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Attorneys for Receiver Thomas A. Seaman

UNITED STATES DISTRICT COURT

CENTRAL DISTRICT OF CALIFORNIA

SOUTHERN DIVISION

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,

MEDICAL CAPITAL HOLDINGS,
INC.; MEDICAL CAPITAL
CORPORATION; MEDICAL
PROVIDER FUNDING
CORPORATION VI; SIDNEY M.
FIELD; and JOSEPH J.
LAMPARIELLO,

Defendants.

Case No. 8:09-cv-0818-DOC (RNBx)

DECLARATION OF THOMAS A.
SEAMAN IN SUPPORT OF
MOTION FOR APPROVAL OF
FIFTH AMENDMENT TO LOAN
AND SECURITY AGREEMENT
WITH TRANSFAC, LLC AND
~MEND-MENT TO CALVERT
LETTER AGREEMENT

Date: August 8, 2011
Time: 8:30 a.m.
Ctrm: 9D
Judge: Hon. David O. Carter
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I, Thomas A. Seaman, declare as follows:

1. I am the Court-appointed permanent receiver for Medical Capital

Holdings, Inc., Medical Capital Corporation, and Medical Provider Funding

Corporation VI, and their subsidiaries and affiliates (collectively, "Medical Capital"

or the "Receivership Entities"). The following facts are within my knowledge and if

called as a witness I would testify to them under oath.

2. Transfac, LLC ("Borrower") is a Nevada limited liability company

formed in April 2005. The Borrower operates an accounts receivable factoring

business. The Borrower’s offices are in Salt Lake City, Utah.

3.    On October 25, 2005, Medical Capital and the Borrower entered into a

Loan and Security Agreement, which was amended by that certain Amendment to

Loan and Security Agreement dated November 15, 2005, that certain Second

Amendment to Loan and Security Agreement dated August 22, 2006, that certain

Third Amendment to Loan and Security Agreement dated as of February 20, 2008,

and that certain Fourth Amendment to Loan and Security Agreement dated June 30,

2008 ("Credit Agreement"). Medical Capital also acquired a fifty-one (51%)

i7 " ~ent o~e~ship interest in T~fisfad capital, LLC;
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4. The Credit Agreement, as amended, provides for a $5 million revolving

line of credit with a current fixed interest rate of 18% per annum. The Loan is

secured by a lien on all of the Borrower’s assets which is junior in priority to a lien

securing the Borrower’s obligations under a credit facility issued by Proficio Bank

("Proficio Loan"). On or about June 30, 2008, the Borrower used the Proficio Loan

to make a payment of $11,561,672.98 to Medical Capital, reducing the principal

balance of the Loan to $2,625,000. Since the Receiver’s appointment, the Borrower

has made all payments due under the Loan, which payments were interest only. The

Loan matured on June 30, 2011.

5. The Proficio Loan is evidenced by a Financing Agreement dated

June 30, 2008, as amended by a First Amendment dated December 31, 2009, and by

768883.01/SD
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a Second Amendment dated April 29, 2011. The Second Amendment, among other

things, increased the credit limit from $11,000,000 to $20,250,000. The outstanding

principal balance of the Proficio Loan, as represented by the Borrower, is currently

$9,804,067. As noted above, the Proficio Loan is senior in priority to the Loan.

The Proficio Loan, including increases and amendments thereto, was also

guaranteed by Medical Capital.

6.    On June 17, 2009, Medical Capital and The Calvert Company

("Calvert") entered into a letter agreement ("Calvert Agreement") in connection with

the sale of Medical Capital’s fifty-one (51%) percent interest in Transfac Capital to

Calvert. A true and correct copy of the Calvert Agreement is attached as Exhibit A

to the Calvert Amendment, which is attached hereto as Exhibit 2. The Calvert

Agreement was consented to by the then members of Transfac Capital. Among

other things, pursuant to the Calvert Agreement, Medical Capital agreed (a) to

guaranty the Proficio Loan in exchange for which Medical Capital received the right

to purchase the Stock Warrants; (b) to keep the Loan in place on its then current

terms and at its then current level; and (c) not to call the Loan without giving at least

7. The Borrower has stated that it is unable to pay the full balance due to

Medical Capital at this time, but that it can make a substantial payment now and will

pay the balance over the next year, and in no event later than a year from now. The

Borrower, therefore, approached me about an extension of the maturity date. I

reviewed and analyzed financial statements provided by the Borrower. The

Borrower and I then negotiated terms and conditions of an amendment to the Credit

Agreement. The proposed amendment ("Fifth Amendment"), a true and correct

copy of which is attached hereto as Exhibit 1, contains the following key terms:

. The Borrower must make a principal payment in the amount of

$875,000.00, resulting in a reduced principal balance of $1,750,000.

¯ The maturity date of the Loan is extended for one year to June 30, 2012.

768883.011SD -2-
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¯ The interest rate is reduced from 18% per annum to 12% per annum.

¯ To induce the Borrower to make additional principal payments during the

one year extension period, the interest rate is reduced further by one

percentage point for each principal payment of $250,000 made by the

Borrower on the Loan (not including the $875,000 principal payment).

¯The Loan is converted from a revolving credit facility to a term loan,

eliminating any obligation to make further advances.

¯The Guaranty will be released.

¯ The proposed Calvert Amendment will be executed and delivered. The

Calvert Amendment, a true and correct copy of which is attached hereto as

Exhibit 2, terminates (a) Medical Capital’s covenant with Calvert to keep

the Guaranty in place until the Loan is repaid, (b) the Stock Warrants,

(c) Medical Capital’s obligation to keep the Loan in place on its then

current terms and at its then current level; and (d) Medical Capital’s

obligation not to call the Loan due on less than 120 days written notice.

The Calvert Amendment, therefore, allows me to enter into the Fifth

Amefid~e~ ~ith~ut b~eachi~g the C~l~rt Agre~m~nt~ .................

8.    I believe that, if the Borrower’s assets were sold, there is considerable

risk that the net proceeds would be insufficient to pay off the Proficio Loan and the

Loan. Moreover, if the sale did not generate enough to pay off the Proficio Loan,

Proficio would have a claim against the receivership estate based on the Guaranty.

9.    I believe that the Stock Warrants, which will be terminated, have little

value, if any, given the financial condition of Transfac Capital.

10. I also believe that the Fifth Amendment and Calvert Amendment will

result in a higher and better recovery on the Loan than enforcing the Loan through

litigation and foreclosure.
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I declare under’ penal .ty of perjury that the foregoing is tree and correct.

Executed this 8th day of July, 2011, at Ii-vine, California..

THOMAS A~ SEAMAN
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FIFTH AMENDMENT

TO

LOAN AND SECURITY AGREEMENT

This FIFTH AMENDMENT TO LOAN AND SECURITY AGREEMENT (this
"Amendment") is dated as of June __, 2011, by and between TRANSFAC, LLC, a Nevada
limited liability company ("Borrower"), and THOMAS A. SEAMAN, solely in his capacity as
court appointed receiver for the receivership estate of MEDICAL PROVIDER FINANCIAL
CORPORATION IIIa Nevada corporation, and it successors and assigns ("Lender").

RECITALS

A.    Borrower and Lender are currently parties to that certain to Loan and Security
Agreement dated October 25, 2005, as amended by that certain Amendment to Loan and
Security Agreement dated November 15, 2005, as amended by that certain Second Amendment
to Loan and Security Agreement dated August 22, 2006, as amended by that certain Third
Amendment to Loan and Security Agreement dated as of February 20, 2008, and as amended by
that certain Fourth Amendment to Loan and Security Agreement dated June 30, 2008
(collectively, and as amended by this Amendment and any subsequent anaendments, the
"Agreement").

B.    Borrower has entered into a certain Financing Agreement dated June 30, 2008
with Proficio Bank (together with the documents related thereto and executed concurrently
therewith and as mnended by a First Amendment to Financing Agreement dated December 31,
2009 and by a Second Amendment to Financing Agreement dated April 29, 2011, the
"Financing Agreement") with regard to a revolving credit facility ("Proficio Bank Senior
Credit Facility!!) in the maximm~a pfin~ipa! amount of $20,~0,~00 (iq~of!ci° Maximum ....
Commitment Amount").

C.    The current principal amount due from Borrower to Lender under the Agreement
is $2,625,000.00.

D.    Borrower has agreed to make a principal payment to Lender in the amount
Eight Hundred Seventy-Five Thousand Dollars ($875,000.00) (the "Mandatory Principal
Payment"),

E.    Upon receipt of the Mandatory Principal Payment, the principal amount due fl’om
Borrower to Lender under the Agreement shall be One Million Seven Hundred Fifty Thousand
Dollars ($l,750,000) (the "Loan").

F.    Borrower has requested Lender to make certain modifications to the Agreement
to, among other things, extend the Maturity Date to June 30, 2012, in consideration for which
Borrower has agreed to make the Mandatory Principal Payment.

G.    Borrower and Lender have agreed to amend the Agreement upon the terms and
conditions contained herein.

13116606
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H.    Pursuant to that certain Preliminary Injunction and Order Appointing a Permanent
Receiver (the "Order") entered on August 18, 2009 by the United States District Court for the
Central District of California, Southern Division (the "Court") in Case No. SACV 09-818 DOC
(RNBx) (the "Case"), Thomas A. Seaman ("Receiver") was appointed receiver for the
receivership estate of Medical Capital Holdings, Inc., Lender and their subsidiaries and affiliates
(collectively, the "Receivership Entities").

NOW THEREFORE, Subject to Borrower’s compliance with each and every of the ....
conditions precedent set forth in Section 4 below, for good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, Borrower and Lender hereby mutually
agree that the Agreement is hereby amended as follows:

1.    Recitals; Defined Terms. Borrower and Lender acknowledge and agree that the
foregoing Recitals are true and correct as of~the date hereof and the Closing (defined below).
The foregoing. Recitals are incorporated by reference as if fully set forth herein. Capitalized
terms not otherwise defined in this Amendment shall, have the same meaning as set forth in the
Agreement.

2. Modifications.

(a) Maturity Date. Section 1.29 of the Agreement is hereby amended and
restated in its entirety as follows:

"1.29. ’Maturity Date’ shall mean June 30, 2012."

(b) Term Loan; No Right to Further Advances. Notwithstanding anything
contained in the Agreement or the other Loan Documents, Borrower shall have no right
to borrow any additional funds under this Agreement, and Lender shall have no
obligation to make any Revolving Loans. or otherwise- advance- or-loan-any-additional
funds to Borrower or issue any letters of credit pursuant to Section 2.1 or any other
provision of the Agreement or the other Loan Documents. Borrower shall have no right
to re-borrow any amounts repaid on the Loan, including without limitation, the
Mandatory PrinciPal Payment.or any Principal Reduction Payment (defined below). As a
result, the Agreement is amended as follows:

(i)    The term "Credit Limit" set forth in Section 1.10 of the Agreement
is deleted in its entirety.

(ii) Section 2.1 of the Agreement is deleted in its entirety.

(c)    Base Rate. Section 1.4 of the Agreement is amended and restated in its ’
entirety as follows:

"1.4. ’Base Rate" shall mean a fixed rate of twelve percent (12%) per
annum; provided, however, that the Base Rate shall be reduced by one (1)
percentage point (each an "Interest Rate Reduction") for each reduction of the
outstanding principal balance of the Loan by Two Hundred and Fifty Thousand
Dollars ($250,000) made by Borrower (each a "Principal Reduction Payment")

13116606 2
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from and after the Closing (excluding the Mandatory Principal Payment),
provided further, there are no Events of Defaults then outstanding. Each such
Interest Rate Reduction to the Base Rate shall be effective as of the next business
day following Lender’s receipt of the Principal Reduction Payment."

(d) Priority of Lien. The Agreement currently requires that Lende} hold a
second priority lien, subordinate only to Proficio Bank’s lien securing the Proficio Bank
Credit Facility, on the Accounts of Borrower. Notwithstanding anything contained in the
Agreement, Boi’rower shall have the right to enter into one or more future amendments
to or re-financings or replacements of the Proficio Bank Senior Credit Facility with one
or more senior lenders, subject to the prior written consent of Lender, which consent shall
not be Unreasonably withheld and subject .to approval of the Court, to the extent Court
approval is needed, in the sole judgment of Lender. In connection with any such
amendment or re-financing of the Proficio Senior Credit Facility consented to b.y Lender,
Lender shall execute a subordination agreement with respect to Lender’s liens and
security interests as such senior lenders may reasonably require from time to time, subject
in each case to Lender’s reasonable approval thereof and approval of the Court, to the
extent Court approval is needed, in the sole judgment of Lender.

(e) Indebtedness to Profieio Bank. By this Agreement, the parties agree that
there shall be no limitation on the amount of indebtedness that Borrower may incur to
Proficio Bank under the Financing Agreement with respect to any one Client so long as
the aggregate indebtedness under the Financing Agreement does not exceed the
Maximum Proficio Commitment Amount. Accordingly, Section 3(a) of the Fourth
Amendment to Loan and Security Agreement dated June 30, 2008 is hereby deleted.

(f)    Termination. Section 3.2 and Section 3.3 of the Agreement are deleted in
their entirety. Section 3.1 of the Agreement is amended and restated in its entirety as

................ fdllb~s~ ...................................

"3.1. Subject to Section 9 below, this Agreement shall remain in flfil force
and effect until the entire Indebtedness is repaid in full."

(g) Collateral.

(i)    Section 4.1 of the Agreement is hereby amended arid supplemented
as follows:

"Borrower hereby grants and assigns to Lender a security interest to secure
payment and performance of all of the indebtedness and obligations of Borrower
under the Agreement and the other Loan Documents in and to the following:

All assets and personal property of Borrower of.~very kind and nature,
wherever located, whether now owned or hereafter acquired, including
without limitation, the following categories of property as defined in
Revised Article 9 of the Uniform Commercial Code: goods (including
inventory, equipment, fixtures, farm products and any accessions thereto),

13116606 3
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instruments (including promissory notes), documents, accounts (including
health-care-insurance ~receivables), chattel paper (whether tangible or
electronic), deposit accounts, letter-of-credit rights (whether or not the
letter of credit is evidenced by a writing), commercial tort claims,
securities and all other investment property, general intangibles (including
payment intangibles and software), supporting obligation and any and all
proceeds of any of the foregoing, together with all accessions, parts, and
additions to, all replacements of, and all substitutions for, any of such
property, and all books, records and files relating to any of the foregoing.
Any term used herein which is defined in either (i). Article 9 of the
Uniform Commercial Code as in effect in the jurisdiction in which this
financing statement was authorized by the Borrower at the time it was so
authorized or (ii) Article 9 of the Uniform Commercial Code as in efI’ect at-
any relevant time in the jurisdiction in which this financing statement is
filed, has the meaning to be ascribed thereto with respect to any particular
item of property under the more encompassing of the two definitions.
This financing statement covers, and is intended to cover, all assets and
personal property of the Borrower."

(ii) The definition of "Collateral" in Section 1.8 of the Agreement is
hereby amended and supplemented to include the assets and personal
property described above in Section 1 (g)(i) of this Amendment.

3.    Effectiveness of the Agreement. In all other respects, the terms of the Agreement
shall remain in full force and effect.

4.    Condition Precedent. This Agreement (other than Borrower’s obligation to pay
L~nder’; g~pefi~)~ Sh~ii ~ot bg effective, afidno agreem6nt made by L~nder ~der thi~
Amendment shall take force or effect until each of the following conditions precedent have been
satisfied or provided for in a manner satisfactory to Lender, in its sole discretion, or waived in
writing by Lender:

(a)    Lender’s receipt of the Mandatory Principal Payment plus an amount
equal to Lender’s Expenses (defined below), payable in readily available funds by
confirmed wire transfer pursuant, to wiring instruction to be provided to Borrower by
Lender.

(b) Borrower shall have delivered to Lender a certified copy of the operating
agreement for Borrower, and any amendments thereto, a copy of the articles offormation
for Borrower, certified by the Secretary of State of Nevada and a current good standing
certificate for Borrower, issued by the Nevada Secretary of State.

(c) Borrower shall have delivered to Lender borrowing resolutions,
authorizing the execution and delivery of this Amendment by Borrower and the
transactions contemplated herein, in form and content acceptable to Lender in its
reasonable discretion.
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(d) The Court shall have entered an order ("Court Order") approving the
terms and conditions of this Agreement and authorizing the Receiver, solely in his
capacity as receiver for the receivership estate of Lender, to enter into this Amendment.
Lender will file a motion with the Court, seeking the foregoing Court Order as soon as
reasonably practicable following the execution and delivery of this Amendment; it being
understood and agreed that Lender makes no warranty or representation to Borrower that
the Court Order will be obtained by Lender, or if obtained, what terms and conditions
may be imposed by the Court in connection therewith.

(e) Borrower shall have delivered to Lender: (i) fully executed copies of the
Financing Agreement between Proficio Bank and Borrower; (ii)a written release and
termination of the Proficio Guaranty (defined below) executed by Proficio Bank,
releasing Lender from any and all liability and obligations thereunder and providing that
the Proficio Guaranty is terminated and of no further force or effect; and (iii) the original
executed Proficio Guaranty, marked "cancelled".

(f)    Lender shall have received, at Borrower’s expense, a UCC financing
search, evidencing only the financing statement filed by Proficio in connection with the
Financing Agreement and the existing financing statement filed by Lender.

(g) A written amendment to the Calvert Letter Agreement (defined below)
executed by Borrower, Calvert, Thomas A. Seaman, as receiver for MCH, and WLP
Corporation, as the sole member of Transfac Capital LLC, terminating Sections 2, 4 and
5 thereof, which amendment shall be in the formattaehed hereto as Exhibit A.

5.    Expenses. In consideration of Lender’s agreements herein, Borrower has agreed
to pay to Lender all legal fees and expenses incurred by Lender in connection herewith and all
other costs and expenses incurred by Lender in connection with this Amendment (collectively,
"Lender’~ Expenses") whether o~ not the Closing occurs for any reason whatsoever; ....

6.    Closing. For purposes of this Agreement, the "Closing" means the date that each
of the conditions set forth in Section 4 hereof have been satisfied (or waived by Lender in
writing prior to the Closing) and Lender has received a confirmed wire transfer of immediately
available funds equal to the Mandatory Principal Payment plus Lender’s Expenses. The Closing
shall occur within three (3) business days following the date the Court Order is entered by the
Court and a copy thereof is provided to Borrower by Lender by personal delivery or by facsimile
or email with confirmation of receip~ by Borrower ("Outside Closing Date"). In the event the
Closing does not occur on or before the Outside Closing Date, then this Agreement shall
automatically terminate and be of no further force or effect, subject to Borrower’s obligation to
pay Lender’s Expenses to Lender pursuant to Section 5 hereof within five (5) business days
following the Outside Closing Date.

7.    Representations And Warranties. To induce Lender to execute this Amendment,
Borrower makes the following representations and warranties to Lender as of the date hereof and
as of the Closing, each and all of which shall survive the execution and delivery of this
Agreement and the Closing:

13116606
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(a) Borrower (a)is a limited liability company, duly organized, validly
existing and in good standing under the laws of the State of Nevada; (b) is duly qualified
to conduct business and is in good standing in each j.urisdiction where its ownership or
lease of property or the conduct of its business requires such qualification; and (c) has the
requisite power and authority and the legal right to own, pledge, mortgage, or otherwise
encumber and operate its properties, to lease the property it operates under lease and to
conduct its business as now conducted or presently proposed to be conducted.

(b) The execution, delivery and performance by Borrower of this
Amendment: (a) is within Borrower’s power; (b)has been duly authorized by all
necessary membership action; (c)does not contravene any provision of Borrower’s
operating agreement; (d) does not violate any applicable law or regulation, or any order
or decree of any court or governmental authority; (e) does not conflict with or result in
the breach or termination of, constitute a default under or accelerate or permit the
acceleration of any performance required by, any indenture, mortgage, deed of trust,
lease, agreement or other instrument to which Borrower is a party or by which Borrower
or any of its property is bound; and (f) does not require the consent or approval of any
governmental authority or any other person or entity which has not been obtained. This
Amendment shall be duly executed and delivered by Borrower that is a party thereto and
this Agreement shall constitute a legal, valid and binding obligation of Borrower and
Credit Party enforceable against it in accordance with its terms.

(c) To the best knowledge of Borrower, there are no Events of Default
existing and there are no events which with the passage of time or the giving of notice, or
both, would constitute an Event of Default, under the Agreement or the other Loan
Documents.

............ (d) There are no offsets, credits, claims, defenses or setoffs against any
amount due or owing under the Agreement,

(e) To the best knowledge of Borrower, there are no defaults or events of
default under the proficio Financing Agreement. The Guarantee, dated June 30, 2008
executed by Medical Capital Holdings, Inc., a Nevada corporation, in favor of Proficio
("Profieio Guaranty") has been terminated and released and is of no further force or
effective.

(f)    A true, correct and complete copy of the letter agreement dated June 17,
2009, between Borrower, Medical Capital Holdings, Inc. ("MCH") andThe Calvert
Company ("Calvert") ("Calvert Letter Agreement") is attached hereto as Exhibit A.
The Calvert Letter Agreement remains in full force and effect and has not been amended
or supplemented in any respect and there are no other agreements concerning or relating
to the subject matter of the Calvert Letter Agreement.

(g) Lender’s security interest in the Collateral is junior only to the security
interest granted to Proficio Bank in connection with the Financing Agreement, and except
for the lien and security interest in favor of Proficio and Lender, there are no other liens
or security interests granted or filed against the Collateral.

13116606
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(h) There are no outstanding Letter of Credit Obligations or any other
agreements, obligations or liabilities of any of the Receivership Entities to any third
parties arising out or in any way related to the Agreement or the other Loan Documents.

(j)    There are no other Loan Documents other than the Agreement, this
Amendment and the UCC-1 financing statement and amendments thereto filed with the,
Secretary of State of Nevada, with Lender, as secured creditor, and Borrower, as debtor.

8.    Conflict. In the event of a conflict between the terms of the Agreement and this
Amendment, the terms of this Amendment shall control.

9.    No Liability to Receiver. Without limitation of any provision contained herein, as
a material inducement to Thomas A. Seaman, ("I~eeeiver") to enter into this Amendment, and as
part of the consideration given hereunder, Borrower acknowledges, understands and agrees that
Receiver is entering into this Amendment solely in connection with his duties as a court
appointed receiver pursuant to the Order. In no event shall Receiver be individually or
personally liable for any error of judgment or act done by Receiver, or be otherwise responsible
or accountable under any circumstance whatsoever as a result of the performance of his duties as
receiver pursuant to the Order.

10. Reinstatement. If any payment received by Lender is deemed by a court of
competent jurisdiction to be a voidable preference or fraudulent conveyance under any
banlcruptey, insolvency or other debtor relief law, and is required to be returned by Lender, then
the obligation to make such payment shall be reinstated, notwithstanding that the Agreement
may have been terminated or any promissory note executed in connection herewith may have
been marked satisfied and returned to Borrower or otherwise canceled, and such payment shall
be immediately due and payable upon demand.

11, Captions. All section and subsection titles or captions contained in this
Amendment are for convenience only and shall not be deemed a part of this Amendment and
shall not affect the meaning or interpretation of this Amendment.

12. Governing Law. This Amendment shall be governed and construed in accordance
with Section 16 of the Agreement.

13. Counterparts. This Amendment may be executed by the parties hereto in several
counterparts, each of which shall be deemed to be an original and all of which shall constitute
together but one and the same agreement.

14. Cumulative Remedies; No Waiver, Other Security. Lender’s remedies under the
Agreement, as amended hereby, are cumulative with those in the other Loan Documents and
otherwise permitted by law or in equity and may be exercised independently,, concurrently or
successively in Lender’s sole discretion and as often as occasion therefor shall arise. Lender’s
delay or failure to accelerate the Indebtedness or exercise any other remedy upon the occurrence
of an Event of Defuult shall not be deemed a waiver of such right as remedy. No partial exercise
by Lender of any right or remedy will preclude further exercise thereof. Notice or demand given
to Borrower in any instance will not entitle Borrower to notice or demand in similar or other
circumstances (except where notice is expressly required by the Agreement, as amended hereby,
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to be given) nor constitute Lender’s waiver of its right to take any future action in any
circumstance without notice or demand. Lender may release security for the Indebtedness, may
release any party liable therefor, may grant extensions, renewals or forbearances with respect
thereto, may accept a partial or past due payment or grant other indulgences, or may apply any
other security held by it to payment of the Indebtedness, in each case without prejudice to its
rights under the Loan Documents and without such action bei.ng deemed an accord and
satisfaction or a reinstatement of the Loan. Lender will not be deemed as a consequence of its
delay or failure to act, or any forbearance granted, to have waived or be estopped from exercising
any of its rights or remedies.

15. Further Nssuranees. Borrower agrees to take such further actions and execute
such further documents as Lender’ reasonably may request to carry out the intent of the
Agreement, as amended hereby, or to establish and protect the rights and remedies created or
intended to be created in favor of Lender under the Loan Documents or to protect the value of
the Collateral and Lender’s seeur{ty interest or liens therein.

16. No Third Party Beneficiaries. Nothing in this Amendment is intended, nor will be
deemed, to confer rights or remedies upon any person or legal entity not a party to this
Amendment. Nothing contained herein shall be deemed to amend, reinstate or re-affirm any pre-
receivership agreements or obligations that any of the Receivership Entities may have entered
into or incurred with any third parties prior to the date of the Order.

[Remainder of Page Intentionally Left Blank]
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¯ IN WITNESS WHEREOF, the parties have execul~d, ~his Amendment, a~ often.,
above written,

10

Case 8:09-cv-00818-DOC -RNB   Document 552-1    Filed 07/08/11   Page 16 of 25   Page ID
 #:11529



EXHIBI I 2

Case 8:09-cv-00818-DOC -RNB   Document 552-1    Filed 07/08/11   Page 17 of 25   Page ID
 #:11530



Amendment to Letter A~reement

Reference is made to that certain letter agreement dated June 17, 2009 (the "Letter Agreement’)
between The Calvert Company ("Calvert’), Transfae Capital, LLC ("Transfac Capital") and Medical
Capital Holdings, Inc. ("Med Cap"), as consented to by the then current members of Transfae Capital,
LLC. A copy of the Letter Agreemertt is attached hereto as Exhibit A.

For good and valuable consideration, the receipt of which is hereby acknowledged, Calvert,
Transfae Capital and Med Cap hereby agree to delete, in their entirety, the foll0Wing sections from the
Letter Agreement: (i) Section 2, (ii) Section 4, and (iii) Section 5. Accordingly, Calvert and Transfac
Capital hereby acknowledge and agree that all obligations Of Med Cap and all of Calvert’s and Transfae
Capital’s rights and benefits under Sections 2, 4, and 5 of the Letter Agreement are hereby terminated

As a material inducement to Thomas A. Seaman, ("Receiver") to enter into this Amendment in
his capacity as court appointed receiver for the receivership estate of Med Cap,, and as part of the
consideration given hereunder, Calvert, Transfae Capital and the undersigned existing members of
Transfac Capital hereby acknowledge and agree that (i)neither the execution of this Amendment by
Receiver nor anything contained in this Amendment shall be deemed to reinstate or re-affirm any pre-
receivership agreements or obligations of Med Cap arising under or in connection with the Letter
Agreement or any other agreement Med Cap may have entered into or incurred with Calvert, Transfae
Capital or any other third party prior to the date of Receiver’s appointment as receiver for Med Cap on
August 17, 2009 by order ("Order") entered by the United States District Court for the Central District of
California, Southern Division in Case No. SACV 09-818 Dec (RNBx) and (ii) P~eeeiver is entering into
this Amendment solely in connection with his duties as a court appointed receiver pursuant to the Order.

Dated: June__ 2011

The Calvert Company

Thomas A. Seaman, acting solely in his capacity as
receiver for the receivership estate of Medical Capital
Holdings, Inc.

Transfae Capital, LLC

13240873
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The undersigned, being the sole current member of Transfae Capital, LLC, :hereby agrees to the above
amendment~ ~       ¯
:i

_.__w t.,V.__ __ __~,rparation

By:
Name:
Title:

132~t0873 2
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Exhibit A

Letter Agreement~
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Medical Capital
Hnanclng the Futtlre .f Healthcare

17, 200P

will ~n our a~m~t, as follows:

Seven ~ ~ Th~and Dollars ($7500000.00), ps~ble in immediacy
~vm’lable tim .ds no leier then 3uue 19~

Tnmst~,LLC’s current debtto Medical Capital Troldin~pr~ ~ (or ~ mbsidiary
mai~iale) will remain in piece ~:its mm’e~, level and on ~ ~urent terms."

Transfac. LLC’wtll use its best efforts t~ find ¯ ~mv lender to repbtee Medical
Capital HoidinSe, Iu~. as to ~ etm-ent deb~ paying oJ~Medical Capital

4. Mediv..aI Capital Holding, h~. a~ees not to udl that debt due on less flmu one
h~n~I~ (120) d~ys not~

These warrants are exemillable only afle~ 48 monLhs titan the date
hereo~end no later than 60 months fi~m the date here~but are
excisable at anyfiz~e dur~g that pedofl.

Medtoal CapitalHoldings, In~ at any time before ~he e~-ise :

I-~lDIEedHIIIAv~, Tus~In,.CA.9,278D [ 800B243700 I V: 714 2~9 7400 [ n7142587242 [ www, medlceicapltal.�om
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~oo,ooo.oo).

Az~y dispute arlsln~ out o~hls a/p~anm~L vn~] de submitted ~r remgtrflon to t~e
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W~- ~P. r..mporation

r l ," Ill ~W l’lq I I T 1 I Ilrl
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Please indicate your agreement to the terms hereof by signing the enclosed copy of
this letter and returning it m me as soon as possible

Very truly yours,

Medioal Capital Holdings, Inc.

By:

Agreed and accepted:

The Calvert Company

By:,

The undersigned, being all the members pf Transfa~ Capital, LLC, hrr~bY ~knowledge
the transfer of membership interest c.ontemplated by the above agreement to constRute
Permitte~ Transfer" as fl~at term is defined in the Op~g Agreement o~ Transfac
Capital, LLC and hereby waive.any and all restrictions on transfers, rights of first refusal
and/or any other res’triotions on transfer at law, in eq~’ly or rontained in the Operating
Agreement o~’Transfac Capital, LLC inclu’ding, without limitation, Article X thereof.

Medical Capital Holdings, Inc.

By:

Date:

Fairfield St. Clair, Incorporated .,

Date:

W.L.P. Corporation

By:

Date:
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