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LAS VEGAS, CLARK COUNTY, NEVADA, MAY 14, 2020, 9:24 A.M. 

* * * * * 

THE COURT:  So I've got two motions that were filed

yesterday.  There's a motion for a protective order and a

motion to quash subpoena.  Does anybody want to discuss either

of those before we start?

MR. GUTIERREZ:  You've already sent out a minute

order, Judge.  So they're moot I believe.

THE COURT:  Only on the subpoena issue.  So if

that's -- if it's all covered by both of these steps -- because

I read them, and it seemed like there was still a lingering

issue, but we'll deal with it if it comes up.

MR. MUSHKIN:  Whatever you want, Judge.

THE COURT:  Okay.  So do you guys.

All right.  I'm going to go drink some more coffee,

and you guys let me know when we're ready to start.

(Proceedings recessed at 9:25 a.m., until 9:26 a.m.) 

MR. MUSHKIN:  Well, if we can't make it work --

THE COURT:  We can make it work.

MR. MUSHKIN:  -- we don't want to waste judicial

time.  I can have my client listen in, and --

THE COURT:  Can he listen until we fix it?

MR. MUSHKIN:  That was my point.

THE COURT:  Perfect.  Okay.  So we'll have him listen

while we wait for IT.
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relationship to defendant and CBC Partners?

A I am the chief credit officer.

Q And where is CBC Partners domiciled?

A Kirkland, Washington.

Q Is CBC Partners licensed to do business in Nevada?

A No.

Q I'm sorry.  It's a no?

A No.

Q Okay.  Is CBC Partners doing any business in Nevada?

A It's only through the origination of a loan to what

was called PRBI, Pacific brands -- Pacific Restaurant Brands.

And that was a restaurant domiciled in Nevada.

Q Mr. Hallberg, at some point, CBC Partners sold its

note in this transaction; correct?

A Yes.

Q When was that?

A The first couple days of April.

Q What exact date did you sell the note?

A I believe it was effective on the 1st.

Q The note was sold on April 1st, 2020; is that your

testimony?

A I say I believe it was sold.  I don't have it in

front of me.  I believe it was sold on April 1st.

Q Well, what document would you look to to refresh your

memory as to when exactly it was sold?
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A Purchase and sale agreement.

Q Who is the purchase and sale agreement to and from?

A It's with -- it's the address LLC.  I think it's 5248

LLC.

Q Would that be 5148 Spanish Heights LLC?

A Yes.  Yes.  5148.

Q How much did you sell the note for?

MR. MUSHKIN:  Objection, Your Honor.

THE COURT:  Overruled.

MR. MUSHKIN:  Relevance and privilege.

THE COURT:  Overruled.

BY MR. GUTIERREZ:  

Q You can answer.

A I don't have it in front of me.  It was I believe in

the 3.3 to 3.4 million range.

Q So CBC was paid between 3.3 to 3.4 million for its

note?

A Yes.

Q And CBC has accepted that money; correct?

A Yes.

Q And when was that money paid?

A The 1st week of April.

Q Okay.  Then why is CBC still attempting to foreclose

under its note?

A I'm not.
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MR. MUSHKIN:  Objection, Your Honor.  Assumes facts

not in evidence.

THE COURT:  Overruled.

You can answer.

THE WITNESS:  (No audible response.)

THE COURT:  You can answer, sir.

THE WITNESS:  I said I'm not.

THE COURT:  Oh.  Thank you.

MR. GUTIERREZ:  Okay.

BY MR. GUTIERREZ:  

Q So it's your testimony that CBC is not attempting to

foreclose at all under its note; correct?

A Correct.

Q And that's because CBC does not have note or own the

no anymore; isn't that true?

A We sold the note in early April.

Q Okay.  And CBC is also not trying to evict SJC

because -- from the premises; correct?

A Correct.

Q Okay.  So CBC is also not attempting to utilize the

exceptions in the governor's directive as a basis to continue

foreclosure or eviction; correct?

A Correct.

Q Okay.  Now, who purchased the note?

THE COURT:  He already told you that.
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MR. GUTIERREZ:  Oh, I'm sorry.

THE COURT:  That's asked and answered.

MR. GUTIERREZ:  Who -- how are you --

MR. MUSHKIN:  Thank you, Your Honor, for the

objection.

BY MR. GUTIERREZ:  

Q How were you introduced to 5148 Spanish Heights LLC?

A Through Ken Antos.

Q Okay.

A He was the original guarantor on the deal.

Q And who is the -- who is the owner of 5148 Spanish

Heights LLC?

A I don't know.  Mr. Mushkin is representing the

ownership of that LLC.

Q And, Mr. Hallberg, do you have the exhibits in front

of you?

A Some of them.

Q And do you have the -- you have Exhibit A in front of

you?  I just want to turn your attention to the Antos pledge

agreement on A, Exhibit A, page 81.

THE COURT:  Let us know when you found that, sir.

THE WITNESS:  Okay.

BY MR. GUTIERREZ:  

Q Do you have that in front of you?

A Yes.
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Q Okay.  And page 88 under this exhibit do you have

that in front of you?

A Yes.

Q Now, isn't it true that SJC Ventures is not a pledgor

under this contract?

A They're not on page 88.

Q Okay.  Do you have a signature line under this pledge

agreement for where SJC signed to pledge their interest?

A I have the acknowledgment of Spanish Heights, but not

SJVC.

Q And CBC Partners signed the security agreement on

Exhibit A, page 93; correct?

A Page 92, yes.  Well, which page?  The page 99

security agreement, yes.

Q Okay.  Is CBC -- are you contending that CBC is a --

has an ownership interest in SHAC as of today, or was that sold

as part of the note?

A That -- all of our rights were sold with the note.

Q Okay.  So all the rights that CBC had under this,

under these agreements have all been sold to another party at

5148 Spanish Heights LLC; correct?

A Yes.

Q And you don't know who that person is who owns that

company; correct?

A Correct.  I know they're represented by Mr. Mushkin.

 1

 2

 3

 4

 5

 6

 7

 8

 9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

AA2109



223

JD Reporting, Inc.

A-20-813439-B | SHAC v. CBC Partners | 2020-05-14 

MR. GUTIERREZ:  Give me one second, Your Honor.

BY MR. GUTIERREZ:  

Q Mr. Hallberg, why is CBC here objecting to the

preliminary injunction that's being requested by SHAC and SJC?

A I -- I just -- I don't see the need for it.  We're

actually out of the deal at this point.  From our perspective,

the forbearance agreement matured.  There was no payment made.

We had an offer to buy the note, and we sold it.

Q That goes back to my question:  Why is CBC objecting

to the injunction if it has no note?

A I don't know.

MR. GUTIERREZ:  Pass the witness, Your Honor.

THE COURT:  Thank you.  Mr. Mushkin, you may examine

as your direct, if you'd like.

MR. MUSHKIN:  Thank you, Your Honor.

CROSS-EXAMINATION 

BY MR. MUSHKIN:  

Q Mr. Hallberg, will you state your name and address

for the record.

A Alan Hallberg, 19367, 132nd Street Southeast, Monroe,

Washington.

Q You've been listening all morning; is that fair?

A Yes.

Q And you heard Mr. Bloom testify?

A Yes.
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Q Do you believe that Mr. Bloom testified truthfully?

A No.

Q Say that again?

A No.

Q Let's go through, see if we can unwind some of this.

Give us a little bit of your educational background, please.

A A bachelor of science, finance concentration,

Georgetown University.

Q And you are the chief financial officer of CBC

Partners; correct?

A Chief credit officer; correct.

Q Sorry.  Chief credit officer.  I apologize.  CBC

Partners is, if you will, the management entity for CBC; is

that fair?

A Yes.  CBC Partners is the general partnership that

manages the fund which is CBC Partners 1.

Q Thank you.  And you had discussions with Mr. Bloom in

September, on or about September 17th of -- strike that -- on

or about September of 2017 regarding the pledge agreement; is

that correct?

A Yes.

Q And is it your understanding that the intent of the

pledge agreement was to pledge 100 percent of the units of

Spanish Heights Acquisition Company?

A Yes.
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Q And did you have any specific discussions with

Mr. Bloom regarding that pledge agreement?

A Yes.  The --

Q What did --

A -- we discussed it predraft, and the understanding

was, look, if this doesn't work out, which he had doubted that

it would even lead to this because he indicated that the

judgment claim would be paid very quickly.  He said, look, if

it turns out that the agreement matures, all you have to do is

enforce your rights under the pledge, and you own SHAC.

Q He specifically said that to you in '17?  2017?

A Yes.

Q I mean, in -- yes, in 2017.

A Yes.

Q Now, did you have subsequent discussions with

Mr. Bloom beginning in February of 2020?

A Yes, starting January, February, yes.

Q And tell me the nature of those discussions.

A I asked for updates on liquidity.  It did not look

like anything was going to happen prior to the maturity date in

March, the end of March.  I indicated that it would be tough

for us to extend beyond March 31.  I did not have any support

in credit committee.

Q And what did Mr. Bloom start to say to you at that

point?
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A He -- he asked me, well, what option do I have?  I

said, well, I can sell the note, and he indicated, well, you'll

get nothing for it.  And he also indicated he could just simply

declare bankruptcy.  And it would be better to work with him

and just extend it because he thought that liquidity would be

coming in by June.

Q And he wanted -- did he give you a specific date for

this liquidity event?

A I don't know off the top of my head, but, yes, it was

sometime in June, and it had to do with either the sale of tax

credits related to a bit coin mining operation on the Nevada

Arizona border and also a public offering, which is connected

to that operation, which was supposed to have been floated on

the London exchange.

Q And did any of that come true to your knowledge?

A No.

Q Did you ever receive evidence of a hundred thousand

dollars in repairs as required by the agreements?

A It was all verbal.  I did not see any of the

paperwork.

Q He never provided you anything?

A No.

Q Did you request it?

A At times I'd ask him to send invoices.  I did not get

any.
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Q Did you ever receive any of the property taxes due on

the property?

A No.

Q Did you ever receive the letter from his counsel

regarding the judgment collection process?

A No.

Q Did you instruct my office as a part of the closing

on the note to make the payments that were due for the months

leading up to the March 31st deadline of the forbearance

agreement?

A Yes.

Q And I can represent to you that we've admitted into

evidence some checks that were issued from my trust account.

Were those in fact directed to be issued by you?

A Yes.

Q To the best of your knowledge, all obligations of CBC

I have been met pursuant to the forbearance agreement?

A Yes.

Q You've seen the Bloom declaration in this matter; is

that correct?

A Yes.

Q Do you believe that his declaration was honest and

truthful?

A No.

Q So you've heard his testimony about there's this

 1

 2

 3

 4

 5

 6

 7

 8

 9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

AA2114



228

JD Reporting, Inc.

A-20-813439-B | SHAC v. CBC Partners | 2020-05-14 

change in the documents that somehow he was not pledging SHAC,

and he was putting up the judgment.  Did you hear that

testimony?

A Yes, I did.

Q Was that truthful testimony?

A No.

Q In fact, it was always planned to have both the

pledge agreement and the security agreement; correct?

A Yes.  They're apples and oranges from a lender's

perspective.

Q And, in fact, they were executed the same day,

weren't they?

A Yes.

Q September 27th?

A [No audible response.]

Q So --

A Yes.

Q So do you -- is there any truth whatsoever to this

notion that a hundred percent of the units of SHAC were not

pledged?  It's your understanding that they were pledged; is

that correct?

A Yes, it is.

MR. MUSHKIN:  Sorry for that terrible question,

Judge.

/ / / 
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BY MR. MUSHKIN:  

Q Now, I want to real quickly go over the documents

that were entered into that illuminate this point, and I'm

going to go backwards.  So let's take a look at the amendment

to the forbearance agreement dated the 1st day of December

2019, which is Exhibit C.  Do you see that?

A I'm getting there.  Yes.

Q On 001, at the end of the very first paragraph, it

says that SJC Ventures LLC is a part collectively of the

parties; correct?

A Correct.

Q And it says at paragraph 9 on C003 that the

membership pledge agreement executed by SJCV and the Antos

Trust will remain in effect; correct?

A Correct.

Q Now, you've heard Mr. Bloom say that SJCV didn't

execute the pledge agreement; right?

A Yes, I heard that.

Q You don't believe that to be true, do you?

A No.

Q You just think that they put the wrong title on that

signature; right?

A That is correct.

Q And the pledge agreement specifically recites that

SJCV is pledging its stock; correct?
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A Yes.

Q I'd like to direct your attention to C006,

paragraph 19.

A Okay.

Q And that paragraph says the Antos parties and the

SJCV parties represent they continue to acknowledge they

continue to pledge their stock in SHAC.  Do you see that?

A Yes.

Q And you understood that to be true?

A Yes.

Q And you relied upon that?

A Absolutely.

Q Okay.  Now, let's take a look at C007, paragraph

B1 in bold print:  Options to extend have terminated.  Do you

see that?

A Yes.

Q Was it your understanding that the lease was

extended, the consent that you had given, only to March 31st

of 2020?

A Yes.

Q And that the -- all other extensions had been

terminated, as stated in bold print?

A Yes.  My -- to be clear, my understanding was they

were extended.  My expectation was he would not have the

liquidity that was required on the maturity date, which would
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then lead to the extermination of the leases.

Q Thank you.

A To be clear.

Q And that right to terminate appears -- well, before

we get there, on page 9, you recognize that SJC Ventures has

signed this document; is that correct?

A Yes.

Q And you relied upon their representation that their

stock was pledged; correct?

A Yes, I did.

Q Mr. Hallberg, you've seen the answer and counterclaim

in this case where 5148 now takes on a position in this case;

is that correct?

A Yes.

Q And they are successor in interest to CBC 1 as the

note; is that correct?

A Yes.

Q And the assignment of interest of SHAC in fact went

to CBC Partners, not CBC I, and Mr. Otter is the managing

member of CBC Partners; correct?

A Yes.

Q And it is his intention to assign those rights to

whomever he is directed to by 5148; is that correct?

A That's correct.

Q But as of today, Mr. Otter, on behalf of CBC Partners
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is the holder of the Antos interest in SHAC; is that correct?

A Yes.

Q One last question:  The group of documents that

represent the closing package in the main are in Exhibit 1.

And I just want to go through these again, not individually but

collectively.  These documents were collectively delivered at

the closing; correct?

A Yes.

Q So there was always intended to be a pledge agreement

for a hundred percent of the units of SHAC; is that true?

A Yes.

Q And there was always intended to be a security

agreement in Mr. Bloom's judgment as additional collateral for

performance under the forbearance agreement; is that correct?

A Yes.  From -- and to clarify, from a lender's

perspective, the assignment of the judgment was to help repay

the obligation.  The pledge agreement was a remedy in case the

first part did not come through.  So those two work together,

but they're apples and oranges.

Q And the testimony that Mr. Bloom gave was not

truthful, was it?

A That's my belief, yes.

MR. GUTIERREZ:  Thank you, Your Honor.  No further

questions.

THE COURT:  Any redirect, Mr. Gutierrez?
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REDIRECT EXAMINATION 

BY MR. GUTIERREZ:  

Q Mr. Hallberg, you stated that 5148 Spanish Heights

LLC is a party to this case.  Is that what you said?

A Yes, that's my belief.

Q Did they file a motion to intervene at any point on

this case?

A Sir, I don't know.  You're asking me a legal

question.  I'm here to talk about CBC's position up until the

point we sold the note.

Q Well, is CBC a related entity to 5148 Spanish

Heights?

A No.

Q Okay.  And the lawsuit initially was between SJC

Ventures and SHAC versus CBC Partners; correct?

A To my knowledge, yes.

Q Okay.  Now, you sold the note on April 1st, 2020.

Why is it that your counsel on April 3rd, 2020, in Exhibit N

is still sending letters out on behalf of CBC to vacate the

property for SJC?

A I don't know.

Q Turn to Exhibit N.  You've seen this letter on

Exhibit N; correct?

A Okay.  I see the exhibit.

Q And you authorized your counsel to send this letter
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out; correct?

A We did not talk about the letter before it went out.

Q Okay.  So you didn't authorize this letter to be sent

out on behalf of CBC Partners; is that what your testimony is?

A I did not authorize every letter.  I'm not saying

it's not correct.  I was allowing the attorney to work on our

behalf.

Q Go to Exhibit X.

A Right.  Hold on.

I'm sorry.  I'm not seeing Exhibit X.  Can you

describe it to me.

Q It's an April 8th, 2020, letter from Mr. Mushkin to

my office that is stating that the default notice will not be

withdrawn, and the foreclosure process will continue.  My

question to you is why was default notices still being sent on

behalf of CBC if it sold the note the week before?

A I don't know.  You know, I don't know.

Q Did you authorize this letter to go out?

A Not specifically, no.

Q Let's go to Exhibit C as in cat, page 7.  Okay.  And

on Section B1, the last sentence of this paragraph says:

The parties acknowledge that the

conditions to which CJCV options were subject

have been satisfied and that the SJCV options

have been exercised.
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JOSEPH A. GUTIERREZ, ESQ. 
Nevada Bar No. 9046 
DANIELLE J. BARRAZA, ESQ. 
Nevada Bar No. 13822 
MAIER GUTIERREZ & ASSOCIATES 
8816 Spanish Ridge Avenue 
Las Vegas, Nevada 89148 
Telephone: 702.629.7900 
Facsimile: 702.629.7925 
E-mail: jag@mgalaw.com     
 djb@mgalaw.com  
 
Attorneys for Plaintiffs 
 
 
 
 

DISTRICT COURT 
 

CLARK COUNTY, NEVADA 
 
 
SPANISH HEIGHTS ACQUISITION 
COMPANY, LLC, a Nevada Limited Liability 
Company; SJC VENTURES HOLDING 
COMPANY, LLC, d/b/a SJC VENTURES, 
LLC, a Delaware Limited Liability Company, 
 
                                            Plaintiffs, 
 
vs. 
 
CBC PARTNERS I, LLC, a foreign Limited 
Liability Company; CBC PARTNERS, LLC, a 
foreign Limited Liability Company; 5148 
SPANISH HEIGHTS, LLC, a Nevada Limited 
Liability Company; KENNETH ANTOS AND 
SHEILA NEUMANN-ANTOS, as Trustees of 
the Kenneth & Sheila Antos Living Trust and 
the Kenneth M. Antos & Sheila M. Neumann-
Antos Trust; DACIA, LLC, a foreign Limited 
Liability Company; DOES I through X; and 
ROE CORPORATIONS I through X, inclusive,
 
                                            Defendants. 

 

 
Case No.:   A-20-813439-B 
Dept. No.:  11 
 
TEMPORARY RESTRAINING ORDER 
 
 

 
 AND RELATED CLAIMS. 

 

 
 The Court, having reviewed the application for temporary restraining order filed by Plaintiffs 

Spanish Heights Acquisition Company, LLC and SJC Ventures Holding Company, LLC 
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(“Plaintiffs”), including all other pleadings, declarations, and affidavits on file herein, and for good 

cause appearing, finds that this is a proper instance for a temporary restraining order to be issued and 

that if defendants CBC Partners I, LLC, CBC Partners, LLC, and 5148 Spanish Heights, LLC 

(“Defendants”) are not restrained and enjoined by order of this Court, Plaintiffs will continue to suffer 

immediate and irreparable injury.  Accordingly, 

 IT IS HEREBY ORDERED, ADJUDGED AND DECREED that the application for 

temporary restraining order filed by Plaintiffs be, and the same is hereby GRANTED. 

 IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that Defendants, together with 

any and all of its affiliates, agents, employees, and attorneys, are immediately and until after the 

hearing on Plaintiffs’ motion or preliminary injunction:  

1. Ordered to rescind the Notice of Default conveyed on July 2, 2020 by CBC Partners I, 

LLC, as CBC Partners I, LLC had no claimed interest in the Property by July 2, 2020; 

2. Ordered to rescind the Notice of Breach and Election to Sell Under Deed of Trust recorded 

on September 15, 2020, as there are questions of fact regarding the legitimacy of the 

claimed third-position Deed of Trust; and 

3. Prevented and precluded from engaging in any further foreclosure activities until after the 

hearing on Plaintiffs’ motion for preliminary injunction. 

 IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that a hearing on the motion 

or preliminary injunction filed by Plaintiffs will take place on the ___ day of _______, 2020/2021, at 

__________ a.m., in Department 11 of the above-entitled Court.  Notice of said hearing and the time 

and place thereof shall be given by Plaintiffs to Defendants’ counsel no later than the ____ day of 

__________, 2020/2021, by serving upon Defendants’ counsel a copy of this temporary restraining 

order, together with a copy of the moving papers.  An opposition, if the opposing party desires to file 

one, shall be filed and served on or before __________.  A reply shall be filed and served on or before 

__________.  

 IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that Plaintiffs shall not be 

required to post a bond/ post a bond or cash with the Court in the amount of ___________ in 

accordance with NRCP 65(c) as security for the payment of such costs and damages as may be 
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incurred or suffered by any party who is found to have been wrongfully enjoined or restrained in this 

action.  

 IT IS FURTHER ORDERED, ADJUDGED, AND DECREED that this temporary restraining 

order shall remain in effect until the hearing on the motion for preliminary injunction, unless further 

extended by order of this Court or stipulation of the parties.  

   

 

 

 

Respectfully submitted, 

MAIER GUTIERREZ & ASSOCIATES 
 
 
__/s/ Danielle J. Barraza________________ 
JOSEPH A. GUTIERREZ, ESQ. 
Nevada Bar No. 9046 
DANIELLE J. BARRAZA, ESQ. 
Nevada Bar No. 13822 
8816 Spanish Ridge Avenue 
Las Vegas, Nevada 89148 
Attorneys for Plaintiffs 
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Michael R. Mushkin, Esq. 
Nevada Bar No. 2421 
L. Joe Coppedge, Esq. 
Nevada Bar No. 4954 
MUSHKIN & COPPEDGE 
6070 South Eastern Ave Ste 270  
Las Vegas, NV 89119 
Telephone: 702-454-3333 
Facsimile: 702-386-4979 
Michael@mccnvlaw.com  
jcoppedge@mccnvlaw.com 
 
Attorneys for Defendant and  
Counterclaimants 
 

DISTRICT COURT 
 

CLARK COUNTY, NEVADA 
 
SPANISH HEIGHTS ACQUISITION 
COMPANY, LLC, a Nevada Limited Liability 
Company; SJC VENTURES HOLDING 
COMPANY, LLC, d/b/a SJC VENTURES, 
LLC, a Delaware Limited Liability Company, 
 

Plaintiffs, 
v. 
 
CBC PARTNERS I, LLC, a foreign Limited 
Liability Company; CBC PARTNERS, LLC, a 
foreign Limited Liability Company; 5148 
SPANISH HEIGHTS, LLC, a Nevada Limited 
Liability Company; KENNETH ANTOS AND 
SHEILA NEUMANN-ANTOS, as Trustees of 
the Kenneth & Sheila Antos Living Trust and 
the Kenneth M. Antos & Sheila M. Neumann-
Antos Trust; DACIA, LLC, a foreign Limited 
Liability Company; DOES I through X; and 
ROE CORPORATIONS I through X, 
inclusive, 
 

Defendants. 

 
Case No. A-20-813439-B 
 
Dept. No.: 11 
 
Hearing Date: January 4, 2021 
Hearing Time: 9:00 am 
 
 
 
DEFENDANTS/COUNTERCLAIMANTS’ 

OPPOSITION TO PLAINTIFFS’ 
RENEWED APPLICATION FOR 

TEMPORARY RESTRAINING ORDER 
AND MOTION FOR PRELIMINARY 

INJUNCTION ON AN ORDER 
SHORTENING TIME 
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5148 SPANISH HEIGHTS, LLC, a Nevada 
limited liability company; and CBC 
PARTNERS I, LLC, a Washington limited 
liability company, 
 
Counterclaimants, 
 
v. 
 
SPANISH HEIGHTS ACQUISITION 
COMPANY, LLC, a Nevada Limited Liability 
Company; SJC VENTURES, LLC, a Delaware 
limited liability company; SJC VENTURES 
HOLDING COMPANY, LLC, a Delaware 
limited liability company; JAY BLOOM, 
individually and as Manager, DOE 
DEFENDANTS 1-10; and ROE 
DEFENDANTS 11-20, 
 
Counterdefendants. 

 

 
DEFENDANTS/COUNTERCLAIMANTS’ OPPOSITION TO PLAINTIFFS’ RENEWED 

APPLICATION FOR TEMPORARY RESTRAINING ORDER AND MOTION FOR 
PRELIMINARY INJUNCTION ON AN ORDER SHORTENING TIME 

 

Defendants/Counterclaimants, by and through their attorney, Michael R. Mushkin, of the 

law firm of Mushkin & Coppedge, hereby submit their Opposition to Plaintiffs’ Renewed 

Application for Temporary Restraining Order and Motion for Preliminary Injunction on an 

Order Shortening Time. 

This Opposition is made and based upon the following Memorandum of Points and 

Authorities, the papers, pleadings, and records on file herein, and any and all arguments that 

may be allowed at the time of hearing of this motion. 

 

POINTS AND AUTHORITIES 

I. Introduction 

This action involves a Secured Commercial Promissory Note, that through several 

modifications and forbearances (the “Documents”), is now fully matured and secured by real 

property located at 5148 Spanish Heights Drive, Las Vegas, Nevada 89148 (the “Property”). 
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Plaintiffs are attempting to evade payment of a fully matured debt by misrepresenting the 

contents of the Documents and are advocating an interpretation of the Documents that is 

entirely contrary to law. Moreover, throughout his deposition, Mr. Bloom on behalf of the 

Plaintiffs, continually stated that the documents speak for themselves and specifically stated that 

Plaintiffs were not arguing the authenticity of the documents, See Exhibit GG Deposition of Jay 

Bloom Vol. 1 (“Bloom Deposition Vol. 1”) at 97:2-14 and Exhibit HH Deposition of Jay Bloom 

Vol. 2 (“Bloom Deposition Vol. 2”) at 260:6-8. Plaintiff’s counsel also authenticated the 

Documents during Mr. Antos deposition. See Exhibit NN, Deposition Transcript of Kenneth 

Antos at 73:2-80:12 

Plaintiffs’ mischaracterization of the Documents and Testimony represent a 

disingenuous attempt to avoid their contractual obligations under the Documents. Plaintiffs have 

always been aware of the events and Documents leading to the Property becoming security for 

the Secured Promissory Note. As the history of the Documents is disclosed on Page 1 of the 

Forbearance Agreement, the first document in a detailed transaction; including the Secured 

Promissory Note, Pledge Agreement, and Security Agreement all as additional collateral 

securing this Promissory Note. Plaintiffs Motion is an in attempt to avoid their contractual 

obligations under the Documents. 

Plaintiffs suggest that the Court simply ignore applicable law and the plain language of 

the Documents, by posing theories without factual or legal support, including the Doctrine of 

Merger and the One Action Rule. These arguments are demonstrative of either a fundamental 

misunderstanding of basic legal concepts and real property law, or a transparent attempt to 

confuse and mislead the Court with semantics. In either case, Plaintiffs arguments lack merit. 

Plaintiffs completely ignore their contractual obligations to the Antos Parties. Plaintiffs 

seek only the benefits of the contract Documents without the burden. Plaintiffs have paid 

nothing to CBC Partners I, LLC, or its successor 5148 Spanish Heights, LLC, since March of 

2020. Plaintiffs have paid nothing towards the obligations to the Antos parties, ever. 

Additionally, Plaintiffs’ claims that the Notice of Default and Notice to Breach are 

defective and improper by citing NRS 107.500. It is important to note that NRS 107.400 – NRS 
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107.560 is only required of Owner-Occupied housing; clearly not the case here. 

 

II. Facts and Procedural History 

1. This action involves real property located in Clark County, Nevada commonly 

known as 5148 Spanish Heights Drive, Las Vegas, Nevada 89148 (the “Property”). 

2. On or about October 14, 2010 Kenneth M. Antos and Sheila M. Neumann-Antos 

transferred to Kenneth M. Antos and Sheila M. Neumann-Antos, Trustees of the Kenneth and 

Shelia Antos Living Trust dated April 26, 2007 (“Antos”) real property located in Clark County, 

Nevada commonly known as 5148 Spanish Heights Drive, Las Vegas, Nevada 89148 (the 

“Property”). See Exhibit A, Grant, Bargain, Sale Deed. 

3. On or about June 22, 2012, Antos with nonparties KCI Investments, LLC a 

Nevada limited liability company (“KCI”) entered into a Secured Promissory Note with CBC 

Partners I, LLC, a Washington limited liability company (“CBCI”). See Exhibit B, Secured 

Promissory Note. 

4. The June 22, 2012, Secured Promissory Note (the “Note”) was modified and 

amended several times. See Exhibit C, First Second, Third, Fifth, Sixth, and Eighth 

Modifications to Secured Promissory Note. 

5. On November 13, 2013, a Fourth Modification to Secured Promissory Note 

(“Fourth Modification”) was entered into. See Exhibit D. 

6. Paragraph 4 of the Fourth Modification Amended Paragraph 6.12 of the Secured 

Promissory Note as follows:  
 
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 
 

Exhibit D, specifically Bates No 5148SH 00293 

7. Along with the Fourth Modification, Antos provided a Security Agreement with 

Respect to Interest in Settlement Agreement and Mutual Release. Exhibit E. This Security 

Agreement not only granted a security interest in a Settlement Agreement but also set out 
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Representations, Warranties and Covenants of Antos: 
 
3.3 Sale, Encumbrance or Disposition.  Without the prior written consent 
of the Secured Party, Antos will not (a) allow the sale or encumbrance of 
any portion of the Collateral and (b) incur, create, assume or permit to 
exist any debt secured by the real property located at 5148 Spanish 
Heights Drive, Las Vegas, NV 89148, other than the first and second 
position deeds of trust or mortgages… 

Exhibit E, specifically Bates No 5148SH 000287. 

8. KCI was ultimately acquired by Preferred Restaurant Brands, Inc. fka Dixie 

Foods International, Inc. (“Dixie”) and the Secured Promissory Note was assumed by Dixie, 

with the Antos’ continuing to guaranty the obligation.  

9. On or about October 31, 2014, a Seventh Modification to Secured Promissory 

Note and Waiver of Defaults (“Seventh Modification”) was entered into. See Exhibit F, Seventh 

Modification. 

10. In addition, Paragraph 18(f) of the Seventh Modification set out a condition 

precedent  
Execution and delivery by Kenneth M. Antos and Sheila M. Neumann-
Antos, as Trustees of the Kenneth and Sheila Antos Living Trust dated 
April 26, 2007 and any amendment thereto (the “Antos Trust”) to Lender 
of a Deed of Trust on the real property located at 5148 Spanish Heights 
Drive, Las Vegas, Nevada 89148 (the “Real Property”), in form and 
substance satisfactory to Lender in its sole discretion. 
 

Exhibit F, specifically Bates No 5148SH 000328, emphasis in original. 

11. On or about December 17, 2014, Antos delivered to CBCI a Certificate of Trust 

Existence and Authority. The Certificate of Trust Existence and Authority provides: 
 
Kenneth M. Antos and Sheila M. Neumann-Antos, as trustees (each, a 
“Trustee”) acting on behalf of the Trust, are each authorized and 
empowered in the name of the Trust without the approval or consent of the 
other Trustee, the beneficiaries, or any other person: 
 

To execute and deliver a Deed of Trust, Assignment of Rents, 
Security Agreement and Fixture Filing (the “Deed of Trust”), to 
secure (i) obligations owing to Lender by KCI Investments, LLC, a 
Nevada limited liability company, and Preferred Restaurant 
Brands, Inc., a Florida corporation (individually and collectively, 
“Borrower”), (ii) that certain Secured Promissory Note dated as of 
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June 22, 2012, in the maximum principal amount of $3,250,000.00 
(the “Note”) executed by Borrower in favor of Lender, (iii) that 
certain Guaranty dated June 22, 2012, executed by the Grantors as 
individuals and not in their capacity as trustees, and (iv) the other 
documents and instruments executed or delivered in connection 
with the foregoing. 
 

See Exhibit G. The Certificate of Trust Existence and Authority further provides,  
 

The Deed of Trust and Lender’s provision of credit under the terms of 
the Note will directly and indirectly benefit the Trust and its 
beneficiaries.  

 
The Trustees of the Trust have the authority to enter into the transactions 
with respect to which this Certificate is being delivered, and such 
transactions will create binding obligations on the assets of the Trust. 
 

See Exhibit G, specifically 5148SH 000335 (emphasis added). 

12. On or about December 29, 2014, a Deed of Trust, Assignment of Rents, Security 

Agreement and Fixture Filing (“Deed of Trust”) was recorded against the Property in the Clark 

County Recorder’s Office as Instrument No. 201412290002856, for the purpose of securing the 

Note. See Exhibit H. 

13. This Deed of Trust is subordinate to two (2) additional Deeds of Trust recorded 

against the Property. The First Mortgage to City National is in the principal amount of 

approximately $3,240,000.00 with monthly payment of $19,181.07. The Second Mortgage to 

Northern Trust Bank is in the principal amount of approximately $599,000.00 with monthly 

payments of $3,034.00. 

14. On or about April 30, 2015, a Ninth Modification to Secured Promissory Note 

and Waiver of Defaults (Ninth Modification) was entered into. Paragraph 14(c) of the Ninth 

Modification set out a condition precedent of 
 

Execution by the Trustees of the Kenneth and Sheila Antos Living Trust 
dated April 26, 2007, and any amendments thereto, and delivery to Lender 
of the Correction to Deed of Trust Assignment of Rents, Security 
Agreement and Fixture Filing, in form and substance satisfactory to 
Lender.  
 

See Exhibit I at page 5148SH 000696. 
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15. On July 22, 2015, a Correction to Deed of Trust, Assignment of Rent, Security 

Agreement and Fixture Filing was recorded in the Clark County Recorder’s Office Instrument 

No 201507220001146. 

16. On or about December 2, 2016, CBCI sold a portion of the monetary obligations 

of Secured Promissory Note, in the amount of $15,000.00, to Southridge Partners II, LP. See 

Exhibit J Debt Purchase Agreement. 

17. On or about December 2, 2016, CBCI and KCI entered into a Forbearance 

Agreement. See Exhibit K. 

18. As part of this Forbearance Agreement, the Antos Trust executed a Consent, 

Reaffirmation, and General Release by the Trust wherein the Antos Trust agreed  
 
to join in and be bound to the terms of the Representations and Warranties 
contained in Sections 4 and 7, and the General Release contained in 
Section 8 of the Agreement applicable as though the Trust were a 
Credit Party 
 

See Exhibit K, specifically Bates No 5148SH 000506, emphasis added. 

19. On or about December 2, 2016, a Tenth Modification to Secured Promissory 

Note (Tenth Modification) was entered into. Paragraph 6(e) set out a condition precedent 
 
Delivery to Lender of a duly executed First Modification to Deed of Trust, 
Assignment of Rents, Security Agreement and Fixture Filing, 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, related to that certain Deed of Trust, Assignment of 
Rents, Security Agreement and Fixture Filing made December 17, 2014, 
and recorded in the Official Records of Clark County, Nevada on 
December 29, 2014, as instrument number 20141229-0002856; 
 

See Exhibit L at 5148SH 000746.  

20. On December 19, 2016, the First Modification to Deed of Trust, Assignment of 

Rents, Security Agreement and Fixture Filing was recorded in the Clark County Recorder’s 

Office as Instrument No. 201612190002739. See Exhibit M. 

21. On or about July 21, 2017, Jay Bloom proposed to service the CBCI Note in 

exchange for the ownership in the Property. Specifically, Mr. Bloom states:  
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My thought is that this proposal gets the 3rd lender: 
• a full recovery of its Note balance plus all protective advances past and future, 
• interim cash flow and 
• provides interim additional full collateral where, given the current value of the 

property, the 3rd position lender is currently unsecured. 
As to the Seller, he: 

• gets out from under a potential deficiency judgment from the 3rd position 
lender and 

• unburdens himself from any additional assets that may have been pledged. 
 

See Exhibit N. 

22. On or about September 27, 2017, Antos, Plaintiff Spanish Heights Acquisition 

Company, LLC (“SHAC”) and Defendant SJC Ventures, LLC (“SJCV”) entered into a 

Forbearance Agreement of the Note, acknowledging default and affirming CBCI has fully 

performed. See Exhibit O. 

23. As part of the Forbearance Agreement Antos conveyed the Property to SHAC 

(Exhibit O page 5148SH 000002) and SHAC leased the property to SJCV (Exhibit O page 

5148SH 000003). 

24. Pursuant to the terms of the Forbearance Agreement SHAC was to make certain 

payments to CBCI and other parties. In addition, a balloon payment of the total amount owing 

was due on August 31, 2019. 

25. Pursuant to the Forbearance Agreement, SJCV affirmed all obligations due to 

CBCI under the Amended Note and Modified Deed of Trust. See Exhibit O, page 5148SH 

000005 paragraph 2. 

26. Pursuant to the Forbearance Agreement, “CBCI is free to exercise all of its rights 

and remedies under the Amended Note and Modified Deed of Trust…” See Exhibit O, page 

5148SH 000007 paragraph 4.5. (emphasis added). 

27. Pursuant to the Forbearance Agreement, The rights and remedies are cumulative 

and not exclusive, and may be pursued at any time. See Exhibit O, page 5148SH 000023 

paragraph 25. 

28. As part of the Forbearance Agreement there were certain requirements of SHAC 

attached as Exhibit B to the Forbearance Agreement, (Exhibit O pages 5148SH 000079-5148SH 
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000088). Among the certain requirements was the understanding that the First Lien holder 

would pay the real property taxes, that CBCI would pay the 1st and 2nd Mortgage payments to 

prevent default, that SHAC would make certain repairs and improvements to the Property in 

approximately the amount of $100,000.00, SHAC would maintain the Property, and SHAC 

would pay for a customary homeowner’s insurance policy and all Homeowner’s Association 

dues (Exhibit O pages 5148SH 000082-5148SH 000083). 

29. In addition to the certain requirements of the Forbearance Agreement there was 

Additional Security to be provided by SHAC, SJCV, and Other Parties. See Exhibit O pages 

5148SH 000084-5148SH 000085, Paragraph 6 

30. Among the additional security was a Pledge Agreement, pledging 100% of the 

membership interest in SHAC. See Pledge Agreement Exhibit O pages 5148SH 000089-

5148SH 000097. 

31. Pursuant to the Pledge Agreement, “Secured Party shall have the right, at any 

time in Secured Party’s discretion after a Non-Monetary Event of Default … to transfer to or to 

register in the name of Secured Party or any of Secured Party’s nominees any or all of the 

Pledged Collateral.” See Exhibit O, 5148SH 000090 paragraph 3. 

32. Pursuant to the Pledge Agreement, upon an event of default, Pledgors (SJCV and 

Antos) appointed the Secured Party (CBCI) as Pledgors’ attorney-in-fact to execute any 

instrument which Secured Party may deem necessary or advisable to accomplish the purposes 

of the Pledge Agreement. See Exhibit O, 5148SH 000091 paragraph 9. 

33. Among the additional required security was a Security Agreement wherein SJCV 

agreed to grant CBCI a Security Interest in a Judgment described as: 
 
SJCV represents that First 100, LLC and 1st One Hundred·Holdings, 
LLC, obtained a Judgment in the amount of $2,221,039,718.46 against 
Raymond Ngan and other Defendants in the matter styled First 100, LLC, 
Plaintiff(s) vs. Raymond Ngan, Defendant(s), Case No, A-17-753459-C in 
the 8th Judicial District Court for Clark County, Nevada (the “Judgment”), 
SJCV represents It holds a 24,912% Membership Interest in 1st One 
Hundred Holdings, LLC. SJCV represents and warrant that no party, other 
than the Collection Professionals engaged to collect the Judgment, have a 
priority to receive net Judgment proceeds attributable to SJCV before 
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SJCV; and that SJCV shall receive Its interest at a minimum in pari passu 
with other parties who hold interests in the Judgment, 1st One Hundred 
Holdings, LLC represents and warrant that no party, other. than the 
Collection Professionals engaged to collect the Judgment and certain other 
creditors of 1st One Hundred Holdings, have a priority to receive net 
Judgment proceeds prior to distributions to 1” One Hundred Holdings 
Members; and that SJCV shall receive Its interest at a minimum in pari 
passu with other parties who hold interests in the Judgment. 
 

See Security Agreement Exhibit O pages 5148SH 000101-5148SH 000107. 

34. In addition to the other consideration in the Forbearance Agreement, the Antos 

Trust signed a Personal Guaranty Agreement, guaranteeing to CBCI the full and punctual 

performance of all the obligations described in the Forbearance Agreement. See Exhibit O 

5148SH 000119-5148SH 000121. 

35. On or about December 1, 2019, CBCI, SHAC and SJCV entered into an 

Amendment to Forbearance Agreement, extending the date of the balloon payment to March 31, 

2020. See Exhibit P. 

36. Pursuant to the Amendment to Forbearance Agreement and Related Agreements, 

dated December 1, 2019, (Amendment to Forbearance Agreement) SJCV continues to 

acknowledge that they continue to pledge their stock in SHAC in as collateral for the 

Forbearance Agreement. See Exhibit P, page 5148SH 000159 paragraph 19. 

37. Pursuant to the Amendment to Forbearance Agreement, the Security Agreement 

“shall remain in effect and the execution of this Amendment shall not be considered a waiver of 

CBCI’s rights under the Security Agreement…” See Exhibit P page 5148SH 000156 paragraph 

12. 

38. Pursuant to the Amendment to Forbearance Agreement, any amendment must be 

in writing. See Exhibit P, page 5148SH 000161 paragraph 3. 

39. On or about February 21, 2020, after receiving an offer of purchase of the 

Promissory Note and Deed of Trust, CBCI began reviewing their documents to ensure that all 

the obligations of SHAC and SJCV were delineated to the purchasers of the Note. 

40. On March 12, 2020, Spanish Hills Community Association recorded a Health 

and Safety Lien against the Property. This Lien is for Nuisances and Hazardous Activities. See 
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Exhibit Q. 

41. On or about March 16, 2020, CBCI mailed a Notice of Non-Monetary Defaults 

to SHAC and SJCV. This Notice of Non-Monetary Default delineated the following defaults: 
 

1. Evidence of homeowner’s insurance coverage Pursuant to Paragraph 
1(A)(6) of Amendment to Forbearance Agreement and Related 
Agreements; 

2. Evidence of repairs pursuant to Paragraph 3(c)(1) of Exhibit B to 
Forbearance Agreement; 

3. Evidence of Bank of America account balance of $150,000.00 pursuant 
to Paragraph 6(c) of Exhibit B to Forbearance Agreement; 

4. Opinion letter from SJC Ventures and 1st One Hundred Holdings 
counsel regarding the Judgment and Security Agreement pursuant to 
Paragraph 1(A)(12) of Amendment to Forbearance Agreement and 
Related Agreements; 

5. Evidence of corporate authority for SJC Ventures and 1st One Hundred 
Holdings pursuant to Paragraph 1(A)(13) of Amendment to 
Forbearance Agreement and Related Agreements; and 

6. Evidence of SJC Ventures filing of applications for mortgages to 
refinance 5148 Spanish Heights Drive, pursuant to paragraph 1(C) of 
Amendment to Forbearance Agreement and Related Agreements. 

See Exhibit R. 

42. On or about March 23, 2020, counsel for CBCI received a letter from counsel for 

SHAC and Jay Bloom. This letter ignored the request for the outstanding documents and 

defaults, stating there could be no default until March 31, 2020. Exhibit S. 

43. On March 26, 2020, an inspection was performed on the Property. This 

inspection showed that the Property had water damage and required numerous repairs. Exhibit 

T. 

44. As of March 31, 2020, the Note, real property taxes and homeowners’ 

association lien had not been paid. 

45. On April 1, 2020, a Notice of Default and Demand for Payment was sent to 

SHAC and SJCV. This letter had a typo on the date of final balloon payment being due on 

March 31, 2021. See Exhibit U. This was corrected and emailed to SHAC’s and SJCV’s counsel 

noting that the default date was corrected to March 31, 2020. See Exhibit V and Exhibit X. 

46. On April 1, 2020, under separate cover, counsel for CBCI sent a Notice to 
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SHAC, SJCV, and Antos that CBCI would exercise its rights under the Pledge Agreement by 

transferring the pledged collateral to CBCI’s nominee CBC Partners, LLC. See Exhibit Y. 

47. On April 1, 2020, CBC Partners received the Assignment of Company and 

Membership Interest of SHAC from Antos. See Exhibit Z. 

48. On April 3, 2020, a Notice to Vacate was sent to SJCV, this letter clearly 

indicated that an accommodation would be made under these difficult times. See Exhibit AA. 

49. On April 6, 2020, CBCI sold the Promissory Note and Amendments to 5148 

Spanish Heights. See Exhibit BB. Note Purchase and Sale Agreement, Allonge, and Assignment 

and Assumption Agreement. 

50. As the Court is aware Plaintiffs’ filed a Motion for Preliminary Injunction and an 

Evidentiary Hearing was held on May 14, 2020, wherein the Court granted a Preliminary 

Injunction on a limited basis that remained in effect until after expiration of the Governor’s 

Emergency Directive 008. See Exhibit CC Order Granting Plaintiffs’ Motion for Preliminary 

Injunction on a Limited Basis filed May 29, 2020. 

51. During the May 14, 2020 Evidentiary Hearing, Jay Bloom, manager of SJCV 

which is manager of SHAC, admits that CBCI is a commercial lender that has a secured third 

position lien holder on the Property. See May 14, 2020, Evidentiary Hearing Transcript 29:22-

25, filed May 28, 2020, attached hereto as Exhibit DD. 

52. During the May 14, 2020 Evidentiary Hearing, Mr. Bloom additionally testified 

that he could not remember who his attorney was for the preparation of the Forbearance 

Agreements. Exhibit DD Evidentiary Hearing Transcript at 72:18-19 and 114:18-115:3 

53. The Forbearance Agreement and related documents were undisputed and 

admitted into evidence at the May 14, 2020, Evidentiary Hearing. See May 14, 2020, 

Evidentiary Hearing Transcript 20:14-25, filed May 28, 2020, attached hereto as Exhibit DD. 

54. On May 28, 2020, the Assignment of Interest in Deed of Trust was recorded in 

the Clark County Recorder’s Office Instrument No 202005280002508. See Exhibit EE. 

55. On September 15, 2020, Notice of Breach and Election to Sell Under Deed of 

Trust was recorded in the Clark County Recorder’s Office Instrument No 202009150001405. 
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See Exhibit FF. 

56. On November 4 and 5, 2020, Jay Bloom was deposed as the representative of 

Plaintiffs. During Mr. Blooms testimony, he specifically stated that they were not arguing 

authenticity of the documents. Deposition of Jay Bloom Vol 1. at 67:2-14 and Vol. 2 at 260:6-8 

Exhibits GG and HH. 

57. In addition, throughout Mr. Blooms testimony, he specifically states that the 

“Documents speak for themselves.” See Exhibit GG Bloom Deposition Vol. 1 at 10:9, 40:23, 

58:4, 83:18, 83:22-23, 86:22-23, 88:24-25, 94:16-17, 99:6-7, 101:8-9, 101:18-19, 102:24-25, 

103:16-17 and Exhibit HH Bloom Deposition Vol. 2 at 181:20-21, 182:1-3, 182:13-16, 247:20-

22, 294:7-8, 325:20-21, 332:23-24. 

58. Additionally, Mr. Bloom testified that he is the only authority for his legal 

theories. See Exhibit HH Bloom Deposition Vol 2 at 272:18-22, 290:1-291:1, 297:6-19, 301:3-

10. 

59. On December 15, 2020, Notice of Trustee’s Sale was recorded in the Clark 

County Recorder’s Office Instrument No 20201215-0000746, See Exhibit II. The Sale is 

currently set for January 5, 2021. 

60. The balance due is approximately $5,578,459.15 ($2,935,001.14 for principal, 

pre-forbearance and post-forbearance protection payments of $1,326,744.55, interest and late 

charges of $1,315,105.24 and interest accrued at the rate of 20% in the amount of $1,608.22 per 

day from April 1, 2020). 

 

III. Summary of Argument 

Once again Plaintiffs’ misstate the documents and testimony put before this Court. The 

Plaintiffs have not shown this Court facts or law to meet their burden. The Plaintiffs have not 

demonstrated irreparable harm and cannot show the likelihood of success on the merits. 

Plaintiffs come before this Court with unclean hands. Plaintiffs have exhausted not one 

but two forbearance periods. Plaintiffs have failed to perform numerous obligations contracted 

for and Plaintiffs have intentionally omitted critical parts of the facts and authority they rely 
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upon. The simple truth in this case is Plaintiff has failed to perform and as a result, the 

Promissory Note and Deed of Trust are fully due and payable. Plaintiffs new defense is that the 

Deed of Trust lacked consideration, that Plaintiffs was somehow tricked into this transaction. 

Mr. Antos sold collateral that was security for the Note in 2014 and replaced the 

collateral sold with a Deed of Trust on the Property. See Declaration of Kenneth Antos and 

Alan Hallberg in Support of this Opposition filed contemporaneously herein. Also see Exhibit 

JJ, Deposition Transcript of Alan Hallberg, NRCP 30(b)(6) witness for CBCI at 22:21-23:13. 

Plaintiffs have provided no material facts and no law to support their burden of showing a 

likelihood of success on the merits. 

 

IV. Argument 

A. Legal Standard  

The legal standard for granting injunctive relief is well established in Nevada. NRS 

33.010 provides: 
Cases in which injunction may be granted. An injunction may be 
granted in the following cases: 
 
1. When it shall appear by the complaint that the plaintiff is 
entitled to the relief demanded, and such relief or any part thereof 
consists in restraining the commission or continuance of the act 
complained of, either for a limited period or perpetually. 
 
2. When it shall appear by the complaint or affidavit that the 
commission or continuance of some act, during the litigation, 
would produce great or irreparable injury to the plaintiff. 
 
3. When it shall appear, during the litigation, that the 
defendant is doing or threatens, or is about to do, or is procuring or 
suffering to be done, some act in violation of the plaintiff’s rights 
respecting the subject of the action, and tending to render the 
judgment ineffectual. 

 

Interpreting NRS 33.010, the legislative authority for injunctive relief, the Nevada 

Supreme Court has held that “[a] preliminary injunction is available if an applicant can show a 

likelihood of success on the merits and a reasonable probability that the non-moving party’s 
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conduct, if allowed to continue, will cause irreparable harm for which compensatory damage is 

an inadequate remedy.” Dangberg Holdings Nevada, LLC v. Douglas County, 115 Nev. 129, 

142, 978 P.2d 311, 319 (1999) (affirming order granting a preliminary injunction).  

Plaintiffs have wholly failed to satisfy the pre-requisites for injunctive relief. Plaintiffs 

Motion is wrought with misleading information. Plaintiffs must show specific facts in an 

affidavit or verified complaint that show immediate and irreparable injury, loss, or damage. 

Plaintiffs have failed in this threshold requirement. 

B. Plaintiffs cannot prevail on their claims for relief. 

In order to obtain injunctive relief, Plaintiffs must show a likelihood of success on the 

merits. Id. As set forth below, Plaintiffs have absolutely no chance of prevailing in this matter. 

It is clear by the documents that a Promissory Note secured by the Property exists. 

“Where a document is clear and unambiguous on its face, the court must construe it from the 

language therein.” Southern Trust Mortgage Co., v. K & B Door Co., Inc., 104 Nev. 564, 568, 

763 P. 2d 353, 355 (1988). A court has no power to create a new contract or new duties for the 

parties, which they have not created or intended themselves. Old Aztec Mine, Inc. v. Brown, 97 

Nev. 49, 52, 623 P.2d, 901, 983 (1981). 

Indeed, it is well settled in Nevada that “[p]arties are free to contract, and the courts will 

enforce their contracts if they are not unconscionable, illegal, or in violation of public policy.” 

Rivero v. Rivoero, 125 Nev. 410, 429, 216 P.3d 213, 226-227 (2009) (citing NAD, Inc. v. Dist 

Ct., 115 Nev. 71, 77, 976 P.2d 994, 997 (1999) (explaining that “parties are free to contract in 

any lawful matter”)). In fact, the Supreme Court of Nevada has specifically held: 
 
It is not a proper function of the court to re-write or distort a 
contract under the guise of judicial construction. The law will not 
make a better contract for the parties than they themselves 
have seen fit to enter into, or alter it for the benefit of one 
party and to the detriment of the other. The judicial function 
of a court of law is to enforce the contract as it is written. 
 

Pioneer Title Ins. & Trust Co. v. Cantrell, 71 Nev. 243, 245-246, 286 P.2d 261, 263 (1955) 

(internal citations omitted) (emphasis added). 
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As shown by the attached Exhibits it is clear that as a condition precedent to the Fourth, 

Seventh, Ninth, and Tenth Modifications to the Secured Promissory Note, that a Deed of Trust 

encumbering the Property was required. Plaintiffs have waived any defects, acknowledged the 

encumbrance and agreed to pay twice. First, in the Forbearance Agreement (See Exhibit O, 

page 5148SH 000005) and Second, in the Amended Forbearance Agreement (See Exhibit P, 

page 5148SH 000155). 

In addition, Plaintiffs have agreed in the Forbearance Agreements to pay the amounts in 

question by separate promise to the Antos parties; see Exhibit O and Exhibit P. In truth and fact 

SJCV owes the money to the Antos parties as consideration for their interest in SHAC. Exhibit 

KK, Limited Liability Company Agreement of Spanish Heights Acquisition Company, LLC, 

(the “Operating Agreement”) specifically 5148SH 000546-5148SH 000547. 

The Forbearance Agreements clearly set forth the underlying Secured Promissory Note. 

Mr. Bloom, during his deposition, set forth the new defense to payment of the Note; he was 

tricked into this deal, the Trust doesn’t owe the money. See Exhibit HH Bloom Deposition Vol. 

2 at 266:5-267:1. To add to the absurdity of his testimony, Mr. Bloom goes on the say that he is 

the authority for this defense having learned about real estate law from his work experience. See 

Exhibit HH Bloom Deposition Vol. 2 at 272:18-22, 290:11-291:1, 297:6-19, 301:3-10.  

Defendants/Counterclaimants have provided this Court with authenticated Documents 

and Declarations of the parties present at the time the documents were created. Plaintiffs do not 

dispute the amount of the debt; they challenge the entirety of the obligation. CBCI, through Mr. 

Hallberg, the holder and Mr. & Mrs. Antos, both individually and as Trustees of their revocable 

living trust as makers confirm the original debt and the substitution of collateral. The Plaintiffs 

have twice ratified this obligation and all amounts are due; the obligations to the Antos parties 

remain unfulfilled. 

1. The Deed of Trust is Valid 

The initial Secured Promissory Note was modified several times. Throughout the 

modifications, the collateral was changed with the Property ultimately becoming the collateral 

for the Secured Promissory Note. It is important to note that Mr. Antos has never denied that the 
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Property was used as security in exchange for release of other collateral from CBC Partners I, 

LLC. See Declaration of Ken Antos. In fact, Mr. and Mrs. Antos agree with CBC Partners I, 

LLC, CBC Partners, LLC, and 5148 Spanish Heights, LLC, that Plaintiffs have failed to 

perform and have no meritorious defense. See Deposition of Sheila Antos, Exhibit LL 11:8-15. 
 
[s]o that we could facilitate the possibility that Mr. Bloom had been sitting 
on this house.· It was supposed to be done in two years.· He was supposed 
to -- he was so wonderful and told us all about his billion-dollar judgment 
he got against someone, and he was going to purchase our home probably 
or end up buying out CBC in two years and working with the other two 
deeds of trust, first and second, to be able to purchase the home.· 
 

In addition, it is clear from Mr. Antos Deposition that the Antos’ understood that CBCI 

had a third position valid Deed of Trust. 
 
A.··I said that they already had a third position on the house which, when 

added to the first and second, exceeded the value of the house.· So 
there was -- to me, there was no negative side here. 

Deposition of Kenneth Antos Exhibit NN at 34:11-14 
 
Q.· Okay.· Now, the -- what damages is the trust claiming for breach of 

contract? 
MR. MUSHKIN:· To the extent it calls for a legal conclusion, we object. 

You may certainly answer. 
THE WITNESS:· There is a whole list of things that Bloom was supposed 

to do that have not been done. 
BY MS. BARRAZA: 
Q.··So what -- how is the trust damaged and what damages is the trust 

claiming specifically? 
MR. MUSHKIN:· Same objection. 
THE WITNESS:· I’m sitting on a piece of property that I shouldn’t have 

to.· He was to close out this deal well over a year ago. 

Exhibit NN at 38:9-22 
Q.··Okay.· Are you familiar that the trust has asserted a claim against SJC 

for alter ego? 
A.· Sounds logical. 
Q.· Okay.· So what’s your basis for that?· What’s the trust’s basis for that 

claim? 
A.· Just all the kinds of things that Mr. Bloom has perpetrated. 
Q.· Like what? 
A.· Hasn’t paid for and hasn’t closed, hasn’t provided by the time frames 

available to him for the pending of the forbearance.· I want this house 
done with. 
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Exhibit NN at 41:15-42:1 
Q.· All right.· And I want to touch base -- it looks like, as we discussed, 

this original note was from 2012, and then we discussed there’s a deed 
of trust that was recorded some two years later in 2014.· So I’m trying 
to understand, how did we get to the point of CBC having a deed of 
trust and that being recorded two years after the -- the initial note? 

A.· Dollars. 
(Court reporter interrupts.) 
THE WITNESS:· The amount of dollars increased to the point they did 

not want to take the risk.· So they wanted collateral. 

Exhibit NN at 66:9-20 
 
Q.· Okay.· So you’re saying that there were -- there were numerous 

modifications to this loan; correct? 
A. ·Correct. 
Q. ·Okay.· And you’re saying that in one of the modifications, it got to the 

point where CBC was demanding to also have a deed of trust on the 
property; is that correct? 

A.· Correct. 

Exhibit NN at 66:22-67:4 
 
Q.  Okay.· So you would agree that you signed off on this -- on this Deed 

of Trust with CBC in your capacity as the trustee of the trust; correct? 
A.  Correct. 
Q.· Because the trust -- by this time, the trust was the -- the owner of 

record of the property; correct? 
A.· That is correct. 
Q.··Okay.· And so, you know, our question is why is the trust basically 

signing off on a deed of trust for whatever -- the underlying note was 
not issued to the trust?· That’s what we’re trying to figure out. 

MR. MUSHKIN:· Objection.· Calls for a legal conclusion. Answer if you 
can, please. 

THE WITNESS:· I don’t see any problem with it. 

Exhibit NN at 68:12-69:1 

As is evident from the testimony above, Mr. Antos believes the money is due. Each time 

Plaintiffs’ counsel seeks to have Mr. Antos address the legal issue of consideration Defense 

counsel objects. Never does Plaintiffs’ counsel address the substitution of collateral. Clearly Mr. 

Antos did not make the connection between the legal term consideration and the practical 

implication of substituting collateral. 

2. The Notice of Breach and Election to Sell is not Defective 

Plaintiffs completely rely upon NRS 107.500 to mislead the Court that a Notice of 
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Default was required. NRS 107.400 – NRS 107.560 was codified by Senate Bill No. 321 on 

March 18, 2013, enacting the “Homeowner’s Bill of Rights;” NRS 107.500 is only required of 

Owner-Occupied housing. The Property is owned by Spanish Heights Acquisition Company, 

LLC and being leased to SJC Ventures, LLC. The Property is not owner occupied. Defendants 

mailed the Notice of Default to Plaintiffs as a courtesy. The Promissory Note is fully matured, 

and the monies are owed. The Notice of Breach and Election to Sell is not Defective. 

The initial Notice shows the holder on the Secured Promissory Note and Deed of Trust 

as recorded. The Notice of Breach and Election to Sell, recorded September 15, 2020, shows the 

assignment of beneficiary, see Exhibit FF. NRS 107.080 sets forth the notice requirements that 

were followed by 5148 Spanish Heights, LLC and Nevada Trust Deed Services. Plaintiff has 

shown no defect or lack of adequate statutory notice. 

3. The Doctrine of Merger Does Not Apply 

The Doctrine of Merger offers no protection to Plaintiffs. The doctrine of merger 

provides that “[w]henever a greater and a less estate coincide and meet in one and the same 

person, without any intermediate estate, the less is immediately merged in the greater, and thus 

annihilated.”  31 C.J.S. Estates § 153. Applying the merger doctrine to the mortgage context, 

when the mortgagee acquires legal title to the subject property by way of foreclosure, the 

mortgage lien merges with the legal title, and the lien is extinguished as a matter of law. See 

Citizens State Bank of New Castle v. Countrywide Home Loans, Inc., 949 N.E.2d 1195, 1197 

(Ind. 2011). When one of the entities acquires both the mortgage lien and the legal title to the 

property, the two interests are said to merge. Id. Specifically, the mortgage merges with the 

legal title, and the mortgage lien is thereby extinguished. Id. The key factor in deciding whether 

merger has occurred is determining what the parties, primarily the mortgagee, intended. 

Deutsche Bank Nat’l Trust Co. v. Mark Dill Plumbing Co., 908 N.E.2d 1273, 1274 (Ind. Ct. 

App. 2009). (emphasis added). This Court should note that only the lien is extinguished. Id.  

The Nevada Courts have held similarly as the Indiana Courts. In Aladdin Heating Corp. 

v. Trustees of Cent. States, 93 Nev. 257, 563 P.2d 82 (1977). Appellants argued that the 

respondents could not foreclose on their deed of trust because that deed had been extinguished 
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by merger when the respondents received the deed of sale. Id. at 261, 563 P.2d at 84-5. The 

court held that a merger had not occurred for two reasons: (1) the parties did not intend for a 

merger to take place, and (2) the interests said to merge were not coextensive and 

commensurate. Id., 563 P.2d at 85. Plaintiffs have made no showing of the applications of the 

doctrine of merger in the case. Plaintiffs only allege that by taking a membership interest in the 

LLC (that is the title holder) that a merger has occurred; an erroneous application. 

In the instant matter, no interests have merged. As the Court is aware, the Property is 

owned by Spanish Heights Acquisition Company, LLC, see Exhibit MM. The original members 

of SHAC were the Antos parties and SJCV, see Exhibit KK, SHAC’s Operating Agreement. 

After a Notice of default (Exhibit R), CBCI elected to exercise one of its remedies; namely its 

rights under the Pledge Agreement and transfer the pledged collateral to CBCI’s nominee CBC 

Partners, LLC. Just as in the Aladdin case, there is no intent to merge and the interests are not 

coextensive. Id. 

In addition, the Documents in this case create a separate obligation on behalf of SJCV to 

the Antos parties. The only consideration paid by Plaintiffs SJCV and Bloom for any interest 

they hold in SHAC is the payment of the very debt they seek to enjoin. See Exhibit KK, 

Operating Agreement of SHAC. 

4. The One Action Rule Does Not Apply 

Once again, the Plaintiffs are attempting to mislead the Court by erroneously stating that 

NRS 40.430 applies in this matter. The one-action rule “does not excuse the underlying debt.” 

Bonicamp v. Vazquez, 120 Nev. 377, 382-83, 91 P.3d 584, 587 (2004). Instead, the one-action 

rule prohibits a creditor from “first seeking the personal recovery and then attempting, in an 

additional suit, to recover against the collateral.” Id. at 383, 91 P.3d at 587. Thus, when suing a 

debtor on a secured debt, a creditor may initially elect to proceed against the debtor or the 

security. If the creditor sues the debtor personally on the debt, the debtor may then either assert 

the one-action rule, forcing the creditor to proceed against the security first before seeking a 

deficiency from the debtor, or decline to assert the one-action rule, accepting a personal 

judgment and depriving the creditor of its ability to proceed against the security. NRS 
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40.435(3); Bonicamp, 120 Nev. at 383, 91 P.3d at 587 (2004); Nev. Wholesale Lumber Co., 92 

Nev. 24 at 30, 544 P.2d 1204 at 1208 (1976); see also Keever v. Nicholas Beers Co., 96 Nev. 

509 at 513, 611 P.2d 1079 at 1082 (1980) “The right to waive the security is the debtor’s, not 

the creditor’s.” 

In the instant matter, the “One-Action Rule” was specifically waived by the debtor. The 

Deed of Trust ¶6.21(a) states:  
 
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 (iii) pursue any other right or remedy for Guarantors’ 
benefit. 

Exhibit H, page 5148SH 000379.  

Further, the Forbearance Agreement ¶25 gives the benefit of cumulative remedies.  
 
The rights and remedies of CBCI under this Forbearance 
Agreement and the Amended Note and Modified Deed of Trust are 
cumulative and not exclusive of any rights or remedies that CBCI 
would otherwise have, and may be pursued at any time and from 
time to tome and in such order as CBCI shall determine in its sole 
discretion. 
 

Exhibit O, page 5148SH 000023. 

In this case Plaintiffs have failed to plead facts sufficient to support their cause of action. 

The mere recitation of a principal of law does not make a claim. The Plaintiffs cannot and have 

not established facts or law to support the claim that somehow the One-Action rule bars 

recovery under the defaulted Documents. This is a well-documented transaction that Plaintiff 

steps into years after it was initiated. There are multiple remedies contracted for and the waiver 

is consistent with the obligations of the transaction. Plaintiff seeks to excuse the underlying 

debt; precisely what is prohibited by Bonicamp, Id.  
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C. Plaintiffs have not suffered any harm caused by Defendants 

In this matter it is the Defendants/Counterclaimants that are suffering harm. Plaintiffs’ 

executed the Forbearance Agreement and the Amended Forbearance Agreement and agreed to 

be bound by the Documents. The transfer of title to SHAC was consented to only after Plaintiff 

negotiated and consented to the promises contained in the Forbearance Agreements. Plaintiffs 

accepted the benefit of each agreement and Defendants, or its successors paid over $1.3 million 

in advance payments for the benefit of Plaintiffs. Plaintiffs have created the defaults and failed 

to quiet title as required by the Forbearance Agreements and the Operating Agreement of 

SHAC. See Exhibit O specifically 5148SH 000085 and Exhibit KK specifically 5148SH 

000548.  

The balance due from Plaintiffs is approximately $5,578,459.15 ($2,935,001.14 for 

principal, pre-forbearance protection payments of $1,326,744.55, interest and late charges of 

$1,315,105.24 and interest accrued at the rate of 20% in the amount of $1,608.22 per day from 

April 1, 2020, Exhibit V). Plaintiff has made no attempt to pay any of the debt. Money due does 

not constitute irreparable harm. Defendants are harmed by the liens encumbering the property 

that Plaintiffs contracted to remove. Defendants are harmed by the HOA lien that encumbers the 

Property that Plaintiffs contracted to pay. Plaintiff has not demonstrated irreparable harm 

caused by Defendants/Counterclaimants. 

D. Public Policy mandates that Plaintiffs’ request for a preliminary injunction 

be denied. 

Plaintiffs’ motion fails at every turn. By filing the instant motion, Plaintiffs are 

effectively asking this Court to assist in their illegal activities. Plaintiffs have failed to provide 

this Court with competent evidence to demonstrate that they are likely to prevail or that they 

will suffer irreparable harm should the motion not be granted. Moreover, public policy 

mandates that Plaintiffs should pay for their obligations contracted for. Once again Plaintiffs 

accept the benefit of the documents without paying for their obligations under the Documents. 

/ / / 
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E. If the court were somehow inclined to issue a Preliminary injunction, the 

bond must be substantial. 

“NRCP 65(c) provides, in part, that ‘(n)o restraining order or preliminary injunction 

shall issue except upon the giving of security by the applicant, . . .’” Strickland v. Griz Corp., 92 

Nev. 322, 323, 549 P.2d 1406, 1407 (1976) (citing NRCP 65). Nevada courts have long 

considered the potential “inconvenience and loss to the opposing party,” when determining the 

proper amount of a bond to secure a preliminary injunction. Rhodes Mining Co. v. Belleville 

Placer Mining Co., 106 P. 561, 563 (1910). In this case, Plaintiff acknowledge before the 

execution of the Forbearance Agreements that there was a deficiency in collateral. See Exhibit 

N. To now come before this Court and seek no bond is both violative of NRCP 65(c) and the 

case law. Accordingly, Defendants would respectfully request the Court Order a $5.78 million 

to $8.2 million bond from Plaintiffs. 

 

V. Conclusion 

The Plaintiff has now sought this Injunctive Relief for the third time. The facts have not 

changed, and nothing learned through discovery can rescue the Plaintiffs. The debt is now due. 

Each claim by the Plaintiff is unsupported by the written agreements. Plaintiffs representative 

Mr. Bloom on the one hand wants this honorable Court to rely upon his legal expertise, while on 

the other hand he cannot remember who is attorney was. We now know from Mr. Blooms own 

writings that Mr. Gutierrez was his counsel throughout the process. We now know through 

Blooms own testimony that he simply chooses to ignore his debt not only to CBC Partners I, 

LLC/5148 Spanish Heights, LLC, but to the Antos parties as well. We now know that Bloom 

and his counsel have been less than candid with this Court.  

Plaintiffs did not pay the January – March 2020 payments to City National and Northern 

Trust as Mr. Bloom testified. Plaintiffs did not timely pay City National and Northern Trust as 

required by this Court. Mr. Bloom has misrepresented the ownership of SJC Ventures, LLC. 

Mr. Bloom cannot remember the name of his lawyer in an $8,000,000.00 transaction. Most 

telling of all is the deposition of Mr. Bloom, which shows a complete disregard for the truth as 
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well as the deposition process. What is clear is a pattern of false statements, material omissions, 

and fraudulent actions perpetrated by Mr. Bloom and the entities he controls. 

The claims of the Plaintiffs are not proven. The statutory requirements for Injunctive 

Relief have not been met by Plaintiffs. The Forbearance Agreement and Amended Forbearance 

Agreement are clear and unambiguous, the debt is due. If this Court chooses to entertain the 

request for injunction relief a significant bond must be set to protect Defendants. 

DATED this 24th day of December, 2020 

MUSHKIN & COPPEDGE 

 
/s/Michael R. Mushkin   
MICHAEL R. MUSHKIN, ESQ. 
Nevada Bar No. 2421 
L. JOE COPPEDGE, ESQ. 
Nevada Bar No. 4954 
6070 South Eastern Ave Ste 270  
Las Vegas, NV 89119 
 
 
 
 

CERTIFICATE OF SERVICE 

I hereby certify that the foregoing Defendants/Counterclaimants’ Opposition To 

Plaintiffs’ Renewed Application for Temporary Restraining Order and Motion for 

Preliminary Injunction on an Order Shortening Time was submitted electronically for filing 

and/or service with the Eighth Judicial District Court on this 24th day of December, 2020. 

Electronic service of the foregoing document shall be upon all parties listed on the Odyssey 

eFileNV service contact list:  

 
/s/K.L. Foley    
An Employee of  
MUSHKIN & COPPEDGE 
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Michael R. Mushkin, Esq. 
Nevada Bar No. 2421 
L. Joe Coppedge, Esq. 
Nevada Bar No. 4954 
MUSHKIN & COPPEDGE 
6070 South Eastern Ave Ste 270  
Las Vegas, NV 89119 
Telephone: 702-454-3333 
Facsimile: 702-386-4979 
Michael@mccnvlaw.com  
jcoppedge@mccnvlaw.com 
Attorneys for Defendant and  
Counterclaimants 

DISTRICT COURT 
CLARK COUNTY, NEVADA 

 
SPANISH HEIGHTS ACQUISITION 
COMPANY, LLC, a Nevada Limited 
Liability Company; SJC VENTURES 
HOLDING COMPANY, LLC, d/b/a SJC 
VENTURES, LLC, a Delaware Limited 
Liability Company, 
 

Plaintiffs, 
v. 
 
CBC PARTNERS I, LLC, a foreign Limited 
Liability Company; CBC PARTNERS, LLC, 
a foreign Limited Liability Company; 5148 
SPANISH HEIGHTS, LLC, a Nevada 
Limited Liability Company; KENNETH 
ANTOS AND SHEILA NEUMANN-
ANTOS, as Trustees of the Kenneth & Sheila 
Antos Living Trust and the Kenneth M. Antos 
& Sheila M. Neumann-Antos Trust; DACIA, 
LLC, a foreign Limited Liability Company; 
DOES I through X; and ROE 
CORPORATIONS I through X, inclusive, 
 

Defendants. 

 
Case No. A-20-813439-B 
 
Dept. No.: 11 
 
Hearing Date: January 4, 2021 
Hearing Time: 9:00 am 
 
 
 

DECLARATION OF KENNETH M. 
ANTOS IN SUPPORT OF 
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OPPOSITION TO PLAINTIFFS’ 
RENEWED APPLICATION FOR 

TEMPORARY RESTRAINING ORDER 
AND MOTION FOR PRELIMINARY 

INJUNCTION ON AN ORDER 
SHORTENING TIME 
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DECLARATION OF KENNETH M. ANTOS 

KENNETH M. ANTOS, under penalty of perjury, states as follows: 

I have personal knowledge of the facts stated herein, except for those facts stated to be 

based upon information and belief. If called to do so, I would truthfully and competently testify 

to the facts stated herein, except those facts stated to be based upon information and relief. 

1. I am a Trustee and Beneficiary of the Kenneth and Shelia Antos Living Trust dated 

April 26, 2007 (“Antos Trust”). 

2. I was a managing member of KCI Investments, LLC, a revoked Nevada limited 

liability company (“KCI”). KCI was in the business of operating restaurants. 

3. On or about April 16, 2007, my wife, Shelia M. Neumann-Antos, and I purchased 

real property located in Clark County, Nevada commonly known as 5148 Spanish Heights Drive, 

Las Vegas, Nevada 89148 (the “Property”). 

4. On or about October 14, 2010 my wife and I transferred title to the Property to the 

Antos Trust. See Exhibit A of the Appendix of Exhibits to Defendants/Counterclaimants’ 

Opposition to Plaintiffs’ Renewed Application for Temporary Restraining Order and Motion for 

Preliminary Injunction (“Appendix”) 

5. On or about June 22, 2012, KCI entered into a Secured Promissory Note with CBC 

Partners I, LLC, a Washington limited liability company (“CBCI”). As Managing Member of 

KCI, I signed this Promissory Note. See Exhibit B to Appendix, Secured Promissory Note. 

6. The June 22, 2012, Secured Promissory Note (the “Note”) was modified and 

amended several times. See Exhibit C to Appendix, First Second, Third, Fifth, Sixth, and Eighth 

Modifications to Secured Promissory Note. 

7. On November 13, 2013, a Fourth Modification to Secured Promissory Note 

(“Fourth Modification”) was entered into. See Exhibit D. to Appendix 

8. As the credit provided under the terms of the Note directly and indirectly 

benefitted the Antos Trust, and my wife and I as beneficiaries of the Antos Trust, we agreed to 

certain conditions to the Fourth Modification. 

9. As a condition to the Fourth Modification, I agreed to not have the Property be 
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security for any additional debt that I may incur. 

10. On or about October 31, 2014, a Seventh Modification to Secured Promissory 

Note and Waiver of Defaults (“Seventh Modification”) was entered into. See Exhibit F, to 

Appendix, Seventh Modification. 

11. As the credit provided under the terms of the Note directly and indirectly 

benefitted the Antos Trust, and my wife and I as beneficiaries of the Antos Trust, we agreed to 

certain conditions to the Seventh Modification. 

12. As a condition to the Seventh Modification, the Antos Trust provided to CBCI a 

Deed of Trust along with a Certificate of Trust Authority. See Paragraph 18(f) of the Seventh 

Modification Exhibit F to Appendix and Certificate of Trust Existence and Authority and Exhibit 

G to Appendix. 

13. As a result of the condition precedent to the Seventh Modification and my rights 

as Trustee of the Antos Trust to encumber the property, on or about December 29, 2014, a Deed 

of Trust, Assignment of Rents, Security Agreement and Fixture Filing (“Deed of Trust”) was 

recorded against the Property in the Clark County Recorder’s Office as Instrument No. 

201412290002856, for the purpose of securing the Note. See Exhibit H to Appendix. 

14. On or about April 30, 2015, a Ninth Modification to Secured Promissory Note and 

Waiver of Defaults (Ninth Modification) was entered into.  

15. As the credit provided under the terms of the Note directly and indirectly 

benefitted the Antos Trust, and my wife and I as beneficiaries of the Antos Trust, we agreed to 

certain conditions to the Ninth Modification. 

16. As a condition to the Ninth Modification, the Antos Trust provided to CBCI a 

Correction to the Deed of Trust. See Paragraph 14(c) of the Ninth Modification Exhibit I to 

Appendix. 

17. As a result of the condition to the Ninth Modification and my rights as Trustee of 

the Antos Trust to encumber the property, on July 22, 2015, a Correction to Deed of Trust, 

Assignment of Rent, Security Agreement and Fixture Filing was recorded in the Clark County 

Recorder’s Office Instrument No 201507220001146. 
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18. In March of 2016, I as Trustee of the Antos Trust, listed the property for sale 

through the Greater Las Vegas Association of Realtors’ Multiple Listing Service with Simply 

Vegas Real Estate acting as the Broker. 

19. On or about December 2, 2016, CBCI and KCI entered into a Forbearance 

Agreement. As a part of the December 2, 2016, Forbearance Agreement, the Antos Trust signed 

a Consent, Reaffirmation, and General Release of the Trust which specifically states that the 

Antos Trust “agrees to join in and be bound… as though the Trust were a Credit Party.” See 

Forbearance Agreement Exhibit K to Appendix, specifically Bates No 5148SH 000740. 

20. On or about December 2, 2016, a Tenth Modification to Secured Promissory Note 

(Tenth Modification) was entered into.  

21. As the credit provided under the terms of the Note directly and indirectly 

benefitted the Antos Trust, and my wife and I as beneficiaries of the Antos Trust, we agreed to 

certain conditions to the Tenth Modification. 

22. As a condition to the Tenth Modification, the Antos Trust provided to CBCI a First 

Amendment to the Deed of Trust. See Paragraph 6(e) of the Tenth Modification Exhibit L to 

Appendix. 

23. As a result of the condition to the Tenth Modification and my rights as Trustee of 

the Antos Trust to encumber the property, on December 19, 2016, the First Modification to Deed 

of Trust, Assignment of Rents, Security Agreement and Fixture Filing was recorded in the Clark 

County Recorder’s Office as Instrument No. 201612190002739. See Exhibit M to Appendix. 

24. In July of 2017, my wife and I were approached with a proposal to sell the Property 

under a Forbearance Agreement with Mr. Jay Bloom to take possession of the Property. See 

Exhibit N to Appendix. 

25. As a result of the negotiation with Mr. Bloom and CBCI on or about August 4, 

2017, Spanish Heights Acquisition Company, LLC (“SHAC”) was formed, with SJCV Ventures 

(“SJCV”), CBC partners, LLC (CBCP), and Antos Trust as Managing Members. 

26. On or about August 15, 2017, a Real Property Lease was entered into by and 

between SHAC as Landlord and SJCV as Tenant.  
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CERTIFICATE OF SERVICE 

I hereby certify that the foregoing Declaration of Kenneth M. Antos in Support of 

Defendants/Counterclaimants’ Opposition to Plaintiffs’ Renewed Application for 

Temporary Restraining Order and Motion For Preliminary Injunction On An Order 

Shortening Time was submitted electronically for filing and/or service with the Eighth Judicial 

District Court on this 24th day of December, 2020. Electronic service of the foregoing document 

shall be upon all parties listed on the Odyssey eFileNV service contact list:  

 

/s/Karen L. Foley   
An Employee of  
MUSHKIN & COPPEDGE 
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Michael R. Mushkin, Esq. 
Nevada Bar No. 2421 
L. Joe Coppedge, Esq. 
Nevada Bar No. 4954 
MUSHKIN & COPPEDGE 
6070 South Eastern Ave Ste 270  
Las Vegas, NV 89119 
Telephone: 702-454-3333 
Facsimile: 702-386-4979 
Michael@mccnvlaw.com  
jcoppedge@mccnvlaw.com 
Attorneys for Defendant and  
Counterclaimants 
 

DISTRICT COURT 
CLARK COUNTY, NEVADA 

 
SPANISH HEIGHTS ACQUISITION 
COMPANY, LLC, a Nevada Limited Liability 
Company; SJC VENTURES HOLDING 
COMPANY, LLC, d/b/a SJC VENTURES, 
LLC, a Delaware Limited Liability Company, 
 

Plaintiffs, 
v. 
 
CBC PARTNERS I, LLC, a foreign Limited 
Liability Company; CBC PARTNERS, LLC, a 
foreign Limited Liability Company; 5148 
SPANISH HEIGHTS, LLC, a Nevada Limited 
Liability Company; KENNETH ANTOS AND 
SHEILA NEUMANN-ANTOS, as Trustees of 
the Kenneth & Sheila Antos Living Trust and 
the Kenneth M. Antos & Sheila M. Neumann-
Antos Trust; DACIA, LLC, a foreign Limited 
Liability Company; DOES I through X; and 
ROE CORPORATIONS I through X, inclusive, 
 

Defendants. 

 
Case No. A-20-813439-B 
 
Dept. No.: 11 
 
Hearing Date: January 4, 2021 
Hearing Time: 9:00 am 
 
 
 

 

 
AND RELATED MATTERS 

 

 
APPENDIX OF EXHIBITS TO DEFENDANTS/COUNTERCLAIMANTS’ 

OPPOSITION TO PLAINTIFFS’ RENEWED APPLICATION FOR TEMPORARY 
RESTRAINING ORDER AND MOTION FOR PRELIMINARY INJUNCTION ON 

ORDER SHORTENING TIME 

Case Number: A-20-813439-B

Electronically Filed
12/24/2020 3:12 PM
Steven D. Grierson
CLERK OF THE COURT
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 Document 

A.  
 
Grant, Bargain, Sale Deed 

B.  
 
Secured Promissory Note 

C.  
First Second, Third, Fifth, Sixth, and Eighth  
Modifications to Secured Promissory Note  

D.  
 
Fourth Modification to Secured Promissory Note 

E.  
Security Agreement with Respect to Interest in Settlement Agreement and Mutual 
Release 

F.  
 
Seventh Modification to Secured Promissory Note and Waiver of Defaults 

G.  
 
Certificate of Trust Existence and Authority 

H.  
 
Deed of Trust, Assignment of Rents, Security Agreement and Fixture Filing 

I.  
 
Ninth Modification to Secured Promissory Note and Waiver of Defaults 

J.  
 
Debt Purchase Agreement 

K.  
 
Forbearance Agreement 

L.  
 
Tenth Modification to Secured Promissory Note  

M.  
First Modification to Deed of Trust, Assignment of Rents, Security Agreement and 
Fixture Filing 

N.  
 
Jay Bloom email proposal  

O.  
 
Forbearance Agreement 

P.  
 
Amendment to Forbearance Agreement and Related Agreements 

Q.  
 
Notice of Delinquent Fines and Special Assessment Lien 

R.  
 
Notice of Non-Monetary Default 

S.  
 
Response to Notice of Non-Monetary Default 

T.  
 
Inspection Report for 5148 Spanish Heights Drive 

U.  
 
Notice of Default 

V.  
Email to Danielle Barraza Regarding Typographical Error on Notice of Default 
Letter 
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W.  
 
Intentionally omitted 

X.  
 
Notice of Default 

Y.  
 
Notice of Exercising of Rights Under Pledge Agreement 

Z.  
Assignment of Company and Membership Interests of Spanish Heights Acquisition 
Company – Signed by Antos Trust 

AA.  
 
Notice to Vacate 

BB.  
 
Note Purchase and Sale Agreement 

CC.  
 
Order Granting Plaintiffs’ Motion for Preliminary Injunction on a Limited Basis 

DD.  
Transcript of Proceedings – Hearing Re: Plaintiffs’ Application for Temporary 
Restraining Order and Motion for Preliminary Injunction 

EE.  
 
Recorded Assignment of Interest of Deed of Trust  

FF.  
 
Recorded Notice of Breach and Election to Sell Under Deed of Trust 

GG.  
Deposition Transcript of Jay Bloom 
Volume 1 

HH.  
Deposition Transcript of Jay Bloom 
Volume 2 

II.  
 
Notice of Trustee’s Sale 

JJ.  
 
Deposition Transcript of Alan Hallberg, NRCP 30(b)(6) witness for CBCI 

KK.  
Limited Liability Company Agreement of Spanish Heights Acquisition Company, 
LLC 

LL.  
 
Deposition Transcript of Sheila Antos 

MM.  
 
Recorded Deed of Sale 

NN.  
 
Deposition Transcript of Kenneth Antos 
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CERTIFICATE OF SERVICE 

I hereby certify that the foregoing Appendix of Exhibits Defendants/Counterclaim-

ants’ Opposition To Plaintiffs’ Renewed Application for Temporary Restraining Order and 

Motion for Preliminary Injunction on an Order Shortening Time was submitted 

electronically for filing and/or service with the Eighth Judicial District Court on this 24th day of 

December, 2020. Electronic service of the foregoing document shall be upon all parties listed on 

the Odyssey eFileNV service contact list:  

 

/s/K.L. Foley    
An Employee of  
MUSHKIN & COPPEDGE 
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SECUREDPROMISSORY

$300,000.00 Bellevue, Washington
June 22, 2012

For value received, KCIInvestments, LLC,a Nevada limited liability company ("Borrowertt
)

promises to pay to the order of CBe Partners I, LLC,a Washington limited liability company, or its
assigns ("Lender") the sum of the aggregate unpaid principal amount of the amount advanced to
Borrower under this Secured Promissory Note plus interest thereon accruing from and after the
date of the advance. Lender will lend to Borrower up to the maximum amount of $300,000.00,to
be lent through a single advance (the "Advancefl

) (such borrowing,in the aggregate, the "LoanY).

The principal of, and interest on, the Loan shall be payable in lawful currency of the Untted States of
America by wire transfer. in immediately available funds to the account of Lender, as provided in
writing to Borrower by Lender. All payments shall be applied flrst.to tees.costs and charges relating
to this Secured Promissory Note (including, without limitation, any costs of collection), then to
accrued and unpaid interest, and thereafter to principal.

1. Certain Definitions.

1.1 As used in this Agreement:

"Advance" has.the meaning specified In.the first paragraph of this Secured
Promissory Note.

"Ancillary Documents" means all instruments, agreements or other documents to be
executed by Borrower or others including without limitation the Security Agreement and any other
instruments, agreements, or documents in fact executed in connection with this Secured
Promissory Note.

"Business Day" means a day which is not a..Saturday, Sunday, orday on which banks
in Seattle, Washington are generatlv.elcsed for. business.

"Default means interest rate five percent (5%) per annum higher than the
Note Rate.

"Event of Default" has the meaning set forth in Section.?of this Secured Promissory
Note.

"Liabilities" means all monetary and other obligations of Borrower hereunder,
whether or not then due and payable, under the Note and under the Ancillary Documents.

"Loan" has-the meaning specified in the first paragraph'ofthls Secured Promissory
Note.

"Maturity Date'! means the date that is 1 month following the date first above
written.
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"Note Rate" has the meaning specified in Section 2.2.1 of this Secured Promissory
Note.

"Prime Rate" means the base rate on corporate loans posted by at least 75% of
the nation's 30 largest banks as quoted by the Wall Street Journal.

1.2 Miscellaneous Terms. AI! terms of an accounting character used in this Secured
Promissory Note and not specifically defined have the meanings assigned to such terms by U.S.
generally accepted accounting principles.

2. Term loan

2.1 Advance. Lender must receive a written request for a specific amount and use
signed by Borrower in the form attached hereto as Exhibit A (the "Advance Request") within five
business days of the execution of this Note. The Advance will not be made for less than $300,000
unless otherwise agreed to in writing by Lender in its sole discretion. The Advance shall not be
made on or after the Maturity Date, or after the occurrence of an Event of Default which has not
been cured. Borrower agrees that Lender may rely on the Advance Request given by any person
Lender reasonably believes is authorized to make such request without the necessity of
independent investigation.

2.2 Interest. Absent an Event of Default, the amount ofthe Advance shall accrue
interest at the rate equal to thirteen and one-half percent (13.5%) ("Note Rate"). Interest shall be
computed for the actual number of days elapsed on the basis of a year consisting of 360 days.
Notwithstanding the foregoing, it is intended that the rate of interest hereon shall never exceed the
maximum rate, if any, which may be legally charged on the Loan (the "Maximum Rate"), and if the
provisions for interest contained in this Secured Promissory Note would result in a rate higher than
the Maximum Rate, interest shall be limited to the Maximum Rate and any amounts which may be
paid toward interest in excess of the Maximum Rate shall be applied to the reduction of principal.
Neither Borrower nor any guarantor or endorser of this Secured Promissory Note shall have any
action against Lender for any damages whatsoever arising out of the payment or collection of any
such excess interest,

2.3 Default Interest. Upon the occurrence of an Event of Default, the unpaid
principal amount of the Loan and accrued and unpaid Interestthereon shall bear interest at a
rate equal to the lesser of the (i) Maximum Amount or [ii] Default Rate. Such interest shall
accrue, commencing upon the occurrence of an Event of Default and continue until such Event

of Default is cured or waived.

2.4 Payments, Borrower shall make monthly payments of interest beginning on the first
(1st

) day of the month following the date of the Advance. Borrower may prepay all or any portion of
the Loan, at any time prior to the Maturity Date, without premium or penalty.
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2.5 Late Charges. If Lender has not received the full amount of any payment due
hereunder by the date it is due, Borrower shall promptly pay alate charge to the Lender in the
amount of ten percent (10%) of the overdue amount. Borrower agrees this late charge is to
compensate the Lender for damages the Lender will suffer in servicing the Loan including expenses
directly attributable to handling delinquent payments. Borrower further agrees that the actual
damages suffered by Lender will be extremely difficult and impractical to ascertain and the sum of
five percent (5%) of the overdue payment is fair and reasonable.

2.6 Origination Fee and Expenses. Borrower shall pay to Lender an origination fee in the
amount of one thousand dollars ($1,000.00) contemporaneously with Borrower's execution and

delivery to Lender of this Secured Promissory Note, Notwithstanding the foregoing, the Parties
have agreed that the origination fee will be paid by funds at the time of closing. Borrower's
execution of this Secured Promissory Note shall constitute its agreement, regardless of whether the
Loan closes and funds, to pay upon demand all reasonable expenses in connection with the Loan,
including (without limitation) legal fees for the preparation, negotiation, examination and
enforcement of documents (including, without limitation, this Secured Promissory Note and the
Ancillary Documents, and all other fees and costs incidental to the dosing and making ofthe 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.

3. Conditions Precedent. The execution and performance of this Secured Promissory Note by
Lender, including the Advance, is subject to the following conditions precedent:

3.1 Documents. Execution by Borrower and delivery to Lender of this Secured
Promissory Note and the Ancillary Documents, in each case, in form and substance satisfactory to
Lender.

3.2 Authorization. Delivery to Lender of such consents or resolutions of or for Borrower
as Lender deems necessary or desirable in order to evidence the due authorization of this Secured
Promissory Note and the Ancillary Documents,

3.3 No Default. No Event of Default shall have occurred and remain uncured and no
event which would constitute an Event of Default upon the giving of notice and/or the expiration of
any cure period shall have occurred and remain uncured,

3.4 Representations and Warranties, The representations and warranties in Section 4 of
this Secured Promissory Note shall be true and correct as of the date of this note and of the
Advance.

3.5 Advance Request, The Advance shall have been requested by Borrower pursuant to
the Advance Request and approved by Lender.
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3.6 Guaranties. lender shall have obtained all guaranties of the Loan it has requested
from third parties.

3.7 Financial Condition. 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).

4. Representations and Warranties. To induce Lender to enter into this Secured Promissory
Note, Borrower hereby represents, warrants, and covenants from the date of this note and until
final payment in full and performance of all obligations hereunder and except as specifically set
forth in the disclosure schedule attached to this note ("Disclosure Schedulen

) as follows:

4.1 Organization, Good Standing and Qualification. Borrower is a limited liability
company duly organized, validly existing and in good standing under the laws of the State of

Nevada and has all requisite corporate power and authority to carryon its business. Borrower

is duly qualified to transact business and is in good standing in each jurisdiction in which the

failure so to qualify would have a material adverse effect on its business, properties,

operations, prospects or condition (financial or otherwise).

4.2 Authorization of Agreement, Etc. The execution, delivery and performance by

Borrower of this Secured Promissory Note and the Ancillary Documents have been duly
authorized by all requisite corporate action by Borrower in accordance with applicable law.
This Secured Promissory Note and the Ancillary Documents are valid and binding obligations of
Borrower, enforceable against Borrower in accordance with their terms, except as limited by

applicable bankruptcy, insolvency, reorganization, moratorium, or other laws of general
application effecting enforcements of creditors' rights or general principles of equity.

4.3 No Conflicts. The execution, performance, issuance, and delivery ofthis Secured
Promissory Note and the Ancillary Documents, and compliance with the provisions hereof and
thereof by Borrower, will not (a) to the knowledge of Borrower, violate any provision of any

law, statute, rule or regulation applicable to Borrower or any ruling, writ, injunction, order,
judgment or decree of any court, arbitrator, administrative agency or other governmental body

applicable to Borrower or any of its properties or assets or (b) conflict with or result in any

material breach of any of the terms, conditions or provlstons of, or constitute (with notice or
lapse oftime or both) a material default (or give rise to any right of termination, cancellation or
acceleration) under, or result in the creation of, any encumbrance upon any of the material

assets of Borrower under, the Articles of Incorporation or Bylaws of Borrower (as they may be
amended to date) or any agreement, obligation, lndentureor other or instrument to which
Borrower is a party. As used herein, "encumbrance" shall mean any liens, charges,
encumbrances, equities, claims, options, proxies, pledges, security interests, licenses or other
similar rights of any nature.
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4.4 Compliance with Other Instruments. Borrower is not in violation of any term of
its Certificate of Formation, as amended, including any certificate of designation filed

therewith, and/or the Borrower's Operating Agreement. The Borrower is not, in any material

respect, in violation of any term of any mortgage, indenture, contract, agreement, instrument,
judgment, obligation, decree, order, statute, rule or regulation to which it is subject. To the
best of Borrower's knowledge, no event has occurred which, with the passage of time or the

giving of notice, or both, would constitute a breach or violation, in any material respect, under

any applicable judgments, orders, writs, decrees, federal, state and/or local laws, rules or

regulations which would have a material adverse affect on the condition, financial or otherwise,

or operations of Borrower (as it is currently conducted and as it is proposed to be conducted) or
on any material assets owned, controlled, licensed, possessed, and/or used by Borrower. To

the best of its knowledge, Borrower has avoided every condition, and has not performed any
act, the occurrence of which would result in Borrower's loss of any right granted under any
license, distribution agreement or other agreement.

4.5 Approvals. No permit, authorization, consent or approval of or by, or any
notification of or filing with, any person (governmental or private) is required in connection

with the execution, performance, issuance, sale and/or delivery of this Secured Promissory

Note or any AnciHary Document, and consummation by Borrower of the transactions
contemplated hereby and thereby.

4.6 Litigation. There is no action, suit, proceeding or investigation pending or, to the

knowledge of Borrower, currently threatened against Borrower, its properties, assets or

business. Borrower is not a party or subject to the provisions of any order, writ, injunction,

judgment or decree of any court or government agency or instrumentality. There is no action,

suit, proceeding or investigation by Borrower currently pending or which Borrower intends to
initiate.

4.7 No Liens. Except for liens created by this Secured Promissory Note or the
Ancillary Documents and except as set forth in this Section 4.7 of the Disclosure Schedule, none

of Borrower's material assets are subject to any existing lien, pledge, security interest or other

encumbrance of any kind, direct or indirect, contingent or otherwise.

4.8 Full Disclosure. Neither this Secured Promissory Note nor any Ancillary

Document, nor any written report, certificate, instrument or other information furnished to
Lender in connection with the transactions contemplated under and/or in connection with this
Agreement contains any material misstatement, or is misleading in any material respect.

4.9 No Other Security Interests or Other Encumbrances. Except as set forth in this
Section 4.9 of the Disclosure Schedule, there are no existing security interests, pledges, liens or

other encumbrances of any kind, direct or indirect, contingent or otherwise (including without
limitation any licensing or partnering arrangements or agreements), in or relating to any of
Borrower's assets.

Loan No. (8C06222012 Page 5 of 18

AA2192



4.10 Tax Returns. ArJ tax returns and reports of Borrower required by law to be filed have
been duly filed and all taxes, assessments, and other governmental charges upon Borrower and
upon Borrower's assets or income, which are due and payable, have been fully paid and shall
continue to be paid.

4.11 Financial Statements and Other Information. AI! financial statements delivered to
lender by Borrower are accurate, complete in all materia! respects, and prepared in accordance
with U.S.generally accepted accounting principles consistently applied, and accurately represent
the financial condition of Borrower and reflect accurately Borrower's assets and results of operation
of Borrower's business as of the dates thereof. No material adverse change has occurred in
Borrower's financial condition since the financial statement for the most recent period provided to
Lender, and Borrower has incurred no additional liabilities since such date except for routine
payables that occur in the normal course of Borrower's business. All other documents and
information delivered to lender by Borrower are accurate in all material respects.

5. Affirmative Covenants. Borrower promises and agreesto:

5.1 Office. Maintain its principal office in the State of Nevada. If Borrower moves its
office location outside of the state of Nevada, or moves material activities outside the U.S.,
Borrower will provide written notice to Lender not less than thirty {30} days prior to such move.

5.2 Additional Documents. Execute promptly, upon Lender's request, all additional
documents and instruments deemed by Lender necessary or desirable to perfect, continue or
realize upon the security interests having been granted to Lender under the Security Agreement.

5.3 Compliance With Law. Comply with all statutes, laws and governmental rules,
regulations, and orders applicable to Borrower's businesses and properties.

5.4 Notice of Material Change. Promptly (but in no event more than five (5) Business
Days after the occurrence of each such event or matter) notify Lender of the vlolatlon by Borrower
of any term, promise, covenant, or agreement of Borrower to orwith Lender, including without
limitation any Event of Default (as that term is defined herein) any material change in the property,
business, or affairs of Borrower, any change in the location of Borrower's place of business, or
change of Borrower's form, state of formation, or name, and any other event or matter that may
have a material adverse effect on the debts, liabilities, or obligations of Borrower to Lender, or on
the collateral covered by the Security Agreement.

5.5 Use of Proceeds. Use the proceeds from the Loan solely to pay for general
corporate purposes and working capital requirements arising out of the ordinary course of business.

5.6 Information. Submit to Lender such financial statements.Informatlon, budgets, and
reports regarding the financial status and business plans of Borrower as Lender may request from
time to time. Without limiting the generality of the foregoing, Borrower will deliver (a) company-
prepared monthly financial statements to lender, within 30 days of the end of each month-end,(b)
company-prepared quarterly financial statements to Lender, within 30 days of the end of each
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calendar quarter, (c) yearly financial statements to lender, within 90 days of the end of each fiscal
year, all prepared in accordance with generally accepted accounting principles consistently applied,
(d) copies of Borrower's tax returns when filed, (e) materials prepared for, and provided to,
Borrower's Board of Directors, including without limitation budgets and forecasts, with such
materials being provided to lender in advance or contemporaneously with the Board of Directors,
and (f) other notices, including without limitation, audit and litigation reports. Each financial
statement required hereunder will include income statements, cash flow statements and a balance
sheet. Contemporaneously with each monthly, quarterly and annual financial statement of
Borrower required by this Section 55.6, Borrower shall deliver a certificate of the chief executive
officer or chief financial officer of Borrower certifying that said financial statements are accurate

and that there exists no Event of Default nor any condition, act or event which with the giving of
notice or the passage of time or both would constitute an Event of Default.

5.7 Access/Accounting Records. So long as any principal and/or interest under this
Secured Promissory Note shall remain outstanding, Borrower shall maintain adequate books and
records in accordance with generally accepted accounting principles consistently applied, and
permit Lender and its agents or representatives to visit and tnspect Borrower's properties, to
examine its books of account and records and to discuss Borrower's affairs, finances and accounts
with its officers, all at such times during normal business hours as reasonably may be requested by
Lender.

5.8 Punctual Payments. Punctually pay all principal, interest, fees or other liabilities due
under this Secured Promissory Note or the Ancillary Documents atthe times and place and in the
manner specified therein.

6. Negative Covenants. Borrower will not, directly or indirectly, unless approved in writing by
Lender in advance:

5.1
liquidate.

Business. Cease or otherwise materially change business operations, dissolve, or

6.2 Organizational Changes. Consolidate or merge with any other entity, change
organizational form or jurisdiction or sell, transfer, lease or otherwise dispose of all or substantially
all of Borrower's assets to any other person or entity (or take or permit to be taken any other action
that would have substantially the same effect as any of the foregoing), make any substantive
change in the nature of Borrower's business as conducted as (If the date hereof or acquireall or
substantially all of the assets of any other entity.

6.3 Misrepresentations. Furnish any document to Lender that contains any untrue
statement of material fact or that omits to state a material fact necessary to make it not misleading
lnlight of the circumstances under which it was furnished.

6.4 Umitation on Debt. incur, create, assume or permit to exist any debt other than the
Loan and trade debt incurred in the ordinary course of business, without the prior written consent
of Lender and the execution of an inter-creditor agreement, in form provided by Lender, between
Lender, Borrower, and the lender of such additional debt.
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6.5 Liens. Grant to any person or entity, or permit to exist, a security interest, lien,
license, or other encumbrance of any kind, direct or indirect, contingent or otherwise, in, to or
upon any assets of Borrower.

6.6 Distributions and Redemptions. Declare or pay any dividends or make any
distributions of cash, property or securities of Borrower with respect to any of its equity

securities or, directly or indirectly, redeem, purchase, or otherwise acquire for any
consideration any of its equity securities.

6.7 Use of Funds. Use any of the proceeds of any credit extended hereunder except

for the purposes stated in Section 5.5 herein.

6.8 Guaranties. Guarantee or become liable in any way as a surety, endorser (other

than as endorser of negotiable instruments for deposit or collection in the ordinary course of
business) or otherwise for, nor pledge or hypothecate any assets of Borrower as security for,
any liabilities or obligations of any person or entity, except any of the foregoing in favor of

Lender.

6.9 Contracts. Enter into, or materially amend or terminate, any contract the
termination of which may have a material adverse effect on the condition, financial or

otherwise, or operations of Borrower, or Borrower's ability to comply with its obligations to
Lender.

6.10 Employment/Severance. Enter into, or materially amend, any employment
contract or agreement to pay severance.

6.11 Sale/Transfer of Assets. Sell, transfer or dispose of any assets of Borrower,
other than in the ordinary course of Borrower's business.

7. Defaultand Remedies,

7.1 Default. Time being ofthe essence, any of the following events shall constitute an
"Event of Default";

7.1.1 if a default occurs in the payment of any principal of,interest on, or other

obligation with respect to, this Secured Promissory Note, whether at the due date thereof or

upon acceleration thereof,

7.1.2 if any representation or warranty of Borrower made herein shall have
been false or misleading in any material respect, or shall have contained any material omission,

as of the date hereof;
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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 and such default remains uncured for
three (3) Business Days after written notice thereof from Holder;

7.1.4 jf Borrower or any guarantor of the obligations hereunder shall (i)

discontinue its business, (ll) apply for or consent to the appointment of a receiver, trustee,
custodian or liquidator of Borrower or any of Its property, (ii.i) make a general assignmentfor

the benefit of creditors, or (v) file a voluntary petition in bankruptcy, or a petition or an answer

seeking reorganization or an arrangement with creditors, Of take advantage of any bankruptcy,

reorganization, insolvency, readjustment of debt, dlssclutlon.or liquidation laws or statutes, or
file an answer admitting the material allegations of a petition filed against it in any proceeding
under any such law;

7.1.5 if there shall be filed against Borrower or any guarantor of the obligations
hereunder an involuntary petition seeking reorganization of Borrower or the appointment of a

receiver, trustee, custodian or liquidator of Borrower or a substantial part of its assets, or an
involuntary petition under any bankruptcy, reorganization or insolvency law of any jurisdiction,
whether now or hereafter in effect (any of the foregoing petitions being hereinafter referred to

as an "Involuntary Petitionlf
) and such Involuntary Petition shall not have been dismissed within

ninety (90) days after it was filed;

7.1.6 if final judgment(s) for the payment of money in excess of an aggregate

of $100,000 (excluding any portion thereof that an insurance company of nationally recognized

standing and creditworthiness has agreed to pay) shall be rendered against Borrower or any
guarantor of the obligations hereunder and the same shall remain undischarged for a period of
thirty (30) days;

7.1.7 if there occurs any event that may have a material adverse effect on the

condition, financial or otherwise, or operations of Borrower (as they are currently conducted
and as they are proposed to be conducted) or any guarantor of the obligations hereunder, or

on any material assets developed, owned, controlled, licensed, possessed, or used by Borrower

or any such guarantor.

7.1.8 the death or incapacity of Borrower or any guarantor ofthe obligations
hereunder, if an individual. The dissolution or liquidation of Borrower or any such guarantor if

a corporation, partnership, joint venture or other type of entity; or Borrower or any guarantor

of the obligations hereunder, or any of Borrower or guarantor's directors, shareholders or

members, shall take action seeking to effect the dissolution or liquidation of such Borrower or

guarantor.

7.2 Acceleration. Upon each and every such Event of Default and at any time
thereafter during the continuance of such Event of Default: Ol any and all indebtedness of
Borrower to Lender under this Secured Promissory Note .or otherwise shall at Lender's option
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and without notice become immediately due and payable, both as to principal and interest

(including any deferred interest and any accrued and unpaid interest and any Default Interest)
without presentment, demand, protest, notice of dishonor, notice of acceleration or notice of
intent to accelerate, all of which are hereby expressly waived by Borrower; and (ii) Lender may

exercise all the rights of a creditor under applicable state and/or federal law, provided,
however, that upon the occurrence of any Event of Defaultdescribed in Sections 7.1.4 or 7.1.5,
any and all indebtedness of Borrower to Lender under this Secured Promissory Note shall
automatically and immediately become due and payable, both as to principal and interest

(including any deferred interest and any accrued and unpaid interest and any Default Interest),

without notice or demand of any kind.

7.3 Remedies on Default. Etc. In case anyone or more Events of Default shall occur

and be continuing, and acceleration of this Secured Promissory Note or any other indebtedness

of Borrower to lender shall have occurred, Lender may, inter alia, proceed to protect and
enforce its rights by an action at law, suit in equity and/or other appropriate proceeding,
whether for the specific performance of any agreement contained in this Secured Promissory
Note, or for an injunction against a violation of any of the terms hereof or thereof or in

furtherance of the exercise of any power granted hereby or thereby or by law. No right

conferred upon Lender by thls Secured Promissory Note shall be exclusive of any other right

referred to herein or therein or now or hereafter available at law, in equity, by statute or

otherwise, and may be exercised by Lender at any time by Lender and from time to time after
the occurrence of an Event of Default.

8 Defenses.

8.1 No Offsets. The obligations of Borrower under this Secured Promissory Note

shatl not be subject to reduction, limitation, impairment, termination, defense, set-off,
counterclaim or recoupment for any reason.

8.2 Usury Limitations. It is the intention ofthe parties hereto to comply with at!
applicable usury laws; accordingly, it is agreed that notwithstanding any provisions to the
contrary in this Secured Promissory Note or any other agreements or instruments between

them, in no event shall such agreements or instruments require the payment or permit the
collection of interest (which term, for purposes hereof, shall include any amount which, under
applicable law, is deemed to be interest, whether or not such amount is characterized by the

parties as interest) in excess of the maximum amount permitted by such laws. If any excess of
interest is unintentionally contracted for, charged or received under the Secured Promissory

Note or under the terms of any other agreement or instrument between the parties, the

effective rate of interest shall be automaticaJly reduced to the maximum lawful rate of interest
allowed under the applicable usury laws as now or hereafter construed by the courts having

jurisdiction thereof.

9. Attorneys' and Collection Fees. Should the indebtedness evidenced by this Secured
Promissory Note or any part hereof be collected at law or in equity or in bankruptcy,
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receivership or other court proceedings, Borrower agrees to pay, in addition to principal and
interest due and payable hereon, all costs ofcollection, including, without limitation,
reasonable attorneys' fees and expenses, incurred by Lender in collecting or enforcing this

Secured Promissory Note.

10. Waivers; Confessionof Judgment; Consent to Jurisdiction.

10.1 Waivers by Borrower. Borrower hereby waives presentment, demand for

payment, notice of dishonor, notice of protest and all other notices or demands in connection

with the delivery, acceptance, performance or default of this Secured Promissory Note.

10.2 Actions of Lender not a Waiver. No delay, failure or discontinuance by Lender in
exercising any power or right hereunder shall operate as a waiver of any power or right, nor

shalf any single or partial exercise of any power or right preclude other or further exercise

thereof, or the exercise of any other power or right hereunder or otherwise; and no waiver,
permit, consent, approval or modification of any kind of the terms hereof shall be valid unless

set forth in writing by Lender and then only to the extent set forth therein.

10.3 Consent to Jurisdiction. Borrower hereby irrevocably submits to the Jurisdiction

of any state or federal court sitting in the State of Washington over any suit, action, or
proceeding arising out of or relating to this Secured Promissory Note or any other agreements
or instruments with respect to Lender. Borrower hereby irrevocably waives, to the fullest
extent permitted by law, any objection that Lender may now or hereafter have to the laying of

venue of any such suit, action, or proceeding brought in any such court and any claim that any
such suit, action, or proceeding brought in any such court has been brought in an inconvenient

forum. Final judgment in any such suit, action, or proceeding brought in any such court shall be
conclusive and binding upon Borrower and may be enforced in any court in which Borrower is
subject to jurisdiction by a suit upon such judgment, provided that service of process is effected
upon Borrower as provided in this Secured Promissory Note or as otherwise permitted by
applicable law.

10.4 Waiver of Jurv Trial. BORROWERWAIVES ITS RIGHTTO A JURYTRIAL OF ANY

CLAIM OR CAUSEOF ACTION ARISING OUT OF THIS SECUREDPROMISSORYNOTE OR ANY
DEALINGSBETWEEN BORROWERAND LENDERRELATINGTO THE SUBJECTMATTER OF THIS

SECUREDPROMISSORYNOTE. THE SCOPEOF THIS WAIVERIS INTENDED TO BEALL-

ENCOMPASSING OF ANY AND ALL DISPUTESTHAT MAY BE FILEDIN ANY COURT AND THAT
RElATE TO THE SUBJECTMATTER OF THIS NOTE, INCLUDING, WITHOUT LIMITATION,

CONTRACTCLAIMS, TORT CLAIMS, AND ALL OTHERCOMMON lAW AND STATUTORYCLAIMS.

THIS WAIVER IS IRREVOCABLE,MEANING THAT IT MAY NOT BE MODIFIED EITHERORALLY OR IN
WRITING, AND THIS WAIVER SHALLAPPLYTO ANY SUBSEQUENTAMENDMENTS, SUPPLEMENTS
OR MODIFICATIONS TO THIS AGREEMENT OR TO ANY OTHERDOCUMENT OR AGREEMENT
RELATINGTO THE LOAN.

Loan No. C8[06222012 Page 11 of 18

AA2198



10.5 Service of Process. Borrower hereby consents to process being served in any

suit, action, or proceeding instituted in connection with this Secured Promissory Note by
delivery of a copy thereof by certified mail, postage prepaid, return receipt requested, to

Borrower, and/or by delivery of a copy thereof to a registered agent of Borrower. Refusal to

accept delivery, and/or avoidance of delivery, shall be deemed to constitute delivery. Borrower

irrevocably agrees that service in accordance with this Section 10.5shall be deemed in every

respect effective service of process upon Borrower in any such suit, action or proceeding, and
shall, to the fullest extent permitted by law, be taken and held to be valid personal service upon

Borrower. Nothing in this Section 10.5 shall affect the right of Lender to serve process in any

manner otherwise permitted by law or limit the right of Lender otherwise to bring proceedings

against Borrower in the courts of any jurisdiction or jurisdictions.

11. SecurityInterest.To secure Borrower's obligations under this Secured Promissory Note:

11.1 Borrower has granted and pledged to Lender a first priority senior security interest
in Borrower's right, title and Interest in, to and under all of Borrower's tangible and Intangible
property pursuant to a security agreement ("KCI Security Agreement") of even date herewith; and

11.2 Guarantor Kenneth M. Antos ("Antos") has granted and pledged to Lender a first

priority senior security interest in Antos's right, title and interest in, to and under air accounts,

payment intangibles, general intangibles and rights to payment arising from that certain

Strategic Alliance Agreement, as amended, modified or supplemented from time to time
("Alliance Agreement") by and among Twin Towers Trading Site Management, LLC,David L
Beacklean and Antos, dated as of August -' 2003, pursuant to a security agreement ("Antos
Security Agreement") of even date herewith.

11.3 The KCI Security Agreement and Antos Security Agreement shall be referred to

collectively herein as the "Security Agreement."

12. Indemnification.

12.1 Indemnification Agreement.

12.1.1 In addition to all rights and remedies available to Lender at law or in
equity, Borrower shall indemnify Lender and each subsequentholder of this Secured
Promissory Note, and their respective affiliates, equity holders, officers, directors, employees,
agents, representatives, successors and assigns (collectively, the "Indemnified Persons") and

save and hold each of them harmless against and pay on behalf of or reimburse such party as
and when incurred for any loss, liability, demand, claim, action, cause of action, cost, damage,

deficiency, tax, penalty, fine or expense (other than any demand, claim, action or cause of

action instituted by Borrower); including interest, penalties, reasonable attorneys' fees and

expenses, and all amounts paid in investigation, defense or settlement of any of the foregoing
(collectively, "Losses) which any such party may suffer, sustain or become subject to, as a result

of, in connection with, relating or incidental to or by virtue of:
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(i) any material misrepresentation in, or material omission from, or
breach of any ofthe representations, warranties, statements, schedules and/or exhibits

hereto, certificates or other instruments or documents furnished to Lender by Borrower

in connection with this Secured Promissory Note; or

(il) any material nonfulfillment or material breach of any covenant or
agreement on the part of Borrower under this Secured Promissory Note.

12.1.2 Notwithstanding the foregoing, Borrower shall not be liable for any

portion of losses resulting from the gross negligence or willful misconduct of Lender or a

subsequent holder of this Secured Promissory Note.

12.1.3 Within twenty (20) days after receipt of notice of commencement of any

action or the assertion of any claim by a third party, Lender shall give Borrower written notice
thereof together with a copy of such claim, process or other legal pleading of such claim.
Borrower shall have the right to assist in the defense thereof by representation of its own
choosing.

12.2 Survival. All indemnification rights hereunder shall survive the execution and

delivery of this Secured Promissory Note and the consummation of the transactions

contemplated hereby (i) for a period of three years with respect to representations and

warranties made by Borrower, and (ii) until fully performed with respect to covenants and

agreements made by Maker, regardless of any investigation, inquiry or examination made for
or on behalf of, or any knowledge of lender and/or any cftheIndemnified Persons or the
acceptance by Lender of any certificate or opinion.

12.3 Payment. Any indemnification of lender or any other Indemnified Person by

Borrower pursuant to this Section 12 shall be effected by wire transfer of immediately available
funds from Borrower to an account designated by Lender or such other Indemnified Person
within fifteen (15) days after the determination thereof.

13. Miscellaneous.

13.1 Notices. All notices, demands and requests of any kind to be delivered to any party in
connection with this Secured Promissory Note shall be in writing and shall be deemed to be
effective upon delivery if (I) personally delivered, (ii) sent by confirmed facsimile with a copy
sent by nationally recognized overnight courier, (iii) sent by nationally recognized overnight

courier, or (iv) sent by registered or certified mail, return receipt requested and postage
prepaid, addressed as follows:

loan No. C8C06222012 Page 13of 18

AA2200



if to Borrower: KC! Investments, LLC
4033 S. Dean Martin Drive
Las Vegas, NV

Fax: 0
Attn: Ken Antos

if to Lender: CBCPartners J, lLC

305 108th Ave NE} Suite 101

Bellevue, WA 98004
Fax: (425) 688-7003

Attention: Alan Hallberg

or to such other address as the party to whom notice is to be given may have furnished to the

other parties hereto in writing in accordance with the provisions of this Section.

13.2 Parties in Interest. This Secured Promissory Note shall bind and inure to the

benefit of Lender, Borrower and their respective successors and permitted assigns. Borrower
shall not transfer or assign this Secured Promissory Note without the prior written consent of
Lender. lender may transfer and assign this.Secured Promissory Note, including participation in

all or any part of the Loan without the prior consent of Borrower.

13.3 Governing law. This Secured Promissory Note has been executed and delivered to
Lender in the State of Washington. Borrower agrees that the law ofthe State of Washington
(exclusive of principles of conflicts of law) shall be applicable for the purpose of construing this
Secured Promissory Note and the Security Agreement, determining the validity hereof and
enforcing the same. 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 Secured Promissory Note or the Security Agreement.

13.4 Entire Agreement. This Secured Promissory Note contains the entire
understanding of the parties with respect to-the subject matter hereof and supersedes all prior
agreements and understandings among the parties with respect thereto

13.5 Captions. Any captions applied to the sections of this Secured Promissory Note are
for convenience only and shall not control or affect the meaning or construction of any of the

provisions of this Secured Promissory Note.

13.6 Amendments. No provision ofthis Secured Promissory Note may be amended or

waived without the express written consent of both Borrower and lender, provided, however,

that lender may waive any provision hereof that inures to the benefit of Lender without the
prior written consent of Borrower.

13.7 Nature of Obligation. This Secured Promissory Note is being made for business
and investment purposes, and not for household or other purposes
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13.8 Survival. All covenants, representations and warranties made by Borrower in this
Secured Promissory Note shall survive the execution and delivery of this Agreement and the making
of the Loan.

13.9 Invalidity. If any term, condition or provision of this Secured Promissory Note or the
Security Agreement shall be held invalid for any reason, such offending term, condition or provision
shall be stricken therefrom, and the remainder shall not be affected.

13.10 Derivative Rights. Any obligation of Lender to make disbursements under this
Secured Promissory Note is imposed solely and exclusively for the benefit of Borrower and no other
person, firm or entity shall, under any circumstances, be deemed to be a beneficiary of such
condition, nor shall it have any derivative claim or action against Lender.

13.11 Time. Time is of the essence in each and every provision of thls Secured Promissory
Note or any Ancillary Document.

13.12 Counterparts; Facsimiles. This Secured Promissory Note 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 addition, if any of the parties sign facsimile copies of this
Agreement such copies shall be deemed originals.

13.13 Statutory Notice. ORALAGREEMENTSOR ORAL COMMITMENTS TO LOAN MONEY,
EXTENDCREDITOR FORBEARFROM ENFORCINGREPAYMENTOFA DEBTARE NOT ENFORCEABLE
UNDERWASHINGTON LAW.

Loan No. CB(06222012 Page 15of 18

AA2202



IN WITNESS WHEREOF, this Secured Promlssor;y Note ~as beenexecuted by the partles as Qf the
first wrItten above. ...

,,

I
BORROWE£{; KCl!NVESTMeNTS, LLC,I11Nevada limited Ii()bility company

/l41.·~z.>: I
By: Ken Antos ,I

11;$: Manl1lgin~ Meml:Hll'
I

Address: 4033 S.Dean Martin D~ive
La. vegas, NV $9lO3 i

M~ma.ger Representative

Facsimile:

SOS loath Ave NE
Suite 101
Bellevue, WA 98004
(425) 688·100~

Address:
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eXHIBIT A
FORM OF REQUEST FOR ADVANCE

Date: _

Borrower: _

Lender: CBC Partners I, LLC

Secured Promissory Note Date: '--_

Amount of this advance request: $ "'-- _

Effective Date: _ 1----1_

Borrower represents and warrants to Lender as follows:

Borrower is not in default under the terms of the Loan Agreement of the Ancillary Documents, each of

the representations and warranties contained in the Loan Agreement is true and correct in all material

respects as of the date hereof, and Borrower is in compliance in all material respects with all affirmative

and negative covenants contained in the Loan Agreement.

DATED this _ day of r 201_.

By: _
Its: _
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EXHIBIT B
DISCLOSURE SCHEDULE
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EXHIBIT “C”  
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FIRST MODIFICATION TO SECURED PROMISSORY NOTE

THIS FIRST MODIFICATION TO SECURED PROMISSORY NOTE (this "Modification"),
effective as of July 19, 2012, is entered into by and between KCI Investments,LLC, a Nevada limited
liability company ("Borrower"), and CBCPARTNERS I,LLC, a Washington limited liabilitycompany, or
its assigns ("Lender").

RECITALS

WHEREAS, Borrower is currently indebted to Lender pursuantto the terms and conditionsof that
certain Secured PromissoryNote between Borrower and Lender dated asof June 22,2012, as amended
from time to time ("Note").

WHEREAS, Lender and Borrowerhave agreed to certain changes in the terms and conditionsset
forth in the Note and have agreed to amend theNote to reflect said changes.

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

1. Amended definition of"Maturity Date". The definition of"Maturity Date" as set forth in
Section 1.1 oftheNote, is deleted in itsentirety and replacedwith the following:

"Maturity Date" means thedate thatis twelve (12) months following the date first above written.

2. Increased Principal Amount. The maximum principal amount of the Note is hereby
amended to beTwo Million Dollars ($2,000,000.00).

3.
following:

Amended Section 2.1. Section 2.1 of the Note is deleted in its entiretyand replacedwith the

2.1 Advance. On June 25, 2012, $300,000 of the principal balance of this
Secured PromissoryNote was advancedto Borrower. On or before July 20,2012,
Borrower mayrequest an additional advancein an amount not to exceed$1,700,000. Such
request shall be inwriting, specify Borrower's intended usefor the advance and be signed
by Borrower in the form attached heretoas Exhibit A (the "Advance Request"). The
Advance shall not be made on orafter the Maturity Date, or after the occurrence of anEvent
of Default which has not been cured. Borrower agrees that Lender may rely on the Advance
Requestgiven by any person Lender reasonably believes is authorized to make such request
without thenecessityof independent investigation.

4. No Other Changes.Except asexplicitly amended bythis Modification, all of the terms and
conditions of theNote shall remain in full force and effectand shall applyto any Advance or Letter of
Credit thereunder.

5.
follows:

Representations and Warranties. Borrower herebyrepresents and warrants to Lender as

5441755.1
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(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 instruments has been duly executed and delivered by
Borrower and constitute the legal,valid and binding obligation of Borrower,enforceable in accordance
with its terms.

(b) The execution,delivery and performance byBorrower 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 byany governmental department,
commission, board, bureau,agency or instrumentality,domestic or foreign, (ii) 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 default
under any indenture or loan or credit agreement or any other agreement,lease or instrument to which
Borrower is a partyor by which it or its properties maybe 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.

(d) The execution and delivery of Warrant Agreementill form and substance
satisfactory to Lender, in its sole discretion.

6. Origination Fee and Expenses. Borrower shall pay to Lender a fully earned and
nonrefundable origination fee in the amount of sixty thousand dollars ($60,000.00) (the"Origination Fee")
contemporaneously with Borrower's execution and delivery to Lender of this Modification.
Notwithstanding the foregoing,the Parties have agreed that the origination fee will be paid byfunds at the
time of closing. Borrower's execution of this Modification shall constitute its agreement,regardless of
whether the Loancloses and funds,to pay upon demand all reasonable expenses in connection with the
Loan, including (without limitation) legal fees for the preparation,negotiation, examination and
enforcement of documents (including,without limitation, this Modification and anyAncillary Documents,
and all other fees and costs incidental to the closing and making of the Loan). Lender shall not be required
to pay anypremium, 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 anyperson on account of anysuch fee, commission or compensation,
including attorneys' fees paid or incurred by Lender with respect to any such claim.

7. Conditions Precedent. The execution and performance of this Modification byLender,
including the increased principal amount, is subject to the following conditions precedent:

(a) Execution by Borrower and delivery to Lender of this Modification and the Warrant
Agreement, in each case,in form and substance satisfactoryto Lender.

(b) Execution byeach of the Guarantors of the Agreement and Acknowledgement of
Guarantors attached hereto.

(c) Payment in full and in good funds of the Origination Fee.
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(d) The representations and warranties in Section 5 of this Modification shall be true and
correct as of the date of this Modification and any additional Advance.

(e) 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 ofthe assets of Borrower(or any such guarantor).

8. 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 Documents to the Note shall
be deemed to refer to the Note as amended hereby.

9. 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 waiver of any Default or Event of Default under
the Note or a waiver of any breach, default or event of default under any Loan Document.

10. 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.

11. 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.

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

BORROWER: KCI INVESTMENTS, LLC, a Nevada limited liability company

By: Ken Antos
Its: Managing Member

Address: 4033 S. Dean Martin Drive
Las Vegas,NV 89103

LENDER: CBC PARTNERS I, LLC,
a Washingto imited liability company
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Address:

Facsimile:

Its: Authorized Manager Representative

305 1os"Ave NE
Suite 101
Bellevue, WA 98004
(425) 688-7003
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, SE(.'OND MODIFIC!\TION TO SECIJRED PROMIBSORY NOTE
, '

THIS SECOND MODiFICATION TO SECUREDPR()MISSORYNOTE (this ~'tvt!)difkation·~).
, , .

';effecti ve asof October 22~,2012. is entered into by and between KCl Investments.Ll.C,,~',Nevada limited
liability company ("Borrower")., and cae PARTNERS 1,LLC, ~Wilshington limited liability C-onlfc"k'UlY, or
its assigns f'L,enuer';), "

RECITALS
. .' . .' ."

WHEREAS, Borrower is currently indebted toLenderpursuant to the termsand conditions of that
certain SecuredPromissory Note between Borrower and Lender dated asof June 22,20Q, asmodified
pursuant to thatfirs.t Modiflcation to Secured Promissory Note datedas of July 19, 2012, and as furthe«
amendedfromtime to time (as!l1od:ified,ilie "Note"). '

. . . . . . .

WHEREAS~Lenderand Borrower haveagreed tocertain changes in the terms and conditions set
forth in the Note and haveagreed.to amend the Note toreflect said changes.

NnW, TIlERl~FORE; forvaluable consideration, the receipt and.sufficiency of which a-re'hereby
, acknowledged, the parties heretoagree that tlse Note shallbeamended as,follows:

L IncreaserlPrincipalAmount. 'The rnaximnm principal amountof theNote is hereby
amended to beThree Millior; Dollars ($3,000,000.00),

2., Amended Se<:tion 2.1" Section Ll oftheNote isdeletedin itsentirety and replaced withthe
following;

, ,

2J Advance"'Qn JlUW 25,2012, $JOO;OOOofthe principai balance, of this '
Secured PromissoryNote was advancedto Borrower. On July 19" 2012, an additional

, $l;7QO,OOOof the principal balance of this Secured Promissory Note was advanced to'
Borrower. Additional advancesinanamoent ,not to exceed $f.OOO,QOOshall be-made as
follows:

(a) On Of before O(;to~r24,2{}12,Borrowermay request an additional advance. '
in anamount not to exceed $9'00,000;and '

". .

(b) ' AtBorrower's.request; Lender may,'211 'its-sole discretionIssue an additlonai
advance in an amount not toexceed $100,000, subjectto av.ailability of ftmds.

Requests for additionaladvancesshall be in, writing, specify Borrower's jrtteflded usefor
, each requested.advance andbe:signed by Borrower in theform attached hereto asExhibit A
(the "Advance, Request.'~)_Advances shall not be made on orafter the Maturity Date,or
after theoccurrence ofa defaultor Even; of Default whk,h hasnot beencured or waivedby
tender, any such waiver to be granted atLender's sole discretion. Borrower agrees that
Lender mayrely on an)' Advance Requestgiven by any person Lenderreasonably believes
is authorized to make such request without the necessityof independent investigation,
Notwithstanding anything tothe contrary containedherein, theaggregateprincipal .amount'
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.of all advancesmadehereunder shallnotexceed ThreeMillion Dollars ($J.£lOQ,OOQ:OO)at
anytime.

3. No Othet Changes. Except ~s-expHcitfy~unendedby this Mod ification, all of the termsand
'conditions of theNote' shaH remain in full force and effect and shall apply to any Advance or Letter of
Credit thereunder .

.Represen:taticmsand Warranties. Borrowerhereby representsand 'NarmntstoLender as4
followst

. (c) ,AU of the representations andwarranties contained inSection,4 of the Note .are
, correct.on andas of the datehereofas though madeon and as ofsuch .;1ate,exc.t.'Ptto the extent that such
representations andwarranties relate solely to an e.vikr date.

5.' Origination,Fee aJld Expeilses. Borrower shall pay to' Lender a fully-earned and
nonrefundable ;:)riginatioH and arnendmentfeein the amount of thirty thousand doHars($30,OOO.OQ) (the
"Origination Fee")~(mtempor.'ilneously ,-vith Borrower's execution and delivery to Lender of this
i\·fodification. Notwith.standing the foregoing, the Partieshave agreed that theOrigination Fee will be paid
by funds at thetime of dosing, Borrower's exe-cution of this Modification shal] constitureit.'): agreement,
.regardlessof whetherthe: conditions precedent setforth in Section 6 below are satisfied,topay upon
demand an reasonable expensesin connection with this Ml.:xIific~tion and the Loan, including (without
limitation) legal fees. for the preparation, negotiation. examination and enforcement ofdocuments
(including, without limitation, this Modification andany Ancillary Documentsexecuted Q[ delivered in
connection herewith,and an otherfees andcosts incidental to theclosingof this Modification and the ,
makingof theLoan), Lender shallnot 'be- requiredto paYilny premium, brokerage fee,ioan broker fee,
commission orsimilar compensasion Inconnection whh this transaction, and Borroweragrees todefend,
indemnify, and hold Lenderharmless from andagainst an cl~jmsasserte-d~y any person on account of any
suchfee, comm issionor compensation. inclwlingattomeys' fees paid Of incurred by Lender with respect to
any such claim,

S5GSQ70;4
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. ". . .. .

.6_ Conditions Precedent. Theexecetionend performanceof this 1v1Odificati0I1 by Lende{~"
including the increasedprincipal amouuaissubjeet tothe following conditions precedent: .

(a) Execufion by Borroweranddelivery totender of this Modification, inform and
substance satisfactoryto Lender,

(b) .Execntioeby Borrower and delivery to Lender'ofa Wammt Agreement,' tOY

approximatd}! 1<5%of the.ownership of the Borrower, in form and substancesatisfsctoryto Lender,

. (c)Ex:el;ut~on byeach of the Guarantorsof the Agreement and.A6hlowledgem~ntof
Guarantors attached hereto, '. .

(d) Payment in full and in good fundsof the Odgi:nationFee ..

(e) The representations.and warranties inSection 5 ot'this Modificationsruin betrue and.
correct as ofthe dateof this Modification and any attdiiioBalAdvance.

. (t). There shal]have been no materialadyeF~chqnge,asdetermined by Lender, in the
financial condition orbusinessof Borrower (or any guarantorhereunder], nor anymaterial decline, as

. determined by Lender, in the marker value of any collateralrequired hereunder or a snbstantial or material.
portion of t~ assetsof Borrowen Of any suchguaraator).

7. .. References.' AH references in the Note to "this SecaredPromissery Note"snail be deemed
to Teter to the Note asamended hereby: and anyandall references Inthe Loan Documentsto the Note shall .
be deemedto refer to the Noteasamendedhereby,

8. . .No Waiver.· The-execution ofthis Moditkau01J and th~.acceptanceof all other agreements
and instrumentsrelatedheretoshall not he deemed to bea waiver of any Default or Eventof'Default under
the Note or a waiver of any breach, default or event of'defaul!under any Loan Document.

9, .. ' Miscellaneous, This Modj'fi<,:ationandeachof the .Agreemenrand Acknowledgementof .
Guarantors may be exeeuted in anynumber ofcouaterparts, eachofwhich when soexecuted and delivered

. shall be deeme-d(Ul. originaland all ofwhich counterparts.jaken together, shall constitute oneand thesame
instrument,

. .. .... . . . .... . . '. .

n. Statutory Notice. ORAL AGREEMENts OR ORAL COMMITMENTS TO LQAN
lVfONEY, EXTEND CREDIT OR FORBEAR FROMENl<~ORCThlG REPAYMEN-r OF A DEBT
ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

. .. . . . . '. . ". . . . . . . . . '. - . .' . .... .' . . '.

IN WITNESS WHEREOF, theparties hereto have caused rhisModificationte be dulyexecutedas
of the date first abovewritten.

BORROWER;
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LENDER:.

550S07l}.4

.Bv: Ken Antos." .

Its: Managing !y'lt:l;nber

Address: 4033 S. De-anMartinDrive
1.$ Vegas,NV 89103

. . John Otter ..ps: Authorized Manager Representative '.'

Address:' . 305WS!hAve NE . . '" .' ..
. Suite 101

Bellevue, WA 98004
. Facsimile; (425)688-7QO].

' ..
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EXHIBIT “D”  
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EXHIBIT “E”  
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