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110 {Officia) Form 10 {12707 - T’\‘ F’ : AMENDED
UNITED STATES BANKRUPTCY COURT  CENTRAL DISTRICT of caurornia | PROOF OF CLAIM
Name of Deblor ocy 3 ) l-“ Case Number

Cameo Homes, a California corporation

SA 08-13151 RXK

payment of an administrative sxpense may Bé Fea pursusat to 11 U.S.C. § $03.

NOTE: This form should not o uand 1o make a claim for 8n adminisirative 0xpdnse arising sftar the commengement of the ¢33, A aquest for

Name of Craditor (the person or other entity {0 whem the debtor owes money of propeny):

M.W. Housing Partners III, LP

Name and address where nofices shoutd ba sant.
Steven G. Polard
Perkins Coie LLP
1620 26th Street, &th Floor, South Towgr
Santa Monica, CA 90404
Telaphone number:

FILED
0CT 15 2009

Court Claim
Number.

Filed on:

! Eheck this box to indicate that this
“elaim amends a praviously filed claim.,

{if known)

CLERK ”E BANRRUPTCY COURT
. CENTRAL ok
e): av:

Name and address where payment shoulkd be sent (if different from abo Daputy Cletk

M.W. Heousing Partners III, LP

¢ 14725 SE 36" Street, Ste. 401
Bellevue, WA 98006
Tel: 425-452-6510

[ Check ihis box if you are aware that

anyone eise has fied 8 proof of claim
relsting to your claim. Attach copy of
statement giving particulars.

" Check this boxif you are the deblor or,
trustes in this case.

1. Amountof Claim as of Date Case Flled: $ 18.640.000, plus accrued ipterest, fccs costy,.
if el or part of your claim s secured, compiets item 4 below: TEWBISE TIPS your claim is unsecured, do
nol compiete ilem 4,

" W-alt or part of your claim is entilled to priority, complste item 5.

Check this box if claim includes intarest or other charges in addition to the principal amount of ciaim,
Attach Bemized siatement of intesest or charges.

Basis for Claim: Guaranties of Commercial Loans - Scc addendum "A*

{Ses instruction #2 on reverss side.)

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

3a. Dabtor may havs scheduled account as:
See instruction #3a on reverse siie.)

4. Secured Cialm (See instruction #4 on reverse siie.) Guarantles unsecured
Check the appropsiale box if your claim is sacured by a Bien on propery or a dghtofsetoﬂand provide
he requested Information,
Naturo of property of right of setotf: Rea! Estate . MotorVehicle  __ Other
Describe; )
Value of Proparty:$ : Annusl intarest Rate %
Amount of arrearage and other charges as of time case filed included In Secured clalm,
itany: $ Basis for perfection:

. Amount of Secured Clalm: § Amount Unsecured: $

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

7. Documents: Atlach redacied coples of any documents that support the ¢laim, such as promissory

notes, purchase orders, invaices, itemized statements orf running accounis, caoniracls, Judgments,
mortgages, and securily agreements. You may also allach 3 summasy. Allach redacted copiss of
documents provlding evidence of parfection of a security lnierest You may aiso attach a summary. (See
definition of “redacted” on reversa sids.)

w‘; NSCE.ND ORIGINAL DOCUMENTS, ATTACHED DOCUMENTS MAY BE DESTROYED AFTER

If the documents are not available, please explain:

Specily the priority of the claim.

" 11 U.S.C. §507(a)1)A) of (8)(1)(B).

(a)w
" plan - 11 U.S.C. §507 (a)(5)
" ‘purchase, lease. or renial of property

_ (aX7).

" govemmental units ~ 11 U.S.C. §507
(a)8).

" ot 11US.C. 5507 (@) ¢ 3

§. AmountofClalmEntitledtoPriority
undar 11 U.8.C, §607(a). if any
portion of your claim falls in one of
the fotlowing categories, check the
box and state the amount.

 Domestic support obfgations under

: Wages, salaries, or commissions (up
to $10,850") earned within 180 days
bafora Gling of the bankruptcy peliticn
or cassation of the deblor’s business,
whichever is earlier - 11 U.5.C. §507

" iconttinuBons to an emptoyee banefit

" Up to $2.425° of deposils foward

of sewvices for personal, family, or
household use - 11 US.C. §507

iTaxes or penallies owed to

.. Other—Specityapplicabi paragraph

Amount entitied to priority;
]

“Amounls are subjetct lo adjusiment on
4/1/710 and every 3 yoars ihsrealier with}
raspect (o cases commenced on or afier!

Date:
oct.% , 2008

Signature: anuunmmmmmlmnit Sign and print name and ttie, it any, of the

creditor of other person suthorized o fits Wis and state address 8gd telephone numbter if
cifterent from the natice address above. Altach powalol , i any.
PERKINS C IE LLP

By lu,(/

FOR COURT USE ONLY

Steve’n G. Polard, At:torney for MW Housing Partnefs III, LP

o)

Panaty for preseniing traudulent cisim: Fine of up lo 550,000 orimprisonment for up 1o 5 years, or

Hatiahi
8

both. 18 U.S.C. §§ 152 and 3571

o8
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BLO (Officia} Form 10 {12/87)

INSTRUCTIONS FOR PROOF OF CLAIM FORM

The instructions end definitions below are generel explenstions of the lew. in certain circumstances, such as bankruplcy cases not filad veluntanily
| by the debtor, thera may ba exceptions to these general rules.

ITEMS TO BE COMPLETED IN PROOF OF CLAIM FORM

Check the appropriate placa if the claim is a secured claim. You must
stale the type of value of property that is coliateral for the claim, attach
copies of the documentalion of your kien, and state the amount past due
on the claim as of the dale the bankrupicy case was filed. A claim may
be partty secured and partly uasecured. (Ses DEFINITIONS, above).

Court, Name ¢f Dshter, and Case Number:

Fill in the federal judicial district where the bankruplcy case was filed (for
example, Central District of Califarnia), the bankrupicy debtor's name, andthe
bankrupicy case number. If the credior received a notice of the case from the
bankmupiey count, all of this Information is located al the top of the notice.

Creditor's Name and Address:

Fill in the name of the person of entity assarting a claim and the name and
address of the person who should receive notices issued during the
bankrupicy case. A separate space is provided lor the payment address if i]
ditfars from the notica address. The credilor has a continuing obligation to
keop the court informed of its current address. See Federal Rule of
Bankruptcy Procedure {FRBP) 2002(g).

1. Amount of Claim as of Date Case FRled:

6. Amount of Ciaim Entitied 1o Priority Under 11 U.8.C. §507(a}. i alx
portion of your ciaim (alls in one or more of tha listed categorios, che
the appropriate box(es) and state the amount entitled to prionty. (See
DEFINITIONS, below.) A claim may be partly priority and partly non-
priority. For example, in some of the categories. the law limils the
amount entitied to priority.

6. Credits:
An authorized signature on this proof of claim serves as an

2. Basls for Clalm:

- Deabtor:

State the total amount owed to the ereditor on the date of the Bankrupicy
fiing. Follow the instructions conceming whether 1o complete items 4 and|
5. Check the box if interest or other charges are included in the claim.

State the type of debt or how It was incurmed. Exampies include gocds
sold, money loaned. senvices performed, personal injurywrongtul death,
car loan, mortgags note, and credit card.

3. Last Four Digits of Any Number by Which Creditor identifies

State only the fast fowr digits of the debtor's account or other number
used by the craditor fo identify the debtor.

" 3a. Dabtor May Have Scheduled Account As:

Usse this space to 1t a chanpe in the creditors name, » transferred
¢laim, or any other | lon that clarifies a differsnce between this prao
of claim and the claim as scheduled by the deblor,

. acknowledgment that when calcutating the amount of the claim, the

7. Documents:

craditor gave the deblor credit for any paymanis received towand the
debt.

Altach to this ptool of claim form redacted copizs documenting the
existence of the debt and of any lien securing the debt. You may also
attach a summary. You must also aitach copies of documants that
evidence peifection of any securily interest. You muy also atlach a
summary. FRBP 3001(c) and (d). Do not send originat documents, as
ahachments may be destroyed after scanning.

Date and Signature:

The parson filing this proof of claim must sign and date it. FRBP 5011.
Htho claim is fited elactronically, FRBP 5005{a){2), authorizes courts io
estoablish local rules specifying what constitules a signalure. Print the
name andtitla, ifany, of the creditor or othes parson authorized to file this
claim. Stalethefilers address and telephone numbsrifitdiffers from the
address givan on the top of the form for purposes of receiving notices.

4. Secured Claim: i
: A ) pen
Check the appropriate hox end provide the requested informalien if the m&ﬁ::g: ::,‘z :fma:ympowom;:f:mmdwzv&%wa penslties
DEFINITIONS _ INFORMATION__
: A lisn be voluniarily grantad by a debtos

Bsbtor or m:‘” te obtaineg twough 8 court | | Acknowledgment of Fillng of Claim .

A deblor Is the persan, corporation, or other MJ'!’: . In some states. a court judgment | { TO recaive acknowladgment of your filing, youmay either
:| entity that has filed a bankruplcy case. lien. % clalm giso may be secured H the | |enciose s mwed seif-addressad snvelopa and a cop

Creditor creditor owes the debtor manay (has a right to | [ 9f 1his proof of claim or you may access the 5

A craditor is the person, corporslion, or other| Setoff). mgfg.g"',:"w your fded prgo ol e for a
| entity owad 8 debi by the debior on the date of| Unsecured Claim
| the bankrupicy Sliing, An unsecused ciaim is one that doss noimest | | Gtfary to Purchase a Clain

Clalm

A dinim is the creditor's right to receive psyment
on o debt that was owed by the deblor on the
dste of the bankruptey fiing. See 11 U.S.C.
§101 (5). A claim may be secured or unsecured.
Proof of Claim

A proof of claim is 8 form used by the creditorto
indicats tha amount of the debt owsd by the
| deblor on the date of the bankruptey filing. The
craditor must fite the form with the clerk of tha
same bankrupicy court in which the bankrupicy
case was filed.

Secured Clalm Under 11 U.S.C. §506(a)

A sacured claim i3 one backad by a lien on
proporty of the deblor. The clpim is secused so
e propery piot 1o Oihee radiors, The amoun
tha property . The amount
of the secured clsim cannot exceed (he valus of
the property, Any amount owed to the creditor in
excass of the value of the praperty is an
unsecurad claim. Examples of liens on property
include 8 mortgage on seal estae or a securily
Interest in a car,

the requirements of 3 secured clgim, A claim
may be partly unsecured if the amount of the
clgim exceads the value of the properly on
which the creditar has g tien.

Claim Entitled to Priority Under 11 U.S.C.
7(a)

oty claims sre ceftain categofies of
unsacured claims that are paid from the
avallable money or property In 8 bankruptcy
care before other unsecuwrad claims.
Rodacted
A documen! has been redacted when the
person filing # has masked, ediled oul, or
otherwise deisled, certain information. A
cieditor should
tedact and use only the [ast (our digs of any
social-security, individual's tax-identification,
of lingnclal-account number. all but the Initiats
of a minor's name and only the year of any
petson's date of birth.
Evidencs of Parfection .
Evidence of perfection may incluce a
mongage, lien, certificate cof litle, financing
statemend, or other documant showing that the
lien has besn filad or recorded.

Cerntgin eniities =re in the business of purchasing
claims for sn amount less than the fact value of the
claims. One or more of these entitiss may contact the
creditor and offer to purchase the claim. Some of the
written communications from these entitiss may easily
be confused with official comt documentation or
communications from the debtes. These entitins do
not represent the bankrupicy court or tha deblar. The
craditor has no obligation to sell s claim. However, if
the cradilor decides ic se)l s claim, any tranafer of|
such claim is subject to FRBP 3001(e}), any applicable
provisions of the Bankrupicy Code (11 U.S.C. § 101 of
m'z and any applicable orders of the bankruptcy|
court.
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ADDENDUM "A"
Lender made a total of five pertinent loans (“Loans™) as follows:

MW made a loan (“Loan I") to Silver Oaks 183, L.L.C., a California limited
liébility company (“Borrower”), having its principal place of business in Newport Beach,
California, in the principal amount of $7,610,000. Loan I is evidenced by a Promissory
Note dated May 21, 2004; a Loan Agreement dated May 21, 2004; a Deed of Trust,
Recofdation No. 2004-0409147, in the County of Riverside dated May 21, 2004, and
recorded May 28, 2004; Subordination Agreements were duly recorded in the County of
Riverside, California as Instrument Nos. 2004-0409148 and 2005-0110673. |

. MW made a loan (“Loan 11) to Rancho Fortunado, LLC, a California limited
liability company (“Borrower”), having its principal place of business in Newport Beach,
California, in the principal amount of $5,680,000.00. Loan II is evidenced by a
Promissory Note dated June 1, 2004; a Loan Agreement as amended, originally dated
June 1, 2004; a Deed of Trust dated June 1, 2004, recorded June 9, 2004 as Instrument
No. 2004-0440567 in the County of Riverside, California, as Amended; and a
Subordination Agreement dated June 2, 2004.

‘MW made a Joan (“Loan I1I"") also to BEG, LLC, a California limited liability
company (“Borrower”), having its principal place of business in Newport Beach,
California, in the principal sum of $6,470,000. Loan Il is evidenced by a Promissory
Note dated May 20, 2005; a Loan Agreement, as Amended, dated May 20, 2005; a Deed
of Trust dated May 20, ,2005, Instrument No. 2005-0420358 in the County of Riverside,
California, recorded May 26, 2005, as Amended; and a modified Subordination
Agrecment dated May 24, 2005.

31723-0014.0002/LEGAL14778950.1
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MvW m.ade a loan (“Loan V") to 213 Banning, LLC, a California limited liability
company (“Borrower”), having its principal place of business in Riverside, California, in
the principal sum of $6,240,000. Loan IV is evidenced by a Promissory Note dated April
7, 2004; a Loan Agreement dated April 7, 2004; a Deed of Trust dated April 7, 2004,
Instrument No. 2004-0266996 recorded in Riverside County, California; and a
Subordination Agreement, dated February 2, 2005.

WRI made a loan (*Loan V") to Rider & Patterson, LLC (“Borrower”), having its
principal place of business in Newport Beach, California, in the principal amount of
$6,870,000. Loan V is evidenced by a Promissory Note dated Scptember 7,2005; a Loan
Agreement dated September 7, 2005; a Deed of Trust dated September 7, 2005,
Instrument No. 2005-0752004 recorded in Riverside County, California; and a
Subordination Agreement dated September 7, 2005.

For good and valuable consideration, the receipt and sufficiency of which was
acknowledged, and in order 10 induce MW to enter into the foregoing Loan Agreements
as to Loans [-V inc!u’sive, and to make the above-described Loans I-V inclusive, certain
guarantors specified below including the Debtor, each agreed to and entered into written
Guaranties (“MW Guaranties I-V”) of the specified Loans, in favor of MW, to pay MW
or its order any and all indebtedness to MW, and to perform any and all obligations of
each such Borrower under the pertinent Loan Documents, A true and correct copy of
each of Guaranties I-V is attached hereto and incorporated hereat as Exhibits “A” - “E”,

inclusive.

A.  Project: Silver Oaks Ranch. Guaranty , a true and correct copy of which is
attached as Exhibit "A", in the sum of $2,300,000, plus fees and expenses. Guarantors:
both Gianulias and Cameo.

31723.0014.0002/LEGAL14778950.1
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B.  Project: Rancho Fortunado. Guaranty, a true and correct copy of which is
attached as Exhibit "B* in the sum of $1,500,000, plus fees and expenscs. Guarantors:

 both Gianulias and Cameo.

C.  Project: Whispering Creek. Guaranty, a true and cotrect copy of which is
attached as Exhibit "C", in the sum of $6,470,000, plus accrued interest, fees and costs.

Guarantor: Cameo only.

- D. Project: Perris. Guaranty, a true and correct copy of which is attached as
Exhibit "D", in the principal sum of $6,870,000, plus accruing interest, fees and costs.

Guarantors: G Cameo and G Companies Housebuilding , LLC.

E.  Project: Banning. Guaranty, a true and correct copy of which is attached
as Exhibit “E”, in the sume of $1,500,000, plus fees, expenses, and Guarantors: both:

Gianulias and Cameo.

Loan I matured as reflected in a Demand made on October 16, 2007, and Loan 1
remains due, owing and unpaid, and is in default. As of March 31, 2008 there is now due
and owing the total sum of $ 1,505,088.64, not including attoméys’ fees and costs, (the
“Loan I Indebtedness™).

Loan II matured on November 8, 2007, remains due, owing and unpaid, and is in
default. As of March 31, 2008 there is now due and owing $6,445,936.10 including
interest at the default rate, and not including attorneys’ fees and costs, with a per diem

accruing at the rate of $3,151.12 per day (the “Loan II Indebtedness”™).

Loan 1 went into default as of January 7, 2008 as referenced in the Assertion of a
Cross-Default by Demand Letter dated March 20, 2008, Loan III remains due, owing
and unpaid, and is accelerated. As of March 31, 2008, there is now due and owing

$5,761,728.78 including interest at the default rate, and not including attorneys’ fees and

31723-0014.0002/LEGAL14778950.1
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costs, with-a per diem accruing at the rate of $1,851.87 per day (the “Loan III

Indebtedness™).

Loan IV matured not later than February 14, 2008 (after an earlier Event of
Default noticed on December 21, 2007), remains due, owing and unpaid, and is in
default. As of March 31, 2008 there is now due and owing $8,159,499.23 including
interest at the default rate, and not including attorneys’ fees and costs, with a per diem

accruing at the rate of $2,591.02 per day (the “Loan IV Indebtedness™).

Loan V went into default as of a December 21, 2007 Demand Letter with
monetary Events of Default, and with service of this Complaint, the Lender asserts an
acceleration of the entire indebtedness, which remains due, owing and unpaid, and is in
default. As of March 31, 2008, there is now due and owing $8,731,620.35 including
interest at the default rate, and not including attomeys’ fees and costs, with a per diem

accruing at the rate of $3,731.63 per day (the “Loan V Indebteness™).

31723-0014.00021.EGAL 14778950.1




