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B 10 (Ofticial Form 10} (04/10)

UNITED STATES BANKRUPTCY COURT District of Nevada . PROOF OF CLAIM
Nani¢ of Debtor: Case Number:
In re South Edge. LL.C 10-32068 (BAM)

NOTE: This form should not be wed 10 wake aclain jor au administrative expense arising qfer the conmencenent of the case. A request for poymient of an
administative expense may be filed pursvant 10 11 U.S.C. § 503,

Name of Crcdizorémc persoit o7 other entity to whom the deblor owes money or properiy): i1 Check this box to.indicate that this
LandTek, LL

clsimamends a previously filed
. Name and address where notices should be sent: REGET V EB claim.
i LandTek, LLC; Attn: . Scott Bogatz, Esq.
‘ 3455 Cliff Shadows Parkway, Suite 110 Court Clalin Number: .

Las Vegas, NV 85128 UUN 30 2[]" Ufkniown)

Telephone number:

(702} 776-7000

Nome and gddress where paynﬁcnt should be sent (if different from above):

Fited an.

PMOC RO

- 13 Check s box if you are aware that
anyone ¢lse has filed a proof of claim
relating g0 your claim. Attach copy of
swternent giving pariculars,

Telephone numbhee: . (1 Check this box if you are the debtor
: or trustee in this case.
1. Amout of Clsim as of Date Case Filed: s_at least 19400.000.00 ) S, Amount of Clalm Enthited to
) Priority under 11 U.S.C, §507(a). If
If il or part of your ¢laim is secured, complete ftem 4 below; however, it all of your ¢laim is unsecured, do nol complete any portien of your ¢laim falls In
item 4, - one of the followlng categories,
check the box and state the
I all or partof your ¢laim is entitled to priority, complete item $. amount,

(-Chieck this box if clainy includes interest or other charges In-addition to the principal awmount of claim. Attach itemized Specify the priority of the cinim,
starement of interast or clarges.
€ Domestic suppont obligations under
Basis for Claim: __Conslruction Agreement 11 U.S.C. §507e)1YA) or (8} 1XB),
{See instruction ¥2 on reverse side.)

»

3. Last four diglte af any number hy which creditor (dentiites deblor: NJA I Wages, salarics, or commissions (up
o v y 10°$11,725%) eamned within 180 days
38, Debtor may huve scheduled accountas;_N/A before filing of the bankruprey
{See instruction #3a on reverse side.) petition or Se'ss‘ono‘n of the debtor's
4. Secured Claint (Sez instruciion #4 on reverse side.) s 0'7 ) sriseariier - 11
Check the appropriate box if your ciaim is secured by # lien on property or & right of setoff and provide the requested U.S.C. §507 (a)(4).
information, v .
% Comributions o an employee benefit
Natare of properiy or right of setoffs  I” Real Estate {1 Motor Vehicle 0 Other . plan - 13 US.C. §507 (a}5).
Describe: €3 Up t0 $2,600% of deposits woward
Vilue of Property:$ Annual Interest Rafe - purchase, fease, or reatal of groperty
" - or services for persongl, [semily, or
Amount of arrcarage and ther charges as of time case filed incloded in secured ¢lalm, :‘:)‘(’;‘)’ha‘d use— 11 US.C, §507
H T H .
AR Basts for perfection 0 Tuxes.or penalties owed to
Amount of Secured Claim: § Amount Unsecured: § . - (!ﬁ‘;;;"m"'“a' units - 11 US.C. §507

6. Crcdl(s:’ The amount of ail payments on this cloim has been credited for the purpose of makisg this proof of claim, G Other - Specify spplicsble paragraph

7. Docomenis: Attach redacted copies of any documents that support the claiin, Such as promissory notes, purchass of 11 U.S.C. 4507 ().

orders, invoices, jtemized statements of running accounts, contracts; judgments, mornigages, and secority agrezinents,
L o s h A / Amount entifled (o priority:

You may also-attach o summary. Aunch redacted copies of documents providing cvidence of perfection of P y

asecurity imerest, You may:also altach a summary, (Seodnstritetion 7 and definition of “vedacted” on reverse side.) s 0.00

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS. MAY BE DESTROYED. AFTER Aviownts are subjeét 1o ajusnnent on
SCANNING.

A/4/13 unid every 3 years therveqftor with
reapecl to cases commenced on-or afier

Ifthe d are not available, please explain: e date of adjusiment.
l FOR COURT USEONLY
ate. Signature: The person tiling this claim must sign ft. Sigh and print name and tile, if any, of te creditor or
06/28/2011 other person authorized to file this claim and state address.and teleph ber if different from the notice South Edge

Larry Bross, Manager -

address-above. Atiach copy of power of attorney, if any. )
R A e ,‘ A l
i

1
Penally for preseniing fraudident clabs; Fine of up 10 $500,000 or imprisonment for up t6°S years, or both, 18 U.S,C. §§ 152 and 3571,
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ADDENDUM TO PROOF OF CLAIM OF
LANDTEK, LLC

In re South Edge, LLC,
- Case No. 10-32968

The attached proof of claim (the “Claim™) of LandTek, LLC (“LandTek”), sets forth the
claims of LandTek against South Edge, LLC, the above-captioned debtor (the “Debtor™), and is
based on the following facts:

A. General Background

1. On April 14, 2005, the Debtor and LankTek entered into a Construction
Management Agreement (the “Agreement”) attached hereto as Exhibit A. Pursuant to the terms
of the Agreement, LandTek agreed to act as the “Construction Manager” in connection with the
development of a master planned community located in Henderson, Nevada known as
“Inspirada.”

2, The Inspirada development is essentially a small city, comprised of seven
residential villages (each a “Village,” and, collectively, the “Villages™) of approximately 200
acres each, and an almost 400-acre “Town Center.” The total projected cost of the Inspirada
project, including land acquisition, development and financing costs, was expected to be
approximately $1.2 billion. The Villages were to be built sequentially, with “Village 1” to be
built first and “Village 7 to be built last. Town Center was to be built as Village development

progressed.

3. The Debtor has breached the Agreement and LandTek is entitled to collect

damages from the Debtor, among other things, for the reasons set forth below.

LOSANGELES 919367 (2K)
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B. The Construction Agreement

4, The purpose of the Agreement was to hire LandTek to construct the Inspirada
project. In exchange, the Debtor was required to pay to LandTek a fee equél to 7% of “Direct
Construction Costs” and 4% of “Indirect Costs,” in each case as defined in the Agreement, in
connection with the construction of the project. The Debtor’s obligation to pay fees to LandTek
is also set forth in the Debtor’s Amended and Restated_Operating Agreement dated May 3, 2004,
In order to establish the amount of LandTek’s fee, the Debtor and LandTek agreed upon a budget
' (thev“_Bu_dge_t”) of $255,777,48 1.00, which was later signiﬁcan;cly increased.

C. The Debtor Breached the Construction Agreement

S. On March lO, 2008, the Debtor ceased building the Inspirada project and, in
violation of the Agreemeni, fefused to fund the Budget or authorize LandTek to perform the
Work related thereto. At the time the Inspirada project was stopped, approximately $278 million
of the Budget remained unfunded. As a result of such breach, LandTek has been deprived of
fees that it would have earned under the Agreement had the Inspirada project proceeded as
planned and not been improperly stopped. Such fees total approximately $19.4 million.
LandTek hereby asserts a claim against the Debtor in such amount.

6. Other breaches of the Agreement also exist. On February 23, 2011, the Court
appointed Cynthia Nelson as the chapter 11 trustee (the “Trustee”) of the Debtor. The Trustee
‘has sought to appoint third-parties to perform work within the scope of the Agreemént. This
constitutes, in the very least, a breach of the Agreement and entitles LandTek to damages in an
amount to be established at trial, including, without limitation, damages equaling the amount of
fees due under the Agreement that LandTek would have earned to complete the work the Trustee

currently intends to complete through the use of third parties.

LOSANGELES 919367 (2K)
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7. Under the Agreement, LandTek is entitled to attorneys fees’ and costs and interest
to the extent permitted by law in connection with the Claim and any litigation related thereto and
hereby demands such fees and costs from the Debtor.

8. LandTek believes that the Debtor will reject the Agreement during its bankruptcy
case. In such event, LandTek will be entitled to rejection damages in an amount to be
determined at trial. Such damages would total, at a minimum, $19.4 million, which constitutes
the amount of fees that LandTek would have received if the Debtor had completed the Inspirada
project as originally envisioned and the Agreement had not been rejected.

D. Reservation of Rights and Non-Waiver

9. LandTek expressly reserves the right to amend and supplement this Claim in any
respect at any time including with respect to costs and expenses as they are-determined. Nothing
herein shall constitute a waiver of any of LandTek’s rights; all such rights are expressly reserved.

10.  Moreover, LandTek has been compelled to file this Claim in light of claims bar
date established in the Debtor’s bankruptcy case. The filing of this Claim, however, is not: (a)
intended to waive LandTek’s _right to demand a jury trial with respect to any of the claims set
forth herein or to file any motion to withdraw the reference with respect to any such claims, or
(b) a waiver of LandTek’s right to contest the jurisdiction of the United States Bankruptcy Court

for the District of Nevada over either LandTek or the subject matter of this Claim.

" LOSANGELES 919367 (2K)



District of Nevada
Claims Register

10-32968-bam SOUTH EDGE, LLC

Judge: BRUCE A. MARKELL  Chapter: 11
Office: Las Vegas Last Date to file claims: 06/29/2011
Trustee: CYNTHIA NELSON Last Date to file (Govt):

Creditor: (7125520) Claim No: 14
LandTek, LLC : Original Filed
Attn: 1. Scott Bogatz, Esg. Date: 06/28/2011
3455 Cliff Shadows Parkway, ||Original Entered

Suite 110 Date: 06/28/2011
Las Vegas, NV Last Amendment
89129 Claimant History {Filed: 06/29/2011

Last Amendment

Entered: 06/29/2011

Status:

Filed by: CR

Entered by: BOGATZ, 1
Modified:

Unsecured claimed: $19400000.00
Total claimed: $19400000.00

\History:
Details 14-1

' (BOGATZ, 1)
Details 14-

$19400000 (BOGATZ, 1)

06/28/2011 Claim #14 filed by LANDTEK, LLC, total amount claimed: $19400000

2 06/29/2011 Amended Claim #14 filed by LandTek, LLC, total amount claimed:

escription: (14-1) Proof of Claim by LandTek, LLC
(14-2) Attach additional Exhibits

IRemarks:

Claims Register Summary

Case Name: SOUTH EDGE, LLC
Case Number: 10-32968-bam

Chapter: 11

Date Filed: 12/09/2010
Total Number Of Claims: 1

I leotal Amount ClaimedHTotal Amount Allowedf
| Unsecured ||  $19400000.00 || I
I Secured l ! I
l Priority ' 1 f
l Unknown “ H [
lAdministrative” H }
| Total || $19400000.00 || $0.00 i




