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interest in any of the Collateral, to attempt to enforce or to enforce any rights of Secured Party to collect
any of the Obligations, then in any of such events, all of the reasonable attorneys' fees arising from such
services, and any expenses, costs and charges relating thereto, including without limitation all
reasonable fees of the paralegals and other staff employed by such attorneys, together with interest at
the rate prescribed in the Note and shall be part of the Obligations, payable on demand and secured by
the Collateral. Such interest shall accrue at the times, and in the manner, provided for in the Note.

5.3 Expenditures by Secured Party. If Debtor shall fail to pay taxes, insurance, assessments,
costs or expenses which Debtor is, under any of the terms hereof or of any of the other Loan
Documents, required to pay, or fails to keep the Collateral free from other security interests, liens or
encumbrances, except as permitted herein, Secured Party may, in its sole discretion, after notice to
Debtor, make expenditures for any or all of such purposes, and the amount so expended, together with
interest thereon at the rate prescribed in the Note and shall be part of the Obligations, payable on
demand and secured by the Collateral.

5.4 Custody and Preservation of Collateral. Secured Party shall be deemed to have
exercised reasonable care in the custody and preservation of any of the Collateral in its possession if it
takes such action for that purpose as Debtor shall request in writing, but failure by Secured Party to
comply with any such request shall not of itself be deemed a failure to exercise reasonable care, and no
failure by Secured Party to preserve or protect any right with respect to such Collateral against prior
parties, or to do any act with respect to the preservation of such Collateral not so requested by Debtor,
shall of itself be deemed a failure to exercise reasonable care in the custody or preservation of such
Collateral.

5.5 Assignability; Parties. This Agreement may not be assigned by Debtor without the prior
written consent of Secured Party. Secured Party may assign its rights and interests under this Security
Agreement. If an assignment is made, Debtor shall render performance under this Security Agreement
to the assignee. Debtor waives and will not assert against any assignee any claims, defenses or set-offs
which Debtor could assert against Secured Party, except defenses which cannot be waived. Whenever
in this Agreement there is reference made to any of the parties hereto, such reference shall be deemed
to include, wherever applicable, a reference to the successors and permitted assigns of Debtor and the
successors and assigns of Secured Party.

5.6 Applicable Law of Severability. This Agreement shall be construed in all respects in
accordance with, and governed by, the internal laws (as opposed to conflict of laws principles) of the
state of Washington. Whenever possible, each provision of this Agreement shall be interpreted in such
manner as to be effective and valid under applicable law, but if any provision of this Agreement shall be
prohibited by or invalid under applicable law, such provision shall be ineffective only to the extent of
such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining
provisions of this Agreement. The parties hereto consent to the jurisdiction and venue of the state and
federal courts sitting in King County, Washington in any action or judicial proceeding brought to enforce,
or construe or interpret this Security Agreement.

CBC06222012 Page 12
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57 Section Titles. The section and subsection titles contained in this Agreement shall be
without substantive meaning or content of any kind whatsoever and are not a part of the agreement
between the parties.

5.8 Continuing Effect. This Agreement, Secured Party’s security interests in the Collateral of
Debtor, and all of the other Loan Documents shall continue in full force and effect so long as any
Obligations of Debtor shall be owed to Secured Party.

5.9 Notices. Except as otherwise expressly provided herein, any notice required or desired
to be served, given or delivered hereunder shall be in writing, and shall be deemed to have been validly
served, given or delivered upon the earlier of (a) personal delivery to the address set forth below (b)
delivery by facsimile or similar means of delivery and (c} in the case of mailed notice, three (3) days after
deposit in the United States mails, with proper postage for certified mail, return receipt requested,
prepaid, or in the case of notice by Federal Express or other reputable overnight courier service, one (1)
Business Day after delivery to such courier service, addressed to the party to be notified at the address
set forth below their signatures to this Agreement, or to such other address as each party designates to
the other in writing.

5.10  Equitable Relief. Debtor recognizes that, in the event Debtor fails to perform, observe
or discharge any of its obligations or liabilities under this Agreement, any remedy at law may prove to be
inadequate relief to Secured Party; therefore, Debtor agrees that Secured Party, if Secured Party so
requests, shall be entitled to temporary and permanent injunctive relief.

5.11  Entire Agreement. This Agreement, together with the Loan Documents executed in
connection herewith, constitutes the entire Agreement among the parties with respect to the subject
matter hereof, and supersedes all prior written or oral understandings with respect thereto. This
Agreement may be amended only by mutual agreement of the parties evidenced in writing and signed
by the party to be charged therewith.

5.12 Indemnity. Debtor agrees to defend, protect, indemnify and hold harmless Secured
Party and each and all of its respective officers, directors, employees, attorneys and agents
{("Indemnified Parties") from and against any and all liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, claims, costs, expenses and dishursements of any kind or nature whatsoever
{including, without limitation, the fees and dishursements of counsel for the indemnified Parties in
connection with any investigative, administrative or judicial proceeding, whether or not the Indemnified
Parties shall be designated by a party thereto), which may be imposed on, incurred by, or asserted
against any Indemnified Party (whether direct, indirect or consequential and whether based on any
federal, state, local or foreign laws or other statutory regulations, including without limitation securities,
environmental and commercial laws and regulations, under common law or at equitable cause, or on
contract or otherwise) in any manner relating to or arising out of this Agreement or the other Loan
Documents, or any act, event or transaction related or attendant thereto {including any liability under
federal, state, local or foreign environmental laws or regulations); provided, that Debtor shall not have
any obligation to any Indemnified Party hereunder with respect to matters caused by or resulting from
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the willful misconduct or gross negligence of such Indemnified Party. To the extent that the undertaking
to indemnify, pay and hold harmless set forth in the preceding sentence may be unenforceable because
it is in violation of any law or public policy, Debtor shall contribute the maximum portion which it is
permitted to pay and satisfy under applicable law, to the payment and satisfaction of all matters
incurred by the Indemnified Parties. Any liability, obligation, loss, damage, penalty, cost or expense
incurred by the Indemnified Parties shall be paid to the Indemnified Parties on demand, together with
interest thereon at the rate prescribed for in the Note from the date incurred by the Indemnified Parties
until paid by Debtor, be added to the Obligations and be secured by the Collateral. The provisions of and
undertakings and indemnifications set out in this Section 5.12 shall survive the satisfaction and payment
of the Obligations.

5.13  Representations and Warranties. Notwithstanding anything to the contrary contained
herein, each representation or warranty contained in this Agreement or any of the other Loan
Documents shall survive the execution and delivery of this Agreement and the other Loan Documents
and the repayment of the Obligations.

5.14  Counterparts; Facsimiles. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original but all of which together shall constitute one
and the same instrument. For purposes of this Agreement, facsimile signatures shall be deemed to be
original signatures. In additicn, if any of the parties sign facsimile copies of this Agreement, such copies
shall be deemed originals.

5.15  Conflict. To the extent that any provision or term of the Security Agreement or the
Note conflict with any provision or term herein, the term or provision of this Agreement shall govern.

5.16  Statute of Limitations. Until all Indebtedness shall have been paid in full and all
commitments by Secured Party to extend credit to Debtor have been terminated, the power of sale or
other disposition and all other rights, powers, privileges and remedies granted to Secured Party
hereunder shall continue to exist and may be exercised by Secured Party at any time and from time to
time irrespective of the fact that the Indebtedness or any part thereof may have become barred by any
statute of limitations, or that the personal liability of Debtor may have ceased, unless such liability shall
have ceased due to the payment in full of all Indebtedness secured hereunder.

intentionally Blank

CBC06222012 Page 14

PLTFS00943

AA1879



PL TFS00944 AA1880



EXHIBIT 4

EXHIBIT 4

AA1881



Kenneth Antos

Spanish Heights Acquisition Company, LLC, et a. v. CBC Partners|, LLC, et al.
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Kenneth Antos Spanish Heights Acquisition Company, LLC, et a. v. CBC Partners|, LLC, et al.
6 8
1 PROCEEDI NGS 1 Do you understand that?
2 THE VI DEOGRAPHER: Good norning. Today is 2 A. Yes.
3 \ednesday, Septenmber 23rd, 2020. The tine is 3 Q. I'mgoing to ask that you wait for me to finish
4 approximately 9:13 a.m 4 my question before going into your answer, and I'm also
5 This is the renpte deposition of Kenneth Antos 5 going to try to wait for you to completely finish
6 in the case of Spanish Heights Acquisition Conpany, LLC, | 6 whatever answer you're giving before going on to my next
7 et al, vs. CBC Partners |, LLC, et al. 7 question. Okay?
8 I''m Johnny Randal |l with Gasis Reporting 8 A. Yes.
9 Services. | will be nonitoring the proceedings and 9 Q. So from time to time, your counsel is going to
10 recording both video and audio today. 10 be lodging objections to the questions. So we'd ask
11 At this time | will ask counsel to identify 11 that unless you're specifically instructed not to answer
12 thenselves, state whomthey represent, and agree on the |12 the question, still do answer the question after the
13 record that there is no objection to the court reporter 13 objection has been put on the record. Okay?
14 adnministering a binding oath to the witness through 14 A. Okay.
15 renote videoconferencing. |If no objection is stated, we |15 Q. Isthere any reason why you won't be able to
16 will proceed forward with all counsel. We'Il begin the |16 give me full, complete, and truthful answers to the
17 appearances with the noticing attorney. 17 questions today?
18 MS. BARRAZA: Good norning. Danielle Barraza 18 A. No.
19 on behal f of the plaintiffs, and we have no objection. 19 Q. Allright. What is your current home address?
20 MR MUSHKIN:  Good norning. Mchael Mushkin on | 20 A, 11512 Belmont Lake Drive, Las Vegas, Nevada
21 behal f of defendants, and we have no objection. 21 89135.
22 (Wtness sworn.) 22 Q. Canyou give just a brief general overview of
23 KENNETH M ANTCS, 23 your educational background.
24 having been first duly sworn, was 24 A. lhave a -- starting from a master's degree in
25 examined and testified as follows: 25 business administration and an undergraduate degree in
7 9
1 EXAMINATION 1 accounting and finance.
2 BY MS. BARRAZA: 2 Q. Okay. And where did you get those degrees
3 Q. Good morning, Mr. Antos. Can you hear me okay? | 3 from?
4 A. Yes,lcan. 4  A. Syracuse University for the undergraduate and
5 Q. Allright. Can you please state and spell your 5 State University of New York at Binghamton for the
6 name for the record. 6 master's.
7 A. It's Kenneth, K-e-n-n-e-t-h, Antos, A-n-t-o-s. 7 Q. Okay. And if you could give just a very
8 Q. And have you had your deposition taken before? 8 general, brief --
9 A. Yes. 9 (Interruption by cell phone.)
10 Q. How many times, approximately? 10 BY MS. BARRAZA:
11  A. Ilhaveno idea. Fifteen or 20. 11 Q. Apologies for that.
12 Q. Okay. What was the last time you had your 12 -- very general, brief overview of your work
13 deposition taken? 13 history, just very brief.
14 A. Maybe ayear ago. 14 A. Istarted as a -- being an accountant for the
15 Q. Okay. So I'm going to just go over -- it 15 Wards Company, which being Circuit City, and | became
16 sounds like you're probably familiar with all the ground 16 the president of Circuit City, everything west of the
17 rules, but just to make sure we're all on the same page, 17 Mississippi, about 3 billion-dollar entity. And
18 I'm going to go over some of those right now. 18 subsequent to that, | went into my own businesses.
19 The oath that you just took is the same oath 19 Q. Okay. As faras what kind of businesses have
20 that you would take in a court of law. Do you 20 you been getting into? Like, the restaurant business?
21 understand that? 21 What kind of businesses?
22 A. Yes. 22 A. Interms of the restaurant business, | was -- |
23 Q. Which subjects you to the same penalties of 23 deal with Walmart. | had a master agreement, master
24 perjury just as if you were to be subjected to in a 24 |ease agreement, with Walmart, and | introduced Subway
25 court of law. 25 to Walmart. But anyplace there's a Subway, it's a
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Spanish Heights Acquisition Company, LLC, et a. v. CBC Partners|, LLC, et al.

Kenneth Antos
10
1 result of that contract, inside Walmart in approximately
2 1,800 locations. And subsequent to that, | went into
3 therestaurant business and opened up a series of
4 restaurants.
5 Q. Herein Las Vegas?
6 A. Allover. They were -- they were in different
7 states.
8 Q. Okay. Have you ever been convicted of any
9 felonies?

10 A. No.

11 Q. Okay. And have you ever been charged with any
12 crimes related to dishonesty?

13 A. No.

14 Q. And what did you do -- actually, when did you
15 first learn that you were going to be deposed in this
16 matter?

17  A. Within the past month.

18 Q. Allright. And what have you -- have you

19 reviewed any documents in preparation for providing
20 deposition testimony today?

21 A. Very -

22 Q. Allright. What documents do you recall

23 reviewing?

1
2
3
4
5
6
7
8
9

10
11
12

13 occupancy of the -- of the property by the --

14
15

16 by Mr. Bloom.
17 BY MS. BARRAZA:

18 Q. And you're saying this is information you

19 needed?

20 A. Yes.

21 Q. And why did you need this information?

22  A. lwanted to know what was happening. | had

23 very little information.

know owns the third position on my -- on the residence
that's in question.

12

Yes.

| spoke to one person.

Okay. Who did you speak to?

Alan Hallberg.

And who is he?

Alan Hallberg owns the third -- as far as |

Q. Okay. When did you speak with Alan?

A. Probably a couple months ago.

Q. Okay. And what were you guys talking about?
A. Some information | needed regarding the

(Court reporter interrupts.)
THE WITNESS: -- the occupancy of the property

12 Q. Okay. So what's the substance of what you

13 reviewed?

14 A. Some of the stuff was -- had to do with

15 Mr. Bloom's engagement as a -- as the manager of the
16 entity that was -- is leasing from -- the house that

17 was --is in question. Some are the responsibilities of

18 Mr. Bloom as it pertains to that property.

19 Q. Anything else?

20 A. That's all I can remember.

21 Q. And besides your attorney and your wife, have

22 you spoken with anybody else regarding this litigation?

23 A. Over what period of time?
24 Q. Over the past -- throughout this year.
25 A. Throughout this year?

24  A. The--ljustdon't remember without looking -- 24 Q. And you were trying to figure out who was
25 (Court reporter interrupts.) 25 occupying the residence; is that correct?
11 13
1 THE WITNESS: -- back through the main file. 1 A. lknow who was occupying the residence.
2 BY MS. BARRAZA: 2 Q. Okay.
3 Q. Okay. How many -- approximately, how many 3 A. Iwanted to know what the -- what the
4 pages worth of documents would you say you reviewed in | 4 conditions of that occupancy were.
5 preparation for your deposition today? 5 Q. You're saying you want to know also the
6 A. Probably 30. 6 condition of the property; is that what you're saying?
7 Q. Okay. Allright. And you have -- as you sit 7 A. No. Ineeded to know the technicalities of
8 here today, you have no recollection of anything you 8 what are the rights of the occupant --
9 actually reviewed; is that correct? 9 Q. Okay.
10 A. Well, I don't know the titles. You asked me 10 A. --if determined --
11 the titles. I don't know. 11 Q. Okay. And why did you want to know that? Why

12 were you investigating that?

13

14 and so | wanted to understand it a little better.

15

16 your appearance at court and providing testimony in
17 court in this matter in April of this year?

18
19
20

21 months or so.

22
23
24

25 testimony to this court for this matter?

A. Well, because we're here at this deposition,

Q. Did you speak to Alan prior to going -- making

A. 1 haven't seen Alan in a couple years.
Q. I'm saying did you speak to him before that?
A. Ispeak to him regularly. Probably every six

Q. Okay. When was the last time you spoke to him?
A. Well, as | said, a couple months ago.
Q. Okay. And was it before or after you provided
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1 A. lreally don'trecall.

2 Q. Okay. So we'll come back to that, but moving
3 on a little bit, as we kind of touched on, this

4 litigation involves the property located at 5148 Spanish
5 Heights Drive, Las Vegas, Nevada 89148. Are you

6 comfortable with me just generally referring to that as
7 "the property" throughout this deposition?

8 A. Yes.

9 Q. Andyou formerly owned that property; correct?

10 A. Yes.

11 Q. And you formerly resided there; correct?
12 A. Yes.

13 Q. Allright. And justto clarify, | am the

14 counsel for the plaintiffs, which is Spanish Heights

15
16
17
18
19

Acquisition Company, LLC, commonly known as "SHAC," and
also SJC Ventures -- Ventures Holding Company, LLC, and
also Jay Bloom. And I'll represent to you that Spanish
Heights Acquisition Company, or SHAC, is the current

owner of record of that property.

20 Do you understand that?

21  A. I'm not aware of exactly who that is.

22 Q. Okay. You're unaware of who owns the property

23 according to the property records?

16

1 THE WITNESS: | --1don't know all the detail.
2 I'm very sketchy on it.

3 BY MS. BARRAZA:

4 Q. Okay. Have you personally reviewed the

5 counterclaim that the trust has asserted against SJC
6 Ventures?

7 A. Some parts, probably.

8 Q. Okay. Do you have a personal recollection of
9 that?

10 A. l|have arecollection of the reasons for

11 default against the agreement by Mr. Bloom.

12 Q. You're saying "the reasons for default"?
13 A. Yes.
14 Q. So what's your understanding of the reasons for

15 default?

16 A. There are certain aspects that Mr. Bloom wants

17 to accomplish based on the agreement that he had, which
18 have not been, to my knowledge, achieved.

19 Q. When you say "agreement," are you referring to

20 the forbearance agreement?

21 A. I'm--don't know if it's in the forbearance

22 agreement or any -- as one of the other agreements.

23 Q. Okay. Allright. So I'll represent to you

8 capacity as you've been named as defendants.
9 Additionally, the trust has asserted counterclaims
10 against SJC.

11 Are you aware that?
12 A. Yes.
13 Q. Okay. So tell me about those counterclaims.

14 Why is the trust suing SJC Ventures?

15 A. Asfaras|know,it'sto get Mr. Bloom to
16 vacate the property.

17 Q. Okay. Sothe Trustis suing SJC to try to get
18 Mr. Bloom to vacate the property?

19 A. Correct.

20 Q. Okay. Do you know what -- what the basis of
21 the lawsuit -- of the counterclaims are? What are the
22 causes of action?

23 MR. MUSHKIN: Obijection. Calls for a legal
24 conclusion.

25 Please answer, if you can.

24  A. No. 24 that one of the causes of action that the trust is
25 Q. Okay. Allright. So you're being deposed 25 asserting against SJC is a breach of contract claim.
15 17
1 because the -- you and Sheila Antos have been named as | 1 Are you familiar with that?
2 defendants in your capacities as trustees of the Kenneth 2 A. Toadegree.
3 and Sheila Antos Living Trust and the Kenneth M. Antos 3 Q. Okay. What's your understanding of that breach
4 and Sheila M. Neumann-Antos Trust. 4 of contract claim?
5 Do you understand that? 5 A. That Mr. Bloom is in breach of contract for a
6 A. Yes. 6 variety of nonachieving of commitments that he made in
7 Q. Allright. And so you -- that's in your 7 writing, and so he has not fulfilled the obligations he

8 had under those terms.
9 Q. Andwhen you're saying he's "in breach of the
10 contract," breach of what contract?

11 MR. MUSHKIN: Objection. Asked and answered.
12 BY MS. BARRAZA:

13 Q. So breach of what contract?

14 A. ldon't believe | said "breach." |said

15 default.

16 Q. Okay. Understanding that. So default of what
17 contract?

18 A. Contract to -- regarding the forbearance and
19 the acquisition of the property.

20
21
22

Q. Okay. And -- all right. If | told you that
the counterclaim for breach of contract is based on an
alleged breach of the SHAC operating agreement, would

23 that surprise you?
24  A. ldon't know what that means.
25 Q. Do -- are you aware of what the SHAC operating
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1 agreementis?

2 A. l'veseen very little documents from SHAC, if
3 any.
4 Q. Okay. Do you recall signing off on an

5 operating agreement, a SHAC operating agreement?

6 A. ldon'trecall.

7 Q. Okay. And do you personally have any

8 recollection of looking at the SHAC operating agreement
9 recently?

10 A. No.

11 Q. Allright. Now, is the trust claiming to have

12 any interest in SHAC at this time?

13  A. I'm not really familiar with how it went

14 together.

15 Q. Okay. To your knowledge, is the trust claiming
16 to have any interest in SHAC?

17 A. Ireally don't know.

18 Q. Okay. Are you personally claiming to have any
19 interest in SHAC, the company?

20 A. lhave no idea whether | have interest or don't
21 have interest. Those --

22 Q. Okay. Do you recall ever signing any document
23 that says the trust was transferring its interest in

20

1 lieu of -- of -- for signing anything. | have never.
2 BY MS. BARRAZA:

3 Q. Okay. Now, let's turn to -- if we can go to
4 Exhibit 18. And tell me whenever you're there.
5 (Exhibit 18 was marked for the

6 record.)

7 THE WITNESS: I'm here.

8 BY MS. BARRAZA:
9 Q. Okay. Is the first page that you're looking
10 at, does it say "Forbearance Agreement" at the top?

11 A. Yes,itdoes.

12 Q. And at the bottom, do you see at the bottom
13 there's page numbers?

14 A. Yes.

15 Q. Does it say 5148SH 0001?

16 A. Yes.

17 Q. Okay. Allright. So that's -- I'll represent

18 to you that this is a compilation of documents

19 consisting of what's been disclosed as the Forbearance
20 Agreement and other related agreements and documents.
21 | want to turn your attention to -- as you can

22 see the page numbers on the bottom right-hand corner; so
23 | want you to go to page 34, if you can do that.

24 SHAC to another entity? 24  A. Okay. Okay.
25 A. ldon'trecall. 25 Q. Allright. And so this document, do you
19 21
1 Q. Okay. You don' recall doing that? 1 recognize what this document is with page 34 at the
2 Do you recall ever claiming to have held any 2 bottom?
3 interest in SHAC at any time? 3 A. Iseewhatitis.
4 A. No. 4 Q. Do you recognize it as the Limited Liability
5 Q. Okay. You don't recall the trust ever having, 5 Company Agreement of Spanish Heights Acquisition
6 like, a 49 percent interest in SHAC? 6 Company, LLC?
7 A. lremember seeing that somewhere. 7 A. lhaven't read through it; so | -- | see the
8 Q. Okay. Soyou do have a recollection of the 8 title.
9 trust claiming to have an interest in SHAC at some 9 Q. Okay. And then do you see the first paragraph?
10 point? 10 It references that it's a limited liability agreement of
11  A. Iread somewhere that there was an interest, |11 Spanish Heights Acquisition Company, and it does
12 but1--1don't know what the details are. 12 reference the "Antos, Kenneth and Sheila Living Trust,
13 Q. Okay. And as you sit here today, you have no 13 Kenneth M. Antos, Sheila M. Neumann-Antos Trust as
14 idea who SHAC attempted to tran- -- | mean -- I'm 14 trustees hereinafter referred to as the 'Seller' or the
15 sorry -- who the trust attempted to transfer its 15 'Seller Member."
16 interest in SHAC to; correct? 16 Do you see that?
17 A. I'm not aware of it. 17 A. Yes.
18 Q. Okay. And as you sit here today, you're not 18 Q. Okay. And | want you to turn to -- well, let
19 aware of the trust receiving any kind of monetary 19 me just ask you this: Do you recognize this document as
20 consideration in return for transferring any kind of 20 the SHAC operating agreement?
21 interest in SHAC; correct? 21  A. No,|--1mean,it's been a while since I've
22 MR. MUSHKIN: Objection. Calls for a legal 22 looked at any of this stuff. So | --
23 conclusion. 23 MR. MUSHKIN: Counsel, just for the record,
24 You may answer the question, if you can. 24 this is not an executed copy.
25 THE WITNESS: I've never received anything in | 25 MS. BARRAZA: So I'm seeing a signature on page
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1 78. 1 A. "Inthe event of afailure to reasonably
2 MR. MUSHKIN: I'm on page 62. It has no 2 resolve any issues among any of the parties or
3 signature. That's the page there. We'll go to 78. 3 their owners, assigns, or successors, the
4 This looks like an executed copy of B-10. 4 dispute of those parties will be referred to
5 Let's see what the other one was. 5 binding arbitration for resolution thereof, and
6 Would you mind taking a look at 62 and 78. 6 such party waives any right to litigation in
7 MS. BARRAZA: I'm seeing that, but I'm seeinga | 7 favor of such resolution through binding
8 signature on 78. 8 arbitration."
9 MR. MUSHKIN: Oh, no. | don't dispute that, 9 Q. Now, what does that sentence mean to you?

10 but | -- I'm -- it appears that 62 is the execution page

11 for the operating agreement. | fully acknowledge that
12 the documents are what they are. | just wanted to point
13 out that it's a different header than -- | believe that

14 what you're pointing to is the execution of something --
15 MS. BARRAZA: Of Exhibit A. Of Exhibit A to

16 the operating agreement.

17 MR. MUSHKIN: Right. It's something titled

18 on --

19 MS. BARRAZA: 63.

20 MR. MUSHKIN: Sorry. 69, "Exhibit B" --

21 MS. BARRAZA: B.

22 MR. MUSHKIN: -- "to Forbearance Agreement"

23 starting at B-1, and it looks like the execution page is
24 B-10 for that agreement --
25 MS. BARRAZA: Uh-huh.

10 A. It means if there's an issue, that we get

11 together and resolve it.

12 Q. Anissue with respect to the operating

13 agreement; correct?

14  A. ldon't know if it's the operating agreement or
15 the forbearance agreement. I'm not sure.

16 Q. Allright. And you're saying if there's an

17 issue, we get together and resolve it. Now, it

18 specifically states get together with respect to binding
19 arbitration.

20 Do you understand that?
21  A. Yes.
22 Q. Now, do you understand binding arbitration is

23 different from going to court and doing litigation with
24 the court system?
25 A. Yes.

23

1 MR. MUSHKIN: -- but that the operating

2 agreement itself, the reference, at least the copy here,
3 is not executed.

4 MS. BARRAZA: Okay. Understanding that.

5 BY MS. BARRAZA:

6 Q. So getting back to the question, regardless of

7 this not being an executed version of the operating

8 agreement, do you recognize this as the SHAC operating
9 agreement? Do you have any -- do you recognize that?
10 A. lrecall signing this. You had asked me what
11 itis. I have no idea at this point. It's been a

12 while.

13 Q. Allright. And you mentioned that you don't

14 recall looking at this in a while; is that correct?

15 A. That's correct.

16 Q. Okay. Allright. Well, I'll turn -- and you

17 did recall signing this. So I'm going to turn your

18 attention to page 6- -- actually, page 59, if you can go
19 there.

20 A. Okay.

21 Q. Anddo you see where it references "Dispute
22 Resolution" on Section 12.05?

23 A. I|seethe heading, yes.

24 Q. Allright. Now, can you read for me into the

25 record that first sentence under "Dispute Resolution."

25

1 Q. Okay. And so do you understand that by the

2 trust asserting a counterclaim against SJC for an

3 alleged breach of the operating agreement, that's going
4 against this dispute resolution clause which says it

5 needs to go through arbitration?

6 MR. MUSHKIN: Obijection. Calls for a legal
7 conclusion and assumes facts not in evidence.

8 You can answer the question, if you can.

9 THE WITNESS: Ican't -- | can't answer.

10
11
12
13

BY MS. BARRAZA:

Q. So do you have any understanding as to how this
dispute resolution clause comes into play with respect
to your counterclaims?

14  A. |believe, but I'm not sure.

15 Q. What do you believe?

16 A. That based on other ancillary activities not
17 accomplished, that it bypasses this.

18 Q. Sorry. | didn't catch the last part of what

19 you said.

20 A. ldon't believe this applies since Mr. Bloom
21 did not achieve commitments he made under the
22 forbearance agreements.

23 Q. Soyou're saying because of alleged breaches of
24 the forbearance agreement, the -- certain sections of
25 the op- -- the SHAC operating agreement should not

WwWWw.0asi sreporting.com

702-476-4500

AA1888



Kenneth Antos

Spanish Heights Acquisition Company, LLC, et a. v. CBC Partners|, LLC, et al.

26

1 apply; is that correct?

2 MR. MUSHKIN: Again, objection. Calls for a

3 legal conclusion. And the witness has answered your
4 question, Counsel.

5 BY MS. BARRAZA:

6 Q. Youcan answer.

7 A. I'msaying that, first off, it was -- he has

8 defaulted on the forbearance agreements, and as far as
9 I'm understanding -- | don't understand a lot about
10 this -- the -- the -- that supersedes what -- what's
11 called for here.

12 Q. Allright. Can you turn to page 60 of the --

13 that Exhibit 18.

14 A. Hold on.

15 Q. And I'm going to represent for the record that
16 we do have an executed copy of this operating agreement
17 that we will be emailing to try to add as another

18 exhibit so that it can be properly authenticated on the
19 record.

20 MR. MUSHKIN: I'm not worried about it,

21 Danielle. I've seen it as well, | just wanted you to

22 know that one wasn't executed.

23 MS. BARRAZA: Okay.

1
2
3
4
5
6
7
8
9

10
11
12
13
14
15
16
17
18
19
20
21
22
23

28

Q. Okay. So that says:
"Should any party initiate a civil proceeding
against any other, notwithstanding the binding
arbitration provision above, such party
initiating civil litigation shall recognize
that it has caused material damage and harm to
the other by way of their breach of this
agreement, and hereby agrees to an award, to
each named defendant party, liqguidated damages
in the amount of any cost of defense incurred
by the aggrieved party plus $10,000."
Do you see that?
A. lseeit.
Q. So what does that mean to you?
MR. MUSHKIN: Objection. Calls for a legal
conclusion.
You can answer.
THE WITNESS: It says we -- somebody has to pay
$10,000 for initiating a civil action.
BY MS. BARRAZA:
Q. Okay. And do you understand that the trust has
initiated civil action against SJC with respect to this
operating agreement with -- regarding its counterclaim?

24
25

the same page as to what we're reading?
A. Go ahead.

24 BY MS. BARRAZA: 24  A. |believe so.

25 Q. And are you on page 60? 25 Q. Okay. And so do you have any reason to dispute
27 29

1 A. Yes,lam. 1 that the trust should be held accountable to this

2 Q. Okay. So that's the continuation of the 2 dispute resolution clause in the operating agreement?

3 dispute resolution clause. If you can read the -- do 3 MR. MUSHKIN: Objection. Calls for a legal

4 you see at the -- the last sentence where it says: 4 conclusion. He can only testify to facts that he knows,

5 "Should any party initiate a civil 5 Counsel.

6 proceeding..." 6 BY MS. BARRAZA:

7 A. Thelast sentence of which section? 7 Q. Sogoahead. You can answer the question.

8 Q. Ofthe first paragraph, page 60. 8 A. I'm not sure.

9 MR. MUSHKIN: Counsel, do | have to remind you 9 Q. Okay. Now, going back -- let me just ask you

10 that you are the ones that filed? 10 this: Why didn't the trust -- if the trust felt it had

11 BY MS. BARRAZA: 11 a breach of the contract claim against SJC, why didn't

12 Q. Canyou answer my question? Do you see that 12 it bring that claim in arbitration?

13 part, "Should any party..."? 13 MR. MUSHKIN: Objection. Calls for a legal

14 A. I'mtrying to find it. 14 conclusion.

15 MR. MUSHKIN: Last sentence. 15 BY MS. BARRAZA:

16 THE WITNESS: Hold on. Okay. 16 Q. Go ahead.

17 Yeah, | do see it. Let me just make a comment 17 A. lwas not aware of all -- all of this as -- as,

18 to you about my vision is not the best. | have impacted | 18 you know, it says it here.

19 vision. So it takes me a while to get through the 19 Q. Okay. And you agree you did sign off on this

20 sentence. 20 agreement; correct?

21 BY MS. BARRAZA: 21  A. Wedid at the time, yes.

22 Q. Okay. Do you want me -- can | just go ahead 22 Q. Okay. And when did the trust first realize

23 and read that sentence into the record so we're all on 23 that there was an alleged breach of the operating

25

agreement?
A. How much time do you have?
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1 Q. I'masking you when.

2 A. Askitagain, please.

3 Q. When did the trust first realize that there was

4 an alleged breach of the SHAC operating agreement?

5 A. When we learned that Mr. Bloom was not paying
6 committed funds and trying -- and not closing on the
7 house.

8 Q. Soexactly when -- I'm asking you when?

9 A. ldon'tknow.

10 Q. Whatyear? What month? When did that happen?
11  A. Ihaveno ideawhat -- what day or month or a
12 year. It's been going on for --

13 Q. Wasitthis year? Was it last year?

14 MR. MUSHKIN: Hang on, Counsel. You're

15 interrupting him. He didn't get a chance to finish his

16 sentence.

17 Go ahead and finish your sentence.

18 THE WITNESS: This has been going on for such a
19 long time now, | don't recall which -- exactly the date
20 it was on.

21 BY MS. BARRAZA:

32

1 collection of documents that have been provided to us by
2 the defendants. | want to turn your attention to, |

3 believe, just the last page, which is -- at the bottom

4 itsays L 001.

5 A. Okay.

6 Q. Sodoyourecognize what L 001 is?

7 A. Assignment of Company and Membership Interests.
8 Q. So what does that mean to you?

9 A. Inthis case, | believe it meant that John

10 Otter and CBC Partners were given authority over the
11 interest.

12 Q. Sois that your signature on this L 001

13 document where it says "Kenneth M. Antos, Trustee"?

14 | didn't hear you. Did you say "yes"?

15 A. Yes.

16 Q. Okay. So you signed up on this document.
17 And this document is not dated. Do you know

18 when you signed this document?

19 A. No.

20 Q. Okay. And did you have any legal counsel at
21 the time -- at the time you signed this document?

3 testimony, the alleged breach, you could have found out
4 about it last year, the year before, or the year before

5 that?

6 A. lhavenoideawhen.

7 Q. Okay. You have no idea when.

8 And what I'm trying to figure out is why is the

9 trust -- this counterclaim was asserted in July of this

10 year. Why is the trust just now asserting a breach of
11 contract claim against SJC?

12 MR. MUSHKIN: Objection. Calls for a legal

13 conclusion.

14 THE WITNESS:
15 July date.

16 BY MS. BARRAZA:

| was not -- I'm not aware of the

17 Q. Okay. And -- let's go to Exhibit 19, if we
18 can.

19 A. Okay.

20 (Exhibit 19 was marked for the

21 record.)

22 BY MS. BARRAZA:

23 Q. You're there?
24 A, Yes.
25 Q. Okay. I'll represent to you this is a

22 Q. Okay. So I'm not asking -- 22 A. No.
23 A. --years. 23 Q. Okay. You had no legal counsel?
24 Q. Sorry. What did you say? 24 How did you -- how did you get this document?
25 A. Within the past three years. 25 Who gave it to you?
31 33
1 Q. Within the past three years. 1 A. Ifyoulook at 19, it says Mr. Mushkin sent it
2 So it could have been -- according to your 2 out.

3 Q. You are saying Mr. Mushkin sent it over via

4 email?

5 A. No. It says it was sent from Mr. Mushkin. So
6 Idon't know how | gotit. I'm not sure. To me,

7 April's along time.

8 Q. Soyousomehow got this document, L 001, and
9 you decided to sign it; correct?

10 A. Yes.

11 Q. Who did you speak to before deciding to sign
12 it?

13 A. Ididn't speak to anyone other than trying to
14 get this thing expedited through so that Mr. Otter would
15 have what he needs to do whatever he's doing here.
16 Q. Okay. And you didn't consult any attorneys or
17 anything like that before signing off on this; correct?
18 A. Correct.

19 Q. Okay. And is it your understanding that by

20 signing this document, what this is doing is

21 transferring any interest that the trust has in SHAC to
22 CBC Partners, LLC?

23 MR. MUSHKIN: Objection. Calls for a legal

24 conclusion. The document speaks for itself.

25 But you can answer.

WwWWw.0asi sreporting.com

702-476-4500

AA1890



Kenneth Antos

Spanish Heights Acquisition Company, LLC, et a. v. CBC Partners|, LLC, et al.

34

1 THE WITNESS: I'm not sure. They already had a

2 third position on the house, though, that -- exceeded --

3 BY MS. BARRAZA:

4 Q. Okay. Isityour testimony that -- is it

5 your --

6 MR. MUSHKIN: You interrupted him again,

7 Counsel. Let him finish his sentence.

8 BY MS. BARRAZA:

9 Q. Goahead. Finish your sentence, please. Go

10 ahead.

11 A. |said that they already had a third position

12 on the house which, when added to the first and second,
13 exceeded the value of the house. So there was -- to me,
14 there was no negative side here.

15 Q. Okay. What did you understand the effect to be

16 of signing this?

17 MR. MUSHKIN: Objection. Calls for a legal

18 conclusion.

19 THE WITNESS: Are you waiting for me?

20 MR. MUSHKIN: Yeah. Answer.

21 BY MS. BARRAZA:

22 Q. I'mwaiting for you to answer my question.

23 A. Okay. He gave John the authority to do what he

24 needed to do to expedite the transaction.

36

1 Q. Okay. What was that loan -- what amount was

2 that loan for?

3 A. Avariety of amounts starting at a lower

4 amount -- excuse me -- and then increasing as funds were
5 required, and they added more to it.

6 Q. Okay. And are you aware that -- well, as you

7 sit here today, since you do not know what the doctrine

8 of merger is, is it correct that you have no knowledge

9 as to whether or not you would want it to apply in this

10 case; is that correct?

11 MR. MUSHKIN: Objection to the form of the

12 question. Vague and ambiguous and calls for a legal

13 conclusion.

14 THE WITNESS: |don't even know what you said.
15 BY MS. BARRAZA:

16 Q. Okay. Sowhat I'm asking you is because you

17 don't know what the doctrine of merger is, you can't

18 offer me any testimony as to whether or not you want it
19 to apply in this case; is that correct?

20 MR. MUSHKIN: Same objection.

21 THE WITNESS: If it is what you just

22 iterated --

23 MR. MUSHKIN: Do you understand her question?
24 THE WITNESS: Yeabh, | think so. She's asking

3 BY MS. BARRAZA:

4 Q. Now, did anybody speak to you about the

5 doctrine of merger before you had signed off on this

6 document?

7 A. ldon'teven know what a doctrine of merger is.
8 Q. Okay. So nobody had spoken to you about what
9 it was and what it would mean; correct?

10 A. That's correct.

11 Q. Okay. Now, it's a -- would you agree with me

12 that you did not affirmatively waive any kind of

13 doctrine of merger by signing this; correct?

14 MR. MUSHKIN: Obijection. Calls for a legal

15 conclusion.

16 THE WITNESS: Once again, | have no idea what a
17 doctrine of merger is; so | don't know how | could
18 answer that question.

19 BY MS. BARRAZA:

20 Q. Okay. Allright. And so the -- let me just

21 ask you this: At some point did CBC issue a note to you
22 orto any of your companies?

23 A. Anote?

24 Q. Aloan.

25 A. Yes.

25 (Court reporter interrupts.) 25 me -- well, let me just answer this.
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1 THE WITNESS: Yes. 1 | can't answer that because | don't know what
2 THE COURT REPORTER: Thank you. 2 the doctrine is.

3 BY MS. BARRAZA:

4 Q. Okay. Allright. And -- well, let me ask you

5 this: So you signed off on this document purportedly
6 assigning the trust interest in SHAC to CBC.

7 You would agree with me; correct?

8 A. That's what it says | did, yes.

9 Q. Okay. Sothen what I'm trying to figure out is

10 why is the trust now trying to assert a breach of

11 contract claim against SJC based on the operating

12 agreement?

13 MR. MUSHKIN: Objection. Calls for a legal

14 conclusion.

15 BY MS. BARRAZA:

16 Q. Soyou can answer.

17 MR. MUSHKIN: It's been asked and answered as
18 well, Counsel.

19 But certainly answer it again, if you can.

20 THE WITNESS: Please repeat the question again.
21 BY MS. BARRAZA:

22 Q. Yeah.

23 So what I'm trying to figure out is why is the

24
25

trust asserting a breach of contract claim against SJC
based on the breach -- a purported breach of the SHAC
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1 operating agreement if the trust is no longer claiming
2 to hold any interest in SHAC?
3 MR. MUSHKIN: Same objection. Calls for a
4 legal conclusion.
5 THE WITNESS: Just trying to help John and CBC
6 and -- to the best of my ability. So that's -- that's
7 why. That's why.
8 BY MS. BARRAZA:
9 Q. Okay. Now, the -- what damages is the trust
10 claiming for breach of contract?
11 MR. MUSHKIN: To the extent it calls for a
12 legal conclusion, we object.
13 You may certainly answer.
14 THE WITNESS: There is a whole list of things

15 that Bloom was supposed to do that have not been done.
16 BY MS. BARRAZA:

17 Q. So what -- how is the trust damaged and what

18 damages is the trust claiming specifically?

19 MR. MUSHKIN: Same objection.

20 THE WITNESS: I'm sitting on a piece of

21 property that | shouldn't have to. He was to close out
22 this deal well over a year ago.

23 BY MS. BARRAZA:

24 Q. So how has the trust been damaged?

25 A. For liability on the house.

40

1 A. ldon't know.

2 Q. Okay. Well, you can go through it and tell me

3 if you see any mention of doctrine of merger on there.

4 A. Once again, | may have missed it because |

5 have, as | just told you, | have impacted vision. So

6 |--1don't see it offhand.

7 Q. And when you originally signed off on this

8 document, did you understand everything that was written
9 on here?

10 A. Everything? | have no idea whether | did or

11 didn't.

12 Q. Okay. You have no idea whether you understood
13 what you signed; is that correct?

14  A. Atthattime, yes.

15 Q. Okay. And so would you agree with me that, to
16 your knowledge, you have not agreed to any waiver of the
17 doctrine of merger?

18 MR. MUSHKIN: Objection. Calls for a legal

19 conclusion.

20 You certainly --

21 THE WITNESS: Once again, | have no idea what
22 the doctrine of merger is.

23 BY MS. BARRAZA:

24 Q. Okay. So what I'm trying to figure out is

25 since you have no idea what it is, would you also agree
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1 Q. Okay. So exactly what kind of monetary damages
2 is the trust seeking for its breach of contract claim?

3 A. We'd have to accumulate them, and we'd answer
4 that question.

5 Q. Okay. So you have no idea how much damages,

6 monetary damages?

7 A. No, not without calculating it.

8 Q. Okay. Now, what's the trust's basis for

9 asserting a breach of contract claim when it's already

10 transferred its interest to CBC?

11 MR. MUSHKIN: Objection. Calls for a legal

12 conclusion. It's been asked and answered. Counsel, you
13 asked the exact same question five minutes ago.

14 BY MS. BARRAZA:

15 Q. Okay. You're not going to answer that

16 question? We'll move on.

17 So going back -- | want to move on to the

18 exhibit that you were on, Exhibit 19. So would you

19 agree with me that this document, L 001 on Exhibit 19 --
20 tell me when you're there.

21  A. Yeah, okay.

22 Q. Areyou there?

23 A. Yes.

24 Q. There is no mention on this document of the

25 doctrine of merger; is that correct?

41

1 with me that you've never agreed to waive it off?

2 A. I'mnoteven sure how those two tie together.
3 (Court reporter interrupts.)
4 THE WITNESS: -- how they tie together.

5 BY MS. BARRAZA:

6 Q. Okay. Well, let me ask you this: Do you have
7 any specific personal recollection of ever waiving off a
8 doctrine of merger?

9 A. No.

10 Q. Thankyou. Okay. Allright.

11 So | want to go back to -- back to the

12 counterclaim. So do you have any idea what other

13 counterclaim the trust is asserting against SJC?

14  A. Not without reviewing it.

15 Q. Okay. Are you familiar that the trust has

16 asserted a claim against SJC for alter ego?

17 A. Sounds logical.

18 Q. Okay. So what's your basis for that? What's

19 the trust's basis for that claim?

20 A. Just all the kinds of things that Mr. Bloom has
21 perpetrated.

22 Q. Like what?

23 A. Hasn't paid for and hasn't closed, hasn't

24 provided by the time frames available to him for the

25 pending of the forbearance. | want this house done
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1 with. 1 A. Yeah.

2 Q. Okay. Have you personally reviewed SJC's 2 Q. Okay. And do you have any personal knowledge
3 accounting and financial records? 3 of SJC failing to observe corporate formalities?

4 A. Never saw them. 4 A. ldon't even know who they are.

5 Q. Sorry. Did you say "never saw them"? 5 Q. Okay. Allright. And so moving on, getting

6 A. |have never seen the -- 6 back to the property, were you the original owner of the
7 (Court reporter interrupts.) 7 property at issue here?

8 THE WITNESS: -- the records. 8 A. Yes.

9 MR. MUSHKIN: Are you talking about SJC,orare | 9 Q. Okay. And can you give me just some brief

10 you talking about SHAC? 10 background as to how you came about purchasing this
11 MS. BARRAZA: I'm talking about SJC. 11 property.

12 MR. MUSHKIN: Objection to the form of the 12 A. |bought the lot from the builder, from the

13 question. Vague and ambiguous. He has no interestin | 13 developer, and | contracted a contracting company to
14 SJC. Why would he see their financial records? 14 build the house.

15 He already answered the question. | just want 15 Q. Okay. And how much was -- was it to buy the
16 to register my objection. 16 lot?

17 BY MS. BARRAZA: 17  A. A million-eight.

18 Q. Okay. Now, are you familiar -- 18 Q. Okay. And if we could turn to Exhibit 1.

19 MR. MUSHKIN: Of SHAC. I'm sorry. 19 (Exhibit 1 was marked for the record.)

20 BY MS. BARRAZA: 20 THE WITNESS: Okay.

21 Q. Areyou familiar that your alter -- the trust's 21 BY MS. BARRAZA:

22 alter ego counterclaim is with respect to SJIC? Areyou |22 Q. Are you there?

23 familiar with that? 23 A. Yes.

24  A. Not without referring to it. 24 Q. Okay. What do you recognize Exhibit 1 to be?
25 Q. Okay. And are you familiar that the -- the 25 A. Part of the escrow transaction acquiring the
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1 trust's alter ego claim is claiming that Jay Bloom is 1 lot.

2 the alter ego of SJC Ventures? 2 Q. Okay. And would you agree with me that Exhibit
3 MR. MUSHKIN: Asked and answered. 3 1is a Grant, Bargain, Sale Deed where the -- it's

4 You can answer it again. 4 indicating that the property is being issued to Kenneth

5 THE WITNESS: It sure -- sure seems like it's 5 M. Antos and Sheila M. Neumann-Antos, husband and wife,
6 an alter ego of -- 6 as joint tenants?

7 (Court reporter interrupts.) 7 A. Yes.

8 THE WITNESS: -- Bloom's. 8 Q. Okay. And this was dated -- it was recorded

9 BY MS. BARRAZA: 9 April 16th, 20- -- 2007.

10 Q. Okay. You're saying it seems like SJC is an 10 Does that sound about right to you?

11 alter ego of Bloom's; is that what you're saying? 11  A. Yes.

12 A. Absolutely. 12 Q. Okay. Andsois it -- would you agree that

13 Q. Okay. And you've never seen SJC's financial 13 this Grant, Bargain, Sale Deed is evidencing you and

14 records. Do you have any personal knowledge of SJIC 14 your wife purchasing the property and owning it as joint
15 being undercapitalized? 15 tenants?

16 A. lhavenoidea. 16  A. Yes.

17 Q. Do you have any personal knowledge of SJC being | 17 Q. Okay. And so originally the property was put

18 insolvent? 18 into your name and your wife's name as individuals and
19 A. lhavenoidea. 19 as joint tenants and not into any kind of trust; is that

20 Q. Do you have any personal knowledge of Jay Bloom | 20 correct?

21 commingling any of SJC's funds with his own personal 21  A. Yes.

22 funds? 22 Q. Okay. Itwas later on down the line that the

23  A. No, but it sounds like something he'd probably |23 property was transferred to a trust; correct?

24 do. 24  A. Yes.

25 Q. Okay. That's just your speculation; right? 25 Q. Okay. Now, do you recall whether there was
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1 a-- a deed of trust initially associated with this
2 purchase?

3 A. It's been awhile. | have no idea. | assume
4 there is.

5 Q. Okay. That's fine. We can turn to Exhibit 2.
6 (Exhibit 2 was marked for the record.)

7 THE WITNESS: Hang on.

8 Okay.

9 BY MS. BARRAZA:

10 Q. Okay. And I'll represent to you this is -- is
11 a--it's titled "Deed of Trust," and it was recorded

12
13
14

April 16, 2007, and it's with respect to Colonial Bank.
Do you recall having, you know, business
relations with Colonial Bank regarding the property?

15 A. Yes.

16 Q. Okay. Does that refresh any of your

17 recollection about what Colonial Bank was doing?
18 A. Well, I remember Colonial Bank, but | don't
19 know what your question is.

20 Q. Did Colonial Bank provide any kind of loan to
21 you?

22 A. |believe they did.

23 Q. Okay. Do you recall the amount of the loan?
24 A. No.

25 Q. Okay. And you would agree that this Deed of

48

1 BY MS. BARRAZA:

2 Q. And this, I'll represent, is titled

3 "Construction Deed of Trust," and it's recorded December
4 22nd, 2008, and with Southwest USA Bank.

5 A. Yes.

6 Q. Isthat--

7 A. Okay.

8 Q. Doyou have any reason to dispute the

9 legitimacy and the authenticity of that Construction

10 Deed of Trust with Southwest USA Bank?

11 A. No.

12 Q. Okay. Do you have a personal recollection of

13 Southwest USA Bank providing a construction deed of -- a
14 construction loan to you?

15 A. Yes.
16 Q. Okay. Do you recall the amount of the loan?
17 A. ldon't have the exact amount. Three

18 million-something.

19 Q. Okay. And were those funds used for purposes
20 of constructing and building the building on the

21 property?

22 A. All of them.
23 MR. MUSHKIN: A little louder.
24 THE WITNESS: All of the funds came out of

25 the -- Southwest to build the house.
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1 Trust, Exhibit 2, is evidencing Colonial Bank having a
2 deed of trust with respect to this property; correct?

3 A. I'mnotsurewhat it -- what it represents.

4 Q. Okay. Do you have any reason to dispute that?
5 A. ldon't--

6 MR. MUSHKIN: Objection to the form of the

7 question. Vague and ambiguous. The document speaks for
8 itself.

9 Are you asking him if the Deed of Trust is

10 valid today, or are you asking him was it valid at the
11 time of the signing?

12 BY MS. BARRAZA:

13 Q. [I'llask you was it valid at the time of

14 signing?

15 A. Asfaras|know, it was.

16 Q. Sorry. I didn't hear you.

17 A. Asfaras|know, it was.

18 Q. Okay. And it's your testimony you have no
19 reason to dispute the legitimacy and authenticity of
20 this Exhibit 2; correct?

21 A. Correct.

22 Q. Okay. Moving on to Exhibit 3. Tell me

23 whenever you're there.

24 (Exhibit 3 was marked for the record.)

25 THE WITNESS: Okay. I'm there.
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1 BY MS. BARRAZA:

2 Q. Okay. Understood.

3 Going on, tell me whenever you're at Exhibit 4.

4 (Exhibit 4 was marked for the record.)

5 THE WITNESS: Okay.

6 BY MS. BARRAZA:

7 Q. Okay. Exhibit 4, I'll represent to you, is

8 titled a "Substitution of Trustee and Deed of Full

9 Reconveyance" recorded March 17th, 2009, and this is --
10 do you recall this document at all?

11 A. No.
12 Q. Okay. Do you have any reason to dispute the
13 authenticity and legitimacy of this document?

14
15
16
17
18
19
20
21
22
23
24
25

A. Upon --if | had a chance to understand it, |
would -- it says Colonial Bank or whatever. | assume
it's correct.

Q. Okay. Let's go to Exhibit 5.

(Exhibit 5 was marked for the record.)
THE WITNESS: Okay.
BY MS. BARRAZA:

Q. Now, Exhibit 5, I'll represent, is titled
"Grant, Bargain, Sale Deed"; it's recorded October 14th,
2010. And my understanding of this document, tell me if
it's also your understanding, this is appearing to
transfer the deed of the property from you and your wife

WwWWw.0asi sreporting.com

702-476-4500

AA1894



Spanish Heights Acquisition Company, LLC, et a. v. CBC Partners|, LLC, et al.

Kenneth Antos
50
1 as joint tenants individ- -- and putting it into -- the
2 title into the trust.
3 Is that your understanding?
4 MR. MUSHKIN: To the extent it calls --
5 THE WITNESS: Yes.
6 MR. MUSHKIN: -- for a legal conclusion, |
7 object, but, obviously, he can answer the question.
8 BY MS. BARRAZA:

9 Q. Sorry. What did you say?

10 A. Yes.

11 Q. Okay. So do you recall ever -- do you have a
12 personal recollection of getting this document prepared

13 and recorded?
14 A. No.
15 Q. Okay. What is your recollection as to why --

16
17

what was the purpose of putting the property --
transferring it from you and your wife as joint tenants

52

state that the note was dated October 6, 2010.
Does that sound about right to you?

A. Yes.

Q. So if the note was dated October 6, 2010, and
then we have a deed of trust being recorded a few days
later, October 14th, 2010 -- do you see that?

A. Yes.

Q. Okay. And the 3,640,000, what was -- did you
9 use that for purposes of the property, or what did you
10 use that for?

11 A. Purposes of the property.

12 Q. Okay. What did you -- was it for building the

13 property? What was it for?

14  A. Building the property.

15 Q. Okay. Allright. How did you -- do you recall

16 exactly how it came about that you would be getting this
17 loan specifically from City National Bank?

0O ~NO O WN P

8 Q. So6, I'llrepresent, is titled "Deed of
9 Trust." It's recorded October 14th, 2010, and it's with
10 respect to City National Bank.

11 Do you see that?
12 A. Yes.
13 Q. Okay. Do you have any recollection of City

14 National Bank providing any kind of loan?

15 A. Yes.

16 Q. Okay. And what was the amount of that loan
17 that you recall?

18 A. 1believe it was 3 million -- 3.4 million, or
19 thereabouts.

20 Q. Okay. And was that -- I'll represent to you

21 that on page 646 of Exhibit 6, which is the first page,
22 it does state the amount is 3,640,000.

23 Do you have any reason to dispute that?
24 A. No.
25 Q. Okay. And so that note -- and it does also

Let's go to Exhibit 8.

Okay.

(Exhibit 8 was marked for the record.)

11 BY MS. BARRAZA:

12 Q. Exhibit 8 is titled "Deed of Trust and

13 Assignment of Rents," and it's recorded November 30th,
14 2010, and it's regarding City National Bank.

18 and putting it into a trust? What was the reasoning for 18 A. lhave--ldon'trecall.
19 that? 19 Q. Okay. Let's go to Exhibit 7. Tell me whenever
20 A. Advice based on quick escrow -- | mean, quick | 20 you're there.
21 handling of this in the event of one of our deaths. 21 (Exhibit 7 was marked for the record.)
22 Q. Okay. So it was based on advice you had 22 THE WITNESS: I'm there.
23 received? 23 BY MS. BARRAZA:
24 A. Yes. 24 Q. Exhibit 7, I'll represent, is called
25 Q. Okay. Allright. We can go to Exhibit 6. 25 "Substitution of Trustee and Deed of Reconveyance."
51 53
1 Tell me whenever you're there. 1 It's recorded October 27th, 2010. It looks like it's
2 (Exhibit 6 was marked for the record.) 2 regarding Southwest USA Bank.
3 MR. MUSHKIN: That was 6. 3 Do you see that?
4 MS. BARRAZA: That was 5. 4 A. Yes.
5 MR. MUSHKIN: Oops. Give me 6. lturnedtoo| 5 Q. Okay. Do you have any reason to dispute the
6 fast. Oh, no, we're at 6. Sorry. Never mind. 6 legitimacy of this document?
7 BY MS. BARRAZA: 7 No.
8
9

A.
Q.
A.

15 Do you see that?
16 A. Yes.
17 Q. Okay. And do you have any reason to dispute

18 the authenticity of this document?

19 A. No.

20 Q. Okay. Now, | want to go back to discussing --
21 | want to go back to discussing that 3- -- that note
22 that you had with City Bank for 3,640,000.

23 Do you recall that?
24  A. Yes.
25 Q. Okay. Now, that note, that was a note issued
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1 to the trust because the trust was the owner of the
2 property; is that correct?

3 A. Asfaras|know.

4 Q. Okay. Allright. We can go to the next

5 exhibit, Exhibit 10.

6 A. Yeah.

7 Q. Actually, we're on Exhibit 9. If we can go to
8 Exhibit 9.

9 MR. MUSHKIN: We're on 9.

10 (Exhibit 9 was marked for the record.)
11 MS. BARRAZA: Are you there?

12 MR. MUSHKIN: Yes.

13 BY MS. BARRAZA:

14 Q. Okay. So Exhibit 9 is entitled "Revolving

15 Credit Deed of Trust Security Agreement and Assignment
16 of Rents" recorded April 4th, 2011, and it's regarding
17 Northern Trust Bank.

18 Do you see that?

19 A. Yes.

20 Q. Do you have any reason to dispute the

21 authenticity of this document?

22 A. No.

23 Q. Okay. What's your understanding of what was --
24 what Northern Trust Bank was doing?

25 A. ltgave me a HELOC.

1 2014.
Do you see that?
A. Yes.

2

3

4 Q. And it's with respect to -- this references CBC

5 Partners |, LLC, a Washington limited liability company.
6

7

8

9

Do you see that?
A. Yes.

Q. Okay. So what's your understanding of what

this deed of trust for CBC is doing?

10 A. CBClent the company | was with additional
11 funds and said, "If you guarantee this, we will lend the
12 funds, but we need a deed of trust to substantiate it,"

13 and that's why this was prepared.
14 (Court reporter interrupts.)

15 THE WITNESS: -- this was prepared.

16 BY MS. BARRAZA:

17 Q. Okay. And what company was CBC loaning that

18 money to?

19 A. KCIlInvestments, | --
20 Q. Okay.

21 A. --believe, at that time.

22 Q. And what was KCI Investments in the business of

23 doing?
24 A. Operating restaurants.

25 Q. Okay. Now, were there -- so there was an
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1 Q. Okay. And that was issued to -- let me strike

2 that.
3 MR. MUSHKIN: It's to the trustees.
4 MS. BARRAZA: Perfect. Okay.

5 BY MS. BARRAZA:
6 Q. It'sto the trustees, and | just want to
7 acknowledge page 700 of Exhibit 9.

8 Are you there?

9 A. Yes.

10 MR. MUSHKIN: The executed page?
11 MS. BARRAZA: Yes.

12 BY MS. BARRAZA:

13 Q. So ljustwantto confirm, this is your

14 signature here, you did execute this, and it was on
15 behalf of the trustee -- of the trust; correct?

16 A. Correct.

17 Q. Okay. Okay. We can go to Exhibit 10.

18 (Exhibit 10 was marked for the

19 record.)

20 BY MS. BARRAZA:

21 Q. Areyou there?

22 A. Yes.

23 Q. Okay. So Exhibit 10, I'll represent, is -- it

24 says "Deed of Trust, Assignment of Rents, Security
25 Agreement and Fixture Filing" recorded on December 29th,

1 underlying note, correct, between CBC and KCI; is that

2 correct?
3 A. Correct.

4 Q. Okay. And did that underlying note undergo

5 several amendments to it?
6 A. Yes.

7 Q. Okay. Do you recall -- as you sit here today,
8 do you have a recollection as to when the first note was

9 issued between CBC and KCI?
10 A. Ibelievein 2012.

11 Q. Allright. So if we could turn to Exhibit 17

12 and then I'll tell you what page to go to.
13 (Exhibit 17 was marked for the
14 record.)

15 BY MS. BARRAZA:

16 Q. Areyou on Exhibit 177

17  A. Yes.

18 Q. Okay. Allright. If we could go to page 912.

19 Are you there?
20 A. Yes.

21 Q. Okay. So this page 912 on Exhibit 17, at the
22 top of it, it says "Secured Promissory Note." It says
23 "300,000," and then it also has a date, June 22nd, 2012.

24 Do you see that?
25 A. Yes.

57
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1 Q. Anditreferences the borrower being KCI

2 Investments. | think like you testified earlier, KCI

3 Investments, LLC, and it's saying "...promises to pay
4 CBC Partners |, LLC..." and then it goes -- the amount
5 is 300,000.

6 Does that sound about right to you?

7 A. Asfaras|canrecall.

8 Q. Okay. And your earlier testimony was the first
9 note was from 2012, which this is dated 2012. Do you
10 have any recollection of any prior notes to this Secured
11 Promissory Note, or is this, to your recollection, the
12 first note?

13 MR. MUSHKIN: Obijection to the form of the

14 question. Vague and ambiguous.

15 Do you mean as to this transaction, of course?
16 BY MS. BARRAZA:

17 Q. Okay. Sois this the first note as far as with

18 the transactions between CBC and KClI, to your knowledge?
19 A. Asfaras|remember.

20 Q. Okay. You have no reason to dispute that this
21 is the first note; correct?

22  A. lbelieveitis.

23 Q. Okay. | wantto go to the signature on that,
24 which is -- hold on -- so it looks like it's on page

25 927. Tell me whenever you're there.
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1 Q. Okay. And you used it for -- it was a
2 commercial loan; correct?
3 A. Yes.
4 Q. Okay. And it was for the use of operating your
5 various businesses and sorts; correct?
6 A. This business.
7 Q. Okay. This KCI business; correct?
8 A. Correct.
9 Q. Okay. Understood.
10 All right. And | think you had touched on it

11 earlier, you did sign a guarantee; correct?

12 A. Yes.

13 Q. And that guarantee was signed in your

14 individual capacity; correct?

15 MR. MUSHKIN: Objection to the form of the
16 question. Calls for a legal conclusion.

17 What document, Counsel?

18 MS. BARRAZA: We can find one of the

19 guarantees. One second. Hold on.

20 There's a guarantee on --
21 MR. MUSHKIN: | have --
22 MS. BARRAZA: There's numerous guarantees in

23 this batch, but --

59

1 A. Okay.

2 Q. Okay. And so you -- is it correct that you

3 signed off on this document? It says "By: Ken Antos"
4 in your capacity as the managing member of KCI

5 Investments; correct?

6 A. Yes.

7 Q. Okay. And then it looks like CBC Partners

8 signed off. Is that your understanding as well?

9 A. Yes.

10 Q. Okay. And then it looks like there was -- if

11 you go on to page 930, a few pages later, it looks like
12 there's a Security Agreement with this note.

13 Do you see that?
14  A. Yes.
15 Q. Anditlooks like the Security Agreement is

16 dated June 22nd, 2012; so same time frame. Do you recall
17 also signing a Security Agreement in addition to a note

18 with CBC Partners?

19 A. Signed aguarantee. | -- probably a Security

20 Agreement. | don't recall it, but --

21 Q. Okay. That's fine.

22 Now, this loan, this 300- -- it was initially

23 300,000, as we've seen. So this 300,000, what was it

24 for again?

25 A. Operating capital.

24 MR. MUSHKIN: I'm on 952.
25 MS. BARRAZA: Let me go to 952. Hold on.
61
1 Okay. I'm on 952,
2 BY MS. BARRAZA:
3 Q. Okay. Yeah.
4 So this is an Acknowledgment and Agreement of
5 Guarantors.
6 Do you see that?
7 A. Yes.
8 Q. Anddo you see -- looks like you've signed off
9 on this document and so has Sheila Antos; correct?
10 A. Yes.
11 Q. Okay. Now, what did you understand this

12 guarantee to be?

13 A. Guaranteeing that 300,000.

14 Q. Okay. And did you understand that this would
15 be a personal guarantee, that you and Sheila are

16 personally guaranteeing this?

17 A. Yes.

18 Q. Okay. Allright. And I think you had touched
19 on it earlier. You mentioned there were -- there were
20 various numerous modifications to this note; correct?

21  A. Yes.
22 Q. Okay. Allright.
23 MR. MUSHKIN: Counsel, we've been going at it

24 for about an hour and a half. How about a five-minute
25 break?
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1 MS. BARRAZA: Yeah, that sounds good. No 1 MR. MUSHKIN: As a general proposition, I'm not
2 problem. 2 aware of any authentication issues that exist.
3 MR. MUSHKIN: How much more do you have of him? | 3 MS. BARRAZA: Okay.
4 MS. BARRAZA: Maybe -- | want to say half an 4 MR. MUSHKIN: 930 is -- what page do you want
5 hour, maybe. 5 to go to, the signature page?
6 MR. MUSHKIN: Great. See you in five minutes. 6 MS. BARRAZA: Yeabh, if you can look at 930
7 MS. BARRAZA: Okay. Thanks. 7 first.
8 We can go off the record. 8 BY MS. BARRAZA:
9 THE VIDEOGRAPHER: The time is now 10:26 a.m. 9 Q. Anddo you see how that's the Security
10 We are off the record. 10 Agreement dated June 22nd, 20127
11 (A recess was taken from 10:26 a.m. to 11 A. Yes.
12 10:34 a.m.) 12 Q. Okay. And then do you see this is the Security
13 THE VIDEOGRAPHER: The time is now 10:34 a.m. | 13 Agreement between KCI Investments as the debtor and CBC

14 We are back on the record.

15 BY MS. BARRAZA:
16 Q. Allright. Good morning, Mr. Antos. We're
17 back on the record. I'm sure you understand you're

18 still under oath; correct? Do you understand that?

14 Partners |, LLC, as the secured party?

15 Is that your understanding as well?
16 A. Yes.
17 Q. Okay. And then going to the signature page,

18 which it looks like is on 944, tell me whenever you're
19 there.

20 MR. MUSHKIN: I'm on 949.

21 MS. BARRAZA: Oh. 9497 | think that's beyond
22 because that gets into the tenth modification.

23 MR. MUSHKIN: You might be right. 944, okay.
24 BY MS. BARRAZA:

25 Q. Allright. 944, it looks like -- who's Robert

19 A. Yes.
20 Q. Okay. Now, | want to go back. We do need to
21 just briefly authenticate some of these documents so
22 that there's no issue down the road. Going back to
23 Exhibit 17, 952, that guarantee that we were just
24 discussing, tell me whenever you're there.
25 A. Okay.
63
1 MR. MUSHKIN: We just did that.
2 BY MS. BARRAZA:
3 Q. Yeah, and so | just want to make sure for the
4 record, this 952 document, this is an authentic
5 document, and there's no issues with its authenticity;
6 is that correct?
7 A. Notas far as | know.
8 Q. Okay. And that is your signature; correct?
9 A. Yes.
10 Q. Okay. Ijustwantto make sure.
11 And for this guarantee, the trust is not a
12 guarantor; is that correct?
13 A. Thatis correct.
14 Q. Okay. And then going back to -- we also

15 discussed the Security Agreement, which it looks like
16 you signed on -- let me just go back to that Security
17 Agreement.

18 Okay. I'm seeing it on page 930, so tell me

19 whenever you're there, of Exhibit 17.

20 MR. MUSHKIN: | get 927 on the first grab.

21 Now, you're referencing the Security Agreement,
22 Counsel?

23 MS. BARRAZA: Yeah, | want to go to the

24 Security Agreement, and then I'll go to the note. So
25 930 -- 930.
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1 Walsh? Is he -- was he a managing member of KCI
2 Investments, LLC?
3 A. Atonepoint, he was.
Q. Okay. And it looks like he signed off on this.
Is that your understanding as well?

A. Yes.

Q. Okay. So from your testimony here, you have no
reason to dispute the authenticity and legitimacy of the
Security Agreement; correct?

10 A. No.

11 Q. Okay. And then going back to the note, the
12 first note, the original note. I'll try to find the --

13 | think it's page 912, tell me whenever you're there, of
14 Exhibit 17.

15 MR. MUSHKIN: We're there.

16 BY MS. BARRAZA:

17 Q. Okay. So page 912, this is the Secured

18 Promissory Note that we spoke about dated June 22nd,
19 2012, for the 300,000, and this is between KCI

20 Investments, LLC, and CBC Partners I, LLC.

© 00 ~NO O b

21 Is that your understanding?
22 A. Yes.
23 Q. Andthen if you go through that and you get to

24 the signature page, which is -- looks like it's on 927.
25 Tell me whenever you're there.
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1 A. Okay. 1 Q. And so tell me when you're there.
2 Q. Isthat your signature where it says "Ken 2 A. I'mthere.
3 Antos" on 9277 3 Q. Okay. So thisis, obviously, you're signing,
4 A. Yes. 4 and it looks like Sheila's signing in your capacities,
5 Q. Okay. Andyou have no reason to dispute the 5 obviously, as the -- the trustee of the -- of the trust;
6 legitimacy and authenticity of the original note between 6 is that correct?
7 KClI Investments, LLC, and CBC Partners |, LLC; correct? | 7 A. ldon't see Sheila signing this.
8 A. Correct. 8 Q. Itlooks like on -- in the middle of page 723.
9 Q. Allright. And | want to touch base -- it 9 MRS. NEUMANN-ANTOS: (Indicating).
10 looks like, as we discussed, this original note was from 10 THE WITNESS: Oh, yeah. Thank you.
11 2012, and then we discussed there's a deed of trust that | 11 BY MS. BARRAZA:
12 was recorded some two years later in 2014. So I'm 12 Q. Okay. So you would agree that you signed off
13 trying to understand, how did we get to the point of CBC | 13 on this -- on this Deed of Trust with CBC in your

9 set forth and memorialized in, like, the fourth
10 maodification, the fifth modification, the sixth
11 modifica- --

12 A. Notthatlcan --
13 Q. Okay. That's fine.
14 And then looking through these documents, do

15 you have any recollection of the -- the trust signing
16 off on any -- on any of these modifications?

17 A. No.

18 Q. Okay. And do you have any recollection of
19 the -- let me strike that.

20 So the Deed of Trust -- if we go to Exhibit 10,
21 if we can go back to Exhibit 10.

22 A. Okay. We're there.

23 Q. Okay. And if we can go to the -- the signature
24 page. Itlooks like it's on page 723 of Exhibit 10.
25 A. Okay.

14 having a deed of trust and that being recorded two years | 14 capacity as the trustee of the trust; correct?
15 after the -- the initial note? 15 A. Correct.
16 A. Dollars. 16 Q. Because the trust -- by this time, the trust
17 (Court reporter interrupts.) 17 was the -- the owner of record of the property; correct?
18 THE WITNESS: The amount of dollars increased | 18  A. That is correct.
19 to the point they did not want to take the risk. So 19 Q. Okay. And so, you know, our question is why is
20 they wanted collateral. 20 the trust basically signing off on a deed of trust for
21 BY MS. BARRAZA: 21 whatever -- the underlying note was not issued to the
22 Q. Okay. Soyou're saying that there were -- 22 trust? That's what we're trying to figure out.
23 there were numerous modifications to this loan; correct? | 23 MR. MUSHKIN: Objection. Calls for a legal
24  A. Correct. 24 conclusion.
25 Q. Okay. And you're saying that in one of the 25 Answer if you can, please.
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1 modifications, it got to the point where CBC was 1 THE WITNESS: |don't see any problem with it.
2 demanding to also have a deed of trust on the property; | 2 BY MS. BARRAZA:
3 is that correct? 3 Q. Okay. And did you ever have any legal counsel
4 A. Correct. 4 when you were signing off on all these modifications to
5 Q. Okay. Now, do you recall what modification 5 the note between KCI and CBC?
6 that was -- that was in? 6 A. Otherthan CBC's, no.
7 A. I'mnotunderstanding. 7 Q. Okay. And was CBC drafting all these
8 Q. Asfarasdo you recall if that agreement is 8 modifications to the note?

9 A. Asfaras|canremember.

10 Q. Okay. And did you ever have a conversation

11 with CBC about you and Sheila Antos not being the owners
12 of the property, the owners of record of the property?

13 A. No.
14 Q. Okay. Now -- one second.
15 Now, do you have any recollection of the trust

16 ever receiving any kind of consideration in return for
17 this Deed of Trust being signed?

18 MR. MUSHKIN: Objection to the extent it calls
19 for a legal conclusion.

20 THE WITNESS: Trust specifically, no, 1 don't.
21 BY MS. BARRAZA:

22 Q. Okay. Now, did you have any discussions

23 with -- actually, going back a little bit with CBC and

24 your relations with CBC, how exactly did it come about
25 that CBC specifically would be issuing this note, the
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1 initial $300,000 note?

2 A. Somebody who mutually knew them brought them to
3 me.

4 Q. Okay. And do you recall who that was?

5 A. Agentleman out of Newport Beach.

6 Q. Okay. Do you recall his name?

7 A. No,ldon't.

8 Q. Okay. And when you were negotiating the loan,

9 the initial $300,000 loan with CBC, did you have
10 discussions as to whether CBC was authorized to conduct
11 business in the state of Nevada?

12 A. No--

13 Q. Okay.

14 A. --ldidn't have discussions.

15 Q. Anddid CBC ever disclose to you whether they

16 were a registered company with the Secretary of State to
17 conduct business in Nevada?

18 A. Iwould say | do recall.

19 Q. Okay. Allright. So what | want you to do, do

20 you recall providing these documents -- and when | say
21 "these documents,” I'm referring to Exhibit 17, which is
22 the underlying note between KCI and CBC Partners and
23 various modifications to the note. Do you recall

24 providing those documents to Jay Bloom at some point?
25 A. No.

72

1 A. Thatis correct.

2 Q. Okay. And so what exactly did the trust get

3 for signing that deed of trust, which is Exhibit 10 --

4 what did the trust get for signing that Deed of Trust

5 for the property?

6 MR. MUSHKIN: To the extent it calls for a

7 legal conclusion, we object to the form of the question.
8 THE WITNESS: It got a, you know, continued
9 good relationship with the Otters and with CBC.
10 BY MS. BARRAZA:

11 Q. Okay. And I just want to clarify, there --

12 there isn't going to be any documentation showing the
13 trust getting any kind of monetary consideration;

14 correct?

15 A. Notthatl--

16 Q. Okay. Allright. And so what kind of a

17 relationship did the trust have with CBC? Any kind of
18 business relationship between the trust and CBC?

19 A. No.

20 Q. Okay. Allright.

21 All right. If we can go back to Exhibit 17 --
22 tell me whenever you're there.

23 MR. MUSHKIN: We're in Exhibit 17.
24 MS. BARRAZA: Okay. Perfect.
25 /i
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1 Q. Okay. Sowhat I'm trying to figure out is do

2 you -- are you going to have any dispute as to the

3 authenticity of these various documents that appear to
4 have your signature on them and that relate to the --

5 the note that CBC provided to KCI? And if you want to
6 go through them, you can. What we're trying to figure
7 outis is there going to be any authenticity issues with
8 this batch of documents in Exhibit 177?

9 MR. MUSHKIN: To the extent it calls for a

10 legal conclusion, we object to the form of the question.
11 | think I've already stated on the record that generally
12 speaking there are no authenticity issues, Counsel.
13 MS. BARRAZA: Okay.

14 MR. MUSHKIN: Most of the documents are

15 recorded, and those that aren't make, you know, logical
16 sense. So | don't believe there will be an authenticity
17 issue.

18 MS. BARRAZA: Okay.

19 BY MS. BARRAZA:

20 Q. Now, | just want to clarify for the record. So

21 the Antos -- the trust itself was not the borrower on

22 this commercial loan with CBC; is that correct?

23 A. Thatis correct.

24 Q. Okay. And the trust itself also was not a

25 guarantor on the note; is that correct?
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1 BY MS. BARRAZA:

2 Q. lwant--1just want to look at that first

3 page, 794. Do you see how it says "First Amendment to
4 Intercreditor Agreement"?

5 MR. MUSHKIN: Yes.

6 MS. BARRAZA: Okay.

7 MR. MUSHKIN: We're there.

8 BY MS. BARRAZA:

9 Q. Andthenitlooks like there's a signature on
10 page 796. Do you see that?

11 A. Okay.

12 Q. Itlooks like -- is Preferred Restaurant

13 Brands, was that one of your companies?

14 A. Yes.

15 Q. Okay. And it looks like somebody -- this looks
16 like this says "Gary."

17 Do you know a Gary?

18 A. No.

19 Q. Gary Dock or Deck?

20 A. Oh, hold on. Yeah.

21 MR. MUSHKIN: (Indicating).

22 THE WITNESS: I'm not sure.

23 BY MS. BARRAZA:

24 Q. Okay. What I'm trying to figure out is is
25 there any issue with this First Amendment to the
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1 Intercreditor Agreement? Do you agree that there was a
2 first amendment that was done with CBC to that

3 Intercreditor Agreement?

4 A. Yes.

5 Q. Okay. And you're not disputing the

6 authenticity of that agreement?

7 A. No.

8 Q. Okay. And then there was a first modification

9 to the promissory note, it looks like, on page 797.

10 Do you see that?
11  A. Yes.
12 Q. Okay. Is that a true and accurate copy of the

13 first modification, to your knowledge?

14 Do you want me to repeat it?

15 A. Ibelieve the answer's yes.

16 Q. Oh, the answer is yes? Okay. All right.
17 And so you signed off on that first

18 modification; correct?
19 A. Yes.
20 Q. Okay. And then it looks like on page 7 --

76

1 looks like that is the first Intercreditor Agreement

2 with TCA Global Credit Master Fund, CBC Partners, and
3 Preferred Restaurant Brands. Do you remember having an
4 intercreditor agreement that went to Preferred

5 Restaurant Brands?

6 A. Yes.

7 Q. Okay. Sois that an authentic document as far

8 as -- as far as you know?

9 A. Yes.

10 Q. And then looks like there was a fifth

11 modification on page 818.

12 A. Okay. We're there.

13 Q. Does that look like a true and accurate copy of
14 the fifth modification where it was between KCI

15 Investments and CBC Partners?

16 A. Yes.

17 Q. Allright. It looks like you signed off on

18 this document on page 821. So is that your signature?
19 MR. MUSHKIN: 1 can't decide which one of us is
20 worse at this.

16 A. Yes.

17 Q. Okay. And to your knowledge, are there any

18 documents out there where -- where the trust was a -- a
19 guarantor?

20 A. No.

21 Q. Okay. And you can look at page 807. That's an
22 authentic document as far as an acknowledgment and
23 agreement; correct?

24  A. Looks likeit. Yes.

25 Q. Allright. And then it looks like 809 -- it

21 actually, page 801 of Exhibit 17, there's a second 21 THE WITNESS: | know it's me.
22 modification. 22 MR. MUSHKIN: | can't decide which one of us is
23 Do you see that? 23 worse.
24 A. Hold on. 24 THE WITNESS: Yes, it is.
25 Q. 801. 25 /il
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1 A. Yes. 1 BY MS. BARRAZA:
2 Q. Andis that atrue and accurate copy of the 2 Q. Okay. Looks like there's another guarantee
3 second modification, to your knowledge? 3 document on page 822. Is that an authentic document
4  A. Looks likeit. 4 that you signed off on?
5 MR. MUSHKIN: Here is the -- 5 A. Yes.
6 THE WITNESS: Yes. 6 Q. Okay. And it looks like there's a seventh
7 BY MS. BARRAZA: 7 modification on 823. Is that an authentic seventh
8 Q. Okay. And you signed off on that; correct? 8 authentication document, to your knowledge?
9 A. Yes,ldid. 9 A. Yes.
10 Q. Okay. And then there's -- there's various 10 Q. Anditlooks like you signed off on that on
11 acknowledgment and agreements of guarantors in this | 11 page 833; is that correct?
12 packet of documents. So one of them is on page 805. |12 A. Hold on.
13  A. Yes. 13 Yes.
14 Q. Isthat your signature there? Is that 14 Q. Okay. And then it looks like there's another
15 authentic right there? 15 guarantee document that you signed personally and so did

16 Sheila, looks like on page 834; is that correct?

17 A. Yes.

18 Q. And that's authentic; correct?

19 A. Yes.

20 Q. Okay. Itlooks like there was a letter -- |

21 kind of want to touch on this a little bit -- on 835.

22 Do you recall getting any kind of correspondence from
23 CBC in January of 2017 regarding the loan?

24  A. Well,it's here, but | -- 1 don't recall it.

25 Q. Okay. Allright. If we can go to the
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1 guarantee on page 841, it looks like there's a Guaranty,
2 and this is June 22nd, 2012. Is that an accurate,

3 authentic document, to your knowledge?

4 A. Holdon.

5 As far as | can tell, yes.

6 Q. Okay. Itlooks like there's another Security

7 Agreement on 852 from January of 2015. Do you have any
8 reason to dispute the authenticity of that document?

9 A. No.

10 Q. Anditlooks like you signed off on it on page

11 865; is that correct?

80

901 of this guarantee?
. Yes.
. Okay. Is that your signature also on 9027

<

<

es.
Okay. Looks like there's a ninth modification
6 on 903. Is that authentic, to your knowledge, from
7 April of 20157

8 A. Looksit.

1 901
2 A
3 Q
4 A
5 Q

9 Q. Isthatyour signature on page 9107

10 A. Yes.

11 Q. Isthat your signature also on page 911?

12 A. Yes.

13 Q. Okay. And I think we already went through 912,
14 | believe.

15 MR. MUSHKIN: We did.

16 MS. BARRAZA: Okay.

17 BY MS. BARRAZA:

18 Q. So we went through 912. I just want to cover
19 all of our bases since we're the one producing these
20 documents.

21 Okay. | think we've gone through the rest of
22 these. | just want to circle back a little bit to you

23 mentioned -- you can actually go back to it, if it will
24 help you remember, Exhibit 19, and the last page of it,
25 the KOO1.

12 A. Yes.
13 Q. And then there's an eighth modification on 866.
14 Does that sound about right, doing an eighth
15 modification in January of 2015? And does that document
16 look accurate and authentic?
17 A. Looks okay and it's -- | signed it.
18 Q. And itlooks like you signed off on it on 871.
19 Do you see that?
20 A. Yes.
21 Q. Okay. Any issues with the authenticity of that
22 document?
23 A. No.
24 Q. Looks like another Guaranty on page 872. Any
25 issues with the authenticity of that document that it
79
1 looks like you signed off on in 880?
2 A. No.
3 Q. Does that document appear authentic to you?
4 A. Yes.
5 Q. Okay. And that is your signature on 880;
6 correct?
7 A. Yes.
8 Q. Okay. Another Intercreditor Agreement with
9 Preferred Restaurant Brands is on page 881. Does that

10 appear to be authentic to you?

11 A. Yes.

12 Q. Okay. And then there's another -- a third

13 modification on page 892 of the -- of the secured

14 promissory note. Does that appear to be accurate and
15 authentic?

16 A. Yes.

17 Q. lIsthat your signature on page 8947

18 A. Yes.

19 Q. And then there's a fourth modification on page
20 896. Does that appear to be accurate from November of
21 20137

22 A. Yes.

23 Q. Andis that your signature on page 9007

24  A. Yes.

25 Q. Allright. And is that your signature on page

81

1 A. Okay.

2 Q. Andam I correct that earlier you had testified

3 that when you signed off on this transfer, you did not

4 have legal counsel; correct?

5 A. Thatis correct.

6 Q. Okay. And did you have any discussion with

7 Mr. Mushkin about this transfer during the time you were
8 considering signing it?

9 A. No.

10 Q. Sorry. Did you say "no"?

11  A. No.

12 Q. Okay. And when did you retain counsel to

13 represent you in this litigation?

14  A. lcan't remember the date.

15 MR. MUSHKIN: | can tell you.

16 BY MS. BARRAZA:

17 Q. Do you recall if it was, you know, a few months
18 ago? Sorry?

19 MR. MUSHKIN: Counsel, it was after he got

20 served. He got sued.

21 MS. BARRAZA: Okay.

22 BY MS. BARRAZA:

23
24
25

Q. Allright. So is that also your recollection,
that after you actually became -- got served, you
retained counsel?

WwWWw.0asi sreporting.com

702-476-4500

AA1902



Kenneth Antos Spanish Heights Acquisition Company, LLC, et a. v. CBC Partners|, LLC, et al.
82 84
1 A. Yes. 1 REPORTER S CERTI FI CATE
2
2 Q. Okay. And -- STATE OF NEVADA )
3 MS. BARRAZA: All right. If we could take just 3 ) ss
) ) T COUNTY OF WASHOE )
4 atwo-minute break, | just want to verify if | have 4
f ; 5 |, Dawn Bratcher Qustin, a duly certified court
5 anything else. If we can go off for tVYO m_InUtes' reporter licensed in and for the State of Nevada, do
6 THE VIDEOGRAPHER: The time is now 11:02 a.m. | 6 hereby certify:
7 That | reported the taking of the deposition of
7 We are off the record. the witness, KENNETH ANTOS, at the tine and place
8 (A recess was taken from 11:02 a.m. to 8 aforesaid;
9 11:05 9 That prior to being exam ned, the wtness was by
. a'm') me duly sworn to testify to the truth, the whole truth,
10 THE VIDEOGRAPHER: The time is now 11:05 a.m. | 10 and nothing but the truth;
11 That | thereafter transcribed ny shorthand notes
11 We are back on the record. into typewiting and that the typewitten transcript of
12 MS. BARRAZA: All right. Mr. Antos, | am now 12 said deposition is a conplete, true, and accurate record
. . i ’ of the proceedings to the best of ny ability.
13 going to pass the witness. And if your counsel has any 13
14 questions for you, this is the time to do so. | further certify that (1) | amnot arelative,
! ] 14 enployee, or independent contractor of counsel of any of
15 MR. MUSHKIN: | have no questions of Mr. Antos the parties; nor a relative, enployee, or independent
16 toda 15 contractor of the parties involved in said action; nor a
Y- person financially interested in the action; nor do |
17 MS. BARRAZA: Thank you. 16 have any other relationship with any of the parties or
. e with counsel of any of the parties involved in the
18 We can end this deposmon and move on to the 17 action that may reasonably cause ny inpartiality to be
19 next one. questioned; and (2) that transcript review pursuant to
i . 18 NRCP 30(e) was waived.
20 THE VIDEOGRAPHER: This concludes the 19 . I N W TNESS WHERECF, | have hereunt 0- set ny hand
21 deposition of Kenneth Antos. The time now is 11:06 a.m. inthe County of Washoe, State of Nevada, this 24th day
20 of Septenber 2020.
22 We are off the record. 21
L. . 22
23 (Deposition concluded at 11:06 a.m.) Bevr BT alcher Gl GR 5L R O
24 23
24
25 25
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1 CERTI FI CATE OF W TNESS
2 PAGE LINE CHANGE REASON
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19 * * * * *
20 I, KENNETH ANTOS, witness herein, do hereby

certify and declare under penalty of perjury the within
21 and foregoing transcription to be ny deposition in said

action; that | have read, corrected, and do hereby affix
22 ny signature to said deposition.
23
24 KENNETH ANTOS
W t ness Dat e
25
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10. Guarantor hereby irrevocably waives all claims it has or may acquire against
Borrower in respect of the Guaranteed Obligations, including rights of exoneration,
reimbursement and subrogation. Guarantor has received no indemnification or other
agreement of reimbursement from Borrower in connection with the execution and delivery of
this Guaranty.

11, This Guaranty shall inure to the benefit of Lender, and Lender's successors and
assigns, and shall be binding upon Guarantor and his heirs, personal or legal representatives,
administrators, executors, successors, and assigns. Lender may, without any notice whatscever
to Guarantor, or to anyone else, sell, assign or transfer the Note, with or without any security
therefore, and in that event each and every immediate and successive assignee, transferee, or
holder of all or any part of the Loan and the Note shall have the right to enforce this Guaranty,
by suit or otherwise, for the benefit of such assignee, transferee or holder as though such
parties were herein by name specifically given those rights, powers and benefits.

12. Guarantor agrees to pay all costs and expenses which may be incurred by Lender
in the enforcement or interpretation of this Guaranty, including reasonable attorneys' fees and
costs (to be determined by the court and not by a jury), and including all costs and reasonable
attorneys' fees and costs incurred in any bankruptey or insolvency proceeding or on appeal to
one or more appellate courts.

13.  This Guaranty shall be governed by and canstrued and enforced under the laws
of the State of Washington, and venue for any action shall lie exclusively in King County.

14. No delay on the part of Lender in exercising any right, power or privilege under
this Guaranty shall operate as a waiver of any such right, power or privilege, nor shall any
exercise or waiver of any privilege or right preclude any other or further exercise of such
privilege or right or the exercise of any other right, power or privilege. All of Lender's rights and
remedies shall be cumulative. In the event Lender in its sole discretion elects to give notice of
any action with respect to the sale of collateral, if any, securing the Guaranteed Obligations or
any part thereof, Guarantor agrees that ten {10) days prior written notice shall be deemed
reasonable notice of any matters contained in such notice.

15, Any indebtedness of Borrower now or hereafter held by Guarantor is hereby
subordinated to the Guaranteed Obligations. If Lender so requests, such indebtedness of
Borrower to Guarantor shall be collected, enforced and received by Guarantor in trust for
Lender, and be paid over to Lender on account of the Guaranteed Obligations, but without
reducing or affecting in any manner the liability of Guarantor under the other provisions of this
Guaranty. Guarantor shall file all claims against Borrower in any bankruptcy or other
proceeding in which the filing of claims is required by law upon any indebtedness of Borrower
to Guarantor and will assign to Lender all rights of Guarantor thereunder. If Guarantor does
not file any such claim, Guarantor hereby appoints and constitutes Lender as Guarantor's
attorney-in-fact and hereby authorizes Lender to do so in the name of Guarantor or, in Lender's
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discretion, to assign the claim and to cause the claim to be filed in the name of Lender's
nominee. In all such cases, whether in administration, bankruptcy, or otherwise, the person or
persons authorized to pay such claim shall pay to Lender the full amount thereof, and
Guarantor hereby assigns to Lender, to the full extent necessary for that purpose, all of
Guarantor's rights to any such payments or distributions to which Guarantor would otherwise
be entitled. Nothing in this paragraph shall be construed to create a duty in Lender to take any
action whatsoever to protect any right Guarantor may have as to Borrower.

16. If any provision of this Guaranty or any portion of any provision of this Guaranty
shall be deemed to be invalid, illegal, or unenforceable, such invalidity, illegality, or
unenforceability shall not alter the remaining portion of such provision, or any other provision
hereof, as each provision of this Guaranty shall be deemed severable from all other provisions
hereof.

17.  This Guaranty shall be so construed that, wherever applicable, the use of the
singular number shall include the plural number, the use of the plural number shall include the
singular number, and the use of any gender shall be applicable to all genders, and shall likewise
be so construed as applicable to and including a corporation, partnership, or other entity. Each
married individual who executes this Guaranty intends to bind both his or her separate estate
and the community estate of that married individual and his or her spouse. If this Guaranty is
executed by more than one person or entity, the obligations of each Guarantor hereunder shall
be joint and several and this Guaranty shall apply to each of the individuals or entities
comprising Guarantor as if each had executed a separate guaranty. Each Guarantor agrees that
Lender, in its discretion, may: (a) bring suit against all Guarantors jointly and severally or against
any one or more of them, (b) compound or settle with any one or more of Guarantors for such
consideration as Lender may deem proper; and (c) release any one or more of Guarantors from
liability hereunder, and that no such action shall impair the rights of Lender to collect the
Guaranteed Obligations (or the unpaid balance thereof) from the other Guarantors not so sued,
settled with or released.

18. All agreements between Guarantor and Lender, whether now existing or
hereafter arising and whether written or oral, are hereby limited so that in no contingency,
whether by reason of demand or acceleration of the final maturity of the Loan or otherwise,
shall the interest contracted for, charged, received, paid or agreed to be paid to Lender under
or in connection with the Loan exceed the maximum amount permissible under applicable law.
All interest paid or agreed to be paid to Lender shall, to the extent permitted by applicable law,
be amortized, prorated, allocated, and spread throughout the full period (including any renewal
or extension) until payment in full of the principal balance of the Loan so that the interest
hereon for such full period shall not exceed the maximum amount permissible under applicable
law. Lender expressly disavows any intent to contract for, charge or receive interest in an
amount which exceeds the maximum amount permissible under applicable law. This paragraph
shall cantrol all agreements between Guarantor and Lender.
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19. For the convenience of the parties hereto, this Guaranty has been prepared for
execution by multiple parties (and, where applicable, their spouses), each of which is a Guarantor
for all purposes hereunder. Each of the parties signing this Guaranty hereby represents, warrants
and covenants for the benefit of Lender that it is the intention of such party that this Guaranty be
fully enforceable against it in accordance with its terms to the same extent as if such party had
been the only party identified as a "Guarantor" hereunder and had executed a separate Guaranty
(in the form hereof) in favor of Lender. Each of the parties signing this document expressly
confirms that in making this Guaranty it is not relying upon Lender obtaining signatures from any
of the other parties identified as a "Guarantor" herein. Each party signing this Guaranty expressly
agrees that the failure by one or more of the other parties identified as "Guarantors” herein to sign
this Guaranty shall not prevent the full enforcement of this Guaranty against each party who has
signed the Guaranty.

WAIVER OF JURY TRIAL. GUARANTOR(S) AND LENDER HEREBY KNOWINGLY,
VOLUNTARILY, AND INTELLIGENTLY WAIVE ANY AND ALL RIGHTS THAT EACH PARTY TO THIS
GUARANTY MAY NOW OR HEREAFTER HAVE UNDER THE LAWS OF THE UNITED STATES OF
AMERICA OR THE STATE OF WASHINGTON, TO A TRIAL BY JURY OF ANY AND ALL ISSUES
ARISING DIRECTLY OR INDIRECTLY IN ANY ACTION OR PROCEEDING RELATING TO THIS
GUARANTY THE LOAN DOCUMENTS OR ANY TRANSACTIONS CONTEMPLATED THEREBY OR
RELATED THERETO.

GUARANTOR(S) UNDERSTANDS THAT THIS WAIVER IS A WAIVER OF A CONSTITUTIONAL
SAFEGUARD, AND EACH PARTY INDIVIDUALLY BELIEVES THAT THERE ARE SUFFICIENT
ALTERNATE PROCEDURAL AND SUBSTANTIVE SAFEGUARDS, INCLUDING A TRIAL BY AN
IMPARTIAL JUDGE, THAT ADEQUATELY OFFSET THE WAIVER CONTAINED HEREIN.
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FOURTH MODIFICATION TO SECURED PROMISSORY NOTE

THIS FOURTH MODIFICATION TO SECURED PROMISSORY NOTE (this *Modification™),
effective as of November /% 2013, is entered into by and between KCI Investments, LLC, a Nevada
limited liability company (“Borrower”), and CBC PARTNERS I, LLC, a Washington limited liability
company, or its assigns (“Lender™).

RECITALS

WHEREAS, Borrower is currently indebted to Lender pursuant to the terms and conditions of that
certain Secured Promissory Note between Borrower and Lender dated as of June 22, 2012, as modified
pursuant to that First Modification to Secured Promissory Note dated as of July 19, 2012, that Second
Modification to Security Promissory Note dated as of October 22, 2012, and that Third Modification to
Security Promissory Note dated as of July 19, 2013, and as further amended from time to time (as
modified, the ‘Note™),

WHEREAS, Borrower is in default under the Note as a result of (i) Borrower's failure to satisfy the
Note upon the Maturity Date and (ii) the termination of the Alliance Agreement (as defined in the Antos
Security Agreement) (collectively, the “Existing Defaults”).

WHEREAS, Borrower has requested Lender to waive the Existing Defaults and Lender and
Borrower have agreed to certain changes in the terms and conditions set forth in the Note and have agreed
to amend the Note to reflect said changes.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree that the Note shall be amended as follows:

1. Amended Section 1.1.

(1)  The following definition of “Fourth Modification” is added as a new defined term to
Section 1.1:

“Fourth Modification” means that certain Fourth Modification to Secured
Promissory Note by and between Borrower and Lender dated as of November _, 2013.

(b)  The definition of “Maturity Date™ as set forth in Section 1.1 of the Note, is deleted in
its entirety and replaced with the following:

“Maturity Date” means January 19, 2014,

2. mended definition of “Note Rate”, The definition of “Note Rate” as set forth in Section
2.2 of the Note is amended to be fifteen percent (15%).

3. Amended Section 2.4, Section 2.4 of the Note is deleted in its entirety and replaced with the
following:

2.4  Payments. Borrower shall make (a) payments of principal in the amount
of $150,000 each on November 29, 2013, and December 31, 2013, and (b) monthly
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payments of interest beginning on the first (1st) day of each month, On or before the
Maturity Date, Borrower must pay to Lender all outstanding principal, accrued interest,
and fees and costs owing under the Note. Borrower tnay prepay all or any portion of the
Loan, at any time prior to the Marnrity Date, without premium or penalty.

4, Amended Section 6. The following is added to Section 6 as a new Section 6.12:

6.12  Antos Debt. Permit guarantor Kenneth M. Antos (“Antos”) to incur,
create, assume or permit to exist any debt secured by the real property located at 5148
Spanish Heights Drive, Las Vegas, Nevada 89148, other than the first and second
position deeds of trust or mortgages, in favor of and
. respectively, which exist as of the date of the Fourth

Modification.

5, Amended Section 7.1.3. Section 7.1.3 of the Note is deleted in its entirety and replaced with
the following: '

7.1.3 if a default occurs in the due observance or performance of any
covenant or agreement on the part of Borrower (other than payment) to be observed or
performed pursuant to the terms of this Secured Promissory Note, the Ancillary
Documents, the Antos Settlement Agreement (as defined below) and such default
remains uncured for three (3) Business Days after written notice thereof from Holder;

6. Amended Section 11.2. Section 11.2 of the Note is deleted in its entirety and replaced with
the following:

11.2  Antos has granted and pledged to Lender a first priority senior security
interest in Antos’s right, title and interest in, to and under all accounts, payment
intangibles, general intangibles and rights to payment now or hereafter arising under that
certain Settlement Agreement and Mutual Release, as amended, modified or
supplemented from time to time, by and among Twin Towers Trading Site Managerment,
LLC, Jeffrey Brandon, Eric Scholer, David L. Beacklean, SMG Group, Inc., and Antos,

dated as of September 1, 2012 (“Antos Settlement Agreement”), pursuant to a security
agreement (“Antos Security Agreement”) dated as of November _ »2013, as amended.

7. No Other Changes. Except as explicitly amended by this Modification, all of the terms and
conditions of the Note shall remain in full force and effect and shall apply to any Advance or Letter of
Credit thereunder.

8. Representations and Warranties. Borrower hereby represents and warrants to Lender as
follows:

(a)  Borrower has all requisite power and authority to execute this Modification and any
other agreements or instruments required hereunder and to perform all of its obligations hereunder, and this
Modification and all such other agreements and instrumnents has been duly executed and delivered by
Borrower and constitute the legal, valid and binding obligation of Borrower, enforceable in accordance
with its terms.
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(b)  The execution, delivery and performance by Borrower of this Modification and any
other agreements or instruments required hereunder have been duly authorized by all necessary corporate
action and do not (i) require any authorization, consent or approval by any governmental department,
commission, board, bureau, agency or instrumentality, domestic or foreign, (i1) violate any provision of any
law, rule or regulation or of any order, writ, injunction or decree presently in effect, having applicability to
Borrower, or the limited liability agreement of Borrower, or (iii) result in a breach of or constitute a defauit
under any indenture or loan or credit agreement or any other agreement, lease or instrument to which
Borrower is a party or by which it or its properties may be bound or affected,

(c)  All of the representations and warranties contained in Section 4 of the Note are
correct on and as of the date hereof as though made on and as of such date, except to the extent that such
representations and warranties relate solely to an earlier date.

9. Amendment Fee and Expenses. Borrower shall owe to Lender a fully eamed and
nonrefundable amendment fee in the amount of forty-five thousand dollars ($45,000.00) (the “Amendment
Fee™ contemporaneously with Borrower’s execution and delivery to Lender of this Modification.
Borrower’s execution of this Modification shall constitute its agreement, regardless of whether the
conditions precedent set forth in Section 10 below are satisfied, to pay upon demand the Amendment Fee
and all reasonable fees and expenses of Lender incutred in connection with this Modification and the Loan,
including (without limitation) attorneys’ fees and expenses for the preparation, negotiation, examination
and enforcement of documents (including, without limitation, this Modification and any Ancillary
Documents executed or delivered in connection herewith, and all other fees and costs incidenta) to the
closing of this Modification and the making of the Loan). Lender shall not be required to pay any
premium, brokerage fee, loan broker fee, commission or similar compensation in connection with this
transaction, and Borrower agrees to defend, indemnify, and hold Lender harmless from and against all
claims asserted by any person on account of any such fee, commission or compensation, including
attorneys’ fees paid or incurred by Lender with respect to any such claim.,

10.  Conditions Precedent. The execution and performance of this Modification by Lender is
subject to the following conditions precedent:

(a) Execution by Borrower and delivery to Lender of this Modification, in form and
substance satisfactory to Lender.

(b)  Execution by Borrower and delivery to Lender of a Warrant Apgreement for three
million additional membership units of Borrower, in form and substance satis factory to Lender,

(c)  Execution by Antos and delivery to Lender of the Antos Security Agreement, in
form and substance satisfactory to Lender,

(d)  Execution by Borrower and delivery to Lender of resolutions of Borrower to enter
into 2 Warrant Agreement, in form and substance satisfactory to Lender.

(e) Execution by Antos and delivery to Lender of a Name Affidavit, in form and
substance satisfactory to Lender.
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(f)  Execution by each of the Guarantors of the Agreement and Acknowledgement of
Guarantors attached hereto.

(8)  Payment in full and in good funds of the Amendment Fee.

(h)  The representations and warranties in Section 3 of this Modification shall be true and
correct as of the date of this Modification and any additional Advance.

(1) There shall have been no material adverse change, as determined by Lender, in the
financial condition or business of Borrower (or any guarantor hereunder), nor any material decline, as
determined by Lender, in the market value of any collateral required hereunder or a substantial or material
portion of the assets of Borrower(or any such guarantor).

11.  References. All references in the Note to “this Secured Promissory Note™ shall be deemed
to refer to the Note as amended hereby, and any and all references in the Loan Documnents to the Note shall
be deemed to refer to the Note as amended hereby. Capitalized terms used herein and not defined herein
shall have the meanings assigned thereto in the Note.

12. No Waiver. The execution of this Modification and the acceptance of all other agreements
and instruments related hereto shall not be deemed to be a wajver of any Default or Event of Default under
the Note (other than the Existing Defaults) or a waiver of any breach, default or event of default under any
Loan Document.

13.  Waiver of Existing Defaults. Lender hereby waives its default rights with respect to the
Existing Defaults. This waiver applies only to the Existing Defaults. It is not a waiver for any subsequent
breach of the same provisions of the Note, nor is it a waiver of any breach of any other provision of the
Note,

4. Miscellaneous. This Modification and each of the Agreement and Acknowledgement of
Guarantors may be executed in any number of counterparts, each of which when so executed and delivered
shall be deemed an original and all of which counterparts, taken together, shall constitute one and the same
instrument. '

I5.  Statutory Notice. ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN
MONEY, EXTEND CREDIT OR FORBEAR FROM ENFORCING REPAYMENT OF A DEBT
ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

Intentionally blank
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IN WITNESS WHEREOQF, the parties hereto have caused this Modification to be duly executed as
of the date first above written. ,

BORROWER:

Address:

LENDER:

Address:

Facsimile:

58791613

KCI INVESTMENTS, LLC, a Nevada limited liability company

By Ken Antos '
Its: Managing Member

4033 8. Dean Martin Drive
Las Vegas, NV 89103

CBCPARTNERS I, LLC,
a Washington limited liability company

b Ot |

By: John Otter
Its: Authorized Manager Representative

305 108" Ave NE
Suite 101

Bellevue, WA 98004
(425) 688-7003
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Inst #: 20141229-00025356

Feea: $39.00
N/C Fee: $25.00
1272972014 12:03:20 FM

APN: 163-29-615-007 Receipt #: 2265155
Requeator:
When recorded, return to: FIRST AMERICAN COMMERCIAL N
LANE POWELL pc Recorded By: CYV FPFga: 23
601 SW Second Ave, Suite 2100 DEBBIE CONWAY
Porttand, OR 97204 CLARK COUNTY RECORDER.

Attn: Skyler Tanner
NeS F06 577

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

This Deed of Trust, Assignment of Rents, Security Agreement and Fixture Filing is made as
of December 17, 2014, by Kenneth M. Antos and Sheila M. Neumann-Antos, Trustees of the
Kenneth and Sheila Antos Living Trust dated April 26, 2007, and any amendments thereto, as
trustor ("Trustor"), having a notice address of 5148 Spanish Heights Drive, Las Vegas, NV 89148,
to First American Title Insurance Company, a Nebraska corporation, as trustee ("Trustee"), having
a notice address of 2 First American Way, Santa Ana, CA 92707, for the benefit of CBC Partners I,
LLC, a Washington limited liability company, as beneficiary ("Beneficiary"), having a notice
address of 777 108th Ave NE, Suite 1895, Bellevue, WA 98004. |

FOR GOOD AND VALUABLE CONSIDERATION, TRUSTOR hereby jointly and
severally irrevocably grants, bargains, sells, transfers and assigns to Trustee, its successors and
assigns, in trust pursuant to this document and Nevada law, WITH POWER OF SALE, the real
property located in Clark County, Nevada, described in Exhibit "A" attached hereto and
incorporated herein by reference (the "Real Property").

TOGETHER WITH all and singular the tenements, hereditaments, rights, rights-of-way,
easements, privileges, reversions and appurtenances thereunto belonging, or in anywise
appertaining (whether now or hereafter acquired) and the buildings and improvements thereon (all
as part of the premises hereby conveyed) which shall be deemed to include but not to be limited to
any and all of the following whether now owned or hereafter acquired:

(1) all leases (subject to the absolute assignment hereinafter described) and
other agreements affecting the use, enjoyment or occupancy of the premises and/or improvements
now or hereafter entered into (the "Leases"), and all rents, issues, profits, damages, deposits,
royalties, revenue, proceeds and benefits therefrom and from any business or other activity
conducted or operated thereon, now existing or hereafter created;

(i1) all improvements, landscaping, fixtures, equipment and building materials
and supplies (whether or not annexed thereto or located thereon) now or hereafter used in
connection therewith (collectively, the "Improvements"), including, without in any manner
limiting the generality of the foregoing, all machinery, materials, appliances and fixtures for

1
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generating or distributing air, water, heat, electricity, light, fuel or refrigeration, for ventilating,
cooling or sanitary purposes, for the exclusion of vermin or insects and for the removal of dust,
refuse or garbage; telephone, computer, security, surveillance and other electronic or similar
systems; wall safes, engines, machinery, boilers, furnaces, oil burners, coolers, refrigeration plants,
motors, cabinets, shelving, lockers, partitions, doors, vaults, elevators, sprinkling systems, irrigating
systems, awnings, window shades, Venetian blinds, curtains, draperies, light fixtures, fire hoses,
fire brackets, fire boxes, fire sprinklers, alarm systems, drapery rods, brackets, screens, floor tile,
linoleum, carpets, plumbing, water systems and power systems, washers and dryers, incinerators,
communication systems, kitchen and other appliances, built-in furniture and bars, walk-in
refrigerator boxes, deep freeze cabinets, steam tables, dishwashers, bake ovens, set-up tables,
kitchen ranges and any and all other kitchen equipment or installations; and all other and further
installations and appliances on the Real Property, all of said items, whether now or hereafter located
thereon, shall, at the option of Beneficiary, be deemed to be for all purposes of this instrument a
part of the realty;

(ii1) all development rights or credits, air rights and all water and water rights
(whether riparian, appropriative or otherwise and whether or not appurtenant) in or hereafter
relating to or used in connection with the Real Property and any and all shares of stock evidencing
any such water rights;

(iv) Trustor's right, title and interest in and to all reciprocal easement and similar
agreements, rights to the nonexclusive use of common drive entries or similar benefits applicable to
the Real Property or any part thereof, together with Trustor's right, title and interest in and to the
estates or interests burdened thereby;

(V) all right, title and interest of Trustor in and to any land lying within the
right-of-way of any street, open or proposed, adjoining the Real Property, and any and all
sidewalks, alleys and strips and gores of land adjacent to or used in connection with the Real

Property;

(vi) all the estate, interest, right, title, other claim or demand, both in law and in
equity, including claims or demands with respect to the proceeds of insurance in effect with respect
thereto, which Trustor now has or may hereafter acquire in the real property encumbered hereby,
and any and all awards made for the taking by eminent domain, or by any proceeding of purchase in
lieu thereof, of the whole or any part of the real property encumbered hereby, including, without
limitation, any awards resulting from a change of grade of streets and awards for severance
damages;

(vi1) all deposits made with or other security given to utility companies by Trustor
with respect to the Real Property and/or the Improvements; all advance payments of insurance
premiums made by Trustor with respect thereto and all claims or demands relating to such deposits,
other security and/or such insurance; and any monies on deposit with or for the benefit of
Beneficiary, including but not limited to deposits for the payment of real estate taxes or special
assessments against the Real Property, Improvements and/or Leases or for the payment of
premiums on policies of fire and other hazard insurance for or with respect to the Real Property,
Improvements and/or Leases;
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(viii) all Trustor's rights, title and interests, privileges, benefits and remedies in, to
and under all permits, licenses, franchises, certificates, approvals, consents and agreements required
for the construction, use, occupancy, marketing or operation of any and all Improvements now or
hereinafter erected on the Real Property or any business operated by Trustor thereon, including,
without limitation, building permits, zoning approvals and use permits, variances, environmental
certificates, licenses, certificates of operation, warranties and guarantees;

(ix) all names under or by which the Real Property or the Improvements or the
businesses operated by Trustor thereon may at any time be operated or known, and all rights to
carry on business under any such names or any variant thereof, and all trademarks, logos, designs,
trade names, patents pending and the goodwill associated therewith;

(x) all books and records, signs, customer lists, promotional materials, and
general intangibles of Trustor relating to the Real Property and/or Improvements, and all accounts,
contract rights, instruments, chattel paper, claims for relief or indemnity, choses in action and other
rights of Trustor for payment of money, for property sold or lent, for services rendered, for money
lent, or for advances or deposits made relating to the Real Property and/or Improvements,
including, without limitation, all property tax refunds and refunds of any other monies paid by or on
behalf of Trustor relating to the Real Property and/or Improvements;

(xi) all rights of Trustor to the use, in connection with the Real Property, of any
contracts executed by Trustor with any provider of goods or services for or in connection with any
construction undertaken on or services performed or to be performed in connection with the Real
Property and/or Improvements, including:

(1) all agreements heretofore or hereafter entered into with any design architect,
landscape architect, civil engineer, electrical engineer, soils engineer, mechanical engineer, or other
contractor, architect or engineer in connection with the design or engineering of the Project;

(2) all construction contracts, all subcontracts and all other agreements relating
to the construction of the Project or required for the use, occupancy or operation of the Project;

3) all other agreements heretofore or hereafter entered into with any property
manager with respect to the management, leasing, or operation of the Project;

4) all plans and specifications, designs, drawings, engineering drawings,
blueprints, surveys and other matters relating to the existing Improvements or prepared for any
construction on or improvements to the Real Property and/or Improvements and all studies, data
and drawings related thereto; and

&) any and all present and future amendments, modifications, supplements,
general conditions, change orders and addenda to any of the items described in clauses (1), (2), (3)
and (4) above;
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(xii) all rights of Trustor as seller or borrower under any agreement, contract,
understanding or arrangement pursuant to which Trustor has obtained the agreement of any person
or entity to pay or disburse any money for Trustor's sale (or borrowing on the security) of the Real
Property and/or Improvements or any part thereof, including all sales agreements, deposit receipts,
escrow agreements and other ancillary documents and agreements entered into with respect to the
sale to any purchasers of any part of the Real Property or the Improvements, together with all
deposits and other proceeds of the sale thereof provided that the foregoing shall not be deemed to
permit such sales or transfers in violation of the terms hereof;

(xiii) all rights, if any, of Trustor in or to any fund, program or trust monies and
any reimbursement therefrom directly or indirectly established, maintained or administered by any
governmental authority or any other individual or entity which is designed to or has the effect or
providing funds (whether directly or indirectly or as reimbursement) for the repair or replacement of
storage tanks (whether above or below ground) located on the Real Property or the remediation or
cleanup of any spill, leakage or contamination from any such tank or resulting from the ownership,
use or maintenance of any such tank or to compensate third parties for any personal injury or
property damage;

(xiv) all substitutions and replacements of, and accessions and additions to, any of
the foregoing; and

(xv) all proceeds of any of the foregoing, including, without limitation, proceeds
of any voluntary or involuntary disposition or claim respecting any thereof (pursuant to judgment,
condemnation award or otherwise) and all goods, documents, general intangibles, chattel paper and
accounts, wherever located, acquired with cash proceeds of any of the foregoing or proceeds
thereof,

All property granted, transferred and assigned to Trustee hereunder is hereinafter referred to as the
"Trust Property," and Trustor warrants that it is well and truly seized of a good and marketable
title in fee simple to the real property hereby conveyed; Trustor warrants that its interest in the title
to all property conveyed by this Deed of Trust is clear, free and unencumbered, and Trustor shall
forever warrant and defend the same unto Trustee, its successors and assigns, against all claims
whatsoever, except those matters consented to in writing by Beneficiary. Trustor agrees that any
greater title to the Trust Property hereafter acquired by Trustor during the term hereof shall be
subject hereto, provided, however, that no merger of title shall occur without Beneficiary's prior
written consent.

FOR THE PURPOSE OF SECURING:

One: Payment of any and all amounts (collectively, the "Guarantied Obligations") due
and owing by Trustor under that certain Guaranty from Kenneth Antos and Sheila Antos
(individually and collectively, "Guarantor") dated June 22, 2012, in favor of Beneficiary (the
"Guaranty"), guarantying the indebtedness evidenced by that certain Secured Promissory Note
(and any renewals, extensions, modifications and substitutions thereof) (collectively, the "Note"),
executed by KCI Investments, LLC, a Nevada limited liability company, and Preferred Restaurant
Brands, Inc., a Florida corporation (individually and collectively, "Borrower"), dated June 22,
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2012, as modified, in the maximum principal sum of THREE MILLION TWO HUNDRED FIFTY
THOUSAND AND NO/100 DOLLARS ($3,250,000.00), together with interest thereon, late
charges and collection costs as provided in the Note.

Two: Payment of such additional amounts as may hereafter be loaned by Beneficiary or its
successors or assigns to Borrower or Trustor or its successors or assigns when evidenced by a
promissory note or notes reciting that they are secured by this Deed of Trust.

Three: Payment of all moneys herein agreed or provided to be paid by Borrower or Trustor,
including, without limitation, any and all advances made by Beneficiary or its successors or assigns,
to protect or preserve the security of this Deed of Trust.

Four: (i) Performance of each agreement of Trustor contained in this Deed of Trust or in
any other agreement, document or instrument given by Guarantor or Trustor to secure the
Guarantied Obligations (collectively, the "Loan Documents"); and (ii) the satisfaction of those
terms and conditions contained herein if applicable to Trustor or within Trustor's control.

ARTICLE ONE

TRUSTOR'S COVENANTS
TRUSTOR HEREBY COVENANTS AND AGREES AS FOLLOWS:
1.01 Payment of Indebtedness. To perform, observe and comply with each and every

provision hereof, of the Loan Documents and of all other instruments of security or other
agreements entered into in connection herewith.

1.02  Payment of Taxes and Other Charges. To pay: (a) before delinquency, all taxes and
assessments of every type or nature affecting the Trust Property or any part thereof, including all
rents or charges for water, sewer and other utilities (collectively, the "Impositions"); (b) all other
adverse claims, liens, charges, and encumbrances which now are or shall hereafter be or appear to
be a lien on the Trust Property prior to the lien of this Deed of Trust; (c) all taxes upon this Deed of
Trust or the interest of Beneficiary herein, or upon the Note or debt secured hereby (excluding
federal income taxes or state business taxes payable by Beneficiary); and (d) all assessments, fees,
maintenance charges and other expenses payable by Trustor pursuant to any declaration of
covenants, conditions, restrictions or easements applicable to the Trust Property or any part thereof.
If any law is enacted which imposes payment of all or any of the taxes in the aforesaid clause (c)
upon Beneficiary, and the agreement of Trustor, as herein provided, to pay such tax or taxes, is
legally inoperative, then the debt hereby secured, without any deduction, shall, at the option of
Beneficiary, become immediately due and payable, notwithstanding anything to the contrary
contained herein or in any law heretofore or hereafter enacted.

1.03 Insurance. To provide and maintain policies of "all risk" property insurance on the
Trust Property, in an amount not less than the full replacement cost from time to time of the
improvements, fixtures, and equipment comprising the Trust Property but not, in any event, to be
less than $3§ be, 000 “ .00, together with a standard mortgagee clause (Form 438BFU
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or similar) making losses thereunder payable to Beneficiary and a so-called Replacement Cost or
Restoration Endorsement with an Agreed Amount Endorsement. Trustor will also provide public
liability and property damage insurance with a single combined liability limit in the amount of at
least $1,000,000 and containing a Broad Form Comprehensive General Liability Endorsement;
earthquake insurance; flood insurance, if the Real Property or any part thereof lies within a federally
designated flood zone; and, when required by Beneficiary, insurance against any other risks as may
be designated by Beneficiary. All such policies shall be in amounts acceptable to Beneficiary, shall
be with companies or associations of companies authorized to do business in the State of Nevada
and rated A or better in the "Best's Insurance Guide", shall name any person designated by
Beneficiary (including without limitation, Beneficiary) as additional insureds, shall contain a
provision to the effect that the waiver of subrogation rights by the insured does not void coverage,
shall contain such special endorsements as may be required by the terms of any Leases, and shall
otherwise be in form and substance satisfactory to Beneficiary. Additionally, all such policies of
insurance shall not be subject to cancellation without thirty (30) days' prior notice to Beneficiary
and shall not be subject to modification without Beneficiary's prior written approval.

If at any time during the term hereof the amount or coverage of insurance which Trustor is
required to carry under this Section 1.03 is, in Beneficiary's reasonable judgment, materially less
than the amount or type of insurance coverage typically carried by owners or lessees of properties
located in Clark County, Nevada, which are similar to and operated for similar purposes as the
Trust Property, Beneficiary shall have the right to require Trustor to increase the amount or change
the types of insurance coverage required under this Section 1.03.

If the coverage or the insurers that Trustor has obtained or selected fail to adhere to the
foregoing standards, Trustor fails to upgrade their coverage, and Beneficiary in its sole discretion
determines that such failure could result in a material impairment of Beneficiary's security,
Beneficiary may procure appropriate insurance that meets the foregoing standards and may advance
funds under the Deed of Trust to pay for such coverage, or if insurance is not available that meets
the foregoing standards, Beneficiary shall have the right to declare the indebtedness hereby secured
to be immediately due and payable, and thereafter such indebtedness shall be fully due and payable.
If Trustor has notice of any condition that would wholly or partially invalidate any such insurance,
Trustor shall promptly cure such condition. At least thirty (30) days before expiration of such
policies, Trustor shall deliver to Beneficiary renewals thereof, with evidence of premiums paid.

In the event of loss, Trustor shall give prompt notice by mail to Beneficiary, and Beneficiary
may make proof of loss if not made promptly by Trustor. Each insurance company concerned is
hereby authorized and directed to make payment for such loss directly to Beneficiary, instead of to
Trustor or Trustor and Beneficiary jointly; such insurance proceeds or any part thereof may be
applied by Beneficiary in its sole discretion to the payment of interest due on the indebtedness
secured hereby, the reduction of the principal amount of said indebtedness (in the inverse order of
maturity), the payment of any other obligation hereby secured, or the restoration or repair of the
Trust Property, with the balance, if any, after such application payable to Trustor. Notwithstanding
the foregoing, any proceeds attributable to a loss of rents shall be held by Beneficiary for the benefit
of Trustor and applied to the payment of interest and principal as and when due under the terms of
the Note. Beneficiary shall not be responsible for such insurance or for the collection of any
insurance moneys, or for the solvency of any insurer or any insurance underwriter. Application of
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insurance proceeds by Beneficiary shall not cure or waive any default hereunder or invalidate any
act done hereunder because of any such default.

In the event of sale of the Trust Property under the power of sale herein granted to Trustee,
or foreclosure of this Deed of Trust as a mortgage, or in the event Beneficiary or a receiver
appointed by the court shall take possession of the Trust Property without sale, all right, title and
interest of Trustor in and to all transferable insurance policies covering the Trust Property then in
force and any unearned premiums paid thereon shall inure to the benefit of and pass to Beneficiary
in possession, receiver or purchaser at such sale, as the case may be, and Beneﬁcmry is hereby
appointed attorney-in-fact for Trustor to assign and transfer said policies.

1.04 [Reserved. |

1.05 Care of Property. To keep the Trust Property and all common areas (collectively,
the "Common Areas") appurtenant to, or benefiting all or any portion of the Trust Property which
are within Trustor's control in good condition and repair, and not to commit or permit waste
thereof: not to remove or demolish, nor alter the design or structural character of, any building,
fixture, equipment, fence, wall, or other improvements comprising part of the Trust Property,
without the prior written consent of Beneficiary; to keep all buildings or improvements comprising
part of the Trust Property free of termites, dry rot, fungus, roaches and all other harmful or
destructive insects; to keep all plants, trees and shrubs comprising part of the Trust Property neatly
pruned and in good condition; to keep the Trust Property free of rubbish and other unsightly or
unhealthful conditions; and not to in any way change or restrict the use of the Trust Property or
Common Areas without the prior written consent of Beneficiary. Beneficiary or Trustee, or both,
may, at any time or from time to time, enter and inspect or protect the Trust Property, in person or
by a representative, in such manner and to such extent as it may deem necessary.

1.06  Improvements, Repairs. Subject to the limitations on Trustor's alteration of the
Trust Property, as provided in Section 1.05, to promptly complete any improvements that may be
commenced in a good and workmanlike manner and, in conformity with plans and specifications
approved by Beneficiary, and Trustor shall, with reasonable diligence, repair and restore any
portions of the Trust Property that may be damaged or destroyed, whether or not insurance against
the cause of such damage or destruction is collected. Trustor shall pay when due all claims for
work performed or materials furnished, or both, on or in connection with the Trust Property or any
part thereof, and, subject to Section 1.12, shall pay, discharge, or cause to be removed, all
mechanic's, artisan's, laborer's or materialmen's charges, liens, claims of liens, or encumbrances
upon the Trust Property.

1.07  Actions Affecting Trust Property. To appear in and prosecute or defend any action
or proceeding that may affect the Trust Property or the priority of this Deed of Trust, the security of
Beneficiary hereunder or the title of Trustee hereunder; and Trustor will pay all reasonable costs,
expenses (including the cost of searching title), and attorneys' and paralegal fees incurred in such
action or proceeding. Beneficiary or Trustee may, at its option, appear in and defend any action or
proceeding purporting to affect the priority of this Deed of Trust or the Trust Property or the rights
or powers of Beneficiary or Trustee. Beneficiary, at its option, may (but shall have no obligation
to) pay, purchase, contest or compromise any adverse claim, encumbrance, charge or lien, that in
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the judgment of Beneficiary appears to be prior or superior to the lien of this Deed of Trust (a
"Prior Encumbrance"). All amounts paid, suffered or incurred by Beneficiary in exercising the
authority herein granted, including reasonable attorneys' and paralegal fees, shall be secured hereby
and shall be reimbursed to Beneficiary upon demand. Notwithstanding the foregoing, in the event
Beneficiary pays, purchases, or expends any sums to discharge in full or in part any such Prior
Encumbrance, Beneficiary shall be subrogated to the lien position of the holder of the Prior
Encumbrance to the extent of any such payment, purchase or sum expended.

1.08 Laws. To comply with all laws, ordinances, regulations, orders, rules, covenants,
conditions and restrictions affecting the Trust Property, and not to suffer or permit any act to be
done in or upon the Trust Property or in or upon any Common Areas within Trustor's control in
violation thereof, and to preserve and keep in full force and effect all licenses and permits affecting
Trustor or the Trust Property or the Common Areas within Trustor's control. Trustor shall promptly
comply with and deliver to Beneficiary copies of all notices received by Trustor alleging any
violation of any laws, ordinances, regulations, orders, rules, covenants, conditions or restrictions
affecting the Trust Property or Common Areas.

1.09  Beneficiary's Right to Perform. That, if Trustor fails to do so, Beneficiary may (but
shall not be obligated to) do any or all things required of Trustor by any of the provisions of this
Deed of Trust and incur and pay all reasonable expenses in connection therewith.

1.10  Beneficiary's Expenses. To reimburse Trustee and Beneficiary, respectively,
promptly upon demand, all sums of money which either shall pay pursuant to any of the provisions
of this Deed of Trust, together with interest thereon, until repaid, from the time of the payment
thereof, at the default rate payable pursuant to Section 2.3 of the Note (the "Default Rate").

1.11 [Reserved.]

1.12  Right of Contest. The validity or the amount of any tax or statutory lien upon the
Trust Property may be contested by Trustor by appropriate proceedings, in good faith and with
reasonable diligence, and, during the period of such contest, the nonpayment of such tax or lien (the
"Contested Lien") shall not be the cause of an Event of Default, if and only if:

(a) The Contested Lien is discharged of record, if permitted under applicable
law, and such contest shall have the effect of preventing the collection of the amount of the
Contested Lien and the enforcement of the Contested Lien as a lien or charge upon the Trust

Property;

(b) Such contest does not involve a forfeiture or sale of the Trust Property or
otherwise impair or adversely affect the lien hereof;

(©) Trustor gives reasonable advance written notice to Beneficiary of Trustor's
intention to contest the validity or the amount of such Contested Lien; and
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(d) Prior to such contest, Trustor provides evidence reasonably satisfactory to
Beneficiary of Trustor's ability to pay the amount of such Contested Lien if the validity thereof is
sustained by a court of competent jurisdiction.

1.13 Hazardous Waste, The real property and improvements constituting the Trust
Property have not contained, do not presently contain, and Trustor shall not suffer or permit such
property to contain or to be used in any manner for the storage, use or disposal of, (a) any oll,
petroleum or any other hazardous or toxic chemical, material, substance or waste as defined in the
Resource Conservation and Recovery Act, as amended, 42 U.S.C. Section 6901 etseq., the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, 42
U.S.C. Section 9601 et seq., the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801
et seq., and the applicable provisions of Nevada Revised Statutes ("NRS") including, without
limitation, NRS Chapters 444, 444A, 445A, 445B, 445C, 459, 486A, 590 and 618 or any
regulations adopted pursuant to any of the foregoing; (b) asbestos in any form which is or could
become friable; (c) urea formaldehyde foam insulation; (d) transformers or other equipment which
contain dielectric fluids containing levels of polychlorinated biphenyls, in excess of fifty (50) parts
per million; (e) any other chemical, material, or substance exposure to which is prohibited, limited
or regulated by any governmental authority or agency or may or could pose a hazard to the health
and safety of the occupants of the Trust Property or the owners of property adjacent to the Trust
Property or clean up obligations upon an owner of the Trust Property. There is no underground
storage tank on the Trust Property. Trustor has not stored nor caused to be stored any of the
equipment or substances described in subsections (a) through (e) of this Section 1.13 on, in, under,
or about the Trust Property. The Trust Property is not subject to any federal, state or local
"superfund" lien, proceedings, claim, liability or action, or the threat or likelihood thereof, for the
cleanup, removal or remediation of any hazardous substance from the Trust Property or from any
other real property owned or controlled by Trustor or in which Trustor has any interest, legal or
equitable, in Nevada. Trustor shall forthwith notify Beneficiary in writing of any notices of
environmental violations affecting the Trust Property, or any other real property owned by Trustor
in Nevada, which notice shall include a copy of the notice of violation. Trustor hereby grants to
Beneficiary, its agents, employees, consultants and contractors the right to enter upon the Trust
Property and to perform such tests of the Trust Property as are reasonably necessary to determine
Trustor's compliance with this Section or, should Beneficiary elect to do so in its sole and absolute
discretion, to correct any violation of the laws or regulations of the nature described in this Section.

1.14. Indemnity. Trustor shall indemnify, defend, protect and hold Beneficiary and
Trustee harmless from and against any and all claims, loss, proceedings, damages, causes of action,
liability, costs or expense (including attorneys' fees) arising from or in connection with, or caused
by (i) any act, omission or negligence of Trustor or any tenant of the Trust Property, or their
respective contractors, licensees, invitees, agents, servants or employees, wheresoever the same
may occur, or (ii) any use of the Trust Property, or any part thereof, and any service delivery
facilities excluding any such claims, loss, proceedings, damages, cause of action, liability, costs or
expense (including attorneys' fees) arising from or in connection with, or caused solely by,
Beneficiary's active negligence or willful misconduct after the entry of possession upon the Trust
Property by Beneficiary or its agents pursuant to Article Four of this Deed of Trust; or (i1i) the use,
storage, existence or generation of any hazardous substance or materials of the type described in
Section 1.13 either upon or in connection with the Trust Property, including, without limitation, the
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cost of any clean up, removal, remediation or other response required by any governmental entity
having jurisdiction over such matters, or (iv) any failure of Trustor or the Trust Property to comply
with any requirements of The Americans With Disabilities Act, 42 U.S.C. ' 12101, et seq., and all
applicable rules and regulations promulgated thereunder (the "ADA"). The provisions of this
Section 1.14 shall survive the repayment of the obligations secured hereby and shall survive any
foreclosure, transfer by deed in lieu of foreclosure or other sale hereunder.

1.15. [Reserved.]

ARTICLE TWO

ASSIGNMENT OF RENTS

2.01. Assignment of Rents. Notwithstanding anything to the contrary contained in this
Deed of Trust, all of the existing and future rents, issues, profits, income, revenues, security and
other tenant deposits arising out of or otherwise relating to the Trust Property or any part thereof or
from the operation or conduct of any business or other activity thereon by Trustor, together with the
Leases are hereby presently and absolutely assigned to Beneficiary. Trustor hereby authorizes and
directs the tenants of the Trust Property that, upon written notice from Beneficiary and after the
occurrence of an Event of Default, all payments required under the Leases, or in any way respecting
same, shall be made directly to Beneficiary as they become due. Trustor hereby relieves the tenants
from any liability to Trustor by reason of said payments being made to Beneficiary. Nevertheless,
until Beneficiary gives written notice to the tenants of the Trust Property to make such payments to
Beneficiary, Trustor is given conditional permission to collect and retain all such rents and/or
payments in accordance with the terms of the Assignment. Beneficiary is hereby authorized to give
such notification upon the occurrence of any Event of Default hereunder.

2.02  Insurance Proceeds. All proceeds of any insurance required by Section 1.03 are
hereby assigned to Beneficiary, subject to the provisions of Section 1.03.

2.03 Condemnation and Other Proceedings. All judgments, awards of damages and
settlements hereafter made as a result of or in lieu of any condemnation or other proceedings for
public use of or for any damage to the Trust Property or any part thereof and any award for change
of grade of streets thereon are hereby assigned and shall be paid to Beneficiary. Beneficiary shall
have the right to participate in any such proceedings, and Trustor shall not settle or otherwise
resolve any such proceedings or execute or deliver any deed in lieu thereof without the prior written
consent of Beneficiary. Trustor agrees to execute such further assignments of any such award,
judgment or settlement as Beneficiary may reasonably require, and to deliver to Beneficiary all
proceeds of any such award, judgment or settlement which may be received by Trustor. Any such
monies shall be applied in the same manner and with the same effect as provided in this Deed of
Trust for the disposition of the proceeds of fire and other insurance.

2.04  Royalties. Trustor hereby assigns and transfers to Beneficiary all damages, royalties
and revenue of every kind, nature and description whatsoever that Trustor may be entitled to
receive whether by reason of loss of or damage to the Trust Property or from any person owning or
having or hereafter acquiring a right to the oil, gas or mineral rights and reservations of the Trust
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Property, together with the right in Beneficiary to receive and receipt therefor and apply the same
to the indebtedness hereby secured either before or after any default hereunder, and Beneficiary may
demand, sue for and recover any such payments but shall not be required so to do.

2.05 Application. Neither the application nor the release of any sums described in this
Article Two shall cure or waive any Event of Default or notice of breach and election to sell
hereunder or notice of sale or invalidate any act done pursuant to such notice.

ARTICLE THREE
SECURITY AGREEMENT AND FIXTURE FILING

3.01 Security Agreement. Trustor hereby grants to Beneficiary a security interest under
the Nevada Uniform Commercial Code (the "UCC") in and to such portions of the Trust Property
as may constitute goods, accounts, general intangibles, chattel paper, inventory, fixtures, equipment
or other personal property, and any replacements, modifications or additions thereof or thereto,
whether now or hereafter acquired, and any and all "Proceeds" thereof. As used herein, "Proceeds"
has the meaning assigned to it under the UCC, and, in any event, shall include but not be limited to
(i) any and all proceeds of any insurance (including without limitation, property, casualty and title
insurance), indemnity, warranty or guaranty payable from time to time with respect to any of the
Trust Property (including without limitation the provisions of the security agreement contained
herein); (ii) any and all proceeds in the form of accounts, security or other tenant deposits, prepaid
expenses, tax escrows, down payments (to the extent the same may be pledged under applicable
law), collections, contract rights, documents, instruments, chattel papers, liens and security
instruments, guaranties (whether such guaranties are given by individuals, corporations,
partnerships, or by any federal, state or local government or quasi-government entities), or general
intangibles relating in whole or in part to the Trust Property and all rights and remedies of whatever
kind or nature Trustor may hold or acquire for the purpose of securing or enforcing any obligations
due Trustor thereunder; (iii) any and all payments (in any form whatsoever) made or due and
payable from time to time in connection with any requisition, confiscation, condemnation, seizure
or forfeiture of all or any part of the Trust Property by any governmental authority; (iv) the rents,
issues and profits or other benefits, including security or other tenant deposits, arising out of, in
connection with or pursuant to any lease, license or other use of the Trust Property or any part
thereof, including, without limitation, any business or other activity operated or conducted on the
Trust Property or any part thereof; and (v) any and all other amounts from time to time paid or
payable in connection with any of the Trust Property.

Trustor shall execute any and all documents and writings, including without limitation
financing statements, as Beneficiary may reasonably request, to preserve and maintain the priority
of the security interest created hereby on property which may be subject to the foregoing security
agreement, and shall pay to Beneficiary on demand any reasonable expenses incurred by
Beneficiary in connection with the preparation, execution and filing of any such documents.
Trustor hereby authorizes and empowers Beneficiary to execute and file, on Trustor's behalf, all
financing statements and refilings and continuations thereof as Beneficiary deems necessary or
advisable to create, preserve and protect said security interest. This Deed of Trust shall be deemed
a security agreement as defined in the UCC and the remedies for any violation of the covenants,
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terms and conditions to the agreements contained in this Deed of Trust shall be (i) as prescribed
herein, (ii) as available under general law, (iii) as to such part of the collateral which is also
reflected in a financing statement by the specific statutory consequences now or hereafter enacted
and specified in the UCC, or (iv) any combination of the foregoing, all at Beneficiary's sole
election. A photographic or other reproduction of this Deed of Trust shall be sufficient as a
financing statement for filing wherever filing may be necessary to perfect or continue the security
interest granted herein.

Trustor and Beneficiary agree that the filing of a financing statement in the records normally
having to do with personal property shall never be construed as in anywise derogating from or
impairing Beneficiary's option, as provided in this Deed of Trust, that everything used in connection
with the production of income from the Trust Property and/or adapted for use therein and/or which
is described or reflected in this Deed of Trust, at all times and for all purposes and in all
proceedings both legal or equitable, may be regarded as part of the real property encumbered by this
Deed of Trust.

All property which is subject to the provisions of this security agreement shall be purchased
or obtained by Trustor in its name and free and clear of any lien or encumbrance, except the lien
hereof, for use only at the Trust Property, and shall be and at all times remain free and clear of any
lease or similar arrangement, chattel financing, installment sale agreement, security agreement and
any encumbrance of like kind, so that the lien hereof shall attach to and vest in Trustor for the
benefit of Beneficiary, with the priority herein specified, immediately upon the installation or use of
the same in the Trust Property, and Trustor warrants and represents that Beneficiary's security
interest in such property is a validly attached and binding lien, properly perfected and prior to all
other liens therein.

Trustor agrees that all property of every nature and description covered by the lien and
charge of this Deed of Trust, together with all such property and interests covered by such security
interest or interests, are encumbered as a unit, and upon the occurrence of an Event of Default
hereunder, or under any security or other agreement now or hereafter securing the indebtedness
hereby secured, at Beneficiary's option, may be foreclosed upon or sold in the same proceedings or
at the same time, and all of said property and interests may, at Beneficiary's option be sold as such
in one unit as a going business and not in lots or parcels, or, at Beneficiary's option, may be sold in
lots, parcels or such other convenient designation as Beneficiary in its sole discretion may elect.

3.02  Fixture Filing. Trustor agrees that the filing of this Deed of Trust in the real estate
records of the county where the real property described in Exhibit ""A" is located shall also operate
from the time of filing as a fixture filing in accordance with the UCC. The address of the secured
party from which information concerning the security interests granted hereunder may be obtained
is the address of Beneficiary set forth on page 1 above.

ARTICLE FOUR

EVENTS OF DEFAULT AND REMEDIES
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4.01 Event of Default. The term "Event of Default," wherever used in this Deed of
Trust, shall mean any one or more of the following events (whether any such event shall be
voluntary or involuntary or come about or be effected by operation of law or pursuant to or in
compliance with any judgment, decree or order of any court or any order, rule or regulation of any
administrative or governmental body):

(a) An Event of Default under the Note

(b) Failure by Trustor to pay (1) any taxes and assessments prior to delinquency;
or (2)any renewal insurance premiums thirty (30) days prior to expiration or cancellation of
existing policies; or (3)any other sums to be paid by Trustor hereunder or under any other
instrument securing the Note when due or, if a due date is not specified, then failure to pay such
sums within five (5) days after written demand by Beneficiary.

(©) If any intentional material inaccuracy shall exist in any of the financial
statements or in any other information furnished by or to be furnished by or on behalf of Trustor to
Beneficiary pursuant to the provisions of this Deed of Trust or furnished or to be furnished to
Beneficiary to induce Beneficiary to make the loan evidenced by the Note.

(d) (1) The filing by or against Trustor of a petition in bankruptcy or for
relief under any bankruptcy or similar laws, and with respect to a petition filed against Trustor, such
petition is not dismissed within sixty (60) days after it is filed; or (2) the entry of an order for relief
with respect to Trustor under any federal or state law relating to bankruptcy or insolvency; or (3) if
Trustor seeks or consents to or acquiesces in the appointment of any trustee, receiver, master,
sequestrator or liquidator of itself or of all of the rent, revenues, issues, earnings, profits or income
from the Trust Property or any part thereof; or (4) if Trustor makes any general assignment for the
benefit of creditors; or (5) if Trustor is or becomes insolvent (under any definition of such term); or
(6) any trustee, receiver, sequestrator or liquidator of Trustor or any part of the Trust Property is
appointed and, in the case of any involuntary proceeding, such action is not dismissed within sixty
(60) days; or (7) the cessation, dissolution or abandonment by Trustor of the Trust Property; or
(8) the attachment, execution, commencement of foreclosure against or other judicial seizure of or
affecting the Trust Property or material part thereof, unless Trustor dissolves, bonds against, or
otherwise eliminates such action, attachment, execution or seizure within fifteen (15) days of its
occurrence. |

(e) The entry by any court of competent jurisdiction of a judgment or decree that
an undertaking by Trustor as herein provided to pay the Note or any interest thereon, or any taxes,
assessments, levies, liabilities, obligations or encumbrances is legally inoperative or cannot be
enforced, or in the event of the passage of any law changing in any way or respect the laws now in
force for the taxation of deeds of trust or mortgages or debts secured thereby for any purpose, or the
manner of collection of any such taxes, so as to affect adversely either the security of this Deed of
Trust, the indebtedness or other sums secured hereby, the rate of interest on the Note or all or any
portion of the indebtedness, and such judgment shall not be appealed and stayed pending appeal
within ten (10) days after entry thereof.
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(f) Except as otherwise provided in Section 1.12 hereof, default in any
obligation of Trustor owed to a third party and secured by a lien on the Trust Property.

(g) Subject to Section 1.12 hereof, whether by operation of law or otherwise,
Trustor shall create or permit the creation of any lien or other encumbrance upon the Trust Property,
except for assessment and taxes levied but not yet due and payable.

(h) A breach of the provisions of Section 1.03 hereof.

(1) A Disposition or an Encumbrance (as such terms are defined in Section 5.01
hereof) in violation of the provisions of Section 5.01 hereof.

() Failure by Trustor to duly keep, perform and observe any other covenant,
condition or agreement in the Note, this Deed of Trust or any other agreement or instrument
executed by Trustor evidencing or securing the indebtedness evidenced by the Note within the time
periods provided therein, and (except as otherwise provided in any other provision of this
Section 4.01) with respect to any curable, non-monetary Event of Default having no specific time
period within which such act or event becomes an Event of Default, Trustor shall have received
from Beneficiary twenty (20) days' notice specifying the defect or failure and shall have failed to
comply with such notice, provided, however, that the right to cure such default shall exist only so
long as (i) the defect or failure is capable of cure, (ii) no forfeiture or taking of the Trust Property
can occur during the period of such curing and (iii) no other Event of Default shall exist or be
continuing.

(k) The occurrence of any of the events described in Section 4.01 (¢) or 4.01 (d)
with respect to Borrower or any guarantor of the Note.

4.02 Acceleration; Sale. Upon the occurrence of an Event of Default, Beneficiary,
without further notice or demand, may declare all sums secured hereby immediately due and
payable by delivery to Trustee of written notice thereof, setting forth the nature of such default,
which notice may contain an election to cause the Trust Property to be sold under this Deed of
Trust. Notice of acceleration to Trustor shall not be required. If Beneficiary elects to cause the sale
of the Trust Property, Beneficiary shall provide the Trustee with true and correct copies of this
Deed of Trust, the Note, and all documents evidencing expenditures secured hereby. Trustee shall
record and give such notices of breach and election to sell by trustee's sale in the manner required
by law, and after the lapse of time such as then may be required by law, Trustee, without notice to
Trustor, under the power of sale contained herein, shall sell the Trust Property at the time and place
fixed by it in said notice of trustee's sale, either as a whole or in separate parcels, and in such order
as Beneficiary may determine, subject to any statutory or common law right which Trustor may
have to direct such order, at public auction to the highest bidder for cash in lawful money of the
United States, payable at the time of sale, provided that Beneficiary, in lieu of a cash bid, may bid in
all or part of the indebtedness hereby secured. Trustee may postpone sale of all or any portion of
the Trust Property by public declaration at such time and place of sale, and from time to time
thereafter may postpone such sale by public declaration at the time and place fixed by the preceding
postponement. Trustee shall deliver to such purchaser its deed conveying the Trust Property so
sold, but without any covenant or warranty, express or implied. The recitals in such deed of any
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matters or facts shall be conclusive proof of the truthfulness thereof. Any person including Trustee
or Beneficiary may purchase at such sale. After deducting all costs, fees and expenses of Trustee
incurred in connection with such sale, including costs to insure or obtain evidence of title in
connection with such sale, Trustee shall apply the proceeds of sale to payment of: all sums
expended under the terms hereof, not then repaid, with accrued interest at the Default Rate; all other
sums secured hereby; and the remainder, if any, to the person or persons legally entitled thereto.

403  Notices. Trustee is not obligated to notify any party hereto of any pending sale
under any other deed of trust or of any action or proceeding in which Trustor, Beneficiary, or
Trustee shall be a party unless brought by Trustee and relating to the Trust Property or unless
otherwise required by law. All notice and cure periods provided herein or in the Loan Documents
shall run concurrently with any notice or cure period required by law. Without limiting the
foregoing, Beneficiary or Trustee shall be entitled to cause a notice of breach or default and election
to sell to be recorded and mailed if any event occurs which, with the giving of notice and/or passage
of time, would constitute an Event of Default or would entitle Beneficiary to accelerate the
indebtedness secured hereby and the recording and mailing to Trustor of such notice of breach or
default and election to sell shall constitute notice of the failure to perform pursuant hereto or
thereto. The foregoing shall not be deemed to limit, modify or impair any rights of Trustor to
receive notices and/or any applicable cure periods expressly provided in this Deed of Trust.

404  Foreclosure Permitted. In lieu of sale pursuant to the power of sale conferred
hereby, at the option of Beneficiary this Deed of Trust may be foreclosed in the same manner
provided for by law for the foreclosure of mortgages on real property. Beneficiary shall also have
all other rights and remedies, available to it hereunder, and otherwise available at law or in equity.
All rights and remedies shall be cumulative.

405  Possession after Default. Upon the occurrence of an Event of Default, Beneficiary,
in its name and/or in the name of Trustor, may operate and maintain all or any portion of the Trust
Property or any business or other activity conducted or operated thereon to such extent as
Beneficiary deems advisable, and Trustor agrees that Beneficiary shall be entitled to do and perform
any acts necessary or proper to preserve the value of the Trust Property, and to sue for and
otherwise collect and receive all rents, issues, income and profits thereof and from the operation of
any business or other activity conducted or operated thereon, including those past due and unpaid as
well as those accruing thereafter, and may rent or lease the Trust Property or any portion thereof to
such person or persons and for such periods of time and on such terms and conditions as
Beneficiary in its discretion may determine. Trustor further agrees that Beneficiary may also take
possession of, and use, any and all personal property of Trustor contained in the Trust Property or
used by Trustor in the rental or leasing of the Trust Property or any part thereof. Beneficiary may
apply all such rents, issues, profits and income collected or received by it to the payment of the
costs and expenses incurred in the operation of the Trust Property or to protect and preserve the
security thereof, and then in the manner hereinabove specified in respect of proceeds of sale of the
Trust Property or any business or other activity conducted or operated thereon, or any part or all of
such moneys may be released by Beneficiary at its sole option. The expenses (including receiver's
fees, if any, and compensation to any agent appointed by Beneficiary, and counsel fees and costs
and disbursements, including paralegal fees) incurred in taking possession and effecting collection
or attempting to take possession and effect collection, shall be deemed an expense of this Deed of
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Trust to be paid by Trustor and secured hereby. Neither the entering upon and taking possession of
the Trust Property nor the collection of such rents, issues, profits and income and the application or
release thereof as aforesaid, shall cure or waive any Event of Default or notice of breach and
election to sell hereunder or notice of sale or invalidate any act done pursuant to such notice. In
dealing with the Trust Property or any related personal property, Beneficiary shall not be deemed to
be a mortgagee in possession, except at its option, and Beneficiary shall be without any liability,
charge or obligation to Trustor with respect to such dealing, except for liability for willful
misconduct and gross negligence, and all net losses, costs and expenses incurred shall be secured
hereby and payable by advancements reimbursed by Trustor to Beneficiary upon demand.

4,06  Additional Security. If the indebtedness secured hereby is now or hereafter further
secured by chattel mortgages, security interests, deeds of trust, pledges, contracts of guaranty, letters
of credit, assignments of rents, assignments of insurance policies or other additional security,
Beneficiary, in its sole and absolute discretion, may exhaust all or any portion of such security as
well as the security hereunder, either concurrently or independently and in such order as it may
determine in its sole and absolute discretion, and may apply the proceeds received upon the
indebtedness secured hereby without affecting the status of, or waiving any right to exhaust, all or
any other security including the security hereunder and without waiving any breach or default or
any right or power, whether exercised hereunder or contained herein or in any such other security
agreement or instrument. Trustor hereby waives any right or privilege which it or its creditors
might otherwise have to require Trustee and/or Beneficiary to proceed against the assets
encumbered hereby or by any other security agreements or instruments securing the Note in any
particular order or fashion under any legal or equitable doctrine or under principles of marshaling or
suretyship, and further agree that upon the occurrence of an Event of Default hereunder or under
any such agreement or instrument and after the expiration of any applicable grace period following
notice, Beneficiary may proceed to exercise any or all remedies with regard to any or all assets
encumbered hereby or by any other security agreements or instruments securing the Note in such
manner and order as Beneficiary in its sole and absolute discretion may determine.

407  Acceptance of Sums After Default. The acceptance by Beneficiary of any sum in
payment, or part payment, of any indebtedness secured hereby, after the same is due or after the
giving of any notice of default, or the giving or recording of any notice of breach, or after giving of
any notice of sale, shall not constitute a waiver of the right to require prompt payment, when due, of
all other sums so secured, nor shall such acceptance cure or waive any remaining Event of Default
or invalidate any sale held pursuant to such notice for any such remaining Event of Default, or
prejudice any of the rights of Beneficiary under this Deed of Trust. Notwithstanding anything to the
contrary contained in this Deed of Trust or in any other agreement securing the Note and without
limiting the generality of this Section 4.07, in the case of any Event of Default, Beneficiary may
accept payments or performance of any obligations due hereunder without thereby waiving the
existence of such Event of Default if the payment or performance is not sufficient to completely
cure such Event of Default. Beneficiary, from time to time before a Trustee’s sale, may rescind any
notice of breach or default and election to sell by executing, delivering and causing Trustee to
record a written notice of such rescission. The exercise by Beneficiary of such right of rescission
shall not constitute a waiver of any breach or default then existing or subsequently occurring, or
impair the right of Beneficiary to execute and deliver to Trustee, as above provided, other notices of

16
126390.0003/6235704.2

PLTFS00717

AA1993



breach and election to sell, nor otherwise affect any term, covenant or condition hereof or under any
obligation secured hereby, or any of the rights, obligations or remedies of the parties thereunder.

4.08  Beneficiary's Costs. In the event Beneficiary deems it necessary to employ legal
counsel or to take legal action to collect the indebtedness secured hereby, to enforce any provision
hereof, to prepare any modification, renewal or extension of the Note, this Deed of Trust, or any
related loan or security document, to prepare documents regarding any transfer of all or any part of
the Trust Property, or to protect any of Beneficiary's rights hereunder (including any protection of
Beneficiary's rights in connection with any proceedings under any state or federal bankruptcy or
insolvency laws and in connection with any appellate proceedings), Trustor covenants and agrees to
pay to Beneficiary, in addition to taxable costs of any legal proceeding or action, attorneys' fees and
paralegal fees actually incurred, and all reasonable costs of preparation and conduct of such
proceedings and documents, including costs of title searches and title policy commitments, all of
which shall be secured hereby and, if paid by Beneficiary, shall bear interest at the Default Rate
from the date such sums are evidenced by Beneficiary.

4.09 [Reserved.]
ARTICLE FIVE
DUE ON SALE OR ENCUMBRANCE

5.01 Due on Sale or Encumbrance. Upon the voluntary or involuntary sale, lease,
exchange, assignment, conveyance, transfer or other disposition (herein collectively called
"Disposition™) of all or any portion of the Trust Property (or any interest therein), or all or any part
of the beneficial ownership interest in Trustor (if Trustor is a corporation, partnership, trust, or other
legal entity), including, but not by way of limitation, a Disposition of all or any portion of the Trust
Property (or any interest therein), or all or any portion of the beneficial interest in Trustor between
or among Trustor (if more than one) or co-owners of any Trustor, or in the event Trustor conveys or
grants to any other person a lien or a security interest in the Trust Property or any part thereof or
voluntarily or involuntarily permits or suffers the Trust Property to be further encumbered (herein
collectively called "Encumbrance"), then Beneficiary may at its option, declare an Event of
Default hereunder and in connection therewith enforce any and all of its rights, remedies and
recourses as set forth in this Deed of Trust and any other loan documents entered into in connection
with the loan secured hereby; provided, however, Beneficiary shall not enforce such rights,
remedies, and recourses if, prior to the Disposition or Encumbrance, it consents in writing to the
Disposition or Encumbrance in question. It is expressly agreed that in connection with determining
whether to grant or withhold such consent the determination made by Beneficiary shall be
conclusive and Beneficiary may require as conditions to granting such consent payment in full of
any outstanding amounts under the Note and Beneficiary's reasonable attorneys' fees in connection
with such Disposition or Encumbrance.

ARTICLE SIX

MISCELLANEOUS PROVISIONS
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6.01 No Waiver or Release. Without affecting the liability of Trustor, Borrower, any
guarantor, co-maker or endorser of the Note or any person (except any person expressly released in
writing) for payment of any indebtedness secured hereby or for performance of any obligation
contained herein, and without affecting the rights of Beneficiary with respect to any security not
expressly released in writing, Beneficiary may, at any time and from time to time, either before or
after maturity of the Note, and without notice or consent:

(a) Release any guarantor or other person liable for payment of all or any part of
the indebtedness or for performance of any obligation secured hereby.

(b) Make any agreement extending the time or otherwise altering the terms of
payment of all or any part of the indebtedness secured hereby, or modifying or waiving any
obligation, or subordinating, modifying or otherwise dealing with the lien or charge hereof.

(€) Exercise or refrain from exercising or waive any right or remedy Beneficiary
may have.

(d) Accept additional security of any kind.
(e) Consent to the filing of any map, plat or replat of the Trust Property.
63 Consent to the granting of any easement on the Trust Property.

(2) Make or consent to any agreement with Trustor changing the terms of this
Deed of Trust, releasing all or any part of the security or collateral for the Note or subordinating the
lien or any charge hereof.

6.02 Successor Trustee. Trustee may resign by mailing or delivering notice thereof to
Beneficiary and Trustor; in addition Beneficiary in its discretion may appoint another Trustee in the
place and stead of said Trustee or any successor in trust. The title herein conveyed to Trustee shall
be vested in said successor, which appointment shall be in writing and shall be duly recorded in the
Recorder's Office of the county in which the above-described land is situated.

6.03 Irrevocable Trust. The trusts herein created are irrevocable.

6.04 Statement. Trustor agrees to pay Beneficiary's reasonable charge, up to the
maximum amount permitted by law, for any statement regarding the obligations secured by this
Deed of Trust requested by Trustor or on its behalf.

6.05  No Offset. No offset or claim that Trustor now has or may in the future have against
Beneficiary shall relieve Trustor from paying installments or performing any other obligation herein
or otherwise secured hereby. Trustor within ten (10) days after any request of Beneficiary, shall
furnish a written statement of the amount due on the Note and a description of any alleged offsets,
counterclaims, or defenses to the payment thereof.
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6.06  Defects. Trustor shall, upon request of the Beneficiary or Trustee, promptly correct
any defect, error or omission which may be discovered in the contents of this Deed of Trust or in
the execution or acknowledgments hereof (the costs and expenses of which shall be paid by
Trustor), and shall execute, acknowledge and deliver such further instruments and do such further
acts as may be necessary or as may be requested by the Trustee or by the Beneficiary to carry out
more effectively the purposes of this Deed of Trust, to subject to the lien and security interest
hereby created any of Trustor's properties, rights or interest covered or intended to be covered
hereby, and to perfect and maintain such lien and security interest.

6.07  Further Assurances. Trustor shall execute and deliver to Beneficiary, upon demand,
any additional instruments or security documents necessary to secure to Beneficiary or to Trustee
any right or interest granted by this Deed of Trust. If any rights, easements or other hereditaments
shall hereafter become appurtenant to the Trust Property, or any part thereof, Trustor shall deliver to
Beneficiary, upon demand, a supplemental deed of trust in the form approved by Beneficiary
covering such rights and interests.

6.08 [Reserved.]

6.09  Business Purpose. The proceeds of the Note secured hereby shall be used by
Trustor exclusively for commercial, investment or business purposes and not for personal, family or
household purposes.

6.10  Reconveyance. Upon written request of Beneficiary stating that all sums secured
hereby have been paid, and upon surrender of this Deed of Trust and the Note to Trustee for
“cancellation and retention and upon payment by Trustor of Trustee's fees, Trustee shall reconvey,
without warranty, the estate in the Trust Property then held by Trustee. The grantee in such
reconveyance may be designated and described as the "person or persons legally entitled thereto,"
or by other appropriate terms.

6.11 Construction. Subject to the provisions of Section 5.01, this Deed of Trust shall
inure to and bind the heirs, legatees, administrators, executors, successors and assigns of the parties
hereto, and shall be so construed that wherever applicable with reference to any of the parties
hereto, the use of the singular number shall include the plural number, the use of the plural number
shall include the singular number, the use of the masculine gender shall include the feminine
gender, and shall likewise be so construed as applicable to and including a corporation or
corporations that may be a party or parties hereto. The captions herein are for reference only. As
used herein, the terms "Trustor" and "Beneficiary" shall be deemed to include their respective heirs,
successors, legal representatives and assigns, whether by voluntary action of the parties or by
operation of law. In the event that more than one person or entity is a Trustor hereunder, then all
references to "Trustor” shall be deemed to refer equally to each of said persons or entities, all of
whom shall be jointly and severally liable for all of the obligations of Trustor hereunder. The term
"Beneficiary" shall mean the owner and the holder of the Note secured hereby, whether or not
named as Beneficiary herein. Any appointment herein of Beneficiary as attorney-in-fact for Trustor
shall be with full power of substitution. This Deed of Trust was prepared after negotiations by and
between Trustor and Beneficiary; the fact that it has been typed by one party does not require the
language of this Deed of Trust to be strictly interpreted against either Trustor or Beneficiary.
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6.12  Notice of Sale. Trustor hereby requests that a copy of any notice of sale hereunder
be mailed to it at its address hereinbefore set forth.

6.13  No Usury Intended. If from any circumstances whatever, payment or performance
of any provision of this Deed of Trust or of the Note secured hereby, at the time performance of
such provision shall be due, shall require a payment in excess of that permitted by any applicable
law, the obligation to be paid or performed shall be reduced to the limit allowed by such law, so
that in no event shall any exaction be possible under this Deed of Trust, the Note, or any other
agreement given in connection herewith, that is in excess of any limitation of law. By acceptance
of this Deed of Trust, Beneficiary expressly waives the right to demand any such excess. The
provisions of this paragraph shall control every other provision of this Deed of Trust, the Note, and
any other such agreement.

6.14  Time for Performance. Time is of the essence hereof. No failure on the part of
Beneficiary to exercise any of its rights hereunder arising upon the occurrence of an Event of
Default or any waiver thereof shall be construed to prejudice its rights in the event of any other or
subsequent Event of Default. No delay on the part of Beneficiary in exercising any of such rights
shall be construed to preclude it from the exercise thereof at any time during the continuance of
such Event of Default. Beneficiary may enforce any one or more remedies or rights hereunder
successively or concurrently at its option.

6.15 Changes. This Deed of Trust may not be changed orally but only by an agreement
in writing, signed by the party against whom enforcement of any waiver, change, modification or
discharge is sought. No waiver, change, modification or discharge of this Deed of Trust shall be
binding and enforceable against the Beneficiary unless duly executed in writing by a corporate
officer of the Beneficiary with an office located at Beneficiary's principal office.

6.16 Manner of Giving Notice. Unless otherwise required by applicable law, all notices
required to be given hereunder shall be served personally, sent by overnight courier by a nationally
recognized courier service, or by registered or certified mail, postage prepaid, return receipt
requested, and addressed to Trustor, Trustee and Beneficiary at their respective addresses first
above written. Such addresses may be changed by notice to the other parties given in the same
manner as provided in this paragraph. Notices shall be deemed to have been given upon the receipt
thereof if personally served, or three (3) days after depositing such notice in the U.S. Mail in
accordance with this section.

6.17  Severability. If any one or more of the provisions of this Deed of Trust or the
applicability of any such provision to a specific situation shall be held invalid or unenforceable,
such provision shall be modified to the minimum extent necessary to make it or its application valid
and enforceable, and the validity and enforceability of all other provisions of this Deed of Trust and
all other applications of such provisions shall not be affected thereby.

6.18 Waiver of Statute of Limitations. Trustor waives the provisions of any applicable
statute of limitations, to the full extent permitted by law.

20
126390.0003/6235704.2

PLTFS00721

AA1997



6.19  Participations. Beneficiary shall have the right at any time to sell, assign, transfer,
negotiate or grant participations in all or any part of the loan secured hereby or the Note. Trustor
hereby acknowledges and agrees that any such disposition will give rise to a direct obligation of
Trustor to each such participant.

6.20  Governing Law. This Deed of Trust shall be governed by the laws of the State of
Washington, except to the extent that the laws of the State of Washington violate the public policy
of the State of Nevada, or conflict with the laws of the State of Nevada with respect to the creation,
perfection and enforcement of the liens and security interests created by this Deed of Trust.

6.21 Waivers.

(a) Trustor and Guarantor each waive all benefits of the one-action rule under
NRS 40.430, which means, without limitation, Trustor and Guarantor each waive the right to
require Lender to (i) proceed against Borrower, any other guarantor of the Loan, any pledgor of
collateral for any person’s obligations to Lender or any other person related to the Note and Loan
Documents, (ii) proceed against or exhaust any other security or collateral Lender may hold, or (ii1)
pursue any other right or remedy for Guarantors’ benefit.

(b) Except to the extent prohibited by law, Trustor and Guarantor each waive
the provisions of NRS 40.495(3) and (4), including, without limitation the right to a fair market
hearing pursuant to NRS 40.495(4)(a) and the limitation on the money judgment set forth in NRS
40.495(4)(b), and agree that the amount of a money judgment against Guarantor shall be in the full
amount of the Guaranteed Obligations. '

(c) Except to the extent prohibited by law, Trustor and Guarantor each waive
the provisions of NRS 107.095 and agree that, notwithstanding NRS 107.095(3), Guarantor's
liability under the Guaranty shall not be affected by Lender's failure to give any notice required by
that statute.

6.22 Statutory Covenants. The following covenants, Nos. 1, 2, 3, 4, 5,6, 7, 8 and 9 of
NRS 107.030 are adopted and made a part of this Deed of Trust. The parties agree that the amount
of fire insurance required by Covenant Number 2 shall be equal to 100% of the full replacement
costs of the improvements, fixtures and other property constituting the Property, the rate of interest
in Covenant Number 4 shall be the interest rate then accruing pursuant to the Note, and the percent
of counsel fees under Covenant No. 7 shall be reasonable. Except for Covenants Numbers 6, 7 and
8, to the extent that any terms of this Deed of Trust are inconsistent with such statutory covenants,
the terms of this Deed of Trust will control. Covenants Number 6, 7 and 8 shall control over the
express terms of any inconsistent terms of this Deed of Trust.

Intentionally blank
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IN WITNESS WHEREOF, these presents have been executed the day and year first above
written.

Y

Kenneth M. Antos, as Trustee of the Kenneth
and Sheila Antos Living Trust dated April 26,
2007, and any amendments thereto

STATE OF NEVADA
COUNTY OF CLARK

This instrument was acknowledged before me on December 17, 2014, by Kenneth M.
Antos, as Trustee of the Kenneth and Sheila Antos Living Trust dated April 26, 2007, and any
amendments thereto.

R TRISTA DAY " Notary Pflle”

; RJ STATE OF NEVADA - COUNTY OF CLARK

t@'w MY APPONTMENT EXP. MAR. 15, 2010 /mw’
R No: 04-88154-1 / : ;

Sheila M. Neumann-Antos, as Trustee of the
Kenneth and Sheila Antos Living Trust dated
April 26, 2007, and any amendments thereto

STATE OF NEVADA
COUNTY OF CLARK
This instrument was acknowledged before me on December 17, 2014, by Sheila M.

Neumann-Antos, as Trustee of the Kenneth and Sheila Antos Living Trust dated April 26, 2007,
and any amendments thereto.

NOTARY PUBLIC
TRISTA DAY

EE] GTATE OF NEVADA - COUNTY OF CLARK
s EXP. AR, 14, 1018

N Public
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EXHIBIT "A"

Legal Description

Situated in the State of Nevada, County of Clark, described as follows:

LOT SEVEN (7) IN BLOCK FIVE (5) OF SPANISH HILLS ESTATES UNIT 5A, AS SHOWN
BY MAP THEREOF ON FILE IN BOOK 107, OF PLATS, PAGE 58, IN THE OFFICE OF THE
COUNTY RECORDER OF CLARK COUNTY, NEVADA.

The Trust Property or its address is commonly known as 5148 Spanish Heights Drive, Las Vegas,
NV 89148. The Trust Property tax identification number is 163-29-615-007.
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