appear in and defend any action or proceeding purporting to affect the Trust Property or the
rights or powers of Beneficiary or Trustee and pay, purchase, contest or compromise any encumbrance, charge
or lien, which in the judgment of either Beneficiary or Trustee appears to jeopardize Beneficiary's security
hereunder, and, in exercising any such powers, pay necessary expenses, employ counsel and pay attorneys’
fees.
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g. Expenditures. Trustor shall pay immediately all.sums expended by Beneficiary or Trustee
pursuant to the provisions of this Deed of Trust or the other Loan Documents, together with interest from date
of such expenditure at the Default Interest Rate. Any amount paid by Beneficiary or Trustee to protect the
Trust Property, together with interest thereon, shall become a part of the indebtedness secured by this Deed of

Trust and a lien on the Trust Property, and shall be immediately due and payable to Beneficiary or Trustee.

h. Impounds. Whenever required by Beneficiary, Trustor shall pay with each monthly
installment payment an additional sum equal to 1/12th of the annual real property taxes, special assessments,
homeowners® or owners' association dues, ground rents, if any, and insurance premiums next due on the Trust
Property (“Impounds”), as may be estimated by Beneficiary, which will be held by Beneficiary in a special
account (the “Impound Account”). Impounds may be commingled with other Impounds held by Beneficiary or
its Servicing Agent. Any interest on Impounds shall accrue to Beneficiary or its Servicing Agent. Impounds
may be used to pay taxes, assessments, homeowners’ or owners' association dues, ground rents, if any, and
insurance premiums before delinquent or before the insurance expires. If any of the Impounds, in the opinion

- of Beneficiary, are insufficient to accumulate a fund with which to pay such items, Trustor shall pay
Beneficiary upon demand the amount necessary to make up the deficiency. If the Impounds held by Beneficiary
exceed the amount necessary, in the opinion of Beneficiary, to pay such items, such excess shall, at
Beneficiary's option, be refunded to Trustor or shall be credited on any sums due Beneficiary under this Deed
of Trust or the other Loan Documents. If there is a default under this Deed of Trust or the other Loan
Documents, Beneficiary may apply, at its discretion, the amount then remaining in the Impound Account to any
sums due under this Deed of Trust or the other Loan Documents. Any Impound amount is subject to change in
the event that the county tax assessor increases or decreases the valuation of the Trust Property, or in the event
that there is any other change of circumstances affecting the Trust Property. Any sums held in any construction
loan account shall be considered an “Impound.”

i Financial Statements. Trustor shall provide in form and substance satisfactory to Beneficiary:
(a) within 90 days after the end of each calendar year, a statement of income and expenses, relating to the Trust
Property for such calendar year; (b) within 90 days after the end of each calendar year, financial statements for
such year from Trustor and any Guarantor of the Loan; (¢) within 30 days after the end of each calendar year, a
rent roll for the Trust Property as of January 1 of the current year; (d) upon the request of Beneficiary, all filed
Federal and State income tax returns for Trustor and any Guarantor of the Loan; and (e) such other financial
information concerning the Trust Property, Trustor, or any Guarantor as Beneficiary may reasonably require from
time to time. Beneficiary or its designated agent shall have the right to inspect the books and records with respect
to the Trust Property at any time, upon reasonable notice to Trustor.

j- Environmental Matters.

) Trustor represents and warrants to Beneficiary, to the best of Trustor's knowledge after
all appropriate inquiry, and covenants that there are no, nor will there be, for so long as any of the indebtedness
secured hereby remains outstanding, any Hazardous Materials (as defined below) generated, released, stored,
buried, or deposited over, beneath, in or upon the Real Property or on or beneath the surface of adjacent property,
except as such Hazardous Materials may be used, stored or transported in connection with the permitted uses of the
Trust Property and then only in de mininus quantities and only to the extent permitted by law after obtaining all
necessary permits and licenses therefor. "Hazardous Materials" shall mean and include any pollutants,
flammables, explosives, petroleum (including crude oil) or any fraction thereof, radioactive materials, hazardous
wastes, dangerous or toxic substances or related materials, including substances defined as or included within the -
definition of toxic or hazardous substances, wastes or materials under any federal, state or local laws, ordinances,
regulations or guidelines which relate to pollution, the environment or the protection of public health and safety, or
limiting, prohibiting or otherwise regulating the presence, sale, recycling, generation, manufacture, use,
transportation, disposal, release, storage, treatment of, or response or exposure to, toxic or hazardous substances,
wastes or materials. Such laws, ordinances and regulations are hereinafter collectively refeired to as the
"Hazardous Materials Laws."
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(ii) Trustor shall, and Trustor shall cause all employees, agents, tenants, contractors and
subcontractors of Trustor and any other persons from time to time present on or occupying the Trust Property to,
keep and maintain the Trust Property in compliance with, and not cause or knowingly permit the Trust Property to
be in violation of, any applicable Hazardous Materials Laws. Neither Trustor, nor any employees, agents, tenants,
contractors or subcontractors of Trustor, nor any other persons occupying or present upon the Trust Property, shall
use, generate, manufacture, store or dispose of on, under or about the Real Property, or transport to of from the
Real Property any Hazardous Materials, except as such Hazardous Materials may be used, stored or transported in
connection with the permitted uses of the Trust Property and then only in de minimus quantities and only to the
extent permitted by law after obtaining all necessary permits and licenses therefor.

(iiiy  Trustor shall be solely responsible for, and shall indemnify, defend, protect and hold
harmless Beneficiary, its directors, officers, employees, agents, successors and assigns for, from and against, any
claim, demand, lawsuit, loss, damage, cost, expense or liability directly or indirectly arising out of or attributable to
the use, generation, storage, release, threatened release, discharge, disposal or presence of Hazardous Materials on,
under or about the Real Property (whether occurring prior to or during the pendency of the indebtedness secured
hereby or otherwise and regardless of by whom caused, whether by Trustor or any predecessor in title or any
owner of land adjacent to the Real Property or any other third party, or any employee, agent, tenant, contractor or
subcontractor of Trustor or any predecessor in title or any such adjacent land owner or any third party) including:
(i) claims of third parties (including governmental agencies) for injury or death to any person or for damage or
destruction of any property; (ii) claims for response costs, clean-up costs, costs and expenses of removal and
restoration, including fees of attorneys and experts, and costs of determining the existence of Hazardous Materials
and reporting same to any governmental agency; (iif) any and all other claims for expenses or obligations,
including attorneys' fees, costs and other expenses; (iv) any and all penalties threatened, sought or imposed on
account of a violation of any Hazardous Materials Laws; (v) all fees of any consultants, attorneys and engineering
firms retained in connection with monitoring the obligations of Trustor under this Deed of Trust; and (vi) any loss
occasioned by diminution in the value of the Trust Property which results from any of the foregoing.

5. EQUITY-FLEX®/ DELAY FLEX® MORTGAGE LINE
a. Equity-Flex®, If that this Deed of Trust secures a Note with an Equity-Flex® Mortgage Line,

Trustor may use, subject to the conditions set forth in the Note, the existing equity in the Trust Property in order
to obtain additional funds beyond the amount of the Initial Funding of $4,550,000.00 up to the Secured Loan
Amount of $4,550,000.00. This Deed of Trust secures the entire Secured Loan Amount regardless of the
amount of the Initial Funding or any subsequent draws ('Advances') on the Loan account. The payoff amount
required to release this Deed of Trust shall be based on the actual outstanding balance of the Loan account at

the time of payoff.

Notice: If Beneficiary consents to alienation, assignment or transfer of the Trust Property or the
obligations under this Deed of Trust in accordance with Section 14, all assignees, transferees and junior
lien holders are hereby advised that this Deed of Trust provides for adjustable release provisions and
fluctuating principal balances at Beneficiary’s discretion.

b. Delay-Flex® If this Deed of Trust secures a Note with a Delay-Flex® Mortgage Line, Trustor
may, subject to the conditions set forth in the Loan Documents and described herein, obtain the Delay-Flex
amount designated as such and in accordance to the portions set-forth in the Delay-Flex Funding Schedule
outlined in the Delay-Flex Disbursement Summary executed in connection with this Loan. This Deed of Trust
secures the entire Designated Loan Amount regardless of the amount of the Initial Funding or any subsequent
fundings on the Loan account. However, the payoff amount required to release the Deed of Trust shall be based
on the actual outstanding balance of the Loan account at the time of payoff.

c. The Funding of each Delay-Flex portion is subject to Beneficiary’s discretionary approval
and satisfaction of the following conditions:

@) There is no then-existing default under any of the Loan Documents and there exist no
facts which, with the giving of notice or passage of time, would constitute a default under any of the Loan

Documents; ‘
(ii) Beneficiary, or its agent, has conducted an inspection of the Trust Property and the

present condition of the Trust Property has been approved;
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(iii)  The increased loan amount following the funding of each Delay-Flex portion, if made,
will not exceed Beneficiary’s lending guidelines for the Trust Property;

(iv) Beneficiary may further condition any delayed funding on endorsements to
Beneficiary’s Title Policy insuring the continued validity and priority of this Deed of Trust, Beneficiary's
approval of Trustor's proposed utilization of the Delay-Flex proceeds and any other reasonable assurances or
conditions Beneficiary may require or impose; ’

v) Beneficiary shall fund each Delay-Flex portion on a date set by Beneficiary at its sole
and absolute discretion, which will occur no earlier than the thirtieth (30"™) day prior to the Fund Date set forth
in the Delay-Flex Funding Schedule and no later than the thirtieth (30™) consecutive day following the Fund
Date set forth in the Delay-Flex Funding Schedule; and

(vi) Funding the total Delay-Flex portion of the Loan is not to exceed 9 months from
the date of Loan closing. The Delay-Flex Funding Schedule must be completed by Loan closing and
included in the Disbursement Summary. Any modification to the Delay-Flex Funding Schedule requires
written approval from Beneficiary or Servicing Agent.

Notice: If Beneficiary consents to alienation, assignment or transfer of the Trust
Property or the obligations under this Deed of Trust in accordance with Section 14, all assignees,
transferees and junior lien holders are hereby advised that this Deed of Trust provides for adjustable
release provisions and fluctuating principal balances at Beneficiary’s discretion.

6. CONSTRUCTION MORTGAGE

This Deed of Trust may constitute a “construction mortgage” within the meaning of A.R.S. Section 47-
9334 and is entitled to the benefits of A.R.S. Section 47-9334(H). If this Deed of Trust secures a construction
Joan, the proceeds of the obligations secured by this Deed of Trust are to be used by Trustor for the purpose of
acquiring title to the Real Property and funding the acquisition, construction and improvement of the
Improvements, or refinancing such secured obligations. If this Deed of Trust secures a construction loan, notice
is hereby given that the proceeds of the Note secured hereby may be collaterally assigned to Beneficiary or its
agent pursuant to the terms of the Construction Loan Agreement executed herewith.

7. CONDEMNATION

If any portion of the Trust Property is condemned or threatened to be condemned by the governing
authority, Beneficiary, without notice, shall have the right to accelerate all sums owed under the Loan
Documents, which are secured by this Deed of Trust, and those sums shall become immediately due and -
payable to Beneficiary irrespective of their maturity date. All awards of damages for any condemnation or
taking, for injury to the Trust Property by reason of public use or for damages from private trespass or injury to
the Trust Property, are hereby assigned, transferred and conveyed to Beneficiary and shall be paid to
Beneficiary as further security for the Loan. Upon receipt of such monies, Beneficiary may hold the same as
such further security, or apply or release the same in the same manner and with the same effect as herein
provided for the disposition of proceeds of fire or other insurance.

8. BENEFICIARY’S OPTIONS

Without affecting the obligation of Trustor to pay and perform as required herein, without affecting the
personal liability of any person for payment of the indebtedness secured hereby, and without affecting the lien
or priority of lien hereof on the Trust Property, Beneficiary may, at its option:

a. Release and reconvey all or any part of the Trust Property;

b. Consent to the making and/or 1‘ecordihg of any map or plat of the Trust Property or any part
thereof;

c. Join in granting any easement on the Trust Property;

d. Join in or consent to any extension agreement or any agreement subordinating the lien,

encumbrance or charge hereof;

e. Extend the time for payment for all or any part of the indebtedness secured hereby, accept a
renewal note therefore, reduce the payments thereon, release any person liable for all or any part thereof or
otherwise change the terms of all or any part of the obligation or Note secured hereby; or
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f. Take and hold other security for the payment and performance of the obligation and Note

secured hereby, and enforce, exchange, substitute, subordinate, waive or release any such security.

Any of the foregoing actions by Beneficiary or the Trustee at Beneficiary's direction may be taken without the
consent of any junior lienholder, and shall not affect the priority of this Deed of Trust over any junior lien.

9. SECURITY AGREEMENT AND FIXTURE FILING

This Deed of Trust shall cover, and the Trust Property shall include, all property now or
hereafter affixed on, attached to or incorporated upon the Real Property which, to the fullest extent permitted by
law, shall be deemed a “fixture.” To the extent that the Trust Property consists of rights in action or personal
property covered by the Uniform Commercial Code, this Deed of Trust shall also constitute a security
agreement, and Trustor hereby grants to Beneficiary, as secured party, a security interest in such property,
including all proceeds thereof, for the purpose of securing the obligations herein and the other Loan
Documents. In addition, for the purpose of securing the obligations herein and the other Loan Documents,
Trustor, as debtors, hereby grants to Beneficiary, as secured party, a security interest in the following:

a. All personal property (including all goods, supplies, equipment, furniture, furnishings, fixtures,
machinery, inventory and construction materials) in which Trustor now or hereafter acquires an interest or
right, which is now or hereafter located on or affixed to the Real Property or the Improvements, or used or
useful in the operation, use, or occupancy thereof or in the construction of any additional improvements
thereon, together with any interest of Trustor in and to such personal property which is leased by Trustor or is
subject to any superior security interest, and all books, records, leases and other agreements, documents, and
instruments of whatever kind or character, relating to the Real Property, the Improvements, or such personal

property;

b. All fees, income, rents, issues, profits, earnings, receipts, royalties, and revenues that may
accrue from the personal property described in clause (a) above or any part thereof, or from the Real Property
or the Improvements, or that may be received or receivable by Trustor from any hiring, using, letting, leasing,
subhiring, subletting, subleasing, occupancy, operation or use thereof; ’

c. All of Trustor’s present and future rights to receive payments of money, services, or property,
including rights to receive capital contributions or subscription payments from the members, partners,
shareholders or principals of Trustor, amounts payable on account of the sale of ownership interests in Trustor
or the capital stock of Trustor, accounts and other accounts receivable, security deposits, chattel paper, notes,
drafts, contract rights, instruments, general intangibles, and principal, interest and payments due on account of
goods sold or leased, services rendered, loans made or credit extended, together with title to or interest in ail
agreements, documents, and instruments, evidencing, securing or guarantying the same;

d. All other intangible property and rights relating to the Real Property, the Improvements, the
personal property described in clause (a) above or the operation, occupancy, or use thereof including all
governmental and non-governmental permits, licenses (including Trustor’s interest in any liquor license related
to business operations conducted on the Real Property), and all approvals relating to construction on or
operation, occupancy, or use of the Real Property or the Improvements, all names under or by which the Real
Property or the Improvements may at any time be operated or known, all rights to carry on business under any
such names, or any variant thereof, all trade names and trademarks relating in any way to the Real Property or
the Improvements, and all good will in any way relating to the Real Property or the Improvements;

e. Trustor’s rights under all insurance policies covering the Real Property, the Improvements or
the personal property described in clause (a) above, and any and all proceeds, loss payments, and unearned
premiums payable or refundable regarding the same;

. A All reserves, deferred payments, deposits, impound accounts, refunds, cost savings, and
payments of any kind relating to the construction of any improvements on the Real Property;

g. All water stock or water rights relating to the Real Property;

h. All architectural, structural, mechanical, and engineering plans and specifications prepared for
construction of improvements on the Real Property, or extraction of minerals or gravel from the Real Property,
and all studies, data, and drawings relating thereto; and also all contracts and agreements of Trustor relating to
such plans and specifications or to such studies, data, and drawings, for the construction of improvements on or
extraction of minerals or gravel from the Real Property;
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i. All proceeds from the sale or other disposition of any of the collateral described above;
j- All of Trustor’s rights in proceeds of the loan made by Beneficiary to Trustor;
k. All of Trustor’s rights to security, cleaning, or other deposits from tenants relating to leases or

occupancy agreements for any portion of the Real Property or the Improvements;

L All of Trustor’s rights in any Impound account held by Trustor or Beneficiary on behalf of
Trustor;

m. All of Trustor’s rights in any other deposit accounts of Trustor; and

n. All wells, well equipment, rights to wells, permits and licenses, water rights and all other

related property used in connection with the operation of any well on the Real Property or appurtenant to the
Real Property.

Trustor acknowledges and agrees that Beneficiary may maintain certain deposit accounts (including a
payment impound account and/or a construction impound account) in the name of Beneficiary for the benefit of
Trustor and such accounts may include funds disbursed or to be disbursed with respect to the Loan. Trustor
acknowledges and agrees that all such funds are the property of Beneficiary and Trustor hereby disclaims any

interest therein.

Trustor shall promptly replace any personal property that is consumed or worn out in ordinary usage and such
replacement shall be 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 excess of the amount
expended for such replacements shall promptly be paid to Beneficiary to be applied according to the Loan
Documents, whether or not then due. Trustor shall immediately notify Beneficiary of any change in the
location of Trustor’s chief executive office or residence (if Trustor is an individual without an office) in
accordance with the terms of this Deed of Trust, and any change in location of the personal property
encumbered hereby, except if replaced as permitted herein. All Trustor’s representations, warranties and
covenants contained in this Deed of Trust shall apply to the personal property encumbered hereby whether or
not expressly referred to herein. Trustor’s representations, warranties and covenants and warranties contained
in this Section are in addition to, and not in limitation of, those contained in the other provisions of this Deed of
Trust. Upon its recording in the real property records, this Deed of Trust shall be effective as a fixture filing.
The filing of any other financing statement relating to any other personal property, rights or interests described
herein shall not be construed to diminish any of Beneficiary’s rights or priorities hereunder. Trustor hereby
authorizes and empowers Beneficiary and irrevocably appoints Beneficiary its attorney-in-fact to execute and
file, on Trustor’s behalf, all financing statements and refilings and continuations thereof as Beneficiary deems
necessary or advisable to create, preserve and protect the security interest created hereby.
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This Deed of Trust covers certain goods, which are or are to become fixtures related to the Real
Property and CONSTITUTES A FIXTURE FILING with respect to such goods executed by Trustor, as debtor,
in favor of Beneficiary, as secured party. For purposes of the Uniform Commercial Code, the following

information is supplied:

Name and Address of Debtor: GP Properties Carefree Cave Creek, L.L.C., an Arizona limited
liability company

P. 0. Box 15195

Phoenix, AZ 85060

Name and Address of Record Owner: GP Properties Carefree Cave Creek, L.L.C., an Arizona limited
liability company '

P.O.Box 15195

Phoenix, AZ 85060

Description of Real Estate: See Exhibit A attached hereto.

Name and Address of Secured Party: Mortgages Ltd., as agent
55 E. Thomas Road
Phoenix, Arizona 85012

This Deed of Trust covers goods that are or are to become fixtures.

10. RELEASE AND RECONVEYANCE

a. The release provisions contained in this Deed of Trust are subject to subsequent modification
by separate agreements, which include, but are not limited to, Equity-Flex® Advance Agreements and/or upon
the subsequent funding of Delay-Flex® Mortgage Line advances.

b. There are no partial release provisions (intentional).

c. Upon payment in full and satisfaction of the Obligations, Beneficiary will surrender this Deed
of Trust and the other Loan Documents to Trustee for cancellation, retention and payment of Trustee’s fees, and
Trustee shall release and reconvey, without covenant or warranty, express or implied, the Trust Property then
held hereunder. The recitals in such reconveyance or any matters or facts shall be conclusive proof of the
truthfulness thereof. The grantee in such reconveyance may be described as “the person or persons legally
entitled thereto.”

11. ASSIGNMENT OF RENTS, LEASES AND PROFITS

To facilitate payment and performance of the obligations under this Deed of Trust and the other Loan
Documents, Trustor hereby absolutely sells, transfers and assigns to Beneficiary all right, title and interest of
Trustor in and to the following:

a. All existing and future leases, subleases, licenses and other agreements for the use and
occupancy of all or a portion of the Trust Property, whether written or oral and whether for a definite term or
month-to-month, together with any and all extensions, modifications and renewals thereof (collectively, the
“Leases™); and

b. All income, receipts, revenues, roy