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DEED OF TRUST AND SECURITY AGREEMENT WITH
ASSIGNMENT OF RENTS

TRIS DEED OF TRUST AKND SECURITY AGREEMENT WITH
ASSIGNMENT OF RENTS ("Deed of Trust"), is made this A2ad day of
., 1987, by VAN XLAVEREN DAIRY, .a California general
pprigership, as trustor and debtor {*Trustor®), whose address is:
15113 Monte Vista St., Chino, CA 91710; to FIRST AMERICAN TITLE
COMPANY OF NEVADA, a Nevada corporation, as trustee {"Trustee®”)
for the uge and benefit of SHADY MEADOWS, INC., a Colucsado
corporation, as beneficiary and secured party {("Benericiary®};
whose address is: 3110 Coronado Way, Reno, Nevada 893503..

1. Grant and Assignment. For good and valuable
consideration, Trustor hereby irrevocably and unconditionally
grants, transfers and assigns to Trustee, in trust, with power of
sale and right of reentry and possession, all that certain real
property ("Land™) located in Eureka County, Nevada, as more
particularly described. in Exhibit "A" attached hereto and
incorporated herein, together with all right, title and interest
of Truster in all buildings and. improvements now located or
hereafter to be constructed thereon {collectively
"Improvements”);

TOGETHER with all right, title and interest of Trustor
in the appurtenances, hereditaments, privileges, reversions,
remainders, profits, easements, franchises and tenements thereof,
including all minerals, oil, gas and other hydrocarbon substances
thereon or therein, air rights, water rights, and any land lying
in the strmsets, roads or avenues, open Or proposed, " in frent of
or adjoining the Land and Improvements;

EXCEPTING THEREFROM all o0il and gas as reserved in
Patentsg from the United States of America, recorded in the Office
of the Caounmty Recorder of Eureka County, Nevada,

’ TOGETHER WITH the following water, water rights and
rights to use water, which are expressly made appurtenant to tha
Land, namely: The State of Nevada water permit Numbers: 19378,
20000, 19379, 19381, 2001., 19492 and 2460%5.

TOGETHER WITH all rights, whether evidenced by shares
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of stock contracts, permits, licenses, or in any other manner, to
the use of water for irrigation of the Land, or for stock
watering cr domestic purposes therecon, 2nd to the use of any
irrigation ar2 drainage ditch, canal cr pipe line, or any onhe or
more of thex, used for either or both irrigation and drainage of
the Land, or for the conveyance of water for stock or domestic
purposes thereon, whether said rights are now owned or are
hereafter acguired, every such right being hereby made
appurtenant to the above-described property.

TOGETHER with all right, title and interest of Trustor
in all eqguipment, machinery, fixtures, mobile homes, chattels,
furniture, furnishings and other articles of tangible personal
property, as more particularly described in Exhibit "B® attached
hereto and incorporated herein, and any additions to,
substitutiozs for, changes in or replacements of the whole or zny
part therecf now or at any tims hereafter affixed to, attached
to, placed upen or used in any way in connection with the use,
enjoyment, occupancy or operation of the Land and Improvements or
any portion thereof, incloding all building materials and
egquipment now or hereafter delivered to the Land and Improvements
and intenéed to be installed in or about the same, and all
inventory, accounts, accounts receivable, utility deposits, water
rights anéd any rights to  receive water, contract rights,
development and use rights, goveramestal approvals, permits,
licenses, applications, architectural and engineering plans,
specifications and drawirngs, architectural, engineering and
conctruction cortracts, chattel paper, instruments, docunments,
notes, drafts ard letters of credit arising from or related to
the Land ar2 Improvements and any business conducted thereon by
Trustor and any other intangible perscnal property and rights
relating to the Land and Icrrovements oOr any part thereof or to
the operaticn thereof or used in connection therewith, including,
without 1liritation, tradenames and trademarks {collectively
*parsonal Property®, including the items in the next paragraph) .

TOGETHER WITH all crops grown and growing on the Land.

TOGETRER with all of Trustor's right, title and
interest to all proceeds {including c¢laims or demands thereto)
from the ccnversion, voluntery or Iinveluntary, of any of the
Land, Improvements or Personal Property into cash or liquidated
claims, including, without limitation, proceeds of all present
and future fire, hazard or casaalty insurance policies and all
condemmation awards or payments in liew thereof made by any
public body or decree by any court of competent jurisdiction for
taking or for degradation of the value in any condemnation or
eminent domain proceeding, and all causes of action and the
proceeds ttereof of all types for any damage or injury to the
Land, Improvements or Personal Froperty or any part thereof,
including, without limitation, causes of action arising in tort
or contract and causes of action for fraud or concealment of a
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material fact, and all proceeds from the sale of the Land and/or
Improvements.

IM ADDITION, Trustor absolutely and irrevocably assigns
to Beneficiary all riqght, title and interest of Truster in and to
(£} all leases, rental agreements and other contracts and
agreements reliating to use and possession (collectively “Leases®)
of any of the land or Improvements, ard (ii} the rents, iasues,
profits and proceeds therefrom together with all guarantees
thereof and all deposits (to the full extent permitted by law)
and other security therefor {collectively "Rents®). {The Land,
Improvements, Personal Property and all other right, title and
interest of Trustor described above are hereinafter collectively
referred to as "Property”.)

2. Obligations Securcd. Trustor makes this Deed of
Trust for the purpose of securing:

a. Payment of all indebtedness and other
obligaticns evidenced by that certain promissory note ("Rote®),
of even date herewith, in the principal sum of $925,000.00, made
by Trustor to the order of Beneficiary;

b. Payment and performance of all obligations of
rrustor under this Deed of Trust, including payment of all sums
expended or advenced by Beneficiary bhereunder, together with
interest thereon, in the preservation, enforcement and
realization of the rights of Beneficiary hereunder or under any
of the other obligations secured heredby including, but not
limited to, attorney's fees, court costs, other litigation
expenses, and foreclosure expenses;

c. Payment and performacce of all foture advances
apd other obligations that ¢he then record owner of all or part
of the Property may aGree to pay or perform (whether as
principal, surety or guarartor) for the benefit of Beneficiary,
when such obligation is evidenced by a writing which states that
it is secured by this Deed of Trust;

d. All modifications, extensions and renewals (if
any) of one or morze of the cbligations secured hereby, includircg
without limitation (i} modifications ©f the required principal
psynent dates or interest pavmeat dates, deferring or
accelerating payment dates wholly or partly, and €(ii)
modifications, extensions or renewals at a @ifferent rate of
interest, whether or not, in the case of a note or other
contract, the modificaticn, extension cr renewal is evidenced by
a new or additional promissory note or other contract; and

e. Performance of each and every obligation of
Frustor as lessor or lessee under any and all leases executed in
connection with the Property.
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The obligations secured by this Deed of Tiust are
herein ccllectively called the “"Secured Obligations®. All persons
who may have or acquire an interest in the Property shall be
deemed to have notice of, and shall be bound by, the terms of the
Kote, this Deed of Trust, and any other ilnstruments or documents
nade or entered into in connection herewith [(collectively
"bocuments™} and each of the Secured Obligations.

3. Leases and Rents,

a. Nelither the assignment of the Leases and Rents
set forth above nor any other provision of any of the Documents
shall impose upon Beneficiary any duty to produce Rents from the
Property or cause Beneficiary to be (2} a “mortgagee in
possession® for any purpose, (b) responsible for performing any
cf the obligations of the lessor wunder any Lease or (c)
responsible or liable for any waste by any lessees or any other
parties, for any dangercus or defective . conditicn of the
Property, for any negligence in the management, upkeep, repair or
control of the Property or for any other act or orission by any
cther person. The foregoing assignment is an absolute assignirent
and not an assignment for security only and Beneficiary's right
to the Rents is not contingent upon its possession of the

Property.

b. Trustor  hereby directs each tenant of the
Property, or any portion thereof, to pay suck Rents to
Berneficiary, or Beneficiary's agent, and irrevocably appoints
Feneficiary as its true and lawful attorney-in-fact, at the
cption of Beneficiary, at any time and frem time to tine, to
demand, receive and enforce payment, to give receipts, releases
and satisfactions and to sue, in the name of Truster or
Beneficiary, for all such lLeases and Rents and apply the same to
the Secured Obligations; provided, however, Beneficiary confers
wpon Trustor the authority to collect and retain the Rents as
they become due and payable, subject, however, to the right of
Beneficiary to revoke said authority at any time and without
taking possession of all or any part of the Property. Trustor
shall not accept any deposit or prepayment of rental or lease
payment in excess of one (1) month in advance. Beneficiary at any
time may regquire that all deposits and prepayments be delivered
to Beneficiary. Trustor covenants and agrees that Trustor shall
oot (i) amend, modify or change any term, covenant or condition
of any Lease in existence on the date of this Deed of Trust
without the prior written consent of Beneficiary or {ii) enter
into any Lease of the Property, or any interest therein, or any
portion thereof, from and after the date of this Deed of Trust
withput the prior written consent of Beneficiary. Trustor agrees
that commencing with an event of Default, as hereinafter defined,
each tenant of the Property, or any portion thereof, shall make
such Rents payable to and pay such Rents to Beneficiary, or
Peneficiary's agent, upon Beneficiary's written demand to each
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tenant therefor, without any iiability on the part of such tenant
to inguire further as to the existence cf a2 Default by Trustor,
provided, however, in the event of Trustor's cure of any such
Default as herein provided, 7“rustor shall again be erntitled to
recover and collect such Rents as provided above prior to the
event of Default.

c. Trustor skhall (i) fulfill or perform each and
every condition and covenant of each Lease to be fulfilled or
performed by the lessor thereunder, (ii} give prompt nctice to
Beneficiary of any notice of default by the lessor or the lessee
thereunder received by Trustcr together with a complete copy of
any such notice, and (iii) enforce, short ¢f termination thereof,
the performance or observance of each ard every covenant abd
condition thereof by the lessee thereuncer -to be performed or
observed.

d. Trustor skall furnish to Beneficiary, within
thirty (30) days after a reguest by Beneficiary, a written
statement containing the naxzes of all lessees of the Property,
the terms of their respective Leases, the spaces occupied and the
rentals payable and received chereunder and a copy of each Lease.

e. All Leases shall provide for the subordination,
in form and substance satisfzctory to Beneficiary, of such Leases
to this Deed of Trust and all extensions, rerewals and
modifications thereof. In ad¢éition each Lease shall prcvide that,

in the event of the enforcement by Trustee or Beneficiary of the .

recedies provided at law c¢r by this Deed of Trust, each lessee
under a Lease shall, if recvested by Bereficiary as a result ol
such enforcement, automatically become the lessee of Beneficiary,
without any change in the terms or other provisions of the
respective Lease; provided, Beneficiary shall not be {i) bound by
any payment of rent or otihier sum more than one {(!) mponth in
advance, except payments in the nature of security, {ii) bound by
any amendment or modificaticn to the respective Lease made
without the consent of Beneficiary, (iii) liable for damages or
any act or omission of any prior lessor or (iv) subject to any
offsets or defenses which such lessee might have against any
prior lessor.

4. Representation and Warranties. TruStor acknowledges,
represents and warrants tkat Trostor lawinlly holds, owns and
possesses the Property in fee simple subject to noc lien, claim,
security interest or encuzbrance except those disclosed to
Beneficiary in writing by either Trustor or Trustee prior to the
date hereof.

5. Taxes and Assessments,

a. Trustor shall pay prior to delingquency all
taxes, assessments, levies and charges of any kind or rature
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whatsoever imposed by any governmental or quasi~public authority
or utility company which are {or, if not paid, may become) a lien
upon or cause a loss in value of any interest in any of the
Property, including assessments on appurtenant water stock.
Trustor shall also pay prior to delinquency all taxes,
assessments, levies and charges imposed by any governmental
authority upon Beneficiary by reason of its interest inh any
Secured Obligation or in any of the Property or by reason of any
payzant made to Beneficiary hereunder or pursuant to any Secured
Obligation. Trustor shall furnish Beneficiary, within ten (10}
days after the date such payments are due and payable, official
receipts of the appropriate authority or other proof satisfactory
to Beneficiary evidencing the payment thereof.

b. "Costs™, as used in this section, means taxes,
bond fnstallments, assessments, levies, insurance premiums and
other expenses which Trustor agrees to pay under this Deed of
Trust. At Beneficlary's option, and upon its demand, each time .a
payment of principal or interest is due under the Note, Trustor
shall pay to Beneficiary an additional amount {"Payment”)
estimated by Beneficiary to be equal to the total of the amount
next due for all Costs, divided by, for each item of costs the
number of payments reguired under the Note before that item of
Costs will become due, less one, Beneficiary shall use the
amounts in the account, or at Beneficiary's sole option,
Beneficiary may release those amounts to Trustor, for payment of
the Costs. Beneficiary shall maintain an account showing all
Payments received and all Costs paid by Beneficiary and shall
give Trustor reports on the account as required by law, but not
less than annually. If the amounts paid to Beneficiary hereunder
are insufficient to discharge the obligations of Trustor to pay
such premium or premiums, taxes and assessments as the same
become due, Trustor shall pay to Beneficiary upon demand such
additional sums as Beneficiary may require to discharge Trustor's
obligations to pay the premium or premiums, taxes and
assessments. Beneficiary, at its sole option, may refund any
amount in the account which exceeds the amount due or may
continue to hold the excess and reduce proportionately the
Payments for the next year. Trustor grants Beneficiary a security
jnterest in the account to secure payment and performance of the
Secured Obligations. Upon the occurrence of any Default and to
the extent permitted by law, Beneficiary, at its sole option, may
apply all or any part of the account to payment or performance of
any Secured Obligation. Trustor shall restore all amounts so
applied as a condition of curing the Default in addition ta
fulfillment of any other conditions. The existence of the account
shall not 1imit Beneficiary's rights under any other provision of
this Deed of Trust or any other agreement oOr statute or rule of
law. Trustor shall not receive interest on the account except to
the extent and in the amount regquired by law. The relationship
between Beneficiary and Trustor with respect to the account shall
be one of debtor and creditor, and Beneficiary shall not be a
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trustee, special depository or any other fiduciary acting for the
benefit of Trustor.

6. Insurance. Trustor will keep the Improvements,
wheth ¢ now standing on the Land or hereafter erected, and the
Personal Property continuously insured agasinst loss or damage by
fire and against such other hzzards as Deneficiary, in its sole
discretion, shall from time to time require in amounts approved
by Beneficiary, all such insurance to be in an insurance company
or companies and on terms acceptable to Beneficiary, with loss,
if any, payable to Beneficiary as its iuterest may appear
pursuant to a mortgage clause attached which shall be
satisfactory to Beneficiary, 2nd forthwith, upon the issuance of
such policies, to deliver the same, and all renewals thereof,
together with appropriate receipts evidencing that the premium
therefor has been fully paid to Beneficiary. In the event that
Trustor does not deposit with Beneficiary a new policy or
policies of insurance with evidence of payment of premium “hereon
at least ten days prior tc the expiration of any expiring policy,
then Beneficiary may procure said insurance and Trustor agrees to
pay premiums thereon promptly upon demand. In the event of
foreclosure of this Deed of Trust, or other transfer of title to
the Property in extinguishment of the indebtedness secured
hereby, all right, title and interest of Trustor in and to any
insurance policies then in force concerning the Property shall
pass to the purchaser or Beneficiary.

7. Insurance and Condemnation Proceeds. All awards of
damages and all ctilker compensation payable directly or indirectly
by reason of a condemnation for public or private use affecting
any interest in any of the Property and all proceeds of any
insurance policies payable by reason of loss of or damage to any
part of the Property shall be paid to Beneficiary. Except as
otherwise set forth herein, Beneficiary may apply any such sum to
the payment of the Secured Obligations. Any such application of
proceeds to the Secured Obligations shall not exted or postpone
the due date of installments under the Note or change the amount
of such installments. Beneficiary shall be entitled to settle and
adjust all claims under insurance policies provided hereunder;
and Beneficiary may deduct and retain from the proceeds of any
insurance the amount of all expenses incurred by Beneficiary in
connection with any settlement or adjustment. Beneficiary may, in
the absolute discretion of Beneficiary, release to Trustor all or
any part of the entire amount §o0 collected upon anv conditions
Beneficiary may choose, Application of all or any portion of said
funds, or the release thereof, shall not cure or waive any
Default or notice thereof or invalidate any acts done pursuant to
such notice.

8. Liens, Encumbrances and cCharges. Trustor shall
immediately discharge any lien, claim or encumbrar:e which has
not been approved by Beneficiary in writing and which has or may
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attain priority over this Deed of Trust. Trustor shall pay at or
prior to maturity al)l obligations secured by or reducible to
lLiens or encumbrances which shall now or hereafter encumber or
appear to encumber all or any interest in any of the Property,
whether senior or subordinate hereto.

9. Maintenance and Preservation of the Subject
Prope-ty. Trustor covenants:

a. To maintaln, care for and keep the Property in
good condition and repair;

b. To farm, maintaln, irrigate and harvest the
areas of the Land for which water rights exist in at least the
same farming and husbandmanlike manner as is- the common farm and
ranch practice in the area of the Land;

c. To preserve and protect all water and water
righta appurtenant to the Land: mot to abandon any water or water
rights; not to fail to use the water for beneticial purposes for
which the right to use exists for any five successive years so as
to forfeit any rights; not to convey or assign any water rights:
not te change the place of use away from the Land;

d. To proceed with, and complete, any proposed or
pending application for water, to commence work, complete work,
and make beneficial use of water and file proof thereof at the
time and in the manner required by law;

e. To protest any adverse application for water
and to notify the Beneficiary in writing of any application for
water made by any person for water from or affecting the

Property;

£. To furnish one copy of all existing and future
documents pertaining to the water to the Beneficiary;

g. Not to remove or demolish any of the Property
without Beneficiary's prior written consent;

h. Not to make any capital improvements in or to
any of the Prcperty, other than repairs and maintenance which
preserve the value of the Property, without Beneficiary's prior
written consent;

i. To complete or restore promptly and in good and
workmanlike manner any of the Property which may be damaged or
destroyed or which may be affected by any condemnation or eminent

domain proceeding;

. Not to suffer violation of any, and to comply
with all, (i) laws, ordinances, regqulations and standards; (ii)
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covenants, conditions, restrictlions and equitable servitudes,
whether public or private, of every kind and character; and (1ii}
requirements of insurance companies for insurability, which laws,
covenants or requirements affect any of the Property or pertain
to acts committed or conditions existing therecn;

k. Not to initiate or acquiesce in any change in
any zoning or other land use or legal classification which
affects any of the Property without Beneficiary*'s prior writtea
consent;

1, Not to alter the use of all or any part of the
Property without the prior written consent of Beneficlary;

m. Not to commit or permit waste of the Property
or to conduct or permit any nuisance thereon or abandon the same;

. n. To do all other acts which from the character
or use of the Property may be reasonably necessary to maintain
and preserve its value;

0. To make no further assignment of Rents or
Leases without Beneficlary's prior written consent; and

p. To pay when due all installwments owing upon
conditional sales or like sgreements with respect to any Personal
Property.

10. Defense and Notice of Losses, Claims and Actions,
Trustor shall protect, preserve and defend the Property and title
to and right of possession of the Property, the security and
priority hereof and the rights and powers of Beneficiary
hereunder at Trustor's sole expense against all adverse claims.
Trustor shall give Beneficiary prompt notice in writing of the
assertion of any claim, of the filing of ‘any action or
proceeding, of the occurrence of any damasge to any of the
Property, of any condemnation offer or acticn and of any Default.

11. Inspection. Beneficiary, its agents and employees
may enter the Property at any reasonable time for the purpose of
inspecting the Property and ascertaining Trustor's compliance
with the terms of this Deed of Trust and each of the other
Documents.

12. Compensation; Exculpation; Indemnification.

a. Trustor shall pay to Beneficiary reasonable
compensation for services rendered by Beneficiary or its agents
which relate to this Deed of Trust, including, without
limitation, preparation of any statement of any Secured
Obligation. Beneficiary shall not directly or indirectly be
liable to Trustor or any other person as a consequence of (i) the
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exercise of the rights, remedies or powers granted to Beneficiary
under this Deed of Trust, (ii) the failure or refusal of
Beneficiary to perform or discharge any obligation or liability
of Trustor under any agreement related tc the Property or under
this Deed of Trust, or {iii) any loss sustained by Truster or any
third party resulting from Beneficiary's failure to lease the
Property after a Default or from any other act or omissicn of
Beneficiary in managing the Property after a Default unless the
loss 13 caused by the willful misconduct and bad faith of
Beneficliary.

b. Trustor shall indemnify Beneficiary against,
and shall hold it harmless from, all losses, damages,
liabilities, claims, causes of action, judgments, court costs,
attorney's feee and other legal expenses, cost of evidence of
title, cost of evidence of value, and other expenses which
Beneficiary may suffer or incur, (i)} by .reason of this Deed of
Trust or any of the other Documents, (ii) “in performance of any
act required or permitted hereunder, under any of the other
Documents or by law, (iii) as & result of any failure of Trustor
to perform any of Trustor's obligations or (iv) by reason of any
alleged obligation or undertaking on Beneficiary's part to
perform or discharge any of the representations, warranties,
conditions, covenanta, or other obligations contained in any
other document related to any of the Property.

13. Estoppel Certificate. Trustor shall, at any time
and from time to time upon not less than ten (10) days prior
written notice from Beneficiary, execute, acknowledge and deliver
to Beneficiary a statement, (i) certifying that this Deed of
Trust and the cther Secured Obligations are unmodified and in
full force anu effect, or, if modified, stating the nature
thereof and certifying that each Secured Obligation, as so
wodified, is in full force and effect and the date to which
principal, interest and other sums secured hereby have been paid,
and (ii) acknowledging that there are no uncured Defaults under
this Deed of Trust or any other Secured Obligation or specifying
such Defaults if any are claimed. Any such certificate may be
conclusively relied upsn by Beneficiary znd any prospective
purchaser or assignee of any Secured Obligation. Trustor's
failure to deliver such certificate within such time shall be
conclusive upon Trustor that, (i) the Secured Obligations are in
full force and effect, without modification, except as may be
represented by Beneficiary, and (ii) there are no uncured
Defaults thereunder.

14, Further Assurances. Trustor shall promptly make,
execute, acknowledge and deliver, in form and substance
satisfactory te Beneficlary, all additional instruments,
agreements and other documents, and Trustor shall do all other
acts, as may at any time hereafter be requested by Beneficiary to
effectuate and carry out the purposes of this Deed of Trust and
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each of the Secured Obligations.

15, Expenses and Feas, All reasonable expenses, costs
and other 1ilabilities, including attorney's fees, which
Beneficiary or Trustee may incur, (i) in enforcing, defending,
construing or administering this Deed of Trust (or its priority)
or any of the other Documents, (ii) fer any inspection,
evaluation, appraisal, survey or other service in cornection with
any of the Property, (iii) for any title examination or title
insurance policy relating to the title to any of the Property, or
(iv}) in the exercise by Beneficiary of any rights or remedies
granted by this Deed of Trust or any of the other Documents,
shall! be paid by Trustor upon demand by Beneficiarv, together
with interest thereon, from the date of expenditure until payment
in full, at the rate then in effect under the Note.

16. Beneficiary's Powers. Beneficiary may commence,
appear in, defend cr prosecute any assigned claim or action; and
Beneficiary may ad3just, compromise, settle and collect all claims
and awards assigned to Beneficiary, but shall not be responsible
for any failure to collect any claim or award regardless of the
cause of the failure. Without affecting the liability of any
other person liable for the payment of any obligation herein
mentioned, and without affecting the lien or charge of this Deed
of Trust upon any portion of the Property not then or theretofore
released as security for the fuvll amount of the Secured
Obligations, Beneficiary may, from time to time and without
notice, (i) release any person so liable, (ii) extend the
maturity or alter any of the terms of any such obligation, (iii}
qrant other indulgences, (iv) release or reconvey, or cause to be
released or conveyed, at any time and at Beneficiary's option,
any parcel, portion or all of the Property, (v] take or releass
any other or additional security for any Secured Obligation or
(vi) compromise or make other arrangements with debtors in
relation thereto.

17.  Trustee's Powers. At any time, or from time to
time, without IiaEiiity therefor and without notice, upon written
request of Beneficiary and without affecting the effect of this
Deed of Trust upon the remainder of the Property, Trustee may,
{i) reconvey any part of the Property, (ii) consent in writing to
the making of any map or plat thereof, (iii) join in granting any
easement thereon, or (iv) Jjoin in any extension agreement or any
agreement subordinating the lien or charge hereof.

18, Security Agreement; Fixture Filing.

a. Trustor hereby grants, assigns and transfers to
Beneficiary a security interest in and to the Personal Property;
and this Deed of Trust shall constitute a security agreement
pursuant to the Nevada Uniform Commercial Code with respect to
Personal Property located in Nevada (the Nevada Uniform
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Commercial Code is referred to as the "UCC"). Por purposes cf
treating this Deed of Trust as a security agreement, Tructor
shall be deened to be the "Debtor™ and Beneficiary the "Secured

Party”.

b. Trustor maintains a place of business in the
State of Nevada at the address set forth in this Deed of Trust;
and Trustor will immediately notify Beneficiary in writing of any
change in its place of business.

c. At the request of Beneficiary, Trustor shall
join Beneficlary in executing one or more financing statements
and continuations and amendments thereof pursuant to the UCC in
form satisfactory to Beneficiary; and Trustor will pay the cost
of filing the same in all public offices wherever filing is
deemed by Benefliciary to be necessary or degirable. In the event
Trustor fails to execute such documents, Trustor hereby
avuthorizes Beneficiary to file such flnancing statements, and
continvations and amendments thereto, and irrevocably constitutes
and appoints Beneficiary, or any officer of Beneficlary, as its
true and lawful attorney-in-fact to execute the same on behzlf of
Trustor.

d. In addition to Beneficiary's rights under the
DCC, Beneficiary may, but shall not be obligated to, at any tin=
without notice and at the expense of Trustor, {i}) give notice to
any person of Beneficiary's rights hereunder and enforce such
rights; (ii)} insure, protect, defend and preserve the Personal
Property and any rights or interest of Beneficiary therein; {iii)
inspect the Perscnal Property; and (iv) endorse, collect and
receive any right to payment of money owing to Trustor under or
from the Personal Property. Beneficiary shall have no duty or
obligation to make or yive any. presentments, demand for
performance, notices of nonper formance, notices of protest or
notices of dishonor in connection with ‘any of the Personal

Property.

e. Upon the cccurrence of a Default, Beneficiary
shall have with respect to the Personal Property, in addition to
all of its rights and remedies as stated in this Deed of Trust,
all rights and remedies of a secured party under the UCC as well
as all other rights and remedies available at law or in egumity.

£. PARTS OF THE PERSCNAL PROPERTY ARE, OR ARE TO
BECOME, FIXTURES ON THE PROPERTY.

g. Bereficiary has no responsibility for, and does
not assume any of, Trustor's obligations or duties under any
agreement or obligation which iz part of the Personal Property or
any obligation relating to the acquisition, preparation, custody,
pse, enforcement or operation of any of the Property.
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h. Trustor and Beneficiary agree that the filing
of a financing statement in the records norrally having to do
with perscrnzl property shall never be construed as in any way
derogating from or impairing this Deed of Trust and the intention
of the warties that everything used in connection with the
productict of income from the Property or adapted for use therein
or which is described or reflected in this Deed of Trust is, and
at all times and for all purposes and in all proceedings both
legal eor ecnitable shall be regarded as, part af the real estate
subject ts the lien heteof, irrespective of whether (i) any such
item is pbysically attached to improvements located on such real
property or iii} amy suth item is referr2d to or reflected in any
financicg statement #o f4led at any time. Similarly, the mention
in any such finanecing statement of (A) the Property or {B) any
award in eminent &umain proceedings for taking or for loss of
value or ior any &Cause of action or proceeds thereof in
connection with any damage or injury to the Property or any part
therecf stall never b€ cohkstrued as in any way altering any of
the rigtts of Beneficiary as determined by this instrument or
impugninc the priority of Beneficiary's lien granted hereby or by
any other reccrded decuwent, but such mentioned in such financing
statement is declarsd to ke for the protection of Beneficiary in
the evect any coust shall at any time hold with respect to
matters (A} and (B} above that notice of Beneficiary's priority
of interest, to he effective against -a particular class of
persons, including, withewgt limitation, the Federal govermment
and any subdivisiom or entity of the Federal government, must be
filed in the persomal property records or other commercizl code
records.

i. Trustor shall not permit any of the Personal
Property to be remowed from the Land without the prior written
consent of Bereficiary unleéss (i) the replacements for such items
of Persc—z] Property ars of equivalent value and guality and (ii)
Trustor bas good amt clesy title to such replacements free and
clear of any and all liems, encumbrances, security interests,
ownership interests, claims of title (contingent or otherwise) or
charges o©of any kind or the rights of any such conditional
sellers, vendors or any other third parties have been expressly
subordirsted, at no cost to Beneficiary, to the lien and security
interest granted hereby in a manner satisfactory to Beneficiary.

j. Trostor acknowledges that at the time the
security interest createad hereby attaches the Personal Property
Collateral consists ef inventory, fixtures, equipment, goods,
farm prodocts, general intangibles, accounts and chattel papers.

X. Trustor hereby acknowledges that the sale ot
the Collateral by Trustee after default of Trustor pursusant to
the provisicns of this Agreement and Chapter 107 of the Nevada
Revised Statutes {as the same may be amended from time to time)
or purscant to a court orxder rendered in a judicial foreclosure
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proceeding, shall be deemed tc constitute a “commercially
reasonable” sale within the meaning of Article 9 of Chapter 104
of the Xevada Revised Statutes, as to the Personal Property
Collateral.

Notwithstanding any provisicon to the contrary set
forth herein, Beneficiary may, at its sole discretion, cheose
such other means for sale of the Personal Propertv Collateral, or
a portion or portions thereof, which Beneficiary deems to be
reascnable, so long as such sale ccoplies with the provisions of
Article 9 of Chapter 104 of the Nevada Revised Statutes. In such
event Beneficiary shall, in its sole discretion, determine which
of the Coliateral is persoual picjerty and therefore subject *+o
the provisions of such Article 9.

19. Default. Each of the following events is a
"Default® hereunder:

a. The occurrence of a default under the Note or
the Failure to pay or perform any other Securcé Obligation as and
when first due;

b. The failure by Trustor to perform or comply
with any other obllgation, covenant or condition contained in
this Deed of Trust or any of ‘the other Documents;

c. The failure by Trustor to perform or cosply
with any ebligation, covenant or condition contained in the other
deed of trust of even date herewith securing the Note wherein VAN
KLAVEREX DAIRY, a California ‘general partnership, is Trustor,
which deed of trust encumbers real propertr s=ituate in Tulare
County, California;

d. The occurrence of a default, "Default® or
spvent of Default” under any of the other Documents.

e. The occurrence of any transfer prohibited by
this Deed of Trust.

20. Remedies. Upon the occurrence of a Default,
Beneficiary may at any time, atr ijts optiocp and in its sole
digscrerion, declare all Secured Obligations to be due and payable
and the same shall thereupon become immediately due and payable,
including any prepayment charge or fee payable under the terms of
any Secured Obligation; provided, upon the occurrence of any
event which causes the antomatic acceleration of &ny Secured
Obligation in accordance with the terms of abny Document, all
Secured Obligations shall be automatically iomediately due and
pavable. Beneficiary may also do any or all of the fcllowing,
although it shall heve no cobligatioa to do any of the following:

a. Either in person or by agent, with or withoat
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bringing any action or proceeding, or by a receiver appointed by
a court and without regard to the adegquacy of Beneficiery's
security, ernter upon and take possession of the Propertv, or any
part thereof, and do any acts which Beneficiary deems necessary
or desirable to preserve the value, marketability or rentability
of the Property, or to increase the income therefrom cr to
protect the security hereof and, with or without taking
possession of any of the Property, sue for or otherwise collect
all rents and profits, including those past due and unpaid, and
apply the same, less costs and expenses, upon the Secured
Obligations, all in such order as Beneficjary . may determine. The
collection of rents and profits and the application thereof shall
not cure or waive any Default or notice thereof or invalidate any
act done in response thereto or pursuant to such notice. If
Beneficiary elects to seek the appointment of a receiver for the
Property, or any portion thereof, Trustor hereby expressly
consents to the appointment of such receiver and authorizes the
appointment of Beneficiary as such receiver. Beneficiary or the
receiver shall be entitled to receive a reasconable fee for so
managing the Property.

b. Bring ar action in any ecourt of competent
jurisdiction to foreclose this instrument or to enforce any of
the covenants hLereof.

c. Exercise any or ‘all of the remedies available
to a secured party under the UCC, including, but not limited to:

{i) either personally or by means of a court
appointed receiver, take possession of all or any of the Personal
Property and exclude therefrom Trustor and all others claiming
under Trustor and thereafter hold, store, use, operate, manage,
maintain and control, make repairs, replacements, alterations,
additions and improvements to and exercise all rights and powers
of Trustor in respect to the Persconal Property; and in the event
Beneficiary demands or attempts to take possession of the
Ferscnal Property in the exercise of any of its rights hereunder,
Trustor promises and agrees promptly to turn over and deliver
complete possession thereof to Beneficiary;

(ii) without notice to or demand upcn Trustor,
make such payments and do such acts as Beneficlary may deen
necessary to protect its security interest in the Persocnal
Property, including, without 1limitation, paying, purchasing,
contesting or compromising any encumbrance, charge or lien which
is prior or superior to the security interest granted hereunder,
and in exercising any such powers or authority, to pay all
expenses incurred in connection therewith;

{iii) require Trustor to assemble the Perscnal
Property or any portion thereof at a place designated by
Beneficiary and promptly to deliver such Personal Property to
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Beneficiary or an agent or representative designated by it.
Beneficlary, its agent and representatives, shall have the right
to enter upon any or all of the Trustor's premises and property
to exercise the Beneficiary's rights hereunder; and

{iv) sell, lease or otherwise dispose of the
Personal Property at public sale, with or without having the
Personal Property at the place of sale, and upon such terms and
in such manner as Beneficiary may determine; and Beneficiary may
be a purchaser at any such sale. Beneficiary shall not be deemed
to have accepted any property other than cash in satisfaction of
any Secured Obligation unless Beneficiary shall make an express
written election of said remedy under UCC § 9505 or other
applicable law.

d. Elect to sell by power of sale the Property
which is Land and Improvements or which Beneficiary has elected
under the UCC to treat as Land and Improvements and, upon such
election, such notice of default and election to sell shall be
given as may then be required by law. Thereafter, upon the
expiration of such time and the giving of such notice of sale as
may then be required by law, at the time and place specified in
the notice of sale, Trustee shall sell such Property, or any
portion thereof specified by Beneficiary, at public auction to
the highest bidder for cash in lawful wmoney of the United States.
Trustee may, and upon reguest of Beneficiary shall, from time to
time, postpone the sale by public announcement thereof at the
time and place noticed therefor. If the Property consists of
several lots, parcels or interests, Beneficiary may designate the
order in which the same shall be offered for sale or sold. Should
Beneficiary desire that more than one such sale or other
disposition be conducted, Beneficiary may, at its option, cause
the same to be conducted simultaneously, or successively on the
same day, or at such different days or times and in such order as
Beneficiary may deem to be in its best interest. Any persen,
including Trustor, Trustee ox Beneficiary, may purchase at the
sale. Upon any sale, Trustee shall execute and deliver to the
purchaser or purchasers a deed or deeds conveying the Property s0
sold, but without any covenants or warranty whatsoever, eXpress
or  implied, whereupon such purchaser or purchasers shall be let
into immediate possession.

e. Exercise each of its other rights and remedies
under this Deed of Trust and each of the other Documents.

£f. Except as otherwise required by law, apply the
proceeds of any foreclosure or disposition hereunder to payment
of the following: (i) tlLe expense of such foreclosure or
disposition, (ii) the cost of any search or other evidence of
title procured in connection therewith and revenue stamps on any
deed or conveyance, (iii) 211 sums expended under the terms
hereof, not then repaid, with accrued interest in the amcant
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provided herein, {(iv} all other sums secured hereby, and (v) the
remainder, if any, to the person or persons legally entitled.

qg. Upon any sale or sales made under or by virtue
of this section, whether made under the power of sale or by
virtue of judicial proceedings or of a judgment or decree of
foreclosure and sale, Beneficliary may bid for and acquire the
Property or any part thereof., In lieu of paying cash for the
Property, Beneficlary may make settlement for the purchase price
by crediting the Secured Obligations, or any porticn thereof,
against the sales price of the Property.

21. Subrogation. Beneficiary shall be subrogated to any
mechanic's or vendor's lien, superior titles, mortgages, deeds of
trust, liens, encumbrances, rights, equities and charges of all
kinds heretofore or hereafter existing on the  Property,
notwithstanding their release of record, to the extent that the
same are paid or discharged from the proceeds of the loan
evidenced by the Note, or are otherwise paid by Beneficliary.

22, keleases, Extensions, Modifications and Additional
Security. Without notice to or the consent, approval or agreement
of Trustor, any subsequent owner of any part of the Property, any
maker, surety, guarantor, or endorser of this Deed of Trust or
any Secured Obligation, or any holder of a lien or other claim on
all or any part of the Property, whether senior or subordinate
hereta, Beneficiary may, from time to time, do one or more of the
following: release any person‘s liability for the payment of any
Secured Obligation, take any action or make any agreement
extending the maturity or otherwise altering the terms or
inereasing the amount of any  Secured Obligation, or accept
additional security or release all or any portion of the Property
and other security for any Secured Obligation. No such release of
liability, taking of additiocnal security, release of security,
change in terms or conditions of any Secured Obligation, or other
action shall release or reduce the personal liability of Trustor
(if any}, subsequent purchasers of all or any part of the
Property, or makers, sureties, guarantors or endorsers of the
peed of Trust or any Secured Obligation, under any covenant of
this Deed of Trust or any Secured Obligation, or release or
impair the priority of the lien of this Deed of Trust upon any of
the Property.

23 No Waiver. Any failure by Beneficiary to insist upon
the strict performance by Trustor of any of the terms and
provisions of any of the Documents shall not be deemed to be 2
waiver of any of the terms and provisions of any of the
Documents; and Beneficiary, notwithstanding any such failure,
shall have the right thereafter to insist upon the strict
performance by Trustor of any and all of the terms and provisions
of each of the Documents. The acceptance by Beneficlary of any
sum after any Default shall not constitute a waiver of the right
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to require prompt performance of all of the covenants and
conditions contained in any of the Documents. The acceptance by
Beneficiary of any sum less than the sum then due shall be deemed
an acceptance on account only and shall not constitute a waiver
of the obligation of Trustor to pay the entire sum then due.
Trustor's failure to pay said entire som due shall be and
continue to be a Default notwithstanding such acceptance of such
lesser amount on account. Beneficiary shall be entitled to
exercise all rights conferred wupon it following a Default
notwithstanding such acceptance.

24. Stamps. If at any time the United States of
America, any state thereof or any governmental subdivision of
such state shall require revenue stamps to be affixed to the Note
or any of the other Documents, or the payment of any other tax
paid on or in connection therewith, Trustor shall pay the same
with any interest or penalties imposed in connection therewith if
Trustor is permitted by law to pay such amount and, if not s0
permitted, then the Secured Obligations shall immediately be due
and payable.

25. Cumulative. The rights of Beneficiary arising under
this Deed of Trust and the other Documents shall be separate,
distinct and cumulative, and none of them shall be in exclusion
of the others. No act of Beneficiary shall be construed as an
election to proceed under any one provision to the exclusion of
any other provision, notwithstanding anything herein or otherwise
tc the contrary. Any  specific enumeration of powers of
Peneficiary, or of acts to be done or not to be done by Trustor,
shall be deemed to exclude or limit the general.

26. Statement of Condition. Beneficiary shall furnish
any statement required by law regarding the obligations secured
hereby or regarding the amounts held in any trust or reserve fund
hereunder. For any such statement, Beneficiary 'may charge a
reasonable fee, not to exceed the maximum.amount permitted by law
at the time of the regquest therefor.

27. Reconveyance. Upon written request of Beneficiary
stating that all sums secured hereby have been paid, and wupon

surrender of this Deed of Trust and the Note to Trustee for
cancellation, and upon. payment of its  fees, Trustee shall
reconvey, without warranty, the Property then held hereunder. The
recitals in any such reconveyance of any matters or facts shall
be conclusive proof of the truth thereof. The grantee in such
reconveyance may be described as "the person or persans legally
entitled thereto". Such reguest and reconveyance shall operate as
a re-assignment of the rents, issues and profits herein assigned
to Beneficiary.

28. Substitution. Beneficiary may substitute Trustee
hersunder in any manner now or hereafter provided by law or, in
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lieu thereof, Beneficiary may from time to time, by an inatrument
in writing, substitute a successor or successors to any Trustee
named herein or acting hereunder, which instrument, executed and
acknowledged by Beneficiary amd recorded in the office of the
recorder of the county or counties in which the Land ‘and
Improvements are situated, shall be conclusive proof of proper
substitution of Buch successor Trustee, who shall thereuvpon and
without conveyance from the predecessor Trustee, succeed to all
its title, estate, rights, powers and duties.

) 29, Law, Trustor acknowledges and agrees that this Deed
of Trust and the other Documents, including provisions with
respect to the meking of any disbursements, the creation of any
monetary obligations and the rights accruing and compensation
payable to Beneficiary in connection therewith, shall be governed
by and construed in accordance with the laws of the State of
Nevada; provided, however, in all instances, Federal Law shall
apply to the extent that Beneficiary may have greater rights
thereunder.

30. Severable. If any provision of this Deed of Trust
or its application to any person or circumstance is held invalid,
the other provisions hereof or the application of the provision
to other persons or circumstances shall not be affected,

31. Successors and Assigns. Each of the covenants and
obligations of Trustor set forth in this Deed of Trust and each

of the other Documents shall ‘Tun with the land and shall bind
Trustor, the heirs, personal representatives, SucCesSors and
assigns of Trustor and all subsequent encumbrancers and tenants
of the Property and shall inure to the benefit of Beneficiary and
its respective successors and assigns.

32. Captions. The captions or headings at the beginning
of each section Eereof are for the convenience of the parties and
are not a part of this Deed of Traust.

33. Notice. Except as otherwise provided by law, any
notice, reguest, demand, consent, approval or other communication
{"Notice®) provided or permitted under this Deed of Trust, or any
other instrument contemplated hereby, shall be in writing, signed
by the party giving such Notice, and shall be given by personal
delivery to the cther party or by United States certified or
registered mail, postage prepaid, return receipt requested,
addressed to the party for whom it is jntended at its address as
get forth below. Unless otherwise specified, Notice shall be
deemed given when received, but if delivery is not accepted, om
the earlier of the date delivery is refused or the third day
after same is deposited in any official United States Postal
Depository. Any party from time to time, by Notice to the other
parties given as above set forth, mey change its address for
purposes of receipt of any such communication.
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Beneficiary: GShady Meadows, Inc.
3110 Corcnado Hay
Rena, NV 89503

Trustor: Van Xlaveren Dairy
15113 Honte Vista
Chino, CA 91710

Trustee: Pirst American Title
Corpany of Nevada
201 Waest Liberty St.
Reno, NV 89501

34. No Third Partv Beneficiaries. This Deed of Trust {s
made and entered into for the sole protection and beanefit of the
parties hereto, and no other person or entity shall be a direct
or indirect beneficiary of, or shall have any direct or indirect
cause of action or claim in connection with this Deed of Trust or
any of the other Documents.

35. No Offset. Under no circuastances shall Trustor
fail or delay to perform (or resist the enforcement of} any of
its obligations in connection with any of the Documents because
of any alleged offsetting claim or cause of action agajinst
Beneficiary {or any indebtedmess or obligation of Beneficiary)
which has not been confirmed in a final judgment of a court of
competent jurisdiction ({sustained on appeal, if any) against
Beneficiary, and Trustor hereby waives any such rights of setoff
{or offset) which it micht otherwise have with respect to any
such claims or causes of action against Baneficiary (or any such
obligations or indebtedress of Beneficiary), unless and until
such right of setoff is confirmed and liquidated by such final
judgment. Trustor further waives any right that it might
otherwise have to reguire a marshalling of any security of
Beneficiary or to direct the order in which Beneficiary pursues
its rights or remedies with respect to any of its security.

36. Amendments. This Deed of Trust contains (or
incorporates) the entire agreement of the parties hereto with
respect to_ the matters discussed herein, and this Deed of Trust
ray only be modified or amepded by a written instrument executed
by each of the parties hereto.

37. Survival of Warranties. All representations,
warranties, covenants acd agreements of Trustor hereunder shall
survive the delivery of this Deed of Trust and shall continue in
full force and effect until the full and final payment and
performance of all of the Secured Obligations,

38, Time. Time iz of the essence of each provision of
this Deed of Trust.
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39. Continuation of Payments. Notwithstanding any

taking by eminent domain or other governmental action causirg
injury to, or decrease in value of, the Property and creating a
right to compensatlion therefor, Trustor shall continue to make
the required payments of principal and intecrest on the Note, If,
prior to the recelpt by Beneficiary of such award or
compensation, the Property shall have been sold in any actlion or
proceeding to foreclose this Deed of Trust, Bereficiary shall
have the right to receive said award or compensation to the
extent of any deficiency found to be due upon such sale, with
interest thereon, whether or not a deficiency judgment on this
Deed of Trust shall have been sought or recovered, together with
reasonable counsel fees and the costas and disbursements incurred
by Beneficiary in connection with the collection of such award or
compensation.

40. Specific Performance. At any time, Beneficiary may
commence and maintain an action im any court of competent
jurisdiction for specific performance of any of the covenants and
agreements contained hersin, and may obtain the aid and direction
of the court in the perfcrmance of any of the covenants and
agreements contalned herein, and may obtain orders or decrees
directing the execution of the same and, in case of any sale
hereunder, directing, confirming or approving its or Trustee's
acts and granting it such relief as may be warranted in the
circumstances,

41. Transfers. Trustor understands and agrees that
Beneficiary has Investigated and is relying upon the gquality of
husbardry utilized upon the premises described herein, upon the
agricultural and farming skills of Trustor ard upon information
furnished by certain third parties whom Beneficiary has contacted
regarding the financial conditicn and farming skills of Trustor.
Accordingly, Trustor covenants and agrees that in the event that
Truetor, Or any successor in interest to Trustor in the Property
hereby encumbered, shal) sell, transfer or convey, or contract to
sell, transfer or convey, the Property, or any portion thereof,
or any interest therein, Beneficiary shall first be given
informatfon evidencing the agricultural and farming skills and a
written credit report and financial statement made on the
prospective purchaser of 'such Property, showing that such
prospective purchaser has agricultural ~and farming skills and
financial responsibility satisfactory to Beneficiary, and
Beneficiary may consent to the assumption of the obligation
secured by this Deed of Trust by the transferee of the Property,
which consent shall not be unreasonably withheld. If either
Trustor, or any successor in interest of Trustor, shall fail to
give Beneficiary such infurmation, reports and statements made on
the prospective purchaser of the Property or Beneficiary does not
approve such prospective purchaser as hereinabove provided, and
Trustor, ©Or any successor in interest of Trastor, shall sell,
transfer or convey, or contract to sell, transfer or convey, the
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Property to such prospective purchaser, then Beneficiary may
declare the obligation secured hy this Deed of Trust to be
ircediately dee and payable ='laocugh the time of maturity as
expressed therein shall not aave arrived. Consent to cne such
<ransaction shall not bhe deemed to be a waiver of the right to
require consent to future or successive transactions.

IN WITFESS WHEREOP, this Deed of Trust has been duly
executed and acknowledged by Trustor as of the day and year first
above written.

Signature of Trustor:

VAN KLAVEREN DAIRY,
a California genera7

Ly i ) A

Albertus Van Klaveren,
General Partner

By: < < l Al
11liam 5. van flaveren,
General Partner

STATE OF CALTFORNIA
EB.

County of 1455
on %0&4 /Fal/. personally appeared before me, a3
Fotary Public, T V. VEREN and WILLIAM S. V KLAVEREN,

who acknowledged that they executed the fo going ingfrument.

- gy -,

OFFICIAL SEAL

SANDRA GUSSON

2 wOTARY PUBLIC - CALFORMA
105 ANGELES COUNTY

My como axpues AR 12, 158
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All tnat reat property situate in the County of Eureke, State of
Nevaca, descrined as foliows:

PARCEL ONE:
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Sectrion 33: NE1/4; EV1/2 NV 1/4
Section 34:  LLIS 1, Z; N1/2 Swis4

PARCEL TwO:

Toungnip 21 _Nortn, Pangg 53 E8ST mo B M
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