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FIRST NATIONAL BANK OF NEVADA

DEED OF TRUST, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING
(Builder Properties)

This Deed of Trust, Assignment of Rents, Security Agreement and Fixture Filing (hereinafter
called "Deed of Trust") is made as of the 13th day of February, 2004, by and among GENOA HIGH
MEADOWS, LLC, a Nevada limited liability company, whose chief executive office (or residence if
an individual without an office) and mailing address is 826 Rojo Way, Gardnerville, Nevada 89410,
hereinafter called “Trustor’, WESTERN TITLE COMPANY, INC., whose mailing address is 1626
Highway 395, Minden, Nevada, 89423 when referred to in such capacity hereinafter called
"Trustee,” and FIRST NATIONAL BANK OF NEVADA, whose mailing address is 6275 Neil Road,
P.O. Box 11140, Reno, Nevada 89510-1140, when referred to in such capacity hereinafter called
"Beneficiary."

WITNESSETH:
SECTION 1. GRANTING CLAUSE; WARRANTY OF TITLE

1.1 Trustor hereby irrevocably grants, transfers, and assigns to Trustee, in trust, with
power of sale, all of Trustor's present and future estate, right, title and interest in and to that real
property and all buildings, structures and other improvements now thereon or hereafter constructed
thereon (the "Premises"), in the County of Douglas, State of Nevada, described as follows, together
with all of the following which, with the Premises (except where the context otherwise requires), are
hereinafter collectively called the "Trust Property":

All that real property situate in the County of Douglas, State of Nevada, described as
follows:

Lot 6, in Block D, as set forth on the final map for, HIGH MEADOWS UNIT NO. 2,
GENOA LAKES PHASE 4, a Planned Unit Development, recorded June 24, 2002 in
Book 0602 of Official Records at Page 7600, Douglas County, Nevada as Document
No. 545421.
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(a) All appurtenances in and to the Premises;

{b) All water and water rights, ditches and ditch rights, reservoir and reservoir
rights, stock or interests in irrigation or ditch companies, minerals, oil and gas rights,
royalties, lease or leasehold interests owned by Trustor, now or hereafter used or useful in
connection with, appurtenant to or related to the Premises;

(c) All right, title and interest of Trustor now owned or hereafter acquired in and
to all streets, roads, alleys and pubilic places, and all easements and rights of way, public or
private, now or hereafter used in connection with the Premises;

(d) All machinery, equipment, fixtures, materials and other property now or
hereafter attached to or appurtenant to the Premises, or located on the Premises and used
in connection with the ownership, maintenance or operation of the Premises;

(e) All licenses, permits, contracts and agreements required or used in
connection with the ownership, maintenance or operation of the Premises, and the right to
the use of any trade name, trademark, or service mark now or hereafter associated with the
operation of the Premises;

0] All insurance proceeds, and all awards, including interest, previously and
hereafter made to Trustor for taking by eminent domain of the whole or any part of the
Premises or any easements-therein;

(g) Subject to the rights of Beneficiary under Section 3 hereof, ali existing and
future leases, subleases, licenses and other agreements for the use and occupancy of alt or
any portion of the Premises and all income, receipts, revenues, rents, issues and profits
arising from the use or enjoyment of all ar any portion of the Premises.

1.2 Trustor warrants that it is well and truly seized of a good and marketable title in fee
simple to the Premises, that it is the lawful owner of the rest of the Trust Property, and that, except
for the easements, restrictions and other exceptions to title specifically set forth in the policy of title
insurance issued to Beneficiary insuring the lien of this Deed of Trust (hereinafter called the
"Permitted Exceptions”), the title to all the Trust Property is clear, free and unencumbered; Trustor
shall forever warrant and defend the same unto Beneficiary, its successors and assigns, against all
claims whatscever.

TRUSTOR FURTHER REPRESENTS, WARRANTS, COVENANTS AND AGREES AS FOLLOWS:

Trustor warrants that: (a) this Deed of Trust is executed at Borrower’s request and not at the
request of Lender; (b) Trustor has the full power, right, and authority to enter into this Deed of Trust
and to hypothecate the Property; (¢) the provisions of this Deed of Trust do not conflict with, or result
in a default under any agreement or other instrument binding upon Trustor and do not result in a
violation of any law, regulation, court decree or order applicable to Trustor; (d) Trustor has
established adequate means of obtaining from Borrower on a continuing basis infermation about
Borrower's financial condition; and (e} Lender has made no representation to Trustor about
Borrower {including withcut limitation the creditwerthiness of Borrower).
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SECTION 2. OBLIGATION SECURED

This Deed of Trust is given for the purpose of securing, in such order of priority as
Beneficiary may elect:

2.1 Payment of an indebtedness up to the principal sum of THREE HUNDRED THIRTY
SIXTHOUSAND AND NO/100 DOLLARS ($336,000.00) with interest thereon, extension and other
fees, late charges, prepayment premiums and attorneys' fees, advanced to or for the benefit of
Borrower according to the terms of that Construction Loan Agreement, dated November 13, 2003
made by and between Borrower and Beneficiary (the "Loan Agreement"), as evidenced by
promissory notes made by Borrower to the order of Beneficiary, defined in the Loan Agreement and
referred to herein as the "Builder Notes," including but not limited to that promissory note of even
date herewith made by Borrower to the order of Beneficiary in the principal amount of $336,000.00
and any and all extensions, modifications, substitutions or renewal of any of the Builder Notes (The
Builder Notes are hereinafter severally and collectively called the "Note");

2.2 Payment, performance and observance by Borrower of each covenant, condition,
provision and agreement contained hereinand of all monies expended or advanced by Beneficiary
pursuant to the terms hereof, or to preserve any right of Beneficiary hereunder, or to protect or
preserve the Trust Property or any part thereof;

2.3 Payment, performance and observance by Borrower of each covenant, condition,
provision and agreement contained in the Loan Agreement and in any other document or instrument
related to the indebtedness hereby securedand of all monies expended or advanced by Beneficiary
pursuant to the terms thereof or to preserve any right of Beneficiary thereunder;

24 Payment of any and all additional loans and advances made by Beneficiary to
Borrower and/or to the then record owner or owners of the Trust Property (excluding, however, any
such loan to an individual for personal, family or household purposes) with interest thereon, late
charges, extension and other fees, prepayment premiums and attorneys' fees, according to the
terms of the promissory note(s) and/or credit agreement(s) evidencing such loans and advances,
and alt extensions, modifications, renewals or replacements thereof.

All of the indebtedness and obligations secured by this Deed of Trust are hereinafter collectively
called the "Obligation."

TRUSTOR’S WAIVERS. Trustor waives all rights or defenses arising by reason of any “one action”
or “anti-deficiency” law, or any other law which may prevent Lender from bringing any action against
Trustor, including a claim for deficiency to the extent Lender is otherwise entitled to a claim for
deficiency, before or after Lender's commencement or completion of any foreclosure action, either
judicially or by exercise of a power of sale.

SECTION 3. LEASES; ASSIGNMENT OF RENTS AND LEASES

3.1 To facilitate payment and performance of the Obligation, Trustor hereby absolutely
transfers and assigns to Beneficiary all right, title and interest of Trustor in and to (i) all existing and
future leases, subleases, licenses and other agreements for the use and occupancy of all or any
part of the Trust Property, whether written or oral and whether for a definite term or month to month,
together with-all guarantees of the lessee's obligations thereunder and together with all extensions,
modifications and renewals thereof (hereinafter called the "Leases"), and (ii) all income, receipts,
revenues, rents, issues and profits now or hereafter arising from cr out of the Leases or from or out
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of the Trust Property or any part thereof, including without limitation room rents, minimum rents,
additional rents, percentage rents, parking and maintenance charges and fees, tax and insurance
contributions, proceeds of the sale of utiliies and services, cancellation premiums, claims for
damages arising from any breach of the Leases, proceeds from any sale or other disposition of all or
any portion of the Trust Property, and all other benefits arising from the use or enjoyment of, or the
lease, sale or other disposition of, all or any portion of the Trust Property, together with the
immediate and continuing right to receive all of the foregoing (hereinafter called the "Rents").

3.2 Trustor hereby authorizes and directs the lessees and tenants under the Leases that,
upon written notice from Beneficiary, all Rents shall be paid directly to Beneficiary as they become
due. Trustor hereby relieves the lessees and tenants from any liability to Trustor by reason of the
payment of the Rents to Beneficiary. Nevertheless, Trustor shall be entitled to collect the Rents until
Beneficiary notifies the lessees and tenants in writing to pay the Rents to Beneficiary. Beneficiary is
hereby authorized to give such notification upon the occurrence of an Event of Default and at any
time thereafter while such Event of Default is continuing. Receipt and application of the Rents by
Beneficiary shall not constitute a waiver of any right of Beneficiary under this Deed of Trust or
applicable law, shall not cure any Event of Default hereunder, and shall not invalidate or affect any
act done in connection with such Event of Default, including, without limitation, any trustee's sale or
foreclosure proceeding.

3.3  AllRents collected by Trustor shall be applied in the following manner: First, to the
payment of all taxes and lien assessments levied against the Trust Property, where provision for
paying such is not otherwise made; Second, to the payment of any amounts due and owing under
the Obligation; Third, to the payment of current operating costs and expenses {including repairs,
maintenance and necessary acquisitions of property and expenditures for capital improvements)
arising in connection with the Trust Property; Fourth, to Trustor or its designee.

All Rents collected by Beneficiary may be applied to the items above listed in any manner that
Beneficiary deems advisable and without regard to the aforestated priorities.

3.4 Trustor represents and warrants that there are no other assignments, transfers,
pledges or encumbrances of any Leases or Rents. Trustor shall (i) fulfill or perform each and every
term, covenant and provision of the Leases to be fulfilled or performed by the lessor thereunder; and
(i) give prompt notice to Beneficiary of any notice received by Trustor of default thereunder or of any
alleged default or failure of performance that could become a default thereunder, together with a
complete copy of any such notice. Trustor, without the prior written consent of Beneficiary, shall not
enter in to any new tenant leases.

35 Beneficiary does not assume and shall not be liable for any obligation of the lessor
under any of the Leases and all such obligations shall continue to rest upon Trustor as though this
assignment had not been made. Beneficiary shall not be liable for the failure or inability to collect
any Rents.

3.6 Neither the Assignment of Rents and Leases contained herein nor the exercise by
Beneficiary of any of its rights or remedies in connection therewith, prior to Beneficiary obtaining
actual possession of the Trust Property as provided in herein, shall constitute Beneficiary a
"mortgagee in possession” or otherwise make Beneficiary responsible or liable in any manner with
respect to the Trust Property or the occupancy, operation or use thereof.
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SECTION 4. SECURITY AGREEMENT

4.1 This Deed of Trust shall cover, and the Trust Property shall include, all property now
or hereafter affixed or attached to or incorporated upon the Premises, which, to the fullest extent
permitted by law, shall be deemed fixtures and a part of the Premises. To the extent any of the
Trust Property consists of rights in action or personal property covered by the Uniform Commaercial
Code, this Deed of Trust shall also constitute a security agreement, and Trustor hereby grants to
Beneficiary, as secured party, a security interest in all such property, and all proceeds thereof, for
the purpose of securing the Obligation. In addition, for the purpose of securing the Obligation,
Trustor hereby grants to Beneficiary a security interest in all of the property described below in, to, or
under which Trustor now has or hereafter acquires any right, title or interest, whether present, future,
or contingent: all equipment, inventory, accounts, general intangibles, instruments, documents, and
chattel paper, as those terms are defined in the Uniform Commercial Code, and all other personal
property of any kind (including without limitation money and rights to the payment of money),
whether now existing or hereafter created, that are now or at any time hereafter (i) in the possession
or control of Beneficiary; (ii} erected upon, attached to, or appurtenant to, the Premises; (iii) to be
incorporated into any improvements on the Premises {(whether stored on the Premises or
elsewhere); (iv) used in connection with, or identified for use in connection with, the Premises
{whether stored on the Premises or elsewhere); or (v) related to, or arising from, the Premises or
any of the personal property described herein, the construction of any improvements on the
Premises, or the ownership, development, maintenance, leasing, management, sale or other
disposition of the Premises; including without limitation all such property more particularly described
as follows:

(@) Buildings, structures and improvements, and building materials, fixtures and
equipment to be incorporated into-any buildings, structures or improvements;

(b} Goods, materials, supplies, fixtures, equipment, machinery, furniture and
furnishings, including without limitation, all such items used for (i) generation, storage or
transmission of air, water, heat, steam, electricity, light, fuel, refrigeration or sound; (ii)
ventilation, air-conditioning, heating, refrigeration, fire prevention and protection, sanitation,
drainage, cleaning, transportation, communications, maintenance ar recreation; (jii} removal
of dust, refuse, garbage or snow; (iv) transmission, storage, processing or retrieval of
information; and (v) floor, wall, ceiling and window coverings and decorations;

(c) Income, receipts, revenues, rents, issues and profits;
(d) Water and water rights, ditches and ditch rights, reservoirs and reservoir
rights, stock or interest in irrigation or ditch companies, minerals, oil and gas rights, royalties,

and lease or leasehold interests;

(e) Plans and specifications prepared for the construction of any improvements,
including without limitation, all studies, estimates, data, and drawings;

] Documents, instruments and agreements relating to, or in any way connected
with, the operation, control or development of the Premises, including without limitation, any
declaration of covenants, conditions and restrictions and any articles of incorporation, bylaws
and other membership documents of any property owners association or similar group;

() Claims and causes of action, legal and equitable, in any form whether arising
in contract orin tort, and awards, payments and proceeds due or to become due, including
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without limitation those arising on account of any loss of, damage to, taking of, or diminution
in value of, all or any part of the Premises or any personal property described herein;

(h) Sales agreements, escrow agreements, deposit receipts, and other
documents and agreements for the sale or other disposition of all or any part of the
Premises or any of the personal property described herein, and deposits, proceeds and
benefits arising from the sale or other disposition of all or any part of the Premises or any of
the personal property described herein;

(i) Policies or certificates of insurance, contracts, agreements or rights of
indemnification, guaranty or surety, and awards, loss payments, proceeds;-and premium
refunds that may be payable with respect to such policies, certificates, confracts,
agreements or rights;

@) Contracts, agreements, permits, licenses, authorizations and certificates,
including without limitation all architectural contracts, construction contracts, management
contracts, service contracts, maintenance contracts, franchise agreements, license
agreements, building permits and operating licenses;

(k) Trade names, frademarks, and service marks (subject to any franchise or
license agreements relating thereto);

(1) Refunds and deposits due or to become due from any utility companies or
governmental agencies;

{m) Replacements and substitutions for, modifications of, and supplements,
accessions, addenda and additions to, all of the personal property described herein;

{n) Books, records, correspondence, files and electronic media, and all
information stored therein;

together with all products and proceeds of all of the foregoing, in any form, including all proceeds
received, due or to become due from any sale, exchange or other disposition thereof, whether such
proceeds are cash ornon-cash in nature, and whether represented by checks, drafts, notes or other
instruments for the payment of money. The personal property described or referred to in this
Paragraph 4.1 is hereinafter called the "Personal Property." The security interests granted in this
Paragraph 4.1 are hereinafter severally and collectively called the "Security Interest.”

4.2 The Security Interest shall be self-operative with respect to the Personal Property, but
Trustor shall execute and deliver on demand such additional security agreements, financing
statements and other instruments as may be requested in order to impose the Security Interest more
specifically upon the Personal Property. The Security Interest, at all imes, shall be prior to any other
interests in the Personal Property except any lien or security interest granted in connection with any
Permitted Exception. Trustor shall act and perform as necessary and shall execute and file all
security agreements, financing statements, continuation statements and other documents requested
by Beneficiary to establish, maintain and continue the perfected Security Interest. Trustor, on
demand, shall promptly pay all costs and expenses of filing and recording, including the costs of any
searches, deemed necessary by Beneficiary from time to time to establish and determine the validity
and the continuing priority of the Security Interest.
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4.3  Trustor shall not sell, transfer, assign or otherwise dispose of any Personal Property
or any interest therein without obtaining the prior written consent of Beneficiary. Trustor shall keep
the Personal Property free of all security interests or other encumbrances, except the Security
Interest and any security interests and encumbrances granted in connection with any Permitted
Exception. Although proceeds of Personal Property are covered hereby, this shall not be construed
to mean that Beneficiary consents to any sale of the Personal Property.

4.4 Trustor hereby warrants, covenants and agrees that: (i) the Personal Property is or
will be used primarily for business {other than farm) purposes; (i) the Personal Property will be kept
at the Premises; and (iii) Trustor's records concerning the Personal Property will be kept at Trustor's
address as set forth in the beginning of this Deed of Trust.

4.5 Trustor represents and warrants that: (i) the name of Trustor set forth in the
beginning of this Deed of Trust is the true, correct and complete legal name of Trustor, and (i) the
address of Trustor's chief executive office, or residence is Trustor is an.individua! without an office,
is accurately set forth at the beginning of this Deed of Trust.

4.6 Trustor shall give Beneficiary immediate written notice of any change in the name,
identity or structure of Trustor and any change in the location of: (i) Trustor's chief executive office
(or residence if Trustor is an individual without an office); (ii) the Personal Property or any part
thereof; or {iii} Trustor's records concerning the Personal Property.

4.7 All covenants and warranties of Trustorcontained in this Deed of Trust shall apply to
the Personal Property whether or not expressly referred to in this Section 4. The covenants and
warranties of Trustor contained in this Section 4 are in addition to;.and not in limitation of, those
contained in the other provisions of this Deed of Trust.

4.8 Upon its recording in the real property records, this Deed of Trust shall be effective
as a financing statement filed as a fixture filing.. In addition, a carbon, photographic or other
reproduced copy of this Deed of Trust and/or any financing statement relating hereto shall be
sufficient for filing and/or recording as a financing statement. The filing of any other financing
statement relating to any personal property, rights or interests described herein shall not be
construed to diminish any right or priority hereunder.

49 This Deed of Trust is a "construction mortgage” as defined in the Uniform
Commercial Code and secures an obligation incurred for the construction of an improvement on
land, including the acquisition cost of the land.

SECTION 5. PROTECTION AND PRESERVATION OF THE TRUST PROPERTY

POSSESSION AND MAINTENANCE OF THE PROPERTY. Borrower and Trustor agree that
Borrower's and Trustor's possession and use of the Property shall be governed by the following
provisions:

5.1 POSSESSION AND USE: Until the occurrence of an Event of Default, Trustor may (1)

remain in possession and control of the Property; (2) use, operate or manage the Property; and (3)
collect the Rents from the Property.

5.2 Trustor shall neither commit nor permit to occur any waste upon the Trust Property
but shall at all times make or cause to be made all repairs, maintenance, renewals and
replacements as may be necessary to maintain the Trust Property in good condition and repair.
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Trustor shall keep the Trust Property free of termites, dry rot, fungus, beetles and all other harmful
or destructive insects and shall keep all plants, trees and shrubs included in the Trust Property
neatly pruned and in good condition. Trustor shall keep the Trust Property free of rubbish and other
unsightly or unhealthful conditions. Trustor shall neither use nor permit the use of the Trust Property
in viclation of applicable laws, ordinances, rules, and regulations, any other requirements of
regulatory authorities having jurisdiction over the Trust Property, any covenants and restrictions
running with the land, any leases and other contracts approved by Beneficiary relating to the Trust
Property, or any policy of insurance insuring the Trust Property ("Legal Requirements").

53 Trustor shall promptly complete any improvements that may be commenced, and
shall repair and restore any portions of the Trust Property that may be damaged ordestroyed, in a
good and workmanlike manner according to plans and specifications approved by Beneficiary, and
in compliance with all Legal Requirements. Trustor shall pay when due all claims for work
performed and materials furnished on or in connection with the Trust Property or any part thereof
and shall pay, discharge, or cause to be removed, all mechanic's, artisan’s, laborer's or
materialman's charges, liens, claims of liens or encumbrances upon the Trust Property. Trustor
shall comply with all Legal Requirements, including any Legal Requirements that require alterations
or improvements to be made to the Trust Property. Except as required by law, Trustor shall not
remove, substantially alter, or demolish any buildingor improvement included in the Trust Property
without Beneficiary's prior written consent.

5.4

{(a) Trustor shall provide and maintain policies of fire and extended coverage
insurance on the Trust Property in an_amount not less than the full insurable value, on a
replacement-cost basis, of the Trust Property and, when requested by Beneficiary, shall also
provide and maintain policies of insurance in amounts required by Beneficiary covering
vandalism and malicious mischief, sprinkler leakage, rent abatement and/or business loss,
flood damage, earthquake and all other risks commonly insured against by persons owning
like properties in the locality of the Trust Property or commonly required by prudent
institutional lenders making loans secured by liens against such properties. All such policies
shall contain standard, non-contributory trust beneficiary clauses making losses payable to
Beneficiary. Trustor shall also provide and maintain comprehensive public liability insurance
in amounts required by Beneficiary and containing endorsements naming Beneficiary as an
additional insured. “All insurance policies shall be with companies from time to time
approved by Beneficiary, shall provide that Beneficiary is to receive thirty (30} days' notice
prior to cancellation and shall otherwise be in form and substance satisfactory to Beneficiary.
Original policies of insurance shall be delivered to Beneficiary; renewal policies shall be
delivered to Beneficiary thirty (30) days before the expiration of the then-existing policies with
satisfactory proof that the premiums for renewal have been paid.

(b) In the event of loss, Trustor shall give immediate notice to Beneficiary, and
Beneficiary may make proof of loss if not made promptly by Trustor. Each insurance
company is hereby authorized and directed to make payment for loss directly to Beneficiary,
instead of to Trustor or to Trustor and Beneficiary jointly; Beneficiary may apply all or any
part of such insurance proceeds to the payment of the Obligation, whether or not then due,
or the restoration or repair of the Trust Property. Beneficiary shall not be responsible for any
insurance, for the collection of any insurance proceeds, or for the insolvency of any insurer.
Application of insurance proceeds by Beneficiary shall not cure nor waive any Event of
Defaultnorinvalidate any act done hereunder because of any such Event of Default. In the
event of the sale of the Trust Property under the power of sale herein granted to Trustee, or
upon foreclosure of this Deed of Trust as a mortgage, or in the event Beneficiary or a

0605229
BKG20uPGo8795



receiver appointed by the court shall take possession of the Trust Property without sale, then
all right, title and interest of Trustor in and to all insurance policies then in force shall inure to
the benefit of and pass to the beneficiary in possession, receiver or purchaser at such sale,
as the case may be. Beneficiary is hereby appointed attorney in fact for Trustor to assign
and transfer such policies.

5.5 Trustor shall pay or cause to be paid all taxes and assessments of every kind, nature
and description levied or assessed on or against the Trust Property and shall deliver to Beneficiary,
at least ten (10) days before they become delinquent, receipts showing payment of all such taxes
and assessments and shall pay when due all dues and charges for water and water delivery,
electricity, gas, sewers, waste removal, bills for repairs, and any-and all other claims, encumbrances
and expenses incident to the ownership of the Trust Property.

5.6 Trustor hereby assigns, transfers and conveys to Beneficiary all compensation and
each and every award of damages in connection with any condemnation for public or private use of,
or injury to, the Trust Property or any part thereof, to the extent of the Obligation then remaining
unpaid, and all such compensation and awards shall be paid directly to Beneficiary. Beneficiary may
apply all or any part of such compensation and awards to the payment of the Obligation, whether or
not then due, or to the restoration or repair of the Trust Property.

SECTION 6. PROTECTION AND PRESERVATION OF BENEFICIARY'S INTEREST

6.1 Trustor, by the payment of any such tax or taxes, shall protect Beneficiary against any
and all loss from any taxation of indebtedness or deeds of trust, direct or indirect, that may be
imposed upon this Deed of Trust, the lien of this Deed of Trust on the Trust Property, or upon the
Obligation, by any law, rule, regulation orlevy of the federal government, any state government, or
any political subdivision thereof. In the eventthe burden of such taxation cannot lawfully be shifted
from Beneficiary to Trustor, Beneficiary may declare the entire Obligation due and payable sixty (60)
days after notice to Trustor.

6.2 If Trustor shall fail to pay any taxes, assessments, expenses or charges, to keep all
of the Trust Property free from liens and claims of liens, to maintain and repair the Trust Property, or
to_procure and maintain insurance thereon, or otherwise fail to perform as required herein,
Beneficiary may advance the monies necessary to pay the same, to accomplish such maintenance
and repairs, to procure and maintain such insurance or to so perform; Beneficiary is hereby
authorized to enter upon the Trust Property for such purposes.

6.3 Upon written request by Beneficiary, Trustor shall appearin and prosecute or defend
any action or proceeding that may affect the lien or the priority of the lien of this Deed of Trust or the
rights of Beneficiary hereunder and shall pay all costs, expenses (including the cost of searching
title) and attorneys' fees incurred in such action or proceeding. Beneficiary may appear in and
defend any action or proceeding purporting to affect the lien or the priority of the lien of this Deed of
Trust or the rights of Beneficiary. Beneficiary may pay, purchase, contest or compromise any
adverse claim, encumbrance, charge or lien that in the judgment of Beneficiary appears to be prior
or superior to the lien of this Deed of Trust, other than any Permitted Exceptions.

6.4 Without obtaining the prior written consent of Beneficiary, Trustor shall not sell,
transfer, convey, assign or otherwise dispose of, or further encumber, all or any part of the Trust
Property or-any interest therein, voluntarily or involuntarily, by operation of law or otherwise. If
Trustor is other than a natural person, any material change in the ownership or management of, or
interest in, Trustor, or any pledge or encumbrance of any interest in Trustor, shall be deemed to be
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a transfer of the Trust Property. Consent to any such transaction shall not be deemed to be consent
or a waiver of the requirement of consent to any other such transaction.

6.5 Allrights, powers and remedies granted Beneficiary herein, or otherwise available to
Beneficiary, are for the sole benefit and protection of Beneficiary, and Beneficiary may exercise any
such right, power or remedy at its option and in its sole and absolute discretion without any
obligation to do so. In addition, if, under the terms hereof, Beneficiary is given two or more
alternative courses of action, Beneficiary may elect any alternative or combination of alternatives, at
its option and in its sole and absolute discretion. All monies advanced by Beneficiary under the
terms hereof and all amounts paid, suffered or incurred by Beneficiary in exercising any authority
granted herein, including reasonable attorneys' fees, shall be added to the Obligation, shall be
secured by this Deed of Trust, shall bear interest at the highest rate payable on any of the Obligation
until paid, and shall be due and payable by Trustor to Beneficiary immediately without demand.

6.6 Trustor, upon request of Beneficiary, shall promptly correct any defect, error or
omission that may be discovered in the content of this Deed of Trust or in the execution or
acknowledgment hereof. In addition, Trustor shall do such further acts as may be necessary or that
Beneficiary may reasonably request to carry out more effectively the purposes of this Deed of Trust,
to subject any property intended to be encumbered hereby to the lien and security interest hereof,
and to perfect and maintain the lien and security interest hereof.

SECTION 7. DEFAULTS; REMEDIES

7.1 The occurrence of any event or condition defined inthe Loan Agreement as an Event
of Default shall constitute an "Event of Default” under this Deed of Trust:

7.2 Upon the occurrence of any Event of Default, and at any time while such Event of
Default is continuing, Beneficiary may do one ormore of the following:

(a) Declare the entire Obligation to be immediately due and payable, and the
same, with all costs and charges, shall be collectible thereupon by action at law.

{b) Give such notice of defauit and of election to cause the Trust Property to be
sold as may be required by law or as may be necessary to cause Trustee to exercise the
power of sale granted herein. Trustee shall then record and give such notice of trustee's
sale as then required by law and, after the expiration of such time as may be required by
law, may sell the Trust Property at the time and place specified in the notice of sale, as a
whole or in separate parcels as directed by Beneficiary, or by Trustor to the extent required
by law, at public auction to the highest bidder for cash in lawful money of the United States,
payable at time of sale, all in accordance with applicable law. Trustee, from time to time,
may postpone or continue the sale of all or any portion of the Trust Property by public
declaration at the time and place last appointed for the sale. No other notice of the
postponed sale shall be required. Upon any sale, Trustee shall deliver its deed conveying
the property sold, without any covenant or warranty, express or implied, to the purchaser or
purchasers at the sale. The recitals in such deed of any matters or facts shall be conclusive
as to the accuracy thereof. Any person, including Trustor, Trustee or Beneficiary, may
purchase at the sale.

{c) Commence proceedings for foreclosure of this Deed of Trust in the manner
provided by law for the foreclosure of a real property mortgage.
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(d) Exercise any or all of the remedies of a secured party under the Uniform
Commercial Code with respect to the Personal Property. If Beneficiary should proceed to
dispose of any of the Personal Property in accordance with the provisions of the Uniform
Commercial Code, five (5) days' notice by Beneficiary to Trustor shall be deemed to be
commercially reasonable notice under any provision of the Uniform Commercial Code
requiring notice. Trustor, however, agrees that all property of every nature and description,
whether real or personal, covered by this Deed of Trust, together with all personal property
used on or in connection with the Premises or any business conducted thereon by the
Trustor and covered by separate security agreements, is encumbered as one unit, that this
Deed of Trust and such security interests, at Beneficiary's option, may be foreclosed or sold
in the same proceeding, and that all property encumbered (both realty and personalty), at
Beneficiary's option, may be sold as such in one unit as a going business, subject to the
provisions of applicable law.

(e) Without regard to the adequacy of any security for the Obligation or the
solvency of Trustor or any other person-or entity, send notifications to any and all lessees
and tenants under the Leases that all Rents shall be paid to Beneficiary. Thereafter,
Beneficiary shall be entitled to collect the Rents until Trustor cures all Events of Default and
may apply the Rents collected atits sole discretion to the maintenance of the Trust Property
and/or the payment of the Obligation.

M Apply for and obtain, withoutf regard o the adequacy of any security for the
Obligation or the solvency of the Trustor or any other person or entity, a receiver by any
court of competent jurisdiction to take charge of all the Trust Property, to manage, operate
and carry on any business then being conducted or that could be conducted on the
Premises, to carry on, protect, preserve, replace and repair the Trust Property, and receive
and collect all Rents and to apply the same to pay the receiver's expenses for the operation
of the Trust Property and then in the manner provided in Paragraph 3.3 herein. Upon
appointment of said receiver, Trustor shall immediately deliver possession of all of the Trust
Property to such receiver. Neither the appointment of a receiver for the Trust Property by
any court at the request of Beneficiary or by agreement with Trustor nor the entering into
possession of all or any part of the Trust Property by such receiver shall constitute
Beneficiary a "mortgagee in possession” or otherwise make Beneficiary responsible or liable
in any manner with respect to the Trust Property or the occupancy, operation or use thereof.

(g) Without regard to the adequacy of any security for the Qbligation or the
solvency of Trustor or any other person or entity, enter upon and take possession of all or
any part of the Trust Property, either in person or by agent or employee, or by a receiver
appointed by a court of competent jurisdiction; Trustor shall on demand peaceabiy surrender
possession of the Trust Property to Beneficiary. Beneficiary, in its own name orin the name
of Trustor, may operate and maintain all or any part of the Trust Property to such extent as
Beneficiary deems advisable, may rent and lease the same to such persons, for such
periods of time, and en such terms and conditions as Beneficiary in its sole discretion may
determine, and may sue for or otherwise collect any and alt Rents, including those past due
and unpaid. In dealing with the Trust Property as a beneficiary in possession, Beneficiary
shall not be subject to any liability, charge, or obligation therefor to Trustor, other than for
willful misconduct, and shall be entitled to operate any business then being conducted or
which could be conducted thereon or therewith at the expense of and for the account of
Trustor_{and all net losses, costs and expenses thereby incurred shall be advances
governed by Paragraph 6.6 hereof), to the same extent as the owner thereof could do, and
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to apply the Rents to pay the receiver's expenses, if any, for the operation of the Trust
Property and then in the manner provided in Paragraph 3.3 herein.

(h) Upon the completion of any foreclosure or trustee's sale of all or a portion of
the Trust Property, commence an action to recover any of the Obligation that remains unpaid
or unsatisfied.

7.3 Trustor or Borrower shall pay all costs and expenses, including without limitation
costs of title searches and title policy commitments, Uniform Commercial Code searches, court
costs and reasonable attomeys' fees, incurred by Beneficiary in enforcing payment and performance
of the Obligation or in exercising the rights and remedies of Beneficiary hereunder. All such costs
and expenses shall be secured by this Deed of Trust and by all other lien and security documents
securing the Obligation. In the event of any court proceedings, court costs and attorneys’ fees shall
be set by the court and not by jury and shall be included in any judgment obtained by Beneficiary.

7.4 In addition to any remedies provided herein for an Event of Default, Beneficiary shail
have all other legal or equitable remedies allowed under applicable law (including specifically that of
foreclosure of this instrument as though it were a mortgage). No failure on the part of Beneficiary to
exercise any of its rights hereunder arising upon any Event of Default shall be construed to prejudice
its rights upon the occurrence of any other or subsequent Event of Default. No delay on the part of
Beneficiary in exercising any such rights shall be construed to preclude it from the exercise thereof
at any time while that Event of Default is continuing. Beneficiary may enforce any one or more
remedies or rights hereunder successively or concurrently. By accepting payment or performance of
any of the Obligation afterits due date, Beneficiary shall not thereby waive the agreement contained
herein that time is of the essence, nor shall Beneficiary waive either its right to require prompt
payment or performance when due of the remainder of the Obligation or its right to consider the
failure to so pay or perform an Event of Default.

SECTION 8. GENERAL PROVISIONS

8.1 Trustor shall defend, indemnify and hold harmless Beneficiary, any successors to
Beneficiary's interest in the Trust Property, any purchaser of the Trust Property upon foreclosure,
and all shareholders, directors, officers, employees and agents of all of the foregoing and their heirs,
personal representatives, successors and assigns from and against all claims, costs, expenses,
actions, suits, proceedings, losses, damages and liabilities of any kind whatsoever, including but not
limited to all amounts paid in settlement of, and all costs and expenses (including attorneys'’ fees)
incurred in defending or settling, any actual or threatened claim, action, suit or proceeding, directly
or indirectly arising out of or relating to the Obligation, this Deed of Trust, or the Trust Property,
including but not limited to (i) any violation or claim of violation of any Legal Requirements with
respect to the Trust Property; or (ii) any breach of any of the warranties, representations and
covenants contained herein. This indemnity provision shall continue in full force and effect and shail
survive the payment and performance of the Obligation, the release of record of the lien of this Deed
of Trust, any foreclosure (or action in lieu of foreclosure) of this Deed of Trust, the exercise by
Beneficiary of any other remedy under this Deed of Trust or any other document or instrument
evidencing or securing the Obligation, and any suit, proceeding or judgment against Trustor by
Beneficiary hereon.

8.2  The acceptance of this Deed of Trust by Beneficiary shall not be considered a waiver
of or in any way to affect or impair any other security that Beneficiary may have, acquire

simultaneously herewith, or hereafter acquire for the payment or performance of the Obligation, nor
shall the taking by Beneficiary at any time of any such additional security be construed as a waiver
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of or in any way to affect or impair the security of this Deed of Trust; Beneficiary may resort, for the
payment or performance of the Obligation, to its several securities therefor in such order and
manner as it may determine.

8.3 Without notice or demand, without affecting the obligations of Trustor hereunder or
the personal liability of any person for payment or performance of the Obligation, and without
affecting the lien or the priority of the lien of this Deed of Trust, Beneficiary, from time to time, may:
(i) extend the time for payment of all or any part of the Obligation, accept a renewal note therefor,
reduce the payments thereon, release any person liable for all or any part thereof, or otherwise
change the terms of all or any part of the Obligation; (ii) take and hold other security for the payment
or performance of the Obligation and enforce, exchange, substitute, subordinate, waive or release
any such security; (iii) consent to the making of any map or plat of the Trust Property; (iv) join in
granting any easement on or in creating any covenants, conditions or restrictions affecting the use
or occupancy of the Trust Property; (v) join in any extension or subordination agreement; or
(vi) release or direct Trustee to release any part of the Trust Property from this Deed of Trust. Any
such action by Beneficiary, or Trustee at Beneficiary's direction, may be taken without the consent of
any junior lienholder and shall not affect the priority of this Deed of Trust over any junior lien.

8.4 Trustor and Borrower waive and agree not to assert: (i) any right to require
Beneficiary to proceed against any guarantor, to proceed against or exhaust any other security for
the Obligation, to pursue any other remedy available to Beneficiary, or to pursue any remedy in any
particular order or manner; (ii} the benefits of any legal or equitable doctrine or principle of
marshalling; (iii) the benefits of any statute of limitations affecting the enforcement hereof; (iv)
demand, diligence, presentment for payment, protest and demand, and notice of extension,
dishonor, protest, demand and nonpayment, relating to the Obligation; and (v) any benefit of, and
any right to participate in, any other security now or hereafter held by Beneficiary.

8.5 Upon written request of Beneficiary stating that all of the Obligation has been paid,
and upon surrender of this Deed of Trust and the Note to Trustee for cancellation and retention or, if
requested, delivery, then Trustee {and Beneficiary if necessary to clear title), upon payment of
Trustee's fees, shall reconvey, without warranty, the Trust Property. The recitals in such
reconveyance of any matters or facts shall be conclusive as to the accuracy thereof. The granteein
such reconveyance may be described as "the person or persons legally entitied thereto." Five years
after issuance of such full reconveyance, Trustee may destroy the Note and this Deed of Trust
{unless directed in such request to retain them), unless prior thereto Trustee has been directed to
deliver them to the person or persons to whom the property was reconveyed.

8.6 Beneficiary or Trustee, or both, shall have the right to inspect the Trust Property at all
reasonable times.

8.7 Time is of the essence hereof. If more than one Trustor is named herein, the word
"Trustor" shall mean all and any one or more of them, severally and collectively. All liability
hereunder shall be joint and several. This Deed of Trust shall be binding upon, and shall inure to
the benefit of, the parties hereto and their heirs, personal representatives, successors and assigns.
The term "Beneficiary” shall include not only the original Beneficiary hereunder but also any future
owner and holder, including pledgees, of the Note. The provisions hereof shall apply to the parties
according to the context thereof and without regard to the number or gender of words or expressions
used.
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8.8 The acceptance by Trustee of this trust shall be evidenced when this Deed of Trust,
duly executed and acknowledged, is made a public record as provided by law. The trust created
hereby is irrevocable by Trustor.

8.9 This Deed of Trust cannot be changed except by agreement, in writing, signed by
Trustor and Beneficiary.

8.10  No setoff or claim that Trustor or Borrower now has or may in the future have against
Beneficiary shall relieve Trustor or Borrower from paying or performing the Obligation.

8.11 Each term, condition and provision of this Deed of Trust shall be interpreted in such
manner as to be effective and valid under applicable law but if any term, condition or provision of
this Deed of Trust shall be held to be void or invalid, the same shall not affect the remainder hereof
which shall be effective as though the void or invalid term, condition or provision had not been
contained herein. In addition, should this instrument be or become ineffective as a deed of trust,
then these presents shall be construed and enforced as a realty mortgage with the Trustor being the
mortgagor and Beneficiary being the mortgagee.

8.12 This Deed of Trust, the Obligation and the agreements of any person or entity to pay
or perform the Obligation shall be governed by and construed according to the laws of the State of
Nevada.

8.13  All notices required or permitted to be given hereunder shall be in writing and shall be
given at the place and in the manner provided in the Loan Agreement for the giving of notices.

8.14  All exhibits and schedules attached to this Deed of Trust are incorporated herein at
each reference thereto.

8.15  As further security for the payment and performance of the Obligation, Beneficiary
shall be subrogated to the lien, although released of record, of any and all encumbrances paid from
the proceeds of any loan included in the Obligation.

IN WITNESS WHEREOF, these presents are executed as of the date indicated above.

GENOA HIGH MEADOWS, LLC, a Nevada limited liability company

By: LWMJ@A—@Lu—u

Lynn Collihs, Manager

o Tl S b

Blaine L. Hansen, Manager TRUSTOR
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ACKNOWLEDGEMENT

State of CA’U FO RNIA
Countyof M ERCED

)
)ss
)

On this lé'HQ—" day of February, 2004, before me, the undersigned Notary Public, personally
appeared Lynn Collins, Manager of GENOA HIGH MEADOWS, LLC, a Nevada limited liability
company that executed the Deed of Trust and acknowledged the Deed of Trust to be the free and
voluntary act and deed of the limited liability company, buy authority of statute, its articles of
organization or its operating agreement, for the uses and purposes therein mentioned, and on oath
stated that he or she is authorized to execute this Deed of Trust and in fact executed the Deed of Trust
on behalf of the limited liability company.

By bﬂﬂm& fg/ﬁfm" Residing at 3144 N. 67 ST. #1125 MEeRED

(4. 95350

Notary Public in and for the State of _CALIFORN/A
My commission expires _JUNE &, 2005

DANENE BRANHAM

Commission#1308051 &
N Motary Fublic - California

Y Merced County

My Comim. Expires Jun B, 2005
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ACKNOWLEDGEMENT

State of Nevada )
)ss
County of Douglas )

on this 214} /QL[ day of February, 2004, before me, the undersigned Notary Public, personally
appeared Blaine L. Hansen, Manager of GENOA HIGH MEADOWS, LLC, a Nevada limited liability
company that executed the Deed of Trust and acknowledged the Deed of Trust to be the free and
voluntary act and deed of the limited liability company, buy authority of statute, its articles of
organization or its operating agreement, for the uses and purposes therein mentioned, and on oath
stated that he or she is authorized to execute this Deed of Trust and in fact executed the Deed of Trust
on behalf\of the limited liability company.

@ | Residing at Vo g{a < (O

Notary Public {and for the State of Nevada

My commission expires

TRETITe)

SRR T LG S BETRa0oron

NOTARY PUBL| 3

STATE OF NEVAGA &
- 'C«?:_unty of Douglas

No. 9417915 SHARON GOODWIN

My Anpointment S 3
S M i ADires Ji ;
RAEIN 50 5 30 Sy _p ";l‘i'-’ﬂ':l ‘.'r'.‘. 7
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