Case 8:08-bk-13150-RK | Doc 636-35 Filed 03/26/10 Entered 03/26/10 09:15:21
Desc Exhibit Q (2 of 2) Page 1 of 23

Case 8:08-bk-13151-RK Claim 13-2 Part4 Filed 12/30/08 Desc Exhibit3-5
Page 3 of 8 _

EXHIBIT “4”




Case 8:08-bk-13150-RK Doc 636-35 Filed 03/26/10 Entered 03/26/10 09:15:21
Desc Exhibit Q (2 of 2) Page 2 of 23

Case 8:08-bk-13151-RK* Claim 13-2 Part 4 _Filed 12/30/08, * Desc Exhibit 3 - 5
: Page 4 of 8 v

- ' CHANGE IN TERMS AGREEMENT

23t a0
nces in the shaded area are for Lender’s use only and do not limit the applicability of this document to any particular-loan or
Any Item above containing ****" hag been omitted dug to text length limitations. .

Refere

Borrower:  James C. Gianufias Lender: Pacific Western Nationsl Bank
Mesa Management, Jnc., a California corporation Nowport Beach
1106 Quall Street - . _ 898 Dove St. Sisite 100
Nowport Beach, CA 92660 Newport Beach, CA 92560
£
Principal Amount: $2,000,000.00 Initia} Rate: 6.000% Date of Agreement: November 23, 2004

DESCRIPTION OF EXISTING INDEBTEDNESS. .

Promissory Note dated October 10, 2003, in the original Principal Amount of $1,400,000.00 as modified by Change in Terms Agreement dated
October 26, 2004, together with all renewsls, extensions and modifications related thereto {the "Note"}.

DESCRIPTION OF COLLATERAL.

This loan is unsecured.

DESCRIPTION OF CHANGE IN TERMS.

A Business Loan Agreement of even date is executed concurrently with this Agreement.

Borrower shall cause the James Chris Gianulias 1998 Trust dated December 22, 1898, and Cameo Homes, a California corporation, to exscute
Commercial Guaranties of the loans in favor of Lender, on Lender's forms and in the amounts and undser the conditions set forth in such
guaranty. .

‘The Note is hereby modified as follows:

“The date on which all outstanding principal is due and payable together with_any eccrued but unpaid interest therson (the "Maturity Date") is
hereby extended from Dacember 15, 2004, to December 16, 2005. Notwithstanding the Maturity Date, Borrower shall make regular payments
‘as further outlined in this Agreement. .

The Principal Amount of the Nots is hereby increased from $1,400,000.00 to $2,000,000.00. Borrowsr promises to pay to Lender, the
principal amount of $2,000,000.00, or s6 much as may be outstanding, together with interest on the unpaid outstending principal balence of
each advance made vnder the Note.

PAYMENT. Borrower will pay this loan in one payment of all outstanding principal plus all accrued unpaid Imerest on December 15, 2006, in
addition, Borrower will pay regular monthly payments of all accrued unpaid interest due as of- each pay date, beginning D ber 15,

2004, with all subseq i pay 1o be due on the same day of each month after that.

VARIABLE INTEREST RATE. The interest rate on this Agreement is subject to chenge from-time to time based on changes in an index which is
_the Lender's Base Rate (the "Index™). The Index is not necessarily the lowest rate charged by Lender on its loans and is set by Lendér in its
sole discretion. If the Index becomes unavailable during the term of this loan, Lender may designate a-substitute index after notifying Borrower.
Lender will tell Borrower the current Index rate upon Borrower's request. The interest rate chonge will not eceur more often than each day.
Borrower understands that Lendes may make loans based on other rates as well. The Index currently is 5.000% per annum. The Interest rate -
1o be applied to the unpaid principal balance of the Note will be at a rate of 1.000 percentage point over the Index, adjusted If necessary for any
minimum and maximum rate mitations described below, resulting n an Intial rate of £.000% per annum. Notwithstanding the foregoing, the
variable interest rate or vates provided for in the Note will bs subject to' the following minhmum and maximum rates. NOTICE: Under no
circumstances will the interest rate on the Note be less then 5.250% per annum or more than the maximum rate altowed by applicable law.

CONTINUING. VALIDITY. Except as expressly changed by this. Agreement, the terms of the original obligation or obligations, including all
agreements evidenced or securing the obligation(s), remain unchanged and in full force and effect. Consent by Lender to this Agreement doss
not waive Lender’s right 1o strict performance of the obligation(s} as chenged, nor obligate Lender to make any fulure change in terms. Nothing
in this Agreement will constitute a satisfaction of the obligation{s). It is the intention of Lender 1o retain as lisble parties all makers and
endorsers of the originat obligationi(s), including accommodation parties, unless a party is expressly released by Lender in writing. Any maker or
endorser, including accommodation makers, will not be released by virtue of this Agreement. f any person who signed the original obligation
does not sign this Agreement below, then all persons signing below acknowledge thet this Agreement is given conditionally, based on the
representation to Lendar that the. non-signing party consents to the changes and provisions of this Agreement or otherwise will not be released
by it. This waiver applies not only to any initial extension, modification or release, but also to all such subsequent actions.

CONTINUED ON NEXT PAGE
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PRIOR TO SIGNING THIS AGREEMENT, EACH BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT,
INCLUDING THE VARIABLE INTEREST RATE PROVISIONS, EACH BORROWER AGREES TO THE YERMS OF THE AGREEMIENT.

BORROWER:

s, Individually

, INC., A CALIFORNIA CORPORATION

o-C., Giahulias, President/Secretary. of Mesa
nagement Ing., a California corporation
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Borrower: James C. Gianulias _ ~ Lender: Pacific Western National Bank
Mosa Management, Inc., a Californla corporation Newport Beach :
1105 Quail Strest 895 Dove St. Suite 100
Newport Beach, CA 92660 } . Nawport Beach, CA 92660
Principal Amount: $2,000,000.00 Initial Rate: 7.750% Date of Agreement: January 13, 2006

DESCRIPTION OF EXISTING INDEBTEDNESS. ' :

Promissory Note dated October 10, 2003, in the original Principal Amou of $1,400,000.00 as modified by Change in Terms Agreements
dated October 26, 2004 and November 23; 2004, together with all renewals, extensions and modifications related thereto {the "Note").

DESCRIPTION OF COLLATERAL.

This loan is unsecured.

DESCRIPTION OF CHANGE IN TERMS.

1. The Nots is hersby modified as follows:

The date on which alt outstanding principal is due and payabla together with any accrued but unpaid interest thereon {the "Maturity Date”) is
hereby extended from December 15, 2005 to April 15, 20086. Notwithstanding the Maturity Date, Borrower shall make regular payments as
further outlined in this Agreement. ’ : :

Effective as of the date of this Agresment, the interest rate used to calculate interest payable on the unpaid principal balance of the Nota is
modified as further outlined in this Agraement. ’

2. The Business Loan Agresment is hereby modified as follows: : .
The Section entitled Financlal Statements undsr "AFFIRMATIVE COVENANTS" is hereby amended to modityfinclude the following:

ANNUAL STATEMENTS. Borrower shall cause Guarantor, Cameo Homes, a California corpoiation, to provide Lender with, as soon es available,
but in no event later than ninety {80) days after the end of each fiscal year end, a self-prepared consolidated balance sheet and Income
statement for the peried ended in form satisfactory to Lender. Statements may be due more often if requested by Lender. .

3. Borrower shall causs the James Chris Glanullas 1898 Trust dated December 22, 1998; and Cameo Homes, a California corporation, to
execute Commercial Guaranties of the loans in favor of Lender, on Lender's forms and in the amounts and under the conditions set forth in‘such
guaranty. .

PAYMENT. Borrower will pay this loan in one payment of all outstanding principal plus all accrued unpaid interest on April 15, 2006. In
addition, Borrower will pay regular monthly payments of all accrued unpaid interest due as of each payment date, baginning February 15, 2006,
with all subsequent Interest payments to be due on the sama day of each month after that. ’

VARIABLE INTEREST RATE. The interest rate on this Agreement is subject to change from time to time based on changes in an index which is
the Lender's Base Rate {the "index"). The Index is not necessarily the lowest rate charged by Lender on its loans and Is set by Lender in its
sole discretion. If the Index becomss unavailable during the term of this loan, Lender may designate a substitute index after notifying Borrower.
Lender will tell Bormrower the current Index rate upon Borrower's request. The interest rate change will not occur more often than each day.
Baorrower understands that Lender may make loans based on other rates as well. The index cusrently’is 7.250% per annum. The interest rate
to be applied ta the unpaid principal balance of the Note will be at a rate of 0.500 percentags points over the Index, vesulting In an initisl rate of
7.750% per annum. Notwithstanding the foregoing, the varlable interest rate or vates provided for in the Note will bo subject to the' following
minimum and maximum rates, NOTICE: Under po circumstances will the interest rate on the Note be less; than 6.250% per annum or more
than the maximum rate allowed by applicable law. ’

CONTINUING VALIDITY. Except as expressly changed by this Agreement, the terms of the original cbligation or obligations, Including all
agreements evidenced or securing the obligation{s), remain unchanged and in full force and effect, Consent by Lender to this Agreement does
not waive Lender's right to strict performance of the obligation(s) as changed, nor obligate Lender to make any future change in terms. Nothing
in this Agreement will constitute a satisfaction of the obligation{s). It is the intention of Lender to retain as liable parties all makers and
endorsers of the original obligation{s), including accommodation parties, unless a party is expressly released by Lender in writing. Any maker or
endorser, including accommodation makers, will not be released by virtue of this Agreement. If any person who signed the-original obligation
does not sign this Agreement below, then all persons signing below acknowledge that this Agreement is given conditionaily, based on the
vepresentation to Lender that the non-signing party consents to the changes and provisions of this Agreement or otherwise wili not be released

byit. This waiver applies not only to any initial extension, modification or release, but also to all such subsequent actions.
CONTINUED ON NEXT PAGE
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PRIOR TO SIGNING THIS AGREEMENT, EACH BORROWER HEAD AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT,
INCLUDING THE VARIABLE INTEREST RATE PROVISIONS. EACH BORROWER AGREES TO THE TERMS OF THE AGREEMENT.

BORROWER:

L
: . G . President/Secretary of Mesa
Management, IncZ, a Californla corporation :
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Borrower:  James C. Glanifias Lender: Pacific Western Natlonal Bank

Mesa Management, Inc., 2 Califomnia corporation Newport Beach
1105 Quail Streot 895 Dove St. Suite 100
Newport Beach, CA 92660 , Newport Beach, CA 92660
Principal Amount: $2,000,000.00 Initial Rate: 7.750% : Date of Agreement: May 10, 2006

DESCRIPTION OF EXISTING INDEBTEDNESS.

Promissory Note dated October 10, 2003, in the original Principal Amount of $1,400,000.00 as modified by Change in Terms Agreeménts
. dated Octaber 26, 2004, November 23, 2004 and January 13, 2006; together with all renewals, extensions and modifications related thereto
{the "Note"). . .

DESCRIPTION OF COLLATERAL.

This loan is unsecured,

DESCNP“ON OF CHANGE IN TERMS.

1. The Note is hereby modified as follows:

The date on which all outstanding principal is due and payable together with eny accrued but unpaid interest. thereon {the "Meturity Date”} Is
hereby extended from April 15, 2006 to May 15, 2007. Notwithstanding the Maturity Date, Borrower shall make regular payments as further
.outlined In this Agreement. :

2. The Business Loan Agreement is hereby modified as follows:
The Section entitled "Financlel Statements” under "AFFIRMATIVE COVENANTS" is hereby amended to modify/include the following:

TAX RETURNS. Borrower shall cause Guarantor, Cameo Homes, a California corporation, to provide to Lender, as soon as availabls, but in no
&vant later than thirty {30} days after the applicable fillng date for the tax feporting period ended, Federal and other governmental tax returns. if
extensions are filed, copies of such extensions are to be provided immediately upon fifing. ’

3. Borrower shall cause the James Chris Glanulias 1998 Trust dated December 22, 1998, and Cameo Homes, a California corporation, to
execute Commercial Guarantles of the loans in favor of Lender, on Lender's forms and in the amounts and under the conditions set forth in such
guaranties. : ’

PAYMENT. Borrower will pay this loan in one paymaht of all outstanding principal plus all accrued unpaid Interest on May 15, 2007, In
addition, Borrower will pay regular monthly payments of all accrued unpald interast due as of each payment date, beginning June 15, 2006,
with all subsequent interest payments to be due on the same day of each month after that.

VARIABLE INTEREST RATE. The interest rate on this Agreement is subject to change from time to time based on changes-in an Index which Is
the Lender's Base Rate {the "Index"). The Index s not necessarily the lowest rate charged by Lender on its loans and Is set by Lender in its
sole discretion. If the Index becomes unavailable during tha term of this foan, Lender may designate & substitute index after notifying Borrower.
Lender will tell Borrower the current Index rate upon Borrower's request, The Interest rate change will not occur more often than each day.
Borrower understands that Lender may make loans based on other rates as well. The index currently Is 7.250% per annum. The Interest rate
1o be applied to the unpaid principat balance of the Note will be at a rate of 0.500 percentage points over the Index, resulting in an initlal rate of
7.750% per annum. Notwithstanding the foregoing, the variable interest rate or rates provided for in the Note will be subject to the following
minimum and maximum rates. NOTICE: Under no circumstances wiil the interest rate on the Note be less than 5.250% per annum or more
than the maximum rate allowed by epplicable law.

CONTINUING VALIDITY.. Except as expressly changed by this Agreement, the terms of the original obligation or obligations, including all
agreements evidenced or securing the obligation(s), remain unchanged and in full force and effect. Consent by. Lender to this Agreement does
not waive Lender’s right to strict performance of the obligation(s) as changed, nor obligate Lender to make any future change in terms. Nothing
in this Agreement will constitute a satisfaction of the obligationis}. it Is the intention of Lender to retain as liable parties all makers and
endorsers of the original obiigationls), including accommodation parties, unless 8 party is expressly released by Lender in writing. Any maker or
endorser, including accommodation makers, will not be released by virtue of this Agreement. If any person who sighed the original obligation
does not sign this Agreement below, then all persons signing below acknowledge that this Agreement is given conditionally, based on the
representation to Lender that the non-signing party consents to the changes and provisions. of this Agreement or otherwisa will not be released
by it. This waiver spplies not only to any initial extension, modification or release, but also to all such subsequent actions.

CONTINUED ON NEXT PAGE
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PRIOR TO SIGNING THIS AGREEMENT, EACH BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT,
INCLUDING THE VARIABLE INTEREST RATE PROVISIONS. EACH BORROWER AGREES TO THE TERMS OF THE AGREEMENT.

, President/Secretary of Me:
-, a Califomia corporation
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Borrower:  James C. Gianulias Lender: Pacific Western Bank

Mesa Management, inc., a California cormperation Newport Beach
1105 Quail Street . } 895 Dove Street
Newport Beach, CA - 92660 - Suite 100 660' . . -
. . Newport Beach, CA 92!
yd ~ 0 7
: 7 7 ] . ~
Principal Amount: $2.000,000.00 Initial Rate: 8.750% . ADateL of Agreement: May 31, 2007

DESCRIPTION OF EXISTING INDEBTEDNESS.

Promissory Note originally made to Harbor National Bank, now known as Pacific Western Bank, a California state-chartered bank, dated October
10, 2003 in the original Principal Amount of $1,400,000,00 as modified by Change in Terms Agreements dated October 26, 2004, November
23, 2004, January 13, 2006 and May 10, 2006 together with sll renewals, extensions and modifications related thereto {the. "Note ™).

DESCRIPTION OF COLLATERAL.
This loan is unsecured.
. DESCRIPTION OF CHANGE IN TERMS.
1. The Note is hereby modified-as follows: 7

The Maturity Date is hereby extended from May 15, 2007 to May 15, 2008. Notwithstanding the Maturity Date, Borrower shall make regular
payments as further outlined in this Agreement.

2. Borrower shall cauggé";!ames Chris Gianulias, Trustee of the James Chris Gianullas 199&@?};‘:& dated December 22, 1998, and Cameo
.Homes, a California corgrition, to execute Commercial Guaranties of the loans ii favor of Lefiggr; on Lender's forms and in the amounts and
under the conditions set forth in such guaranties. s -

3. Lender is hereby changed from Pacific Western National Bank to Pacific Western Bank, 2 California state-chartered bank.

PAYMENT. Borrower will pay this loan in one payment of all outstanding princip5| plus all accrued unpaid interest on May 15, 2008. In
addition, Borrower will pay regular thly pay ts of all d unpaid interest due as of each payment date, beginning June 15, 2007,
with all subseguent interest payments to be due on the same day of each month after that.

VARABLE INTEREST RATE. The interest rate on this loan is subject to change from time to time based on changes in an index which Is the
Lender's Base Rate {the "ndex”). The Index is not necessarily the lowest rate charged by Lender on its ioans and is set by Lender In its sole
discretion. If the Index becomes unavailable during the term of this loan, Lender may designate a substitute index after notilying Borrower.
Lender will tell Borrower the current Index rate upon Borrower's request. The interest rate change will not’occur more often than each day.
Borrower understands that Lender may make loans based on other rates as woll. The Index currently is 8. 50% per annum. The interest rate
to be applied to the unpaid principal balance during this loan will be at a rate of 0.500 percentage points over the Index, adjusted if necessary
for any minimum and maximum rate limitations described below, resulting in an initial rate of 8.750% per annum. NOTICE: Under no
circumstances will the interest rate on this loan be less than 5.250% per ennum or more than the maximum rate allowed tgy appliceble law.

CONTINUING VALIDITY. Except as expressly changed by this Agreement, the terms of the original obligation or obligations, including all
agreements evidenced or securing the obligation(s), remsin unchanged and in full force and effect. Consent by Lender to this Agreement does
not waive Lender's right to strict performance of the obligation(s) as changed, nor obligate Lender to make any future change in terms. Nothing
in this Agreement will constitute a satisfaction of the obligation{s). It is the intention of Lender to retain as liable parties all makers and
endorsers of the original obligation{s), including accommodation parties, unless a party is expressly released by Lender in writing. Any maker or
endorser, including accoemmodation makers, will not be released by virtue of this Agreement. }f any person who signed the original obligation
does not sign this Agreement below, then all persons signing below acknowledge that this Agresment is given conditionally, based on the
representation to Lender that the non-signing party consents to the changes and provisions of this Agreement or otherwise will not be released
by it. This waiver applies not only 1o any initial extension, modification or release, but also to all such subsequent actions.

PRIOR TO SIGNING THIS AGREEMENT, EACH BORROWER READ AND VUNDE'BSTOOD ALL THE PROVISIONS OF THIS AGREEMENT,
INCLUDING THE VARIABLE INTEREST RATE PROVISIONS. EACH BORROWER AGREES TO THE TERMS OF THE AGREEMENT.,

'BORROWER:

~

Is C. GR ulias, PresidentISecretar; of Mesa
agement, Inc., a California corporation

LASEH PO Lending, V. 5,36.00.008 Copt. Haend Rl 5okrtions, ine. 1997, 2007, A8 Righix Resarved, - CA IAHARPWNBICITWRCRILAVDZ0CSC TH-4005 PR-6
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Borrower: JAMES C. GIANULIAS Lender: Harbor National Bank
' MESA MANAGEMENT, INC. _ Newport Beach Office
1105 QUAIL STREET ’ 895 Dove Street, Suite 100
o NEWPORT BEACH, CA 92660 Newport Beach, CA 92660
Guarantor: CAMEO HOMES _ :
1105 Ouail Street ’

Newport Beach, CA 92660 A o

AMOUNT OF GUARANTY. Thisis a gﬁap’ahty of payment of the Note, including without limitation the pfincipal Note amount of One Million Four
Hundred Thousand & 00/100 Dollars ($1,400,000.00). .

GUARANTY. For good and valuable consideration, CAMEO HOMES ("Guarantor”) absolutely and unconditionally guarantees and promises to

_ pay to Harbor National Bank (“Lender”) or its order, on demand, in legal tender of the United States of America, the Indebtedness (as that term

is defined below) of JAMES C. GIANULIAS; and MESA MANAGEMENT, INC. ("Borrower”), or either or any of them, to Lender on the terms and
conditions set forth in this Guaranty. ’ . ‘

MAXIMUM LIABILITY. The maximum kablity of Guarantor under. this Guaramy"shall not exceed at any one time the amount of the Indebtedness
described herein, plus all costs and expenses of (A) enforcement of this Guaranty and {B) collection and sale of any collateral securing this Guaranty.

The above limitation on liability is not a restriction on the amount of the Indebiedness of Borrower to Lender efther in the aggregate of at any one time.
¥ Lender presently holds one or more guaranties, or hereafter receives additional guaranties irom Guarantor, Lender's rights under all guaranties shall

be cumulative. This Guaraniy shall not {unless specifically provided below to the contrary) affect or invalidate any such other guaranties. Guarantor's
Yiability will be Guarantor's aggregate tiability under the terms-of this Guaranty and any such other unterminated guaranties. T

INDEBTEDNESS GUARANTEED. The indebtedness guaranteed by ihis Guaranty includes the Note, including (2) all principal, (b) all interest, {c) alt
_late charges, (d) all loan fees and loan charges, and (e) all collection. costs and expenses relaiing to the Note or to any collateral for the Nole.

Collection costs and expenses inchide without imitation all of Lender's attomeys’ fees.

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any notice

1o Guarantor or fo Borrower, and will continue in full force until.all Indebtedness shall have been fully and finally paid and catisfied and all of Guarantor's

other obligations under this Guaranty shall have been performed in full. Release of any other guarantor of termination of any other guaranty of the
Indebledness shall not aifect the liabllity of Guarantor under this Guaranty. A revocation Lender receives from any-one or more Guarantors shall not
affect the lability of any remaining Guarantors under this Guaranty. This Guaranty covers a revolving line of credit and it is specifically anticipated
that fluctuations will occur in the aggregate amount of Indebledness owing from Borrower to Lender.” Guarantor specifically acknowledges

~and agrees that fluctuations in the amount of Indebtedness, even to zefo dollars ($ 0:00), shall not constitute a termination of this Guaranty.
Guarantor’s liability under this Guaranty shall terminate only upen’ (A) termipation in writing by Borrower and Lender of the line of credit, (B)

: anment of the Indebtedness in full in legat tender, and (C) payment in full in legal tender of all of Guarantor’s other obligations under this

uaranty.

GUARANTOR’S AUTHORIZATION TO LENDER. Guarantor -authorizes Lender, without notice or demand and without jessening Guarantors
Hability under this Guaranty; from time to time: (A) 1o make one or more additional secured or unsecured loans to Borrower, to lease equipment of
other goods to Borrower, of otherwise 1o extend additiona! credit to Borower; (B) to alter, compromise, [enew, extend, accelerate, o ofherwise
change one or more times the time for payment or ofher ferms of the Indebtedness or any part of the Indebtedness, including increases and decreases
of the rate of interest on the indebtedness; ‘extensions may be repeated and may be for longer than the original loan term; (C) 1o take and hold
~ security for the payment of this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fail-or decide not to perfect, and release any
. such security, with er without the substitution of new collateral; (D) 1o release, substitute, agree not 1o sue, O, deal with any one or more of Borrower’s
sureties, endorsers, or other guarantors on any terms or’in_any manner Lender may choose; (E} 10 determine how, when and what application of
payments and credits shall be made on the Indebtedness (F) 10 apply such security and direct the order or manner of sale thereol, including without
fimitation, any nonjudicial sale penmitted by the terms of the controlling security agreement of deed of trust, as Lender in its discretion may determine;
{(G) to sell; transfer, assign or grant participations in all or any part of the Indebtedness; and (H) 1o assign o wansfer this Guaranty in whole or in part.

GUARANTOR’S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no repres eptations of agreements
of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (B) this Guaranty is executed at
Borrower's request and not at the request of Lender; {C) Guarantor has full power, right and authority to enter into this Guaranty; (D) the provisions
of this Guaranty do not confiict with or result in a defaull under any agreement or other instrument binding upon Guarantor and do not result in a
violation of any law, regulation, court decrea or order applicable to Guarantor, (E) Guarantor has not and will niot, 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;
{F) upon Lender's requesl, Guarantor will provide to Lender financial and credit information in form acceptable 1o Lender, and all such financial
information which currently-has been, and all future financial information which will be provided to Lender is and will be true and correct in all material
respects and- fairly present Guarantor's. financial condition as of the dates the financial information is provided; (G} no material adverse change has
occurred in Guarantor’s financial condition since the date of the most recent financial statements provided 10 Lender and no event has occurred which
may materially adversely affect Guarantor's financial condition; (H) no litigation, claim, investigation, administrative proceeding of similar action
‘{including those for unpaid taxes) against Guarantor is pending or threatened; () Lender has made no tepresentation 10 Guarantor as o the
creditworthiness of Borrower; and (J} Guarantor has established adequate means of obtaining from Borrower on a continuing basis information
regarding Borrower’s financial condition. Guarantor agrees to keep adequalely informed from such means of any facts, events, or circumstances which
might in any way affect Guarantor's risks under this Guaranty, and Guarantor turther agrees that, absent a request for information, Lender shall have no
obligation to disclose to Guarantor .any information or documents acquired by Lender in the course of its relationship with Borrower. L

GUARANTOR’S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to_require Lender to (A) make any presentment,
* protest, demand, or notice of any kind, including notice of change of any terms of repayment of the indebtedness, default by Borrower or any other
guarantor or surety, any action or nonaction taken by Borrower, Lender, or-any other guarantor or surety of Borrower, of the creation of new or
additional” Indebtedness; (B) proceed against any person, including Borrower, before proceeding against Guarantor; (C) proceed against any
collateral for the Indebtedness, including Borrower's collateral, before procesding against Guarantof, (D) apply any payments o proceeds received
against the Indebtedness in any order; (E) gve notice of the terms, time, and place of any sale of the collateral pursuant to the Uniform Commercial
- Code or any other law governing such sale; (F) disclose any information about the indebtedness, the Borrower, the collateral,-or any other guarantor
e erwaty_nr about anv action or nonaction of Lender; o (G) pursue any remedy or course of action in Lender’s power whatgggvg._
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Guaranior also waives any and all rights or defenses arising by reason of {H) any disability or other defense of Borrower, any other guarantor or surety
or any other person; (1) the cessation from any cause whatsoever, other than payment in full, of the Indebtedness; (J) the application of proceeds of
the Indebtedness by Borrower for purposes other than the purposes understood and intended by Guarantor and Lender;' (K) any act of omission or -
commission by Lender which directly or indirectly results in or contributes to the discharge of Bomower or any other guaranior or surely, or the
Indébtedness, or the loss or release of any collateral by operation of taw or otherwise; (L) any statule of imitations in any action under this Guaranty or
on the Indebtedness; or (M) any modification or change in terms of the Indebtedness, whatsoever, including without limitation, the renewal, extension,

acceleration, or other change in the time payment of the Indebtedness is due and any change in the interest rate.

Guarantor waives all rights and any defenses arising out of an election of remedies by Lender even though that the election of rermedies, such as a
non-judicial foreclosure with respect lo security for a guaranteed obligation, has destroyed Guarantor's rights of subrogation and reimbursement
against Borrower by operation of Section 580d of the Califomia Code of Civil Proceduré.or ohémwise.. :

Guarantor waives-all rights and defenses that Guarantor may have because Borrower's obligation is secured by real property. This means among other
things: (1) Lerider may coflect from Guarantor without first foreclosing on any real or personal property collateral pledged by Borrower. (2) i Lender
forecloses on any real property collateral pledged by Borrower: (a) the amount of Borrower's obligation may be reduced only by the price for which
the collateral is sold at the foreclosure sale, even if the collateral is worth more than the sale price. (b) Lender may collect from Guarantor even if
Lender, by forclosing on the real property collateral, has destroyed any right Guarantor may have to collect from Borrower. This is an unconditional and
imevocable waiver of any rights and defenses Guarantor .may have because Borrower's obligation is secured by real property. These rights and
defenses include, but are not imited to, any rights and delenses based upon Section 580a, 580b, 580d, or 726 of the Code of Civil Procedure.

Guarantor understands and agrees that the foregoing waivers are unconditional and irrevocable waivers of substantive rights and defenses to which
Guaranior imight otherwise be entitied under siate and federal law. Guarantor acknowledges that Guarantor has provided these waivers of rights and
detenses with the intention that they be fully relied upon by Lender. Guarantor further understands and agrees that this Guaranty is a separate and
independent contract between Guarantor and 1Lender, given for full and ample consideration, and’ is enforceable on its own terms. Until all

Indebtedness is paid in full, Guarantor waives any right to enfosce any-remedy Guarantor may have against the Borrower or any other guarantor, surety,

or other person, and further, Guarantor waives any right 10 participate in any collateral for the Indebtedness now or hereafter held by Lender.’ .

In addition to the waivers set forth herein, it now or hereatfter Borrower is or shall become insolvent and the Indebtedness shall not at all times until paid
e fully secured by collateral pledged by Borrower, Guarantor hereby forever waives and gives up in favor of Lender and Borrower, and Lenders and
Borrower's respective successors, any claim or fight to payment Guarantor may now have or hereafter have or acquire against Borrower, by
subrogation or-otherwise, so that at no time shalt Guarantor be or become a creditor” of Borrower within the meaning of 11 U.S.C. section 547(b}, or
any successor provision of the Federal bankruptcy laws. . :

GUARANTOR’S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warranis and.agrees that each of the waivers set forth above is made
with Guarantor's full knowledge of its significance and consequences and 1hat, under the circumstances, the waivers are reasonable and not contrary to
public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be effective only 1o the
extent permitted by law or public policy. '

SUBORDINATION OF BORROWER’S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness of Borrower to Lender, whether now
existing or hereafter created, shalt be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not
Borrower becomes inolvent. Guarantor hereby expressly subordinates ‘any claim Guaranior may have against Borrower, -upon any account
whatsoever, 1o any claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets
of Borrower, through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets ol Borrower applicable
1o the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness of Borrower
to Lender. Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee of trustee in
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in legal
“tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafier evidencing any debts or obligations of Borrower to
Guarantor shall be marked with a lsgend that the same are subject to this Guaranty and shall be delivered 1o Lender.- Guarantor agrees, and Lender is
hereby authorized, in the name of Guarantor, from time to time to execute and file financing statements and continuation statements and to execute
such other documents and to take such other actions as Lender deems necessary or appropriate 1o perfect, preserve and enforce its rights under this

Guaranty. .
MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty:

Amendments. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as to the
matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in wriling and signed by the party

or parties sought to be charged or bound by the alteration or amendment.

Attorneys’ Fees; Expenses. Guarantor agrees 10 pay upon demand all of Lender's costs and expenses, including Lender's attomeys’ fees and
Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay someone else to help enforce this
Guaranly, and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's attomeys’ fees and legal
expenses whether or not there is a Jawsuit, including atiomeys’ fees and legal expenses for bankruptcy proceedings (including efforts to modify or
vacaie any aittomatic stay or injunction), appeals, and any anticipated ‘post-judgment collection services. Guarantor also shail pay all couit costs
and such additionat fees as may be directed by the court. .

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used 1o interpret or define the
provisions of this Guaranty. ’

Governing ;.a’iiv. This Guaranty will be governed by, construed and enforced in accordance with federal law and the laws of the State of
Caiifornia. This Guaranty has been accepted by Lender in the State of California.

Cholice of Venue. I there is a lawsuit, Guarantor agrees upon Lender's request to submit 1o the jurisdiction of the courts of Orange County, State
of California.

Integration. " Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the
opportunity fo be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor’s intentions and parol
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, claims,
damages, and costs (including Lender's attorneys’ {ees) suffered or incurred by Lender as a result of any breach by Guarantor of the warranties,
representations and agresments of this paragraph. ’ S :

Interpretation. In all cases where there is more than one Borrower or-Guarantor, then all words used in this Guaranty in the singular shall be

deemed to have been used in the plural where the context and consiruction so require; and where there is more than one Borrower named in this
Guaranty or when this Guaranty is executed by mare than one Guarantor, the words *Borrower™ and ~Guarantor” respectively shall mean all and
any one or more of them. The words “Guarantor,” "Borrower,” and “Lender” include the heirs, successors, assigns, and transferees of each

tham 1 2.ronrt finds that.anv orovision of this Guaranty is not valid or should not be enforced, that fact by itself will nobrj_n)ei?q gp@ the rest ot
fadle .
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Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the provisions of this Guaranty even if a provision of this Guaranty
may be found to be invalid or unenforceable. I any one‘or more of Borrower or Guaranior are corporations, partnerships, limited liability
companies, or similar enlities, it is not necessary for Lender to inquire into the powers of Borrower o Guarantor or of the officers, directors,
pariners, managers, or other agenis acting or purporting to act on their behalf, and any Loan indebtedness made or created in reliance upon the
professed exercise of such powers shall be guaranteed under this Guaranty. . ’

Notices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when-actually delivered, when
actually received hy telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, if mailed,
-when deposited in the United States mail, as first class, certified or registered mail postage prépaid, directed to the addresses shown near the
beginning of this Guaranty. Any party may change Its address for notices under this Guaranty by giving formal written notice 1o the other parties,
specifying that the purpose of the notice Is to change the party’s address. For notice purposes, Guaranior agrees to keep Lender Informed at all
times of Guarantor's current address. - Unless otherwise provided or required by law, i there is more than one Guarantor, any notice given by
‘Lender 1o any Guarantor is deemed to be notice givento all Guarantors.

No Waiver by Lender. Lender shail not be deemed to have waived any rights under this Guaranty unless such waiver -is given in writing and
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right. A
waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right othenvise to detnand strict compliance
withi that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course-of dealing between Lender and Guarantor,
shall constilute a waiver of any of Lender’s rights or of any of Guarantor's ‘obligations as to any fulure transactions. Whenever the consent of
Lender is required’ under this Guaranty, the granting of such consent by Lender in any- instance shall not constitute continuing consent to
subsequent instances where such consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender.

- Successors and Assigns. ‘Subject to any limitations. stated in this Guaranty on transfer of Guarantor's interest, this Guaranty shall be binding

‘bpon and inure to the benefit of the parties, their successors and assigns.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically stated to
the contrary,-all references 1o dollar amounts shall mean amounis in lawful money of the United States of America. Words and terms used in the
singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise defined in this
Guaranty shall have the meanings eftributed to such tenns in the Uniform Commercial Code: :

Borrower. The word "Borrower” means JAMES G, GIANULIAS; and MESA MANAGEMENT, INC. and includes all co-signers and co-makers
signing the Note. :
Guarantor. The word "Guarantor* means each and every person of entity signing-this Guaranty, including without limitation CAMEO HOMES.

Guaranty. The word "Guaranty” means the guaranty from Guarantor o L ender, including wﬁthc‘:ut Iimhaﬁon a guaranty of afl br part of the Note.
Indebtedness. The word "Indebtedness” means Borrower’s indebtedness 1o Lender as more particularly descrjbed In this Giuaranty.
Lender. The word "Lender” means Harbor National Bank, its successors and assigns.

Note. The word “Note” means the promissory note datéd October 10, 2003, in the original principal amount of $1,400,000.00 from Borrower to
Lender, together with all renewals of, extensions of, modifications: of, refinancings of, consolidations of, and substitutions for the promissory note or
agreement. ' ) .

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, - loan agreements, environmertial

agreements, guaranties, -security agreements, mortgages, deeds of trust, security deeds, collateral morigages, and all other instruments,
agyeemems and documents, whether now or hereafter existing, executed in connection with the indebtedness.

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS
TERMS. IN ADDITION, EACH GUARANTOR UN! y

DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY.LENDER 1S NECESSARY TO MAKE THIS GUARANTY
EFFECTIVE. THIS GUARANTY IS DATED OCTOBER 10, 2003. ’ ’

DERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND

GUARANTOR:

JA — GIANULIAS, Presigent/Secretary of
CAMEO HOMES

LASER PRQ Londing, Ver. 6.2220.063 Capt. Heflard Finoncial Sclions, Inc. 1837, 2003, NI Rights Rasarved - CA GACFIWIMCFRLPUEZ0.FC TR-958 PA-20
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References in the shaded area are for Lender’s use only and do not limit the applicability of this document to any particular loan or
Any item above -containing "***" has been omitted due to text length limitations. :

I

Borrower: James C. Gianulias Lender: Pacific Western Bank
Mesa Management, Inc., a California corporation Newport Beach
1105 Quail Street 895 Dove Street
Newport Beach, CA 92660 Suite 100

Newport Beach, CA 92660

Guarantor: Cameo Homes, a California corporation
1105 Quail Street .
Newport Beach, CA 92660

CONTINUING GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally
guarantees full and punctual payment and satisfaction of the Indebtedness of Borrower, or any one or more of them, to Lender, and the
performance and discharge of all Borrower's obligations under the Note and the Related Documents. This is a guaranty of payment and
performance and not of collection, so Lender can enforce this Guaranty against Guarantor even when Lender has not exhausted Lender’s
remedies against anyone else obligated to pay the Indebtedness or against any collateral securing the Indebtedness, this Guaranty or ary other
guaranty of the Indebtedness. Guarantor will make any payments to Lender of its order, on demand, in legal tender of the United States of
America, in same-day funds, without set-off or deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and
Related Documents. Under this Guaranty, Guarantor’s liability is unlimited and Guarantor’s obligations are continuing.

" INDEBTEDNESS. The word "Indebtedness™ as used i this Guaranty means alf of the principal amount cutstanding from time to time and at any
one or more times, accrued unpaid interest thereon and all collettion costs and legal expenses related thereto permitted by law, attorneys’ fees,
arising from any and all debts, liabilities and obligations of evggiinature or form, now existing or hereafter arising or acquired, that:Barfower

£

individually or collectively or interchangeably with others, oweSHBESyill owe Lender. "Indebtedness™ includes, without limitation, loans, ces,
. debts, overdraft indebtedness, credit card mdﬁ@ sbligations, _liabﬂities and obligations under any : jon
agreements or foreign currency exchange agreerfien rice protection agreements, other obligations, and lidbilities of ér, of

! against Borrower, or any ong of more of them, future advance§esltins or
transactions that renew, extend, modify, refinance; consolida ¢ substitute these debts, liabilities and obligations whether: voliintarily or
involuntarily incurred; due or to become due by their terms or acceleration; absolute or contingent; liquidated or unliquidated; determined or
undetermined; direct or indirect; primary or secondary in nature or arising from a guaranty or surety; secured or unsecured; joint or several o
joint and several; evidenced by a negotiable -or non-negotiable instrument or writing; originated by Lender or another or others; barred or
unenforceable against Borrower for any reason whatsoever; for any transactions that may be voidable for any reason {such as infancy, insanity,
ultra vires or otherwise); and originated then reduced or extinguished and then afterwards increased or reinstated.
+

Z. any one or more of them, and any present or

H Lender presently holds one or more guaranties;'for hereafter receives additional guaranties from Guarantor, Lender's rights under all guaranties
shall be cumilative. This Guaranty shall not {unless specifically provided below to the contrary) affect or invalidate any such other guaranties.
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties.

CONTINUING GUARANTY. THIS IS A "CONTINUING GUARANTY” UNDER WHICH GUARANTOR AGREES TO GUARANTEE THE FULL AND
PUNCTUAL PAYMENT, PERFORMANCE AND SATISFACTION OF THE INDEBTEDNESS OF BORROWER, OR ANY ONE OR MORE OF THEM, TO
LENDER, NOW EXISTING OR HEREAFTER ARISING OR ACQUIRED, ON AN OPEN AND CONTINUING BASIS. ACCORDINGLY, ANY PAYMENTS
‘MADE ON THE INDEBTEDNESS WILL NOT DISCHARGE OR DIMINISH GUARANTOR'S OBLIGATIONS AND LIABILITY UNDER THIS GUARANTY
FOR ANY REMAINING AND SUCCEEDING INDEBTEDNESS EVEN WHEN ALL OR PART OF THE OUTSTANDING INDEBTEDNESS MAY BE A
ZERO BALANCE FROM TIME TO TIME. ’

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any
notice to Guarantor or to Borrower, and will continue in full force until all the indebtedness incurred or contracted before receipt by Lender of
any notice of revocation shall have been fully and finally paid and satisfied and all of Guarantor's other obligations under this Guaranty shall have
been performed in full. 1f Guarantor elects to revoke this Guaranty, Guarantor. may only do so in writing. Guarantor's written notice of
revocation must be-mailed to Lender, by certified mail, at Lender's address listed above or such other place as Lender may designate in writing.
Written revocation of this Guaranty will apply only to new Indebtedness created after actual receipt by Lender of Guarantor's written revocation.
For this purpose and without limitation, the term "new Indebtedness” does not include the Indebtedness which at the time of notice of
revocation is contingent, unliquidated, undetermined or not due and which later becomes absolute, liquidated, determined or due. For this
purpose and without limitation, "new Indebtedness” does not include all or part of the Indebtedness that is: incurred by -Borrower prior to
revocation; incurred under 3 commitment that became binding before revocation; any renewals, exiensions, substitutions, and modifications of
the Indebtedness. This Guaranty shall bind Guarantor's estate as to the Indebtedness created both before and after Guarantor's death or
incapacity, regardless of Lender's actual notice of Guarantor's death. Subject to the toregoing, Guarantor's executor or administrator or other
legal representative may terminate this Guaranty in the same manner in which Guarantor might have terminated it and with the same effect.
Release of any other guarantor or termination of any other guaranty of the Indebtedness shall not atfect the liability of Guarantor under this
Guaranty. A revocation Lender receives from any one or more Guarantors shall not affect the lisbility of any remaining Guarantors under this
Guaranty. Guarantor’s obligations under this Guaranty shall be in addition to any of Guarantor's obligations, or any of them, under any other
guaranties of the Indebtedness or any other person héretofore or hereafter given to Lender unless such other guaranties are modified or revoked
in writing; and this Guarantor shall not, unless provided in this Guaranty, atfect, invalidate, or supersede any such other guaranty. It is
anticipated that fluctuations may occur in the aggregate amount of the Indebtedness covered by this Guaranty, and Guarantor specifically
acknowledges and agrees that reductions in the amount of the Indebtedness, even to zero dollars {30.00).- shall not constitute a termination of
this Guaranty. This Guaranty is binding upon Guarantor and Guarantor's heirs, successors and assigns so long as any of the Indebtedness
remains unpaid and even though the Indebtedness may from time to time be zero dollars {$0.00).

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, either before or after any revocation hereof, without notice or
demand and without lessening Guarantor’s liability under this Guaranty, from time to time: (A} prior to revocation as set forth above, to make
one or more additional secured or unsecured loans to Borrower, to lease equipment or other goods to Borrower, or .otherwise to extend
additional eredit to Borrower; {B)} to alter, compromise, renew, extend, accelerate, or otherwise change one or more times the time for payment
or other terms of the Indebtedness or any part of the Indebtedness, including increases and decreases of the rate of interest on the
Indebtedness; extensions may be repeated and may be for longer than the original loan term; (C) to take and hold security for the payment of
this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and release any such security, with
or without the substitution of new collateral; (D) to release, substitute, agree not to sue, or dea} with any one or more of Borrower's sureties,
endorsers, or other guarantors on any terms or in any manner Lender may choose; {E) to determine how, ation of
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payments and credits shall be made on the Indebtednes

without limitation, any nonjudicial sale permitted by the

e

S . -
s: {F) to apply such security and direct the order or manner of sale thereof, including
terms of the controlling security agreement of deed of -trust, as Lender in its discretion

may determine; (G) to sell, transfer, assign or -grant participations in all or any part of the Indebtedness; and {H} to assign or transfer this

Guaranty in-whole of in part.

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that [(A) no representations or
. agreements of any kind have been made to Guarantor which would limit of qualify in any way the terms of this Guaranty; (B} this Guaranty is
executed at Borrower's request and not at the request of Lender; (C) Guarantor has full power, right and authority to enter into this Guaranty;

{D} the provisions of this Guaranty do not-conflict with

or result in a default under any agreement of other instrument binding upon Guarantor

and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor; (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; (F) upon Lender’s request, Guarantor will provide to Lender financia!l and credit information in form

_acceptable to Lender, and all such financial information

which cusrently has been, and all future financial information which will be provided to

Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dates the financial
information is provided; (G) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor’s financial condition; (H}

no litigation, claim, investigation, administrative proceeding or similar action {including those for unpaid taxes) against Guarantor is pending or

threatened; (I} Lender has made no representation to

Guarantor as to the creditworthiness of Borrower; and” {J) Guarantor has -established

adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this

Guaranty, and Guarantor further agrees that, absent a

request for information,-Lender shall have no obligation to disclose to Guarantor any

information or documents acquired by Lender in the course of its retationship with Borrower.

GUARANTOR'S FINANCIAL STATEMENTS. Guarantor agrees to furnish Lender with the following: ‘ e

Additional Requirements.

ANN_gAL STATEMENTS. Guarantor to, provide Lender with as soon as @
iscal year end, a self-prepared consolidated balance sheet .and
Statements may be due more often if requested by-Lender. .

T. HETURNS. Guarantor to provide Lender with as soon as ayailai)le, b

e, but in no event later than ninety {90) days after the end
5e. statement for the period ended in form satisfactemt-t0

2

:* event later than thirty (30} days after the applicabl

datefsr - the tax reporting period ended, Federal and other governmental faieturns. If extensions are filed, copies of such extensiefs are

to be provided immediately upon filing.

Al finaneial reports required to be provided under this Guaranty shall be prepared in accordaﬁce with GAAP, applied on a consistent basis, and

certified by Guarantor as being true’ and correct.

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender to (A} make any presentment,
. protest, demand, or notice of any kind, including notice of change of any terms_of repayment of the Indebtedness, default by Borrower of -any
other guarantor or surety, any action or nonaction taken by. Borrower, Lender,-or-any other guarantor or surety of Borrower, or the creation of
new or additional Indebtedness; (B) proceed against any person, including Borrower, before proceeding against Guarantor; {C) proceed against
any collateral for the Indebtedness, including Borrower’s collateral, before proceeding against Guarantor; (D) apply any payments or proceeds
received against the Indebtedness in any order; (E) give notice of the terms, time, and place of any sale of the collateral pursuant to the

‘Uniform Commercial Code or any other law governing

such sale; (F)} disclose any information about the Indebtedness, the Borrower, the

collateral, or any other guarantor of surety, of about any action or nonaction of Lender; or {G) pursue any remedy or course of action in

Lender's power whatsoever.

Guarantor also waives any and all rights or defenses arising by reason of (H} any disability or other defense of Borrower, any- other guarantor or

surety or any other person; (I} the cessation from any

cause whatsoever, other than payment in full, of the indebtedness; {J} the application

of proceeds of the Indebtedness by Borrower for purposes othes than the purposes understood and intended by Guarantor and Lender; (K} any

act .of omission or commission by Lender which directly

or indirectly results in or contributes to the discharge of Borrower or any other guarantor

" or surety, or the Indebtedness, or the loss or release of any collateral by operation of law or otherwise; {L} any statute of limitations in any

action under this Guaranty or on the Indebtedriess; or
without limitation, the renewal, extension, acceleration,

{M)} any modification or change in terms of the Indebtedness, whatsosver, including
or other change in the time payment of the Indebtedness is due and any change in the

interest rate, and including any such modification or change in terms after revocation of this Guaranty on the Indebtedness incurred prior to such

revocation.

Guarantor waives all rights of subrogation, reimbursement, indemnification, and contribution and any other rights and defenses that are or may

becorme available to Guarantor by reason of California.Civil Code Sections 2787 10 2855, inclusive.

Guarantor waives all rights and any defenses arising out

of an election of remedies by Lender even thouigh that the election of remedies, such as

a non-judicial foreclosure with respect to security for a guaranteed obligation, has destroyed. Guarantor’s rights of subrogation and
reimbursement against Borrower by operation of Section 580d of the California Code of Civil Procedure or otherwise.

Guarantor waives all rights and defenses that Guarantor may have because ‘Borrower's obligation is secured by real property. This means
among other things: (N) Lender may collect from Guarantor without first foreclosing on any real or personal property collateral pledged by
Borrower. (O} If Lender forecloses on any real property collateral pledged by Borrower: (1) the amount of Borrower’s obligation may be
reduced only by the price for which the collateral is sold at the foreclosure sale, even if the collateral is worth more than the sale price. {2)
Lender may collect from Guarantor even if Lender, by foreclosing on the real property collateral, has destroyed any right Guarantor may have to
¢ollect from Borrower. This is an unconditional and irrevocable waiver of any rights and defenses Guarantor may have because Borrower's
obligation is- secured by real property. These rights and defenses include, but are not limited to, any rights and defenses based upon Section
580a, 580b, 5804, or 726 of the Code of Civil Procedure. :

Guarantor understands and agrees that the foregoing waivers are unconditional and irrevocable waivers of substantive nights and detenses to
which Guarantor might otherwise be entitled under state and federal law. The rights and defenses waived include, without limitation, those

provided by California laws of suretyship and guaranty,

anti-deficiency laws, and the Uniform Commercial Code. Guarantor acknowledges that

Guarantor has provided these waivers of rights and defenses with the-intention that they be fully relied upon by Lender. Guarantor further
understands and agrees that this Guaranty is a separaie and independent contract between Guarantor and Lender, given for full and ample
consideration, and is enforceable on its own terms. Until all of the Indebtedriess is paid in full, Guarantor waives any right to enforce any
remedy Guarantor may have against the Borrower or any other guarantor, surety, of other person, and further, Guarantor waives any right to

participate in any collateral for the Indebtedness now or hereafter held by Lender.

Guarantor's Understanding With Respect To Waivers. Guarantor warrants and agrees that each of the waivers set forth above is mi
Guarantor's full knowledge of its significance and consequences and that, under the circumstances, the waivers are reasonable and no
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to public policy or law: If any such waiver is determined to be contrary to any applicable law or public. policy, such waiver shall be effective only
to the extent permitted by law or public pelicy. - . . - :

.Subordination of Borrower's Debts to Guarantor. Guarantor agrees that the Indebtedness, whether now existing or hereafter created, shall be
superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becornes insolvent.
Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any claim that
Lender may now. or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, through
bankruptcy, by an assignment for the bénefit of creditors, by voluntary liquidation, or otherwise, the assets of Borrower applicable to the
payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness. Guarantor
does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in bankruptgy of

. Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in legal tender of
the Indebtedness. If Lender so requests, any notes of credit agreements now or hereafter evidencing any debts or obligations of Borrower to
Guarantor shall be marked with 'a legend that the same are subject to this Guaranty and shell be delivered to Lender. Guarantor agrees, and
Lender is hereby authorized, in the name of Guarantor, from time. to time to file financing. statements and continuation statements and to
execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights under
this Guaranty. .

-Miscellaneous Provisions. The following miscellaneous provisions are a part of this Guaranty:

AMENDMENTS. This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties as to
the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and signed by
the party or parties sought to be charged or bound by the alteration or amendment.

ATTORNEYS® FEES; EXPENSES. Guarantor agrees to pay upon demand all of Lender’s costs and expenses, including Lender's attorneys’ fees
and Lender's legal expenses, incurred in connection with the enforceinent of this Guaranty. _ Lender may hire or pay someone else to help
enforce this Guaranty, and:Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's attorneys’

_fees and legal expenses whether or not there is 8 lawsuit, including attorneys’ fees and legal eXpenses for bankruptcy proceedings (including
efforts to modify or va :any automatic stay or injunction), appeals, and any anticipated poggsjtidgment collection services. Guarantor also
shall pay all court cost: ch additional fees as may be directed by the court.
CAPTION.HEADINGS. ;
provisions of this Guar .
GOVERNING- LAW. Thic&sGuaranty will be governed by federal law applicable to Lender and,-me extent not preempted by federal law, the
laws of the State of California without regard to its conflicts of taw provisions. :

CHOIGE OF VENUE. If there is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the counts of Orange County,
Staté of California. - )

INTEGRATION. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty: Guarantor has had the
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; “the Guaranty fully reflects Guarantor's intentions and parol

n headings in this Guaranty are for convenience puigoses onl not to be used to interpret or define the

evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, claims,
damages, and costs {including Lender’s attorneys’ fees) suffered or incurred by Lender as a result of any breach by Guarantor of the warranties,
representations and agreéments of this paragraph.

INTERPRETATION. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shalt
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower named in
this Guaranty or when this Guaranty is executed by mofe than one Guarantor, the words_"Borrower” and "Guarantor” respectively shall mean all
and any one or more of them. The words »Guarantor,” "Borrower,” and "Lender” include the heirs, successors, assigns, and transferees of
each of them. If a court finds that any provision of this Guaranty is not valid or should not be enforced, that fact by itself will not mean that the
rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the provisions of this Guaranty even if a provision
of this Guaranty may be found 1o be .invalid or unenforceable. If any one or more of Borrower ‘or Guarantor are corporations, partnerships,
-limited lability companies, or similar entities, it is not necessary for Lender to inquire into the powers of Borrower or Guarantor or of the
officers, directors, partners, managers, or other agents acting or purporting to act on their behalf, and any indebtedness made or created in
reliance upon the professed exercise of such powers shall be guaranteed under this Guaranty.

NOTICES. Any notice required to be given under this Guaranty shall be given in writing, and, except for revocation notices by Guarantor, shall
be effective when actually delivered, when actually received by telefacsimile (unless otherwise required by law), when deposited with a
‘nationally recognized overnight courier, or, if mailed, when deposited in the United States mail, as first class, certified or registered mail postage
prepaid, directed to the addresses shown near the beginning of this Guaranty. All revocation notices by Guarantor shall be in writing and shall
. be effectivé upon delivery to Lender as provided in the section of this Guaranty entitled "DURATION OF GUARANTY.” Any party may change
its address for notices under this Guaranty by giving foimal written notice to the other parties, specifying that the purpose of the notice is to
change the party’s address. For notice purposes, Guarantor agrees to keep Lender informed at all times of Guarantor's current address. Unless
otherwise provided or required by law, if there is more than one Guarantor, any notice given by Lender to any Guarantor is deemed to be notice
given to all Guarantors. : )
NO WAIVER BY LENDER. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right.
A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender’s right otherwise to demand strict
compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between Lender
and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. Whenever
the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute continuing
consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in the sole discretion
of Lender. ) .

 "SUCCESSORS AND ASSIGNS.- Subject to any limitations stated in this Guaranty 'on transfer of Guarantor's interest, this Guaranty shall be
binding upon and inure to the benefit of the parties, their successors and assigns. . '
Definitions. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically stated
1o the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms used in
the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise defined

_in this Guaranty shall have the-meanings attributed to such terms in the Uniform Commercial Code: : :

BORROWER. The word "Borrowér" means Jomes C. Gianulias; and Mesa Management, Inc., a California corporation and includes all co-signers
and co-makers signing the Note and all their successors and assigns. ’ '
EYHRIE it
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GAAP. The word "GAAP" means generallv accepted accountmg principles.

GUARANTOR. The word "Guarantor™ means everyone stgnmg this Guaranty, including without limitation Cameo Homes, a Cahforma
corporation, and in.each case, any signer’s successors and assigns.

GUARANTY. The word "Guaranty” means this guaranty from Guarantor to Lender.
INDEBTEDNESS. The word "Indebtedness™ means Borrower's indebtedness to Lender as more particularly described in this Guaranty.
LENDER. The word "Lendar means Pacific Western Bank, its successors and assigns.’

NOTE. The word "Note" means and includes without hmnatnon Borrower's promissory notes or notes, if any, evidencing Borrower’s Loan
obllganons in favor of Lender, as well as any substitute, replacement or. refinancing of the note or notes therefore.

RELATED DOCUMENTS. The words "Related Documents™ mean all promissory notes, credit aQreements, loan agreements, environmental
agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
agreements and documents, whether now or hereafter existing, executéd in connection with the Indebtedness.

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH
IN THE SECTION TITLED "DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER 1S NECESSARY TO MAKE THIS GUARANTY
EFFECTIVE. THIS GUARANTY IS DATED MAY 31, 2007. :

GUARANTOR:

LASER PAQ Lending, Ver. 5.35.00.004 Copr. Heslend Flnancisl Solution, inc. 1997, 7007, AN Riphts Resarved. - CA EVARPWNSICAIWINICEALPUEZO.FC TR-4085 PA-6
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1 PROOF OF SERVICE
2
3 I am employed in the County of Los Angeles, State of California. I am over the age of 18
and not a party to the within bankruptcy case or adversary proceeding. My business address is
4 || 555 South Flower Street, 30" Floor, Los Angeles, California 90071.
5 On December 30, 2008, I served the foregoing document described as AMENDED PROOF
OF CLAIM BY CREDITOR PACIFIC WESTERN BANK on all interested parties:
6 : :
' SEE ATTACHED SERVICE LIST
7
(TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (“NEF”)
8 RE CM/ECF SYSTEM): Pursuant to controlling General Order(s) and Local Bankruptcy
Rule(s) (“LBR”) the foregoing document will be served by the Court via NEF and
9 hyperlink to the document. On 12/30/08, I checked the CM/ECF docket for this bankruptcy
case or adversary proceeding and determined that the following persons on the
10 ATTACHED SERVICE LIST are on the Electronic Mail Notice to receive NEF
, transmission at the email address(es) indicated on the ATTACHED SERVICE LIST.
11 .
(BY MAIL) By placing a true copy in envelope(s) addressed as referenced on the
12 ATTACHED SERVICE LIST. The envelope(s) were then sealed and deposited for
collection and mailing in accordance with my employer’s normal procedures. I am readily
13 familiar with the firm’s practice for collection and processing correspondence for mailing.
Under that practice it would be deposited with the U.S. Postal Service, with all postage
14 prepaid, at Los Angeles, California, on the same day in the ordinary course of business.
15 || 0 (BY OVERNIGHT DELIVERY) By placing a true copy in envelope(s) addressed as listed
on ATTACHED SERVICE LIST. The envelopes were then sealed and deposited for
16 collection and delivery in accordance with my employer’s normal procedures. I am readily
familiar with the firm’s practice for collection and processing correspondence for overnight
17 delivery. Under that practice it would be placed in a box or other facility regularly
maintained by the express service carrier, or delivered to an authorized courier or driver
18 authorized by the express service carrier to receive documents.
19 (| O (BY FACSIMILE OR EMAIL) Pursuant to Fed. R. Civ. Proc. 5 and/or controlling LBR,
, 2008, I served the followmg person(s) and/or entlty(les) on the
20 ATTACHED SERVICE LIST, who consented in writing to such service method, by
facsimile transmission by use of facsimile machine telephone number (213) 683-6669 prior
21 to 5:00 p.m. and/or by email as indicated on the ATTACHED SERVICE LIST. The
transmission was reported as complete and without error on a printed report issued by said
22 facsimile machine upon completion of the transmission.
23 (FEDERAL) I declare that I am employed in the office of a member of the bar of this court
at whose direction the service was made. I further declare under penalty of perjury under
24 the laws of the United States of America that the foregoing is true and correct.
25 Executed on December 30, 2008, at Los Angeles, California. |
26
/s/ Marilyn D. Alvarado
27 Marilyn D. Alvarado
PARKER MILUKEN 28
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1 SERVICE LIST
2
NOTICE OF ELECTRONIC FILING (“NEF”)
3 [| RE CM/ECF SYSTEM)
4 e Jess R Bressi jbressi@coxcastle.com
5 e Frank Cadigan frank.cadigan @usdoj.gov
6 e Sean T Cork scork@ssd.com
7 e Paul J Couchot pcouchot@winthropcouchot.com,
3 pj @winthropcouchot.com
9 e Susan S Davis sdavis@coxcastle.com
10 e Peter L Duncan peterd @psdslaw.com
1 o LeilLei Wang Ekvall lekvall@wgllp.com
e AlanJ Friedman afriedman @irell.com
2 ¢ Robert P Goe kmurphy @ goeforlaw.com
13 e Michael J Hauser michael .hauser@usdoj.gov
14 ¢ Whitman L Holt wholt@stutman.com
15 e Marsha A Houston mhouston@reedsmith.com
16 ¢ Daniel A Lev dlev@sulmeyerlaw.com
17 e Kerri A Lyman klyman @irell.com
18 ¢ Andrew K Mauthe mauthelaw @attglobal.net
19 « Elissa Miller emiller @sulmeyerlaw.com
20 e Randall P Mroczynski randym@cookseylaw.com
1 e Penelope P.armcs pparmes @rutan.com
9 e Steven G Polard ‘spolard @perkinscoie.com
e Martha E Romero Romero@mromerolawfirm.com
>  Victor A Sahn vsahn @sulmeyerlaw.com
. 24 e John D Schlotter bkmail @mrdefault.com
25 e Mark C Schnitzer mschnitzer@rhlaw.com
26 ¢ Leonard M Shulman Ishulman@shbllp.com
27
PARKER MILLIKEN | 28
cowamiron 337147 #51686-8007




Case 8:08-bk-13150-RK Doc 636-35 Filed 03/26/10 Entered 03/26/10 09:15:21

Desc Exhibit Q (2 of 2) Page 23 of 23
Casp 8:08-bk-13151-RK Claim 13-2 Part 6 Filed 12/30/08 Desc Proof of Service
‘ Page 3 of 3
1
2 o Derrick Talerico dtalerico@loeb.com,
kpresson@loeb.com;
3 ljurich@loeb.com
4 o United States Trustee (SA) ustpregion16.sa.ecf@usdoj.gov
5 o Matthew S Walker matthew.walker @pillsburylaw.com,
sue.hodges @pillsburylaw.com;pamela.breeden @pillsburyl
6 aw.com
7 o Joshua D Wayser joshua.wayser@kattenlaw.com
3 " o John H Wunsch sandra.g.mcmasters @ wellsfargo.com
9 || BY US. MAIL
10 || William N. Lobel -
Irell & Manella LLP
11 || 840 Newport Center Dr, Ste 400
Newport Beach, CA 92660-6324
12
Cameo Homes, A California Corporation
13 || Attn: James C. Gianulias
1105 Quail St.
14 || Newport Beach, CA 92660
15
16
17
18
19
20
21
22
23
24
25
26
27
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