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Preliminary Injunction on Order
Shortening Time
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Case Appeal Statement
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04/09/2020

Complaint

AA0001-0010

05/04/2021

Cost Bond on Appeal

XVIII
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XIX
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01/11/2021

Court Minutes for Renewed Motion
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Defendants/Counterclaimants’
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12/24/2020

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 Order
Shortening Time

AA2172-2177
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Counterclaimants’ 5148 Spanish
Heights, LLC and CBC Partners I,
LLC Counterclaim Against Spanish
Heights Acquisition Company,
LLC, SJC Ventures, LLC, SJC
Ventures Holding Company, LLC,
and Jay Bloom

06/10/2020

Defendants CBC Partners 1, LLC,
CBC Partners, LLC, and 5148
Spanish Heights, LLC Answer to
First Amended Complaint

AA0099-0116
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Defendants Sheila Antos and
Kenneth Antos, as Trustees fot he
Kenneth & Sheila Antos Living
Trust and the Kenneth M. Antos &
Sheila M. Neumann-Antos Trust
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Complaint and Counterclaim
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11/03/2020 | Notice of Entry of Order VI AA129-1299
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Notice of the Bankruptcy Court XIX AA4433-4442
Finding That Defendants Violated
08/06/2021 | Stay of Litigation Resulting in
Void FFCL
Opposition to Plaintiffs” Motion to XIX AA4325-4402
Amend the Court’s Findings of
05/18/2021 | Fact, Conclusions of Law, and
Order, or Alternatively for
Reconsideration
Order Denying CBC Partners I, VI AA1289-1292
LLC and 5148 Spanish Heights,
LLC’s Motion for Partial Summary
11/03/2020 | Judgment and Denying CBC
Partners I, LLC and 5148 Spanish
Heights, LLC’s Motion for
Appointment of Receiver
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Dacia, LLC
05/29/2020 | Order Granting Plaintiffs’ Motion I AA0082-0084
for Preliminary Injunction on a
Limited Basis
Plaintiffs’ Motion to Amend the XVII/XIX AA4248-4304

05/04/2021

Court’s  Findings of  Fact,
Conclusions of Law, and Order or
Alternatively for Reconsideration




12/24/2020

Plaintiffs’ Opposition to Renewed
Motion to Dismiss First Amended
Complaint as to Dacia, LLC or in
the  Alternative  Motion  for
Summary Judgment

XIV/XV/XVI

AA3214-3551

10/07/2020

Plaintiffs’ Renewed Application for
Temporary Restraining Order and
Motion for Preliminary Injunction

I/11/110

AAQ0185-0512

12/14/2020

Plaintiffs’ Renewed Application for
Temporary Restraining Order and
Motion for Preliminary Injunction
on an Order Shortening Time

VIII

AA1805-1833

05/28/2021

Plaintiffs’ Reply in Support of
Motion to Amend the Court’s
Findings of Fact, Conclusions of
Law, and Order, or Alternatively for
Reconsideration

XIX

AA4427-4431

11/02/2020

Plaintiffs” Reply in Support of
Renewed Application for
Temporary Restraining Order and
Motion for Preliminary Injunction

VI

AA1283-1288

01/01/2021

Plaintiffs’ Reply in Support of
Renewed Application for
Temporary Restraining Order and
Motion for Preliminary Injunction
on an Order Shortening Time

XVI

AA3552-3580

02/01/2021

Preliminary Injunction Hearing and
Trial — Day 1

XVI

AA3592-3701

02/01/2021

Preliminary Injunction Hearing and
Trial — Day 2

XVI/XVII

AA3702-3967

02/01/2021

Preliminary Injunction Hearing and
Trial — Day 3

XVII

AA3968-3981

03/15/2021

Preliminary Injunction Hearing and
Trial — Day 4 (Volume I)

XVII/XVIII

AA3982-4054

03/15/2021

Preliminary Injunction Hearing and
Trial — Day 4 (Volume II)

XVIII

AA4055-4152

12/10/2020

Renewed Motion to Dismiss First
Amended Complaint as to Dacia,

VI

AA1328-1337




LLC or in the Alternative Motion
for Summary Judgment

01/05/2021

Reply in Support of Renewed
Motion to Dismiss First Amended
Complaint as to Dacia, LLC or in
the  Alternative  Motion  for
Summary Judgment

XVI

AA3586-3588

09/28/2020

SJC Ventures Holding Company,
LLC, d/b/a SJC Ventures, LLc’s
Answer to Counterclaim Filed By
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

AA0161-0171

07/10/2020

Spanish ~ Heights  Acquisition
Company, LLC, SJC Ventures,
LLC, SJC Ventures Holding
Company, LLC, and Jay Bloom’s
Answer to Counterclaim

AA0117-0135

01/12/2021

Stipulation Regarding Legal Issues
to Be Decided by the Court at
Bifurcated Trial Continuance

XVI

AA3590-3591

05/26/2020

Summons

AA0066-0069

05/26/2020

Summons

AA0070-0073

05/26/2020

Summons

AA0074-0077

05/26/2020

Summons

AA0078-0081

06/04/2020

Summons

AA0091-0094

06/04/2020

Summons

AA0095-0098

04/09/2020

Temporary Restraining Order

AA0011-0014

01/05/2021

Temporary Restraining Order

XVI

AA3581-3585

03/22/2021

Transcript of Oral Ruling Re: First
Motion to Dismiss Case with
Certificate of Service Filed By

XVII

AA4153-4164




Michael R. Mushkin on Behalf of
5148 Spanish Heights, LLC

05/18/2021

Transcript of Oral Ruling Re:
Motion for Sanctions for Violation
of the Automatic Stay and Related
Relief Filed By James D. Greene on
Behalf of Spanish  Heights
Acquisition Company, LLC

XIX

AA4403-4426




CERTIFICATE OF SERVICE

I certify that on the 10th day of November, 2021, this document was
electronically filed with the Nevada Supreme Court. Electronic service of the
foregoing: APPELLANTS’ OPENING BRIEF and VOLUMES I — XIX of the

APPENDIX shall be made in accordance with the Master Service List as follows:

Michael R. Mushkin, Esq.
MUSHKIN & COPPEDGE
6070 S. Eastern Avenue, Suite 270
Las Vegas, Nevada 89119
Attorney for Respondents

DATED this 10th day of November, 2021.

/s/ Natalie Vazquez

An Employee of MAIER GUTIERREZ & ASSOCITES
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Inst #: 20161219-0002739

Fesa: $22.00

N/C Fee: $25.00

12/19/2016 01:07:02 PM
 Receipt #: 2959842

Requeator:

APN: 163-29-615-007

- When recorded, return to:

LANE POWELL PC

601 SW Second Ave, Suite 2100 Recorded By: GWC  Pga: 6
Portland, OR 97204 -~ DEBBIE CONWAY

Attn: Skyler Tanner . CLARK COUNTY RECCRDER

EaTCO NS 1068717 | |
FIRST MODIFICATION TO

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

This First Modification to Deed of Trust, Assignment of Rents, Security Agreement and
Fixture Filing (this “Modification”) is made effective as of December 2, 2016, by Kenneth M.
Antos and Sheila M. Neumann-Antos, Trustees of the Kenneth and Sheila Antos Living Trust,
dated April 26, 2007, and any amendments thereto, as trustor (“Trustor”), having a notice address
of 5148 Spanish Heights Drive, Las Vegas, NV 891438, and CBC Partners I, LLC, a Washington
limited liability company, as beneficiary (“Beneficiary”), having a notice address of 777 108th Ave
NE, Suite 1895, Bellevue, WA 98004.

WITNESSETH

A. This Modification modifies the 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, under
which Trustor is the trustor, Lender is the beneficiary, and First American Title Insurance
Company, a Nebraska corporation, having a notice address of 2 First American Way, Santa Ana,
CA 92707, is the trustee (as amended, corrected, or modified, the “Deed of Trust”). The Deed of
“Trust covers the real property described in the Deed of Trust. Capitalized terms not defined herein
shall have the meaning provided in the Deed of Trust.

B. Borrower and Lender have entered into modifications to the Note to sever a portion
of the principal thereof into a separate note that is not secured by the Deed of Trust. As the Deed of
Trust secures the Guarantors’ Guaranty of the Note, Trustor and Lender wish to amend the terms of
the Deed of Trust to reflect the reduced principal amount of the Note. |

AGREEMENT

1. The paragraph labeled “One” immediately after the Heading “FOR THE
PURPOSES OF SECURING:” commencing on page 4 of the Deed of Trust is amended and
restated in its entirety to read as follows: -

One: Payment of any and all- amounts (collectively, the “Guarantied
Obligations™) due and owing by Kenneth Antos and Sheila Antos (individually and
collectively, “Guarantor”) under that certain Guaranty dated June 22, 2012, in
favor of Beneficiary (the “Guaranty”), guarantying, inter alia, the indebtedness

1
126390.0003/6686097.4

PLTFS00740
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evidenced by that certain Secured Promissory Note (and any renewals, extensions,
modifications and substitutions thereof) (collectively, the “Note”), by and among
KCI Investments, LLC, a Nevada limited lability company, and Preferred
Restaurant Brands, Inc., a Florida corporation (individually and collectively,
“Borrower”) and Beneficiary, dated June 22, 2012, as now or hereafter modified, in
the maximum principal sum of TWO MILLION NINE HUNDRED AND
SEVENTY-FIVE THOUSAND AND NO/100 DOLLARS ($2,975,000.00),
together with interest thereon, late charges and collection costs as provided in the
Note.

2. Except as amended hereby, the Deed of Trust remains in full force and effect,
without waiver or amendment. The real property described in the Deed of Trust shall remain
subject to the lien, charge or encumbrance created in the Deed of Trust and, except as expressly
stated herein, nothing herein contained or done pursuant to this Modification shall affect or be
construed to affect the liens, charges or encumbrances created in the Deed of Trust, or the priority
thereof over other liens, charges or encumbrances, or to increase or affect the liability of any party
or parties who may now or hereafter be liable under or on account of the Deed of Trust.

3. This Modification may be executed in any number of counterparts, each of which
when executed and delivered shall be deemed to be an original, and all of which when taken
together shall constitute one and the same instrument.

Intentionally blank

126390.0003/6686097.4
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IN WITNESS WHEREOF, these presents have been executed the day and year first above

A

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

i W bnentena- v

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

written.

CBC PARTNERS [, LLC,
a Washington limited liability company

By: John Otter
Its: Authorized Manager Representative

Notary acknowledgements follow

KCI Deed of Trust Modification — Signature Page
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IN WITNESS WHEREOF, these presents have been executed the day and year first above
written.

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

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

CBC PARTNERS I, LLC,
a Washington limited liability company

Its¢’ Authorized Manager Representative

Notary acknowledgements follow

KCI Deed of Trust Modification — Signature Page

PLTFS00743  AA2005



STATE OF NEVADA

COUNTY OF CLARK

Deceadaer AT D\)‘A\ |

This instrument was acknowledged before me on Novemberr | 2016, by Kenneth M.
Antos, as Trustee of the Kenneth and Sheila Antos Living Trust dated April 26, 2007, and any

amendments thereto.

_—Notary Public

%, LEON BEHR HACKER :
=W Notary Public, State of Nevada P

SORELTE  Appointment No. 16-1605-1 &
bac® My Appt. Expires Dec 1, 2019 4

STATE OF NEVADA

COUNTY OF CLARK , bc m\occ \,égﬁ 9&-‘\

This instrument was acknowledged before me on m , 2016, by Sheila M.
Neumann-Antos, as Trustee of the Kenneth and Sheila Antos Living Trust dated April 26, 2007,

and any amendments thereto.

(__Nofary Public

‘ LEON BEHR HACKER
‘ Notary Public, State of Nevada #
2 Appomtmem No. 16-16051
My Appt. Expires Dac 1 L2019 E

=

KCI Deed of Trust Modification — Signature Page
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STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

I certify that I know or have satisfactory evidence that John Otter is the person who personally
appeared before me, and said person acknowledged that he signed this instrament, and that he is
authorized to execute the instrument, and -acknowledged it as the Authorized Manager

Representative of CBC Partners I, LLC, and that he Was-aythorized to execute the instrument and
and deed of such parties for the uses and

that said instrument was the free and volunta
W)(/:ILL’—‘*

purposes mentioned i this instrument.
Print Nanpe: 3 O'DA L\__ _PJQUJZS YNS
NOTARY PUB%),;% for the State of Washington,
residing at _ ])(’M 0

My appointment expires: __ // 3/ N

DATED: November. 50 2016

——

JODI PAULSON
STATE OF WASHINGTON
NOTARY PUBLIC |

MY COMMISSION EXPIRES |

01.03.18

KCi IDeed of Trust Modification — Signature Page

PLTES00745
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APN# 163-29-615-007

11-digit Assessor's Parcel Number may be obtained at:
http://redrock.co.clark.nv.us/assrrealprop/ownr.aspx

Deed of Sale

Inst#: 20171103-0002240
Fees: &40.00

RPTT: 80.00 Ex#: 009
11/03:2017 04:12:56 PM
Receipt #: 3240505
Requestor:

LEGAL WINGS

Recorded By: ANl Pgs: 3
DEEBEIE CONWAY
CLARK COUNTY RECORDER
Src: FRONT COUNTER
Ofic: MAIN OFFICE

Type of Document
(Example: Declaration of Homestead, Quit Claim Deed, etc.)

Recording Requested By:

Maier Gutierrez & Associates

Return Documents To:

Name Joseph A. Gutierrez, Esq., Maier Gutierrez Ayon

Address 8816 Spanish Ridge Avenue

City/State/Zip Las Vegas, Nevada 89148

This page added to provide additional information required by NRS 111.312 Section 1-2

(An additional recording fee of $1.00 will apply)

This cover page must be typed or printed clearly in black ink only.

OR Form 108 ~ 06/06/2007
Coversheet.pdf

PLTFS00753
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APN: 163-29-615-007

Return document and mail tax statements to:

SPANISH HEIGHTS ACQUISITION COMPANY, LLC
5148 Spanish Heights Dr.
Las Vegas NV 89148

DEED OF SALE

THIS INDENTURE WITNESSETH: That first party
ANTOS, KENNETH & SHEILA LIV TR, KENNETH M ANTOS SHEILA M. NEUMANN-ANTOS TRS

for valuable consideration, the receipt of which is hereby acknowledged, does hereby convey without warranty, express or
implied, to:

SPANISH HEIGHTS ACQUISITION COMPANY, LLC

the real property situated in the County of Clark, State of Nevada, described as follows:
LOT SEVEN (7) IN BLOCK FIVE (5) OF SPANISH HILLS ESTATES UNIT 5A, AS SHOWN BY MAP
THEREOF ON FILE IN BOOK 107, OF PLATS, PAGE 58, IN THE OFFICE OF THE COUNTY
RECORDER OF CLARK COUNTY, NEVADA

and commonly known as 5148 SPANISH HEIGHTS DR., LAS VEGAS NV 89148,

Together with all and singular the tenements, hereditaments and appurtenances thereunto belonging or in any way
appertaining.

Subject to: 1. Property taxes.
2. Conditions, covenants, restrictions, reservations, rights, rights of way, and
easements now of record, if any.
3. Liens, deeds of trust, and other encumbrances now in force, if any.

Grantor: ANTOS, KENNETH & SHEILA LIV TR

Kenneth Antos, Trustee Sheila Neuman-Antos, Trustee
STATE OF NEVADA )
COUNTY OF CLARK )

This instrument was executed before me on October | |, 2017, by (print name) Yennein M06

O, e Gy e
; \ Notary Public
NOTARY RUBLIC e

@ 2 [ State of Nevada

My Commission Expires: 2. LI“ l ’?4 My Comm. Exp. 02/19/2018
My Certificate No.: [ ll - |SG r' \ Certificate No. 10-1 584-1

PLTFS00754
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STATE OF NEVADA
DECLARATION OF VALUE

1. Assessor Parcel Number(s)
a. 163-29-615-007

b.
C.
d.
2. Type of Property:
a.] | Vacant Land b.]lv'] Single Fam. Res. FOR RECORDERS OPTIONAL USE ONLY
c.| ] Condo/Twnhse d.| ]2-4 Plex Book Page:
e.] | Apt. Bldg f] } Comm"/Ind' Date of Recording:
g.| | Agricultural h.] | Mobile Home Notes:
Other
3.a. Total Value/Sales Price of Property $ 0.00
b. Deed in Lieu of Foreclosure Only (value of property ( )
¢. Transfer Tax Value: $ 0.00
d. Real Property Transfer Tax Due $ 0.00

4. If Exemption Claimed:
a. Transfer Tax Exemption per NRS 375.090, Section #9

b. Explain Reason for Exemption: A jmuﬂ El @LS\QNNQN 4 OVE-Co( \Mﬂw o oAl
VOORUPHA Tn A COMUPARN of SRADE MWV Dein\ 2t V€O ot (givednn i yegpent]

5. Partial Interest: Percentage being transferred: 100~ % WA¢ 106970 K-V MM‘\']O]\ W(lﬂmmw

The undersigned declares and acknowledges, under penalty of perjury, pursuant to NRS 375.060
and NRS 375.110, that the information provided is correct to the best of their information and belief,
and can be supported by documentation if called upon to substantiate the information provided herein.
Furthermore, the parties agree that disallowance of any claimed exemption, or other determination of
additional tax due, may result in a penalty of 10% of the tax due plus interest at 1% per month. Pursuant

to NRS 375.030, the?and Seller shall be jointly and severally liable for any additional amount owed.

FEF———

Signature Capacity: Grantor/Seller

Signature 5 .ol oertavn -Updss  Capacity: Grantor/Seller

SELLER (GRANTOR) INFORMATION BUYER (GRANTEE) INFORMATION
(REQUIRED) (REQUIRED)

Print Name: Antos, Kenneth and Sheila LT Print Name: Spanish Heights Acq. Co, LLC

Address:5148 Spanish Heights, Dr Address: 5148 Spanish Heights Dr

City: Las Vegas City: Las Vegas

State: NV Zip: 89148 State: MV Zip:89148

COMPANY/PERSON REQUESTING RECORDING (Required if not seller or buyer

State: NV zip: 94149

Print Name: MAWY 748 K¢ \ A Escrow #
e Fo0 S S
City: {{{ Y QdUM i

AS A PUBLIC RECORD THIS FORM MAY BE RECORDED/MICROFILMED

PLTFS00755
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5148 Spanish Heights Dr.

Las Vegas, Nevada

LANDLORD

Spanish Heights Acquisition Company, LLC,
a Nevada limited liability company

TENANT

SJC Ventures, LLC
a Delaware limited liability company

PLTFS00114 AA2013



REAL PROPERTY LEASE

THIS LEASE is made as of August 15, 2017, by and between Spanish Heights Acquisition
Company, LLC, a Nevada limited liability company (“Landlord”), and SJC Ventures, LLC, a Delaware
limited liability company (“Tenant™) (the foregoing parties are collectively the “Parties” and each is a

13 a!r 99).

ARTICLE 1
INTRODUCTORY PROVISIONS

1.1 Defined Terms. Capitalized terms used in this Lease and not otherwise defined shall
have the meanings set forth or cross-referenced in Exhibit “1”.

1.2 APPROVAL OF CBCI- The parties recognize that the execution this Real Property Lease
is a condition to the Forbearance Agreement between CBC Partners I, LLC, and the Landlord, Tenant,
and other parties. Accordingly, this Lease Agreement is subject to the written consent of CBCI (“CBCI’s
Consent™), in the form which is attached to Exhibit “2.” The terms and conditions of CBCI’s Consent,
and the Forbearance Agreement shall supersede any provisions of this Lease that are inconsistent with, or
contrary to, the Consent Agreement.

1.3 Basic Lease Provisions. The following are certain basic lease provisions that are part of
and are referred to in subsequent provisions of this Lease:

(a) Term:
(i) two (2) years commencing on the Rent Commencement Date and
expiring on the Term Expiration Date, unless this Lease is extended as
provided herein or is earlier terminated by Law or as otherwise provided
herein.

(ii) Tenant shall be afforded, at Tenants sole option, two additional
consecutive lease extensions consisting of a two years term for each of
the two extensions, as may be exercised by Tenant.

(b) Estimated Premises Delivery Date:

August 15, 201ﬁ 7@

(©) Rent Commencement Date:
The first day of the month following the Premises Delivery Date.

(d) Base Rent:
Per schedule set forth below. The monthly Base Rent shall be abated
during certain months as indicated:

PLTFS00115

AA2014



Initial Term Monthly Base Rent:

Lease Month Monthly Base Rent
1-3 $0.00
3-24 $4,375
(e) Tenant’s Name:

SJC Ventures, LLC
® Permitted Use:

The Premises may be occupied and used by the Tenant and its assigned
solely for those lawful purposes allowed pursuant to Statute, Ordinance
and CC&Rs for the community.

(g) Notice Addresses:
Tenant: SJC VENTURES, LLC

5148 Spanish Heights Dr.,
Las Vegas, Nevada §9148

With copies to:

Landlord: SPANISH HEIGHTS
ACQUISITON COMPANY, LLC
5148 Spanish Heights Dr.,
Las Vegas, Nevada 89148

With copies to:

A COPY OF ANY NOTICES SHALL ALSO BE PROVIDED
TO CBCI IN ACCORDANCE WITH THE CONSENT
AGREEMENT.

PLTFS00116
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Payments to: SPANISH HEIGHTS
ACQUISITON COMPANY, LLC
5148 Spanish Heights Dr.,
Las Vegas, Nevada 89148

(h)  First Installment of Monthly Base Rent and Security Deposit:

Within 90 days of execution and delivery of this Lease, Tenant shall pay
no less than the first year of the Monthly Base Rent of $4,375.00 which
installment shall be applied to the Monthly Base Rent for the third (3rd)
through twelfth (12™) full calendar months of the Term. Monthly Base
Rent for any partial calendar month at the beginning of the Term shall
not be billable.

() Guarantor:

Tenant to provide a guarantee against its distributions resultant from its
interest in 1** One Hundred Holdings, LLC. and any proceeds realized therefrom under such company’s
collections against its judgments in the Nevada State Clark County Eighth Judicial District Court Actions,
cases numbered A-16-738970-C and A-17-753459-C.

1.3 Additional Provisions. The following provisions shall apply notwithstanding anything in
this Lease to the contrary:

(a) Tenant Compliance with CC&Rs: Tenant shall comply with all CC&R
obligations of unit owners and residents, as set forth in the Associations Governing Documents and
Covenants Conditions and Restriction.

Should there be any compliance issue, Tenant shall be responsible to cure any such
violation cited, and either defend or pay an fines associated with such violations asserted.

(d) Premises Delivery Condition: Landlord shall deliver the Premises in as is where

is condition.

1.4 Modified Gross Lease. This Lease is a modified gross lease.

1.5 Exhibits. The following exhibits are attached hereto and incorporated herein by this
reference:

EXHIBIT “1” - Definitions
EXHIBIT “2” — CBCI’S Consent to Lease.

PLTFS00117
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ARTICLEII
PREMISES

2.1 Premises. Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord,
the Premises, subject to (a) the terms and conditions of this Lease, (b) all matters of record, and (c) all
Community Association Governing Documents and Covenants Conditions and Restrictions.

ARTICLE III
TERM

3.1 Initial Term. The term of this Lease shall commence on the Rent Commencement Date
and, unless this Lease extended as provided in Section 3.5 or is earlier terminated by Law or as elsewhere
provided herein, shall expire at midnight on the “Term Expiration Date” which shall be the date at the end
of the number of Lease Years stated in Section 1.2(d) (such term, as the same may be extended under
Section 3.5, is referred to herein as the “Term”).

3.2 Rent Commencement Date.

(a) As used in this Lease, the term “Rent Commencement Date” shall mean the date
specified in Section 1.2(c).

33 Confirmation of Term. At any time following the Rent Commencement Date, Landlord
and Tenant shall, within fifteen (15) days following the request of either Party, execute a written
confirmation of the Rent Commencement Date and the Term Expiration Date.

34 Commencement of Tenant Obligations. From the date Landlord delivers possession of
the Premises to Tenant until the Rent Commencement Date, Tenant shall observe and perform all
obligations of Tenant hereunder (other than its obligations to pay Base Rent and Additional Charges) as if
the term of this Lease began when possession of the Premises was so delivered to Tenant.

3.5 Extension of Term. Tenant is hereby granted an option to extend the term of this Lease,
hereinafter referred to as the “Original Lease”, for the additional consecutive periods set forth in Section
1.2(d), if any. Each such option shall be effectively exercised only if (a) Tenant notifies Landlord, in
writing, no less than one (1) months nor more than six (6) months prior to the commencement of the
applicable extension period, of Tenant’s intention to exercise such option, and (b) Tenant, at the time of
such notice and as of the commencement of such extension period, is not in default of this Lease. If
Tenant fails to effectively exercise any such option, then such option, and any other future options to
extend the term of this Lease, shall thereupon terminate. The terms and conditions of each extension
period shall be the same as the terms and conditions of the Original Lease except that: (a) Tenant shall
have no further right of extension after the expiration of the last extension period, and (b) the Base Rent
payable during such extension period shall be calculated in accordance with Section 1.2(d).

3.6 Surrender Upon Lease Termination. Upon the expiration or earlier termination of this
Lease, Tenant shall deliver and surrender to Landlord possession of the Premises in broom-clean
4

PLTFS00118

AA2017



condition and otherwise in the state of condition and repair as Tenant is required to maintain the Premises
hereunder.

3.7 Holding Over. If Tenant holds possession of the Premises after the expiration or earlier
termination of this Lease, then Landlord may, in its sole and absolute discretion, treat such possession as
an unauthorized holdover and as either a tenancy at sufferance or a month-to-month tenancy, upon the
same terms and conditions as are hereinafter set forth, except that the monthly Base Rent shall be one
hundred percent (100%) of the monthly Base Rent payable by Tenant immediately prior to such
termination (prorated on a daily basis if such tenancy is treated by Landlord as a tenancy at sufferance).
Nothing herein shall be construed to limit Landlord’s right to obtain possession of the Premises upon
termination of this Lease by unlawful detainer proceedings or otherwise if Landlord does not exercise its
option to treat the continued possession by Tenant as a month-to-month tenancy, or to pursue any other
remedy provided for in this Lease or available at law or in equity.

ARTICLE IV
RENT

4.1 Base Rent.

(a)  Tenant hereby covenants and agrees to pay to Landlord, without deduction or set-
off and without notice or demand, as “Base Rent”, the amount(s) set forth in Section 1.2(d), said
amount(s) to be due and payable in monthly installments, in advance, on the Rent Commencement Date
and on the first day of each and every calendar month thereafter. Monthly Base Rent for any partial
calendar month shall be prorated based on the actual number of days in such month. A 30-day grace
period shall exist on all rent due dates.

)] Tenant shall pay the adjusted Base Rent as calculated pursuant to Section 1.2(d)
commencing with the first month of the Lease Year affected by the adjustment. However, pending the
determination of the adjusted Base Rent, Tenant shall continue to pay Base Rent in the same amount as
the Base Rent for the Lease Year immediately preceding the Lease Year affected by the adjustment.
When the adjusted Base Rent has been determined, Tenant, concurrently with the next monthly Base Rent
payment due and payable after the furnishing by Landlord to Tenant of the computation of the adjusted
Base Rent, in addition to the adjusted Base Rent for such month, shall pay Landlord a sum equal to the
amount of the increase in the Base Rent due for each of the previous months in the Lease Year affected by
the adjustment.

4.2 Manner of Payment. All Rent and other amounts that Tenant is required to pay to
Landlord hereunder shall be paid in lawful currency of the United States of America at the address set
forth in Section 1.2(d) or such other place as Landlord may, from time to time, designate in writing.

43 Late Charges. Notwithstanding anything in this Lease to the contrary, if Tenant fails to
pay any Rent or other amount that Tenant is required to pay to Landlord hereunder within thirty (30) days
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following the due date thereof, then Tenant shall pay to Landlord upon demand a late charge equal to two
percent (2%) of the amount due per month from the due date thereof.

4.4 Accord and Satisfaction. No payment by Tenant or receipt by Landlord of an amount
less than the amount of any payment of Rent or other amount herein stipulated shall be deemed to be
other than on account of the earliest stipulated Rent or other amount, nor shall any endorsement or
statement on any check or any letter accompanying any check or payment of Rent or other amount be
deemed an accord and satisfaction, and Landlord may accept such check or payment without prejudice to
Landlord’s right to recover the balance of such Rent or other amount or pursue any other remedy
provided for in this Lease or available at law or in equity.

ARTICLE V
ADDITIONAL CHARGES

5.1 Status of Charges. Tenant shall additionally pay to Landlord, as part of the Rent, the
amounts described in this Article VIII (collectively, the “Additional Charges”).

5.2 Operating Costs.

(a) Tenant shall pay to Landlord Operating Costs. Tenant’s share of the Premises
Operating Costs shall be paid by Tenant to Landlord in equal monthly installments, in advance, without
deduction or set-off and without notice or demand, on the first day of each calendar month during the
Term in an amount equal to one-twelfth (1/12) of Tenant’s share of the Premises Operating Costs as
estimated by Landlord for the then current Landlord’s Fiscal Year. The amount due for any partial
Landlord’s Fiscal Year shall be prorated based on the actual number of days in such year, and in any
event, shall not exceed 10% of the base rent as specified in 1.2(d) above during the initial Lease Term.
During any optional term, the 10% cap referenced in the preceding sentence will apply only to increases
over the total Premises Operating Costs paid by Tenant in the final year of the initial Term.

(b) Within ninety (90) days after the end of each Landlord’s Fiscal Year, Landlord
shall furnish Tenant with a written statement in reasonable detail of the actual Operating Costs and the
amount of Tenant’s share thereof for such Landlord’s Fiscal Year. If Tenant’s share of the actual
Operating Costs for such Landlord’s Fiscal Year exceeds the aggregate of Tenant’s monthly payments
with respect thereto, then Tenant shall pay to Landlord any deficiency within thirty (30) days after
Tenant’s receipt of such statement from Landlord. If the aggregate of Tenant’s monthly payments with
respect thereto exceeds Tenant’s share of the actual Operating Costs for such Landlord’s Fiscal Year, then
any surplus paid by Tenant shall be credited against the next installment of Rent due (except at the end of
the Term, in which case Landlord shall pay such surplus to Tenant within thirty (30) days after Landlord’s
determination thereof). No failure of Landlord to provide such statement within the time prescribed shall
relieve Tenant of its obligations hereunder. The obligations of Landlord and Tenant to make the
foregoing adjustment shall survive the expiration or earlier termination of this Lease.

©) As used herein, “Property Operating Costs” means all costs paid or incurred by
Landlord in owning, operating, managing, maintaining, repairing, replacing, enhancing, securing,
protecting and insuring the building, other improvements and spaces within the property, including,
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without limitation: (i) costs of maintaining, repairing and replacing the roofs, structural portions and
exteriors of the buildings in the Premises, (ii) costs of repainting the buildings and other improvements to
the property, (iii) costs of electricity, water, gas, sewer and other utility services, (iv) costs of lighting,
cleaning, heating, air-conditioning and otherwise cooling the premises, (v) costs of all maintenance and
repairs necessary to preserve and maintain the utility and appearance of the premises, (vi) landscaping
costs and costs of seasonal and other similar decorations for the premises, (vii) costs of installing,
maintaining and repairing security systems, fire protection systems, lighting and utility systems, and
storm drainage systems, (viii) trash, dirt, debris and other waste removal costs, (ix) pest extermination and
control costs, (x) costs of supplies, materials, tools and equipment used in the operation, maintenance and
repair of the premises, (xi) assessments paid or incurred by Landlord with respect to the premises under
the Governing Documents or the CC&Rs, (xii) the reasonable costs of payroll, payroll taxes and
employee benefits of all management personnel, including, managers, security and maintenance
personnel, secretaries and bookkeepers, (xiii) reasonable consulting, accounting and legal fees and costs,
(xiv) costs of purchasing and maintaining in full force all insurance that Landlord is required to maintain
hereunder or that Landlord deems necessary or appropriate with respect to the premises, (xv) costs of
services, if any, furnished by Landlord for the use of all tenants of the premises, including, without
limitation, parcel pickup and delivery services, and (xvi) costs of improvements not part of initial
premises construction which are (A) made to comply with Laws or insurance requirements not in force at
the time of such initial construction, (B) undertaken for the protection of the health and safety of tenants,
residents and other occupants of the premises and their agents, employees, customers and invitees, or (C)
made for the purpose of reducing Premises Operating Costs.

5.3 Real Property Taxes.

(a) Tenant acknowledges that the Premises, its leasehold improvements and the
underlying realty will be separately assessed for tax purposes. Tenant shall pay to Landlord as Tenant’s
share of the Real Property Taxes the portion of the Real Property Taxes set forth in Section 1.2(h).
Tenant’s share of Real Property Taxes shall be paid by Tenant to Landlord in equal monthly installments,
in arrears, without deduction or set-off and without notice or demand, on the first day of each calendar
month following the Term in an amount equal to one-twelfth (1/12) of Tenant’s share of the Real
Property Taxes as estimated by Landlord for the then current Landlord’s Fiscal Year. The amount due for
any partial Landlord’s Fiscal Year shall be prorated based on the actual number of days in such year.

(b) Within ninety (90) days after Landlord’s payment of the final installment of Real
Property Taxes for each Landlord’s Fiscal Year, Landlord shall furnish Tenant with a written statement in
reasonable detail showing the actual amount of the Real Property Taxes and the amount of Tenant’s share
thereof for such Landlord’s Fiscal Year. If Tenant’s share of the actual Real Property Taxes for such
Landlord’s Fiscal Year exceeds the aggregate of Tenant’s monthly payments with respect thereto, then
Tenant shall pay to Landlord any deficiency within thirty (30) days after Tenant’s receipt of such
statement from Landlord. If the aggregate of Tenant’s monthly payments with respect thereto exceeds
Tenant’s share of the actual Real Property Taxes for such Landlord’s Fiscal Year, then any surplus paid
by Tenant shall be credited against the next installment of Rent due (except at the end of the Term, in
which case Landlord shall pay such surplus to Tenant within thirty (30) days after Landlord’s
determination thereof). No failure of Landlord to provide such statement within the time prescribed shall
relieve Tenant of its obligations hereunder. The obligations of Landlord and Tenant to make the
foregoing adjustment shall survive the expiration or earlier termination of this Lease.

(c) As used herein, “Real Property Taxes” means all taxes, assessments, levies, fees
7
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and other governmental charges, general and special, ordinary and extraordinary, including, but not
limited to, assessments for off-site public improvements for the benefit of the premises, which are laid,
assessed, levied or otherwise imposed upon the premises or any part thereof and which are payable at any
time during the Term, and all gross receipts taxes, rent taxes, business taxes and occupancy taxes, and
shall include all of Landlord’s reasonable administrative costs and all costs, including, without limitation,
reasonable attorney fees, incurred by Landlord in contesting or negotiating any Premises Real Property
Tax with any governmental authority, excepting only franchise, estate, inheritance, succession, capital
levy, transfer, net income and excess profits taxes imposed upon Landlord.

(d) The Rent to be paid under this Lease shall be paid to Landlord absolutely and
without deduction for taxes of any nature whatsoever. Landlord and Tenant recognize and acknowledge
that there may be changes in the current real property tax system and that there may be imposed new
forms of taxes, assessments, levies, fees or other governmental charges, or there may be an increase in
certain existing taxes, assessments, levies, fees or other governmental charges placed on, or levied in
connection with the ownership, leasing, occupancy or operation of, the Premises. All such new or
increased taxes, assessments, levies, fees or other governmental charges which are imposed or increased
as a result of or arising out of any changes in the structure of the real property tax system or any
limitations on the real property taxes which can be assessed on real property including, but not limited to,
any and all taxes, assessments, levies, fees and other governmental charges imposed due to the existence
of this Lease (including any surcharge on the income directly derived by Landlord therefrom) or for the
purpose of funding special assessment districts of the type funded by real property taxes, shall also be
included within the meaning of “Premises Real Property Taxes”. With respect to any general or special
assessment which may be levied against or upon the Premises and which under the Laws then in force
may be evidenced by improvement or other bonds, or may be paid in periodic installments, there shall be
included within the meaning of “Real Property Taxes” with respect to any Landlord’s Fiscal Year only
the amount currently payable on such bond for such Landlord’s Fiscal Year, or the periodic installment
for such Landlord’s Fiscal Year.

(e) Tenant shall be responsible for payment of any type of tax, excise or assessment
(regardless of label or whether in the form of a rental tax, gross receipts tax, sales tax, business or
occupation tax, use assessment, privilege tax, franchise tax, or otherwise, except any tax, excise or
assessment which in substance is a net income or franchise tax that is based solely on Landlord’s net
income) which is laid, assessed, levied or otherwise imposed at any time by any governmental authority
upon or against the Premises, the use or occupancy of the Premises, the Rent payable by Tenant to
Landlord, or otherwise with respect to the landlord-tenant relationship hereunder. Tenant shall pay the
full amount of such tax, excise or assessment directly to the appropriate governmental authority, unless
the applicable law expressly imposes solely on Landlord the duty to pay or collect such tax, excise or
assessment, in which case Tenant shall pay the full amount of such tax, excise or assessment as part of the
Rent due and payable under this Lease to Landlord within thirty (30) days following receipt of Landlord’s
billing therefor. Notwithstanding that the applicable Law may impose on Landlord the duty to pay or
collect such tax, excise or assessment, it is understood and agreed that Tenant shall nevertheless be
obligated to pay such tax, excise or assessment and Landlord shall be indemnified against and held
harmless from the same by Tenant. If (i) Tenant fails to timely pay such tax, excise or assessment and
Landlord pays the same, or (ii) Landlord elects in its sole and absolute discretion to pay the same in
advance, then Tenant shall promptly reimburse Landlord for the amount thereof as part of the Rent next
due and payable under this Lease. The provisions of this paragraph shall also apply to any such tax,
excise or assessment which may at any time replace or supplement any tax, excise or assessment
described herein.
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ARTICLE VI
SECURITY DEPOSIT

6.1 Security Deposit. Within 90 days of the Tenant’s execution and submission of this
Lease, Tenant shall deposit with Landlord and thereafter during the Term shall maintain on deposit with
Landlord, without interest, the sum set forth in Section 1.2(d) as security deposit for the full, prompt and
faithful performance by Tenant of all of its obligations hereunder. The Parties agree that it is the intent of
the Parties that (a) such deposit or any portion thereof may be applied by Landlord to the initial
obligations of the Tenant under this Agreement and/or the curing of any default that may exist, without
prejudice to any other remedy or remedies which Landlord may have on account thereof, and at the end of
the first year, Tenant shall pay to Landlord upon demand the amount so applied which shall be added to
the security deposit so that the same will be restored to its original amount, (b) Landlord shall not be
obligated to hold the security deposit as separate funds, but may commingle it with other funds, (c) if
Tenant performs of all of the terms, covenants and conditions of this Lease on its part to be kept and
performed, then the security deposit, or any then remaining balance thereof, shall be returned to Tenant,
without interest, within sixty (60) days after the expiration of the Term, and (d) should the Premises be
transferred by Landlord, the security deposit or any balance thereof may be turned over to Landlord’s
successor or transferee, and if the security deposit is turned over to such successor or transferee, Tenant
agrees to look solely to such successor or transferee with respect to any required return of the security
deposit.

ARTICLE VII
UTILITIES AND OTHER SERVICES

7.1 Utilities. Landlord will provide at points available to the Premises (through conduits,
shafts, ducts or otherwise) the facilities necessary to enable Tenant to obtain for the Premises electricity,
water, gas, sewer, cable and telephone service. Landlord, at its sole cost and expense, shall be responsible
for installing and constructing all equipment, lines, improvements and alterations necessary to pull or
otherwise bring such utilities from such points to the Premises. Landlord shall be solely responsible for,
and shall promptly and timely pay, all costs (including, without limitation, connection and service
charges) of all electricity, water, gas, sewer, telephone, and other utilities and services consumed or used
at the Premises directly to the utility or service provider or to Landlord, as Landlord may direct, on the
basis, where applicable, of separate meters and otherwise on such basis as Landlord reasonably
designates. Landlord shall also pay all costs of installing meters or sub-meters, to the extent available, for
such utilities and services. With respect to costs for utilities and services billed directly by Landlord,
Landlord shall not charge Tenant at a rate in excess of the rate the utility and service providers would
otherwise charge Tenant if billed directly (“Additional Charges™).

7.2 Premises HVAC. Landlord, shall maintain all equipment, alterations and improvements
necessary to provide HVAC for the premises. Tenant shall ensure that all Premises HVAC equipment is
installed, operated and maintained in a manner that prevents roof leaks, damage or noise due to vibrations
or improper installation, operation or maintenance.

7.3 Interruption of Service. Landlord shall not be liable to Tenant in damages or otherwise if
9
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any one or more of such utilities or services used or consumed at the Premises is interrupted or terminated
because of (a) necessary repairs, maintenance, replacements, improvements or alterations, (b) the failure
or inability of any provider of any such utility or service to provide such utility or service to the Premises,
(c) any Law, or (d) any other cause beyond Landlord’s reasonable control. No such interruption or
termination of utilities or services shall relieve Tenant from any of its obligations under this Lease.

7.4 Trash. Tenant shall dispose of all garbage, refuse, trash and other waste in the kind of
containers, in the areas and otherwise in the manner reasonably directed by Landlord. If Tenant requires
the services of a trash compactor or any special waste processing, it agrees to arrange for and coordinate
such services through Landlord. Should Landlord implement a recycling program, Tenant agrees to
follow all procedures designated by Landlord in compliance therewith.

7.5 Services. Tenant acknowledges that Landlord has entered into or may in the future enter
into agreements with service providers (collectively, “Service Providers™) for pest control, garbage
removal and disposal, recycling, telecommunications services (including, without limitation, telephone,
cable, internet, data, wireless and other communications services) and other services to provide services
to the premises and its tenants for the purpose of achieving uniformity of services, favorable pricing
and/or limiting the number of service providers working in or providing services to the Premises and its
tenants. Landlord may, at its sole discretion, assume the sole responsibility of contracting with such
Service Providers, and Tenant shall then be responsible for, and shall promptly and timely pay, all costs
for such common services consumed or used at the Premises by Tenant, by making payment in advance
either directly to the Common Service Provider or to Landlord, as determined by Landlord, on the basis
Landlord reasonably designates. Landlord shall not charge Tenant at a rate in excess of the rate the
Service Providers would otherwise charge Tenant directly (except that Landlord may include a reasonable
administrative charge in such costs). In the event Landlord delegates any such service responsibilities
directly to Tenant, Tenant agrees to contract with such Service Providers and to abide by the terms of
Landlord’s agreements with such Service Providers, provided that the amounts which are to be paid to
such Service Providers by Tenant, and the quality of product and level of service to be provided by such
Service Providers to Tenant, shall at all times be competitive in the Las Vegas metropolitan area. Upon
request by Landlord, Tenant shall provide a copy of all documentation evidencing regular and proper
conduct of all such services delegated to Tenant.

ARTICLE VIII
MAINTENANCE
8.1 Maintenance by Landlord.
(a) Landlord shall keep and maintain the facilities described in the first sentence of

Section 12.1, the roof, structural portions, interior and exterior of the Premises, in good and tenantable
condition and repair during the Term; provided, however, that if the need for any such repair is
attributable to or results from any violation of this Lease by Tenant or any act, omission, negligence or
misconduct of Tenant, its agents, employees or contractors, then in such case Tenant shall reimburse
Landlord on demand for all costs and expenses incurred by Landlord with respect to such repairs.

(b) For purposes of this Article VIII, neither the structural portions of the Premises
10
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nor the exterior of the Premises shall be deemed to include the plate or other glass, window cases or
frames, doors or door frames of the Premises.

© Landlord shall not be liable to Tenant for any failure by Landlord to make any
repairs that Landlord is required to make hereunder unless Tenant has previously notified Landlord in
writing of the need for such repairs and Landlord has failed to commence such repairs within a reasonable
period of time following Landlord’s receipt of Tenant’s written notification or to thereafter diligently
pursue such repairs to completion.

8.2 Maintenance by Tenant. Tenant, at its sole cost and expense, shall keep and maintain in
good condition and repair the plate and other glass, window cases and frames, doors and door frames of
the Premises; all equipment, lines, improvements and alterations for electricity, water, gas, sewer, HVAC,
and other utilities and services which serve the Premises exclusively, whether located within or outside of
the Premises; the interior of the Premises; all equipment, fixtures, alterations and improvements located in
or exclusively serving the Premises; and all other portions of the Premises other than those that Landlord
is expressly required to maintain under Section 13.1. All repairs and replacements made by Tenant under
this Section 13.2 shall be in quality and class equal to the original work or item, and shall be performed in
a good and workmanlike manner, in compliance with all applicable Laws, and at such times and in such
manners as Landlord may reasonably designate to minimize any interference with the operation of the
Premises. Tenant shall indemnify Landlord for expenses incurred by Landlord as a result of Tenant’s
failure to satisfy its maintenance requirements.

8.3 Casualty and Condemnation. This Article VIII shall not apply to damage caused by a fire
or other casualty, or by condemnation. The relative obligations of Landlord and Tenant with respect to
the repair of such damage shall instead be governed by the provisions of Article XIX or Article XX, as
applicable.

ARTICLE IX
CHANGES TO PREMISES
9.1 Alternations and Remodeling.
() Tenant, at its sole cost and expense, shall have the right, during the Term, to make such

interior installations, improvements and other alterations in or to the Premises as Tenant may deem
necessary or desirable for its use of the Premises; provided, however, that Landlord’s prior written
consent shall be required for (i) any installation, improvement or other alteration that requires a building
permit under any applicable Law, (ii) any changes in the appearance of the Premises from any Common
Area, (iii) any change to or affecting the structure of the Premises or the Building, and (iv) any material
change to or affecting the electrical, water, gas, sewer, HVAC or any other mechanical system of the
Premises, the Building or the Premises. Tenant shall not make any installation, improvement or other
alteration in or to any other portion of the Premises (including, without limitation, the exterior walls or
roof of the Premises), or make any penetration through the floor, exterior wall, grey shell ceiling or roof
of the Premises, without Landlord’s prior written consent. No consent of Landlord to any installation,
improvement or other alteration shall create any responsibility or liability on the part of Landlord for their
design, sufficiency or compliance with any Laws. In connection with any installation, improvement or
other alteration in or to the Premises by Tenant, Landlord may require Tenant, at Tenant’s sole cost and
expense, to furnish to Landlord a payment and performance bond naming Landlord as beneficiary from a
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surety reasonably satisfactory to Landlord, or other security reasonably satisfactory to Landlord, to assure
diligent and faithful payment for and performance thereof. Tenant’s compliance with NRS 108.2403
shall satisfy the performance bond requirements contained in the preceding sentence. If any installation,
improvement or other alteration made by Tenant impacts the structure or any mechanical system of the
Premises, the Building or the Premises, or if Tenant otherwise has the same prepared, then Tenant shall
deliver “as-built” plans to Landlord promptly upon completion thereof.

(b) All installations, improvements and other alterations in or to the Premises made by
Tenant shall be made promptly, in a good and workmanlike manner, in accordance with all applicable
Laws, using contractors approved by Landlord in writing, and at such times and in such manners as
Landlord may reasonably designate to minimize any interference with the operation of the Premises.

ARTICLE X
LIENS

10.1  Liens. Tenant shall use reasonable efforts to prevent any mechanic’s, materialman’s
or other lien directly attributable to the Tenants actions from being filed against the Premises, the
Building or the Premises as a result of work, labor, services or materials performed for or furnished to
Tenant. If any such lien is filed, then Tenant shall (a) cause such lien to be released of record by
payment, bond, order of a court of competent jurisdiction or otherwise within thirty (30) days of Tenant’s
receipt of notice of such filing, subject to Tenant’s right to contest the claim of such lien as provided
below in this Article XV, and (b) defend (using counsel reasonably acceptable to Landlord), indemnify
and hold harmless Landlord against and from all legal action, damages, loss, liability and other expenses
(including reasonable attorney fees) arising from or out of such lien. If Tenant desires to contest any
claim of any such lien, then Tenant, at its sole cost and expense, may do so upon furnishing Landlord
with security reasonably acceptable to Landlord in the amount of at least one hundred fifty percent
(150%) of the amount of such claim, plus estimated costs and interest. If a final judgment establishing the
validity of such claim, or any part thereof, is entered, then Tenant shall pay and satisfy the same at within
fifteen (15) days of such entry.

10.2  Litigation liens. ~ Landlord shall endeavor to clear all third party liens, resultant from

judgments, against the subject premises, through the initiation of a Quiet Title action.

ARTICLE XI
. OWNERSHIP OF TENANT IMPROVEMENTS AND PERSONAL PROPERTY

11.1  Tenant Improvements. Subject to Section 11.2, all installations, improvements and other
alterations made by Tenant in or to the Premises, including, without limitation, HVAC equipment, water
heaters, plumbing fixtures, lighting fixtures, wall coverings and floor finishes, shall become the property
of Landlord upon completion and shall remain upon and be surrendered with the Premises upon the
expiration or earlier termination of this Lease without any obligation on the part of Landlord to
compensate Tenant for the same.

11.2  Tenant Personal Property. All fixtures installed by Tenant on or in the Premises (“Tenant
12
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Personal Property”) shall be and remain the property of Tenant and shall be removable at any time,
including upon the expiration or earlier termination of this Lease. Tenant shall promptly repair any
damage to the Premises caused by the removal of any Tenant Personal Property. Any Tenant Personal
Property not removed from the Premises by Tenant upon the expiration or within fifteen (15) days after
any earlier termination of this Lease may be construed by Landlord as abandoned by Tenant.
Alternatively, Landlord may order Tenant to remove such Tenant Personal Property from the Premises or
have the same removed at Tenant’s expense. All costs associated with the installation and removal of
Tenant Personal Property, inclusive of damage repair expenses, shall be the sole responsibility of Tenant.

11.3  Personal Property Taxes. Tenant shall pay before delinquency all taxes, assessments,
levies, fees and other governmental charges which are laid, assessed, levied or otherwise imposed upon
Tenant’s business operations, leasehold improvements, trade fixtures, equipment and other personal
property at the Premises.

ARTICLE XII
RIGHTS OF LANDLORD

12.1  Landlord’s Right to Access and Make Repairs. Landlord, solely upon notice to and
consent by the Tenant (except in the case of an emergency in which case no such notice shall be
required), shall have the right to enter the Premises to inspect the Premises, to make repairs to the
Premises that Landlord is required to make hereunder, to perform any other obligation of Landlord
hereunder, and to make repairs to the Building, during normal business hours and at any other time the
Premises is open for business (and at any time in the case of an emergency). If Tenant is not in
compliance with any maintenance or repair obligation of Tenant under this Lease, then Landlord shall
have the right to immediately in the case of an emergency, and otherwise upon five (5) days notice
(unless Tenant commences curing such noncompliance within such five (5) day period and thereafter
diligently pursues such curing to completion), enter upon the Premises to remedy said noncompliance at
Tenant’s expense (payable as additional rent within thirty (30) days following receipt of Landlord’s
billing). In connection with any exercise of its rights under this Section 12.1, Landlord shall use
commercially reasonable efforts to minimize interference with Tenant’s business, but shall not be liable
for any interference caused thereby.

12.2  Landlord’s Right to Make Payments on Behalf of Tenant. Landlord has a right to make
payments on behalf of Tenant where Tenant defaults in its payments or obligations under the terms of this
Lease and fails to make such payments or perform such obligations within five (5) days of Landlord’s
notice to Tenant of such default. Said payments by Landlord shall be considered as additional rent and be
due and payable within thirty (30) days following receipt of Landlord’s billing.

ARTICLE XIII
INDEMNITY AND INSURANCE
13.1  Mutual Indemnification.
(a) Subject to Section 13.4, Tenant shall defend (by counsel reasonably acceptable to
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Landlord), indemnify and hold harmless Landlord against and from legal action, damages, loss, liability
and any other expense (including reasonable attorney fees) in connection with loss of life, bodily or
personal injury or property damage arising from or out of all acts, failures, omissions or negligence of
Tenant, its agents, employees or contractors which occur in the Premises, or other parts of the Premises,
unless and to the extent such legal action, damages, loss, liability or other expense (including reasonable
attorney fees) results from any act, omission or neglect of Landlord, its agents, contractors, employees or
Persons claiming through it.

(b) Subject to Section 13.4, Landlord shall defend (by counsel reasonably acceptable
to Tenant), indemnify and hold harmless Tenant against and from legal action, damages, loss, liability and
any other expense (including reasonable attorney fees) in connection with loss of life, bodily or personal
injury or property damage, arising from or out of all acts, failures, omissions or negligence solely due to
the conduct of Landlord, its agents, employees or contractors which occur in the Premises, Premises or
other parts of the Premises, unless and to the extent such legal action, damages, loss, liability or other
expense (including reasonable attorney fees) results from any act, omission or neglect of Tenant, its
agents, contractors, employees or Persons claiming through it.

13.2  Tenant’s Insurance.

(a) General Requirements. Tenant shall, from and after the date of delivery of the
Premises from Landlord to Tenant and during the Term, carry and maintain with respect to the Premises
the types of insurance set forth in Section 13.2(b), each of which shall be in the amount hereinafter
specified (or in such other amount as Landlord may from time to time reasonably request) and in the form
hereinafter provided for, and each of which shall be with an insurance company authorized to do business
in the State of Nevada and rated A-/VIII or better in the most current edition of Best’s Insurance Report.
All policies of insurance required to be carried and maintained by Tenant hereunder (other than workers
compensation policies of insurance) shall (i) name as additional insureds Landlord, each Secured Lender
and such other Persons as Landlord specifies from time to time, (ii) contain a provision that Landlord and
the other additional insureds, although named as insureds, shall nevertheless be entitled to recover under
such policies for any loss occasioned to any of them by reason of the negligence or willful misconduct of
Tenant, and (iii) contain a waiver of subrogation with regard to any claim against Landlord. All policies
of such insurance shall be written as primary policies and not contributing with or in excess of the
coverage, if any, which Landlord or any other Person may carry, and shall provide that Landlord be given
written notice thirty (30) days prior to the expiration, material alteration, cancellation, non-renewal or
replacement of the existing policies. Should Tenant fail to furnish said notice or obtain the policies as is
provided in this Lease, and at the times herein provided, Landlord may obtain such insurance and the
premiums on such insurance shall be deemed to be an Additional Charge to be paid by Tenant to
Landlord upon demand. Tenant may maintain any of its required insurance coverages under umbrella or
blanket policies of insurance covering the Premises and any other premises of Tenant, or any Affiliate of
Tenant, provided that the coverage afforded will not be reduced or diminished by reason of the use of
such blanket policy.

(b) Required Insurance.

(i) Tenant shall carry and maintain commercial general liability insurance
with a combined single limit of at least One Million Dollars ($1,000,000.00) per occurrence. The policy
for such insurance shall be written on an “occurrence” basis and shall include coverage for (A) personal
injury claims including, without limitation, claims for bodily injury, death and property damage, (B)
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contractual liability, with defense provided in addition to the policy limits for indemnitees of the named
insured, (C) personal and advertising liability, including, without limitation, liability arising from
intentional torts such as libel, slander, invasion of privacy, copyright infringement and unlawful
detention, and (D) products and completed operations. Such policy shall provide for severability of
interests, and shall not include a deductible in excess of $25,000.00.

(ii) Tenant shall carry and maintain property insurance covering all leasehold
improvements made by Tenant (including Tenant’s Work), Tenant Personal Property and other personal
property from time to time in, on or upon the Premises, in an amount not less than the full replacement
cost thereof, without deduction for depreciation, providing protection against any peril included within
the classification “all risks” insurance (including but not limited to coverage for water damage from all
causes, including sprinkler damage, sewer discharge or backup, water line breakage, and overflow from
Tenant’s spaces). The policy for such insurance shall be endorsed with ISO endorsements specifying
coverages for additional costs of contingent liability from the operation of building codes, increased costs
of construction, debris removal and demolition costs. Such policy shall include coverage for all glass
windows, doors and other glass fixtures and appurtenances at the Premises. The deductible under such
policy shall not exceed Five Thousand Dollars ($5,000.00) per occurrence. Landlord shall be named as a
loss payee with respect to the coverage for Tenant improvements.

© Notice of Loss. Tenant shall promptly notify Landlord of any damage to Persons
or property that occurs at the Premises from fire, any other casualty or serious injury.

13.3  Landlord’s Insurance.

(a) General Requirements. Landlord shall, from and after the date of delivery of the
Premises from Landlord to Tenant and during the Term, carry and maintain the types of insurance set
forth in Section 13.3(b), each of which shall be in the amount hereinafter specified and in the form
hereinafter provided for, and each of which shall be with an insurance company authorized to do business
in the State of Nevada and rated A-/VIII or better in the most current edition of Best’s Insurance Report.
Landlord may maintain any of its required insurance coverages under umbrella or blanket policies of
insurance covering the Building and any other premises of Landlord, or any Affiliate of Landlord,
provided that the coverage afforded will not be reduced or diminished by reason of the use of such
blanket policy. All premiums for insurance maintained by Landlord pursuant to this Section 13.3 shall be
a part of the Premises Operating Costs.

(b) Required Insurance. Landlord shall carry and maintain (i) general liability
insurance with respect to the Premises with such limits as Landlord may reasonably determine, and (ii)
property insurance covering the Building (excluding Tenant’s Work, Tenant Personal Property, all other
property required to be covered by Tenant’s insurance under Section 13(b)(ii), and all property required to
be covered by the property insurance of other tenants or occupants of the Building) in such amount as
Landlord may reasonably determine, but in no event less than the amount required any Secured Lender.

13.4  Waiver of Subrogation. Notwithstanding anything to the contrary contained elsewhere in
this Lease, neither Party shall be liable to the other Party, or to any insurance company insuring the other
Party by way of subrogated rights or otherwise, for any loss or damage which is covered by any insurance
carried, or required to be carried, by Tenant under Section 13.2(b), or any insurance carried, or required to
be carried, by Landlord under Section 13.3(b).
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13.5 Limitations on Landlord’s Liabilities. Landlord shall not be responsible or liable to
Tenant, or those claiming by, through or under Tenant, for any loss or damage to their person or property
resulting from (a) the acts or omissions of Persons occupying space adjoining or adjacent to the Premises
or connected to the Premises, or occupying any other space within the Premises, (b) the acts or omissions
of any other Persons (except as otherwise expressly provided in Section 13.1(b)), or (c) events such as the
breaking or falling of electrical cables and wires; or the breaking, bursting, stoppage or leaking of water,
gas, sewer, Or steam pipes or equipment.

ARTICLE XIV
CASUALTY

14.1 Landlord’s Obligation to Repair and Reconstruct.

(a) If the Premises shall be partially damaged by fire or other casualty but are not
thereby rendered unsuitable for the purposes contemplated herein, Landlord shall cause the Premises to be
repaired, subject to Section 14.1(c) and Section 14.2, and the Base Rent and Additional Charges shall not
be abated. If by reason of such occurrence the Premises shall be rendered unsuitable for the purposes
contemplated herein only in part, Landlord shall cause the Premises to be repaired, subject to Section
14.1(c) and Section 14.2, and the Base Rent and Additional Charges shall be abated proportionately as to
the portion of the Premises rendered unsuitable for the purposes contemplated herein from the date of
such occurrence until the earlier to occur of ninety (90) days after Landlord’s restoration work has been
substantially completed or the date the Premises so repaired has reopened for business.

(b) If the Premises shall be rendered wholly unsuitable for the purposes
contemplated herein by reason of such occurrence, Landlord shall cause the Premises to be repaired,
subject to Section 14.1(c) and Section 14.2, and the Base Rent and Additional Charges shall be abated
from the date of such occurrence until the earlier to occur of ninety (90) days after Landlord’s restoration
work has been substantially completed or the date the Premises so repaired has reopened for business.

(©) If Landlord is required or elects to repair or reconstruct the Premises under the
provisions of this Article XIV, its obligation shall be limited to that work with respect to the Premises
which was Landlord’s obligation to perform for Tenant at the commencement date of this Lease. Upon
Landlord’s completion of the work required to be performed by Landlord under this Section 14.1, other
than details of construction which do not materially interfere with the performance of the work to be
performed by Tenant under this Section 14.1, Tenant, at Tenant’s expense, shall promptly perform all
repairs and restoration not required to be done by Landlord and shall promptly re-fixture and reconstruct
the Premises and recommence business in all parts thereof.

(d) Tenant shall not be entitled to any compensation or damages, other than stated
herein, from Landlord for the loss of the use of the whole or any part of the Premises or damage to Tenant
Personal Property or any inconvenience or annoyance occasioned by such damage, repair, reconstruction
or restoration.
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14.2  Option to Terminate. Landlord may elect to terminate this Lease by giving to Tenant
notice of such election within ninety (90) days after the occurrence of any of the events below. If notice
is given, this Lease shall terminate as of the date of such notice and Base Rent and Additional Charges
shall be adjusted as of the date of such termination.

(a) the Premises are rendered wholly untenantable, or damaged as a result of any cause which is
not covered by Landlord’s actual insurance or Landlord’s required insurance under Section 13.3(b),

(b) the Premises are damaged or destroyed to the extent of twenty-five percent (25%) or more of
the cost of replacement during the second-to-last Lease Year of the Term,

(c) the Premises are materially damaged or destroyed in whole or in part during the last Lease
Year of the Term, or

(d) the Premises is damaged to the extent of ten percent (10%) or more of the cost of replacement,
However, Landlord shall not terminate this Lease solely pursuant to this clause.

Notwithstanding the foregoing provisions, if Landlord terminates this Lease solely pursuant to
clause (b) or clause (¢) of this Section 14.2, and if at the time Tenant receives notice of such termination
any option of Tenant to extend the term of this Lease under Section 6.5 may still be validly exercised,
then Tenant may nullify Landlord’s termination notice, and require Landlord to repair the Premises in
accordance with Section 14.1, by exercising such option by giving Landlord written notice of such
exercise within thirty (30) days after Tenant’s receipt of Landlord’s notice of termination. Tenant hereby
waives any statutory rights of termination which may arise out of partial or total destruction of the
Premises which Landlord is obligated to restore.

14.3  Demolition of Premises. If the Premises is so substantially damaged that it is reasonably
necessary, in Landlord’s reasonable judgment, to demolish a portion of the Premises, including the
Premises, for the purpose of reconstruction, Landlord may demolish the Premises, in which event
Tenant’s Base Rent and Additional Charges shall be abated from the date of the casualty until the earlier
to occur of ninety (90) days after Landlord’s restoration work has been substantially completed or the date
the Premises so restored has reopened for business.

ARTICLE XV
CONDEMNATION

15.1  Condemnation. If the whole or substantially the whole of the Premises or the Premises
shall be taken for any public or quasi-public use, by right of eminent domain or otherwise, or shall be
voluntarily sold or conveyed in lieu of condemnation (but under threat of condemnation), then this Lease
shall terminate as of the date when physical possession of the Premises or the Premises is taken by the
condemning authority. If less than the whole or substantially the whole of the Premises is so taken, sold
or conveyed, then Landlord (whether or not the Premises are affected thereby) may terminate this Lease
by giving written notice thereof to Tenant prior to the date when physical possession of such portion of
the Premises is taken by the condemning authority if such taking, sale or conveyance substantially impairs
access to the Premises or the usefulness of the Premises as a mixed-use development, in which event this
Lease shall terminate as of the date when physical possession of such portion of the Premises is taken by
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the condemning authority. If less than the whole or substantially the whole of the Premises or the
Premises is so taken, sold or conveyed, then either Landlord or Tenant may terminate this Lease by giving
written notice thereof to the other party prior to the date when physical possession of such portion of the
Premises or the Premises is taken by the condemning authority if such taking, sale or conveyance
substantially impairs access to the Premises or the usefulness of the Premises for the purposes herein
granted to Tenant, in which event this Lease shall terminate as of the date when physical possession of
such portion of the Premises or the Premises is taken by the condemning authority. If this Lease is not so
terminated upon any such taking, sale or conveyance, then (a) Landlord shall, to the extent Landlord
deems feasible, restore the Premises and the Premises to substantially their former condition, but such
work shall not exceed the scope of the work done by Landlord in originally constructing the Premises and
the Premises, nor shall Landlord in any event be required to spend for such work an amount in excess of
the amount received by Landlord as compensation for such taking, sale or conveyance, and (b) if any
portion of the Premises is so taken, sold or conveyed, the Base Rent and Additional Charges shall be
equitably reduced based on the manner the same are calculated hereunder (i.e., whether they are
calculated on a square foot or fixed rate basis). All compensation awarded for any such taking, sale or
conveyance of the fee and the leasehold, or any part thereof, shall belong to and be the property of
Landlord. Tenant hereby assigns to Landlord all right, title and interest of Tenant in and to any award
made for leasehold damages and/or diminution in the value of Tenant’s leasehold estate. Tenant shall
have the right to claim such compensation as may be separately awarded or allocated by reason of the cost
or loss to which Tenant may incur in removing Tenant’s fixtures, leasehold improvements and equipment
from the Premises. Compensation as used in this Article XX shall mean any award given to Landlord for
such taking, sale or conveyance in excess of, and free and clear of, all prior claims of the holders of any
mortgages, deeds of trust or other security interests. No such taking, sale or conveyance shall operate as
or be deemed an eviction of Tenant or a breach of Landlord’s covenant of quiet enjoyment. Tenant
hereby waives any statutory rights of termination which may arise by reason of any such partial taking,
sale or conveyance of the Premises.

ARTICLE XVI
SUBORDINATION AND ATTORNMENT BY TENANT

16.1  Subordination of Lease. This Lease and the estate of Tenant hereunder shall be subject
and subordinate to any ground lease, deed of trust, mortgage lien, or any reciprocal easement agreement
or other operating agreement which now encumbers or which at any time hereafter may encumber the
Premises (such ground lease, deed of trust, mortgage lien, or reciprocal easement agreement or other
operating agreement, and any replacement, renewal, modification, consolidation or extension thereof,
being hereinafter referred to as an “Encumbrance”). Any Encumbrance shall be prior and paramount to
this Lease and to the right of Tenant hereunder and all Persons claiming through and under Tenant, or
otherwise, in the Premises. Tenant’s acknowledgment and agreement of subordination provided for in
this Section 21.1 shall be self-operative and no further instrument of subordination shall be required.
However, Tenant, on Tenant’s behalf, and on behalf of all Persons claiming through and under Tenant,
covenants and agrees that, from time to time at the request of Landlord or the holder of any Encumbrance,
Tenant will execute and deliver any necessary or proper instruments or certificates reasonably necessary
to acknowledge or confirm the priority of the Encumbrance over this Lease and the subordination of this
Lease thereto or to evidence Tenant’s consent to any Encumbrance. Notwithstanding the foregoing, any
holder of an Encumbrance may elect to the extent possible that this Lease shall have priority over such
Encumbrance and, upon notification of such election by the holder of such Encumbrance, this Lease shall
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be deemed to have priority over such Encumbrance, whether this Lease is dated prior to or subsequent to
the date of such Encumbrance.

16.2  Attornment by Tenant. Tenant agrees that if the holder of any Encumbrance or any
Person claiming under said Encumbrance shall succeed to the interest of Landlord in this Lease, then
Tenant shall recognize and attorn to said holder as Landlord under the terms of this Lease. Tenant agrees
that it will, upon the request of Landlord, execute, acknowledge and deliver any and all instruments
necessary or reasonably requested by Landlord or its lender to give effect or notice of such attornment
and failure of Tenant to execute any such document or instrument upon demand shall constitute a default
by Tenant under the terms of this Lease.

ARTICLE XVII
ASSIGNMENT AND SUBLETTING

17.1 Landlord’s Consent Required.

(a) Tenant shall not mortgage, pledge, encumber, franchise, assign or in any manner
transfer this Lease, voluntarily or involuntarily, by operation of law or otherwise, nor sublet all or any part
of the Premises for the conduct of any business by any unrelated third Person who does not maintain a
relationship with Tenant, or for any purpose other than is herein authorized without Landlord’s prior
written consent, which shall not be unreasonable withheld.

(b) If Tenant is a “closely-held” entity (meaning a corporation which is not listed on
a national securities exchange as defined in the Securities Exchange Act of 1934, as amended, a
partnership, a limited liability company, or any other type of business entity that is not a corporation), a
change in the “control” of Tenant or in the “control” of any entity that directly or indirectly “controls”
Tenant (“control” meaning the ownership or control of fifty percent (50%) or more of the voting or
ownership interests of an entity or, if such entity is a partnership, the general partner of such entity)
without Landlord’s prior written consent shall constitute an attempted assignment in violation of this
Lease and shall at Landlord’s election: (i) be deemed to be a default under this Lease, (ii) be deemed to
be an offer of return of the Premises to Landlord pursuant to Section 22.3, or (iii) be deemed to be null
and void and of no effect.

(c) Any consent by Landlord to any assignment or subletting, or other operation by a
concessionaire, or licensee, shall not constitute a waiver of the necessity for such consent under any
subsequent assignment or subletting or operation by a concessionaire or licensee.

(d) Reference anywhere else in this Lease to an assignee or subtenant shall not be
considered as a consent by Landlord to such assignment or subletting nor as a waiver against the same
except as specifically permitted in this Section 22.1.

(e) Notwithstanding the foregoing provisions, Tenant shall have the right to assign or
otherwise transfer this Lease or sublease the Premises (in whole or in part), to its parent or to a wholly
owned subsidiary or to an entity which is wholly owned by the same entity which wholly owns Tenant or
to a related third party, provided, however, that (i) Tenant shall also remain primarily liable for all
obligations under this Lease, (ii) the transferee shall, prior to the effective date of the transfer, deliver to
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Landlord, instruments evidencing such transfer and its agreement to assume and be bound by all the
terms, conditions and covenants of this Lease to be performed by Tenant, all in form acceptable to
Landlord, (iii} Tenant shall not be in default under this Lease and (iv) Tenant’s right to make such transfer
is expressly conditioned on, and shall remain in effect only as long as the transferee maintains its
relationship as parent or wholly owned subsidiary of Tenant or wholly owned subsidiary of Tenant’s
parent.

® If Landlord approves a sublease or assignment other than a sublease or
assignment made pursuant to subsection 17.1(e) of this Lease, 50% of any profits generated from said
sublease/assignment shall be paid by Tenant to Landlord as they are generated.

17.2  Insolvency Proceedings. If an assignment of the Premises is caused by operation of law
due to Tenant’s voluntary or involuntary insolvency proceedings under bankruptcy law, said assignment
shall be subject to any and all provisions of the Bankruptcy Code as amended at the time of said
assignment.

17.3  Return of Premises by Tenant. Prior to or simultaneously with any request by Tenant for
consent as required in this Article XVII to assign this Lease or sublet the whole or substantially the whole
of the Premises, Tenant shall, by written notice and without charge of any kind, offer the return of the
Premises to Landlord herein. Landlord, within thirty (30) days of receipt of said written notice, shall have
the option to accept the Premises without further liability upon Tenant as to the terms of this Lease ;
provided, however, that if Landlord elects to accept the Premises, then Tenant may, by written notice to
Landlord within thirty (30) days of Landlord’s notice to Tenant of such election by Landlord, rescind
such offer and continue to lease the Premises on the terms and conditions set forth herein.

17.4  Acceptance of Rent by Landlord. If this Lease be assigned, or if the Premises, or any part
thereof, be subleased or occupied by anybody other than Tenant with or without Landlord’s consent,
Landlord may collect from assignee, subtenant or occupant, any Rent or other charges payable by Tenant
under this Lease and apply the amount collected to the Rent herein reserved, but such collection by
Landlord shall not be deemed a waiver of the provisions of this Lease, nor an acceptance of this assignee,
subtenant or occupant, as a tenant of the Premises.

17.5 No Release of Tenant’s Liability. No assignment or subletting or any other transfer by
Tenant, either with or without Landlord’s consent, required or otherwise, during the Term shall release
Tenant from any liability under the terms of this Lease nor shall Tenant be relieved of the obligation of
performing any of the terms, covenants and conditions of this Lease.

17.6 Legal Fees. In each instance where Landlord’s consent to an assignment or subletting is
requested by Tenant, Tenant acknowledges and agrees that Landlord shall not be deemed to be acting
unreasonably if Landlord, as one of its conditions to the granting of such consent, should require Tenant
to pay the reasonable attorney’s fees incurred by Landlord for outside counsel, if any, or counsel for
Landlord’s lender if such lender’s consent should be required, in the preparing, reviewing, negotiating
and/or processing of documentation in connection with the requested assignment or subletting irrespective
of whether or not consent is given to such assignment or subletting.
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ARTICLE XVIII
DEFAULT

18.1  Events of Default. Each of the following shall be considered an “Event of Default” and
shall give rise to and entitle Landlord to the remedies provided for in Section 23.2, as well as any and all
other remedies, whether at law or in equity, provided for or otherwise available to Landlord or as
otherwise provided for in this Lease:

(a) Tenant shall default in the payment of any Rent or charges, or in the payment of
any other sums of money required to be paid by Tenant to Landlord under this Lease, or as
reimbursement to Landlord for sums paid by Landlord on behalf of Tenant in the performance of the
covenants of this Lease, and said default is not cured within ten (10) days after receipt of written notice

thereof from Landlord.
() Tenant should vacate or abandon the Premises or shall fail to operate its business

on the days and hours required, or fails to continuously occupy the Premises.

(d Tenant shall default in the performance of any other covenants, terms, conditions,
provisions, rules and regulations of this Lease and such default is not cured within one hundred eighty
(180) days after written notice thereof given by Landlord, excepting such defaults that cannot be cured
completely within such one hundred eighty (180) day period providing Tenant, within said one hundred
eighty (180) day period, commences the curing thereof and continues thereafter with all due diligence to
cause such curing to proceed to completion.

(e There is commenced any case in bankruptcy against the original named Tenant,
any assignee or subtenant of the original named Tenant, any then occupant of the Premises.

® The sale of Tenant’s interest in the Premises under attachment, execution or
similar legal process.

(f) Any other Event of Default designated elsewhere herein occurs.
All cure periods provided in this Lease shall run concurrently with any periods provided by law.

18.2 Remedies and Damages.

(a) If any Event of Default occurs, Landlord may, at its option and in addition to any
and all other rights or remedies provided Landlord in this Lease or at law or equity, immediately, or at
any time thereafter, and without demand or notice (except as provided herein):

(i) without waiving the Event of Default, apply all or part of the security
deposit, if any, to cure the Event of Default and Tenant shall upon demand after the expiration of the term
restore the security deposit to its original amount;

(ii) without waiving such Event of Default, apply thereto any overpayment
of Rent to curing the Event of Default in lieu of refunding or crediting the same to Tenant;

(iii) if the Event of Default pertains to work or other obligations (other than
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the payment of Rent) to be performed by Tenant, without waiving such Event of Default, enter upon the
Premises and perform such work or other obligation, or cause such work or other obligation to be
performed, for the account of Tenant; and Tenant shall upon demand pay to Landlord the cost of
performing such work or other obligation.

18.3  Rights of Redemption. Landlord expressly acknowledges any and all of Tenant’s rights
of redemption granted by or under any present or future laws in the event of Tenant being evicted or
dispossessed for any cause, or in the event of Landlord obtaining possession of the Premises by reason of
the violation, by Tenant, of any of the covenants or conditions of this Lease, or otherwise.

18.4  Default by Landlord. If Landlord fails or refuses to perform any of the provisions,
covenants or conditions of this Lease on Landlord’s part to be kept or performed, Tenant, prior to
exercising any right or remedy Tenant may have against Landlord on account of such default, shall give
written notice to Landlord and, if Tenant has been notified of the name and notice address of such lender,
Landlord’s lender of such default, specifying in said notice the default with which Landlord is charged
and Landlord shall not be deemed in default if the same is cured within thirty (30) days of receipt of said
notice. Notwithstanding any other provision hereof, Tenant agrees that if the default complained of in the
notice provided for by this Section 23.6 is of such a nature that the same can be rectified or cured by
Landlord, but cannot with reasonable diligence be rectified or cured within said thirty (30) day period,
then such default shall be deemed to be rectified or cured if Landlord within said thirty (30) day period
(or Landlord’s lender in a longer reasonable time) shall commence the rectification and curing thereof and
shall continue thereafter with all due diligence to cause such rectification and curing to proceed to
completion.

18.5 Attorneys’ Fees & Costs of Enforcement. In the event of a dispute among the parties that
results in the filing of a court action seeking enforcement of the terms of this Lease, the prevailing party
shall be entitled to all reasonable costs, attorney fees (including allocable in-house counsel costs) and
related expenses incurred, whether or not the matter is taken to final judgment.

ARTICLE XIX
NOTICES

19.1  Notices to Tenant and Landlord. Any and all notices and demands by or from Landlord
to Tenant, or by or from Tenant to Landlord, required or desired to be given hereunder shall be in writing
and shall be validly given if sent by any of the following methods which provides a written delivery
confirmation receipt: i) served personally; ii) deposited in the United States mail, certified or registered,
postage prepaid, return receipt requested; iii) delivered by a nationally recognized next day delivery
courier service, or; iv) transmitted by facsimile with a copy sent the same day via US first class mail
postage prepaid. All notices shall be effective upon receipt. However, if such notice or demand be
served by registered or certified mail or by courier service in the manner provided, service shall be
conclusively deemed given the first Business Day delivery is attempted whether or not it actually occurs.
Notices shall be addressed in accordance with Section 1.2(k). Either party may change its address for the
purpose of receiving notices or demands as herein provided by a written notice given in the manner
aforesaid to the other party hereto, which notice of change of address shall not become effective,
however, until the actual receipt thereof by the other party.
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19.2  Notices to Mortgagee. Tenant shall give each Landlord’s mortgagee (each a “Landlord
Mortgagee™) written notice of any alleged default which could give rise to Tenant’s termination of this
Lease or expenditure of money on behalf of Landlord provided Landlord has given Tenant a notice
advising Tenant of the name and address of such Landlord Mortgagee. Such Landlord Mortgagee shall
also be given an appropriate time to cure such default including the opportunity to obtain possession of
Landlord’s interest, if necessary, to cure the default.

ARTICLE XX
MISCELLANEOUS

20.1 Force Majeure. Whenever a day is appointed herein on which, or a period of time is
appointed in which, a Party is required to do or complete any act, matter or thing, the time for the doing or
completion thereof shall be extended by a period of time equal to the number of days on or during which
such Party is prevented from the doing or completion of such act, matter or thing because of labor
disputes, civil commotion, war, warlike operations, sabotage, unforeseen governmental regulations or
control, fire or other casualty, unforeseen inability to obtain materials, fuel or energy, weather or other
acts of God, or other causes beyond such Party’s reasonable control (financial inability excepted);
provided, however, that nothing contained herein shall excuse any Party from the prompt payment of any
money that such Party is required to pay hereunder.

20.2  Time of the Essence. Subject to Section 20.1, time is of the essence of this Lease and all
of the terms, covenants and conditions hereof.

20.3  Brokers. Tenant and Landlord each warrants to the other that it has had no dealings with
any broker or agent in connection with this Lease. Subject to the foregoing, Tenant and Landlord
covenant and agree to pay, hold harmless and indemnify the other from and against any and all costs,
expenses or liability for any compensation, commissions and charges claimed by any broker or agent
alleging to have dealt with the indemnifying party with respect to this Lease or the negotiation hereof
(including, without limitation, the cost of legal fees in connection therewith).

20.4 Recordation. This Lease may be recorded by Tenant. Tenant may also record a
memorandum or short form of this Lease,

20.5  Exculpation. If Landlord shall fail to perform any term, covenant or condition of this
Lease upon Landlord’s part to be performed and, as a consequence of such default, Tenant shall recover a
money judgment against Landlord, such judgment shall be satisfied only out of the proceeds of sale
received upon the execution of such judgment and levy thereon against the right, title and interest of
Landlord in the Premises and out of rent or other income from the Premises receivable by Landlord or out
of the consideration received by Landlord from the sale or other disposition of all or any part of
Landlord’s right, title and interest in the Premises. Neither Landlord, nor any of its members, partners,
venturers, shareholders, officers, directors or Affiliates shall be liable for any deficiency.

20.6  Perpetuities. If for any reason the Rent Commencement Date has not occurred within
three (3) years of the date hereof, this Lease shall thereupon terminate and be of no further force or effect
(except with respect to matters that arose before such termination).
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20.7  Estoppel Certificates. Tenant agrees at any time, upon not less than ten (10) days prior
written request by Landlord, to execute, acknowledge and deliver to Landlord a written statement
certifying that this Lease is unmodified and in full force and effect (or, if there has been modifications,
that the same is in full force as modified and stating the modifications), the dates to which the Rent have
been paid in pursuant to this Lease and such other certification concerning this Lease as may be
reasonably requested by Landlord. Tenant further agrees that such statement may be relied upon by any
mortgagee or prospective purchaser of the fee or assignee of any mortgage on the fee of the Premises.

i

20.8 Consents. Where in this Lease, or in any rules and regulations imposed by Landlord
hereunder, Landlord’s or Tenant’s consent or approval is required and is not expressly permitted to be
withheld in Landlord’s or Tenant’s sole discretion, such consent or approval shall not be permitted to be
unreasonably withheld, conditioned or delayed. Tenant shall pay all costs and expenses (including
reasonable attorney fees) that may be incurred by Landlord in processing, documenting or administering
any request by Tenant for any consent or approval of Landlord required under this Lease. The grant by
Landlord of any consent or approval hereunder shall in no way result in the incurrence by Landlord of any
liability related to the subject matter of such consent or approval.

20.9  No Partnership. Nothing contained in this Lease shall be deemed or construed by the
Parties or by any third party to create the relationship of principal and agent, a partnership, a joint venture
or any other association between Landlord and Tenant. Neither the method of computation of rent nor
any other provisions contained in this Lease nor any acts of the Parties shall be deemed to create any
relationship between Landlord and Tenant other than the relationship of landlord and tenant.

20.10 Effective Date of Lease. The submission of this Lease for examination or execution does
not constitute a reservation of or option for the Premises; and this Lease becomes effective as a lease only
upon execution and delivery thereof by both Parties.

20.1T Costs of Performing Obligations. Except as otherwise expressly provided herein, each
Party shall perform its obligations hereunder at its sole cost and expense and without any right to receive
any reimbursement therefore from the other Party.

20.12 Drafting. This Lease shall not be construed either for or against Landlord or Tenant, but
shall be interpreted in accordance with the general tenor of its language.

20.13 Covenants. Whenever in this Lease any words of obligation or duty are used in
connection with either Party, such words shall have the same force and effect as though framed in the
form of express covenants on the part of such Party.

20.14 Captions. The captions appearing at the commencement of the articles and sections
hereof, and as the title to the exhibits attached hereto, are descriptive only and for convenience in
reference to this Lease, and in no way define, limit or describe the scope or intent of this Lease, nor in any
way affect this Lease.

20.15 Limitation Language. In this Lease, the use of words such as “including” or “such as”
shall not be deemed to limit the generality of the term, covenant or condition to which they have
reference, whether or not non-limiting language (such as “without limitation”, “but not limited to”, or
words of similar import) is used with reference thereto, but rather shall be deemed to refer to all other
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items or matters that could reasonably fall within the broadest possible scope of such general term,
covenant or condition.

20.16 Pronouns. Masculine and feminine pronouns shall be substituted for the neuter and vice
versa, and the plural shall be substituted for the singular form and vice versa, in any place or places herein
in which the context requires such substitutions.

20.17 Partial Invalidity. If any term, covenant or condition of this Lease, or any application
thereof, should be held by a court of competent jurisdiction to be invalid, void or unenforceable, all terms,
covenants and conditions of this Lease, and all applications thereof, not held invalid, void or
unenforceable, shall continue in full force and effect and shall in no way be affected, impaired or
invalidated thereby. In lieu of such invalid, void or unenforceable term, covenant or condition, there shall
be added to this Lease a term, covenant or condition that is valid, not void and enforceable and that most
closely approximates the intent of such invalid, void or unenforceable term, covenant or condition as may
be possible.

20.18 Entire Agreement. This Lease sets forth the entire understanding and agreement between
the Parties, and supersedes all previous communications, negotiations and agreements (including, without
limitation, letters of intent), whether written or oral, with respect to the subject matter hereof. No addition
to or modification of this Lease shall be binding on any Party unless reduced to writing and duly executed
and delivered by the Parties. Without limiting the generality of the foregoing, Tenant acknowledges and
agrees that unless otherwise expressly set forth herein, neither Landlord nor any of its agents,
representatives or employees has made any agreement with Tenant, or any covenant, promise,
representation or warranty to Tenant, with respect to any of the following: (a) exclusive rights to sell
goods or services within the Premises, (b) limitations on or restrictions against competing businesses
within the Premises, (c) the future opening of other businesses within the Premises, (d) the type or quality
of existing or prospective tenants located or to be located within the Premises, (¢) work to be performed
by Landlord in improving the Premises, (f) contributions by Landlord towards Tenant’s leasehold
improvement costs, (g) the annual amounts of Tenant’s share of Premises Operating Costs or Tenant’s
share of Real Property Taxes during the Term, or (h) promotion or advertising of Tenant’s business or
Tenant’s products or services.

20.19 Remedies Cumulative. The various rights, options, elections and remedies of Landlord
contained in this Lease shall be cumulative and no one of them shall be construed as exclusive of any
other, or of any right, priority or remedy allowed or provided for by law and not expressly waived in this
Lease.

20.20 Waiver. Landlord and Tenant shall have the right at all times to enforce the terms,
covenants and conditions of this Lease in strict accordance with the terms thereof, notwithstanding any
conduct or custom on the part of Landlord or Tenant in refraining from so doing at any time or times. No
failure by Landlord or Tenant to insist upon the strict performance of any term, covenant or condition of
this Lease or to exercise any right or remedy available for a breach thereof, and no acceptance by
Landlord of full or partial Rent during the continuance of any such breach by Tenant, shall constitute a
waiver of any such breach or any such right or remedy. No term or condition of this Lease required to be
performed by Landlord or Tenant, and no breach thereof, shall be waived, altered or modified except by a
written instrument executed by the other party. A waiver by Landlord in respect to any tenant of the
Premises shall not constitute a waiver in favor of any other tenant. No waiver by Landlord or Tenant of
the breach of any condition, covenant or provision of this Lease shall excuse a future breach of the same
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condition, covenant or provision or of any other condition, covenant or provision of this Lease. After the
service of any notice or commencement of any suit, or final judgment therein, Landlord may receive and
collect any Rent due, and such collection or receipt shall not operate as a waiver of nor affect such notice,
suit or judgment unless the collection by Landlord of such Rent fully settles the subject matter of such
notice, suit or judgment.

20.21 Insolvency and Death. It is understood and agreed that neither this Lease, nor any
interest herein or hereunder, nor any estate hereby created in favor of Tenant, shall pass by operation of
law under any insolvency, bankruptcy, inheritance or other similar Law to any trustee, receiver, assignee
for the benefit of creditors, heir, legatee, devisee or other Person.

20.22 Successors and Assigns. The conditions, covenants and agreements contained in this
Lease shall be binding upon and inure to the benefit of the Parties and their respective heirs, executors,
administrators, successors and permitted assigns.

20.23 Joint Liability. If Tenant now or hereafter shall consist of more than one Person, then all
such Persons shall be jointly and severally liable as Tenant hereunder.

20.24 Transfer of Landlord’s Interest. Landlord shall be liable under this Lease only while
owner of the Premises. If Landlord should sell or otherwise transfer Landlord’s interest in the Premises,
then such purchaser or transferee shall be responsible for all of the covenants and undertakings thereafter
accruing of Landlord. Tenant agrees that Landlord shall, after such sale or transfer of Landlord’s interest,
have no liability to Tenant under this Lease or any modification or amendment thereof, or extensions or
renewals thereof, except for such liabilities which (a) might have accrued prior to the date of such sale or
transfer of Landlord’s interest to such purchaser or transferee, and (b) are not assumed by such purchaser
or transferee.

20.25 Waiver of Jury Trial. The Parties shall and hereby do waive all rights to trial by jury in
any action, proceeding or counterclaim brought by either of the Parties against the other on any matters
whatsoever arising out of or in any way connected with this Lease, the relationship of Landlord and
Tenant, Tenant’s use or occupancy of the Premises, or any claim of injury or damage.

20.26 Consents. No Party shall be deemed to have given any consent, approval or agreement
required under this Lease unless and until such Party gives such consent, approval or agreement in
writing.

20.27 Governing Law. The laws of the State of Nevada shall govern the validity, construction,
performance and effect of this Lease. Any legal suit, action or proceeding against Landlord or Tenant
arising out of or relating to this Lease shall be instituted in any federal or state court in Clark County,
Nevada, and each Party waives any objection which it may now or hereafter have to the laying of venue
of any such suit, action or proceeding, and each Party hereby irrevocably submits to the jurisdiction of
any such court in any suit, action or proceeding.

[Signature Page Follows]
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IN WITNESS WHEREOQF, the Parties hereto have executed this Lease as of the day and year first
written above.

LANDLORD:

Spanish Heights Acquisition Company, LLC, a
Nevada limited liability company

By: Member - ANTOS, KENNETH & SHEILA
LIV TR, KENNETH M ANTOS SHEILA M.
NEUMANN-ANTOS TRUST, Kenneth Antos and Sheila
Neumann-Antos as Trustees

e e — .
By /» _

Name: Kenneth Antos
Title: Trustee
Date:
By: WWLMW - %4/
Name:  Sheila Neumann-Antos_
Title: Trustee
Date:
TENANT:
SJC Ventures, LLC

a Nevada limited J.iabihtymmpany

ByM )

€. Jay Bloom
Tltle ____Manager
Date:
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EXHIBIT “1”
DEFINITIONS

The following terms used in this Lease shall have the following meanings (unless otherwise
expressly provided herein):

“Additional Charges” has the meaning given in Section 7.1.

“Affiliate” means a Person that directly, or indirectly through one or more intermediaries,
controls, is controlled by, or is under common control with, a specified Person. For purposes of this
definition, the term “control” shall mean the possession, direct or indirect, of the power to direct or cause
the direction of the management and policies of a Person, whether through the ownership of voting
interests, by contract or otherwise.

“Base Rent” has the meaning given in Section 1.2(d).

“Building” means the building now existing or to be constructed within the Premises at which the
Premises is located.

“Business Day” means any day other than a Saturday, a Sunday or another day upon which banks
in the State of Nevada are authorized or required to be closed.

“Service Providers” has the meaning given in Section 7.5.

“CPI-U” means the U.S. Department of Labor, Bureau of Labor Statistics, Consumers Price
Index for all Urban Consumers, All Cities Average, Subgroup “all items” (base reference period 1982-
84=100). If during the Term the U.S. Department of Labor, Bureau of Labor Statistics, ceases to publish
a CPI-U, such other index or standard as will most nearly accomplish the aim and purpose of said CPI-U
and the use thereof in this Lease shall be selected by Landlord in its reasonable discretion.

“Encumbrance” has the meaning given in Section 16.1.

“Event of Default” has the meaning given in Section 18.1.

“HVAC” means heating, ventilation and air conditioning.
“Landlord” has the meaning given in the preamble.

“Landlord Mortgagee” has the meaning given in Section 19.2.

“Landlord’s Fiscal Year” shall mean the calendar year or such other twelve (12) month period as
Landlord may from time to time elect in its sole and absolute discretion.

“Laws” means all laws, statutes, rules, orders, ordinances, directions, regulations and
requirements of federal, state, county and municipal authorities as are in force from time to time.

“Lease” means this Lease, including all exhibits hereto, as the same may be amended from time
to time.
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“Lease Year” means each twelve (12) month period during the Term commencing on the day and
month of the Rent Commencement Date; provided, however, that if the Rent Commencement Date is not
the first day of a calendar month, then the first Lease Year shall commence on the Rent Commencement
Date and end on the last day of the twelfth full calendar month thereafter and each subsequent Lease Year
shall commence on the first day of the calendar month after the month of the Rent Commencement Date.

“Real Property Taxes” has the meaning given in Section 5.3(c).

113

Original Lease” has the meaning given in Section 3.5.

“Parties” or “Party” has the meaning given in the preamble.

“Person” means any individual or any government entity, general partnership, limited partnership,
joint venture, limited liability company, corporation, trust, cooperative, association or other similar
organization.

“Premises” means that Real Property known as known as 5148 Spanish Heights Dr., Las Vegas,
NV 89148, as the same may be reconfigured, expanded, reduced or otherwise modified from time to time

in accordance herewith.

“Premises Real Property Taxes” has the meaning given in Section 5.3(c).

“Prevailing Party” has the meaning given in Section 18.5.
“Rent” means Base Rent and Additional Charges.

“Rent Commencement Date” has the meaning given in Section 6.2(a).

“Tenant” has the meaning given in the preamble.

“Tenant Personal Property” has the meaning given in Section 11.2.

“Term” has the meaning given in Section 1.2(a).

“Term Expiration Date” has the meaning given in Section 3.1.

“Premises™ has the meaning given in Section 4.1.

“Premises Operating Costs” has the meaning given in Section 5.2(a).
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EXHIBIT “2”

CONSENT TO LEASE

THIS CONSENT TO LEASE (the “Consent”) is made and entered into this _ day of
20 , (the “Effective Date”) by and between Spanish Heights Acquisition
Company, LLC (“Owner”) of 5184 Spanish Heights Drive, Las Vegas, NV, (the “Property”) and SJC
Ventures, LLC (the “Tenant”), and CBC Partners I, LLC (the “CBCI™).

RECITALS:

WHEREAS, the Tenant and Owner have entered into the Lease attached hereto (the “Lease™), for
the Property.

WHEREAS, the parties recognize that the execution this Lease is a condition to the Forbearance
Agreement between CBC Partners I, LLC, and the Landlord, Tenant, and other parties. Further, this
Lease is subject to the written consent of CBCI

WHEREAS, the CBCI hereby consents to such Assignment upon the terms and conditions
contained hereunder:

NOW, THEREFORE, for and in consideration of the covenants and obligations contained herein,
CBCI, Tenant and Owner Agree represent and agree as follows:

CBCI hereby consents to the Lease attached hereto, subject to the following conditions:

1. The Lease shall be subject and subordinate to the lien and effect of the Forbearance
Agreement insofar as it affects the real and personal property or which the Property form a part, and to all
renewals, modifications, consolidations, replacements and extensions thereof, and to all advances made or
to be made thereunder, to the full extent of amounts secured thereby and interest thereon.

2. In the event CBCI or any trustee for CBCI takes possession of the Property, as
mortgagee-in-possession or otherwise, forecloses on the Property, sells the Property, or otherwise
exercises its rights under the Forbearance Agreement, CBCI may terminate the Lease.

3. Although the foregoing provisions of this Agreement shall be self-operative, Tenant
agrees to execute and deliver to CBCI such other instrument or instruments as CBCI or such other person
shall from time to time request in order to confirm such provision.

5. Tenant hereby warrants and represents, covenants, and agrees to and with CBCI:

(a) not to alter or modify the Lease in any respect without prior written consent
of CBCI;

(b) to deliver to CBCI at the address indicated above a duplicate of each notice
of default delivered to Landlord at the same time as such notice is given to Landlord;
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(d) not to seek to terminate the Lease by reason of any default of Landlord
without prior written notice thereof to CBCI;

(e) not to pay any rent or other sums due or to become due under the Lease more
than 30 days in advance of the date on which the same are due or to become due under the Lease;

® to certify promptly in writing to CBCI in connection with any proposed
assignment of the Forbearance Agreement, whether or not any default on the part of Landlord then exists
under the Lease; and

7. Any notices required to be sent to CBCI shall be sent to:

777 108th Ave NE Suite 1895
Bellevue, WA 98004

With a copy to:
The Law Office of Vernon Nelson

9480 S. Eastern Ave., Suite 252
Las Vegas, NV 89123

8. This Agreement shall be governed by and construed in accordance with the laws of the
jurisdiction in which the Property is located.

IN WITNESS WHEREQF, CBCI, Tenant and Assignee have executed this Consent on the day
and year first above written.

Spanish Heights Acquisition Company, LLC CBC Partners I, LLC

BY: BY:

Its: /Msa 1 & Its: P/&g! M}(

]Izlreinmte: J‘? //"’”’ 1};1:::6: J:"a- O/L &y
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FORBEARANCE AGREEMENT

THIS FORBEARANCE AGREEMENT (the "Forbearance Agreement") is made and
dated as of the _@j_g__day of September 2017 by and among CBC Partners I, LLC (“CBCT"),
Kenneth & Sheila Antos Living Trust (the “Living Trust”), Kenneth M. Antos & Sheila M.
Neumann-Antos Trust (the “K. & S Trust”), Kenneth Antos and Sheila Neumann-Antos, as
Trustees of the Living Trust and the K & S Trust, and as Personal Guarantors of the Secured
Promissory Note described below., Spanish Heights Acquisition Company, LLC (“SHAC"), and

SJC Ventures, LLC (“SICV”)

' RECITALS
A. The Pariies and Background
1. CBCl is a Washington limited-liability company. CBCI is the holder of a
certain Secured Promissory Note dated June 22, 2012; which has been amended. by ten
subsequent Amendments; all of which have been executed by KCI Investments, LL.C and
Preferred Restaurant Brands, Inc. {collectively the “Amended Note”).
9. The Amended Note is secured by certain Personal Guarantees signed by
Kenneth Antos and Sheila Antos. The Amended Note is atso secured by certain Security
Agreements, Subsidiary Guarantees, and Intercreditor Agreements, Deeds of Trust, Assignment
of Rents, and Fixture Filings (collectively, the “Security Agreements”).
1. In pariicular, the Amended Note is secured by a certain DEED OF TRUST,

ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING made as of

December 17, 2014, by Kenneth M. Antos and Sheila M. Neumann-Antos, Trustees of the
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Kenneth and Sheila Antos Living Trust dated April 26, 2007, and any amendments thereto, as
trustor ("Trustor"), First American Title Insurance Company, a Nebraska corporation, as trustee
("Trustee"), for the benefit of CBCI. (the “2014 Deed of Trust"), Subsequently, the 2014 Deed of
Trust was modified by a certain FIRST MODIFICATION TO DEED OF TRUST,
ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING made
effective as of November 30, 2016, by Kenneth M, Antos and Sheila M. Neumann-Antos,
Trustees of the Kenneth and Sheila Antos Living Trust, dated April 26, 2007, and any
amendments thereto, as trustor ("*Trustor'), and CRBCI ("Beneficiary'') (collectively, the
“Modified Deed of Trust”)that encumbers the property commonly known as 5148 Spanish
Heights Drive, Las Vegas, NV (the “Property”). The Propesty is owned 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 (the “Antos Trust”). Apgreement, Kenneth Antos,
Sheila Antos and the Antos Trust may be collectively referred to as the “Antos Parties.”

4, Several Events of Default (the «Identified Defaults”) exist under the Amended Note,
the Security Agreements; including the Modified Deed of Trust (collectively the “Loan
Documents™). As a result of the Identified Defanits, CBCl is entitled to pursue certain remedies
under the Loan Documents. These remedies include, foreclosing on the Property in accordance
with the Deed of Trust. Pursuant to the tenms of this Forbearance Agreement, CBCl is willing 10
forbear from exercising its rightto foreclose on the Property in accordance with the Deed of
Trust, with respect to the Identified Defaults, during the sForbearance Period” defined below.

5. Pursuant to the terms hereunder, the Antos Trust intends to convey the Property to
SHAC. SHAC is a Nevada limited-liability company. The Members of SHAC are 8]JC Ventures,

LLC (“SJCV") and the Antos Trust. Pursuant to the terms hereunder, SHAC intends to acquire
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the Property and make certain payments to CBC and other parties pursuant to the terms of this
Forbearance Agreement. |

3. SHAC is a Nevada limited-liability company. The Members of SHAC are
SICV and the Antos Parties. Pursuant to the terms hereunder, SHAC intends to acquire the
Property and make certain payments to CBCl and other partics pursuant to the terms of this
Forbearance Agreement.

4. SHAC intends to rent the Property to SJCV. SICV is a Nevada limited liability
company. SJCV owns a 24.912% Membership Interest in 1st One Hundred Holdings, LLC. 1st
One Hundred Holdings, LLC, is the judgment creditor in possession of a final judgment in the
amount of $2.2 billion (the “Judgment”). The majority owner of 1" One Hundred Holdings, LLC
is Tangled Web Family Trust. Jay Bioom is the Managing Member of 1¥ One Hundred Holdings
LLC. Tangled Web Family Trust is the sole-member of SJCV. Mr. Bloom is a trustee and
beneficiary of the Tangled Web Family Trust. Mr. Bloom is also the Manager of SICV (the
«gJVC Parties.” As a material term of the Forbearance Agreement, which forms the basis of the
bargain, Mr. Bloom, as the Managing Member of 15 One Hundred Holdings, and as the Manager
of STCV, have agreed that SJCV will execute the “Security Agreement” described herein; and
that 1% One Hundred Holdings will acknowledge its consent that SJCV execute the Security
Agreement, which will require 1 One Hundred Holdings and SICV to guaranty the obligations
of SHAC and SJCV under this Forbearance

B. The Amended Note and the Events of Defanlt
1. Obligations Owing from 'Antos Parties to CBCI. As of August 21, 2017, the Antos
Parties are indebted as follows to CBCI: (i) in the amount of $2.935001.14 for unpaid principal

(the “Principel Balance™); (if) certain Protection Payments (as defined in Exhibit “B”} made by
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CBCI prior to the effective date of this Forberance Agreement in the amount of $397,872.65 (the

«pre-Forbearance Protection Payments™ as defined in Exhibit “B,”(iii) in the amount of

$1,315,105.24 in interest accrued at the rate of 20%; and (iv) in additional amounts for accrued

and accruing interest, recoverable costs (including reasonabie attorneys' fees), certain
indemnities, Post-Forbearance frotection Payments and other “Note Expenses” as described
below.

5 The Modified Deed of Trust. As part of the security for satisfaction of the Amended
Note, CBCI holds the valid and perfected Modified Deed of Trust. Pursuant to the Modified
Deed of Trust, CBCI is entitled to foreclose on the Property.

3. The Antos Partics and the QICV Parties have no defenses, offsets, counterclaims, or
adverse claims of any kind or amounit with respect to the Loan Documents, including the
Amended Note, the Modified Deed of Trust, and/or other collateral interests held by CBCl as
security for satisfaction of the Note.

4, Identified Defauits. The Identified Defaults existing under the Loan Documents;
including the Modified Deed of Trust are clearly set forth in the Loan Documents and are
incorporated herein by reference.

C. Request for Forbearance.

1. The Antos Parties and the SJ CV Parties have requested that, notwithstanding the

existence of the Identified Defauits, CBCI forbear from exercising their rights and remedies with

respect to the Identified Defaults through August 31, 2019,
2. Although CBCI is under no obligation to do so, CBCI is willing to agree to forbear

pursvant to the terms and conditions of this Forbearance Agreement. The forbearance is being
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provided by CBClL to aliow SHAC to secure replacement financing to satisfy the amount owed to
CBCI pursuant to the Note.

NOW, THEREFORE, in consideration of the mutual covenants and agreen}ents set
forth herein, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereby agree as follows:

AGREEMENT

1. Accuracy of Recitals. The Antos Parties and the SICV parties acknowledge that the
Recitals set forth above are true, accurale and correct. The Recitals are incorporated into this
Forbearance Agreement without any difference or distinction between the two (2) segments of
this Forbearance Agreemeht.

2. Reaffirmation of Loans. Except as modified by this Forbearance Agreement, the
Antos Parties and the SJCV Parties reaffirm all obligations due to CBCI under the Amended
Note and Modified Deed of Trust.

3, INTENTIONALLY LEFT BLANK

4. Forbearanee. Provided that the Antos Parties and the SJCV Parties satisfy all the
conditions described in Exhibit “B” to ihis Forbearance Agreement, CBCI agrees to forbear from
exercising its rights and remedies with respect to the Identified Defaults from the éffectivc date
of the Forbearance Agreement through August 31, 2019 (the “Forbearance Period”).

As further consideration for CBCP’s agreement, in addition, the forbearance provided by
CBCI to the Antos Parties and the QJCV Parties are limited as follows:

4.1 Forbearance Limited to Identified Defaults. CBCY’s forbeatance is limited

solely to the suspended exercise of its respective rights and remedics atising under the Amended

Note and Modified Deed of Trustas a result of the Identified Defaults, and CBCI shall not be
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deemed to have suspended or waived any rights or remedies it may have with regpect to any
other existing breach, defauli, or Event of Default under the Loan Documents, including the
Amended Note and the Modified Deed of Trust.

4.2 No New Events of Default. During the Forbearance Period, there shall occur
no new Event of Defauit or an event which, with the passage of time or the giving of notice or
both, would constitute an Event gf Default under the Amended Note and Modified Deed of Trust
or this Forbearance Agreement, nor shall there be a breach or failure of any warranty,

. representation or covenant as described in this Forbearance Agreement.

4.3 Agreement in the Nature of Forbearance Only. The Antos Parties and
SJCV Parties acknowjedge that CBCI’s obligations under this Forbearance Agreement are in the
nature of a conditional forbearance only, and that CBCI has made no agreement or commitment
to provide additional forbearance, 0 modify or to extend the Amended Note and Modified Deed
6f Trust beyond the Forbearance Period. Antos Parties and the SICV Parties also acknowledges
that the Identified Defaults are not cured as a result of this Forbearance Apreement,

4.4 Termination of the Forbearance Period. The Forbearance Period shall end

on the first to occur of the following:

4. 4.1 Upon the expiration of the Forbearance Period.

4.4.2 A breach by the Antos Parties and the SJCV Parties of any of the
covenants, representations, andfor warranties set forth in this Forbearance Agrecment.

4.4.3 The occurrence of any new Event of Default under any of the Loan
Documents, including the Amended Note and Modified Deed of Trust, or the occurreﬁce of any
event which, with the passage of tinte or giving of notice or both, would constitute an Event of

Default thereunder.
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4.4.4 The filing of a bankruptcy petition by or against any Obligated Party.
4.4.5 Any Obligated Party makes any assignment for the venefit of its
creditors, or a receiver is appointed for any Obligated Party’s business.

4.5 Exercise of Rights and Remedies Upon Termination of Forbearance
Period. If upon termination of the Forbearance Period, the Note has not been satisfied as part of
the transactions described in Exhibit B » CBCI is free to exercise all of its rights and remedies
under the Amended Note and Modified Deed of Trust, including but not limited to, the rights and
remedies available to CBClas @ result of the Identified Defaults.

5, Conditions to Forbearance. In addition to all other conditions set forth in Section 4
above, the forbearance provided by CBCI under this Forbearance Agreement is strictly
conditioned upon satisfaction by Antos Parties and the SICV Parties of the following:

5.1 No New Defaults, That during the Forbearance Period, there will occur no
new event which would atiow CRBCI with or without notice to accelerate the Loan Documents,
including the Amended Note and Modified Deed of Trust, or {0 exercise any rights or remedies
against any collatera! for provided for in the Loan Documents including the Amended Note and
Maodified Deed of Trust, or an event which, with the passage of time or the giving of notice or
both, would constitute an Event of Default under any one or more of the Loan Documents,
including the Amended Note and Modified Deed of Trust,ora default occurs under the
Forbearance Agreement (collectively, an "Incipient Default"), and there will be no breach or
failure of any warranty, representation or covenant contained in this Forbearance Agreement.

52 Forbearanee. by Other Lenders. That during the Forbearance Period, no
other lender, creditor, or lessor (collectively “Other Lender(s)”) undertakes efforts 10 enforce its

rights or remedies relating to any default committed by the Antos Parties or SJCV Parties under
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any loan agreement, lease, security agreement, of other financial agreement. If any Other Lender
undertakes such efforts, CBCI may immediately terminate this Forbearance Agreement.

5.3 Delivery of Outstanding Items. By the time of execution of the Forbearance
Agreement, the Antos Partics and the SICV Parties will have delivered to CBCI any outstanding
property, agreements, or other dc}'cuments relating to the Property, or which are required to be
provided pursuant {0 the Amended Note and Modified Deed of Trust or this Forbearance
Agreement, including the agreements described in Exhibit “B” hereto.

5.4 Delivery of Consents. As evidenced by its signature below, any Guarantor
which has guaranteed the obligations of the Antos Parties and the SJCV Parties, expressly
consents to the terms, and conditions of this Forbearance Agreement, and confirms that its
guarantee shalt remain in full force and effect. This provision shall survive the termination of this
Forbearance Agreement.

5.5 Pursuit of Certain Sales, Financings, and Collection of the Judgment.
Upon execution of the Forbearance Agreement, Antos Parties and the SJCV Parties will
undertake efforts to obtain ﬁnant;ing to satisfy the Note prior to the termination of the
Forbearance Period. Such efforts shall include: (1) efforts to obtain alternative financing; and
(2)SICV’s efforts to collect on the Judgment described in Exhibit “B* and to use any monies
coliected to pay the Amended Note in accordance with the terms of the Judgment/Lien Pledge
Agteement described in Exhibit “B.”

5.7 Fuil Cooperation with Consultants. During the Forbearance Period, the
Antos Parties and the SICV Parties will cooperate fully with consultants engaged by CBCl to
assess and address matters germane to Antos Parties and the SICV Parties’ performance under

the Amended Note and Modified Deed of Trust or this Forbearance Agreement.
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5.8 Capital Expenditures. During the Forbearance Period, and ﬁnless otherwise
agreed to in writing by CRCI, the Antos Parties and the SICV Parties will not incur any liability
or expend cash for capital expenditures or improvements over and above the amount of $125,000
without the prior written approval of CBCL

5.9 Additional Collateral. As additional security for satisfaction of the
obligations of their obligations herein, the Antos Parties and SICV Parties grant to CBCl the
additional collateral described in Exhibit “B” (collectively, the " Additional Collateral").

5.10 Financial Information/Other Information. The Antos Parties and the
SICV parties will comply with reasonable requests made by CBCI to provide information gbout
the Property; including information relating to the Antos Parties and SJICV Parties efforts to
comply with their obligations under section 5.5 of this Forbearance Agreement,

5.11 Negative Covenants. During the term of the Forbearance Period:

Except as is otherwise provided in this Forbearance Agreement, the Antos Parties and the
SJCV Parties will not incur any additional debt in excess of $25,000. Notwithstanding the
foregoing, the Antos Parties and the SJCV Parties may incur debt from affiliated companies, or
the principals of the Obligated Companies ("Affiliate Debt”) so long as: (i) the Affiliate Debt is
of ferms aceeptable to CBCY; (ii) the Affiliate Debt is subordinated in priority and payment to
the Note; and (iii) no payments are made by the Antos Parties and the SJ CV Parties with respect
to the Affiliate Debt unless and antil all amounts due under the Amended Note are paid in full. In
addition, the Antos Parties and the SICV Parties will not make any capital contributions, loans,

or other advances to any of its affiliated companies outside of the ordinary course of business.
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3.11.] The Antos Parties and the SICV Parties will not make any
payments of any kind (including prineipal, interest, of other amounts owed) on any existing or
future loans from the principals of the Antos Parties and the SJCV Parties.

5.11.2 Except for Liens arising under the Amended Note and Medified
Deed of Trust, the Antos Parties and the SJCV Parties will not allow any new liens to be secured
by property which is awned or hereafter acquired by Antos Parties and the SJCV Parties or any
of their affiliated companies.

5.11.3 Subordination of other Obligations.

(a) For purposes of this Forbearance Agreement, “Senior Obligations”
means (i) all principal, interest, fees, reimbursements, indemnifications, and other amounts, now
ot hereafter owed by the Antos Parties, or the SJCV Parties to CBCI under of in connection with
this Forberance Agreement and of the other Agreements that are required to be executed
pursuant to the terms of this Forbearance Agreement.

(b) For purposes of this Forbearance Agreement, “Senior Lien” means any
and all Liens securing any of the Senior Obligations in favor of CBCL.

{c) For purposes of the Forbearnce Agreement, a “Suborinate Creditor™ is
any party who extends credit to the Antos Parties and the SICV parties that isa “Subordinated
Debt” as defined in this Forbearance Agreémem.

{c) For purposes of this Forbearance Agreement, “Subordinated Debt”
means al) present and future indebtedness, liabilities, and obligations of any kind owed by the

Antos Parties and/or the SICV Parties to mny Subordinated Creditor.
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(d) For purposes of this Forbearance Agreement, “Subordinated Lien”
means any lien, secured by property of the Antos Parties and/or the SJCV Parties, that is
intended to secure the repayment of ali or any portion of the Subordinated Debt.

(e) Unless and until the Senior Obligations shail have been irrevocably
paid in full; (i) any Qubordinated Debt shall be subordinate to all Senior Debt; and (i) any

Subordinated Lien shali be subordinate to the Senior Lien.

(§) Unless and untit the Senior Obligations shall have been irrevocably
paid in full, there shall be no payments of any kind, direct or indirect, on the Subordinated Debt,
unless expressly agreed to ina writing that is subject to CBCI's approval, which CBCI may
withhold in its sole and absolute discretion,

{g) Notwithstanding subsection (f) above, if no Default or Event of
Default is continuing or would be caused thereby, the Debtor may make regulariy-scheduled
payments of interest and principal with respectic a Subordinated Debt {(such payments being
referred to herein as “Permitted Payments™). The Subordinéted Creditor shall consult with the
Antos Parties, or SJCV Parties, as necessary, for the purpose of determining that each Permitted
Payment to the Subordinated Creditor shall not cause a Default or Event of Default when made
and the Subordinated Creditor shall bear the risk that the making of any Permitted Payments to
the Subordinated Creditor violates the foregoing restriction. If at any time there shail occur a
Default or Event of Default the Antos Parties, and the SJICV Parties, shall not make any
payments with respect to any Subordinated Debt until the earlier of () the cure of the Default or

Event of Default to the satisfaction of CBCL, or (ii) the irrevocable payment in full of the Senior

H
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Obligations, The Antos Parties and the SICV Parties shall give any and ali Subordinated
Creditor(s) prompt notice of any such Default or Event of Default.

(h) If there shall exist an event of default, however denominated, with
respect to the Subordinated Debt, the Subordinated Creditor shall not take any action with
respect to such event of default until the carlier of (a) the irrevocable payment in full of the
Senior Debt; or (b) the receipt of written consent from CBCI to commence Remedial Action.

4} .Upon any disttibution to creditors of SHAC, the Antos Parties, ot the
SJCV Parties (the “Debtor Parties™), ina liquidation or dissolution of any of the Debtor Part.ics,
or in any Insolvency Proceeding with respect to any of the Debtor Parties, or any of their assets,
all amounts due with respect to the Senior Obligations, shall be irevocably paid in full before
the Subordinated Creditor shall be entitled to collect or receive any payment with respect to the
Subordinated Debt. Until CBCI has received all amounts due to CBCI, with respect to the Senior
Debt in cash, or such payment is duly provided for, any distribution from the Debtor Parties or
their assets to which the Subordinated Creditor should otherwise be entitied shall be made to
CBCL

(k) Any payments received by a Subordinated Creditor in violation of this
Agreement shatl be held by the Subordinated Creditor in trust for the benefit of CBCI and shall
Yo immediately turned over to CBCI in the form received (together with any necessary |
endorsements) for application to the Senior Obliations, to the extent necessary to pay the Senior
Debt in full.

(1) Other than a Subordinated Lien, the.Subordinated Creditor will not create,
assume, or suffer to exist any lien, security interest, or assignment of collateral securing the

repayment of the Subordinated Debt. Any lien, security interest, or assignment existing in
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violation of the foregoing and the Subordinated Lien shall be fully subordinate to the Senior
Lien. At the request of CBCI, the Subordinated Creditor and the Debtor Parties will take any and
all steps necessary to fully effect the release of any such lien, security interest, assignment, or
collateral, Any financing statement filed with respect to the Subordinated Lien shall contain the
following statement, “The secuzity interest described in this financing statement is fully
subordinate to the security interest in favor of CBC Parnters [, LLC.

(m) The Subordinated Creditor, the Antos Parties, and the SJCV Parties agree to
execute any and all other documents requested by the Agent to further evidence the
subordination of the Subordinated Debt to the Senior Debt and/or the Subordinated Lien to the
Senior Lien.

(n) Any Subordinated Creditor wiil cause all Subordinated Debt to be evidenced
by a note, debenture, instrument, or other writing evidencing such Subordinated Debt and will
inscribe a statement or legend thereon to the effect that such note, debenture, instrument, or other
writing is subordinated to the Senior Obglations in faver of CBCI in the manner and to the extent
set forth in this Agreement. The Subordinated Creditor shall inscribe a statement or legend on the
Security Agreement to the effect that the security interest created thereby is fully subordinated 10
the security interest in favor of CBCL

{0) The Subordinated Creditor shall not assign or otherwise transfer to aay other
person any interest in the Subordinated Debt unless the Subordinated Creditor causes the
assignee or other transferee to execute and deliver to CBCI a subordination agreement acceptable
to CBCI or otherwise acknowledges to the reasonable satisfaction of CBCI the subordination of

the applicable Subordinated Debt in accordance with this Agreement.
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5.11.5 The Antos Parties and the SICV Parties will not declare or pay any
dividends, bonuses, and Antos Parties and the SICV Parties will not repurchase any of their
Membership Interests.

6. Conditions Precedent. Before this Forbearance Agreement becomes effective and
CBCI becomes obligated under it, and in addition to any other conditions stated in this
Forbearance Agreement, all of the following conditions shall have been satisfied at Antos Parties
and the SJCV Parties’ sole cost aﬁd cxpense in a manner acceptable to CBCL

6.1 Receipt of Documents. CBCI w;vill have received fully executed originals of
this Forbearance Agreement, the Additional Guarantees, and any other documents that CBCI
may require or request in accordance with this Forbearance Agreement and the Amended Note
and Modified Deed of Trust, all in such form as CBCI may require in its reasonable discretion.
Without limiting the foregoing, the Antos Parties and SICV Partics acknowledge and agree that
they shall be obligated to deliver to CBCI, duly executed by all parties thereto as applicable and
in form and substance satisfactory to CRCI, each of the following: (a) such corporate resolutions,
incumbency certificates, trust certifications and other authorizing documentation as CB;CI may
request and (b) all of the agreements, opinions of counsel and other documentation provided for
in Exhibit “B* hereto.

6.2 Reimbursement of CBCE’s _Ct-)st.s and Expenses. CBCI will receive
reimbursement of all reasonable costs and expenses incurred by CBCI relating to this
Forbearance Agreement, including charges for legal fees and expenses of CBCI’s counsel
("Reimbursable Costs"). Reimbqrsable Costs may include the allocated costs, incurred to date or
in the future, for services for CBCI's counsel and inhouse staffs, such as {egel and appraisal, and

Reimbursabie Costs will be added to the amount due under the CBCI Note.
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8. Antos Partiés and the SJCV Parties’ Representations and Warranties. The Antos
Parties and the SJCV Parties represent and warrant to CBCI as follows:

8.1 Accuracy of Representationsin Forbearance Agreement and Amended Note
and Modified Deed of Trust. All representations and warranties made and given by Antos Parties
and the SICV Parties in this Forbearance Agreement and in the Amended Note and Modified
Deed of Trus£ are accurate and correct,

8.2 No Default. Other than the Identified Defaults, no Event of Default has
occurred and/or is continuing under the Amended Note and Modified Deed of Trust, and no
event has occurred and is continuing which, with notice or the passage of time or both, would be
an Event of Default.

8.3 Property. To the extent applicable, the Antos Parties and the SJCV Parties
lawfully possess and hold a 100% ownership interest in the Property and Collateral for this
Forbearance Agreement. The Antos Parties and the SICV Parties own all the Collateral for the
Amended Note and Modified Deed of Trust free and clear of any defects, reservations of title
and conditional sales contracts, and free and cleat of any Liens, and security interest other than
the liens and security interests in favor of CBCL There is no financing staternent affecting any
Collateral for the obligations of the Antos Parties and the SICV Parties in any public office
except for financing statemnents in favor of CBCL

8. 4 Disclosute with Respectto SICV's Judgment Interest. As is described abave,
SJCV is a Member of 1 100 Holdings LLC. 15t One Hundred Holdings, LLC is responsible for
the payment of certain aCollection Attorneys” who may be owed fees relating to the collection of
the Judgment. 1% 100 Holdlings, LLC is obligated to pays the fees of the the Collection

Attorneys prior to distribution to 8J CV. 1% One Hundred Holdings, also has about $16,000,000
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in obligations to repay from coﬂéction of the Judgment prior to distributions to Members,
including SICV.

8.5 Good Standing, SHAC is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation.

8.6 Authorization. This Forbearance Agreement, and any instrument or agreement
required hereunder, are within Antos Parties and the SICV Pasties” powers, have been duly
authorized, and do not conflict with any of its organizational papers.

.7 Enforceable Amended Note and Modified Deed of TrustNo Conflicts. The
Amended Note and Modified Deed of Trust and the Forbearance Agreement, are legal, valid and
binding agreements of Antos Parties and the SJCV Parties, enforceable in accordance with their
respective terms, and any instrument or agreement required hereunder or thereunder, when
executed and deliveréd, is (or will be) similarly legal, valid, binding, and enforceable. This
Forbearance Agreement does not conflict with any law, agreement, or obligation by which Antos
Parties and the SJCV Parties is bound.

9, Antos Parties and the SJCV Parties Acknowledgments. The Antos Parties and the
SJCV Parties hereby acknowledge and agree that:

9.1 No Breach By CBCI. CBCI has not breached any duty to the Antos Parties
and the SICV Parties relating to the Forbearancé Agreement or the Amended Note and Modified
Deed of Trust, and CBCI has fully performed all obligations it may have had or now has to
Antos Parties and the SICV Parties.

9.2 Interest, Fees, and Other Charges. All 'mteresﬂ fees, or other charges imposed,
accrued, or collected CBCI under the Amended Note and Modified Deed of Trust or this

Forbearance Agreement, and the method of computing the interest, fees, or other charges, were
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and are reasonable, proper, and agreed to by Antos Parties and the SJCV Parties and were
property computed and coliected.

9.3 No Waiver. By entering into this Forbearance Agreement, CBCI does not
waive any existing defauits (including the Identified Defaults) or any defaults hereafter
occuwring, and CBCI does not become obligated to waive any condition or obligation in any
agreement between or Among any of the parties hereto.

9.4 No Future Obligations. CBCI have no obligation to make any additional loan
or extension of credit to or for the benefit of the Antos Parties and the SICV Parties, and CBCI
has no obligation to provide additional forbearance or to extend further accommodations to the
Antos Parties and the SJCV Parties.

9.5 No ‘Third-Party Beneficiaries. This Forbearance Agreement is not intended
for, and shall not be construed to be for, the benefit of any person not a signatory hereto.

9.6 Ioan Balances. The outstanding balances owing on the Note, as described
in this Forbearance Agreement, are true and correct.

| 9,7 Fair Consideration. All payments made and security granted by Antos Parties
and the SICV Parties to CBCI under the Amended Note and Modified Deed of Trust and this
Forbearance Agreement are for fair consideration and reasonably equivalent value,

0.8 Notice of [dentified Defaults. The Antos Parties and SJCV Parties have
received or waives all notice required from CBCI under the Amended Note and Modified Deed
of Trust with respect to the Tdentified Defaults; and, subject to the terms this Forbearance
Agreement, CBCI is free to exercise all of its rights and remedies under the Note and 3"

Mortgage as a result of the Identified Defaults committed by Antos Parties and the SJCV Parties.
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10, Release of CBCI.I In consideration of the agreements of CBCI set forth in this herein,
the Antos Pariies and the SJCV Parties, and all their respective heirs, personal representatives,
predecessors, SUCCEssOrS, and assigns (the "Releasors"), hereby fully release, remise, and forever
discharge CBCI, the parents of CBCI and all other affiliates and predecessors of CBCI, and all
past and present officers, directors, agents, employees, sewanfs, partners, sharcholders, attorneys
and managers of CBCI, for, from, and against any and all claims, counterclaims, liens, demands,
causes of action, controversies, offsets, obligations, losses, damages and liabilities of every kind
and character whatsoever, including, without liﬁitation, any action, omission. misrepresentation
or other basis of liability founded either in tort or contract and the duties arising thereunder, that
the Releasors, or any one of more of them, has had in the past, or now has, whether known of
unknown, whether asserted or unasseried, by reason of any matter, cause, or thing set forth in,
relating to or arising out of, of in any wey connected with or resulting from, the Amended Note
and Modified Deed of Trust, this Forbearance Agreement, and any other agreement executed in

connection this Forbearance Agreement.

11. No Prejudice; Reservation of Rights.- Except for the limited forbearance
specifically set forth herein, this Forbearance Agreement shall not prejudice any rights or
remedies of CBCI under the Amended Note an& Modified Deed of Trust. Except for the limited
forbearance specifically set forth herein, CRCI reserves, without 1imitaﬁon, all its rights against
any Obligated Party, indemmitor, guarantor, or endorser of any of the Amended Note and
Modified Deed of Trust and any other party liable in any way for satisfaction of the Amended

Note and Modified Deed of Trust or other losses suffered by CBCL
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12. No Impairment/Security. Except as otherwise specifically set forth herein, the
Amended Note and Modified Deed of Trust remain unaffected by this Forbearance Agreement;
and the Amended Note and Modified Deed of Trust shall remain in full force and effect. The
Antos Parties and the SICV Parties payment and performance of their various obligations to
CBCI under the Amended Note and Modified Deed of Trust, including all extenstons,
amendments, renewals, or replacements thereof, continue to be and shall be secured by any and
all liens arising under the Amended Note and Modified Deed of Trust. Nothing contained herein
shall be deemed a waiver of any of the rights and remedies that CBCI may have against the
Autos Parties and the SICV Parties, or any other party, or of any of CBCI’s rights and remedies
arising out of the Amended Note and Modified Deed of Trust.

13, INTENTIONALLY LEFT BLANK

14. Purpose and Effect of CRBCI's Approval. CBCI's approval of any matter in
connection with the Amended Note and Modified Deed of Trust shail be for the sole purpose of
protecting CBCI's security, rights, and remedies under the Note and Other 3rd Mortgage
" Documents. No such approval shall result in a waiver of any default of the Anfos Parties and the
SJCV Parties. In no event shall CBCI's approval be a representation by CBCI regarding the
matter being approved.

15, Integration. The Amended Note and Modified Deed of Trust and this Forbearance
Agreement and its exhibits: (a) integrate all the terms and conditions mentioned in or incidental
to the 3" Mortgage Documents; (b) supersede all oral negotiations and prior and other writings
with respect to their subject matter; and (c) are intended by the pariies as the final expression of
the agree:nent with respect to the terms and conditions set forth in those documents and as the

complete and exclusive statement of the terms agreed to by the parties. If there is any conflict
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between the terms, conditions and provisions of this Forbearance Agreement and the terms,
conditions, or provisions of any other agreement or instrument, including any of the other
Amended Note and Modified Deed of Trust, the terms, conditions, and provisions of this
Forbearance Agreement shall prevail. No modification of this Forbearance Agreement or the
Amended Note and Modified Deed of Trust shall be effective unless in writing and signed by the
applicable parties 10 be bound thereby.

16. Notices. All notices, reports, and other communications provided for herein
(collectively, for purposes of this paragraph 16, "notices") will be in writing and will be
delivered: (a) in person; (b) by telecopier, telefax, or other facsimile communication; or (¢) by

overnight courier, postage prepaid, addressed as follows:

CBC Partners I, LLC , Spanish Heights Acquisition Company, LLC
777 108th Ave NE Suite 1895, ¢/o Maier Gutierrez. & Associates
Bellevue, WA 98004 8816 Spanish Ridge Ave, .
Las Vegas, NV 891438
With a copy to:

The Law Office of Vernon Nelson
0480 S. Eastern Ave., Suite 252
Las Vegas, NV 89123

Kenneth & Sheila Antos Living Trust SIC Ventures, LLC
ofo Maier Gutierrez & Associates
8816 Spanish Ridge Ave,
Las Vegas, NV 89148

Kenneth M. Antos & Sheila M. Neumann- Sheila Antos

Antos Trust

Kenneth Anios

20

AA2065

5148SH 000020




17. Counterparts. This Forbearance Agreement and any attached consents or exhibits
requiring signatures may be exccuted in as many counterparts as necessary or conveitent, and by
the different parties on separate connterparts each of which, when so executed, shall be deemed
an original, but ali such counterparts shall constitute but one and the same agreement.

18, Invalidity. If any court of competent jurisdiction determines any provision of this
Forbearance Agreement or any of the Amended Note and Modified Deed of Trust to be invalid,
illegal or unenforceabie, that portion shall be deemed severed from the rest, which shall remain
in full force and effect as though the invalid, illegal, or unenforceable portion had never been
a part of the Forbearance Agreement or the Amended Note and Modified Deed of Trust.

19, Governing Law, Venue, Forbearance of Jury Trial. To the extent possible, this
Forbearance Agreement shall be governed by and construed according to the laws of the State of
Washington. The Antos Parties and the SICV Parties hereby submit to jurisdiction and venue in
King County, Washington, and, to the extent possible, agree that any and all pending or future
litigation, arbiration, ox bankruptey proceedings relating to the Amended Note and Modified
Deed of Trust may be venued and maintained in King County, Washington. The parties
recognize that certain proceedings relatec-l to the possession of the Property may be required to be
conducted in Clark County, Nevada and the patties submit to jurisdiction and venue in Clark
County, Nevada. In the event of judicial proceedings relating to disputes arising under this
Forbearance Agreement, the Antos Parties and the SICV Parties agree that all issues (including
defenscs; cross-claims and counter-claims) shall be resolved by a judge and not a jury; and,
therefore, the Antos Parties and the SJCV Parties waive their rights to a jury trial which it
otherwise would have had,

20, Successors and Assiﬁns. This Forbearance Agrecment shall be binding upon and
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inure to the benefit of the parties hereto and their respective successors and assigns;

provided, however, Antos Parties and the SICV Parties may not transfer its rights under the
Forbearance Agreement ot the Amended Note and Modified Deed of Trust without the prior
written consent of CBCI, CBCI may transfer its rights under this Forbeatance Agreement or the
Amended Note and Modified Deed of Trust to any successor in interest.

21. Construction. As used herein, the word "include(s)" means rinclude(s), without
{imitation”, and the word "including" means "including, but not limited to".

33, Default. The failure of Antos Parties and the SJCV Parties to comply with any
provision of this Forbearance Agreement or the failure of Antos Parties and the SICV Parties to
comply with the terms and conditions of the Amended Note and Modified Deed of Trust (other
than the Identified Defaults) shall constitute an Event of Default and shall entitle CBCI 1o
exercise all of its rights and remedies under the Amended Note and Modified Deed of Trust and
this Forbearance Agreement,

23, No Waiver. No failure to exercise, and no delay in exercising any right, powet or
remedy under any of the Amended Note and Modified Deed of Trust or under this Forbearance
Agreement shall impair any right, power, or remedy that CBCI may have, nor shall such delay be
construed to be a waiver of any of such rights, puwers- or remedies. No waiver of any defauit or
breach of Antos Parties and the SICV Parties shall be a waiver of any other default or breach or
of any default or breach subsequently accutring. CBC shali not be deemed to have waived any
right, power, oT remedy except in writing signed by an officer of CRCI expressly stating that it is
a waiver of same right, power or remedy.

24. No Consent. Except as specifically provided in this Forbearance Agreement, no
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express or implied consent to any further forbearance or modifications involving any of the
matters set forth in this Forbearance Agreement or otherwise shall be inferred or implied by
CBCI's execution of this Forbearance Agresment or any other action of CBCIL CBCI's execution
of this Forbearance Agreement shail not constitute a ﬁraivcr, either express or implied, of the
requirement that any further fothearance or modification of the Amended Note and Modified
Deed of Trust shall requié the express written approval of CBCIL CBC! must provide any
consent required from the CBCI under this Forbearance Agreement.

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

26. Mutual Agreement. The parties hereto agree that the terms and provisions of this
Forbearance Agreement embody their rmutual intent and that such terms and provisions are not 10
be construed more liberally in favor, or more strictly against, any party. This Forbearance
Agreement shall not be construed as if it had been prepared by one of the parties, but rather as if
it had been prepared by ail of the parties. ‘

27. Time is of the Essence. Time is of the essence of this Forbearance Agreement and
the Amended Note and Modified Deed of Trust.

28. Headings. Section headings are for reference only and shall not affect the
inferpretation or meaning of any provisions of this Forbearance Agreement.

29. Furthér Performance. The Antos Parties and the SJCV Parties, whenever and as
often as shall be requested by CﬁCI, shall execute, acknowledge, and deliver, or cause to be

executed, acknowledged, and delivered such further instruments and documents and to do any
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and all things as may be requested by CBCl in order to carry out the intent and purpose of this
Forbearance Agreement and the Amended Note and Modified Deed of Trust.

30, Survival. The representations, warranties, acknowledgments, and agreements set
forth herein shall survive the date of this Forbearance Agreement.

11, Rinding Effect. This Forbearance Agreement shall be binding upon and inure to the

benefit of CBCI, the Antos Parties and SICV Parties, and their respective successors and assigns.
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N WITNESS WHEREOF, the parties hereto have caused this Forbearance Agreement 10

be execut

CBC Partners I, LLC

ed on the dates set forth below to be effective as of the day and year set forth above.

Kenneth & Sheila Antos Living Trust

fo

BY:

Kenneth Antfos, Trustee

Kenneth M. Antos & Sheila M. Neumann-
Antos Trust

o T

' Kenneth Antos, Trustes

BY:W/% v%ﬁwﬁrw— W o

Sheile Antos, Trustee
- /
Kenneth Antos, Individually

r

Sheia Antos, Individua]ly,
8JC Ventures, LLC
BY: -
Print
Name: ‘]”f Bl
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EXHIBIT 12
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AMENDMENT TO FORBEARANCE AGREEMENT
AND RELATED AGREEMENTS

THIS AMENDMENT TO FORBEARANCE AGREEMENT AND RELATED
AGREEMENTS (the. "Amendment") is made and dated as of the Ist'day of December 2019 by
and among CBC Partners I, LLC.(“CBCT”), Kenneth & Sheila Antos Living Trust (the “Living
‘Trust™), Kenneth M. Antos & Sheila M, Neumann-Antos Trust {the “K & S Trust™), Kenneth Antos.

and Sheila Neumann-Antos, as Trustees. of the Living Trust and the K & S Trust, and as Personal

Guarantors of the Secured Promiissory Note described below., Spanish Heights Acquisition

Company, LLC (“SHAC?), and SJC Ventures, LLC (“SICV”) (collectively the “Parties™).

WHEREAS, on or about September 27, 2017, the parties exccuted a Forbeatance

Agreement whereby CBCI agreed to forbear from exercising the rights and remediés under certain

loan documents executed by the “Antos Parties.” In addition to.the Forbearance Agreement, the:

parties executed “Exhibit B” 1o the Forbearance Agreement, a Lease Agreement, an Account.

Control Agreement, 2 Membership Pledge Agreement, an Assignment of Rents, and a Security

Agreement (collectively the “Related Agreements™)..

WHEREAS, pursiant to the terms. of 'the' Forbearance Agreement and the Related

Agreements, the Forbearance Period expired on or about August 31, 2019.

WHEREAS,. subject to the terms of this' Extension, the parties desire to extend the
Forbearance Period until March 31%, 2020.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth
herein, and for other good and valuable considération; the receipt and sufficiency of which are

hereby acknowledged, the patties hereby agree as follows:
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AMENDMEN T
1. Extension of Forbearance Period. By way of Amendment to Section 4 of the Forbearance
Agreement, the parties agree the Forbearance Period shall be extended to March 31%, 2020 (the
“Extended Forbearance Period™).. CBCI's agreement to extend the Forbearance Period is subject:
to the following conditions;

A: Conditions to Extension. The parties shall adhere to their commitments and
obligations under the Forbearance Agreement and the Related Agreements. Thus, the parties agree;
without limitation, as Tollows:

1. The Forbearance Agreement shall remain in effect and the execution of this
Amendment shall not be. considered a waive of CBCT’s ri ghts under the Forbearance Agreement.

2. The “K &S Trust”, Kenneth Antos and Sheila Neumann-Antos, as Trustees of
the Living Trust and the K & S Trust, and as Personal Guarantors of the Secured Promissory Note
described below (collectively the “Antos Parties™), SHAC; and SICV represent and warrant they
are not in defaylt of the Forbearance Agreement or any of the Related Agreements.

3. SHAC and SJCV continue to be limited liability companies, organized under the
laws of the State of Nevada, and are duly authorized to-execute this Amendment.

4. The Antos Parties and the SICV Parties represent that they have no knowledge
of any Other Lenders having undertaken efforts to.enforce any rights related to the Propeity.

5. The Membership Pledge Agreement executed by SICV.and the Antos Tiust shall
remain in effect and the execution of this Amendment shall not be considered a waiver of CBCI's
rights unider the Membership Pledge Agreement.

6.'SHAC ‘will provide CBCI with evidence of homeowner’s insurance coverage

that is effective thro.ugh March 31%; 2020.
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7. The payment. of the Balloon Payment described in Exhibit “B” to the
Forbearance Agreement shall be due on March 31%, 2020,

8. The parties acknowledge the extension of the Lease Agreement and such
Agreement shall continue to govern the lease of 'th&-premfses-,.

9. The Mermbership Pledge Agreement executed by SICV and the Antos Trust shall
remain in effect and the execuition of this Amendment shall not be considered a waiver of CBCI’s
rights under the Membership Pledge Agreement.

10. The Assignment of Rents Agrecment shall remain in effect and the execution

of this-Amendment shall not be considered a waiver.of CBCI's rights under the Assignment of

Rents Agreement.

11. The Account Contral Agreement shall remain in effect and the execution of this
‘Amendment . shall not be considered a waiver of CBCI’s rights under the Account Control
Agreement,

12. 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 Agteement. In
addition, SICV agrees to obtain from counsel for SICV and 1st One Hundred Holdings, LLC,
dated ‘as of the éffective date-of this Amendment, in form and-substance reasonably satisfactory to

CBCI, to the effect that the Judgment/Lien Pledge Agreement: (i) constitutes valid and binding

obligation of SJCV and 1* One Hundred Holdings, LLC in accordance with its tetms; (if) properly

evidences CBCI's First Priority Position and that no other party, apart from the Collection
Professionals has priority over CBCI to receive payments in relation to the Judginent, and (iii) no
ungiven notice to or obtained consent, authorization, -ap_proval or order of any court or
governriental agency or body required to be o_btajned by SICV or 1% One Hundred Heldings is.

b4

3

PLTFS00148

AA2074



required for the consummation of the transactions set forth therein. CBCI may require that the
opinion of counsel address any other matters incident to the matters herein contemplated as CBCI
may reasonably request.

13. SJCV shall provide representations for SICV and 1% One Hundred Holdings;
LLC, dated as of the effective date of this Amendment, in form and. substance reasonably
satisfactory to CBCI, to the effect that: (i) both SJCV and 1% One Hundred Holdings, LLC are
limited Iiabil_ity companies confinue to be duly organized, validly existing and of active status
urider the laws of the Staté of Nevada; (ii) each party continues to-have full power and authority
to make, execute, deliver and perform the their obligations under the Security Agreement; and all
corporate or other proceedings required to-be taken by SJCV and 1% One Hundred Holdings, LLC
to authorize the execution, delivery, and performance of this Secufity‘ Agreement have all been
duly and properly taken; (iii) the Security Agreement continues to constitute a valid and binding
obligation of SJCV and 1* One Hundred Holdings, L1.C in accordance with theirrespective terms, ;
and (iv) no ungiven notice to or-obtained consent, authorization, approval or ordet of any court or
governmental agency or body required to be obtained by SYCV. or 1* One Hundred Holdings, LL.C
is required for the consummation of the transactions of the -Security Agreement and the
Amendment. Such- opinion shall include any other matters incident to the matters herein

contemplated as CBCI may reasonably request. In rendering such opinion, such counsel may rely

upon certificates of governmental officials and may place reasonable reliance upon certificates of

officers of SICV and 1* One Hundred Holdings, LLC,
14..SJCV and 1* One Hundred Holdings, LLC have provided CBCI with a
representation that: (1) identifies any parties that may be liable to SICV-and/or 1® One Hundred

Holdings, LLC for the any portion of the Judgment; (2) provides an assessment of the current
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status. of efforts to collect amounts owed under the Judgment; (3) states whether any parties have
undertaken legal action to. oppose efforts to collect the Judgment; and (4) ptovides an evaluation
of the likelitiood of a favorable outcofne before the end of the Extended Forbearance Period.

15. The Guarantees identified in Section 6 Security Agreement shall remain in
‘Section 6(g) effect and the execution of this Amendment shall not be considered a. waiver of
CBCI's rights undert the Guarantees.

16. The Antos Partics.and the SICV Parties tepresent that they have not incurred
any liability or expended cash. for any capital expenditures or improvements over and above
$350,000. The SJCV Parties and the Antos Parties shall provide CBCI with a statement that
identifies all capital experiditures and/or capital improvement that have been made for the benefit
of the Property.

17. The Antos Parties and the SICV Parties represent and warrant:

4. They have not ificurred additional debt against the property from’
September 27, 2017 to present;

b. They have not made payments of any kind (including principal, iniferest,
or other amounts owed) on any existing or future loans related to the property from the
principais of the Antos Parties and the SICV Parties;

¢. They have not allowed any new liens to be secured by property which is
owned or hereafter acquired by Antos Parties and the SJCV Parties or any of their
affiliated companiés;

d. The Antos Parties arid the STCV Parties have not erntered into any
agreements for a party to acquire the Property; will not enter into any-acquisitions

without the prior approval of CBCI,
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e. The Antos Parties have not declared or paid any dividends, bonuses, and
Antos Parties and the SJCV Parties did_‘ﬁ;)t'repgrch'ase any of their Membership Ihtercsts._

f. The Antos Parties and the SJCV Parties represent SHAC, and SICV
represent that the warranties and representations contained in Forbearance Agreement,
the Related Agreements, and this Amendment are accurate and correct.

g. The Antos Parties and the SJCV Parties represent.they continue to.
lawfully possess and hold 100% of the ownership intetest in the Property.

h. The Antos Patties and the SJCV Parties represenit they continue to
acknowledge that the Amended Note, Modified Deed of Trust, and the Forbearance:
Agreement are legal, valid and binding agreements of the Antos Parties and the SJICV
Parties.

i. The Antos Parties and the SICV Parties represent they continue to
acknowledge that CBCI has not breached any duty to the Antos Parties and the SICV
Parties in connection with the Forbearance Agreement or the Amended Note and
Moadified Deed of Trust. The Antos Parties and the SICV Parties. agree that CBCI has
fully performed all obligations it may have had or now has to Antos Parties and the SICV
Partjes;

18. The: Antos Parties and the SJCV Parties represent they have .not withdrawn
fiinds in violation of the Account Control Agreement.

19. The Antos Parties and the SICV Parties represent they continue to acknowledge
that they: continue to pledge their stock in SHAC as collateral for the Forbearance Agreement. The
Antos Parties and the SICV Parties répresent and warrant they have not issued any new shares of

stack that are not collateral for their obligation under the Forbearance Agreement.
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B. Acknowledgements and Conditions Applicable to Lease Agreement.
1. Options to Extend Have Terminated.

‘The Lease Agreement between SHAC and SICV afforded SICV, the option to exercise
two additional consecutive lease extensions consisting of a two-years term for each of the two
extensions (the “SICV Options™). The SICV Options were subject to certain conditions, which.
included: (1) that SICV provide written notice of its intent to exercise the SICV Opti'ons, and'(-Z)-
that SICV not be in default of the Lease Agreement, The parties-acknowledge that the conditions
to which the SJCV Options. were subject have been satisfied and that the SICV Options have
been exercised.

2. Extension of Lease Agreement’

The patties agree the Lease- Agreement shall remain in effect and all terms and conditions
thereunder shall continue in full force and effect.

C. Acknowledgements and Conditions Applicable to Refinancing.

1.1f the Antos Parties and the SJCV Parties have not paid the amounts due urider
the Amended Note and the Modified Deed of Trust by the end of the Extend Forbearance Period,
then the SJCV Parties shall undertake good faith effoits to obtain new mortgages as part of the
‘SJCV Parties efforts to refinance the various loans secured by the Property (the “Refinancing
Efforts™). Spec:iﬁcally'_,_ the SJCV Parties. shall unidertake the Refinancing Efforts with the
intention of obtaining new loans that provide SJCV with the amounts necessary to pay to CBCI
the amounts that-are due under the Amended Note and the Modified Deed of Trust,

2. In connection with its obligations above; SICV will provide CBCI with ‘written
evidence, ina form reasonably satisfactory to CBCI, that SJCV has filed applications for

mortgages to refinance the Property.
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Kenneth & Sheila Antos Living Trust.(the “Living Trust”}

BY:

Its:

Print
Name:

K&S Trust

BY:

ks:

Print
Name:

Kenneth Antos.

Kenneth Antos, an Individual

Sheila Neumann-Antos

Sheila Neumann-Antos, an Individual

Spanish Heights Acquisition Company (“SHAC”)

Print _
Name: Jay Bloom

SJC Ventures, LLC (*SICV”)

Its:  Managei

Print
Name: _Jay Bloom
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PLEDGE AGREEMENT

)

TH!S PLEDGE AGREEMENT dated 17 (this “Agreement") is made by Kenneth &
Sheila Antos Living Trust (the *Anton Trust), SJC Ventures, LLG (*SJCV"} (collectively the
“Pledgors” to CBC Partners |, LLC, a Washington limited-fiability company (“Secured Party” or
“CBCI").

WITNESSETH:

WHEREAS, Pledgors and Secured Party are parties to a certain Forbearance
Agreement (the “Forbearance Agreement’) dated as of the 17" _day of September 2017 by
and among CBC Partners |, LLC (*CBCI", Kenneth & Sheila Antos Living Trust {the “Living
Trust’), Kenneth M. Antos & Sheila M. Neumann-Antos Trust (the “K & S Trust’), Kenneth Antos
and Sheita Neumann-Antos, as Trustees of the Living Trust and the K & S Trust, and asg
Personal Guarantors of the Secured Promissory Note described bslow, Spanish Heights
Acguisition Company, LLC {(“SHAC™), and SJC Ventures, LLC ("SJCV7).

WHEREAS, Pledgors are the owners of 100%, of the membership interests (the
“Membership Interests”) of Spanish Heights Acquisition Company, LLC, a Nevada limited
flabllity company (“SHAC"), which has been organized pursuant to the torms of the Limited
Liability Company Agreement of Spanish Helghts Acquisition Company, LLC.

WHEREAS, the Forbesrance Agreement provides that several conditions must be
satisfied before CBC| agrees to foroear from exercising its rights and remedies under the
Forbearance Agreement. In particutar, one of the conditions requires the Anton Trust and SJCV
have agreed to pledge all right, title and interest in and to 100% of its membership interests in
Spanish Heights Acquisition Company to Secured Party pursuant to this Agreement.

NOW, THEREFCRE, in consideration of the premises and intending to be legeily bound
hereby, Pledgors hereby agrees as follows.

1. Pledge. Pledgors hereby pledges to Secured Pary, and grants to Secured Parly security
interests in and to the following (collectively, the “pledged Collateral’}.

(@) the Membership Interests and the certificates representing the Membership Interests,
if any, and ait dividends, profits, income, cash, receipts, instruments, distributions
(whether in cash or in-kind property) and cther property from time to time received,
recelvable or otherwise distributed in respect of or in exchange for any or all of the
Membership Interests;

(o)  any ang ali additional membership interests in SHAG acqulred by Pladgors in any
manner, and all securities convertibte into and warrants, options, and other rights to
purchase or otherwise acquire interest in SHAC and the cerificates rapresenting
such additional shares, and all dividends, profits, income, cash, receipts, instruments
and other property or proceeds from time {o time received, receivable or otherwise
distributed in respect of or in exchange for any or all of such shares, additionai
securities, warrants, options or other rights;
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(c) to the extent not coverad by clauses {a) and (b) above, al! proceeds of any or ail of
the foregoing Pledged Coliateral.

For purposes of this Agreement, the term “nroceeds” shall Inciude whatever s receivable or
recelved when Pledged Collateral or proceeds thereof are sold, exchanged, collected or
otherwise disposed of, whether such disposition is voluntary or involuntary, and shall include,
without limitation, proceeds of any indemnity or guaranty payable to Pledgors from time to time
with respect to any of the Pledged Collateral.

2. Secyrity for Obfigations. This Agreement partially secures all the obligations of Pledgors
under the Forbearance Agreement and this Pledge (ail such obligstions being collectively
referred to herein as the “Obligations”).

3, Delivery of Pledged Gollateral. Al certificates or instruments representing of evidencing the
Pledged Collateral shall be delivered to and held by or on behalf of Secured Party pursuant
hereto and shall be In suitable form for transfer by delivery, or shall be accompanied by duly
executed instruments of transfer or asgignment in blank, all in form and substance satisfactory
to Sacured Party. Secured Party shalt have the right, at any time in Secured Party's discretion
after a Non-Monetary Event of Defauit (as defined below) after notice and a 30 day cure period
having been provided to Pledgors, to transfer to or to reglster in the name of Secured Party or
any of Secured Party's nominees any or all of the Pledged Collateral, subject only to the
revocable rights specified In Section 8(a). In addition, Secured Party shall have the right at any
time to exchange certificates or instruments representing or evidencing Pledged Collateral for
certificates or instrumenits of smaller or larger denominations.

4, esentations a arranties. Pledgors, covenant, represent, warrani and agree as
follows:

(a) The Membership Interests have been duly authorized and are validly issued.

{b) Pledgors are the legal and beneficial owner of the Pledged Collateral free and clear of
any liens, security interests, options or other charges or encumbrances, except for the
security interest created by this Agreement.

{c) Upon the filing of the Uniform Commercial Cads Financing Statement with respact to the
Pledged Coltateral, the pledge of the Membership interests pursuant to this Agresment
creates a valid and perfected first priority security interest in the Pledged Collateral,
securing the payment of the QObligations.

(d) Subject to such other consents or approvals which have been obtained, no consent of
any other person or entity and no authorization, approval, or other action by, and ne
notice to or filing with, any governmental authority or regulatory body is required (i) for
the pledge by Pledgors of the Pledged Collateral pursuant to this Agreement or for the
execution, delivery or performance of this Agreement by Pledgors, (it} for the perfection
or maintenance of the security interests craated hereby (including the first priority nature
of such security interest), or (lii) for the gxercise by Secured Party of the voting o other
rights provided for in this Agresment ot the remedies in respect of the Pledged Callateral
pursuant to this Agreement (except as may be required in connection with any
disposition of any portion of the Pledged Collaterai by laws affecting the offerlng and
sale of securities generally).
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(8} The Membership Interests constitute 100% of the membership intereste of the Pladgors.

{f) There are no conditions pracedent to the effectiveness of this Agreemenit that have not
been seither satisfied or waived:

{g) Piedgors have, Independently and without reliance upon Secured Party, and based upon
such documents and information as Pledgors have deemed appropriate, made their own
credit analysis and decision to enter into this Agreement.

5. Inconsistent Provision of the Operating Agresmeny.  If the Operating Agreement contains any
provision that is contrary to the terms of this Agreement, this Agreement shall control. Such
provisions include Sections 2.6 and 8.01 of the Operating Agreement. Regarding Section 2.8,
the Members shall be liable to CBCI under ihis Agreement and the Forbearance Agreement.
Regarding Section 6.01, SJCV agrees that it may not resign as Manager of SHAC and that
SJCV will appoint Jay Bloom to perform the duties of the Manager throughout the term of this
Agreement and the Forbearance Agreement.

8. Further Assurances. Pledgors agree that at any time and from time to time, at the sole cost
and expense of Pledgors, Pledgors will promptly execute and deliver all further reagonable
instruments and documents, and take all further reasonable action, that may be necessary or
desirable, or that Secured Party may reasonably request, in order to perfect and protect any
security interest granted or purported to be granted hereby or to enable Secured Party to
axercise and enforce Secured Pary’s rights and remedies hersunder with respect to any
Pledgad Collateral.

7. Voting Rights. Pledgors shall refrain from exercising any and alf voting and other consensual
rights pertaining to the Pledged Gollateral or any part thereof. Pledgors shali, as members, not
undertake any action that would have a material adverse effact on the value of the Pledged
Collateral or any part thereof,

8. Transfers and QOther Lieng; Additional Shares. Pledgors agrees that he witt not {i) sell, assign
{by operation of law or otherwige) or otherwise dispese of, or grant any option with regpsct to,
any of the Pledged Collateral, or {ii} create or permit to exist any tian, security interest, option or
other charge or encumbrance upon or with respect to any of the Pledged Collateral, except for
the security interest under this Agreement.

Pledgors agree that Pledgors will (i) not consent or otherwise facilitate SHAC to issue any stock,
membership interests, or other securities in addition to or in substitution for the Membership
Interests, except to Pledgors, and (i) pledge hereunder, immediately upon Pledgors’ acquisition
(directly or indirectly) thereof, any and all additional shares of stock, membsrship interests, or
other sacurities of SHAC.

g. Secured Party Appointed Attormey-in-Faol. Upon an Event of Default, and after the requisite
cure period expires, should such Event of Default continue to exist, Pledgors hereby appoint
Secured Party as Pledgors’ attorney-in-fact, with full authority in the piace and stead of Pledgors
and in the name of Pledgors or otherwise, from time to time in Secured Party's sole discretion,
to take any action and to execute any instrumient which Secured Party may deem necessary or
advisable o accomplish the purposes of this Agreement, inciuding, without limitation, to receive,
indorse and coliect alf instruments mads payable to Pledgors representing any dividend or other
distribution in respect of the Pledged Coliateral or any part thereof and to give full discharge for
the same.
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10. Secured Party May Perform. f Pledgors fail to parform any agreement contained herein
faliowing the expiration of any applicable grace period, Securad Party may psrform, or cause
performance of, any such agreement, and the reasonable expenses of Secured Parly incurred
in connection therewith {including attorneys’ fees and expenses) shall be payable by Pledgors
to Secured Party, or alternatively, Secured Party shall have the right to add such reasonable
expenses incurred ta the secured balance due, pursuant to the provisians of Section 13 hereof.

11. Secured Party's Duties. The powers conferred on Secured Party hereunder are solefy to
protect Secured Party’'s interest in the Pledged Collateral and shall not impose any duty upon
Secured Party to exerclse any such powers. Except for the safe custody of any Pledged
Collateral In Secured Parly's possession and the accounting for moneys actualily received by
Secured Party hereunder, Secured Party shall have no duty as to any Fledged Collateral, as to
ascertaining or taking action with respect to calis, conversions, exchanges, maturities, tenders
or other matters reiative to any Pledged Collaterai, whether or not Secured Party has or is
deemed to have knowledge of such matters, or as {o the taking of any necessary steps to
preserve rights against any parties or any other rights pertaining o any Pledged Collateral.

12. Remedies upon Dafault. If any Event of Default shall have occurred and be continuing:

(a) Secured Party may exarcise, in respect of the Pledged Collateral, in addition to other rights
and remedies provided for herein or otherwise available to Secured Party at law or in equity, all
of the rights and remedies of a secured party on default under the Uniform Commercial Code in
effact in the State of Nevada at that time (the “Code") {whether or not the Code applies to the
affected Pledged Collateral), and may also, without notice except as specified below, sell the
Pledged Collateral or any part ihereof In one or more parcels at public of private sale, at any
exchange, broker's board or at any of Secured Party's offices or elsewhere, for cash, on credit
or for future delivery, and upon such other terms as Secured Party may deem commercially
reasonable. Pledgors agree that, tc the extent notice of sale shall be required by law, at least
ten (10) days’ notice to Pledgors of the time and place of any public sale or the time after which
any private sale is to be made shall constitute reasonable notification. Secured Party shall not
be obligated to make any sale of Piedged Collateral regardless of notice of sale having besn
given. Secured Parly may adjourn any public or private sale from time to time by
announcement at the time and place fixed tharefor, and such sale may, without further notice,
be made at the time and place to which it was s0 adjourned.

(b} Any cash held by Secured Party as Pledged Collateral and all cash praceeds raceived by
Secured Party in respect of any sale of, collection from, or other reslization upon ait or any part
of the Pledged Collateral may, in the sole discretion of Secured Party, be held by Secured Party
as collateral for, and/or then or at any time thereafter be applied (after payment of any amounts
payable to Securad Party pursuant to Section 13) in whole or in part by Secured Party against,
all or any part of the Obligations in such order as Secured Parly shall elect. Any surplus of such
cash or cash proceeds held by Secured Party and remaining after payment in full of all the
Obligations shall be paid over to Pledgors or to whomsoever may be lawfully entitied to raceive
such surplus.

43. Event of Defauit. The occurrence of any of the following events shall constifute an "Event of
Defaulf® hereunder:

(a) Monetary Default. If there shall occur any breach, failure or violation by Pledgors in
the payment or performance of any of Pledgors’ obligations, covenamts or warranties under this
Agresment, the Note, the Other Pledges and such breach, failure of violation continues
uncorrected for a period of fifteen (1 5) days after written nofice thereof from Secured Parly to
Pledgors;

4
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(b} Non- ta fault. A non-monetary Event of Defaul QeCCuI;

1. If there shall occur any Event of Default by Pledgors of the Obligations, that is
not a Monetary Default. ' , :

2 if either of the Pledgors resigns or is removed from the position of manager of
SHAC.

14, Expenses. Pledgors will, upon demand, pay to Secured Party, or in the alternative, the
Secured Party may add to the amount due and receivable, the amount of any and all
reasonable expenses, including the reasonable fees and expenses of Secured Parly's counset
and of any experts and agents, which Secured Party may incur in connection with {i) the
administration of this Agreement, (ii}) the custody or preservation of, or the sale of, collection
from, or other realization upon, any of the Pledged Collateral, (Jii) the exercise or anforcement of
any of the rights of Secured Party hereunder, or (iv) the failure by Pledgors to perform or
observe any of the provisions hereof.

15. Secutjty Interest Absolute. All rights of Sacured Party and security interests hersunder, and
all obligations of Pledgors hereunder, shall be absolute and unconditional irrespective of:

(a) any lack of validity or enforceability of the Other Pledges;

(b} any change in the time, manner or place of payment of, or in any other term of, all or any of
the Obligations, or any other amendment of waiver of or any consent o any departure from the
Other Pledges, inciuding, without limitation, any increase in the Obligations resuiting from the
extansion of additional credit to Pledgors or otherwise;

(c) any taking, exchange, release or non-perfection of any other collateral, or &ny taking, release
or amendment or waiver of or consent to departure from any guaranty, for all or any of the
Obligations;

(d) any manper of application of collateral, or proceeds thereof, to all or any of the Obligations,
or any manner of sale or other disposition of any collateral for all or any of the Obligations or
any other assets of Pledgors; or

(o) any other circumstance which might otheswise constitute a defense available to, or a

discharge of, Pledgors or a third party pledgor.

18. Amendments. Etc. No amendment or waiver of any provision of this Agreement, and no
consent to any departure by Pledgors therefrom, shall in any event be effactive unless the same
shall be in writing and signed by Secured Parly, and then such waiver or consent shall be
effactive only In the specific instance and for the specific purpose for which given.

17. Notices. Any notice, slection, demand, request or other document or communication
required or permitted under this Agreement shall be in writing and shall be deemed sufficiently
given only if defivered in persan or sent by certified or registered mail, postage prepaid, return
recelpt requested, addressad to Secured Party or Pledgors, as the case may be, as follows:
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If to Pledgors:

ofo Maier Gutierrez & Associates8816 Spanish Ridge Avenue
Las Vegas, Nevada 88148

If {o Secured Party:

777 108th Ave NE Suite 1895
Bellevue, WA 68004

With a copy to:

The Law Office of Vernon Nelson
9480 S. Eastern Ave., Suite 2562
Las Vegas, NV 88052

18. Continuing Security Interest, Assignments under Credit Agreement. This Agresment shall
create a continuing security interest in the Pledged Collateral and shall (i) remain in full force
and effect unti! the Pledgors’ payment in full of, or thelr express wiitten release by Secured
Party from, the Obligations and all other amounts payable under this Agreement, (if} be binding
upon and inure to the benefit of Pledgors, and Pledgors’ raspective heirs, legal representatives,
successors and assigns, and (iil} inure to the benefit of, and be enforceable by, and be binding
upon Secured Party and Secured Pary's heirs, legal representatives, SUGCESSOTS, transforees -
and assigns. Without limiting the generality of the foregoing ciause (iil), Secured Party may
assign or otherwise transfer all or any portion of Secured Party's rights under the Loan
Documents to any other person or entity, and such other person or entily shall thereupon
become vested with all the benefits in respect thereof granted to Sacured Party herein or
ofherwise and charged with the obligations and responsibilities of Pledgors thereunder. Upon
the payment in full of all amounts dus and payable under this Agreemant and the release of
Pladgors from the Obligations, the security interest granted hereby shall terminate and all rights
io the Pledged Collateral shali revert to Pledgors. Upon any such termination, Secured Party
will, at Piedgors’ expense, promptly return to Pledgors such of the Pledged Coliateral as shall
not have been sold or otherwise appiled pursuant to the terms hereof and execute and deliver ta
Pladgors such documents as Pledgors shall reasonably request to evidence such termination.

19. Govarning Law, Terms. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Nevada. Pledgors, on behalf of themselves and their
respective heirs, legal represantatives, successors and assigns, irrevocably consents that any
legal action or proceeding against them under, arising out of, or in any manner relating to, this
Agreement, may be brought in any court presiding in the State of Nevada, County of Clark.
Pledgors, by execution and defivery of this Agreement and on hehalf of themselves and thsir
respective heirs, legal representatives, suCCessors and assigns, expressly and irrevocabiy
conaents and submits to the personal jurisdiction of any of such courts in any such action or
proceeding. Pledgors, on behsif of themselves and their respective heirs, legal representatives,
succassors and assigns, further irrevocably consents to the sarvice of any complaint, summons,
notice or other process relating to any such action or proceeding by delivery thereof to any of
them by hand or by certified mail, deilvered or addressad to Pledgors’ address set forth herein.

6
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Pledgors, on behalf of themselves and their respective heirs, legal representatives, successars
and assigns, hereby expressly and irrevocably waives any claim or defense in any such action
or proceeding based on any alleged lack of personal jurisdiction, improper venue or forum non
conveniens or any similar basis. Nothing in this paragraph shall affect or impair in any manner
or to any extent the right of Secured Party or Secured Party's heirs, jegal representatives,
guccessors or assigns, o commence legal proceedings or otherwlse proceed against Pledgors
in.any jurisdiction or to serve process in any manner permitted by faw.

Pledgors hereby waive all right to require & marshalling of assels by Secured Party.

Pledgors shall not, without Secured Party's prior written consent, create, incur or assume any
Indebtedness in connection with the Pladged Collateral. sindebtedness’ means any and afl
fiabilities and obligations owing by Pledgors to any person, including principal, interest, charges,
feas, reimbursements and expenses, however evidenced, whether as principal, surety,
endorser, guarantor or otherwise, direct or indirect, absolute or contingent, joint or several, due
or not due, primary or secondary, liquidated or unliquidated, secured or unsecured, original,
renewed or extended, (i} in respect of any borrowed money (whether by loans, the issuance and
sale of debt securities or the sale of any property to another person subject to an understanding,
agreement, contract or otharwise to repurchase such property) or for the deferred purchase
price of any property of gervices, (i) under direct or indirect guarantees and obiligations
(contingent or otherwise) to purchase or otherwise acquire, or otherwise assure any creditor
against loss in respect of the obligations of others, (i) in respect of letters of credit or simitar
instruments issued or accepted by banks and other financial institutions for the account of such
indebted person, (v} in respect of unfunded vested bensfits under plans covered by ERISA or
any similar liabilities to, for the benefit of, or on behalf of, any employees of such indebted
person, (vi) ail obligations secured by any Lien on propeity owned by such person, whether or
not the obligations have been assumed, (vil) all obligations under any agreement providing for a
swap, celling rates, ceiling and fioor rates, contingent participation or other hedging
mechanisms with respect to interest payable on any of the items described above in this
definition, or {viii} actual abligations imposed under the operating agreement for the LLC.

[THE NEXT PAGE IS THE SIGNATURE PAGE]
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IN WITNESS WHERECF, Pledgors has caused this Agreement to be duly executed and delivered as of
the date first above written,

PLEDGORS:
Kenneth & ?\h Antos Living Trust
PR e
By: P

. Kennath Antos, Trustes

o eln (B0

" Shella Antas, Trustee

ACKNOWLEDGMENTS:

STATE OF NEVADA
. 88

COUNTY OF CLARK
Onthe _o/?7 day ofg%&m&b 2042 before me, the undersigned, personally appeared

, personally known to rhe of proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is(are) subscribed to within instrument and acknowledged fo me that
he/shefthey executed the same in histherftheir capacity(ies), and that by histherithelr signature(s) on
ihe instrument, the individual(s), or the person upon behalf of which the individuai(s) acted executed the
ingtrument.

Donna Zammvivd
Notery Public
Siale of Heveda
wwmmn
STATE OF NEVADA WH?!W‘I
. 88
COUNTY OF CLARK

nthe _ 47 day of _&Pm 20 /7 before me, the undersigned, personally appeared

, parsonally known to m@ or proved to me on the basis of satisfactory evidence to be the

individual(s) whose name(s) is(are) subscribed to within Instrument and acknowiedged to me that

hefshe/they executed the same in hismer/their capacity(ies), and that by his/herftheir signature(s) on

the instrument, the individual(g), or the person upon behalf of which the individual(s) acted executed the
instrument,

AA2089
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SEANISH HEIGHTS ACQUISTION COMPANY, LLC

STATE OF NEVADA

188
COUNTY OF CLARK

Onthe o227 day ofWL. 20/2 before me, the undersigned, personally appeared
., personally known to me or proved to me on the basis of satisfactory evidence to be the
dividual{s) whose nams(s) is{are) subscribed to within instrument and acknowledged to me that
ha/shefthey executed the samse in his/herithelr capacity(les), and that by hismer/their signature(s) on
the instrument, the individual(s}, or the person upon behalf of which the individual(s) acted executed the
instrument.

}ouir) B amdla
'@, Public w

My Gomm, Expless 05082019
Cenlificala No: 03-807971
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MUSHKIN & COPPEDGE

Michael R. Mushkin, Esq. 6070 South Eastern Avenue Telephone 702.454.3333
L. Joe Coppedge, Esq. Suite 270 Facsimile 702.386.4979
Mark C. Hafer, Esq.* Las Vegas, Nevada 89119

*
of counsel

April 1, 2020

Jay Bloom, Manager Jay Bloom, Manager

Spanish Heights Acquisition Company, LLC SJC Ventures, LLC

c¢/o Maier Gutierrez & Associates c/o Maier Gutierrez & Associates
8816 Spanish Ridge Avenue 8816 Spanish Ridge Avenue

Las Vegas, NV 89148 Las Vegas, NV 89148

Kenneth & Sheila Antos Living Trust
4968 Mountain Foliage Drive
Las Vegas, NV 89148-1429

Re: 5148 Spanish Heights Drive, Las Vegas, NV
Forbearance Agreement dated September 27, 2017
Amendment to Forbearance Agreement and Related Agreements

Dear Mr. Bloom and Mr. & Mrs. Antos:

As you are aware, the above law firm has been retained to represent the interests
of CBC Partners I, LLC (CBCI) as it relates to the Secured Promissory Note dated June
22, 2012, Amended Secured Promissory Note, Modified Deed of trust, the Forbearance
Agreement with additional collateral/security described therein, and the Amendment to
Forbearance Agreement and Related Agreements (collectively the “Agreements”).

A Notice of non-monetary default was delivered on March 16, 2020. This letter
shall serve as notice that on April 15, 2020, CBCI will exercise its rights under the Pledge
Agreement by transferring the pledged collateral to CBCI’s nominee CBC Partners, LLC.

Enclosed herein, please find an Assignment of Membership Interest for your
review and signature. Once you have signed, please forward to my attention. Should you

have any questions, or need further assistance from our office, please do not hesitate to
contact the undersigned.

Sincerely,
/ // 7 r 5
e
Michael R. Mushkin, Esq.

MRM:klf
cc: CBC Partners I, LLC

PLTFS00179
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ASSIGNMENT OF COMPANY AND
MEMBERSHIP INTERESTS
or

SPANISH HEIGHTS ACQUISITION COMPANY, LLC
A NEVADA LIMITED LIABILITY COMPANY

In exchange for good and valuable consideration, the sufficiency and receipt of which are
hereby acknowledged, Kenneth Antos and Sheila Neumann-Antos, Trustees of the Kenneth &
Shelia Antos Living Trust and Kenneth M. Antos Sheila M. Neumann-Antos Trust (*Assignor™)
and CBC Partners, LLC, 2 Washington fimited liability company (“Assignee”) agree as follows:

1. Assignment, Assignor hereby absolutely and unconditionally assigns and
transfers unto Assignee all the right, titie, interest, and membership interest of Assignor in
Spanish Heights Acquisition Company, LLC (hereinafter “Company™) to Assignee.

2. Binding Effect. All agreements herein shall inure to the benefit of, and bind
the respective heirs, executors, administrators, successors, and assigns of Assignor and Assignee,

3. Governing Law, This Assignment shall be governed by and construed in
accordance with the laws of the State of Nevada.

4. Attorneys’ Fees. In the event either party hereto institutes legal action
against the other pariy with respect to this Assignment, the prevailing party in such action shall
be entitled to an award of reasonable attorney's fees from the non-prevailing party. The
prevailing paity shall also be entitled to collect all reasonable attorneys’ fees and costs,

ASSIGNOR: ASSIGNEE:

By:

. By:
KENNETH M. ANTOS, Trustee

JOINN OTTER, President
CBC Partners, LLC,

By:
SHEILA NEUMANN-ANTOS, Trustee

K002
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ASSIGNMENT OF COMPANY AND
MEMBERSHIFP INTERESTS
OF

SPANISH HEIGHTS ACQUISITION COMPANY, L1.C
A NEVADA LIMITED LIABILITY COMPANY

In exchange for good and valuable consideration, the sufficiency and receipt of which are
hereby acknowledged, SJC Ventures Holdings, LLC, a Nevada limited liability company
(“Assignee”) agree as follows:

L. Assignment. Assignor hereby absolutely and unconditionally assigns and
transfers unto Assignee all the right, title, interest, and membership interest of Assignor in
Spanish Heights Acquisition Company, LLC (hereinafter “Company”) to Assignee.

2. Binding Effect. All agreements herein shall inure to the benefit of, and bind
the respective heirs, executors, administrators, successors, and assigns of Assighor and Assighee.

3. Governing Law. This Assignment shall be governed by and construed in
accordance with the laws of the State of Nevada.

4, Altorneys’ Fees. In the event either party hereto institutes legal action
against the other parly with respect to this Assignment, the prevailing party in such action shall
be entitled to an award of reasonable attorney's fees from the non-prevailing party. The
prevailing party shall also be entitled to collect all reasonable attorneys’ fees and coss.

ASSIGNOR: ASSIGNEE:
By: By:
JAY BLOOM, Manager JOHN OTTER, President
CBC Partners, LL.C,

K003
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MUSHKIN & COPPEDGE

Michael R. Mushkin, Esq. 6070 South Eastern Avenue Telephone 702.454.3333
L. Joe Coppedge, Esq. Suite 270 Facsimile 702.386.4979
Mark C. Hafer, Esq.* Las Vegas, Nevada 89119

*of counsel

April 3, 2020

Via Certified Mail Via Certified Mail

& USPS & USPS

Jay Bloom, Manager Jay Bloom, Manager

SJC Ventures, LLC SJC Ventures, LLC

c/o Maier Gutierrez & Associates 5148 Spanish Heights Drive
8816 Spanish Ridge Avenue Las Vegas, NV 89148

Las Vegas, NV 89148

Re:  Notice to Vacate
5148 Spanish Heights Drive, Las Vegas, NV 89148

Dear Mr. Bloom:

As you are aware, CBC Partners I, LLC, (CBCI) has exercised their rights pursuant
to the Pledge Agreement and having received the Assignment of Company and
Membership Interests of Spanish Heights Acquisition Company, LLC (SHAC) from the
Kenneth & Sheila Antos Living Trust, CBC Partners, LLC (CBCP) is now the owner of
SHAC. This letter shall serve as notice for SJC Ventures, LLC (SJCV) to vacate the
premises located at 5148 Spanish Heights Drive, Las Vegas, NV 89148. SHAC is also the
owner of certain fixtures, furniture, equipment and appliances on property. The
inspection recently performed and the failure to provide proof of repairs contracted for;
show that significant damage to the property has occurred.

My client appreciates these difficult times and would like to accommodate a
reasonable plan for SJCV to vacate. Please feel free to contact the undersigned to discuss
a plan to vacate and the inventory of items owned by SHAC.

Sincerely,

/"JZ/’// /{ ~
Michael R. M;yéhkin, Esq.
MRM:kIf

ce: CBC Partners I, LLC

PLTFS00184
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TRAN

DISTRICT COURT
CLARK COUNTY, NEVADA

* k Kk x %

SPANISH HEIGHTS ACQUISITION
COMPANY LIC,

Plaintiffs, CASE NO. A-20-813439-B
DEPT NO. XI
vs.

CBC PARTNERS I LILC,
TRANSCRIPT OF
PROCEEDINGS
Defendant.

AND RETATED PARTTIES

BEFORE THE HONORABLE ELIZABETH GONZALEZ, DISTRICT COURT JUDGE
THURSDAY, MAY 14, 2020
HEARING RE: PLAINTIFFS' APPLICATION FOR TEMPORARY

RESTRATNING ORDER AND MOTION FOR PRELIMINARY
INJUNCTION ON ORDER SHORTENING TIME

APPEARANCES :
FOR THE PLAINTIFEFS: JOSEPH A. GUTIERREZ, ESQ.
DANIELLE J. BARRAZA, ESQ.
FOR CBC PARTNERS TI: MICHAEL R. MUSHKIN, ESQ.

RECORDED BY: JILL HAWKINS, COURT RECORDER
TRANSCRIBED BY: JD REPORTING, INC.
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WITNESSES
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Direct Examination by Mr. Gutierrez
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Direct Examination by Mr. Gutierrez
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LAS VEGAS, CLARK COUNTY, NEVADA, MAY 14, 2020, 9:24 A.M.
* * *x *x *

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.

JD Reporting, Inc.
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relationship to defendant and CBC Partners?

A I am the chief credit officer.

0 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. 1Is 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.

0 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?

JD Reporting, Inc.
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A Purchase and sale agreement.
Who is the purchase and sale agreement to and from?
A It's with —— it's the address LLC. I think it's 5248
LIC.
Would that be 5148 Spanish Heights LILC?
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.
0 Okay. Then why is CBC still attempting to foreclose

under its note?

A I'm not.

JD Reporting, Inc.
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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.

JD Reporting, Inc.
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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:
How were you introduced to 5148 Spanish Heights LILC?
Through Ken Antos.

Okay.

i Ol R ©)

He was the original guarantor on the deal.

Q And who is the -- who is the owner of 5148 Spanish
Heights LIC?

A I don't know. Mr. Mushkin is representing the
ownership of that LILC.

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:
0 Do you have that in front of you?

A Yes.

JD Reporting, Inc.
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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.

JD Reporting, Inc.
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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.
0 And you heard Mr. Bloom testify?
A

Yes.

JD Reporting, Inc.
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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 CRBC; 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.

JD Reporting, Inc.
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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
Jjudgment 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? 20177

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 20207

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?

JD Reporting, Inc.
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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.

He never provided you anything?

A No.
Q Did you request 1t?
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.

0 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.

0 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
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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? 1It'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.

0 And you relied upon that?

A Absolutely.

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

Bl 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 31lst
of 20207

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.

@) 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.

0 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, vyes.

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
LILC 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.

0 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.

0 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.

@) 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 Bl, 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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MUSHKIN & COPPEDGE

Michael R. Mushkin, Esq. 6070 South Eastern Avenue Telephone 702.454.3333
L. Joe Coppedge, Esq. Suite 270 Facsimile 702.386.4979
Mark C. Hafer, Esq.* Las Vegas, Nevada 89119
*of counsel
July 2, 2020

Via Certified Mail Via Certified Mail

& USPS & USPS

Jay Bloom, Manager Jay Bloom, Manager

Spanish Heights Acquisition Company, LLC SJC Ventures, LLC

c/o Maier Gutierrez & Associates c/o Maier Gutierrez & Associates

8816 Spanish Ridge Avenue 8816 Spanish Ridge Avenue

Las Vegas, NV 89148 Las Vegas, NV 89148

Via Certified Mail

& USPS

Kenneth & Sheila Antos Living Trust
4968 Mountain Foliage Drive
Las Vegas, NV 89148-1429

Reference: Clark County Nevada APN 163-29- 615 007
5148 Spanish Heights Drive

THIS NOTICE IS SENT FOR THE PURPOSE OF COLLECTING A DEBT. YOUR
LOAN IS NOW DUE AND PAYABLE; AND REMAINS UNPAID AS OF THE
ABOVE DATE.

Dear Borrower:

READ THIS LETTER CAREFULLY. Your loan with CBC Partners I, LLC is in default.
Because of this, CBC Partners I, LLC, at its option, without further demand, may evoke
the power of sale and any other remedies permitted by Nevada Law.

This is your notice your default. It has been established that the beneficiary and/or
mortgage servicer of the deed of trust may cause a trustee to exercise the power of sale
pursuant to NRS 107.080, commence a civil action for the recovery of any debt, or to
enforce any right under a mortgage loan that is not barred by NRS. 40.430.

You are in default by failing to make the final balloon payment on March 31, 2020. Failure
to cure the default may result the sale of said property.

The undersigned, as attorney for the Beneficiary for the above referenced loan, does
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July 2, 2020

Page 2
Re: APN:163-29-615-007

hereby notify you that a Notice of Default and Election to sell will be recorded on the
referenced property due to non-payment.

As a borrower, you have a right to discuss foreclosure prevention alternatives and subject
to qualification criteria.

The following information is required to be provided to you under Nevada statute:

1. The amount of the payment required to make good the deficiency in
performance or payment, avoid the exercise of the power of sale and reinstate the terms
and conditions of the underlying obligation or debt existing before the deficiency in
performance or payment, as of the date of this statement:

2. The amount in default: $5,578,459.15

3. The current unpaid principal amount of the obligation or debt secured by
the deed of trust: $2,935,001.14

4. The amount of accrued interest and late charges: $1,315,105.24
5. The amount in advances paid on your behalf: $1,326,744.55

6. Interest accrual (at 20% pursuant to the Forbearance Agreement dated

September 27, 2017) in the amount of $1,608.22 per day from April 1, 2020 until paid in
full.

7. A good faith estimate of all fees imposed in connection with the exercise of
the power of sale is between $9,000.00 and $25,000.00, an amount that will be added in
and which you may ultimately be responsible for.

8. Contact information and telephone number for obtaining the most current
amounts due:

Michael R. Mushkin
6070 S. Eastern Avenue, Suite 270
Las Vegas, NV 89119
Telephone: (702) 454-3333

To discuss the matter with a housing counseling agency approved by the United States
Department of Housing and Urban Development, here is their telephone number in order
to find such a housing counseling agency: 1-888-995-HOPE (4673). Additional contact
information of one or more Counseling Agencies or Programs approved by the United
States Department of Housing;:
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July 2, 2020

Page 3
Re: APN:163-29-615-007

1. Community Services of Nevada
730 W. Cheyenne Avenue #10
North Las Vegas, Nevada 89030
702-307-1710

2. Financial Guidance Center
2650 S. Jones Blvd.
Las Vegas, Nevada 89146

702-364-0344

If you are a service member or a dependent of a service member, you may be entitled to
certain protections under the federal Service members Civil Relief Act 50 U.S.C. Appx.
501 et seq., regarding the service member’s interest rate and the risk of foreclosure, and
counseling for covered service members that is available from Military OneSource and
the United States Armed Forces Legal Assistance or any other similar agency. The
telephone number for Military OneSource is 1-800-342-9647

As a borrower, you may request:
1. A copy of your note and forbearance agreements
2. A copy of the recorded deed of trust
3. A copy of the recorded assignment, if applicable

Should you have any questions, or need further assistance from our office, please do not
hesitate to contact the undersigned.

Sincerely,
Mickhael R. Musblin
Michael R. Mushkin, Esq.

MRM:klf

AA2125



EXHIBIT 19

EXHIBIT 19

AA2126



NVTDS Nevada Trust Deed Services

g“":da Trugt 10161 Park Run Drive, Suite 150, Las Vegas, NV 89145
ced Services Phone: (702)733-9900 Fax: (702)329-1170

“Swice 19817

September 15, 2020

JAY BLOOM MANAGER-SPANISH HEIGHTS ACQUISITION COMPANY LLC
C/O MAIER GUTIERREZ & ASSOCIATES

8816 SPANISH RIDGE AVENUE

LAS VEGAS, NV 89148

RE: FILE NO.: 20-09-008-FCL

YOU ARE HEREBY NOTIFIED that the holder of the obligation secured by the Deed(s) of Trust listed in the
attached Notice of Breach and Election to Sell under Deed of Trust, has executed and delivered to the
undersigned, as duly appointed or substituted Trustee under said Deed(s) of Trust, a Declaration of Default and a
NOTICE OF BREACH AND ELECTION TO SELL under Deed(s) of Trust to satisfy the obligations secured
thereby, said notice having been recorded on September 15, 2020.

PROPERTY IN FORECLOSURE MAY BE SOLD WITHOUT ANY COURT ACTION.

You may have the legal right to cure the breach of the obligation plus pay permitted costs and expenses. Please
contact our office for the applicable date as provided by Nevada Revised Statutes Chapter 107.

For information as to the amount you must pay to cure the breach of the obligation and to arrange for payment, or

if your property is in foreclosure for any other reason, contact the undersigned immediately. All payments for
redemption should be deposited with NEVADA TRUST DEED SERVICES in the form of CERTIFIED FUNDS.

PLEASE TAKE NOTICE

Effective June 12, 2017 Nevada passed Senate Bill SB490, which allows the owner of a single family residence to
file for mediation. This program applies to owner occupied single family residence properties only.

If you are eligible for mediation, the forms to apply to the program are enclosed. Please read the forms and follow
the directions. The forms must be filed with the Eighth Judicial District Court for the State of Nevada located at
200 Lewis Avenue, Las Vegas, Nevada, 89155. You are advised to promptly consult with an attorney if you need
assistance with these forms. If the forms are not filed within the 30 day time period, you will not be permitted to
enter into the Foreclosure Mediation Assistance Program.

YOU MAY LOSE LEGAL RIGHTS IF YOU DO NOT TAKE PROMPT ACTION.

NEVADA TRUST DEED SERVICES

“YUreded L

Michele Dobar
Foreclosure Officer

Certified Mail
Return Receipt Requested
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Inst #: 20200915-0001405
Fees: $292.00

09/15/2020 11:00:36 AM
Receipt #: 4210623

Requestor:

. Nevada Trust Deed Services
APN:  183-29-615-007 Recorded By: TIKG Pgs: 6
Property: 5148 Spanish Heights Dr Debbie Conway

Las Vegas, NV 89148 CLARK COUNTY RECORDER
Src: ERECORD
RETURN TO/TRUSTEE CONTACT INFO: Ofc: ERECORD

Nevada Trust Deed Services
10161 Park Run Drive, Suite 150
Las Vegas, NV 89145
(702)733-9900

NOTICE OF BREACH AND ELECTION TO SELL UNDER DEED OF TRUST
FILE NO.: 20-09-008-FCL

NOTICE IS HEREBY GIVEN:

That Nevada Trust Deed Services, is the current Trustee under a Deed of Trust, Assignment of Rents,
Security Agreement and Fixture Fillng (the “Deed of Trust”) dated December 17, 2014, exscuted 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, (“Trustor”), to secure obligations presently in favor of
5148 Spanish Heights, LLC, a Nevada limited liability company, (*Current Beneficiary”), recorded
December 29, 2014 as instrument No. 20141228-0002856, of Official Records in the Office of the County
Recorder of CLARK County, Nevada as modified or amended, if applicable.

That a breach of the obligations for which such Deed of Trust is security has occurred in that:

The entire principal balance and interest accrued thereon which became due on March 31, 2020, has not
been paid in full and the balance remains due, owing and delinguent.

Together with any and all foreclosure fees and expenses, interest, late charges due, insurance, accrued
late charges, advancements, and expenses, if any, to preserve the security of the beneficiary.

That by reason thereof, the undersigned, present beneficiary under such Deed of Trust, has executed and
delivered to said Trustee a written Declaration of Default and Demand for Sale, and has surrendered to
said Trustee such Deed of Trust and all documents evidencing the obligations secured thereby, and has
declared and does hereby declare all sums secured thereby immediately due and has elected and does
hereby elect to cause the trust property to be sold to satisfy the obligations secured thereby.

NOTICE

YOU MAY HAVE THE RIGHT TO CURE THE DEFAULT HEREIN AND REINSTATE THE OBLIGATION
SECURED BY SUCH DEED OF TRUST ABOVE DESCRIBED. SECTION 107.080 OF NRS PERMITS
CERTAIN DEFAULTS TO BE CURED UPON THE PAYMENT OF THE AMOUNTS REQUIRED BY THAT
SECTION WITHOUT REQUIRING PAYMENT OF THAT PORTION OF PRINCIPAL AND INTEREST
WHICH WOULD NOT BE DUE HAD NO DEFAULT OCCURRED. WHERE REINSTATEMENT IS
POSSIBLE, IF THE DEFAULT IS NOT CURED WITHIN 35 DAYS FOLLOWING THE RECORDING AND
MAILING TO GRANTOR OR GRANTOR'S SUCCESSOR N INTEREST OF THIS NOTICE, THE RIGHT
OF REINSTATEMENT WILL TERMINATE AND THE PROPERTY MAY THEREAFTER BE SOLD.
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To determine if reinstatement is possible, and the amount necessary to cure the default, contact the

Beneficiary, their successor in interest, or the Trustee.

DATED: 7

5148 Spamsh . LLG a Nevada limited liability company

i "°' R MEnager g, ge) . MishKin
State of Aél/ . }
County of M L ;ss'

This instrument was acknowledged before me on (7‘_ Z'DZ(D

by Michael R. Mushkin

as Manager of 5148 Spanish Heights, LLC, a Nevadd limited liability company

ARY P
My Commiéein Expires: M@é

NOTARY 'PUBL'IO

3 STATE OF NEVADA - eourmrormnx
"" ‘r MY APPOINTMENT BXP. NOV., 18,2023
S No: 04-07061-1
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AFFIDAVIT OF AUTHORITY TO EXERCISE THE POWER OF SALE
NRS § 107.080(2)(c)

STATE OF __W/l )
COUNTY OF _Ml// ; >

The affiant, Michael R. Mushkin as Manager of 5148 Spanish Heights, LLC, a Nevada limited liability
company, being first duly sworn upon oath, based on my direct, personal knowledge, or personal
knowledge that | acquired by a review of the business records of the beneficiary, the successor in interest
of the beneficiary or the servicer of the obligation or debt secured by the deed of trust, which business
records meset the standards set forth in NRS § 51.135, and under penalty of perjury attests that | am the
authorized representative of the beneficiary, of the deed of trust described in the Notice of Breach and
Election to Sell Under Deed of Trust to which this affidavit is attached (the "Deed of Trust").

| further attest, based on personal knowledge, and under penalty of perjury, to the following information, as
required by NRS § 107.080(2)(c):

1.

2.

3.

The full name and business address of the current trustee or the current trustee's representative or
assignee is:

Nevada Trust Deed Services
10161 Park Run Drive

Suite 150

Las Vegas, NV 89145

The full name and business address of the current holder of the note secured by the Deed of Trust
and the current beneficiary of record of the Deed of Trust is:

5148 Spanish Heights, LLC, a Nevada limited liability company
6070 S Eastern Ave., Ste. 270
Las Vegas, NV 89119

The full name and business address of the current servicer of the obligation or debt secured by the
Deed of Trust is:

N/A

The beneficiary, successor in interest of the beneficiary, or trustee of the Deed of Trust, is {j) in actual
or constructive possession of the note secured by the Deed of Trust, or (i) is entitled to enforce the
obligation or debt secured by the Deed of Trust.

The beneficiary or its successor in interest, the servicer of the obligation or debt secured by the Deed
of Trust, or the trustee, or an attorney representing any of those persons, has sent to the obligor or
borrower of the obligation or debt secured by the Deed of Trust a written statement of:

a. The amount of payment required to make good the deficiency in performance or payment, avoid
the exercise of the power of sale and reinstate the terms and conditions of the underlying
obligation or debt existing before the deficiency in performance of payment, as of the date of the
statement;

b. The amount in default;
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c. The principal amount of the obligation or debt secured by the Deed of Trust;
d. The amount of accrued interest and late charges;
e. A good faith estimate of all fees imposed in connection with the exercise of the power of sale; and

f. Contact information for obtaining the most current amounts due and the local or toll-free
telephone number as required by NRS § 107.080(2)(c)(4).

4. A local or toli-free telephone number that the obligor or borrower of the obligation or debt may call to
receive the most current amount due and a recitation of the information contained in the affidavit is
(702)454-3333,

5. The following is information regarding the instrument(s) that conveyed the interest of each beneficiary,
which information may be based on any of the knowledge or information described in NRS §
107.080(2)(c)(5)(1-iV):

Title of Assignment Document: Assignment of Interest in Deed of Trust

Date: _ April 8, 2020

Recording Information:  Instrument No. 20200528-0002508

Name of Assignee: 5148 Spanish Heights, LLC, a Nevada limited fiability company
DATED: QMA// 41 2250

Affiant:

5148 SW ights, LLE, a Nevada limited liability company
BY,__J '

Michael Wshkiwanagef Midnael R. Mushkin

State of MM% )
County of ___L'_W L ;ss.

This instrument was acknowledged before me on M fg 2@ by Michael R, Mushkin
as Manager of 5148 Spanish Heights, LLC, a Nevada'limited liability company

NOTARY PUBLJIC
My Commissiéh Expires: Mﬁz

NOTARY PUBLIC

& STATE OF NEVADA - COUNTY OF CLARK
MY APPOINTIMENT BXP. NOV. 15, 2023

No: 04-87081-1
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File No.: 20-09-008-FCL

Property: 5148 Spanish Heights Dr
Las Vegas, NV 89148

NEVADA DECLARATION

The undersigned declares the following under the laws of the State of Nevada:

1. That pursuant to Nevada Revised Statute § 107.560(5) of the Nevada Homeowner Bill of
Rights ("HOBR"), the lender is exempt from liability under, and deemed to be in compliance with, Nevada
Revised Statutes § 107.400 through § 107.560 Iinclusive of the HOBR as a signatory to the consent
judgment referenced therein.

2. That despite being exempt under the HOBR, the lender has, in a spirit of compliance,
nevertheless undertaken to attempt to contact the borrower in accordance with the HOBR as set out
below.

3. That | have reviewed the lender's business records maintained in the ordinary course of business,
and having personal knowledge of the contents of those records, hereby state that those business records
reflect that the bank attempted to contact the borrower in accordance with the HOBR or determined as
follows:

5148 Spanish Heights, LLC, a Nevada limited liability company

D Contacted the borrower to assess the borrower's financial situation, explore options for the
borrower to avoid foreclosure, and to offer a subsequent meeting with bank representatives in accordance
with NRS 107.510(2).

D Tried with due diligence to contact the borrower in order to assess their financial situation and to
explore options for the borrower to avoid foreclosure in accordance with NRS 107.510(5), including by:

a. sending a letter via first class mail to the borrower(s) informing the borrower(s) of the right
to discuss foreclosure alternatives, providing the telephone number for the United States
Department of Housing and Urban Development ("HUD") and a toll-free telephone number
providing access to a live representative during business hours in compliance with NRS
107.510(5)(a);

b. posting a prominent link on its internet website homepage to the information required by NRS
107.510(5)(e);

c. attempting to contact the borrower on three separate days at a different time each day as required
by NRS 107.510(b);

d. sending a letter via certified mail, return receipt requested as required under NRS 107.510(5)(c),

D Determined that no contact was required pursuant to NRS § 107.510 because the loan was not a

"residential mortgage loan" secured by a mortgage or deed of trust on owner-occupied housing (principal
residence), as defined by NRS 107.450.
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D Determined that no contact was required pursuant to NRS § 107.510 because the mortgagor is
not a "borrower" as defined by NRS 107,410. The mortgagor surrendered the secured property as
evidenced by a letter confirming the surrender or delivered the keys to the property to the mortgagee,
trustee, beneficiary of the deed of trust, or an authorized agent of such a person.

D Provided the borrower with each of the disclosures identified in NRS 107.500(1).

D Determined that providing the borrower with each of the disclosures identified in NRS 107.500(1)

was not required because the loan was not a "residential mortgage loan” or the mortgagor Is not a
“*borrower” as defined by NRS 107.450 and NRS 107.410 respectively.

Determined that providing the borrower with each of the disclosures identified in NRS 107.500(1)

was not required because the beneficiary is a financial institution or lender, that, during its immediately
preceding annual reporting period, as established with its primary regulator, has foreclosed on 100 or
fewer real properties located in this State which constitute owner-occupied housing, as defined by NRS
107.460.

5148 Spanish Heights, LLC, a Nevada limited liability company
BY: '
Mi

chael WUshkic.]Aaﬁager
Michael R. Mushkun
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Nevada Trust Deed Services
10161 Park Run Drive

Suite 150

Las Vegas NV 89145
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TRO
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(@megalaw.com
djib@megalaw.com

Attorneys for Plaintiffs

DISTRICT COURT

CLARK COUNTY, NEVADA

SPANISH HEIGHTS ACQUISITION
COMPANY, LLC, a Nevada Limited Liability
Company; SJC VENTURES HOLDING
COMPANY, LLC, db/a SIC 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.

AND RELATED CLAIMS.

Case No.: A-20-813439-B
Dept. No.: 11

TEMPORARY RESTRAINING ORDER

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

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 onthe  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

__Is/ 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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DECL
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
dib@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 SJIC 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.

AND RELATED CLAIMS

I, JAY BLOOM, hereby declare as follows:

1. [ am over the age of eighteen (18) and I have personal knowledge of all the facts set

Case No.: A-20-813439-C
Dept. No.: 11

EXHIBIT 22, DECLARATION OF JAY
BLOOM IN SUPPORT OF PLAINTIFFS’
RENEWED APPLICATION FOR
TEMPORARY RESTRAINING ORDER
AND MOTION FOR PRELIMINARY
INJUNCTION ON AN ORDER
SHORTENING TIME

A2142
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forth herein. Except otherwise indicated, all facts set forth in this declaration are based upon my own
personal knowledge, my review of the relevant documents, and my opinion of the matters that are the
issues of this lawsuit. If called to do so, I would competently and truthfully testify to all matters set
forth herein, except for those matters stated to be based upon information and belief.

2. [ am providing this declaration in my capacity as manager of the entity owning the
majority interest in Spanish Heights Acquisition Company, LLC, a plaintiff in this matter.

3. I have reviewed the “PLAINTIFFS’ RENEWED APPLICATION FOR
TEMPORARY RESTRAINING ORDER AND MOTION FOR PRELIMINARY INJUNCTION ON
AN ORDER SHORTENING TIME” dated December 14, 2020 (“Motion™) and the factual assertions
in that Motion are true and accurate to the best of my knowledge.

4. Enclosed herein with my Declaration is a true and accurate copy of correspondence
that I received on December 11, 2020 at the mailbox for the Property at issue, claiming that “a
foreclosure sale date has been recorded and scheduled for 01/13/2021 on property located at 5148
SPANISH HEIGHTS DR, LAS VEGAS, NV 89148-1422.”

5. This correspondence was the first I heard about a foreclosure sale being scheduled.

6. I am not aware of a Notice of Sale being recorded with the Property records, nor have
I received correspondence from Defendants’ counsel regarding a foreclosure sale, nor has a Notice of
Sale been posted on the Property.

7. However, given that I received correspondence in the mail indicating a foreclosure sale
date has been set for January 13, 2021, I believe I have no choice but to move forward with seeking
relief from the Court.

I declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct to the best of knowledge, information and belief.

DATED this 14th day of December, 2020.

(;) .~ T
/m BLooM
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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
jeoppedge@mccnvlaw.com

Attorneys for Defendant and
Counterclaimants

Electronically Filed
12/24/2020 3:08 PM
Steven D. Grierson

CLER? OF THE COUE :I

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.

CAPTION CONTINUES BELOW

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

Page 1 of 24

Case Number: A-20-813439-B

AA2145




O© o0 NI N n B~ WD =

[N I NS T O R N S S S L e e e e e e
(o I e Y e Y S =N =R BN ) S B S L \S R e

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; SJIC 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”).

Page 2 of 24
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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

Page 3 of 24
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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

Page 4 of 24
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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 (1) 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

Page 5 of 24
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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:
e a full recovery of its Note balance plus all protective advances past and future,
e interim cash flow and
e 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:
e gets out from under a potential deficiency judgment from the 3rd position
lender and
e 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 SICV (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 (SJICV 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:

SICV 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 SICV before
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SJICV; 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
CBCT’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, SJICV, 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 SJICV
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. /d. 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 5S148SH 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?

- Sounds logical.

- Okay.- So what’s your basis for that?- What’s the trust’s basis for that
claim?

- Just all the kinds of things that Mr. Bloom has perpetrated.

- Like what?

- 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.

o> O»>
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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?
Correct.

- Because the trust -- by this time, the trust was the -- the owner of
record of the property; correct?

- That is correct.

-+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

e o>

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. /d. 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. /d.

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. /d. 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. /d., 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 SICV, 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. /d.

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 46.21(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 925 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.

/17
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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 SIC 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 24" 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 24™ 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@mccenvlaw.com
jeoppedge@mccnvlaw.com
Attorneys for Defendant and
Counterclaimants

Electronically Filed
12/24/2020 3:08 PM
Steven D. Grierson

CLERz OF THE COUE :I

DISTRICT COURT
CLARK COUNTY, NEVADA

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

AND RELATED MATTERS

Case No. A-20-813439-B
Dept. No.: 11

Hearing Date: November 9, 2020
Hearing Time: 9:00 am

DECLARATION OF ALAN HALLBERG
IN SUPPORT OF
DEFENDANTS/COUNTERCLAIMANTS’
OPPOSITION TO PLAINTIFFS’
RENEWED APPLICATION FOR
TEMPORARY RESTRAINING ORDER
AND MOTION FOR PRELIMINARY
INJUNCTION ON ORDER
SHORTENING TIME
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DECLARATION OF ALAN HALLBERG

ALAN HALLBERG, 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.

L. I am the Chief Credit Officer of CBC Partners I, LLC (“CBCI”) and the person
responsible for the preparation of the transaction documents at issue in this matter.

2. I have reviewed the Opposition to Plaintiffs’ Renewed Motion Application for
Temporary Restraining Order and Motion for Preliminary Injunction and the contents are true
and correct.

3. I was present for Mr. Blooms Court testimony at the May 14, 2020 Evidentiary
Hearing and I have read the transcripts of Mr. Blooms depositions; both are materially incorrect.

4. Spanish Heights Acquisition Company, LLC and SJC Ventures, LLC are in default
of the Forbearance Agreement and the Amended Forbearance Agreement.

5. The transaction documents are accurate and contain no “legacy language” as
testified to by Mr. Bloom.

6. In 2014, Mr. Antos sold part of the security for his guarantee of the Secured
Promissory Note.

7 In 2014, CBCI and the Antos’ agreed to replacement collateral of the Deed of
Trust on 5148 Spanish Heights Drive.

8. At the time of my deposition, I explained this to counsel for Plaintiffs.

[ declare under penalty of perjury that the foregoing is true and correct.

DATED this ;29' day of December, 2020.

Page 2 of 3
AA




O R I N W

10
11
12
13
14
15
16
17
18
19
20
21
22
B3
24
25
26
27
28

IO S )

CERTIFICATE OF SERVICE
I hereby certify that the foregoing Declaration of Alan Hallberg 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 24™ 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
jeoppedge@mccnvlaw.com
Attorneys for Defendant and
Counterclaimants

DISTRICT COURT
CLARK COUNTY, NEVADA

SPANISH HEIGHTS ACQUISITION
COMPANY, LLC, a Nevada Limited
Liability Company; SJIC 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.

AND RELATED MATERSON
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Electronically Filed
12/24/2020 3:08 PM
Steven D. Grierson

CLER? OF THE COUE :I

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
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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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.

0. 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 aresult 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 201507220001 146.
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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 aresult 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 [ 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
(“SJICV”), 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 SICV as Tenant.
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27.  Onorabout September 27,2017, my wife and I signed the Forbearance Agreement
and related documents at the office of Maier Gutierrez and Associates.

28.  Upon signing the Forbearance Agreement, it was my understanding that SICV
would be responsible for all of the outstanding debts of the Property in exchange for the Antos
Trusts’ rights of Possession of the Property. See the Limited Liability Company Agreement of
SHAC, specifically Bates No 5148SH 000053 — 5148SH 000055, Exhibit O to Appendix.

29.  On or about August 2019, it became apparent that SJCV was not meeting its
obligations under the Forbearance Agreement. As such discussions were had about entering into
an Amendment to the Forbearance Agreement.

30.  SJCV did not perform under the initial Forbearance Agreement.

31.  On April 1, 2020, I received a letter from Michael R. Mushkin indicating that
CBCI was exercising its rights under the Pledge Agreement and requested an Assignment of
Membership Interest of SHAC to CBCI’s nominee CBC Partners, LLC. See Exhibit Y of
Appendix.

32. On April 1, 2020, I returned to Michael R. Mushkin the signed Assignment of
Interest, assigning the Antos Trust’s membership interest in SHAC to CBC Partners, fulfilling
my obligation under the Pledge Agreement. See Exhibit Z of Appendix.

33. At the time of my deposition, on September 23, 2020, I did not relate the term
consideration to the replacement of collateral, which occurred in 2014, as a result of my sale of
CBCI collateral.

I declare under penalty of perjury that the foregoing is true and correct.

DATED this 24 day of December, 2020.

2k L

KENNETH M. ANTOS
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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 24™ 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, Esqg.
Nevada Bar No. 2421

L. Joe Coppedge, Esq.
Nevada Bar No. 4954
MUSHKIN & COPPEDGE
6070 South Eastern Ave Ste 270
LasVegas, NV 89119
Telephone: 702-454-3333
Facsimile: 702-386-4979
Michael @mccnvlaw.com
jcoppedge@mccnviaw.com
Attorneys for Defendant and
Counterclaimants

Electronically Filed
12/24/2020 3:12 PM
Steven D. Grierson

CLER? OF THE COUE :I

DISTRICT COURT
CLARK COUNTY, NEVADA

SPANISH HEIGHTS ACQUISITION
COMPANY, LLC, aNevada Limited Liability
Company; SIC VENTURES HOLDING
COMPANY, LLC, d/b/aSIJC VENTURES,
LLC, aDelaware Limited Liability Company,

Plaintiffs,
V.

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

Defendants.

AND RELATED MATTERS

Case No. A-20-813439-B
Dept. No.: 11

Hearing Date: January 4, 2021
Hearing Time: 9:00 am

APPENDIX OF EXHIBITSTO DEFENDANTS/COUNTERCLAIMANTS
OPPOSITION TO PLAINTIFFS RENEWED APPLICATION FOR TEMPORARY
RESTRAINING ORDER AND MOTION FOR PRELIMINARY INJUNCTION ON

ORDER SHORTENING TIME
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Document

Grant, Bargain, Sde Deed

Secured Promissory Note

First Second, Third, Fifth, Sixth, and Eighth
M odifications to Secured Promissory Note

Fourth Modification to Secured Promissory Note

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

Seventh Modification to Secured Promissory Note and Waiver of Defaults

Certificate of Trust Existence and Authority

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

Ninth Modification to Secured Promissory Note and Waiver of Defaults

Debt Purchase Agreement

Forbearance Agreement

Tenth Modification to Secured Promissory Note

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

Jay Bloom email proposa

Forbearance Agreement

Amendment to Forbearance Agreement and Related Agreements

Notice of Delinquent Fines and Special Assessment Lien

Notice of Non-Monetary Default

Response to Notice of Non-Monetary Default

Inspection Report for 5148 Spanish Heights Drive

Notice of Default

Email to Danielle Barraza Regarding Typographical Error on Notice of Default
L etter
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W. Intentionally omitted

X. Notice of Default

Y. Notice of Exercising of Rights Under Pledge Agreement
Assignment of Company and Membership Interests of Spanish Heights Acquisition

Z. Company — Signed by Antos Trust

AA. | Noticeto Vacate

BB. | Note Purchase and Sale Agreement

CC. | Order Granting Plaintiffs Motion for Preliminary Injunction on a Limited Basis
Transcript of Proceedings — Hearing Re: Plaintiffs’ Application for Temporary

DD. | 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
Deposition Transcript of Jay Bloom

GG. | Volumel
Deposition Transcript of Jay Bloom

HH. | Volume?2

. Notice of Trustee's Sale

JJ. Deposition Transcript of Alan Hallberg, NRCP 30(b)(6) witness for CBCI
Limited Liability Company Agreement of Spanish Heights Acquisition Company,

KK. |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
| 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 24" 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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Inst#: 201010140002674
Fees: S5 08 WC Fes: $0.00

RPTT: $0.00 Ex: ¥007
10442010 11:14:33 AM
Receipt ¥ 540359

AP N 163:20.615.607 Requestor:

RPT.T. SEXEMPT #7 MEVADA TITLE LAS VEOAS
Recorded By: QILKE Pgs: 4

Escrow #10-05.0444 . KMD DEBBIE CONWAY
CLARK COUNTY RECORDER

Mail tax bill to and when recorded mal to:

Renneth M. Antes and Shelia Antos Living

Trust dated April 26, 2007

5148 Spanish Heigits Drive

Las Vegas, NV 29148

GRANT., BARGAIN, SALE DEED

THIS INDENTURE WITNESSETH, That Kenmeth M. Ancos and Shelia M.
Neumanm-Antos, busband and wife, as joint tenants, for a valusble consideration,
the receipt of which is hereby acknowledged, do hereby Grant, Bargain, Sell and
Convey 1o Kenueth M. Antos and Shelia M. Neomamn-Anios, Trustees of The
Kenneth and Shelia Antos Living Trust dated April 26, 2007, and any amendments
thereto, all that real property situated in (he County of Clark, State of Nevada, bounded
aid described as follows:

SEE LEGAL DESCRIPTION ATTACHED HERETO
AND MADE A PART HEREOF AS EXHIBIT “A”.

SUBJECT TO:
I. Taxes for (he current fiscal year, nol delinquent, including personal property
1axes of any former owner. if any:
2. Restictions, conditions, reservations, righes, righis of way and easements now

of record, if any, or any that actually exist on the propenty.

TOGETHER WITH all singular the tenemenmis, hereditaments and appuri¢nances
thetenunto belonging or in anywise appentaining.
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i‘] day of

IN NESS WHEREOF, (his instrumem has been caccuted this
, 2010,
o TN
Keoocth M, Anics Fenneth . Ahies

%’ %W/-Mﬁ

Sheila M. Neumann- Anos

State of NEVADA )
) s8:
Countyof  Clark |

::is instrumenl was acknowledged before me 10 I 1 ; l O

by  Kennéth M. Antos and Sheila M. Neumann- &/WSM |
i@fﬁvgﬁ

LTI T

Vaidhin Tgmashowa'ﬁ—i
Em‘o O~ 2012~

 Dater 3/27/2020 11:05 AN Page Z2of4 | |II||| I|II| I|||| |II|I I||II |||II ||||| I|I| |II| AA2184



EXHIBT “A"

LOT SEVEN (7) N BLOCK FIVE (5) OF SPANISH HILLS ESTATES UNIT 5A, AS
SHOWN BY MAP THEREOF ON FILE IN BOOK 107, OF PLATS, PAGE 53. IN
THE OFFICE OF THE COUNTY RECORDER OF CLARK COUNTY, NEVADA.
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State of Nevada

Peclaration of Value Form
1. Assessor Parcel Numben(s)
8} 163-29-615-007

k)

<)

d)
2 ol Property: FOR RECORDER'S OFTIONAL USE
a Va¢ant Land b Sgl. Fam, Residene ONLY
c. [J CoodoTwnhse 4. (] 2.4Plex Book: Page
e. E1 Ap.Bldg . [0 Commlind’l Date of Recordmyg:
g L1 Agricultmal h. [0 #obile Home Notes:

O Ober 7
3 a Total VoluerSakes Price of Property b3

b Deed n Liew of Foreclosure Ouly {value of praperty) .

<. Transfer Tax Vahe: Sﬁ’-

7
d  Real Property Transfer Tax Due _ 3 %

4. JfEvemption Clainwed:
& Tramsfer Tax Exemption, per NRS 175090, Section: a7

b,  Explain Reason for Exempuon:  _Traster without cansideration 10 a trust

Partial Incerest Percemtage being trans fecred. 100°%

The undersigmed declares and acknowledges, under pemaliy of pedjury, pursusd 1o NRS 375,060 snd NRS
375110, thad the wionnion provided is catredl 10 1he bes of Ikeir information ond belief, aad can be supponied
by documentaion if culled upon 0 substundiac e information previded berein. Furhermors, the parties agrec
that disallowance of any claimed &xempton, o paher defermination of additional G w2, way result in a penally
of 1% of 1he 1ex due plus inweres o 1% per nionah. Purswant e NRS STS434. the Baver and Saller shall be
ity and severally Hatle for nny additional ameunt swed.

Slynarure. PR ; Capacity: __GRANTOR/SELLER
Signature: Y: n IA/{,'*E"]/'-' Capacity: _AGENT
SELLER (GRANTOR) INFORMAT JON BUYER (GRANTEE) [NFORMATION
IREQUIRFI) L(REQUIRED!
Privu Name. Kenneth M. Andos Pt Name:  Kenneth M. Antos and Sheila 64
Shelia M. Neumawn-Antos NevmannsAntos, Trusices ol be Keamet
and Shella Aneos Living Trust dated apnl
26. 2007, and wny amendmehss it
Address 5148 Spanish Heightts Drive Address: 5148 Spanush Heights Dave
City: Las Vegas City: Las Vepos
State: NV Zip: 9148 Sate; NV Zwp:  R9L48
COMPANY/PE TING R r
Print Naow: Nevada Tike Company Esc #;  1D0:05-0444KMD
Address: 2500 N Bulfako Dyive, Suite 150
Ciry: Las Vegas Swie: _NV Zip: 89128

(AS A PUBLIC RECORD THIS FORM MAY BE RECORDEDMICROFILMED)
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SECURED PROMISSCRY NOTE

& 3000, (.00 Bellevue, Washington
June 22, 2012

For value received, KL Investments, LLC, & Mevada limited Hability company | "Borrawer™)
promises to pay to the order of CBC Partners |, LLC, a Washington limited Hability company, ar its
assigns ["Lender”) the sum of the aggregate unpaid principal amount of the amount advanced Lo
Borrower under this Secured Promissory Mote plus interest thereon accruing from and after the
date of the advanca, Lender will lend to Borrower up to the masimum amaount of $300,000.00, to
be lent through a single advance {the "Advance”) |such borrowing. in the aggregate, the "Loan”}.
The principal of, and interast on, the Loan shall be payable n lawful ¢urrency of the Unlted States of
Americe by wire transfer iy immediately available funds to the-account of Lender, &s provided in
writing to Borrower by Lender, All payments shall be applied first to fees, costs and charges relating
2 this Secured Promissary Mate fincluding, without limitation, any costs of collection), then 1@
pccrued and unpaid interest, and thereafter to principal.

1. Certain Dafinitions.
1.1 A5 used in this Agreement:

“Advance" has the meaning specified in the first paragraph of this Secured
Pramizsory Matbe,

“Anciltary 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, agreemients, or documents In fact executed In connection with this Secured
Fromissory Mote.

“Business Day" means 3 day which is not 8 Saturday, Sunday, or day on which banks
in Seattle, Washington are generaly closed for business.

"[Default Rate" means an interest rate five percent (5%) per annum higher than the
Hote Rata.

"Event of Befault” has the meaning set forth in Section 7 of this Secured Promissary
Hote,

"Ligbilities™ means all monatary and other obligations of Borrower hereunder,
whether or not then due and payable, onder the Note and under the Ancillary Documents,

"Loan" has the meaning specified in the first paragraph of this Secured Promissory

Mote,

“Mdamurity Date" means the date that B 1 month following the date first above
writtern,
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"Mote Rate” has the meaning specified In Sectlon 2.2.1 of this Secured Promissory
Hote,

"Prime Rate” means the base rate on corporate loans posted by at least 75% of
the naticn’s 30 largest banks as quobed by the Wall Street Journal.

13 Miscellaneous Terms. All terms of an accounting character used in this Secured
Fromissony Mote and not specifically defined hawe the meanings assigned to such tesms by LLS,
generally accepled acoounting principhes,

2. Term Loan

B Advance. Lender must receive o written request for @ 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 5300,000
unlass otharwise agreed ko in writing by Lenderin its sole disoretion. The Advance shall not be
made on or after the Maturity Date, or after the sccurrence of an Event of Default which has not
been cured. Borrower agrees thal Lander may rely on the Advance Request given by any perscn
Lender reasonably believes s authorized to make such raguest without the necessity of
independent investigation.

i.d Interest, Ahsant an Event of Default, the amount of the Advance shall acorue
interest at the rate equal ta thirteen and one-half percent {12.5%) ("Note Rata™). Interest shall ba
compurted for the actual number of days elapsed an the basis of a year congisting of 380 days,
Motwithstanding the foregoing, it i intanded that the mate of interest kerson shall never exceed the
maximum rate, if any, which may be legally charged on the Loan {the "Maximum RBate"), and if the
provisions for interest contained in this Secured Promissory Mote would result in a rata higher than
the Maximum Rate, interest shall be limited to the Maximurm Rate and any amgunts which may be
peid toward interest In excess of the Maximum Rate shall be appfied to the reduction of principal,
Meither Borrower nor any guarantor or endarser of this Secured Promissory Note shall have any
action against Lender for any damages whatsoever arlsing cut of the payment or collection of any
such excess Interest,

23 Default Interest. Upon the accurrence of an Event of Detault, the unpaid
principal amount of the Loan and accrued and unpaid interest thereon shall bear interest at &
rate equal to the lesser of the (i) Maximum Amount or (i} Default Rate, Such interest shall
accrue, commencing upon the occurrence of an Event of Default and continue until such Event
af Default is cured or waived.

24 Payments. Borrower shall make monthly payments of interast beginning on the first

{1") day of the manth following the date of the Advance. Borrowar may prepay all or any portlon of
the Loan, at eny time priar to the Maturity Date, without premium ar penally.
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15 Late Charges. If Lender has not received the full amount of any payment due
hersunder by the date it is due, Borrower shall promptly pay @ late charge to the Landar In the
amaunt of ten percent {10%] of the overdue amount. Borrower agrees this late charge Is to
compensate the Lander for damages the Lender will suffer in servicing the Loan including expensas
directly attributable to handling delinguent payments. Borrower further agress that the actual
damages sufferad by Lender will be extremely difficult and Impractical to ascertalin and the sum of
Thee percent (5%) of the owverdue payment is fair and reasonable.

2.6 Qrigination Fee and Expenses. Borrower shall pay to Lender an origination fee in the
amount af one thousand dollars {51,000.00) contemporanecushy with Borrower's execution and

delvery to Lander of this Secured Promissony Note, Notwithstanding the foregoing, the Parties
have agreed that the origination fee will be pald by funds at the time of closing, Borrower's
euecution of this Secured Promissory Note shall constitute Its agreament, regardless of whather the
Loan closes and funds, to pay upon demand all reasonable sxpenses in connaction with the Loan,
including [without limitation) legel Tees for the preparation, negotiation, examination and
enforcement of documents (including, without imitation, this Secured Promissory Note and the
Ancillary Documents, and all other fees and costs incidental to the closing and making of the Loan).
Lender shall not be required to pay any premium, brokerage fee, loan broker fee, commission or
simiar compensation in connection with this transaction, and Borrower agrees to defend,
indemnify, and hold Lender harmiess from and against all claims asserted by any person on account
of any such fee, commision or compensation, including attorneys' fees pald or incurred by Lendear
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 foliowing condifiens precedent:

3.1 Documents. Execution by Borrawer and dellvery to Lender of this Secured
Promissory Mote and the Ancillary Bacuments, in each case, in form and substance satisfactory to
Lender.

332 Authaorization, Delivery to Lander of such consants or resolutions of or far Barrower
a5 Lender deems necessary or desirable in order to evidence the due authorization of this Secured
Promissory Mote and tha Ancllary Documents,

33 Mo Default, Mo 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 explration of
any cure perlod shall have occurred and remaln uncured.

34  Representaticns aod Warranties: The representations and warranties In Sectlon 4 of
this Secured Promissory Mote shall be true and correct as of the date of this note and of the

Adhvance.

15 Advance Renuest. The Advance shall have been requested by Borrower pursuant 1o
the Advance Request and approved oy Landar,
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36  Guaranties. Lendershall have obtained all guaranties of the Loan it has requestad
froom third parties.

37  FEinanclal Condition. Thare shall have been no material adverse change, as
dekermined by Lender, in the financial condition or business of Borrower {or any guarantor
hersunder), nar any materinl decline, as determined by Lender, im the market value of sny collateral
required herewnder or a substantial or material portion of the assets of Borrower|or any such
guarantor ],

4, Representations and Warranties, To induce Lender to enter info this Secured Promissory
Note, Borrower hereby represents, warrants, and covenants from the date of this note and until
final paymant in full and performance of all obligations hereunder and except as spacifically set
farth In the disclosure schedule attached to this nigte ("Disclosure Schedule"] as follows:

41  Queanization. Good Standing and Qualification. Borrower is a Hmited liability
company duly organized, validly existing #nd in good standing under the laws of the State of
Nevada znd has all requisite corporate power and authority to carry on 15 business. Borrower
is duly gualified to transact business and 15 in good standing In each Jurisdiction in which the
faiture so to qualify would have a material adverse effect an 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 Mote and the Anclllary Docermeants have been duly
authorized by ail requisite corporate acticen by Borroawer In accordance with applicable law,
This Secured Promissory Mote and the Ancillary Documents gre valid and binding obligatians of
Borrower, enforceable against Borrower In accordance with thelr terms, ekcept as limited by
applicable bankruptcy, insolvency, reorganization, moratorium, or other laws of general
application effecting enforcements of creditors’ rights of general principles of equity.

43 Mo conflicts. The execution, performance, issuance, and delivery of this Securad
Promissory Nate and the Ancillary Documents, and compliance with the provisions bereof and
thereof Dy Borrower, will not (4] 1o 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 decres of any court, arbitrator, adminksbrative agency or ather 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 provisions of, o constitute (with notice or
lapse of time or both) & material default [or give rise to any right of termination, cancellation or
acceleration) under, or result in the creation of, any encumbrance vpan any of the materlal
assets of Borrowar under, the Articles of Incorparation or Bylaws of Borrower (as they may be
amended to date) or any agreement, obligation, indenture or other or instrument to which
Borrower is 3 party. As used herein, “encumbrance” thall mean any Hens, charges,
encumbfances, equities, claims, options, proxies, pladges, security interests, licenses or other
similar rights of any nature,
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4.4 Compliance with Othar Instruments. Borrower 15 not In viokation of ey term of
its Certificate of Formation, as amended, including any certificate of designation filed

therewith, and/or the Borrower's Operating Agreemeant. The Borrower is not, in any matertal
respect, in violation of any term of any mortgage, indanture, contract, agresdment, instrument,
judgmant, obligation, decres, ordar, statute, rule or regulaticn to which it is subject. To the
baest of Barrower's knowledge, no event has occurred which, with the passage of time or the
giving af natice, or both, would constitute o breach or violatlon, in any material respect, under
any applicable judgments, orders, writs, decrees, federal, state and/for kocal laws, rules of
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 ccourrence of which would result in Barrower's loss of any right granted under any
ficense, distribution agreement or other agreement,

4.5 Approvals, Mo permit, autherization, consent or approval of or by, or any
notification of ar filing with, any person [governmental or private) is required In connaction
with the execution, performance, issuance, sale and/or delivery of this Secured Promissory
Mote or any Anclilary Document, and consummation by Borrower of the transactions
contemplated hereby and thareby,

4.6 Litigation. There s no action, sult, proceeding or investigation pending or, to the
knowledge of Barrawer, currently threatened against Borrower, [ts properties, assets or
business. Sorrower is not & party or subject (o the provisions of any order, writ, Injunction,
Judgment or decree of any court of gavernment agency of instrumentality, There is no action,
sult, procesding or investigation by Barrower currantly pending or which Borrower intends to
imitiate,

4.7  Moliens. Exceptforlienscreated by this Secured Promissory Note or the
Ancillary Documents and except as 52t forth in this Section 4.7 of the Disclosure Schedule, pone
of Borrower's materfal asséts are subject to any existing Hen, pledge, securlly Interest or other
encumbrance of any kind, direct or indirect, contingent or othenwise,

4.4 Full Disclosure. Meither this Secured Promissory Mote nor any Ancillary
Document, nor any writien 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 Na Other Securfty Interests or Other Encumbrances. Exceptas set forth in this
Section 4.9 of the Disclosure Schedule, there are no existing security interests, pledges,; liens or
other encumbrancas of any kind, direct or indirect, contingent or otherwizse (Including without
limitation any licensing or partnering arrangemeants or agreements), in or relating to.any of
Borrower's assets,
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4.10 Tax Returns. All tex returns and repors of Borrewer regulred by lew to be filed have
bean duly filad and all taxes, pssestments, and other governmental charges upon Borrower and
upon Borrower's assets or income, which are due and payvable, have been fully paid and shall
eantinue o be pakd,

411  Fnapgial Satements and Other Information. All financial statements delivered Lo

Lender by Borrower are accurate, complete fn all materlal respects, and prepared in sccordance
with U5, generally accepted accounting principles consistently applied, and acourately represant
the fimancial condition of Borrower and reflect accurately Borrower's assets and results of operation
of Borrower's business 48 of the dates thereol, No matesial adverse changs has occurred in
Borrower's finenclal condition since the financlal statement for the most recent perlod provided to
Lender, and Barrower has incurrid ne additional liabilities since such date except for routine
payables that occur in the normal course of Borrower's business. All other documents and
infarmation delivered to Lender by Borrower are accurate in all material respects,

5 Affirmative Covenants. Borrower promises and agrees to:

51 Office. Maintain its principal office in the Stata of Revada. |f Borrower moves its
office location outside of the state of Nevada, or moves material activities outside the LS.,
Borrower will provide written notice te Lender not kess than thirty [30) days prior to such mave.

g2 Additional Documents. Executs promptly, upon Lander's request, all additional
documents and instruments deemed by Lender nacessary or desirable to perfect, continue or
realize upon the security Interests having been granied to Lender under the Secority Agreermnent.

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

5.4 Hotice of Material Change, Promptly (but in no event more than five [5] Busingss
Days after the cccurrence of each such event or matter] notify Lander of the vipiation by Barmower
of amy term, promisa, covenant, or agreement of Borrower to or with Lender, including without
limitaticn any Event of Default {as that term ks defined herein) any material change In the proparty,
business, or affairs of Borrawer, any change In the locatlon of Borrower's place of business, or
change of Borrower's form, state of formation, or mame, and any other event or matier that rmay
hove & materlal advedse effect on the debits, liabillties, or obligations of Borrewer 1o Lender, or on

the collateral covered by the Security Agreement.

5.5 Use of Procesis: Use the proceeds from the Loan solely to pay for génzral
covperate purposes and working capital reguirements arlsing out of the ordinary course of business.

5.6 Infarmation, Sulbbmit te Lender such linanclal statements, infermation, budgets, and
reports regarding the financial status and business plans of Borrower as Lender may reguest from
tinte to time. Without limiting the generality of the foregoing, Borrower will deliver (3] company-
prepared monthly financial statements to Lender, within 30 days of the end of each month-end, {h)
company-prepared quarterly financial statements fo Lendar, within 30 days of the end of each
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calendar quarter, (c) yearly financial statements to Lender, within 80 days of the end of each fiscal
year, all prépared in aceordance with penerally accepted accounting principles consistentiy appliad,
(d) copies of Borrower’s tax retums when filed, {#] matenials propared for, and provided to,
Borrower's Board of Directors, including without limitation budgets and forecasts, with such
materials belng provided to Lender in advance or contemporaneausly with the Board of Directars,
and (f} other notices, including without Bmitation, audit and litigation reports. Each financial
statement reguired hereunder will include income statements, cash flow statements and a balance
sheet. Contemporaneously with each monthly, quarterly and annual financial statement of
Barrower requined by this Sectlon 5.5.6, Borrower shall deliver a certificate of the chief axecutive
officer or chief fingncial 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. Solong as any princlpal and/or interest under this
Secured Promissory Note shall remain outstanding, Barrower shall maintain adequate books and
records In accordance with generally accepted accounting principles consistently applied, and
permit Lerder and its agents or representatives tovisit and Inspect Borrower's properties; 1o
examine its books of account and recards and to discuss Borrower's affairs, Anances and accounts
with its officers, all at such times during nosmal business hours a5 reaconahbly may be requested by
Lender.

52 Punctual Payments. Punctually pay all principal, interest, fees or other liabilities des
urder this Secured Promissory Hote or the Ancillary Documents at the times and place and in the
manner specifled therein.

B. Negative Covenants. Borrower will nof, directly or indirecthy, unless approved n writing By
Lender in advance:

6.1 Businass, Caase or otherwise materially change butiness oparations, dissolwe, or
lyuidata,

6.2 Organizational Changes. Consolidate or merge with any other entity, change
prganizational 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 weould have substantially the same effect as any of the forégoing), make any substantive
change in the nature of Borrower's business as conducted as of the date hereof or acquire all or
substantiatly all of the assets of any other entity,

6.3  Misrepresentations. Furnish any document to Lender that contains any unirue
statemant of material fact or that omits to state a material fact necessary to make it not misleading
in light of the circumstances under which it was furnished,

6.4 Limitation an 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 delbt.
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.5  Lens. Grant toany person or entity, or permit 1o exist, a securiby Interest, lien,
license, or other encumbrance of any kind, direct or indirect, contingent or otherwise, in, 1o or
upon any assets of Borrower,

5.5 Distributions and Redemptions. Daclare 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
cansideration any of its equity securities.

6.7 Use of Funds. Use any of the proceeds of any credit extended hereundar axcept
for the purposes stated In Section 5.5 herein.

.3 Guarantles, Guaranies or become hable in any way 85 a surety, endarser (other
than as endorser of negotiable instruments far deposit or collection in the ordinany course of
business) or ctherwise for, ner pledge or hypothecate any assets of Borrower as security for,
any liabilities or abligations of any person or entity, except any of the foregaing in Favor of
Lender,

5.9 Conpracts. Enter into, or materiallyamend or terminate, any contract the
termination of which may have 3 material adverse effect on the condition, finardal or
otherwise, or operations of Borrower, or Borrower's ability to comphy with its abligations to
Lendar,

610  Empioyment/Severance, Enier into, or materially amend, any employment
comtract or agreement to pay severance.

6.11 Sale/Transfer of Assegs.  Sell, transfer or dispose of anv-assets-of Barrower,
ather than in the ordinary course of Borrower's business,

7 Default and Remedies.

7.1 Default. Time being of the essence, any of the following events shall constitute an
“Event of Default™

7.1.1 ¥ 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 tharsof or
upan 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 heraof;
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.13 i adefault occurs in the dus observance or performance of any covenant
oragreement an the part of Borrower (other than payment) to be observed or performed
pursuant 1o the terms of this Secured Promissory Note and such default remains uncured for
three (3] Business Days after written notice thereaf from Holder:

7.1.4 if Borrower or any guarantor of the obligations hereunder shall (1)
discontinue its business, (H] apply for or consent to the appaintment of a recelver, trustes,
custodian or Hquidator of Barrower or any of its property, (i) make a general assignment for
the benefit of creditors, of (v like & voluntary petition in bankruptcy, or a-petition o an answer
seeking recrganization or an arrangement with creditors, or take advantage of any bankrupicy,
reorganization, insalvency, readjustment of debt, dissolution or liguidation laws or statutes, or
file an answer admitting the material allegations of a petition filed against it in any proceeding
under army such law;

115 [fthere shall be filed ggalnst Borrower or any guarantor of the obligations
hereunder an Involuntary petition seeking reorganization of Borrower or the appointment of 2
receiver, trustes, custodlan or Rguidater of Barrower or a substantial part of its assets, or an
Irvoluntary petition under any bankruplcy, rearganization or insolvency law of any [urisdiction,
whether now or hereafter In effegt (any of the foregoing petitions being herelnafter referred to
as an “invpiuntary Petition”) and such involuntary Petition shall not have been dismissed within
ninety (50) days after it was filed;

716 iffinal judgment|s] for the peyment of money in excess of an aggregate
af 5100,000 [excluding any portion thereof that an Insurance company of nationally recognized
standing and creditworthiness has agreed to pay) shall be rendered against Borrower orany
guarantor of the obligations hereunder and the same shall remain undischarged for a period of
thirty (30} days;

7.1.7 Ifthere occwrs any event that may have a material adverse effect on the
conditien, financial or otherwise, oroperations of Gorrower (a5 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, controfled, licensed, possessed, or used by Borrower
or any such guarantor.

7.1.8  the death or Incapacity of Borrower or any guarantor of the obligations
hereunder, if an individual. The dissclution or liguidation of Borrowers or any such guarantor I
a corporation, partnership, joint venture ar ather type of entity; or Borrower or any guaranior
of the obligations hereunder, or any of Borrower or guarantor's directors, shareholders or
members, shall take action seeking to effect the dissolution or fiquidation of such Borrower or
guarantor.

7.1 Acceleration. Upon each 2nd every such Event of Default and at any time
thereafter during the continuance of such Event of Default : {i] any and all indebledness of
Borrower to Lender under this Secured Promissory Note o otherwise shall at Lender’s oplion
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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, notlce of dishanor, notlce of acceleration or notice of
intent to accelerate, &ll of which are hereby expressly waived by Borrower; and (i} Lender may
exercize all the rights of a creditor under applicable state andfor federal law, provided,
howaver, that upon the occurrence of any Event of Default described In Sections 7.1.4 or 1.5,
amy and all Indebtedness of Borrower to Lender under this Secured Promissory Note shall
automaticzlly and immediately become due and payable, both as to principal and interest
fincluding any deferred interest and any accrued and unpaid interest and any Default Intergst],
without notice or demand of any kind.

7.3 Remedies on Default, Etc. In case any ona or more Events of Default shall coour
and be continuing, and acceleration of this Secured Promissary Nate or any other indebredness
of Borrower to Lender shall have occurrad, Lender may, inter olig, procesd to protect and
enfarce it= rights by an action at law, suilt in equity and/for other appropriate proceeding,
whether for the specific performance of any agreement contained In this Securad Promissory
Mote, or for an injunction against a violation of any of the terms hereof or thereof orin
furtherance of the exercise of 2ny power granted hereby or thereby or by law. No right
conferred upon Lender by this Secured Promissory Note shall be exclusive of any other right
referred to herein or therain or now or hareafter available at law, inequity, by statute or
otherwise, and may be exercised by Lender at any time by Lender and from time to time after
the sccurrence of an Event of Default,

B Defenses.

8.1 Oifsets. The obligations of Borrower under this Secured Promissory Note
shall not be subjact to reduction, limitation, impairment, termination, defense, sat-off,
counterclaim or recoupment for any reason,

a.2 Usury Limitations. 1t is the intention of the parties hereto to comply with all
applicable usury laws; sccordinghy, It is agreed that notwithstanding any provisions to the
contrary inthis Secured Promissory Nate or any other agreements or instruments betwean
cherm, in o event shiall such agreements or instruments reguire the paymsant ar permit the
collection of interest {which term, for purposes herecf, shall include any amount which, under
applicable law, is dzemed to be interast, whether or not such amaunt is characterized by the
parties as interest) in- excess of the maximum amount permitted by such laws.. If 2ny excess of
infarest is unintentionally contracted for, charged or recelved under the Secured Promissory
Mote or under the terms of any other agresment or Instrument between the parties, the
effective rate of Interest shall be automatically reduced to the maximum lawhul rate of interest
allowed under the applicable usury laws as now or hereafter construed by the courts having
Jurisdiction thereaf,

9. Attorneys’ and Collection Fees. Should the indebtedness svidenced by this Secured
Bromissory NMote or any part hereaf be collected at law or ineguity or in bankruptcy,
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recefvership or other court proceedings, Borrower agrees to pay, in addition to principal and
interest due and payable hereon, all costs of collectlon, Including, without limitation,
reasonabibe attormeys’ fees and expenses, incurred by Lender in collecting or enforcing this
Secured Promissory Note.

10, Walvers; Confession of Judgment; Consent to Jurisdiction.

M1 Walvers by Borrower. Borrower hereby waives presentment, demand for
paymeant, notios of dishonor, notice of protest and all other natices or demands in connection
with the delivery, acceptance, performance or default of this Secured Promissory Mota.

10.2  Actions of Lender not 8 Walver. No delay, faliure or discontinuance by Lender in

exercising anmy power ar right hereunder shall operate as a walver of any power or right, nor
shall any single ar partial exercise of any power or right preciude other or further exercize
thereod, 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 uniess
set forth im writing by Lender apd then only to the extent set forth thareln,

103 Consent to Jurisdiction. Borrower hereby imevocably submits to the jurisdiction
af any state or federal court sitting in the State of Washingion ovar any suit, action, o
proceeding arising out of or relating to this Secured Promissory Mote or any other agreements
or Instruments with respect to Lender. Borrower heraby irrevocably waives, to the fullest
extent permitted by faw, any objection that Lender may now or hereafter have ta the laying of
venue of any such sult, actlon, or proceeding brought inany such court and any claim that any
susch sult, action, or proceeding brought inany such court has been brought in an Inconvaniant
ferum, Final judgmentin any such suit, action, or procesding braught in any such court shall be
conclusive and binding upon Borrawer and may be enforced in any court in which Borrower is
subject to jurisdiction by @ suit upon soch judegment, provided that service of process is effected
upon Borrower as provided in this Secured Promissory Note or as otherwlse permitted by
applicable [aw.

10.4  Wabver of lury Trial. BORROWER WAIVES [TS RIGHT TO A JURY TRIAL OF ANY
CLAIM OR CAUSE OF ACTION ARISING OUT OF THIS SECURED PROMISSORY NOTE OR ANY
DEALINGS BETWEEN BORROWER AND LENDER RELATING TO THE SUBJIECT MATTER OF THIS
SECURED PROMISSORY NOTE, THE SCOPE OF THIS WAIVER 15 INTENDED TO BE ALL-
EMCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT
RELATE TO THE SUBIECT MATTER OF THIS NOTE, INCLUDING, WITHOUT LIMITATION,
COMTRACT CLAIMS, TORT CLAIMS, AND ALL OTHER COMPMON LAW AND STATUTORY CLAIMS.
THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MCDIFIED EITHER ORALLY QR IN
WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, SUPPLEMENTS
OR MOCIFICATIONS TO THIS AGREEMENT OR TO ANY OTHER DOCUMENT OR AGREEMENT
RELATING T THE LOAN,
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10.5 Service of Process. Borrower hereby consents to process being served inany
sult, action, or proceeding instituted in connection with this Secured Promissory Note by
delivery of & copy thereof by certified mail, postage prepaid, return recelpt reguasted, to
Barrower, and,/or by defivery of a copy thereof to a registerad agent of Bofrowes. Refusal ta
sccept deliveny, and/or avoidance of dallvery, shall be deemead to constitute delivery, Borrower
irrevocably agrees that service in accordance with this Section 10.5 shall be deemed in every
réspect effective service of process upon Borrower in any such sult, action or praceseding, and
shall, to the fullest extent permitied by law, be taken and held to be vaild personal service upan
Borrower, Mothing in this Section 10.5 shall affect the right of Lander to serve pracess in any
manner otherwise parmitted by law or limit the right of Lender ctherwise to bring proceedings
ageinst Borrower in the courts of any jurisdiction or jurisdictions.

11, Security Interest, To secure Borrower's obligations under this Secored Promissary Note:

11.1  Borrower has granted and pledged to Lender a first priority senior secority interest
in Borronarer's right, title and intarest in, to and under all of Borrower's tangible and intangible

property pursuant to & securlty agreement (KO Security Agresment”™) of even date herewith; and

112  Guarantor Kennath M. Antos [ "Ankos") has granted and pledged to Lender a first
priority senior security interest in Antos's right, title and interest in, to and under all accounts,
payment inkangibles, general intangibles and rights to payment arising from that certain
Strategic Alllance 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 Agreemant®) of even date herewith,

113 The KCI Security Agreement and Antos Security Agreement shall be referred to
coflectively hergln as the "Securlty Agreement.”

12. Indemnification.

121 Indemmification Agresment.

12.1.1 In addition to all rights and remedies avallable to Lender at law or in
wquity, Borrowier shall indemnify Lender and each subsequent holder of this Secured
Promissory Note, and thelr respective affitiates, eguity holders, officers, directors, employees,
apents, 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, llabllity, demend, claim, action, cause of action, cost, damage,
deficiency, Lax, penalty, fing or expense (other than any demand, claim, action or causa of
action Instituled by Borrower], including interest, penalties, reasonable attormeys’ fees ard
expenses, and all amounts paid in invastigation, defense or satthermnent of any of the Toregolng
{collectively, "Losses| which any such party may suffer, sustain or become subject to, Bs a result
af, in connection with, relating or incidental to or by virtue ofs
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] any materisl misrepresentation in, or material omission from, or
breach of any of the representations, warranties, statemeants; sthedules and/or exhibits
hereto, certificates or other instruments or documents furnished to Lender by Borrower
in connection with this Secured Promissory Note; or

(o) any material nonfulfilfment or material breach of dny covenant or
agresment on the part of Borrower under this Secured Promissory Note.

1213 Metwithstanding the foregoing, Barrower shall not be liable for any
portion of Losses resulting from the gross negligence or willful misconduct of Lerider or a
subsequent holder of this Secured Promissory Nota,

12.1.3 Within twenty [20) days after rec2ipt of notice of commencement of any
action or the assertion of any clalm by a third party, Lender shall give Borrower written notice
thereaf together with a copy of such claim, process or other lagal pleading of such clalm,
Borrower shall have the right 1o sssist in the defense thereaf by representation of its own
choosing.

122 Surwwval. All indemnification rights hereunder shall survive the execution and
delivery of this Secured Promissory Note and the consummation of the transactions
contemplated hareby (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 Makar, regardiess of any investigation, inquiry or examination mads for
or on behalf of, or any knowledge of Lender and/or any of the Indemnified Persons or the
acceptance by Lender of any certificate or opinion.

12.3 Payment. Anyindemnification of Lender or any other Indemnified Persan by
Borrower pursuant to this Section 12 shall be effected by wire transfer of Immediately avallable
funds from Borrower to an account designated by Lender or such other Indemnified Parson
within fifteen [15]) days after the determination thereof,

13, Miscellaneous.

13.1  Motices. All notices, demands and requests of any kind to be delivered to any party in
connection with this Secured Promissory Mote shall be in writing and shall be deemed Lo be
affective upon delivery i {i) personally delivered, (i} sent by confirmed facsimile with a copy
sent by nationally recognized overnight courier, (i) sent by nationally recognized overnight
courier, of [iv) sent by registered or certified mall, return receipt requested and postage
prapaid, addressed as follows:
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if to Borrower: KCl Investments, LLC
4033 5, Dean Martin Drive
Las Vegas, NV
Fax: ()
Attn: Kep Antos

if to Lender: CBC Partners |, LLC
205 108" Ave NE, Sulte 101
Bellevue, \Wa 9E004
Fax: (425) 638-7003
Attention: Alan Hallberg

or to such other address as tha 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  Partlesinlnterest. This Secured Promissory Mote shall bind and inure to the
benefit of Lender, Borrower and their respective successors and permitted assigns. Bormowaer
shall not transfer or assign this Secured Promissory Mote without the prior written consent of
Lender. Lender may transfer and assign this Secured Promissory Mote, Including participation in
all or any part of the Loan without the prior consent of Borrower.

133  Gowitning Law. This Secured Promissary Mobe has been sxecuted and deliversad to
Lender in the State of Washington. Borrower agrees that the law of the State of Washington
[exclusive of principles of conflicts of aw] shall be spplicable for the purpose of construing this
Setured Promissory Hots and the Securlty Apreement, determining the walidity hereaf and
enfarcing the same. The parties herela 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 inferpret this Secured Promissory Note or the Security Agreement,

134  Epkipe Agreemient. This Securad Promlssary Note contains the entire
understanding of the parties with respect to the subject matter hereofand supersedes all prior
agreemants and understandings among the parties with respect thereto

135 Captions. Ary captions spplied to the sections of this Secured Promissory Mote are
for conveniénce only and shall not control or affect the meaning or construction of any of the
proviskons of this Secured Promissory Note.

13.6  Amendments. No provision of this Secured Promissory Nate may be amended or
waived without the exprass written consent of both Borrower and Lander, provided, however,
that Lender may walve any provision hereof that inures to the benefit of Lender without the
prior written consent of Borrower,

13.7  Mature of Obligation. This Secured Promissory Mote is being made far business
and investment purposes, and not for housenold or other purposes
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138  Survival. All covenants, representations and wamranties made by Borrower in this
Secured Promissory Note shall survive the executhon and delivery of ths Bgreement and the making
af the Loan,

139 Ipvalidity. 1§ any term, conditisn or provision of this Secured Pramssory 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 affectad,

13,10 Derivative Bights. Anv obligation of Lender tomake dishursements under this
Secured Promissory Note 15 Imposed solely and exclusively Tor the benelil of Borower and no other
person, firm or entity shall, under any circumstances, be deemed to be 3 beneficlary of such
condition, nor shall it have any derivative claim or action against Lender.

12,11 Time. Time k& of the essance In each and every provision of this Secured Promissary
Mote or any Ancillary Document.

13,13 Countesparts: Facsimiles. This Secured Promicssory Note may be executed in one or
mare counterparts, each of which shall be deemead an original but all of which tegether shall
constitute one and the sama 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. ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY,
EXTEMD CREDIT OR FORBEAR FROM ENFORCING REPAYMENT OF A DEET ARE NOT ENFORCEABLE
UNDER WASHINGTON LAW.
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I WITHESS WHEREDT, this Sacured Promissory Mote has besn exatuted by the parties as of the

date first writien above.

BORROWER:

Addrags:

LENDER:

Address:

Fatsimile:

Tl e, TIHEMZI0NE

K INVESTMENTS, LLC, a Nevada [Imited liabiity company

el

=

By Kan Antos
sz Managing Mermber

Mﬂ!.ﬂﬂnﬂmﬁnb}fﬂ
Las Vegas, NV 23103 ‘

Sulte 101
Bellevue, WA 28004
{425) 658-7003
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EXHIBIT A
FORM OF REGLUEST FOR ADVANCE

Date:

Borrowes:

Lender: CBLC Partners [ LLE

Secured Promissory Note Date:

Amount of this advance requast; 5

Effective Date: / {

Barrewet represents and wariants to Lendér as follewe:

Borrower 15 0ot In default under the térms of the Loin Agreement of the Adclllary Documents, gach of
the representations and warranties contained in the Loan Agresment B tiue and correct in all matarial
respacts as of the date hereol, and Borrower |5 in compliance in il material respects with all affirmative
and negative Covenanis contained in the Loan Agreement,

DATED this __ day of , 201

By

Its:
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EXHIBIT B
DISCLOSURE SCHEDULE
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EXHIBIT “C”
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FIRST MOMFICATION TO SECURED PROMISSORY NOTE

THIS FIRST MODIFICATION TO SECURED PROMISSORY MNOTE (this “Modification™),
effective as of July 19, 2012, is entered into by and between KCI Invesiments, LLC, a Nevada limited
liability company (“Bomower”), and CBC PARTNERS I, LLC, a Washington limited liability company, or
its assigns {“Lender™).

RECITALS

WHEREAS, Borrower is currently indebled to Lender pursuant to the terms and conditions of that
certain Secured Promissory Note between Bommower and Lender dated as of June 22, 2012, as amendad
from time to time (“Note™).

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

NOW. THEREFORE, for valuable consideration, the receipt and sufficiency of which are herehy
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 of the Note, is deleted in its entirety and replaced with the following:

“Maturity Date™ means the date that is twelve (12) months following the date first above written,

2. Increased Principal Amount.  The maximum principal amount of the Note is herehy
amended 1o be Two Million Dollars (52,000,000, 00,

3. Amended Section 2.1. Section 2.1 of the Note is deleted in its entirety and replaced with the
following:

2.1 Advance, On hme 25, 2012, $300,000 of the principal balance of this
Secured Promissory MNote was advanced to Bommower., On or before Julv 20, 20132,
Bormrower may request an additional advance in an amount not o exceed 51.700.000. Such
request shall be in writing., specily Borrower’s intended use for the advance and be signed
by Borrower in the form attached hercto as Exhibit A (the “Advance Regquest™). The
Advance shall not be made on or after the Matunty Date, or afier the occurmence of an Event
of Default which has not been cured. Bornower agrees that Lender may rely on the Advance
Request given by any person Lender reasonably believes is authorized o make such request
without the necessity of independent investigation.

4. No Onher Changes. FExcept as explicitly amended by this Modification, all of the terms and
conditions of the NMote shall remain in full force and eftect and shall apply to any Advance or Letter of
Credit thereunder.

3. Representations apd Wamantics. Bormmower hercby represents and warrants (0 Lender as

follows:
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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 by Borrower of this Modification and any
other agreements or instruments required hercunder have been duly authorized by all necessary corporate
action and do not (i) require any authorization, consent or approval by any governmental department,
commission, board, burean, agency or instrumentality, domestic or foreign, {ii) vielate any provision of any
law, rule or regulation or of any order, writ, injunction or decree presently in effect, having applicahbility to
Bormower, 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 imstrument to which
Borrower is a party or by which it or its propertics may be bound or affected.

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

id) The execution and delivery of Warrant Agreement in form and substance
satisfactory to Lender. in its sole discretion.

6. Origination Fee and Expenscs.  Borrower shall pay to Lender a fully eamed and
nonrefundable origination fee in the amournt of sixty thousand dollars ($60,000.00) (the “Origination Fee™)
contemporanecusly with Bomower’s execution and delivery 1o Lender of this Modification.
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 Modification 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 Modification and any Ancillary Documents,
and all other fees and costs incidental to the closing and making of the Loan). Lender shall not be required
to pay any premium, brokerage fee. loan broker fee, commission or similar compensation in connection
with this transaction, and Borrower agrees to defend, indemnify, and hold Lender harmless from and
against all claims asserted by any person on account of any such fee, commission or compensation,
including attorneys' fees paid or incurred by Lender with respect to any such claim.

7 Conditions Precedent. The execution and performance of this Modification by Lender,
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
Agpreement, in each case, in form and substance satisfactory to Lender.

(b} Execution by each of the Guarantors of the Agreement and Acknowledgement of
Cruarantors attached hereto.

{c) Payment in full and in good funds of the Origination Fee.
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(d}  The represcntations and warrantics in Section 5 of this Modification shall be truc and
cormrect g5 of the date of this Modification and any additional Advance

{2) 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 Bormower{or any such guarantor).

8. References.  All references in the Note to “this Secured Promissory Mote™ shall be deemed
to refer o the Note as amended hereby; and any and all references in the Loan Documents to the Note shall
be deemed 1o refer to the Note as amended hereby,

b, MNo 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 Defanlt or Event of Defanlt under
the Note or a warver of any breach. default or event of defanh under any Loan Document.

10, Miscellaneous. This Modification and each of the Agreement and Acknowledgement of
Chuarantors may be executed in any number of counterparts, each of which when so executed and delivered
chall 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: KCIINVESTMENTS, LLC, a Nevada limited liability company
/:'-“::wrf""-—"'_'_
By: Ken Antos
Its; Managing Member

Address: 4033 8, Dean Martin Drive
Las Vegas, NV 89103

LENDER: CBC PARTNERS I, LLC.
4 Washingtopdimited liability company

Tohn Otter
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L AL

Address:

Facsimile:

ls: Authorized Manager Representative

305 108™ Ave NE
Suite 101

Bellevue. WA 98004
(425) 6R8-TO03
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SECOND MODIFFCATION TO SECURED PROMISSORY NOTE

THIS SECOND MODIFICATION TO SECURED PROMISSORY NOTE (this “Modification™),
effective as of October 22, 2052, s entered inder by and bistween KCT Investments, LLC, a Nevada limited
Habitity company (“Bormower'), and CRC PARTNERS [, LLC, 8 Washington Timited hubdity company, or
its assigns { “Lender™),

RECITALS

WHEREAS, Borrower is currently indebied 10 Lender pursuant 1o the terms and conditions of that
eertain Secured Promissory Note between Borrowes and Lender dated as of June 22, 2012, as modified
pursuant to that First Modification to Secored Promissory Note dated as of July 19, 2012, and as further
amended from time 1o time (25 modificd, the “Nowe™.

WHEREAS, Lemder and Borrower have agreed to eertzin changes in the terms and conditions set
forth in the Note-and have sgreed 1o amend the Note to meflect said changes.

™NOW. THEREFORE, for valuable consideration, the receipt and sufficiency of which ane hersby
acknowledged, the perties hereto agres that the Note shall be amended os follows:

1.  Ingressed Principsl Amoupi.  The maxirmam principsl smoumt of the Note is hereby
amended to be Three Miltion Dollars (33,000,060 007,

. 2. Amended Sectign 2.1, Section 2.1 of the Note is deleted in s entirety and replaced with the
foHowing:

B Advance. On Jupe 25, 20012, £300.000 of the principal balmnce of this
Secured Promissory Note was advanced to Borrower. Om July 19 2012, an sdditional
$1.700.,000 of the principul balance of this Secured Promissory Note was advanced
Borrower., Additional advances inoan amount not to excesd 51000000 zhall be made as
folloros:

(@)  On ar beiore October 24, 2012, Borrower mity request an additional advamce
i ar amount oot o excesd S0, 000; and

(B} At Borrower's request, Lender may. af its sols discretion, issue an additional
advance ip an amount not to exceed 5 HEL000, subject to availabilny of funds,

Requests for additional advances shal! be o writing, specif Borrower’s intended use for
cach requested advance and be signed by Borrower in the form attsched hereto as Exhibit A
{the “Advance Reguest™). Advances shall not be made on or afier the Maturity Date, or
after the occurrence of @ defauh or Eveny of Default which: has not hees cured or waived by
Lender, any such waiver to be granted at Lender's sole discretion. Bomrower agrees that
Lender may rely om any Advance Reguest given by my person Lender reasomably believes
s authorized to make soch requedt without the necessity of independent investigation.
MNotwithstanding anything to the contrary <omained herein, the aggregate principal amount
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of all advances made hepeonder shall mot exceed Three Million Daollars (33,000, 000.00) at
any time.

3. No Other Chances. E:-n:-ept L] c:qnlmt{j amended by this Moditication, all of the terms and
conditions of the Note shall remain in full foree and effect and shall zpply 1o any Advance or Letter of
Cradit deereunder.

4. Representations and Warigngies. Borrower hereby represemts and wa:'n:mts to Lender as
folberws:

{a}  Borrower has all requisite power and suthority 10 execute this Modification and any
other agreemeents of instruments reqaoired hereunder and 1o perform all of iis obligations hereunder, and this
Modification and all such other sgreemeniz and instruments hes been duly exécuned and delivered Iy
Borrower and constitute the legal, valid and binding obligation of Borrower. enforceable in sccordance
with its terms.

(hi  The execution, delivery and performance by Borrower of this Modification and any
other sgreements or instruments required hereunder have been duly awthorized by all necessary corporsie
getion and do not (3) requive any suthorization, consent or approval by any governmental departmenl,
eomumission, board, buresy, ageacy or instromentality, domestic or fareign, (i} violale any provision of any
law, rule or regutation or of any oeder, writ, injunction or decree presently in effect. hoving applicability to
* Borrower, or the limited Bability agreement of Porrower, or (i) resull in a breach of or constitute a default
under any indenture or losn or credit agreement or any other agreement, Jease or instrument T which
Bormower is a party or by which it or its properties may be bound or affected.

_ fej  All of the representations and warranties contained m Section 4 of the Note are
- gorrect on and as of the date hereof as though made on and as of such date, except o the extent that such
represcntations and warranties relate solely 1o an eariier date.

A, Ounginaiion. Fee and Expepses.  Bomower shali pay to Lender = fully eamed and
nonrefundable origination and amendment fee in the smeunt of thirty thousand dollers (330,000,009 {the

“Vrigination Fee™) contemporapeously with Borrower's execution snd delivery to Lender of this
Muodificstion. Notwithetanding the foregoing, the Parties have agreed that the Urigination Fee will be paid
by funds at the time of closing. Borrower’s execution of this Modification shall constitute s agreement,
regardless of whether the conditions precedent set forth in Sevtion & below are zatisfied, 0 pay vpon
demand aff reasonable expensas in comnection with this Modilication and the Loan, including (withous
limitation) degal fees for the pweperstion, negotiation, examinatonr and enforcemwent of docurents
- (including, without Limitatiom, this Medification and ey Ancillary Documents executed or delivered in
conmection herewith, and all other fees and costs incidental to the closing of this Modification and the
making of the Loan). Lender shall not be required to pay any premium. brokempe fee, loan broker fee.
commisgion or similar compensation in connection with this transaction, and Bosrower agrees to defend,
indemnnify, and hold Lendér harmless from and against all claims ssserted by any person on sccount of any
such fee, commission or compensation, includmg attomeys” fees pasd or incured by Lender with respect 1o
any sueh claim,
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6. Conditions Precedent.  The execution and performance of this Modification by Lender,
including the increased principal ammmt, is subject to the following condifions precedent:

{3}  Execution by Bomower and delivery w Lender of this Madification, in form and
substance satisfactory to Lender.

(b} ~Executicn by Borrower and delivery to Lender of a Warrant Agreement, for
approximately 1.5% of the ownership of the Borrower, in form and substance satisfactory to Lender.

(=] Execution by each of the Guarantors of the Agreement and Acknowledgement of
Ciearaniors amached herato.

{d)  Pavment in full and in good funds of the Crigination Fee.

(e} The representations end wamanties in Section 3 of thizs Modification shall Be tnie and
eorrect a5 of the date of this Modification and dny additional Advance,

(i There shall have been noe material rdverse change, as determinad by Lender, in the
financial condition or busimess of Borrower (or any guerantor hercunder), nor any matenal decline, as
determined by Lender, in the market value of any collateral required hereunder or a substantial or maenz!
portfirn of the assets of Bomower{or any such guaramtor).

T Rofepegoes. Al references in the Mote o “this Secured Promissory Mote™ shall be deemed
tor refer to- the Mote as smended herchy; and sny and all references in the Loan Documents 1o the Note shall
be deemed 10 refer 1o the Mote as amended hereby,

8. No Waiver. The execution of this Medification and the acceptance of all other agreements
and instruments related hereto shall pot be deemed (0 be a waiver of any Default or Event of Defantt uider
the Moge or & watver of any breach. default or event of defaull under any Loan Document.

'3 Miscellaneous. This Modification and each of the Agreement and Acknowledgement of
Gunramtors may be executed in any number of counterarts, each of which when so executed and dellvered
shail be deemed an originat and all of which counterparis, taken together, shall constitute one and the same
Imstrurnent.

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

IN WITHERS WHEREDY, e parties hereto have caused this Modification 1o be duly crecuted as
of the date first above writen,

BORROWER: KCl INVESTMENTS, LLC, a Mevada limited liability company
S AT
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Address:
LENDER:

Address

Facsimile:
LRSI A

By: Ken Antos
s Monzaging Member

4033 S, Dean Maortin Brive
Las Vegas, NV 39103

CBC FAR’i'H ERS L, LLC

305 108" Ave NE

Sufe 101

Bellevue, WA 9EQ04
{425 688-TH3
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THIRD MODIFICATION TO SECURED PROMISSORY NOTE

THIS THIRD MODIFICATION TO SECURLED PROMISSORY NOTE ithis “Modification™).
effective as of July 19, 2013, is emtered into by and between KCI Investments, LLC, & Nevada limited
liability company (“Borrower™, and CBC PA RTNERS I, LLC, o Washington limited linbility company. or
its assigns (“Lender™).

RECITALS

WHEREAS, Borrower is currently indebted to Lender pursuant o the werms and conditions of that
certain Secured Promissory Note between Borrower and Lender dated as of Jung 22, 2012, as modified
pursuant to that First Modification to Secured Promissory Note dated as of July 19, 2012, and that Second
Muodification o Security Promissory Note dated s of October 22, 2012, and a5 further amended from lime
1o time (as modified, the “Note™),

WHEREAS, Lender and Borrower have agreed 10 certain changes in the terms and conditions set
lorth in the Note and have agreed 1o aimend the Nowe tor reflect said chunges.

NOW, THEREFORE, for valuable consideration. the receipt and sufficlency of which are hereby
acknowledged, the partics hereto agree that the Note shall be amended a3 follows:

. Amended definition of “Matrity Dag™. The definition of “Maturity Date™ as set forth in
section 1.1 of the Note, is deleted in its entirety and replaced with the following:

“Muturity Dute™ means Oclober 19, 201 3.

2, Mo Other Changes. Except as explicitly amended by this Modification. all of the terms and
conditions of the Note shall remain in full force and effect and shall apply to any Advance or Leter of
Credit thereunder.

. B Representations and Warranties. Borrower hereby represents and warrants o Lender as

tollows:

ta)  Berrower has all requisite power and muthority 1o execute this Modification and any
uther agreements or instruments required hereunder and 1o perform all of its obligations hereunder, and this
Modification and all such oiher dgrecmeitls and instruments has been duly exccuted and delivered by
Borrower und constitute the legal, valid and binding obligation of Borrower, enforceable in aceordance
wilth ils terms.

commission, bourd, bureau, agency or instrumentality, domestic or foreign, (i) violate any provision ol any
law, rule or regulation or of an ¥ erder, writ, injunction or decree presently in effect, having applicability 1o
Borrower, or the limited liability agreement of Borrower, or (iii) result in & breach of or constituie a default
under any indenture or loan or credit agreement or any other agreement, lease or instroment 1o which
Horrower is a party or by which it or jis propertics may be bound or affected.
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(ed  All of the representutions 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 (0 the extent that such
representations and warranties relate solely to an earlier date.

1. Amendment Fee gnd Fxpenses.  Borrower shall owe o Lender a fully earned and
nonrefundable amendment fee in the amoum of twenty-two thousand five hundred dollars ($22,500.00)
(the “Amendment Fee") contemporaneously with Bormower's execution and delivery to Lender of this
Muodification. Bomower's execution of this Modification shall constiiule its agreement, regardless of
whether the conditions precedent set forth in Section 5 below are sutisfied, 1 pay upon demand the
Amendment Fee and all reasonable fees and expenses of Lender incurred in connection with this
Muodification and the Loan, including (without limitation) attomeys’ fees and expenses for the preparation,
negotiation, examination and enforcement of documenis (including, without limitation, this Modification
and amy Ancillary Documents executed or delivered in connection herewith, and all other fees and costs
incidenial to the closing of this Modification and the making of the Loan). Lender shall not b required 10
pay any premium, brokerage fee, loan broker lee, commission or similar compensation in ¢connection with
this transaction. and Borrower agrees 1o defond, indemnify, and hold Lender harmless from and against all
claims asserted by any person on secount of any such fee, commission or compensation, mcluding
attomeys” fees paid or incurred by Lender with respect o any such claim,

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

) Execution by Borrower and delivery to Lender of this Muodification, in form and
substance satisfactory 1o Lender.

ib) Execution by each of the Guarantors of the Agreement and Acknowledgement of
Guarantors attached hereto.

te}  Payment in full and in good funds of the Amendment Fee,

(di  The representations and warranties in Seetion 3 of this Moedification shall be true and
carrect as of the date of this Moedification and any additional Advance,

e} There shall have been no material adverse change, as determined by Lender, in the
financial condition or business of Bomower (or any puarantor hereunder), nor any material decline, oy
determined by Lender, in the market value of any collateral required hereunder or a substantinl or material
partion of the assets of Borrower{or any such gusrantor),

6. References.  All references in the Note o “this Secured Promissory Note™ shall be deemed
10 refer to the Note as smended hereby, and any and all references in the Loan Docements 1o the Note shall
be deemed to refer to the Note as amended hereby, Capitalized terms used herein and not defined herein
shall have the meanings assigned thereto in the Note.

7. Mo Waiver. The execution of this Modification and the acceptance of all other agreements

and instruments related hereto shall not be deemed t be & waiver of any Default or Event of Default under
the Note or o waiver of any breach, default or event of default under any Loan Documient.

L LN
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8, Miscellaneous. This Moedification and each of the Agreement and Acknowledgement of
Linarantors may be executed in any aumber of tounterparts, each of which when so executed and delivered
shall be deemed an original and all of which counterparts. taken together, shall constitule one and the same
Instrument,

9, Satutory Noticg. 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 Modilication o be duly executed as
of the date first above wrillen,
BORROWER: KUT INVESTMENTS, LLC. a Nevada limitsd liskility company

G

By: Ken Antos
fs: Managing Member

Address: 4033 8, Dean Martin Drive
Las Vegas, NV 89103

LENDER: CBC PARTNERS I, LLC,

a Washingtan Wited lability company

> Authorized Manager Representative

Adidress: 305 108" Ave NE
Silte 10
Bellevue, WA 98004
Facsimile: {425) 688-7003

THESI ]
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FIFTH MODIFICATION TO SECURED PROMISSORY NOTE

THIS FIFTH MODMFICATION TO SECURED PROMISSORY NOTE (this “Modification™),
eifective as of January |9, 2014, is entered into by and between KCI INVESTMENTS, LLC, a Nevada
limited liability company (“Bomower™), and CBC PARTNERS L LLC. a Washington limited liability
company. or its assigns (“Lender”™),

RECITALS

WHEREAS, Borrower is currently indebted 1o Lender pursuant 1o the tenms and conditions of that
certain Secured Promissory Note between Bormower and Lender dated as of June 22, 2012, as modified
pirsuant to that First Modification o Secured Promissory Note dated as of July 19, 2002, that Second
Modification to Secured Promissory Note dated as of October 22, 2012, that Third Modification to Secured
Promissory Note dated as of July 19, 2013, and that Fourth Modification 1o Secured Promissory Note dated
s of Movember 19, 20103, and as further amended from time to time (as modified, the “Note™).

WHEREAS. Borrower has notified Lender thet it is in the process of completing a reverse merger
into a public shell comporation (the “Reverse Merper™) and has requested Lender's consent to the Reverse
Mlerper,

WHEREAS. Borrower has requesied thar Lender modify the Note in certain respects, ingluding 1o
extend the Maturity Date, and Lender has agreed. subject to the terms and condition set forth herein.

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

. Amended definition of "Maturity Date”. The definition of “Maturity Date™, as set forth in
Section 1.1 of the Note, is deleted in its entirety and replaced with the following:

“Muturity Date” means April 19, 2014,

A Consent 1o Reverse Merper. Lender hereby consents 10 the Reverse Merper, provided, that
(2) Borrower shall cause the entity into which it proposes to merge (the “Public Shell™) 1o become a
bommower and pledgor under the terms of the Nite and the Ancillary Documents prior to consummating the
Reverse Merger, in cach case, on terms and conditions, and subject to documentation satisfactory to Lender
in its sole and absolute discretion, (b) Borrower shall cause the Public Shell 1o assume all warrants issued
on wr prior to the date hereof by Borrower to Lender {collectively, the “Warranis ™). on terms and conditions
satisfactory to Lender in its sole and absolute discretion, and () within foureen (14) days afier the date
hereof, Borrower shall gramt to Lender registration rights with respect to the shares to be acquired by
Lender upon its exercise of the Warranis, such grant to be made pursuant to a registration rights agreement
m form and substance satisfactory to Lender in 15 sole and absolute discretion.

i Mo Other Changes. Except as explicitly amended by this Modification, all of the terms and

conditions of the Note shall remain in full force and effect and shall apply to any Advance or Letter of
Credit thereunder.
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4. Representations and Warranties, Borrower herehy represents and warrants to Lender 4s
fallows:

ia) Borrower has all requisite power and authority to execute this Modification and any
other agreements or instruments required hereunder and (o 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 obligntion ol Borrower, enforceable in accordance
with s terms.

(hi  The execution, delivery and performance by Borrower of this Modification and any
other agrecments or instruments required hereunder have been duly suthonzed by ull necessary corporale
action and do moet (i) require any authorization, consent or approval by any 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, wril, mjunction or decree presently in elTect, having applicability to
Borrower, or the limited liability agreement of Borrower, or {iii) result in a breach of or constitute a defauh
under any indenture or loun or credit agreement or any other agreement, lease or instrument to which
Borrawer is & party or by which it or its properties may be bound or affected.

i) All of the representations and warranties contained in Section 4 of the Note are
eorrect on and as of the date hereol as though made on and a8 of such date, except W the extent that such
representations and warranties relate solely to an earlier date.

5, Mo Waiver, The execution of this Modification and the scceptance of all other agreements
and instruments reltated hereto shall not be deemed 1o be o waiver of any Defiult or Event of Default under
the Note or o waiver of any breach, default or event of default under any Loan Document.

. Amendment Fee and Expenses.  Borrower shall owe o Lender a fully carmed and
nonrefundsble amendment fee in the amount of forty thousand five hundred dollars (S40,500.04) (the
“Amendment Fee™) comtemporancously with Borrower’s execution and delivery w Lender of this
Modification. Borower’s execution of this Modification shall constitute its agreement, regardless af
whether the conditions precedent set forth in Section 7 below are satisfied. to pay upon demand the
Amendment Fee snd all reasonable ees and expenses of Lender incurred in connection with this
Maodification and the Loan, including (withou limitation} amorneys” fees and expenses for the preparation,
negotiation, examinstion snd enlorcement of documents {including, withou limitation, this Modification
and any Ancillary Documents executed or delivered in connection herewith, and all other fees and costs
incidental to the closing of this Modification and the making of the Loan). Lender shall not be required to
pary finy premium, brokerage [ee, loan broker fee, commission or similar compensation in connection with
this transaction, snd Borrower agrees 10 defend. mdemnily. ond hold Lender harmiless from and against all
claims asserted by sny person on account of any such fee, commission or compensation. including
attorneys’ fees pald or incurred by Lender with respect to any such claim.

7. Conditions Precedent.  The execution and performunce of this Madification by Lender is
subject to the following conditions precedent:

{n)  Execution by Borrower and delivery 1o Lender of this Modification, in form and
substance satisfactory 1o Lender.

Ll L

AA2219



{6}  Executicn by each of the Guarantors of the Agreement and Acknowledgement of
Giuerantors attached hereto,

{¢}  Payment in full and in good funds of the Amendment Fee.

id}  The represemations and warranties in Section 4 of this Modification shall be true and
correct w5 ol the date of this Modification and any additional Advance.

(e There shall have been no material adverse change, os determined by Lender, in the
financisl condition or business of Borrower (or any guarantor hereunder), nor any material decline, as
determined by Lender, in the market valse of any collateral required hereunder or a substantial or material
poriien af the assets of Boarrower{or any such guarantor).

1. Principal Payments. In addition to the monthly payments of interest required under Section
2.4 of the Note, Borrower shall pay to Lender on February 17, 2004 and March 31, 2014, a principal
payment under the Note of 150,000, each

Q. References. All references in the Note to “this Secured Promissory Note™ shall be deemed
1o refer to the Note as amended hereby, and any and all references in the Loan Documents to the Note shall
be deemed to refer o the Note as amended herchy, Capitalized terms used herein and not defined hercin
shall have the meanings assigned thereto in the Note,

1. Miscellaneous. This Modification and each of the Agreement and Acknowledgement of
Guzrantors may be executed in any number of counterpans, 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. Electronic delivery of an original signature shall constitute an original signature,

1. Sislujory Motice. ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN
MONEY, EXTEND CREDIT OR FORREAR FROM ENFORCING REPAYMENT OF A DEBT
ARE, NOT ENFORCEABLE UNDER WASHINGTON LAW.,

friemsionraliv bfamnk
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IN WITNESS WHEREOF, the parties hereto have caused this Modification to be duly executed as

of the date first above written.

BORROWER:

Address:
LENDER:

Address:

Facsimile:
498186

KO INVESTMENTS, LLC, n Nevads limited liability company

B Ken Antos

Its: Managing Member

4033 8. Dean Martin Drive
Las Vegas, WY B9103

CBRC PARTNERS I, LLC,
a Wushingtnyim'il::d lhability company

" John Otter
t5: Aotherzed Manager Represeniative

305 108" Ave NE
Suite 101

Bellevie, WA UROM
(425) 6GRE-THIZ
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ACKNOWLEDGMENT AND AGREEMENT OF GUARANTORS

Each ol the undersigned guarantors of the indebtedness of KU1 lnvestments, LLC, 3 Nevada himited
linhility company (the “Borrower™) 10 CBC Partners |, LLC (“Lender™), & Washington limited liability
company, o its assigns, pursuant to histher respective Guaranty dated June 22, 2012, (the “Cuaranty™),
hereby (i) acknowledges recelpt of the Fifth Modificition to Secured Promissory Note; (i) consents to the
terms and execution thereof’ (iii) reaffirms all ohligations to Lender pursuant (o the terms of the Guaranty;
and {iv) acknowledges that Lender may smend, restate, extend, renew or otherwise modily the Note and
any indebtedness or agreement of the Borrower, or enter into any sgreement or extend additional or other
eredit accommodations, without notifying or obtaining the conseat of the wndersigned and withou
impairing the hability of the undersigned under the Guaranty for all of the Borrower's present and future
indebtedness 1o Lender,

Dared effective as of the 1%th day of January, 2014,

GUARANTORS:

R .
[ L

Eoenneth Antos

i
e

Shelia Antos

f bl e
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SIXTH MODIFICATION TO SECURED PROMISSORY NOTE
AND WAIVER OF DEFAULTS

THIS SIXTH MODIFICATION TO SECURED PROMISSORY NOTE AND WAIVER
OF DEFALILTS (this “Modification™), effective s of April 19, 2014, is entered into by and
between KCI INVESTMENTS, LLC, & Nevada limited liability company (“Borrower™), and
CBC PARTNERS I, LLC. 8 Washington limited lability company, or its assigns (“Len et}

RECITALS

WHEREAS, Bomower is currently indebted 1o Lendes pursuant 1o the terms and
conditions of that centain Secured Promissory Note between Borrower and Lender dated as of
June 22, 2012, us modified pursuant to that First Modification 1 Secured Promissory Note dated
as of July 19, 2012, that Second Modification 1o Secured Promissory Note dated as of October
22, 2012, that Third Moedification 1o Secured Promissory Note dsted as of July 19, 2013, that
Fourth Medification to Secured Promissory Note dated as of November 19, 2013, anl that Fifth
Medification o0 Secured Promissory Note dated as of January 19, 2004 fthe “Fifth
Muodification™), and as further amended from time 1o time {the “Noge™).

WHEREAS, Borrower is currently in default under the terms of the Note as @ result of its
failure 10 make the principsl payments due on February [7, 2014, and March 31, 2014. as se
forth in Section & of the Fifth Modification {eallectively, the “Existing Defautts™),

WHEREAS, Borrower has asked thut Lender extend the maturity of the Note and waive
the Existing Defaults and Lender hus agreed to such requests, subjeet to the terms and conditions
set forth in this Modification.

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

1. ed definition of “Maturit (. The definition of “Maturity Date™, as set
forth in Section 1.1 of the Note, is deleted in its entirely and replaced with the following:

"Marurity Date™ means October 31, 204,

2 Am d Secion 7.1.3. Section 7.1.3 of the Note is deleted in its entirety and
replaced with the following:

703 ifa default occurs in the due ohservance or performance of
Ny covenan! or agreement on the pant of Borrower (other than pavment) to be
observed or performed pursuant (o the terms of this Secured Promissory Note, the
Ancillary Documents, the Antos Settlement Apreement (g5 defined Below) and
stich defiult remains uncured for three {3) Business Days afler written notice
thereol from Lender;

- Waiver. Lender waives its default rights with respect to the Existing Defaults,

This waiver applies only to the Existing Defaults and, excepl as o the Existing Defaulis, the
execution of this Modification and the acceptance of all other agreements and instruments related
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bereto shall not be deemed to be a waiver of any default or Event of Default under the Note or u
waiver of any breach, default or event of default under an ¥ Loan Document. Except as expressly
set forth herein, all terms ond conditions of the Note remain in full force and effect without
waiver of modification. Rorrower represents and warrants that as of the dute hereof, there 2re no
claims or offsets against or defenses ar counterclaims to Borrower's abligations under the Noe
or any other Loan Document,

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

5. Representations and Warranties. Borrower hereby represents and warrants 1o

Lender as follows:

{a) Borrower has  all requisite power  and authority 1w execute this
Modification and any other agreements or instruments required hereunder and o perform all of
its obligations hereunder, and this Modification and all such other agreements and instruments
lies been duly executed und delivered by Borrower and constitute the legal, valid and binding
obligation of Borrower, enforceable in accordance with jts terms,

(h) The execution, delivery and performance by Bormower of this
Modification snd any other agreements or instruments requived hercunder have been duly
authorized by all necessary corpornte action and do not (1) require any authorization, consent or
approval by any  governmental depariment, commission, hoard, bureay, dgency  or

instrumentality, domestic or toweign, (i) 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 Borower, or {iii) result in a breach of or constitute o default under
any mdenture or loan or credit agreement or uny other agreement, lease or instrument 1o which
Borrower is 4 party or by which it or its properties may be bound or affecied,

(€} Al of the representations and warranties contained in Section 4 of the
Note are correct on and as of the duic hereof 1s though made on and as of such dae, except Lo the
extent that such representations and warrsnties relate solely to an earlicr date.

. No Waiver. The execution of this Madification and the acceptance of all other
agreemenis und instruments related hereto shall not be deemed 10 be o 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, except as expressly sited herein.

7. amendment Fee and Expenses. Borrower shall owe 0 Lender a fully esrned and
nonrefundable amendment fee in the amount of Sixty-three Thousand Dallars {563,000,00} (the
“Amendment Fee™) tontemporaneously with Borrower's execution and defivery to Lender of
this Modification. Borrower's execotion of this Modification shall constitute il% agresment,
regardless of whether the conditions precedent set forth in Section 8 below are satishied, to pay
upon demand the Amendment Fee and all reascnghble fees and expensis of Lender incurred in
connection with this Medification and the Loan, including (without limitation) attornevs’ foes
and expenses for the preparation, negotiation, examination and enlorcement of documents
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{including, without limitation, this Medification and any Ancillary Documents executed or
delivered in connection herewith, and all other fees and costs mcidental (o the closing of this
Medification and the making of the Loan). Lender shall not be required 10 pay any premium,
brokerage fee, loan broker fee, commission or similar compensation in connection with this
tramsaction, and Borower ugrees 1o defend, indemnify, and hold Lender harmless from and
aguinst all claims asserted by Ay persom on account of any such fee. commission or
compensation, including sttormeys’ fees paid or incurred by Lender with respect to any such
claim.

K Conditions Precedent. The execution and performance of this Modification by
Lender is suhjeet 1o the following conditions precedent:

fa) Execution by Borrower and delivery 10 Lender of this Modiffcation, in
form and substance satisfactory to Lender.

{b)  Exeécution by Borrower and delivery 10 Lender of two Warrant
Agreements for seven hundred eighty-one thousand three hupidred seventy-four and three
hundredths (781,374.03) additional membership units of Borrower and for one million five
fundred thousand (1,500,000) additional membership units of Borrower, in each case. in farm
ind substance satisfactory (o Lender,

(e) Execution by Bormower and delivery to Lender of resolutions of Borrower
o enter into both Warrant Agreements referenced in clense (b}, in each case, in form and
substance satisfactory to Lender,

(d)  Execution by each of the Guurantors of the Agreement and
Acknowledgement of Guarantors attached hereto,

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

(f) The representations and warranties in Section 4 af the Note shall be true
und corréct aw of the date of this Modification and any sdditional Advance.

(g)  There shull have been no material adverse change, as determined by
Lender, in the financial condition or business ol Borrower {or any gusrantor hercunder), nor any
material decline, as determined by Lender, in the market villue of any collateral required
hereunder or a substantial or material portion of the assets of Borrowerfor any such guaranior),

g, Principal Pavment. In sddition 1o the monthly payments of interest required
under Section 2.4 of the Note, Borrower shall ray 1o Lender a principal payment ender the Note

of Three Hundred Thousand Dollars ($300,000) within five {3} calendar days of Borrower's
receipt of One Million Dollars ($1,000,0000 or more. in the aggregate, in capital contributions,
received on or after the date of this Modification, but in any event, by na later than June 30,
2014,

0. Referenges. All references in the Note 1o “this secured Promissory Note™ shull be
deemed 1o refer to the Note as amended hereby. and any and all references in the L.oan

SUaYT ]

AA2225



Documents o the Note shall be deemed 1o refer to the Mote us amended hereby. Capitalized
terms used herin and not defined herein shall have the meanings assigned thereto in the Note,

'L Miscellaneoys. This  Modification and emch of the Agreement and
Acknowledgement of Guarantors may be exceuted in any number of counterparts, each of which
when 50 executed and delivered shall be deemed an original and all of which counterparts, taken
together, shall constitute one and the ssme instrument. Electranic delivery of an original
signature shall constitute an original siginature,

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

Intentionally Bank
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IN WITNESS WHEREOF, the

exccuted as of the date first above written,

BORROWER:

Address:
LENDER:

Address:

Fagsimile:
9L 3

KCIINVESTMENTS, LLC,
i Nevada limited liability compuny

2

By: Ken Antos
its: Managing Member

4033 8. Dean Martio Drive
Las Vegas, NV 89103

CBC PARTNERS |, LLC,

305 108" Ave NE
Sutte 101

Bellevue, WA 98004
{425) 688-7003

parties hereto have caused this Modification to be

duly
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ACKNOWLEDGMENT AND AGREEMENT OF GUARANTORS

Each of the undersigned guarontors of the indebtedness of KOl Invesemients, LLC, g
Nevada limited labifity company (the “Borower™) to CBC Parmere |, LLC (“Lender™, a
Washington limited liabitity company, or its assigns, pursuant to histier respective Cuaranty
dated June 22, 2002, (the “Cuaranty™), hereby (i) acknowledges receipt of the Sixth Modification
0 Secured Promissory Note: (i) consents to the terms wnd execution thereof’ (iii) reaffirms all
obligations w Lender pursuant 1 the terms of the Guaranty; and (iv) acknowledges that Lender
may amend, restate, extend. renew or otherwise moddify the Note and any indebtedness or
ugreement of the Borrower, or enter into ARy agreement or extend additional or other eredit
accommoddations, withowt notifying or obtaining the consent of the undersigned and without
impairing the liability of the undersigned under the Guaranty for all of the Borrower's present
and future indebtedness 1o Lender

Dated effective as of the |9tk day of April, 2014,

GUARANTORS:

g

kenneth Antos

(Jeite e

SKalin Anlos
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EIGHTH MODIFICATION TO SECURED PROMISSORY NOTE
AND WAIVER OF DEFAULTS

WAIVER OF DEFAULTS (this “Modification™), effective as of January 23, 2013, is emered
into by and among KO INVESTMENTS, LLC, a Nevada limited linbility company ("RCT),
PREFERRED RE HTﬁLIF.ﬁM BRANDS, INC.. a Florida corporation (“PRE" and. together
with KCI, each o “Borrower™ and collectively, “Barrowers™) and CBC PARTNERS L LLC, a
Washingion limited Rability company, or its assigns (“Lender™).

THIS EIGHTH %IID]I"TL‘ATIUN O SECURED PROMISSORY NOTE AND

RECTTALS

WHEREAS, Bormuwers are currently indebted o Lender pursuant o the twrms and
conditions of thut cerain Secured Promissory Note by and among Borrowers and Lender dated
gs of June 22, 2012, as| modified purseant o that certain First Modification to Secured
Promissory Note dated ap of July 19, 2002, that certnin Second Modification o Secured
Promissory Note dated a4 of October 22, 2012, that cerain Third Muodification o Secured
Promissory Note dated s of July 19, 2003, that certain Fourth Muodification w0 Secured
Promissory Note dated ag of November 19, 2013, that cerain Fifth Modification w Secured
Promissory Note dated as of January 19, 2014, that certain Sixth Modification o Secured
Promissary Note dated as of April 19, 20014, and that certain Seventh Modification o Secured
Promissory Note dated af of October 31, 2014 (the “Seventh Modification™) and as further
amended from time to timd (the “Note™);

WHEREAS, Borrowers are currently in defiault under the terms of the Note as a result off
(i) transferring assets outside the ordinary course of business o various subsidiaries of KCI in
violution of Section 6.1 1 of the Note: (ii) failing (o provide the certified resolutions and warranls
of KCT Holding 1, LLC (*Holdings™ in violation of Section 19 of the Seventh Modification, and
(i} failing to deliver a iulhr executed springing blocked pecount agreement h;r and among
Fenneth M. Antos (¢ ﬂuﬁm ) Lender and JPMorgan Chase & Co. or its affilioe in vielution of
Section 21 of the Seventh Modification (the “Existing Defaulls™):

WHEREAS, PRB [desires 1o obtain secured funding from TUA Global Credit Master
Fund, LP (“TCA™) purspant to those ceriain Securitbes Purchase Agreement and Secured
Redeemable Debenture, dach daied December 31, 2004, which {absent wriken approval by
Lender) would violate Sections 6.4 and 6.5 of the MNote: and

the indebtedness and lend in favor of TCA, and Lender has agreed 1o such requests, subject

WHEREAS, Borrawers have asked that Lender waive the Existing Defauhis and approve
the terms and conditions j\“

4 forth in this Modification;

|
NOW, THEREFORE, for valuable consideration. the receipt und sulficiency of which are
heraby neknowledged, the parties hereto agree that the Note shall be amended as follows:

. Waiver. lﬁ}d:r walves its default rights with respect o the Existing Defuules.
This waiver applics only o the Existing Deloults and. except as o the Existing Defaults, the
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exceution aof this Modification and the aceepiance of all other agreements and instruments related

hereto shall not be deemed o be a waiver of any defaull or Event of Default under the Note or a

waiver of any breach, defagl or event of defiult under any Loan Document. Excepl as expressly

set forth herein, all terms |and conditions of the Note remain in full Toree and effect without

waiver of modilcation. I;:.h Borrower represents and warramts that as of the date hereof, there
|

are no clims or offsels against or defenses or counterclaims to such Bomower's obligations
under the Note or any Ancillary Document.

z. Consent to Exceptions to Negative Covenants. Lender approves, as an exceplion
o Sections 6.4 and 6.5 pf the Note. the indebiedness of PRB 1o TCA in the amount of
&2 000,000 and security inferests in the assets of the Borrowers 1o secure that amount, subject 1
the terms and conditions berein, ingluding execution of an Interereditor Agreement in form and
substance satisfactory o Lender in its discretion,

3, No Other Changes. Execept as explicitly amended by this Modification, all of the
terms and conditions of L:e Note shall remain in Full force and effect and shall apply to any
Adbvance or Letter of Credit thereunder,

4. Fepresentation
o Lender g5 [otlows:

. Fach Borower herehy represents and warrints

()  Such Bormower hax all requisite power and authority to execute this
Modification and any other agreements or inssroments required hereunder and (o perform all of
its obligations hereunder, and this Modileation and all such other agreements and mstruments
has been duly executed gnd delivered by such Borrower and constitste the legal, valid wnd
hinding obligation of such |[Borrawer, enforceable in accordance with its lerms.

(b)  The| execution, delivery and performance by such Borrower of this
Madification and any other agreements or instruments required hereunder have been duly

authorized by all mecessa

ipproval by any guvTununm'l department,
.

instrumentality, domestic
any order, writ, injunction
the governing documents
under any indenture or 1o
which such Borrower is a

() Aldl
Nl.!ll.t arg cormesl on Iﬂ'lj [

corporate action and do not (i) require any authorization, consent or
commission. board, burcau. agency  or

foreign, (i) violane any provision of any law, rule or regulition or of
or decree presently in effeey, having applicability 1o such Borrower, or
i such Boreower, or (iii) result in n breach of or constitute o default
an oF eredit agreement or any other agreement, lease or instrument o
party of by which il or its properties may be bound or affected.

ol the representations and warranties contained in Seéction 4 of the
ol the dute hereal as though made on and as of such date, except 1o the

extent that such represersations sivd warranties relate solely to an earlier date.

() As

i the dute of this Modification. there exists no Event of Default as

defined in the Mote, nor any condition, act or event which with the giving of notice or the
L g

passage ol time or both
Dretaulis,

. '+ W
agreements and instrum

B2 P I R S04 |

ould constitute any such Event of Defoult, other than the Existing

e execution of this Modiftcation and the aceeptance of all other
related hereto shall not be deemed to be & waiver of any default or
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Event of Default under theNote or p waiver of any breach, delault or event of default under any

Loan Document, excepl as

cxpressly stated herein,

The execution and performance of this Modification by

Lender is subject to the lollowing conditions precedent:

{a) E::.:Jutiun by ench Burrawer and delivery 1o Lender of this Modification,

in ferm and subsiance sull

(1:3] E
form and substance satis(;

actory to Lender,

ution by Borrowers and delivery to Lender of a Pledge Agreement, in
tory 10 Lender,

(¢}  Exeeution by PRB and delivery 1o Lender of o Warrant Agreement for five
hundred thousand (500,000} shares of PRB, in form and substance satisfactory to Lender.

(dy Ex

tion by KCI Restaurant | LLC, KCl Restaurant 1 LLC, PRB 1 LLEC,

anel iy other subsidiaries pf Borrowers (collectively, the “Subsidiaries”™y and delivery 1o Lender
of o Security Agreement, th Torm and substance satisfactory to Lender.

() Exctution by the Subsidisries and delivery 10 Lender of a Guaranty, in

form and substance satista

(i [helip

story 1o Lender.

ery 1o Lender of sutisfactory evidence of corporate authority of

Bomowers ard the Subsidiaries o take the action and execute the documents required by this

Muodification, including b
case, 0 orm and substang

) Ex
Acknowledgement of Cu

: PRB for the Warmant Apgreement referenced in clause (c). in each
- satisfactory to Lender.

ation by cuch of the
tors atisched hereto.

Clusrantors  of the Agreemeént  and

{hy  Delivery lo Lender of a fully execoted Intercreditor Agreement by and

among Lender, Borrowers,

and TCA, in form and substance sstisfotory 1o Lender.

{i) Pa

mictirred in connection wi

nt in full snd in good fimds of all fees and expenses of Lender
this Modiffeation, neluding (without Rmitation) aitorneys” fees and

expenses for the preparatign, negotiation, examination and enforcement of documents {including,

without limitation, this M

ddification and any Ancillory Documents executed or delivered in

connection herewith, and bl other Tees and costs meidental w the closing of this Madification

and the making of the Laah

gy The
and correct as of the dale g

3 e which Lender has made demand.

representations and warranties in Section 4 of the Note shall be true
' this Modification.

(k}  Singe September 30, 2004, there shall have been no material sdverse

change, as determined by

Lender, in the financial condition or business of either Borrower {(or

any guarantor hereunder), nor any material decline, as determined by Lender, in the markel value

136300 MHRGZE34380)
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af any collaternl required hereunder or a substantial or material portion of the assets of either
Barrower (or any such guanntor).

7. Holdings Resolutions and Warrant,

(4} IIMilJJin thiny (30} days of the dule hereof {which date may be extended in
Lender's sale discretion), Borrowers shall deliver to Lender evidence satisfactory W Lender in its
discretion of the ratifieation of the conversion of 5,858,225 membership units of KCl into an
equal number of mem bcﬁ‘ljnip units of Holdings and the issuance of 5,858,225 membership unity
ol Holdings to Lender.

(k) Bormwers shall ke nll actions necessary, in good Taith, W couse
Holdings 1o issue mmshulihip units in Holdings to Lender, within thiny (30) days of the daw
hereof (which date may be extended in Lender's sole discretion), based upon the exercise of
those certwin Warrants o Purchase Membership Units issued by KCI dated July 19, 2012,
Oetober 22, 2002, and November 19, 2003, for an aggregate of 5,858,223 membership units in
Haoldings,

{e) Within thirty (30) doys of the date hersof (which date may be extended in
Lender’s sale discretion), Borrowers shall deliver to Lender evidence satisfisctory o Lender in iis
discretion of the assignment snd assumption by Holdings reflecting the exchange of those certain
Warrants to Purchase Menbership Units issued by KCI dated April 19, 2014, for an aggregate of
1.818.574 membcership mn-; af KE1L for warrants issued by Holdings w Lender for an aggregate
of 1.818.574 membership pnits of Holdings.
|

8. Aggont Ownership. Within (ifleen (13) days of the date bereof (which date may
he extended in Lender’s sple discretion), Borrower shall cause Kenncth M. Antos (Ao’ w
change the ownership of sccount number BT12783477, routing number 322271627 (the
“Acgount’™) with JPh-'Iurg:i.n Chase & Co. or its alliliate (Chase™) (which is the Account in
which Antos deposits or réceives pavments under that certsin Settlement Agreement and Mutual
Relense, as amended by and among Twin Towers Trading Site Management, LLC, Jeffrey
Arandan, Eric Schaler, David L. Beacklesn, SMG Group, Inc., and Antos, dated us of September
1, 2002 (the “Setd “1) o provide for Lender as sole owner and signatory
thereunder {the “Owie : "}, including executing and delivering 0 Lender or Chase
uny documents or instruments necessary to elfect such change. Lender agroes that, following the
Chwnership Change, upon peceipt of notice from Antos o Lender of the receipt of any puyment
into the Account pursuant 1o the Settlement Agreement, provided that ne Event of Default has
occurred and is mnlinuln,g' at such time, Lender shall promptly and in any event within five (3)
days transfer such funds th Antos pursuant to wire instructions provided by Antos from time Lo
lime. Antos hereby prant$ and transfers (o Lender o seeurity imerest in and lien on the Account
and all Tunds now or here deposited into the Account,

9. References! All references in the Note to “this Sccured Promissory Note” shall be
deemed o refer o the as amended herchy, and any and all references n the Ancillury
Documents to the Note shull be deemed 1o refer to the Note as amended hereby. All relerences
in the Note and all Mt:—r]ifrcmi-:m:'. o Note to the “Loan Documents™ shall be desmed to vefer (o
the “Ancillary thr;uma:msl."‘ as such may b amended or modified. Capitalized terms used herein

Lty IS RT |
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and not defined herein shall have the meanings assigned thereto in the Note.  Failure by any
Borrower or Guarantor to strictly comply with the teems of this Modification shall constitute an
Event of Default under the Note,

(b, Miscellan This Modification and each of the Agreement and
Acknowledgement of Guamntors may he executed in any number of counterparts, each of which
whien so executed and d#ll{l:‘!’".‘,‘d shall be deemed un original and all of which counterparts, wwken
together, shall constitute pne and the same instrument.  Electronic delivery of an original
signature shall constitute un original signature.

1l.  Ratification! KO agrees that any and all actions when previowsly berelo by Antos
as “Managing Member” or “Manager™ on behall’ of KCI in connection with the transactions
contemplated by the Note and the Ancillary Documems, including execution of any such
documents, be, and they hareby are, authorized, rtificd, and confirmed in all respects, regandless
of the title used. '

12, Statwory Nolice. ORAL AGREEMENTS OR ORAL COMMITMENTS TO

LOAN -M:ﬂHII.‘h". EXTEND CREDIT OR FORBEAR FROM ENFORCING
REPAYMENT OF A DERT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW,

Intentionaily blank
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IN WITNESS WHEREOF, the parties hereto have cavsed this Modification 1o be duly
execuied as ol the date firstabove writlen.

BORROWERS: KC1 INVESTMENTS, LLC,
i Mevada limited Hability company

T

Hy: Enneth M. Antos
| Is: Manager

Address: 4033 8. Dean Martin Drive
| Los Vegas, NV #9103

PREFERRED RESTALIRANT BRANDS. INC.,
a Florida carporation

By: Kenneth M. Antos
Its; President

Mddress: #1033 8, Dean Martin Dirive
Las Vepas, NY 89103

LENDER: [ CBC PARTNERS I, LLL,
o Woshingtog 1i linbility company

* Authorized Manager Representative
Address: | 777 108" Ave NE
St | B95

Bellevee, WA SR04
Facsimile: {425} 688-TO0A

KO Eighth Modification - Sig;nll:un.- Page
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;/4; INVESTMENTS

FAX COVER SHEET

Send to: From:

CBC Partnars Ken Antos

Attentfon: Alan Crate 11/27/2013

Office Location: Office Location®

Fax 425-642-3312 Phone Numbesr: 702.248,3792
Q Urgent

D Reply ASAP

0O Pleass commant

O Pfeasa review

Q For your information

Total pages, meluding cover;_8

Commants;

Attached Fourth Modification and Signature Affidavit
ptus Acknowledgment of Guarantors

Ken
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FOURTH MODIFICATION TO SECURED PROMISSORY NOTE

THIS FOURTH MODIFICATION TO SECURED PROMISSORY NOTE (this “Modification™),
offective as of November £%, 2013, is entered o by and between KCI Investmeats, LLC, 2 Nevads
limited lzability compeny (“Bomovier”), and CBC PARTNERS 1, LLC, s Washington Hmited Tiability
company, o1 its assigns (*Lepder™).

RECITALS

WHEREAS, Boower is cuantly. indebted to Lender prrsnant to the terms and conditions of that
cectain Secured Promissory Note between Bomower aad Lender dated as of Junc 22, 2012, as modified
pmuamtotlmlFithodiﬁcaﬁontoSewmdemismlmedstednsofJuly 19, 2012, that Second
Modification to Sccurity Promissory Note dated as of October 22, 2012, and that Third Modification to
Security Promissory Note dated as of July 19, 2013, and as fixther amended from time to time (as
modified, the *Noje™).

WHEREAS, Borrower is in defsult under the Note as a result of (i} Borrower's failure to satisfy the
Note upon the Matwity Date and (ii} the tennination of the Alliance Agreement (as defined in the Amtos
Secunity Agreement) (collectivaly, the “Existiog Defauits™).

WHEREAS, Bomower has requestad Lender to waive the Existing Defaults and Lepdar and
Bomovier have agreed to certain chapges in the terms and conditions setfo«thﬁuttholemdhuwageed
to amend the Note to reflect said changes.

NOW, THEREFQORE, for vahmble considerstion, the receipt and sufficicocy of which sre hereby
ackpowlcdged, the parties hereto agree that the Notz shall be amended as follows:

1. Amended Sgetiom 1.2

. T’ (a) ﬂnfo[hwingddinﬁiunof“%unhbtodifmﬁon"isaddcdasanewdeﬁmdmw
ection 1.1:

"Fourth Modification™ means that certein Fomth Modificalion to Secured
Promissory Note by and between Borrower and Lender dated as of November _, 2013.

{6}  The definitiom of “Maturity Datc™ as sct forth in Section 1.1 of the Note, is deleted in
its catirety apd replaced with the following:

“Maturity Date” means Jacusry 19, 2614,

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

3. Amended Section 2.4, Section 2.4 of the Note Js deketed in its enlirety and replaced with the
followring:

24  Poyments. Borrower shall make (a) paymends of principal in the amount
of $150.000 each on Novaember 29, 2013, and December 31, 2013, apd (b) monthly

SEME1 3
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pavments of interest beginning on, the first (Fst) duy of each mogth. O# oc before the
Maturity Date, Borrower must pay to Lender all outstanding principal, secrnaed interest,
and fees and costs owing wider the Note. Bomower mey peepay all ot any portion of the
Loan, at any time peioe to the Maturity Date, without premium ot peanlty.

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

6.12 Amos Debt. Permit guarantor Kenneth M. Antos (“Antos™) 0 mcur,
wWeate, assune or pemil to exist any debt sccured by (he real property located at 5148
Spanish Heights Drive, Lss Vegas, Nevada 89148, olber than the fiest and seeond
position decds of must or mortgages, in favor of and
» tespectively, which ¢xist as of the date of the Fourth

Modification.
5. Amended Section 7,13, Sectian 7.1.3 of the Note i3 deleted in its entirety and replaced with
e followmg: :

L3 ifadeﬁuhmcmmmcduobsewamocpwfbmmcofany
covenamt or agreanent on the part of Boerower (other than payment) to be observed or
performed pursuznt to the tenms of (his Secured Promissory Note, the Ancillary
Docuraents, the Amos Setlomemt Aprecment (as defined below) end smch defauk
remains uncured for three (3) Business Days after written nolice thereof from Holder;

6. Ameoded Section 11.2. Section 11.2 of the Note is delesed in its cntircty and replaced with
the following:

11.2 Mshugmwdandpbdgcdmlmdnrafnstprhﬂtymidrmﬁty
inmhAm;'stlgh,udcmdinmin,mmduoduaummwmn
intangibles, general intangibics and rights to payment now or hereafter arising umder that
cemain Scitlement Agreement and Mutnal Relcase, as smended, modified or
supplemented from time 1o Lime, by and among Twin Towers Arading Site Management,
LLC, Jeffrey Brandom, Eric Scholer, David I.. Besckiean. SMG Group, Inc, snd Antos,
dated 2s of September 1, 2012 (“Antos Seitleront Agteement”), pursnant to 3 sccnrity
agreemant (“Antos Sgcurity Agrpement”) duted as of November , 2013, az smended.

7. Neo Other Chapges. Except as explicilly smeaded by this Modification, sll of the tetms and
condiions of the Note shail remain in falf force and cffect and shafl apply to any Advance or Letter of
Credit thexeunder.

8. Represemtations and Wapanties. Bomrower hareby represents end warrants to Lender as
folkows:

() chwhaSaumquisitepowuandaummitymmmtbisModlﬁcaﬂmandmy
othnagwomemsorimlrwnemneqtﬁmdbmmdumdwpeffonnall of its obligations herenndey, and this
Miﬁuﬁmﬂdlm&oﬂmm&hﬂmmmm&mm&&v«dw
Bommower and constitute the kgal, valid and binding obligation of Borrower, enforceable in accocdanoe
with its lerms.

JEM61.3
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(b) Theemmm&ﬁvmymmmmbymwdmisb{odiﬁcaummw
o&waywnmarimmmmmmdhuwnduMcbnndﬂymm&zdbydlnmmycorpm
action end do not (i) require any aathortzation, cofisens of approval by any govemmental department,
commission, boend, beireau, agency or instrumentality, domestic or foreigx, (ii) violals any provision of auy
lew, rulc of regulation or of any order, writ, iqjumnmdwwmwﬂyh@&ea,hmingappﬁmhilityw
Bomower, or the limited liability agreemnt of Bosto » OF (Jil) result in B breach of ox constitute a defanlt
underanyindennuemlom«mdilagwnmtoranyo(magmemmﬂ, fease or instrument to which
Borrower is a party or by which it or its properiies may be bound or affected,

{¢) Al of the rprescntations and warranties contained in Section 4 of the Note arc
corect on and as of the dee hereof as thongh made on and as of such date, exoept to the extent that such
represeneations and wamanties telate solely to an carlier date,

9. mmﬂmm-mm:ommmuammm
notrefundeble amendment e in the amounk of forty-five thowsand dollacs {345,000.00) (the "“Amepndmen
Fec™) conlempotimeonsly with Borower's execution @nd dalivery 10 Lender of this Modification.
Borower's exccution of this Modification shall constitwta its agreomens, cgardless of whether the
conditions precedent sct Tarth in Section 10 below are satisiied, o pay upon demand the Amendment Fee
and ﬂlmmndﬂe&%mdmmsdlnwiuumedhwnnecﬁonwilhuﬁsMo&iﬁmﬁmmdﬂmLoan,
meludiog (without limitation} attomeys' fees and expenges for the preparation, negotiation, examination
and enforcement of documenits (including, withouw limitation, this Modification and any Aocillary
memmmammmmmm.mmommmminadmm&n
closing of this Modification and the making of the Losn). Lender shall not be requited to pay any
premium, brokerage fee, joam broker fee, commission o similar compensation in connection with thie
tansection, end Borrower agrees to defend, mdenrmify, and hoid Lender harmless from and against al!
dahmamdhymypusmcnmumofwmchfee, commission or compensation, ncluding
aﬂoamys'feespaidmhwradbylmdcrmmmspcctwanysuchclaim.

10.  Cogditjons Precedeqt. Tbeemcﬁonmdpu-f‘ommueofdnisModiﬁwﬁmbyl&ndu is
subject to the following conditions precedert: '

{®  Execution by Bomewer and dedivery t Lender of this Modification, in form and
substance satisfactory to Lender.

(b) ExcwﬁonbyBomwu'mddcﬁverymLeMm'uqummAgwmmfoﬂhme
ntlion additional membership upits of Borrowes, in form and substance salisfactory 1o Lender.

(c) ExecnﬁmhyﬁnmsmdddimemdetOf!hcAnmSenmhyAgmcmcm,in
form and substance satisfactory (o Lender

(1)  Execution by Borrower and delivery to Lender of rssolutions of Borower to enter
ianarramAgmqmnt,Mﬁormandsubstmccsaﬁsfapmto Lexwder.

(e)  Execution by Antos and delivery to Lender of 2 Name Affidavit, in foron and
substance satisfactory to Lender.

SEM6L T
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(8)  Payment in full snd i good funds of the Amendeent Fee,

(h)  The represeatakions and warrantics in Section. 3 of this Modification shall be true and
coxrect as of the date of this Modification and any additional Advance.

il.  References AHMM&NWWWSMMWNM“MIEW
to refer o the Note as amended bereby, and sy amd all references in the Loan Bocumeats to the Note shall
be decmed to refer to the Note as amended hereby. Capitalized serms used bersin and not defined herein
shafl bave the meanings assigned thexeto in the Note.

12. Mo Wajvet .thmlﬁmofdﬁshiodmmdﬂmacoeptmuofaﬂomwm
mdinstrumelmmhmdhcmshaunmbedeenwdmbcawaiverofmmmumemofww
tﬁcNotc(otherthantheExiangDcﬁmls)qtaWvuafwmmwcmMMuhmmY
Laoan Document.

13.  Waiver of Existing Defaults. Lemderha-d%mivcsimdcfaultrighmwmlmpecrmm
Existing Dofaults. This waiver applics only 1o the Existi cfaults. It is pot 3 waiver for any su
beeach of the samme provisions of the Note. nor # it a ofanybmmhofmtyaﬂmpmﬁsimofthc
Note,

18, Misccllapegys. This Modlfication and each of the Agreement and Acknowledgerner of
Guarantors may be cxecuted in any number of comnterparts, cach of which when so exccuged and delivere
shall be deemed im original and all of which coumtenparts, taken together, shal) constitute one and the same
instnmment

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

Inentionally blank
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IN WITNESS WHEREOQF, the parties hereto have ed thi ificats
e e FRE W partie caus 19Mod|ﬁcauonbbc¢d?qxocuwdm

BORROWER:

Address:
LENDER:
j
Address:
Facsimile;
891613

KCT INVESTMENTS, LLC, a Nevada fimiied liability company

4..@ —
Its: Managing Member

4033 S. Dean Martin Drive
Las Vegas, NV 89103

CHC PARTNERS I, LLC,
8 Washimgroa limit=d liability eompany

b Ot .

mnnzed Manager Representative

305 108® Ave NE
Suite 10}

Bellevne, WA 98004
(425) 688-7003
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ACKNOWLEDGMENT AND AGREEMENT OF GUARANTORS

Each of the undersigned guarantors of the indebwedness of KCT Fnvestmenis, LLC, 3 Nevada limited
liability company (the “Bofrower”) to CBC Partyeny J, LLC ("Lender™), a Washington limiled liability
company, of its assigns, pursusnl 10 his'her respective Guaranty dated June 22, 2012, (the “Guaranty™),
hereby (i) acknowledges receipl of the Fourth Modificetion to Secured Promissary Note; (i) consents to
the teems and execution therzof; (iii) ceaffirms all obligations to Lender pursuant to the tetrns of the
Guaranty:, snd (iv} acknowledges that Lender tay amend, restate, extend, renew or othevwise modify the
Note and any indebledness or ggrevtnent of the Bomower, or enfer into any agreememt of extend additional
or other credit accommaodations, withowt notifying oc obtaiping the consent of the undersigicd and withowt

impairing the liability of the wmdersigned wnder the Guaranty for all of the Borower’s present and futute
indebiedness to Lender.

Dated a5 of the day of November, 2013.

GUARANTORS:

MrosL3
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NAME AFFIDAVIT
DATE: November __, 2013

The undetsigned hereby certifies 1o CBC Partners I, LLC {*Lcnder™ that:
(2} Ken Antos, Kenneth Amtos, and Kemocth M. Antos are one and the sathe person;

{b} all documﬂsmmtedi:mbymeundmigmd with, ar 3i; the undersj
the‘baneﬁmt;Bmkmditswwessorswdass]ps,undetwh' erafsalﬁedmby mprmmtmwfm
obligations of, and ace binding upon, the indersi :

e

Ken Agtos

Lo

Ketmeth Antos

Lo

Kenncth M. Anfos

G727 100250774
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SECURITY AGREEMENT WITH RESPECT TD
INTEREST IN SETTLEMIENT AGREEMENT AMD MUTUAL RELEASE

This SECURITY AGREEMENT WITH RESFECT TO INTEREST IN 3ETTLEMMENT AGREEMENT
AND MUTUAL RELEASE ["Apgresment™ is made as of the .ri"“" day ol Navember, 2013, by
Keneth M. Anlos (FAnkos™), in favor of CBC PARTHERS |, LLE, a Washingtan lindted lability
company {"secured Party™].

RECITALS

A, KO Investonents, LLC, a Mevada Nmiled liabifity company ("Dorrower™] has
ewefuted that carteln Secured Promilssary Note in favor of Securad Party, In the onginal
principal amount of $300,000.00, a; amended, modified or supplemented Trom thne Lo time
["Mobe™}), dated as of June 22, 2012,

L8 Antos is parly to Lhat cortadn Sellement Agreement and Mutual Relzase, as
amended [“Setilament Agreement™) by and amorg Twin Towers Trading Slte Managemeny, LLE,
Jeflngdy Branddon, Edc Scholer, David L Seacklean, SMG Group, inc, and Antes, dated as of
september 1, 2012,

C Cantemparanzous herewith, 5ecured Party and Sorrower have execubed that
certaln Foucth Modification to Secured Promlossry Bote (“Fourth Modification™ and the
armndrments contained thersin to Borrower's obligalons are reasonably expected to benefit
Antas, directly or indirectly, and i3 i the furtherance of Antos” parsonal and business inlerests,

D, As @ conditlon to making lhe amendments evidenced by the Fourth
Wiadification, Sacured Parly requires the grant to Securad Party by Antos of a lien on and
security inbevest In, all of Antos' right, ke and Interesl in the Settlement Agreement, and Antos
& willlng b0 grant such a llen and secarity inlerest, in sach case subjeck to the terms amd
condltions of thls Agregment.

SGREEMENT

NOW, THEREFCRE, for apd in consideration of nutual covenants hereln, and for ather
goad and valeable conglderation the sulficlency and receipl of whlch are hereby acknowbadgad,
Antas agrees as Follows:

1. Pelipdtions. As used in this Agrecmenl:

la) "Colfateral” rmaans all accounts, payment intangibias, ganeral intangiblas,
instrbmend, comract rights, and rights to payment arising from the Seithoment Agrecment, bn
whitever lorm, row existing or at any tire heraafrer arizing, snd all proceeds, products, rents
of profiis therefrom.
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(Bl  "DefouR” means any event referred to in sectian 4 of Lhis Asreement.

Ic) “logn Docwments” moeans, collectively, this Agreement, the Guaranty,
and the Wote, aach executed of even date hevewlth, and all other agreemants, inttrurments and
douments now or herealter axecuted and/or delivered by Barrower or Antos to 1he Seoured
Parly, in order to evidence or secure the Secured Obligations, as each may be amendad,
modified of supplemented fram tme o time.

d}  “Ouarasty” means that cerlain Guaranly, dated as of June 2, 2012,
made by Kennsth Antos and Sheila Antos, marrled persons, guaranlylng payment of the
Secured Qbillgalons.

(e} "Newe" has the meaning sot forth in the recitals to this Agreement.

ij] “Secuved Oblgations™ means the payment and performance of: (a] all
present and future Indebtedness of Bomower to Socured Party; and (b} all obllgations of
Aoriower and Antos under thde Apreement, tha Guaranty and 1the other Loan Docurments, The
word "Indebbedness” k used herain in ity most comprehensive sense and indudes any and ali
advances, debls, obligations and llabiltles of Borrower, or any of them, heretofore, now or
hercaltey made [noumed or created, whether voluntary or lswoluntary and however arlsing,
whethor due ar not due, abschule ar conlingent, liguldated o unllquidated, determdned or
undetermined, nchading under any swap, derivative, foralgn exchange, terdges, deposil, troasuny
management of olher similar transactlon or arrangement, and whiather Borrower may be [labla
individually or jointly with others, or whather recovery upan such Indebledness may be or
hereafter becomes unenforceable.

The loregoing dedinitions shall be equally appNcable to hot the singular and ploral
farmz of the defined terms, Terms used in this Agreeirvent and nat defined hevein of in Lhe
HNote shall hiree the reanings given such kermg in the Uniform Commercial Code, a5 anactad in
the Stale of Washlngton.

2. Grant of Jecurity Interest. For good and valuable consideration, and as sacurily
for the prowpt and wnconditional paymant and perfarmance of the Secuned Dhbligations, Antos
hereby grants Lo the Secured Party 8 security interest In all of Artos’ right, tite and Interest n
and to the Collateral, whether now existing or hereafter acqulved.

3. Representatlons, Warranties and Covepanls. Antes represents, warrants and

covanants 1o the Secured Party as follows:

31 Absence of Lens and Inleresis, Antos i the sale owoer of the Collateral

and Antos has oot conveyed or otherwise encumbered the Collateral in Fawor of any other
party.
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32 ZsWement Agrecinent. Antos delversd a \rie and correct copy of the
Settlement Agraemant, daterd as of the dates described in the recitals hereto, to Secured Pariy

and such Selllement Agrecment has not been rescinded, terminated, or furthoer amended. Not
later Lthan Five {S) days after raceipt thereof, Antos shall deliver to Lender amy rotices recenved
pursiant {0 Lhe Seitlernent Agreement.

33 fake Encumbrance gr Disposition. Without the prior wrillen consent of

the Secured Farty, Antos will net {a) allow the sale or encumbrance of any partion of Lhe
Collateral and h) Incur, create, assume o permilt to exist any delv sacured by the real property
located at 5148 Spanish Helghls Drive, Las Vegas, Nevada 89148, other than the first and
setotd paosition doeds of Irust or mortgages, in favor of and
~ - nespectively, which exist as of 1he date hereof.

34 Ampendment. Without the prior written consent of the Secured Party,
Antos will not consent to any amendment(s) ta the Seitlement Agreemant.

15 Expetulitures by Secured Parfy. Antos will relmburse the Secured Farly

upan demand for any expendityures by the Secured Party for the malntenance, provectlon and
preservation of rhe Coilatarat or the Secured Pany's Interest in the Collateral and for Lhe
collaction, repossession, holding, preparation and sale or other dsposkion of or realizaton
upon the Collateral. In no evenr shall the Secured Party hava any ohligation to make such
axpendituras nor any llabilty Lo Antos, or any other persan, For faillng Lo make them,

36 Tryst. If a Defaulk has oocurred and 15 continuing, any distributions, cash,
payments, transfers or other amounts received or recehvable by Antos under the Settlement
Agreement shall be paid directly to, and shall be retabned by, Secured Party and may be applied
by Secured Fary lo the $ecured Obligations In such order of applfcation zs Ssoyred Party
deems [y, in irs sole discretion.  Should Antos recelve any such amounts durkig the
continyalion of a Default, such amounts shalt be held & brust Far the benetit of the Secured
Farty.

A Defaults. Each of the following shall constitute an event of default {"Default")
under this Agreement:

fa) Aoy defadl {subject to any cure period provided under the terms of any
Loai Document | or event of default on any of the Secured Cbligathons: or

{b]  Broach of any representation or warranty comained in this Agroemenl; or

{cl Any failre to comply fully and Umoly with amy provision of this
Agreament, the Guaranly, or any other Loan Dooument to which Anlos is 5 party; or

{d)  Any levy, attachinenl or execution an, or sekzure of, any of the Collatersl;
or
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{e}  Any Loan Document czases ta be in full force and effoct or amy lien with
respect 10 any material partion of the Collateral intanded to be secured thereby ceases to be,
ar i nak, valld, perfected and prior to all other llans or is terminated, revoked, declarad vold, as
a fesult of any act of the Borrower, Antos, amy other guarantor of the Securad Ohligations, or
arwy third party; or

(£] szodution, terminatlon of exlstence, linsodvency or bankrugtey of Antos,
or the appodntraent of a recaivar to take passession of tha Collateral: or

{g)  Termination of tha Saitlement Agraement.

&, Ripits medlas of Parky.

51 General. In addiiion to the righis and remadies geanked o the Sacured
Party i this Agreement, the Seeured Party shall at alt tines have the rights and remedia:
granted in the Secured Obligaticns and the rights and remedies of a <ecured parly under tha
Unilorm Commerclal Code as anacted In the State of Washington and under sl ather applicablz
faws. Antos herclw ackpowledges and agrees that the Secured Farly ks not requived Lo exercise
al rights and remediss available to L equally with respect to all the Collateral and that the
secured Parly may saleck less than all the Collateral with respect to which he rights and
remedies may be axerclse, as determined by the Secured Party i Hs sole dlscrethon.

4 Remnadigs. Alter the occurrence, and during the continuance, of a
Defat, the Secured Party may take any one of mare of the followlng actions i Its sole
discration:

la]  Declare &l or any part of the Secured ObNgations due and payoble,
without presentmenl, demand, protest or other notice of any kind, all of which are expressly
wakvad,

(b]  Require Antos Lo eslablsh 3 separate blocked account under the contrgd
of Secured Party {lhe “Blockad Account) mtc which all Coltateral shall e deposited.
Withdrawals from the Blacked Accouny shall be allowed only with the consent of Secursd Party,
which consenl Secured Party may withhold in its sole discrelion. Antes acknowladges that the
makitenance of the Moacked Account wdll exlst salaly for the Sacured Party"s convenlence and
Antas will have no Hght, tithe or interest in the Blocked Accolnt of in the amounts ar any tirne
appearing to the credit thereod,

(c} Requira Antos, upon recelpt of clwaeks, drafis, cash and other rem|ttances

in payment or as protesds of, or o account of, the Callzleral, 10 deposlt the same In the
Blocked Arcount, or otherwise diracted by Secured Party.
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the: perfection, preservation, protection and enforcaiment of its rights and remedies wiwdar this
Agreement and its securty interest b the Collateral, whether incurred before of after
ldgmenl, with or withaut suit, on appeal, in bankrupley or other insobvency proceadings, in
post-judgment collection proceedings, or otherwlse, Antos shalt pay all such fees, costs and
expenses Incurrad by the Secured Parly in any bankrupicy case regardless of whether they are
Incutred in connection with fssvas of slate law, bankruptey law or otherwise, whather o ot
otherwlse allowalde in bankruptey,

8.8  Expendltures. All expenditures, foes, cosiz and other amourts for whicl
Amlos 15 raguired Lo reimburse the Securad Parly under this Agreement shall be payable upon
demand.

8.9  Governihg law. This Security Apreement shall be paverned by, and
constroed in accordance with the laws of Lhe state of Wathington without giving elfect ta Ihalr
princliples or proviskons regarding conflicts of laws or choice of law.

B10  Counlerpats.  This Agreement may be executed |n any number of
counterparts and by each party on a separate counterpart, each of which whet to executed
and delivered shall be deemed an original and all of which taken togsiher shal! constitute but
ong and the same instrument.  Signatures on this Agreement echanged or delivered by fax
trahsmilssion and/or by scanned POF emall attachments shall have the same binding elfect as
ariginal signatures pevsonally delivered to the other paries.

IN WITHESS WHEREOF Antos has duly exacuted and delivered this Agreemant as of the
date firsk written above.

o /Wﬁ..--""\____-—-—-—

Kanweth M. Antos, indhidualty

I, SHEILA ANTOHS, hereby consent to, and jaln in, this Agreement Lt the extent it enel thbars,
binds or pledges any Interest my marltal community tnay row have o hereafter acquire i 1he
Collateral pranped porspant to this Agreement.

sheila Antos
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NAME AFFIDAVIT

EYA'TLE: November £ 3, 2013

The iidersigned hereby certifies 1o CBC Patiers | L1LE (Lo e

{8} Ken Antos, Kenneth Anios, aod Kepneth M, Anios aire one aod The Sapee [TRO;

memd

(h} alf kewctinicants enlered into by the widerslgiwed with, or sigied by e wridersigiwed Far
Ve bemedit o, Dank and its siccessors an issigns, ioder either ol said names pHesEn|
obligalions ol md nre Dnding apon, the sidersipned,

i

Ken Adios T )
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