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SEVENTH MODIFICATION TO SECURED PROMISSORY NOTE
AND WAIVER OF DEFAULTS

[HIS SEVENTH MODIFICATION TG SECURED PROMISSORY NOTE AND
WAIVER OF DEFAULTS {this "“Modification'™), effective as of October 31, 2014, is entered
mie by and among KCI INVESTMENTS, LLC, a Nevada limited liability company (“ECI").
PREFERRED RESTAURANT BRANDS, INC, fk/a DIXTE FOODS INTERNATIONAL, INC.,
a Florida corporation (“Dixic"” and, twogether with KCI, each a “Borrower™ and collectively,
“Bomrewers™) and CBC PARTNERS [, LLC, a Washington limited liability company, or its
assigns (“Lender”)

RECITALS

WHEREAS, KCI is currently indebted fo Lender pursuant Lo the terms and conditions of
that certsin Secured Promissory Mote between KCI and Lender dated as of June 22, 2013, as
maodilied pursuant to that certain First Modification to Secured Promissory Note dated as of July
19, 2012, thet certain Second Modification to Secured Promissory Note dated as of Oclober 22,
2012, that certain Third Modification to Seeured Fromissory Note dated a= of July 19, 2013, that
certain Fourth Modification to Securcd Promissory Note dated as of November 19, 2013, that
certain Fifth Modification to Secored Promissory Nole dated a8 of January 19, 2004 (the “Fifth
Mlodification™), and that certain Sixth Modification to Secured Promissory Noie dated as of April
19, 20114 (the “Sixth Modification™), and as further amended from time fo tme (the “Nate");

WHEREAS, Lender consented in the Fitth Modification to & reverse merger of KCI into
Dixie, a public shell corporation, subject to the conditions precedent in Section 2 of the Fifth
Muodification (the “Merger Comditipns™), which KC1 has failed to satisfy;

WHEREAS ihe actual irsnsaction consummated by KCI and Dixie constituied an
acquisition by Dixie of KCI {the “Acquisition™), the result of which is that KCI is now a wholly
owned subsidinry of Dixie, which, in urn, is a subsidiary of KCT Holding 1, LLC (“Holdings™),
and, in connection with such Acquisition, the indebtedness of the Note was assumed by Dixie
and all warrants previously issued by KCI to Lender were sssumed by or converted into

mentbership units of Holdings;

WHEREAS, KCI is cwrently in default under the terms of the Note as a result of
(i} failing to make the principal payment due no later than June 30, 2014, ax set forth in Section 9
of the Sixth Modification, (i) incwrring delt 10 Bankers Trust of South Dakoeta, in its capacity as
trugiee of (he Turpin Brown Trust; Bankers Trust of South Dakota, in ils capacity as trustee ol
The Richard D. Docimer 1999 8% Charitable Remainder Unitrust; Bankers Trust of South
Dakota, in ilts capacity as trustee of the Richard T). Doermer 2006 6% Charitable Lead Unitrust:
Bankers Trust of South Dakota, in itg capacity as trustee of the Richuard D, Duermer 2006 6%
Charilable Remainder Unitrust; Stmpson VI, L.LC.; Simpson TV, LL.C.: ind Richard D,
Doermer (the “Third Party Lenders™) in violation of Section 6.4 of the Note, and (iil) granting
security inlerests in certain of its asscts w the Third Party Lenders in viclation of Section 6.5 of

the Mote (the “Existing Defanls™);
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WHEREAS, KCl and Dixie have nsked that Tender extend the maturity of the Mote,
increase the principal amount of the Note, and waive the Existing Defaulis, snd Lender has
agreed 10 such requests, subject to the terms and conditions set forth in this Modification;

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

1. Waiver of Merger Conditions: Consent 1o the Acquisition. Lender hereby waives

the Merger Conditions and consents to the Acquisition, subject fo the terms and conditioas
harein,

- Jonder of Dhixje.

(a)  Dixie herchy agrees fo be bound with KCL on a jeint and several basis, as
“Borrower” under the Note and agrees to be bound by the provisions of the Note in its entirety,
as il a signatory thereto on the date of the Note as “Borrower™, and Dixie shall comply with and
ke subject to and have the benefit of, and hereby assumes and agrees Io be bound by, all of the
terms, conditions, covenants, agreements and obligations set forth therein,  All Advances under
the Note shall be deemed to be jointly funded to and received by both Borrowers. Fach
Borrower jointly and scverally sgrees to pay, and shall be jointly and severally lable uider the
Maote Tor, all Lizbilities, regardless of the manner or amount in which proceeds of Advances are
of were used, allocated, shaved, or disbursed by or among Borrowers themselves, or the manner
in which Lender aceounts|for such Advances or other extensions of ¢redit on its books and
records, Fach Borrower acknowledpes and expressly aurecs that the joint and several liability of
each Borrower 15 required solely as & condition o, and iz given solely as inducement for and in
constderation of, credil or accommaodations extended or o be extended under this Modification,
the Note and the other Ancillary Documents o any or all of Borrowers and is not required or
given & a condition of extensions of eredit 1o such Borrower. Upon anmy Event of Defauli,
Lendsr may proceed divectly and at once, without notice, against any Borrower or all 1o collect
and recover the full amount, or sny portion of the Liabilities, without first proceeding against any
other Borrower or any other person, or against any security or collateral for the Liabilities. Each
Borrower consents and agrees that Lender shall be under ne obligation to marshal any assets in
favor of any Borrawer or against or in payment of any or all of the Liabilities. All references in
the Note or the Ancillary Documants to "Borrower™ shall be deemed to include KO and Dixie,
individually and collectively.

{b) T'o the extent that any Borrower shall, undér the Nofc as a joint and
several obligor, repay any of the Liabilitles constituting Advances made 1o the other Dorrower
heretnder or other Liabilities incurred directly and primarily by the other Borower {an
“Accommadation Pavment™), then such Borrower making such Accommodation Payment shafl
be entrtled to contnbulion and indemmification from, and be reimbursed by, the other Borrower
moan amount equal o a fraction of such Accommodation Payment, the numetator of which
fraction is such other Bormower's Allocable Amount and the denominator of which is the sum of
the Allocable Amounts of both Borrowers. As of any date of determination, the “Allocable
Amount” of each Bomrower shall be equal o the maximum amount of liability for
Accommodation Payments that could be asserted against such Borrower hercunder without {a)
rendering such Borrower “insolvent” within the meaning of Scetion 101 (32) of the Bankruptey
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Code, Section 2 of the Uniform Fravdulent Transfer Act (“UFTA") or Section 2 of the Uniform
Fraudulent Comvevance Act (“LIFCA™), (b} leaving such Borrower with unressonably small
capital or assets, within the meaning of Section 548 of e Bankrupiey Code, Section 4 of the
UFTA, or Section 5 of the UFCA, or (¢) leaving such Borrower unable 1o pay its debts as they
become due within the mesming of Section 348 of the Bankrupiey Code or Scetion 4 of the
UFTA, or Section 5 of the UFCA. All rights and claims of contribution, indemnification, and
reimbursement under this Section 2{b) shall be subordinate in right of payment to the prior
payment in full of the liabilities. The provisions of this Section 2{b) shall, to the exten
expressly inconsistznt with any provision m the Mote or any Ancillary Document, supersede such
inconsistent provision.

3. Representations and Warrsnties of Dixie. Dixie hereby represenis and warrants,
fiir the benefit of Lender, a5 follows: that {a) it is duly orpanized, validly existing and in zood
standing under the laws of the state of its orpanization as set forth above, and has all requisite
power and authority to own its property and 1o carry on its business 02 now being conducted, (o
enter il this Modification and to carry out the provisions and conditicns of this Modification
and the Nate; (I} this Modification and the Note constituce legal, valid and binding obligations of
Dixie enforceable against Dixie in accordance with the terms hereof and thereof,

q. Amended Definition of “Maturity Dale”. The delinition of “Maturity Date™, as

set forth in Section 1.1 ot the Note, is deleted in ils entirely and replaced with the following
*Matunty Date™ means Apnl 30, 2013,

5. Amended Section 2.1.  Section 2.1 of the Note is deleted in fts entirety and
replaced with the tollowing:

2.1 Advance. On June 25, 2072, $300,000 of the principal balance of
this Secured Promizsory Note was advanced to Borrower, On July 19, 2012, an
additional 51,700,040 of the principal balance of this Sceurcd Promissery Note
was advanced 1o Borrower. On October 22, 2012, an additional $900,000 of e
principal balance of this Secured Promissory Note wag advanced 1o Bommower and
on December 21, 2012, an additional $100,000 of the principal balance of this
=ecured Promissory Mote was gibvanced o Borrower, As of December 17, 2014,
Borrawer has repaid S300,000 of the principal on the Note. On or before January
34, 201 5, Borrower may request an sdditional Advance in an amount not to
excecd $250,000,

e request Tor the additional Advance shall be in writing, specify Bomower's
intended use tor the requested Advanee and be signed by Borrower in the form
attached hereto as Exhibit A {the “Advance Reguest™. No Advance shall be
made on or afler the Maturity Date, or after the occurrence of 5 default or Evens
of Default which has not been eured or waived by Lender. any such waiver o be
granted at Lender’s sole discrefion. Borrower agrees thit Lender may rely on any
Advence Request given by any person Lender reasonably believes is suthorized to
miake such request without the necessity of independent investigation.
Motwithstanding anything to the contrary contained herein, the sgpregate
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principal amount of all advances made hereander shall not exceed Two Million
Mine Hundred Fifty Thousand Dollars (§2,950,000) at any Eme,

£, Anmended Section 231 Section 2.3 of the Note is deleted in its entirety and
replaced wiih the following:

23 Defaull Interest. Upon the occurrence of an BEvent of Defaull, the
unpald principal amount of the Loan and acerued and unpaid interest thereon shall
bear interest at a rate equal (o the lesser of the {a) Maximum Rate or (B) Default
Fate. Such interast ghall acérne, commencing upon the peeurrence of an Event of
Defoal and continue until such Event af Defanlt is cured or waived,

7. Amended Seotion 2.4, Section 2.4 of the Note iz deleted in its entirety and
replaced with the following:

24 Payments. Borrower shall make (8) monthly payments of interest
on the first {15t} day ol each month, und (b) a principal payment of Tweo Hundred
Fifty Thousand Diollars ($230 (8K0) on or befiore January 30, 2015, Barrower may
prepay all or any portion of the Loan at any time prior to the Maturity Date,
without premium or pu:-n:lilj-'. Borrower shall pay the cutstanding principal
balance of this Note, topether with all accrued and unpaid interest, fees and costs,
om ot before the Matarity Date.

K. Amendad Use of “Security Agreement” and “Apcillary Documents”, The term

“Seeunty Apmement” i Scchions 5.2, 54, 13.3 and 13.9 is amended to be “Ancillary
Documents™

Q. Amended Section 7. The following paragraphs are added to Section 7 of the Note
s new subsections 7.1.9 and 7.1.10, with the appropriate, corresponding punctuation changes to
Secttons 7.1.7 and 7.1.8:

7.1.9  any payment of principal or prepayment of interest on any
debt incurred in violation of Section 6.4, regardless of whether such vielation has
been waived by Lender: provided that Borrower may make principal payments in
an aggregale amount nof to exceed $190,000 for all sueh payments, pursnant o
those certain promissory notes (i) dated August 28, 2013, in the onginal principal
amount of $90000, exceuted by Borrawer in favar of Simpsen [V, L.L.C. and
(1} dated October 30, 2013, in the original principal amount of $100.000,
executed hy Borrower in favor Richard D, Doermer; and

7.1.10 anv acceleration or delivery to Borrower of any notice of
intent to aceelerate with respect to, or the maturation of, any debt owing by
Barrower to any person or entity other than Lender.
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0.  Amended Sccfion 9. Section 9 of the Note is deleted in its entirety and replaced
with the following:

. Attorneys’ and Collection Fees, Should the indebtedness evidenced by
this Secured Promissory Nole or any part hereof be collected at law or in equity o
m bankrupicy, reczivership or other courl procesdings, Borrower agrees to pay
and indemnify Lender for, in addition to principal and interest due and payable
hereon, all costs of sollection, ineluding, without limitation, reasonable attormeys”
fees, vosts and expehses, incurred by Lender in collacting on or enforcing this
Secured Promissory Wote and the Ancillary Documents. Without limiting the
foregoing, Borrower shall indemnify Lender for, and pay immediately upon
demand, all costs and expenses {including attormeys’ fees) incurred in conpection
with the negotiation, drafting, closing, modification or amandment, cxecution,
delivery, collection, or enforcement of this Wote and the Ancillary Documents and
any matiers contemplated by this Note or any Ancillary Docament, and will
reimbirse Lender for sl out-of-pocket expenses (including reasonable attorneys”
fees, expenses and charges) on demand as they are incurred in conpection with
arey of the loregoing.

1. Amended Section 12.2. Section 12.2 of the Note is deleted in fts entirety and
replaced with the following:

122 Survival. All indemnification rights hereunder shall survive the
excecution and delivery of this Secured Promissory Note and the consummation of
the transactions conmemplated hereby (a) for o period of three vears with respect to
représentations and warmanties made by Borrower, and (b) entil fully performed
with respect to covenants and agreements made by Borrower, regardless of any
imvestigation, inquiry or examination mede for or on behalf of, or any knowledgs
of Lender and/or any of the Indemnifisd Persons or the scceptance by Lender of
any certificate or opinion,

12 Aunended Secuon 13.1,

(a) The address Tor notices o Lender in Section 13.1 of the Note is hareby
delered in its entirety and replaced with the following;

CBC Partners [, LLC

777 108th Ave NE, Suite 1895
Betleyue, WA 98004

Fax: (425) 688-7003
Attention: Alan Hallberg
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{h)  The following eddress for notices to Dixie is added as an additional
address 1o Section 13,1 of the Note:

Preferrad Restaurant Brands, Inc.
4033 8, Dean Mariin Drve

Las Vegas, NV 89103

Fax: (794 T4 g37F 2-
Attention: Kenneth Antos

13.  Waiwer. Lender waives its default rights with respect to the Existing Defaults,
This waiver spplics only to the Txisting Defaults and, except as to the Existing Defuulis, the
execution of this Modification and the acceptance of all other agreements and instruments related
hereto shall not be deemed fo be a waiver of any defimeli or Event of Default under the Note or a
wiaiver of eny breach, defuult or event of default under any Loan Document, Excepl ss expressly
set torth herein, all termis and conditions of the Note remain in full foree and effect without
waiver or modification. Each Bomower represents and warrants that as of the date hereof, there
are no claims or offsets aganst or defenses or counterclaims 1o such Borrower's: obligations
under the Note or any Ancillary Document.

14, No Other Chanzes: Except as explicitly amended by this Modification, all of the
terms and conditions of the Note shall remein in Rl force and effect and shall apply w any
Advance or Letter of Credit thereunder,

15 Representations and Wamamiizs. Bach Bomrower hereby represents endd warcants
to Lender az follows:

{a)  Such Bomower 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 Moditication and all such other agreements and instruments
hay been duly execufed and delivered by such Borrower and constitute the legal, valid and
binding cbligation of such Borrewer, enforcesble in accordance with its terns,

(b]  The execution, delivery and performance by such Borrower of this
Modification and any other agreemenis or instruments required hercunder have been duly
autherized by all necessary corporate action and do not (1) reguire any authorizaton, consent or
approval by any governmental depertment, commission, board, bureau, ngeney or
instrumentality, domestic or foreign, (il) violate any provision of any law, rule or regulation or of
any order, wril, injunction or decree presently in cffect, heving applicability to such Borrower, or
the governing documents of such Borrower, or (i) result in o breach of or constitute a definli
under any indenture or loan or credit agreement or any other agresment, leasa ar instrument o
which such Borrower 15 4 party or by which it or itz properties may be bound or affected.

{e) All of the representations and warranties conlnined in Section 4 of the
MWote are correct un and as of ihe date hereof as though made on and as of such date, except to the
extent that such representations and warrantics relate solely 1o an earlier date.
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(d)  As of the date of this Modification, there exists no Evend of Defaolt as
defined in the Nole, nor any ¢ondition, act or evenl which with the giving of notice or the
passage of time or both would constiute any such Event of DefaulL

I6.  No Waiver, The execution of thiz Modification and the acceptance of all other
agreements and instruments relited hereto ghall not be deemed to be a waiver of any defaolt or
Event of Default under the Note or o waiver of any breach, defaull or event of default under any
Loan Document, except as expressly stated horein,

17. Amendment Fee and Expenses. Borrowers shall jointly and severslly owe to
Lender n fully earned and nonrefundable amendment fee in the amount of Fifty-live Thousand
Dollars {$55,000.040) {the “Amendment Fec™ contemporancously with the earlier of Bormowers'
exevation and delivery o Lender of this Modiffcation. Borrowers' execution of (his
Madification shall constitute their agreement, regardless of whether the conditions precedent set
forth in Section I8 below are satisfied, o pay upon demand the Amendment Fee and all
reasonable fees and expenses of Lender imcurred in connection with this Modification and the
Loan, including (without limitation) atlomeys’ fees and cxpenses for the preparation,
negotiation, examination and enforcement of documents (including, without limitation, this
Muodification and any Anciflary Documents execnted or delivered in connection herewith, and all
other fees and costs incidental o the closing of this Modification and the meaking of the Loan).
Letuler shall not be required to pay any premium, brokerage fee, loan broker fee, commission or
similar compensation in connection with this transaction, and ecach Borrower agrees to defend,
indemnify, and hold Lender harmless from and ageinst all claims asserted by any person on
asceount oF any such fee, commission or compensation, including attomeys® fees paid or incurred
by Lender with respeet to any such claim.

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

(a) Exccution by cach Borrower and delivery o Lender of this Modification,
in [orm and substance satisfactory o Lender.

)3 Faeeeution by Dixie and delivery to Lender of 8 Warranl Agreement for
one million four hundred ARy thousand (8,450,000) shares of Dixie, in form and substance
satislaciory to Lender.

(1] Execation by Dixie and delivery to Lender of & Secarity Agreement, i1
form and substance satisfactary to Lender,

{d) Delivery to Leénder of certified resolutions of Dixie to enter into this
Muodification, including the joinder provisions in Section 2 hereof, and the Warrant Agreement
referenced in clause (b}, in éoch case, in form and substance satisfactory to Lender.

(&) Delivery to Lemder of an incumbency certificate of Dixie, in form and
substance atisfactory 1o Lender,
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() Exceuation and delivery by Kenneth M. Antog and Sheila M. Neumann-
Antos, as Trustees of the Kenneth and Sheila Antos Living Trust dated April 26, 2007 and any
amendments thereto (the YAntps Trus(™) to Lender of a Deed of Trust on the real property
located at 3148 Spanish Heights Drive, Las Vegas, Nevada 39148 (the “Real Property™), in form
and substance satistactory to Lender in its sole discretion,

(g} Delvery to Lender of a trust certificate by the Antos Trust, in form and
substance satisfactory to Lender.

(h] Execution by each of the Cuarantors of the Agreement and
Acknowledgermen! of Guarantors attsched herefo,

(i} Delivery to Lender of a name allidavit of Sheila M. Meamann-Antas in
form and substance satisfaciory 1 Lender,

(i Payment in full and in good funds of the Amendment Fee all reasonahle
fees and expenses of Lender incurred in connection with this Modification, including (without
limztation) attorneys” fees and expenses for the preparation, pegotiation, cxamination and
enforcement of documents (including, withoul limitation, this Modification and any Anciliary
Documents executed or delivered in connaction herewith, and all other fees and costs incidental
to the closing of this Modification and the making of the Loan) for which Lender has mide

demand.

(k) The representations and warmanties in Section 4 of the Note ghall be true
and correct as af the date of this Modification and any additional Advance.

{1} Since September 30, 2014, there shall have been no material advense
change, 18 determined by Lender, in the financial condition or business of either Borrower (or
any puarantor hereunder), nor any material decling, as determined by Lender, in the market value
of any collateral required hereunder or a substantial or material portion of the assets of either
Borrower (or any such guarantor),

19.  Holdings Resolutions and Warrant,

{a}  Within sixty (60) days of the date herenf {which date may be extended in
Lender's sele discretion), Borrowers shatl deliver 1o Lender evidence satisfactory to Lender in its
discretion of the ratification of the conversion of 5 858,225 membership units of KO into an
equal number of membership units of Holdings and the issuance of 5,838,225 membership units
of Holdings to Lender.

{h)  Borrowers shall take all actions necessary, in good faith, to couse
Holdings to issuc membership units in Holdings to Lender, within sixty (60) days of the date
hereof (which date may be extended in Lendar's sole discretion), based upon the exercise of
those certain Warrants to Purchase Membership Units issued by KCI doafed July 19, 3012,
October 22, 2012, ond November 19, 2013, for an aggregaie of 5,858,225 membership units in
Haoldings.
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] Within sixty (60) days of the date hercof (which date may be extended in
Lender’s sole diseretion), Borrowers shall deliver o Lender evidence satisfactory to Lender in its
discretion of the assignment and assumption by Holdings reflecting the exchange of those certain
Wharrants to Purchase Membership Units issued by KCI dated April 19, 2014, for an aggregate of
|.8 18,574 membership units of KCI, for warrants issued by Holdings o Lender for an aggrepate
of 1,813,574 membership units of Holdings.

20, Iide Policy. Within sixty (60) days of the date hereaf (which date may be
extended in Lender's sole discretion), Lender shall heve received a policy of title insurance, with
such endorscments as Bank may require, issued by a company and in form and substance
satistactory to Lender, in such amount s Lender shall require, insuring Lender’s lien on the [eal
Property, subject only to such exceptions as Lender shall approve in its discretion, with all costs
thereof to be paid by Borrpwer, Borrower agrees (0 cause any necessary partics to provide or
obtain any enstomary affidavits and indemnities as may be required or pecessary 1o obtain litle
insurance satisfactory to Lender.

21. locked Actount. Within sixty (60) days of the date hereof (which date may be
extenided in Lender's sole! discretion), Borrower shall deliver to Lender a fully executed {a)
springing biocked account agreement by and ameng Kenneth M. Antos (*Antos™, Lender and
IPMorgan Chase & Co. ar ity affiliate for account number xxxxx3477 (the "Account™), which iz
the Account in which Antos deposits or receives pasymentz under that cermin Sentlement
Agreement and Mutual Release, as amended by and omong Twin Towers Trading Site
Management, LLC, Jeffrey: Brandon, Eric Scholer, David L. Beacklean, SMG Group, Inc., and
Antos, dated ss of Seplember 1, 2012 (the “Settlement Agreement™), and (b) irevoeable
payment dircctive directing all payments under the Settlement Agreement to be made into the
Agcount, subject o change only upon the dicection af Lender in Lender’s sole discretion. Antos
covenants and agrees not o direct payments from the Settlement Agreement into any account
other than the Account without the prior writien consent of Lender, such consent (o be withheld
i Lender's sole discretion,

22, Further Assumances. Promptly upon request, Borrowers and Guarantors shall
deliver, and shall cause Holdings and Third Party Lenders to deliver, such instruments,
assigruments, fitle certificates, or other documents or agreements, and shall take such actions, as
Lender deems appropriate to evidence or perfect i1s interest in any Collateral, or otherwise to
give effect o the intent of this Modification and the documents, instruments and transactions
contemplated hereby and under the other Anciliary Documents, as modified hereby,

23, Ipformation.  In addition to the requirements of Section 5.6 of the Note, each
Borrower shall submil o Lender (a) notice of the occurrence of a default or Event of Defaalt
under the Note or any Ancillary Document, (b) notice of the threat or commencement of
litigation against cither Borrower or any Guarantor in an amount in excess of $100,000, (¢)
notice regarding changes in cither Borrower’s structure, name, ownership, officers or manager,
(d} sy notice reccived by cither Borrower or Holdings with respect to any debl cr obligation
owing by either Borrower o any other person or entity, including the Third Party Lenders,
iscleding but not limited 10 any notice of défault, notice of intent o accelersie or notice of
seceleration, and (¢) such other information as Lender may reasonably request,
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M, Apency of Dixie for KO KCI irrevocably appoints Dixie as its agent Tor all
purposes relevani (o this Modification, the Note and the Ancillary Documents, including the
giving end receipt of notices and execution and delivery of all documents, instruments, and
certificates contemplated herein and all modifications hereta, Any acknowledgment, consent,
direction, certification, or other action that might othcrwise be valid or effective only if given or
takeen by both Borrowers shall be valid and effective il given or taken only by Dixie, whether o
not KCI joins therein, and Lender shall have no duty or obligation o make further inguiry with
respect to the authority of Dixie under this Scction 24; provided that nothing in this Section 24
shall limit the effectivensss of, nor the right of Lender tw rely upon, any notice, document,
nstrument, cerlificate, acknowledgment, consent, direction, certification, or other action
delivered by either Borrower pursuant to this Modification, the Note, or any Ancillary Docoment
or Lo reguire the consent of both Bortowers Lo any such action.

23, Ownership.  KCI and Dixic shall not issue any stock, warrant, option, or other
owrrsiip interest without the prior writlen consent of Lender,

26,  References. All references in the Note to “this Sceured Promissory Note™ shall be
deemed o refer W the Mote ag amended hereby, and any and all references in the [oan
Dacuments 1o the Note shall be deemed to refer (o the Note as amended hereby, Capitalized
termis used berein and not defined herein shall have the meanings assigned thereto in the Note.
Failure by any Borrower or Guarantor to strictly comply with the terms of this Modification shal
constitute an Event of Default under the Note,

27, iscellaneous.  This Modification wnd esch of the Agreement and
Acknowledgement of Guarantors may be execuled in any number of counterparts, each of which
when so executed and delivered shall be deemed an original and all of which counterparts, taken
together, shall constitute one and the same instrumenl  Electronic delivery of an original
signiture shall constitute an original signature.

258, Stawiory 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,

Intentipnally blank
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IN WITNESS WHEREQF, the parties hereto have caused this Modification 1o be duly
execilel ps af the date Hrst above wrtlen,

BORROWERS: KO INVESTMENTS, LLC,
a Mevada limited liability company

/ﬁf‘""

By Ken Antos
Is: Managing Member

Address: 4033 5. Dean Martin Drive
[as Vepas, NV E9103

PREFERRED RESTAURANT BRANDS, INC. fk/a DIXIE
FOODS INTERNATIONAL, INC,
a Florida corporation

By: Ken Antos
Its: President

¥

———

Address: 4033 5. Dean Marlin Drive
[.a5 Viegas, NV B9103

LENDER: CBC PARTNERS L, LLC,
[ itgton Jimited liability company

: Authonized Manager Representative

Address: 777 108™ Ave NE
Suite 1595
Bellevue, WA 98004

Facsimile; = {423) (633-7003

KC| Beventh Modification - Signature Page
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ACKNOWLEDGMENT AND AGREEMENT OF GUARANTORS

Each of the undersigned puarantoers of the mdebtedness of KCI Investments, LLC, a
Movada limited liability company (the “KC1"™) to CBC Panners |, LLC (“Lgnder™), a Washington
limited lahbility company, or its assigns, pursuant o hisfher respective Gueranty dated June 22,
2012, (the "Guaranty™), hereby (1) acknowledges receipt of the Seventh Modification fo Secured
Promissory Note and Waiver of Defaults (the “Seventh Modification™); (i1) consents to the teems
and cxceution thereof: (iii) agrees and consents to the joinder of Preferred Reslsurant Brands,
Ine. Plla Dixie Foods [ntematonal, Ine. “Dikie™) as 8 Borrower under the Nole and aprees that
the he/she gusranices all indebiedness of KCI and Dixie owing to Lender under the terms of the
Mote and Ancillary Docurments pursuant o the Guaranty, (iv) agree the teem “Borrower™ set
forth in the Guamnty is herchy modified to mean KCI and Dixio individusily and collectively;
{v) agrees and confirms that “Guaranteed Obligations” as defined in the Caranty includes all
indehtedness, obligations, and labilities of KCl and Dixie, sg more fully described in the
Guaranty; {vi} reaflimms all obligations tv Lender pursuant (o the terms of the Guaranty; (vii)
acknowledges that Lender may amend, restale, extend, renew or otherwise modify the Note and
any indebledness or agreement of KCT or Mixie, or enter into any agreement or extend additional
or ether credit accommadations, without notifyving or obtaining the consent of the undersigned
amd without impairing the liability of the undersigned under the Guaranty for all of the
Borrower's present and future indehtedness to Lender; and (viiil) agrees to join in and be bound
by all of the terms and provisions of Section 21 {including exceuting the springing biocked
aceount apreement), Section 22, and Section 26 of the Seventh Modification,

Dated effective as of the 31st day of Cetober, 20014,
GUARANTORS:

-

Kenncth Anrtos

Shelia Antosz

K Seventh Maodificalion
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KEMNETH M. ANTOS AND SHELLA NEUMANN-ANTOS, TRUSTEES OF THE
KENNETH AND SHEILA ANTOS LIVING TRUST DATED AFRIL 26, 2007, AND ANY
AMENDMENTS THERETO
CERTIFICATE OF TRUST
EXISTENCE AND AUTHORITY

TO CBC PARTNERS I, LLC:

The undersigoed, being the trustees of the Eennctly and Sheila Antos Living Tmst Datzd
Apeil 26, 2007, and any amendmients thereto (the “Trust™), hepsby cetify to CBC PARTNERS 1,
LLC (e ""Lender™, pavsuant to Mevada Revised Statutes 5164400 et s2q., 25 foillows:

H: Trst is validly existing under and by viue of the laws of the Siate of
evida.

The Trust is cuendly in force as set Forth in ihat certain trust agraenient dated as
of Apdl 26, 2007 {the "Tiust Agreement™) by and among Kemneth M. Antos and
Sheila M, Meymann-Antos, as Grantors, and Kenneth M. Antos and Sheila M.
Meumann-Anbos, a5 Tiustees.

__Iltgmm:th M, Antos snd Sheila M. Weumano-Antos ave the only inusiees of the
rust.

Kenneth B4, Antos and Sheila M. Neomann-Anios, &8 trestees {gach, a “Tiustes )
acting on behalf of the Trost, are each auwthorized and empowerad in (e name of
the Trust without the approval or consent of the other Trustes, the bencficiaries,
or any olher peesion:

To exctute and dellver a Deed of Trust, Assiprnent of Renls,
Security Agreement atd Fiztuee Filing (the "Desd of Trust™), 1o
secure (1} obligations owing 10 Lender by F.C1 Tnvesunems, LLC, n
Mevada limitesl Babilily company, and Prefered  Restaueant
Brands, [n¢., o Flanda corporation (individually and collectively,
“Borrover™), (1) thal certain Securcd Promissory Mote dated sz of
June 22, 2012, in the maninum principal amount af $3,250,000.00
ithe "Note™) executed by Bormower in faver of Lender, (iii) that
cortain Guunnnty dated June 22, 2012, execuied by the Graneors as
individuals and not in their capacity 25 wnstees, and (iv) the other
documents and instruments exceued or delivered in comection
with the Foregoing.

Te do and perform such other acts and things and to execute and
deliver such other documents as may in e Truslee™s discestion be
deemed reasonably necessary or proper Lo enter inte, and to
perform the undecsigned’s obligations under the Deed of Trust to
whichi the wndersigned are a party, including all  further
modifications, releases, consents, and amendiments lhereto,

The Trust Agreeiment is revicable by Grantors, acing jointly.
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The Trust Agreement has not been vevoked, modified or amended in any way that makes
the fyrepoinp certilications incorrect, A tiwe, comect, and complate copy of the Trust Agreement
for the Trust iz antached heveto as Exhibil A,

Provided the Trusies iz a Grantor, any one Trusiee imay act for and conduct business on
bedialf of the Trost withou (e consent of the other Trustee,

The Deed of Trust and Lender’s provision of credit under the teuns of the Note will
directly and indivectly benafil the Trust and its beneficiaries.

The Trustees af the Trust have the authonty (o enter inla the Wansactions with respect (o
which this Certificate is being delivered, and such iransactions will create binding obligations en
the sasela of the Trust,

The Trust taxpaye identification number is [employer identification nnmber] [sodal
securily raimber] 0531344492

Title to the Trust aszets should bz taken in the Tollowing mannet:

KENMETH #d. ANTOS AND SHEILA NEUMANN-ANTOS, TRUSTEES OF
THE KENNETH AND SHEILA ANTOS LIVING TRUST DATED APRIL 26,
2007, AND ANY AMEMDMENTS THERETC

All information conteined in this Centificals is s and correct, and Lender as 3 third
parly conducling business with the trustees of the Trust may rely on this infoomation unkil Bank
teceives writhen notice of any changes signed by 2ach ilisiee

The Tl is not a business truzt' az defined in, or establiched under, any state stalute.

frenriowaify biank
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The undersigned declares under penalty of perjury under the laws of the State of Nevada
that the foregoing is true and correct, that the undersigned constitute all of the currently acting
trustees, and that this Certificate was exccuted on this 17th day of December, 2014, al Las
Vegas, Nevada,

V. aai ,Kz@;ﬁ& )Z?fﬁéff H 2 I - 525,;,&;@

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

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

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

Motary e

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

Meumann-Antos, as Trustee of the Kenneth and Sheila Antes Living Trust dated Apeil 26, 2007,
and any amendments thereto,

PUBLIC LN
RISTA DAY Matary Public
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Inet #: 20141228-0002836

Fess: $34.00
/G Fee: $26.00
1212872014 12:03:20 PM
APN: 163-29-615-007 Receipt #: 2265155
Requestor:
When recorded, return to: FRST AMERICAN COMMERCIAL N
LANE POWELL pc Recoeded By: CYV Pgy: 2
601 SW Second Ave, Suite 2100 DEBBIE CONWAY
Portland, OR 97204 CLARK COLMTY RECORDER

Adn: SKkyler Tanner
MS 206 77
DEED OF TRUST, ASSI F s
SECURITY AGREEME D

This Deed of Trust, Assignment of Rents, Security Agreernent and Fixtute Filing is made as
of December 17, 2014, by Kenneth M. Antos amd Sheila M. Neumann-Antos, Trustees of the
Kenneth and Sheila Antos Living Trust dated Apnl 26, 2007, and any amendments thereto, a3
trustor ("Trustor”), having 2 notice address of 5148 Spanish Heights Drive, Las Vegas, NV 89143,
to First American Title Insurance Company, a Nebraska corporation, as trustee (" Trustee™), having
a notice address of 2 First Ainerican Way, Santa Ana, CA 92707, for the benefit of CBC Partners 1,
LLC, a Washington limited liability company, as beneficiary ("Beneficiary™), having a notice
address of 777 108th Ave NE, Suite 1895, Bellkevue, WA 93004.

WITNESSETH

FOR GOOD AND VALUABLE CONSIDERATION, TRUSTOR hereby joimly and
severally wrrevocably grants, bargains, s¢lls, wansfers and assigns to Trustee, ils successors and
assigns, in trust pursuant 1o this document and Nevada law, WITH POWER OF SALE, (he real
property located in Clark County, Nevada, described in Exhibie “A™ anached herio and
incorporated herein by reference (the "Real Property™).

TOGETHER WITH all and singular the tenements, hereditaments, rights, rights-of-way,
easemenls, privileges, teversions and appunicnancés thereunto belonging, or in anywisc
appenaining (whether now or hereafter acquiced) and the buildings and improvements therion (ali
as part of the premises hercby conveyed) which shall be deemed to include but not 10 be limited to
any and all of the following whether now owned ot hersafter acquired:

{i} all leases (subject (o the absolute assignment her¢inafter described) and
other agreements affecting the use, enjoyment o occupancy of the premises and/or impeovements
now oOr hereafter entered into (the "Leases”), and all rents, isswes, profils, damages, deposits,
royalties, revenuc. procecds and benefits therefrom and from any business oc other aclivity
conducted or operaled thereon, now exisling or hercalter created,;

(il } all improvernents, landscaping, fixtures, equipment and building matenials
and supplies {whether or not annexed thereto or located thereon) now or hereafter used in
conwection therewith {collectively, the “Toaprovements"}, including, without in any mannce
limiting the generality of the foregong, all mashinery, materials, appliances and fixtures for

1
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generating or distributing air, water, heal, elecuicity, lighy, fuel or refrigeration, for ventilating.
cooling or sanitary purposes, for the exclusion of vermin of insects and for the removal of dust,
refuse or garbage, telephone, computer, security, surveillance and other ¢ekestronic or similar
systems; wall safes, engines, machinery, boilers, furnaces, oil bumers, coolers, refrigeration plants,
niotors, cabinets, shelving, lockers, partitions, doots, vaults, elevators, sprinkling systems, itvigating
systems, awnings, window shades, Yenetian blinds, cuntains, draperies, light fixtures, fire hoses,
fire brackets, fire boxes, fire sprinklers, atam systems, drapery rods, brackets, screens, floor tile,
linoleurn, carpéts, plumbing, watér sysiems and power sysiems, washers and dryers, incinerators,
communicalion systems, Kilchen and other appliances, built-in fumiture and bars, walk-in
refiigerator boxes, de¢p freeze cabinets, steam tables, dishwashers, bake ovens, set-up tables,
kitchen ranges and any and all other kitchen equipment or installations, and all other and further
installations and appliances on the Real Property, all of said items, whether now or hereaRter located
thereon, shall, at the option of Beneficiary, be deemed to be for all purposes of this tnstrument a
part of the realry;

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

(iv) Trustor’s nght, tille and inlerest in and to all reciprocal easement and similar
agreemcuts, rights to the nopexclusive use of common drive entries or similar benefits applicable (o
the Real Property or any pan thereof, together with Trustor’s right, title and interest in and (0 the
estates or interes(s burdened thereby,

(v} all right, tile and interest of Trustor in and (¢ any jand [ying within the
right-of-way of any street, open or proposed, adjoining the Real Property, and any and all
sidewalks, alleys and strips and gotes of land adjacent to or used in connection with the Real

Property;

(vi} all the estate, interesy, right, title, other claim or dermand, bawh in law and in
equity, including ¢laims oc demands with respect to the proceeds of insirance in effect with respect
thereto, which Trustor now has or may hercafter acquire in the real property encumbered hercby,
and any and all awards mace for the taking by eminent domain, or by any procceding of purchase in
Lieu thereof, of the whol¢ or any part ot the real property encumbered heteby, including, without
Limitation, any awards resulling from a change of grade of sureets and awards for severance
damages;

(vii) all deposits made with or other security given to wlility companies by Trustor
with respect to the Real Property andior the Iaprovements; all advance paymemts of insurance
premiums made by Trustor with respect thereto and all claims or demands relating to such deposils,
other security andfor such insurance; snd any monies on deposit with or for the benefit of
Beneliciary, incuding but not limited to deposits for the payment of real estate taxes or special
assessments against the Real Propeny, Improvements andfor Leases or for the payment of
premiums on policies of fire and other hazard insurance for or with respect to the Real Property,
Improvements andfor Leases;

2
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{(viii) al) Trustor's rights, tille and interests, pnvileges, benefits and remedies in, to
and under all permits, licenses, Ganchises, certificates, approvals, consents and agreements requured
for the construction, use, occupancy, marketing or operalion of any and all Improvemeénts now or
hereinafier erected on the Real Property or any business operated by Trustor (hereon, including,
without limitation, buildmg permits, 2omng approvals and use permits, variances, environmental
certificates. licenses, certificates of operation, warranties and guarantess;

{ix) all names under or by which the Real Property or the Improvemenis o¢ the
businésses operated by Trustor thereon may at any ime be operated or known, and all rights to
cary on business under any such names or any variant thereof, and all (rademarks, logos, designs,
trade names, patents pending and the goodwill associaied therewith;

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

{xi) all riglts of Trustor to the use, in connection with the Real Property, of any
contracts executed by Trustor with any provider of goods or services for or in connection with any
construction undertaken on or $ervices performed or to be performed in connsstion with the Real
Property and/or liprovetnents, including:

(1)  all agreements herctofore or hercafier entered into with any design architect,
landgeape architect, civil engineer, electrical engineer, sails engineer, mechanical engineer, or other
contractor, architect or engineer in connection with the design or engineering of the Project;

{2)  all construction contracts, &l subsontracts and all other agreements relating
to (he construction of the Praject or required for the use, occupancy or operation of the Project;

(3)  all other agreements heretofore or hersafeer entered into with any property
managér with respect to the management, kasing, or operation of the Project;

(4  all plans and specifications, désigns, drawings, engineering drawings,
blueprints, surveys and other matters relating to the existing lmprovements or prepared for any
copstruction on or improvements lo the Real Property andfor Improvemnents and all studies, data
and drawings related thercto; and

(5)  any and all presemt and future amendments, modifications, supplemenls,
general conditions, change orders and addenda to any of the items described m ¢lanses (1), (2), (3)
and (4) above;

3
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{xan} all nghts of Trustor as seller or bonower under any agreemnent, contracl,
wnderstanding or amangeniesnt pursuant to which Trustor has obtained the agreement of any person
ar entity to pay or disburse any money for Trustor's sale (or borrowing on the security} of the Real
Property and/or [mpsovemenis or any pant thereof, including all sales agreements, deposit receipls,
escrow agreements and other ancillary documents and agreements ¢ntered inl¢ with respect to the
sale to any purchasers of any part of the Real Property or the Improvements, together with all
deposits and other proceeds of the sale thereof provided that the foregoing shall not be desined to
permil such sales or iransfers in violation of the terms hereof,

ixiii) all rights, if any, of Trustor in or to any fund, program or trust monics and
any reimbursement therefrom directly or indirectly established, maintuined or administered by any
govermmental authority ot any other individual or entity which is designed to or has the effect or
providing funds (whether directly or indircctly or as retmbursement) for the repair or replacement of
storage (anks (whether above or below ground) locsied on the Real Property or the remediation or
cleanyp of any spill, leakage or contamination from any such tank or resulling from the ownership,
use or mainlenance of any such tank or 1 compensate third parties for any personal imjury or
property damage;

{xiv) all substitutions and replacements of, and accessions and additions 1o, any of
the foregoing; and
{xv) all proceeds of any of the foregoing, including, without limitalion, proceeds

of any voluntary or involuntary dispesition or claim respecting any thereof (pursuant (o judgment,
condemnation award or otherwise) and ail goods. documents, general intangibles, chattel paper and
accounts, wherever located, acquired with cash procesds of any of the foregoing or proceeds
thereof.

All property granted, wansferred and assigned to Trustee hereuncler is hereinafier referred to as the
"Trust Properiy," and Trustor warrants that it is well and wuly scized of a good and raarketable
dtle in fee simple to the real property hereby conveyed; Trusior warrants that its interest in the litke
to ali property conveyed by this Deed of Trust is clear, free and unencumbered, and Trustor shall
forever warrant and defend the same unto Trustee, its successors and assigns, againsi all claims
whatsoever, except those matters consented o in writing by Beneficiary. Trustor agrees that any
greater Gtle to the Trust Property heafier acquired by Trustor during the term hercof shall be
subject bereto, provided, however, that no mezger of title shall occur without Beneficiary's prior
wiitlen consent.

FOR THE PURPOSE OF SECURING:

One: Payineni of any and a1l amounts {collectvely, the "Guaraniied Obligations”} due
and owing by Trustor undér that cenain Guaranty from Kenneth Antos and Sheila Antos
(individuaily and collectively, "Guaramtor™) dated June 22, 2012, in favor of Beneficiary (the
“Guaranty™), guarantying the indebtedness evidenced by that certain Secured Promissory Notw
(and any renewals, extensions, medificalions and substitutions thereaf) (collectively, the “Note™),
executed by KCI [nvestments, LLC, a Nevada limited liability company, and Preferred Restaurant
Brands, Inc., a Flooida corporation (individually and collestively, "Borrower”), dated June 2,

' |
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2012, as modified, in the maximum principal swn of THREE MILLION TWO HUNDRED FIFTY
TBOUSAND AND NO/100 DOLLARS ($3,250,000.00), together with interest thereon, late
¢harges and collection costs as provided in the Note,

Two: Payment of such additional anounts as may hereafter be loaned by Beneflciary or its
successors of assigns to Borrower or Trustor or its successors or assigns when evidenced by a
Promissory note o noles reciting thai they are secured by this Deed of TrusL

Three: Payment of all moneys berein agrecd ot provided to be paid by Borrower or Truslor,
including, without limitation, any and all advances madi¢ by Beneficiary ot its successors or assigns,
10 protect or preserve the security of this Deed of Trust.

Four: (i) Performance of each agreement of Trustor contained in this Deed of Trust or in
any other sgreement, document or instrumem given by Guarantor or Trustor to sécure (he
Guaranticd Obligations (¢ollectively, the “Lonn Docments"), and (i) the satisfaction of those
terms and conditions contained herein if applicable to Trustor or within Trustor's controf.

ARTICLE ONE
TRUSTOR'S COVENANTS

TRUSTOR HEREBY COVENANTS AND AGREES AS FOLLOWS:

1.01  Payment of Indsteedness. To performs, observe and comply with each and every
provision hercof, of the Loan Documents and of all other instruments of security or other

agreemnents entered inlo in connection herewith.

102 Payment of Taxes and Other Charges. To pay: (a) before delinquency, all taxes and
assessments of evety type or nature affecting the Trust Property or any part thereof, including all
rents or charges for water, sewer and other utilities {collectively, the "Impositions™); (b) all other
advérse ¢laims, liens, charges, and encumbrances which now are or shall hereafier be or appear to
be a lien o the Trust Property prior to the lien of this Deed of Trust; (¢} all tax¢s wpon this Deed of
Trust or the intersst of Beneficiary herein, or upon the Noie or debt secured hereby (excluding
federal incomne taxes or state business taxes payable by Beneficiary); and {d) all asscssmenis, fees,
maintenance charges and other cxpeénses payable by Trustor pursuamt ¢ any declaration of
covenants, conditions, restrlclions or easements applicable to the Trust Property or any part thereof,

If any law is enacted which imposes payment of all or any of the taxes in the aforcsaid clanse {¢)

upon Beneficiary, and (he agreement of Trusior, as herein provided, to pay such tax or taxes, is
legally inoperative, then the debt hereby secured, without any deduction, shall, at the option of
Beneficiary, become immediately due and payable, notwithstanding anything to the contrary
contaited herein or in 2ny law herclofore or hereafter ¢nacied

103  Ineurgpce. To provide and maintain policies of "all risk" property insurance on the
Trust Property, in an amount nol less than the full replacement cost from time 10 fime of the
improvements, fixtures, and equipment comprising the Trust Property but nt, in any évent, Lo be
less than $2, bl 0OQ .00, together with a standard morigagee clause (Form 438BFU
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ot similar) making losses thereunder payable to Beneficiary and a so-called Replacement Cost or
Restoration Endotsement with an Agreed Amount Endorsement. Trustor will also provide public
habitity and property damage insurance with a single combined liability lirait iz the amount of at
least $1,600,00¢ and containing a Broad Form Comprehensive General Liability Endorsement;
earthquake insurance; flood insurance, if the Real Property or any part thereof li¢s within a federally
designaled flood zone; and, when required by Beneficiary, insurance against any <theér risks as may
be designated by Beneficiary. All such policies shall be in amounts acceprable to Beneficiary. shall
be with companics or associations of companies authorized to do business in the State of Nevada
and rated A or better in the "Best's Insurance Guide”, shall name any person designated by
Beneficiary (including without limitation, Beneficiary) as additional insureds, shall contain a
provision to the ¢ffect that the waiver of subrogation rights by the insured does not void coverage,
shall contain sucl: special éndorsemenis as may be required by the terms of any Leases, and shall
otherwise be in form and substance satisfactory (0 Beneficiary. Additionally, all such policics of
insurance shall not be subject 1o cancellalion without dhirty (30} days' prior Rotice to Bencficiary
and shall not be subject to modification without Beneficiary’s prior written approval,

If at any time dunng the term hereof the amount or coverage of insurance which Trustor is
required 1 carry under (hig Section 1.03 is, in Beneficiary’s reasonable judgment, matecially less
than the amount or type of insurance coverage typically camied by owners or lessess of propetties
located in Clark County, Nevada, which are similar 10 and operated for similar purposes as the
Trust Property, Bencficiary shall have the right 10 require Trustor to increase the amount or change
the types of insurance coverage required under this Section 1.03.

If the coverage o the insurers that Trustor has oblained or selected Fail to adhere (o the
foregoing standards, Trustor fails to upgrade their coverage. and Beneficiary in its sole discretion
determines thal such failure could result in & mawnal impaimment of Beneficiary's secunity,
Beneficiary may procure appropriate insuranc¢é that meets the foregoing standards and may advance
funds under the Deed of Trust to pay for such coverage, or if insurance is not available that mects
the foregaing standards, Beneficiary shall have the right (o declare the inddebtedness hereby secured
to be immediately due and payable, and thereafler such mdebtedness shall be fully due and payable.
1f Trustor has notice of any condition that would wholly or partially invalidate any such insurance,
Trustor shall promptly cure such condifion. At least thirty {30) days before cxpiration of such
policies, Trustor shall deliver (0 Beneficiary renewals thereof, with evidence of premiums paid.

In the event of loss, Trustor shall give prompt notice by mail to Bencficiary, and Benefictary
may make proof of loss il not made prompely by Trustor. Each insurance corpany concemed is
hereby authorized and directed 10 make payment for such loss directly Lo Beneficiary, instead of ta
Trustor or Trustor and Beneficiary joinily; such insurance peoceeds or any part thereof may be
applied by Beneficiary in ils sole discretion to the payment of interest due on the indebtedness
secured hereby, the reduction of the principal amount of said indebtedness {in the inverse order of
matueity), the payment of any other obligation hereby secured, or the restoration or repair of the
Trust Property, with the balance, if any, afier such application payable to Trustor. Notwithstaling
the foregoing, any proceeds attributable to a loss of rents shall be held by Beneficiary for the benefit
of Trustor and applied to the payment of mterest and principal as and when due under the tetms of
(he Note. Beneficiary shal) not be responsible for such insurance or for the collection of any
insurance moneys, or for the solvency of any insurer or any inswrance underwriter, Application of
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insurance proceeds by Beneficiary shall not cure or waive any default hereunder or invalidate any
act done hereunder because of any such default

[n the event of sale of the Trust Property under the power of sale hetein granted 10 Trustee,
or foreclosure of this Dead of Trust as a mottgage, or in the event Beneficiary or a receiver
appoinied by the court shall take possession of the Trust Property without sale, all right, title and
interest of Trustor in and to all iransferable insurance policies covering the Trust Property then in
force and any un¢arned premiums paid thereon shall inure to the benefit of and pass to Beneficiary
in possession, receiver or purchaser at such sale, as the ¢ase may be, and Beneficiary is bereby
appoimted anomey-in-fact for Trustor to assign and transfer said policies.

104  [Reserved.]

105  Care of Property. To keep the Trust Property and all common areas (collechvely,
the "Common Areas"} appurtenant 10, or benefiting all or any portion of the Trust Property which
are within Trustor's control in good condition and repair, and not to cammit or permil wasie
thereof: not o remove or demolish. nor alter the design or structural character of, any building,
fixlure, equipment, fence, wall, or other improvements comprising part of the Trust Property,
without the prior writien consent of Beneficiary, 1o keep all buildings or improvements comprising
pan of the Trust Property free of termites, dry rol, fungus, roaches and all other harmful or
destrictive insecis; to keep all plants, trees and shrubs comprising part of the Trust Property neatly
prmed and in good condition; (¢ keep the Trust Property free of rubbish and other unsightly or
unhealthful conditions; and not to jn ary way change or restrict the use of the Trust Property or
Common Ar¢as withoul the prior wrilten consent of Beneficiary. Beneficiary or Trustes, or both,
may, at any titne or from time (o time, enter and inspect or protect the Trust Property, in person or
by a representative, in such manner and 10 such extent as it may deem neccssary.

106  [mprovements, Repairs. Subject to the fimitations on Trustor’s alteration of the
Trust Property, as peovided in Section 1,05, to promplly complete any improvements that may be
commenced in a good and workmanlike manner and, m conformity with plans and specifications
approved by Bencficiary, and Trustor shall, with reasonable diligence, repair and restore any
portions of the Trust Property that may be damaged or destroyed, whethér or not ingurance against
the cause of such damage or destruction is collected. Trustor shall pay when due all claims for
wotk pesformed or materials furnished, or both, on of in connection with the Trust Property or any
part thereof, and, subject to Section 1.12, shall pay, discharge, or cause (o be removed, all
méchanic's, artisan’s, laborer's or matenialmen’s chacges, liens, claims of liens, or encumbrances
upon the Trust Property.

107  Aclions Affecting Trugt Property. To appear in and prosecute or defend any action
or proceeding that may affect the Trust Propeity or the priority of this Deed of Trust, the secunty of
Beneficlary hereunder or the title of Trustee hereunder; and Trustor will pay all reasonable costs,
expenses {inchuding the cost of searching tifle), and attomeys' and paralegal fe¢s incurred in such
action ot proceeding. Beneficiary or Trustea may, at ils oplion, appear in and defend any action or
procecding purporting 1> affect the priority of this Deed of Trust or the Trust Property or the nights
or powers of Beneficiary or Trustee, Beneficiary, at its option. may (but shall have no obligation
to) pay, putchase, contest or compromisé any adverse claim, encumbrance, charge or lien, that in
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the judzment of Beneficiary appears to be prior or superior 10 the lien of this Deed of Trust {(a
"Prior Encombramee™). All amounts paid, suffered or incured by Beneficiary i exercising the
anthority herein granted, including reasonable attomeys' and parakegal fecs, shall be secured hereby
and shall be reimbursed to Beneficiary upon demand. Notwithstanding the foregoing, in the event
Beneficiary pays, purchases, or expends any sums to discharge in full or in part any such Prior
Encumbrance, Beneficiary shall be subrogated to the lien position of the holder of the Prior
Encumbrance to the extent of any such payiment, pmeclase or sum expended,

103  Laws. To comply with all laws, ordinances, regulations, orders, rukes, covenants,
conditions and restrictions affecting the Trust Property, and not to suffer or permit any act 1o be
doneé in or upon the Trust Property or in or upon any Cornmon Areas within Trustors ¢ontrol in
violation thercof, and (o preserve and keep in full force and effect all licenses and permits affecting
Trustor or the Trust Property or the Common Areas within Trustor’s control. Trustor shall promptly
comply with and deliver to Beneficiaty copies of all notices reccived by Trustor alleging any
violation of any laws, ordinances, regulations, orders, ruks, covénants, conditions or restrictions
affecting the Trust Property or Coinmon Areas.

1.09 iciary's Right to Perforg. That, if Trustor fails 10 do so, Beneficiary may {but
shall not be obligated to) do any or all dings required of Trustor by any of the provisions of Lhis
Deed of Trust and incur and pay all reasonable expenses in connection therewilh.

1.10  Beneficiary's Expepses. Teo reimburse Trusiee and Beneficiary, respectively,
promptly upon deraand, all sums of money which cither shall pay pursuant to any of the provisions
of this Deed of Trust, together with interest (her¢on, unul repaid, from the time of the payment
thereof, at the default rate payable pursuant to Section 2.3 of the Now: ((he "Default Rate™).

L1l fReserved.]

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

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

Property.

{t)  Such contest does not invoive a forfeiture or sale of the Trust Property or
otherwis¢ impair or adversely affect the lien hereof;

() Trustor gives reasonable advance written notice to Beneficiary of Trustor's
inteution to contest the validity ot the amount of such Contested Lien, and
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(d)  Prior to such contest, Trustor provides evidence reasonably sausfaclory o
Beneficiary of Trustor’s ability to pay the amount of such Comtested Lien if the validity ther¢of is
sustained by a court of competent jurisdiction

1.13  Hazardous Wagste, The real property and improvements constituling the Trust
Property have not contained, do not presenily comtain, and Trustor shall not suffer or permit such
property 10 conlain or o bé used in any maanér {ot the storage, use or disposal of, (a) any ail,
petroleum or any other hazardous or toxic chemical, material, subsitance or waste as defined in die
Resource Conservation and Recovery Act, as amended, 42 U.S.C. Section 6901 etseq., the
Comprehensive Environmenial Response, Compensation and Liability Act of 1989, as amended, 42
U.S.C. Section 9601 et peq., the Hazardous Materials Transportation Act, 49 U.S.C, Section 1201
¢t 5¢q.. and the applicable provisions of Nevada Revised Statuies (“NRS™) including, without
limitation, NRS Chapters 444, 4444, 445A, 445B, 445C, 459, 4864, 590 and 618 or any
regulations adopted pursuant to any of the foregoing; (b) asbestos in any form which is or could
become friable; (c} urea formaldehyde foam insulation; {d) transformers or other equipment which
contain dielectric fluids contaming levels of polychlorinated biphenyls, in excess of fifty (50) parts
per million; (e) any othier chemical, material, or substance exposure to which is prombited, limited
or regulated by any governmental authority or agency or may or could pose a hazard to the health
and safety of the occupants of the Trust Property or the owners of property adjacent to the Trust
Property or clean up obligations upon an owner of the Trust Property. There is no underground
stotage tank on the Trust Property. Trustor has not stored nor caused to be stored any of the
equipment or substances described in subsections (a) through (e) of this Sectien 1.13 on, in, wnder,
or about the Trust Property. The Trust Property is #ot subject to any fedenal, stake or local
*superfund”® lien, proceedings, ¢laim, liability or action, or the threat or likélihood thereof, for the
clearwp, emoval or remediation of any hazardous substance from the Trust Property or from any
other real property owned or controlled by Trustor ot in which Trustot has any interest. legal or
equitable, in Mevada, Trustor shall forthwith notify Beneficiary in writing of any notices of
environmental violations affecting the Trust Property, or any other al property ovwned by Trustor
in Nevada, which notice shatl inchade a copy of the notice of violation. Trustor hereby granis 1o
Beneficiary, its agents, employees, consultants and contractors the right to enter upon the Trust
Property and to perform such tesis of the Trust Property as are reasonably necessary to determine
Trustor’s compliance with this Section or, should Beneficiary elect 1o do o in its sole and absolute
discretion, to comrect any violation of the laws or regulations of the nature described in this Seciion.

1.14, [ndemnjry. Trustor shall indemnify, defend, protect and hold Beneficiary and
Trustee hatmless from and against any and all claims, loss, proceedings, damages, causes of action,
liability, costs or expense (including atomeys' fees) arising from or in conneetion with, or caused
by (i) any act, omission or négligence of Trustor or any tenémt of the Trust Property, or their
respactive contraciors, licensees, invitess, agenls, servants or employees, wheresoever the same
may ocour, or (i) any use of the Trust Property, or any part thereof, and any scrvice delivery
facilities ¢xcluding any such claims, loss, proceedings, damages, cause of action, liability, costs or
expense (inchuding attomeys' fecs) arising from or in connection with, ot caused sokly by,
Beneficiary’s active negligence or willful misconduct after the entry of possession upon the Trust
Property by BensBiciary of ils agents pursuant (o Article Four of this Deed of Trust; or (iif) the use,
storage, existence or generation of any hazardous substance or materials of the type described in
Section 1,13 either upon or in conmection with the Trust Property, including, without limitation, the
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cast of any clean up, removal, remediation or other response required by any governmentat entity
having junsdiction over such matters, or {iv) any faihure of Trustor or the Trust Property to comply
with any requirements of The Americans With Disabilities Act, 42 US.C. ' 12101, ¢t gag., and all
applicable rules and regulations promulgated thereunder (the "ADA"). The provisions of this
Section 1.14 shall survive the repayment of the obligations secured hereby and shall survive any
foreclosure, transfer by deed in hieu of foreclosure or other sale hereunder.

1.15.  [Reserved.]
ARTICLE TWO
ASSIGNMENT OF RENTS

201, Assignment of Rents. Notwithstanding anything to the contrary contained in this
Deed of Trust, all of the existing and fure rems, issues, profits, income, revenues, security and
other tenant deposits arlsing owt of or otherwise relating to the Trust Property or any part thereof or
from the operation or conduct of any business or other activity thereon by Trustor, together with the
Leases are hereby presently and absolutely assigned to Beneficiary., Trustor hereby anthorizes and
directs the enants of the Trust Property that, upon written notice from Beneficiary and afler the
occurrence of an Event of Default, all payments required under the Leases, or m any way respecting
same, shall be made direetly to Beneficiary as they become due. Trustor hereby relieves the tenants
from any liability to Trustor by reason of said payments being made 1o Beneficiary, Nevertheless,
until Beneficiary gives written notice to the tenants of the Trust Property to make such payrments to
Beneficiary, Trustor is given conditional permission 1o collect and reain all such rents and/or
payments in accordance with the terms of the Assignment. Beneficiary is hereby authorized to give
such notification upon the occurrence of any Evént of Default hereunder.

202 Insurance Procceds. ANl procesds of any insurance required by Section 1.63 are
hereby assigned to Beneficiary, subject to the provisions of Section 1,03,

203  Condemnation and Other Procecdings.  All judgments, awards of damages and
settlements hereafter made as a result of ot in lieu of any condemnation or other proceedings for
public use of or for any damage to the Trust Property or any pact thereof and any award for change
of grade of streets thereon are hereby assigned and shall be paid 10 Beneficiary. Beneficiary shall
have the right to panicipae in any swh proceedings, and Trustor shall not settle of otherwise
tesolve any such proceedings o execute or deliver any deed in Jiku ther¢of withowt the prior written
consent of Beneficiary. Trustor agrees to execute such further assignments of any such award,
judgment or settlement as Beneficiary may reasonably require, and to deliver to Beneficiary all
proceeds of any suich award, judgment or settlement which may be received by Trustor. Any such
monies shall be apphed in the same mamer and with the sane effect as provided in this Deed of
Trust for the disposition of the proceeds of fire and other insurance,

204  Royalties. Trustor hereby assigns and ransfets to Beneficiary all damages, royatties
and revenve of every kind. natre and description whatsoever that Trustor may be entitled to
receive whether by reason of koss of or damage 10 the Trust Property or from any person owning or
having or hereafter acquiting a right to the oil, gas or minesal rights and reservations of the Trust

10
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Property. together with the right in Beneficiary to receive and receipt therefor and apply the sane
to the indebtedness hereby secured erther before or after any default hereunder, and Beneficiary may
demand, sue for and recover any such payments but shall not be required so 10 do.

205  Application. Neither the application nor the relcase of any sums described in this
Article Two shall cure ot waive any Event of Default or notice of breach and eléction [o seil
hereunder or notice of sale or invalidate any act done pursuant 10 such notice,

ARTICLE THREE
SECURITY AGREEMENT AND FIXTURE FILING

3.01  Security Apgreement. Trustor hereby grants 1o Beneficiary a security interest under
the Nevada Uniform Commercial Code {the "UCC™) in and 0 such portions of the Trust Property
as may constitute goods, accounts, general inangibles, chattel paper, mventory, Hixtures, equipment
or other personal property, and any teplacements. modifications or additions thereof or thereto,
whether now or hereafter acquired, and any and all "Proceeds" thereof. As used hergin, "Proceeds”
hes the meaning assigned to it undeér the UQC, and, in any event, shall include but not be limited to
(iyany and all proceeds of any inswrance (inctuding withoul limitation, property, casualty and title
insurance), indemnity. warranty or guaranty payable from time to time with respect to any of the
Trust Property {including withoul limitalion the provisions of the security agresment contained
herein); (ii) any and all proceeds in the form of accounts, security or other tenant deposits, prepaid
expenses, (ax escrows, down payments (to the extent the same may be pledged under apphcable
law), colkctions, contract rights, documents, instruments, chattel papers, liens and security
instraments, guaranties (whether such guaraniics arc given by individuals, corporations,
partnerships, or by any fedetal, slate or local goverment or quasi-government entities), or general
intangibles relating in whole ot in part to the Trust Property and all rights and remedies of whatever
kind or nalre Trustor may hold or acquire for the purpose of securing of enforcing any obligations
due Trustor thereunder; {iii) any and all payments {in any form whatsoever) made or duc and
payable from time to time in conncction with any requisilion, confiscation, condenmnalion, serzure
or forfeiture of all or any part of the Trust Property by any governméntal authoeity; {iv) the rents,
issués and profits or other benefits, including s¢curity or other tenant deposits, arising out of, in
conneclion with or pursuant to any kease, license or other use of the Trust Property ot any part
thereof, including, withoul limitation, any business or otheér activity operated or conducled on the
Trust Property or any part thereof, and {v) any and all ather amounts from time (& time paid or
payable in conneclion with any of the Trust Property.

Trustor shall cxécute any and all docunsents and writings, including without iimitation
financing stalements, as Beneficiary nay reasonably request, 1o preserve and maintain the priority
of the security interest crealed hereby on property which may be subject (o the foregoing security
agreement, end shall pay (o Bencficiary on demand any reasonable expenses incured by
Beneficiary in connection with the preparation, exccution and filing of any such documents.
Trustor bereby authorizes and empowers Beneficiary to execute and file, on Trustor’s behalf, all
financing statemeénts and refilings and continuations thereof as Beneficiary deems necessary or
advisable 10 create, preserve and prolect said security intesest, This Deed of Trust shall be deemed
a security agreement as defined in the UCC and the remedics foe any violation of the covenaats,
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tetns and conditlons o the agreements contained in this Deed of Trust shall be (i) as prescribed
herein, {iiyas avajlable under general law, {iiiyas to such pan of the collateral which is also
reflected in a financing statement by the specific statlutory consequences now or hereafter enacled
end specified in the UCC, or {iv) any canbination of the foregoing, all at Bencficiary's sole
gection. A photographic or other reproduction of this Deed of Trust shall be sufficient as a
financing statement for filmg wherever filing niay be necessary 1o perfect or continue the security
interest granted herein,

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

Alt property which is subject to the provisions of this security agreement shall be purchased
or obtained by Trustor in its name and free and clear of any lien or ¢ncumbrance, except the lien
hereof, for use only at the Trust Property, and shall be and a1 all times remain free and clear of any
lesse or similar atrangement, chattel financing, installment sale agreement, security agreement and
any éncumbrance of like kind, so that the lien hereof shall attach 10 and vest in Trustor for (he
benefit of Beneficiary, with the priority hercin specified, immediately upon the installation or use of
the same in the Trust Property, and Trustor warrants and represents that Beneficiany’s security
interest in such property is a validly aached and binding lien, properly perfecied and prior 10 ali
other liens therein,

Trustor agrecs (hat all proparty of every nature and description ¢overed by the lien and
charge of this Deed of Trusl, together with all such property and intérests covered by such security
interest or inlérests, are encumbered as a unil, and upon the occurrence of an Event of Default
hereunder, o¢ under any security or other agreement now or hereafter securing the indebtedness
hereby secured, at Beneficiary’s option, may be foreclosed upon or sold in the same proceedings or
at the same time, and all of said property and interests may, at Beneficiary's option be sold as such
in one unil as a going business and not in lots or parcels, ot, at Beneficiary's aption. rmay be sold in
fots, parcels or such other convenient designalion as Beneficiary in ils sole discration may elect.

302  Fixwre Filing. Trustor agrees that the filing of this Deed of Trust in the real estate
records of the ¢county where the real property described in Exhibit “A™ is located shall also operate
from the time of filing as a fixture filing in accordance with the UCC. The address of the secured
party from which information concemning (he secueity interests granted hercunder may be obtained
is the address of Beneficiary sct forth on page | above,

ARTICLE FOUR

EVENTS OF DEFAULT AND REMEDIES

12
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4.01  Event of Default. The term "Event of Default,” wherever uged in this Deed of
Trust, shali mean any one or moce of the following events {whether any such event shall be
voluntary or involuntary or come about or be effected by operation of law or pursuant 1o or in
compliance with any judgment, decree or order of any court or any order, rule or regulation of any
administrative or governmental body):

(a) An Event of Defaull under the Note

{b}  Failure by Trustor to pay (1) any taxes and assessments prior to delinquency;
ot (2)any renewal insurance premiums thirty (30) days prior to expiration or cancellation of
existing pohcaes. ar {3)any other sume (o be paid by Trustor hereunder or under any other
instrument securing (he Noté when due or, if a due date is not specified, then falure to pay such
sums within five {5) days after written demand by Beixeficiary.

{c) If any intentional matenial inaccuracy shall exist in any of the financial
statements ot in any other information fmmished by or 1o be fumished by or on behalf of Trustor
Beneficiary pursuant to the provisions of this Deed of Trust or fumished or to be furnished
Beneficiary to induce Beneficiary to rake the loan evidenced by the Note,

{d) (1)  The filing by or against Trustor of a petition in bankruptcy or for
relief under any bankruptey or similar laws, and with réspect 1o a petition filed against Trustor, such
pelition is not dismissed within sixty (60) days after it ig tiled; or (2) the entry of an order for relief
with respect to Trustor under any federal or state law relating to bankrupicy ot insolvency; or (3)if
Trustor seeks OT CONSANtS o or acquiesces in the appomlmem of any wsiee, receiver, master,
sequestrator or liquidator of itself or of all of the rent, revenues, issues, earnings, profits ar income
fiom the Trust Property or any part thereof ot {4) if Trustor makes any general assignment for the
benefit of creditors; o (5) if Trustor is or becomes msolvent (under any definition of such em); or
{(6) any trustee, receiver, sequestrator or liquidator of Trustor or any part of the Trust Propery is
appointed and, in the case of any involuntary proceeding, such action is not dismissed within sixty
(60) days: or (7) the cessation, dissolution or abandonment by Trustor of the Trust Propetty or
(8) the attachmnent, execution, commesncement of forselosure against or odier judicial scizure of or
affecting the Trust Property or matérial part thereof, unless Trustor disselves, bonds against, or
otherwise eliminates such action, aftachment, exccution or s¢izure within fifteen (15) days of us
OCCUATENCE.

{e)  The ¢ntry by any court of competent jurisdiction of a judgment or decree that
an undentaking by Trustor as herein provided to pay the Not¢ or any interest thereow, or any taxcs,
assessments, levies, liabilities, obligations or encumbrances is legally inoperative or cannot be
enforced, or in the event of the passage of any law changing in any way or respeet the laws now in
force for the (xation of deeds of trust or morigages or delus secured thereby for any purpose, or the
manner of collection of sny such 1axes, so as fo affect adverscly either the security of this Deed of
Trust, the indebtedness ot other sums secured liereby, the rate of interest on the Note or all or any
portion of the indebiedness, and such judgment shall not be appealed #nd stayed pending appeal
within tén {10) days after entry thercof.
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{)] Except as otherwise provided in Section 1.12 hereof, default in any
obligation of Trustor owed to a third party and secured by a lien on the Trust Property.

(2)  Subject 10 Section 1.12 hereof, whether by operation of law or olhenwise,
Trustor shall create or permil the creation of any lieh or other encumbrance upon the Trust Property,
except for assessment and taxes levied but not yet due and payable.

(h) A breach of ih¢ provisions of Section 1.03 hereof.

)] A Disposition or an Encumbrance (as such terms are defined in Section 5.01
bereof) in violation of the provisions of Section 5.0 hereof.

)] Faihuwe by Trustor to duly keep, perform and observe any other ¢covenant,
condition or agreement in the Naie, this Deed of Trust or any other agreement or instrument
executed by Trustor evidencing or securing the indebtedness evidenced by the Note within the time
periods provided therein, and (cxcepl as otherwise provided in any other provision of this
Section 4.01) with respect 10 any curable, non-monetary Event of Default having no specific time
period within which such act or event becomes an Evenl of Default, Trustor shall have reesived
from Beneficiary twenty (20) days' notice specifving the defect or failurc and shall have failed to
coraply with such natice, provided, however, that the right (o cure such default shall exist only so
long as (i} the defect or failure is capable of cure, (i} no forfeiturz or taking of the Trust Property
can occur during the period of such curing and (i} no other Event of Default shall exist or be
continuing. .

(k)  The occurrence of any of the events desceibed in Section 4.01 () or 4.01 (4)
with respect (o Borrower or any guarantor of the Note.

4,02  Aceeleration: Sals. Upon the occurrence of an Event of Default, Beneficiary,
without further notice or demand. may declare all sums secured hereby immediately du¢ and
payable by delivery (0 Trustee of written notice thereof, sewting forth the nature of such defaull,
which notice may confain an election to cause the Trust Propetty to be sold under this Deed of
Trust Nolice of acceleration to Trustor shall not be required. 1f Bencficiary clects to cause the sale
of the Trust Property, Beneficiary shall provide the Trustee with true and correct copies of this
Deed of Trust, the Note, and all documents evidencing expenditures secured hereby. Trusiee shall
record and give such notices of breach and ¢kection (o sell by trustee's sale in the manner required
by law, and after the lapse of time such as then may be required by law, Trustee, without nolice 1o
Trustor, under the power of sal¢ contained herein, shal! sell the Trust Property at the time and place
fixed by it in said notice of (rustee’s sale, eidier as a wholc or in separate parcels, and in such order
as Beneficiary may determine. subject to any stalutory or common law night which Trustor may
have (0 direct such order, at public avction 10 the highest bidder for cash in lawful money of the
United States, payable at (he time of sale, provided that Bencficiary, in liew of a cash bid, may bid in
all or part of the indcbledness hereby secored. Trusiec may posipone sale of all or amy portion of
the Trust Property by public declaration @t such time and place of sale, and from lime to titwe
thersafier may postpone such sale by public declaration  the time and place fixed by the preceding
postponement. Trustee shall deliver (o such purchaser its deed conveying the Trust Property so
sold, but without any covenanl or warranty, express or implied. The recitals in such deed of any
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matters o facts shall be conclusive proof of the truthfulness thereof. Any person including Trustee
ot Beneficiary may purchase at such sale. After deducling all ¢osts, fees and expenses of Trustee
icumred in connection wilth such sake, including <osis to insure or obtain ¢vidénce of title n
comnection with such sake. Trustee shall apply the proceeds of sale w payment of: &Ml sums
expended under the terms hereod, not then repaid, with acerued interest af the Default Rate; all other
sums secured hereby; and the remainder, if amy, to the pérson or pérsons legally entitied thereto.

403  Nolices. Trustee is not obligated o notify any party hereto of any pending sale
under any other deed of trust or of any action or proceeding in which Trustor, Beneficiary, or
Trustee shall be a party wnless brought by Trustee and relating to the Trust Property or unless
otherwisa required by law. All notice and cure periods provided herein or in the Loan Docwenents
shall run conouwrently with any notice or cure period required by law., Withowt limiting the
foregoing, Beneficiary or Trustee shall be entitled (o cause a notice of breach or default and clection
to sell to be recorded and mailed if any event occurs which, with the giving of notice and/or passage
of time, would constitute an Event of Default or would entile Beneficiary to aceslerate the
indebeedness secured hereby and the recording and maiting to Trustor of such notice of breach ot
default and efcction (o sell shall conslitute notice of the failure to perform pursuani hereto or
thereto.  The foregoing shall nol be deemed to limit, modify or impair any nights of Trustor to
receive notices and/or any applicable cure periods expressly provided in this Deed of Trust.

404  Foreclosure Permitted. [n liew of sale pursuant (¢ the power of sale conferred
hereby, at the option of Beneficiary this Deed of Trust may be foteclosed in the sane manner
provided for by law for the forecloswe of mortgages on real property. Beneficiary shall also have
all other rights and remedies, available 1o it her¢under, and otherwise available at law or in equaty.
All rights and remedies shall be cumulative,

405  Possession after Default. Upon the ocenrences of an Event of Default, Beneficiary,
in its name and/or in the name of Trustor, may opérate and maintain all or any portion of the Trust
Property or any business or cithér actbviry conducted or operated thereon to such extent as
Beneficiary deems advisable, and Trustor agrees that Beneficiary shall be entitled 10 do and perform
any acts necessary ar proper to presérve the value of the Trust Property, and to sue for and
otherwise collect and receive all rents, issues, income and profits thercof and from the operation of
any business or other activity conducted or operated thereon, including those past doe and unpaid as
well as those accruing thereafter, and may rent or |ease the Trust Property or any portion thercof to
such person or persons and for such periods of time and on such s and conditions as
Beneficiary in i1s discretion may determine. Trustor funther agrees that Beneficiary may also take
possession of, and nse, eny and all personal property of Truslor contained in the Trust Property or
used by Trustor in the rental or lcasing of the Trust Property or any part thereof. Bencficiary may
apply all such rents, issucs, profits and income collecled or received by it (& the payment of the
costs and expenses incured in the operation of the Trust Praperty o to protect and preserve the
security thereef, and then in the manner hereinabove specified in respect of proceeds of sale of the
Trust Property or any business or other activity conducted or operated thercon, or any part or all of
such moneys may be released by Beneficiary at its sole option. The expenses (including receiver's
fess, if any, and compensation to any agent appointed by Beneficiary, and counsel fees and costs
and disbursements, including paralegal fees) incurred in (aking possession and effecting collection
or attempting 1o take possession and effect collection, shall be desmed an expense of this Decd of
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Trust to be paid by Trustor and secured hereby. Neither the entering upon and laking possession of
the Trust Property nor the colleciion of such rents, issues, profits and income and (lie application or
rl¢ase thereof as aloresaid, shall cime or waive any Event of Default or notice of breach and
¢lection (o s2l] hereumder or notice of sal¢ or invalidal¢ any a¢t done pursuant to such notice. In
dealing with the Trust Property or any related personal property, Beneliciary shall not be deemed to
be a mottgagee in possession, except at its option, and Beneficiary shail be without any liability,
charge or obligation 10 Trustor with respect to such dealing, except for liability for willful
misconduct and gross negligence, and all nel losses, costs and expensss incurred shall be secured
hereby and payable by advancements reimbursed by Trustor to Bencficiary upon demand.

406  Additional Secynity. If dw indebicdness secured hereby is now ot hereafter further
secured by chattel mortgages, security interesls, deeds of trusl, pledges, contracts of guaranty, letiers
of credit, assignmems of rents, assignments of insurance policies or other additonal security,
Beneficiary, in its sole and absolute discretion, may exhaust all or any portion of such security as
well as the security hercunder, ¢tther concurrently or independently and in such order as it may
determine in its sole and absoluke discretion, and may apply the proceeds received upon the
indebtedness secured herehy without affecting the status of, or waivitig any right to exhausi, all or
any other security including the secwrity hereunder and without waiving any breach or default or
any right or power, whether exercised hereunder or contained herein or in any such other sceunty
agreement or instrument.  Trustor hereby waives any right or privilege which it or its creditors
might otherwise have 1o require Trustee andior Beneficiary to proceed against the assets
encumbered hereby or by any other security agreements or insruments securing the Note in any
particulsr order or fashion undet any legal or equitable doctrine or under principles of marshaling or
suretyship, and further agree that upon the occurrence of an Event of Default hereunder or under
any such agreement ot instrument and aficr the expiration of any applicable grace period following
notice, Beneficiary may proceed to excrcise any or all remedies with regard to any or all assets
encumbered hereby or by any other security agreements or insfrunients securing the Note in such
manner and order as Beneficiary in its sole and absolute discretion may determine.

407  Acceptance of Sums After Default. The acceptance by Beneficiary of any sum in
payraenl, or pat payment, of any indebiedness secured liereby, after the same is due or after the

giving of any notice of default, or the giving or recording of 2ny notice of breach, or after giving of
any notice of sale, shall not constitute a waiver of the right to requite prompé payment, when due, of
all other sums so sectwed. nor shall such acceprance cure or waive any remaining Event of Default
or invalidate any sale held pursvant o such notice for any such remaining Event of Defaull, or
prejudice any of the rights of Beneficiary under this Deed of Trust Notwithstanding anything (0 the
contrary contained in this Deed of Trust or in any othér agreement securing the Note and without
limiting the generality of this Section 4.07, in the <ase of any Event of Default, Beneficiary may
accept payments or performance of any obligations due hercunder without thereby waiving the
existerce of such Event of Defauld if the payment or performance is not sufficicnt o completely
cure such Event of Default. Beneficiary, from time to time before a Trustée’s sale, may rescind any
notice of breach or defaull and clection (0 sell by executing, delivenng and causing Trustee to
tecord a written notice of such rescission. The exercisc by Beneficiary of such right of rescission
shall not constitute a waiver of any breach or defaull then existing or subscquently occurving, or
impair the right of Beneficiary lo execute and deliver w0 Trustee, as above provided, other notices of
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reach and ¢lection to scll, nor otherwise affect any term, covena or condition heteof or under any
obligation securcd hereby, or any of the rights, obligalions or renwedics of the parties thereunder.

408  Beneficiary’s Costs. In the event Beneficiary deerns it necessary lo employ legal
counse| or to take legal action to collect the indebtedness seoured hereby, to enforce any provision
hereof, 16 prrpare any modification, renewal or extension of the Note, this Deed of Trust, or any
related loan or security document, 1o prepare documents regarding any transfer of all or any part of
the Trust Property, or (0 protect any of Beneficiary’s rights hereundet (including any protection of
Bencficiary's rights in connection with any proceedings under any state or federal bankruptcy or
insolvency Jaws and in connection wilh any appellate proceedings), Trustor covenants and agrees (o
pay to Beneficiary, in addition to taxable costs of any legal proceeding or action, attomeys’ fees and
paralegal fees actually incumed, and all teasonable costs of preparation and conduct of such
proceedings and documents, including costs of tille searches and title policy commitments, all of
which shall be secured hereby and, if paid by Beneficiary, shall bear interest at the Default Rate
from 1he dale such sumg are evidenced by Beneficiary.

409 [Reserved.)

ARTICLE FIVE
DUE ON SALE OR ENCUMBRANCE

501  Due on Sale or Encumbrance. Upon the voluntary or involuntary sale, iease,
exchange, assignment, conveyance, iransfer or other disposition (herein collectively called
"Disposition”) of all o any portion of the Trust Property (or any interest therein), or all or any part
of the beneficial ownership interest in Trustor {if Trustor is a cotporation, partnership, trust, or other
Jegal entity), including, but not by way of limitation, a Disposition of al!l or any pottion of the Trust
Property {or any interest therin), or all or any portion of the beneficial interest in Trustor between
or among Trustor (if more than one) or co-owners of any Trustor, or in the event Trustor conveys or
grants to any other person a lien or a securily interest in the Trust Property or any part thereof or
voluntarily or involuntarily permits or suffers the Trust Propernty 10 be further encumberced {herein
collestively called "Encumbrance"), then Beneficiary may at its option, declar¢ an Event of
Default hereunder and in connection therewith enforce any and all of its rights, temedies and
recourses as set forth in this Deed of Trust and any other loan documents entered into in connection
with the loan secured hereby: provided, however, Beneficiary shall not enforce such rights,
remediss, and recourses if, prior to the Disposition or Eacumbrance, it consents in writing to the
Disposition or Encumbrance in question. 1t is expressly apreed that in connection with detemmining
whether (o grant or withhold such consent the determination made by Beneficiary shall be
conclusive and Bencficiary may require as conditions 1o granfing such consent payment in full of
any outstanding amounts under the Note and Beneficiary’s teasonable attomcys' fees in conneclion
with such Disposition or Encumbrance.

RTIC

MISCELLANEOUS PROVISIONS
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601  No Wajver or Release. Withou affecting the liability of Trustor, Borrower, any
guarantor, co-maker or endorsér of the Note or any person (excepl any person expressly released in
writing) for payment of any indehtedness secured hereby or for performance of any obligation
contamed herein, and withoul atfecting the rights of Beneficiary with respect (o any secunity not
expressly leased in writing, Beneficiary may, al any lime and from time to tinie. cither before or
after matnity of the Note, and without notice or consent:

{(a)  Release any guarantor or other person liable for payment of all or any patt of
the Indebtedness ot for performance of any obligation secured hereby,

(b)  Make any agrcement exténding the time or otherwise altering die tenns of
payment of all or any part of the indcbiedness secured hereby, or imodifying or waiving any
obligation, or subordivating, modifying or otherwise dealing with the lien or charge hereof,

(cy  Exerise or refrain from ¢xercising or waive any right or remedy Beneficiary
may have.

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

(g)  Make or consent 10 any agreement with Trustor changing the ferms of this
Deed of Trust, releasing all or any part of the security or collateral for the Note or subordinating the
licn or any charge hereof.

6.02  Successor Trustee. Trustee may resigh by mailing ot delivering notice thereof to
Beneficiary and Trustor; in addition Beneficiary in its discretion may appoint another Trusie¢ in the
place and stead of said Trustee or any successor in tust, The title herein conveyed 1o Trustee shall
be vested in said successor, which appointment shall b¢ in writing and shall be duly recorded in the
Recorder's Office of the county in which (he above-described land is situated,

603  Jmevocable Trust. The trusts herein created are imevocable,

6.04  Statement. Trustor agrecs to pay Benefictary’s reasonable charge, wp w the
nmaximum amoun! permitted by law, for any statement regarding the obligations secured by this
Deed of Trust rrquested by Trustor or on its behalf,

605  NoOffsct. No offsct or ¢laim that Trusior now has or may in the fulure have against
Beneficiary shall relicve Trustot from paying instaliments ot performing any othet obligation herein
or otherwise secured hereby. Trustor within ten (10) days after any request of Beneficiary, shall
furnish a written statement of the amount due on (k¢ Nate and a description of any ali¢ged offsets,
counterclaims, or defenses (o the payment thereof.
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6.06  Defects. Trustor shall, upon request of the Beneficlary or Trusiee, promptly correct
any defecl, error or omission which roay be discovered in the contents of this Deed of Trust or in
the execution or acknowledgments hércof (the costs and expenses of which shall be paid by
Trustor), and shall execute, acknowledge and deliver such further instruments and do such further
acts as may be necessary or as may be rquested by the Trustee ot by the Beneficiary to carry out
more effectively the purposss of this Deed of Trust, to subject to the lien and security interesi
hereby created any of Trustor's properties, rights or intetest covered or intended to be covered
hereby. and to perfect and maintain such lien and secunty interest.

6.07  Further Assurances. Trustor shall execute and deliver to Beneficiary, upon demand,
any addilional instraments or security documents necessary to sccwre to Beneficiary or (¢ Trustee
any right or interest granted by this Deed of Trust. If any rnights, cascments or other héreditaments
shall hereafier become appurtenant to the Trust Property. or any part (hereofl, Trustor shall deliver to
Beneficiary, upon demand, a supplemental decd of trust in the form approved by Beneficiary
covering such rights and interests.

608  [Reserved]

609 Business Pumpose The proceeds of the Note secured hereby shall be used by
Trustor exclusively for commercial, invésiment or business purposes and not for personal, famtily or
household purposes.

6.10  Reconveyance. Upon writien tequest of Beneficiary stating that all sums secured
hereby have been paid, and upon surrender Of this Deed of Trust and the Note io Trusiee for
cancellaion and retention and upon payment by Trustor of Trustee's fees, Tnistes shall rconvey,
withont warranty, (ke ¢state in the Trust Property then held by Trustee. The grantee in such
reconveyance may be designated amd described as the "person or persens Jegally entilled ther¢to,”
ot by other appropniate (¢1ms.

6.11  Copstouctlion. Subject to the provisions of Section 5.01, this Deed of Trust shall
inure (6 and bind (he heirs, legatees, administrators, executors, successors and assigns of the parties
hereto, and shall be so construed that wherever applicable wilh reference to any of the parties
herelo, the use of the singular number shall in¢lude the plural number, the use of the plural number
shall include the singular number, the use of the masculine gender shali include (he feminine
gender, and shall Jikewise be so construed as applicabk 10 and including a corporation or
corporations that may be a party or parties herclo. The captions herein are for reference only. As
used herein, the terms "Trustor” and "Beneficiary”™ shall be deemed to include their respective heirs,
successors, legal rRpresenatives and assigns, whether by volumiary action of the parties or by
operation of law, [n the event thal more than one peérson or enlity is a Trustor hereunder, then all
rferencss (o "Trustor” shall be deemed to refer equally to each of said persons or entiti¢s, all of
whorm shall be jointly and severally liable for all of the obligations of Trustor hereunder. The tenn
"Benefickary™ shall mean the owner and (he holder of the Note secured hereby, whether or not
named as Beneficiary herein, Any appointment herein of Beneficiary as attomey-in-fact for Trustor
shall be with full power of subslitution. This Deed of Trust was prepared after negotiations by and
between Trustor and Beneficiary; the fact that it has been typed by one patty does not require the
fanguage of this Deed of Trust to be strictly interpreted against gither Trustor or Beneficiary,
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612  Notice of Sale. Trustor hereby requests that a copy of any notice of sale hereunder
be mailed to it at its address hercinbefore set forth.

613  No Usury [ntepded- If from any circumstances whatever, payment or performance
of any provision of this Deed of Trust or of the Note secured hereby, at the time performance of

such provision shall be due, shall require a payment in excess of that permitied by any applicable
law, the obligation to be paid or performed shall be reduced to the limit allowed by such law, 50
that in no ¢vent shall any exaction be passible under this Deed of Trust, the Note, or any other
agreement given in connection herewith, that is in excess of any limiiation of law. By acceptance
of this Deed of Trust, Beneficiary expressly waives the right to demsandd any such excess. The
pravisfons of this paragraph shall control every ather provision of this Deed of Trust, the Note, and
any other such agreement.

6.14  Time for Performange. Time is of the essence hercof. No failure on the pant of
Beneficiary to exercise any of its rights hereunder arising wpon the occumence of an Event of
Default or any waiver thereof shall be construed to prejudice its rights in the event of any other ot
subsequent Event of Defaull. No delay on the part of Beneficiary in exercising any of such rights
shall be construed to preclude it from the exercise thereof at any time during the contiouance of
such Event of Defauli. Bencficiary may ¢enforce any one ot more remedies or riglhts hereunder
successively or concurren(ly al its option,

615  Changes. This Deed of Trust may not be changed orally but only by an agrecment
in writing, signed by (he party against whom enforcement of any waiver, change, modification or
discharpe 15 sought. No waiver, change. modification or discharge of this Deed of Trust shali be
binding and ¢nforceable against the Beneficiary unless duly executed in wriling by a cotporate
officer of the Beneficiary with an office located at Beneficiary's principal office,

6.16  Manner of Giving Notice. Unless othenwise required by applicable law, all notices
required to be given hereunder shall be served personally, sem by ovemight courier by a nationally
recognized courier service, or by registered or certified mail, postage prepaid, retum receipl
requested, and addressed to Trustor, Trustee and Beneficiary ai their tespeclive addresses first
above written. Such addresses may be changed by notice to the other parties given in the same
manner as provided in this paragraph. Netices shall be deemed 1o have been given upon the recgipt
thereof if personally served, ot three (3) days afier depositimg such notice in the U.S. Mail in
accordance with this section.

617  Severebiliry. [f any one or mote of the provisions of this Deed of Trust or the
applicability of any such provision (o a specific situation shall be held invalid or wenforceable,
such provision shall be modified to the minimum extent necessary to make it or its application valid
and enforceable, and the validity and enforceability of all other provisions of this Deed of Trust and
all other applications of such provisions shall not be affected thereby.

6.18 Wajver of Statule of Limitations Truslor waives the provisions of any applicable
stattte of limitations, 1o the full extent permined by law.
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6.19  Paticipations. Beneficiary shall have the right at any time 1o sell, assign, fransfer,
necgotiate or grant parucipations in all or eny part of the loan secured hereby or the Note. Trustor
hereby acknowledges and agrees that any such disposition will give rise to a direct obligation of
Trustor to each such participant.

6.20  Goveming Law. This Deed of Trust shall be governed by Ihe laws of (he State of
Washinglon, except to the extent that the laws of the State of Washingion violate the public policy
of the State of Nevada, or conflict with the laws of the State of Nevada with respect to the creation,
perfection and enforcemient of the liens and security interests created by this Deed of Trust.

6.21  Wajvers

(a) Trustor and Guaranior each waive all benefits of the one-action rule under
NRS 40.430. which means. without limitation, Trustor and Guaranior each watve the right to
require Lender ta () proceed against Borrower, any other guaranior of the Loan, any pledgor of
collateral for any person’s obligations Lo Lender or any other person related to the Note and Loan
Documnents, (i) proceed against or exhaust any other security or collateral Lender may hold, or (it}
pumsue any other right or reanedy for Guarantors® benefit.

{b)  Except to the extent prohibited by law, Trustor and GQuarantor ¢ach waive
the provisions of NRS 40.495(3} and {4), including. without limitation fhe cight 1o a fair market
hearing pursirant to NRS 40.495(4)a) and (he limitation on the money judgment set furth In NRS
40.495¢4)b), and agree that the amount of a money judgment aganst Guarantor shall be in the full
amount of the Guaranteed Obligations. '

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

6.2  Stanuory Covepants. The following covenants, Nos, [, 2,3,4,5.6, 7, 8 and 9 of
NRS 107.030 are adopled and made a pari of this Deed of Trust. The parties agree that the amaount
of fire insurance required by Covenant Number 2 shall be equal to 100% of the full replacemnent
costs of the improvements, fixtures and other property constituting the Propetty, the rate of interesl
in Covenant Number 4 shall be the interest rale then accruing pursuant to the Note. and the percent
of counse] fees under Covenant No. 7 shall be reasonable, Except for Covénants Numbers 6, 7 and
8, (& the extent that any (erms of this Deed of Trust arc meonsistent with such slatutory covenants,
the terms of this Deed of Trust will control. Covenants Number 6, 7 and § shall conirel over the
express terms of any inconsisient terms of this Deed of Trust.

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

Kenneth M. Antos, as Truste¢ of the Kenneth
and Shella Antos Living Trust dated April 26,

2007, and any amendments thereto

STATE OF NEVADA
COUNTY OF CLARK
This instrumert was acknowledged before me on Decernber 17, 20149, by Kenncth M.

Amos, as Trustee of the Kenneth and Sheéila Anwos Living Troust dated April 26, 2007, and any
amendments (hereto,

Sheila M. Neurnann-Antos, as Trustee of the
Kenaneth and Sheila Antos Living Trust dated
Apnl 26, 2007, and any amendménts thereto

STATE OF NEVADA
COUNTY OF CLARK

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

PuBlic
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EXHIBIT “A"

Legal Description
Situated in the State of Nevada, County of Clark, desenbed as follows:

LOT SEVEN (7) IN BLOCK FIVE (3) OF SPANISH HILLS ESTATES UNIT 5A, AS SHOWN
BY MAP THEREQF ON FILE IN BOOK 107, OF PLATS, PAGE 58, IN THE OFFICE OF THE
COUNTY RECORDER OF CLARK COUNTY, NEVADA.

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

KCI Deed of Trusl
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NINTH MODFICATION TO SECURED PROMISSORY NOTE
AND WAIVER OF DEFAULTS

THIS NINTH MODIFICATION TO SECURED PROMISSORY NOTE AND WAIVER
OF DEFALULTS (this “Modification”), effective as of April 30, 2015, is entered into by and
among KCT INVESTMENTS, LLC, a Nevada limited liability company (“KCI™), PREFERRED
RESTAURANT BRANDS, INC., a Florida corparation (“PRB" and, wgether with KCI, each a
“Borrower” and collectively, “Borrowers™) and CBC PARTNERS 1, LLC, 2 Washington limited
liability company, or its assigns (“Lender™).

RECITALS

WHEREAS, Borrowers are currently indebted to Lender pursuant to the terms and
conditions of that certain Secured Promissory Note by and among Borrowers and Lender dated
as of June 22, 2012, as modified pursuant to that certain First Modification to Secured
Promissory Note dated as of July 19, 2012, that certain Second Modification to Secured
Promissory Note dated as of October 22, 2012, that certain Third Modification to Secured
Promissory Note dated as of July 19, 2013, that certain Fourth Modification to Secured
Promissory Note dated as of November 19, 2013, that certain Fifth Modification to Secured
Promissory Note dated as of January 19, 2014, that certain Sixth Modification 10 Secured
Promissory Note dated as of April 19, 2014, that certain Seventh Modification 1o Secured
Promissory Note dated as of October 31, 2014, and that certain Eighth Modification to Secured
Promissory Note dated ss of January 23, 2015 (the “Eighth Maodification™) and as further
amended from time to time {the “Note");

WHEREAS, Borrowers are currently in default under the terms of the Note as a result of
(i} failing 1o make the principal payment due under the Note on January 30, 20135; (ii) failing w
provide the certified resolutions and warrants of KC1 Holding |, LLC (*Holdings™ in vielation
of Section 7 of the Eighth Modification, and (iii) failing to transfer ownership of Kenneth M.
Antos’s account with IPMorgan Chase & Co. or its affiliate in violation of Section & of the

Eighth Modification (the “Existing Defaults™); and

WHEREAS, Borrowers have asked that Lender waive the Existing Defaults and extend
the maturity of the Note, and Lender has agreed to such requests, subject to the terms and
conditions set forth in this Modification:

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

l. Waiver. Lender waives its default rights with respect to the Existing Defaults.
This waiver applies only to the Existing Defaults and, except as to the Existing Defaults, the
execution of this Modification and the acceptance of all other agreements and instruments related
hereto shall not be deemed to be a waiver of any default or Event of Default under the Note or a
waiver of any breach, default or event of default under any Loan Document. Except as expressly
set forth herein, all terms and conditions of the Note remain in full force and effect without
waiver or modification. Each Borrower represents and warrants that as of the date hereof, there
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are no claims or offsets against or defenses or counterclaims 1o such Borrower's obligations
under the Note or any Ancillary Document.

2. f niti “Maturity Date”. The definition of “Maturity Date”, as set
farth in Section 1.1 of the Mote, is deleted in its entirety and replaced with the following:

“Maturity Date™ means the earlier of (a) June 29, 2015, and (b) the date on
which all amounts under this Secured Promissory Note shall become due and
payable pursuani to Section 7.2 of this Secured Promissory Note,

1 Amended Section 2.3 Section 2.3 of the Note is deleted in its entirety and
repliced with the following:

2.3 Default Interest. Upon the occurrence and during the continuation
of an Event of Default, the unpaid principal amount of the Loan and accrued and
unpaid interest thereon shall bear interest at o rate equal to the lesser of the (a)
Maximum Rate or {(b) Default Rate, Such interest shall nccrue, commencing Lpan
the occurrence of an Event of Default and continue until such Event of Default is
cured or waived. Lender shall have no obligation to provide notice 1o Borrower
or any gusrantor prior o or while charging interest at the Default Rate.

4, Amended Section 2.4, Section 2.4 of the Note is deleted in its entirety and
replaced with the fallowing:

14  Payments. Borrower shall make monthly payments of interest on
the first day of each month. Borrower may prepay all or any portion of the Loan,
at any time prior to the Maturity Date, without premium or penalty. Borrower
shall pay all outstanding principal, fees, costs, and accrued and unpaid interest
owing under the Loan on the Maturity Date.

5 Amended Section 6.4. Section 6.4 of the Note is deleted in its entirety and
replaced with the following:

6.4  Limitation on Debt.  Incur, create, assume, permit 1o exist, or
become liable in connmection with, directly or indirectly, any indebtedness,
obligations, or liabilities for borrowed money, or otherwise under any promissory
note, bond, indenture, or similar instrument, other than the Losn and trade deht
incurred in the ordinary course of business, without the execution of a
subordination agreement {in form and substance satisfactory to Lender in its sole
discretion), between Lender, Borrower, and the lender of such additional debt.

f. 3 Section 6.5 of the Note is deleted in its entirety and
replaced with the following:

6.5 Liens. Grant to any person or entity, or permit to exist, a security
nterest, lien, license, or other encumbrance of any kind, direct or indirect,
contingent or otherwise, in, to or upon any assets of Borrower (except for liens in
favor of Lender),

2650 G351 1 AA2294



s A Section 7.1,

{a) Section 7.1.1 of the Note is deleted in its entirety and replaced with the
lollowing:

LU if a default occurs in the payment of any principal of,
interest on, or other obligation with respect 10, this Secured Promissory Note or
any Ancillary Document, whether &t the due date thereof or upon acceleration
thereof,

(b} Section 7.1.3 of the Note is deleted in its entirety and replaced with the
following:

113 if any other default by Borrower or any gusrantor {other
than payment) occurs under this Secured Promissory Note or under any Ancillary
Document and such default remains uncured for three (3) Business Days after
written notice thereof from Lender;

(€}  Section 7.1.10 of the Note is deleted in its entirety and replaced with the
following:

T.L10 if any debt owing by Borrower or any guarantor to any
person or entity {a) is accelerated or Borrower or any guarantor receives any
notice of intent to sccelerate with respect thereto, (b) matures and is nod timely
satisfied in full, or (c) is in default or subject 1o an event of default.

8. Amended Section 7.2, Section 7.2 of the Note is deleted in its entirety and
replaced with the following:

1.2 Aceeleration. Upon each and every such Event of Default and at
any time thereafler during the continuance of such Event of Default: (a) any and
all indebtedness of Borrower 10 Lender under this Secured Promissory Note or
otherwise shall at Lender's option and without notice become immediately due
and payable, both as to principal and interest (including anv deferred interest and
any accrued and unpaid interest and any default interest) without presentment,
demand, protest, notice of dishonor, notice of acceleration or notice of intent to
accelerate, all of which are hereby expressly waived by Borrower, provided,
however, that upon the occurrence of any Event of Default described in Sections
.14 or 7.1.5, any and all indebtedness of Borrower to Lender under this Secured
Promissory Note shall automatically and immediately become due and payable,
both as to principal and interest (including any deferred interest and any sccrued
and unpaid interest and any default interest), without notice or demand of ny
kind and shall thereafier accrue interest at the Default Rate until paid in full: and
{b) Lender may exercise all the rights of a creditor under applicable state and/or
federal law.
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9. Amended Section 7.3, Section 7.3 of the Note is deleted in its entirety and
replaced with the following:

7.3 Remedies on Default, Etc. In case any one or more Events of

Default shall occur and be continuing, and acceleration of this Secured
Promissory Note or any other indebledness of Borrower to Lender shall have
occurred, Lender may, inter alia, proceed to protect and enforce its rights by an
action at law, suit in equity and/or other appropriate proceeding, whether for the
specific performance of any agreement comtained in this Secured Promissory Note
or any Ancillary Document, or for an injunction against a violation of any of the
terms hereol’ or thereof or in furtherance of the exercise of any 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 therein
or now or hereafter available at law, in equity, by statute or otherwise, and may be
exercised by Lender st any time by Lender and from time to time after the
occurrence of an Event of Default,

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

1. Representations and Warranties. Each Borrower herchy represents and warants

to Lender as follows:

{a) Such Bormrower has all requisite power and suthority to execute this
Maodification and any other agreements or instruments required hereunder and 1o perform all of
its obligations hereunder, and this Modification and all such other agreements and instruments
huas been duly executed and delivered by such Borrower and constitute the legal, valid and
binding chligation of such Borrower, enforceable in accordance with its terms,

(b)  The execution, delivery and performance by such Bomower of this
Modification and any other agreements or instruments required hereunder have been duly
authorized by all necessary corporate action and do not (i) require any authorization, consent or
approval by any governmental department, commission, board, bureau, agency or
instrumentality, domestic or foreign, (ii) violate any provision of any law, rule or regulation or of
any order, wril, injunction or decree presently in effect, having applicability to such Borrower, or
the governing documenis of such Borrower, or {iii) result in @ breach of or constitute s default
under any indenture or loan or credit agreement or any other agreement, lease or instrument to
which such Borrower is a party or by which it or its properties may be bound or affected.

() Borrower hereby acknowledges that (i) as of April 30, 2015, the
outstanding principal balance of the indebtedness evidenced by the Nete is $3,000,000.00, and
(i) as of the date hereof, it has no defenses, offsets, or claims against the enforceability of the
Mote and Ancillary Documents.

id) As of the date of this Modification, there exists no Event of Default as
defined in the Note, nor any condition, act or event which with the giving of notice or the
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passage of time or both would constitute any such Event of Default, other than the Existing
Defaults,

1. No Waiver. The execution of this Modification and the acceptance of all other
agreements and instruments related hereto shall not be deemed to be a waiver of any default or
Event of Default under the Note or a waiver of any breach, default or event of default under any
l.oan Document, except as expressly stated herein,

13, Fegs and Expenses.  Borrower shall owe to Lender a tully earned and
nonrefundable amendment fee in the amount of Nineteen Thousand Five Hundred Dollars
($19,500.00) (the “Amendment Fee") contemporaneously with Borrower’s execution and
delivery 0 Lender of this Modification. Borrower's execution of this Modification shall
constitule its agreement, regardless of whether the conditions precedent set forth in Section 14
below are satisfied, to pay from time to time and indemnify Lender for, upon demand, the
Amendment Fee and all other fiees, costs and expenses of Lender incurred in connection with this
Modification, the documents executed and delivered in connection herewith, in connection with
the Note and the Ancillary Documents and in connection with any matters contemplated by the
Note or any Ancillary Document, including (without limitation) reasonable attorneys” fees and
expenses for the preparation, modification, negotiation, examination, collection, and enforcement
hereof and thereof. Lender shall not be required to pay any premium, brokerage fee, loan broker
fee, commission or similar compensation in connection with this transaction. and Bomower
agrees o 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 attormeys” fees
paid or incurred by Lender with respect 1o any such claim.

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

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

(b)  Execution by each of the gusrantors of the Acknowledgment and
Agreement of Guarantors attached hereto,

(c)  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.

{d) Payment in full and in good funds of the Amendment Fee and all fees and
expenses of Lender incurred in connection with this Modification, including (without limitation)
attomeys’ fees and expenses for the preparation, negotiation, examination and enforcement of
documents {including, without limitation, this Modification and any Ancillary Documents
executed or delivered in connection herewith, and all other fees and costs incidental to the
closing of this Modification and the making of the Loan) for which Lender has made demand.
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{e) The representations and warranties in Section 4 of the Note shall be true
and correct as of the date of this Madification.

(N Since December 31, 2014, there shall have been no material adverse
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 market value
of any collateral required hereunder or a substantial or material portion of the assets of either
Borrower (or any such guarantor),

15 ings Resoluti : £,

() Within thirty (30) days of the date hereol (which date may be extended in
Lender's sole discretion), Borrowers shall deliver 1o Lender evidence satisfactory 1o Lender in its
discretion of the ratification of the conversion of 5,858,225 membership units of KCI into an
equal number of membership units of Holdings and the issuance of 5,858,225 membership units
of Holdings 10 Lender.

(b} Bormowers shall take all actions necessary, in good faith, to cause
Holdings o issue membership units in Holdings to Lender, within thirty (30) days of the date
hereal (which date may be extended in Lender's sole discretion), based wpon the exercise of
those certain Warrants o Purchase Membership Units issued by KCI dated July 19, 2012,
October 22, 2012, and November 19, 2013, for an aggrepate of 5,858,225 membership units in
Holdings,

ic) Within thirty (30) days of the date hereof (which date may be extended in
Leader’s sole discretion), Borrowers shall deliver to Lender evidence satisfuctory to Lender in its
discretion of the assignment and assumption by Holdings reflecting the exchange of those certain
Warrants to Purchase Membership Units issued by KC1 dated April 19, 2014, for an aggregste of
1,818,574 membership units of KCL, for warrants issued by Holdings to Lender for an ageregate
of | 818,574 membership units of Holdings.

16.  References. All references in the Note to “this Secured Promissory Note” shall be
deemed to refer to the Note as amended hereby, and any and all references in the Ancillary
Documents to the Note shall be deemed to refer to the Note as amended hereby, All references
in the Note and all Modifications 1o Note to the “Loan Documents™ shall be deemed 1o refer to,
collectively, the “Note™ and “Ancillary Documents,” as such may be amended or modified.
Capitalized terms used herein and not defined herein shall have the meanings assigned thereto in
the Note,  Failure by any Bomrower or guarantor to strictly comply with the terms of this
Modification shall constitute an Event of Default under the Note.

17, Miscellaneous. This Modification and the Acknowledgment and Agreement of
Giuarantors may be executed in any number of counterparts, each of which when so executed and
delivered shall be deemed an original and all of which counterparts, taken together, shall
constitute one and the same instrument. Electronic delivery of an original signature shall
constitute an original signature,
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18, Apgreement idi ti . In gecordance with the pledge
by KUl of its interest in its subsidiaries pursuant to, and as further defined in, that certain Pledge
Agreement dated as of January 23, 2015, by and between KCI| and Lender (the “Pledge
Agreement”™), Lender agrees it shall be bound by and be entitled to the economic benefits and
obligations of all the provisions of the subsidiaries’ operating agreement applicable 1o the
interest acquired by Lender. Lender constitutes a “Permited Transferce™ under the subsidiaries®
operating agreements because it (a) is o transferee based upon the interest it received under the
Pledge Agreement, (b) is not s competitor to the subsidiaries or prohibited member, and
(¢} otherwise satisfies the definition provided thereunder.

1%, General Release.  Each Borrower and guarantor hereby absolutely and
unconditionally release and forever discharge Lender, and any and all participants, parent
corporations, subsidiary corporations, affiliated corporations, insurers, indemnitors. successors
and assigns thereof, together with all of the present and former directors, officers. agents and
employees of any of the foregoing, from any and all claims, demands or causes of action of any
kind, nature or description, whether arising in law or equity or upon contract or tort or under any
state or fiederal law or atherwise, which Borrower or any such guarantor has had, now has or has
made claim to have against any such person for or by reason of any act, omission, matter, cause
or thing whatsoever arising from the beginning of time o and including the date of this
Modification, whether such claims, demands and causes of action are matured or unmatured or
known or unknown,

20,  Siatwiory 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,

fmientivnally biank
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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.

BORROWERS: KCI INVESTMENTS, LLC,
a Mevada limited liability company

By: Kenneth M. Antos
ls: Manager

Address: 4033 5. Dean Martin Drive
Las Vegas, NV B9103

PREFERRED RESTAURANT BRANDS, INC.,
a Florida corporation

By: Kenneth M. Antos
Its; President

Address: 4033 5. Dean Martin Drive
Las Vegas, NV 89103

LENDER: CBC PARTNERS I, LLC,
a Washington limited liability company

1/

ﬁy: n Liter
ls:Authorized Manager Representative

Address: 777 108™ Ave NE
Suite 1895
Bellevue, WA 98004
Facsimile:  (425) 688-7003

KO Ninth Modification - Signature Page
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ACKNOWLEDGMENT AND AGREEMENT OF GUARANTORS

Each of the undersigned guarantors of the indebtedness of KCI Investments, LLC, &
Nevada limited liability company, and Preferred Restaurant Brands, Inc.. & Florida corporation
(each & “Borrower™ and collectively, “Borrowers™) to CBC Partners |, LLC (“Lender™), a
Washington limited liability company, or its assigns. pursuant to his/her/its respective Cuaranty
dated June 22, 2012, and January 23, 2015, (each. a “Guaranty™), hereby (i) acknowledges
receipt of the Ninth Modification 10 Secured Promissory Note and Waiver of Defaults {the
“Modification”™); (i) consents to the terms and execution thereof: (iii) agrees and confirms that
“Guaranteed Obligations™ as defined in the Guaranty includes all indebtedness, obligations, and
lisbilities of Borrowers, as more fully described in the Guaranty; {iv) reaffirms all obligations to
Lender pursuant to the terms of the Guaranty; (v) acknowledges that Lender may mend, restate,
extend, renew or otherwise modify the Note and any indebtedness or agreement of Borrowers, or
enter into any agreement or extend additional or other credit accommodations, without notifying
or obtaining the consent of the undersigned and without impairing the liability of the undersigned
under the Guaranty for all of Borrower's present and future indebtedness to Lender: and
(vi) agrees 1o join in and be bound by all of the terms and provisions of the General Release
contained in Section 1Y thereof,

Each of the undersigned that is a subsidiary of KC1 Investments, LLC ("KCI™)
acknowledges that it has received written notice of the pledge of KCl's interest in such
subsidiary pursuant to that certain Pledge Agreement dated as of January 23, 2015, by and
between KCI and Lender, has reviewed the explanation of how Lender is a Permited Transferee
(as defined in the undersigned's operating agreement) in Section 18 of the Modification and
scknowledges that Lender is a Permitted Transferee. Each of the undersigned hereby waives any
further requirement to validate such transfer by KC1 and ratifies and consents 1o such transfer,

Dated effective as of the 30th day of April, 2015.

GUARANTORS:
5 B KCI RESTAURANT I LLC
/E:fl-f” T N
By KCIINVESTMENTS, LLC, its
KENNETH ANTOS Managing ‘u'l:mhc!:_
2 ]
" j :'-'_F-f___-"_"___
SHEMA ANTOS Kenneth M. Antos, Manager
KCI RESTAURANT | LLC PRB1LLC
By KCI INVESTMENTS, LLC, its By KCI INVESTMENTS, LLC, its
Managing Member _ Managing Member
By: By:
kenneth M. Antos, Manager Kenneth M. Antos, Manager
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DEBT PURCHASE AGREEMENT

THIS DEBT PURCHASE AGREEMENT (this “Agreement™), is made and entered into
s of the 2nd day of December, 2016, by and among CBC PARTNERS I, LLC, a Washington
limited ligility company, with an address of 777 108th Avenve NE, Suite 1895, Bellovue.
Washington 98004 (“Assignor™ or “Lender™), SOUTHRIDGE PARTNERS II, LP. a Dclaware
limited partnership, with an address of 90 Grove Street, Ridgefield, Connecticut 06877
("Assignee”). PFPREFERRED RESTAURANT BRANDS, INC. (“FREBI"), & Florida corporation,
and KCI INVESTMENTS, LLC. a Nevada limited liability company (“KCL" together with
PRBL the “Borrower™),

WITNESSETH

WHEREAS. Lender made a loan (the “Loan™) to KCI which was jointly and severally
assumed by PRBI, purswant to the terms of & duly made, executed and delivered Secured
Promissory Note dated as of June 22, 2012 (the “Issuance Date™), as most recently amended as
of April 30, 2015, pursuant to that certain Ninth Modification to Secured Promissory Note and
Waiver of Defaults (sogether with all amendments, the “Secured Note”), evidencing an aggregate
principal obligation of $2.950,000; and

WHEREAS, Assignee desires to purchase from Lender, and Lender is amenakle to selling
and assigning to Assignee, Assignor's right, title and interest in and 1o a portion of the monetary
obligations evidenced by the Secured Note, such portion being equal to Fiftcen Thousand Dollars
{$15,000.00) of the monetary obligations evidenced by the Secured Note (the “Assigned Debi™),
which Assigned Debt shall be purchased by Assignee in one single iranche as more specifically
hereinafier set forth: and

WHEREAS, on or prier 1o the “Purchase Tranche Closing™ (as hercinafter defined), as
directed by Lender, the Borrower agrees (o sever, split, divide and apportion the Secured Note (or
any replacement note(s) issued in replacement thereof as herchy contemplated, as applicable) into
twio separate and distinct replacement notes, one unsecured note for the amount of the Assigned
Debt being sold and assigned at the Purchase Tranche Closing (the Assigned Debt being sold and
assigned af the Purchase Tranche Closing being referred to as the “Applicable Assigned Debt™),
and one for the remaining amount of the overall debt evidenced by the Secured Note (or any
replacement notes issued in replacement thereof as hereby contemplated, as applicable);

NOW, THEREFORE, in consideration of the mutual covenants hercinafter set forth, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged and agreed, Assignor, Assignee, and Borrower herchy covenant und dgrec as
follows:

B Recitals. The recitations set forth in the preamble of this Agreement are true and
comect and incorporated herein by this reference.
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% Agreement to Assign Assigned Debt.

{a)  Purchase Tranche Closing. Subject to all the terms and provisions of this
Agreement, the Assignor hereby agrees to sell and assign to Assignee, and Assignes hereby agrees
w0 purchase from Assignor, the Assigned Debt, which Assigned Dbt shall be sold in one single
tranche (hersinafler referred to as a “Purchase Tranche™), such Purchase Tranche o be 4old and
assigned on the date of the execution of this Agreement (the closing of the Purchase Tranche
referred to as the “Parchase Tranche Closing™ and the purchase price o be paid for the
Applicable Assigned Debt at the Purchase Tranche Closing referred to as the “Appleable

Purchase Price”).

(k)  Deliveries at the Purchase Tranche Closing. Subject to the terms of this
Agresment, st the Purchase Tranche Closing: (i) Lender shall execute and deliver to Assignee. an
wsignment of the Applicable Assigned Debt being sold and assigned at the Purchase Tranche
Closing, substantially in the form attached hereto as Exhibit “A™ (each, an “Assignment™); (ii)
Lender shall deliver to Assighee the replacement note (the “Assigned Note™) for the Applicable
Assigned Debt being sold and assigned at the Purchase Tranche Closing (subject to receipt of same
by Lender from Bormower as provided in Section 2ic) below); and (i1} Assignee shatl pay to Lender
the Applicable Purchase Price for the Apphcable Assigned Debt being sold and assigned at the
Purchase Tranche Closing, by wire transfer of good and cleared 1.8, currency to an account

designated by Lender.

() Borrower’s Obligation to Sever Notes. On or prior to the Purchase Tranche
Clesing, and within no later than two (2] business days after request therefor is made by Lender 1o
Bormower, the Borrower agrees to sever, split, divide and apportion the Secured Note (or any
replacement notes issued in replacement thereof as hereby contemplated. as applicable) into two
separale and distinet notes: the Assipned Note shall be for a principal amount equal o the
Applicable Purchase Price corresponding to the Applicable Assigned Debt for the Purchase
Tranche Closing, in substantially the form attached hereto as Exhibit *B.” and the Borrower shall
execute a note modification to the existing Secured WNote reflecting a reduced a principal obligation
equal to the remaining amount of the overall debt then existing and evidenced by the Secured Note
{or any replacement notes isswed in replacement thereof as herchy contemplated, as applicable).
In order to clarify the foregoing, as an example, on or prior to the Purchase Tranche Closing
contemplated hereby, upon request by Lender, the Bomower shall provide to Lender an Assigned
Note in replacement of the Applicable Assipned Debt owing under the Secured Note, in the
principal amount of $15,000, which is the Applicable Purchase Price for the Applicable Assigned
[Debt being sold and assigned at the Purchase Tranche Closing. and a note modification to the
Secured Note reflecting a reduced principal balance of $2,935.000 as of the date hereof, which is
the principsl amount of the overall debt evidenced by the Secured Note, less the Applicable
Purchase Prnce for the first Assigned Note being sold and assigned at the Purchase Tranche
Closing. Assignee acknowledges and understands that Lender’s obligation 1o sell, assign and
deliver the Assigned Note representing the Applicable Assigned Debt at the Purchase Tranche
Closing is subject to and conditioned upon Borrower executing and delivering such Assigned Note
and note modification to Lender in accordance with this Agreement.
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(d)  Remaining Debt. Assignee and Borrower acknowledge that al the Purchase
Tranche Closing, and subject to Lender’s receipt of the Applicable Purchase Price, only the
Applicable Assigned Debt represented by the specific Assigned Note representing the Purchase
Tranche shall be deemed sold and assigned hereunder, it being acknowledged by Assignee and by
Borrower that the remaining portion of the deb evidenced by the Secured Note (or any
replacement notes issued in replacement thereof as hereby contemplated, as applicaible) for which
the Applicable Purchase Price has not been paid and received by Lender (the “Remaining Debt™)
shall not be sold or assigned thereby, and shall remain due and owing in all respects in accordance
with the terms of the Secured Note, as modified.

(e}  No Securitv Rights. Assignee and Borrower each hereby agree and
acknowledge that the Assigned Note is unsecured and the sale, transfer and assignment of the
Applicable Assigned Debt shall be a sale, transfer and assignment of the monetary obligations
evidenced by such Applicable Assigned Delt only, and shall not include, and such sale, transfer
and assignment expressly excludes. the Remaining Debt, as well as excluding any and all security
rights, rights to any collateral, or any other security interests or rights of Assignor of any nature or
kind related to, arising under, or pursuant to. the Secured Mote, any other “Loan Documents™ {as
defined in the Secured Note) related thereto, or any other security agreements, UCC financing
statements, or any other documents or instruments relating 1o the obligations of the Borrower or
any “Cuarantors” (as defined in the Secured Mote) to Assignor (collectively, the “Secu rity
Rights™), it being agreed and acknowledged that all Security Rights shall remain with Assignor,
as security for any portion of the indebledness owing by Bormower to Lender and not assigned at
the Purchase Tranche Closing, the Remaining Debt, or any other obligations of Borrower or any
Guarantors to Assignor,

3. Conditions to  Additional Purchases. The Purchase Tranche contemplated
hereunder shall be elosed and funded simultanecus with the execution of this Agreement by
Lender, Assignee and Borrower,

4. Representations and Warranties of Assignor. Assignor makes  the following
representations and warranties to Assignee, each of which shall be deemed made as of the Effective

Date:

(@)  Assignor is the legal and equitsble owner of Assignor’s right, title and
interest in and to the Applicable Assigned Deht,

ih) Assignor has not sold, transferred, assigned, pledged, hypothecated. or
otherwise encumbered the Applicable Assigned Debt. or any portion thercof.

(€)  The Assignor is an entity duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization with full right, corporate, partnership
ar other applicable power and authority to enter into and to consummate the transactions
contemplated by this Agreement and otherwise to carry out its obli gations hereunder, and the
execution, delivery and performance by the Assignor of the transactions contemplated by this
Agreement have been duly authorized by all necessary corporale, partnership, or gimilar action on
the part of the Assignor,
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(d)  Assignor has taken no action which would give rise to any claim by any
person for brokerage commissions, finder’s fees or similar payments relating to this Agreement ar
the transactions contemplated hereby,

(e)  Assignor has owned the Secured Note since the lssuance Date. Assignor is
nol, and for a period of at least ninety {90) days prior 1o the date hereof has not been. an “Affiliate™
of the Borrower, as that term is hereinafier defined. An Affiliate of an issuer is o person that
directly, or indirectly through one or more intermediaries, controls, or is controlled by, or 1% under
eommon eontrol with, such issuer. The term person when used with reference to a person for
whode account securities are to be sold in reliance upon this section includes, in addition to such
person, all of the following persons;

(i) Any relative or spouse of such person, or any relative of such
spouse, any onc of whom has the same home as such person;

(i) Any trust or estate in which such person or any of the PEFSOTS
specified in paragraph (i) of this section eollectively own 10 percent or more of the total beneficial
interest or of which any of such persons serve as trustee, exeeutor or in any similar capacity; and

(i)  Any corporation or other organization (other than the issuer) in
which such person or any of the persons specified in paragraph (a)(2)(i) of this section are the
heneficial owners collectively of 10 percent or more of any class of equity securities or 10 percent
or more of the equity interest.

(0 Except for the foregoing representations and warranties, this Agreement and
the Assignment is made by Assignor without recourse, representation or warranty of any nature or
kind, express or implied, and Assignor specifically disclaims any warranly, guaranty or
representation, oral or written, past, present or future with respect to the Asgigned Debt, any
portion thereof, or any instruments evidencing same, incloding, without limitation: (i) the validity,
effectiveness or enforceability of the Assigned Debt, any portion thereof, or any instruments
evidencing same; (i) the validity, existence, or priority of an ¥ lien or security interest securing the
obligations of Borrower or any other Credit Parties evidenced by the Assigned Debt, any portion
thercof, or any instruments evidencing same; (iii) the existence of, or basis for, any claim,
counterclaim, defense or offset relating to the Assipned Debt any portion thereof, or any
instruments evidencing sarme; (iv) the financial condition of the Borrower, or any other Credit
Parties or guaramtor or obligor Hable under the Assigned Debr, any portion thereof, or any
instruments evidencing same, or the ability of any such parties to pay or perform their respective
obligations under the Assigned Debt, any portion thereof, or any instruments evidencing same; (v)
the compliance of the Assigned Debt, any portion thereof, or uny instruments evidencing same
with any laws, ordinances or regulations of any governmental agency or other body: (vi) the value
or condition of any collateral securing the obligations under the Assigned Debt, any portion
thereof, or any instruments cvidencing same; and (vii) the futare performance of the Borrower or
any other Credit Parties or guarantor or obligor lisble under the Assigned Debt, any portion thereof,
or any instruments evidencing same. Assignee acknowledges and represents 1o Assignor that
Assignee has been given the opportunity to underiake its own investigations of the Borrower, the
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Assigned Debt, any portion thereof, or any instruments evidericing same. and having undertaken
and performed all such investigations as Assignee deemed necessary or desirable, Assignes
represenis, warrants and agrees that it is relying solely on its own investigation of the Borrower,
the Assigned Debt, any portion thereof, or any instruments evidenc ing same, and not any
information whatsoever provided or to be provided by Assignor, or any representation or warranty
of Assignor. This Agreement, and the Assignment of the Assigned Debt, or portion thereof, as
provided for herein is made on an “AS 187 “WHERE I5™ basis, with all faults, and Assignee, by
acceplance of this Agreement and the Assignmenl, shall be deemed to have agreed and
acknowledged that Assignor has fully performed, discharged and complicd with all of Assignor’s
obligations, representations, warranties, covenants and agreements hereunder, that Assignor is
discharged therefrom, and that Assignor shall have no further liability with respect thereto, except
only for those express warrantics contained in this Agreement, and Assi gnee, by such aeceptance,
expressly  acknowledges that  ASSIGNOR MAKES NO  WARRANTY OR
REPRESENTATIONS, EXPRESS OR IMPLIED, OR ARISING BY OPERATION OF LAW.,
RELATING TO THE ASSIGNED DEBT, ANY PORTION THEREOF, OR ANY
INSTRUMENTS EVIDENCING SAME, EXCEPT AS SPECIFICALLY SET FORTH HEREIN.

5 Representations and Warranties of Assignee, Assignee makes the tollowing
representations and warrantics to Assignor, esch of which shall be deemed made as of the Fffective
Date:

(a)  The Assignee is a legally recognized entity duly organized, validly existing
and m good standing under the laws of the jurisdiction of its organization with full ri ght, comporate,
parinership or other applicable power and authority to enfer into and to consimmate the
transactions contemplated by this Agreement and otherwise to carry out its obligations hereunder,
and the execution, delivery and performance by the Assignee of the transactions contemplated by
this Agreement have been duly authorized by all necessary corporate or similar action on the part
of the Assignee,

() This Agreement, when executed and delivered by the Assignee, will
constitute a valid and legally binding obligation of the Assignee, enforceable against the Assignee
in accordance with its terms, except: (i) as limited by applicable bankruptcy, insolvency,
reofganization, moratorium, fraudulent conveyance, and any other laws of general application
alfecting enforcement of creditors™ rights generally: or (i) as limited by laws relating to the
availahility of specific performance, injunctive relief, or other equitable remedies,

(c) The Assignee: (i) either alone or together with its representalives, has such
knowledge and experience in financial and business matters as to be capable of evaluating the
merits and risks of this investment and make an informed decision to so invest, and has so
evaluated the risks and merits of such investment: {ii) has the ability to bear the economic risks of
this investment and can afford a complete loss of such investment; {111} understands the terms of
andl risks associated with the acquisition of the Assigned Debt. or any portion thereof, or any
instruments evidencing same, including, without limitation, a lack of liquidity, price transparency
or pricing availability and risks associated with the industry in which the Borrower operates: (iv)
has had the opportunity to review the Borrower, its business, its financial condition, its prospects,
the Secured Note, the Assigned Debt, any portion thereof, or any instruments evidencing same, all
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as the Assignee has delermined w be necessary in connection with this Apreement and the
assignments contemplated hereby.

{d}  The Assignee understands that: (i} the Assigned Debt, any portion thereof,
or any instruments evidencing same, have not been registered under the Secuntics Act of 1933
(the “Secarities Act”) or the securities laws of any state; (ii) the Assigned Debt, any portion
thereof, or any instruments evidencing same, and any securities issuable upon conversion of the
Assigned Debt, or any portion thereof, is and will be “restricted securities™ as said term is defined
in Rule 144 of the Rules and Regulations promulgated under the Securities Act (“Rule 144™); {iii)
the Assigned Debt, any portion thereof, or any instruments evidencing same, may not be sold,
pledged or otherwise transferred unless a registration statement for such transaction is effective
under the Securities Act and any applicable state securities laws, or unless an exemption from such
registration is available with respect to such transaction; and (iv) the Assigned Debt, any portion
thereof, or any instruments evidencing same, will restrictive legends as to the foregoing in
customary form.

{€) The Assignee is not accepting this Agreement or the Assignment as a result
of any advertisement, article, notice or other commumication regarding the Assigned Debt, any
portion thereof, or any instruments evidencing sume published in any newspaper, magazine,
internet or social media, broadeast over television or madio, presented at any seminary, or under
any other media generally circulated or available to the public or any other general solicitation or
peneral advertisement.

i1 Meither the execution and delivery of this Agreement. or the Assignment,
nor the consummation of the transactions contemplated hereby, does or will vielate any
constitution, statute, regulation, mle, injunction, judgment, order, decree, ruling, charge or other
restriction of any government, gpovernmental agency, or court to which the Assignee is subject or
any provision of its organizational documents or other similar governing instruments, or conflict
with, violate or constitute a default ynder any agreement, credit facility, debt or other instroment
or understanding to which the Assignee is a party, The Assignee has eonsulted such legal, tax and
investment advisors as it in its sole discretion, has deemed necessary or appropriate in connection
wilh this Agreement and the assignment of the Assigned Debt, any portion thereof, or any
instruments evidencing same as contemplated hereby.

(gd  There i3 no action, suit, proceeding, judgment, claim or investigation
pending, or to the knowledge of the Assignee, threatened against the Assipnee which could
reasonably be expected in any manner to challenge or seek to prevent, enjoin, alter or materially
delay any of the transactions contemplated hereby.

{h} Mo suthorization, consent, approval or other order of. or declaration to or
filing with, any governmental agency or body or other Person is required for the valid
authonzation, execution, delivery and performance by the Assipnee of this Apreement and the
consummation of the transactions contemplated hereby.

(i} The Assignee hereby acknowledges that the Assigned Debt, any portion
thereof, or any instruments evidencing same may only be disposed of in compliance with state and
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federal securities laws. The Assignee further acknowledges that in connection with any transfer of
the Assigned Debt, any portion thereof, or any instruments evideneing same subsequent to the date
herzof and other than purssant to an effective registration statement, or an applicable exemption
to such registration requirements, the Borrower and/or the Borrower’s transfer agent may reguire
an opinion of counsel, the form and substance of which opinion shall be reasonably satisfactory to
the Borrower andfor the Borrower’s transfer agent, as applicable.

6. Representations and Warranties of Bormower,

{a)  Borrower herchy represents and warrants that the obligations evidenced by
the Secured Note, including. without limitation, all obligations for the Assigned Debt and the
Remaining Debt, are valid and enforceable obligations of the Borrower subject to no defenses,
setoffs, counterclaims, cross-actions or equities in favor of the Borrower, and to the extent the
Bormower has any defenses, setoffs, counterclaims, eross-actions or equities against Assignor
and/or against the enforceability of any such obligations, the Borrower acknowledges and agrees
that same are hereby fully and unconditionally waived by the Borrower. The Borrower further
acknowledges its obligations under Section 2(c) above, and agrees fo timely and prompily deliver
replacement notes to Lender as required by this Agreement, The Borrower further acknowledges
that the Assigned [ebt may only represent a portion of the obligations due or owing under the
Secured MNote, and thal the Assigned Debt is only being assigned hereunder in the Purchise
Tranche as contemplated above. In that regard, the Bormower further acknowledges that the
Remaining Debt, and any portion of the Assipned Dehd for which the Applicable Purchase Price
therefor has not been received by Lender, are and remain valid and enforceable obligations of the
Borrewer. Borrower agrees and acknowledges that it is and shall remain liable 1o pay the
Remaining Debt, snd any portion of the Assigned Debt for which the Applicable Purchase Price
therefor has not been received by Lender, as same becomes due in accordance with the terms of
the Secured Note, or any replacement notes issued in replacement thereof as hereby contermplated,
and nothing contained herein shall be deemed or construed any waiver or to otherwise excuse
performance by Borrower under its obligations (o Lender,

(k)  The Borrower acknowledges (1) that notwithstanding any convertibility of
the Secured Mote, the Assigned Note evidencing the Assigned Debt shall be convertible into the
PRBI’s common stock, at any time at the option of the Assignee, at an initial conversion price per
share equal to fifty percent (50% (0.50)) {the “Multiplier™) of the lowest closing bid price for the
PRBI's common stock during the thirty (30) trading days immediately preceding a conversion
date, as reported by Bloomberg (the “Closing Bid Price™) (“Initial Conversion Price™); provided
that if’ the closing bid price for the common stock on the Clearing Date (defined below) is lower
than the Closing Bid Price, then the Initinl Conversion Price shall be adjusted such that the
Multiplier shall be multiplicd by the closing bid price on the Clearing Date, and the Borrower shall
issue additional shares to Assignee to reflect such adjusted conmversion price. and (i) that if the
PRBI"s common stock becomes chilled by Deposit Trust Corporation (DTC) at the time that any
portion of the principal and interest of the replacement note is converted by Assignee, than the
Multiplier shall be adjusted to forty percent (40% (0.40)) for so long as the common stock is
chilled. For purposes of this Agreement, the Clearing Date shall be on the date in which the
conversion shares are deposited into the Assignee’s brokerage account and Assignee’s broker has
confirmed with Assignee that it may execute trades of the conversion shares. The Borrower shall
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bear any and all miscellaneous expenses that may arise as a result of conversion and delivery of
shares of common stock in respect of the replacement note, mclwimg but are not limited (o the
cost of the issuance of a Rule 144 lepal opinion, or other opinion, transfer agent fees, equily
issuance and deposit fees, ete. At Assignee's option, any accrued costs paid or incurred by
Assignee shall be added to the dollar amount of any conversion of such replacement note.

(c) The Borrower represents that by a date no later than the Tssuance Date that
the Borrower had an accrued payment obligation to Assignor equal to the principal amount of the
Secured Note. The Borrower has no information to the contrary that the Assignor has had
continuous and uninterrupted bencficial ownership of the Secured Note since the Issuance Date,
through and including the date of this Agreement.

(d) The Borrower acknowledges that it will take all reasonable steps necessary
or appropriate, including providing an opinion of counsel confirming the rights of Assignee to sell
shares of Comman Stock issued to Assignee upon conversion of the Purchased Note pursuan to
Rule 144 as promulgated by the SEC (“Rule 1447), or other exemption, as such Rule OT exemption
may be in effect from time to time. If the Borrower does not prompily provide an opinion from
Borrower’s counsel, Borrower agrees to accept an opinion of counsel 1o the Assignee, which
opinion will be issued at the Borrower's expense.

{e)  The Borrower confirms that it has instructed its transfer agent to reserve at
least 10,000,000 shares of its Common Stock for issuance to Assignee in respect of conversion of
the replacement note reflecting the Assigned Debi.

Ta RELEASE. AS A MATERIAL INDUCEMENT FOR LENDER TO AGREE TO
ENTER INTO THIS AGREEMENT, BORROWER HEREBY RELEASES LENDER.
TOGETHER WITH ALL OF ITS PARTNERS AND AFFILIATES, AND THE OFFICERS,
MEMBERS, DIRECTORS. PARTNERS, EMPLOYEES, AGENTS AND ATTORNEYS OF
EACH OF THE FOREGOING, FROM ALL E‘LALMI: CAUSES OF ACTION ANID
LIABILITIES OF ANY HAT[JRE OR KIND IN ANY Wﬁ"l" RELATING, DIRECTLY OR
INDIRECTLY, TO THE ASSIGNED DEBT, ANY COLLATERAL SECURING ANY
OBLIGATIONS THEREUNDER., THIS AGREEMENT, OR ANY OTHER DEBTS OR
OBLIGATIONS IN ANY WAY RELATING TO THE SECURED NOTE, TO THE EXTENT
ARISING ON OR PRIOR TO THE DATE HEREOF, INCLUDING, WITHOUT LIMITATION.
ANY AND ALL CLAIMS ARISING FROM OR RELATING TO NEGOTIATIONS,
DEMANDS, REQUESTS OR EXERCISE OF REMEDIES IN CONNECTION WITH THE
ASSIGNED DEBT, THIS AGREEMENT, ANY OTHER DEBTS OR OBLIGATIONS IN ANY
WAY RELATING TO THE SECURED NOTE, AND ANY AND ALL FEES OR CHARGES
COLLECTED IN CONNECTION WITH THE ASSIGNED DEBT, THIS AGREEMENT, (R
ANY OTHER DEBTS OR OBLIGATIONS [N ANY WAY RELATING TO THE SECURED
NOTE.
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8. Drefault and Termination.

() Breach by Assignor. In the event Assignor shall breach any of its
covenants or agreements hereunder, and such breach is nol cored within twenty (20) days afier
Assignor’s receipt of writien notice of such breach from Assignee, which notice shall specify the
breach with specificity, then Assipnee’s sole and exclusive remedy hereunder shall be to terminate
this Agreement upon written notice o Assignor, whereupon this Agreement shall terminate and
Assignor and Assignee shall have no further obligation, each to the other, under this Agreement.
Assignor and Assignee agree that the foregoing exclusive remedy will be adequate and each of
them agrees that Assignee shall not have any other remedies, at law or in equity, for any breach by
Assignor not ¢ured within any applicable notice and cure period. other than termination of this
Agreement as hereby provided.

{b)  Breach by Assignec. In the event Assignee shall breach any of its covenants
or agreements hereunder, and such breach is not cured within twenty (20) days sfier Assignee’s
receipl of written notice of such breach from Assignor, which notice shall speeify the breach with
specifieity, then Assignor’s sole and exclusive remedy hercunder shall be to terminate this
Agreement upon written notice to Assignes, whercupon this Agreement shall terminate, assignee
shall re-assign the Assigned Note to Assignor, and Assignor and Assipnee shall have no further
obligation, each to the other, under this Agreement. Assignor and Assignee agree that the foregoing
exclusive remedy will be adequate and cach of them agrees that Assignor shall not have any other
remedies, at law or in equity, for any breach by Assignee not cured within any applicable notice
and eure period, other than termination of this Agreement as hereby provided,

{c)  Breach by Borrower. Any breach by Borrower under this Agreement shall
be deemed an event of default by Borrower under the Secured Note and the Assigned Debt, and
any such breach may be enforced by Assignor or Assignee, as applicable. through any remedies
available to them, at law or in equity. or under the Secured Note, or the Assigned Debt, as
applicable. Borrower shall have no rights (o enforce this Agreement as against Assignor or
Assignee, nor shall any breach or default by Assignor or Assignee hereunder in any way abrogate,
limit, or otherwise affect Borrower’s obligations under the Secured Note, the Assigned Debt, and
related Loan Documents,

9. No Waiver. The parties recognize and acknowledge that by entering into this
Agreement, the Lender is not waiving any rights or remedies it may have under any of the Loan
Documents, any defaults or Events of Defanlt arising thereunder, or any judpments previously
obtained by Lender in connection therewith, In addition, notwithstanding anything contained in
this Agreement to the contrary, the Lender shall have the right, at any time, to accept payments
(whether in full or partial payments) of the then outstanding Remaining Debt, whether such
payments are made by the Borrower, any other Person purchasing all or any portion of the then
outstanding Remaining Debt. or any other Person, and in such event. Lender shall have the absolute
right to terminate this Agreement, without liability to Assignec or any other Person, with respect
to any portion of the Assigned Debt not yet sold and assigned to Assignee as of such date, if any.

10.  Goveming Law. THIS AGREEMENT SHALL BE ENFORCED, GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
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CONNECTICUT APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED
ENTIRELY WITH SUCH STATE. WITHOUT REGARD TO THE PRINCIPLES OF
CONFLICT OF LAWS. THE PARTIES HERETO HEREBY SUBMIT TO THE EXCLUSIVE
JURISDICTION OF THE UNITED STATES FEDERAL OR STATE COURTS LOCATED IN
FAIRFIELD COUNTY, CONNECTICUT WITH RESPECT TO ANY DISPUTE ARISING
UNDER THIS AGREEMENT, THE ASSIGNED DEBT, OR THE TRANSACTIONS
CONTEMPLATED HEREBY. EACH PARTY IRREVOCABLY WAIVES THE DEFENSE OF
AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH SUIT OR
PROCEEDING. EACH PARTY FURTHER AGREES THAT SERVICE OF PROCESS UPON
A PARTY MAILED BY FIRST CLASS MAIL SHALL BE DEEMED IN EVERY RESPECT
EFFECTIVE SERVICE OF PROCESS UPON THE PARTY IN ANY SUCH SUIT OR
PROCEEDING. NOTHING HEREIN SHALL AFFECT ANY PARTY'S RIGHT TO SERVE
PROCESS IN ANY OTHER MANNER PERMITTED BY LAW. EACH PARTY AGREES
THAT A FINAL NON-APPEALABLE JUDGMENT IN ANY SUCH SUIT OR PROCEEDING
SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY
SUIT ON SUCH JUDGMENT OR IN ANY OTHER LAWFUL MANNER. EACH PARTY
HEREBY WAIVE A TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM BROUGHT BY THE ANOTHER PARTY HERETO AGAINST SUCH
PARTY IN RESPECT OF ANY MATTER ARISING OUT OF OR IN CONNECTION WITH
THIS AGREEMENT. NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN,
ANY CLAIMS OR LITIGATION BETWEEN LENDER AND BORROWER, OR. ANY OTHER
CREDIT PARTY SHALL BE GOVERNED BY THE CHOICE OF LAW AND FORUM
CLAUSES CONTAINED IN THE SECURED NOTE AND LOAN DOCUMENTS.

11.  Successors and Assigns. This Agreement shall be hinding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

12, Hemdings. The headings of the paragraphs of this Agreemnent have been included
only for convenience, and shall not be deemed in any manner to modify or limit any of the
provisions of this Agreement or used in any manner in the interpretation of this Agreement.

13.  Interpretation. Whenever the context so requires in this Agreement, all words used
in the singufar shall be construed to have been wsed in the plural (and vice versa), each gender shall
be construed 1o include any other genders, and the word “Person” shall be construed to include &
natural person, 4 corporation, a firm, a partnership, a joint venture, a trusi, an estate or any other
cnfity.

14.  Partial Invalidity. Each provision of this Agreement shall be valid and enforceable
to the fullest extent permitted by law. If any provision of this Agreement or the application of such
provision to any person or circumstances shall, to any extent, be invalid or unenforceable, then the
remainder of this Agreement, or the application of such provision to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected by such
invalidity or unenforceability.

15.  Execution. This Agreement may be exccuted in one or more counterparts, all of
which taken together shall be deemed and considerad one and the same Agreement, In the event
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that any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdl™ format
file or other similar format file, such signature shall be deemed an original for all pumposes amd
shall create a valid and binding obligation of the party executing same with the same force and
effect as if such facsimile or “.pdf” signature page was an original thereof.

16.  Effective Date. For purposes of this Agreement, the “Effective Date” shall mean
the date when this Agreement becomes fully exceuted by all parties hereto.

[Signatures on the following page]
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IN WITNESS WHEREQOF, Assignor, Assipnee, and Bomower have executed this

Agreement as of the date above first written.

e HELDIER ]I E R

Assignor:

CBC PARTNERS I, LLC

4/ :
By: ,..,__ jﬁ? ﬂ

MName: Johh Otter
Title: ized Manager Representative

Date: Tan N, 2017

Assignes:

SOUTHRIDGE PARTNERS IL, LP

By:

MName:

Title: Authorized Signatory

Date:
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IN WITNESS WHEREOF, Assignor. Assignee, and Borrower hiave cxecuted this

Apreement as of the date above [irst writhen.

Borrower:

PREFERRED FAURANT BRANDS, INCL

Mame: {ial;'_'r' Decker
Title:  Authorized Signiatory

Date: %Agﬂfé

KCI INVESTMENTS, LLC

By; E _‘ﬁ&‘—"
Mame: Gary

Title: Authorieed Signatory

e AR el
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ACENOWLEDGMENT AND AGREEMENT OF OTHER CREDIT PARTIES

Each of the undersipned Credit Parties with regpect to the indebtedness of Preferred
Restaurant Brands, Inc. and KCl Investments, [LLC (collectively, the "Borrower™) o CBC
Parners [, LLC {as more fully defined in this Agreement, “Lender™), pursuant t the guaraniees
amd security instruments exceuted in comnection with Lender’s loan to Borrower, {each, &
“Ancillary Document.” collectively, the “Ancillary Documents™, hereby (1) scknowledges
receipt of this Agreement; (i) consents to the terms and execution thereofl; (iil) reaffirms all
obligations fo Lender pursuant to the terms of the Ancillary Documents; (iv) ack nowledges that
the debt remains due and owing pursuant to the terms of the promissory nole evidéncing the
Applicable Assigned Debt and Secured Note; (v) acknowledges that the Secured Note remains
securcd and puaranieesd pursuant to the Ancillary Documents; (vi) agrees to paragraphs 6 and 7
and (vii} acknowledges that the Ancillary Documents remain in full force and effect. Lender may
amend, restute, extend, renew or otherwise modify the Secured Note and Ancillary Docimmenis
and any indebtedness or agreement of the Credit Parties, or enter into any agreement or exiend
additional or other credit accommodations, without notifying or obtaining the consent of the
undersigned and without impairing the liability of the endersigned under the Ancillary Documents
fur all of the Credit Parties” present and future indebtedness to Lender.

Dated as of the 2nd day of December, 2016.
KCI RESTAURANT I, LLC

Kenneth Antos By: KCI INVESTMENTS, LLC, its
Managing } ber

By: g o
Shelis Antos ame: Ciary Decker
e [ts: Authorized Signatory
KENNETH & SHELIA ANTOS . :
LIVING TRUST KCI RESTAURANT I1, LLC
By: KCTINVESTMENTS, LLC, it
Managing ber
By —
Kenneth M. Antos, Trustee y:
Mame: Gelry Decker
& lis: Authorized Signatory
L g
Shelia M. Neuman-Antos, Trustee PRBI, LLC

By KCI INVESTMENTS, LLC. its

Its: Authorized Signatory
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ACKNOWLEDGMENT AND AGREEMENT OF OTHER CREDIT PARTIES

Each of the undersigned Credit Parties with respect to the indebtedness of Preferred
Restaurant Brands, Inc. and KCl Investments, LLC (collectively, the “Borrower™) to CBC
Partners [, LLC {as more fullv defined in this Agreement, “Lender”), pursuant to the guarantees
and security instruments executed in connection with Lender's loan 1o Bomower, (cach, a
“Ancillary Document.” collectively, the “Ancillary Documents™), hereby (i) acknowledges
receipt of this Agreemeni; (ii) consents 1o the terms and execution thereof; (iii) reaffirms all
obligations to Lender pursuant to the terms of the Ancillary Documents; (iv) acknowledpes that
the debt remains due and owing pursuant to the terms of the promissory note evidencing the
Applicable Assigned Debt and Secured Note: (v) acknowledges that the Secured Note remains
secured and guaranteed pursuant to the Ancillary Documents; (vi) agrees to paragraphs 6 and 7;
and {vii) acknowledges that the Ancillary Documents remain in full force and effect. Lender
may amend, restate, extend, renew or otherwise modify the Secured Note and Ancillary
Documents and any indebtedness or agreement of the Credit Parties, or enter into any agreement
or extend additional or other credit sccommodstions, without notifying or obtaining the consent
of the undersigned and without impairing the liability of the undersigned under the Ancillary
Documents for all of the Credit Parties® present and future indebtedness 1o Lender,

Dated as of the 2nd day of December, 2016,

C:;,_.i‘,:,_r...-—_-—- KCI RESTAURANT I, LLC

Kenneth Antos By: KCI INVESTMENTS. LLC, its
Managing Member

M 40!7-& By:

Sh J"" Anlos MName: GEI"}" D‘HT-}C'EI'.-
S ’ lts: Authorized Signatory
KENNETH & SHELIA ANTOS
LIVING TRUST KO RESTAURANT I, LLC
(,2';7’;1_"_1_____4 By: KCI INVESTMENTS, LLC, its
Managing Member
By
Kenneth M. Amaos, Trustee By:
2 ; Name: (ran' chl_-:n:r
H}’m"% I M; Its: Authorized Signatory
Shelia M. Neuman-Antos, Trustee PRBI, LL.C

By: KCHINVESTMENTS, LLC, its
Managing Member
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EXHIBIT “A®
[FORM ASSIGNMENT]

ASSIGNMENT OF DEBT REPLACEMENT NOTE

For valuable consideration, the receipt of which is hereby acknowledged, CBC Partners 1,
LLL, a Washington limited ligbility company (“Seller™), herchy assigns to Southridge Partners [
LP, a Delaware limited partnership (“Purchaser™), on the terms set forth in that certain Diebt
Purchase Agreement dated as of December 2, 2016, by and among Seller, Purchaser, Preferred
Restaurant Brands, Inc, (“PRBI™) and KCI Investments, LLC (*KC1.” and together with PRBL
“Borrower”) (“Agreement”), all of Scller's right, title, interest, and remedies in. to, under, and
with respect to that certain Assigned Debt Replacement Note dated as of December 2. 2016, in the
stated principal amount of Fifieen Thousand and 007100 Dollars {$15,000.00), executed by PRBI
in favor of Seller (without regard to whether such document(s) is described as original or copy).

CBC PARTNERS I, LLC. a Washington limited
liability company

By:
Name: John Otter
lts: Authorized Manager Representative
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EXHIBIT “B"
[FORM OF NOTE]

ASSIGNED DEBT REPLACEMENT NOTE

NEITHER THE ISSUANCE NOR SALE OF THE SECURITIES REPRESENTED BY
THIS CERTIFICATE NOR THE SECURITIES INT(O WHICH THESE SECURITIES
ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE
SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR
ASSIGNED (T) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B} AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE
SELECTED BY THE HOLDER), IN A GENERALLY ACCEPTABLE FORM, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD
PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING
THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH
A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.

PREFERRED RESTAURANT BRANDS, INC.
$15.000.00 NOTE
TEN PERCENT {10%) CONVERTIBLE NOTE
DATED: DECEMBER 2, 2016

THIS NOTE {the “Note™) is a duly authorized Convertible Note of PREFERRED RESTAURANT
BRANDS, INC. a Florida corporation (the “Company™).

FOR VALUE RECEIVED, the Company promiscs to pay SOUTHRIDGE PARTNERS 1T LP, a
Delaware limited partnership, as assignee from CBC PARTNERS L, LLC, a Washington limited
lizbility company (the “Holder™), the principal sum of Fifteen Thousand Dallars and No Cents
($13,000.04) (the “Principal Amount™) or such lesser principal amount following the conversion
or conversions of this Note in accordance with Paragraph 2 (the “Outstanding Principal Amouni™)
on December 31, 2007 (the “Maturity Date™), and to pay interest on the Outstanding Principal
Amount {(“Intercst”) in a lump sum on the Maturity Date; at the rate of ten percent (10%) per
Annum (the “Rate™) from the date of issuance,

I. Accrual of Interest shall commence on the date of this Note and continue until the
Company repays or provides for repayment in full the Outstanding Principal Amount and afl
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acerued but unpaid Interest. Accrued and unpaid Interest shall bear Interest at the Rate until paid,
compounded monthly. The Outstanding Principal Amount of this Note is payable on the Maturity
[ate in such coin or currency of the United States as at the time of payment is legal tender for
payment of public and private debis, at the address last appearing on the Note Register of the
Company as designated in writing by the Holder from time to time. The Company mayv prepay
principal and interest on this Note at any time before the Maturity Date. The Company will pay
the Cutstanding Principal Amount of this Note on the Maturity Date, free of any withholding or
deduction of any kind to the Holder as of the Maturity Date and addressed to the Holder at the
address appearing on the Note Register.

This Note is subject 1o the following additional provisions:

. All payments on account of the Outstanding Principal Amount of thiz Note and all
oiher amounts payable under this Note (whether made by the Company or any other person) to or
for the account of the Holder hereunder shall be made free and elear of and without reduction by
reason of any present and future income, stamp, registration und other txes, levies, duties, cost,
and charges whatsoever imposed, assessed, levied or collected by the United States or any political
subdivision or taxing authority thereof or therein, together with inteérest thereon and penalties with
respect thereto, if any, on or in respect of this Mote (such taxes, levies, duties, costs and charges
being herein collectively called “Taxes™).

3. The Holder of this Note is entitled, at its option, at any time after the issusnce of this
Note, o convert all or any lesser portion of the Outstanding Principal Amount plus scerued but
umpaid Interest into Commeon Stock at a conversion price per share of Common Stock equal to fifty
percent (50%) the lowest closing bid price during the 30 trading davs prior to the day that the
Holder requests conversion, tnless otherwise modified by mutual agreement between the Partics
(the “Conversion Price”); provided that if the closing bid price for the common stock on the
Clearing Date (defined hefow) is lower than that used for the Conversion Price. then the Conversion
Price shall be adjusted such that the Discount shall be taken from the closing bid price on the
Clearing Date, and the Company shall issue additional shares to Holder to reflect such adjusted
conversion price. Upon the exercise of any conversion, the Holder shall notity the Issuer whether
principal or interest is being converted (The Common stock into which the Note is converted shall
be refirred to in this agreement as “Conversion Shares.™) If the Issuer’s Common stock is chilled
for deposit at DTC, becomes chilled at any point while this Agreement remains outstanding or
deposit otherwise additional fees due to a Yield Sign, Stop Sign or other trading restrictions, an
additional 10% discount will be atributed to the Conversion Price defined hereof and the
conversion dollar amount per conversion shall be reduced by a flat fee of §1,500.00 shall be charged
to the [ssner 1o cover costs associated with the deposit of chilled stocks for each conversion. For
purpose of this Section, the closing bid price of the Common Stock shall be the closing bid price as
reported by the Nasdag Stock Market, or on the over-the-coumter market or, if the Commaon Stock
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is listed on another stock market or exchange, the closing bid price on such exchange as reported
by Bloomberg LP. In the event that holder elects to convert this Note in part, the conversion price
tor each conversion event shall be calculated at the time of conversion in part, The Holder may
convert this Note into Commeon Stock by delivering a conversion notice, the form of conversion
notice attached o the Note as Exhibit B, executed by the Holder of the Note evidencing such
Holder's intention to convert the Note. For purposes of this Agreement, the Clearing Date shall be
on the date in which the conversion shares are deposited into the Holder’s brokerage account and
Holder's broker has confirmed with Holder the Holder may execute trades of the conversion shares.
The Cleaning Date will be reported to Issoer, and Issuer will issue reset shares if needed. The
Company shall bear any and all miscellancous expenscs that mayv arise as a result ol conversion
and delivery of shares of commaon stock in respect of the Mote, including but are not limited to the
cost of the issuance of a Rule 144 legal opinion. transfer agent fees. equity issuance and deposit
fiees, ete. Al Holder's option, any acerued costs paid by Holder may be subtracted from the dollar
amount of any conversion of the Note.

The Company will not issue [ractional shares or seripl representing fractions of shares of Commeon
Stock on conversion, but the Company will round the number of shares of Common Stock issuable
up to the nearest whole share. The date on which & Notice of Conversion is given shall be deemed
i be the date on which the Holder notifies the Company of its intention to so convert by delivery,
by facsimile transmission, email, or otherwise, of a copy of the Notice of Conversion, Notice of
Conversion may be sent by email to the Company, Attn: Gary Decker, Chief Executive Officer.
At the Maturity Date, subject to Section 13 below, the Company will pay any unconverted
Outstanding Principal Amount and gecrued Interest thereon, at the option of the Holder, in either
() cash or (b) Common Stock valeed at a price equal 1o the Conversion Price determined as if the
Mote was converted in accordance with its terms into Common Stock on the Maturity Date.

Without in any way limiting the Holder's right to pursue other remedies, including actual damages
and'or equitsble relicf, the parties agree that if delivery of the Common Stock issuable upon
conversion ol this Note s not delivered by the Deadline (3 Teading days) the Bormower shall pay 1o
the Holder $1.(MK) per day in cash, for cach day beyond the Deadline that the Borrower fails to
deliver such Common Stock. Such cash amount shall be paid to Holder by the fifth dav of the month
[ollowing the month in which it has accrued or, at the option of the Holder {by written notice o
the Borrower by the first day of the month following the month in which it has accrued), shall be
added to the principal amount of this Note, in which event interest shall scerue thereon in
accordance with the terms of this Note and such additional principal amount shall be convertible
into Common Stock in accordance with the terms of this Note. The Bortower agrees thal the right
to convert 15 a valuable right to the Holder, The damages resulting from a failure, attempt 1o
irusirate, intecfere with such conversion right are difficult if not impossible to gualify.
Accordingly, the parties acknowledge that the Hiquidated damages provision contained in this
Section are justified.
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If, by the relevant Delivery Date, the Company fails, unless such failure is due 1o causes bevond
the Company’s reasonable control or that of its Transfer Agent, for any reason to deliver the
Shares to be issued upon conversion of the Note and after such Delivery Date, the Holder of the
Note being converted (a “Converting Holder™) purchases, in an arm’s length open market
transaction or otherwise, shares of Comman Stock (the “Covering Shares™) in order to make
delivery in satisfaction of a sale of Commaon Stock by the Converting Holder (the “Sold Shares™),
which delivery such Converting Holder anticipated to make using the Shares to be issued upon
such conversion (2 “Buy-In"), the Converting Holder shall have the right, to require the Company
to pay to the Converting Holder, in addition to and not in leu of the amounts due hereunder (bt
in addition to all other amounts contemplated in other provisions of the Transaction Agreements,
and not in lieu of any such other amounts), the Buy-In Adjustment Amount (as defined below).
The “Buy-In Adjustment Amount™ is the amount egual to the excess, if any, of (x) the Converting
Holder's total purchase price {including brokerage commissions, if any) for the Covering Shares
over () the net proceeds (after brokerage commissions, if any) received by the Converting Holder
from the sale of the Sold Shares. The Company shall pav the Buy-In Adjustment Amount to the
Company in immediately availuble funds immediately upon demand by the Converting Holder,
By way of illustration and not in limitation of the foregoing, if the Converting Holder purchases
shares of Common Stock having a total purchase price (including brokerape commissions) of
$11.000 to cover a Buy-In with respect to sharcs of Common Stock it sold for net proceeds of
$10,000, the Buy-In Adjustment Amount which Company will be required to pay to the
Converting Holder will be $1,000.

4. No provision of this Note shall alter or impair the obligation of the Company, which
is absolute and unconditional, to the payment of the Outstanding Principal Amount of this Note al
the Maturity Date, and in the coin or currency herein preseribed. This Note and all other Notes
now or hereafter issued on similar terms are direct obligations of the Company. In the cvent of any
liguidation, reorganization, winding up or dissolution, repayment of this Note shall not be
subordinate in any respect to any other indebtedness of the Company outstanding as of the date of
this Mote or hereafier incurmed by the Company.

Such non-subordination shafl extend without limiting the generality of the foregoing, to all
indebtedness of the Company to banks, financial institutions; other secured lenders, equipment
lezsors and equipment finance companies, but shall exclude trade debts. Any warrants, options or
other securities convertible into stock of the Company issued before the date hereof shall rank pari
passu with the Note in all respects

5. If al any time or from time to time after the date of this Note, the Common Stock
1ssuable upon the conversion of the Note is changed into the same or different numbers of shares
of any class or classes of stock, whether by recapitalization or otherwise, then in each such event
the Holder shall have the right thereafier to convert the Note into the kind of security receivable in
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such recapitalization, reclassification or other change by holders of Common Stock, all subject to
further adjustrment as provided herein. In such event, the formulae set forth herein for conversion
and redemption shall be equitably adjusted to reflect such change in number of shares or, if shares
of a new class of stock are issued, to reflect the market price of the class or classes of stock jssued
in connection with the above described transaction.

i, This Note shall be poverned by and construed in accordance with the laws of the
State of Connecticut. Each of the partics consents to the jurisdiction of the state or Federal courts
of the State of Connecticul residing in Fairfield County in connection with any dispute arising
under this Note and hereby waives, 1o the maximum extent permitied by law, any objection,
including any objection based on forum men coveniens, (o the bringing of any such proceeding in
such jurisdictions. Each of the parties hereby waives the right to a trial by jury in connection with
any dispute arising under this Note.

B The following shall constitute an "Event of Default":

. I'he Company shall default in the payment of principal and interest on
this Note and same shall continue for a period of five (5) days; or

b. Any of the representations or warrantics made by the Company herein, in
any certificate or financial or other written statements heretofore or
hereafter fumished by the Company in connection with the execution and
delivery of this Note shall be false or misleading in any material respect
at the time made; or

c. The Company shall fail to perform or observe, in any material respect,
any other covenant, term, provision, condition, agreement or obligation
of any Note and such failure shall continue uncured for a period of thirty
(30 days after written notice from the Haolder of such failure; or

d. The Company [ails 1o authorize or to cause its Transfer Agent to issue
shares of Common Stock upon cxercise by the Holder of the conversion
rights of the Holder in accordance with the tenms of this Note, fails to
transfer or to cause its Transfer Agent to ransfer any certificate for shares
of Common Stock issued to the Holder upon conversion of this Note and
when required by this Note, and such transfer is otherwise lawful, or fails
o remove any restrictive legend on any certificate or fails to cause its
Transfer Agent to remove such restricted legend, in each case where such
removal is lawful, as and when required by this Note, the Agreement, and
any such failure shall continue uncured for ten (10) business days; or
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e The Company shall make an assignment lor the benefit of creditors or
commence proceedings for its dissolution; or shall apply for or consent
io the appointment of a trustee, liquidator or receiver for its or for a
substantial part of its property or business; or

f. A trustee, liquidator or receiver shall be appointed for the Company or
for @ substantial part of its property or business without its consent and
shall not be discharged within sixty (60) days after such appointment; or

. Any governmental agency or any court of competent jurisdietion at the
instance of any governmental apency shall assume custody or control of
the whole or any substantial portion of the properties or assets of the
Company and shall not be dismissed within sixty (60) days thereafier: or

h Any money judgment, writ or warrant of attachment, or similar process
in excess of One Hundred Thousand ($100,000) Dollars in the aggregate
shall be entered or filed against the Company or any of its properties or
other assets and shall remain unpaid, unvacated, unbonded or unstayed
for a period of sixty (60) days or in any event later than five (5) days
prior to the date of any proposed sale thereunder: or

i Bankruptcy, reorganization, insolvency or liguidation proceedings or
other proceedings for relief under any bankruptey law or any law for the
relief of debtors shall be instituted by or against the Company and, if
instituted against the Company, shall not be dismissed within sixty (60)
days after such institution or the Company shall by any action or answer
approve of, consent to, or acquiesee in any such proceedings or admit the
material allegations of, or default in answering a petition filed in any such
proceeding; or

: 2 The Company shall have its Common Stock suspended or delisted from
an exchange or over-the-counter market from trading for in excess of five
trading days.

Then, or al any time thereafter, and in each and every such case, unless such Fvent of Default
shall have been waived in writing by the Holder (which waiver shall not be deemed to be a waiver
of any subsequent default) at the option of the Holder and in the Holder's sole discretion, the
Helder may consider all obligations under this Note immediately due and payable within five (5)
days of notice, without presentment, demand, protest or notice of any kinds, all of which are
hereby expressly waived, anything herein or in any note or other instruments contained to the

21
12390 OO0 RE TR T

AA2324




contrary notwithstanding, and the Holder may immediately enforce any and all of the Holder's
rights and remedies provided herein or any other rights or remedies afforded by law.

8. If one or more of the “Events of Default™ as deseribed above shall ocour, the
Company agrees to pay all costs and expenses, including reasonable attorney’s fees, which the
Holder may incur in collecting any amount due undet, or enforcing any terms of, this Note.

9. Prepayment. Al any fime that the MNote remains outstanding, upon three (3)
business days” written notice (the “Prepayment Notice™) to the Holder, the Company may pay
150% of the entire Outslanding Principal Amount of the Note plus any accrued but unpaid
Interest. If the Company gives written notice of prepayment, the Holder continues to have the
right to convert principal and interest on the Note inte Conversion Shares until three (3) business
days’ elapses from the Prepayment Notice.

10.  The Company covenants that until all amounts due under this Mote are paid in full,
by conversion or otherwise, unless waived by the Holder or subseguent Holder in writing, the
Company shall:

give prompt written notice to the Holder of any Event of Default or of any other
matter which has resulied in, or could reasonably be expected to result in a
materially adverse change in its financial condition or operations;

give prompt notice to the Holder of any claim, action or proceeding which, in the
event of any unfavorable outcome, would or could reasonably be expected to
have a Material Adverse Effect (us defined in the Note Purchase Agreement) on
the financial condition of the Company;

al all times reserve and keep available out of its authorized Bt unissued Common
Stock, for the purpose of effecting the conversion of this Note into Common
Stock, such number of its duly authorized shares of Common Stock as shall from
time to lime be safficient to effect the conversion of the Outstanding Principal
Amaount of this Note into Common Stock.

11, Upon receipt by the Company of evidence from the Holder reasonably
salisfactory to the Company of the loss, theft, destruction or mutilation of this Note,

8. in the case of loss, theft or destruction, upon provision of indemnity
reasonably satisfactory 1o it and/or its transfer agent, or
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b {ii} in the case of mutilation, upon surrender and cancellation of this Note,
then the Company at its expense will execute and deliver to the Holder a
new Note, dated the date of the lost, stolen, destroyed or mutilated Note,
and evidencing the outstanding and unpaid principal amount of the lost,
stolen, destroved or mutilated Mote.

12, Reservation of Shares. Maker shall instruct its trunsfer ngent to reserve at least ten
million (10,000,000} shares of its Common Stock for issuance to Holder in connection with
conversion of this Note, and shall provide Holder with a copy of such instruction letter,

13, This Note 15 unsecured,

14.  The Holder may not convert this Note to the extent such conversion would result in
the Holder, together with any affiliate thereof, beneficially owning (as determined in accordance
with Section 13(d) of the Exchange Act and the rules promulgated thereunder) in excess of 9.99%
of the then issued and outstanding shares of Common Stock held by such Holder afier application
of this Section, Since the Helder will not be obligated to report to the Company the number of
shares of Common Stock it may hold at the time of a conversion hereunder, unless the conversion
at issue would result in the issuance of shares of Commeon Stock in excess of 9.99% of the then
outstanding shares of Common Stock without regard to any other shares which may he
beneficially owned by the Holder or an affiliste thereof, the Holder shall have the authority and
obligation to determine whether the restriction contained in this Section will limit any particular
conversion hereunder and 1o the extent that the Holder determines that the limitation contained
in this Section applies, the determination of which portion of the principal amount of Mote are
converiible shall be the responsibility and obligation of the Holder, If the Holder has deliversd
a Conversion Notice for a principal amount of Note that would resull in the issuance of in excess
of the permitted amount hereunder, without regard to any other shares that the Holder or its
affiliates may beneficially own, the Company shall notify the Holder of this fact and shall henor
the conversion for the maximum principal amount permitted to be converted on such Conversion
Date and, at the option of the Holder. either retain any principal amount tendered for conversion
in cxcess of the permitted amount hereunder for future conversions or return such excess
principal amount to the Holder, The provisions of this Scetion may be waived by a Holder (but
only as to itself and not to any other Holder) upon not less than 65 days’ prior notice to the
Company.

IN WITNESS WHEREOF, the Company has caused this instrument 1o be duly executed
by an officer thereunto duly authorized, as of the date first written above.

PREFERRED RESTAURANT BRANDS, INC.
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By:
Gary Decker, Chief Executive Officer
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Exhibit B
NOTICE OF CONVERSION

The undersigned hereby elects to convert $principal amount {plus accrued intercst) of this Note
into Shares of Commaon Stock of Preferred Restaurant Brands, Inc.. (the “Company™), as of the
date written below. No fee will he charged to the Holder or Holder's Custodian for any conversion,
excepl for transfer taxes, if any.

Box Checked as to applicable insiructions:
[1 The Borrower shall electronically transmit the Common Stock issuable pursuant i
this Notice of Conversion to the account of the undersigned or its nominee with
DTC through its Deposit Withdrawal Agent Commission system (“DWAC
Transfer™).

Meme of DTC Prime Broker:

Acecount Number:

1 Theundersigned hereby requests that the Borrower issue a certificate or certificates
tor the number of shares of Common Stock set forth below (which numbers are
based on the Holder's calculation attached hereto) in the name(s) specified
immediately below:

Diate of Conversion:

Conversion Price: §

Shares to Be Delivered:
Outstanding Shares:

Is this Conversion Below 9.99%: Yes'No

Remaining Principal Balance Due: §
Slgnature

Print Mame;
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FORBEARANCE AGREEMENT

THIS FORBEARANCE AGREEMENT (this “Agreement™) is entered into as of
this 2nd day of December, 2016, by and smong CBC Partners [, LLC, a Washington
limited liability company (“Lender™), on the one hand, and KOl Investments, LLC, a
Nevada limited liability company (“KCI™). and Preferred Restaurant Brands, Inc. a
Florida corporation (“PRB." and iogether with KCI, jointly and severally, the
“Borrower™), on the other hand. Where appropriate, Lender and Borrower will cach be
referred to as a “Party,” or collectively as the “Parties.”

RECITALS

A, Borrower is indebted to Lender under a commercial loan (the “Loan™
evidenced, in part, by that certain Secured Promissory Note dated as of June 22. 2013, in
the maximum stated principal amount of Pwo Million Nine Hundred Fifiy Thousand
Dollars ($2,950,000) (as amended, modified, supplemented or restated from time to time,
the “Existing Note™), which stated principal amount is reduced 1o $2.935,000 pursuant 1o
that certain Tenth Modification to Secured Promissory Note dated as of the date hereof
(the “Teath Modification™), the form of which is attached hereto as Exhibit A. The
Existing Note, as amended, matured by its terms on June 29 2015.

B. Borrower's obligations under the Existing Note are secured by, among
other things, the following {collectively, the “Collateral™):

(i 4 securily interest granted by Kenneth M. Antos and Sheila M.
Neumann-Antos, Trusiees of the Kenneth and Sheila Antos Living Trust dated April 26,
2007 {together with any other owners thereof, the “Trust™) for the benefit ol Lender in
the real and personal property commonly known as 5148 Spanish Heights Drive, Las
Vegas, NV 89148 (the “Nevada Property”} pursuant to, and as more fully described in,
that certain Deed of Trust, Assignment of Rents, Security Agreemen! and Fixture Filing
dated as of December 17, 2014 (the “Deed of Trust™), and recordad December 29, 2014,
in the Official Records of Clark County, Nevada under instrument number 2041229
028 56;

(1) & sccurity interest granted by KCI to Lender in substantially all of
KCI's assets, including, without limitation, all of KCI's accounts receivable and other
rights to payment, general intangibles, inventory and equipment (collectively, the “KCT
Collateral™), pursuant to and a5 more fully deseribed in that certain Security Agreement
dated as of June 22, 2012 (the “KC1 Security Agreement™):

(iii) & security interest granted by Kenneth M., Antos (“Antos™) to
Lender in all of Antos” accounts, payment intangibles, general intangibles, instruments,
comiract rights, and rights to payment arising from that certain Setilement Agreement and
Mutual Release dated as of September 1, 2012 (collectively, the “Antos Collateral™),
pursuant to, and as more fully deseribed in, thar certain Security Agreement with Respect
to Interest in Settlement Agreement and Mutyal Release dated as of November 19, 2013
{the “Antos Security Agreement”):
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(iv)  u security interest granted by PRB to Lender in substantiall y all of
PREs asscts, including, withowt limitation. all of PRE's accounts receivable and other
rights to payment, pencral intngibles, inventory and equipment (collectively, the “PRR
Collateral™), pursuant to and as more fully described in that certain Security Agreement
dated as of December 17, 2014 {the “PRB Security Agreement™):

(v} & sccurily interest granted by KCI Restavrant 1 LLC, a Delaware
limited lability company, KCT Restaurant If LLC, u Delaware limited liability company,
and PRB 1 LLC, a Delaware limited liability company (collectively, the “Third-Party
Granters”) to Lender in substantially all of the Third Party Grantors’ assets, mncluding,
without limitation, all of the Third Party Grantors' accounts receivable and other rights to
payment, general intangibles, inventory and equipment (collectively, the “Third-Party
Grantor Collateral™), pursuant 1o and as more fully deseribed in that certain Security
Agreement dated as of Januwary 23, 2015 (the “Third-Party Grantor Security
Agreement”); and

(Vi) @& security interest gramied by KCI to Lender in all membership
units, voting rights, membership rights, and other evidence of ownershi p of each of KCI's
subsidiaries (collectively, the “Membership Interests™), pursuant to and a5 more fully
described in that certain Pledge Agreement dated az of January 23, 2015 (the "Pledge
Agreement™).

G Payment and performance of Borrower's obligations under the Loan are
personally and unconditionally puaranteed by Antos, Sheils Antos, and Third-Party
CGrantors (collectively, the “Guarantors™ pursuant to and in accordance with those
ceriain Guarantees dated as of June 22, 2002 and Jamuary 23, 2015 {collectively, the
“Guarantees”™),

0, This Agreement, all documents execited in connection  herewith
{including the Protective Advance Note {as defined below)), the Existing Note, Deed of
Trust, KCI Security Agrecment, Antos Security Agreement, PRE Security Agreement,
Third-Party Grantor Security Agreement, Pledge Agreement, Guarantees, together with
all other doc Uments, instruments, amendments, modifications, and agreements relating to,
and expressiy referencing the Loan, bu expressly excluding the Severed Note, are
collectively referred to herein as the “Loan Documents.” Capitalized terms used herein
without definition shall have the meanings ascribed to them in the Loan Documents.

E. Borrower and Guamantors (hereinafier collectively referred to as the
“Credit Parties”) are in default under the Loan Documents as g result of Bormower's
tailure 1o (i) satisfy the unpaid principal balance plus all accrued interest and other
amounts owing under the Existing Note at maturity on June 29, 2015 and (1i} to provide
the certified resolutions and warrants of K Holding 1, LLC in violation of Section 15
of that certain Ninth Modification to Secured Promissory Note and Wajver of Defaulty
dated as of April 30, 2015, by and between Borrower and Lender (collectively, the
“Existing Defaults™),
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F. Borrower acknowledges that it is in default under the Loan Documents as
a consequence of the Existing Defaults: that the Existing Defaults have not heen cured,
waived or excused by Lender at any time or in any manner; that Lender is under no
obligation 1o make any further advances or provide additional credit sccommodations 1o
Borrower under the Existing Note or any other Loan Documents; and that there are no
claims, demands, offsets or defenses at law or in equity that would defeat or diminish
Lender’s present and unconditional right to colleet any oumtstanding borrowings under the
Loan and to proceed to enforce the rights and remedies available 1o Lender as provided in
any of the Loan Documents or otherwise at lasw.

G The following amounts remain due and owing under the Loan Documents
as of October 31, 2016, prior 1o the severance of the Severed Note (as defined befow):

per diem of
51.639

H.  Bomower has requested that Lender provide a period of forbearance that
will enable Borrower, at or prior to the expiration of such forbearance period, to satisfy
the outstanding [oan Obligation to Lender in accordance with the: terms hereof,

L In response to Borrower's request, and in reliance upon Credit Parties
this Agreement, which include Lender's aceeptance of that certain severed promissory
note of even date herewith, executed by PRB in favor of Lender or its assigns, in the
original principal amount of Fifteen Thousand Daollars ($15,000), in form and substance
aceeptable to Lender in its sole discretion and sttached hereto as Exhibit B {the “Severed
Note™), Lender is willing to forbear from immediate enforcement of s rights and
remedics under the Loan Documents for a limited period of time, subject (o the foregoing
terms and conditions, and only for the purposes sel forth herein, all as more particularly
set forth and described in this Agreement.

AGREEMENT

NOW, THEREFORE, mtending o be legally hound, Borrower, in consideration
of the matters described in the toregoing Recitals, which Recitals are incorporated herein
and made a part hereof, and for other good and valuable consideration the receipt and
sufficiency of which is acknowledged, hereby covenant and agree for the benefit of
Lender and its successors, cndorsees, transferees, participants and assipns, a5 follows:

Recitals.  The recitals sel forh above are true and correel and are
incorporated as part of this Agreement.
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48 Forbeurance Period. Subject to the satisfaction and fulfillment of

each and every term and condition set forth in this Agreement, and except as otherwise
provided herein, Lender shall forbear from cxercising its rights and remedies under the
Loan Documents for o limited period (the “Forbearance Period™) commencing o
Borrower's timely and full satisfaction of each of the conditions precedent set forth in
Section 5 below, and automatically expiring on the earliest of (i} any breach or default by
any Credit Party under this Agrecment or the Loan Documents, now existing or occurring
in the future, which is not an Existing Default specifically disclosed and scknowledged
by Credit Parties under this Agreement: (if) the existence of an enforcement action by any
lienholder against any Credit Party under this Agreement, includin without fimitation,
any judicial or nonjudicial foreclosure proceeding, petition for the appointment of g
receiver, or filing of a collection lawsuit, which is not stayed or dismissed within five ()
days of its commencement, {iif) the date of the filing of & voluntary or involuntary
petition commencing a case whersin any Credit Party, is a debtor under the Bankruptcy
Code (11 US.C. § 101, et seq.) or the filing of & complaint, petition or other pleading
COmMMeEncing a state or federsl court receivership action or other insolvency proceeding
wherein any Credit Party, or any real or personal property of theirs. is the subject of such
action or procecding; (iv) the failure of any condition precedent set forth in Section 5
below; (v) the date that any Credit Party’s representations or wartanties made in this
Agreement proves to be untruc or inaccurate; (vi) a default by any Credit Party, or
affiliate of any Credit Party under any Joan dgrecinent, promissory note, guaranty, or
other agreement with Lender or TCA Global Credit Master Fund, LP: (vii) a default by
any Credit Party under the Debt Purchase Agreement (as defined below): or {viii}
October 31, 2018, Upon the expiration of the Forbearance Period, Lender's obligation
to forbear as provided in this Seetion shall automatically cease, without the necessity of
notice to Credit Parties, or any other person or entity. Upon expiration of the
Forbearance Period. the Loan Documents, and all representations, warranties, covenanis,
releases, and obligations of Credit Parties under this Agreement. shall survive and remain
vilid, enforceable and in full force and effect. and Bank shall be immediately mpthorized
o collect the outstanding Loan Obligation and enforce fis remedies under this
Agreement, the Loan Documents, and applicable law. Lender, in its sole discretion, may
enforce its rights and remedies 1o the Collateral at any time afler a defaul; hereunder. Al
remedies hereunder, and under the Loan Documents are cumulative and may be exercised
concurrently or separately from time to time.  For the avoidance of doubt, the
Forbearanee Period set forth herein shal| have no impact on the rights of Lender and its
assignec under the Severed Note. Notwithstanding the preceding gramt of forbearance
and anything to the contrary herein, Credit Parties understand, acknowledge and agree
that at any time during the Forbearance Period, Lender may, at its option, exercise its
rights and remedies with respect to the Nevad Property, including, without limitation,
the judicial or nonjudicial toreclosure of its Deed of Trust andior the appointment of a
receiver of such property. Lender further reserves the right to make protective advances
in its sole discretion, which advances, if any, will accrue interest and be added to the
Secured Oblipations (as defined below).

3. Protective Advance Note, In consideration of the matters described herein
and to protect its interest in the Collateral, Lender will make an additional advance(s) o
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Borrower in the maximum principal amount of $150,000 purseant to that cerlain secured
promissory nole of even date herewith made pavable to Lender or its assigns, exccuted by
Borrower, in form and substance acceptable 1w Lender in its sole discretion and attached
hereto as Exhibit C {the “Protective Advanee Note” and, together with the Existing Note
and the Severed Note, the “Notes™), The Protective Advance Note shall be and remain
secured by the KOl Collateral, PRB Collaleral, Third-Party Grantor Collateral and
Membership Interests. The Liabilities (as defined in the Protective Advance Note) and
the Liabilities (as defincd in the Existing Note) shall be referred 1 as the “Secured
Obligations.™ and collectively with the indehtedness and obligetions evidenced by the
Severed Note, the “Obligations.”

E Upon the Closing Date and satisfiction of all conditions set forth
in the Debt Repurchase Agreement, the Severed Note js hereby severed and split from the
Existing Note, The Existing Note, as moditied by the Tenth Modifcation, reflecting the
reduced maximum principal amount that may be advanced under the Existing Note
lollowing the severance of §) 3,000 therefrom, remains in full force and eftect, and shall
be and remain secured by the Collateral, Cuarantees, and all other applicable Loan
Documents,

3.2 Itis the intention of Borrower and Lender that the Severed Note js
Bot in payment or satisfuction of such portion of the Existing Note, but rather substitutes
ome evidence of that portion of the debt for another without any intent 1o extinguish the
old. Nothing contained in this Agreement or in the Severed Note shall be deemed 10
extinguish the indebtedness and ohi igations evidenced by the Existing Note or constitute
4 novation of the indebtedness evidenced by the Existing Note. The Severed Note and
Existing Note shall be paid in accordance with the terms thereof,

3.3 Borower understands and acknowledges that in conmection with
the Debt Purchase Agreement, or any future purchasc agreement, it may be necessary or
desirable, in Lender's sole and absolute discretion, to have the Borrower further sever,
split, divide and apportion the Severed Note turther to accomplish the sale of & portion of
the Secured Obligations to Purchaser, as more specifically set forth in the Debt Purchase
Agreement. In that regard. within no later than three (3) Business Days after request
therefor is made by Lender to Borrower from time 1o time, the Borrower agrees 1o further
sever, split, divide and apportion the Replacement Notes, or any of them (or any

4, Sale of the Severed Note: Covenant Not 1o Sue: Cooperation with Sale.

4.1  The Parties hereto acknowledge and agree that Lender js entering
into this Agreement, in part, in connection with the contemplated sale of the indebiedness
represented by the Severed Note to Southridge Partners 11, LP, a Delaware limited
parinership (“Purchaser”) pursuant to the terms and conditions of a Debl Purchasze
Agreement (as amended, the “Debt Purchase Agreement™) o be entered into promptly
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after the execution of this Agreement between Purchaser, Lender and Borrower, [n that
regard. Credit Parties each hereby represent and warrant to Lender as follivws, which
representations and warranties shall be true and correct as of the daic hereof. and which
represcrntations and warranties shall be deemed re-made and be true and correct as of the
sale of the Severed Note {or any other severed or replacement notes issued in full or
partial replacement of the Secured Obligations from time to time):

4.1.1  The Obligations, together with all other amounts of any
nature or kind due and owing by Credit Partjes 1o Lender under the Loan Documents and
represented by the Notes or any other Loan Documents are bona fide Obligations against
Credit Parties, respectively and as applicable, and are enforceahle obligations of Credit
Parties arising in the ordinary course of business, for services and financial
accomumodations rendered to Credit Parties by Lender in good faith, The Obligations are
currently due and owing and are pavable in full,

412  The amount of the Notes, respectively and as applicable, is
the amount due to Lender with respect thereto as of the date hereof, and po Credit Party is
entitled to any discount, allowsnce or other deduction with respect thersto. The
dggregale amount of the indebtedness evidenced by the Existing Note and Severed Note
was funded by Lender to Bormower at least one year preceding the date hereof,

+.1.3  The Obligations are not subject to dispute by Credit Partics,
and Credit Parties are unconditionally obligated to pay the full amount of al] Obligations
without defense, counterclaim or oitset.

4.1.4  Except for the Loan Documents, including this Agreement,
there has been no modification. compromise, forbearance, or waiver (written or oral)
entered into or given by Lender to ary Credit Parly with respect to the Obligations.

4.1.5  Lender has not filed or commended any action against any
Credit Party based on the Obligations, and no judgments based upon the Obligations have
heen previously entered in favor of Lender in any legal proceeding.

4.1.6  That each of the Loan Documents exceuted by Borrower,
Cruarantors, and the Trust, respectively and as applicable, and ail obligations due and
owing thereunder, are valid and binding obligations of said parties, respectively and as
applicable, and enforceahle aganst said parties in accordance with their respective terms.

4. Each Credit Party acknowledges and agrees that a portion of the

and Purchaser (including the Debi Purchase Agreement, the “Purchaser Agreements”),
If applicable, Bommower hereby covenants and agrees to strictly comply with each and
cvery term and provigion of the Purchaser Agreements. including, withowt limitation,
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timely issuance and delivery of Common Stock to Purchaser upon conversion by
Purchaser of any convertible notes then in Purchaser's possession.

4.3 Each Credit Party acknowledges and agrees as follows: (i)
Lender has the right to the negotiation and consummation of the Debt Purchase
Agreement and, on its own behalf, consenis 1o Lender's exercise of said rights; {ii) Credit
Parties will not interfere with, restrain, or ohject o, any aspeet of any such sale of the
Severed Note (or any other severed or replacement notes issued in replacement of some
or afl of the Secured Obligations from time o time) pursuant to and in accordance with
the terms of the Debt Parchase Agreement, of any firture purchase agreement, and waive
any such rights to the fullest extent permitied by applicable law: (i1} Credit Parties will
not file a bankruptey petition or commence any other insolvency proceeding until after
Lender has consummated any such sale; (iv) Lender and its attorneys and agents have
complied with all applicable laws and Credit Parties covenant not to sue Lender. its
agenls, any trustee, or any purchaser, for any reason, including any presently existing, or
future act or omission under commnion law, equity, or otherwise, relating to, or arising out
of the Debt Purchase Agreement; and (v) Lender's sale of the Severed Note shall be
deemed commercially reasonable,

44 Credit Parties covensnt and agree 10 cooperate with Lender.
Lender’s agenis, any trustee, and any [rnsferee, in the consummation of the Dehy

and covenants of the Credit Parties set furth in this Agreement in arder to enter inta the
Debt  Purchase Agreement, and the foregoing  representations, warraniies and
acknowledgements by Credit Parties are a material mducement for Lender to agree fo a
sale of a portion of the Secured Obligations to Purchaser, and without this
acknowledgement, Lender would not have sold a portion of the Secured Ubligations 10
Purchaser.

4.3 Consistent with the foregoing obligations, if any bhankruptey
proceeding of or apgainst any Credit Party is commenced before or after the
consummation of the sale in contravention of s Agreement, Credit Parties jeintly and
severally agree that “cause™ for lermination of the automatic stay exists and that Lender
shall be entitied, and Credit Partjes herchy jointly and severally do and shall consent, to
relief from the automatic stay imposed by Section 362 of the United States Bankrupte y
Code (the “Code™) and that, immediatel ¥ upon the request of Lender, Credit Parties shall
take all actions necessary to afford reliel to Lender to enable it to exercise its rights and
remedies, including, without limitation, the exeeution and filing of such documents as
Lender may deem NECCRSATY OT appropriate in its sole discretion to obtain stay relief and
Ihe abstention from filing any request for injunctive relief against Lender, whether under
Section 105 of the Code or otherwise. Credit Parties further apree thar their
representations and warranties, the matters deseribed in the Recitals, and otherwise shall
be binding on Credit Parties in any bankruptcy or other insolvency procesding.
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4.6 Notwithstanding the severance from the Existing Note of the
Severed Note, Borrower understands and acknowledges that all sums received by Lender
in payment of the Existing Note and Protective Advance Note, or any one of them, shall
be applicd by Lender in its sole discretion. I the event payment is made on a Note tha
exceeds all amounts due thereunder, Lender shall be entitled, in its sole diseretion, o
apply such excess amount to the amounts due under the Existing Note, Protective
Advance Note or other Toan Documents,

X Conditions Precedent. Lender's accommodations under this Apreement
(including but not limited to jts forbearance obligations sct forth in Section 2 above) are
conditioned upon Borrower’s full and timely satisfaction of each of the conditions
precedent:

a1 Closing Documents.  Lender shall have received, in form and
substance satisfactory to Lender, duly executed counterparts of each of the following:

(i) This Agreement:

(il The Guaraniors® Consent, Reaffimation and General
Release attached heretln:

(i)  The Consent. Reaffirmation and Ureneral Release of the
Trust amtached hereto;

(iv)  The Severed Note;

(v} I'he Diebt Purchase Agreement:

(vi}  The Tenth Muodification;

(vii) The Protective Advance MNote:

(viii) The Modification of the Deed of Trust (the “DOT
Modification™); and

(ix)  Such other documents as Lender may require under amy
other section of this Agreement.

representations and warranties herein and in the Loan Documents shall be true and
correct in all material respects,

533  Authorizin lutions.  Borrower shall have received all
necessary authority to enter into the transactions conlemplated in this Agreement, and
certified copies of gl authorizing resolutions, in form and substance satisfactory to
Lender, shall have been provided to 1.ender

34 Tille Insurance. First American Title Insurance Company shall be
urevocably committed to issue to Lender n modification endorsement. in form and
substance acceptable to Lender, insuring the validity and prority of the Deed of Trust
and Lender's lien with respect to the Nevada Property, following the recordation of the
DOT Modification,
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. SEC Filings. On or before March 31, 2017, Borrower shall have filed all
reports with the SEC, and have provided evidence thereof of such filings to Lender,
inclufing Form 100), Form 10K, and any other report required of Borrower in order ko
make Borrower current in its filings and compliant with the SEC’s requirements for fully
reporting companies. In that regard, Borrower shall file all required applications, reports,
statements and all other documents, and pay all required fees and costs, NeCessary or
required in order for Borrower to accomplish the foregoing requirements. So long as any
Loan Obligation remains outstanding. Borrower shall (i) timely file all reports required to
be filed with the SEC and Principal Trading Market and provide & copy thereof to the
Lender promptly after such filing, (i) take all reasonable action under its control to
maintain the continued listing, quotation and trading of its Common Stock on the
applicable principal trading market, and (i) comply in all respecls with the Bomower's
reporting, filing and other obligations under the bylaws or rules of the applicable
principal trading market and governmental authorities, as applicable.

7. Eepresentations and Wamantics. In additon to the representations. and
wamanties set forth in Section 4 with respect to the Debt Purchase Agreement, cach
Credit Party hereby makes the following representations and warranties:

11 Authority. Each Credit Party hereby acknowledpes and agrees that
(1) the Loan Doeuments were and have heen duly authorized, signed and delivered and
are fully enforceable against Credit Parties in accordance with their terms: | i) the parties
and signatories heteto each have full legal power and authority to execute and deliver this
Agreement (or acknowledgment attached hereto), the Severed Note, Tenth Modification,
Protective Advance Note, DOT Modification, and all other documents executed in
connection  herewith: (111} this Agreement. the Severed Note, Tenth Modification,
Protective Advamee Note, and all other documents executed in connection herewith
constilute a valid and binding obligation of Credit Parties enforceable against Crediy
Parlies in accordance with jts terms; and (iv) neither the execution and delivery of this
Agreement, the Severed Mote, Tenth Madification, Protective Advance Mote, and all
other documenis executed in connection herewith, nor the performance and observance of
the provisions of this Agreement constitute a violation of, or conflict with, any law or
regulation applicable 1o any Credit Party, or will result in a breach or coniravention of
any provision of, or constitute a default under, any agreement, nstrument, or other
document, law, or regulation hinding upon or enforceable against any Credit Party.

that (i) the Loan is in default; (i1} all representations and warranties of any Credit Party in
this Agreement, including the Recitals hereto, are true and cormect as of the time of
execution of this Agreement and shall survive the execution of this Agreement; (iii) the
Obligations are due and awing without setoff, counterclaim, or defense; (iv) the Loan
Documents properly set forth the Secured Obligations; (v) the Severed Note provided by
Credit Parties hereunder solely restructures and amends the severed portion of (he
Secured Obligations: (vi) the Liabilities evidenced by the Existing Note were incurred for
commercial purposes and the Existing Note, Severed Note, and Protective Advance Note
constitute commercial obl igations: (vii) the Existing Note shall be and remain secured by

2R3 DT OR300 0

AA2338



the Collateral, Guarantees, and all other applicable Loan Documents: (viii) Credit Parties
have no defenses, setofls, or counterclaims to the Obligations or the Laan Documenis:
and {ix) the Existing Note, Severed Note and Profective Advance Note are enforceable in
accordance with their terms without reference to this Agreement,

7.3 Guarantor Reaffirmations. Each Guarantor (1} reaffirms hisherfits
obligations under the Guarantees; (i} reaffirms his‘herfits waivers of each and EVErY ong
of the defenses to such obligations as set forth in the Guarantees; and {iii) reaffirms tha
his/er/its obligations under Guarantees are separate and distinet from the obligations of
any other party under this Agreement and the other Loan Documents,

K. General Relesse. In consideration of the benefits provided to Credit
Parties under the terms and provisions hereof, cach Credit Party hereby agrees as follows
(“reneral Release™):

Bl Each Credit Parly hereby releases, acquits and forever discharges
Lender, all of Lender's predecessors in interest and all of Lender’s past and presem
ofticers, directors, attomeys, affiliates, employees and agents, of and from any and all
claims, demands, obligations, liabilities, indebtedness, breaches of eontract, breaches of
duty or of any relationship, acts, omissions, misfeasance, malfeasance, causes of action,
defenses, offsets, debts, sums of money, sccounts, compensation, contracts.
controversies, promises, damages, costs, Josses and expenses, of every type, kind, nature,
description or characier, whether known or unknown, suspected or unsuspected,
liquidated or enliquidated, cach as though folly set forth herein at length (each, a
“Released Claim" and collectivel v, the “Heleased Chaims™), that any Credit Party now
has or may acquire as of the later of: {1} the date this Agreement becomes effective; or (i)
the date that Credit Parties have executed and delivered this Agreement to Lender
(hereafier, the “Release Date™), including without limitation, those Released Claims in
any way arising out of, connected with or related to any and sl prior credit
accommodations, if any, provided by Lender, or any of Lender's predecessors in interest,
by any Credit Party, and any AEreements, notes or decuments of any kind related theretn

8.2  Fach Credi Party hereby acknowledges, represents, and warmants
to Lender thar hefsheit agrees o assume the risk of any and all unknown, onanticipated
or misunderstood defenses and Releasead Claims which are released by the provisions of
this Ciencral Release in favor of Lender, and each Credit Party hereby waives and
relcases all rights and benefits which he/shefit might otherwise have under any state or
local laws or statutes with regard 1o the release of such unknown, unanticipated or
misunderstood defenses and Released Claims,

83  Each Credit Party acknowledges that he/shefit has readd each of the

provisions of this General Release. Each Credil Party fully understands thar this General
Release has important legal consequences and hefshedit realizes that hefshedit is releusing
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any and all Released Claims that he/she/it may have as of the Release Date. Fach Credit
Parly hereby acknowledges that he/shefit has had an opportunity to obtain a lawyver's
advice concerning the legal consequences of each of the provisions of this General
Release,

B4 Esch Credit Party herehy specifically acknowledges and agrees
that: (1) nome of the provisions of this General Release shall be construed as or constitute
an admission of any liability on the part of Lender; (ii) the provisions of this General
Release shall constitute an absolute har to any Released Claim of any kind, whether any
such Released Claim is based on contract, tort, warranty, mistake or any other theary,
whether legal, statutory or equitable; and (iii) any altempt o assert a Released Claim
barred by the provisions of this General Release shall subject each Credit Party to the
provisions of applicable law sciting forth the remedies for the bringing of groundless,
frivolous or baseless claims or causes of aetion.

9, Lender's Conduct. As of the date hereof, each Credit Party hereby
acknowledges and aprees that (i) Lender has acted in good faith and has fulfilled and
fully performed all of its ebligations under or in connection with the Loan Documents,
and (ii) there are no other promises, chligations, understandings or agreements with
respect to this Agreement or the Loan Documents, except us expressly set forth herein or
in the Loan Documents.

10 Waiver of Statuie of Lim itations. Borrower hereby waives, and. to the

extent & waiver is unenforceable, 1olls any now existing or hereafter arising statute of
limitations or other defense to the Ohligations or enforcement of the Loan Documents in
accordance with the terms hereof.

1. No Third-Party Beneficigries. Credit Parties acknowledge and agree that
this Agrecment shall not create any abligations on the part of Lender to third-partics that
may have elaims of any kind against any Credit Party. Lender does not assume or agree
o discharge any liahilities of any Credit Party to such third-partics, No person not a
party to this Agreement shall have any “third-party beneficiary™ status or other rights
hereunder, and this Agreement shall not impact or modify any of Lender’s rights or
remedies against such third-party. This Agresment shall not impact or modify any
obligation of any Credit Party under any loan other than the Obligations identified herein,
OF any agreement relating to any such unrclated loan.

12.  Creditor/Debtor Relationship, Borrower acknowledges and agrees that the
relationship between Lender and Borrower js solely that of creditor and debtor. MNothing
contained herein or in sny document referred 1o herein or executed or delivered in
connection herewith shall be deemed or construed to create a partnership, lenancy-in-
common, joint lenancy. joint venture or co-vmmership by or berween Lender and
Borrower,

13 Additional Events of Default. In addition to the meaning ascribed to it in

the Existing Notc and other Loan Documents, any breach or default by Borrower or
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Guarantors under this Agreement shall be deemed an immediate “Event of Defaul™
under the Loan Documents, including, without limitation, (i) the failure by Borrower to
consummate any and all of the Purchase Tranche Closings (as such term is defined in the
Debt Purchase Agreement) as a result of any of the conditions described in Section & of
the Debt Purchase Agreement: {11) the fwlure by Purchaser 1o pay for any portion of the
Applicable Purchase Price (as such term is defined in the Debt Purchase Agreement), for
any and all of the Purchase Tranche Closings when due in accordance with the terms and
provisions of the Debt Purchase Agreement and other applicable documents, regardless
of whether such failure to pay was caused by any action, insction, or omission af
Borrower, Purchaser, or any other Person; (i) the occurrence of any other facts,
circumstances or events which resull in Lender not receiving payment in full of the
Applicable Purchase Price for any of the Purchase Tranche Closings within the time
frames required thereby and under the Debt Purchase Agreement and other applicable
documents, for any reason whatsoever; (iv) the fajlure by Borrower to pay when due any
other amounts due to Lender under this Agreement, including, without limitation, the
amounts due hersunder; (v} the failure of any Credit Party 1o comply with, satisfy or
petform and term. provision, covenant or agreement of Borrower and Guarantors under
this Agreement or any of the Purchase Agreements; and (vi) if any representation or
warranly of any Credit Parly made herein shall have been false or misleading or have

contained an omission, or shal become false or misleading.

4. Remedies.

4.1 Upon the expiration of the Forbearance Period in accordunce with
Section 2 above, and without notjee: (1} Lender's obligations under this Agreetnent shall
automatically terminate and be of no further force or cffect; (ii) the forbearance shall
immediately terminate; (iii) the Secured Obligations and all additional interest and other
fees due in connection therewith shall immediately be fully due and payable without
notice of any kind: (iv) Lender shali immediately be entitled to enforee jts rights and
remedies under this Agreement, the Loan Documents, and applicable law: snd (v)
Borrower shall remain bound by all of the terms and conditions of this Agreement and
the Loan Documents, including but not limited o the waivers and refcases as provided
hetein, Al remedies provided to Lender in this Agreement are cumulative and non-
exelusive and shall be in addition to any and all other rights and remedies provided by
law or in equity. No waiver of any provision of this Apreement or the Loan Documents,
or any other documents executed in connection herewith, shall be construed as a waiver
of any subsequent breach of the same provision. Lender’s consent to ar approval of any
act by Borrower requiring further consent or approval shall oot be deemed 1o waive or
render unnecessary Lender’s consent to or approval of any act by Lender requiring
further consent or approval and shall not he deemed to waive or render UNNECessary
Lender’s consent to or approval of any subseguent act,

142  Non-Int e. Upon the expiration of the Forbearance Period

hereunder, neither Borrower nor ANy person or entity acting or claiming by, through,
under, or in concert with or for the benefit of Borrower, shall interfere in BRY Mmanner
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with Lender’s exercise of its rights and remedies hereunder, under applicable law. or in

Squity.
I3, Miscellaneous.

I5.1 Notices. Any nofice to be given or other document 1o be delivered
by any party to the other or others hereunder may be delivered in person Lo an officer of
any parly. or may be deposited in the United States mail. duly certified or registered,
Tetum receipd requested, with postage prepaid, or by Federal Express or other similar
overnight delivery service, or by fax machine if concumrently delivered by another
permissible method set forth in this section, and addressed 10 the party for whom

intended, as follows:
To Lender:

With a copy 1o

To Bormower:

Any party hereto may from time 1o

CBC Partners 1, LI.C

777 108th Ave NE, Suite 1895
Belevue, WA 98004

Aftention: Alan Hallberg
Email: alan@ebeparmerslic.com

Lane Powell PC

1420 Fifth Avenue, Suite 4200
Seaitle, WA 98101

Attention: Gregory R, Fox
Email: foxgi@lanepowell.com

KECI Investments, LLC

3035 Scholarship

irvine, CA 92612

Attention: Gary Decker

Email: garydecker007 @ gmail com

and

Preferred Restaurant Brands, Ing,
3035 Scholarship

Irvine, CA 92612

Attention: Gary Decker

Email: garydecker)7 i@ gmail com

time, by written notice 1o the other, designate a

difforent addvess which shall be substituted for the one above specified. Unless otherwise

specifically provided for herein, all ne

tices, payments, demands or other communications

given hereunder shall be in writing and shall be deemed 10 have heen duly given and
received {i) upon personal delivery, or (i) as of the third business day after mailing by
United States registered or certified mail, return receipt requested, postage prepaid,
addressed as set forth above, (iii) the immediately succeeding Business Day after deposit
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with Federal Express or other similar overmght delivery svstem, or {iv) upon
confirmation of electronic printed recei ptif delivered by fax.

152  Survival. Credit Parties’ COvVEnants, representations. wamanties
and other agreements under this Agreement shall survive the consummation of the
fransactions comtemplated by this Agreement, the expiration of the Forbearance Period
andfor the termination of this Agreement, and remain unti] the Notes arc satisfied in
accordance with their terms or sold pursuant to the Debt Purchase Agreement.

153  Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which shall constitute
one and the same instrument. The Parties hereio agree thm signature transmitted by
tacsimile or pdf shall have the same efoct as original signatures for this purpase,

154 Augmeys’ Fees. Borrower shall be liable for all fees, costs and
expenses of Lender incurred in connection with this Agreement, the documents executed
and delivered in connection herewith, in connection with the Notes and the Loan
Documents and in connection with any matters contemplated by the Notes or any Loan
Document, including (without limitation) reasonable aftorneys” fees and expenses for the
preparation, modification, negotiation, examination, collection, and enforcement hereof
and thereof, Without limiting the foregoing, Borrower shall be liable for all costs and
expenses (including actual attommeys’ fees and court costs) incurred by or on behall of
Lender in connection with the cnforcement of this Agreement or the Notey against
Borrower, and whether through courts of original jurisdiction or appellate jurisdiction,
bankruptey courts or other legal proceedings,

15.5  Further Assurances; Cooperation. Borrower hereby agrees 1o

cxccute such other documents and to wke such other action as may be reasonably
necessary to further the purposes of this A greement,

156 Time of Fssence, Time is expressly declared to be of the essence
in this Agreement and of every provizsion hereof in which lime is an element.

5.7 Governing Law; Venue, This Agreement shall be governed by, and
construed and enforced in sccordance with, the laws of the State of Washington. If any
suit or action s filed by any party to enforce this Agreement or otherwise with respect 1o
the subject matter of this Agreement, venue shall be in the federal or sgate courts in King
County, Washington; provided, however, that venue for in rem actions may be in the
County in which the applicable collateral is located,

15.8  Benefit Burden; Assi §. Ihis Agreemcat shall be binding
upen and inure to the benefit of the patties hereto and their respective heirs,
Tepresentatives, successors and assigns,

159  Waiver and Amendment. No breach of any provision hereof can

be waived unless in writing. Waiver of any ane breach of any provision hereof shall not
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be deemed 1o be a waiver of any other breach of the same or any other provision hereaf.
This Agreement may be amended only by a written agreement executed by the parties
thereto at the time of the modification.

15.10 Captions and Interpretations.  Titles or captions contained herein
are inserted as a matter of convenience and for reference, and in no way define, limir,
extend or describe the scope of this Agreement or any provision hereof. No provision in
this Agreement is to be interpreted for or against either party because that party or his
legal representative drafied such provision,

I5.11 Integration. This Agreement constitutes the entire, final and
integrated agreement between the partics hereto pertaining to the forbearance of the
Existing Defaults. This Agreement fully supersedes any and all prior understandings,
representations, warranties and agreements between the parties hereto, or any of them,
periaining to the subject matter hereof. and may be modified only by written agreement
signed by all of the Parties hereto,

15.12 Severance. If any provision of this Agreement is determined by a
court of competent jurisdiction to be illegal, invalid or unenforceable, such provision will
be deemed to be severed and deleted from the agreement as a whole and neither such
pravision, nor its scverance and deletion shall i any way affect the validity of the
remaining provisions of this Agreement: provided, however, if the deletion ol any such
provision interferes with the material purpose of this Agreement, the entire agreemendt
shall terminate.

1313 Independent Advice of Counsel: Tax Consequences. Fach Credit
Party represents and warrants that it has fully reviewed this Agreement with its respective

atlomeys, understands the legal effects of this Agreement, and having  such
understanding, has freely und voluntarily consented to and authorized this Agreement.
Each Credit Party represents and declares that in exeouting this Agreement, it relies solely
upon its own judgment. belief and knowledge, and the advice and recommendations of its
own independently selected coumsel, concerning the nature, extent and duration of their
rights and claims, and that it has not been influenced to any extent whatsoever in
executing the same by any of the parties hercto or by any person representing them, or
any of them. FEach Credit Farty acknowledges and agrees that there may be tax
consequences from entering into this Agreement and the transactions contemplated
hereunder, that Lender has not agreed to take any specific actions regarding s tax
reporting and that Credit Parties are not relying on any representation from Lender
regarding tax consequences,
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I5.15 Assignment. Lender may assign its rights under this Agrecment,
the Notes, other Loan Documents, and under all other documents, instruments or
agreements roferred to herein.  All the covenanls, agreements, conditions, and lerms
contained in this Agreement shall inure to the benefit of the Successors, desipnees and
assigns of Lender.

15,16 No Amepdmen;. Except as expressly modified herehy, all of the
terms and conditions of the Loan Documents remain in fiul] force and effect in accordance
with their express written torms.

1517 Plural and Singular. The use of eollective defined terms herein and
in the documents relating hereto, shall individually and severally refer to each person,
entity, property, or object included in the defined term, and shall also collectively and
Jointly refer to all persons, entities, properties, and ohjects included in the defined term,

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY,
EXTEND CREDIT OR TO FORBEAR ENFORCING REPA YMENT OF A DEBT
ARE NOT ENFORCEABLE UN DER WASHINGTON LAW,

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK; SIGNATURE PAGE FoLLOws]
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IN WITNESS WHEREOF, the partics have executed this Agrosment as of the

day and year first above writien,
BORROWER:

KCTINVESTMENTS, LLC, a Nevada limited
liakility co

By:
Mame: Gary r
Title: Authorized Signatory

PREFERRED RESTAURANT BRANDS, INC,,
a Flerida corporation

By, ém

MName: Guary Plecker
Title: Authorized Signatory

LENDER:

CBC PARTNERS I, LLC, a Washington limited
Hahility compiny

By
Name: John Otter
Title: Authorized Manager Representative

RUIPRE Forecsrancs Agreement - Scosiun T
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IN WITNESS WHEREOF, the partics have executed this Agreement as of the

day and year first above written,
BORROWER:

KCI INVESTMENTS, LLC, a Nevada limited
lability company

By:
Mame: Gary Decker
Tatle: Authorized Signatory

FREFERRED RESTAURANT BRANDS, INC.,
a Florida corporation

By:
Name: Gary Decker
Title: Authorized Signatory

LENDER:

CBC PARTNERS I, LLC, a Washington limited
liability company

ECUPRE Forbumanoe Agpedmment - Signemme: Pags
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GLUARANTORS' CONSENT, REAFFIRMATION, AND UGENERAL RELEASE

Each of the undersigned, as euarantors of the indebtedness of Borrower to Lender
hereby: (1) consents 1o the foregoing Forbearance Agreement (the “Agrecment”y; (i)
consents 0 the Severed Note and Deb Purchase Agreement: | i) renffirmy hisher/its
obligations under hisherfits personal puaranty deseribed in Recital O of the foregoing
Agreement (each a “Guaranty™); (iv) reatlirms histherfis waivers of each and every one
ol the defenses 10 such obligations as set forth in histher/its Cusranty; (v) reaffirms that
histherfits obligations under his'herfiss Guaranty sre séparate and distine from the
obligations of any other party under said Agreement and the other Loan Documents
described therein: and (¥1) agrees to join in and he bound to the terms of the
Representations and Warranties comained in Sections 4 and 7, and the General Release
contained in Section & of the Agreement.

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY,
EXTEND CREMT OR TO FORBEAR ENFORCING REPAYMENT OF A DEBT
ARE NOT ENFORCEABLE UNDER WASHINGTON LAW,

Kenneth Antos Shelia Antos
KCI RESTAURANT I, LI.C

By: KCIINVESTMENTS, LLC, its
Managing \efiber

lt5: Authorized Signatory
KCI RESTAURANT nmLLc

By: KCIINVESTM ENTS, LLC, its
Managing :

t9; Authorized Signatory
PREIL, L1.(

By: KCTINVESTMENTS. LLC, jis
Managing Megber

Mame: Gty Decker
Its: Authorized Signatory

ECVIRE Fabwaranee Aprecmon - Signsism Fage
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GUARANTORS' CONSENT, REAFFIRMATION, AND GENERAL RELEASE

Each of the undersigned, as guarantors of the indebtedness of Borrower 1o Lender
hereby: (i) consents to the foregoing Forbearance Agreement (the “Agreement™); (i)
consents (o the Severed Note and Dby Purchase Agreement; (iii) reaffirms hisheriits
obligations under histher/its personal Busranty described in Recital ¢ of the foregoing
Agreement (each a “Guaran bk (iv}) reafTirms hishersis waivers of each and Every one
of the defenses to such obligations as set forth in his‘her/fis Giuaranty; (v) reaflfirms that
his'her/its obligations undec his‘herfits Cuaranty are separate and distinet from the
obligations of any other party under said Agreement and the other Loan Documents

ORAL AGREEMENTS OR ORAL COMMITMENTS ToO LOAN MONEY,
EXTEND CREDIT OR TO FORBEAR ENFORCING REPAYMENT OF A DEBT
ARE NOT ENFORCEABLE UNDER WASHIHGTGJ"{ LAW,

e

[ AT Se=mc i /y‘!:r,f:{ﬂ-g-,- APt

Kenneth Antos Sheliz Antos
KCI RESTAURANT I, LLC

By: KCIINVESTMENTS, LLC, jts
Managing Member

By:

Mame:
Its: Awthorized Signatory

KCI RESTAURANT I, LLC

By: KCI INVESTMENTS, LLC. jts
Managing Member

By:

Name:
Its: Authorized Signatory

PRBI, LLC

By: KOI INVESTMENTS, LLC, itx
Manaping Member

By:

Name: =
lts: Authorized Signatory

RUVPHRA Forbestance Asigemen| — Sugnaiure Pyjye
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CONSENT, REAF FIRMATION, AND GENERAL RELEASE OF THE TRUST

Each of the undersigned, as grar

ORAL AGREEMENTS OR ORAL
EXTEND CREDIT OR TO FORBEAR
ARE NOT ENFORCEABLE UNDER W

KCIPRA Rvbearmes Apreenemr - Nignmarn: Pags

COMMITMENTS TO LOAN MONEY,
ENFORCING REFAYMENT OF A DEBT
ASHINGTON LAWw,

S~ ’ T e
e i

I_inunnth M. Antos, as Trostee af the Kenneth and
Sheila Antos Living Trust dated April 26, 2007,
and any nmendments thergto

LLRL_L‘F‘E;T_?I"_\]_{L_-{._,F AT gy - ,r.i'-:*.-'l‘ié- 4
Sheila M. Neuwmann-Antos, as Trustee of the
Kenneth and Sheila Antos Living Trust dated
April 26, 2007, and any amendments therero
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EXHIBIT “B"

[SEVERED NOTE]
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EXHIBIT “C”
[PROTECTIVE ADVANCE NOTE|
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TENTH MODIFICATION TO SECURED PROMISSORY NOTE

THIS TENTH MODIFICATION TO SECURED PROMISSORY NOTE (this
“Modification’), effective as of December 2, 2016, is entered into by and among KCI
INVESTMENTS, LLC, & Nevada limited hability company (“KCI™), PREFERRED
RESTAURANT BRANDS, INC., a Florida corporation (“PRB" and, together with KCI, each a
“Borrower™ and collectively, “Borrowers™) and CBC PARTNERS I, LLC, a Washington limited
liability company. or its assigns (“Lender™.

RECITALS

WHEREAS, Borrowers are currently indebted to Lender pursuant to the terms and
conditions of that certain Secured Promissory Note by and among Borrowers and Lender dated
as of June 22, 2012, as modified from time w0 tme, including pursuant to that certain Ninth
Modification to Secured Promissory Note dated as of April 30, 2015 (the “Ninth Modification™),
and as further amended from time to time {the “MNate™):

WHEREAS, Borrowers are currently in defisult under the terms of the Note as a result of
{1} fmhing o satisfy the Note upon the maturity thereof and (ii) failing to provide the certified
resolutions and warrants of KCI Holding 1, LLC {("Holdings™) in violation of Section 15 of the
Ninth Modification (collectively, the “Existing Defaults"):

WHEREAS, Borrowers are indebted to Lender in the principal amount of $2,950,000,
plus late charges of $19,500, and accrucd interest as of October 31, 2016, of $838,396 (together
with all amounts accruing hereafier, the “Accrued Interesi”), together with fees, costs and
expenses; and

WHEREAS, Borrowers bave asked that Lender forbear from exercising its remedies
based upon the Existing Defaults under applicable law, and Lender has agreed to such requests
pursuant to the terms of & Forbearance Agreement of even date herewith, including severing
$15,000 from the principal amount of the Note pursuant to a severed note executed
contemporaneously with this Modification, in the principal amount of $15,000 (the “Severed
Note™);

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 Principal Amount of Note. The principal amount of $15,000 is hereby
severed from the Note and is hercinafter evidenced by the Severed Note, The maximum
principal amount that may be advanced under the Note and the face amount thercof are herehy
decreased from $2,950,000.00 w $2,935.000.00, Such reduced principal obligation and all
Accrued Interest, fees, costs and expenses remain due and owing pursuant to the terms of the
Note, as amended herehy.

2. Mo 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 amounts
owing under the Note, and any default or Event of Defanlt under the Note or a waiver of any
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breach, default or event of default under the Note or any Ancillary Document. The parties agree
that this Modification: (a) creates no obligations of any kind on Lender to make any future
extensions or advances to any Borrower; (b) does not waive any Event of Defaull of a Borrower
OF any guaranior or under any term of the Note or any Ancillary Document; and (¢) does not
creale any obligation on the part of Lender to forbear from exercising any of their rights and
remedies under the Note or any Ancillary Docurnent or applicable law.

3. No Other Changes. Except as explicitly amended by this Modification, all of the
terms and conditions of the Note shall remain in full force and effect and shall apply to any
Advance or Letter of Credit thereunder. So long as Borrower owes Lender any payments or
performance under the Note or the Ancillary Documents, the security interests and liens in favor
of Lender granted by Bormmower are and shall remain valid, enforceable, perfected and first
pricrity security interests against the real and personal property pledged to secure the Obligations
{with the exception of the unsecured Severed Note),

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

{a) Such Borrower has all requisite power and suthority 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 such Borrower and constimte the legal, valid and
binding obligation of such Borrower, enforceahle in accordance with its terms.

(b)  The execution, delivery and performance by such Bormower of this
Modification and any other agreements or instruments required hereunder have been duly
authorized by all necessary corporaie action and do not (i) reguire any authorization, consent or
approval by any povernmental department, commission, board, bureau, agency or
instrumentality. domestic or foreign, (i} violate any provision of any law, rule or regulation or of
any order, writ, injunction or decree presently in effect, having applicability to such Borrower, or
the governing documents of such Barrower, or (iii) result in a breach of or constitute a default
under any indenture or loan or credit agreement or any other agreement, lease or instrument to
which such Borrower is a party or by which it or its properties may be bound or affected.

(¢} Bommower hereby acknowledges that (i) the Recitals are true and correct,
(it} as of the date hereol, and after the severance of $15,000, the outstanding principal balance of
the indebtedness evidenced by the Note is $2,935,000, plus all Accrucd Interest, fees, costs and
expenses, (i) such principal balance continues to acerue interest at the Default Rate, and (iv) as
of the date hereof, it has no defenses, offsets, or claims against the enforceability of the Note,
severed Note and Ancillary Documents.

A, Fees and Expenses. Borrower's execution of this Modifieation shall constitute its
apgreement, regardless of whether the conditions precedent set forth in Section 6 below ane
satisfied, to pay from time to time and indemnify Lender for, upon demand, all fees, costs and
expenses of Lender incurred in connection with this Modification, the documemts executed and
delivered in connection herewith, in connection with the Note and the Ancillary Documents and
in connection with any matters contemplated by (he Note or any Ancillary Document, including
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(without Limitation) reasonable atiomeys’ fees and expenses for the preparation, modification,
negotiation, examination, collection, and enforcement hereof and thereaf, 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 anv such
fee, commission or compensation, including attormeys’ fees paid or incurred by Lender with
respect o any such claim.

. Conditions Precedent.  The execution and performance of this Modification by
Lender 15 subject to the following conditions precedent:

(a)  Execution bv each Borrower and delivery to Lender of this Modification,
in form and subsiance satisfactory to Lender:

(b) Execution by each Bormrower of the Severed Mote:

()  Execution by each Borrower of a Forbearance Agreement and Debt
Purchase Agreement, in form and substance scceptable to Lender;

(d}  Execution by each of the guarantors of the Acknowledgment and
Agreement of Guarantors attached hereto, and 1o each of the above-referenced agreements;

{e) Delivery to Lender of a duly executed First Modification w Deed of Trust,
Assignment of Rents, Security Agreement and Fixture Filing, by Kenneth M. Antos and Sheila M.
Neumann-Antos, Tristees of the Kenneth and Sheila Antos Living Trust dated April 26, 2007, and
any amendments therelo, as trustor, related o that centain Deed of Trust, Assignment of Rents,
Security Agreement and Fixiure Filing made December 17, 2014, and recorded in the Official
Records of Clark County, Nevada on December 29, 2014, as instrument number 2014]1229-
002856,

() Lender's receipt from First American Title Insurance Company of a
commitment o issue 8 modification endorsement, in form and substance acceptable to Lender,
insuring the validity and priority of the Deed of Trust and Lender's lien with respect to the
Mevada Property, following the recordation of the DOT Modification:

(g)  Delivery to Lender of sutisfactory evidence of corporate authority of
Borrowers to take the action and execute the documents reguired by this Modification, in form
and substance satisfactory 1o Lender; and

(h}  The representations and warranties in Section 4 of the Note shall be true
and correct as of the date of this Modification,

7, References. All references in the Note to “this Secured Promissory Note™ shall be
deemed to exclude the Severed Note, and refer to the Note as amended hereby, and any and all
references in the Ancillary Documents o the Note shall be deemed to refer to the Note as
amended hereby. All references to the “Loan Documents™ in the Note and all Modifications to
the Note (including this Modification) shall be deemed to refer to, collectively. the “Note™ and
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“Ancillary Documents,” as such may be amended or modified.  Any references to Ancillary
Documents or the Note shall not include the Severed Note. Capitalized terms used herein and
not defined herein shall have the meanings assigned thereto in the Note.

£ Event of Default. Fuilure by any Borrower or guarantor to strictly comply with
the terms of this Modification shall constitute an Event of Default under the Note,

9. Miscellaneous. This Modification and the Acknowledgment and Agreement of
Guarantors may be executed in any number of counterparts, each of which when so executed and
delivered shall be decmed an original and all of which counterparts, taken together, shall
constitute one and the same instrument. Electronic delivery of an original signature shall
constitule an original signatyrs,

10.  Ceneral Release. Each Borrower and guarantor herehy absolutely and
unconditionally release and forever discharge Lender, and any and all participants, parent
corporations, subsidiary corporations, affiliated corporations, insurers, indemnitors, successors
and assigns thereof, together with all of the present and former directors, officers, agents and
employees of any of the foregoing, from any and all claims, demands or causes of action of any
kind. nature or description, whether arising in law or equity or upon contract or tort or under any
state or federal law or otherwise, which Bormower or any such guarantor has had, now has or has
made claim to have against any such person for or by reason of any act, omission, matter, cause
or thing whatsoever erising from the beginning of time to and including the date of this
Modification. whether such claime, demands and causes of aetion are matured or enmatured or
known or unknown.

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

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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I WITNESS WHEREOQF, the parties hereto have caused this Modification o be duly
execuled as of the date lirst shove written,

BORROWERS:
Addresy:
Address:
LENDER:
Adddress:
Facsimile:

KCI INVNESTMENTS, LLC. a Nevada limited

5035 Scholarship
Irvine, CA 92612

PREFERRED RESTAURANT BRANDS, mNC.,
a Florida corporation

Name: Gary Detker
Title: Authorized Signatory

3055 Scholarship
Irvine, CA 92612

CBC PARTNERS 1. LLC, a Washington limited
liability company

By:
Name; John Otier
Title: Authorized Manager Reprecentative

17 108th Ave NE, Suite 1895
Bellevue, WA 95004
(425) 688-TO03

TERTH MEDITHOA TN T SECHRED IMEOMVISSOHE Y SEFEE

AA2359




IN WITNESS WHEREOF, the parties hereto have caused this Modification 1o be duly
executed as of the date Nirst abosve written,

BORROWERS: KCT INVESTMENTS, LLC, a Nevada limited
lighility company

By:
Name: Gary Decker
Title: Authorized Signatory

Address: 5035 Scholarship
Irvine, CA 92612

PREFERRED RESTAURANT BRANDS, INC..
a Florida corporation

By:
Name: Garv Decker
Title: Authorized Signatory

Address: 5035 Scholarship
lrvine, CA 92612

LENDER: CBC PARTNERS 1, LLC, a Washington limited
liability com

Address: TT7 108th Ave NE, Suile 1895
Bellevue, WA 98004
Facsimile; (425 GRR-TO0S
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ACKNOWLEDGMENT AND AGREEMENT OF GUARANTORS

Each of the undersigned gusrantors of the indebtedness of KC1 Invesiments, LLC, a
Mevada limited liahility company, and Preferred Restaurant Brands, lne.. a Florida corporation
{each a “Borrower™ and colleetively, “Botrowers™) o0 CBC Partmers [, LLC ( Lender™), a
Washington limited linbility company. o ils assigns, pursiant to his/her/its respective Guaranty
dated June 22, 2012, and lanuary 23. 2013, (each, a “Crugranty™), hereby (i) acknowledpes
receipt of the Tenth Modifieation to Secured Promissory Note (the “Modification™); (ii} consenis
tor the terms and exeeution thereof; (iii) agrees and confirms that “Uuaranteed Obligations™ as
defined in the Guaranty includes all indebtedness, obligations. and liabilities of Borrowers, as
mare fully described in the Cuaranty, (iv) reaffirms all obligations to Lender pursugnt 1o the
terms of the Guaraniy; (v) acknowledges that Lender may amend, restate, extend, renew or
otierwise modify the Note and any indebledness or agreement of Borrowers. or enter into any
agreement or extend additional or other eredit accommodations, without naotifving or obtaining
the consent of the undersigned and without impairing the liability of the undersigned under the
Guaranty for all of Borrower's present and future indebMedness to Lender; and (vi) agrees 1o join
n and be bound by all of the terms and provisions of the General Release contained in Section
10 thereaf:

DATED effective as the Mnd day of December, 2016,
KCTRESTAURANT I LLC

By KCI INVE ENTS. LLC, its
Kenneth Antos M:I]'lﬂging ; er
B}': M—— N
. Name: Gary Decker
Shelia Antos Its: Authorized Signatory

KCI RESTAURANT 11 LLOC
By KCI INVESTMENTS. LLC. its
Managing M
HF: M
Name: Gry Decker
lis: Authorized Signmory
PRBILLC

By KCLINVESTMENTS, LLC, its
Managing M

fis: Authorized Signatory
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ACKNOWLEDGMENT AND AGREEMENT OF GUARANTORS

Each of the undersigned guarantors of the indebtedness of K| Investments, LLC, a
Nevada limited liability company, and Preferred Restsurant Brands, Ine. g Florida corparation
leach a “Bomrower™ and collectively, “Bormowers™) 1 CRC Partmers [, LLC (“Lender™, a
Washington limited linbility company. or its assigns, pursuant to histherfis respective Guaranty
dated June 22, 2012, and lanuary 23, 2015, (each. o uaranty™), hereby (i) ucknowledges
receipt of the Tenth Modification 10 Secured Promissory Note {the “M edification™): (i) consents
tor the terms and execution thereof: (ili) agrees and confirms that “Guaranteed Obligations™ s
defined in the Cruaranty includes all idebledness, obligations, and liahilities of Borrowers, as
maore fully described in the Guaranty: (iv) realfirms all obligations 1o Lender pursuant to the
berms of the Guaranty: (v) acknowledges that [ender may amend, restate, extend, renew op
otherwise modify the Note and any indebtedness or sgreement of Borrowers, or enter into any
agreement or extend additional or other erediy wcommodations, without notitying or obtaining
the consent of the undersigned and withou impairing the lability of the undersigned under the
Gusranty for all of Borrower's present and future indebledness to Lender: and (Vi) agrees to join
in and be bound by all of the terms and provisions of the General Release contained in Section
10 thereof,

DATED effective as of the —. day of November. 2016,
KRCTRESTAURANT I LLC

T g

— By KCIHINVESTMENTS. LLC. ity
Kenneth Antos Managing Member
Shefia Antos Its: Authorized Signatory
KCIRESTAURANT 11 LLC
By KCIINVESTMENTS. LLC. its
Managing Member
By:
MName:
Hs: Authorized Signatory
PRBILLC
By K] INVESTMENTS, LLC. its
Managing Member
By: .
Mame:
lts: Authorized Signatory
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Inet #: 20161219-0002739

Fess: $22.00
WG Fee: $26.00
: 12/49/2016 01:07:02 PM
APN: 163-25-615-007 | meclsie 040
Whe . retumn to; . Regquestor:
B e renar ¢ FIRST AMERICAH COMNERCIAL N
601 SW Second Ave, Suite 2100 Recorded By: OWC Pgo: 8
Portland, OR 97204 DEBBIE CONWAY
Arntn: Skyler Taaer CLARK COLMTY RECORDER
FATUD mes 06871
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 “Madification™) is made effeciive as of December 2, 2016, by Kenncih M.
Antos and Sheila M. Neumann-Antos, Trustees of the Kenneth and Sheila Antos Living Trus,
dated April 26, 2007, and any amendments thereto, as trustor (“Trustor™), having a notice address
of 5148 Spanish Heights Drive, Las Vegas, NV $9148, and CBC Partners 1, LLC, a Washington
limited liability company, as beneficiary (“Beneflciary™), having a notice address of 777 108th Ave
NE, Suiie 1893, Beilevue, WA 98004,

WITNESSETH

A. This Modification modifies the Dead of Trust, Assignment of Rents, Security
Agreement and Fixeure Filing made Décember 17, 2014, and recorded in the Official Records of
Clark County, Nevada on December 29, 2014, as istrument number 201 41229.0002856, under
which Trustor is the trustor, Lender is the beneficiary, and First Ametican Tide Insurance
Company, a Nebeaska corporation, having a notice address of 2 First American Way, Santa Ana,
CA 92707 is the (rustee {as amended, corrected, or modified, the *Deed of Trust™). The Deed of
Trust covers The real property described in the Dead of Trust. Capilalized terms not defined herein
shall have the meaning provided in the Deed of Trust,

B. Bomrower and Lender have entercd into modifications 1o the Note to sever a portion
of the principal théreof into a separale 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 principat amount of the Note.

AGREEMENMT

1 The paragraph labeled “Ope” immedialely 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, “Guaramtor”) under that certain Guaranty dated June 22, 2012, in
favor of Beneficiary {the “Guaranty™), guarantying, inver afia, the indebtedness

1
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evidenced by thal certam Secured Promissory Note {and any renewals, extensions,
modifications and substitutions thereof) {collectively, the “Note™), by and among
KCI Investments, LLC, a Nevada limited hability company, and Preferred
Restawant Brands, Inc, a Florida corporation (individually and collectively,
“Berrower”) and Bencficiary, dated June 22, 2012, as now or hereafier modified, in
the maximum principal sumn 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
Nate.

2. Except as amended hereby, the Deed of Trust remains in full force and effect,
without waiver or amendment. The real propesty 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 ot encumbrances, or 10 increase or affect the lisbility 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 execuwied and delivered shall be deeimed (0 be an original, and all of which when taken
together shall constitute one and the same instrument.

frrentionaily blank

126390, 00036426097 4
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N WITNESS WHEREOF, these presents have been executed the day and year first above
writien. .
W

Kenneth M. Antos, as Trustee of the Kenneth
and Sheila Antos Living Trust dated April 26,
2007, and any amendmeants 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 [ LLC,
a Washington limited hiability company

By: John Otiet
lts: Authorized Manager Representative

Nosary acknowledgements follow
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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 Kennetl
and Sheila Antos Living Trust dated April 26,
2007, and any amendimenis thereto

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

CBCPARTNERS [, LLC,
a Washington limited Liability compatyy

By: Otter
Authorized Manager Representative

Notary acknowledgements follow

KCI Pecd of Trud Modilication = Sgnatue Prpe
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STATE OF NEVADA

COUNTY OF CLARK Q}.\
Decemper I™
This insoument was acknowledged before me on-Novemrbés | 2016, by Kenneth M.
Anitos, as Trustee of the Kenneth and Sheila Antos Living Trust dated April 26, 2007, and any
amendments thereto,

.:_0'3:”.—'7.’:' . LEOH BEHA HAGCKER
SRS Worary Pubiee, Stale al Nmvady
Wiy Agpodnlment No. 1§« 16145-

" My Appl. Expues Oee 1. 2019

STATE OF NEVADA

COUNTY OF CLARK Ner ry.y N\

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

and amy amendments thereto,

vy, ‘ﬁ“e VADN e L
Caw\\W[ s X CLBRK

A ]
\"?4«" ADpasaimpal Np, 161615 ¢

Mr ADM. Expires Dmc + 2340

KQ Dead of Trust Moflicwion — Sapasiune Pige
Print Date: 3/27/2020 11:10 AM
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STATE OF WASHINGTDN )
)ss.
COUNTY OF KING 3

I cextify that [ know or have satisfactory evidéence that John Otter is the persor who personally
appeared before me, mdswdpusonackmwlodgod lhathc signed this instrument, and that he is

authorized to execwte the inctrament, and.€ ledgedltaslbeAlnhonzedManagel
Represecatative of CBC Parmers 1, LLC, and tha he d to execute the instrument and
that said instrument was the fres and vol ofsuchpubesfowlhcmand
putposes. mentioned it this instrement.

DATED: Novembero) 2016

C for the State of Washington,

My appointient expires: ’/ QT/QQF‘?:

JODI PAULBON
STATE.OF WARVENGTON

NOTARY PUBLIC

01-03-'8
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Date : 7/21/2017 2:31:28 PM

From: "Gavin Emstone" gavinernstone@gmail.com

To : ""'Alan Hallberg'" alan@chcpartnerslic.com, ''"Ken Antos'" kantos@cox.net
Subject : FW: 5148 Spanish Heights Drive proposal for consideration

SHAC (Buyer) obligations:
® Service the existing 3" lender debt (I would like to see the existing 3rd position Note) starting 90 days after SHAC possession of the
premises,
e Effect repairs to the premises to bring it back to top quality standard and working repair (we estimate to be in excess of $100,000.00 in
repairs/improvements completed over the first 90 days).

o Maintain and provide for all costs related to the ongoing maintenance of the premises

e Pay all utilities

e Pay all insurance

e Pay all HOA dues

e Pay all property taxes (on a “go forward” basis)

e Pay all Landscaping

e Pay all Pool maintenance

e Pay all ongoing repairs to the premises

® Provide that portion of the judgment necessary as additional collateral to the 34 lender to fully securitize 3 lender’s debt position
where security from the property is deficient to do so

e Atthe earlier of 2 years or upon collection of the judgment proceeds, pay off in full the 3rd position loan against the property

e Atthe earlier of 2 years or upon collection of the judgment proceeds, either assume service of or retire either or both of the 1°tand 2nd
position lenders
e Atthe earlier of 2 years or upon collection of the judgment proceeds, pay off past due and accrued property tax assessments, if not

already addressed by 15t or 2"9 lender

34 1ender obligations:
® Re-age any delinquency under its 3rd position Note to bring its Note current
e Amend the 3™ position Note to be “interest only” payments at 3.5% APR for 24 months
e Amend the 3™ position Note to reset the maturity of the e position Note to 24 months
e Amend the 3™ position Note to provide for a balloon payment due at maturity in 24 months
e Continue to service the 1%t and 2nd position Notes for a period of not more than 24 months, adding any protective advances past and
future, to its 3™ position Note face balance

Owner (Seller) obligations:
® Convey all rights of possession of the premises
® Add SHAC as Joint Tenant w/ rights of survivorship on the Deed
® Provide quitclaim deed for the benefit of SHAC of Seller’s interest in property to SHAC attorney to hold in escrow pending recordation
upon satisfaction of 15%, 2"d and 3™ Deeds of Trust
® Agree to amend the e position Note to be “interest only” payments at 3.5% APR
® Agree toamend the 31d position Note to set the maturity to 24 months
e Agree toamend the 3rd position Note to provide for a balloon payment due at maturity in 24 months

When you have a moment, lets discuss this proposal, and your thoughts as to each of the Seller’s and 3rd position lender’s receptiveness to
this offer.

My thought is that this proposal gets the 34 lender:
o afull recovery of its Note balance plus all protective advances past and future,
® interim cash flow and

e provides interim additional full collateral where, given the current value of the property, the 37 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.

| believe that the 1°%and 2" position lenders are not involved in the transaction and remain unaffected.
I look forward to speaking again tomorrow, if you are available.

All the Best,

Jay Bloom

Director

1st One Hundred

m 702.423.0500 | f 702.974.0284
Jbloom@f100llc.com | www.f100llc.com AA2371


tel:702.423.0500
tel:702.974.0284
mailto:Jbloom@f100llc.com
http://www.f100llc.com/

Corporate Headquarters
2485 Village View Drive, Suite 190
Henderson, NV 89074

Please consider the environment

CONFIDENTIALITY NOTICE: This message is for the named person's use only. It may contain sensitive and private proprietary or legally privileged information. If you are not the intended recipient, you are hereby notified
that any review, dissemination, distribution or duplication of this communication is strictly prohibited and may be unlawful. If you are not the intended recipient, please notify the sender immediately by retumn e-mail and
destroy this communication and all copies thereof, including all attachments.
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FORBEARANCE AGREEMENT

THIS FORBEARANCE AGREPMENT (the "Forhearance Agreemant"} is rande abd
dated s of 1he _E']_day of Seplember 2017 by gnd anong CBC Partners 1LLLC (HCRCIY),
Kapneth & Sheila Antos Living Trust {the “Living Trust"), Kenneth b, Anves & Shella b
Meunsarm-Antos Trust {ihe "5 & & Truat®), Keoneth Antos and Shaila Meumann-Antos, &
Trustess of the Living Trust and the K £ 5 Truet, and a5 Personal Guarentors of the Sceured
Promissory Mete deseribed below., Spanish Helghts Acquizilion Corngamy, LLC (“SHAC™), and
93C Ventures, LLC {SICY")

| BECITALS
A. The Parites and Backgroumd
L. CBCT 8 & Washingtoa limited-liability eompany. CBCI is the holder of
cartein Secursd Promissory Mote dated Iune 22, 2012; which bas been amanded. by ten
subsequent Amendments, all oF which have been sxecoted by kI Invesiments, LLC wod
Preferred Reslaurm Brands, [ne. {cailecrively the wamepled Mote™).
E.ﬂnhmmﬂﬂd}meismmdbyunﬂiﬂmlﬁmmmwby
Kenneth Antas and Sbeils Antos, The Amended Note is aleo secured by cacialt Security
Agreements, Suhsidiary Guarantecs, end Intercraditor Agrecnvenis, Deads of Trust, Agaigrment
of Rerus, and Fixture Fillngs (collectively, the “Geourity Agreements’ ),
1. [n particular, the Amended Mot is pecured by 2 cerain DEED OF TRUST,

Decarmber 17, 2014, by Keaneth i Anlos and Sheila M. Neamatn-Antos, Trustecs of the
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Kerneth and Sheita Antos Living Trust dated Aptlh 26, 2007, and any amendments thertie, 45
trustor (“Trastor”), First Anerican Titte Ingurance Company, & Nebeaska, COMpOrATion, &3 TrUstes
(" Teusiee"), far the bencdit of CBCL. (the “2014 Deed of Trust™). Subsequenthy, the 2014 Deed of
Tyust was modifiad by a cerlain FIRST MODIFICATION TO DEED OF TRUST,
ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING made
ffeclive as of November 30, 2016, by Frenneth M. Antos and Sheila M. Heumann-Antos,
Trugess of the Kenncth and Sheila Antos Living Trust, dated April 26, 2007, and any
arnerlinenly Therslo, ad WUEGH ™ Traster™y, and CBCI " Beneticiacy") (collectively, the
dodified Deed of Trusihat enciabers the property commenly known as 5148 Spanish
Heights Drive, Las Vegas, NV (the “Property”™). The Properiy is owmned by Ecenneth M. Antos
and Sheila M. Heumann-Anlos, Trustees of (he Kenneth and Shella Aswos Living Trust, dated
Agril 26, 2007, and any amendments thereto (the “Anlvs Trusi™. Agreement, Kenneth Antos,
Shella Antos and the Antos Trust may be colleclively refemsd to 4y ihe *Antos Paties.”

4. Several Evens of Defanh (the “Identified Disfanits™} exist woder the Amended Noie,
the Security Agreements, inclding de hodified Dasd of Trust {collectively the “Loan
Docurnents”). A9 8 resuit of the Idenlifisd Defoults, CBCI is eatithed to pursie certmin remedics
under the Loan Decuments. These remedies inelude, foreclosing on the Propesty in Accordace
with the Deed of Trust, Pursuant 1o the terme of tiiis Forbearance Agrecment, CBCT is willng 10
forbeny from exercising its right 1o foreclose on the Property in secordatice with the Desd of
Teust, with respect 1o the [dentifled Dafaelts, during the *Forbearanse Period” defined below.

5. Pursuant ko the terms heveundet, the Antos Trust inexsls to convey the Property 0
SHAC. SHAC is 6 Nevada limited-liability company. The Mesmbers of SHAC ae SJC Yenhares,

LLC (*SJCY" and the Antos Trust. Pursuan ko the terms hercunder, SHAC intends 10 AGQUIe
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Lhe Pmpartyundmnkacertainmmmumﬂﬂﬂnndmhupaﬂiespmumlmthawafd\is
Forbearance Agreemett.

1. SHAC is 1 Nevad lknited-liabillyy company. The Membacy of SHAC are
SJCY and the Antos Pacties. Pursuant to the terns hercunder, SHAC intends to acquire the
Pmpart:u'an&mukcmﬂainpﬂmnmtﬂﬂﬂﬂ mmpmmmmtmmzmnmm
Forhearance Agreement.

4. SHAC jntends to rent 1he Propoty ko SICY, SICY t2.a Mevada limited liability
compary., SICY owmsa 24 9] 2% Membership Interest in 15t Clne Hundred Holdings, LLC. st
e Hundred Holdings, LLC, is the Judgment coeditor in possession of a final judgment in the
amatnt of $22 Billion {the “Judgment™). The majosity owner of 1" One Hundred Haldings, LLC
is Tangled Web Famity Trust. Jay Bloom 5 lhe Maneging Member of 17 One Hundred Heldings
LLC. Tangled Web Family Trost is the sole-merber of SHCV, M. Bleom is 4 trusiee and
beneficiary of the Tangled Web Family Trust, Mr, Bloom is also the Manager of SICY (the
& |V Paptles.™ As a meterial tenm of the Forbedrapce Agreamient, whtich fortns the basis of the
argait,, Mr. Bloom, 83 1hs hanaglng Member of 1% One Hundred Holdings, and as the Manager
of SICV, have agreed that STCY will execute ihe “ecurity Agreemant” described berein; and
(hat 1 One Humdred Holdings will acknowledge 16 congent Timt SICY sxacite the Seeumity
Agreement. which will require 1" One Hundred Holdings and SICY to guaranty the cbligations
of SHAC and SICV under this Farbearsnoes

B. Tl Amended Note aud the Events of Defaulkt
1. Obligations Qwing from Antos Parties to CBCL As of August 21, 2017, 1he Antos
Parties are indebied as follows to CRCL: (1) in the amount of S2.935001. 14 for unpaid prinalpal

{the “Principal Balance™), (i) cerinin Protection Payments (as defined in Exhibit “B*} mpde by
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CBCI prior to (he effective date of this Forbetance Agresment in the amount of $397 $72.63 (ihe
“Pre-Forpearsnce Protecilon Payments” a3 defined it Bxhibit “B.*(iii) in the amodeit of
%1,315,105.24 in inersst acerued at the rate of 204 and {iv) in additional amaunts for stcued
and accruing intersd, recoverabie costs {including reasonable attorneys' fess), certain
ndermmilies, Post-Forbearance Proteetion Payments aitd othier “Note Expenscs” a8 descrived
o

2. Tha Medified Deed of Trust, As part of the securdty for satisfaction of the Amended
Nots, CBCI holds the valid and perfected Modificd Deed of Teust, Pursuant to the Modified
Dieed of Toust, CHCI is entitled to foreclose on the Property.

% The Antos Paniss and ihe STCV Parties have no defenses, offsets, counterciaimy, o
adverse claims of any kind or amourit wilk respect 10 fhe Loart Documents, including the
Amended Mote, the Modified Ded of Trust, andfor other collsecal inlerests held by CBCI 2s
security for satisfactlon of the Nok.

4, Tdeniified Defouits. The deniified Defaults existing under the 1 oan Documents;
inchuding the Modified Deed of Truat are cleariy =i forth [n the Loan Decuments anwd arc
jncorpocated hersin by refercnce.

", Request for Forbearante.

1. The Antos Parties and Lhe SICY Parties have requested that, notwithstanding the
existoryce of the Tdemified Defauhe, CBC] forbear from excrcisiog Mheir nights and remedies with
respect 10 1he jdenuified Defauls thregh August 31, 2019,

2. Although CBCI is under no obligation 1o do s0, CBCL s witling to agree to forbear

pursuarit to the perm and conditions of this Forbearance Agresmem. The fothearance 15 being
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pravided by CBCL so allow SHAC to secure replacemeiv financing to satigfy Lhe afoount owed 10
CBRC] pucsuant ko the Mote,

NOW, THEREFORE, in consideration of (he mutual covepants and sgreenients sct
forth hersin, and for other good and vafuabie consideration, the mesipt and sufficiency of
which are hereby scknowledged, the parties hereby agrec g follows:

AGREEMENT

i, Aecuracy of Recilals. The Antos Parties and the SICY partics acimowledge that the
Recitals st forth sbove are true, aocurals and commect, The Recitels are incorporated inlu This
Forbearance Agresment without any difference or distinction betwee the twe {2) azgrments of
this Forbenrence A greemerit.

3. Reaffirmation of Loany, Excepl as miodified by this Forbexmnes Agreament, ihe
Anios Pariies and the STCY Partiss reaffiom all obligetions due to CBCT under the Amended
Node and Modified Deed of Trut.

3. INTENTIONALLY LEFT BLANK

4. Forbeavmace, Provided that the Anios Parties and the 31TV Patles suisly Wl the
conditions deacribed in Exhibil =B o this Forbearance Apreemnend, R ageees 1o forbear from
excercising its Tights und remedies with regpect 10 ihe Mentified Defalts from the Bﬂ’ﬂ#ﬁ\’: daite
of the Forbearance Agresmcit turough Awgrst 31, 2009 (the “Farbearaice Perlod”).

As fucther consideration for CBCT's agreement, in addifion, 1he forbearance provided by
CPBC] to the Antos Parties sad the SICV Parijes arc limited as follows:

4.1 Forbesrance Lixalced o Identifled Defanlis. CBCL's farbeacance s mited

golcly o the suspended exercit of its respective rights and remedies arising wiader the Amended
Tote and HndiﬁeﬂﬂwduanmasatwutufﬂuIdmﬂﬁdeafaMts.mﬂtﬁcldmlumbt
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deemed to have suspeaded or waived any fighls or remedies. il may have with respect 10 ANy
olher axisting breach, default, or Ever of Dedanit under e Loan Documents, includitig the
Amended Nols and the Modified Deed of Trust,
4.2 No New Events of Defanls. During the Fisbenrance Period, Thete shall accar
1o new Bvent of Dofault or an &yent whvich, wilh the passege of time or the giving of notice or
both, would constilwe an Event of Defantt under the Amended Note and Modified Deed of Trust
or This Eofbearanes Agteemnménl, nor shall there be a bresch or failure of any warranty,
- representation or covenant &3 described in this Forbemance Agreement.
4.3 Agreemient in the Noture of Facbearance Onoly. The Antos Parties and
S10V Partles acknowledge the CBCT's gbligations under this Fatbearanos Agresment are in the
peture of a condilional forbearance oniky, and that TBC1 bas made No agresment OF commitment
ko provide additional forbearancs, to modity or o aviepd the Amended Nowe and Modifed Déed
of Trust bevond the Forpaarance Period. Antos Parties and e SICY Parties also acknowhedges
1hat The Tdentified Defaults are not cored a3 a repult of ihis Forbeamncs Agreenvent.
4.4 Terpimation of the Forbearance Peyind. The Forbearance Pericd shall cod
om e first to accut of the following:
4. 4.1 Upon the expiration of the Forbetrance Period.
4.4.2 A bresch by the Antos Parties and the BICY Parties of any of the
covenants, represenations, andfor warranties get Torth in ihis Forbearangs Agrecuent
4.4.1 The cocurmence of Any W Evanit of Drefeult upder any of the Loan
Digepments, including the Amended MNote and Wodified Dreed of Trust, or the eoourrence of any
cvent which, with the passage of time or giving of notice or bath, woald coestitute an Event of

Dyefault thermmder.
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4 4.4 The filing of a bankzuptcy petition by or against any Obligated Party.

4.4.5 Any Obligated Party makes any assigntment for the benelit of its
creditors, oF & reteiver is appoitted for any Cblignted Party's business.

4.5 Exercise of Rights and Remedies Upon Terbaation of Forbearance

Ferind. 11 upon termination of e Focbearance Perlod, The Mote has not bzen satisfied as pant of
the tramsactions described in Exhiblt "B, CBCI is free 10 eneroize all of ity fights and remedics
under the Amended Motk and Modified Dead of Trusl, including bid rat Hmited io, the righls and
remadies available 1o CBCLaz & result of the 1deni lied Defaulls,

& Copditions te Forhearance. [n addition to all other condittons set forth in Section 4
above, the forbearance provided by CBCE under this Focbetrance Agreement 1s stricthy
conditioned upon satisfaction by Antos Partjes and the SICY Parties of the folkorwing:

£ 1 No New Defaults, That during the Forbearanca Peciod, there witl occur no
ew event which would aliow CBCI witl or withoul notiee to acceleqate the Loan Drodumienls,
including the Amended Nots and nodifled Dxced of Trust, of b6 sxercise any tlghts of remedies
aguinst any collaeral fo provided for in the Loan Dlotuments including the Arnended Mots and
Modified Deed of Trust, or an ¢vert which, with the passage of time or the giving of notlce or
both, wnul:lmnsllmttmEvmtufDefuullundenmrnmurmmﬂﬂwLumDmunmm.
inctuding the Amended Note ard Wodified Desd of Trugl, or a definit pecurs under the
Farheanance Agreemeent (collsctively, an “Lncipient Defaull), and there will be no breach o
falluze of BNy warranty, ripresentation or pvenant contained in ihis Forbearance: Agresment.

5.2 Forbearnmce hy Other Lenders, That during The Forbearmmce Perlod, 1o
oiier lender, creditor, or lasot {collectively “Other Lender(sy”) undertakes effors 1o endorce s

rights or remedies elating to any Aefaull commitid by the Antos Partles o SICY Parties under
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any lomn agreerment, kase, security agreement, or other financia! agreenvent. TF any Ciher Lender
ondertakes such efforts, CBCT may imrnediniely terminate this Forbearance Agrecment.

%3 Delivery of Quistanding Itewss, By the time of execution of the Forbearante
Agrecment, the Antos Partics and the SICY Parties will have delivered 1o CBCI any outstanding
roperty, agrecients, of other documents relgiing to the Property, or which are required 1o be
provided pursuant to the Amended ot and Modifisd Deed of Trust or this Forbearance
Agreemen), inchading the agreements desctibed in Exchibit “B” hereto.

= 4 Deltvery of Conpents. As avidenced by its signature bekow, any Ghuarantor
which hee puarantecd the abiigations of the Antos Partic and the SICV Parties, expreasly
conachts (o the terms, and conditions of this Forbeacance Agresment, and confirns that Its
guarantes shall romain in fith force ad effrct. This provision shall survive thee 1o inailon of this
Forbearance Agreamant.

«.5 Puraait of Certain Sales, Fluancings, aud Cellection of the Judgmeat,
Upan execntion of the Forbearance Agresment, Anles Parties ard the SJCV Parties will
dertake effarts to obizin finincicg to satisfy the Note prior Lo the termination of the
Farbearance Period. Such sfforts shall include: (1) efforts b obiain alernative fivancing, and
(ZySICV's efforts to collect on the Judgment deseribed in Exhibit “B" and (¢ use any monles
collected to pay The Assended Mote in accorduce with the termd ¢f 1be Judgment/Lien Pledge
Agreement deseribed in Exnibit “B.°

&7 Full Ceoperation with Comsuliants, During the Forbearance Period, the
Antos Parties and the SICY Parties wil cooperate Bully with consultarits sngeged by CBCl 1o
ausess and addtess matters germane oo Anbos Paniez and the STCV Pandes’ performance wyder

he Amended Hote and Medificd Deed af Trust or this Forhsarance A gresment.
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5.5 Capltal Expesdliures. Cuing tie Forbearance Petiod, and unless oltherwiae
agreed bo in wriling by LRI, the Antos Partdes and the SICV Parties will w0t incur eny Hability
or expand cash for capitsl expenditures or improwements over and above the amount of $125,000
withit the prior vritten approvai of CBCL

5.9 Additiomal Collateral, A3 additional secutity for saisfaction of the
obligations of their obligations herein, (i Antos Banies and SICV Pariies grant 10 CBClthe
additlonal collaicral described in Exhibit “B" {collgetively, the n additienal Collateral®).

5,10 Firiwncial Informatlon/Other Taformation. The Anlos Parties and the
SICY parties will comply with reasonable taquesls made by CECT to provide information ebout
the Propey; including information relating to the Amtos Particy and SICV Parties sfforts o
agmpdy with: their ohbligations under sestion 5.5 of this Forbearante Agresinenl,

%11 Negalbve Covemants. During the term of the Ferbearance Period:

Exmplusian&mrwimpmvldad ind:isFurbwmmeAwemmLmsAnumﬁesﬂﬂﬂw
SICY Parties will not lncur sy addilional debs in excess of $23,000. Mutwithstanding the
foregoing, Ihe Antos Parties and the SICY Parties tay incur debt from affilied companies, $F
the principals of ihe Obligted Companibes (*Atfiliate Deb™) 5o long #6: {i) the Affiliate Debe is
ot1 et Bceeptathe 1o CBCT; (i) the Affiliate Debt is subordinated in priority and pagmenrio
she Note: and (i) we payments are made by e Antos Panties and the SICY Parties with respect
10 the Afflistc Debt unless and ontil il amauniz Jue under the Arersded Hate are paid in full. n
sddition, the Antos Parties and (e SICV Perties will not ke eny cepital coptribuiions, loons,

or oiher advances bo any of its affiliated compenies outside of the ordinary coanrse of businesa.
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5 1.} The Antos Parties and the SICY Prnties will not make any
paymetits of any kind (including principal, interedt, ar other amounts osved) on any existing of
sutuse loans Fror 1he peincipats of the Anlos Parties and the SJCY Parties,

5.11.2 Excapl foc Liens arising voder the Amended Hote and wiodified
Mreed of Trosl, the Antos Panties and the SICY Panties will st allow any new biens o be setured
by properly which is awned or hereafiar acquired by Antos Pasties and the SICV Parties or sy
of their affiliated comypmnies.

5.11.3 Subordlnation of ather Obligations.

(a) For purposes of this Forbearancs Agreemeni, *Seniar Qbtigations”
means () all paincipal, interest, fees, el mbwrserzenty, ndempifications, and other Amunts, now
ot hareafter owed by the Antos Papies, of the SICY Bartiss to CBCT undér of in sonnection with
1hig Forberance Agrecment amd of the oiher Agreciients that are required to be executed
pursuant ko the kerms of this Forbearance Agreement.

{1} For pyrpeses of thie Forbearance Agreement, “Scnior Lien” means any
and atl Licns sacuring any of the Senior Obligailons in fsvor of CBCL.

(c} Foc purposes of the Forbesmee Agtecment, a “Suborinate Credilor™ 15
any party who extends credit 10 the Anlos Parties and the SICV panties that is a "Subordinared
Debi™ a5 defaed in this Farbearmves Agreeme.

{c) For puaposes of this Forbearnce Agreenent, “Subordinsted Debl™
imeans 811 present and fulure sndebtedness, liabilities, and obligations of any kind cwed by the

Antos Pasties andfor the SICY Pacies mnn;rﬂuhurﬁhﬁtadﬂrﬁiimr.
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'
(0 Far purposes of this Forbearence Agreernenl, “Subordinated Lien"
means any Jien, secured by property of the Anitos Partics andéor the SJCV Paties, that is
intended 10 seture the repayment of alb or any porfion of the: Subordinated Db,
fe) Unless and uniil the Sanior Obligations hall have bean irravocably
paid i FRl; (0mny Subotdinaied Dabt shall be subordinate o ll Senior Crebt; awd (i) @y

aubordinated Lisn shall be subordinaie o the Senior Lien,

(fy Unbess and vk e Zenior Obligations shall heve been imevocebly
paid in full, there shall be no payments of any kind, dirccl or indirect, on the Subardinawed Debl,
inlesy expressly agreed to in a writing that is subjeet to CBCT's spprovel, which CBCI may
withtiold i i13 sole and abaclute diserelion.

(g} Notwithstanding subsection (£) above, it ve Default or Even of
Default is continuing or would be caused thereby, the Debtor may make regulady-scheduled
payrrents of intercst and principal with respect 1o 2 Subordinated Debt {such payments being
referred 1o herein s *Permitied Payments”), The Subgedinated Crediter shall consult with the
Antas Partics, or SICV Parties, ag necessiry, for the puposs of determining that each Permitted
Payment o the Subordinated Creditor shall not eause & Defuuk or Event of Defeuk when nuade
and Ihie Subordinsted Creditor shall bear the risk fhat the making of any Penvined Payments to
she Subordinuted Creditor vinlapes the foregoing restriction. If at sny time there shall occul B
Defeult or Evert of Default the Antos Patties, and the SICV Basthes, shall nol make any
payrnenis with vespect to any Subordinased Debt until the satlier of () the cure of the Default or

Eventt of Datmult to the sstiafaction of CRCL; or (i} the ltrevocable paymenl in Full of the Senior

1"
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Obdipations. The Antos Parties and the SICV Pariiés shall give any and all Subordinated
Creditor{sy prompt notice of any such Default or Event of Defiault,

{#) LF there shall exist an svent of default, however denocninated, with
respect to the Subordinated Debi, e Subordimated Creditor shatl not take any action with
respest Lo such event of default wnitil the sartier of {8) the irrevocable payment in full of the
Senior Dbt o (1) e raceipl of weitien consanl from CBCT to commence Remedial Acton.

{{» Upen any distribution to creditors of SHAC, the Amtos Parties, ot the
SICY Pariies (the “Debior Paties”), in 6 liguidation or dissoluwion of any of the Detiar Partics,
or in any naalvency Procesling with regpect o any of the Drebior Parlics, or any of thelr asscts,
all amounts due with respect to the Senior Obligations, shall be lrevocably paid in full before
the Subordinated Credttor shall be entifled to collest o Teceive ARy payment with respect Lo the
gubordinated Debt, Uniil CBCL has teceived all arnouns dus to CECL, with rexpect to the Senior
Debt in cash, or such payment is duly provided for, any distribution from the Debtor Parties o
el axsmts to which the Subardinated Creditor shoukd otherwiss be entiticd shall be made 1o
CRCL

{k} Any payeiens received by 2 Subordimaled Credilor in violalion of this
Agrecment shall be held by the aubotdinated Creditor in trust for the benefit of CBCT and shall
be jmediately turned over o CBCLin the form teceived (logether with any nectsary
ergdorsennents) for spplication to the Senior Obliations, o e exlent NECessay 10 pay the Senior
Dbt in Aull.

() Other than a Subordingied Lisn, the Subordinatad Creditor will not create,
aesums, or suffer to existany Hen, secirily imiterest, Or agsignment of collaieral securing the

repayraent of the Subordinated Debt, Any lien, sequity interest, or assigrment exisdng in
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violation of the faregoing and the Subordinsted Lien shall be fully aubordinate to the Senioc
Lien. At the request of CBCI, the Subprdinated Creditor and the Debior Parties will take oy and
all sweps necsssary ta fully elfect the releast of any such lien, security interest, assigument, of
collateral. Any financing sistement Gled wilh regpect to the Suborditated Lisn shal] contain the
following steterment, “The gecurily ierest described in this finaneing stalement iy fully
aubordipate to the security interest in favor of CBC Parniters §, LLC.

{m) The Suberdirated Credilar, the Antos Parties, aiyd tha 3JCY Parlics agres 1o
eacnte Aty and all viher documents requested by the Agent 1o further evidence the
aubordination of the Subordinawd Debt to the Senior Drebt andior the Subordinated Licn to the
Senior Lim,

(n} Any Subordioated Creditor will caise all Subordinated Debt 10 be evidenpced
by & nete, debenhare, ingtrument, or othes wriling evidencing such Subordinated Debt and will
inscribe a statemer of legond thereon to the affect that such rote, debeniure, ingmment, of other
writing is subordinatad to the Seniar Obgletlons in favor of CB{1in the manner and 1 the extent
sat fopth in this Agteement, The Subordinated Creditor shall nscribe a statement of legend on the
Securily Agrecment 1o he effect that the securily itsrest created therchy is Tully subordinued to
the security lnerest in Bavor of CBCL

{0) The Subordinsted Creditor shall wot assign of oflerwise transter to any ather
persot any fecest in the Subnpdineied Debt unless the Subordinaied Credlior causes the
asignes or other transferee (o execate and deliver o CBCI 2 subordination agreement pcceptable
to CBCI or otherwise acknowledges Lo The reasonable safisfaction of CBCL the subordination of

the appiicable Subordinated Crebdt in accordance wilk this Agreemenl.
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5.11.5 Thc Antos Parties arnd the S3CV Pattles will not doclare or pay any
dividends, bonuses, and Antos Parties end the SICV Parties will ot repuschase any of their
Wembership Interesls.

5. Conditions Precedent. Befors this Forbearance Agreanert bacomes ¢ffectlve and
CBCT becomes obligated under it, and in additlon 1o any other conditions stated in this
Forbearance Agreemetit, all of the followmg conditions shall have been satisfied ot Anlos Parties
and the SICY Parties” sole cost and expeénge in » manner asceptable to CBCL:

6.1 Roceipt of Documents. CBCI ﬁll have regtived Rully executed urigtnals of
s Forbsarance Agrecment, (he Additianal Quarantees, and any othér documents thar CBCI
My Tequire oF Tequest in accordance with this Forbearance Agreeitient and the Amended Mote
and Modified Deed of Trust, all m auch fors a5 CBCT may requice in its reasonable discretion.
Without Timiting the foregoing, the Antos Pasties and SICV Partics nckowiedge and agree st
shey shell be obligated to deliver 1o CBCH, duly exscuted by shi parties thereto as applicable aod
i, form and subsiance sakisfactory to CBCL, eath of the folkrwing: {a) 3uch corpante resolutions,
incumbenay certificales, wust gerfifications and other mhoclzing documeniation s CRC may
request and (b} Bl! of the agreernants, opinions of counsed end oiher decumentation provided for
i Exhibiz “B" herelo,

6.2 Relmbursernent of CBCE's Costa and Expenses. CBCL will receive
rimbarsement of Bll reasonakile costs A expenses incurred by CBCI relating to this
Forbearance Agreement, Inchiding chasges for kegal fees and cxpensss of CBCI's counacl
{"Reimbursable Costs"). F.nimbu_.rsahl-: Costs may include the allocated comts, incurred to date or
i e fotere, for services for CBCI's covnsel and inhouss staffs, stch a3 legal and appratsal, and

Feimbursable Costs will e added to the amount due under the CBCL Note.
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8. Antos Parties and 1he SICV Parties’ Representations and Warvanties, The Antos
Partles sud the SICV Partieg tepresent and WaTrani (o CBCI as follgws:

£.1 Accuracy of Represcotations 1t Formarance Agreement and Amerded Note
and Modified Deed of Trust. All vepresentations and wartantics rade and given by Anlog Parties
aid vhe SECV Parties in this Forbearanee Agteement and in lhe Amended Note and Modified
Dieed of Tmst. gre accurate and corTect,

%7 No Defauh. Other than 1he ldentified Defauliz, no Fyent of Detbult ks
occured andfoc is continuing under the Arwended Note and Modifisd Deed of Trust, and no
avent has pocured and is comtiming which, with notice or the passage of time ot both, wiould be
an Fvent of Dofult. '

8.3 Propesty. To the extent applicable, the Antos Partiez and the SICV Panies
lawEibly possess and hold a 100% ovwmership intereat in the Property and Collateral for this
Forbearance Agrecrnent. The Anos Parties and the SICY Parties cwm all the Colleteral for tee
Amended Mote and Modified Deed of Trust fres and clear of any defet1s, reservatlons aftide
and conditional sales contragrs, and free and alear of any Liens, and seourity lnlercsi other than
the Hens and security inlsrests in'favor of CBECL. Thers 1% o firaneing statemen affecting amy
Collareral for the cbligationa of the Antox Parties and the SICV Panies in any public office
except for financiog sstements. in tavor of CBCL.

%. 4 Diselegure with Respect to SJCV's Judgment Intzrest, As is destribad above,
)0V i a bember of 1% 100 Holdings LLC. 1™ Qne Hundred Holdings, LLC is responsible for
the payment of certain “Collection Attormeys™ who may be owed fues relating 10 the: collection of
the Judgment, 19 100 Holdtings, LEC is obligated to pays the fees of the the Coliectian

Attommeys priof 1o distribution 10 SICV. 14 Onc Hundred Holdings, sis0 hes abat $16,000,000
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11, obligations to repay from colleclion of the Judgement prior to distributlons 1o lembers,
including SJCY.

%5 Good Standing. SHAC is duly arganized, validly exisling and in good
standing wnder the laws of the jurisdiction of it incompotalion.

&6 Autharization. This Forbearance Agresment, and any instrunyent ar agresneant
requircd hersurder, are within Antas Parties and the SICY Partios’ powers, heve veen duly
authorized, and do not confliet with any of il organizational papers.

2.7 Enforceable Amended Nate and Modified Deed of TrustMa Conflicts. The
Amended Nots ad Modified Dreed of Trust and the Forbearance Agresment, are legal, valid and
binding agreements of Antas Pestics and the SICV Pantics, enforceable in scoordance with their
respeciive teymes, sl any insirarrvent ot agreamen required hecsunder or thereunder, when
wxecuted and deiivered, s {or will be) imilssly Yegal, valid, binding, and enfoccesble. This
Forbégrance Agresmeant doca not condlict with any law, agreement, ar ebiigalion by which Antos
Parties and the SICV Parties is bourd.

9. Antos Parties spd the SICV Partios Acknowledgments, The Antos Partics and the
Q1CV Parties heeby acknowledge and agree: that:

4.] No Breach By CBRCL. CBCI bas not hraached any duly ko the Antos Pasties
<o he SJCY Banties relaing 10 the Forbearance Agreeiment ot the Amended Note and Modificd
Died of Trust, and CBCI hag fully performed atl obligations il may heve had ot now hes 1o
Antas Parties and the SICV Partles.

07 Tnteresy, Fees, and Other Chargss. All inlerest, fees, or other charges imposcd,
acepued, of collegted CBC] under 1he Amended Note and Modified Deed of Trust o this

Forboarance Agretment, and the method of computing the interest, fees, or othor charges, wers
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and are reasonable, praper, and agreed to by Antos Parties and the SICV Faties and were
pronerly compuled and coliscied.

0.3 No Waiver. By entering Into thia Forhearance Apreement, CBC] does nai
waive any existing delaults fincluding the [denviiied Defaults) or any defattits hercafter
accuring, and CBCL does not become obligated to waive any condition or obligation i any
agmmmlhﬁnﬁenmmmsmrﬂfmupmiuhmm,

9.4 No Funre Obligations, CBCT have no obligation to make my addilional Loan
or extension of eredit to or for the benefit of the Anlos Parties apd the SICY Parties, and CBCI
has o obligation to provide addtional forbearance or to sxrend further accommedations to the
Antaz Parties and the SICY Paries.

0.5 Mo Third-Pacty Beneficiasies. This Forbearance Agresmenl iz not intended
for, and shall not be construed to be Bor, the benefit of any person pot & sigoatory hersto,

9.6 Loan Balances. The outstmding balances owing on the Note, a8 degoribed
in) this Focbearance Agrestent, a7 rue end comect.

9.7 Fair Cansidesation. All paymenia mixde and security granted by Antos Panits
and 1he SICY Pariies e CBCL unrder the Amended Mote and Modifigd Deed of Trust end this
Forbearsnce Agreament ars for fair consideratlon and teasonably equivalent value.

0.4 Notice of Wdeniified Defaults, The Antos Pariiss and SICY Parties have
paceived or watves all notics required from CBC1 under the Amended Note and Modifled Dead
of Trust with respect to the Tdent| fled Defautts; apd, subject t the terms this Focbearance
A gresment, CBCT 1s free 1o exercist ail of lis rights and remedies wder the Mets and ko

Movigege as n resull of the Idetified Defaulis commitied by Antos Payties and the SICY Parties.
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10. Release of CBCL In conaideration of the agreements of CBC! set fonb In this herain,
the Antos Parties and the SICV Parties, and all their regpective heirs, personal tepresentatives,
predecesants, SBCCEISOE, and assigns (the "Releastz™), herehy fully rzlense, remise, and fayever
dischargs CRCT, the parents of CBCI ang all other alfiliates and predecesaors of CBCI, and all
past and peesent officers, directars, agams, employess, servarts, partiners, sharcholders, attotneys
and mepagers of CBCL for, fram, and againsL any 6nd a1l ¢laims, counterclaims, liens, detnands,
causes of action, conoversies, offacts, abligations, losses, damages and labilities of every Yind
and charmeter whatsoever, including, without 1i;nitali¢n, any aetion, omission, isrepresemtalion
or olher basis of Tiability founded sither in Tort of contrast and the dviies arising thereunder, that
the Redeasors, or any one of mors of themt, has had in the past, or pow has, whethe: known ar
unknowa, whether azserted oc ursasserted, by reason of any Maber, CRiEs, o Thing st forth in,
relatitg 1o or arising out of, of in any wey cormected with or resulting from, ihe Amended Note
and Madificd Desd of Trust, this Pathearance Agroement, and any other agresment 2xeculed in

sonnection this Forbearanee Agreemal

11. No Prejudiee; Regervation of Rights. Exeaps for the limited forbearancs
specifically set forlh hereit, this Forbearance Agreement shall not prejudice ny rights of
remadias of CHCT under the Amendad Note and Modified Detd of Trusl, Except for the limited
forbearance specifically zct forth hersin, CBCI reserves, without livaitation, all its rights against
any Obligated Panly, indermmitor, guardstor, or sndorser of any of the Amended Note and
Modtfed Deed of Trust and any other party liable in any way for satisfection of the Amended

Wate and Modified Decd of Trust or other losses suffered by CBCL
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12, Mo Impairment/Seeurity. Excepl 43 otherwise specifically set forth herein, the
Asneaded Note and Modified Deed of Trost remakn unaf¥ested by thls Forbearance Agresment,
end the Asnended Note and Modified Deed of Trust shall rernain m full force and ¢ffiet, The
Antoe Partles and ihe SICY Parties paymenl and pesformance of their vatious obligations to
CRCI wider the Amended Tote and Modified Desd of Trust, including all extenaions,
amendments, renewels, or replacements thereof, continie to be and shail be seeured by any and
o liens awising vnder the Amended Mote and Modified Ieed of TrisL Mothing comtained hecein
shall be desrned & waiver of eny of the rights and remedies that CBCT may have against ihe
Antog Parties and the SICY Parti<g, or any olher party, of of any of CBC1's rights and remedies
arlsing qut of the Amended Mote and Modifled Deed of Trust.

13, INTENTIONALLY LEFT BLANK

14, Purpose and Effect of CBL1's Approval. CBC1's approval of any mettet o
canmection with the Amended Note end Modified Deed of Trust shal! be foe the sols purpose of
proteciing CBCI's security, rights, and remedies under the ticie and Other 3ed Mangage
Doswnants. No such approval shall resall iy & waiver of eny default of the Antos Parties and the
SICV Parties. Tn no cvent shall CBCE's approval be a representation by CRCI regarding the
matter being approved.

15. Initgratic. The Amended Note and Modified Deed of Trust and 1his Forbearants
Agreement and ils exhibils: (o) innegrate All the terms and conditions mentionsd n ot ineidental
po ibve 2 Mongage Documents; (b) superscde all 914l negoliations and prior and othex wriling?
with reapect by theit subject matter, and {c) are imended by the pariies &3 1he Fnal expression of
lhn:agr:mnt wiih Tespect 10 the terms and conditions set forth i thoae documents and 43 the

complet® and sxelusive statement of the terms agrecd (o by the pactlee. If thees is piny conflict
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between the tetens, canditions and provisions of this Forbrarance Agreement and the wms,
sonditions, ot provisions of any other ageemed of instrument, including any of the ofher
Amended Mote and Modi lied Dreed of Trust, the terms, conditions, and provisious of this
Forbearance Agreement shall prevail. Ho modification of thig Forbearance: Agreement or the
Arivpnited Hote and Modified Deed of Trast hel| be effective unlsss in writing and signed by the
appiicable paniss to be bound thareby.

16. Notlees, All notlees, repans, and othet communicetions provided for herein
(collectively, for purposes of this paragraph 16, "natices”) will ke in wiitlog and will be
delivered: {a) in person; {b) by telecapie, telefax, or other facsimile comnmumication; o (e] by

ovemighl courier, postage peepaid, addresoed as foltows:

CBC Partners [, LLC Spapish Heights Acquisition Company, LLC
TI7 1081h Ave NE Suite L1595, ofo Wiaier Guiierrez & Associales
Betlevie, WA 93004 B8 16 Spanizh Ridge Ave,
Las Veopas, WY §2148
With a copy o
The Law Oifice of Yemon Melsan

o480 5. Bastern Ave., Suite 252
a3 Vegas, NY 59123

¥anneih & Sheila Antos Living Trust SIC Ventures, LLC

ofp Maier Qutierrez & Associales
2816 Spanish Ridge Ave,

Las Vegas, NV 89148

Kenneth b, Amtos & Sheila M. Meéunmnn- Sheila Antos
Astos Trust

Kenoeth Anbos
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17. Cewnterparis. This Forbearance: Agresment and apy aftached consens or exhibils
tequiring Signatires may e execobed i as many counterpArts 55 NGCESSATY A0 convenient, and by
the diffcrent parties on sepanite coanterpants sach of which, when 50 excouted, shali be deemed
an original, buk all such counterpats shall constitate but one & the same BERecEnt.

18, Invelldity, IF any court of compelent jurisdiction determines any provision of this
Farbesrance Agresment o any of the Amended MNote and Modilied Deed of Trust to be invelid,
Tilegal or unenforcestie, thit portion shall be deemed severed from the rest, which shall repain
v Eudl foroe and sffect a3 though the invalid, illegal, or unenfbroeable porlion had pever been
a part of the Forbsarance Agreement or the Amended Note and Modified Dred of Tnast.

19, Governing Law, Vesue, Ferbesrance of Jary Trial. To the extont passible, 1his
Forbesrance Agreemenit shall be governed by and corstrued acoarding to the laws of the State of
Wahingtor, The Antos Parties and the SJCY Parlies hereby submit to jurisdiction and venuve in
King County, Washington, and, to the extent possible, agree that eny and all pending or e
litigation, arbiteation, or batkrapley peoceedings relating 1o the Amended Note and Modified
Dead of Trusl may be venued and madrmmirged in Kivg County, Washington, The pariles
recogmize that certain prosesdings rehlﬂd to the possession of the Propeny may be reqiired To be
condueted in Clark County, Nevada and the parties submit o Jurisdiclion and venue in Clark
Coupty, Neveda In the event of judicial procecdings relaling 1o dispuies arising under this
Forbearance Agreament, the Asitos Parties and the SICV Partics agres ihai all 93ues {ncluding
daf:nm; croge-claime and counter-claims) shall be nesohved by 8 judgs and not a uy; ard,
herefore, (he Antos Partics and the SICY Panties weaive (eir rights 1o & Jucy frial which it
olherwirs would have had.

20, Suecessars and Assbgns, This Forbesrance Agrecment shall be binding vpon and
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i are to the benelit of the perties hereto and thett respeciive swocessors and ASSZNS;

provided, howsver, Antos Partics and 1he SICV Fanles miy ot wranster its rights under the
Forbeastnice Agretment r 1he Amended Not and Modified Deed of Trust witheut the prior
writtea sonsent of CBCL CBCL may lanafer jis rights wnder this Forbearance: Agresmen! of the
Amended Mote and Modified Deed of Trust to any sacccssor in inferest.

21, Comsiructlon. Ag used herein, the word "Include(s)” meant Himeludars), without
Timitation®, and the word "including” means miseluding, bul not Himited lo®.

21, Default. The failure of Antos Parties and the SICV Parties ta comply with any
provision of this Forbedrancs Agreement ot the Sailure of Ankos Parties and the STCV Parties 1)
cowply with the terms and conditions of the Amended Note and Modified Deed of Teust (other :
han the Wdentified Defaults) shall constitite an Event af Defsult and shall entitle CBCI to
excercise all of ils rights and vemedles under the amended Note and Modified Deed of Trusi and
this Fortearance Agreement,

43, No Waiver, No failure to exercise, and no delay in ewesising ahy Tight, powet of
remady under any of the Amended Hote and bdodified Deed of Trust o under this Forbearance
Agreement shall impaic any right, powet, of temedy that CBCL may have, nor shall sauch delay be
sanstroed 1o be & waiver of any of such tighis, pnwers-ur rernedies. Mo waiver of any defaull or
breach of Antos Parties and the SICY Parties shall be s waiver of any other default or breach ar
of any default oc breach gubsequently otcurring. CECL sl ot b clearned be heve waived any
Tight, power, of remedy cxoept in writing sianed by an officer of CBLI expreasly ataling than it iz

a veaiver of same slght, powsr or remedy.

24. Mo Comseat. Easepl as specifically provided in this Forbearante: Agresment, no
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express or implied congeni 0 Aty further forbearance or madifivations invelving aoy of the
atters set foth in this Forbearance Agreement or olherwiss shall be jnferred or implied by
CBCT's execution of this Forbearance Agresinemt of amy other petion of CBCIL CBCI's execution
of this Forbearance Agreemen shail not consisate & waiver, elther £xpress or implied, of the
yequirement that any further foibearance or modification of the Amended Note and kdodified
Beed of Tst shall require the express witten appeoval of CBCL. CBC] st peovide any
mnnmrgqmredfrum;hc:ﬂﬂﬂlmﬂﬁuﬁs&rhmmﬂu Agreanent.

2&, Cumuduilve Remedies, The rights anvd remedics of CBCI under this Forbearancs
Agreement and the Amended Note and Modified Deed of Trust are crnularive and not exchive
of any Tights ot remedies that CBCI would otherwise have, and toay be: parsued e &y time and
from time b tinge and in 2uch order a3 CBCI shall deberming in its sole discretion.

26, Mutonl Agreement, Tht parties herst) agree that the 1erms and provigons of this
Farbeacance Apreement erohody their mural intent and thet soch termns and previsions ars vt 10
we gonstrsed more [iberally 1o faver, or more sirictly againsl any party. This Forbearance
hgreammtsm.limlhcmuhdasiﬁth&dhwpmparedhyunﬂnfthepm‘ths,bmrﬁmﬂnslf
{1 hod been prepaced by al] of the partics. |

27, Time i3 of ihe Essemee, Time is of the essenes of thie Forbeamnot Agresment ad
the Amended Mote and Modified Deed of Trust.

48, Hesdings. Secton hepdings are for refecence only and shall not affect the
imerpreiaion or meaning of any provisions of this Forbearance: Agreement.

29, Facther Performance. The Antes Parties and the 2ICY Partiss, whenever and as
ofien a5 shall be requested by CBCI, shall execute, soknowledge, and defiver, or cause to be

axmcuted, acknowledged, and delivered such fucther ingtrumente and documente and bo do any
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and al] things 6s may be requesied by CBCE in order 16 famry ol the mtent and plrpose of this
Forbearance Agreement and the Amended Mote and Modified Desd of Trust.

1. Survival. The representations, warratiles, acknowledgments, and agreements set
forih hereln shalt swrvive (e date of this Forbearams AgTTtiment,

3. Bioding Eféect, Thiz Focbzarance Agreement shall be binding wpon and inuee ko the

benciit of CBCL, the Antas Farties and SICY Parties, and their pespective A0S0 A B g
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4 WITNESS WHEREQF, the parties hegety have causad liis Forboarnce Agremenl ¥

he execulad on the dates sct forth below 1o be eflective 15 of the day aad yaar sot forth above.

Kenneih & Sheila Aotos Liviog Truat

m:: JFohn i?%'

BIC Yentnres, [L.C
BY:
I 14

Mt St B
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STATE of NEVADA
STATEMENT onyd RESIGNATION of o LISTED MEMEER
A LIMITED LIAB LITY COMPANY

The undersigned, & sted Mamber of SPANISH HEIGHTS ACQUISITON COMPAMNY, LLC, who was
intluded as 2 Mamber on the originally filed Artices of Organization for the Lirdled Liability
Company. with the Nevoda Secretany of State withdraws and resigns as & member of the Nmited
liabiity company. The only rémaining mermbers of the Kmbted iabilily cormopany are:

Mame and Address ot 2ach indridpal mernber:

SIC VENTURES HELDINGS, LLC
5148 S5PANIGH HEIGHTS DR.
LAS VEGAS, NV 80148

KEMNETH ANTOS AND SHEILA HELIMANN-ANTOS TRUST,
KEMMNETH ANTDS AN D SHEILA NELMANN-ANTON AL TRUGTEES
J958 MOUNTAIN FOLLAGE DR

LAS WEGQAS NY 82144

The undersignad, as lEled a5 3 Member in the Articles af Organlzathon, |3 not intended to be 5
Member of the LLC.

As such, the undersigned does hereby tander its reslgnation as onginelly Hsted Member on the
Articles of Quganization far the LLC, and From anry and all mveohernent with or suthority geer the
LLL, as a Mamber therato, raal or perceived, affsctive on the date of fermation of the LLE,

Dated August 9, 2027

CEC PARTHERS LLC
Alan Hallbarg
Chilef Credit Officer
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STATE of NEVADA
STATEMENT ¢rad RESIGNATHON of o LISTED MEMVMIBER
A UMITED LABILITY COMPANY

The urdersigned, alisted Mermiber of SPANISH HERGHTS ACQUIH ITOMN COMPANY, LLC, wh was
included a5 a Member on the originally filed Artickes of Organization for tha Limited Liahility
Company. with tha Nevada Secretary of State withdraws and resigns a5 a member of the limied
liability company. The only remaining mamber of the limited liability company are:

Mame and Addreas of each indiyldual mamber:

KENNETH ANTOS AND SHEILA NEUMANN-ANTOS TRUST,
KEMMETH ANTOS AND SHEILA NEUMANN-ANTOS AS TRUSTEES
4963 MOUNTAIN FOLIAGE DF.

LAS VEGAS NV 89143

The undersigned, a5 kisted as a Member in the Articles of Organization, is nat intended to ba a
tdambar of the LLC
A% such, the undersigned doet hereby tender its resignadion as originally listed Member on the

Artiches of Organization for the LLC, and frorm any and all involvernent with or authority ever the
LLE, a% a Mamber thergto, real or perceived, effective on the date of Tormatlion af the LLC,

Daced August 10, 2017

C VENTURES HOLDWNGS, LLC
Jay Bloon
Manager
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Articles of
Organization

A st of formal docurmants liled with the Secratary of
State 1o lagally ciacament the craation of a new
business anify.
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LIMITED LIABILITY COMPANY CHARTER

I, Barbara K. Cogavae, the Nevade Secrobary of State, do hereby certify thet SPANISH
" HEIGHTS ACQUISITON COMPANY LEC did on Angust 4, 2017, file in ¢his office the
IR - Articles of Ocgenization ﬁrllﬁnﬂadbiﬂbiﬁbfﬂm“PW,ﬂmLﬂdMﬁolﬁﬂfDmMﬁmm
3¥  now on il and of teodrd in the offiee of the Nevada Secretary of Siate, and Rurther, that saic
§  rticles contsin all the provisions required by the lws governing Linted Lisbility Corpanies in

IN WITHNESS WHEREOF, [ have herennio set iy
hand and afixed the Oreat Seal of Stake, at my
offiee on Augunt 4, 2017,

ﬂm&% |

Barbara ¥ Cegavake

Certihed By: Elnciraio Fiing Searetaty of Stote
Cerlifcahs Numbar: 0201705041435
Your may ety thiv carifloxe

online & hitpfww.nvacs, gow

M L gy

e Ry e p——— e,

Ll e e LIS LU T




nstructions for
Initial List’Annual List and

State Business License

ATTENTION: You may now Nis your initisliAnnual List and Siate Businass Licanse
onfine at www. v allvarfiums pov

1 mmmmmﬂhWMunhwmmm.

2 mmmﬁﬂummmlrﬁumhmmw:rEHMMH _
mm.mumwﬂmmmwm:mpmuummummhm

L Thir tvwma ond ldresaet. e reguined on fe lhet should bre anteredin dhe borxes prowited on{he Fooe,

£ " mnrawmmutMMﬂmLm“hm cale code (n
m-:nmm H i NWMEMMH!HIWMMI‘L%LM?L
ErempRon MUt ke company annusl ket, itk claiming sk smgriion, camnot fie Ariling.

& NS Chapiw £1 - IS which e dnder Undi-oemars® & 0eocisbon or charitabla,
o olher organizaion et QUARTIES Ls & fc-eenpt orpha kzadon Prlirgaennt Bo 28 LLE.C). ﬂ#ﬁmim
T e P A L I L
(11
$200.00 Tor s whly businees [loense.

4 The SONATIRE mwm wiuﬂuﬂmrnmﬂmmmmmmu
e Doty O e Fo L 6 ARy bt of a0 e o equivalmnt of #n of enalial porson
wutharisd Iy sh e anity b pipn the et

T. cmmﬂﬂwuﬂnﬂmrﬂmuhmhmmmﬂm.
Pt to NRE 22508, ol inl el Arnual Lists iy stbe in the cawe, ¢ i conirol of i
Sacretary of Giwts by the clowe of the Dusiners on the Jus deie, LIse reeeivoo 30er B4 i dade wil
nuhnnlnﬂlﬂ.tmwmqmarmmmuummmﬂnmummm
mmmmmnm“mmmnm.mm-mmmum
I e pOC LA Wl LDk & b O\ ar bedons thi due date yatPalied (o e Exly
Oalinirwd '

T anooll Rifog fee for corporatons wii be bmsed oo tire ARV regnes oo by D SGAS myTDer of

for Lo Lb RTHCNG. 390 g S0iwedinke OF CODEAC Oar ONTSE. Aithuel tiete ﬂh coteTations
WITDLT I ore S5O, Mmmmmmmm ot A Rivie
Buriness Licucas or pa e e

wmhanﬂwmnmmmnrhﬂimﬂﬂﬂm

ﬂw;ﬂm To recoivy O R P Gopty; pheare Reari dhe nograpriiie chack bex o B (et
ASEN o DopieE NeQUIN £2.90 per page Bnd appraprids orer nETLCHNE,

LENTND COPES: To order 4 cortiled CBPY, Mmmuummﬂmmmmmm A oty fax
OF 3200 par page 15 recuirad for sch 0oy wenersisd wherarcering 2 oF w0 dioples.

E%ﬂl.ﬂ Fiing may be mmmumunmmmm-mﬂm ANRG for 2-NoiN Gérvice
) mrwimmu

FRing ey s subiiited al de ol of Sue Gucretary of St or by s M| k2 fe following addrosses:

MAR OFFICE: EATELLITE GAFICE:
Apd Kxpedied . peched PR Oy
Sapretary of Steiw Secratary of State— Lo Yapgsy
et Dok ConiEi el Moo oroings Division
292 North Carseh Sirosl ) 45 Evst Wan his gron Ave, Sufte 5200
Curpon Gty B ST 112N L Vogos N 0
FMhor: T4 ST08 P Fi2-3 062kt
Fac TTI49k742 Mo TOR-180- 200

Hetrola S vty of iy Lint mrimyctions.
ool W 1.9

AA2404




MHTIALIANRUAL LIBT OF MANAGERS OR VANAGING MEMRERS AND STATE
IVHNESS LICENSE ARPLICATION OF: FLE MRER
SPANESH HEFGHTS ACOTRSITON mmr_'l.w J ‘m"mw

NAE OF UNTEDLRGLN Y COHEANY

BRI 7.7
FoR e Furwa pemonor L AUGL N | o, [ ARG, TEIK Duely sep 39, 3017 |

LERS BLAG KRR DMLY 0 HOT HIGHE T :

*YOU MAY FILE THIS FORM ONLINE AT wrw.nvsilvarTume. gov™ NIRRT
L] Ratim one i sbemped copy. (g mt nocampanied by ce intrarion, 104

ﬁmmﬂhmnwm
mmmmmﬂmmm
1.Pu1whpﬂu-dmuuﬂm'm&w,mnﬁhdwnrm ' i
] e, & i el e L vt gt e, Wil :
P l-mnr L hm :
2,10 Gt £ wrhACOH SR CF IO gy, S o Mo I s T,

: unuhh-unmnr mnﬂmﬂmﬂi; -ﬂmmu:n hiﬂﬂt L1
- ITH L ]
chmabed 41 mym el el Ko e o e AR SPACE B SO ORFCE Unlls OMLY

4, 2aky Breiveish Sowny o i e L300 ). MEM&W“““&MH‘MHM
B WA ol chiose ke b el s ol o B ik

-] I o bl M, o B rbirmgr ol = e ol e mekickonil g, Toistsir 8 Cpriieg - NCRMEa A o] EXE)
Wﬁm P g - el Eﬂmm Y ieshaaler) Wik m:;:&al-%“:m Mmm

T, Fistuim B Crrphabiec fowm i STty of Shade, 20F hEal Carpos Siiad Lt Oy, Karvache 4570 01, (7753 OMATTS,
K. Epam Hhhp‘mmdﬂm-ﬂﬁm‘ - Eabliarn By gt HMMMMHW' gk Pstireirld b
l-:nuhi":f.mﬂ:ll h:m-hu - g _ e | Ml it

chaim wilt 3 bl |
ELER FAE: £ AT BERMTY: 51408 11 Sirey i

WOTE: F chaitlrig an o Koryfions, o s ool Cnsieraiion il Il My M L B e

FalHi o 0 it L Do chontntiom i Iy il L LITI [ ] S

| MANAGER OR MANAGING MEMBER

—

|  MANAGER CR MANAGHNG MEMBER

JEOREES LY ATATE IT j

| MANAGER OR MANAGING MEMBER

AUIRESY ' Ty FTATE P conm

- ] [
i 7] MANAGER OR MANAGING MEMBER
ADTIRESS oty MAE 2P s
[ " - I I i ]
Braam, £ Bk manigery. v ik bt b i W o e i o el o g S P ol et e iy Lt Irimtbt m Rachr £ o st 11

T baniey o ey TR o A b e saniilg W s 2 Sty o & o7al i’ Psileiorogy murrilitar b e rorecy I oy il it
T i, try et D ity Kl i g oy gty <ol prjaary. o hﬂmunHMnhhmwm thid gy e WS 290 30, | [n
o STy o 0y o gy CORF mmyr Saln OF I e iy iy Pt g v A 10 P of Ui vty o ia,

Thbr Dl
X | - I
Slgnature of Menager, Managing Member or
Othver Authorized Stgnature . Mivirta Sty of Sinke it Lol Macier, 15 AA2405




BAMBARA K. CRGAVRAE ATTACH FORM ONLY P CLAIMING A

202 T o Stren STATE BUSIHESS LICENSE BXEMPTION
R ity SH0T £ ) :
EEETE e CLLL T

Declaration of Eligibility for State
Business License Exemption

{This forrn must be rotarized)

LI WA I LY - O T LM T AR APACE IF POR OFFIGE LR OHLY

mlsmmwhmmmmmim adnpton: form Jie Slate Business Liconss. Planza provide
Lhe Infasmstion requéstad only for the sxsention forwhich you ciaim aligibiity. Faurs i prosic B regqueste: Information or
b‘nntarin:thltdn{ammnummlu}nﬂ-dﬁx’,ﬂimm:nﬂfnm-l‘lu. .

LE. Numbaer:

Entity Hama: h_ 1 HY Buginess E . ___J

001 - Gigpwarruriants] Enthty
Dm:ﬂmbhmhnmmﬂmﬂmmﬂmwwlmnlmmmmmﬂ of By ;

stabe gOVITETHI & coporation whilly owne: by (v Liniled Stbes gorvemneent; or aounty, City, disdrich, or othar
politica | nubthdsion of w shate.

WE-HHH henproft Entity
[ This eniity e qualiier? o 2 B0H &) Morprofit Ertity purmnt bo Tida 20 U.5.C. Seclion SHic). Plaase provd de the
niemal Ruverus Serdce (IF3) lseusd Federal Employer Identfivation Kumbar (EEm) [ -1

{06 - NRS BEAB 030 Insurancs Compary

Are lhunﬂﬂhufuiumuymmwwm a Iwm&nrmtiimﬂf-muriymmuhym Oivisdon of Insurancs
pursiemt Lo NRE TiHe 577
Jvee CiNa

H yos, provids Bcanee o cortiflcale of aushorty mbar | ]

Idud-uunmrm of parjmy, AR NeprosstMive muittwiizod by sistote 10 2 on betva of the shoes namad
wilHy, thet G dasiardions indicsiud sbove are inss snd oormect

%ﬂn Tite Date

Stute of County of

Subscribad wnd savom b befon me tha 20

u v marme o Ehgren)

otty Smatiow ' S Bty o Sy EramigeaCuciasion | 72406




This Limited Liability Company Agreemeiil Ohis “Agregment'} of Spanish
Heights Acquisition Cotnpany, 1LLC (fhe “Company™, & limitcd Viability company organized
pursuant (o the Nevads Liability Company Act (the “AcL™), is hereby crtered nto by and among
SIC Ventures Hoklings, LLC, LLC Chereinafter referred 1o 49, the “Investor” oc the “Investoy
Member™), and ANTOS, FEWNNETH & SHEILA LIV TR, KENNETH M AMTOS SHEILA M,
NEUMAMN-ANTOS TRUST, Eenneth Antos and Sheila Newmann-Antos as Trusiess

(hereinafter veferred 1o as, the ngellep™ or the “Seller Membey™).
INTRODUCTION

WHEREAS, the Company has besn formed @, among other lhings, purchase that
pedl peoperty otherwise knowm as 5748 Spanish Helghts Drive, Las Vegas, MY 89148 (ihe

“Broperty™); and

WHEREAS, the lovestor Member, Lender Member and Seller Member desirc ta
ener into this Agreemenl o sat frth iheir respective rights and obligations with respect 1o the
Company and one anather, :

WOW, THEREFORE, in considetmion of the mutual covenants herein expressed,
the parties hereto hereby agree az Eallovys:

ARTICLE 1
DEFINITLONS
Certain defined terms need in this Agreemsnt &% 1 farth in Explbit A.

ARTICLE I
ORGANIZATION

201, Foonation.
The Company has teen organized as & Nevada (the “State of Formation™) limited

lighility company by the filing of 112 Ceriflcate of Fonuation with the MNevada Sceretary of Siate
on Auguat 4, 2017.
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202, Mame

The name of the Company is “Spaaish Heights Acquisition Company, LLC™ and
all Company business shall be conducted under thal name of such other nanyes as comply with
applicable law that the Mansger (as defined in Seciion 6.01(a)) may select from lhxe 1o Hme

2.03. Begistered Agent: Registeped Cfffice,

The reglstered agent of the Company shall be Majer Gurlierrez and Associates
PLLC, and the registered office of the Company in the Stals of Foemation shall be 3816 Spanish
Ridge Ave, Las Vegas, NV 80148 or such otlier office (which need nol be 2 place of business of
the Company) as ihe Manager may desigmare from tims to time in the maner provided by lav.

204, Principgl Office; Other Offices,

The principal office of the Company shall be at such place as the Manager may
designate from Lire 10 time, which need not be in the State of Formation, The initial principal
office of the Company shall be at 2485 Village View Dr., Suile 190, Hendetson, NV #3074, The
Company may change iz principal ofiice or bave soch other offices as the Manager may
desiprete from dome to (ine,

205, Purposes.

The purposes of the Company (the “Durgioges™) are to hold ownetship of that
coriain renl property otherwise known as 5148 Spanish Heights Drive, Las Vegas, NY 89148, (il)
perfact the Company's interest in such propedy, (1ii) hold, monitor and meintain the Company's
Property, snd (iv) engage in any activity in Retherance of, relaled to or secessary o suppor the
Company’s invesienat in, or subsrquent dispoaitlon of its investment in, the Propetty, ik gach
caze, a5 detennimed by the Manager.

206, Tegn,

The Cotmpany and this agreement shell continve in perpetuity, unless sooner
legringied in accordance with the provisions of this Agresment.

207 Powers.

The Company shall possess and mey exercls: any and all the powers and
priviteges granted by the Act or by any otha applicable Law to limited liability companies or by
thiz Agreement, logether with any powers incidental hereto, so Far as such powers and privileges
are IevesIary or convenient 1 the comduet, promotice or attainment of the purposes of (he
Company, in each caze as determined by the Manager.
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208, Mo SwieLsw Painetship,

The Members intend fhat the Company shall not be a pantneeship Or joint venlure,
ard thal fie Memiber shall be & partoer or jolnt verturer of any ollyer Mambsee, for any purpose
other tha fedaral, siate, and local Wy, purposcs, and the provisions of this Agreement shall not be
consirued othetwise,

300, Liability (o Third Partics.

No Mcember shall be liable for the debts, obligations, of lishitities of The
Company, cxcept to the extent requirsd under the Act with réapect to amoums distributed to the
Mernber al & time when the Company was insclvent or waz rendered ingobvent by victne of (he
dislbation.

ARTICLE IIL

MEMBERS: CAPITAL CONTRIBUTIONS AND
COMMITMENTS: CAPITAL ACCOUNTS;
REVALUATIONS; PRE-EMPTIVE RIGHTS

3.01.  Clacses of Unjts: Membeis.

{a)  The zuthorized Units zhall consist of Class A Unlts, which shall have the
serms set borth in this Agreemnent. The Class A Units shall have woling rights, and shall be held
by the Investor Member and the Selling Momber.

=] Thmncmﬁaddrﬁsnfthclnmﬂmbﬂissﬁfum“m
anached hereto, and the Investor Member (i) has made a Commilment (as defired in Section
3.02{k)) 1y make Capital Contributions in the amonms st forth oppesite the name of the Investor
iisruber cn Exhibit B and (i) holda tie mumber of Class A Unifs set forth opposite the name of
the Investot Member on Exbibit B, The [nvestor Member has been izaued the number of Class
A Units set forth opposike 4z same on Exhibit B in exchange far the Comimitment st forth
opposile the Investor Member’s name on Exhitdt B.

{c)  The Seller Member holds the numbes of Class A Unitg set forlh opposite
the Seller Member's name on Eglubic B, The address of the Seiler Mamber it #¢1 forth on
Exhibit B.

fey  The number of Units held by the Members may be updated by the
Company in good faith from time to time i reflect, among ofher things, additiona! Capital
Contclbutions, the admigsion of new Members and redemptions of Membership Tnteresis. The
nber of Uniits of a class may be split, combined or atherwise re-classificd by the Manager,
provided that a proportionate adjusimem is made to all then outsténding Units of such class.
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{(a) Mo Persem shail be admitted 10 the Cotmpany as an additional
aember without the approval of the Manager, which approvel may e granted or withheld in the
sole and absolute discretion of the Manager. The approval of the Manager zhall be tequired 10
accept Capital Contributions to the Company from any non-membet, in any armount,

(b7 The Twvestor Member has made 8 commitment {each, a
“Capnitngznt™ to fmd the ot of Capltal Contributions in the amwunt set farth opposile i
name on Exhibis B atlached heteto.  The Investor Member shall make Capital Contributicms to
the Company in an Amount equil to 165 Commitment {the “Ipitial Cavjtsl Contr{uions”) at the
execution of this Agtecmweni, provided that the Required Funding Conditicn {as defined in
Seciion 2.02(0)} has been satishied.

Cepital Contributions in respect of the Commitmetits from the Invesior Member shall be
used golely to fund () the payrmen by the Compacy of Lender Member's debt hedd against the
property, {¥) he payment of utiliies used at the Property and [z) expenscs assotiated with
Property; provided, however, in no ¢vent shall the Company bt responsible for funding, or shall
any Capital Contribulions in respect of the Commitments be used 1o fund, the overhead of, or
any cosis and expenses incurted by, any of the Members in providing ssrvices pursuant 1o the
this Agresment, in cx¢=sg of thogs commitments contemplated by this ansaction, The Investor
Mesaber shail not be required 1o make Capital Contributions in excess of its Commiinent,

{©) No Member shall be cbligated to make any Capital Comribations
1o the Company, except for the obligation of the Ivestor Member 10 make the Initial Capital
Contributions a8 provided in Seetion 3.02(k) above. However, if a new or existing Member shall
make additional Capital Conttiboticns to the Company ereafter, which may be done ouly e
permitied by the Manager and subject to complianee with this Agreemenl (including Section
3.02(e)), then (¥} the number and clags of Units of Memberzhip Inerest credited in recognition
of such Capiial Contribmion shall be based upor, &s dekermined by the Manager, o ils sok
discretion, the fair market value of the new Capilal Conttibution retative to the fair markel value
of the Corapany in its entirety (itecluding the new Capital Conirlbutian), determined after glving
offect to & revaluation of Company assets Lo reflect Ciross Asset Value purssant 10 Section 3.03
and () an appropriate sdjustment shall be made to the percentages set forth in Sectiona
5,01(bXIL) and {I11) of this Agreement so thal the percentoges (o be issned in respect of auch
pew Capital Coptributions shall dilue, pro rata, the percentages atbribulable to fhe ontstending
Clags & Units imemediately peiot to such additional Capital Conribulions. The Company will
update its eords o reflect the issuarnce of any additional Units and the admission of any new
Mesnber in aecordance wilh the terms of this Agreemen,

Except a3 otherwise expressly provided perein, (i) no Member shall be entitled 10
the teturn of any part of its Capital Cottribution or to be paid imerssl in respect of {ts Capital
Account balance of ils Capital Contribution, (it} neither the Manager hor ény Member, ils agents,
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affiliates, officers, direciors, sesigns, secessors of helrs shabl hawe any persoral Tability for the
geturn of the Capital Contribwion of any other Membet apd (i) o Member shall have any
priarily over why other Member with respect to thye retim of eny Capital Conlibution.

104, Coojial Accotints.

A Capital Account shall be established and mairgined for each Member in
accordance with the fallowing provisions:

(@) Toeach h{embés/ Capitsl Account, theee shall be credited such
Mamber's Capital Coniibotions, such Member’s distributive share of Nel Profits, sy ilems in
ihe nature of income ot gain that are speciaily altocated pursuant to this Agreement, and the
amount of ey Eabiltties of the Company that are agsumed by such Member, or that are secuted
by any assets of fhe Company distribuled to such Menaber,

(by  From each bdembot’s Capital Account, there shall be debited the
amount of cash and the Gross Asset Valvoe of any Company asiets disiributed t& such biember
pursuant to any provision of this Agreement, such Member's distributive share of Net Losses,
any items la the nature of cypenses of lossey that are specially silocated pucswant to this
Agretinen, ard the amount of any liabilitizs of such hMember agsurned by the Company or thal
mmmtywwmmmwwmmbﬂmﬂmmmpmy.

(¢)  [f ownership of any Membership [terest in the Compeny is
asslgned in agcordance with the terms of this Agreement, the assignee shall gucceed to the
Capital Account of the asgignor to fhe extent it lates to the assigned bembership Interesi

{dy Ibdetermining the amount of any liability for preposes of Seclions
V0d¢a) and (b above, thete shall be taken inlo account Code Section 752(c) and any other
applicable provisions of the Code amd Regulations,

(€) To each Member's Capilal Accoun, tiere shall be debited o
credited, a3 the case may be, adjustments which ave mecessary o reflect a reveluation of
Enmpan:.russetsMmﬂﬂlheﬂnmhaaﬂwmnfallcmnpwmﬂslmmﬁmdhy
Reguladosns Section 1L.7041 (B2 and Section 3.05,

The forcgeing provisions and the other provisions of this Agrecovent relating to
the mainienance of Capital Accounts ar¢ intendsd to comply with Code Section 704 snd
Reguiations Section 1.704-1(b) and shall be interpretad and applied in o manncr consistent with
such Regulations, The Company shall make any ndjustiments thal Ae necessary of appropriete to
mainlain equality between the Capital Accounts of the Membets and 1he amount of Company
capital reflecied on 1he Company's balance shest 45 computed for book purposes in accordance
with Regulations Section 1. 704-L{b)2Nivi(g).

105, Groas Assel Valug,

The Grass Asset Valus of any asset of the Company shall be equal to the asset’s
adjusted basis for federal income 13X purposss, excepl & followe:

3
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{a)  The imtia!l Gross Asser Value of any agset coniributed by a
WMember to the Company shall be the gross fair market value of such asset, as detennined hy the
contributing Member and the Company.

() The CGross Asset Values of all Compeny assets shall be adjusted to
cqual their respective gross fair nearket values in connection with (atwl to be effective
inunediately prior 10} the following events: (i) (he acquisiion af en additional Membership
[nierest §n the Company by any new or existing Member in exchange for move (han a de minimis
Capilal Contibution; (i) the distribation by the Cotepany to 2 Member of mor than a e
miniwis amount of property (including cash) as consideralion for an intetess in the Company, OF
(it the liguidation of the Company within the meaning of Regulations Section 1.70M-
1WKH2Ni(R); provided, fiowever, thal an adjugiment pursuant to clavses (i) or {ii) above shiall be
tade only if the Manager reasonably determines that sk adjustmend i3 Decessary or appropriate
to reflect ihe relalive economic tterasts of the hembers it the Company.

()  The Oross Asset Value of any Company aseet distdbuted o any
Merrber shall be the gross Lair market value of such assct on the dale of distribulion

()  The Gross Assel Values of Company aswets shall b increased (or
drcreased) 1o tefiect ay ndjusiments to the adjnsted bases of such assets purspant to Code
Section 734(b) or Code Sectlon 743(b), but only to the exvent jhst such adjustmends are taken
into ascount v determining Capital Accounts pursuimt (0 Regulations Seclion 1.704-
1{bY2)ivim) and ARTICLE §V; provided, however, that Gross Asset Values shall not be
adjusied pursusnt to this Section 3.05(d) to the extent they were adiusted pursuaml 1o Section
3.05(b) above in connection with 2 ransaction that olkerwise would result in an adjuxment
puravanl ko this section,

()  If the Gross Asset Value of an assel has been determined or
adjusted pursuant to this Section 105, auch {iross Asset Value shail thercafier be adiusbed by the
Depreciation taken into aceount with rapeat 1o anch asset for purposes of computing Net Profiss
ant Mat Logses.

3.06. Pre-Emptive Rights.

(2}  The Company hereby grants 1 each Member 1l right o purchase,
in accordance with the progedures set forth 1n this Scetion 3.06, the Membes's Percenbge
Interest of any New Units which the Compediy (acting thrcugh its Manager) may, from fine 1o
time, propose to seil and issue (hepzinafier referred 10 a3 the “Precmptive Right™).

(b)  In the cvent thal the Company propases 10 issue and sell Mew
Unils, the Company shatl notify each Member in writing (he "Mew LUnits Nofige™). Bach New
Lhniits Motice shell set forth: () the number and class of New Units proposed to be izsued by the
Company and the per Unic purchass peies; () such Member's Percentage lnigrest of the Mew
Units; sl (iii) any other material terma including, if known, tie expected date of congurmmsAion
of the porchass and sale of the New Units.,
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(&0  Fach Member shall be entitled to exercise its tight to purchase
such Mew Units by delivering an imevoeable writien notice o the Company within fifteen (13
days from the date of receipt of any such Hew Units Notice specifying the mamber of Mew Unils
i be subscribed al the price and on the teams and conditions specified in the Wew Units Notice,

(fy  The Company and cach hember shall work logethet, in good faith,
1 consummate (he ¢losing of the purchase and sale of any New Einits that a Metmber has elected
to subseribe for and purchage within fifteen (15) days following the expimion of the nothes
peciod set forth in Section 3.06(5) above,

(&)  The Cornpany may amend lhis Agreement in sonnection with the
seciance of Wew Uits in accordance with (his Section 3.06 to the exlent nectasary for set forth
the tights, preferences and privileges of the Mew Units, but only o the exient such smendmert
hias been approved by the Investor Member,

ARTICLE IV
ALLOCATION OF PROFITS AND LOSSES

401, Allgeaijon of Profils and Losies.

@ Allgcatlons of Net Profils agd Met losses. Excepl ap otherwiae provided in
Section 4.01(b3 or Section £.010¢), MNel Profits and Nel Losses for any Fiscal Year or other period
ghall be allocated nmungthahflunhemmsudmnmmmﬂmt.asafﬂumdafmhﬂsml‘i’mur
pther period, the Capital Account of each Member shall equal {a) the amcunt thet would be
diztribuled to soch Member determined as {f the Company were 10 (1) liquidate the asseis of the
Campany for an amount cqual to their respective book values aud {ii) distribute the precesds of
such liquidation pursusnt to Seclion 1062, minus (b) the amount of such Member's share of
Corspany Minimum Gain (as datermined ancording o Regulations Section 1.704-2(g}) and such
Member's share of Member Nonrstourse Debt Minimum Gain (as determified secording to
Regulations Section 1. 704-2(K5)).

()  Regulatory Allocptions. Hotwithstanding any ofher provision of this
Agreement, the Following allocations shall be made prior 10 any other allocations under this
Agretmenk:

Gy  Minimpum Gajn Chargshack. Excepl as otherwiss provided in
Regulations Section 1,704-2{f), notwithstanding any other provision of this Section 4.01, if there
is & nel decresas in Company Mindmom Gain during any Fiscal Year or other period, each
Membez ghall be apeciglly allocated flerns of Campany incpms and gain for such Fiscal Year or
pericd {and, if necessary, subsequent Fiscal Years or periods) in n arount equal to such
Nember's share of the net decrease in Company Minimurm Gain, determnined in mecordance wilth
Regulations Section 1.70d-2(g). Allocalions parsuant to the previous sentence shall be made in
propertion to the respective amounls required to be allocated to each Member pursuant therato.
The ftems to be 3o allocatsd shall be detemmined in aceordance with Regulations Seclions 1.704-
2)6) and 1,704-2()(2). This Seclion 4.DL(b)E) is intended to comply wilh 1he minkiAm gait
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chargeback requirsment in Regulations Yection 1.704-2(f) and shall be inlerpeetad consizlently
thercwith.

)  Member Minimum Gajn Chergeback. — Exvepl as otherwize
provided in Regulations Section 1.704-21)(4), notwithstanding any other provision of this
Section 4.01, if there is a net decrease in Member Nonrecourse Debit Minimutn Gain aitdbutabls
to & Member Nonretourse Debl during any Fiscal Year or other perlod, each Member wha has a
dhare of ihe Member Momrecourze Debt Minimum Qain atiribmable 0 such Member
Nonrecourse Dabl, determined in accordance with Regulationg Section 1.704-2(i)(5), shall e
specially allocaled itsms of Company meorme and gain for such Fiscal Year or other peried {and,
if’ pecegzary, subsequent Fiscal Years or other petiods) in an amount equal to such Member’s
chare of the net decreaze in Member Monrecourse Deld, detertnined in accordance with
Regulations Seetion L.704-2(i)4). Allocarions pursiant 19 the previous senkee shall be made
i proportion to the respective amounts required to be allocated to each Member pursuant
ihereto. The items to be so ailocated shall be detettninsd m apeordanes with Regulations
Sections 1,704-2()(4) and 1. 704-2(])(2). This Section 4.01(b)(i) is intenided to comply wirth the
minimum gain chargsback requirement in Regulations Section 1,704-2(i)4) and shell be
interpreted consistently (herewitly,

(i) Oualified {ncome Offpet. In the event my Member unexpestedly
receives any adjustments, allocations, or distributions destribed in Regulations Sections 1704
10 2ZHEWANA), 1.204- LBN 2K S) or 1, 704- 1 (B XK A6, iterns of Cotmpany income and
pain shall be specially allocaied te such Merbet in an amount and manner sufficient to
aliminate, to the extent required by the Treasury Regulationz, the Adjusted Capital Account
Deficit of the Member a3 quickly ss possible, provided that an aflocation pursuant to this Section
4.01(b)(3iiy shall be made only if and 1o the extent that the Member would have an Adjusicd
Capital Account Deficit after all other alkncarions provided for in this Section 4.01 have been
teptatively made 2s if this Section 4.01(bKiE) wete not in this Agreernent. Thiz Sectlon
4.01(b¥jil) is intended to comply with the qualified income offset requirement of Regulations
Section 1.704- LN,

(iv) Homecewse Deductions, Nonrscourss Deductions for any Fiscal
Year or other perind shall be speciaily allocaled o the Merbecs in any manner permitted under
applicable Regulationa, a3 reasotably determined by the Managet.

(v)  Dengiwr Monrecouise Dedugtions. Any Member Nenrscturse
Daductions for any Flscal Year or other perlod shall be specially allocated to the Member who
bemrs the economic tisk of loss with respert to the Member Nonrecourse Dhebt ta which such
Member Nonrocanrse Dieductions are attributable in accordance wilh Regulations Seeticn 1.704-

2.

(vid) Nel Logses. MNotwithstanding Section 4.01(b), no Met Losses {or
items of Net Loss or deduction} shall be allocated to a Memher to the extent such allocation
would incresse or causs such Member to have an Adjuwsted Capilal Aecoumt Deficit. Any such
Mt Lasses {or items of Net Loss ot deduction) shall be spacially altocated to the other Members
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i the extent that sach allocation will not cause such other Members 1o have an Adjusted Capital
Account Defigit.

<] Curafjyg Allocetlions.

(i Tothe exisat pecessary to avoid any economic distortions that may
resuli from application of Seetion 4.01{b) {the “Regulatgry Allogations™), future items of
income, gair, Joss, and deduction shall be allocsted 25 pppropriste in the ceasonable discretion of
the Mannger in order to remedy any ¢oonemic distortions (hat the Reguiatory Allocations migiw
otherwise cawse, In exercising its disceetion under thiz Section 4.01(e)i), the Manager shall
Inke into accounl future Regnlatory Allocations that, although not yet mads, ane [Lkely w offsel
ather Regulatory Alincations previousty made under Section .01(b).

iy Modifeeation: 2 1Ipdedyipg Economije Ohieclives.
there is o change in the U.S, foderal income tax laws, o the allocstions provided for in this
Agrocmett do not comply with the substantial economic effect and capital aecount rukes set forth
wnder Code Section 704 and 1he Regulations thereunder, or otherwise de not properly reflect the
sconomic inferests of the Member, then the Manager acting in ilg reasonaMe discretion efter
consulation with tax advisors to the Company, shall make such modifications 1 the allocation
provisioms of this Agreament 48 are necessary (0 prescrve the underlying econcic objectives of
ihe Members arwdl to comply wish such provisions of die Code and the Regulations.  In this
regard, it is intended thal price o a disiibution of the procesds from & liquidation of the
Company, the positive Capital Account balance of each mMember shall be equatl 10 e amoun
that such Member is emiitled o mosive pusuznt to Section 10.02 hepeof.  Accordingly.
porwithstending anyihing to the contrary herein, %o the extent pormissible umder Code Section
F4k) end the Regulations promulgsted Ghersunder, Net Peofits and Mel Logses and, if
necessary, items of gross imeome and pross deductions, of the Company for the year of
liquidation of the Company shall be allocated among the Members 50 &3 to bring the positive
Cagital Account bulance of each Menber a5 cloas a3 possible 1o the amount (hat such bember
would receive if the Company were lguidaed and all the procesds wers distributed in
accordance with the provisions of Section 10.02 hereof,

(dy  Tax Allocatiogs. For U.E. federal, state and local income 1AX purposes,
itema of income, gair, Joss, deductlon and credit shall be allacated to the Members in accordance
with the allocations of the comesponding items for Capital Accounl purposes wnder this Seqtion
4.01, cxeept that items wilh mespect to which there is a differenice between tax and ook basis
will be allocated in accordance with Code Section 704(c) and the Regulations thereunder {using
the traditional metiod with curative allocations, bo curative allocations will be limited to the
allocation of geins or losses o overcome a cailing limitation in a prior laxable year, consistent
with Regulations Section 1.204-Me)(3Nii))-

(e}  All slections, decigions and other maticrs conceming the allocation of
income, gains, expensés andd losses among (he Members, and aceounting procedures oot
specifically and expressly peovided for by the terms of this Agreement, shall be determined by
the Manzger in its sole discretion ad shall be final and conclasive as to all Members,
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ARTICLE Y
MISTRIBUTIONS

501. Distribulions,

(@)  Dislrbutions, if ey, shall b made from {he Company to the
Members at such imes a3 the Manager may delerinine.

by Al distributions shall be made 10 the members in 1he following
ruarmer and order of priotity:

{)  ©One bondred percent (100%) to the [nvestor MMember-

Notwithstanding anything in this Agresment 10 the comtrary, say aale of [nila
permitted under this Agreemenl, o7 3 MALZSL, in sach cage, in ¢onnection with a Sale
Transaclion, 25 & result of which the Members, rather then the Company, reteive the procseds of
such sale or terger: (2) subject o any holdback ar rescve described in clause (b) of this Seclion
542, the Members, as & group, hereby agree o appoction and, upon the clesing of such zale or
merger, pay over the proceeds smong those Members padicipating in such Sale Transaetion <o
that, as neardy as possible, the paymests bo each Member shall correspond to and be in
accordance with the distribution provisions set forth in Section 5.01; and (6} the Company shali
have the right to withhold, and each of the Members agrees (o contribwle and pay over from the
proceeds received or recsivable by snch Member, & poction of the proceeds payable in any such
transaction cqual to an areomt necessary, a3 reasonably determined by the Manager, to salisfy
any posiHeansaction indemnification, purchase price adjustment or other similar escrow or
holdbask obligation; provided, however, that in n event shall 4 Member be obligated to make a
comtyibution: to the Company pusavant to the foregoing in excess of its pra rat portion of such
proceeds. Any amount withheld pursaant o clawss () of this Section 502 shall be held in &
saparate socownt for the ratable benefit of the Members parficipating, in the tansaclion giving
rise Lo mhpmmds,andmybeumd,aﬂdmmimd by the Manager, to satisfy any such post-
transaction obligation dessribed in clause (b); provided, howeser, that rone of the Company, the
Managers nor any of their respoetive officers, directors, employees, partners, members,
shareholdecs, agents or Alfilistes, shall have any Lability with reapect to amonrds 3o withheld o
paid, except for fraud, gross negligence of willfal misconduct,

ARTICLE VI
MAMAGEMENT

6.0l. Megagement.

(2} Management and comirel of the Company shall be wvesled
oxciusively and imevocably with the Investor Member, Authorily 1o sell the propery rests
axcclugively in a Manager (the “Manager”), and while the business and affairs of (he Company
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shall be managed by the [nveator Member, any sale iz solely under the direcrion of the Manager.
The Invesior Member shall retain always the suthorily to make mamagement decisions
notwithsianding any delegation of duties by the Meanager b (¥) ernployees, oflicers or agents or
(z) the Inveslor Member (if any duties ace expressly delegated to the Investor hlember).
Notwithstanding the foregoing or anything contained herein to 1he conlmaty, the approval of the
Manager shall be tequired to lske any of the actions sel fooh in Section 6.0L(h) of this
Agrzement,  The officers of the Compaily serve the sole discretion of the Manager, and such
officers (or other agents) who are appointzd by the Manager may be removed, Bt any tinw or
froqn time to time, by the Manager, with or without cause upon wanimous conssnt of the
Manaper. Mo Member of ihe Company ghall have any rights, powera or duties in respect of the
managerment of e Company, except #5 otlerwise caprassly set forth b this Agresment.

The back accounl of the Company shall be controlled by the Investor hember, and the
Investor Member shall have sole authority to rale wilhdrawals from the bank accoudt and 1o
write shecks on behali of the Company, except 38 ofierwise provided in the last sentence of
Section 6.01(5) of thiz Agreemend. Notwithsianding, al lhe sole dlzeretion of the Investor
Iermber, a third parly Lander, holding a reccivabie due from the Sefling Member, who ig secured
by the propetty, may be a signer on ihe ascount as well, and is authorized to make paymenls i
et under Hwe modified terms of its deb held against the property that may be due and payable,
which have rot begn mede from this account by the Investor Membset.

(b) A Mansger may resign at any time by giving written notics to the
odher Managers (the “Resignation Motice™), The resignation of such Manager shall take effect
upan delivery of the Resignation Motice or at such later lime a5 shall be specified in lhe
Resignation Matice and, uniess otherwise specified therein, the acceptance of such resignation by
the Company of the other Managers shall nol be necessary imvake it effective. The resignation
of o Manager shall nor affect the resipning Manager's righls, if any, as a Member and ghall not
conafinute such resigning Manager's resignation as & Member, it appliceble. The Person or
Petsons having the right to appoint a Manager shall have the sol= gt to fill any vecancy as a
result of such rerovel or resipnation, except ag otherwise provided in Section 6.01{ch

() Unless waived by the Masagers, sach Member shail be given ot
least forty-cight (48) hours notice of any mesting (which notice shall slate the date, hour ard
location of the meeting and afl actions to ba considered At the mesling), and sach Member shall
be permitted to pasticipats in any meeling by telephont or similar compuinications equipment.
Any Manager may call a meeting of the Manager. Any action may be faken by the Manager
withoul a meeting if awthovized by the writien conzeat of the Members necessary Lo authorize the
action as specified in Section 6.01(f) below. Notice of a meeting need not be given fo any
Mangger who signs 2 waiver of notice or a consenl to holding the meeting or an approval of the
minutes thereof, whether before or afler the meeting, o who attends the mesting without
profesting, prcs thereto or a8t its comunencement, the lack of notice to sipch Manager, Wo atlion
may be taken at any meeling of the Manager unléss such actlon was specified in the notice of
such reesting that was delivered 1o the Managers in accordance with this Section 6.01{e).

(d} APﬂmnslullceasamaeweasaMamgﬁupun{i}Hsurhtr
death, (i} bis or her resignation in accordancs with Section 6.07(d) above or (iif} the removal of
sach Manager in accordance wilh Seclion £.01(c) or Section 6.01(d).

11
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{¢)  Managers shall not receive any fee o other compensalion for
cervices pendered on behall of the Compaay as & Member of the Manager.

(fy  The Manager may not take any of the following sclions withoul
the prior appeoval of the Seller Member’s lemder, CBC Partnera:

(1} Creste, incur, assume of make shy payment in respect of
any borowed money indebledness or guarantes the bortowed
money indebtedricss of any ether person Or entity, unless such
acilon results in the salisfaction of the Lender CBC Parners
receivable secured by the property;

¥y Directy permit to exist any lien or securily ittersst on any
of the saset of the Cosapany, wnless such aciion resulis in the
satisfaction of the Lender CBC Partners receivable secored by the

property;

{3 Disposs of HE properties or agsets, uniless such action
resotis in the satisfaction of the Lender CBC Partnors receivable
gacwred by the propetty:

(4) Detiare or pay any dividend or distribulion on any
membetship interset of the Company, unless guch action results In
she satisfaction of the Lender CBC Partners recelvable secured by

the property;

{5y  Purchase or redecm any metnbership interests of, or rights,
pptions or waranls to acquire membership interests of, the
Compsny, noless such action resuls in the salisfaction of the
Lender CBC Partivers recelvable secured by the propecty;

(6}  lssat apy additiomal membership interesis of, or righls,
Options or wamanis (o acqulire, memberghip ioberesls of the
Company, untess such action regults in the sailsfaction of the
Lender CBC Partners receivable secured by the property;

(1) Consumunate, oF enber o an agrecment that rezults in, a
sale of the Company {whether by merger, sale of assets, sale of
Units o¢ otherwise), unless such action results in the satisfaction of
ihe Lender TBC Partners teceivable secured by the propety;

(&3  Bnter into, or couse, suffer or penmit 10 exist any
fransaction, arrangement or conlract with any of its Managers,
Merihers or any of their vespective affiliawcs or family members,
excepl for Capital Contributions from the Investor Member in
respecl of its Comumilment as expressly provided in Section 3.02(b)
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of this Agreement, unless such action tesulis in the satislaction of
the Lender CBC Pariners reczivabla securad by the propenly,

(%)  Cause a material change in the strategic direclion or the
naturs of the business of Lhe Company, unless such aclion PagEla
it the salisfacticn of 1he Lender CBC Pariners receivable scoured

by the propeny, or

{10%  Enter into amy agreement fo do any of the foregoing, unless
guch agreement resulls in the salisfaction of the Lender CBC
Partrvers receivable secured by the propeaty.

602, Liability of Parties.

o Member, Managet nor any Represenlative of a Member ar a hManaget shall be
Jiabie 1o the Company of to any other Member or Manager For {a} the performence of, or the
omission e perform, any act or duty on behalf of the Comopany if, in good failh, such Petcon
determined thal such conduct was in the best interests of the Company, and such conduet did not
consliule Sraud, goose neglipence, reekless or inlentional misconduct ot a breach of fhis
Agrﬂrneﬂtﬂrabrﬂﬂchh}'ﬂlsLﬂﬂﬂMembﬁ; (b} the termination of the Company and this
Agteement pursuam 1o the terms hereof ar {c) the performance of, or the omistion (o performy,
sty act on behalf of the Company in good-faith reliance on the advice of legal counsel,
accouniants, or other professional advisors o the Company.

.01, [gderanification of bimmager and Officers.

The Company, its receiver, O it3 Inuslce, a3 the case meay be, shell indemmify,
defend, and hold each Manager, Lirector or Officer (collectively, the “lodsmnified Pastes™
harmiess from and agsinst any expense, lass, damage, of ligbility inourred of connecled with any
claim, suit, demand, loss, judgment, Lisbility, cost, or ¢xpense (including reasonable aftomeys’
fees) adping from o related o The Company or any act or cinission of the [ndemnified Parties on
behalf of the Company and amounts paid in selemen of aty of the foregoing; provided that the
ame were not the resull of (i) frand, gross negligence, or reckless or intentional miscondict on
the part of lhe Indemnified Party agams( whom a claim is asserfed, (i) a beeach of thus
Agreemenl by the Indemuoified Pacty of (Jii} 2 breach of the Agreemeni by the Investing Memnber.
‘The Company shatl advanee to any Indemnified Party the costs of defending any claitm, suit, o
action against such Indemnified Party (othet than any claim, soil or aclion comslsting of
allegations covered by clauses {i), (i) or gii) of the immediately preceding seqbervos) 0 e
demnified Party undertakes to repay the funds advanced, with infetest, shouid il latér be
determined that lhe Indenmified Farty 1s not entliled to indemnification under this Section 6.03.

604,  Conflicts of Interest,

Subject to complignce by cach Member's Ralated Parties with Scetion £.02, cach
Mewber of the Company and any Manager at any time and from time 0 1ime may engage in and
possess inreredld in olhes business venfures of any and every type and deserniption, independently
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ot with others, including opes in competition with the Company., with no obligation to offer to
the Comgany or b any other Member the right to participate thersln,

6.05. Waiver of Duties.

The Members waive, W the meximum exeent permitied by applicable Lo, any
fiduclary duties or obligations that the Managers may owe to the Mambers.

ARTICLE ¥H
RESTRICTIONS ON TRANSFERS

7.01.  Restgcljona op Tragefers.

Except as olherwise expressly permitied in this ARTICLE VIL ne
Member may Transfer all or any portion of its Membership Inberest in vhe Company without the
prior consent of the Manager, which conzent may b granted or withheld in the sol¢ and absalute
discretion of the Manager. hiembess may not Transfer all or any portion of its Class A Units,
sxcept pursuant to a Transfos permitied by Sections 7.02, 7.09 or 7.10. Any Transfer (whether
voluntary or jnvoluntary) or atempled Transfer by a Mermber in viclation of the immedialeiy
preceding sentence shull cesult in fhe autornalic voiding of any such unauthorized transfer.

7.02.  Pemmited Transfers.

A Member shall be frec at any trme to Transfer all or any portion of its
Mentbership [nterest to: (a3 1o Ihe case of a Member that s a natucal persorn, any e o mores of
an cxisting Member's Family Memberz or a yust or cstate for the benefit of such Famnily
Members; (b) 1o any Affiliate of the Member or any Family Membet: of such Affiliate or to any
Limited pariner or investor or Alfiliae thereaf in any investment yehicts managed by the Member
or its Affiliates; or (2) 10 a wholly-owned subsidiary of ihe Member. Motwithstanding the
foregolng sentence, without the prior wiitleo consent af the non ransfeming Member, a Member
may ot Transfer its Units pursuant © clause (b) of the immedistely preceding petence 10 4 Lo-
Affiliated Person that, af the time of the propossd Transfer, is actively engaged in litigalion with,
ot has previcusly been engaged in litigation with, the Investor Members, A hember that 15 4
natural person also may Transtes all of any portion of his or her Membership Inierest upon his or
her denth ot involuntarily by opetation of law. For purposes of this ARTICLE, a Member's
“Feily Members™ shall mean the Members spouse, ancestors, isawe (including adopted
children and (heix issuc) amd trusts or eustodianships for the pimary bensfit of the Member
hirnee!f or such spouse, anceslors, or issus (iwleding adephed children and their issue),
Notwithslanding the foregoing, in the case of any Transfer permitied wnder this Section 702, it
shall be s condifion fo soch Transfer that such ltansfeyce agrees (¥) to be bound by this
Agresment by execuling a joinder agreement 1t & form aceepiable to the Manager and (z) thet the
Unita acguired by such tramsferee may not be subsequertly Transferred except in sirict
accordancs with the texms of thiz Agreement.
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703, Condifygns to r.

Wotwithstanding any othee proviston of Section 7.01 or 7.02, no Transfer shall be
permifted, except it the case of a Transter on death or invaluplatily by operstion of Jaw, unless
the fotlowing sdditional conditions precedent are satizfied (or waived by the Mamager in its sole
and aheolute discretion):

fa)  The wansferor and wansferee shall execule Ayl deliver to the
Company such docurnents and inslruments of conveyance a3 may be necessary or Appropriate in
the opinion of counsel to the Company 10 effeet such Transfer and o confltm the agreement of
the transferee to be bound by the provisions of this Agreement {including this ARTICLE Y1)
and

by At the request of the Manager, Lie transferor shall provide an
opinion of counsel satisfectory (o the Company t0 the effect that sach Transfer will not viokas
any ppplicable securities laws regulating the transter of securities or any of the provisions of any
agreerreent to which the Company is & party.

7.04.  Admission of Trapsferee as Mnber,

Subject to the olher provisions of this ARTICLE VII, a tmnsfercc of a
hijembership Jmerest mey b adminted to the Company 49 2 Member only upon sedsiaction of all
of the following conditions:

(@)  The Membership Imatest with respecl to which the transferes is
adrnifted was acquired by means of a Transfer pormitted under Sections 7.01 and 7.02;

(k)  The transferee becomes a party 10 this Agmement a8 & Member
and executes such documents and intlruments a¢ the Manager repzonably may request ag
nesassary of approprate to confirm such iransteres a3 & Member in the Company and such
hmmfeme‘mgmmmttubebmundbyﬂmtcmmwﬂmndﬂimslwmﬁmd :

(¢) The transferee fumnishes copics of all mstruments cffecting the
Transfer, opinions of counsel and such other gestificates, insiruments, and docuinents as |k
Manaper may reasonably require.

705, Effect of Disposition.

Following any Transfer of 2 Member's entire Menbezstip Intercst, the Member
<hall have no further rights as a Member of the Company. In addition, following amy permitied
Transfer of a porion of 2 Member's Membership Inbetest, thee Member hall have no forther
righits as a Member of the Company with respect 1o tha portion Transirrsd.

706,  Rights of Unadmitied Trapsferco.

A transferee of 8 Membership Inierest who is not admitted as a Member pursnant
1o Bections 7.03 and 7.04 shall be entitled 1o aflocations and distributions sitibuable o (he

i5
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Membarship Interest Transterred to the same ¢xleat az if' the transforee were 2 Member, bus shall
have ro cight to vole ar give a cONSEt an any mabter, if any, calling for the approval or ¢otsent
of the Members {and notwithstanding anyihing in this Agreement Lo the conleary any réquisite
percedtage or majority shall be computed as if the Transferred Membership [ntepest did not
exist), shall bave ne Tight (o any information or accounting of the affairs of the Company, shall
not be entithed to inspeet the books of recerds of the Company, and shall not have any of the
other rights of a Member under the Act or this Agreeiient, For e aveidance of doubl, if &
Member Transters or atiempts to Trausfer any Class A Units in violation of Seation 7.01 of this
Agreement, then such transfer shall automatically be voided.

7.2,  Bpohibited Transfers.

Any purporied Transfer that is not promitted under this ARTICLE VI shall be
nuil and woid and of no effsc whatsosver, In the cme ofa Tranafer or anempied Transter that is
not such a permitted Transfer, the parties engaging of attempling 10 engage in such Transfer shall
ba liable o mwlemnify and hold harmless the Corpany and the ather Members from all cost,
limbility, arwt damage that any of sich i ndemnified persons may incur (including incremental (ae
linbility and attorneys’ fees and expenses) as a resull of such Transfer or akempled Transfer and
afforts to enforce the indemnity granied hereby,

7.08. [reserved)

7.00. Tag-Along Riphts.

fa)  In the svent that the [nvestor Member dezines to Transfer (other than &
Transfer pasuant to Section 7.02 or a Transfer in accordance with Section 7.10) all or any
portion of iks Class A Units (the Unils to be Transferred are herainafter referred to as 1he “Thig
Pagy Purchager Ugits™)1o e bona fide, non-Affiliated thind party (3 “Thind Pagty
Purcheser™), then the [nvestor Member shell prompily nolify the other Mombers (the “Orher
Members”), in writing (e “Tag-Along Sele Notjce™), spesifying the price per Unit Lo bo
Transferted and the other material terms and conditions of the peopossd Transfer to (he Third
Party Purchaser (the “Third Party Tegms™. The Other dMembers shall have the right (to be
exerciced a3 described in this Secdlon 7.09), kot rot the obligation, o pariicipate in the proposed
Teansfer to the Third Pady Purchaser (heveinafier referved 10 a5 the “Tag-Atong Right™) on the
Third Party Tenmns, a3 modified by the terms set forth m this Section 7.09 (including Seclion
7060210,

(b}  Each Other Member that desires (o exerclie ils Tag-Along Right shall
deliver 10 the Investor Member a writien potice (the “Tag-Along Accgplanee Notlee™) within
fificen (15 days of soch Other Membet®s receipt of the Tag-Along Sak: Notics (the “Tag-Along

jod™. The Tag-Along Acccpianse Motics ahall state the oumber of Units being
sold by the lnvestor Merber that such Other Member proposes 10 ifelnde in such Tranwfer to the
proposed Third Pasty Purchuser. The Tag-Along Acceptance Notice given by the Ciher Membet
ehatll constituts the Other Member's binding agreement to sell the number of Units specified in
ihe Tag-Along Acceptance Notice on the Third Paity Tétins, as modified by The leoms 304 forth
iny thiz Section 7.09 {incloding Section 70%g).
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() If a Tag-along Acceptimes Motice froes an Other Member is not received
by ihe [ovestor Member within fifteen (13} days of delivery by the Tnvestor Member of the Tag-
Along Sale Notice, the Imvestor Meyber shall have the right to consummate the ssle without The
pesticipation of such Other Member, but ordy if the per Unit purchase price is no mote favorabie
ko the Invedior Member than s stated in the Tag-Along Sale Natice and only if such sele oceurs
on & date within the one hundred twenty (120 day period (the “Sale Period”) following the
expiration of the Tag-Along Acceplance Period. [f such sale does not occar within the Sale
Petlod, the Units thal were 10 be subject bo such sale thereafter shall continue to be subject to all
of the restrictions contained in this Section 7.09.

(dr  In conncction With any Tratafer of Units to the Third Party Purchaser
pursuant 1o this Section 7.09, each of the lnveslor Member and the Other Members shall have the
righi to sell to the Third Party Purchaser a number of Units equal to itz pro rat ponicn (based on
e pumber af Units hedd by fhe Iewbers, which shall only include the Class A Unils to the
sxtent provided in Section 7.09(h) below) of the Third Patty Purchaeer Units.

(e Al the closing of the Transter lo any Third Barty Purchases of any Third
Party Parchaser Unils pursaant (o this Section 7000, the Third Parly Purchaser ghall remit to the
Jrivestar Member and the Other Members participating in such zale the agpremate consideration
payable to the Tnvestor Member and the Orther Members foc the Units sold pumuant to Section
7,09 hereof (less any such Member’s pro caia share of Ihe considetation W he escrowed or held
back, if any, a5 described below), against delivery by such Member of the Undts being sold by it
Free ard clear of all Liens, claims and encumbrances (olher than encumbrances imposed by this
Agreement), as cvidenced by such documentation as the Thisd Party Purcheser reasonably
requesls, and (he compliance by the Investor Member and the Other Members with any other
conditions 16 closing requested by (he Third Pasty Purchaser.

i The consummation of the proposed Transfer iciggedng the Tag-Along
Right shall be subject 1 the sole discretion of tie Inveslor Member, who shall have no Liability
or obligatlon whatsoever 1o the Other Members for net consumnmating such propossd Transfer
ather than i1s obligetions as set forth in his Section 7.09. The Other Members shall receive the
same form of consideration rooeived by the nvestor Member from the Thied Party Purchaser,
subject 14 Seclion 709(g) below. To the extent thet Ihe parties are to provide any
indemnification or otherwise 2ssmme any vther post-closing liabilities io favor of the Third Party
Purclwcer, the Investor Member shall seek to heve such indernnification or post-closing
Liakililies be on 8 several bal not jolnt basis (end on a pro r@td basis in accoedance with the
proceeds received by such Member) to the extenl permitied by the Thied Pasty Purchaser
provided, however, in no event shall any Member's respeciive potential liabilicy thereunwler
enceed the proceeds recelved by such Member. To the et any guch indempification ar post-
chasing ligbliles are made on & joint and scveral basis atvd & Member bears monre than ily pro rata
share (based on the proveeds to e received by such Member) of anch itdemnificallon or post-
closing liabilities, then the other Member(z) shall confritune such hMember such anount as i3
necessary bo canses cach Member to bear itg pro rata share of such indémmification or pest-closing
LisbiliGics.
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{g)  The aggregate net proceeds of any Transfer of Unils pursuam to this
Section 7.00 shall be allocated among the Members participating in such Transler in sceordance
willt the distribution provisions of Section 5.01(b) of this Agrecment.

{h The Seller Momber shall only be enlitlzd 1o inciwde Class A Units in any
Trangfer pursuant to this Section 7.09 if, prior 1 such Transfer, the Investor hember has
received the full distribution preference it is entitled to recaive under Section 501{b)X1) of this
Agreemein.
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710, Dreg-Alopg.

Transaclion and, it the Ssle Transaction is stractured @5 & sale of Upits by the Members, to
require the Seller Member io Transfer to the same Third Party Transferee all of the Units held by
the Sellor Member on the same terms and conditions as the Investor Member, subject to the last
sentence of this Sectivn 7,10, In connection therewith, upen rquest of the Investor Memnber, the
Seller Member shall (i) conzent to and raise no objections sgainst such Sele Transaction znd (i)
execute and deliver a defititive puichase and sale agrecment, in substantialiy the same form and
aubstance a5 the definitive agreement executed and delivered by the Investor hember; provaded,
that, o the extenl flal the parties are 10 provide any indemnification ot atheraise assuke any
olher post-closing ligbilities, the Investor Member shall seelt to have such indemrufication or
post-closing liabillties be on a several bul not joint basis (and on & pro mia basis in accordance
with the proceeds received by such Members) lo tye extent permitied by the Third Pariy
Transteres: provided, however, in no event shall any Member's reapective potential Hability
thereunder cxcsed the procesds reccived by such Member in connection wilh such Salc
Transaction. Subject 1o compliance with the proviso set forth in the irnmedialely preceding
seritence, if the Seller Member shall fail Lo execule and deliver such definitive agreement, die
Company and the Fnvestor Metber shall have a power of attorney (which may be relied upon by
the putchaser(s) in any such zale) and for thel putpose the Seller Metaber, without any furlher
cetion or dead, shali be deenmed 1o have appoimed the Comypany i the lnveslar Mamber 25 the
Sellor Member® agent and attomey-in-fact, with fall power of subsiitution, for the poapose of
cxecuting and delivering the definitive agreement in the nane and on behalf of the Seller
Member and performing all such action as may be fecessary or appropriate 10 consummats the
sale of the Scller Mermber® interest pursuant to thal agrecment. Each Member shall bear its pro
rata share of The costs of any fransaction pursuant o this Section 7.10 (hased on (e net proceeds
10 be received by each Member in connection with the Sale Teansaction) 1o the exient such costs
are incurred for the benefit of all Members and are not otherwise peid by the Company or the
poquining party,  The aggrégale ned procesds of any Sals Transaction puwsant 10 this Scclion
710 shell be silocsted among the Members in accordance with Section S.00b) of this

Agresment,
ARTICLE YIII
MEMBER COVENANTS

£05.  Confidentiglity.

Each Member agress that Confidential [nformation will be furnished to it or its
Represspiatives in conneclion with (i) such Member's ownership of Units in the Company
andfor (i) soch Member's designee(s) serving as a Maneger or, in the case of the Investor
Member, the provision of services by the Investor Member fo the Company. Each Member
agrees that it shall use, avd that it shell causs ils Representative to use, the Confidenlial
Information only in combection with its investment in the Company and net for any other
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purpose.  Each hiember further ackmowledges and agrees that it shall not digclose any
Confidential informaticon to any Person, excepl that Confidential Information may be disclosed:

(8  to such Member's Repressntatives in the nommat course of the
performance of their duties or to any financial institution providing eradit 1o such Member,

by I the extorl required by applicable law, mle or regulalion
fincluding complying with any oral of wrilten questions, iterrogatorias, reguests for infonmnation
o docummemnits, subpocna, civil investigative demand of smilar process 19 which a Member 15
subject, provided that such Member agmes 10 grve the Compaty prompt notice of sach
requests}, 1o the extent practicsble, so that the Company may seck an appropiate proteclive
ovder or similar relief (and such Person shall cooperate with such efforts by the Company, and
ghall ity any evenl make only te minimum disclosure requited by such law, tule or regulation));

(¢}  toany Person to whom such Member is contemplating a transfer of
jis Uniis, provided thal such Transfer would not he in violaton of the provisions of this
Agrestnenl and such potential transfeces is advised of the coafidential nature of such information
and agrees to be bound by a confidentiality agreement congislant with the provisiony of this
Section 8.01;

(@) to any regulatory swtbority or Taling agency to which the Member
ar any of 1ta Affiliakes i3 subject ot with which it has regular dealings, as long as such awthority
or agency is advised of the confidential nature of such information;

{¢)  bo any Representaiive to the exient relaled to the tay wearment of
the nits held by such Member, o

4} if the prior writlen consend of the Manager shall have been
obiained.,

Mothing contained herein shall prevent the wse of Confidential Informnation in connection wilh
the assertion or defense of any claim by or against any hMember,

£02.  lnvestor Member Covepants.

The lavestor Member herchy covensts, acknowledges and sgrees with the
Company and the Seller Member and Lander Member a3 foltows:

(ay  [nwestor Membet shall:

(it Provide for the Amding of a andiat expense reserve account in
fhe amonnt of $130,000.00 within ninety days of the
avcoution of Mis Apreement, fram which non member
CBC Parinets is authoiized to issue payrment against its
obligations due from Seller Member ghould Investor
Member fail 10 effect such payments in a timely fashion,
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(i) Provide for a second funding of ai annual cxpense reserve
accoundt one year laer in the additional amoumt of
$150,000.00 within nincty days of the first anniversary af
the execution of this Agreement, from which non Member
CBC Porinecs ig authorized to isspe payment apeinst it
Note should Investor Member fail to effect such pryments
it a tinely Bashion.

{iilit Cawss the Company bo service the non Member CBC Partners
receivable against the subject propecty commencing )
days after the closing of this Agmement, under the
tnodified ferms and conditions thereto, a3 agreed npan by
the Investor Member.

{iv) Cause the Company to effcct repairs to he premises 1o bring it
back to top quality standard and working repair

(¥) Cause the Company to maintain and provide for all cosis
related to 1he opgoing mamienance of the propecty

(vi) Cauze the Company to pay all wilities

{viiy Cause the Company 1o pay for all real propetty insurance
jc' (vitil Cause the Company to pay all HOA asséssments and fines

(x) Cause the Company to pay for all lardacaping

(%) Provide for its benefit from that portion of its judgment
proceeds distibutions from iis interest in 1% One Hundred
Holdigs o serve as additional cotlateral to Rurther securifize
Lending Member's Note against any deficieney in the ExIsting
regl propetty serving s collateral prior to this Agreement

ixi) At the earlier of 2 yeats o upoh collection of the judgment
proceeds, pay off in full the CBC reveicable as relates 1o the
property

(xii) Al the emlier of 2 youts o upen collection of the judgnaent
proceeds, either assume service of or retice <ither o both of
the 1 and 2™ posilion lenders

i) At the earlier of 2 years or upon eollection of the judgment

proceeds, pay off past dwe and  accrmed y tax
assessmmends, if not already addressed by 1% or 277 lender
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{xiv) Wilize its luwyers lo effectuate a Qnict Tille action for the
purpases of extinguishing any and all judgment creditor liens
againgl he property.

() the Compaay shall comply, at all times, with the mms and
conditions of the Agresment.

{¢) the execution, delivery and petlormance of this Agreement by the
Trwestor Memnber does not confiict with or constitute 3 breach of or a defanlt vader the Articles
of Organization of the Investor Member, the QOperaling Agreermenl of the Inveslor hdemaber or
any contract, agreaiment, instrumeni or debenture to which the Investor Memnber s & party o to
which any of ils ass1s are subject.

3.03  Seller Member Covenanty

The Sellet Member hersby covenanls, acknowledges and agress with the
Company a ihe Seller Member and Invostor Member as folbows:

(@) Seller Member shall:
{iy Convey all rights of Possession to the Tnvesior Member

{ii) Upon payment in full of the CBC Paziiters receivable
secured against the premises, transter ils Membership berest
in the Company to [ovestor Member

i} At execution of this Operating Agreement Execute a Deed
of Sale conveying ownerstiip of the premises 1o the Company

{ivy To exscute those anendrmens o the Lender Member MNote
25 THECESSAry

(b)  the Selier Member shall comply, at all Himes, with the terms and
conditions of the Agreement.

(c)  the execution, delivery and performance of this Agreement by the
Selter Merber does not conflict with or constitute a breach of or a defagll under any contract,

agreement, Instrument or debenturs ko which the Invesior Meraber is & party or to which any of
his azsets ars sobject.

ARTICLE IX
WITHDRAWAL

901. Reggi¢tions hdea
A Mearmber does ot have the right 10 withdraw from the Company as & Tember
st 40 termiate ks Membership Faterest, seept 0 the extent expressly pravided herein,
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ARTICLE X
PISSOLUTION, LIQUIDATION, AND TERMINATION

10.01. Dizsolution.

(a)  The Company shall be dissalved automaticatly and its affairs chall
Ye woutd up uan the ficst 1o gccur of the follooving.

(i)  at any (me upon the written consent of ihe Investor
Membet, 50 long & the Manager shall have also consented in
writing 1hexeto, or Upon the writlen comscit of ithe s0le remaining
Member; o

(i)  ninely (%)) days aftcr the dave on which the Company no
longer has at least one (1} Member, unless & new Member is
admitied to the Cotnpany during such ninety {30) day period.

1002, Liquidation.

())  Upcn 2 dissolution of the Company rmquiring the wipding-up of 115
affairs, the Manager shall wind up its affairs. The aseets of the Cornpany shall be sold within a
reasonable period of time 1o the extont necessary to pay of (o provide for the payrment of all debis
and liabilifies of the Company, and may be sold to the extent deerned praclicable and priddent by
the Manager.

(by  The net assets of the Company remaining after setisfactlon of all
snch debis and lishilitics and the creation of any ressrves under Section 10.02(d}, shall be
distelbuted 10 the Members in sccordance with Section 5.01¢b) of thip Agresnen, after giving
effert 1o all contribulions, dlstributions and allocstions for all perinds, including the period
dhwireg which such Liquidation occurs, Any propéty distributed in kind in the liguidation shall be
~valued a1 Bair market vilue.

fey  Distribotions fo Members purssant o thiz ARTICLE X ghall be
made by the end of the taxable year of the llquidation, ot, if later, ninety (%00 days after the date
of such Yiguidation in accordance with Regulations Seclion 1.704-1 (b2 WEED.

(dp  The Manager may withhold from distribation under Iz Seclion
10,02 soch roserves a3 are required by applicable law and such other reserves for subsequent
computation adimstments and for contingencies, including contingent lizbilities relating Lo
pending ot anticipated liigation or 10 Internal Revenne Service examinations. Any amount
withheld 2 a reserve shall raduce the amvount payable under this Section 10.02 i shall be held
in a segregated interest-bearing account (which may be comimingled with simitar sccounts). The
unugad portion of any reserve shall be disidbuted with mlerest fhoreon pursuznt to this Section
10.072 after the Manager shall have deternmined that the need therefor shall herve ceassd.
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(e} Deficit Copital Sooounts. If 2 Member has 2 deficit balance in its
Capital Account after giving effect lo all conleibutions, distributions, and allocations for all
taxable years, including the year in which the liquidation occurs, the Member shall have oo
obligatian to make any contribution to the capital of the Company with respeit 10 such deficl,
and such deficit shall not be considered a debt owed by such Member 1o the Company or 10 any
other Person, for any purpose whatsoever, Notwithstanding, Lender Member's secured otz
against the Propenty shall not be compromised under this provigion.

ARTICLE XI

BOOKS AND RECORDS, ACCOUNTING, AND TAX
ELECTIONS

11.01, Magintenance of Eecords,

The Company shall maintain true and correct books and records, 1n which shall be
spgered el transactions of the Company, asd shall maintain all other vecords necessary,
convenisnl, or incidental o recording the Company’s business and affairs, which shall be
aufficlent to recozd the allocation of Net Profits and Met Losses and distributions as provided tor
borin. Al decisions az 1o accounting priniples, aceounting methods, and other accounting
maklers shall be made by the Manager, The Company shall keep a cucrent livt ol alf Members
and their Capital Contributions, adjusted for sny withdrawals, which shall be avuilable for
inspection by all Members, Each Member or its anthorized representalive may #xamine any of
the books aod records of the Corppany during noonal business howrs apon reasonnhle notice for
a proper purpose rezsonably related 1o (he Mewmber’s intsrest in the Company.

11.02. Repons to Members,

As soon as precticable afler the end of ¢ach Fiscal Year, the Company shall causs
to be prepared and seot 1o each Member 2 reporl seming forlh in sufficient detail all such
information and data with mspeat s the Company for such Fiscal Yeat as shall enable each
Member k prepare its income tax retums: Any financial statements, reporls Al 1ax refums
required purmant (o fhis Section 11.02 shall be prepared gt the expense of the Company.

11.03. Tax Elections; Determiifations Mol Provided for jn Agreement.

The Manager shall be empowsred to make or revoke any cleclions now or
hereabier Tequired or permitled to be made by the Code or any slabe 9t loral B law, sod 1o
devide in a fair and equilable mannst any accounting peocedures and other maers arising with
respmltoihaﬂmnpanyurwﬂnrﬂﬁsﬁg:mmmutmmtﬂpms]}r provided for in this
Agrecmént. In this regard, the Membersz agree that ¢he Company shall make a valid chection
under Code Section 754, Notwilhaianding the foregoing, absent the unanimous consent of the
Manager o the contrary, e Company and all Members ghall take any steps that mey be
necessary to elecl partnership status for purposes of the Code and sy applicable state ar local
tax Law,
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11.04. Tax Matlegs Parineg.

The Investor s hersby designated the “Tax Matlers Partier™ of the Company for
purposes of the Code.

ARTICLE XI1
GENERAL FROYIZIQNS

(2,01, Motices.

Erocept as expressly provided in this Agrestnent, all notiees, consenls, waivers,
reguests, of other instruments or communications given puriuant to this Agreement shall be in
writing, shall be signed by the party giving the same, and shall be delivered by hand; sunt by
registered or cenlified United States mail, veturn receipt requested, postage prepaid; or sent by 4
recognized overnight delivery service. Such notices, insloumerws, o cornnications ghall be
addressed, it 1he case of the Company, to (he Company al its principal place of business and, in
tha case of any of the Members, to the address set forth in the Company’s books and records;
eacept that any Member way, by notice to the Company 2nd asch other Member, specify any
other address for the receipt of such notlees, instruments, of communicafions, Except ag
expressly provided in this Agreoment, any notice, instrument, or ofher commmunication shall be
deemed properdy given when sent in the matiner prescribad in thiz Section 12.01. In computing
the peried of time for the giving of any notice, (he day on which the notice is given shall be
excinded and the day on which the matter noticed is to occur shall be included. If nolice is given
by personal delivery, then it shatl be deemed given on e date personally delivered to such
Person, If notice is given by mail in the manmer peimitted ghove, it shall be desrived given thice
(3} days after being deposited in the mail addressed 4o the Persol: to wham it is directed af the
lasl addyess of the Person as il appeats on the resords of the Company, with prepaid postage
thereon.  [F notice is given by nationally recognized overnight courier delivery service, then 11
shatl be deemed given on the date actually delivered to the address of the recipient by such
nationaliy recognized ovemight courier delivery service. If natice §s given in any olher manner
authoeized hereln or by aw, it shall be deemed given when acally delivered, unless otherwiss
specified herein or by law,

1202, Ipterpretation,

{a)  ARTICLE, Section, and Subsection headings are nol to be
considered part of this Agresment, are included golely for convenience of reference and are nol
{ntended o be full or accurals descriptions of the contents thereof.

(b)  Use of the lemns “herein,” “hereunder,” “hereof,” andd like benms
zhall be desmed 16 refer 1o this solire Agresment and ot merely o the particular provision in
which the term is contained, voless 1he context ¢learly indicates otherwise,

(¢)  Use of the word “including” or a like tertn shetl be consioued to
mean “meluding, bat Hot limited to.”
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tdy  Exhibits and schedules (@ this Agresment are an inlegrai part of
this Agreemmnt.

(e)  Words imporling a parlicular gender shali inelude every other
gender, and words imporiing the singular shall include 1he phucal and vice-versa, wnless the
context cleaely indicates otherwise,

(fy  Any reference 1o a provislon of the Code, Regulations, or the Act
zhall be sonstrued to be a reference 1o any suctessor provision thereof,

12,03, Governing Law: Tnrigdiction; Wenue,

This Agreement and all metiers arising herafrom or wilh respect hersto, including,
without limitstion, tort clsims (he “Coveped Matters™) shall be governad by, and consirued in
accordance wilh, he internal laws of Statc of Mevada, without reference 1o the chokce of law
principles thereof, The Members agree that any dispute belween thena or between any of them
and the Company arising out of, ar in conneetion with, the execwtion, interpretation, pecionmasce
ar not-performance of thiz Agresment (including the validily, scope and enforceability of these
arbitcation provisions) shall be settled by srbitration conducted in Clark Coundy Mevada, in the
English lanpuage, In accordance with the commercial arbitestion vules of the American
Arbileation Associstion (SAAA™), by a single arbitrator, dosignated by sthe AAA in accorddnes
with the Tules ofthe AAA. The decizion of the AAA shail be final and binding on the Members
and the Company, and not subject 1o further review, and judgment on the awards of the AAA
may be envercd in and enforced by any court having urisdictlon over the parlies or their asscts
subjeot 10 the procedural requirements in such xisdiclion. The arbitration hearing shajl be held
solely in the State of Fomnation. Motwithslanding the foregolng agrecment to arbitrate, the
partics expressly reserve the right to seek (i) provisional relief from any coun of competent
jurisdiction to preserve their respective nights pending arbimation and (i} cquitable relief in any
coun of cotmpetent jurisdiction iv the State of Formation. All costs of the arbitcator shaii be splir
zqually by he claiment, on the one hand, and the respondents, on the other hand; provided,
however, the arbittator shall have the right to apportion-such costs in accordance with what the
atbitrator deems just and equitable under the ciroumstances.  The arblirator shall Tave the
awthority to award el mbarsement of stiomeys’ fees to the prevailing pany in the arbliration.

12.04. Binding Agreement.

This Agreernent shall be binding upon and inur: ta the benefil of the Metnbers
aivd the Managets and thelr respective heivs, executors, administrators, porsonil sepredentalives,
Ayl SUCCEsSOrS,

12.05. Diggute Resoligion.

In the event of a faikuce to reasonably resolve any isstes among any of the Parties
(or their owners, assigns, or suctestors), the disputes of those paries will be referred to binding
arbileation for resolution thereof, and each party waives any Hght 1o litigation in favor of sach
tesolution Ihrough blading arbittafion, Ashimtion sheli be conducted ander Mevadas
Atbitration Eules). Judgment on the arbitrators award may be eniered in any count having
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jurisdiction thereof. The arbitralion shall be held in the City of Las Vepas and State of Nevada,
and shall be condncted before a single acbitmtor agrecable to the parties. The erblirator gheall
made findings of fact and law in writing In support of his degision, and shall award
reimbursement of attormney's fees and other coats of arbilmtion w0 the prevailing party as the
arbileator deems eppropriate. The provisions hereof shall not preclude any party from seeking
prelininary injunctive relief to profect or enforce its nghts hereunder, or prohibit ay court
from meaking preliminary findings of fact in conpection with granling or den¥ing such
preliminacy injunetive relief afler and in accordance with the decision of the arbitrator. Mo
decision of the arbitrator shall be subjest to judicial review or appeal; the parties wajve any and
all rights of jwdleial appeal or review of any decision of the arbiirator, Shoukd any party
initiate a civit proceeding againgt any other, notwithstanding the binding arbilration provision
abiove, such party initiating ¢ivil litigation shall recognize that it has caused material damage and
haom to 1he other by way of their breach of this agresment, and hereby agrees to an award, to
ench named defendant pasty, liquidated damages in the amount of any costs of defense
incurred by the aggrieved party plus ten thousand doflars (310,000.00).

12.06. Geyerability,

Each jlem and provision of this Agreement is intended to be severable. If smy
term or provizion of this Agrestoent is determined by a court of cormpetent jurisdiciion 1o be
amerforoeable for any reason whatsoover, that term or provision shall be meodified only lo the
cxlent necessary to be enforced, such team or provision shall be enforced to the A Lo exisrit
permiticd by law, and the validity of the remainder of this Agreement shall not be adverssly
affected tereby.

12,07, Entire Agreement.

This Agreement {including the exhibits hersio and the Serviees Agrsement}
sipersedes any and mll other wnderstandings and agreements, sither oral or 1t writing, between
the Members with rospeet te the Membership Interests and constitutes the sole agprécment
betwess, the Members with respect (o the Membership Inletests.

12.08. Furlher Action.

Each Momber shall, upot the request of the Menager, cxecute and deliver all
papers, documents, and instraments and perform all acts that are necessary Of ApPIoOpHAlE (o
izplemsnt the terms of this Agreement and the intent of the Members.

1209, Anetdment or Modification.

This Agresment {including the xhiblls herelo) may be amended or modified from
time to time only upen the writien approval of the Company (acling through the Marager) and
fhe [nvestor Member; provided, however, for 50 long 8 the Beller Member owns any Class A
Units, the approval of (he Seller Member shall be required to amend Section 5.01 of this
Agreement (other than in connection with the issuance of New Units} or Section 6.01¢k)(ii) of
this Agreemenl. Motwithstanding the foregoing, no amendment shall crente any personal
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liabilty or personal obligation of any Member For the debts, obligalions, or liabilitics of lhe
Company not olberwise provided upder the Act without such Member's wiflen conset.

12,10, Connterpaps.

This Agreemeénl may be executed in original ar by facsimile in severad
counterparts and, &3 3o excouted, shell comstilale one agreement, pinding oo sl of the parties
herera, notwilhstending fhat all of the panies are not signaiory bo ihe criginal or to the same

counterpant,
[Stgniaiare Pages Follow.]
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IN WITNESS WHEREOF, the Members have executed and adopted this Limited
Liahility Company Agreement offective as of September 30, 2017,

PTL fOOGx5d

MEMEERS:
Kenncth Antos (Seller Menber)
By:

Tlarme:
Title:

3IC Ventures Holdings, LLC {[nvestor Merber)

By
Mame:

Tithe:

MANAGER:

Jay Bloom, a5 Manager 3JC Ventures Holdirgs,
(R
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EXHIBIT A

DEFINITIONS

For purposts of this Agroement, the following lerng shall have the following
e anings:

« adjusted Capitel Acgoun Defict” means, with respect to any Peon, the deficit
balance, if any, in such Petson’s Capital Account as af the end of the relevard Fiscal Year ot
other period, after giving effect to the following adjustments:

(@)  credit 10 such Capital Account any amouts which such Ferson is
abligated to restore pursiant to any provision of this Agreement or is deemed 1o be cbligakd 10
pestore prsusnt to the pext to the kst sentence of Regulations Sections 1.704-2gu 1) and 1.704-
2(i)5Y after 1aking into sccounl any chenges during sush yéar in Conpany Mirimum Qain and
Member Minmawm Gaing

{a)  debit to such Capital Account the items deseribed in Regulathons
Section 17041 (b2ZWiiNdx4), {30 and (6).

The foregoing definition of Adjusied Capital Account Deficit is intended 10 comply with ihe
provisions of Regulations Section 1.704-1(M(2)GiHA) anwl shall be interpeeled consistently
therewith.

4 ffiliate® means, With respect to any Person, 3 Persen that direetly or indirectly,
through one of more inkemediaries, controls, is controlied by or is onder common sontrol with
the Frst mentioned Person. A Person shall be deemed to contrel another Person if such Frst
Person possesses directly of indivectly the power 1o direql, or canse the direclion of, the
management and policics of the second Person, whelhex through the owneeship of voling
securities, by contract or odenwise,

“Business Day™ mcans a day, other than & Saturday or Sunday, on which
commercial banks in New York, NY are open for the general irarsaction of busingss,

“Capital Account™ means, with respect (o any Member, the Member's Capital
Conbributions, Iicreased or decreased as provided in thiz Agrecment.

“Capita] Contribatier” means, with respect 1o the Investor Membet, the amoomt
of momey contributed to the Company by the Lovestor Member,

*“Clags A Uigjts™ menns 8 class of Units thal are denominated aa "Clasz A Uhnits"™,
“Code” means the Intemal Revenue Code of 1936, 43 amended fram lime to tms.

i Ciain™ has fhe meaning aseribed 1o the term “pertnetship
rinimuwn gain'™ in the Regulations Section 1,704-2(d).
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“Confidential Infopmation™ means any infrmation conceting the Company or
the fimancial condiflon, business, operations, prospects or assels of the Company (including the
terms of this Agreement), proyided that the term “Confidential Information” doss ot include
information that (1) is or becomes generally available to the public other than 42 & result of 2
dizclosure by a Member or any of a Member's Representatives in vioktion of this Agreement,
{if) is or was aviilable to such hMember on a noa-confidential basis prior to 1ts disclosure by the
Company to such Member or the Representatives of such Meraber or {ill) was or becomes
available to such Membet on a non-confidential bazis from & source other than 1he Company,
which sonrce is or was (gt the tme of receipt of the relevart information) hot, to such Member's
knowledge, bound by a confidentiality agreement with (or other confidentiality obligation to) the
Company of anciher Person,

“Dempeciation” means an amount equal to the depreciation, amoItization or other
cost recovery deduction allowable with respect (0 an assel for the Fiscal Year or othwet period,
except that if the Gross Asset Value of an asset differs from its sdjusted tax basis et the
begirming of the Fiscal Year or other period, Depresiation will be an amount which bears the
game ralio to the beginning Gross Asset Value as the Federal incorne lax deprecistion,
amortization or other cost recovery deductien for the Fiscal Year or other period beaes to the
bepinning sdnsted tax basis; provided, however, thal if the Federal income tax depreciation,
amortization. of other cost roeavery deduction for the Fiseal Year or olber period 18 Zeto,
Diepreciation will be determined by reference to (he beginning Oross Asset Value using any
reasofiable method aelected by the Manager,

weiseal Vear” meens the cdlendar yoar, but, upon the organizaton of the
Company, “Fiscal Yesr™ means the period from the first day of 1he ez of ihe Company to the
ncak following December 31, and upon dissalutlon of the Company, shall rmean the perod from
the end of the last preceding Fiscal Year to the date of such dissolution.

“(ross Asset Valus” means, with reapect to any asset, the a5ser’s adjusted hasis
for lederal intotee Lax purposes, adjasted as provided in (hds Agreement.

“Liguidation” has the meaning #9 set forh in Regulations Section 1,704-
T ZKiENG).

“Manager” means each Petson comprising the Mamager in accordance with
Sechon 6.01(b) of this Agreement. A Manager may be a rahirsl porson Ot an entity; & Member or
a non-meber.

“hemmber” means each Ferson execuling this Agreement as a Member or heteatter
admitted 10 the Company a5 2 Member as provided in this Agresment, but does not inchude amy
Person who has ceased to be a Member of the Company. For pusposes af inlerpeeting 1his
Agreement, refarences 1o the tezm “Member” in ARTICLE 1V and ARTICLE ¥ shall be decmed
sa rofer to & wansferes of an inberest in the Company who Is not admilied as 2 Member under
Soclion 7.04 unless such interpretation is inconsistent with the provisions of Section T,

“Membit Nopgecourse Debt Minimup Gein” has the mesning ascribed to the
tenm “partner honcecourse debt minirmurn gain” in Regulations Section 1.704-HiX2h
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spdernber Noncecgurse Debt” has the meaning ascribed 1o the term “partner
notrecourss debt™ in Regulations Scolion L704-2(bi(4).

“Megpher Monrecourse Deduction” has lhe meaning ascribed 60 the termn “pariney
nonrecourse deduction” in Repulations Section L.704-2{iN2).

“Membership Interssl” weans the entire interest of a Member ift the Compsey,
including, withowt limitaton, rights to distribuiions {liquideting or otherwiss), allocations,
- formation, and the Hghl to partivipats it the management of the business and affairs of the
Cofpany, intluding the dight to vote on, consert to, of ollerwise parlicipate in any decision or
action of or by the Memthers granted by this Agreement or the Act,

“Met Proceeds”, with respeet to a Sale Transaclion, meens the ginss proceeds
from the Sale Transaction less (i} the payment of any indebtedness for bormowed money of the
Company, ngether with all interest, premiums and fees due atwd] owing thereon, (ii) the payment
of any transaction fees and expenses meurred by the Company that are ditectiy related 1o the Sale
Trapsaction and (iii) any hoddback, reserve o escrow established by the Manager in conmeclion
with the Sale Trensaction to saisfy any post-transaciion indemnification, purchsse price
adjustnent or similar obligation {and, once the Manager dalenadnes that the need for such
holdback, Teserve of escrow shall have ceased, any remainmg procesds shall be distributed be the
Menbers in accordancs with Section 5.0 ).

“Met Profils” and "Met Logees™ means, for eny Fiscal Year of other period, an
aount equal to the Company's faxable income ot loss for such yeat or period, determined in
accordance with Code Seclion 703(x} (for this purpose, all items of ineome, gain, ksg or
deduction required 1o be stated separately pursuant to Code Section 708y 1) shall be inchuded
in 1axable ncome or loss), with the following adjustinents:

()  Any income of the Company that is exempt fom federal meome
i and ot ofherwise daken into account in compuling Net Profits or Mot Logses shall be added
to such taxable meome ot loss,

(b}  Any expendinmes of the Company described v Code Section
oK ZTHB) or weated as Code Section T05)2IB) expenditures pursbant to Regmlations
Seciion L.T04-1(0)(2)0vI0) and not otherwliss takeu into aceount in computittg Met Profits o Met
Loases shall be sobtmcted fromn Met Prefits oc Met Loases;

(€}  Gaing or losses Tesulting from any disposition of Company asset
wllh respect o which gaing or losses are recognized for federal ipcome tax purposcs shall be
computed with reference to the Oross Asset Value of the Company asset diaposed of,
notwithstanding the Eact that the adjusted 1ax basis of such Company asset differz from its Gross
Asmet Walus,

(@  In lieu of the depreciation, amortization and ofhwr cost recovery
deductions taken into account in compuling the wable income or 10gs, thers will be taken into
apcount Bepreciation: and
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(g1 If the Gross Assct Valee of any Company asget is adjusted
pursuanl. to the definition of “Gross Asset Value,” the amount of the adjusiment will be taken
inlo mecount a5 2aln or Jose From the disposition of the asset for purposcs of computing Net
Profits or Met Losses.

Motwilhslanding any other provision of fhis subeection, any items of income,
gain, loss or deducton that are specially allocated under Section 4.01(h) ar any olher Section of
this Agreement shall not be tken into account in computing Net Profits or Met Logses.

*New Upits”™ mean any Units issusd by the Company after the date hereof or sy
Units issuable by the Compaty upon oxercise, exchange of ¢onversion of any exsicigable,
exchangesble or conventible securities igsned afier the date hereof,

“idoprecourse [reductions® has the mesning sel farth in Regulalons Seclions
t.704-2(b} and {c).

“(Wher SPV" means & spevial purpose entlty formed by the Company and an
lnvestor lo pursué e Parposes and which special prpose caiity is funded solely by such
Tnvestor,

wParrentage Intepeit” means, as of any date of delcrmination, with tespect o the
Tnvestor Member, the percentage interest determined by dividing (x) the mumber of Class A
Units owned by the Inveslar Member by (¥) the aggregate tiwnber of Class A Unita owned by all
of the Members. The sum of the ourstanding Percentage [ntercsis of the Members shall at adi
times equat one hndeed percent {100%3).

“Permitted States”™ means Siates with am HOA “Super Priority' or “Safe Harbor®
proviston codified jn its stutes, and any other sugh cther slates as may be approved by the
Manager.

“Peggon” tveans an individual, corporalion, associalion, partnership, joinl venture,
Yimmited {iability company, estate, (tusk, or any other legal eatity.

“Regulations”™ means the Treasury Regrulations promulgated under the Cods, a5
such Reguistions may b amended from time 1o time.

“Repiatory Allocations™ has the meaning set forth In Section 4.0 L{c)(i).

“Bepresepiative” of & Petson means thet Person’s directors, officers, general
paniners, members, managers, amployees, and aganls,

“Zgle Transaction™ (i} & sale of all or substantially ail of Ihke issued amd
antstanding Uzits of the Company o {ji} the sale of all or substantially all of the aasets of {he
Company {inclnding by meand of merger, comeaiidation, other business combinalion, exclusive
Yicense, equity cxchangs or oiher reorganizstion) 1o 2 third pacty.

“Serviges Apresmeonl” meeus that cenain Services Agresmenl, dated s of
Jamzary 20, 2015, between the Company and the S¢ller Member.
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“Transfey™ means, a5 4 1oun, any voluntary ot inveluntary twcansfer, sale, pledge,
hypothecation, gift, or other disposition and, as a veth, volumtanly o involuntarily to transfer,
seh, pledge, hypothecate, give, o otherwise dispose of,

“Ugit* means a denomination of a Membership Interest.

“Members Related Pany" moans each of the Members, their respeetive
Representativas {including Jay Bloom) and any of ils or their respective Affiliaea
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EXHIBIT B

Mame apd Address of Member

Commfitmendt

o Mallh-crship
Tnlerest

Seler Memnber
Kenneth Anlog

Fax:
Atns

with a copy to:

Fax:
Attenlion:

100

49%

MName agd Address of Member

Commibment

%4 Mambership
Inferest

[nvestor Member
SIC Ventures Holdings, LLC

Fox: 702-974.0254
Ann: Jay Bloom

with a copy to:

Fax; T2-629-7923
Altention: Toseph Gutierrez, Esq.

150,000 00

a1%
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Kon Antos ————————

From: Alan Hallberg <alangihcbeparinershic. com=

Sani: Monday, September 25, 2047 1:07 PM

Tot Kan Ankos

e Jay Blocm; Yarnen Melson

Bubject: Docy far Your Slonalug

Attathmanis: Arficled ol Qrganizason (002).pdf, Dead of Sake - 5148 Spanish Heights Dr.pdf; dv_packa

148 Spanish Helghts Dr (DOZ).pd¥, Sparvsh Heights Acquisifion Comparny Cpersting
Agreamerd Final 8 16 17.doc; wi-819-FnghGAC Forbearanca Agreamanti2.doc: vn-818-
Fingl-CBG Forbearance Agreermer FExhildl BE2? docx; ynd13-Pamonu-Chiarantes-
Agreament-Ken-§22 docx; v 13-Personal-Guarantee-Agreement-KE Living Trusl-022 docs;
¥ S-Parsonal-Gluarantes-Sgreement-KEN Trst-22 docx;, w-310-Pareonal-Guaranbes-
Agreemant-Sheita-922 doox; wndd IFina-Pledqe_Agreament_LLC-822 doc; wi-did-
Frallaase Agrasimand with Consantod2.docy

HE Ken = I'7n forwarding these ta pou in Vernon's absence today; | hape F've captured everything that nesds your
slpriaturs as wal s Shefla's.

Bast,
Alan

ALAN HALLRERG
Chilef Cradit Officer

CBC»

Lk Ttk L

T{425] G- ry5

o Caogh Boo-zbng

T 1pEr AVE KT, SUTTEGas
BRCLETUF Wy ol
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Amendments (hereto} and the Operating Agreement to be exsouted by the pttics are atached to
the Farbearancs Agreenent as Exhibils “A-1" and “A-2" respectively. Hotwithstanding the
foregoing, the panties acknowledge that &3 2 condition of this Agreement, SHAL will agree ta
certain testrictions imposed npon 8w Artlcles of Crganization and the Operaling Agrecment
pursant to the Membership Pledge Agreement thet i atiscied hereto as Exhibit B-4,

b. Convevamee of Praperty from the Antos Trust to SHAC, Prior 1o the
exevution of the Forbearance Agreement, the Antos Trust shall deliver to CBCTa Desd of Sale
(the "Dead”} conveying the Property to SHAC, which will be recorded with the Clark County
Recorder prior o the sxecution of Forbsarance Agreemenl. The Deed will convey the Property
o SHAC from the Antos Trust (g true copy of the Deed is mitached hereto as Exhibit “B-3"). The
Antos Trust and SHAC shall also deliver to CBCI a completed Peclaration of Value Farm o be
deliverad to the Clask County Recorder.

. SHAC!s Obligation i Mainiiin Proparty After Conveyance to SHAC.

1. SHAC will make certain repaits and improvements bo the Property Lo
being it to bop quality standerd. SHAC estimates the cost of such repaivs and improvements to
cost approxinately $100,000.00, SHAC estimates that such repairs and Improveneniz will be
compleled within 90 days after delivery of the Dead to SHAC, SHAT and CBC] agres that
SHAC will not spend move than $125,000 for such repalrs without the pror consen of CBCI,

2. SHAC will be responsible for maintenance of the Froperly. Thus,
SHAC will pay all custs for the on-golng maintenance of the Propeny. Such tnaimenancs (0ss
shall inclode 1he payment of teasonable landscaping costs, (he payment of reasonable ppol
muintenance costs, payment, for all repairs 1o Property thal avise after delivery of the Deed (o

SHAC. SHAC will also pay the cost of ll utilities that service the Property.

B-4
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Upon reseipt of the Balloon Payment, CBCI will provide a lien release atud a Drecd of
Reconveyance, Lo Spanish Heights Acquisition Company, LLC thal releazes CBCI's secured
{nterest in the Property. CBCI's releass of its secured interast in the Propenty shall in no way
limit CBCL's cights to collect any ather amaunis owed under the Amended Note, from Preferred
Regtaursnt Prands, Inc., KCI vestments, LLC, or any other thivd party that is nod a panty to this
Forbearanse Agreennent.
. SHAC to Lease Property to SICY, Upon the execwiion of the Forbearance
Agreemenl, and ihe delivery of the Deed 10 SHAC; SHAC will erer a lease agteement {the
“] eage Agreement”) with SICV that conforms with the draft lease agreement jdentitied as
Exchibit B-5. SICV sheil pay SHAC rent in avcovdance wilh the terms of the Lease Agreement,
6. Additionsl Security to Be Provided by SHAC, SICV, snd Otber Parties. SHAC

and SICY shalt provide additional collateral/security to CBCI as follows:

& S)CV and the Antos Trust shail pledge their Membership Interests in SHAC to
CBCT per the terms of the Membership Interest Pledge Agreement identificd as Exhibit B-4.

b. SHAC shall sssign all rents payable from SFCV 1o CBCT per the torms of the
Assignment of Renls Agreement attached hersio a5 Exhibil B-0.

2. Prior to the execulion of the Forboarance Agreement, SHAC will deposit
150,000 into an aceotnt with Bank of Ametlea Concurrent with the execution of the
Forbearance Agrecment, SHAC shall gxecule the Account Control Agreement attached hetsto as
Exhibit B-7. Prior to Seplember 1, 2018, SHAC will depasit any additicnal amount required to
repletiish the sccount so fhat on September 1, 2018 the account balatos will be $1.50,000.00.

d. $1CY represenis that Fizst 100, LLC.al‘d 1% Qe Hundred Holdings, LLC,

obtained & Judgment (the *Jurdgment™) in the amout of £2,221,039, 71845 apainst Feymond

B-6
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Ngan and other Defendants in the matter stybed Firsr 160, LLC, Plainiffis) vs. Renvmond Ngaws,
Defendanifs), Case No. A-17-753459-C in the 3® Judicial Disttlet Court for Clark Cannly,
Nevada (the “Tudgment™). SJCV represerts that it owne & 24.912% interest in 1* 100 Holdings,
LLC (8ICY's Judgment Interest’™), SICV mpresens itis a Member of 1* Ong Hundred
Holdings, LLC, $¥C¥ represents that SJICV and 1 Ooe Hundred Holdings, LLC have agreed to
sceurs the obligations of the Amtos Parties and the SICW Parties under the Forbearance
Agreerent, and pursuant 19 the terms of the Security Agreement attached as Exhibil B-3. 1" One
Hundred Hobdings, LLC's agreement to secure the obligaion {5 limited to STCV's beneficial
interest in the proceeds realized under callection efforts agamst the Judgment and subject to
distribution 10 SICY., The Security Agresment provides that, apart collection professionals
engaged to collect the Judgment, that CBCI has first-priority to receive any amounts colkcted in
relafion 1o the Tudgment (*CBCI's Fitst Priority Position™). As part of the SJCV's Judgment
Interesl, ¢ounzel for SICV and 1™ One Hundved Holdings, LLC witl provide an opinton of
counsel, dated 22 of the effective date of the Fothearance Apceement, to CBCIL, in form and
subsiance reasonably satisfactory to CHC, ko the &ffect that this Security Agresment: (i)
constitutes valid and binding obligation of 3)CV and SHAC in accordance with its werms; (i)
properly evidences CBCI's Judgment Interest, First Priotity Posttion and that no olher party,
apart from the Collection Professionals has privrity ever CBCI o receive payments in relation to
the SFCV's Judgment Irtsrsat, (i) no ungiven todice to or obtained consent, avthorization,
approval or onder of eny court or govermnmentsl agency or body required 1o be olrtained by SICY
or SHAC ia required for the consumimalion of he Iransactions 3¢t forth therems and (v} any

other matters incident 1o the matiers berein conternplaved as CBCT may reasonably request.

B-7
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5. Several Judgment Liens have atiached to the Property. SJCV has represented thal many
of the Judgment Lisns are irproper clonds on the tite Lo the Property. SICV has represented (o
CRCI it anticipates thar many of the Judgment Liens will be subject to removal pursuant 10 a
Craiet Title Action and thet S3CY will commence a Quiet Title Action to remove these liens as
clouds upon the title, SKCV aprees to provide an opinion af counsel t¢ CBCL, in form and
subslance reasonably satisfactory te CBCI, to the ¢ffeet that the Judgment Liets on the Proparty
can be removed by mesrs of a Quict Tithe Action. SICV will commence the Quict Tile Action
within 120 davs of the exceufion of the Forbearance.

£ CRCI shall have teceived fiom counsel to SHAC end SJCY an opinion dated

as of The effective dale of the Forbearance Agreement 1o CBCL, in forrn and subslance reazonably
satisfactory to CBCY, 1 the effect that: (i) SHAC is 2 limited liability company duly organized,
validly existing and of active status under {he Jaws of the Stals of Nevads and SJCV is a himited
Hability company duly organized, validly existing and of aclive stabuz ader 1he [aws of the Sate
of Delavease ; {ii) Each party has full power and awthotity to meke, execute, dellver and perform
e Forbearance Agreement apd each of the agresments contemplated heceby, and sl cotporats
or olher proceedings required to be taken by SHAC and SICY to authorize the excoution,
delivery, and performance of this Agreernent and cach of the agresments caniemplated hereby by
SHAC and SICV, amd to porchase and receive the Property as heceln contempialed, have all been
duly and properly 1aken; (i) the Forbearance Agreament apd the other agreements and
insirumets delivered heveunder by S50V aod SHAC constitute the vatid and binding obligation
of SV and SHAC in accordance with their respective knms,; and (iv) ne ungiven dotles to or
obiined consent, awlhorization, approval ot ordet of any court of govenumenial agency or bady

required to be obiained by SICY or SHAC 19 required for the consummation of the iratisactions

B-§

AA2446




ast forth herein. Soch opinion shall inchide any oiher maners incident to the maners hereio
contempleted as CBCI may reasonably request, In rendering such opinion, such counsel may rely
upon centificates of governmenlal officials and may place reasonable reliance upon
representations of officers of SHAC and SJCV,
2. Tuarantess of the following individuals and entities identified a5 Exhibits B-2

through B-19.

Exthibit B-%: Kenneth Antos and Sheila Antos

Exhibit B-10: Keruwth & Sheila Aswos Living Trust (the “Living Trust™), Kenneth M,
Antos & Sheila M. Neumasnn-Antos Trust (the “K & 5 Tiwst'™), Eenneth Antos and Sheila

Neurnann-Antos, 83 Trustees of the Liviag Trost and the K & S Tt

SIGNATURE PAGE TO FOLLOW
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The terms erd conditions of the Exhibit “B™ are agreed ro and accepted by:

CRC Pertners [, LLC

By

L1=:

Prml
Mame:

Kenneth & Sheila Antos Living Teust

BY:
Eauseth Antos, Trugiee

BY:
Sheila Antos, Trustes

Eenneth M. Antos & Shellz M. Nenmann-
Anbos Trust

BY:
Kenneth Antos, Trugkes

BY:
Sheila Antos, Trustee

Kenncth Antos, [ndividuelly

Sheila Antoz, Tndividually,

SIC Yentures, LLC
BY:

Its:

Print
Name:

B-1(
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Kan Antos

ﬁ

Froom

Sent:

Ta:

Ce:

Subject:
Atschmenis:

Adan Hailberg <atangrcbeparinans|i:, oo

Monday, Saplembsar 25, 2097 1:07 PH

Kan Anilos

Jay Blaom; Yarron MNeleon

Docs for Yolr Signoium _

Aricies of Organdzalion (QGZLpdf, Dewd of Spde - 5145 Sip-arhh Heighiz Dr.pdf; dv_pachel
5148 Spandsh Helghits Dr (002) pdl; Spanish Heighis Acquisition Company Operating
Agresrien Final § 15 17.doc; wn-o18-Finel-CEC Forbaarance AgresmentS22 docs; w319
Fina-CBC Fortaarancs Agreamant-Exhibi D22 docy; g1 S-Farsonal-Cuarantes-
Agrasment-Kan-322 docx, vt 19-Personsl-Guarantee-Agrasment-KS Living Trust-822.docx,
wWid19-Perpaneh-Guarantes-Agreament-KSH Trust-022 docx; w01 2-Par sonal-Guaranted-
Agreement-53hela-o22. decy; b 16Final-Pledge_Agreement_LLO-522 doc: wi-818-
FinalLaase Agraamerit with Consertsz? dacs

Hi Kzr = 'm forwarding these to you in Vernon's absenca taday; | hape Fre captured everything that neads pour
pighapure as wall B Shella's.

B,
Alan

ALAN HALLRERG
Ch k:f Credit Dificer

CBC»

Ld ARy RJET TS

T a25h - 750

B (o) Se- 2B

02 AYE HE, SO b5
B¥.IFVIR WA OHDOY
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APM: 153 -29-415007

Faliot door wmeent aod sndnl 4 Stesemems i,

sPANISH HEIGHTS ACGUAS| TION COMPANY, LLC
§148 Spaish Heaghts Dr.
Las Veges NV 39143

DEED OF SALE
THLS INDEMTURE WITMESSETH: That first parry
ANTOS, KENNETH & SHEILA LIV TR, KENNETH M ANTOS SHEILA M. NELMANR-ANTOS TRS

for vahuabbe ectigideraiion, i receipl oF which is heseby sckmow|sdged, does berelry convey withoo! wisitaity.

evpweszs o implied, b

SFANISH HEMGHTS aCCHRSITIOM OOMIPANY. LLC

the real property suaied in the County ol Clack, See of Tevade, desoribed . Bllows:
LT SEVEM(T) M BLOCE, FIYE {3 OF SPARNSH HILLS ESTATES LT 5A, A% 3HOWN
EY MAF THEREOF UM FILE M BUOK, 107, DFPMTEP&GESEW“—IEHHE‘EDFTI-E
COUNTY RECORDER OF CLARK COLNTY, NEVADA

and commonly ke 18 5148 SPAMISH HEIGHTS DR, LAS VEGAS MY F4d.

Tammummwm“mmlmﬂmmmmmmuwmww

Appéaitang
o] v 1. Froperty moes.

2 O, coverants, nestichions, neparvalions, riches, rights of vy,

and sprements now of e, [Fany.

k'S Lien, deets of irust, aned osher end vmbaances mow in fores. iCany.

Cirmntor; ANTOS KENNETH & SHEILA LIV TR
L o
" Kenneth Aas, Trugee

STATEOF HEVADA I STATEDE HEVADIA
COURTY GF CLARK, P OOHIHTY OF CLARE,
ﬂmummmﬂmmm&puhn_ﬂlﬂﬁ.h This weinarmis 'w: s bl me on Seplemibey

7 ey
Ly e bﬁﬁf’g Zark el

,If,‘r.i'{..- s .‘---"‘dﬁ;g,ggf_g; e J’
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ETATE OF NEVADNA
DECLARATION OF VALUE

1. Assessor Parcel Mumber(s}
a, VNPT

S

2. Type of Propeny: )
vacani Land  b[V] Single Fam. Res. FOF, RECORDERS OPTIOMNAL USE ONLY

a
¢| | Condo Twmhse d] | 2-¢ Plex Book Page:
=] | Apt. Bldg f{ ] Comm'lInd [rate of Recording:
gL | Aznicultural h| | Mobilke Home Mides:
Oy
3. Total ValueSakes Price of Propaty $oob
b, Desd in Lieu of Foreclosure Only (value of property{ }
¢- Transfer Tar Valug: $oon
d. Real Property Travsfar Tax Duoe % 0.00

4. r
2, Teanafer Tax Exempiion par WEE 375,00, Section
b, Explain Reason for Exemption: Tramsfar to relatad anity

4 Partlal Inferest: Pencealage being transiemed: 106 %
The undarsigned declares and acknowledges, under penalry of perjury, pucsuand w MRS 375000

and NS 375110, tha the [nfonmation provided is corvect 10 the best of their Information and belict,

and cin be suppontsd by decurmestation if called upon to substangiate the infmanion provided herin,
Furthermore, the parties agres that disallowance of amy ¢laimed exemption, or other determination of
sdditienal 1ax due, may resubl in a penalry of 107 of the tax due plus interest 3t 1% per maonth. Pursuant
to RS 375,030, the Buyer and Seller shall be jointhy and severnlly |lable for any additional amount owed.

Signature (£E—""" " Caparity: GrantouSaller =

Shanhare mef ﬁfﬂf"{i{/t_ Capacity: BrantorGedar =
L R Ma

{REQUIRED) {REQUIRED)

Pricd Name: Anlcs Kennedn eand Sheila LT Print Mame: Spaniah Heghts Acg, Co LLE

Address:5144 Spanish Heights, D Address; 5148 Spanish Heaght r

City:Las vages Clty: Lag Veges

Siaie: WV Zip- 89148 SLane: kS Zip: #9148

Priri Metmee; E,'g:u,- #

Address:

City: Siate- Zip:

AS A PUBLIC RECORD THIS FORM MAY BE RECORDEDMICROFILMED
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EXHIRIT B
TO FORBEARANCE AGREEMENT
This Exhibit “B" is incorporated inte the Forbearance Agresment dated as of The
_"_'{_f!_day of September 2017 {the “Forbearance Agreement™ by and among CHC! Parloers,
LEC (“CBCI"). Kenneth & Sheila Antos Living Trust (the “Living Trust™), Kenneth M. Antos
& Sheila M. Neumann-Antos Tresl {the “K & 5 Trust™], Kenneth Artos and Sheila MNewmann-
Anea, 43 Trustees of the Living Trust end the ¥ & 3 Trust, and e Pergonal Guarantors of the
Secured Promiesory Note described below. , Spanish Heights Acquisition Company, LLGC
(“SHAC™), and 8JC Ventures, LLC {"8ICY")
RECITALS
WHEREAS, Kenuroth M. Antos and Sheila M. Menmann-Antos, Trustees of (e Kenrteth
and Shetla Antod Living Trust, dalsd April 26, 2007, and any amendmenia thecsto {the “Antoa
Trust™} is the Qwner of the propeny comomaonly known as 5148 Spanish Heights Drive, Las
Vegas, NV (the “Property™).
WHEREAS, as iz se1 forth in more detai] in the Forbearance A gresment:
The Property was pledged a5 collateral for the Amended Note, The Antos Trust, Kemmeth Antos,

and Sheila Antos have excecuted personal guarantess with respect 1 the Armended Noted.
WHEREAS, the Propenty is encurnbored by the Modified Deed of Trust: which is
deseribad in i Forbearance Agreement.
WHEREAS, sevaral Events of Dafinult {the “ldentificd Defanaiis™s ex/st under the
Amended Node, the Modified Deed of Trast, and the other Loan Dociwtents described i fhe
Forbeasance Agresnent,

B-1
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WHEREAS, CBLC 1 concerned that if il ware 10 foteclose on the Propeny, there waukl
not be sufficient proceeds to satisfy the Amended Motz and Modifled Deed of Trst.

WHEREAS, ta prevent the foreclosure of he Property and the potential extinguishment
of the Modified Deed of Trugt, CHCT has been making certain paymants to the first mortgages,
the second mortgages and other parties as described belaw (the “CBCI Protection Payments™)

WHEREAE, 3JCV deaires to acupy the Property as soon as possible purswant to ceriain
Lease Agresmierd. SICY alsa dexires to satisfy the Amended Hote and Moedified Dead of Trust as
part of fiz plan to soquire cwnership of the Property.

WIEREAS, ke Property is encumbersd by certain fudgment liens thet have besn
recorded against the Property. The Anton Trust and SICV dispute the valbdity of theso liens and
desire ke commence a Quiet Titke action 1o remove these clouds on the tile the Property.

WHEREAS, SICV and the Anton Trust have organized SHAC for the pumum;uf
acquinmg swnerthip of the Propenly. The Anten Trast degires bo convey the Propenty to SHAC.

WHEREAS, a5 part of SHAL"s efforts bo acquire ownership of the Property, SHAC has
requesiad that CBCE congent 10 the sale of the Proporty and agres to enter the Forbearancs
Agreament {the “Propoased Sale Tiansaction”) CBCL has agread to consent o the Propased Sale
Transwction pumiwant t terms of the Forbearance Agresroent; which include the specific
condilions described in this Exhibit “B” (“CBCL's Conditlonal Congent™). |

NOW, THEREFORE, in coosideration of the muhm] covenants and agreensents go
forth herein, and for ctber good ard valnable considecation, the recaipl and sufficisocy of
witich are hereby acknowledged, CBC] hereby se45 farth the conditions upon which it grants
CBCI's Conditiotal Congent %0 the Proposed Sale Transaction.
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AGEREEMENT

1. Accuracy of Reckinly, The Anton Partics and the S0V Parthes {as defined jn dhe
Forbcarance Agresment) expressly acknowiedge that the Recitals eet forth above are true,
accurale and eorrect. CECE has relied on the Anton Panties and the 21CY Parlics express
acknowledgement of these Recitals. Aceordingly, these Racilals ere incomporated int
Forbearance Agreement parsuant to thes Exhibit “B™ and (hese recitals are malerial provisions of
lhe Forbearance Agresmant.

L Obligations to Be Perfermed by CBCL Prior 10 the exsontion of this Forbearance
Agreement, CECI made certain payments to the first mortgegee and the sacond mottgages to
prevent the default of the: ] Mortgege and the 2nd bortgage. {Lhe “Pre-Forbasmanca Protestion
Paymenmis. Daring the Forbrarance Pestod, CBCT shall condinee to make paymenis e the first
martgagee and the secotnd morpages to prevent tha defaukt of the 15t Mortgage and the 2nd
Mortgege (the “Pos-Forbearanes Peolection Payrmenis®y subject 1o the provigions of Se=lion
A(b) below,

1. Paeymcat of Property Taxes by the Flesd Martgages. The parties hava agreed o
ender this Forbearance Agresmenl based ypon the parties’ sssumption that the firs mortgages
will pay ihe teal property weies owed to Clark Coonty duwing the term of this Parbearuwe
Agreetnent. [F the first mortgages does not pay The real ptoperty taxes, the parties agree o
negoliste, in gead faith, additional provisions thet will provide for the payment of rcal property
taxes by parties.

3. Amtom Parties and dbe SICV Parties Dulies to Cowvey and Maioizie the Property

&, Formatien of SHAC. SJICY and the Anton Panties have otaanized BHA sy
evads Hmbted-liability eatopany, True copiss of SHAC s Articles of Organization and

B-3
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Operafing Agresment a' attached o the Porbearance Agreement 15 Exhibits “A-1" and "A.2¥
respectively. Notwithstanding the f&mgujng, lh pﬂ;rﬂumknnwl&dgt that as a condition of this
Agreerrent, SHAC will agree to cartain réstrictions imposed upem the Articles of Organfzation
and the Opﬁaﬁna.ﬁmmmlpmmm the dMembership Pledge Agrasment that is atiached
heteto as Exhibit B-4,

b. Conveyanee of Preperty rom: the Anton Trast to SHAC, Priog 1o the
exacution of the Forbearance Agresment, the Awton Trost shall deliver o CBCI I'GI'BIIJI.
Bargein, and Sak Deed {the “Dred™) conveying the Property to SHAC: which will be rerorded
with the Clark County Reconder prioy to 1he execution of Farbaarance Agreement. The Deed will
convey the Froperty to SHAC from the Anton Trust (a tue copy of the Deed is atiached hereto
az Bxhibit "B-3"), The Anton Trust ard SHAC shall aise deliver to CBCI a cotngleted
Drecleration of Valwe Form 1 be deliveted o the Clark County Recorder.

e SHAC"s Obdigation to Maintata Property After Conveyance to SHAC,

| 1. SHAC will make certaln ropairs and improvementd to the Prrpeity 1o
bring it 10 top quality standaed. SHAC estimates the cost of such repairs and Improvements to
cost approximate]y $100,000.00, SHAC sstimates that such repaics and improvements will be
compleled within 0 days afer delivery of the Deed vo SHAC, SHAC and OB a_grea thar
SHAC will not spend more than $125,000 for such repaira without ths peicr congsnt of CRC,

2. SHAC will he respongible for maintenance of (he Property. Thus,
SHAC will pay all costs fot (e on-golng mainfenance of the Property. Such mammenancs costs
shall include: the payment of rezzonable bandscaping costs, the payment of reasonable pool
mainicnancs cosls, payient for alf repairs to Property that arlse after delivary of the Deed 10
SHAC. SHAC will alst pay the comt of all wiilities that service the Proparty.

B-4
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3. SHAC will pay for certaln irems, which are importa to malataining
SHAC's pwnership inlevest and protecling CBET s Amended Wote and Modified Deed of Tiwst.

i. Customary homeowner's insumance coverage for the Properiy.

ii. The payment of alf Homeowner's Association does,

4. Fzymenls te Be Made By SHAC, SHAC will be wqui:md to make the following
payonenls lo CBCY:

a. Monthly Tnteresi-Only Papments- Conmencing 99 days afier delivery of the
Ded t SHAC [tﬁe *Monthly Payeenl Comumencetment Dute™"), SHAC will mitdke Monthly
[erest-Cnly Pavenents to CBCT i the amounit of $8,360.42 for 2 period of 24 months efter the
Moothly Payment Comrmencemiont Care (the “Moxthly Payment Peiod™}.

b, The Ballson Payment. Afer SHAC has patd 24 Monthly Tnterest-Only
payments, SHAC will be reqilied to make & Balloon Payrent thal CBCT agrees will satafy the
Anvended Note and Modified Creed of Trust. The amouet of the Balloon Paymeat shall be equal
to the sum of the fol lowing amounts:

I. The Principal Balance of e Note; amd

2, (0] the Pre-Forbearinics Protection Paymenrs in the amount of
5397 872685, and

3. Anamount equal (g the sinn gF o] the Post -Forbearance Frokection
Payments made by CBCI dwing the Monihly Payment Pericd.

Uheon seceipt of the Balleoa Bayment, CBCI will provide a liet releass, o Bpanist: Heights
Acquisition Company, LLC, simling that Amended Note and Modified Lreed of Trwst are paid in
Bl and dischonged.

3. SHAC to Leane Pmpm;.r to SJCY. Upon the execution of the Forbearance

Agreemient, atvd the delivery of the Dsad to SHAC: SHAC will enter a leass sgréesment fihe

B-3
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“Leads Agreement™) with SJCY ihat conforms with te drady lease agreement [dentifed ag
Exhibit B-5, SICY shall pay SHAC rent in aceordance with the larms of the Lease Agreement,

§: Addislonal Secuity o Be Provided by SHAC, SJCV, and Other Panties, SHAC
and SICY shall provide additiona) sllmeralisecurity to CBCT as follaws:

8, 3JCV and the Anton Trast shall pledge their Mombershipy Inerests in SHAC po
CBCI per the terma of the Mambership Intsrest Pledge Agreement identified as Exhibit B-4. i

b. SHAC shedl assign all rents payable fiom SICY to CBCI per the temms of the
Assignment of Rents Agresment attached bereto as Exhibit B,

<. Priog bo the execution of the Forbeatance Agreement, SHAL wil| deposit
$150,000 into an account with Bank of Americe. Concuzrent willy 1l exaoltion of Ihe
Forbearance Agreement, SHAC shall éx¢cute the Account Controt Apreemen atiached hereto as
Exhibil B-7. Prior 10 September 1, 2018, SHAC will deposit any additional ameunt required 1o
replenigh the sccount o that on Seplember 1, 201 & the acoonnt balancs will he §1350,000.00,

d. 3ICV represenls that First 100, LLC and 1 One Hundred Hoddings, LLC,
obtained & Judgment (the “Tudgment™) in the amougt of $2,221,039,718.46 aginst Rayrnond
Ngzn and other Defendants in the matter styled Firse 200 LLC Plalnriifts) vs. Raywond Ngan,
Lnfendandis), Cose Neo. .Hw]‘?-‘?ﬁilliiﬂ'vc in the 8* Fadicis) Disirict Court for Clark County,
Nevada (e “Judgment™). SICV represonts tha it owns 2 24.912% interest in 1 100 Holings,
LLC CBICY"s Judgment Enterest™). SICY repredents it is a Member of 79 One Hundred
Holdings, LLC. 5JCV ropresents l‘.hutl SICY and 1% Ome Hundred Hoidings, LLC have npreed to
securt the obligations of the Anton Panles and the SICY Parties wader the Forboaranes
Agreement, and pursuark to the tems of the Security Agreement ahashed as Exhibit B-8. 1" One
Hundred Holdings, LLC™t agreament to sécive the obligation is limited 10 SICY's banaficiz)

B-5

AA2457



lnvered in dhe proceeds cealized vinder collection effortz against the judgment and subject 10
disteibution to 3ICY. The Securily Agresmeni provides that, apart collectbon peofessionals
engaged to collect 1he hudgment, that CBCI hay Arstspriorily to receive any amaunts collected in
redation 1o lhe hdgoent (*CECI's First Priority Positlon™). As part of the SICY"s Judament
Interest, counsel for S1CV and 1* One Hundred Holdings, LLC will provide an opinion of
woungtl, duted as of the effective date of the Forbearapice Agreement, to CHCL in form and
substancs reasanably satisfactory o CBCL, 1o the ffect that this Security Agresment: (i)
conatitutes valid md bnding obligation of SICV and SHAC in sccordante with its erms: (if)
propecly evidences CBCL'a Judgment Tnterest, First Priority Position #nd that no other party,
apart from the Collection Professionals hes prority aver CBCI to receive paymenis in relation to
the EJCY's Judgment Interes1, (lii} no ungivenh notice w0 or obtained consent, authorizalion,
approval er order of any court ot governmental agency or body vequired 1o be obtaimed by SICY
or SHAL i# required for the-consumumation of the tramacGons ot forth thersin: and (iv) any
oaber matterd Mueldent 10 the metters herein contsmplaied as CEC| may reasonably cequest,

e. Several Judgment Liens have arachied to the Property. SJCV has represented that meny
of the Judgment Liens are impeoper clouds on the litle to the Propeny. SICV has reprasented to
CBCL it anteipaiss that many of the Tudgment Liens will be subject (o removal pursiant 10 &
Queiet Title Action and that SICY will commence a Quiel Title Astion (o remove these lens &8
clouds wpen the lide, SJCV agrees to provide an aplnien of counsel te CBCL, in forin and
anbstance reasonebly sefisfiactory w CBCl, ro the effect tha the Judgment Liens on the Proparty
can be removed by means of a Quist Tille Action, SICY will commence e Quict Tide Action

within 120 days of the execution of the Forbeamnee,

B-?
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f. CBCI skall hsve reotived from counsel 1o SHAC and 8ICV an aplaion dated
a% of the effective date of e Forbearance Agreement to CBCL, in form and substance reasonably
satisfsctgry tn CBCL, to the effect that: (1) SHAC iz 2 limited liabiliry company duly organized,
validly existing and of active statts under the laws of Ho State of Novada and BICY is a limited
liability company dofy arganized, validly existing and of sctive stats under the laws of the Siate
of Delawaro ; (if) Each panty hac Bl power and authovity 1o make, excoute, deliver and perform
the Forhearance: Agreement and each of the agreements contemnplated hersby, and all corporate
or olher procesdings requined to be taken by SHAC and SJCV to guthorize the execttion,
delivery, and performance of this Agraement snd each of he agrmoments conternplated heraby by
SHAC and SICV, end to purchase and recsive the Propercy as herein contemplatsd, have alf bean
duly and properly taken; (i) the Forbearance Agreemedt arid the other agreements and
instrumeats delivered herevidet by SICV and SHAC constitute ihe valid and binding sbligmion
of BJCY and SHAC in accordanse with fheir respestive temns,; and (iv) no ungiven noties 10 or
obtwined eonsent, authorization, approval or order of any cout or govemnierital agency or body
required to bo obtained by SICY or SHAC is required for the consurmnaticn of the iransactions
set forth herein. Such apinion shall include any other mattars incident to the matters herein
contemplaled as CBCL may reasonsbly requesl. In rendering such OpiniCm, such counsel may refy
upnt certificales of anmmﬂl officials and may piace rezzonable reliance LN

repeszentatlons of cificers of SHAC and 3ICV.
8 Gearanices of the following individuals and entities identificd as Exhikits B-0
through B-I,
Exhibit B-5: Kenneth Antos end Shedls Antos
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Exhibit B-{0: Kenneth £ Shefls Antos Living Frust {the “Living Trus1™), Kenneth M,
Antos & Sheils M. Neumann-Antos Trust (the “K & § Trust™), Kenveth Aoz and Sheila

Heumann-Antos, a9 Truskees of the Living Trust and the K & S Trust

SICHATURE LINE TO FOLLOW
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The temas ang condithons of s Exhibit "B™ are agreed to and scospted by:

CBC Patoers I, LLC Eeoneth & Sheila Amvos Liviag Trust
BY: _ BY; é’:'#‘_‘-_
2 E! { Kum:m
e hnma,'l‘nwtm
rame; - )Lf' Ehaﬂumm.'[hmu

Kengsth M. Antos £ Shesls M. Meumsnn-
Ao Trual

BY: /‘f—a"'“
Kenneth Ankos, Tomtes

o, b (BSos

‘Bhnila Antos, Truytes

;.'G:r_--'ﬂ-.__.

Eenneth Amtos, Individually

Bheila Antoy, lndividoslly,

SJC Ve

"‘hlu. iF,,p-

Meame: ‘1“? Flam
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PLEDGE AGREEMENT

2
THIS PLEDGE AGREEMENT dated L7 (Inia “Agreement?) is mads by Kenneth &
Shella Antos Liing Trust (e "Anton Trush, SJC Ventues, LLC (*SJCV') (oollectiety the
"Fledgors’ 1o CBG Parinere 1, LLC, @ Washingian fmiled-Esbifily cortqsny Securad Party” of
~CBCI".

WITNESSETH:

WHEREAS, Pledgors and Secursd Party anm parflan o a cerisin Forbaaancs
Agreemeant (the ‘Forbenrance Apresment”} dated 2= of the L day of Saptamber 2017 by
and among GBC  Parners |, LLC {CBC), Kennelh & Shefla Antos Liing Trust {the “Living
Truat), enneth 44, Antes & Sheila M. Neumarn-Ardos Trust {the "K & $ Trust"), Kenneth Antos
and Shelia Neumern-Ants, as Trustoes of the Living Trusl and the K & 5 Trud, and as
Personal Gustiriors of tha Secured Promissory Rhole described below, Spanish Heghts
Acquisition Corpany, LLC [*SHACT, and SJC Vertures, LLC SV}

WHEREAS, Pledgos are the cwmers of 100%, of ihe membsrship interssts (the
“SMembarship Interests”) of Spanish Heighte Acquisition. Company, LLC, o Nevads mhed
(lablity compary [SHAC"), which has hammgmmpumumWMntmmﬂumLhihd
Lisbilky Company Agroemant of Spanish Halghls Acquisition Company, LLC.

VWHEREAS. 1he Forbearance Agresmenl prowdes Ihat aeveral concilons must be
saiished hators CBCI agnmhfubaﬂﬁqmmchimhmmwmmm wndar the
Forbearonce Agreament. In particular, one of the condilions rawuires the Anton Trust and SJCV
have agread 1o pladge ol right, title and roarest in and to 100% of s resmiarship ntersals in
Spanish Helghts Acqulsiion Company 1o Securad Pary purauant to this Agresmerni.

NCWY, THEREFQRE, in conalderation of the pramises and irtendirg 1 be legelly bourd
hersby, Plodgors harshy agress a3 folowa.

1. Pjadge. Pladpors hersby pledges fo Sacurad Py, ond oraots 1o Securad Party amcurily
irtmresia |n and Lo 1he following (collectively, the Pladged Coliplaral):

@) e Membership Imlerosts and tha ceriificates represanting fhe Mumbership Imerests,
K any, and al diidends, profits, income, cash, receipa, IrEnUmenbs, dlsiributions
{whethar [n cash or indkind property] and othar propacty from Uma 1o time recelvad,
racelvable or cifverwise disirbuted n respact of or in axchange for any or all of the
Mambarship Interasts;

) any and all addtional manbership intoreste in SHAC acquired by Fhadgors in any
manner, 60d all securies converlbie Lo and warranis, opliona, and ofher ngns Lo
putchase or otharwiss So0irs wierast 0 SHAC and tha cemficatas rapresenting
such addilional sharas, and ol dividends, profts, InCome, cagh, eceyds, inktrunments
and cihar prapery or procaeds from lime fo Lme recelved, recafvable or otheryise
disiriouted in respect of of [n exchange for any or al of such aivares, adofion
sacinliies, waranta, opiloos or other rights,
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oy  lofhe axtenl not covered by deuges (a) and (D} sbove, ol procweds of any ar all of
tive foregoing Pledged Coliataral.

For purposea of this Agresment, bhe term “proceads’ shall inciude whatever ly recavabls of
racatved whan Pladged Collatersl o procapds thersel are soM, sxohanged, collected o
otharaize disposed of, whether such disposition I voluhlary of imaiuntary, and zhafl include,
withoul Emidaticn, procesds of any indemnity of guaranty payable to Pledgors fram time 1o thrne:
with respect o any of the Pledged Eollatersl.

2. Segyrty for Chlicgtons Thia Agresment partielly teiura® gli the ctligations of Pledgors
under the Forbaasnce Agresmernt and is Pledge (sl such cbiigalions being collmchivaly

refersed o hamin a8 the "Ohligations™.

a. Dulvery of Pladoed Coliateral. Al cartificatas or Insinamenta (prasanting or evidencing the
Fledged Collateral ¢holl ba dellwered Lo and held by or on behatf of Secured Parly pursuant
heneto and shall be in suitabls form for transler by dellvery, or shill b8 accompanied by duly
exanuted instrurnents of teamater or asignment in biank, all in form and substance sulisfactory
1o Sacires Parly. Sacursd Pany shol have the fight, e any time in Secursd Fary's diecration
aﬁufaHm-HmwtiryEmmtufDufﬂ{mdnﬂmd pedow) after notice and B 30 day eure pariod
having baen provided to Piedgars, 1o draneker to or to reglster in The nams of Secured Paty or
avy of Secred Pardy's normineas ary ar all of the Pladged Collateral, subject only to 1he
revonsbla rights specied n Ssction B(a). In w00Rion, Bacured Party atell hava tha nght At say
tine to sxchangs certificates of Instruments repraesning or evidsnding Pledged Collataral for
cartificates or iNstrurmens of smaller of lirger denominallons.

4. Reomsentalions sad Waranties Fledgors, covenant, Tepresenl, warranl snd agree as
follous:

{a) The Membarship nborasis have been duty authorized and ane vakdly lasyed,

ib) Pledgora are tha legal ond pacmhicial owner of the Pledged Coltaral fres and chaar o
any ligns, sacurity interasts, options of othar chargea o sncumivances, sxcept for the
gacurly Intaresl created by this Agresmeant.

i) Upun the fling of the LUniform Commarcial Code Financing Stalament with respect to he
Pladged Cofigteral, the phadge of the Mambership IMarasis pursuant 12 this Agreament
craates @ valid and pemected frat pronty ammawinmmmm
gacuring 1he paymenl of the Qbligalont.

(d) Sublect b auch oliver consents o approvals which bawe Deen abtainad, 1o corgant of
any other parson of aniity and no authozation, approval, of Giiwer aciion by, and N2
nolics %0 or filing with, any governmixial suthonty or regulstary body by requinsd [} R
Iha pladge by Flsdgors of the Pladged Collateral pursuant to this Agraamant 0F for b
pxmoution, delivary or performance of this Agreamant by Pisdgurs, (i} for the perfaction
or menlenancs of fha sscutiy interasie asaled herahy fcluding the first priority nalure
af sich security inlarest), or {Rl) Tor tha mierciae by Ssoxed Party of the wating or ofher
righta provided for in Ih1s Agreamant ¢r the ramadies In respect of the Pledged Colataral
pursuant to this Agreannant {mumwbﬁmﬁuﬂhmwﬂnmaw
deposition of any puﬂmuflhuﬁtudg&dcummhylmuﬁmh'EﬂEuﬂuﬂmﬂ
sale of sacurilles generally),
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18) The Membership Interests conatiue 100% of the membership iterests of the Pladgors,

) Thare ara no conditlons precedsnt to the affscliversss of this Agreemeont that hane nol
been alther safiefied or walyed,

igh Padgors have, (ncdependently and withoul refiance upon Secured Panty, and based Lpon
such documants and Infofrnaikon as Pladgors have daemed appropriate, made thek owh
wied araiyels and decision o enler nto (his Agrasmenl

providons Inchida Sections 2.6 and 6.01 of the Qperating Agreement. Regarding Section 2.8
tha Membars ahofl ba Kable o CBCI under this Agresmant and tha Farbaarangs Agrearnant
Regarding Saction 8.01, 3JCV dgrean that i may not resign 83 Menager of EHAC and tnat
SJCV Wil appoint Jay Bloom ko parform the dubles of the Manager throughiaul The temm of this
Agresment and the Forbaarance Agresmenl.

B, Flidunnwuelhatmanrtimmd#nmﬂmmm.aimmmﬂ
and axpeaa of Pladgers, Pledgors will prompihy seacule and dekver all further reaaonabls
inghrumants and docurments, and take ol huther recsonabie aclion, fhat may b nacessary of
desirable. of et Sacurad Pany may mssonably raquest, in ardar to perfact and protect any
secinty Interest granted or purported to ba granted hersby or to enabie Secured Parly 1o
axeiclse and enforce Secured Party's rights and ramadies haraunder wilh respect to any
Plodgad Collatanal.

7. Yoting Rigtus. Pledgorns shel refrain from exercising any and all valling and otiver conzansual
rights pertaining to the Pladged Collateral or any part thareol. Pledgora shall, as membans, ot
urdertake any Betion fhat would have @ medterial aduarsa affect on the velue of The Fladged
Collutersl or any part hareol.

8, Trorwsters grd Oiher Liane, AQQbiony SOpuDe. Predgors agieu That he wik gt [T sef, aasion
(i opetrallon of law of otherwies) of niharsioe dispose of, or grant any oplion wilh mepact to,
anvy of the Fledged Collatarai, or (¥) craate or paalt to exkst any Bon, sacurty inbarest, oplion o
afher charge or encumbratca upon or Wilh reEpact 1o any af the Pledged Coltateral, excapt for
the security interest under iRk Agreament.

Pladgors pgren thal Pladgors wil (|} net consanl or athenwise faclitale SHAC L0 issue any stock,
membership inkereste, ar other sacwilige In addiion 10 or in subsilution for the Membership
Inieresls, excepd 1o Pladgors, and (i) pladge hereunder, wnmadistely upon Pledpors scquiniion
{chnectly oF incirscdly) thersat, amy and o addlong] shares of stock, meambarship Interests, or
alther eacirites of SHAC.

g, Gacured Fary Aopalnted Altormev-r-t-ac! Upon an Event of Defaul, and aflar the requisibe
cure pariod expires, shoukd zuch Evert of Delaull continue 1o skisl, Pledgors hereby appomt
Securad Party o8 Pladgors’ sthomay-an-fact, wiih full aLthorty in The piace and steed of Pladgors
and i the name of Pladgars or cfwwlse, from time 10 fine o Secured Party's sole discration,
to teke any echion and 10 exacule any instrurmeni which Sscured Parly may deem necashary O
advicable o accormpiah the purposes of this Agrsement, including, withaut Tmilation, K receis,
indorse and coliect all Imdrumsnts mads payable to Pladgor rapresonting any dividend or olher
distribukion in reapact of 1he Pledged Collstersl o any parl thareof and to ghe full chiacharpe For
thwa s2rTRl,
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{0, Szoured Paty May Perform K Pledgors fall fo perform any agraement conkalined tereln
Mmammﬂwwpmﬂww.mﬂﬁmmyw,wmum
parformanca af, any puch agredmert, and tha reasonsble expanses of Secured Party incurmed
hmnmﬂmhﬂ{hﬂ.ﬂmﬂﬂm‘hnuﬂwm}ﬂﬂh&mﬂ#ﬁﬁﬂmm
to Sacred Paty, o alarnathry, Sacured Pardy #hall hava [ha righl (o add such raasonable
axpensas incurred 10 the socuned balanos due, purslan te the provisions of Seclion 13 heneof.

11. Spoyred Party's Duliss. The powars corderced on Sacured Parly hereunder ahe solsiy to
protect Secured Parly's interest in the Pledged Collateral and shall not Impose any duty upon
Saced Fany Lo axercise ary such powdls. Empiinrhnfemtndyufwﬂadgad
Cotlateral in Secired Parly's possession and the accounting for maneys actually roceked by
Qecured Party hereundsr, Securad Party shatl have no duty 28 to sny Pladgad Collataral, a% o
ascarietring or taking aciloh with respect to colis. conversions., axchanges, maturllms, fanders
ar ofher matlers rekative to any Pledged Collateral, whather or nol Secueed Pary hag of i
dapmed 1o have knomedge of sudh Maiars, o to the taking of any nocessary Meps
orenarve rights againet any parikes of any Giher rights partaining 1o any Pladged Coflataral.

12, Raqpedies yoon Dafgll lf-qrEumt of Defautt ahall have oocumed and be conlinuing:

{a) Secured Party may sxevcise, in reapact of the Pledged Colisteral, in addition io other rights
and rermadies pravided for hereln or chharaee avaitahis 1o Saoumed Farly Bt law or in auplly, all
of Ihe rights and remediss of a secuned parly on dafaylt undar the Lnifom Cormmerncial Code in
sfiact In. the Stats of Nevada at that ime (the "Code) dwhialher or not the Code applies to e
atfacted Fledged Collsteral), and mey alse, withoul notice excapt a5 speciied beiow, sell the
Fiadged Collateral of any part ihagsad In one or more parcals at public ar privaie s, ot sy
sxchangs, brokers board or Al any of Securad Pany's offices or eleswhare, for cash, on credt
of for fulurs delivary, and upon such gihar tefrms &8 Socured Pary may desm

reazonabie. Pladgors agres tha, lo the extent nollcy of aote shatl be racuired by linw, ot bedst
Len (10) daye’ notice: to Pledgors of the time and place of any public sate or the ima aftar wiich
any privale a@la ks o bo mmchs shall congtitute raasonable notilcston. Secured Party shall not
be obligaled 1o make any sale of Pledged Colstaral regardiesa of notica of sale having been
given. Secured Parly may adjcumn any public or private sale from s to lkwee by
announcemant ai the tme and pHace Rxad thetefar, and such soks may, without furlher notica,
b made at the tme and place Lo which it wad 42 ad|ourmed.

(h} Any cash hald by Sequred Farly a6 Pledges Collataral and of cash procands raceived by
Cacured Parly in respact of any sale of, eollection from. or other realizalion upon all or any pard
of the Pladped Collateral may, in the 3ok discrallon of Secured Parly, ba heid by Secured Farly
as collsteral far, anddor then or st gny lime thereafer pe applesd (aftar paymant of apy amounis
payatle 1o Securad Porty purakiant 1o Section 1Y) in whole or in par by Securad Fany againet,
ol or any pmufmnﬂhﬂgaﬂnminsmhudmﬁmm Party shall alect, Any srplus of such
r:aah-utwmmhddbysmndhrwnmmnmgaﬂumnanthmmalma
ﬂhhnlinpr;nhnlhcpaidmrtnﬁmnrs ar Lo whomsoewer may ba laviully ntitied to receiss
ACh SUrplye.

13. Eyord of Dedault. The ococumenca of any of the folloning avants shal constiute an “Bvant of
Dafmult’ bwnaumnder

fa) Monsiary Defall, f thase shall oscur any breach, faiurs or vicialion by Pledgors in
the paryrnant oF perfarmance of any of Fledgon’ obligaticns, covenants or warranties under This
Agresmant, te Hote, Lhe Othar Pladges snd such breach, failura of yiotafinh COnELMSS
anworrectad for a parad of fResn (15} deys altar waitten notice theraof from Secured Party o
Pledgara;
4
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1, H{hara chall ocour any Event of Defaull by Fledgors of the Cbligations, it i
nod & Moratary Cadault, ' .

2. |f eithver of the Pladgots retlgns of ke removed from #ee posillon of managesr of
SHAC.

14, Expoipes. Phadgors will, upon demand, pay 1o Secured Party, of in the wemnalive, ha
Sacwed Party may add to 1he amound dus and recedvable, |he amowd of any and <l
[aasonable exmenses. inciwding the reasonable fees and cxpensad of Secured Pardy's coursal
mdﬂmymﬁandmﬂmuﬁﬁ&mndﬁr@mhmrhmwﬂhmm
adminkstration of this Agreemant, (W} the custody or reservation of, or i sale of, collechon
from, o other rapllzatlan upon, any of tha Pledged G |, (1) the exarciee or enforcamend of
an‘;rnfihsmlzisimd Party hersunder, o (v} the [allure by Pledgors 1o perkam or
obasrve any of the provisions hereof,

15. Security Intersst Abeglyie. All righin of Sacured Pary and securly interests harsundar, and
all ohligalions of Prdacrs hereunder, shall be abreotute and uncondition:! krespective ol

{a) ey Imci of valldily or arforceablity of Iha Other Fledgas,

(D) anvy change ¥ b G, mannaer of place of payeneni of, or in any other lam of, all or any of
five Coligations, or any other pmandment of waiver of or any consent to any depariure from tha
Othec Pledges. induding. without Imitatlon, any Increace in the Cbigallons resulting from the
cxtennton of scdilione] credit to Pladgors of ofherwiss;

{a) sty taking, muchangs, relgase or non-patfaction of amy cther colistaral, of any takirg. ralese
uawmdmm«wa1wuhrmmmdupu1umhunawquum.fmﬂ or any of the
Crbligabions;

{d) any manner of application of aclisteral, of proceeds thereof, to all or any of the Qg alans,
or any marmer of s2le of ciher dispoaition of any collateral for al or any of the Uhligations: of
any olher asssta of Fledgaors; of

{q}wmmmmmmmmmamwﬂaﬁm.wa
discharge of. Pladgors or & third party pledaor.

15, Amarkiments, Etg  No amendment of waiver of any provision of This Agrsemenl, and na
consant to any depauture by Pledgoers tharelrom, shallin any event be affeciive uniess the seme
aleall e I wriling :Mﬂq&dﬂﬁlﬁw&dPﬂ.WMWmmurmnmmmﬂhﬁ
affacdive cnly in mwmmmmfarthamlmmm Jor wehich givan.

17. totlces.  Any nolics, sbeciion, demand, requeit or ofhér decument or commumcation
requirad or parmitted undet this Agraament shall e in wiling and shal ba deamnd sutfichanly
glvan only if deliveresd in persan of sanl by cartifiad or regleterad mad, poatags prapaid, rstum
recelpt requested, addresssd ko Secured Pary or Pledgors, a6 the cass may ba, as follows:
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f 1o Pledgoes:

olo Maer Gutiarmaz & AssocistesBf 18 Spanish Ridge Avaoue
Lax Vagas, Mayvada 59149

H $9 Secured Pyrty:

777 108th Ave NE Sile 1095
Baflevue, WA 33004

Wiith & copy o

T Law Office of Vemon Meladn
480 5. Eastarn Ave., Sulte 202
Las Vegas, MY 88062

18 Continuig Segyoly inderent Asgigrnmente updey LToUR AANEOITIRA This Agrearnant shall
oreale @ mmmmmtrwmmimmdwcmm o shall () remain in Nl force
and sftacl unbl tha Pledgors’ payment in full of, or Lhal 2xpraze wiitian releass by Secured
Party fram, the Obligations aivd all othes amounts payable under this Agreement, {li) ba bahneding
upon and Inure to the ponadit of Pladgom, and Fiedgomn' raspeciive bredrs, Teipal rapresentalives,
sUccesgons and assigis, and (7} ke to the wanefit of, and be anforcenble by, and be bnding
upon Secured Party and Beored Pary's helrs, lagdd represanialivas, SUGCERNOTS, ramafaress
and asalgne. Wilhout limiting the penarality of the foregoing ciong {ill), Secured Party may
assign or othermise lranwfer all or any notion of Segured Party's righis undar ha Loan

olherwise and charged wilh the obligations and rasponsibiies of Pladgors thersunder. Upon
the payment i full of G amaunls dua and pmhhundnrﬂiuhqreumimd the relapsa of
Pledgors from the Obligationy. lha securily itarast granied heraby shall lerminala and afl rights
10 he Fledged Collaleral shall révad 10 Pledgors. Upon any such termination, Secursd Parly
will, at Pladgor’ expensd, promptly raium o Pledgors auch of 1ha Pledged Colioleral se shall
not have baen o/d o othenwise applled purmuant 10 tha teans hareol And exwecutes and daliver 10
Fladgors such dotuments s Fledgors shadl reasanahly reguant b evidence such tarmineon.

10. Goyaning Law, Termsg. This Agresmstt shall bs governed by, and Gonstrud in
arcardance wih, the xws of the State of Mevada, Pladgors. on behall of Inaemeshves and thedr
naspeciive helrs, legai reprazedtalives, sUCCesEOS and HEions, imevocably consants that any
tapal schian or praceeding agairst frem Lnder, arlsing oul of, or in any manner reldng Lo, this
Agrewment, may e broughl in any court presiding in tha Slata of Nevada, Courty of Clark.
Plecigors, by swecllion and cdedvary of this Agrearriont and on behaif of Ihemeshaes and 1halr
respeaivie hai, lepal represantatives, EUCCRE3INE and mesigne, axpressly and imavocaiy
corgants and submits to 1he mnimmiﬁnﬂawﬁmmmwmﬂmw
procoeding. Pladgars, on bratalf of thamalvas ares Iheir respective heirs, lgel rapreseniatives,
succasgors and asaigms, furher irevecably conwents ta (he sarvice of any complaint, SUMMKHTE,
nellea or olher process relating b any such adlion or proceeding by debvery thereof to any of
them by hand of by carffied mall, delvered or addrassad (o Pledgors’ addrass set forh herein.

2
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Pisdgers, on bahati of themsetvaa and thelr respective heirs, legal rapresantalives, sUCCaEIONs
and assignz, heraby aipransly and inevocably wales any olm or defanse wt ary sugh sclion
or procesding based on Ay allagad lack of parzonal Jriidichion, [MEroper WLs or forum pon
convemens o any similar basis. holhing in this paragraph shall affact of impai in any Manner
of la ey scxient the vight of Spcured Fardy oF Secusd Party's teirs, legal presentaivie,
SUCCARROMS OF S4SigNE, 10 COmManca legal procasdings or otwnatec procesd againet Pladgors
i any jurisdicton oF Lo sere procesy in anmy mannss parmilied by kavw.

Pladgors hereby walve afl Aght to require A marshalling of assats by Secused Parly.

Pledgars shall not, without Secured Pary's prlor wiltten, comiand, criabe, incur O ABAUTS 3Ny
Irﬂahhﬂﬁuhnmnmﬁmw%ﬂu?hﬂgndmm. “Indabisdness” medns any and &l
kabifiies and ohigations cwing by Pledgare to any parsdi, inchudihg principgl, Inderest, chargas,
feas, reimbusaments and dxperes, however evidencad, whalher as principal, surely,
endorser, Quarantor or atharwise, dirsct of irdingct, atysolute of contfingant, joint of maaral, due
ar ot due, pRmay of secondery, Rquidsted or unliquideted, gecyrad of yneecured, origingl,
ranewed or sxianded, (il in respect of any borrswad money {fwhathier by loans, the igvusnce and
sake of debt securilios ar the sale of any propedy to anothar parson subject to an undersianding.,
agreemant, contradt or otherwiss to fapurchace such propery) or for the cefomed purchass
prica of any propafty of sarvoss, (i} under dirsct or ndirect guarantiss and obigations
{oontingent of olherwiss) to purchase of ciherwise acquire, of otharsiae assure any Crmdior
agaist kes in respedt of the obligations of othars, () in resped of lstiors of credtt or sirnflal
Inaluments [ssued o apcepted by banks and olhwr Rinanclal inatthilons for the acsount af such
Indsbind peraan, {v) in reapect of urflunded vestad bensiis under plans covansd by ERISA of
any similar labiies to, for the banedlt of, or on banatl of, any employess of guch indebted
person, {vi) all ciiigalions wacured by any Lien on property cwnizd by such parzon, whelher o
not 1ha sligatlions have Dasn asauned, (v} of obRgations under Any agreuman praviding for a
wwap. celling ratss, celing and floor rites, contingent paricipabion or other heddging
machanisms with reapect 1o inkersst payable on any of the fems described above In fhis
definiion, or (vii} aciual obligationa impoaed under ihe oparating spreement for the LLE-.

[THE NEXT PAGE 16 THE SIGNATURE PAGE]
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iN WITHESS WHERECF, Pledgors hem caused [his Agresment 1o pe duly sxscuted and deliverad ds of
the date frel abrove writlen.

PLEDGORS:
Kenreth 5 Anlos Lving Trust

e
e

Iﬂennﬂhmm

By M@/
I Antas, Trushse

ACKMNOWLEDGMENTS:
STATE OF NEVADA

COUNTY OF CLARK

O the 9!2 ﬁyﬂg@ﬁ@ 20 2.7 before e, the wlesigred, parscnally wpaarad

. parecnally krcwn Lo :l'pmvadlnmnmlhlhmlﬂuiﬁﬂﬂmtﬂwmm ba the
dividusl(e) whoas name(s) le{ank) subscribed Lo within nsirumenl and acknownledgad 1o e thal
hidshaihey sxecutzd fhe sams in higmarthak capmolty(ies), and that by his/harfther signalura{s) on
i Wnstrument, tha indivldust(s), or Lne parson upon bahiel of which tha indhdciuslis) acled exaculed the

Sy

Do Eiledim.

Mokinty Pubie:
inale of Hirwulhh
My Comen. Vet DUARIARNS
STATE OF NEVADA Gt R Y.
D wh.

SOUNTY OF CLARK

the ¢ 7 dayof _kw 2042 balora me, Uha undarsigned, persorally appeared

mwlylcmmntnmnwmmdtumnnlhnmunimrmmruwmmemh-mﬂ

Indivicual{e} whoss name(s) ksiare) submcibed to within instnanent and acknowledged to me that

nekinethay sxecuted e aeme in higthardhair capacity(ies), and ihal by herenher sgnalurals) on

tha Instnmaent, the ndividual(s), o tha parson Lgan behatf of whigh the individualis) acted acacubed the
{nslrormnen.
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SPANISH HEIGHTS ACQUISTION COMPANY, LLC

By

STATE OF NEVADA

COUNTY OF CLARK
day of

On ihe
\%M_Apnmhkmwntnmawpmmm e o the
Rdlvichualis) whoss narmmds) infans}) subseibed o wilhin februmant and
ihe same in hismerkhelr capacity(las}, and that Dy

nafshafthey axecibed
the instrament, the individuai(s), or lhe parson Upon

inatrumant,

Yy,

Public i

EFTITE

watore me, the undersigned, pamenally appearsd
pawls of satisfaciory evidancs to be thoe

acknowiadged to me that

hizdarkheir signaiurals) on

batalf of which the indlviduais) scted axeculed tha
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ASSIGNMENT OF RENTS

THIS ASSIGNMENT is made thic I‘Tﬂ day of September by and
tatwesn Spanish Heights Acquisition Company, LLC ("Assignar’) and CBGC
Partners |, LLC ["Assignas”),

WHEREAS, Assignar has executed and delivered o Assignee thel ‘ceain
Forbearance Agreament dated as of the _17% day of September 2017 {the
‘Fosbaaranca Agreament”) by and amang CBC Partners |, LLC ("CBCY), Kennedh
& Shaila Antas Living Trust {the *Living Trest’), Kennath M. Antos & Shafa M.
Neumann-&mios Trust {the 7K & § Trusl), Kenneth Antos and Sheila Meumann-
Antos, as Trustess of the Living Trust and the K & § Trust, and as Personal
Guarardoes of the Seoured Promissory Mote, a2 amended {as is defined In the
Forbaarance Agresarent as The ‘Amended Mote}, Spanish Hainmﬁﬁnqmnmnn
Company, LLC (*SHAGC™), and SJC Ventures, LLC (8JCV") dated S 13t
2017, ond

WHEREAS, Asaignor is enfitied to recgive perlodic rental paymante (the “Rental
Payments™ under thet certain Real Properfy Lease made as of August 15, 2017,
by and betwean Spanish Heights Acquisition Company, LLC, a Nevads limited
liabikity company, and SJC Vantures, LLC, a Delware limited Habillty company,
in which Assignor is the Landiord ard SJC Vetihures, LLC is the Tenant (the
*Tenant™), which laase concames the following real proparty commanly known &g 3148
Spanish Heighte Drive (e “Lease’); and

WHEREAS, Assignor desites fo aseign to Assignes ihe Renlal Paymends for
application o the unpaid babince of the Amended Nota dascribed in the Forbaaranca
Agresnent,

NOW, THEREFORE, for good and valable congikderation, the receipt and
sufficiancy of which i haraby acknowledged, Asslgnor and Assignee agres as
followes:

1. Assignor shal to Assignea 2l Asslgnor's right, tibe, and interest in the Rental
Paymerts; Aselgnot hereby granis 1o Assignae the right to enfrca, at the sole
discretion of Assignae, ol Assignor's rights undar the Lease, induding the right to
aum far and colect unpaid Rental Payments. In the evert Axsignes slacis ni 10
anforce Assignors rights ungier the Lease, Assignor agrees to enforce promptly all
of augh rights.

2. On or bafora tho irsl banking day after Assignea receive sach Rentel Paymernt,

Assignee will apply seld Rental Payment to reduce the unpaid balance due under

the Forbeerance Agresmant and/or any agraement ralated thereto, K Tenant

makas the Rental Payment by cheok, Ascignes wil provisionally apply such

payment unfl thare 1s a final payment of Terenl's check. Whan there is a finsl

paymant of Tenant's check, the provisional applcation wil bacame & final
1
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nt. In the evenl the Tenanl's chack k& not finally pald, the provisicnal
spplication of such payrnant ehal be reversed. It ik exprossly agreed that the
amounts owed shall not be reduced or drediked unt! suoh Hme a8 Aasignee
raceives mach final Rental Paymant. ¢ Tenant fala or refuses 10 make a Rental
Payment, Assignae shall have no obligation lo reduce the urpald balance of
the Amsnded Note dascribed in ihe Forbearance Agrasment Asgignors dutles to
Assignee undar the Amended Note described in tha Forbearance Agreameni shal
not ba excusad of modifted F Tenant (&) fadls or refuses to make Rantal

Paymarnds, ar (b} is delinguent in making any Rermlal Fayment(s).

3. Nothing hereln shall constifuie o be construed as a dalegalion to Assignes
of Asgignors chiles under the Lease. Assignor shatl have the oplion, but not the
duty, e anforce Tenant's chligatlon to pay Rental Payments. Furher, Assignes
ahell hava no obiigation 1o Tanant whalsosver other than to accept each Rental

Paymant.

4. ARer payment of the unpaid balance of the Amanded Note described In tha
Forbearance Agresmend, Assignes agrees to assign basck to Assignor 2l
Ansignes’s rights created hereby within ten (10) days of the receipt by Aseignee
fram Assignor of such a writlen requesl.

5. In the event Tenant breacias the Leass, and Assignas sxerciges ts ophion
hereunder 1o sus & anforce the Lease, Assignor agreas to reimburss Assignes for
all Assignee’s costs and remsonable attomey's fees incumed in connection with
snforting the Lease. Such costs and masonsable sttormeys' fees may he paid by
Asaignaa from the Rental Fayments,

5. o insiructed by Assignee, Aasignor agreas 1o instruct Tanand to pay the Rental
Payments diredlly to Assignes.

8. This Assignment shall be binding upon and ahali nure to the benefit of the
parties and fhair respecive  succeesons, assipns, heirg and  personal
rmpresantatives.

7. Amsignea’s consant io allowing Tenant to make one or more Rantal
Paymants to Assighal is not and shell not be deamed 1o be a waivar of Assignee’s
right to directly receive all ofher Rental Paymenls.

SIGNATURE PAGE TO FOLLOW
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ASSIGNOR

Spanish Halglis Acguisition
Company, LLC

ASSIGHEE

CBC Partrers |, LLC
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SECURITY AGREEMENT

Thiz Securtty Agresment I3 made by and batwean SJG Ventures, LLC SOV (the “Debte®) to CBC
partnars |, LLG, 3 Washingkon ImitegHlabiity company {*Secured Pay” or "CBC)

WITH ESSETH:

WHEREAS, Cebicr, cther cradibors, and Securad Party are paftes o o celEn Fornesronss Agreemand {Lhe
“Forbearsnce Agraamant’) dutsd as of He 7 C day of Baplember HN7 by and amang CEC Pariners I, LLG
FCRCHT, Kannath & Shelta Antos Living Trust (e “Living Trust™, Kenneth . Antod & Shila k. Heumanri-Anlos
Trugt (e K. & 5 Trual), Keanath Antos aid Ehedn NaUMAnm-Anios, &3 Troiass of the Living Trust and the K & -
Trust, and a3 Pargonal Quarantors of tha & gcurn it Promigsory Note descrbed beiow., Spaniah Halghts Acqulsition
Company, |LG [SHACT, and S1C Vantus, LLE "SIV, .

VUHEREAS, Lw Fofbaatance Agramment providen that several onditams must bo satisfied before CBC| agres 1D
forbmar from ecetclsing i gt and ramedias Lindar tiv FovDaarsncs Agresmanl

WHEREAS, ona of Ihe condlions of the Firbearanca Agreamand require SJCV o axacule d Linaurily ANERTHNE
with seapect to fe ' Creditors Juggrnanl interesst” descrtiad below {ib “Collateral’) [0 Fear of CECL.

WHEREAS, subject to G terma of (e Securily Agrm=nmnt, thes $JCV agred Lo grant CECL Saciity intarasd n tha
Coflpmral degeribed bebw to sacuns the obligaiions of all partiea to e Farhearance Arpansent

KOV, THEREFORE, In considaradlon of tha prapies and lbending 1o be kegally bound buraby, SICV "Detrior™) ard
CECI ("Sacure] Pary”) horsby agress st tel ke

1, Grant of seruiy ifersal In congidansiion af (he Forbearance Agrasment, the Dablor and Becuod Farty harsby
grants g e Sacued Party a security (nterast i e Collziaral defined bekow o5 sacwily Kof the proimt paymand,
parfarmnanice. and ohearancs by M Debicr, and &1l gther prrles k& the Forbaarance Agreamend {the “Oblgabens.

2. CoNefaral

&} The berm *Collaterat” shall ciuds thal porion of Dablorg Cuirant, or gite-noquited, beneficial intarsst n
thi “Judgmant’ describad below NeCedry 1 B0UM the Secured Farty's Inlersal (ha "Cradiiors Judgment
Interacsi™, capardigss of whalies He Craciar's Judament inberast Ji B Judgmant i congidsad "dghbs W0 cash or
hon-cash procends”, Rcoounis, conlracl rigis, proounds facEvable  isthamants, documents, chattel [apar,
securiles, taposils, cradity, "chdms and demands,” pecneral intangiblas, penymrent intanglbies; and all edgar siwsti,
fles, mcords, documents, and instnamants {IRiLde, pul not Nmasd 10, compubsr TOQNAMS, tapas, snd relsled
alectronic dala processing coltyare) avidancing any inderagt in of relating to the abowe doscribed Collateral, The
incallong o the oifice where the reconds concaming rights are fep ks wel ko aL b battem of fis Agroament.
Dwbtor's aodess above wiited againgl B Sacued Pty mnd ol procoods, products. reiuma, sdditkms, AeCaS N
and substistions of and ke any of the Fregov,

{0) Al wrms weed eretn which 1re definad in e Uniform Commercial Codd of U Eicba of Hevada shall
ha e manvings tharen siabed,
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() Thva Crediars Judgment Interest is desarioed as fobonvs:

SV pprages tat Firet 100, LLC and 1% Ons Hurndred Holdings, LLC, cbiained a Judgment |n the amound of
£ 23 (39, Ti5.46 pgainat Rayraond Ngean and olwr Dadandants i tw motber stybed Rt 100, LLC, Plalnilfs) ve
Raymond Ngan, Dalfandamis). Cagt Ho. A-17-TS450C in the 80 Judicial Oiatrict ol ler Clerk County, Mavnda
(R ~budgmerd'). SJCV rpaasents it ekl 2 4. 912% Mambarship: [marest i 1% One Hunddsd Hokdings, LLE, SJCV
reprasants end vwarrank hat pa party, o dian the CioBecion Promssionals sngaged (0 collact the Judgmend, ham
A o]y o recaie nal Jodgment e ainds mtribubabde b S0y badore SICV; avd that SJCY shall recabra ity intarsst
at & rminkmkam hwdpmﬂhnﬂurpuﬁﬂmhuﬂinhmh tha Judgmsat 1% Ong Hundred Holdings, LLG
represants and warrant thel no parky, ofhar thén tha Calladion Professonals angaged 19 collec] Tha Judgmend and
cerlaih oer arediors of 17 One Hundied Holdings, have a pricrity b0 recelve nel judgmenl procawds peiar o
atlbations o 1% One Hundrad Holdings Mambers; and that SJCV shall racoivs [t interest At & minimum i pan
pABSU wikh othar parties who Tiold ntewzats in the JudgomnL

3. Warrsior and egresments. Tha Debtor wasrarits div agress thal.

fa) Cofedaral lecalion and &8, The Oabtor's chied preces of boeigs, I Anancial bonnlkca anct reconde redating Lo the
CoBaters), and Ine Cobateral, ane localed at tho addmes 5ot farth st the botlom of ks aghesment. The Doabbrr willl ek
myove any of the Collateral from sald localion without e prioe wnithan corasnt of the Sacunad Party.

{3 Exishog Tena, Seeiniy infermals, ang ancirnbranses. Gt for e sacurity infaseal graniso haiin, and mcocept
fior the g of cartain tdlmhn?mhsﬂnnuh,‘umhﬂhmmmmammﬂd hantta a3 Scheduls C
inifiated by the Setued Party and te Dablor, the Diabior cwns ancl will kesp the Collateral Trae and cloar of ens,
gpcnity [nberesls, or eTiclmibrances, snd will ot wssgn, sell, monigage, lease, Irenglar, pladge, granl a wacuity
hmnmnumwammﬂwmm-wpm«ﬂdm Coliaters! wiliout the priar wrktten
oorgend of the Secured Pacty. Accordingly, Deblor Any dalaull by ny framy ko tve Porbamrence Agrasmr, or Ay of
e agreeri BNty refabedd thenstd ahﬂummhatﬁmﬂmtufm“uuﬂhuummrm

(€} ingpezlicn, The Secuned Party shall 3t all brues harve free access ko and e dght of Nepection of avy part oc aflof
tha Collgharal and eny recorde of e Cebtor (and Lhe righl e e stracts from such records), end the Dobixs shak
dedivar to (he Sacured Pardy the odginats or W coples of such papan s nsirmonts nedaling (o any or ol of e
Solateral A% e Sadirad Porty may redquesl ey 1.

{f] Coveferal In ramain parsonsl propedy. Tha Cokatersl i now and shall be and remsin parsonal proparty.,
notvithalanding the rmenner i which ha Coatersl of any part thareal shall be now of hareahor afed, patached or
acwmorad b raal gatoly. Dablor autihorizes te Secured Rerty 4o anier upon any premisas of tha Cobior al any me 1o
remecrie v Ciolaleral,

(6} Mol gociuity infargals, reports, Iy acickilion ko o athar provislans haraof, tha Debhor wil from tiee 10 me ot
iz soipemrsia, parionm any and el weps requestad by s Sacured Pty 5t 2ny Nros ko perfoct and mainiain he: Secured
Party's pacurlty interegl in the Collarsl, Inclicting {put not Emibed o) ransbaming oy parl or A ol the Cokatarst o
the Sacured Party of @y Tioiminves of the Sacured Party, inchuding acing end maintaing Signs, wxeecyling and fng
fnaneing staternsnts mnd notices ol llwn, delivering to the Securad Paty documnts of it rapresanting btz Codlatornl
of el dencing e Sacursd Party's sacunlty inderest in any othes Mmanner acoaplabie 1o and mquestad by e Socarad
Party. :

lrﬂawﬁm&anrpﬂnralnlhmhlmlhinmmﬂumnmmiﬂmrdﬂu Dtitor's twilees,
Egents, OF PrOCARENS, the Dablar will notify such persan of the Secured Pary's ssculy miendel tersin, Upoi e
Secucd Party's raquest, the Debbor will instruct auch perstns 1o hold all such Collsteral for ha Securad Pary's
auaount and wUbpect 1o he Beaurad Pay's Insiractions and the Debior will obiakn and dedver b e Secured Pamy
such inalrunentis) raquested by he Secured Party pursusnl ta wihich ssh pawummﬂhﬂﬂumwmnt
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gransed hevein, mwmnhmmurﬂ.wumm Fawor of 1 Secured Parly all mns upon and ks
in Iha Cobateral or any pad tharack, and auihortse e Secared Party &l any Ume to anter Upan B nemove the
Colataral from Dy premines upon which ik xama ey b located.

mFunhardncmnmm_TmmhwﬂulLihmmn.mmﬂﬂmﬁ?ﬂ‘smqmﬂ.atwﬂmnamm
mhﬂm.amﬂaarddﬂwnlmmﬂPwmnwmnmiamngaw purauant 1o the Unifoam
Commengial Cods, and ol otter papers, gooumanis o inatroments requined ty the Sacured Pary In conneclon
herewith; Including an Assignment of Hidgment interwsi in & form accepiable to Secumd Pary, The Dablor hergly
autncriras e Eiﬂﬂdﬁﬂhmmm&,mawmﬂmdwmmmm,mhmalrcrl‘tha Dabicr, one o
n'merfimmmgmmm‘ruwm:'aapmthalmmp:ﬂulﬂnculahrﬂﬂumamumth e zole
iwmmm:lm,pummum Hﬂmﬁlﬂtam‘ﬂwﬂa.allmghﬂﬂlmﬁw Hiva been
avacubad only by (g Secursd Pany s wasuted party. The Dablor g86 rravorably appointe the Sscured Perly, is
SOAnlE, reprasentalivan And deaigheed, 21 thva Dablor's agent and amma-,r-in-hnt,’mumuhand fia, from e 10
llm.nnhlrmll‘ull'ﬂnmumwwmmwmmmﬂﬂmmﬂﬁnmml.

mmmmwmmmmwammm.anmumhmuntmmﬂmmawmmnm
Swcured Party. I the svent of dakaul, byt Camitor shall prompdy lum over b i Smeured Farty tha proceeds of
Apieunds, up K0 1he armoeanl securad, ad n po évanl i By arnount greate’ Ruan such amouant FaCA e, Wiuedtiar
congleting of cash, commercdal prpes, or any olher Inslnsment, i preds W form received, ansapd for ihe Datiors
andorseann] when eauired. Wnbl 50 turned M,Mpmc-daupmﬂhamnlmd.mmmmmm
hald in sl by the Dettar for and 83 the propery of the Secunkd Paty. Al remitances apx recahmd subject b
aoflection. Tha Secured Party may ondorse e name of e Dablor o all notes. shecks, draft, bits of sahanpe,
mmwumuﬂmrmﬁalpapammmm.maﬂrGMImmmmumlﬂwh
conrachon with U Collateral or othanwisa,

mmwmmemhnﬂmhnﬁud ﬂﬂmmwwmnmmhamummmtmm P TR
of any of s Coltateral, withoul the pricr vriiten consant of ke Secumd Pay,

£ Fapmonl of deblor'z ohigaltions, MM imenN. The Secured Party méay in s disciebon, for the Anoount A
anipe e of the Debioe: (1) pay any samount ordo sny actwhach e oequined by the Dharbior uiwde this Sacurity Aghament
and which the Debitor Talia k 40 of pay &% haraln recquired, and {i) pay or dischargs any g, weCurity interask or
encambrance In Bver of anyone plher then e Sacered Pary which covers cf affects the Colateal or any put
Rrarect. Tha: Dtitor will prompiy rlriDuise and pay the Secuned Party for sy and ol QeLE, comty anvd e AnEEs

= Solsteral of any pER hanscf orin lhe exchangs, coecion, compramise a audtharmnn L of sy of e Collateral of
mnu{ptqluwprm:ﬂumuummumnfmcﬂalﬂll. bry Ithgatian of cithesrvies, ardd with respact t0 ailher
the Debior, aocourd datlors, guarantors of @ mmwmwmmmmmtmumm bo all oot costs,
aolaction cheres, Wavel, and recrscnaba ABCITIoVA” laes, e Al raa soniabile o panpas (inChudng regeotabls sounssl
mu}lnmumummﬁmmﬂﬂmmugﬂmﬂmaumwwm or partcipesan in, g M
sonneclon wih, @ case of pracaeding urrcer 1 BEnkrupicy Code, oF ey euccassor sptule thergto. Al wanes paid
and all custs, wpenses s babilles IneLed by e Setured Party pursuanl 1 tha fanegoiy) proviaions, Togtiher
Wit Titaredl Wereon at the rake of 12 parcenl Der RIm, shall be added 1o ond become part of e Obilgations
gacaned hareby,

ufimmluimihmpmnuimﬂmmmmnﬂwrpmumﬂmumnﬂhﬂ.muﬁmﬂmm
oithes rnﬂlmnmﬁnfﬂunuﬂutmdhmnmmm mimﬂhtndupn:rtwnfMufmcﬂatHaiwmm
mmmmunrdupmﬁaymnwchmumaﬁlwmd Plnymrdata{mlnmmndhuﬂhnmmm
nmr.mﬂumrnulmyutﬂnﬂhipumimdm.mlunmwhﬂunmdﬂwmwﬂmmlmmyw
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acooumt dabior of tha O i o oy instruriend, agréemsnl, ar consand order to make payriaat 1o the Secunkd Porty,
garnand, dua Tor, GoBACT oF récens IRy MOy et propaty ot any Ume poyable or receivable o0 accounl al or in
axchanage kor, of fike Ay COmpromta or gt deamed d:airahhhrumﬁuwudmﬂwm:ammlb.mrnf
tha Colioleal, mmauh-ummmmmmmmmmmmmmymmumﬂm.
arcange kx payment in inglaliment, of otherwias mackfy iha tarma of, of release oy of the Gl lawara], wil hout thatatny
Incuring rasponslolity to, or diectraraing of viharwise affecting ary [abdiny of, the Deblor. AL sny fime, the Sacured
Pany My assign, Wanster aruiior dalher o ay iranafarea of any of tha Ghligations any or 3l of Iha Collateral, anvd
thareafir e Secured Pady ahal b filly diachnged (Fam ol rappona ity wilh respact bo the Coltateral 5o asHgNw,
wanshamed andior dellvared, Such Wansferas shal ba vested with all the powers e rights of (e Secund Party
hapsunder, wih t9pect 1o fuch Collateral, but ine Secured Party shall rsialn al ngirts anvd powars harakry ivan with
raapect bo any of tha Coltataral nat 56 sstignad, ransfemed or dallvered.

E. Dafaclts, The octurmancs of sy one of tnose of tha follcaiy events ghal sonstitule mn event of defeul By the
Crebtor under 11y Securty Agresmel: if ot any e the Sucuned Pacty, in (I cigeralon, reascrrbly consicers the
Codlateral or Ary part Hveeaof unaatishactory or Inaufficient, and the Debter does aolon demand fumish athed Colitseal
or meks poymanl on et solilactory to the Sscured Paty; if the Dabior or any obligad, maker, smbarser,
ACORDICT. WiFely of JUATARoY Of, OF STy ottt party to any of e Obligefions: ar v Coliatara; (the same, (nchding the
Delon, hﬂimmlidlﬂrmknﬂﬁlnhﬂahn*:ﬁhurﬂdﬂuﬂshmmummpmmaw sup pyEblc with
reRpadt ko, orin the parfeeimance of any of tho larms and eotulitoria of, sy of 1he Otilgetoms (o of any InEtruments
avidancing he paime) or of any jeang ar oxndlions al this Securly Agreernent of the Collateral I any wearfanty,
rupunnuthnnrHﬂunmtnﬂmtmadamm:wmhms-aquﬂarnruinﬂmwurmhuhlﬂﬂfms
Duablor prowed to have bean false in any meatedial regpict when mads or fumished; n fhe event of bas, gl
substanilal drmege of desinceion of sny of the rgllasedal, or e making of amy levy on, seizure or attachment of any
of the Collsiata; [Fihe Deblor gratules or fas & cortificol or ciher Instruman] evidencing the Rgal change of rome
of Us Datror wilnoul fumnishing the Seaured Pacty § loast 10 days’ priod writian poites theraok, it sy of the Cblgors
gra dissahwed: [Fany of the Obigors are pary o a rirger o consolidaiion without the pricr waitlin oongant of he
macuned Pty o amy of he OB Ealk by rabnlasin i corporabe Asdalanc: in good shnding; ¥ any of the Obligors
cherbaTl Wy (N2 HbarvNGE O perdommance of ey beqm, Craenan of SOHEETENE cantalned Heersin or n any inslrumant
or dicutvt dalbvared parsusnt herela il any of B Obligos Decomes aalvant {howenier such nsolwsncy My be
deflned o avidenced), or make or sand notce of an Inkandhed bk danshar, or Fail. aker demand, 1o lurnlsh any
firanchal infermation or 19 wnﬂmnmaﬂnnmmmmmﬂmum I b #4 Fledd by o ageains] ey o
lnemnmmpﬂmhawmllﬂunwuumwhmdhumshtaammwmﬂaﬁwh effwcl or
undes Any insolvency, raadpustmenl of debl, cigoltion or lauldatien taw or vtatule now of halssfier in affact {rnd
wivither any such aclion of prooasting i al lew, 0 acpuly of Lnder any bankiptoy, ranrganafion, amangemanl,
ingolvancy, readustment ol debt, receiversilp, Nquitiabion oF dIs0lukon Lo of ol ukel i sarry it thee CHlgone. SUspan U
& rensecion of s vsual businass. |Fany padlian or apedicaion o any Sourl of Ulbunal, ol ke ot in ety B Nind
by or againer any of U Oblkgors tor Bie appoimmwnt of any tecehner OF ANy Insien for any of Lhe Cbiigors, I any
gwmntmm“mmunwmhn wibunal Fakes porsession of jurbkicllon of oy subgionfal parl of ta
propesty of, oF sumes coniol gver e ofnims of oparRIGRE of, or d recahar o appointed of, sny substantal part of
Ha propsty m‘an:ﬂm{!m;ulamﬂllhﬂ praiilors o principal ool of wny of the Ohllgors |3
LT b,

8 Remodos on dalauf If any ang of mone of the apore avarnks of dafall shafl occur, the Semaned Pety rdy, al ey
Hene thaweafiar, deciare any or 2l of the Delaors Obfigillins imimesdfabaty due and payable, alar pols o or dixrruand
wpan the Dalior and e provision of & M-day cure perad, b such svant, e Secuped Party shall have the lollowing
righie and semadies, all ol which shall be cimilaihe and not exchusive, and shall be in ardHicn b gl clhar rights and
remadieg of @ secured panty under the Uniform Commeancial Code or Gt i pliable slatubs O role In gy jurlsdicion
in wivich enforcemand i sought
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{a) Colatersi. Tha Secloed Porly Fay, st vy time and from lime to Ume, Upon no [ess than 24 houes' oty anket
Lpon any premiges [nwhich abl or any pan of te Gollakera 18 lecated and 1o the enpenl praciicable, ke possassion
ﬂmﬂnllm.ﬂﬂﬂdhnmmﬂﬂHﬂwW ditpcsa of 2 0 g0y it of the Collsteral on ary
presmiges of G Debtor, rau,ti-mmmrtuammmm ke Evailabie o e Secuned Party 8l or my part of
e Collataral &l any place and tina dasignaled By the Socured Pty which Te reasenably convenkent b L Seomed
Party and ine Dablor; memioee Al or any purlnfﬂmﬁ:lmmlirmnwmlmmwhi:h pivy part thareaf 12 incated
for tha purpose ol aechn aate o oihar digpostian hereol, sall, reosl, leane, Bo5ign B detivar, or Alensiss diopose
of, tha Colipheral or any parl therend bn ke suiating condition or Tollowing amy commme iy PEESOTGATIR Pr e aRan Gr
procesging, At publlc o privala proceadings. [n one or morg paroek o the same o different limas vith or without
having the mmlmmﬂau&nfsuﬂmﬂhﬂdhpmﬁnn.ratmh upon cradi or ix hiiure defivery, and in
connaction (herawif e Secumd Paty mdy grant apbona,  such place oF pisoes and N oo ke o ko sUCh
pareons, flims or corparatinnk s b Secured Party ey bersd, and wilhout Semand for perfoimanc of any nalice
or sdvarligement whalapsver, simapl (het where an applicable stalule rod|res reEEonamis nollce of aale or o
dispasition the Debior heraby apreah that Mvs ddg nolce by ordinery ek, postage prapsid, o any addregs of the
nmmmm:tﬂwmﬂﬂHMMrummnlmplmm Nme of sny pubk: s br of e plice and
U ailar which any pﬂmhmqrmmwﬂimnwb&nuda, bl e doamed reasonable nodcs of such sale
or olhes dispasifion; and Bauidate or dispisa ofthe Colateral or any pat fefaal In sy otk Comemeeciy reasonatle
FEHMLIMAT,

I the Securad Pardy salks any of e Mlmmmmrtnrh{MMraer.hmllmbﬂEﬂahmhuumﬂ
Lhe purcharer i puUrchase of pay for L R and, in o avant of any auah kioe, the Bocawad Party hay resal
such Colabral. Tha Dettor haraby waives al equity and rght of redemption. The Secured Pudy may buy Gy pet
or ol of the r:anlhtmlm:mrpuhiiu:handH-wpatddlurmcﬂlﬂmmﬂam:ummuwmuha
recogrized masket o i oF 8 tppe which s T subject of vidaly distibted standerd peice queintions tha Secured
Party may buy at priivte sai2, all frea Frofn ey equity or right of redsmption which i haraby walwed and relaagd by
ths Darbtor, snd Lhe Seoured Pty may maks wm«mammmmmr rocourss) in notes of e
Dabior b the arder of the Sacured Party in ey of cagh k the amount then dud Cureon which the Deblar hereky
agreas to BRCopt

Tivs Gecuret Party may apply e cash procecds achualy recabnd from vy sske or pihar disposiiicn ko Ihe ressonabla
axpensas of retoking, holding, prepRrindg Foxr sala, waling, feasing and Ihe lhe, 1o ressonatie attamsy's liog If this
Emﬂwﬁﬂmenﬂwmrﬂunﬂhimhmhmd b e sty for erforcement, Lo lagel expondes, court
coals, coleclion changas, trive] and ciher sxpanses which moy ba Incumed by W Sacurad Ferky in attemgiing to
collatt iha meﬂmhmlhhﬂmwmmmnlmmmmlhemlhtml,uri'-lh- PG AesCation or
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by the hicicbmr of sy SLDandinmte socul |y Inaredt ir tha Collabaral knmwh to fhe Secuned Pary.
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Party ot @3 Bgenis and balonging or wing bo the: Dabtor, wilhout nolice 10 the Drabtor, and in such reannas 2a the
Secured Party may in it digcration dabermins.
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1% 100 Holdings, LLC
c/o MAIER GUTIERREZ AND ASSOCIATES
8816 SPANISH RIDGE AVE
LASVEGAS, NV 89148
and
SJIC Ventures, LLC
c/o MAIER GUTIERREZ AND ASSOCIATES
8816 SPANISH RIDGE AVE
LASVEGAS, NV 89148
September 27 , 2017
MAIER GUTIERREZ AND ASSOCIATES, PLLC
8816 SPANISH RIDGE AVE
LASVEGAS, NV 89148
Re: PAYMENT DIRECTION LETTER
Ladies and Gentlemen:

SIC Ventures |, LLC (“SJVC”) and CBC Partners I, LLC (CBCI) are parties to a certain
FORBEARANCE AGREEMENT (the "Forbearance Agreement”) that is made and dated as of
the o7  day of September 2017 by and among CBC Partners I, 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 Sheila Neumann-Antos, as Trustees of the Living
Trust and the K & S Trust, and as Persona Guarantors of the Secured Promissory Note described
below., Spanish Heights Acquisition Company, LLC (“SHAC”), and SJC Ventures, LLC
(“SICV”). To securethe parties obligations under the Forbearance Agreement, CBCI and SICV

are also parties to a certain Security Agreement (the "SECURITY AGREEMENT"), dated as of

September 27 |, by and among SICV and CBCI.
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Pursuant to the Security Agreement, SICV has represented it holds a 24.912%
Membership Interest in 1st One Hundred Holdings, LLC and that 1% 100 Holdings LLC isthe
holder of a certain “Judgment” described in the Security Agreement. Further, SICV pledged as
collateral that portion of SICV’s current, or after-acquired, beneficial interest in the “Creditor’s
Judgment Interest” (as defined in the Security Agreement!) necessary to secure the parties
obligations under the Forbeance Agreement.

Asamaterial term of the Security Agreement, 1st 100 Holdings, LLC has represented
and warranted that SICV holds a 24.912% Membership Interest in 1st 100 Holdings, LLC; and
that 1st 100 Holdings LLC is the holder of a certain “Judgment” described in the Security
Agreement. 1% 100 Holdings, LLC has also represented that SICV is the holder of the Creditor’s
Judgment Interest. Further, 1% 100 Holdings, LLC represented: that no party, other than the
Collection Professionals (“Collection Professionals”) engaged to collect the Judgment and
certain other creditors of 1st One Hundred Holdings (the “1% 100 Priority Creditors”), have a
priority to receive net judgment proceeds prior to distributions to 1st One Hundred Holdings
Members,; and that SICV shall receive itsinterest at a minimumin pari passu with other parties
who hold interests in the Judgment.

Finally, SICV and 1st 100 have represented and warranted that any funds that are

1 The “Creditor’s Judgment Interest” is defined in the Security Agreement as follows:

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”). SICV represents it holds a 24.912% Membership Interest in 1st One Hundred Holdings, LLC.
SICV represents and warrant that no party, other than the Collection Professional s engaged to collect the
Judgment, have a priority to receive net judgment proceeds attributable to SICV before SICV; and that SICV shall
receive itsinterest at a minimumin pari passu with other parties who hold interestsin 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 distributionsto 1st One Hundred Holdings Members; and that SICV shall receiveits
interest at a minimumin pari passu with other parties who hold interests in the Judgment.

2
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received in connection with the collection of the Judgment (“Judgment Funds™) will be paid to,
and held in escrow, by MAIER GUTIERREZ AND ASSOCIATES, PLLC. Further, MAIER
GUTIERREZ AND ASSOCIATES, PLLC shall be responsible for distribution of the Judgment
Funds to the Collection Professionals, the 1% 100 Priority Creditors, and the Members of 1% 100;
including the distribution of the Creditor’s Judgment Interest.

To provide for the orderly performance of the parties rights and obligations pursuant to
the Security Agreement, the parties hereto wish to memorialize the transfer of funds related
thereto and acknowledge that this “Payment Direction Letter” hereby instructs MAIER
GUTIERREZ AND ASSOCIATES, PLLC to transfer funds pursuant to the terms of this
PAYMENT DIRECTION LETTER

In consideration of the foregoing and for other good and valuable consideration, the
parties hereto hereby agree as follows:

1. Each of the parties hereto agrees to the transfers of funds, subject to the conditions set
forth below.

2. SICV and 1% 100 Holdings, LLC hereby instruct MAIER GUTIERREZ AND
ASSOCIATES, PLLC to transfer to CBCI, on 1% 100 Holdings, LLC’s behalf, the amounts
payable to SICV pursuant to the “Creditor’s Judgment Interest; ”

3. Upon receipt of any Judgment Funds, MAIER GUTIERREZ AND ASSOCIATES,
PLLC shall contemporaneously notify CBCI that MAIER GUTIERREZ AND ASSOCIATES,
PLLC has received Judgment Funds.

4. MAIER GUTIERREZ AND ASSOCIATES, PLLC shal contemporaneously provide

CBCI with an accounting of how MAIER GUTIERREZ AND ASSOCIATES, PLLC intends to
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distribute the Judgment Funds amongst the Collection Professionals, the 1st 100 Priority
Creditors, and the Members of 1st 100; including the distribution of the “Creditor’s Judgment
Interest.”

4. MAIER GUTIERREZ AND ASSOCIATES, PLLC shall contemporaneously transfer
any funds dueto SICV directly to CBCI asfollows:

NEED PAYMENT INSTRUCTIONS

5. Onceall amounts payable to the Collection Professionals and the 1st 100 Priority
Creditors have been satisfied or otherwise waived, MAIER GUTIERREZ AND ASSOCIATES,
PLLC isirrevocably authorized to initiate, and MAIER GUTIERREZ AND ASSOCIATES,
PLLC hereby agreesto initiate, the transfers set forth herein.

6. Each of the parties hereto hereby agrees to take such action and execute, acknowledge
and deliver, such agreements, instruments or other documents as the other parties hereto may
reasonably require from time to timeto carry out the purposes of this Payment Direction Letter.

7. This Payment Direction Letter shall be construed under and governed by the laws of
the State of Washington and may be executed in any number of counterparts and by different
parties on separate counterparts. Each of such counterparts shall be deemed to be an original, and
all of such counterparts, taken together, shall constitute but one and the same agreement.
Delivery of an executed counterpart of this Payment Direction Letter by facsimile or electronic

mail shall be equally as effective as delivery of amanually executed counterpart.

[SSIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

executed by their respective officers thereunto duly authorized, as of the date

first above written.

SJC Ventures, LLC.

By:

Jay Bloom, Manager
1% 100 Holdings, LLC

By (e

Pri nt/

Name: Jay Bloom

Its: M anager
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PERSONAL GUARANTY AGREEMENT

Thig Guaranty i given this day of Eupumb:r_ﬂ;., 21T by Kan Antos {Guyeantor”) who
is & parfy lo that Forbeamnce Agreement  dated 25 of the day of August 2017 {the
“Earbearancs Agreement™} by snd among CBCI Parners, LIS PCRCT, Kenneth & Shaila Antos
Living Trost (the “Living Trus’) Kenneth M. Amos & Sheita M. Neumann-Antos Trust (the “K &S5
Truse™), Kenneth Antos snd Seails Neumann-Anios, ab Tristees of the Living Teust and the K & &
Teust, and o6 Personal Churantors of the Secured Promigsory Note described therein, Spanish Helghts
Acqriziilon Company, LLE (“SHAC™, and 3)C Venlures, LLC (“RJCV"). This Cuaranty is glven in
cansideration of CBCI's agreemenl to fatbear Brom exercising i cights and remedics wiih reapect 10
certain Idenlifved Dafaults front the affective date of the Corbearanse Agretment through Augest 31,
2010 ithe “Forbearance Pariod”). Effoctive a5 of the execution of the Forbearance Agroarment,
Ciuarantor hereby gpess a8 follows:

1. ORLIGATIONS GUARANTEED. Cuaraniic imevocably, absohnely, and unconditionally
guatanties to CBCI the fult and punciual pecformanze of all of the cligations doseribed in the
Earbaarance Agresment and any relaied agreemeinls {the *Obiigations™).

2, WAIVER AND CONSENT. Gusmntor waives diligones, presenimend, Drobest, oollce of
dishancr, notice of efmult by CBCL demutid for payment, exkension of dme for payment, Trodice
of agcoptance ol this Guaranty, and indulgenees and notices af gvery kind, Grarmmor walves any
rights of subragation, mdemnity, teimburssment, and contribution which weuld cthenwise be
acquired by CGuaranior by reason of its payrnent of any part of the Obligations. CBCL may do the
following from titae be Hime wilhout notica to, of consent of, Ouarantor and withoul affecting
Chawrantor’s linbility under this Guaranty.

3. Change the 12ms of the Obli pations or of Aky Ohligation(z)s or linbdlitigs of Cuarantor to
CRLI

t, Reloase, sthle, or compromise sny Obligadon(sys or linbilitres of Guarantor.

& Exchange, todify, releass, impair, o fall to perfect 4 securily inisrest in, iy colkateral
securing Lhe Obligations.

4. Guersmtor shall temain fiskle wniil all famis of the Chbligations arc Fully performed by
Ciunrantor, notwithaianding any event that would, i the ehsenice of these proviskon, result in
the dischatge of Guaranlor.

3. ENFORCEMENT. Thisisn catlipuing gustanty of payment snd periomance, not & GUATATLY
of collection. CBCL may saforce this Guaranty w|thoan Grst proceeding agaimsl Cusrahlae, Ay
ather pudtantor, any other peTson OF anY gaeurlty or collawral, and withoul first purswing any
other right or vetmedy, This Juamnty remains enforeesble regardless of any delenses (hat any
party may asasrl on the Obligations, including bus pot Timited to, fallure of conylderation, breach
of Warranty, fraud, sabute of Erauds, banknapicy, iwch of begal capacity, matute of limitations,
CBCI lisbiikty, scoord and salcfaction, aod usury. IF forechosure or olhes rempedy is purawed, only
the tet proceeds, alter deduction of all charges ang expansas, shall be applied to Ihe amount due
ot the Obligations. CBCI may purchase all of part of the collseral of seeurity 3t
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any Toreclozure or other sl far its own aceount wnd wiay apply the amaount bid agninst the amaurnit
due on the Obligations.

EXPENSES OF ENFORCEMENT. If this Guaramy 1s given Lo an Attomoy for enforcement,
Guarzntor will reimburse CRCI for all axpensed incurred in conmection with enforcerasnt
including without Umisstion reasonable atromeys” fees

ALTERATION OF OBLIGATIOMS. No provision af this Cluaranty shall be conglowed bQ
anvend The Cbligations or to relisve Ciumpanitor of wny obiligations thereundear.

OBLIGATION OF GUARANTOR. If more 1han Gie porton of party exeoutes a Gusmnty as
Gusrentor of Guaranter's Qbligations, thig Guarengy and the related auarantles by alher patties
shall biod a1l such persomt and partiss jointly and scverelly, Guernloc acknowledges thet
Oluaranter hes adequale meany Lo chizin from the Guarantor On & coatitwing basis, information
at the Flnancial condition of the Cluatanker aind that Guarantor 1a ot relying on CBCI to provide
this imformation, ow or i the fulre. The lsbility of Quscaer shell be reinstalzd to the exterit
CBOI i3 required al any Mime o cetom Any amount ihan previously received in payment of the
Chligailons for any reason including withoul limitaten amolms recovered plrsimnt 1o avoidance
claims in banksuplcy procesdings of the Guarantor.

| REPRESENTATIONS OF GUARANTOR AND OTHER REQUIREMENTS OF GUARAMNTY.

{a) The Gimranior agresd i Lo pledge, hypolhecale, MoripRs. gall or otherwiee rapsher amy
of the Guamantor's sasets without the price writien conzent of CBCT.

{b) CBCL may grant anctenslens of tinve of olher indulgences and otherwise denl with the
Obligationis) or and with other parties and geourities as CBC] may see fil without Inany way
limiing ot lessening the Hability of the Guaranter under This Agresment.

te) Any Impairment of ke mscuity, which CBCL may from jime to tine hokd as security for the
Dbligation(s), will iri 0 Way Operak to dischargs the Quansntor in whels or in part, it being

specifcally agreed that CBCLis not required bo exerclse diligance to anforce U3 rights agalnst the
Suarankor

(d) CBCY may release, aurtendsr, exchangs, modify, imgair oc exitind the perieds of duration
or the time for performance of payment of any collarzral saeuring the Obligations to CBCI, and
may al3p seiile or compromise any olaim of CBCI againat the Guarantor against any othes person
of eorporaiion whose obligation s hekd by CBEL as colbateral security For any of e Obligations.

{e) Thia Guaranty i for Ihe uss and benefil of CBCL and will alsa be for the use mmd benefi of
atsy patty bo whom CBCY may sasign this Chruranty.

(f) The liability of e Guarantcy will continue urti] all of the Obligations ars fully pakd and
gatisfied.

(g} Upon any defaull by the Cuaranior under the Agreemant, all presers and futurs
incchtednaes owed te ihe Guarentor 12 hereby aszigmed to CBCL, Any inendes thepeafier
received by the Cuaranior with reapect 10 such indebizdness will be recelved in Irust for CBC]
anvd wpon reooip ars to be paid over 1o CRC wnlil such Gme as the Obligations haye besn Rully
paid and sadsfied,

2
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(hy The Guarwivar rajrazenis that at the time of the execution and dellvery of thiz Cuarznty
of this Guaranty.

aothing eXisls 1 impair e cifectiveness

8. MISCELLANEOUS. All righis and repedics of CBCIu
are w1 addition o clher fights and remedics CRC] may have, This
egclusive sutemnl of the guwranty agreemenl
of performance, irade usage, OF par0l avidewcs

snd enforceable o
of Gestantor. This Gueranty shall

fhe Srate of Washmgton te adjudicats any disputes arising hereander.

Sz of ﬂﬂﬁd }
Coynty of ]“_{EL}

This Guaranty was jokaiowledged before me
This_27 day of, L2017 . by

WITHESS niy hand and official seal afixed
herejo uudmmdymﬁmmwm.

Dawed:

pdet this Guaraply are camulative and
writing m 2 complem and
betwten the parties, No course of dnaling, course
shall b ueed Lo modify T8 IS This Gueahry
shall inure to the benefit of and ey e enforced by CBCI and any subaequent holder of the
Obligaions and akall be binding wpon

Ives, hebrs, sucoesyors and AssiguE
tha laws of the State ol Washingtan, and Cuararor consents 10 The jurisdicon of the Courts of

ringc Quaranior ol the legal
be govemed by
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PERSONAL GUARANTY AGREEMENT

This Guaranty i3 given this  day of September 17 2087 by Sheila Antos (“Guaraiar’}
who is B party to that Forbeamncs: Agresmem  dared as of the day of August 2017 {the
“Farbsaranee Agroement”) by amd among CRC] Fartners, LLC {“CBCL™, Kenncih & Sheila Antos
Living Trust (ths “Living Trust™), Konneth M. Antos & Sheila M. Nevmaon-Antos Trust fthe “K & 5
Trupt), Kemneth Aatos wnd Sheila Meumana-Antos, 55 Tristees of the Living Trust wnd the K & 2
Trust, and &3 Prezons] Cuarantors of the Secured Promisscry Mote described therein, Spanish Helghts
Acquisition Company, LLC (“SHAC"), and 3JC Yentures, LLC M5S0V, This Guarardy is glven im
considecation of CBCI' agreement (o Fowbenr [rom exercising lta rights ang remedies with respeil 10
cerpain ldentified Defaulis from the flective dute of the Forbearance Agreement throngh Auget 31,
2019 (the “Forbearmce Perfod”) Effective a3 of the execution of te Forbenrance Agresment,
Guarantor hoveby agrees as folkows:

1. OELIGATIONS GCUARANTEED:. {Gunrantor imevocably, tbeolutely, s uncondivionally
guaranties ko CBCI the full and pumetual performemce of all of the obligations described in the
Forhearsnce Agreamant uhd any related agraementa (the: “Dbligatlons”).

3. WAIVER AND CONSENT. Gusranior najves diligance, presenlment, proiest, notice of
Jishonor, notice of dofult by CBLI, Jemand for payraent, sxtension of lime For payment, notice
of nooeplance of this Lumranty, and indulgences and notices of every kind, Guarantor walves any
wights of subrogation, indewonity, reimbursemant, and conwribution which skl clherwise be
acguired by Guamanior by reason of iis payment of any part of U Obligaions. CACI may do 1he
following frotn (e o time without molice 1o, of eonsent of, Guarantor and without affseting
Guarasitar's liskillty wnder thiz Graranty:

1. Change the terms of the Obligations or of sy Cbligations) or liabilities ol Guarantor b
CBCL,

b, Release, sehls, or COMprom oc any Obligation(3) or Huhifives of Cuaranio.

¢. Exchange, modify, relcase, impair, o fail to perfect A security lnfercal in, any colsteral
seauring Lhe Obligarions.

4 Guarantor shall remain lable undl all terme of the Cbligations are fully performed by
Gusrantot, notwitharmding any event shat would, in Uhe absence of theae provisions, resulk in
the dischrge of Guaranbor.

3. ENFORCEMENT. This is a conlinumng guaranly of payment and performante, 104 B guaranty
of coljection. CBCI may enfiree this Cuaranty without firsl procseding against Guarantor, ATy
oiher guarantor, any other person ar any security or collateral, and withow fitst purswing any
other right or remedy. Thie Guacaney renvaing enforceabbe regardless of any defenses Lhet any
pacty may seerl o 1h Ghiigations, incleding but nel limed 1o, Fallure of consideration, breach
of warranty, fraud, staue of Frauds, bankruplcy, tack of legel capatity, staune of lmitations,
CBCI Hability, acoord and satiafacrion, and usury, IF forschosure o pthes remiedy is purawed, only
ihe et proweeds, after doduction of all charges and enpensed, shyall be applied to the amount due
on ihe Obligations. CBCL may puechase all or part of the collateral or peeurity &t
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any fareclosure or other sale foit 1t8 W ACCCAmT and maY apply the amount bid againet he: prrodt
dus on he Obligaions.

EXPENSES OF ENFORCEMENT. 1 this Guamnry i given to en NGBSy for enforcement,
Guaranior will refburse CBCL for all expenses incorred ity connectim with enforcemnent
including without limitatzon regsanable attormeys” fees.

ALTERATION OF OBLIGATIONS. Mo peovigion of this Guaranty shall be consmed
arnand the Obligations or to relisve Guspantor of amy obligaiians thersunder.

 OBLIGATION OF GUARANTOR. 1f mure then one peron o1 pary cieentzs 2 Gueranty a9
Guarantor of Quarantor's Obligations, this Cuarsnty and the celated placanties by cther partics
shall pind all such persons and pariks jointly end severally. Guawanior acknowledpes thal
Guarentor has adequate means to obtain Erom the Cuarantor on 4 continuieg hasis, Informadion
on 1he finanial condition of the Guapantor and thal Quarentor is not selying on CRCI to provide
this Informution, now or in the future. Thea liability of Guarantor shall be retoatated to the extent
CBCI i6 requived Al any Hrae 1o pelum any anwLAt then previously morlved in payment of the
Obligation for 2y reason inchuding witisout limitation anounls racoversd pursuant to avoidance
claims In banknuptey proceedings of the Caarantor,

REFREBENTATIONS OF GUARANTOR AND OTHER REQUIREMENTS OF GUARANTY.

(&) The Cuwantor agress nat 1o pledge, hypotheoaie, morlZage, sall or otheraviss lranster any
of the Guaruor's asasts wilhout the prior written consent ef CBCL

(b} CBCl mwy gramk extensions ol lime o other ksdulgences and ctherwise deal with the
Obligationgs) or and with other parties and securities as CBC] may sea i1 without in any way
limithig or kesaning the liability of the Quaranter under this Agreanmt.

{c) Aoy impainmesl af the sacuty, which CBCI tay Froect Tinee: t0 time hold as secutity forthe
Crbigatlonisy, will in ro way operate b chsnharge the Ouatantor in whale of in part, itbeing
specifically agreed that CBC is not required to exerciss diligenes 1o anforcs its Fghts egainat the
Cruapantor

{d) CBCL msy releass, surrender, axchangs, modify, iiipai o¢ extend the periods of duraion
or the fitne for performance or paymost of any collntml securing the Obligations s CBCI, s
miay als setila or compromise any olgim of CBCI against the Cuarantar agairisl Apy vther porson
or soeporation whess obligation ie keld by CBCI as collateral security for any of the Chligations.

{e) This Guaranty 1= for e uss and benefit of CBCI, and will also tip Tt the et and benefit of
any party to whomn CBCI may assge this Cuaremey.

(f) The liabllicy of the Gupranbor will cortinue until a1 of the Obligations ame fully peid and
satigfhed.

(g) Upon any default by the Cuarentol under tha Agrestnent, all pessent and future
indebiedness owed to the Cuaranior 1s hereby assigned 1a CBCI, Any monkes thereafier
roctived by the Guarantor with neapect Lo such jndebiednzss wilt be peceived in bust for CRCI
and upon resaipt ave 1o be paid over 1o CBCI uniil suzh time us the Chligations have besn fully
poid and satisfled.

s
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(h} The Guaranmor represents st at th Hime of the execution and delivery of this Guamnty
nothing exists Lo imgic ke offectiveness of This (uaranty.

8. MISCELLANEQUS. All rights and reedies of CBCI under this Guarenty #e ctatwlative and

are 41 addltien bo ather dghts and remedies CHCT may have. This writing is & complete and

exclusive siatement af the puarandy agreemeil between the partiss. Mo course of dealing, course

of performante, wade usge, of paro] evidencs shall be used (o modify fis terms. This Guaranty

shall lnure o the benedit of and may be enforced by CHCT and any subsequent holder of the

Obligations and shell be binding upon and enforcgable agninst Cuarantor and the bl

jves, heirs, suoiezsors end asnigns of Guarantor. This Giuaranty shall be governed by

the lews of the Siake of Washington, and Juarantor consenls to the: Juriediction of the Couns of
the Srue of Washingon to adjudicare any dizpules arising hersunder.

state of AlBALS ) Dated:
Caounty of .{f@ ¥

This Guatanty was ecknowledged tefate me GUARANTOR:
This_a7 7 dny of o[k b 2042, by

WITNESS my tand and official seal affixed
T mndaymdy@rﬂmahnﬂwrimn [Highaiure]

Eritt name

o § Tplenge D

74

—

Addres

| Sk Nt 1402V - Anires
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PERSONAL GUARANTY AGREEMENT

This Guaranly is given this dn}rufﬁememhar__?j_. 017 by the Kenoeth b, Antoe & Shella
M. Meumann-Anios Tryst {"Cuariniot™) who iz 2 party to ihat Forbearance Agresment daied as of
the 47 dayof 017 {the "Foriearance Apgreameni™’} by and among CRCI Pariness, LLC
MCBCEY, Kennath & Sheila Antod Living Trust {the “Living Truat"}, Kenneth ™. Ankos & Sheila k4.
Neumann-Antos Trust fthe *K & 5 Trust"h Kemneth Axtoz and Sheila Meumanre Anios, o3 Truslees
of the Living Trust and the K & § Truat, and as Persoral Guarantors of the Secuned Fromissory Noko
described theveln, Spanish Heights Acquidition Company, LLC {(*SHAC"), and SIC Ventures, LLC
(“SICY"). This Guaranty i given in consideration of CBCL's agremment w0 forbear frorm excroising ils
rights and remedies with cospest Lo certain ddentified Defaulis from the offective dabe of the
Forbearatice Agreement through Aogust 34, 2019 (the “Forbearancs Period"). Effecilve a3 of the
execuion of the Focbearmice Agresment, CQuarantor hereby agrees a5 Follows:

j. OBLIGATEONS GUARANTEED. Guatantor Iriewocably, absolutely, and wrcand(tionally
guazanties to COC the full wmd punctus] periorance of &/l of the cblipations described bn she
Forbearance Agreement and any related agrecsiedts (lhe “Obilgations").

2 WAIVER AND CONSENT. Guaramior waives diligence, presentment, protest, nolice of
dishenor, natics of defirlt by CBCI, demand for payment, extension of tie for payment, notice
af acoeplance of this Cuatanty, and [ndulgences sl notices of every kind. Ouarantor waives ahy
rights of subrogation, indernalty, peithorsement, and contribution which would plherwizt be
aoquired by Guataritor by reason of its payment of any patt of the Obligations. CBCL muy do the
faliowing from lime o thme withow noline o, or consent of, Guarantor and wikhaul affecting
Cisarantor's Hability under this Graranty:

Change the terms of the Obligations or of any Obllgaion{s)s or linhiliies of Cuarantor (9
CBCL

Relenws, wetthe, or comprain ise asy Obligation(s)s of liabillues of Cluareneor.

Exchange, modify, releass, impals, or fall o perfoct o security imkeresl in, Bty collatersi
pecuring the Obligadons

Gueranior shatl remmin lable ustl! al) terms of the Obligations arc fully performed by
Guarantor, notwithsianding any event that wetld, in the abssncs of these provigons, result in
the Jischarge of Guasnlor.

- P

3. ENFORCEMENT. This is & coinuing guarsaty of payment snd performance, nol 8 guarenly
of colleciion. CBCL may enforce this Quaranty without Frst proceeding agalna Guarantor, any
otkcr puaranter, sy olher petson of any accurity or collmeral, and wathout fles! pursiing any
other right or remedy. This Guaranty remains anforceable regardless of any defenses that any
party may assert on the Obligations, inchding bk nol limited 10, faliurs of consideration, breach
of warzanly, fraud, stavwle of frauds, bankrupicy, tack of legal capacity, stawne of Umitations,
CRCT linbility, necord and gatisiaction, and weury. If forecionurs or othet remedy 1s pursued, only
the net proceeds, after deduction of all charges e expensis, shall be appiied to the xmount dus
an the Cbligations. CBCT may purchase all or parl of the calatersl or seturity at
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any foreclosure or ather sale for itz own ascound amd may apply the amount bid against te amount
e on the Obligations,

. EXPENSES OF ENFORCEMENT. If this Cuaranky 15 glven 1o 8n attomey for enforcemesnl,
Guarantor will reimburse CBCI for all expenses eemed In connecllon with enforcement
including without limilarion reasonstie attomeys” Fecs,

ALTERATION OF OBLHGATIONS. Mo provision of this Gumanty shalf be consrued o
ampend the Obligalions oc to relisve Guaranior of any obligaiions thersunder,

OBLIGATION OF GUARANTOR. If mose than ene person oF party execults & Guaranty 33
Guarantor of Guarantor's Obligations, this Guaranty and the related guaranties by other parties
shall bind all such pessons and parties jointly and sevezally, Guaranior acknowledges that
Guarantor has sdequale means 16 obigin fram the Guaramor an & continuing basiz, information
on the Frmncinl condision of the Guarantor and that Cuacantor it not relying on CBCI 1o provide
s information, now ot Lo the future, The lisbility of Guanantor shall be reinsiaked 1o the extent
CRCT is requited st any 1ime 1o retum Ay amolt then previously received i paymen of the
Obligatioms for sy repon ingludimg without Thwitation amaantd recoversd pursuant w avoidancs
clmimk in bankruptey procesdings of the Guarantar,

 REPRESENTATIONS OF GUARANTOR AND OTHER REQUIREMENTS OF OUARANTY.

fa) The Guarintoe Sgress kot 10 pledge, hypothecate, Imongage, safl or otherwiae tangfer sy
of the Guarznlor’s aseets without 1he prior writhen consent of CBCI.

(b) CRCT may grant extensions of me of ather indulgences and othersls: deal with 1he
Obligation(s) or and with other parlies and securities as CBCH may see At without in any WaY
limitityg or lessening tha liability of ths Querandor under this Agrésment,

{ey Any impatement of the sseurity, which CBCL may from time 10 lime bold 25 security for the
{bligation(z), will in no way aperats (o discharge the Gtatarnksr in whole or in part, W beling
specifically agrecd that CBC is nol requined to exercise diligenes fo snfovee it tighus agalnat Che
CGuprantr

{d} CBCL may meleass, surender, exchange, maodify, impair ot extend the periods of durmion
ox the tirae Tor perfommancs of payment of any collaterl securing the Ohbigations 1o CECI, arud
may also seitle oF compromise any claimn of CBCT against the Guarnmor sgainst any alher parson
or corparalion whose obligation is ireld by CBCL a5 colfatteal security for any of the Obligations.

(e} This Quaranty 15 for the 115w and benelit of CBCI, and will also be far the use and et of
aty party t0 whoss LB may assign this Quaanty.

() The Tability of the Guarantor wll continue unti] all of tve Obligations are fily paid and
gatisficd.

() Upon any defanll by the Cuarandor wider the Agreement, #1 pressnl and fungare
indabiedness ewed to the Guarantor is by assiged to CBCL. Any monies thenzafine
received by the Guarantor wWith respecs Lo auch indebindness will be received b tusd for CBCT
and upon receipt ars to be patd aver to CBCI until such time g5 lhe Cbtigations have becn fully
paid and satiafigd.

3
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(h} The Guarantor represcnls that at the time ofthe execution and delivery of this Guaranty
rothing exisls (o impair the cfiectiveness of thia Quaranty,

5 MISCELLANEOQUS, All rights and remedles of CBCE under thk: Guaranty are cumiative and
ars in addition to viher rights aod remedies CBC1 may have. This wrlting iz a complete and

axclisive statement of the guaranty agreem

ert betwetrt U paniles, N course of deuling, course

of performance, Irade wings, o parol evidencs shall be usd (o modify its wrme. This Cuansnky
sl e Lo Ue banefit of and miy be cnforced by CBCL and any subzequen holder of the
Obligations and shall e binding upon and enforceable against Guarantor end the legn

ives, helrs, suscessome and assigns of Cuaraator, This Cuneanty ghall be governed by

ihe tawes of ihe State of Washingeon, arid
ihe Stale of Washington to adjudicate any

Guarznior consends to the jurisdietion of the Courts of
digpines atlsing hereandst,

S of Adbwitda) ) Dated:
County o )]
Thiz Guarenly W ledged betine me GUARANTOR:
This_o? Jday of 2043 by
L el . /ﬂ!‘-'—'t—..
WITHESS my hand and official seal affixed
thve dary snd year first above writen. Trustes

B gl st A RTDE

M Hic ﬁ:nrwdaf, Font Nanme of Trustes

Coramission Expires: ﬁ/ﬂﬂ!f 7

%f% Potage, Dh-
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EXHIBIT “P~
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AMENDMENT TO FORBEARANCE AGREEMENT

THIE AMENDMENT TC FORBEARANCE AGREEMENT AND RELATED
AGREEMENTS: (the. "Amendment) ia wede amd doted as of the st-day of Decamber 3019 by
and among CHC Partners |, LEC(*CECT™), Kenneth & Shella Antos Liviog Trust (the “Living.
Trwst""), Kenneth M. Antoa & Shcily M, Meomann-Antos Trus (the 5 &8 Toust™), Kenneth Antos
and Shells NeumenmAntos, 93 Trustees, of the. Livieg Trostaod the K& 5 Trost, end as Parsoo],
Cigrantors, of the Secured Pronfidsoey Note desribed belows, Spanish Heigiis Acqyisiion
Company, LLC (“SHAE™), and 5K Ventorda, LLG SV (coBectiviaky the “Payties™,

WHEREAS, on or Abon Swplomber 27, 2017, the parties: exscrited » Porbssrance’

Agreanant whereby CBCT agreed to febear from ¢Koreiing Lherrighls and resundien under cartain

dpaan doowmen)s exsouted by the “Ardos Parties.” In addition to.the Forbearance Agroatent the-

partive execuled “Exhibit B o the Rorbrargnce Agreemani, u Lange. Agreement, an Accaln
Comndl Agreement, § Membatatdgy Pledge Agreement, an Assigrment of Rents, and a Gecurlty
Agreetment feolletively it “Related Ajreemveis®).

WHEREAS, paradant 16 #e semi. of the Fopbearanoo Agiocimeat and the Related.
Agreoneats, ihe Forbeatande Pacod expired on seabout Auput 31, 2040,

WHEREAS,. subjesl to #w terrms of this: Extensivn, the parties desics 10 extabd the
Forbearonce Pectod wnd] Mareh £1 2020,

NOW, THEREFORE, In considerstion oF the mainal sovennnts and agreemerits sei-forth
herein, and for other good med valushle ongldération, the rcelse agd sufficienoy of wiich arc
hereby neknowladied, fiie panties Barchy agres-us ol lowes:
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ﬂ;EHhHE-HT
1. Bxtounion of Fosirearunva Period. By wiy of Amendmeat to Section'd of thie Forbearance
Agreament, the partier agres the Forboarance Pattod sl be extenided to Murch 31% 2020 (ihe
"Exiindod Forbeatance Perlod). CBCY's agmemant o 2xtend ¢ Forbastnce Feriod is subject
to the Followirg conditions:

A. Coaditions to Extewslon, The parties shall adhers o Jhelrcopmitments end
obligations wnder the Fotbaayence Agresmant sad ke Related Agrasments. Thup, the paties sgme;
without livhitathon, as follows:

1. The Forbearsute Apreement shall regain i offect and the exscliton of this
Amendment shall nol be ctmstdacedd 6 waive of CBCT*s rights undsr the Rorbearence A gteso ent,

3. The ¥K £.5 True®, Kenncih Amtos and Sheils Moemenn-Antos, 85 Troatees of
he Living Trust and e K& & Trust, and as Personal Guarmitons of the Seoued Brombsdry Nite:
describgd below (sollearively 1ho “Antos Partiss”), SHAC: anll SICV represent and werrant they
wre not i defmtt of the Farbeacance Agmement or any of the Rebued Agresmepts,

3. BHAC sid SICV cangiave t be Heqlted Habidity companies, erganized imderhe
Taws of ihe Stae of Nevads, and are duly sullioiized 1o execule |his Amendment,

4, The Antos Partics and ttis SICY Partics vepresent thit they hve.oo kool edge
of ny: Other Lendars having endstokenwfforts by enfonce eny righits rekabed 10 the Fropstiy.

% T Mamberstip Plsdge Agraement axecubod b SICV anid e Amios Toust siall
rentndn ineffant and ihe execamtion of this Awyndment shal Lnot be consldared 3 waiver of CBCI™
rights under the hMembershi: Fledge Agroerhent,

A B-SHAC will provide CBCL with svldeies of bomadgwniee’s insutence caverage
it s effeptive through Mucch 31% 2020,
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7. The. payment ‘of the Balloon Papmvent -describad in Bxhibit “BY w fhe
Parbésianae Agreemainl-shall ba dus on Massh 312, 2820,

& Ths perties atkotwlidge the exiension, of the Laist Agresmwnt and such
Agtoanent shall contioue:tv goveim the Reaseof he pramizes.,

9, The Miscbbershilp Plodge Agrormen éxecaad by STCY and the Antos Trust shai)
remin In effect and tie execution of this Axiendrment shall not bé cosistderad a-vaiver of CBCI's
righs under thy Memberslfip Pladge Agroemient,

10, The Assigmment of Rents Agnsernent shell reain In eEol mod the sxecution
oif thiz Amendmiont ghall not be considered » waiver, of CBCI's dghts wnder the Assignient of
Rents Agrocsion.

1. TheAgcownt Contral Asresmant &hall maain in 4i8xtend e cxecution of this
Amitndment shall mot be coraldeted & walvee of CBCT's rghts under fhe Actbhi Cowtrod
Agrecmen,

12. The Jecumiby Agreement shell remain b éffect sod (e sxecutlor of dhic
Amcodment shall not b considersd e waiver of CBUI"s fights under'dit Seeutlty Apresment, Tn
addifion, SICY agress o obirit Ram counsel for SFCY and 13t One Hundred Holdings, LLC,
dwied 3 oF the $iFective date-of thls Amendmeat, in form andsubetaice reasonsbly sisfactory po-
"CBCL, to the effect that the Judgment/Lisn Pledgs Agroameis: () coneliiios valid and binding
obligation of $ICV and [ One Hundred Haddings; LLC in sechrdanes:witli td teores; (Y properly
ewidesices CBCI' Fimt Priority Positlon axd that no ofhor panty, spart frum ke Coliestion
Professlonaly has priceiy: over CBEY to recsive payimsotedn relation o 1be Fudgment, and (41} 10
urgiven potise o of obtained: comsent, awthorization, approval or ovder of any count or
governmentad. igency or body. raquired 1o be abteined by SICV o I Gne Hondeed Heldings s

L

2

!
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reqiiiced Fr (b consuametion of the mmsactions set forh therel. EBCL ey roquics fwd ihis
opinden of coupsel addeess any olbey tatters inoklent o the matiers herein cotdemplated as CBET
iy esasaniably reiuest,

13. BICY shall pravide representatlons for SICV and 1™ One Humroid Holdings;
LLC, dated a2 of the sBective Jute of this Amendment, i form and sulrstancs reasonsbly
atigfactary o CHUL, o the affbot that: (i) beth SICV and 1% Oae Hupndred Hildings, LLC ape
Tiwited Lisbility eompaniey contioue to. be duly organided, validly sxisting sndof sotive stefug
onider the Tews of the Stebe of Nevsda; (i) sach party continues 6o have-full power and guthority
2 eakon,- sxcaute, delivar and performn the thelr shikgations uadér the Sscortty & gresment, snd atl
ooepornte or niher procsedin requirtd i be takert by SICV and 1% One Hundved Heldieigs, 1L
i aythorfzs the execution, dellvery, and perfumiamee oFihiy Becurlty Agréontent have all been
doty and proprly tékens 1) the Secucly: Agrecamons coatinges (o conslfute-2 valic and binding
oblighlon ¢f SJCY and 1* Qne Hundrad Heldings, LLC inaccordanos with thelit raspective terme.;
and {iv) i upgiven nptica1o or-obtalned consent, sutherization, appooval o arddcof Ay comet o
govemnménte] agericy-or body fequired o be'obtsined by SICV or 1 Oue Hundred Holdings, LLC
Is required fov the consnimplien of the wemsaclicns of the Secwlty Agfeement wmtd the
Amendment. Such- qpialon shell inelude any other tatkrs incident to the hatér hertia
pemepophsted s CBCT iy reesomably rogquest. In readering such opinlos, anch taunae] iy roly

upion cedificates of governnwnital officialy and may phace reasqnablorliance upon centficates of

bificers oFSICY wd 1™ O Husideed Holdings, LLC,

14, 8ICY aod 1™ Ome Hundred Holdings, TLC have provided CBOL with a
represantatbon that: (1) detulfies apry parthes that may b Hiablosa 3ICY andfor 7 -One Hyndied
Hokifngs, LLC for the any poction of Lhe Judgoomtlly (2) provides an aggrsentent of the current
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stistog.of" eftonts 40 collect. ammuns cwed onder the Judgmant: (3) siates whether any partiss have
uidirisken legad actioh o appose afforts 6 collect thz Jedgment; and (8) provides i svaluation
of the Jiksfihood of & favarable outcatns before the: sad of the Extended Forbesemnos Perlod.

15, The Cusmnices Idenlified i Seclon § Secutity Agreemvent: shell teviitr tn
Bection W) cffoct and Gie execnkn of this Amendment shall nit ¢ consldared . vesiver. of
CBLCI's rights amder the Cuarantees.

16. The Anke Barfios and the SICY Parties tepréstnt that they havs oot incursed
wy Hsbility or expendpd cash, for any capitnl expenditares or improvenients over and abose
$250,000. The SICY Parties and the: Antos Phrtics shall pooide CBCT with a ststement thint
‘identifies all capitel experidituces and/oc capilal kmprovement it haye been nende for fhe banefii
of the Property. :

17, Tive Antoa Purthes and e SICV Farties tepeosan and vwaimint:

% They bave not incuried sdditkonal debit againsfihe propony fom,
S¢ptombier 27, 20017 b prasant;

5. Thay have not mde paywients of wiy kind (imoloding princjpal, inbesset,
o othar amonnts owed) op any xxinling or Outure loena relgied 1o the propecty frozt ihe'
principale of e Anlos Partles and the SICV. Pastios,

& Thay have-aot silowed any new Liens o be secoved by propeny whioh is
wwtsd or homeafter acquired by Anitos Barties and the 510V Pacties or day of Iheir
atfillated companisz

dl, The Aoz Partles arid the STCV Pastlés have not enikersd into sny
agreemesls for a pariy to acquies the Prapenty: will wot srdet inko sy acquisitians
withowt the price spprivel oFCBCL
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