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The sale of the securities by this Memorandum has not been registered with the Securities and Exchange 
Commission (“SEC”) under the Securities Act of 1933, as amended (the “Act”), in reliance on certain exemptions 
provided under the Act, nor has this Offering been qualified with any state securities commission or other 
regulatory authority. Any representation to the contrary is a criminal offense. Distribution of this intrastate 
Offering Memorandum is strictly limited in accordance with the provisions set forth in it. 
 
Neither the SEC nor the securities commission or regulatory authority in any state has approved or disapproved 
of the securities offered in this Memorandum or passed upon the adequacy of this Memorandum. Any 
representation to the contrary is a criminal offense. 

 
INTRASTATE OFFERING MEMORANDUM 

February 22, 2022 
 

DOUGLAS PETERSON INVESTMENTS, LLC 
A New Mexico limited liability company 

 
 

Promissory Notes 
 

$2,500,000 maximum/no minimum 
 

Minimum purchase: $5,000 
 
 

Douglas Peterson Investments, LLC (“Company,” “we,” “us,” “our”) is a New Mexico limited liability 
company, formed in 2004, to acquire, develop, redevelop, sell, invest in, finance and otherwise deal with 
commercial real estate in New Mexico. 

 
We are offering for sale, pursuant to this Memorandum, $2,500,000 in Promissory Notes paying six 

percent (6%) per annum for a four (4) year term, as set forth in the Investment Menu on Exhibit A (the 
“Promissory Notes”). The minimum investment is $5,000.  The Offering is made only to bona fide residents of New 
Mexico and entities with their principal offices in New Mexico. 

 
This Offering will commence on the date of this Memorandum and will terminate on the earliest of our 

Manager’s discretion, when all of the Promissory Notes have been sold, or February 21, 2023. 
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To participate in this Offering, you must be: 
 Able, either alone or with a purchaser representative, to evaluate the risks involved in the investment; 

and 
 A resident of New Mexico (or a New Mexico Entity, as defined below) and you must so certify.   

 
We do not have a minimum amount of Promissory Notes that must be purchased in order for the funds to 
become available for our use.  If you purchase Promissory Notes in this Offering, the proceeds from the sale to 
you will be available for our use immediately.  The Company is making the Offering through its Manager, who will 
not be compensated for sales of the Promissory Notes.   

 
You should know that the Promissory Notes are an inherently risky investment.  You should only invest if you: 

 understand what an investment like this means, 
 have no need for liquidity in this investment, 
 can afford a total loss of this investment, 
 understand the tax consequences and the risk factors of this investment, 
 have read the materials provided to you by us with respect to this Offering, and 
 have discussed this with your own tax and financial advisors, have made your own investigation of the 

Company and the Offering, including its merits and risks, and have asked us all the questions and gotten 
from us all the information you think you need to make an informed decision about investing. 

 
Market 
 
You should also be aware that there will be no market for the Promissory Notes and that the Promissory Notes are 
subject to restrictions on transfer.  Any transfer must be permitted by us and must be in accordance with the 
Securities Act of 1933 and applicable state securities laws.  A transfer, even if permitted, cannot be made to 
anyone other than a New Mexico resident (or a New Mexico Entity) during the period of the Offering and for nine 
months from the last sale we make in the Offering.  We will not register the Promissory Notes in order to facilitate 
trading.   
 
 
Information 
 
We will, before sale to you of the Promissory Notes: 

 make available to you, as an offeree, and to your purchaser representative the opportunity to ask us 
questions about the Offering, 

 if we have it or can get it without unreasonable expense, make available to you and your purchaser 
representative any additional information you request to verify the accuracy of the information in this 
Memorandum or that we have otherwise given you or made available to you, as well as any additional 
information you might reasonably request to enable you to make a decision about investment in the 
Promissory Notes, and 

 make available to you, during normal business hours, our representatives to respond to your questions on 
the terms and conditions of this Offering. 
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We encourage you and your purchaser representative to communicate directly with: 
 
Mr. Douglas Peterson 
2325 San Pedro NE #2A 
Albuquerque, NM 87110 
 
Telephone:  505.338.7117 
Facsimile:  505.884.6793 
Email:  Doug@DouglasPetersonInvestments.com 
 
Other very important points: 
 
 We have not registered the offer and sale of the Promissory Notes under the Securities Act of 1933 or the 

securities laws of any state.  We intend that the offer and sale will be exempt from registration under Section 
3(a)(11) of the Securities Act and Rule 147 (the “Intrastate Exemption”), and state exemptions in New Mexico.  
We are not making offers to anyone in any jurisdiction other than New Mexico or where the offer is not 
authorized or would be unlawful.  We also reserve the right to reject any subscriptions of prospective 
investors, in whole or in part, for any reason. 
 

 We can extend, withdraw, or modify this Offering at any time, in our discretion. 
 
 Do not rely on any information or representations you may receive from anyone who is not our authorized 

representative.  Only our representatives are authorized to give you information or representations. 
 
 We are not making any kind of representation or warranty to you about any economic return you may receive 

from investment in the Promissory Notes, except for the interest rate we will pay.  We also are not giving legal 
or tax advice in this Memorandum. 

 
The information in this Memorandum is materially accurate as of the date of the Memorandum 
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  INTRASTATE OFFERING MEMORANDUM, February 22, 2022 
Douglas Peterson Investments, LLC, a New Mexico limited liability company 

 
Summary of Offering 
 

The Company 
 
 
 
 
 
 
 
Manager 
 

Douglas Peterson Investments, LLC is a New Mexico limited liability 
company, formed in 2004. Its existence is perpetual. 
 
Our principal executive office is located at 2325 San Pedro NE #2A, 
Albuquerque, NM 87110.  Our telephone number is 505.338.7117. 
Our email address is Doug@DouglasPetersonInvestments.com. 
 
Our Manager is Douglas Peterson, who will make investment and most 
other decisions for us. Our Manager has a 100% interest in us as 
Trustee of the Company’s sole member.  He may be reached at the 
Company office. 

 

  
We are offering Promissory Notes We are offering up to a maximum of $2,500,000 in Promissory Notes 

(“Promissory Notes”), which will be debt of the Company and which do 
not have ownership in the Company.  The minimum investment is 
$5,000.   Promissory Notes bear interest at the rate of 6% per annum 
with interest being paid (in the Investor’s discretion) monthly or all at the 
end of the four-year term.  The Investor is the lender and the Company is 
the borrower.  In addition to the legally enforceable promise of the 
Company to pay interest and repay principal to the Investor, the 
Promissory Notes also include a legally enforceable personal guaranty by 
the Company’s Manager, Douglas Peterson, to pay the interest and to 
repay the principal if and to the extent the Company fails to do so. 
 

Minimum Purchase 
 
 

The minimum investment is $5,000, unless the Manager determines that a 
lesser amount is allowable. 

Payments Investors in Promissory Notes are entitled to payments of interest in the 
amounts and at the times and terms indicated in the Investment Menu on 
Exhibit A, according to the choice selected by the Investor.  The principal 
amount will be repaid at the end of the term unless earlier prepaid at our 
option. 

  
Security Promissory Notes are not secured by any mortgage interest in the 

Company’s properties, are not guaranteed by any governmental entity, 
and do not provide any ownership in the Company or its Properties.  They 
are guaranteed by Douglas Peterson and are payable out of generally 
available funds of the Company.  The Company may choose, in its 
discretion, to provide property security interests to an Investor investing at 
least $125,000 on a case-by-case basis. 

  
Use of Proceeds We will use the proceeds from this Offering to pay down principal on 

mortgage and other debt on five identified Company properties. 
  
Tax Consequences Prospective investors are urged to consult their own tax advisors 
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regarding the tax consequences of purchasing, owning, and 
disposing of Promissory Notes in light of their personal 
investment circumstances. We do not give tax advice. 

  
Restrictions on Transfer The Promissory Notes will be issued pursuant to Section 3(a)(11) 

of the Securities Act of 1933 and Rule 147 under it.  They may not 
be transferred without registration or an exemption from 
registration, demonstrated to our satisfaction, and in any case 
may not be transferred to anyone other than a New Mexico 
resident (or New Mexico Entity) for a period of 9 months after the 
last sale of a Promissory Note in the Offering.  We have not 
agreed to register them or to make public current information 
necessary in order to allow trading in them. 

 
No Market Exists for Promissory Notes No trading market exists for our Promissory Notes.  We are taking no 

actions to develop such a market and do not expect any such market 
to develop. 

 
Risk Factors  See “Risk Factors” and the other information in this Offering 

information for a discussion of the factors you should carefully 
consider before deciding to invest in Promissory Notes.  These 
include, among others, the possibility of conflicts of interest with 
the Manager and the possible inability of the Company to repay 
the Promissory Notes. 

 
Eligible Investors The Offering is being made only to bona fide residents of New 

Mexico and New Mexico Entities who meet suitability requirements.  
Please refer to the section entitled “Restrictions: Investor 
Qualifications” for this information. 

 
 
 
Risk Factors 
 

The Company’s business, operations, and financial performance are subject to various risks and 
uncertainties. The Company has described below some risk factors which may adversely affect its business, 
operations, financial performance or industry. The risks have been allocated to the categories of “business risks”, 
“company risks” and “investment risks”.  The Investor should carefully consider these risk factors, together with 
other information in this Memorandum, before making any investment decision about the Promissory Notes. 
 

Business Risks 
 

Increased costs of operation may limit or eliminate the Company’s capacity to repay the Promissory Notes 
on their terms or at all. 

In the course of operating its portfolio of commercial properties (“Properties”), the Company incurs 
certain costs and expenses, including but not limited to professional services, utilities, materials, real estate taxes 
and labor.  Increases in these costs could decrease the net operating income of the Properties and could 
negatively impact the value of the Company’s Properties.  Cost increases could be severe enough that the 
Company’s capacity to meet its debt obligations, including payments to Investors, could be compromised. 



 

7 
 

 
Institutional lending for refinancing of balloon payments owed by the Company may not be available, 

which would have an adverse impact on the Company’s financial condition. 
The Company is currently indebted to some so-called “institutional” lenders, such as banks and credit 

unions.  Most of these debts do not amortize to a zero-loan balance at maturity but, instead, have shorter 
maturities (most commonly between five and ten years) that require so-called “balloon payments” of debt upon 
maturity.  Balloon payments are normally satisfied by refinancing the property with the same or a similar 
institutional lender.  However, a decrease in the ability or willingness of institutional lenders to lend could make 
refinancing difficult, impossible or only able to be achieved by paying higher than desirable interest rates, 
agreeing to a faster than desirable amortization, or “right-sizing” the loan by making a significant cash pay down 
of the principal as a condition of refinancing.  Any of the foregoing would have a negative impact upon the 
Company’s financial condition and could, therefore, affect its ability to pay amounts due on the Promissory Notes. 
 

Overall economic conditions could adversely affect the Company’s operations and its capacity to pay 
amounts due on the Promissory Notes. 

Future economic conditions affecting consumer income, such as employment levels, business conditions, 
changes in housing market conditions, the availability of credit, tax rates, fuel and energy costs, the impact of 
natural disasters or acts of terrorism and other matters could reduce consumer spending.  These could adversely 
affect the ability of the Company’s commercial property tenants to pay rent.  These effects could also depress the 
creation of new businesses or would-be tenants that would otherwise occupy vacancies within the Company’s 
Properties or contribute to demand that would allow the Company to raise the rents of existing tenants. 
 

Unforeseen risks could adversely affect the Company’s business. 
Although the Company has sought to describe in this Memorandum the risks that it can conceptualize 

with respect to an investment in Promissory Notes, it is impossible for the Company to foresee or articulate every 
possible type of risk that could have an adverse impact upon the Company or upon an Investor’s investment in a 
Promissory Note. 
 

Company Risks 
 

The Company faces competition in the commercial real estate industry.   
This competition evidences itself in (a) efforts to attract and retain tenants, (b) efforts to attract financing 

and (c) efforts to acquire desirable commercial real estate investments.  Actions of the Company’s competitors, or 
the entry of new competitors into the New Mexico market, could lead the Company to lower rents in an effort to 
maintain occupancy and cash flow and also could lead to lower overall rental revenue. The Company’s 
competitors include but are not limited to local, regional, and national commercial real estate owners, investors 
and developers. Some of them are expanding more aggressively than the Company or identifying or pursuing 
opportunities that the Company is either not identifying or choosing not to pursue.  Some of these potential 
competitors may have been in business longer or may have greater financial or marketing resources than the 
Company has. They may be able to devote greater resources to acquiring, developing and leasing their properties. 
If the Company’s business is adversely affected by competition, its ability to pay interest or principal on the 
Promissory Notes could be eroded.  
 

Reduction in Value of the Company’s Properties can decrease the value of the Company. 
Property values can fluctuate due to a number of factors, including but not limited to the amount of rent 

paid, occupancy, the availability of institutional lending and interest rates.  Reductions in the value of the 
Company’s Properties could impact its ability to maintain the debt to value ratio required of the Company as a 
condition of the Promissory Notes or obtain financing from institutional lenders.  
 

The failure of property tenants to pay may decrease the Company’s cash flow. 
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The value and viability of the Company is dependent upon the tenants occupying the Properties paying 
the rent to which they have agreed.  If tenants fail to pay rent, or if vacant spaces do not rent at all or rent for less 
than anticipated, the cash flow from and value of the Company’s Properties would suffer.  The Company would 
become less valuable and could default on debt obligations, including the Promissory Notes. 
 

A calamity in the Albuquerque area could adversely affect the Company. 
The Company’s Properties are concentrated in Albuquerque, NM.  A calamity that is specific to the 

Albuquerque metropolitan region could have a negative impact upon the Company.  A calamity could include, for 
instance, a natural disaster, severe weather, terrorist attack or the closure or severe cutback of a major regional 
employer such as Sandia National Labs or Kirtland Air Force Base. 

 
Governmental regulations and actions could adversely affect the Company’s business and profitability. 
The Company’s Properties are impacted by governmental regulations and actions, such as zoning laws, 

traffic pattern changes, operating restrictions or changes in overall economic development decisions.  These could 
have a negative impact upon the Company’s ability to use the Properties in the most profitable way.  
 

The Company depends on personnel from a related company, Peterson Properties, LLC, to operate its 
business. 
   The Company uses Peterson Properties, LLC (“Peterson Properties”), where the Company’s Manager is a 
principal, to manage the Company’s Properties.  However, the Company’s Manager, Douglas Peterson, only owns 
(by and through his revocable trust’s interest in a New Mexico limited liability company called “JMD Partnership 
Ltd. Liability Co.”) 10% of Peterson Properties and, although Douglas Peterson is the President of Peterson 
Properties, he does not control Peterson Properties and cannot assure access to Peterson Properties’ personnel.  
The Company’s Manager, Douglas Peterson, manages the Company’s Properties largely by directing employees of 
Peterson Properties to do certain tasks. The Company has no employees of its own.  Loss of the ability to use 
Peterson Properties’ personnel to manage all or part of the Company’s portfolio would add unforeseen costs of 
operation to the Company. 
 

The Company is completely dependent on the availability and willingness of Douglas Peterson to direct its 
operations.  The Company is completely controlled by Douglas Peterson and is extraordinarily reliant upon the 
knowledge, experience and contacts that he possesses as well as his operational efforts. The death, disability or 
other whole or partial incapacitation or unavailability for any reason of Douglas Peterson could have a detrimental 
impact upon the Company. The Company does not maintain, nor does it plan to acquire, life insurance or disability 
insurance on Douglas Peterson.  

 
Investment Risks 

 
  No secondary market exists for the Promissory Notes, nor is one expected to develop. 

Sales of securities are much easier, and often only possible, when an active trading market for the 
securities exists.  The Investor should be aware that there will be no market for the Promissory Notes and that the 
Promissory Notes are subject to restrictions on their transferability as discussed elsewhere in this Memorandum. 
The Company will not register in order to facilitate trading. The Investor’s principal invested in the Promissory 
Note will be illiquid until the date of maturity.  
 

Inflation would erode the purchasing power of an Investor’s investment in a Promissory Note. 
A Promissory Note generates income for an Investor only through payment to the Investor of interest 

accrued on the principal balance. Inflation in the economy in general will erode the purchasing power of the 
amounts of interest and principal paid to the Investor as compared to the purchasing power of those funds at the 
time of investment.  
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The tax consequences of a purchase of Promissory Notes may be unfavorable.   
The Company makes no representations or assurances about the tax consequences to the Investor of a 

purchase of Promissory Notes. Even if the tax consequences of holding Promissory Notes currently are satisfactory 
to an Investor, a change in tax law could adversely affect the Investor. The Investor is urged to consult the 
Investor’s own tax advisor to determine the tax consequences to the Investor of an investment in Promissory 
Notes.  
 

Interest rate changes could be unfavorable to the Company and for Promissory Note investors.  
Interest rates fluctuate.   An increase in interest rates would make future borrowing by the Company from 

institutional lenders more expensive and could adversely affect the Company’s ability to pay existing debt, 
including the Promissory Notes.   Moreover, the interest rate to be paid to the Investor on the Promissory Note 
will be fixed as of the date of the investment in the Promissory Note.  If interest rates were to increase after an 
Investor makes an investment in a Promissory Note, the Investor would possibly lose the opportunity to earn a 
higher interest rate as compared with an alternate investment.   
 

The Promissory Notes are not secured by mortgages and are not guaranteed by the government. 
Although the Company and its subsidiaries own assets, neither an individual Investor nor Investors 

collectively will have a mortgage or other security interest in the assets of the Company except in certain 
circumstances where the Company, in its discretion, agrees to give an Investor who invests at least $125,000 a 
mortgage security interest in a property.  Although Douglas Peterson personally guarantees that the payments of 
interest and repayment of principal will be made, his personal guaranty is not as valuable as the guaranty of most 
governments.  It is possible that, if the Company fails, closes,  or becomes bankrupt, assets remaining after the 
satisfaction of the debts of the secured lenders will either not exist or will be insufficient to repay the Investors 
and it is similarly possible that Douglas Peterson’s personal assets (although currently greater than the 
Company’s) could then be insufficient to repay investors.   
  

Investors are likely to receive less than or nothing of their investment if the Company and Douglas 
Peterson become bankrupt or insolvent. 

If the Company and Douglas Peterson were to file for or be forced into bankruptcy or an insolvency 
proceeding of any sort, it is likely that Investors would either be repaid nothing or would be repaid significantly 
less than as covenanted pursuant to the Investor Agreement. 
 
 No minimum is required to be raised in the Offering before the Company has access to proceeds. 
 The Company will be able to apply Investor funds as soon as investments in the Promissory Notes are 
made.  Investments used to repay mortgage loans may not be sufficient to reduce the Company’s mortgage debt 
payments sufficiently to provide additional cash flow to pay amounts due under the Promissory Notes. 
 
 The Company has the right to re-mortgage Properties the mortgage debt of which has been paid from 
investments in Promissory Notes. 
 Because the Company can borrow against Properties that are debt-free, mortgage lenders may regain 
priority secured rights in Properties which Promissory Note holders might, as unsecured creditors, have had 
available as assets to pay part or all of the Promissory Note amounts due. 
 
 The Promissory Notes are not subject to early repayment upon Investor demand. 
 Investors are not entitled to early repayment of their Promissory Notes and will receive interest payments 
only on the schedule they select when they invest.  As a result, an investment in the Promissory Notes is illiquid 
and funds invested will not be available for reinvestment or for payment of an Investor’s needs. 
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The Company has the right to prepay any or all Promissory Notes at any time. 
 Because the Company can repay any or all Promissory Notes at any time, the Company is able to take 
advantage of changes in the market or interest rates or other factors.  The Investor does not have this right.  If the 
Company were to prepay, it would likely do so at a time that is less favorable for the Investor and more favorable 
for the Company.   
 

Transfer of your Promissory Notes will be restricted by securities laws and your Promissory Notes may not 
be offered, sold or transferred except in compliance with those laws. 

Even if Promissory Notes were to be transferable, no offers, sales or transfers of any Promissory Notes 
issued in this Offering may be made except pursuant to registration or an exemption from registration under 
applicable federal and state securities laws.  The Intrastate Exemption of federal law, upon which we are relying, 
does not permit Investors to sell or transfer Promissory Notes to other than New Mexico residents during the 
Offering and for a period of nine months after the last sale we make in the Offering.  We do not intend to register 
the Promissory Notes.  You will need to establish any exemption to our satisfaction. We may require an opinion, 
satisfactory to us in our discretion, of your counsel, also satisfactory to us in our discretion, that a proposed 
transfer complies with applicable securities laws.  We will put stop transfer instructions in our Promissory Notes 
ownership records. 

 
 
 
Use of Proceeds 
Proceeds from the sale of Promissory Notes will be deposited into a general account of the Company and will be 
applied as set forth below.  The Company will use the proceeds from the sale of Promissory Notes (“Proceeds”) 
for the following purposes in the following order: 
 1st Use of Proceeds: The Company will direct Proceeds to pay down mortgage debt that is secured by the 

Company’s property at 616 Lomas Blvd. NW in Albuquerque.  The mortgage balance was $860,000 as of 
February 21, 2022.  The lender is Bank of Albuquerque.  The interest rate on the mortgage debt is 2.85% per 
year as of February 21, 2022. 

 2nd Use of Proceeds: Thereafter, the Company will direct further Proceeds to pay down 1st mortgage debt that 
is secured by the Company’s property at 5115 Copper NE in Albuquerque.  The mortgage balance was 
$286,157 as of February 21, 2022.  The lender is Southwest Capital Bank.  The interest rate on the mortgage 
debt is 6.25% per year as of February 21, 2022. 

 3rd Use of Proceeds: Thereafter, the Company will direct further Proceeds to pay down 2nd mortgage debt 
that is secured by the Company’s property at 5115 Copper NE in Albuquerque.  The mortgage balance was 
$188,464 as of February 21, 2022.  The lender is Richard Cravens.  The interest rate on the mortgage debt is 
6.00% per year as of February 21, 2022. 

 4th Use of Proceeds: Thereafter, the Company will direct further Proceeds to pay down mortgage debt that is 
secured by the Company’s property at 413-415 Marquette NE in Albuquerque.  The mortgage balance was 
$316,563 as of February 21, 2022.  The lender is New Mexico Bank & Trust.  The interest rate on the mortgage 
debt is 5.25% per year as of February 21, 2022.  

 5th Use of Proceeds: Thereafter, the Company will direct further Proceeds to pay down mortgage debt that is 
secured by the Company’s property at 7920 Mountain NE in Albuquerque.  The mortgage balance was 
$278,858 as of February 21, 2022.  The lender is Sharon Swim.  The interest rate on the mortgage debt is 4.5% 
per year as of February 21, 2022. 

 6th Use of Proceeds: Thereafter, the Company will direct further Proceeds to pay down mortgage debt (real 
estate contract) that is secured by the Company’s property at 162 Gold SW in Albuquerque.  The mortgage 
balance was $565,864 as of February 21, 2022.  The lender is 24-7 Haul, LLC.  The interest rate on the 
mortgage debt is 5.00% per year as of February 21, 2022. 

 7th Use of Proceeds: Thereafter, the Company will direct further Proceeds to pay down mortgage debt (real 
estate contract) that is secured by the Company’s property at 7520-E4 Montgomery Blvd. NE in Albuquerque.  
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The mortgage balance was $132,783 as of February 21, 2022.  The lender is Ricky Davidson.  The interest rate 
on the mortgage debt is 2.00% per year as of February 21, 2022. 

 8th Use of Proceeds: Thereafter, the Company will direct further Proceeds to pay down 2nd mortgage debt 
that is secured by the Company’s property at 10401 + 10409 Montgomery Parkway NE in Albuquerque.  The 
mortgage balance was $169,152 as of February 21, 2022.  The lender is Atkins & Pedlow.  The interest rate on 
the mortgage debt is 5.00% per year as of February 21, 2022. 

 
Notwithstanding the foregoing, if the Company secures an Investor’s Promissory Note with a mortgage interest, 
the proceeds from that particular Promissory Note will go towards paying down the mortgage interest (if any) that 
has priority that is senior to the mortgage interest being given to that particular Promissory Note Investor.  
No proceeds will be used to pay for administrative or similar services or for compensation to the Manager.  
 
The Company 
Douglas Peterson Investments, LLC (the “Company”) is a New Mexico limited liability company formed in 2004 to 
acquire, develop, redevelop, sell, invest in, finance and otherwise deal with commercial real estate in New 
Mexico.  The Company is registered with, and has an A+ rating from, the Better Business Bureau.  The Company 
has eight wholly-owned subsidiaries:  Peterson-98th/Central, LLC; Peterson Downtown Investment, LLC; P & C 
Downtown Parking, LLC; Peterson Gold, LLC; Carlisle Shops, LLC; Crossroads at 4th and Central, LLC, 509 Central 
License, LLC and 3rd and Gold, LLC.  The Company’s portfolio includes 29 real properties totaling approximately 
291,978 square feet of buildings and two New Mexico liquor licenses, together generating approximately 
$3,621,289 annually in revenue and $2,374,783 in Net Operating Income.  All of the Company’s assets, with the 
exception of one piece of land in Illinois the Company is actively trying to sell, are in New Mexico.  The Company 
seeks to enhance its existing portfolio of income-producing commercial real estate while also growing it, with a 
continued focus on commercial real estate investments and developments in metropolitan Albuquerque, NM.  
Through its Manager, Douglas Peterson, and his direction of certain employees of Peterson Properties, the 
Company manages its Properties.  Such management includes physical maintenance, lease administration, 
financing, accounting and rent collection.  Additionally, the Company advertises its Properties for lease and 
procures most renters directly, but occasionally through real estate broker intermediaries.  The Company has 
grown gradually since 2004 and its Properties include both ground-up developments, where the Company 
improved vacant land, and the acquisition of existing improved properties which, in most cases, the Company 
physically improved further in order to enhance value and leasability.  The Company owns 100% of the Properties.  
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This Offering 
 

The Company is offering for sale, pursuant to this Memorandum, $2,500,000 of non-ownership, 
nontransferable Promissory Notes.  The Promissory Notes require a minimum investment amount of $5,000.   The 
Promissory Notes are sold at their face value and bear interest, with an interest rate and payment schedule as 
determined by the Investor at the time of the purchase in accordance with the choices set forth on Exhibit A.  The 
Promissory Note will be attached as an exhibit to the Investor Agreement (a sample form of which is attached as 
Exhibit B), which will be completed and signed by the Investor.  A personal guaranty from Douglas Peterson will 
also be attached as an exhibit to the Investor Agreement.  At such time as the Investor completes the Investor 
Agreement, the Investor will also be asked to sign a W-9 form (a blank form of the current W-9 form is attached as 
Exhibit C).  When presented with the Investor agreement counterpart signed by the Investor, the Company may 
accept or reject the Investor Agreement in its sole discretion.  The Promissory Note will be signed by Douglas 
Peterson on behalf of the Company.  The Promissory Note and Investor Agreement will each be binding legal 
contracts between the Investor and the Company; the personal guaranty from Douglas Peterson will be a contract 
with the Investor, legally binding upon Douglas Peterson. 
 
Investment Menu 
 

Exhibit A is the “Investment Menu”.  The Investment Menu shows the currently offered interest rate of 
6% and two available pay-back terms for a $5,000 investment.  The Investor may choose the Investor’s investment 
amount ($5,000 minimum), and whether the investment pays back via the “Interest Only” choice or the “All Paid 
at Maturity” choice.  These two methods of payback are discussed below under “Choices of Payback Method”.  All 
Promissory Notes will have a four-year term. 
 
Choices of Payback Method 

 
The Interest Only approach pays interest to the Investor, on a monthly basis, plus a lump sum equal to 

the face value of the Promissory Note paid upon maturity. Of the two payback method choices, the Interest Only 
method provides for less total interest paid than the All Paid at Maturity method (assuming no prepayment by the 
Company).  The first payment made to the Investor will occur on the first day of the calendar month that is 
immediately after the date of the investment.  For example, for an investment made on September 15, 2022, the 
first payment would occur on October 1, 2022.  However, because interest will accrue from the day following the 
date of the investment, the first payment made to the Investor will be prorated and therefore smaller than 
subsequent regular payments. 
 

The All Paid at Maturity choice provides no payments of interest or principal until maturity, at which time 
the Investor is repaid the face amount of the Promissory Note along with interest, beginning with the day 
following the date of the investment, compounded on the first day of each calendar month.  Of the two 
payback method choices, the All Paid at Maturity method provides for the most amount of interest paid to the 
Investor over the term of the investment (assuming no prepayment by the Company).   
 
Interest Rate Fixed  
 

The interest rate payable is fixed at 6% per year.   
 
Investments Subject to Prepayment 

 
The Investor should be aware that the Company reserves the right to pay all or part of the principal due 

pursuant to the Promissory Note before maturity and that those payment(s), if any, will consequently reduce the 
total amount of interest which the Investor would otherwise be paid.  This right to prepay will be without any 
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penalty, liquidated damages, yield maintenance payment or the like incurred by the Company. The Company’s 
right to prepay will be set forth in the Investor Agreement and/or the Promissory Note. 
 
No Early Redemption 

 
The Investor should be aware that the Company will not be obligated to pay principal or interest earlier 

than as set forth in the schedule in the Investor Agreement, as determined by the payback method chosen by the 
Investor.  This means that no “early withdrawal” or early redemption of the investment in a Promissory Note is 
available to the Investor. 
 
Accelerated Maturity on Sale of Company 
 
 If the Company is sold or substantially all of its assets (not less than 90%) are sold other than in the 
ordinary course of business, the Promissory Notes will become immediately due and payable upon that sale, with 
interest earned to the date of sale.  For this purpose, a sale does not include a reorganization to organize under 
the laws of another state, nor does it include a merger with or acquisition by (or of) an affiliate of the Company. 
 
No Equity Interest 
 

The Investor should be aware that Promissory Notes are debt obligations only and in absolutely no way 
whatsoever represent equity or an ownership right in the Company or any of the Company’s Properties.  The 
Investor will have no control over the Company or its Properties. 
 
Loan to Value Ratio Obligation 

 
The Company will not allow the ratio of the dollar amount of the debt that it and its wholly owned 

subsidiaries owes to exceed, collectively, ninety percent (90%) of the value of the Company’s (and its wholly 
owned subsidiaries’) assets, including the Properties and cash.  This ratio is commonly referred to as either the 
“Debt to Assets” ratio or a “Loan to Value” (LTV) ratio.  If the LTV at any point while the Investor’s Promissory 
Notes are outstanding exceeds 90%, the Company will (1) seek, but cannot compel, contributions of assets from 
Douglas Peterson so as to decrease the LTV, and (2) seek adjustments of debts owed to parties other than 
Investors in order to decrease the LTV.  The Company may not make distributions to its member at any time while 
the LTV ratio is more than 90%. The Company will determine the LTV several times each month (and not fewer 
than two times per month) or when it is provided a new valuation (such as an appraisal) of any of its assets.  If the 
LTV does not drop to or below 90% not later than 75 days after having been determined to have exceeded 90%, 
the Company will be in default under the Investor Agreement and the Promissory Notes.  As of February 21, 2022, 
the Company’s assets, including cash, totaled $33,977,346 and the Company’s debts totaled $25,117,749, yielding 
a LTV of 73.92%. 

 
Dispute Resolution 

 
Under the Promissory Note terms, venue for any action, suit or proceeding, arising pursuant to a 

Promissory Note will be in Bernalillo County, New Mexico, exclusively. 
 



 

14 
 

Guaranty of Promissory Notes 
 
 The Company’s manager, Douglas Peterson, is personally guaranteeing the payment of the Promissory 
Notes.   A form of the Guaranty, which will be executed by Douglas Peterson at the time the Promissory Note is 
executed, is attached as part of Exhibit B. 
 
No Minimum Purchase Amount of Promissory Notes for Use of Proceeds 
 

The Company does not have a minimum amount of Promissory Notes that must be purchased in order for 
the funds to become available for the Company’s use.  Once a Promissory Note is purchased, the proceeds from 
the sale will be available for use by the Company immediately. No officer of the Company will be compensated for 
sale of the Promissory Notes. 
 
Access to Information About the Company 
 

The Company will, before sale to the Investor of the Promissory Notes: 
 

 Make available to the Investor and to the Investor’s purchaser representative, if any, the opportunity to 
ask the Company questions about this Offering, the Company or the Company’s Properties, and 

 Provided the Company has it or can get it without unreasonable expense, make available to the Investor 
and the Investor’s purchaser representative, if any, any additional information the Investor requests to 
verify the accuracy of the information in this Memorandum or that the Company has otherwise given to 
the Investor or made available to the Investor, as well as any additional information the Investor might 
reasonably request to enable the Investor to make a decision about investment in Promissory Notes, and  

 Make available to the Investor, during normal business hours, the Company’s representative to respond 
to the Investor’s questions on the terms and conditions of this Offering.  

 
 
Financial Reporting 
 

The Company periodically prepares unaudited financial statements such as balance sheets, income 
statements, and cash flow statements.  At least twice during each calendar year, including within 90 days of year 
end, the Company will provide Investors with copies of the latest such statements that have already been 
prepared by the Company, along with details regarding how Investor funds received as of the reporting date have 
been applied.   
 
Default 
 

The Company will be in default under the Investor Promissory Notes if: 
 
(i) the Company fails to make a payment due under the Investor Promissory Note on the due date and 

any such period of non-payment has continued un-remedied for more than 10 days after notice from 
the holder,  

(ii) the Company has defaulted on any Promissory Note it has outstanding with any other Investor and 
that default is not remedied within 90 days, 

(iii) the LTV does not drop to or below 90% not later than 75 days after having been determined to have 
exceeded 90%,  
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(iv) the Company makes a distribution to its member while it is not in compliance with the LTV 
requirement or is otherwise in default under the Investor Agreement,  

(v) the Company fails to remedy, within 20 days of notice of noncompliance, any default under any 
provision of the Investor Agreement, or 

(vi) an order, judgment or decree is entered adjudicating the Company, or any person or entity that 
controls, is controlled by or is under common control with the Company (“Company’s Affiliate”), 
bankrupt or insolvent; or, the Company or the Company’s Affiliate petitions or applies to any tribunal 
for the appointment of a trustee, receiver or liquidator for itself or of any substantial part of its assets, 
or commences any proceeding under any bankruptcy, reorganization, arrangement, insolvency, 
readjustment of debt, dissolution or liquidation law of any jurisdiction; or, any such petition, 
application or proceeding is filed or commenced with respect to the Company and either (i) the 
Company or the Company’s Affiliate takes any action indicating its, his or her approval of, consents to, 
or acquiesces in that petition, application or proceeding, or (ii) that petition, application or proceeding 
is not dismissed within 45 days.  
 

The Company has an obligation under the Investor Agreement to inform the Investor of any default within 
ten (10) days of the occurrence of the default.  Moreover, not less than annually, the Company is required to 
provide to Investors a certification by the Company that no default occurred during the year, or an occurrence 
that could have led to a default occurred and was timely remedied, or a default occurred on a specified date. 
 
Management 
 

Douglas Peterson, 45, is the Manager and the 100% owner of the Company (“Peterson”).  During the last 
eighteen years, Peterson has served as the principal or Manager of Douglas Peterson Investments, LLC.  Peterson 
has been employed in the commercial real estate industry since 1997 with Peterson Properties.  Since 1971, 
Peterson Properties and its affiliates have specialized in the development, management and leasing of 
commercial real estate projects in the southwestern United States, with most properties located in New Mexico.  
Since returning to Peterson Properties in 2003 after having graduated from Northwestern University School of 
Law in Chicago, IL, Peterson has guided Peterson Properties through dozens of completions of commercial real 
estate developments and acquisitions throughout New Mexico, Arizona, Nevada and Texas.  Simultaneously, he 
increased the size, occupancy and the quality of the Peterson Properties’ portfolio of properties.  Peterson is now 
the President of Peterson Properties. Peterson’s efforts have involved training and managing Peterson Properties’ 
staff of approximately twenty-five employees; interacting with and managing vendors and service providers such 
as architects, contractors, lenders, appraisers, engineers, consultants, utilities, attorneys, surveyors and title 
companies; marketing to and completing deals with tenants and buyers; purchasing and leasing from property 
owners; and collaborating and compromising with stakeholders such as principals, neighbors, government staffers 
and planning officials.  Peterson’s experience has brought him into contact with, and allowed him to learn from, 
thousands of professional people thoroughly involved in the development, redevelopment and management of 
commercial real estate.   
 

Additionally, Peterson has been actively involved with New Mexico’s community.  In 2013, he completed 
his sixth and final year on the Albuquerque Environmental Planning Commission, which he chaired for over two 
years of his tenure.  From 2009 to 2011, he served the State of New Mexico as a member of the New Mexico State 
Transportation Commission.  In addition to being licensed to practice law in the state of Illinois since 2003, 
Peterson became licensed to practice law in New Mexico in 2012 and has been a licensed real estate broker in the 
State of New Mexico since 1998. 
 

The Company’s Articles of Amendment to the Articles of Organization, filed with the New Mexico 
Secretary of State on July 18, 2014, provide that, in the event of the death or incapacitation of Peterson, a 
successor manager of the Company shall be chosen by a committee comprised of James A. Peterson, J.C. Peterson 
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and Mae Peterson.  James A. Peterson, the father of Douglas Peterson, is a retired attorney and has over fifty-five 
years’ experience as a real estate developer and investor.  J.C. Peterson is Douglas Peterson’s brother and has 
over twenty-five years’ experience as a real estate developer and investor.  Mae Peterson, Douglas Peterson’s 
sister, is an attorney and has over thirty years’ experience as a real estate developer and investor.  Together, the 
foregoing trio possess the knowledge and contacts to select a competent successor either from amongst 
themselves or otherwise.  If and as any of the trio dies or becomes incapacitated, Peterson will replace their role 
in the committee with another competent person.  Douglas Peterson has extensive contacts with persons in the 
commercial real estate community who would be competent to serve on such a committee. 
 
Compensation of Management 
 

Douglas Peterson is not compensated for managing the Company.  He does receive periodic distributions 
when cash flows permit, in amounts he determines from time to time, but only if the Investor Agreement’s LTV 
ratio has been met and the Company is not in default under any Investor Agreement. 
 
Conflicts of Interest and Transactions with Affiliates 
 

The Company considers “Affiliates” to be companies that are managed by Peterson Properties, LLC, and 
owned, collectively (regardless of whether ownership occurs through a holding company, trust or a similar entity) 
100% by one or more of the following: 
 

 Douglas Peterson, the Manager of the Company 
 James Colby “J.C.” Peterson, the brother of Douglas Peterson 
 James A. Peterson, the father of Douglas Peterson 
 Mary B. Peterson, the mother of Douglas Peterson 
 Mae Peterson, the sister of Douglas Peterson 
 The Douglas Peterson Irrevocable Trust, a trust of which the beneficiaries are Douglas Peterson’s children 

 
The Company is currently involved in the following matters with Affiliates: 

 
 The Company is the borrower on a promissory note that is secured by a second mortgage interest in the 

Company’s property at 600 Central SW in Albuquerque. The lender is the Mae Peterson Revocable Trust.  
This promissory note matures on December 31, 2036, bears interest at 6% per annum and has a balance 
of $513,876 as of February 21, 2022.   

 If and as incurred, the Company reimburses Peterson Properties for certain expenses attributed 
exclusively to the Company’s Properties, including bonuses, copies and postage.  Additionally, the 
Company also pays property management fees to Peterson Properties. 

 The Company is the borrower on an unsecured promissory note under which the lender is Peterson 
Prodigies, LLC, of which the Douglas Peterson Irrevocable Trust is the owner.  The Trustee of the Douglas 
Peterson Irrevocable Trust is Mae Peterson, the sister of Douglas Peterson.  This promissory note bears 
interest at 6% per annum, matures January 1, 2024 and has a balance of $804,095 as of February 21, 
2022. 

 The Company is the borrower on an unsecured promissory note for which the James A. Peterson and 
Mary B. Peterson Revocable Trust is lender.  The note bears interest at 2.49% per annum, is due on 
January 1, 2024 and had a balance of $558,919 as of February 21, 2022. 

Peterson Properties does not accept credit cards for payment.  The Company, however, does accept credit cards 
for payment (although not for Promissory Note purchases).  If a tenant of a property owned by an Affiliate wishes 
to pay using a credit card, the payment is made to the Company.  The Company then issues a check in the amount 
of the payment to the Affiliate and, from time to time (normally monthly), Affiliates reimburse the Company for 
fees incurred by the Company for accepting payments from the tenants of the Affiliates.  



 

17 
 

 Additionally, the Investor should be aware that Douglas Peterson has an equitable interest in Peterson 
Properties.  The Company or its affiliates may, in the future, purchase from or sell to members of Douglas 
Peterson’s family (and/or to entities owned or controlled by members of Douglas Peterson’s family) commercial 
real estate assets, debts or interests in limited liability companies, partnerships, corporations or the like. 
 

Neither Peterson Properties nor any of its affiliates or related entities, other than the Company, intends in 
any way to be involved in or a supporter of this Memorandum or this Offering.  Neither Peterson Properties nor 
any of its affiliates or related entities, other than the Company and Douglas Peterson, will be an obligor, promisor, 
guarantor, debtor or the like with respect to the Promissory Notes. 
 
Fees to Peterson or Related Entities 
 

Peterson may act (including by and through Peterson Properties) as a broker representing the Company 
or its Affiliates in the acquisition, sale or leasing of properties.  Douglas Peterson, an attorney licensed to practice 
law in the State of New Mexico, may also represent and be paid by the Company (including by and through 
Douglas Peterson Attorney, LLC, a New Mexico limited liability company) in the capacity of legal counsel, but only 
if the Investor Agreement LTV ratio has been met and the Company is not in default under any Investor 
Agreement. 
 
Legal Proceedings 
 

As of February 21, 2022, the Company is not a party to any pending legal proceeding and, to its 
knowledge and good-faith belief, no threatened legal proceedings other than as follows:    

 
 Case No. D-202-CV-2019-08159 in the 2nd Judicial District Court of Bernalillo County in which the 

Company’s subsidiary, Crossroads at 4th and Central, LLC, is the Plaintiff. 
 Case No. D-202-CV-2019-09358 in the 2nd Judicial District Court of Bernalillo County in which the 

Company’s subsidiary, Peterson-Gold, LLC, is the Plaintiff. 
 Case No. D-202-CV-2019-09616 in the 2nd Judicial District Court of Bernalillo County in which the 

Company is the Plaintiff. 
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Restrictions 
 
Investor Qualifications 
 

To participate in this Offering, the Investor must be able, either alone or with a purchaser representative, 
to evaluate the risks involved in the investment and also be either a resident of New Mexico (and the Investor 
must so certify), or an entity with its principal office in New Mexico (and the Investor must so certify) (“New 
Mexico Entity”).   
 

The Investor should know that Promissory Notes have inherent risks as an investment. See the “Risk 
Factors” section above.  An Investor should only purchase a Promissory Note if the Investor: 
 Understands what an investment like a Promissory Note means and has sufficient knowledge and 

experience in financial and business matters in general and investments in particular to be capable of 
evaluating the merits and risks of an investment in the Promissory Notes; 

 Determines that the investment is suitable for the Investor; 
 Has no need for liquidity in the Promissory Note investment and can hold the investment for an indefinite 

period of time, including to maturity; 
 Can afford a total loss of the Promissory Note investment; 
 Understands the tax consequences and the risk factors of the Promissory Note investment; 
 Expressly understands and agrees that the Promissory Notes are not secured, and are not government-

guaranteed, and provide no ownership of the Company or its Properties; 
 Has read the materials provided to the Investor by the Company with respect to this Offering;  
 Has discussed the Promissory Note investment with the Investor’s own tax, financial and legal advisors;  
 Has made the Investor’s own investigation of the Company and this Offering, including its merits and risks, 

and has asked the Company all the questions and gotten from the Company all the information the 
Investor thinks the Investor needs to make an informed decision about investing. 

 
Limits on Transferability 
 

The Investor’s interest in the Promissory Note may only be transferred, whether by gift, sale, pledge, or 
otherwise, through completion and acceptance by the Company of the Company’s interest transfer form.  If an 
Investor dies before maturity, the Investor’s Promissory Note interest will be transferred as provided in the 
Investor’s estate planning documents, and will be subject to all restrictions as outlined in the Investor Agreement; 
the Company may choose to hold funds otherwise payable pursuant to the Promissory Note until such time as the 
Company has been provided sufficient assurance, as determined in the Company’s reasonable discretion, as to 
whom such amounts should be paid. Transfer of the Investor’s interest in Promissory Notes will also be restricted 
by securities laws, including but not limited to the Act. 
 

Even if interests were to be transferable, no offers, sales or transfers of any Promissory Notes issued in 
this Offering may be made except pursuant to registration or an exemption from registration under applicable 
federal and state securities laws, including but not limited to the Act. The Intrastate Exemption of federal law, 
upon which the Company is relying, does not permit Investors to sell or transfer Promissory Notes to other than 
New Mexico residents or New Mexico Entities during this Offering and for a period of nine months after the last 
sale the Company makes under this Offering. The Company does not intend to register the Promissory Notes or 
this Offering.  
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Plan of Distribution 
 

The Company is offering the Promissory Notes only to residents of New Mexico or to New Mexico Entities, 
and only through its Manager, Douglas Peterson. 

 
This Offering will commence on February 22, 2022 and will terminate on February 21, 2023, unless earlier 

terminated by the Company.  The Company reserves the right, at any time in the Company’s discretion, to refuse 
to accept any particular or any further Promissory Note investments. 
    
Contact Information 
 

The Company may be contacted as follows: 
 
Douglas Peterson Investments, LLC, Attention: Douglas Peterson 
2325 San Pedro NE #2A, Albuquerque, NM 87110 
PH: 505.338.7117; FAX; 505.884.6793 
EMAIL: Doug@DouglasPetersonInvestments.com 
 
How to Invest 
 

After having read this Memorandum and understood its contents and after having reviewed the prospect 
of an investment in Promissory Notes with your tax, financial and legal advisors, if you would like to move forward 
to become an Investor, please contact Douglas Peterson.  An Investor Agreement, in the form attached as Exhibit 
B as a template, will be tailored to your investment choice and provided to you.  After reviewing your specific 
Investor Agreement, sign two copies of the Investor Agreement where indicated, complete and sign the W-9 to be 
attached to it, and mail, fax or email them both along with a check in the amount of your investment choice made 
payable to Douglas Peterson Investments, LLC, to the Company at the address above.   

 
You must represent that you are a bona fide resident of New Mexico or a New Mexico Entity.  An 

individual Investor must have the Investor’s principal residence in New Mexico.  An entity must have its principal 
office in New Mexico.  All of the beneficial owners of an entity formed for the specific purpose of acquiring 
Promissory Notes must be New Mexico residents. 

 
If the Company accepts your Investor Agreement, the Company will return one completed, signed copy of 

the Investor Agreement, together with the executed Promissory Note and the executed guaranty, to you for your 
records.  If the Company does not accept your proposed investment, it will promptly return to you your signed 
documents and your payment. 
 
Conclusion 
 

Thank you for reading this Memorandum and considering an investment in the Promissory Notes.  The 
Company and its principal, Douglas Peterson, sincerely appreciates the time and thought that you have dedicated 
to this and invite you to contact the Company should you have questions or want additional information to help 
you make an informed decision. 
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Exhibit A – INVESTMENT MENU 
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Exhibit B - Investor Agreement 
Douglas Peterson Investments, LLC Investor Agreement 

 
This Investor Agreement (“Agreement”) is made this _____day of _________, 202__ between Douglas Peterson 
Investments, LLC, a New Mexico limited liability company, (“DPI”), of Albuquerque, New Mexico and 
________________, an Investor in a Promissory Note offered by DPI (“Investor”). 
 
 

1. Promissory Note:  The Investor acknowledges that the Investor is part of an offering to a number 
of similar investors (“Investor Group”) who may receive Promissory Notes (together, “Promissory Notes”) under 
which DPI is the borrower.  The Promissory Notes are not membership interests in DPI and do not entitle the 
Investor to any of the privileges (including voting) of holders of membership interests.  However, the holder of a 
Promissory Note is entitled to receive interest (see below).  

 
2. Purchase of Promissory Note:  The Investor purchases a Promissory Note (“Promissory Note”) as 

indicated on Appendix 3 to this Agreement and by this reference incorporated in it, for a price of 
_________________________ (the “Investor Funds”). The Promissory Note will mature as of the date and bear 
the interest rate indicated in the Promissory Note. DPI agrees to pay to the Investor the interest and principal 
specified in the Promissory Note in accordance with the payment schedule indicated on Appendix 2, subject to 
prepayment of principal in whole or in part at any time and from time to time as determined in DPI’s discretion. 
 

3. Covenants of DPI.  DPI covenants and agrees: 
 

a. To pay the Investor the interest, and repay the Investor Funds, as set forth in the Promissory 
Note when and as due; 

b. That the dollar amount of debt owed by DPI and its wholly-owned subsidiaries will not 
exceed, collectively, 90% of the value of DPI’s and its wholly-owned subsidiaries’ assets and 
cash (the loan to value ratio, or “LTV”).  DPI will determine the LTV not fewer than two times 
per month  and when it is provided a new valuation (such as an appraisal) of any of its assets; 

c. If at any time while any Promissory Notes are outstanding the LTV exceeds 90%, DPI will (i) 
seek, but cannot compel, contributions of assets from its member so as to decrease the LTV, 
(ii) seek adjustments of debts owed to parties other than the Investor Group, and (iii) not 
make distributions to its member; 

d. DPI will be in default under the Promissory Note and this Agreement if (i) DPI fails to make a 
payment due under the Promissory Note on the due date and any such period of non-
payment has continued un-remedied for more than 10 calendar days after notice from the 
Holder, (ii) DPI is in default under any of the Promissory Notes held by the Investor Group and 
that default is not remedied within 90 days, (iii) the LTV does not drop to or below 90% not 
later than 75 days after having been determined to have exceeded 90%, (iv)  DPI makes a 
distribution to its member while it is not in compliance with the LTV requirement, (iv) DPI fails 
to remedy, within 20 days of notice of noncompliance, any default under any other provision 
of this Agreement, or (v) an order, judgment or decree is entered adjudicating DPI, or any 
person or entity that controls, is controlled by or is under common control with DPI (“DPI’s 
Affiliate”), bankrupt or insolvent; or, DPI or DPI’s Affiliate petitions or applies to any tribunal 
for the appointment of a trustee, receiver or liquidator for itself or of any substantial part of 
its assets, or commences any proceeding under any bankruptcy, reorganization, arrangement, 
insolvency, readjustment of debt, dissolution or liquidation law of any jurisdiction; or, any 
such petition, application or proceeding is filed or commenced with respect to DPI and either 
(1) DPI or DPIs Affiliate takes any action indicating its, his or her approval of, consents to, or 
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acquiesces in that petition, application or proceeding, or (2) that petition, application or 
proceeding is not dismissed within 45 days.  

e. To provide to the Investor an annual certification by DPI that no default occurred during the 
year, or that any occurrence that could have led to a default was timely remedied, or that a 
default occurred (together with the particulars). 

 
The Company will notify the Investor of any default within 10 days of the occurrence of the default. 

 
4. Authorization: The Investor agrees to give DPI the authority in its absolute discretion to use the 

Investor Funds, deposited together with funds from other Group Investors, in DPI’s account, as  set out in the Use 
of Proceeds in DPI’s Intrastate Offering Memorandum dated  February 22, 2022 as supplemented from time to 
time (“Memorandum”).   
 

5.  Prepayment and Guaranty: DPI has the right to prepay the outstanding balance of and accrued 
and unpaid interest on the Promissory Note, in part or in whole, from time to time and at any time, without 
penalty.  Prepayments will be applied first to accrued and unpaid interest and then to principal.  The Promissory 
Note will be personally guaranteed by Douglas Peterson.  The form of Guaranty is attached as Appendix 4. 

 
6. No redemption or withdrawal:  The Investor may redeem the Promissory Note only as provided 

in its terms and the terms of this Agreement and is not entitled to early redemption of or early payment of the 
Promissory Note attached as Appendix 3.   

 
7. Limitation on Transfers:  The Investor acknowledges and agrees that the Investor may not 

transfer, sell, gift, pledge, assign, or otherwise transfer the Investor’s interest in the Promissory Note attached 
as Appendix 3, except by completion and acceptance by DPI in its discretion of the Promissory Note transfer form.   
If the Investor dies before maturity, the Investor’s Promissory Note interest will be transferred as provided in the 
Investor’s estate planning documents, if any, or if no direction exists in the Investor’s estate planning documents, 
in accordance with applicable law. DPI may hold funds otherwise payable pursuant to the Investor’s Promissory 
Note until such time as DPI has been provided sufficient assurance, as determined by DPI in its reasonable 
discretion, as to whom such amounts should be paid.  In addition, the Investor may not sell or transfer the 
Investor’s interest in the Promissory Note except in compliance with all applicable securities and other laws.  The 
Investor acknowledges and agrees that, in addition to the restrictions placed on transfer by DPI, during the 
period of the offering and for a period of nine months from the date of DPI’s last sale in the offering, the 
Investor may not sell any interest in the Promissory Notes to anyone who is not a resident of New Mexico or a 
New Mexico Entity, which is an entity having its principal place of business in New Mexico.  If a transfer were to 
be permitted by DPI, DPI may require a legal opinion from a securities attorney, both opinion and attorney being 
satisfactory to DPI, that the Investor’s interest in the Promissory Note proposed to be transferred will be 
transferred in compliance with law.  DPI will place stop transfer instructions on its records of Promissory Note 
interest ownership. 

 
8. Sale of DPI.  If DPI is sold, or 90% or more of its assets are sold other than in the ordinary course 

of business, the Promissory Note will become immediately due and payable upon that sale, with interest earned 
to the date of the sale.  This sale does not include a reorganization to organize under the laws of another state, 
nor does it include a merger with or acquisition by or of an affiliate of DPI. 

 
9. Warranties and Representations of DPI.  DPI hereby warrants and represents to the Investor as 

follows: 
 a. DPI is a New Mexico limited liability company validly formed in, and in good standing 

pursuant to the law of, the State of New Mexico. 
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 b. The LTV of DPI, as of the date of this Agreement and for the calendar year before it, is less 
than 90%. 

 
 c. DPI will promptly apply the Investor Funds as set forth in the Memorandum. 
 
 d. Neither DPI nor any of its subsidiaries as described in the Memorandum is currently (nor 

at any time in the past has been) in default of any Promissory Note or similar indenture under which DPI or its 
subsidiary is the borrower. 

 
 e. Nether DPI nor any of its subsidiaries as described in the Memorandum is currently (nor 

at any time in the past has been) in bankruptcy or the subject of any bankruptcy or insolvency proceeding. 
 
10. Warranties and Representations of Investor.  In order to acquire its interest as Lender under the 

Promissory Note, the Investor fully and truthfully makes the following warranties and representations: 
 

  a. The Investor is a resident of or, if an entity, has its principal office in, the State of New 
Mexico.  The individual Investor must attach a copy of a driver’s license or similar identification showing 
residence of the Investor (both, in the case of joint owners).  An entity must provide its articles of organization 
or incorporation and its New Mexico Taxation and Revenue Department registration or other document 
showing that its principal office location is in New Mexico.  The Investor will also furnish such other information 
as DPI may reasonably request.  
 

b. The Investor is aware that no United States federal or state agency has made any finding 
or determination as to the fairness for public investment, nor any recommendation or endorsement, of the 
Promissory Notes, and the Promissory Notes will not be registered under the Securities Act of 1933 (the "1933 
Act"), or the securities laws of any state. 

 
c. The Investor understands that in order to ensure that the offer and sale of the Promissory 

Notes to the Investor is exempt from registration under the 1933 Act by reason of Section 3(a)(11) and Rule 147 
under it, or the provisions of the securities laws of any state, DPI is required to have reasonable grounds to 
believe, and must actually believe, after making reasonable inquiry and before making any issuance, that, and the 
Investor represents and warrants that:  

 
 The Investor is a resident of New Mexico at the time of the offer and sale to the Investor.  An 

individual is deemed to be a resident of New Mexico if the Investor has the Investor’s principal 
residence in New Mexico. An entity is deemed to be a resident if it has its principal office in New 
Mexico.  An entity that is organized for the specific purpose of acquiring part of the offering is 
deemed to be a resident of New Mexico only if all of its beneficial owners are residents of New 
Mexico; 

 The Investor is acquiring its interest as Lender under the Promissory Note for the Investor’s own 
account for investment only and not with a view to, or for sale in connection with, the distribution or 
transfer of the Investor’s interest;   

 Investor, either alone or with Investor’s purchaser representative, is able to evaluate the risks 
involved in any investment in Promissory Notes;  

 The Investor has sufficient knowledge and experience in financial and business matters in general, 
and investments in particular, to be capable of evaluating the merits and risks of an investment by the 
Investor in Promissory Notes;   

 The Investor has been furnished, has read, and understands the Memorandum and any other 
information about DPI as Investor has requested (together, “Information”);   
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 The Investor has no questions concerning Promissory Notes or the business of DPI which have not 
been answered and has obtained all the Information concerning these matters which the Investor 
desires; 

 Investor’s financial condition is such that the Investor has adequate means of providing for Investor’s 
current and possible personal contingencies and Investor is under no present or contemplated need 
to liquidate any portion of the Promissory Note to satisfy any existing or contemplated undertaking, 
need or indebtedness;  

 The Investor understands and agrees that the Promissory Note may not be transferred except as 
specifically provided in this Agreement, that a stop transfer order will be placed on the Promissory 
Note ownership records of DPI, and that even if DPI were to permit a transfer, federal law prohibits 
any transfer during the offering and for a period of nine months after the last sale by DPI in the 
offering to anyone other than a New Mexico resident; 

 The Investor is able to bear the economic risk of any investment in the Promissory Note, including the 
possible complete loss of the investment and possible inability to sell or transfer the Promissory Note 
for an indefinite period of time; and 

 The Investor understands DPI will make stop transfer notations on its records relating to the 
Promissory Note, and that the Promissory Note, when issued, will have the following or a similar 
legend imprinted or typed on its face: 

 
"The securities represented by this Promissory Note have not been registered 
under the Securities Act of 1933 or any state securities laws.  No transfer or 
other disposition of the securities can be made except in compliance with the 
restrictions contained in the DPI Investor Agreement between DPI and the 
person(s) whose name(s) appear(s) on this Promissory Note as registered 
holder, a copy of which is on file at the office of DPI.  In addition, no sale or 
transfer may be made during the offering in which these securities were 
purchased and for nine months after the last sale of any securities in that 
offering, except to residents of New Mexico." 

 
d. The Investor’s and the Investor’s spouse's full names(s), dates(s) of birth, primary 

residence and (if an entity) tax identification number(s), are: 
                                
Investor’s Name     Investor’s Date of Birth 
                                                  _________________                                           
Investor’s Spouse's Name (if applicable)   Investor’s Spouse's Date of Birth (if applicable) 

 
If there is no name set forth for a Spouse, it means that the Investor is not currently married, or no person 

has any community property interest in the assets the Investor is using to make this investment. 
 
e. The Investor’s residence address is: 

         
      
      
                                                      

 
f. The Investor will, before any proposed sale, pledge, gift or other transfer, for value or 

otherwise, of any or all of the Investor’s interest in the Promissory Note (a "Transfer"), give written notice to DPI 
expressing the Investor’s desire to effect the Transfer and describing the Transfer in detail, accompanied by an 
opinion, satisfactory in all respects to DPI’s counsel, of the Investor’s securities counsel, also satisfactory in all 
respects to DPI’s counsel, to the effect that the proposed Transfer may be conducted without violation of  Section 
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5 of the 1933 Act or applicable state securities laws or pursuant to an exemption from registration under the 1933 
Act or those state securities laws, the availability of which is to be established to the satisfaction of DPI.   

 
g. The Investor is aware that the Investor will not be able to dispose readily of the 

Promissory Note in view of the fact that the Promissory Note will not be registered under the 1933 Act; DPI has 
not agreed to make publicly available such information as is required to enable the Investor to make routine sales 
of the Promissory Note, even if permitted under this Agreement.  The Investor understands that, in the absence of 
any available exemption, the Investor may have to hold the Promissory Note until maturity unless and until DPI 
Promissory Notes are subsequently registered under the 1933 Act and applicable state securities laws. 

 
11. Notices.  All notices, requests, demand and other communications under this Agreement must be 

in writing and will be deemed to have been duly given when (a) personally delivered, (b) when delivered 
electronically, with electronic confirmation, before or during normal business hours (and if after business hours, 
the day following) to the e-mail address below or as otherwise provided and approved by a party for notice 
purposes, (c) upon facsimile confirmation of receipt if sent by facsimile transmission before or during normal 
business hours (and if after business hours, the day following), (d) five days after duly deposited in the United 
States certified mail, return receipt request, properly stamped and addressed, and (e) the day after delivered 
prepaid to a reputable, overnight express delivery service, in each case to the parties as provided below: 

 
DPI: 
Douglas Peterson Investments, LLC 
2325 San Pedro NE #2A 
Albuquerque, NM 87110 
 Attention: Mr. Douglas Peterson 
Email:  Doug@DouglasPetersonInvestments.com 
Facsimile:  505.884.6793 
 
Investor: 
 
As shown on the signature page to this Agreement. 
 

12. Miscellaneous.  This Agreement is construed under the laws of the State of New Mexico without 
application of the principles of conflicts of laws.  It may not be modified or amended except in writing executed by 
DPI and the Investor.  It binds and inures to the benefit of the parties and their permitted assigns, representatives, 
heirs, and successors, but may not be assigned except in accordance with its terms.  This Agreement may be 
executed in counterpart, and a facsimile or email signature will be construed to have the same force and effect as 
an original.   If any provision or part of a provision of this Agreement is deemed invalid or unenforceable, the 
remainder of the Agreement or provision will not be affected and will continue to be enforceable. 
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Investor(s) name (please Print) __________________________________________________________ 

 

Investor Address (if different than residence address)     ______________________________________ 

       ______________________________________ 

       ______________________________________ 

Investor E-mail _______________________________________________________________________ 

Investor Facsimile (if any) ______________________________________________________________ 

Investor Telephone ___________________________________________________________________ 

Amount of Investor Funds______________________________, applied for the terms, interest rates and in the 

amounts indicated on the appendix to this Agreement. 

 

_________________________________Investor                                           _____________Date 

  

_________________________________               _____________Date 
Douglas Peterson 
 
NOTE: This document is signed and kept by both DPI and the Investor to clearly outline the purpose, obligations 
and restrictions entailed in purchasing DPI’s Promissory Note. 
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Appendix 1 
 

Terms of Promissory Note Selected by the Investor 
 
Investor Funds:  ________________________ 

 

Annual Interest Rate:  6% 

 

Regular Monthly Payment: ____________________ 

 

Due Date of First Payment: ________________________ 

 

Amount Due at Maturity: __________________________ (less any previously made principal payments) 

 

Maturity Date: __________________________ 
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Appendix 2: Payment Schedule (Assuming No Prepayment) 
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Appendix 2: Payment Schedule (Assuming No Prepayment) 
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Appendix 3: Promissory Note 
 

[Form of Promissory Note for All-Paid at Maturity] 
  

PROMISSORY NOTE 
All-Paid at Maturity 

__________ __, 202_ [$_____________ ] Principal 
 

FOR VALUE RECEIVED, Douglas Peterson Investments, LLC, a New Mexico limited liability company (the 
"Maker"), having a principal address of 2325 San Pedro NE, #2A, Albuquerque, NM  87110, promises to pay to the 
order of _______________________________________("Holder"), having an address of 
_____________________________________________________________________, the principal amount of 
[$______], together with interest on the unpaid principal balance calculated from the date of this Promissory 
Note, in accordance with the provisions of this Promissory Note.  The Maker and Holder acknowledge that this 
Promissory Note is issued in conjunction with other Promissory Notes (the “Other Notes”) containing similar 
terms and conditions, executed or to be executed in favor of and issued to other investors in the Maker’s 
Intrastate Offering dated February 22, 2022. 
 

1. Interest.  Interest will accrue at the rate of 6% per annum on the unpaid principal balance and on 
all interest accrued and unpaid as of the first day of each month. In no event will the amount due or deemed to be 
due under this Promissory Note as interest or its equivalent exceed the maximum amount permissible under 
applicable law, the parties particularly intending to conform strictly to the applicable law of usury, if any.  If any 
interest or equivalent that is paid exceeds any applicable legal maximum, the excess will be applied first to the 
unpaid principal indebtedness and any remainder will be refunded to the Maker.  

 
2. Time of Payments.  The Maker will repay all unpaid Principal and interest to the Holder on the 

Maturity Date. Interest will accrue beginning on the date following the date of this Promissory Note and will be 
compounded on the first day of each calendar month thereafter until the Maturity Date. 
 

3. Maturity Date, Prepayment, and Acceleration.  The Maker will pay all indebtedness due under 
this Promissory Note (including without limitation any unpaid Principal and unpaid interest) on or before 
___________________________ (“Maturity Date”). 
 

The Maker may make prepayments at any time without any premium or penalty.  Prepayments made 
pursuant to this paragraph will be applied first to accrued but unpaid interest and then to the unpaid principal 
balance.  No prepayment will result in a change in the Maturity Date. 

 
If the Maker is sold, or 90% or more of its assets are sold other than in the ordinary course of business, 

the Promissory Note will become immediately due and payable upon that sale, with interest earned to the date of 
the sale.  This sale does not include a reorganization to organize under the laws of another state, nor does it 
include a merger with or acquisition by or of an affiliate of the Maker. 

 
 4. Mode and Place of Payment.  All payments due under this Promissory Note will be made in 
immediately available funds in lawful money of the United States of America.  All payments due under this 
Promissory Note will be made at the address of the Holder as designated in the initial paragraph, or at any other 
address that may be designated by written notice given by the Holder to the Maker.  
 
 5. LTV Covenant.  The Maker covenants that the dollar amount of debt owed by the Maker and its 
wholly-owned subsidiaries will not exceed, collectively, 90% of the value of the Maker’s and its wholly-owned 
subsidiaries’ assets, licenses and cash (the loan to value ratio, or “LTV”).  The Maker will determine the LTV not 
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fewer than two times per month and when it is provided a new valuation (such as an appraisal) of any of its 
assets.  If at any time while this Promissory Note is outstanding the LTV exceeds 90%, the Maker will (i) seek, but 
cannot compel, contributions of assets from its member so as to decrease the LTV, (ii) seek adjustments of debts 
owed to parties other than the Holder, and (iii) not make distributions to the Maker’s member. 
 
 6. Default.  A Default under this Promissory Note will exist if any of the following facts or 
circumstances exists or occurs, or is deemed to exist or occur.  No notice of, or action with respect to, any of the 
following facts or circumstances is prerequisite to the existence or deemed existence of a Default, except if and to 
the extent expressly required below.   
 

(a) The Maker fails to make any payment required under this Promissory Note on due date and any 
such period of non-payment has continued un-remedied for more than 10 calendar days after notice from Holder. 

 
(b) The Maker is in default under any of the Other Notes and that default is not remedied within 90 

days.  
 
(c) The LTV does not drop to or below 90% not later than 75 days after having been determined to 

have exceeded 90%. 
 
(d) The Maker makes a distribution to its member while it is not in compliance with the LTV. 
 
(e) The Maker fails to remedy, within 20 days of notice of noncompliance, any default under any 

provision of the Investor Agreement between the Maker and Holder, dated __________ (“Investor Agreement”).   
 

(d) An order, judgment or decree is entered adjudicating the Maker, or any person or entity that 
controls, is controlled by or is under common control with Maker (“Maker’s Affiliate”), bankrupt or insolvent; or, 
the Maker or Maker’s Affiliate petitions or applies to any tribunal for the appointment of a trustee, receiver or 
liquidator for itself or of any substantial part of its assets, or commences any proceeding under any bankruptcy, 
reorganization, arrangement, insolvency, readjustment of debt, dissolution or liquidation law of any jurisdiction; 
or, any such petition, application or proceeding is filed or commenced with respect to the Maker and either (i) the 
Maker or Maker’s Affiliate takes any action indicating its, his or her approval of, consents to, or acquiesces in that 
petition, application or proceeding, or (ii) that petition, application or proceeding is not dismissed within 45 days. 

 
If a Default exists or is deemed to exist, all sums due under this Promissory Note, including without 

limitation the entire unpaid principal balance and all accrued and unpaid interest, will become immediately due 
and payable without further notice or demand by the Holder, and the Holder, at its option, may, to the extent 
allowed by applicable law and beginning as of the date of default, charge annual interest at the rate of 18%, 
compounded on the 1st of each calendar month.  If a Default exists or is deemed to exist, in addition to the rights 
arising under the preceding sentence, the Holder also will have all other rights to which the Holder may be 
entitled, whether under applicable law, contract or otherwise. 
 
 7. Cancellation.  When all amounts due to Holder under this Promissory Note, including without 
limitation the entire principal balance and all accrued and unpaid interest, have been paid in full, this Promissory 
Note will be surrendered to the Maker for cancellation.   
 
 8. Presentment, Demand, Notice, Etc.  Except for the notice requirements set forth in Section 6(a), 
the Maker waives presentment, demand, notice, protest and all other demands and notice in connection with the 
delivery, acceptance, acceleration, performance and enforcement of this Promissory Note, and assents to any 
extension of the time of payment or forbearance or other indulgence granted or acquiesced in by Holder without 
notice and without releasing the Maker from any of its obligations hereunder. 
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 9. Costs of Enforcement and Protection.  The prevailing party shall be entitled to recover all 
reasonable costs and expenses, including without limitation attorneys' fees and legal expenses, paid, suffered or 
incurred in connection with any dispute over enforcement and protection hereunder.   
 
 10. Governing Law; Venue.  All questions concerning the construction, validity and interpretation of 
this Promissory Note will be governed by the internal laws, and not the law of conflicts, of New Mexico.  The 
parties intend that proper venue for any action, suit or proceeding arising pursuant to this Promissory Note will be 
in Bernalillo County, New Mexico, exclusively.  Each party agrees that any action, suit or proceeding will be 
brought before a state or federal court sitting in Albuquerque, New Mexico, and waives any objection to venue in 
that court. 
 
 11. No Waiver.  Unless the Holder shall have executed a written waiver, and then only to the extent 
specifically set forth in that written waiver, no act, omission or delay will be deemed to constitute a waiver of any 
of the Holder’s rights or remedies under this Promissory Note, and no act, delay, omission or waiver on any one 
occasion will be deemed a bar to enforcement or a waiver of the same or any other right or remedy on any other 
occasion.  
 
 12. Notices.  All notices required or permitted to be given under this Promissory Note will be in 
writing, and addressed to the recipient’s address specified above, or at such alternative address as may be 
designated by a party by notice given pursuant to this Section 12.  All notices will be delivered by hand, or by 
Federal Express, United States Postal Service, U.P.S., or other national courier service that provides daily delivery 
service to the recipient's address and maintains record of delivery.  The notice will be deemed given and received 
upon the earlier of the date actually received or on the date indicated by the records of the FedEx, United States 
Postal Service, U.P.S. or other national courier service as being the date when actual physical delivery of the 
notice was first attempted at the recipient's address on a business day in the jurisdiction of attempted delivery.  
 
 13. Legend.  This Promissory Note was originally issued on ________ ____, 202_ and has not been 
registered under the Securities Act of 1933 or any state securities laws.  No transfer or other disposition of the 
Promissory Note can be made (i) except in compliance with the restrictions contained in the Investor Agreement 
and (ii) during the offering in which this Promissory Note was purchased and for nine months after the last sale in 
that offering (as determined by the Maker), except to residents of New Mexico, or except upon registration or an 
exemption from registration under applicable securities laws, established to the satisfaction of the Maker. 
 
 14. Guaranty.  This Promissory Note is entitled to the benefit of a guaranty by Douglas Peterson of 
even date. 

IN WITNESS WHEREOF, the Maker has executed and delivered this Promissory Note on _________ __, 
202_. 
       

MAKER 
      Douglas Peterson Investments, LLC 
      a New Mexico limited liability company 
 
 

   
By: Douglas Peterson, Manager  
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Appendix 3: Promissory Note, continued 
 
[Form of Promissory Note for Interest Only Until Maturity] 
 

PROMISSORY NOTE 
Interest Only Until Maturity 

__________ __, 202_ [$__________ ]  Principal 
 

FOR VALUE RECEIVED, Douglas Peterson Investments, LLC, a New Mexico limited liability company (the 
"Maker"), having a principal address of 2325 San Pedro NE, #2A, Albuquerque, NM  87110, promises to pay to the 
order of _______________________________________("Holder"), having an address of 
_____________________________________________________________________, the principal amount of 
[$______], together with interest on the unpaid principal balance calculated from the date of this Promissory 
Note, in accordance with the provisions of this Promissory Note.  The Maker and Holder acknowledge that this 
Promissory Note is issued in conjunction with other Promissory Notes (the “Other Notes”) containing similar 
terms and conditions, executed or to be executed in favor of and issued to other investors in the Maker’s 
Intrastate Offering dated February 22, 2022. 
 

1. Interest.  Interest will accrue at the rate of 6% per annum on the unpaid principal balance, 
accruing as of the first day of each month. In no event will the amount due or deemed to be due under this 
Promissory Note as interest or its equivalent exceed the maximum amount permissible under applicable law, the 
parties particularly intending to conform strictly to the applicable law of usury, if any.  If any interest or equivalent 
that is paid exceeds any applicable legal maximum, the excess will be applied first to the unpaid principal 
indebtedness and any remainder will be refunded to the Maker.  

 
 2. Time of Payments.  Maker will make payments to Holder beginning on ________, and on the 1st 
day of each successive calendar month until Maturity, in a monthly total amount equal to the per annum rate 
divided by twelve then multiplied by the unpaid Principal. For this purpose, the amount of any interest payment 
that is in default as defined in this Promissory Note will be added to unpaid Principal and interest paid thereon 
until such time as the interest in default has been paid. Payments will be applied first to accrued interest and then 
to principal.   
 

3. Maturity Date, Prepayment and Acceleration.  The Maker will pay all indebtedness due under 
this Promissory Note (including without limitation any unpaid Principal and unpaid interest) on or before 
___________________________ (“Maturity Date”). 
 

The Maker may make prepayments at any time without any premium or penalty.  Prepayments made 
pursuant to this paragraph will be applied first to accrued but unpaid interest and then to the unpaid principal 
balance.  No prepayment will result in a change in the Maturity Date. 

 
If the Maker is sold, or 90% or more of its assets are sold other than in the ordinary course of business, 

this Promissory Note will become immediately due and payable upon that sale, with interest earned to the date of 
the sale.  This sale does not include a reorganization to organize under the laws of another state, nor does it 
include a merger with or acquisition by or of an affiliate of the Maker. 

 
 4. Mode and Place of Payment.  All payments due under this Promissory Note will be made in 
immediately available funds in lawful money of the United States of America.  All payments due under this 
Promissory Note will be made at the address of the Holder as designated in the initial paragraph, or at any other 
address that may be designated by written notice given by the Holder to the Maker.  
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 5. LTV Covenant.  The Maker covenants that the dollar amount of debt owed by the Maker and its 
wholly-owned subsidiaries will not exceed, collectively, 90% of the value of the Maker’s and its wholly-owned 
subsidiaries’ assets, licenses and cash (the loan to value ratio, or “LTV”).  The Maker will determine the LTV not 
fewer than two times per month and when it is provided a new valuation (such as an appraisal) of any of its 
assets.  If at any time while this Promissory Note is outstanding the LTV exceeds 90%, the Maker will (i) seek, but 
cannot compel, contributions of assets from its member so as to decrease the LTV, (ii) seek adjustments of debts 
owed to parties other than the Holder, and (iii) not make distributions to the Maker’s member. 
 
 6. Default.  A Default under this Promissory Note will exist if any of the following facts or 
circumstances exists or occurs, or is deemed to exist or occur.  No notice of, or action with respect to, any of the 
following facts or circumstances is prerequisite to the existence or deemed existence of a Default, except if and to 
the extent expressly required below.   
 

(a) The Maker fails to make any payment required under this Promissory Note on due date and any 
such period of non-payment has continued un-remedied for more than 10 calendar days after notice from Holder. 

 
(b) The Maker is in default under any of the Other Notes and that default is not remedied within 90 

days.  
 
(c) The LTV does not drop to or below 90% not later than 75 days after having been determined to 

have exceeded 90%. 
 
(d) The Maker makes a distribution to its member while it is not in compliance with the LTV. 
 
(e) The Maker fails to remedy, within 20 days of notice of noncompliance, any default under any 

provision of the Investor Agreement between the Maker and Holder, dated __________ (“Investor Agreement”).   
 

(d) An order, judgment or decree is entered adjudicating the Maker, or any person or entity that 
controls, is controlled by or is under common control with Maker (“Maker’s Affiliate”), bankrupt or insolvent; or, 
the Maker or Maker’s Affiliate petitions or applies to any tribunal for the appointment of a trustee, receiver or 
liquidator for itself or of any substantial part of its assets, or commences any proceeding under any bankruptcy, 
reorganization, arrangement, insolvency, readjustment of debt, dissolution or liquidation law of any jurisdiction; 
or, any such petition, application or proceeding is filed or commenced with respect to the Maker and either (i) the 
Maker or Maker’s Affiliate takes any action indicating its, his or her approval of, consents to, or acquiesces in that 
petition, application or proceeding, or (ii) that petition, application or proceeding is not dismissed within 45 days. 

 
If a Default exists or is deemed to exist, all sums due under this Promissory Note, including without 

limitation the entire unpaid principal balance and all accrued and unpaid interest, will become immediately due 
and payable without further notice or demand by the Holder, and the Holder, at its option, may, to the extent 
allowed by applicable law and beginning as of the date of default, charge annual interest at the rate of 18%, 
compounded on the 1st of each calendar month.  If a Default exists or is deemed to exist, in addition to the rights 
arising under the preceding sentence, the Holder also will have all other rights to which the Holder may be 
entitled, whether under applicable law, contract or otherwise. 
 
 7. Cancellation.  When all amounts due to Holder under this Promissory Note, including without 
limitation the entire principal balance and all accrued and unpaid interest, have been paid in full, this Promissory 
Note will be surrendered to the Maker for cancellation.   
 
 8. Presentment, Demand, Notice, Etc.  Except for the notice requirements set forth in Section 6(a), 
the Maker waives presentment, demand, notice, protest and all other demands and notice in connection with the 
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delivery, acceptance, acceleration, performance and enforcement of this Promissory Note, and assents to any 
extension of the time of payment or forbearance or other indulgence granted or acquiesced in by Holder without 
notice and without releasing the Maker from any of its obligations hereunder. 
 
 9. Costs of Enforcement and Protection.  The prevailing party shall be entitled to recover all 
reasonable costs and expenses, including without limitation attorneys' fees and legal expenses, paid, suffered or 
incurred in connection with any dispute over enforcement and protection hereunder.   
 
 10. Governing Law; Venue.  All questions concerning the construction, validity and interpretation of 
this Promissory Note will be governed by the internal laws, and not the law of conflicts, of New Mexico.  The 
parties intend that proper venue for any action, suit or proceeding arising pursuant to this Promissory Note will be 
in Bernalillo County, New Mexico, exclusively.  Each party agrees that any action, suit or proceeding will be 
brought before a state or federal court sitting in Albuquerque, New Mexico, and waives any objection to venue in 
that court. 
 
 11. No Waiver.  Unless the Holder shall have executed a written waiver, and then only to the extent 
specifically set forth in that written waiver, no act, omission or delay will be deemed to constitute a waiver of any 
of the Holder’s rights or remedies under this Promissory Note, and no act, delay, omission or waiver on any one 
occasion will be deemed a bar to enforcement or a waiver of the same or any other right or remedy on any other 
occasion.  
 
 12. Notices.  All notices required or permitted to be given under this Promissory Note will be in 
writing, and addressed to the recipient’s address specified above, or at such alternative address as may be 
designated by a party by notice given pursuant to this Section 12.  All notices will be delivered by hand, or by 
Federal Express, United States Postal Service, U.P.S., or other national courier service that provides daily delivery 
service to the recipient's address and maintains record of delivery.  The notice will be deemed given and received 
upon the earlier of the date actually received or on the date indicated by the records of the FedEx, United States 
Postal Service, U.P.S. or other national courier service as being the date when actual physical delivery of the 
notice was first attempted at the recipient's address on a business day in the jurisdiction of attempted delivery.  
 
 13. Legend.  This Promissory Note was originally issued on ________ ____, 202_ and has not been 
registered under the Securities Act of 1933 or any state securities laws.  No transfer or other disposition of this 
Promissory Note can be made (i) except in compliance with the restrictions contained in the Investor Agreement 
and (ii) during the offering in which this Promissory Note was purchased and for nine months after the last sale in 
that offering (as determined by the Maker), except to residents of New Mexico, or except upon registration or an 
exemption from registration under applicable securities laws, established to the satisfaction of the Maker. 
 
 14. Guaranty.  This Promissory Note is entitled to the benefit of a guaranty by Douglas Peterson of 
even date. 

IN WITNESS WHEREOF, the Maker has executed and delivered this Promissory Note on _________ __, 
202_. 
       

MAKER 
      Douglas Peterson Investments, LLC 
      a New Mexico limited liability company 
 
 

   
By: Douglas Peterson, Manager  
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Appendix 4:  Guaranty 
 
THIS GUARANTY (this “Guaranty”) is made as of the __ day of __________________________, 
202_, by Douglas Peterson, an individual resident in New Mexico (“Guarantor”), whose address is 
2325 San Pedro NE, #2A, Albuquerque, NM 87110, in favor of ______________, a New Mexico 
_____________ (“Holder”). 
 
1. The Obligations.  This Guaranty is executed in connection with all obligations (collectively, the 
“Obligations”) of Douglas Peterson Investments, LLC (“Maker”) to Holder evidenced by or arising 
under the Promissory Note (the “Note”) in the stated principal amount of ______________, 
contemporaneously executed and delivered by Maker to Holder.   

 
2. Purpose and Consideration.  The execution and delivery of this Guaranty by Guarantor is a 
condition to the purchase by Holder from Maker of the Note pursuant to an Investor Agreement 
between the Maker and the Holder dated __________, 202_ (“Investor Agreement”).  The Holder 
has relied and will rely upon this Guaranty in purchasing the Note from the Maker.   

 
3. Guaranty. The Guarantor guarantees absolutely, primarily, unconditionally and irrevocably, the 
full and timely payment of all Obligations of Maker evidenced by or arising under the Note, as and 
when they become due, whether at maturity, by acceleration, or otherwise.   

 
4. Guaranty Is Independent.  The obligations of Guarantor under this Guaranty are independent of 
the Obligations of Maker.  Guarantor expressly agrees that a separate action or actions may be 
brought and prosecuted against Guarantor, whether or not any action is brought against Maker for 
any obligations guaranteed under this Guaranty and whether or not Maker is joined in any action 
against Guarantor.   
 
5. Waivers by Guarantor.  In addition to any waivers by Maker expressed in the Note, all of which 
are incorporated in this Guaranty and are binding upon Guarantor, Guarantor waives:  
(i) presentment, demand, protest and notice of protest, notice of dishonor and of non-payment, 
notice of acceptance of this Guaranty, and diligence in collection; (ii) notice of the existence, 
creation, or incurring of any new or additional obligations under or pursuant to any of the Note; 
(iii) any right to require Holder to proceed against, give notice to, or make demand upon Maker; 
(iv)  any right to require Holder to pursue any remedy of Holder; (v)  any right of subrogation and 
any right to enforce any remedy which Holder may have against Maker; (vi) benefits, if any, of 
Guarantor under any anti-deficiency statutes or single-action legislation; (vii) any defense arising 
out of any disability or other defense of Maker, including bankruptcy, dissolution, liquidation, 
cessation, impairment, modification, or limitation, from any cause, of any liability of Maker, or of any 
remedy for the enforcement of such liability; (viii) any statute of limitations affecting the liability of 
Guarantor hereunder; (ix) any right to plead or assert any election of remedies by Holder; and 
(x) any other defenses available to a surety under applicable law. 

 
6. Binding Effect, Deemed Assignment.  This Guaranty shall be binding upon Guarantor and 
Guarantor’s successors, and assigns and shall inure to the benefit of Holder and Holder’s successors, 
assigns, shareholders, director, officers, and employees, and their respective estates and personal 
representatives.  This Guaranty shall follow the Note; and, if any interest in the Note is negotiated, 
sold, transferred, assigned, or conveyed by Holder to a third party in accordance with the terms of 
the Note, this Guaranty shall inure to the benefit of Holder, to the extent of any retained interest 
and to the benefit of the third party, to the extent of any interest negotiated, sold, transferred, 
assigned or conveyed.  Thereafter, the Holder and each third party may enforce this Guaranty as if 
each was originally named as Holder hereunder. 
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7. Costs and Expenses of Holder.  The Guarantor will pay all costs and expenses of Holder paid or 
incurred in connection with any action or proceeding in which the establishment, protection or 
enforcement of this Guaranty is or may become necessary, including, without limitation, all 
reasonable attorneys’ fees incurred by Holder. 

 
8. Notices.  All notices, communications or deliveries required or permitted by this Guaranty will be 
in writing and addressed to the recipient at the address specified below, or such alternative address 
as may be designated by the recipient by notice given pursuant to this paragraph.  All notices will be 
delivered by hand, or by FedEx, United States Postal Service, U.P.S., or other national courier 
service that provides daily delivery service to the recipient's address and maintains record of 
delivery.  The notice will be deemed given and received upon the earlier of the date actually received 
or the date indicated by the records of FedEx, United States Postal Service, U.P.S. or other national 
courier service as being the date when actual physical delivery of the notice was first attempted at 
the recipient's address on a business day in the jurisdiction of attempted delivery.  Notice to be 
given to the Guarantor will be addressed as follows:  Douglas Peterson, 2325 San Pedro NE, #2A, 
Albuquerque, New Mexico 87110. Notice to be given to the Holder will be addressed as 
follows___________________________________________ 

 
9. Severability of Provisions.  If any provision of this Guaranty or the Note, for any reason and to 
any extent, is deemed to be invalid or unenforceable, then the remainder of the document in which 
the invalidated provision is contained, the application of the invalidated provision to other persons, 
entities or circumstances, and any other document referred to herein shall not be affected thereby, 
but instead shall be enforceable to the maximum extent permitted by law. 

 
10. Waiver.  Neither (i) any previous failure(s) of Holder to exercise any right or power given 
hereunder or to insist upon strict compliance by Maker or Guarantor with respect to (i) any of their 
respective obligations evidenced by or arising under this Guaranty or the Note, or any of them, nor 
(ii) any practice(s) of Maker or Guarantor at variance with the terms this Guaranty or the Note, or 
any of them, will constitute or effect a waiver of Holder’s right to demand strict compliance on any 
other occasion or under any other circumstances with the terms and provisions of this Guaranty. 

 
11. Applicable Law.  This Guaranty and the rights and obligations of the parties hereunder shall be 
governed by and interpreted in accordance with the internal laws, and not the law of conflicts, of the 
State of New Mexico. The parties intend that proper venue for any action, suit or proceeding arising 
pursuant to this Guaranty will be in Bernalillo County, New Mexico, exclusively. Each party agrees 
that any action, suit or proceeding will be brought before a state of federal court sitting in 
Albuquerque, New Mexico, and waives any objection to venue in that court. 

 
12. Amendment of Note. The Guaranty is subject to any adjustments or amendment to the Note.  

 
IN WITNESS WHEREOF, Guarantor has executed this Guaranty as of the day and year first above 
written. 

 
GUARANTOR    
 
Douglas Peterson, an individual resident in New Mexico 

 
 

By: __________________________ 
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Exhibit C:  W-9 form, Page 1 of 4 
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Exhibit C:  W-9 form, Page 2 of 4 
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Exhibit C:  W-9 form, Page 3 of 4 
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Exhibit C:  W-9 form, Page 4 of 4 
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Exhibit D, Page 1 of 7, Articles of Organization and Amendments 
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Exhibit D, Page 2 of 7, Articles of Organization and Amendments 
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Exhibit D, Page 3 of 7, Articles of Organization and Amendments 
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Exhibit D, Page 4 of 7, Articles of Organization and Amendments
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Exhibit D, Page 5 of 7, Articles of Organization and Amendments
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Exhibit D, Page 6 of 7, Articles of Organization and Amendments
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Exhibit D, Page 7 of 7, Articles of Organization and Amendments 
 
 

 


