B10 (Official Form 10) (12/07)

UNITED STATES BANKRUPTCY CENTRAIL DISTRICT OF CALIFORNIA

PROOF OF CLAIM

Case Number:
8:08-bk-13150-RK

Name of Debtor:
James C. Gianulias

administrative expense may be filed pursuant to 11 US.C. § 503.

NOTE: This forim should not be used to make a claim for an administrative expense arising after the commencement of the case. A request for payment of an

Name of Creditor (the person or other entity to whom the debtor owes money or property):
Famille Holdings, L.P.

D Check this box to indicate that this
claim amends a previously filed

Name and address where notices should be sent:

Jess R. Bressi, Esqg.

Cox, Castle & Nicholson LLP

19800 MacArthur Boulevard, Suite 500
Irvine, CA 92612-2435

Telephone number: 949 .476 .2111

claim.

Court Claim Number:
(If known)

Filed on:

Name and address where payment should be sent (if different from above):

Telephone number:

DCheck this box if you are aware that
anyone else has filed a proof of
claim relating to your claim.

Attach copy of statement giving
particulars.

|:] Check this box if you are the debtor
or trustee in this case.

$9,109,547.10

If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete
item 4.

1.  Amount of Claim as of Date Case Filed:

If all or part of your claim is entitled to priority, complete item 5.

[:j Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges.

5. Amount of Claim Entitled to
Priorityunder11U.S.C.§507(a).If
any portien of your claim falls in
one of the following categories,
check the box and state the

amount.

Specify the priority of the claim.

2. Basis for Claim: QGuarantees of Loans
(See instruction #2 on reverse side.)

[:] Domestic support obligations under
11 U.S.C. §507(2)(1)(A) or (a)(1)(B).

3.  Last four digits of any number by which creditor identifies debtor:

3a. Debtor may have scheduled account as:
(See instruction #3a on reverse side.)

ID Wages, salaries, or commissions (up
to $10,950%*) earned within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is earlier — 11

4.  Secured Claim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
information.
Nature of property or right of setoff: [:] Real Estate D Motor Vehicle G Other
Describe:
%

Value of Property:$.0 . 00 Annual Interest Rate

Amount of arrearage and other charges as of time case filed included in secured claim,
ifany:$0.00
Amount of Secured Claim: $§ 0 .00

Basis for perfection:

Amount Unsecured: $ 0 . 00

U.S.C. §507 (a)(4).

[:] Contributions to an employee benefit
plan — 11 U.S.C. §507 (a)(5).

{: Up to $2,425%* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use — 11 U.S.C. §507
@(.

E Taxes or penalties owed to
governmental units — 11 U.S.C. §507

(@)(8)-

6.  Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements or running accounts, contracts, judgments, mortgages, and security agreements.

You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

a security interest. You may also attach a summary. (See definition of “redacted” on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING. Guarantees and Promissory Notes attached.

If the documents are not available, please explain:

[:j Other — Specify applicable paragraph
of 11 U.S.C. §507 (a)( ).

Amount entitled to priority:

$0.00

*Amounts are subject to adjustment on
4/1/10 and every 3 years thereafter with
respect to cases commenced on or after
the date of adjustment.

other person authorized to file this claim and statg’address and tgleph
address above. Attach copy of power of attorney, if g

Date:
10.22.08

Cox, Castle & Nicholson LLP / Jess R. Bressi, Coung 1 for Credito

Signature: The person filing this claim must sign it Si gn and pyfnt name and title, if any, of the creditor or
umber if different from the notice

Famille Holdings, L.P.

FOR COURT USE ONLY

Penalty for presenting fraudulent claim: Fine of up to $500,000 orfimprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.
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ATTACHMENT TO PROOF OF CLAIM

United States Bankruptcy Court, Central District of California, Case No. 08-13150-RK
Debtor: James C. Gianulias
Creditor: Famille Holdings, L.P.

A. Pre-Petition Arrearages:
Guarantor: James C. Gianulias - Guaranty
attached as Exhibit 1.
Lender: Famille Holdings, L.P. - Promissory
Note attached as Exhibit 2.
Borrower: French Valley 40 LLC
Address: 1105 Quail Street

Newport Beach, California 92660

Total amount of loan: $3,000,000

Interest per day: $1,166.67 $3,000,000.00
Date default started: 09.01.07

Date petition was filed: 06.06.08

Accrued Interest: 09.01.07 to 06.06.08 =280 days x

1166.67 per day
$326.667.60

Guarantor: James C. Gianulias - Guaranty

attached as Exhibit 3.
Lender: Famille Holdings, L.P. - Promissory

Note attached as Exhibit 4.
Borrower: Murrieta Land 60, LLC
Address: 1105 Quail Street

Newport Beach, California 92660

Total amount of loan: $2,000,000 $2,000,000.00
Interest per day: $833.33

Date default started: 10.01.07

Date petition was filed: 06.06.08

Accrued Interest: 10.01.07 to 06.06.08 =250 days x
833.33 per day $208,332.50

56855\321917v1



Guarantor: James C. Gianulias - Guaranty
attached as Exhibit 5.

Lender: Famille Holdings, L.P. - Promissory
Note attached as Exhibit 6.

Borrower: 100 San Jacinto, LLC

Address: 1105 Quail Street

Newport Beach, California 92660

Total amount of loan: $1,500,000 $1,500,000.00
Interest per day: $625.00

Date default started: 06.15.07

Date petition was filed: 06.06.08

Accrued Interest: 06.15.07 to 06.06.08 =357 days x

625 per day $223,125.00
Guarantor: James C. Gianulias - Guaranty
attached as Exhibit 7.
Lender: Famille Holdings, L.P. - Promissory
Note attached as Exhibit 8.
Borrower: 82 San Jacinto, LLC
Address: 1105 Quail Street

Newport Beach, California 92660

Total amount of loan: $1,500,000 $1,500,000.00
Interest per day: $625.00

Date default started: 06.15.07

Date petition was filed: 06.06.08

Accrued Interest: 06.15.07 to 06.06.08 =357 days x
625 per day $223,125.00

B. Legal Fees Incurred Prior to Petition Date (estimated): $128,297.00

C. Grand Total: $9,109,547.10
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REPAYMENT GUARANTY
(Secured Loan)

THIS REPAYMENT GUARANTY (“Guaranty”) is made as of July _, 2005, by JAMES C. GIANULIAS, s single
individual (“Gianulias”) and James C. Gianulias as trustee for the James Chris Gianulias 1998 Trust wd/t December
22, 1998 (“Trust™) (Gianulias and Trust are hereafter individually and collectively and jointly and severally referred
to as “Guarantor,” and each reference herein to “Guarantor” shall refer to each of Gianulias and Trust) in favor of

FAMILLE HOLDINGS, L.P., a Delaware limited partnership (“Lender”).

RECITALS

Pursuant to the terms of a loan agreement between French Valley 40 LLC, a California limited liability
company (“Borrower”) and Lender dated as of July __, 2005, (“Loan Agreement”), Lender has agreed to
loan to Borrower the principal sum of THREE MILLION AND NO/100THS DOLLARS (8$3,000,000.00)
(“Loan”) for the purposes specified in the Loan Agreement, said purposes relating to the real property and
improvements described in the Loan Agreement (which real property and improvements are collectively

referred to herein as the “Property”).

The Loan Agreement provides that the Loan shall be evidenced by a promissory note {“Note”) executed by
Borrower payable to the order of Lender in the principal amount of the Loan and shall be secured by a deed
of trust on the Property (“Deed of Trust”) and by other security instruments, if any, specified in the Loan
Agreement. The term “Loan Documents” for purposes hereof shall mean the Loan Agreement, the Deed of
Trust, the Note and those other documents described in the Loan Agreement as Loan Documents.

THEREFORE, to induce Lender to enter into the Loan Agreement and to make the Loan, and in consideration
thereof, Guarantor unconditionally guarantees and agrees as follows:

1.

GUARANTY. Guarantor hereby guarantees and promises to pay to Lender or order, on demand, in lawful
money of the United States, in immediately available funds, the principal sum of THREE MILLION AND
NO/100THS DOLLARS (8$3,000,000.00) or so much thereof as may be due and owing under the Note or
any of the other Loan Documents together with interest and any other sums payable under the Note or any

of the other Loan Documents.

REMEDIES. If Guarantor fails to promptly perform its obligations under this Guaranty, Lender may from
time to time, and without first requiring performance by Borrower or exhausting any or all security for the
Loan, bring any action at law or in equity or both to compel Guarantor to perform its obligations hereunder,
and to collect in any such action compensation for all loss, cost, damage, injury and expense sustained or
incurred by Lender as a direct or indirect consequence of the failure of Guarantor to perform its obligations
together with interest thereon at the rate of interest applicable to the principal balance of the Note.

RIGHTS OF LENDER. Guarantor authorizes Lender, without giving notice to Guarantor or obtaining
Guarantor’s consent and without affecting the liability of Guarantor, from time to time to: (a) renew or
extend all or any portion of Borrower’s obligations under the Note or any of the other Loan Documents; (b)
declare all sums owing to Lender under the Note and the other Loan Documents due and payable upon the
occurrence of a Default (as defined in the Loan Agreement) under the Loan Documents; (¢} make
non-material changes in the dates specified for payments of any sums payable in periodic installments
under the Note or any of the other Loan Documents; (d) otherwise modify the terms of any of the Loan
Documents, except for (i) increases in the principal amount of the Note or changes in the manner by which
interest rates, fees or charges are caleulated under the Note and the other Loan Documents {Guarantor
acknowledges that if the Note or other Loan Documents so provide, said interest rates, fees and charges
may vary from time to time) or (ii) advancement of the Maturity Date of the Note where no Default has
occurred under the Loan Documents; (e) take and hold security for the performance of Borrower’s
obligations under the Note or the other Loan Documents and exchange, enforce, waive and release any
such security; (f) apply such security and direct the order or manner of sale thereof as Lender in its

99999\280947v2 1



discretion may determine; (g) release, substitute or add any one or more endorsers of the Note or guarantors
of Borrower’s obligations under the Note or the other Loan Documents; (h) apply payments received by
Lender from Borrower to any obligations of Borrower to Lender, in such order as Lender shall determine in
its sole discretion, whether or not any such obligations are covered by this Guaranty; (i) assign this
Guaranty in whole or in part; and (j) assign, transfer or negotiate all or any part of the indebtedness

guaranteed by this Guaranty.

4. GUARANTOR’S WAIVERS. Guarantor waives: (a) any defense based upon any legal disability or
other defense of Borrower, any other guarantor or other person, or by reason of the cessation or limnitation
of the liability of Borrower from any cause other than full payment of all sums payable under the Note or
any of the other Loan Documents; (b) any defense based upon any lack of authority of the officers,
directors, partners or agents acting or purporting to act on behalf of Borrower or any principal of Borrower
or any defect in the formation of Borrower or any principal of Borrower; (c) any defense based upon the
application by Borrower of the proceeds of the Loan for purposes other than the purposes represented by
Borrower to Lender or intended or understood by Lender or Guarantor; (d) any and all rights and defenses
arising out of an clection of remedies by Lender, cven though that election of remedies, such as a
nonjudicial foreclosure with respect to security for a guaranteed obligation, has destroyed Guarantor’s
rights of subrogation and reimbursement against the principal by the operation of Section 580d of the
California Code of Civil Pracedure or otherwise; (e) any defense based upon Lender’s failure to disclose to
Guarantor any information concerning Borrower’s financial condition or any other circumstances bearing
on Borrower’s ability to pay all sums payable under the Note or any of the other Loan Documents; (f) any
defense based upon any statute or rule of law which provides that the obligation of a surety must be neither
larger in amount nor in any other respects more burdensome than that of a principal; (g) any defense based
upon Lender’s election, in any proceeding instituted under the Federal Bankruptcy Code, of the application
of Section 1111(b)}(2) of the Federal Bankruptcy Code or any successor statute; (h) any defense based upon
any borrowing or any grant of a security interest under Section 364 of the Federal Bankruptcy Code; (i) any
right of subrogation, any right to enforce any remedy which Lender may have against Borrower and any
right to participate in, or benefit from, any security for the Note or the other Loan Documents now or
hereafter held by Lender; (j) presentment, demand, protest and notice of any kind; and (k) the benefit of
any statute of limitations affecting the liability of Guarantor hereunder or the enforcement hereof.
Guarantor further waives any and all rights and defenses that Guarantor may have because Borrower’s debt
is secured by real property; this means, among other things, that: (1) Lender may collect from Guarantor
without first foreclosing on any real or personal property collateral pledged by Borrower; (2) if Lender
forecloses on any real property collateral pledged by Borrower, then (A) the amount of the debt may be
reduced only by the price for which that collateral is sold at the foreclosure sale, even if the collateral is
worth more than the sale price, and (B) Lender may collect from Guarantor even if Lender, by foreclosing
on the real property collateral, has destroyed any right Guarantor may have to collect from Borrower. The
foregoing sentence is an unconditional and irrevocable waiver of any rights and defenses Guarantor may
have because Borrower’s debt is secured by real property. These rights and defenses being waived by
Guarantor include, but are not limited to, any rights or defenses based upon Section 580a, 580b, 580d or
726 of the California Code of Civil Procedure. Without limiting the generality of the foregoing or any
other provision hereof, Guarantor further expressly waives to the extent permitted by law any and all rights
and defenses, including without limitation any rights of subrogation, reimbursement, mdemnification and
contribution, which might otherwise be available to Guarantor under California Civil Code Sections 2787
to 2853, inclusive, 2899 and 3433, or under California Code of Civil Procedure Sections 580a, 580b, 580d
and 726, or any of such sections. Finally, Guarantor agrees that the performance of any act or any payment
which tolls any statute of limitations applicable to the Note or any of the other Loan Documents shall
similarly operate to toll the statute of limitations applicable to Guarantor’s liability hereunder.

5. GUARANTOR’S WARRANTIES. Guarantor warrants and acknowledges that: (a) Lender would not
make the Loan but for this Guaranty; (b) there are no conditions precedent to the effectiveness of this
Guaranty; (c) Guarantor has established adequate means of obtaining from sources other than Lender, on a
continuing basis, financial and other information pertaining to Borrower’s financial condition, the Property
and Borrower’s activities relating thereto and the status of Borrower’s performance of obligations under the
Loan Documents, and Guarantor agrees to keep adequately informed from such means of any facts, events
or circumstances which might in any way affect Guarantor’s risks hereunder and Lender has made no
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representation to Guarantor as to any such matters; (d) the most recent financial statements of Guarantor
previously delivered to Lender are true and correct in all respects, have been prepared in accordance with
generally accepted accounting principles consistently applied (or other principles acceptable to Lender) and
fairly present the financial condition of Guarantor as of the respective dates thereof, and no material
adverse change has occurred in the financial condition of Guarantor since the respective dates thereof; and
(¢) Guarantor has not and will not, without the prior written consent of Lender, scll, lease, assign,
encumber, hypothecate, transfer or otherwise dispose of all or substantially all of Guarantor’s assets, or any
interest therein, other than in the ordinary course of Guarantor’s business.

6. SUBORDINATION. Guarantor subordinates all present and future indebtedness owing by Borrower to
Guarantor to the obligations at any time owing by Borrower to Lender under the Note and the other Loan
Documents. Guarantor agrees to make no claim for such indebtedness until all obligations of Borrower
under the Note and the other Loan Documents have been fully discharged. Guarantor further agrees not to
assign all or any part of such indebtedness unless Lender is given prior natice and such assignment is
expressly made subject to the terms of this Guaranty.

7. BANKRUPTCY OF BORROWER. In any bankruptcy or other proceeding in which the filing of claims
is required by law, Guarantor shall file all claims which Guarantor may have against Borrower relating to
any indebtedness of Borrower to Guarantor and shall assign to Lender all rights of Guarantor thereunder. If
Guarantor does not file any such claim, Lender, as attorney-in-fact for Guarantor, is hereby authorized to
do so in the name of Guarantor or, in Lender’s discretion, to assign the claim to a nominee and to cause
proof of claim to be filed in the name of Lender’s nominee. The foregoing power of attorney is coupled
with an interest and cannot be revoked. Lender or its nominee shall have the right, in its reasonable
discretion, to accept or reject any plan proposed in such proceeding and to take any other action which a
party filing a claim is entitled to do. In all such cases, whether in administration, bankruptcy or otherwise,
the person or persons authorized to pay such claim shall pay to Lender the amount payable on such claim
and, to the full extent necessary for that purpose, Guarantor hereby assigns to Lender all of Guarantor’s
rights to any such payments or distributions; provided, however, Guarantor’s obligations hereunder shall
not be satisfied except to the extent that Lender receives cash by reason of any such payment or
distribution. If Lender receives anything hereunder other than cash, the same shall be held as collateral for
amounts due under this Guaranty. If all or any portion of the obligations guaranteed hereunder are paid or
performed, the obligations of Guarantor hereunder shall continue and shall remain in full force and effect in
the event that all or any part of such payment or performance is avoided or recovered directly or indirectly
from Lender as a preference, fraudulent transfer or otherwise under the Bankruptcy Code or other similar
laws, irrespective of (a) any notice of revocation given by Guarantor prior to such avoidance or recovery, or
(b) full payment and performance of all of the indebtedness and obligations evidenced and secured by the

Loan Documents.

8. ADDITIONAL, INDEPENDENT AND UNSECURED OBLIGATIONS. This Guaranty is a continuing
guaranty of payment and not of collection and cannot be revoked by Guarantor and shall continue to be
effective with respect to any indebtedness referenced in Section 1 hereof arising or created after any
attempted revocation hereof or after the death of Guarantor (if Guarantor is a natural person, in which event
this Guaranty shall be binding upon Guarantor’s estate and Guarantor’s legal representatives and heirs).
The obligations of Guarantor hereunder shall be in addition to and shali not limit or in any way affect the
obligations of Guarantor under any other existing or future guaranties unless said other guaranties are
expressly modified or revoked in writing. This Guaranty is independent of the obligations of Borrower
under the Note, the Deed of Trust and the other Loan Documents. Lender may bring a separate action to
enforce the provisions hersof against Guarantor without taking action against Borrower or any other party
or joining Borrower or any other party as a party to such action. Except as otherwise provided in this
Guaranty, this Guaranty is not secured and shall not be deemed to be secured by any security instrument
unless such security instrument expressly recites that it secures this Guaranty.

S. ATTORNEYS’ FEES: ENFORCEMENT. If any attorney is engaged by Lender to enforce or defend
any provision of this Guaranty, or any of the other Loan Documents, ot as a consequence of any Default
under the Loan Documents, with or without the filing of any legal action or proceeding, Guarantor shall
pay to Lender, immediately upon demand all attorneys’ fees and costs incurred by Lender in connection
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10.

11

12.

13.

16.

therewith, together with interest thereon from the date of such demand until paid at the rate of interest
applicable to the principal balance of the Note as specified therein.

RULES OF CONSTRUCTION. The word “Borrower” as used herein shall include both the named
Borrower and any other person at any time assuming or otherwise becoring primarily liable for all or any
part of the obligations of the named Borrower under the Note and the other Loan Documents. The term
“person” as used herein shall include any individual, company, trust or other legal entity of any kind
whatsoever. If this Guaranty is executed by more than one person, the term “Guarantor” shall include all
such persons. When the context and construction so require, all words used in the singular herein shall be
deemed to have been used in the plural and  vice versa. Al headings appearing in this Guaranty are for
convenience only and shall be disregarded in construing this Guaranty.

CREDIT REPORTS. Each legal entity and individual obligated on this Guaranty hereby authorizes
Lender to order and obtain, from a credit reporting agency of Lender’s choice, a third party credit report on

such legal entity and individual.

GOVERNING LAW. This Guaranty shall be governed by, and construed in accordance with, the laws of
the State of California, except to the extent preempted by federal laws. Guarantor and all persons and
entities in any manner obligated to Lender under this Guaranty consent to the jurisdiction of any federal or
state court within the State of California having proper venue and also consent to service of process by any

means authorized by Califomnia or federal law.

MISCELLANEQUS. The provisions of this Guaranty will bind and benefit the heirs, ‘executors,
administrators, legal representatives, nominees, successors and assigns of Guarantor and Lender. The
liability of all persons and entities who are in any manner obligated hereunder shall be joint and several. If
any provision of this Guaranty shall be determined by a court of competent jurisdiction to be invalid, illegal
or unenforceable, that portion shall be deemed severed from this Guaranty and the remaining parts shall
remain in full force as though the invalid, illegal or unenforceable portion had never been part of this

Guaranty.

ADDITIONAL PROVISIONS. Such additional terms, covenants and conditions as may be set forth on
any exhibit executed by Guarantor and attached hereto which recites that it is an exhibit to this Guaranty

are incorporated herein by this reference.

ENFORCEABILITY. Guarantor hereby acknowledges that: (a) the obligations undertaken by Guarantor
in this Guaranty are complex in nature, and (b) numerous possible defenses to the enforceability of these
obligations may presently exist and/or may arise hereafter, and (c) as part of Lender’s consideration for
entering into this transaction, Lender has specifically bargained for the waiver and relinquishment by
Guarantor of all such defenses, and (d) Guarantor has had the opportunity to seek and receive legal advice
from skilled legal counsel in the area of financial transactions of the type contemplated herein. Given all of
the above, Guarantor does hereby represent and confirm to Lender that Guarantor is fully informed
regarding, and that Guarantor does thoroughly understand: (i) the nature of all such possible defenses, and

(i) the circumstances under which such defenses may arise, and (iii) the benefits which such defenses

might confer upon Guarantor, and (iv) the legal consequences to Guarantor of waiving such defenses.
Guarantor acknowledges that Guarantor makes this Guaranty with the intent that this Guaranty and all of
the informed waivers herein shall each and all be fully enforceable by Lender, and that Lender is induced to
enter into this transaction in material reliance upon the presumed full enforceability thereof.

WAIVER OF RIGHT TO TRIAL BY JURY. EACH PARTY TO THIS GUARANTY, AND BY ITS

ACCEPTANCE HEREOF, LENDER, HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY
JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (a) ARISING UNDER THE LOAN
DOCUMENTS, INCLUDING, WITHOUT LIMITATION, ANY PRESENT OR FUTURE MODIFICATION
THEREOF OR (b) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE

DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THE LOAN
DOCUMENTS (AS NOW OR HEREAFTER MODIFIED) OR ANY OTHER INSTRUMENT, DOCUMENT
OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR THE
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TRANSACTIONS RELATED HERETO OR THERETO, IN EACH CASE WHETHER NOW EXISTING
OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR
OTHERWISE; AND EACH PARTY AND LENDER HEREBY AGREES AND CONSENTS THAT ANY
PARTY TO THIS GUARANTY AND LENDER MAY FILE AN ORIGINAL COUNTERPART OR A COPY
OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE
PARTIES HERETO AND LENDER TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY,

[SIGNATURE PAGE FOLLOWS}
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IN WITNESS WHEREOF, Guarantor has executed this Repayment Guaranty as of the date appearing on the first
page of this Repayment Guaranty.

ES C. GIANULIAS, a single individual

JAMES CHRIS GIANULIAS 1998 TRUST U/D/T

DECEMB@Z, 1998
7 0.

(lap#es C. Gianulias, as trustee
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PROMISSORY NOTE SECURED BY DEED OF TRUST

$3,000,000.00 Newport Beach, California
July 2005

FOR VALUE RECEIVED, the undersigned FRENCH VALLEY 40 LLC, a California limited
liability company ("Borrower"), promise(s) to pay to the order of FAMILLE HOLDINGS, L.P.,
a Delaware limited partnership ("Lender"), c/o James J. Herbst, 27675 Chapala Street, Mission
Viejo, California 92692, or at such other place as may be designated in writing by Lender, the
principal sum of THREE MILLION AND NO/I00THS DOLLARS ($3,000,000.00) (the
“Loan") or so much thereof as may from time to time be owing hereunder by reason of advances
by Lender to or for the benefit or account of Borrower, with interest thereon, per annum,
compounded monthly, at the Effective Rate set forth below (based on a 360-day year and
charged on the basis of actual days elapsed together with such other amounts as may be payable
under the Loan Agreement and other Loan Documents). All sums owing hereunder are payable
in lawful money of the United States of America, in immediately available funds.

The "Effective Rate" upon which interest shall be calculated for this Note shall, provided no
Default, breach, or failure of condition exists under the Loan Agreement or any of the Loan
Documents described therein (this Note is one of the Loan Documents), be fourteen percent
(14%) per annum, compounded monthly. During such time as a Default exists under the Loan
Agreement or any of the Loan Documents; or from and afler the Maturity Date, then at the -
option of Lender, the rate applicable to the then outstanding principal balance of this Note shall
be equal to five percent (5%) per annum, compounded monthly, in excess of the interest rate

otherwise accruing under this Note.
Interest accrued on this note ("Note") shall be due and payable as follows:

From and after the Effective Date through and including the Maturity Date,
nterest on the Loan shall be due and payable on the first day of each month
commencing with the first month after the date of this Note, in a daily amount of
One Thousand One Hundred Sixty-Six Dollars and 67/100 Dollars (§1,166.67)

per day (“Daily Interest Amount™).

The interest calculations shall be based on actual days elapsed and a 360 day year. Payments
received by Lender shall be applied toward Borrower's obligations under the Loan Documents,
and toward the portions of the Loan owing with respect to the Loan, in such manner as Lender
may determine. The outstanding principal balance of this Note, together with all accrued and
unpaid interest, shall be due and payable in full on the Maturity Date.

If any interest payment required hereunder is not received by Lender (whether by direct debit or
otherwise) on or before the tenth (10th) calendar day of the month in which it becomes due,
Borrower shall pay, at Lender’s option, a late or collection charge equal to four percent (4%) of
the amount of such unpaid interest payment.

This Note is secured by, among other things, that certain Deed of Trust with Absolute Assignment
of Leases and Rents, Security Agrecment and Fixture Filing ("Deed of Trust") of even date
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herewith, executed by Borrower, as trustor, {0 a trustee for the benefit of Lender, and is executed
in connection with that certain Loan Agreement (the "Loan Agreement”) of even date herewith
by and between Borrower and Lender. Capitalized terms used but not defined herein shall have
the meanings ascribed to such terms in the Loan Agreement.

If: (a) Borrower shall fail to pay within 10 days of the due date any sums payable hereunder; or
(b) a Default (as defined in the Deed of Trust) occurs under the Deed of Trust or under any
obligation secured thereby; or (c) the property which is subject to the Deed of Trust, or any
portion thereof or interest therein, is sold, transferred, mortgaged, assigned, encumbered or
leased, whether voluntarily or involuntarily or by operation of law or otherwise, other than as
expressly permitted by Lender in writing; THEN Lender may, at its sole option, declare all sums
owing under this Note immediately due and payable; provided, however, that if any document
related to this Note provides for automatic acceleration of payment of sums owing hereunder, all
sums owing hereunder shall be automatically due and payable in accordance with the terms of

that document.

BY INITIALING BELOW, BORROWER EXPRESSLY ACKNOWLEDGES AND
UNDERSTANDS THAT NOTWITHSTANDING ANY APPLICABLE LAW TO THE
CONTRARY, PURSUANT TO THE TERMS OF THE LOAN AGREEMENT, IT HAS
AGREED THAT IT HAS NO RIGHT TO PREPAY THIS NOTE, WITHOUT THE PAYMENT
OF THE PREPAYMENT CHARGE EXCEPT AS OTHERWISE PROVIDED IN THE LOAN
AGREEMENT AND THAT IT SHALL BE LIABLE FOR THE PAYMENT OF THE
PREPAYMENT CHARGE FOR PREPAYMENT OF THIS NOTE ON ACCELERATION OF
THIS NOTE IN ACCORDANCE WITH ITS TERMS. FURTHERMORE, BY INITIALING
BELOW, BORROWER WAIVES ANY RIGHTS IT MAY HAVE UNDER SECTION 2954.10
OF THE CALIFORNIA CIVIL CODE, OR ANY SUCCESSOR STATUTE, AND
EXPRESSLY ACKNOWLEDGES AND UNDERSTANDS THAT LENDER HAS MADE THE
LOAN IN RELIANCE ON THESE WAIVERS AND AGREEMENTS OF BORROWER AND
THAT LENDER WOULD NOT HAVE MADE THE LOAN WITHOUT SUCH WAIVER

AND AGREEMENTS OF BORROWER.
BORROWER'S INITIALS[{(? A

If any attorney is engaged by Lender to enforce or defend any provision of this Note or the Deed
of Trust, or as a consequence of any Default, with or without the filing of any legal action or
proceeding, then Borrower shall pay to Lender immediately upon demand all attorneys' fees and
all costs incurred by Lender in connection therewith, together with interest thereon from the daie
of such demand until paid at the rate of interest applicable to the principal balance owing
hereunder as if such unpaid attorneys' fees and costs had been added to the principal.

No previous waiver and no failure or delay by Lender in acting with respect to the terms of this
Note or the Deed of Trust shall constitute a waiver of any breach, default, or failure of condition
under this Note, the Deed of Trust or the obligations secured thereby. A waiver of any term of
this Note, the Deed of Trust or of any of the obligations secured thereby must be made in writing
and shall be limited to the express written terms of such waiver. In the event of any
inconsistencies between the terms of this Note and the terms of any other document related to the
Joan evidenced by this Note, the terms of this Note shall prevail.
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If this Note is executed by more than one person or entity as Borrower, the obligations of each
such person or entity shall be joint and several. No person or entity shall be a mere
accommodation maker, but each shall be primarily and directly liable hereunder.

Except as otherwise provided in any agreement executed in connection with this Note, Borrower
waives: presentment; demand; notice of dishonor; notice of default or delinquency; notice of
acceleration; notice of protest and nonpayment; notice of costs, expenses or losses and interest
thereon; notice of late charges; and diligence in taking any action to collect any sums owing under
this Note or in proceeding against any of the rights or interests in or to properties securing payment

of this Note.

Time is of the essence with respect to every provision hereof. This Note shall be construed and
enforced in accordance with the laws of the State of California, except to the extent that federal
laws preempt the laws of the State of California, and all persons and entities in any rnanner
obligated under this Note consent to the jurisdiction of the state courts of the State of California,
City of Santa Ana, or in U.S. Federal Court for the applicable district of California having proper
venue and also consent to service of process by any means authorized by California or federal law.

All notices or other communications required or permitted to be given pursuant to this Note shall
be given to the Borrower or Lender at the address and in the manner provided for in the Loan

Agreement.

The Loan Documents contain or expressly incorporate by reference the entire agreement of the
parties with respect to the matters contemplated therein and supersede all prior negotiations or
agreements, written or oral. The Loan Documents shall not be modified except by written
instrument executed by all parties. Any reference to the Loan Documents includes any
amendments, renewals or extensions now or hereafter approved by Lender and Borrower in

writing.

[SIGNATURE PAGE FOLLOWS]
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"“BORROWER"

FRENCH VALLEY 40 LLC, a California
limited liability company

By:  Cameo Homes, a California
corporation, its managing member

(]

By:

1ts:
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REPAYMENT GUARANTY
{Secured Loan)

THIS REPAYMENT GUARANTY (“Guaranty”) is made as of August 15, 2007, by JAMES C. GIANULIAS, a
single individual (“Gianulias”) and James C. Gianulias as trustee for the James Chris Gianulias 1998 Trust w/d/t
December 22, 1998 and amended October 14, 2003 (“Trust”) (Gianulias and Trust are hereafter individually and
collectively and jointly and severally referred to as “Guarantor,” and each reference herein to “Guarantor” shall refer
to each of Gianulias and Trust) in favor of FAMILLE HOLDINGS, L.P., a Delaware limited partnership (“Lender”).

RECITALS

Pursuant to the terms of a loan agreement between Murrieta Land 60, LLC, a California limited liability
company (“Borrower”} and Lender dated as of August 15,2007, (“Loan Agreement™), Lender has agreed to
loan to Borrower the principal sum of TWO MILLION AND NO/100THS DOLLARS ($2,000,000.00)
(“Loan”) for the purposes specified in the Loan Agreement, said purposes relating to the real property and
improvements described in the Loan Agreement (which real property and improvements are collectively
referred to herein as the “Property™).

The Loan Agreement provides that the Loan shall be evidenced by a promissory note (“Note”) executed by
Borrower payable to the order of Lender in the principal amount of the Loan and shall be secured by a deed
of trust on the Property (“Deed of Trust”) and by other security instruments, if any, specified in the Loan
Agreement. The term “Loan Documents” for purposes hereof shall mean the Loan Agreement, the Deed of
Trust, the Note and those other documents described in the Loan Agreement as Loan Documents.

THEREFORE, to induce Lender to enter into the Loan Agreement and to make the Loan, and in consideration
thereof, Guarantor unconditionally guarantees and agrees as follows:

I

GUARANTY. Guarantor hereby guarantees and promises to pay to Lender or order, on demand, in lawful
money of the United States, in immediately available funds, the principal sum of TWO MILLION AND
NO/100THS DOLLARS ($2,000,000.00) or so much thereof as may be due and owing under the Note or
any of the other Loan Documents together with interest and any other sums payable under the Note or any
of the other Loan Documents.

REMEDIES. If Guarantor fails to promptly perform its obligations under this Guaranty, Lender may from
time to time, and without first requiring performance by Borrower or exhausting any or all security for the
Loan, bring any action at law or in equity or both to compel Guarantor to perform its pbligations hereunder,
and to collect in any such action compensation for all loss, cost, damage, injury and expense sustained or
incurred by Lender as a direct or indirect consequence of the failure of Guarantor to perform its obligations
together with interest thereon at the rate of interest applicable to the principal balance of the Note.

RIGHTS OF LENDER. Guarantor authorizes Lender, without giving notice to Guarantor or obtaining
Guarantor’s consent and without affecting the liability of Guarantor, from time to time to: (a) renew or
extend all or any portion of Borrower’s obligations under the Note or any of the other Loan Documents; (b)
declare all sums owing to Lender under the Note and the other Loan Documents due and payable upon the
occurrence of a Default (as defined in the Loan Agreement) under the Loan Documents; (c) make
non-material changes in the dates specified for payments of any sums payable in periodic installments
under the Note or any of the other Loan Documents; (d) otherwise modify the terms of any of the Loan
Documents, except for (i) increases in the principal amount of the Note or changes in the manner by which
interest rates, fees or charges are calculated under the Note and the other Loan Documents (Guarantor
acknowledges that if the Note or other Loan Documents so provide, said interest rates, fees and charges
may vary from time to time) or (ii) advancement of the Maturity Date of the Note where no Default has
occurred under the Loan Documents; (e) take and hold security for the performance of Borrower’s
obligations under the Note or the other Loan Documents and exchange, enforce, waive and release any
such security; (f) apply such security and direct the order or manner of sale thereof as Lender in its
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discretion may determine; (g) release, substitute or add any one or more endorsers of the Note or guarantors
of Borrower’s obligations under the Note or the other Loan Documents; (h) apply payments received by
Lender from Berrower to any obligations of Borrower to Lender, in such order as Lender shall determine in
its sole discretion, whether or not any such obligations are covered by this Guaranty; (i) assign this
Guaranty in whole or in part; and (j) assign, transfer or negotiate all or any part of the indebtedness
guaranteed by this Guaranty.

4, GUARANTOR’S WAIVERS. Guarantor waives: (a) any defense based upon any legal disability or
other defense of Borrower, any other guarantor or other person, or by reason of the cessation or limitation
of the liability of Borrower from any cause other than full payment of all sums payable under the Note or
any of the other Loan Documents; (b) any defense based upon any lack of authority of the officers,
directors, partners or agents acting or purporting to act on behalf of Borrower or any principal of Borrower
or any defect in the formation of Borrower or any principal of Borrower; (c) any defense based upon the
application by Borrower of the proceeds of the Loan for purposes other than the purposes represented by
Borrower to Lender or intended or understood by Lender or Guarantor; (d) any and all rights and defenses
arising out of an election of remedies by Lender, even though that election of remedies, such as a
nonjudicial foreclosure with respect to security for a guaranteed obligation, has destroyed Guarantor’s
rights of subrogation and reimbursement against the principal by the operation of Section 580d of the
California Code of Civil Procedure or otherwise; (e) any defense based upon Lender’s failure to disclose to
Guarantor any information concerning Borrower’s financial condition or any other circumstances bearing
on Borrower’s ability to pay all sums payable under the Note or any of the other Loan Documents; (f) any
defense based upon any statute or rule of law which provides that the obligation of a surety must be neither
larger in amount nor in any other respects more burdensome than that of a principal; (g) any defense based
upon Lender’s election, in any proceeding instituted under the Federal Bankruptcy Code, of the application
of Section 1111(b)(2) of the Federal Bankruptcy Code or any successor statute; (h) any defense based upon
any borrowing or any grant of a security interest under Section 364 of the Federal Bankruptcy Code; (i) any
right of subrogation, any right to enforce any remedy which Lender may have against Borrower and any
right to participate in, or benefit from, any security for the Note or the other Loan Documents now or
hereafter held by Lender; (j) presentment, demand, protest and notice of any kind; and (k) the benefit of
any statute of limitations affecting the liability of Guarantor hereunder or the enforcement hereof.
Guarantor further waives any and all rights and defenses that Guarantor may have because Borrower’s debt
is secured by real property; this means, among other things, that: (1) Lender may collect from Guarantor
without first foreclosing on any real or personal property collateral pledged by Borrower; (2) if Lender
forecloses on any real property collateral pledged by Borrower, then (A) the amount of the debt may be
reduced only by the price for which that collateral is sold at the foreclosure sale, even if the collateral is
worth more than the sale price, and (B) Lender may collect from Guarantor even if Lender, by foreclosing
on the real property collateral, has destroyed any right Guarantor may have to collect from Borrower. The
foregoing sentence is an unconditional and irrevocable waiver of any rights and defenses Guarantor may
have because Borrower’s debt is secured by real property. These rights and defenses being waived by
Guarantor include, but are not limited to, any rights or defenses based upon Section 580a, 580b, 580d or
726 of the California Code of Civil Procedure. Without limiting the generality of the foregoing or any
other provision hereof, Guarantor further expressly waives to the extent permitted by law any and all rights
and defenses, including without limitation any rights of subrogation, reimbursement, indemnification and
contribution, which might otherwise be available to Guarantor under California Civil Code Sections 2787
to 2855, inclusive, 2899 and 3433, or under California Code of Civil Procedure Sections 580a, 580b, 580d
and 726, or any of such sections. Finally, Guarantor agrees that the performance of any act or any payment
which tolls any statute of limitations applicable to the Note or any of the other Loan Documents shall
similarly operate to toll the statute of limitations applicable to Guarantor’s liability hereunder.

5. GUARANTOR’S WARRANTIES. Guarantor warrants and acknowledges that: (a) Lender would not
make the Loan but for this Guaranty; (b) there are no conditions precedent to the effectiveness of this
Guaranty; (c} Guarantor has established adequate means of obtaining from sources other than Lender, on a
continuing basis, financial and other information pertaining to Borrower’s financial condition, the Property
and Borrower’s activities relating thereto and the status of Borrower’s performance of obligations under the -
Loan Documents, and Guarantor agrees to keep adequately informed from such means of any facts, events
or circumstances which might in any way affect Guarantor’s risks hereunder and Lender has made no
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representation to Guarantor as to any such matters; (d) the most recent financial statements of Guarantor
previously delivered to Lender are true and correct in all respects, have been prepared in accordance with
generally accepted accounting principles consistently applied (or other principles acceptable to Lender) and
fairly present the financial condition of Guarantor as of the respective dates thereof, and no material
adverse change has occurred in the financial condition of Guarantor since the respective dates thereof; and
(e) Guarantor has not and will not, without the prior written consent of Lender, sell, lease, assign,
encumber, hypothecate, transfer or otherwise dispose of all or substantially all of Guarantor’s assets, or any
interest therein, other than in the ordinary course of Guarantor’s business.

6. SUBORDINATION. Guarantor subordinates all present and future indebtedness owing by Borrower to
Guarantor to the obligations at any time owing by Borrower to Lender under the Note and the other Loan
Documents. Guarantor agrees to make no claim for such indebtedness until all obligations of Borrower
under the Note and the other Loan Documents have been fully discharged. Guarantor further agrees not to
assign all or any part of such indebtedness unless Lender is given prior notice and such assignment is
expressly made subject to the terms of this Guaranty.

7. BANKRUPTCY OF BORROWER. In any bankruptcy or other proceeding in which the filing of claims
is required by law, Guarantor shall file all claims which Guarantor may have against Borrower relating to
any indebtedness of Borrower to Guarantor and shall assign to Lender all rights of Guarantor thereunder. If
Guarantor does not file any such claim, Lender, as attomey-in-fact for Guarantor, is hereby authorized to
do so in the name of Guarantor or, in Lender’s discretion, to assign the claim to a nominee and to cause
proof of claim to be filed in the name of Lender’s nominee. The foregoing power of attorney is coupled
with an interest and cannot be revoked. Lender or its nominee shall have the right, in its reasonable
discretion, to accept or reject any plan proposed in such proceeding and to take any other action which a
party filing a claim is entitled to do. In all such cases, whether in administration, bankruptcy or otherwise,
the person or persons authorized to pay such claim shall pay to Lender the amount payable on such claim
and, to the full extent necessary for that purpose, Guarantor hereby assigns to Lender all of Guarantor’s
rights to any such payments or distributions; provided, howsver, Guarantor’s obligations hereunder shall
not be satisfied except to the extent that Lender receives cash by reason of any such payment or
distribution. 1f Lender receives anything hereunder other than cash, the same shall be held as collateral for
amounts due under this Guaranty. If all or any portion of the obligations guaranteed hereunder are paid or
performed, the obligations of Guarantor hereunder shall continue and shall remain in full force and effect in
the event that all or any part of such payment or performance is avoided or recovered directly or indirectly
from Lender as a preference, fraudulent transfer or otherwise under the Bankruptcy Code or other similar
laws, irrespective of (a) any notice of revocation given by Guarantor prior to such avoidance or recovery, or
(b) full payment and performance of all of the indebtedness and obligations evidenced and secured by the
Loan Documents.

8. ADDITIONAL, INDEPENDENT AND UNSECURED OBLIGATIONS. This Guaranty is a continuing
guaranty of payment and not of collection and eannot be revoked by Guarantor and shall continue to be
effective with respect to -any indebtedness referenced in Section 1 hereof arising or created after any
attempted revocation hereof or after the death of Guarantor (if Guarantor is a natural person, in which event
this Guaranty shall be binding upon Guarantor’s estate and Guarantor’s legal representatives and heirs).
The obligations of Guarantor hereunder shall be in addition to and shall not limit or in any way affect the
obligations of Guarantor under any other existing or future guaranties unless said other guaranties are
expressly modified or revoked in writing. This Guaranty is independent of the obligations of Borrower
under the Note, the Deed of Trust and the other Loan Documents. Lender may bring a separate action to
enforce the provisions hereof against Guarantor without taking action against Borrower or any other party
or joining Borrower or any other party as a party to such action. Except as otherwise provided in this
Guaranty, this Guaranty is not secured and shall not be deemed to be secured by any security instrument
unless such security instrument expressly recites that it secures this Guaranty.

9. ATTORNEYS®’ FEES: ENFORCEMENT. If any attorney is engaged by Lender to enforce or defend
any provision of this Guaranty, or any of the other Loan Documents, or as a consequence of any Default
under the Loan Documents, with or without the filing of any legal action or proceeding, Guarantor shall
pay to Lender, immediately upon demand all attorneys’ fees and costs incurred by Lender in connection
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10.

11

12.

14.

15.

16.

therewith, together with interest thereon from the date of such demand until paid at the rate of interest
applicable to the principal balance of the Note as specified therein,

RULES OF CONSTRUCTION. The word “Borrower” as used herein shall include both the named
Borrower and any other person at any time assuming or otherwise becoming primarily liable for all or any
part of the obligations of the named Borrower under the Note and the other Loan Documents. The term
“person” as used herein shall include any individual, company, trust or other legal entity of any kind
whatsoever. If this Guaranty is executed by more than one person, the term “Guarantor” shall include all
such persons. When the context and construction so require, all words used in the singular herein shall be
deemed to have been used in the plural and vice versa. All headings appearing in this Guaranty are for
convenience only and shall be disregarded in construing this Guaranty.

CREDIT REPORTS. Each legal entity and individual obligated on this Guaranty hereby authorizes
Lender to order and obtain, from a credit reporting agency of Lender’s choice, a third party credit report on
such legal entity and individual.

GOVERNING LAW. This Guaranty shall be governed by, and construed in accordance with, the laws of
the State of California, except to the extent preempted by federal laws. Guarantor and all persons and
entities in any manner obligated to Lender under this Guaranty consent to the Jjurisdiction of any federal or
state court within the State of California having proper venue and also consent to service of process by any
means authorized by California or federal law.

MISCELLANEOQUS. The provisions of this Guaranty will bind and benefit the heirs, executors,
administrators, legal representatives, nominees, successors and assigns of Guarantor and Lender. The
liability of all persons and entities who are in any manner obligated hereunder shall be Joint and several. If
any provision of this Guaranty shall be determined by a court of competent jurisdiction to be invalid, illegal
or unenforceable, that portion shall be deemed severed from this Guaranty and the remaining parts shall
remain in full force as though the invalid, illegal or unenforceable portion had never been part of this
Guaranty.

ADDITIONAL PROVISIONS. Such additional terms, covenants and conditions as may be set forth on
any exhibit executed by Guarantor and attached hereto which recites that it is an exhibit to this Guaranty
are incorporated herein by this reference.

ENFORCEABILITY. Guarantor hereby acknowledges that: (a) the obligations undertaken by Guarantor
in this Guaranty are complex in nature, and (b) numerous possible defenses to the enforceability of these
obligations may presently exist and/or may arise hereafter, and (c) as part of Lender’s consideration for
entering into this transaction, Lender has specifically bargained for the waiver and relinquishment by
Guarantor of all such defenses, and (d) Guarantor has had the opportunity to seek and receive legal advice
from skilled legal counsel in the area of financial transactions of the type contemplated herein. Given all of
the above, Guarantor does hereby represent and confirm to Lender that Guarantor is fully informed
regarding, and that Guarantor does thoroughly understand: (i) the nature of all such possible defenses, and
(ii) the circumstances under which such defenses may arise, and (iii) the benefits which such defenses
might confer upon Guarantor, and (iv) the legal consequences to Guarantor of waiving such defenses.
Guarantor acknowledges that Guarantor makes this Guaranty with the intent that this Guaranty and all of
the informed waivers herein shall each and all be fully enforceable by Lender, and that Lender is induced to
enter into this transaction in material reliance upon the presumed full enforceability thereof.

WAIVER OF RIGHT TO TRIAL BY JURY. EACH PARTY TO THIS GUARANTY, AND BY ITS

ACCEPTANCE HEREOF, LENDER, HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY
JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (a) ARISING UNDER THE LOAN
DOCUMENTS, INCLUDING, WITHOUT LIMITATION, ANY PRESENT OR FUTURE MODIFICATION
‘THEREOF OR (b) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THE LOAN
DOCUMENTS (AS NOW OR HEREAFTER MODIFIED) OR ANY OTHER INSTRUMENT, DOCUMENT
OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR THE
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- TRANSACTIONS RELATED HERETO OR THERETO, IN EACH CASE WHETHER NOW EXISTING

OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR
- OTHERWISE; AND EACH PARTY AND LENDER HEREBY AGREES AND CONSENTS THAT ANY
PARTY TO THIS GUARANTY AND LENDER MAY FILE AN ORIGINAL COUNTERPART OR A COPY
OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE
PARTIES HERETO AND LENDER TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

ISIGNATURE PAGE FOLLOWS]

w
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IN WITNESS WHEREOF, Guarantor has executed this Guaranty as of the date appearing on the first page of this
Guaranty.

“GUARANTOK”

() 7

. GIANULIAS, a single inGtvittual

JAMES CHRIS GIANULIAS 1998 TRUST U/D/T
DECEMBER 22, 1998 AND AMENDED OCTORER 14,

Rall

Yames/C. Gianulias, as trustee
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EXHIBIT 4



PROMISSORY NOTE SECURED BY DEED OF TRUST

$2,000,000.00 - Newport Beach, California
August 15, 2007

FOR VALUE RECEIVED, the undersigned MURRIETA LAND 60, LLC, a California limited
liability company ("Borrower"), promise(s) to pay to the order of FAMILLE HOLDINGS, L.P.,
a Delaware limited partnership ("Lender"), c/o James J. Herbst, 27675 Chapala Street, Mission
Viejo, California 92692, or at such other place as may be designated in writing by Lender, the
principal sum of TWO MILLION AND NO/100THS DOLLARS ($2,000,000.00) (the "Loan")
or so much thereof as may from time to time be owing hereunder by reason of advances by
Lender to or for the benefit or account of Borrower, with interest thereon, per annum,
. compounded monthly, at the Effective Rate set forth below (based on a 360-day year and
charged on the basis of actual days elapsed together with such other amounts as may be payable
under the Loan Agreement and other Loan Documents). All sums owing hereunder are payable
in lawful money of the United States of America, in immediately available funds.

The "Effective Rate" upon which interest shall be calculated for this Note shall, provided no
Default, breach, or failure of condition exists under the Loan Agreement or any of the Loan
Documents described therein (this Note is one of the Loan Documents), be fifteen percent (15%)
per annum, compounded monthly. During such time as a Default exists under the Loan
Agreement or any of the Loan Documents; or from and after the Maturity Date, then at the
option of Lender, the rate applicable to the then outstanding principal balance of this Note shall
be equal to five percent (5%) per annum, compounded monthly, in excess of the interest rate
otherwise accruing under this Note.

Interest accrued on this note ("Note") shall be due and payable as follows:

From and after the Effective Date through and including the Maturity Date,
interest on the Loan shall be due and payable on the first day of each month
commencing with the first month after the date of this Note, in a daily amount of
Eight Hundred and Thirty-Three and 33/100 Dollars ($833.33) per day (“Daily
[nterest Amount™).

The interest calculations shall be based on actual days elapsed and a 360 day year. Payments
received by Lender shall be applied toward Borrower's obligations under the Loan Documents,
-and toward the portions of the Loan owing with respect to the Loan, in such manner as Lender
may determine. The outstanding principal balance of this Note, together with all accrued and
unpaid interest, shall be due and payable in full on the Maturity Date.

If any interest payment required hereunder is not received by Lender (whether by direct debit or
~ otherwise) on or before the tenth (10th) calendar day of the month in which it becomes due,
Borrower shall pay, at Lender’s option, a late or collection charge equal to four percent (4%) of
the amount of such unpaid interest payment.

This Note is secured by, among other things, that certain Deed of Trust with Absolute Assignment
of Leases and Rents, Security Agreement and Fixture Filing ("Deed of Trust") of even date
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herewith, executed by Borrower, as trustor, to a trustee for the benefit of Lender, and is executed
in connection with that certain Loan Agreement (the "Loan Agreement") of even date herewith
by and between Borrower and Lender. Capitalized terms used but not defined herein shall have
the meanings ascribed to such terms in the Loan Agreement.

If: (a) Borrower shall fail to pay within 10 days of the due date any sums payable hereunder; or
(b) a Default (as defined in the Deed of Trust) occurs under the Deed of Trust or under any
obligation secured thereby; or (c) the property which is subject to the Deed of Trust, or any
portion thereof or interest therein, is sold, transferred, mortgaged, assigned, encumbered or
leased, whether voluntarily or involuntarily or by operation of law or otherwise, other than as
expressly permitted by Lender in writing; THEN Lender may, at its sole option, declare all sums
owing under this Note immediately due and payable; provided, however, that if any document
related to this Note provides for automatic acceleration of payment of sums owing hereunder, all
sums owing hereunder shall be automatically due and payable in accordance with the terms of
that document.

If any attorney is engaged by Lender to enforce or defend any provision of this Note or the Deed
of Trust, or as a consequence of any Default, with or without the filing of any legal action or
proceeding, then Borrower shall pay to Lender immediately upon demand all attorneys’ fees and
all costs incurred by Lender in connection therewith, together with interest thereon from the date
of such demand until paid at the rate of interest applicable to the principal balance owing
hereunder as if such unpaid attorneys' fees and costs had been added to the principal.

No previous waiver and no failure or delay by Lender in acting with respect to the terms of this
Note or the Deed of Trust shall constitute a waiver of any breach, default, or failure of condition
under this Note, the Deed of Trust or the obligations secured thereby. A waiver of any term of
this Note, the Deed of Trust or of any of the obligations secured thereby must be made in writing
and shall be limited to the express written terms of such waiver. In the event of any
inconsistencies between the terms of this Note and the terms of any other document related to the
loan evidenced by this Note, the terms of this Note shall prevail.

If this Note is executed by more than one person or entity as Borrower, the obligations of each
such person or entity shall be joint and several. No person or entity shall be a mere
accommodation maker, but each shall be primarily and directly liable hereunder.

Except as otherwise provided in any agreement executed in connection with this Note, Borrower
waives: presentment; demand; notice of dishonor; notice of default or delinquency; notice of
acceleration; notice of protest and nonpayment; notice of costs, expenses or losses and interest
thereon; notice of late charges; and diligence in taking any action to collect any sums owing under
this Note or in proceeding against any of the rights or interests in or to properties securing payment
of this Note. '

Time is of the essence with respect to every provision hereof. This Note shall be construed and
enforced in accordance with the laws of the State of California, except to the extent that federal
laws preempt the laws of the State of California, and all persons and entities in any manner
obligated under this Note consent to the jurisdiction of the state courts of the State of California,
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City of Santa Ana, or in U.S. Federal Court for the applicable district of California having proper
venue and also consent to service of process by any means authorized by California or federal law.

All notices or other communications required or permitted to be given pursuant to this Note shall
be given to the Borrower or Lender at the address and in the manner provided for in the Loan

Agreement.

The Loan Documents contain or expressly incorporate by reference the entire agreement of the
parties with respect to the matters contemplated therein and supersede all prior negotiations or
agreements, written or oral. The Loan Documents shall not be modified except by written
instrument executed by all parties. Any reference to the Loan Documents includes any
amendments, renewals or extensions now or hereafter approved by Lender and Borrower in

writing.

[SIGNATURE PAGE FOLLOWS]
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"BORROWER"

MURRIETA LAND 60, LLC, a California
limited liability company

By:  Cameo Homes, a California
corporation, its managing member

lts: Choshioe socs,  Chef Opeohag Offcer
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EXHIBIT 5



REPAYMENT AND PEREORMANCE GUARANTY 170 ', * © 00 oo iros e

THIS GUARANTY (“Guaranty™) is nrade as of May 2.2, 2004, by JAMES C. GIANULIAS, a single individual -
(“Gianulias™), and James C. Gianulias, as trustee for the James Chris Gianulias 1998 Trust u/d/t December 22, 1998
(“Trust”) (Gianulias and Trust are hereafter individually and collectively. and jointly and severally referred to as
“Guarantor,” and each reference herein to “Guarantor” shall refer to each of Granulias and Trust), in favor of
FAMILLE HOLDINGS, LP., a Delaware limited partnership (“Lender™).

RECITALS

AL Pursuant. to the terms of 2 loau agreement between 100 San Jacinto, LLC, a California limited. liability
company (“Borrower”} and Lender of even date herewith (the “Loan Agreement”), Lender has agreed to.

loan to Borrowes the-principal sur e LONEMILLION. FINEHUNDRED- THOUSAND AND. NO/H0QTHS: . - - .

DOLLARS ($1,500,000.00) (“Loan”) for the purposes specified in the. Loan  Agreement,: said. purposes.. -
relating to the:real property and: improvements-described in the Loan Agreement {which real property and.’. .
improvements are collectively referred to herein as the “Property”). . ,

B. The Loan Agreement provides that the Loan shall be evidenced by a promissory note (“Note™) executed by .

Borrower payable to the-order of Lender in the principal smount of the Egan and shall be secured by a deed énios s

of trust o the-Property” f‘B&e&'wEbesi"}'én&bfoﬂeﬁmit}rim&m' i dwmyy’ specHied i ikie Lean - °
 Agreement. The term “Loan Documents” for purposes hereof shall mean the Loan Agreement, the Deed of ST
Traust, the Note- -and.those other doauments: described in the Loan Agreement as Loan Documents: <. S

ROW, THEREFORE to- induce. Lender-to ente: ‘into’ the Loan Agreement: and to make, the. Loa.n, and in .
ccnsxderatmn.thereaﬂ(‘xuamnm: unconmtmmny guarantees and agrees as follows: = i .

i. , GUARANTY Guarantor hereby guarantees (a) and promises to pay.to Lcndet or.order, on demand, gy ¢ v
© lawful money of the United States, in immediately available funds, afl amounts due. and, owing under thes
Note or any of the.other Loan documents, together with interest and any other sums payableunder the Note -+ 7+
or any of the other Loan Documents, and (b) and promises to perform each and.-every one of the
obligations, responsibilities, and undertakings. to be carried out; performed, or observead by Borrower under
the Loan Documents and any other agreement that now ar hereafter secures repayment of the Note; and any

other document that Guarantor now or hereafter states is guaranteed. . :

Z.. REMEDIES. - If Guarantor fails to promptly perform is obligations under, this Guaranty, Lender may from. . -2 -

time to time, and without fifst requiring performance by Borrower or exhausting any or. all security for the - -
Loan, bring any action at law ar ir equity or both to compel Guarantorto perforn its obligations hereunder,.
and to collect in any such action compensation for all loss, cost, damage, injury and expense sustained or .
incurred by Lender as a direct or indirect consequence-of the failure of Guarantar to perform its obligations'
together with interest thereon at the rate of interest applicable to the principal balance of the Neote.. .

3 RIGHTS OF LENDER. Guarantor authorizes Lender, without giving notige.to:Guarantor er obtaining
CGuarantor's consent and without affecting. the Hability of Guarantor,. from time to time tor (a) renew or
extend.all or any portion.of Bomower’s.obligations undes theNoteonany, of the ether:boan Diocuments;, (b,
declare all sums owing to Lender-under the Note and the other Loan Documentsidue and payable upon th
occurrence . of @ Default (asdefined in the Loan. Agreement) undir-the;‘Loan, Docamentsy (¢} nake:
non-material changes in the. dates: specified for payments of any sums: payable:in: periodic. installments, -,
under the Note or any of the other Loan Documenis; (d) otherwise modify the terms of ‘any of the Loan,
Documents, except for (i) increases in the principal amount-of: the Note or changes in the manner by, which’,
interest rates, fees or charges are calculated under the Note-and-the other Loan- Documents (Guarantor,.
acknowledges that if the Note or other Loan Documents so-provide, said. intérest rates, fees and charges -
may vary from time to time) or (i) sdvancement-of the Maturity Date of the Note where no Default has > - ...
eccurred under -the. Loan Documenis; (e} take and hold: security -for the perforraance of Borrower’s .

obligations under the Note or the othér Loan Decuments and exchange, enforce, ‘waive and release any - S

such security; (f) apply such security and direct the order or mamner of sale thereof as Lender in itg)”
discretion may determine; (g) release, substitute or add any one-or more-endersers of the Note or guaranters:,
of Borrower’s obligations under the Noteerthe. other Loan Documertts;:(h) apply payments receiyed,
Lender fromr Borrower 13 amy obhganons aiBormwmto.Lender, m&zc:k mﬁer,&s.luamdea sﬁaﬂ déreiming it
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its sole ‘discreion, whether or mot. zny- suck shngancms gre. mvered Ezy his™ Guacanty‘ (1} assigm: tfns R
Guaranty in whole: or or part; and (1) -assign, transfer.or megotiate sl or any pazt of the indebtedness . « - . -

guaranteed by this Guaramty. -~ -

GUARANTOR'S WAIVERS.” Guarantor waives: (a) any defense based upon any legal disability or
other defense of Borrower, any other guarantor or other person; or by reason of the cessation or limitation
of the liability of Borrower from any cause other than full payment of all sums payable under the Note or
any of the other Loan Documents; (b} any defense based upon any lack of authority of the officers,
directors, partners or agents acting or purporting to act on behalf of Berrower or any principal of Borrower
or any defect in the formation of Borrower or any principal of Borrower; (c) any defense based upon the
application by Borrower of the proceeds of the Loan for purposes other than the purposes represented by
Borrower to Lender or intended or understood by Lender or Guarantor; {d) any and all rights and defenses
arising out of an election of remedies by Lender, even though that election of remedies, such as a
nonjudicial foreclosure with respect to security for a guaranteed -obligation, has destroyed Guarantor’s
rights of  subrogation and remmbursernemn: against- the: principzl: by the ‘operation- of Séction 586d-6f the-~ -
California Code of Civil Procedure or otherwise;.(€) any defense based upon Lender’s failure to disclose to -
Guarantor-any mfornmtion concerning: Berrower’s financial condition or any other circumstanices- bearing,
on Barrower’s ability to pay all sums payable under the Note ar.any of the ather Loan Documents; (f) any

defense based uponany statute or rale of Iaw whick provides that the obligation of a surety mist be-neither -
larger in amount nor in any other respects more burdensome than that of a principal; (g) any defense based

upon:Lender's election, m. any proceeding-iratimted under the Federal. Bankrupicy, Code;: 6f the: applicaticsn? . ':;: ;

‘of Section 11 EL(b)X2) of te'Federal Bankiupey Code of sy successor-saintte; (h) any défense hased apon - -

) any borrowing or any grant of a security interest under Section 364 of the Federal Bankruptcy Code; (i) any :
right of subrogation, any. right to" enforce ‘any remedy which Lender may have against. Borrower and any % * :

right to participate in, or benefit from, any security for the Note or the other Loan Documents now or

hereafter held by Lender; (j) preseniment, demand, protest and notice-of any kind; and (k) the benefit of ..~ -

* . any:statute of limitations affecting the liability of Guarantor hereunder -or the enforcement hereof, = i

Guarantor firther waives any and all rights and-defenses that Guarantor may have because-Borrower’s debt -+
is secured by real property; this means, amang other things, that: (1) Lender may collect fiorm Guarantor, .

without first-foreclosing on ‘any real or-personal property collateral pledged by: Borrower; (2).if Lender.. *. -~

forecloses on any real property collateral pledged by Borrower, then (A) the amount of the debt may be
reduced only by the price for which that collateral is sold at the foreclosure sale, even if the collateral is
worth more than the:sale price, and (B} Lender may collect from.Guarantor even if Lender, by. foreclosing
on the real property collateral, has destroyed any right Guarantor may have to collect from Borrower. The
foregoing sentence is an unconditional .and irrevocable waiver of any rights and defenses Guarantor may
have because Borrower’s debt is secured by real property. These rights and defenses being waived by

Guarantor incleds; but are not limited to; -any rights or defenses. based upon Section 5804, 580b, 580d or = -

726 of the: Califomia.Code ‘of Civil Procedure. Without limiting the generality of the. foregoing or any
other provision hereof, Guarantor further expressly waives to the extent permitted by law any and all rights
and. defenses, including without lintitation any rights of subrogation, reimbursernent, indemnification and
contribution, which might otherwise be available to Guaramtor-under California Civil Code Sections 2787
to 28335, inclusive, 2899 and 3433, or-uader Califormia Ceode of Civil Procedure Sections $80a, 580b, 580d
and 726, or any of such sections. ' Finally, Guarantor agrees that the performance of any act or any payment

which tolls any statute of Iimitations applicable to the Note or any-of the other Loan-Documents shall . . -

sum[ariy operate to tolf the statute of limitations apphcable fo Guarar:tat’ 5 Hability hercundet

GUARANT OR’S- WARRANTIE’S Guamnmb WarTams zmd ackmwfedges that:‘ (a) Lcmdét wonfd not -
make: the Loan-but-for-this: Gua:anry (b) there-are no.conditions precedent;tor the effectiveness:of ‘this:
Guaranty; (¢} Guarantor has established adequate meaus of obtaining from sources other than Lender; on &
continuing basis, financial and other information pertaining to Borrower’s financial condition, the Property
and Borrower’s activities relating thereto and the status of Bomower’s performasice of obligations under the
Loan Documents, and Guarantor agrees te keep adequately informed from such moeanis of any facts; events . -

or circumnstances which might irv any way affect Guarantor’s. risks bereunder and Lender has made no = = -
representation to Guarantar as to any such marers; {d) the most recent financial statements of Guaraptor = & .

. previously delivered to Lender are:true-and correct.n all respects, have been ‘peepared in accordence with. -,
standard accounting practices carsistently -applied” (or ‘other. principlés. acceptable to Lender) and fairly.
present the fimancial condition of Guarantor as of the respective dates thereof, and mo material adverse ..
change has ocourred .in the. financial condition- of Guaranior since: the-respective. dates_thereof; and ().,
Guarantor bas not.and will not, without the:prior wiitten consent of Lesder, . sell; Jeasé, agsign.ghcumber;,
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10.

- the Loan Documents, with or without the filing of any legal action or proceeding, Guarantor shall pay o .

- hypothecate; trarsfer or otberwise disposeof all or substanmtally-sil -of, Guzranm:’s {aSSELS,: O @y dnerest

theretn, otherthan i the ordinery course of Guarantor’s:business. ;

SUBORDINATION. Guarantor subordinates all present.and future indebtedness owing by Borrower to. - -
Guarantor to the obligations at any time owing by Bowrower to Lender under the Note and the other Loan
Documents. Guarantor agrees to make no claim for such indebtedness uniil all obligations of Borrower
under the Note and the other Loan Documents have been fully discharged. Guarantor further agrees not to
assign all or any part of such indebtedness uwnless Lender is given prior notice and such assignment is
expressly made subject to the terms of this Guaranty.

BANKRUPTCY OF BORROWER. In any bankruptcy or other proceeding in which the filing of claims-

is required by law, Guarantor shall file all claims which Guarantor may have against Borrower relating to

any indebtedness of Borrower to Guarantor and shall assign to Lender all rights of Guarantor thereunder. If
Guarantor does not file any such claim; Lender, as attorney-in-fact for Guarantor,. is hereby authorized to .

do- so i the name of Guarantoror; e Lerder’s discretiony to assigrthe:clabmr to- asnominee and to-cause <, -~ -
proof of claim to be filed in the name of Lender’s nominee. The foregoing power of attorney is.coupled. . .

with am: inferest ‘and cannet be revoked.. Lender or its: nominee: shall have the:right, in-its reasomable. .
discretion, to accept or reject any plan proposed i such proceeding and to take any other action which' a-.

party filing a clainris. entitled to do. In-all such cases, whether in admintstration, bankruptey or-otherwise,.

the person or persons authorized to pay such claim shall pay.to Lender the amount payable on such claim .
and, tethe full extent necessary for that:prepese -Gnareeto: hepehy, assigns to. Lender el of Guanntor’s e v ey +in

- nghts © my suck-payments or distributtersy provided,. however; Gudrarmor’s: obligations- horeurder-ahall 7 -+ L

niot be- satisfied. except to .the extent that Lender receives cash.by reasom of any.such payment or =
distribution. If Lenderreceives-anything hereunder other than cash, the-same shall be held as.collateral for- .- -
arnounts due under this Guaranty. - If all or any portion of the obligations guaranteed hereunder are paid or

" performed, the obligations of Guarantor hereunder shall continue and shall remain in full force and efféct in .
* . the event thatall or any part of such payment or perfonmance js aveided or recovered directly ar mdn'ectly e
from. Lender as a prefefence, fraudulent transfer or otherwise under the Bankruptcy €ode or-other similar « x|

laws, irrespective of (&) any notice of revocation given by Guarantor prior to such avoidance or recovery, or
{b)ifull payment:and performance of all of the-indebtedness and obligations evidenced.and secured by the -

Loan Documents. .

FINANCIAL STATEMENTS " Guarantor covenanis and agrees to defivered to Lender fiscal year-end -
financial statements, including z balance sheet and profit and loss statement, for the most recent three (3)
years, to the extent available, of Guarantor (and, if Guarantor is a partnership, of each general partner-or
other person or entity owning an interest in Guarantor), and such quarterly, periodic or other financial

- information.as Lender may.request, certified by the chief financial officer of the reporting party, as.required. .© - -

by Lender.

ADDITIEORAL, INDEPENDENT AND UNSECURED OBLIGATIONS. This Guaranty is-a continuing
guaranty of payment of all amounts owed and performance.of all obhganons to be. performed under the -
Loan Documents and.not of collection and cansmot be revoked by Guarantor and shall continue to be .
effective. with respect to any indebtedness referenced in Section 1 hereof arising or created after any . .-
atternpted revocation hereof or afier the death of Guarantor (if' Guarantor is-a natural person, in which event
this Guaranty shall be binding upon Guarantor’s estate and Guarantor’s legal representatives and heirs).
The - obligations of Guarantor.bereunder shall-be-in zddidon to and shall not Hmit or in.any, way,zffect the,
obligations of Guarantor under any ether: existing or: future: guaranties. umlessy;said> other . guarantiey- are’ .
expressly. modified-or:teveked im writing, , This. Guaranty is independent of the- ebligations: of: Borrowe
under the Note, the'Deed of Trust-and. the other Loan Documents’: Lender may bring a separats-action:to
enforce the provisions hereof against Guarantor: without taking action against Borrower or any other party
or joining Borrower or any other party as a party to such action: -Except-as otherwise provided in this = .
Guaranty, this Guaranty is mot secured and-shall not be deemed to. be. securecf.by a.ny secumy xnstrumen& .
unless such secunty instrument expr&ssi;c recnes that it secure.s thstuaram:y. SR ‘_. e ug

ATTORNEYS’ FEES- ENFORCEMENT ar Lendm* engages axy attom:;y . cnfme or defend any:
provision of this' Guardnty, orany of the-other: Loas:Documnents, or as a consequence of any Default undeg,

Lender, immediately upon-demand-all atiomeys’ fees and costs incurred by Lender in comnsction therewith,
together ‘with interest thereor: from - the-dase of such dermnd. untd cpmd.ai thegatg, oﬂ.lmexrest applwahle m

< thepnncxpalhalanccoflhel‘kowzsmxﬁaéﬁmem. STRE W e e e LT e T e . j_ ’

23




1h. RULES OF CONSTRUCTION: The word “Rorrower’ . as used. hevewn shall rrladeboty the mimed o o
Bomrower and any other person at any time assurmng or otherwise: becoming primarily lisble for alf or anyr'; o
pan of the obligations of the named Berrower under the Note and the ather Loan Documents.- The ternx -

“person” as used herein shall include any individual, company, trust or other legal entity of any. kmd.
whatsoever.' If this Guaranty is executed by more than-one persen, the term. “Giarantor™ shall include alt
such persons. When the context and construction so require, all words used in the singular herein shall be
deemed to have been used in the plural and vice versa. All headings appearing in this Guaranty are for
convenience only and shall be disregarded in construing this Guaranty.

12. CREDIT REPORTS. FEach lepal entity and individual obligated on this Guaranty hereby authorizes
Lender to order and obtain, from a credit reporting agency of Lendet’s choice, a third party credit report on .
suc:h legal entity and individual.

13. GOVERNING LAW. ‘This Guaranty shall be governed by, and construed in accordance. with, the laws of -
the. State of California; except to the extent preempted by federal Jaws..- Guarantor.and all persons.and::. .. .
entities inr any manner obligated to Lender under this Guaranty consent to"the jurisdictiorrof any féderal or -
state court within the State of California having proper venue and also consent to service of process by any
means authorized by Californiz or federal Jaw.

14. MISCELLANEOQUS. The provisions of this Guaranty will bind and: benefit’ the heirs, exectorsy
admimnistrators, legal tepresentatrves nomminees, successors and assigns of Guarantor.and Lender. The., : .
habﬂr.q; ofall personsand entities wha areds gay: m:a&gamhﬁem&rm&bamisem 3t Mo

any provision.of this Guiranty shall be’ ‘determiined by a court of competent jurisdiction to be mvafid; ilfegal *
or unenforceable, that portion shall be deemed severed from. this Guaranty and the remaining parts shall
remain in full force as though the invalid, ﬂlegal or unenforceable portion had. never been part of this -

Quaranty. .

.'_’:_;‘{55.' : ~ ADDFFIONAL PROVISIONS, Such addntmual ‘texms; tovenanm and conditions. as mmay:be set forth-on :
any exhibit executed by Guarantor and attached hereto w}uch recites that it is an exhibit to this Guaranty

are. mcorporated hetem hy ttus tefere.nca.

16. ENFORCEABILETY -Guaramor. he.reby acknowledges that: (a.) the obhganons undertaken by Guarantor
in this Guaranty are complex in natore, and (b) numerous possible defenses to the enforceability of these
obligations may presertly exist-and/or may arise hereafter, and {c} as part of Lender’s consideration for
entering into this transaction, Lender has specifically bargained for the waiver and. relinquishment by
Guarantor of all such defenses, and (d) Guarantor has had the oppartunity to seek and receive legal advice .
from skilled legal counsel in the area of financial transactions of the type conternplated herein. . Given all of
the . above, Guarantor ‘does hereby represent.and. confinm to- Lender that: Guarantor-is. fully informed -
regarding, and that Guarantor does thoroughly understand: (i) the nature of all such possible defenses, and
(ii} the circumnstances under whick such defenses mway arise, and (ili) the benefits which such defenses .
might confer. upon:Guarantor, and :(iv) the legal consequences to Guarantor of waiving such. defenses.
Guarantor. acknowledges that Guarantor makes this Guaranty with the intent that this Guaranty and all of
the informed waivers hereis shall each and all be fully enforceable by Lender, and that Lender is induced to
enter into. this ransaction in material reliance upon the presumed full enforceability thereofl

17. . WAIVER OF REGHT TQ TRIAL BY JURY. EACH PARTY TO THIS GUARANTY, AND BY ITS
ACCEPTANCE HEREOF, LENDER, HEREBY EXPRESSLY: WAIVESS ANY" RIGHT TON TRIAEB
JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION.(a) ARISING UNDER THE LO:
DOCUMENTS, INCLUDING; WITHOUT LIMITATION, ANY PRESENT:OR FOUTURE MODIFECATIO
THEREOE OR (b) IN ANY WAY CONRNECTED WITH OR RELATED OR INCIDENTAL TO THE
DEALINGS OF THE PARTIES HERETQO OR ANY OF THEM WITH RESPECT TO THE LOAN
DOCUMENTS (AS NOW OR HEREAFTER MODEFIED) OR ANY OTHER INSTRUMENT, DOCUMENT
OR AGREEMENT EXECUTED ‘OR - DELIVERED  IN CORNECTION HEREWITH, OR THE
TRANSACTIONS RELATED BERETQ OR THERETO, IN EACH CASE WHETHER NQW EXISTING
OR HEREAFTER ARISING, AND WHETHER SOUNDING IN-CONTRACT OR TORT- OE.- :
OTHERWISE; AND EACE-PARTY ANH LENDER HEREBY AGREES AND CONSENTS THAF ANY
PARTY TOQ THIS GUARANTY AND LENDER MAY m AT ORIGINAL COUNTERPART OR& COPYe N

e C.
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REDBY DEED OF TRUSE " 5 -

PROMISSOR¥Y NOTE SECU

ML

© $1.500,000.00 Newport Beach, California

May Zo, 2004 -

FOR VALUE RECEIVED, the undersigned 100 SAN JACINTO, LLC, a California limited
liability company ("Borrower"), promise(s) to pay to the order of FAMILLE HOLDINGS,

"L.P., a Delaware limited partnership ("Lender"), ¢/o fames J. Herbst, 27675 Chapala Street,

Mission . Vigjo, California 92692, or at such other place as may be designated in writing by
Lender, the - pnnczpal sum. of ONE MILLION FIVE HUNDRED THOUSAND AND-
NG/HOGTHS-DOLLARS:
time be owing hereunder by reasomn of advances by Lender-to or for the benefit or account of
Berrower; with-interest-on the unpaid prmcxpal from: time: to- time: outstanding at-the. Effective: -
Rate {set forth below) per.annum; together with suchother amounts as may be payable under the:

Loan Agreement and other Loan. Documents: . All sums owing hereunder are: payable: in Iawﬁx! L

money of the United States of Amcnca,m meedmtelyavmlable; ﬁmds Lo R

 The'"Effective- Rate‘"upan wfndt zmmst sfm!! b&c&fa&faﬁe&ﬁr thts E?M&shafh pmded n@*.f-: er
Defaitlt bredch, or failure-of ‘condition exists ‘under #ie- Loar: Agreement er any:of the:Loan « .

Documents ‘described therein (this Note-is-one of the Loan Documents), be the greater of (a)

twelve and. one-half percent (12.50%} .ot (B): exghL hundred -Gfty (850) basis: points- ever the -
“Prime Rate’7publishied. from time:to ime. in' The Wall Street Journal:: i adjusted ~daily- and.;:"

compounded. monthly .During'such time:as a2 Défault. exists:under the Loan Agreement or any ¢ of T
the Loar-Dacuments; or frofr and: after the:-Maturity Date’ (as'défined below),: then atthe-option 7+ - - %

. of Lender, the rate.applicable to the-then outstanding principal balance of this Note:shall be equal .-~

to five percent {5%) per annmu,, compounded monthky, I EXCESS: of the interest rate otherwise: . ..o

accruing underthis Note.

Accrued interest-only fromrand:including the: date funds-are first disbursed to Borrower:(the:. -
“Advance Date?)-under this niote: {the "Note") shall be due and payable on the first day of each i w v <0

month commencing with the first momnth following the-:Advance Date: The interest calculations . *

shall be based on actual days elapsed and 2 360 day year: The outstanding principal batance of -

this Note, togethér with all accrued and nnpaid. interest, shall be:due and payable in: full Eighteen™ -
(18) months afterthe Advance Date (the “Maturity Pate”) or any earlier’date on whick this Note ... |
shall be required. to be paid in-full, whether by acceleration orotherwise. Borrower ‘hereby ..
aclnowledges. and-unders v,m'
unpmdauhe Maixmty Date:::

Each payment received by -Lender shall be: appﬁerh&waxé&mmﬁs obligatibns vnder the Eoan:.
Documents, and toward the portions.of the Lﬂan. owmg with mspcat tovthe Loas;:in suchimanners
as Lender may determine:. - . A

If any interest payment required hereunder is ot rer:aved .bi'y Lmdef{wiwther by directsdebit O s
otherwise) on or before the tenth (10th) calendar day of the month in which it becomes due; theny .«
Borrower shall pay, at Lender’s.option, a. 1ate ar: cullecnamcha:g,& equa£ o f;mr percem: (4%) of >, .’

the amount of such uripaid interest payment.

This Note is secured by, among other things, that certair Deed of Trust with Absolute;ﬁssig’nment‘
of Leases and Rents, Security Agreement and Fixture Filing (the "Deed of Trust”) of eveén date ..

herewith, executed by Borrower...as frustor, ta.a trustee for the benefit of Lender, and is executedii: fc .

26

£51,506.000:00)(the: "Lioan!} orsoumuch thereof as may. fromptimete. .0 o

At the-entice: ongmi principal. balance of this-Note. shall be." = o



_ in connectionr with that.certaim Loan Agreement (the "Loan Agreement”) of evemn date herewith: ;-
- by and between. Borrower and Lender: -Capitalized terms used but not defined. herein shall have.:

* the:meanings ascribed to such terms i the Loan-Agreement.

Borrower reserves the right to prepay the principal amount hereof in whole; but not in part; prior
to the Maturity Date, provided that such payment is made on an interest payment date along with'
an interest payment hereunder and enly after not less than sixty (60) days’ prior written notice to
Lender. Any such principal prepayment shall be applied only to the reduction of the unpaid
" principal balance of this Note and shall be accompanied by a prepayment fee equal to five .
percent (5%} of the prepaid amount (the “Prepayment Charge”). Notwithstanding the foregoing,
no Prepayment Charge shall be required with respect to deposits under Section 2.10 of the Loan. -
Agreenrent into the- 100" Sam-Tacinto-Special” Account-(as-defimed- i the: Loan=Agreerment)-for.

release.of lot(s). -

If: (a) Borrower shalt-fail to: pay;withi’mtm‘(“ 1Q) calendar days of the due date-any sums payable .

hereunder; or (b) a Default (as.defined in.the Deed of Trust) occurs under the Deed of Trust or

underany.obligation secured therehy; or (¢} the property which l&suhjﬁ‘-ﬁi to.the Deed of Trust, of.3;

- any. portion: w«mmmwmamm srtes

leased, whether voluntarily or involuntarily or by operation:of. Iaw or atherwxse, 'othea} ‘than. as~ :

expressly permitted by Lender-in writing; then Eender may, at its sole option;, déclare all sums-
owing under this Note.immediately due and payable; provided, however, that if any document
related to.this:Note provides for: antomatic acceleration of payment of sums owing hereunder, all

. ' sums owing. hercunder shau be amomamaﬂy ‘due: and payable, 7 accerdance: W‘sththe iemrs af‘ -
‘_,;-thatdcxcument. A R o ,

- BY INETTALING BELOW BORROWER EXPRESSLY ACKNOWLEDGES "AND

"UNDERSTANDS THAT" NOTWH’HSTANBING “ANY APPLICABLE- LAW TO. THE:
CONTRARY, PURSUANT. TGO THE TERMS OF THE:LOAN AGREEMENT BORROWER
HAS AGREED THAT IT HAS NO RIGHT TO PREPAY THIS.NOTE, WITHOUT THE.
PAYMENT OF THE PREPAYMENT CHARGE, EXCEPT AS OTHERWISE PROVIDED IN -
THE:LOAN AGREEMENT AND-THAT IT"SHALL BE:LIABLE FORTHE PAYMENT OF-.
THE PREPAYMENT CHARGE FOR PREPAYMENT OF THIS NOTE ON ACCELERATION
OF’ THIS: NOTE. IN .ACCORDANCE.. WITH ITS. TERMS.- FURTHERMORE, BY'.
INITIALING .BELOW,: BORROWER : WAIVES : ANY - RIGHTS - IT: MAY ‘HAVE: UNDER"

SECTION 2954.10 OF THE CALIFORNIA CIVIL CODE, OR ANY SUCCESSOR STATUTE, CO

AND . EXPRESSLY ACKNOWLEDGES. AND: UNDERSTANDS. THAT LENDER. HAS'
MADE THE:LOAN IN. RELIANCE ON. THESE WAIVERS AND AGREEMENTS OF:

........

BORROWER AND THAT LENDER WOULD NOT. HAVE MADE THE LOAN WITHOUT" | Do

, SUCRWAIV ER AND'AGREEMENTS. OF BORROWER.
BGRROWER’S

If Lender engages. any.attomey (o enforce or defend any provision-of this Note or the Deed of
Trust, or as a consequence. of any Default, with or without the filing of any legal action or:
proceeding, then Borrower shall pay to Lender immediately upon demand all attarneys’ fees and
all costs incurred by Lender in connection therewith; together. with imterest thereon from the. date ..

of such demand until paid at the rate of interest applicable 1o the principal balance owing

hereunder as if such unpaid attorneys’ fees and costs‘had been added to the principal.
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Na previous waiver and g failure or delay by: Lender irracting with respect to the terms-of this~« 7"
. WNote ar the Deed of Trust shall constitute-a waiverof amy breacl, default, or faiture of conditionr--.- . T
* ., whder this Note, the Deed of Trust orthe -obligations secured thereby.. A waiver of any termofiz ..
 this Note, the Deed of Trust or of any of the obligations secured thereby must be made in writing.
and -shall be" limited to ‘the express written' terms of such waiver. In .the event of any
inconsistencies between the terms of this Note and the terms of any other document related {o the
loan evidenced by this Note, the terms of this Note shall prevail.

If this Note is executed by more than one person or entity as Borrower, the obligations of each
such person or entity shall be joint and several. No person or entity shall be a mere
accommodation maker, but each shall be primarily and directly liable hereunder:.

Except as-otherwise provided-inany agreement executed: i conmection: witf this' Note; ‘Borrower- -~
waives:. presentment;. demand; notice-.of dishonor,. notice of default. or delinguency; notice: of
acceleration; notice of protest and nonpayment; notice: of costs, expenses or Josses and interest:
thereon; notice of late charges; - and- diligence-ir taking: any action-to-collect any. sums. owing under. -
. this Note or in proceeding against any of the-rights-or interests in or to properties securing payment -
R thléﬂ;gﬁﬂ;«”?.f;;ih R A ] e e T S NESRHEE

Timie is-of the essence with-respect-ta: every provision: hereof.” This: Note shall ke construediand. ;. s 5
enforced in accordance with the laws of the State:of California, except to the extent that federal * © v,
. laws-preempt. the laws of the State.of California,: and. all persons and entities. in any manner

+. ‘obligated under. this Noté gonsent. o the-jurisdiction of the state-courts of the State of Califomiz,

*  City of Santa-Ana, o in U1.S. Federal Court for the applicable-district 6f California having proper. +-

. venue-and:alsa consent to service-of pracess by any means.authorized by California or federal law. ..

. Alnotices or other womminications cequired or permitted fo"bé given pursuant to this Noteshall .
be -givenr to Borroweror Lender:at the  address and in :the: manner provided. for in the Loan .- @ ¥
Agreement. - ’

The Loan Documents contain or expressly incorporate by reference the-entire. agreement of the. .
parties with respect. to-the matters contemplated therein anid supersede all prior. mégotiatiens-or7 7 -
agreements, written or oral.~ The Loan Decuments shall not. be. modified except by written g
 instrument ;executed by all parties. . Any reference. to -the. Loan ‘Documents. includes: any -
. amendments; renewals or- extensions: now- or-hereafter.approved by Lender;and Borrawer in .-
writing. The terms of this Note apply to, inure to the benefit of, and find all parties hereto, their:. * B
heirs legatees; devisees; administrators, €Xecuiors, SUCCESSORS and assigns. ... 1 o R ;

[REBEAINDER OF THIS PAGE INTENTIONALLEBLANK: SIGRATURE FAGE FOLEOWS] .
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[STGNATURE PAGEATTACHED TONOTE[ > . " =

IN- WITNESS WHEREOF, Borrower has executed and delivered this Note by its duly
authorized officer(s) or representative(s) as of the date first written above.

106 SAN JACINTO,LLC,
a California limited liability company.

By° CAMEOC HOMES, .
a California corporation,. ..
its Managing Member-

o "?Prmt Name
- - Titler Secrétary _
. CFQor _Treasur
~ Asst: CFQ or! Asst. 'E"reasurer
{Circle Omne] . :
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REPAYMENT AND PERFORMANCE GUARANTY

THIS GUARANTY (“Guaranty”) is made as of May Zo, 2004, by JAMES C. GIANULIAS, a single individual
(“Gianulias"), and James C. Gianulias, as trustee for the James Chris Gianulias 1998 Trust u/d/t Decernber 22, 1998
(“Trust”) (Gianulias and Trust are hereafter individually and collectively and jointly and severally referred to as
“Guarantor,” and each reference herein to “Guarantor” shall refer to each of Gianulias and Trust), in favor of

FAMILLE HOLDINGS, L.P., a Delaware limited parmership (“Lender”).
RECITALS

A. Pussuant to the terms of a loan agreement between 82 San Jacinto, LLC, a California limited liability .
company (“Borrower™) and Lender of even date herewith (the “Loan Agreement”), Lender hag agreed to
loan to Borrower the principal sum of ONE MILLION FIVE HUNDRED THOUSAND AND NO/100THS
DOLLARS ($1,500,000.00) (“Loan”) for the purposes specified in the Loan Agreement, said purposes
relating to the real propeérty and improvements described in the Loan Agreement (which real property and
improvements are collectively referred to herein as the “Property™). ’

B. The Loan Agreement provides that the Loan shall be evidenced by a promissory note (“Note™) executed by
Borrower payable to the order of Lender in the principal amount of the Loan and shall be secured by a deed
of trust on the Property (“Deed of Trust™) and by other security instruments, if any, specified in the Loan
Agreement. The term “Loan Documents” for purposes hereof shall mean the Loan Agreement, the Deed of
Trust, the Note and those other documents described in the Loan Agreement as Loan Documents,

NOW, THEREFORE, to induce Lender to enter into the Loan Agreement and to make the Loan, and in
consideration thereof, Guarantor unconditionally guarantees and agrees as follows:

I. GUARANTY. Guarantor hereby guarantees (a) and prormises to pay to Lender or order, on demand, in
lawful money of the United States, in immediately available funds, all amounts due and owing under the
Note or any of the other Loan documents, together with interest and any other sums payable under the Note
or any of the other Loan Documents, and (b) and promises to perform each and every one of the
obligations, responsibilities, and undertakings to be carried out, performed, or observed by Borrower under
the Loan Documents and any other agreement that now or hereafier secures repayment of the Note, and any
other document that Guarantor now or hereafter states is guaranteed. :

2. REMEDIES. If Guarantor fails to promptly perform its obligations under this Guaranty, Lender may from
time to time, and without first requiring performance by Borrower or exhausting any or all security for the
Loan, bring any action at law or in equity or both to compel Guarantor to perform its obligations hereunder,
and to collect in any such action compensation for all loss, cost, damage, injury and expense sustained or
incurred by Lender as a direct or indirect consequence of the failure of Guarantor to perform its obligations
together with interest thereon at the rate of interest applicable to the principal balance of the Note.

3. RIGHTS OF LENDER. Guarantor authorizes Lender, without giving notice to Guaranior or obtaining
Guarantor's consent and without affecting the liability of Guarantor, from time to time to: (a) renew or
extend all or any portion of Borrower's obligations under the Note or any of the other Loan Documents; (b)
declare all sums owing to Lender under the Note and the other Loan Documents due and payable upon the
occurrence of a Default (as defined in the Loan Agreement) under the Loan Documents; (c) make
non-material changes in the dates specified for payments of any sums payable in periodic installments
under the Note or any of the other Loan Documents: (d) otherwise modify the terms of any of the Loan
Documents, except for (i) increases in the principal amount of the Note or changes in the manner by which
interest rates, fees or charges are calculated under the Note and the other Loan Documents (Guarantor
acknowledges that if the Note or other Loan Documents so provide, said interest rates, fees and charges
may vary from time 1o time) or (ii) advancement of the Maturity Date of the Note where no Default has
occurred under the Loan Documents; (e) take and hold security for the performance of Borrower's
obligations under the Note or the other Loan Documents and exchange, enforce, waive and release any
such security; (f) apply such security and direct the order or manner of sale thereof as Lender in its
discretion may determine; (g) release, substitute or add any one or more endorsers of the Note or guarantors
of Borrower's obligations under the Note or the other Loan Documents; (h) apply payments received by
Lender from Borrower to any obligations of Borrower to Lender, in such order as Lender shall determine in

o1
30



its sole discretion, whether or not any such obligations are covered by this Guaranty; (i) assign this
Guaranty in whole or in part; and (j) assign, transfer or negotiate all or any part of the indebtedness

_ guaranteed by this Guaranty.

GUARANTOR’S WAIVERS. Guarantor waives: (a) any defense based upon any lega disability or
other defense of Borrower, any other guarantor or other person, or by reason of the cessation or ljmitation
of the liability of Borrower from any cause other than full payment of all sums payable under the Note or
any of the other Loan Documents; (b) any defense based upon any lack of authority o f the officers,
directors, partners or agents acting or purporting to act on behalf of Borrower or any principal of Borrower
or any defect in the formation of Borrower or any principal of Borrower; (¢) any defense based upon the
application by Borrower of the proceeds of the Loan for purposes other than the purposes represented by
Borrower to Lender or intended or understood by Lender or Guarantor; (d) any and all rights and defenses
arising out of an election of remedies by Lender, even though that election of remedies, such as a3
nonjudicial foreclosure with respect to security for a guaranteed obligation, has destoyed Guarantor’s
rights of subrogation and reimbursement against the principal by the operation of Section 580d of the
California Code of Civil Procedure or otherwise; (e) any defense based upon Lender’s failure to disclose to
Guarantor any information concerning Borrower's financial condition or any other circumstances bearing
on Borrower’s ability to pay all sumns payable under the Note or any of the other Loan Docuwmnents; (f) any
defense based upon any statute or rule of law which provides that the obligation of a surety rrst be neither
larger in amount nor in any other respects more burdensome than that of a principal; (g) any defense based
upon Lender’s election, in any proceeding instituted under the Federal Bankruptcy Code, of the application
of Section 1111(b}(2) of the Federal Bankruptcy Code or any successor statute; (h) any deferise based upon
any borrowing or any grant of a security interest under Section 364 of the Federal Bankruptcy Code; (i) any
right of subrogation, any right to enforce any remedy which Lender may have against Borrower and any
right to participate in, or benefit from, any security for the Note or the other Loan Docurnents now or
hereafter held by Lender; (j) presentment, demand, protest and notice of any kind; and (k) the benefit of
any statute of limitations affecting the liability of Guarantor hereunder or the enforcement hereof.
Guarantor further waives any and all rights and defenses that Guarantor may have because Borrower's debt
is secured by real property; this means, among other things, that: (1) Lender may collect from Guarantor
without first foreclosing on any real or personal property collateral pledged by Borrower; (2) if Lender
forecloses on any real property collateral pledged by Borfower, then (A) the amount of the debt may be
reduced only by the price for which that collateral is sold at the foreclosure sale, even if the collateral is
worth more than the sale price, and (B) Lender may collect from Guarantor even if Lender, by foreclosing
on the real property collateral, has destroyed any right Guarantor may have to collect from Borrower. The
foregoing sentence is an unconditional and irrevocable waiver of any rights and defenses Guarantor may
have because Borrower's debt is secured by real property. These rights and defenses being waived by
Guarantor include, but are not limited to, any rights or defenses based upon Section 580a, 580b, 580d or

"726 of the California Code of Civil Procedure. Without limiting the generality of the foregoing or any

other provision hereof, Guarantor further expressly waives to the extent permirted by law any and all rights
and defenses, including without limitation any rights of subrogation, reimbursement, indemnification and
contribution, which might otherwise be available to Guarantor under California Civil Code Sections 2787
10 2855, inclusive, 2899 and 3433, or undér California Code of Civil Procedure Sections 580a, 580b, 580d

..and 726, or any of such sections. Finally, Guarantor agrees that the performance of any act or any payment

which tolls any starute of limitations applicable to the Note or any of the other Loan Documents shall
similarly operate to toll the statute of limitations applicable to Guarantor’s liability hereunder.

CUARANTOR'S WARRANTIES. Guarantor warrants and acknowledges that: (a) Lender would not
make the Loan but for this Guaranty; (b) there are no conditions precedent 1o the effectiveness of this
Guaranty, (c) Guarantor has established adequate means of obtaining from sources other than Lender, on a
continuing basis, financial and other information pertaining to Borrower’s financial condition, the Property
and Borrower’s activities relating thereto and the status of Borrower's performance of obligations under the
Loan Documents, and Guarantor agrees to keep adequately informed from such means of any facts, events
or circumstances which might in any way affect Guarantor's risks hereunder and Lender has made no
representation to Guarantor as 16 any such matters; (d) the most recent financia! staterments of Guarantor
previously delivered to Lender are true and correct in all respects, have been prepared in accordance with
standard accounting practices consistently applied (or other principles acceptable to Lender) and fairly
present the financial condition of Guarantor as of the respective dates thereof, and no material adverse
change has occurred in the financial condition of Guarantor since the respective dates thereof, and (e)
Guarantor has not and will not, without the prior written consent of Lender, sell, lease, assign, encumber,

31



10.

hypothecate, transfer or otherwise dispose of all or substantially all of Guarantor's assets, ox any interest
therein, other than in the ordinary course of Guarantor's business.

SUBORDINATION. Guarantor subordinates all present and future indebtedness owing by Borrower to
Guarantor to the obligations at any time owing by Borrower to Lender under the Note and thae other 1oan
Documents. Guarantor agrees to make no claim for such indebtedness until all obligations of Borrower
under the Note and the other Loan Documents have been fully discharged. Guarantor further agrees not to
assign all or any part of such indebtedness unless Lender is given prior notice and such assignment is

expressly made subject to the terms of this Guaranty.

BANKRUPTCY OF BORROWER. In any bankruptcy or other proceeding in which the fil ing of claims
is required by law, Guarantor shall file all claims which Guarantor may have against Borrow ey relating to

Vany indebtedness of Borrower to Guarantor and shall assign to Lender all rights of Guarantor thiereunder. If

Guarantor does not file any such claim, Lender, as attorney-in-fact for Guarantor, is hereby authorized to
do so in the name of Guarantor or, in Lender's discretion, to assign the claim to a nominee and to cause
proof of claim to be filed in the name of Lender’s nominee. The foregoing power of attomey is coupled
with an inferest and cannot be revoked. Lender or its nominee shall have the right, in 1ts reasonable
discretion, to accept or reject any plan proposed in such proceeding and to take any other action that a party

- filing a claim is entitled to do. In all such cases, whether in administration, bankruptcy or Otherwise, the

person or persons authorized to pay such claim shall pay to Lender the amount payable on such claim and,
to the full extent necessary for that purpose, Guarantor hereby assigns to Lender all of Guarantor's rights to
any such payments or distributions; provided, however, Guarantor’s obligations hereunder shall not be
satisfied except to the extent that Lender receives cash by reason of any such payment or distribution. If
Lender receives anything hereunder other than cash, the same shall be held as collateral for amounts due
under this Guaranty. If all or any portion of the obligations guaranteed hereunder are paid or performed,
the obligations of Guarantor hereunder shall continue and shall remain in full force and effect in the event
that all or any part of such payment or performance is avoided or recovered directly or indirectly from
Lender as a preference, fraudulent transfer or otherwise under the Bankruptcy Code or other similar laws,
irrespective of (a) any notice of revocation given by Guarantor prior to' such avoidance or recovery, or (b)
full payment and performance of all of the indebtedness and obligations evidenced and secured by the Loan

Documents.

FINANCIAL STATEMENTS. Guarantor covenants and agrees to delivered to Lender fiscal year-end

financial statements, ihcluding a balance sheet and profit and loss statement, for the most recent here 3)
years, 1o the extent available, of Guarantor (and, if Guarantor is a parmership, of each general partner or
other person or entity owning an interest in Guarantor), and such quarterly, periodic or other financial
information as Lender may request, certified by the chief financial officer of the reporting party, as required

by Lender.

ADDITIONAL, INDEPENDENT AND UNSECURED OBLIGATIONS. This Guaranty is a continuing
guaranty of payment of all amounts owed and performance of all obligations to be performed under the
Loan Documents -and not of collection and cannot be revoked by Guarantor and shall continue to be
effective with respect to any indebtedness referenced in Section ! hereof arising or created after any
attempted revocation hereof or after the death of Guarantor (if Guarantor is a natural person, in which event
this Guaranty shall be binding upon Guarantor’s estate and Guarantor’s legal representatives and heirs).
The obligations of Guarantor hereunder shall be in addition to and shall not limit or in any way affect the
obligations of Guarantor under any other existing or future guaranties unless said other guaranties are
expressly modified or revoked in writing. This Guaranty is independent of the obligations of Borrower
under the Note, the Deed of Trust and the other Loan Documents. Lender may bring a separate action fo
enforce the provisions hereof against Guarantor without taking action against Borrower or any other party
or joining Borrower or any other party as a party to such action. Except as otherwise provided in this
Guaranty, this Guaranty is not secured and shall not be deemed to be secured by any security instrument
unless such security instrument expressly recites that it secures this Guaranty.

ATTORNEYS' FEES; ENFORCEMENT. If Lender engages any attorney to enforce or defend any
provision of this Guaranty, or any of the other Loan Documents, or as a consequence of any Default under
the Loan Documents, with or without the filing of any legal action or proceeding, Guarantor shall pay to
Lender, immediately upon demand all attorneys’ fees and costs incurred by Lender in connection therewith,
together with interest thereon from the date of such demand until paid at the rate of interest applicable to

the principal balance of the Note as specified therein. |

-3
32



1l RULES OF CONSTRUCTION. The word “Borrower” as used herein shall include both the named
Borrower and any other person at any time assumning or otherwise becoming primarily liable fo alf or any
part of the obligations of the named Borrower under the Note and the other Loan Documents. The term
“person” as used herein shall include any individual, company, trust or other legal entity of any kind
whatsoever. If this Guaranty is executed by more than one person, the term “Guaranter” shall include all
such persons. When the context and construction so require, all words used in the singular herein shall be
deemed to have been used in the plural and vice versa. All headings appearing in this Guaranty are for
convenience only and shall be disregarded in construing this Guaranty.

12. CREDIT REPORTS. Each legal entity and individual obligated on this Guaranty hereby authorizes
Lender to order and obtain, from a credit reporting agency of Lender’s choice, a third party credit report on

such legal entity and individual.

13. GOVERNING LAW. This Guaranty shall be governed by, and construed in accordance with, the laws of
the State of California, except to the extent preempted by federal laws. Guarantor and all persons and
entities in any manner obligated to Lender under this Guaranty consent to the jurisdiction of any federal or
state court within the State of California having proper venue and also consent to service of process by any

means authorized by California or federal law.

14. MISCELLANEQUS. The provisions of this Guaranty will-bind and benefit the heirs, executors,
administrators, legal representatives, nominees, successors and assigns of Guarantor and Lender. The
liability of all persons and entities 'who are in any manner obligated hereunder shall be joint and several. If
any provision of this Guaranty shall be determined by 2 court of competent jurisdiction to be invalid, illegal
or unenforceable, that portion shall be deemed severed from this Guaranty and the remaining parts shall
rermain in full force as though the invalid, illegal or unenforceable portion had never been part of this

Guaranty.

1S ADDITIONAL PROVISIONS. Such additional terms, covenants and conditions as may be sét forth on
any exhibit executed by Guarantor and attached hereto which recites that it is an exhibit to this Guaranty

are incorporated herein by this reference.

16. ENFORCEABILITY. Guarantor hereby acknowledges that: (a) the obligations undertaken by Guarantor
in this Guaranty are complex in nature, and (b) numerous possible defenses to the enforceability of these
cbligations may presently exist and/or may arise hereafter, and (c) as part of Lender’s consideration for
entering into this transaction, Lender has specifically bargained for the waiver and relinquishment by
Guarantor of all such defenses, and (d) Guarantor has had the opportunity to seek and receive legal advice
from skilled legal counsel in the area of financial transactions of the type contemplated herein. Given all of
the above, Guarantor does hereby represent and confirm to Lender that Guarantor is fully informed
regarding, and that Guarantor does thoroughly understand: (i) the nature of all such possible defenses, and
(11} the circumstances under which such defenses may arise, and (iii) the benefits which such defenses
might confer upon Guarantor, and (iv) the legal consequences to Guarantor of waiving such defenses.
Guarantor acknowledges that Guarantor makes this Guaranty with the intent that this Guaranty and all of
the informed waivers herein shall each and all be fully enforceable by Lender, and that Lender is induced to
enter into this transaction in material reliance upon the presumed full enforceability thereof,

17. WAIVER OF RIGHT TO TRIAL BY JURY. EACH PARTY TO THIS GUARANTY, AND BY ITS
ACCEPTANCE HEREOF, LENDER, HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY
JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (a) ARISING UNDER THE LOAN
DOCUMENTS, INCLUDING, WITHOUT LIMITATION, ANY PRESENT OR FUTURE MODIFICATION
THEREOF OR (b) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE
DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THE LOAN
DOCUMENTS (AS NOW OR HEREAFTER MODIFIED) OR ANY OTHER INSTRUMENT, DOCUMENT
OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR THE
TRANSACTIONS RELATED HERETO OR THERETO, IN EACH CASE WHETHER NOW EXISTING
OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR
OTHERWISE; AND EACH PARTY AND LENDER HEREBY AGREES AND CONSENTS THAT ANY
PARTY TO THIS GUARANTY AND LENDER MAY FILE AN ORIGINAL COUNTERPART OR A COPY
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OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE
PARTIES HIRETO AND LENDER ’IO THE WAIVER OP 'IH!:XR RIGHT TO TRIAL BY JURY.

IN WITNESS WHEREOF Gummors have sxecuted md dchvcred this Gmancy by their duly authonzcd
,o{"iocr(s) or rcpmscrauve(s) 35 of the dote first written sbove, ] ;
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PROMISSORY NOTE SECURED BY DEED OF TRUST

$1,500,000.00 ~ Newport Beach, California

May Zo 2004

FOR VALUE RECEIVED, the undersigned 82 SAN JACINTO, LLC, a California limijted
liability company ("Borrower"), promise(s) to pay to the order of FAMILLE HOLDINGS,

- L.P., a Delaware limited partnership ("Lender"), c/o James J. Herbst, 27675 Chapala Street,

Mission Viejo, California 92692, or at such other place as may be designated in writing by
Lender, the pnncipal sum of ONE MILLION FIVE HUNDRED THOUSAND AND
NO/100THS DOLLARS (81,500,000.00) (the "Loan") or so much thereof as may from time to
time be owing hereunder by reason of advances by Lender to or for the benefit or account of
Borrower, with interest on the unpaid principal from time to time outstanding at the Effective
Rate (set forth below) per annum, together with such other amounts as may be payable under the
Loan Agreement and other Loan Documents. All sums owing hereunder are payable in lawful
money of the United States of America, in immediately available funds.

The "Effective Rate” upon which interest shall be calculated for this Note shall, provided no
Default, breach, or failure of condition exists under the Loan Agreement or any of the Loan
Documents described therein (this Note is one of the Loan Documents), be the greater of (a)
twelve and one-half percent (12.50%) or (b) eight hundred fifty (850) basis poirits over the
“Prime Rate” published from time to time in The Wall Street Journal, adjusted daily and
compounded monthly. During such time as a Default exists under the Loan Agreement or any of
the Loan Documents; or from and after the Maturity Date (as defined below), then at the option
of Lender, the rate applicable to the then outstanding pnncxpal balance of this Note shall be equal
to five percent (5%) per annum, compounded monthly, in excess of the interest rate otherwise

‘accruing under this Note.

Accrued interest only from and including the date funds are first disbursed to Borrower (the
“Advance Date™) under this note (the "Note") shall be due and payable on the first day of each
month commencing with the first month following the Advance Date. The interest calculations
shall be based on actual days elapsed and a 360 day year. The outstanding principal balance of
this Note, together with all accrued and unpaid interest, shall be due and payable in full Eighteen
(18) months afler the Advance Date (the “Maturity Date™) or any earlier date on which this Note
shall be required to be paid in full, whether by acceleration or otherwise. Borrower hereby
acknowledges and understands that the entire original principal balance of this Note shall be
unpaid at the Maturity Date.

Each payment received by Lender shall be applied toward Borrower's obligations under the Loan
Documents, and toward the portions of the Loan owing with respect to the Loan, in such manner

as Lender may determine.

[fany interest payment required hereunder is not received by Lender (whether by direct debit or
otherwise) on or before the tenth (10th) calendar day of the month in which it becomes due, then
Borower shall pay, at Lender’s option, a late or collectxon charge equal to four percent (4%) of

the amount of such unpaid interest payment.

This Note is secured by, among other things, that certain Deed of Trust with Absolute Assignment
of Leases and Rents, Secunty Agreement and Fixture Filing (the "Deed of Trust") of even date
herewith, executed by Borrower, as trustor, to a trustee for the benefit of Lender, and is executed
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in connection with that certain Loan Agreement (the "Loan Agreement”) of even date herewith
by and between Borrower and Lender. Capitalized terms used but not defined hereira ghall have

“the meanings ascribed to such terms in the Loan Agreement.

Borrower reserves the right to prepay the pnncxpal amount hereof in whole, but not iny part, prior
to the Matunity Date, provided that such payment is made on an interest payment date along with
an interest payment hereunder and only after not less than sixty (60) days’ prior written notice to
Lender. Any such principal prepayment shall be applied only to the reduction of the unpaid

~ principal balance of this Note and shall be accompanied by a prepayment fee equal to five

percent (5%) of the prepaid amount (the “Prepayment Charge”). Notwithstanding the foregoing,
no Prepayment Charge shall be required with respect to deposits under Section 2.10 of the Loan
Agreement into the 82 San Jacinto Special Account (as defined in the Loan Agreement) for

re!ease of lot(s).

If: (a) Borrower shall fail to pay within ten (10) calendar days of the due date any sums payable

hereunder; or (b) a Default (as defined in the Deed of Trust) occurs under the Deed of Trust or
under-any obligation secured thereby; or (c) the property which is subject to the Deed o f Trust, or
any portion thereof or interest therein, is sold, transferred, mortgaged, assigned, encumbered or
leased, whether voluntarily or involuntarily or by operation of law or otherwise, other than as
expressly permitted by Lender in writing; then Lender may, at its sole option, declare all sums
owing under this Note immediately due and payable; provided, however, that if any document
related to this Note provides for automatic acceleration of payment of sums owing hereunder, all
sums owing hereunder shall be automatically due and payable in accordance with the terms of

that document.

BY INITIALING BELOW, BORROWER EXPRESSLY ACKNOWLEDGES AND

UNDERSTANDS THAT NOTWITHSTANDING ANY APPLICABLE LAW TO THE

CONTRARY, PURSUANT TO THE TERMS OF THE LOAN AGREEMENT BORROWER
HAS AGREED THAT IT HAS NO RIGHT TO PREPAY THIS NOTE, WITHOUT THE
PAYMENT OF THE PREPAYMENT CHARGE, EXCEPT AS OTHERWISE PROVIDED IN
THE LOAN AGREEMENT AND THAT IT SHALL BE LIABLE FOR THE PAYMENT OF
THE PREPAYMENT CHARGE FOR PREPAYMENT OF THIS NOTE ON ACCELERATION
OF THIS NOTE IN ACCORDANCE WITH I[TS TERMS. FURTHERMORE, BY
INITIALING BELOW, BORROWER WAIVES ANY RIGHTS IT MAY HAVE UNDER
SECTION 2954.10 OF THE CALIFORNIA CIVIL CODE, OR ANY SUCCESSOR STATUTE,
AND EXPRESSLY ACKNOWLEDGES AND UNDERSTANDS THAT LENDER HAS
MADE THE LOAN IN RELIANCE ON THESE WAIVERS AND AGREEMENTS OF
BORROWER AND THAT LENDER WOULD NOT HAVE MADE THE LOAN WITHOUT
SUCH WATVER AND AGREEMENTS OF BORROWER.

~ BORROWER'S mlTiALs:g&'

[f Lender engages any attomey to enforce or defend any provision of this Note or the Deed of
Trust, or as a consequence of any Default, with or without the filing of any legal action or
proceeding, then Borrower shall pay to Lender immediately upon demand all attomneys' fees and
all costs incurred by Lender in connection therewith, together with interest thereon from the date
of such demand until paid at the rate of interest applicable to the principal balance owing
hereunder as if such unpaid attorneys' fees and costs had been added to the principal.
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No previous waiver and no failure or delay by Lender in acting with respect to the tems of this
Note or the Deed of Trust shall constitute a waiver of any breach, default, or failure ©f ¢condition

- under this Note, the Deed of Trust or the obligations secured thereby. A waiver of any teim of

this Note, the Deed of Trust or of any of the obligations secured thereby must be mad e ip writing
and shall be limited to the express written terms of such waiver. In the event of any
inconsistencies between the terms of this Note and the terms of any other document related to the
loan evidenced by this Note, the térms of this Note shall prevail.

If this Note is executed by more than one person or entity as Borrower, the obligations of each
such person or entity shall be joint and several. No person or entity shall be a mere

‘accommodation maker, but each shall be primarily and directly liable hereunder.

Except as otherwise provided in any agreement executed in connection with this Note, Borrower
waives: presentment; demand; notice of dishonor; notice of default or delinquency’; notice of
acceleration; notice of protest and nonpayment; notice of costs, expenses or losses and interest
thereon; notice of late charges; and diligence in taking any action to collect any sums owing under
this Note or in proceeding against any of the rights or interests in or to properties securing payment

of this Note.

Time is of the essence with respect to every provision hereof. This Note shall be construed and
enforced in accordance with the laws of the State of California, except to the extent that federal
laws preempt the laws of the State of California, and all persons and entities in any manner
obligated under this Note consent to the jurisdiction of the state courts of the State of California,
City of Santa Ana, or in U.S. Federal Court for the applicable district of California having proper
venue and also consent to service of process by any means authorized by California or federal law.

All notices or other communications required or permitted to be given pursuant to this Note shall

be given to Borrower or Lender at the address and in the manner provided for in the Loan
Agreement. '

The Loan Documents contain or expressly incorporate by reference the entire agreement of the
parties with respect to the matters contemplated therein and supersede all prior negotiations or
agreements, written or oral. The Loan Documents shall not be modified except by written
instrument executed by all parties. Any reference to the Loan Documents includes any
amendments, renewals or extensions now or hereafler approved by Lender and Borrower in
writing. The terms of this Note apply to, inure to the benefit of, and find all parties hereto, their
heirs, legatees, devisees, administrators, executors, successors-and assigns.

[REMAINDER OF THIS PAGE INTENTIONALLY BLANK; SIGNATURE PAGE FOLLOWS)
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{SIGNATURE PAGE ATTACHED TO NOTE]

IN MTNESS WHEREOF, Borrower has executed and delivered this Note by itg dvuly
authorized officer(s) or representative(s) as of the date first written above.

82 SAN JACINTO, LLC,
a California limited liability company

By: CAMEO HOMES,
a California corporation,
its Managing Member

By: ,’ = e
Print Name: David J. Gianylies
Title: -Chairmarn/President/

Vice President

“[Circle One]

By: -_

Print Name: ___ David J. Gianuljas
Title: Secretary(Asst. Secretary>
CFO or Treasurer/
Asst. CFO or Asst. Treasurer
[Circle One]
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Central District Of California
Claims Register

8:08-bk-13150-RK James C Gianulias CASE CONVERTED on 07/02/2008
Judge: Robert N. Kwan  Chapter: 11

Office: Santa Ana Last Date to file claims: 11/12/2008
Trustee: Last Date to file (Govt):

Creditor: (22396288) Claim No: 18 Status:

Famille Holdings, L.P. Filed: 11/04/2008 Filed by: CR

c/o Jess R. Bressi, Esq. Entered: 11/04/2008 Entered by: Bressi, Jess

Cox, Castle & Nicholson LLP Modified:

19800 MacArthur Boulevard, Suite

500

Irvine, CA 92612-2435

Unsecured claimed: $9109547.10
Total claimed: $9109547.10

History:
@ 18-1  11/04/2008 Claim #18 filed by Famille Holdings, L.P. , total amount claimed: $9109547.1
(Bressi, Jess)

‘ Description:

‘ Remarks:

Claims Register Summary



