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SUBORDINATION AGREEMENT; ACKNOWLEDGMENT OF LEASE ASSIGNMENT,
ESTOPPEL,
ATTORNMENT AND NON-DISTURBANCE AGREEMENT
{(Lease To Deed of Trust)

NOTICE: THIS SUBORDINATION AGREEMENT RESULTS IN YOUR
LEASE BECOMING SUBJECT TO AND OF LOWER PRIORITY THAN
THE LIEN OF THE DEED OF TRUST (DEFINED BELOW).

THIS SUBORDINATION AGREEMENT; ACKNOWLEDGMENT OF LEASE ASSIGNMENT,
ESTOPPEL, ATTORNMENT AND NON-DISTURBANCE AGREEMENT ("Agreement") is made
August 9, 2006 by and between DGD DEVELOPMENT LIMITED PARTNERSHIP, a Nevada
limited partnership, ("Owner"), MTM CAPITAL SERVICES, a Nevada corporation ("Lessee") and
HOUSING CAPITAL COMPANY, a Minnesota partnership ("Lender").

RECITALS

A. Pursuant to the terms and provisions of the Lease Agreement signed November 3, 2005
("Lease"), Owner, as "Landlord”, granted to Lessee a leasehold estate in and to the property
known as Bldg. 3B, North Valley Plaza Shopping Center, Carson City, Nevada consisting of
2,040 square feet of premises floor area, which is further described as a portion of Exhibit A
attached hereto and incorporated herein by this reference (which property, together with all
improvements now or hereafter located on the property, is defined as the "Property").

B. Owner has executed, or proposes to execute, a building loan agreement (“Loan Agreement”)
adeed of trust with absolute assignment of leases and rents, security agreement and fixture
filing ("Deed of Trust") securing, among other things, a promissory note ("Note") in the
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principal sum of SIX MILLION SEVEN HUNDRED NINETY-SEVEN THOUSAND FIVE
HUNDRED AND 00/100THS DOLLARS ($6,797,500.00), dated August 9, 2006, in favor
of Lender, which Note is payable with interest and upon the terms and conditions described
therein ("Loan"). The Deed of Trust is to be recorded concurrently herewith.

C. As a condition to making the Loan secured by the Deed of Trust, Lender requires that the
Deed of Trust, the repayment of the Loan and the other Loan Documents (as defined in the
Loan Agreement) be unconditionally and at all times remain a lien or charge upon the
Property, prior and superior to all the rights of Lessee under the Lease and that the Lessee
specifically and unconditionally subordinate the Lease to the lien of the Deed of Trust,

D. Owner and Lessee have agreed to the subordination, attornment and other agreements herein
in favor of Lender.

NOW THEREFORE, for valuable consideration and to induce Lender to make the Loan, Owner and
Lessee hereby agree for the benefit of Lender as follows:

1. SUBORDINATION. Owner and Lessee hereby agree that:

1.1 Prior Lien. The Deed of Trust securing the Note in favor of Lender, and any
modifications, renewals or extensions. thereof, together with Lender’s right to
repayment of the Loan and Lender’s rights under any other Loan Document shall
unconditionally be and at all times remain a lien or charge on the Property prior and
superior to the Lease;

1.2 Subordination. Lender would not make the Loan without this agreement to
subordinate; and

1.3 Whole Agreement. This Agreement shall be the whole agreement and only
agreement with regard to the subordination of the Lease to the lien or charge of the
Deed of Trust together with Lender’s right to repayment of the Loan and Lender’s
rights under any other Loan Document and shall supersede and cancel, but only
insofar as would affect the priority between the Deed of Trust and the Lease, any
prior agreements as to such subordination, including, without limitation, those
provisions, if any, contained in the Lease which provide for the subordination of the
Lease to a deed or deeds of trust or to a mortgage or morigages.

AND FURTHER, Lessee individually declares, agrees and acknowledges for the benefit of Lender,
that:

1.4 Use of Proceeds. Lender, in making disbursements pursuant to the Note, the Deed
of Trust or any loan agreements with respect to the Property, is under no obligation
or duty to, nor has Lender represented that it will, see to the application of such
proceeds by the person or persons to whom Lender disburses such proceeds, and any
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1.5

application or use of such proceeds for purposes other than those provided for in such
agreement or agreements shall not defeat this agreement to subordinate in whole or
in part,

Waiver, Relinquishment and Subordination.  Lessee intentionally and
unconditionally waives, relinquishes and subordinates all of Lessee's right, title and
interest in and to the Property to the lien or charge of the Deed of Trust, the
repayment of Lender’s Loan and Lender’s rights under the other loan Documents and
understands that in reliance upon, and in consideration of| this waiver, relinquishment
and subordination, specific loans and advances are being and will be made by Lender
and, as part and parcel thereof, specific monetary and other obligations are being and
will be entered into which would not be made or entered into but for said reliance
upon this waiver, relinquishment and subordination.

ASSIGNMENT. Lessee acknowledges and consents to the assignment of the Lease by

Landlord in favor of Lender.

ESTOPPEL. Lessee acknowledges and represents that:

3.1

32

3.3

34

Lease Effective. The Lease has been duly executed and delivered by Lessee and,
subject to the terms and conditions thereof, the Lease is in full force and effect, the
obligations of Lessee thereunder are valid and binding and there have been no
maodifications or additions to the Lease, written or oral;

No Default. To the best of Lessee's knowledge, as of the date hereof: (i) there exists
no breach, default, or event or condition which, with the giving of notice or the
passage of time or both, would constitute a breach or default under the Lease; and (ii)
there are no existing claims, defenses or offsets against rental due or to become due
under the Lease;

Entire Agreement. The Lease constitutes the entire agreement between Landlord
and Lessee with respect to the Property and Lessee claims no rights with respect to
the Property other than as set forth in the Lease; and

No Prepaid Rent. No deposits or prepayments of rent have been made in connection
with the Lease, except as described in the Lease.

ADDITIONAL AGREEMENTS. Lessee covenants and agrees that, during all such times

as Lender is the Beneficiary under the Deed of Trust:

4.1

Modification, Termination and Cancellation, Lessee will not consent to any
modification, amendment, termination or cancellation of the Lease (in whole or in
part) without Lender's prior written consent and will not make any payment to
Landlord in consideration of any modification, termination or cancellation of the
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Lease (in whole or in part} without Lender's prior written consent;

4.2 Nptice of Default. Lessee will notify Lender in writing concurrently with any notice
givento Landlord of any default by Landlord under the Lease, and Lessee agrees that
Lender h_ais the right (but not the obligation) to cure any breach or default specified in
such notice within the time periods set forth below and Lessee will not declare a
default of the Lease, as to Lender, if Lender cures such default within fifteen (15)
days from and after the expiration of the time period provided in the Lease for the
01_11jc thereof by Landlord; provided, however, that if such default cannot with
dili gence be cured by Lender within such fifteen (15) day period, the commencement
of action by Lender within such fifteen (15) day period to remedy the same shall be
deemed sufficient so long as Lender pursues such cure with diligence;

4.3 No Advance Rents. Unless otherwise allowed in the Lease, Lessee will make no
payments or prepayments of rent more than one (1) month in advance of the time
when the same become due under the Lease; and

4.4  Assignment of Rents. Upon receipt by Lessee of written notice from Lender that
Lend‘er has elected to terminate the license granted to Landlord to collect rents, as
provided in the Deed of Trust, and directing the payment of rents by Lessef; to
Lender? Lessee shall comply with such direction to pay and shall not be required to
determine whether Landlord is in default under the Loan and/or the Deed of Trust.

tATT:)RI'\IMENT_ Lessee agrees for the benefit of Lender (including for this purpose any
ransferee of Lender or any transferee of Landlord's title in and to the Property by Lender's
exercise of the remedy of sale by foreclosure under the Deed of Trust) as follows:

5.1 Payment of Rent. Lessee shall pay to Lender all rental payments required to be
rgwde by Lessee pursuant to the terms of the Lease for the duration of the term of the
ease;

5.2 Continuation of Performance. Lessee shall be bound to Lender in accordance with
all of the provisions of the Lease for the balance of the term thereof, and Lessee
hereby afttorns to Lender as its landlord, such attornment to be e:ffective and
self-operative without the execution of any further instrument immediately upon
Lender succeeding to Landlord's interest in the Lease and giving written notice
thereof to Lessee;

53 ms. Lender shall not be liable for, nor subject to, any offsets or defenses
which Lessee may have by reason of any act or omission of Landlord under the
Lease, nor for the return of any sums which Lessee may have paid to Landlord under
the Lease as and for security deposits, advance rentals or otherwise, except to the
extent that such sums are actually delivered by Landlord to Lender; and
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54  Subsequent Transfer. If Lender, by succeeding to the interest of Landlord under the
Lease, should become obligated to perform the covenants of Landlord thereunder,
then, upon any further transfer of Landlord's interest by Lender, all of such
obligations shall terminate as to Lender.

NON-DISTURBANCE. In the event of a foreclosure under the Deed of Trust, so long as
there shall then exist no breach, default, or event of default on the part of Lessee under the
Lease, Lender agrees for itself and its successors and assigns that the leasehold interest of
Lessee under the Lease shall not be extinguished or terminated by reason of such foreclosure,
but rather the Lease shall continue in full force and effect and Lender shall recognize and
accept Lessee as tenant under the Lease subject to the terms and provisions of the Lease
except as modified by this Agreement; provided, however, that L.essee and Lender agree that
the following provisions of the Lease (if any) shall not be binding on Lender: any option to
purchase with respect to the Property; any right of first refusal with respect to the Property;,
any provision regarding the use of insurance proceeds or condemnation proceeds with respect
to the Property which is inconsistent with the terms of the Deed of Trust.

MISCELLANEOUS.

7.1 Heirs, Successors, Assigns and Transferees. The covenants herein shall be binding
upon, and inure to the benefit of, the heirs, successors and assigns of the parties
hereto; and

7.2 Notices. All notices or other communications required or permitted to be given
pursuant to the provisions hereof shall be deemed served upon delivery or, if mailed,
upon the first to occur of receipt or the expiration of three (3) days after deposit in
United States Postal Service, certified mail, postage prepaid and addressed to the
address of Lessee or Lender appearing below:

"OWNER" "LENDER"
DGD Development Limited Partnership Housing Capital Company
716 N. Carson Street, Ste. E 1825 South Grant Street, Ste. 630
Carson City, NV 89703 San Mateo, Ca. 94402
Attn: John Serpa, Jr. Attn: Norma Avery
"LESSEE"
MTM Capital Services

1700 County Road, Suite C
Minden, NV 89423
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provided, however, any party shall have the right to change its address for notice hereunder by the
giving of written notice thereof to the other party in the manner set forth in this Agreement; and

7.3 Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original and all of which together shall constitute and be construed as
one and the same instrument; and

7.4  Remedies Cumulative. All rights of Lender herein to collect rents on behalf of
Landlord under the Lease are cumulative and shall be in addition to any and all other rights and
remedies provided by law and by other agreements between Lender and Landlord or others; and

7.5  Paragraph Headings. Paragraph headings in this Agreement are for convenience
only and are not to be construed as part of this Agreement or in any way limiting or applying the
provisions hereof.

3. INCORPORATION. Exhibit A, is attached hereto and incorporated herein by this
reference.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year
first above written.

NOTICE: THIS SUBORDINATION AGREEMENT CONTAINS A
PROVISION WHICH ALLOWS THE OWNER TO OBTAIN A LOAN, THE
PROCEEDS OF WHICH MAY BE EXPENDED FOR PURPOSES OTHER
THAN THE IMPROVEMENT OF THE PROPERTY.

IT IS RECOMMENDED THAT, PRIOR TO THE EXECUTION OF THIS

AGREEMENT, THE PARTIES CONSULT WITH THEIR ATTORNEYS
WITH RESPECT HERETO.

Signatures on Following Page:
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"OWNER"

DGD Development Limited Partnership,

A Nevada limited partnership

By: SS8S Investments, LLC, a Nevada
limited liability company
Its: General Partner

[t

John & éerpa, Jry/Manager

"LESSEE"

MTM Capital Services, a
Nevada corporation

Its: /1 12070 S 200

By:

"LENDER"

Housing Capital Company, a
Minnesota partnership

By: DFP Financial, Inc., a California

corporation
Its: Managing General Partner

S I,

s (ALCYLEY 2~

(ALL SIGNATURES MUST BE ACKNOWLEDGED)

MR 25 ssse
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DESCRIPTION OF PROPERTY

EXHIBIT A to Subordination Agreement; Acknowledgement of Lease Assignment, Estoppel,
Aftornment and Non-Disturbance Agreement dated as of August 9, 2006, executed by DGD
DEVELOPMENT LIMITED PARTNERSHIP, a Nevada limited partnership "Owner”, MTM
CAPITAL SERVICES, a Nevada corporation, as "Lessee”, and HOUSING CAPITAL COMPANY,
a Minnesota partnership, as "Lender".

ALL THAT CERTAIN REAL PROPERTY SITUATE IN THE SOUTHEAST QUARTER (SE 1/4) OF
SECTION 6, AND THE NORTHEAST QUARTER {NE 1/4) OF SECTION 7, TOWNSHIP 14 NORTH,
RANGE 20 EAST, M.D.M., FURTHER DESCRIBED AS ALL OF ADJUSTED 13-106-01 AND A
PORTION OF ADJUSTED 13-110-05, AS SHOWN ON THE RECORD OF SURVEY TO SUPPORT A
BOUNDARY LINE ADJUSTMENT, BOOK 299, PAGE 4014, DOCUMENT NO. 461506, OFFICIAL
RECORDS OF DOUGLAS COUNTY, NEVADA, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTH QUARTER CORNER OF SAID SECTION 7;

THENCE SOUTH 00°51'21" WEST, ALONG THE QUARTER SECTION LINE OF SAID SECTION 7, A
DISTANCE OF 1325.10 FEET;

THENCE SOUTH 89°40'08" EAST, A DISTANCE OF 810.10 FEET TO A POINT ON THE EASTERLY
RIGHT-OF-WAY LINE OF VISTA GRANDE BOULEVARD AND THE TRUE POINT OF BEGINNING;
THENCE ALONG SAID EASTERLY RIGHT-OF-WAY LINE THE FOLLOWING FIVE (5) COURSES:
ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 220.00 FEET, ARC LENGTH OF 169.02
FEET, DELTA ANGLE OF 44°01'11", A CHORD BEARING OF NORTH 21°37'16" WEST, AND A
CHORD LENGTH OF 164.90 FEET;

THENCE NORTH 43°37'51" WEST, A DISTANCE OF 465.00 FEET;

THENCE ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 270.00 FEET, ARC LENGTH OF
325,15 FEET, DELTA ANGLE OF 69°00'00", A CHORD BEARING OF NORTH 09°07'51" WEST, AND
A CHORD LENGTH OF 305.86 FEET,;

THENCE NORTH 25°22'09" EAST, A DISTANCE OF 139.77 FEET;

AT %5 2scs
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THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 305.00 FEET, ARC LENGTH OF
114.80 FEET, DELTA ANGLE OF 21°33'60", A CHORD BEARING OF NORTH 14°35'09" EAST, AND
A CHORD LENGTH OF 114.13 FEET;

THENCE LEAVING SAID EASTERLY RIGHT-OF-WAY, SOUTH 09°17'50" EAST, A DISTANCE OF
48.03 FEET,

THENCE SOUTH 13°06'54" WEST, A DISTANCE OF 73.84 FEET;

THENCE SOUTH 21°49'40" WEST, A DISTANCE OF 165.25 FEET;

THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 160.00 FEET, ARC LENGTH OF
75.32 FEET, DELTA ANGLE OF 26°58'21", A CHORD BEARING OF NORTH 08°20'30" EAST, AND A
CHORD LENGTH OF 74.63 FEET;

THENCE SOUTH 05°08'41" EAST, A DISTANCE OF 65.17 FEET;

THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 63.36 FEET, ARC LENGTH OF
54.20 FEET, DELTA ANGLE OF 49°00'53", A CHORD BEARING OF SOUTH 29°39'07" EAST, AND A
CHORD LENGTH OF 52.57 FEET;

THENCE SOUTH 57°03'54" EAST, A DISTANCE OF 144.21 FEET;

THENCE SOUTH 71°42'18" EAST, A DISTANCE OF 47.57 FEET;

THENCE SOUTH 56°26'08" EAST, A DISTANCE OF 246.51 FEET;

THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 150.00 FEET, ARC LENGTH OF
140.23 FEET, DELTA ANGLE OF 53°33'52", A CHORD BEARING OF SOUTH 83°13'04" EAST, AND
A CHORD LENGTH OF 135.18 FEET;

THENCE NORTH 70°00'00" EAST, A DISTANCE OF 149.91 FEET;

THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 50.00 FEET, ARC LENGTH OF
43.16 FEET, DELTA ANGLE OF 49°27'31", A CHORD BEARING OF NORTH 45°16'14" EAST, AND A
CHORD LENGTH OF 41.83 FEET;

THENCE NORTH 20°32'32" EAST, A DISTANCE OF 245.50 FEET;

THENCE NORTH 01°49'59" EAST, A DISTANCE OF 303.55 FEET;

THENCE NORTH 65°00'00" WEST, A DISTANCE OF 329.04 FEET;

THENCE ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 66.06 FEET, ARC LENGTH OF
48.77 FEET, DELTA ANGLE OF 42°18'08", A CHORD BEARING OF NORTH 44°51'51" WEST, AND
A CHORD LENGTH OF 47.67 FEET;

THENCE NORTH 22°21'04" WEST, A DISTANCE OF 20.28 FEET;

THENCE NORTH 67°38'56" EAST, A DISTANCE OF 155,08 FEET;

THENCE ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 100.00 FEET, ARC LENGTH OF
42,21 FEET, DELTA ANGLE OF 24°11'05", A CHORD BEARING OF NORTH 79°44'28" EAST, AND A
CHORD LENGTH OF 41.90 FEET;

THENCE SOUTH 88°09'59" EAST, A DISTANCE QOF 57.07 FEET;

THENCE NORTH 01°50'01" EAST, A DISTANCE OF 101.83 FEET;

THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 200.00 FEET, ARC LENGTH OF
84.42 FEET, DELTA ANGLE OF 24°11'05", A CHORD BEARING OF NORTH 10°15'32" WEST, AND
A CHORD LENGTH OF 83.80 FEET;

THENCE NORTH 22°21'04" WEST, A DISTANCE OF 14.68 FEET;

THENCE ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 160.00 FEET, ARC LENGTH OF
91.00 FEET, DELTA ANGLE OF 32°35'10", A CHORD BEARING OF NORTH 06°03'30" WEST, AND
A CHORD LENGTH OF 89.78 FEET;

THENCE NORTH 10°14'05" EAST, A DISTANCE OF 163.38 FEET;

THENCE ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 160.00 FEET, ARC LENGTH OF
91.00 FEET, DELTA ANGLE OF 32°35'10", A CHORD BEARING OF NORTH 06°03'30" WEST, AND
A CHORD LENGTH OF 89.78 FEET;

THENCE NORTH 22°21'04" WEST, A DISTANCE OF 289.94 FEET TO A POINT ON THE
SOUTHERLY RIGHT-OF-WAY OF JACKS VALLEY ROAD;

THENCE NORTH 67°37'49" EAST, ALONG SAID SOUTHERLY RIGHT-OF-WAY A DISTANCE OF
176.93 FEET;

THENCE CONTINUING ALONG SAID SOUTHERLY RIGHT-OF-WAY ALONG A CURVE TO THE
RIGHT HAVING A RADIUS OF 75.00 FEET, ARC LENGTH OF 149.49 FEET, DELTA ANGLE OF
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114°12'10", A CHORD BEARING OF SOUTH 55°16'06" EAST, AND A CHORD LENGTH OF 125.95

FEET TO A POINT ON THE WESTERLY RIGHT-OF-WAY OF U.S. HIGHWAY 395;
THENCE SOUTH 01°49'59" WEST, ALONG SAID WESTERLY RIGHT-OF-WAY A DISTANCE OF

1999.86 FEET;
THENCE LEAVING SAID WESTERLY RIGHT-OF-WAY NORTH 89°40'08" WEST, A DISTANCE OF

369.55 FEET TQ THE TRUE POINT OF BEGINNING.

SAID PARCEL IS SHOWN AS "ADJUSTED 13-110-17" ON THE RECORD OF SURVEY FILED
JANUARY 17, 2001, FILE NO. 506922.

NOTE: THE ABOVE METES AND BOUNDS DESCRIPTION APPEARED PREVIOUSLY IN THAT
CERTAIN DOCUMENT RECORDED JANUARY 17, 2001 IN BOOK 101, PAGE 2853, AS
INSTRUMENT NO. 506921,
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STATE OF NEVADA-

COUNTY OF LYudet 4% sS.

On this /&M day of Atsre &7~ , 2006, before me, fﬂfﬁfﬂ’ M. FETEC SO/
a Notary Public in and for the State of NEaD4
N L. SeRPR \SE. personally known to me (or proved on the basis of satisfactory evidence)
to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to
me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), ot the entity upon behalf of which the

person(s) acted, executed the instrument.

WITNESS my hand and official seal

Signanlre%w&m %5

My commission expires “Ae 3 7Aooy

o S P s o o il W

E5%, TAMARA 11, PETERSON
%) NOTARY PUBLIC - NEVADA

B i/ Appt. Recorded in DDUGLAS CO.

No&&:iTUSS-EMy Apst Dxp. June 29, 2007
O A A R A o
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STATE OF ANEv/4DA

COUNTY OF Lbttbet 45 88,

On this /& day of A&t 57 , 2006, before me, Tanireh M. FETEESON,

a Notary Public in and for the State of AMNEVADA4 , personally appeared
ByeorsJ. W41 7€ personally known to me (or proved on the basis of satisfactory evidence) to
be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their

signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

WITNESS my hand and official seal

Signaturd’ﬂ/ﬁ%iﬂ

My commission expires e A7 A007
/

% TAMARS . PETERSON

(T@s™  NOTARY ©_G1iC - NEVADA
N \EZE/Appt. Recora=1 1n DOUGLAS CO,
¢ HogsarosssMy Appt Eir. lune 29, 2007
e o P A P I G

AT

M’MMJMMJMVT
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STATE OF _CAUGH, ) 1D
COUNTY OF SaJd MAprD %

On thisTS™ day of QUbLLS T, 2006, before me, H’D Py 7. eMea

a Notary Public in and for the State of Mb‘: E!IQ‘-_— , personally appeared
VoY . Auvyyf personally known to me fer—proved.nn.iheb&si-s-ofsatrsfa:cun'y'méeme.)_

to be the person{3)whose namets) is/as subscribed to the within instrument and acknowledged to
me that Pre{shethgy exccuted the same in Risther/their authorized capacity(fes), and that by
Tisther/threic_signaturetsyon the instrument the persoritsy, or the entity upon behalf of which the
personMacted, executed the instrument.

WITNESS hand and offista] seal
Lo
Signature
— — \

My commission expires ~ZT/) ! / v

HEIDI P EHRICH
. Commission # 1551667
50 Notary Public - CaWomia £
San Makeo County
My Comm. BExpires Feb 11,
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