











EXHIBIT F

FORM OF ASSIGNMENT AND ASSUMPTION
OF AGREEMENTS AND ACCOUNTS AND BILL OF SALE

FOR VALUE RECEIVED, ("Assignor™),
assigns, conveys, grants, sets over and transfers to
("Assignee"), all of Assignor's right, title and interest, if any, in and to (1) the agreements listed
on Attachment 1 to this Assignment (collectively, the "Agreements"), (2) the accounts and
assets listed on Attachment 2 to this Assignment if any (collectively, the "Accounts"), (3) to the
. extent paid after the Effective Date, all scheduled and unscheduled payments, including any
proceeds of any insurance claims or settlements or casualty or eminent domain proceedings or
any payments made by Borrower, arising in connection with the Loans, (4) any opinions
delivered to of for the benefit of Assignor in connection with the Loans (to the extent such
opinions can be assigned) and (5) the Loan File, including, without limitation, the servicing files
(to the extent in the possession and/or control of Assignor) and the items listed on Attachment 1
hereto.

TOGETHER WITH all of Assignor's right, title and interest, if any, in and to all notes
and contracts described or referred to in the Agreements or with respect to the Accounts, all
guarantees of the Agreements or with respect to the Accounts, all assumptions of the Agreements
or with respect to the Accounts, the money due and to become due thereon with interest and all
contract rights accrued or to accrue under the Agreements or with respect to the Accounts.

Assignee unconditionally assumes all liabilities and obligations of Assignor arising under
the Agreements and with respect to the Accounts on and after the Effective Date, including,
without limitation, any obligation under the Agreements to make any future advances to the
borrower thereunder at any time on and after the Effective Date.

This Assignment and Assumption of Agreements and Accounts and Bill of Sale (this
"Assignment and Assumption") will be binding on and inure to the benefit of Assngnor and
Assignee and their respective successors and assigns.

Except as set forth in the Loan Purchase and Sale Agreement, dated as of
2010, between Assignor and Assignee (the "Purchase Agreement"), this Assignment and
Assumption is made without recourse to or any representation or warranty, express or 1mphed
by Assignor. Any such representaﬁon or warranty will not inure to the benefit of any assignee of
Purchaser other than an assignee permitted under such Purchase Agreement. Capitalized terms
not otherwise defined in this Assignment and Assumption shall have the respective meaning
ascribed to such term in the Purchase Agreement.
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Dated as of the

843285.09/LA
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day of , 2010.

ASSIGNEE:

By:

Name:
Title:
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ASSIGNOR:

By:

Name:
Title:
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Attachment 1

Agreements
A. Loan Documents
1.
EXHIBIT F
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Attachment 2

Accounts
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EXHIBIT G

FORM OF NOTICE TO BORROWER

-, 2009

BY CERTIFIED MAIL/
RETURN RECEIPT REQUESTED

Attention:

Re:
Ladies and Gentlemen:

("Seller") and

("Purchaser"), having an address at

Attention: - , hereby notify

("Borrower") that on the date hereof, Seller sold its entire interest
in the referenced loan ("Loan") to Purchaser. Seller and Purchaser irrevocably and
unconditionally authorize and direct Borrower to make each payment of interest, principal,
escrows, impounds and all other amounts payable with respect to the Loan payable to the order
of: '

and to deliver each payment to the following address:

Attention:

Seller hereby also notifies Borrower that any and all funds currently held and maintained
by or on behalf of Seller in any escrow account established pursuant to the terms of any
document or agreement evidencing and/or securing the Loan has been or will be transferred and
conveyed to Purchaser.
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If Borrower makes any payments other than in accordance with this authorization and
direction, Borrower will not receive credit for the payment until otherwise properly directed.
Borrower should notify Purchaser at the address and phone number given below if Borrower has
any questions or comments on this matter:

[Insert name and address]:

Phone:
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Thank you very much for your cooperation.

Very truly yours

By:

Name:
Title:
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and

By:

Name:
Title:
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EXHIBIT H
[INTENTIONALLY OMITTED]
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EXHIBIT I
FORM OF ENDORSEMENT

ENDORSEMENT

Pay to the order of ("Purchaser"), without any recourse to

or representation or warranty, express or implied, by
Lender, except as expressly set forth in that certain Loan Purchase and Sale Agreement, dated as

of , 2009, by and between Lender and Purchaser.

This endorsement is attached to and forms a part of that certain [describe the Note], made
by , as borrower, to Lender, in the original principal amount of
$ ) .
Dated as of the day of , 2009.

By:

Name:

Title:
843285.09/LA EXHIBIT1
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EXHIBIT J
RELEASE

This RELEASE (the “Agreement”) is made and entered into this , 2010 by
and between each of INTEGRATED HEALTHCARE HOLDINGS, INC., a Nevada corporation,
WMC-A, INC., a California corporation, WMC-SA, INC., a California corporation, CHAPMAN
MEDICAL CENTER, INC., a California corporation, and COASTAL COMMUNITIES
HOSPITAL, INC., a California corporation (individually, a “Borrower” and together, the
“Borrowers”), on the one hand, and Thomas A. Seaman, Receiver ("Receiver"), appointed by the
United States District Court for the Central District of California, Southern Division on behalf of
each of MEDICAL CAPITAL CORPORATION, a Nevada corporation, MEDICAL CAPITAL
HOLDINGS, INC., a Nevada corporation, MEDICAL PROVIDER FINANCIAL
CORPORATION 1, a Nevada corporation (“MPFC I”), MEDICAL PROVIDER FINANCIAL
CORPORATION II, a Nevada corporation (“MPEC II”), MEDICAL PROVIDER FINANCIAL
CORPORATION III, a Nevada corporation (“MPFC III”), MEDICAL PROVIDER
FINANCIAL CORPORATION 1V, a Nevada corporation (“MPFC IV”) and MEDICAL
PROVIDER FINANCIAL CORPORATION V, a Nevada corporation (“MPFC V”, and together
with MPFC I, MPFC II, MPFC III and MPFC IV, collectively, "MPFC") (individually, a
“Lender” and together, the “Lenders™), on the other hand.

BACKGROUND

A. The Borrowers and MPFC I are parties to that certain $50 Million Revolving Credit
Agreement, dated October 9, 2007 (as amended or otherwise modified to date, the “$50 Million
Agreement”). The $50 Million Agreement and the related loan and loan documents may have
been assigned to MPFC V -and further collaterally assigned to Wells Fargo Bank, N.A. The
Borrowers and MPFC II are parties to that certain $80 Million Credit Agreement, dated October
9, 2007 (as amended or otherwise modified to date, the “$80 Million Agreement”). The
Borrowers and MPFC III are parties to that certain $10.7 Million Revolving Credit Agreement,
dated October 9, 2007 (as amended or otherwise modified to date, the “$10.7 Million
Agreement”). The $10.7 Million Agreement and the related loan and loan documents may have
been assigned to MPFC IV and further collaterally assigned to The Bank of New York Mellon
(formerly known as The Bank of New York).

B. The obligations of the Borrowers under the $50 Million Agreement, $80 Million
Agreement and $10.7 Million Agreement are evidenced by those certain notes, dated October 9,
2007, with such outstanding balances as are set forth on Exhibit A to this Agreement
(collectively, the “Notes™).

C. As security for the obligations under the $50 Million Agreement, $80 Million
Agreement and $10.7 Million Agreement, the Borrowers have entered into those certain loan
documents, dated October 9, 2007, pursuant to which the Borrowers granted to the applicable
Lenders liens and security interests in certain collateral, all as set forth on Exhibit B to this
Agreement (collectively, the “Loan Documents™).
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D. The $50 Million Agreement, $80 Million Agreement and $10.7 Million Agreement,
together with the Notes and Loan Documents described above, are collectively referred to herein
as the “Credit Facilities”.

E. The Borrowers allege a credit balance of approximately [$ ] under
the $50 Million Agreement (the “Credit Balance”). Lenders have alleged a default by the
Borrowers under all of the Credit Facilities and the Borrowers have asserted certain claims
against the Lenders in connection with the Credit Facilities and the alleged Credit Balance.

F. KPC Resolution Company, LLC, a California limited liability company
(“Purchaser’), an entity wholly owned by Dr. Kali Chaudhuri has entered into a Loan Purchase and
Sale Agreement with the Lenders, dated January ___, 2010, under which it will purchase and the
Lenders will sell to KPC Resolution Company the entire lender's interest in all of the Credit
Facilities and outstanding warrants to purchase shares of Integrated Healthcare Holdings, Inc. held
by Lenders and concurrently terminate any collateral or other interests assigned to third party
lenders (the “Purchase Agreement”).

G. Pursuant to that certain Preliminary Injunction and Order Appointing a Permanent
Receiver (the "Order") entered on August 17, 2009 by the Court in Case No. SACV 09-818 DOC
(RNBx) (the "Case"), Receiver was appointed receiver of MEDICAL CAPITAL
CORPORATION, a Nevada corporation and certain of its affiliated entities.

NOW, THEREFORE, incorporating the Background section herein, and in consideration
of the mutual promises contained herein, and for other good and valuable consideration, the
receipt and legal sufficiency. of which are hereby acknowledged, and intending to be legally
bound hereby, each of the Lenders and the Borrowers agree as follows:

AGREEMENT

1. Release by Borrowers.

(a)  Effective immediately following the completion of the purchase and sale of the
Credit Facilities to Purchaser under the Purchase Agreement, each Borrower, on behalf of itself,
and any person or entity claiming by or through such Borrower (collectively, the “Borrower
Releasors™), hereby unconditionally remises, releases, and forever discharges each Lender and its
respective past and present officers, directors, shareholders, agents, employees, parent
corporations, subsidiaries, affiliates, trustees, administrators, attorneys, predecessors, successors
and assigns, including without limitation the Receiver, and the heirs, executors, administrators,
and successors and assigns of any such person or entity, as releasees (collectively, the “Lender
Releasees™), of and from any and all manner of actions, causes of action, suits, debts, dues,
accounts, bonds, covenants, contracts, agreements, promises, Wwarranties, guaranties,
representations, liens, judgments, claims, counterclaims, crossclaims, defenses, and/or demands
whatsoever, including claims for contribution and/or indemnity, whether now known or
unknown, past or present, asserted or unasserted, contingent or liquidated, at law or in equity, or
resulting from any assignment, if any, which any of the Borrower Releasors ever had, now have,
or may have against any of the Lender Releasees, for or by reason of any cause, matter, or thing
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whatsoever, whether direct or indirect, known or unknown, foreseen or unforeseen, arising from
the begimning of time to the date hereof, relating to or arising under any of the Credit Facilities,
the Case or the Property (collectively, the “Borrower Claims”), including, without limitation, any
claims arising with respect to MPFC's alleged failure to fund advances of the $50,000,000 Loan
and MPFC's alleged "oversweeping" of Borrowers' collections of Borrowers' accounts
receivable. Each of the Borrowers hereby expressly waives the provisions of Section 1542 of the
California Civil Code in connection with the matters which are the subject of the foregoing
waivers and releases, which provides:

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR."

and all similar provisions or rules of law. Each of the Borrowers elects to and does assume all
risk for the Borrower Claims heretofore and hereafter arising, whether now known or unknown

by such party.

(b) Each Borrower represents and warrants that it has not assigned, pledged,
hypothecated, and/or otherwise divested itself or encumbered all or any part of the Borrower
Claims being released hereby and that it hereby agrees to indemnify and hold harmless any and
all of Lender Releasees against whom any Borrower Claim so assigned, pledged, hypothecated,
divested, or encumbered is asserted. Each Borrower covenants and agrees never to commence,
voluntarily aid in any way, foment, prosecute, or cause to be commenced or prosecuted against
the Lender Releasees any action or other proceeding based on any of the Borrower Claims,
which may have arisen from the beginning of time to the date hereof, relating to or arising from
the lending or any other relationship between Lender and Borrowers under the Credit Facilities.

2. Limited Release by Lenders.

(a)  Effective immediately following the completion of the sale of the Credit Facilities
to Purchaser under the Purchase Agreement, each Lender, on behalf of itself, and any person or
entity claiming by or through such Lender, including the Receiver (collectively, the “Lender
Releasors”), hereby releases, covenants not to sue, and forever discharges each Borrower and its
respective past and present officers, directors, shareholders, agents, employees, parent
corporations, subsidiaries, affiliates, trustees, administrators, attorneys, predecessors, successors
and assigns, and the heits, executors, administrators, and successors and assigns of any such
person or entity, as releasees (the "Borrower Releasees"), from rights, claims, cross-claims,
counter-claims, demands, liabilities, obligations, warranties, guaranties, representations, liens,
judgments, actions and causes of action which any of the Lender Releasors ever had, now have,
or may ever have, against any of the Borrower Releasees that arise solely in connection with (1)
any obligation to pay principal, interest on such principal, fees, costs, penalties, charges,
reimbursements or guaranties, whether as obligor or guarantor, under any of the Loan
Documents and (ii) any difference between the amounts due and owing from Borrowers to
Lenders under the Loan Documents and the purchase price payable to Lenders by Purchaser
under the Purchase Agreement (collectively, the “Lender Claims”); provided, however, that,
without limitation of any other claims that the Lender Releasors may have against Borrower

EXHIBIT J
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Releasees, the Lender Releasors are not releasing the Borrower Releasees from any indemnity
obligations under the Loan Documents or to the extent any Borrower Releasees committed fraud,
misrepresentation, concealment of material fact, any torts or any criminal activity in connection
with the Credit Facilities.

(b)  Other than pursuant to the Purchase Agreement, each Lender represents and
warrants that it has not assigned, pledged, hypothecated, and/or otherwise divested itself or
encumbered all or any part of the Lender Claims being released hereby. Each Lender covenants
and agrees never to commence, voluntarily aid, prosecute, or cause to be commenced or
prosecuted against the Borrower Releasees any action or other proceeding based on any of the
Lender Claims, which may have arisen from the beginning of time to the date hereof.

3. Conditions Precedent to Enforceability of Amendment.

The effectiveness of this Agreement shall be conditioned upon and subject to each of the
following: '

(a) Purchaser shall have consummated his purchase of all of the Credit Facilities
under the Purchase Agreement;

()  The Borrowers shall have executed and delivered this Agreement to the Lenders;
and

(¢)  The Receiver shall have executed and delivered this Agreement to the Borrowers
on behalf of the Lenders, and as of the date of such execution and delivery the Receiver shall
have all requisite power and authority to enter into this Agreement on behalf of each of the
Lenders and bind each of the Lenders to all provisions of this Agreement.

4, Successors and Assigns.

This Agreement (i) shall be binding on each of the Borrowers and the Lenders and on their
respective nominees, successors, and assigns, and (ii) shall inure to the benefit of the Borrowers
and the Lenders and to their respective nominees, successors, and assigns.

5. Governing Law.

This Agreement shall be construed in accordance with and governed by the internal laws of the
State of California without reference to conflict of laws principles and irrespective of the
governing law clauses in the Credit Facilities.

6. Non-Severability of Provisions.

The provisions of this Agreement must be read as a whole and are not severable and/or
separately enforceable by any party hereto. If any provision of this Agreement is held to be
inoperative, unenforceable, void or invalid, then this Agreement shall be considered void ab
initio and of no force or effect.

EXHIBIT J
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7. Integration.

This Agreement and the documents referred to, comprising, or relating to this Agreement
constitute the sole agreement of the parties with respect to the subject matter hereof and thereof
and supersede all oral negotiations and prior writings with respect to the subject matter hereof
and thereof.

8. References to Credit Facilities

The Credit Facilities and any and all other agreements, documents, or instruments now or -

hereafter executed and delivered pursuant to the terms hereof or pursuant to the terms of the
Credit Facilities, as amended or modified hereby, are hereby amended and modified so that any
reference to the Credit Facilities shall mean a reference to the Credit Facilities, as amended or
modified hereby.

9. No Third-Party Beneficiaries.

Notwithstanding anything to the contrary contained herein, no provision of this Agreement or
any other document executed in connection herewith is intended to benefit any party other than
the signatories hereto nor shall any such provision be enforceable by any other party.

10.  Headings.

The headings and underscoring of articles, sections, and clauses have been included herein for
convenience only and shall not be considered in interpreting this Agreement.

11. Amendment and Waiver.

No amendment of this Agreement and no waiver, discharge, or termination of any one or more of
the provisions hereof, shall be effective unless set forth in writing and signed by all of the parties
hereto.

12.  Counterparts.

This Agreement may be executed in any number of counterparts and by the different parties on
separate counterparts and each such counterpart shall be deemed to be an original, but all such
counterparts shall together constitute one and the same Agreement. This Agreement shall be
deemed to have been executed and delivered when the Secured Party has received counterparts
hereof executed by all parties listed on the signature pages below. Counterpart signature pages
received by telecopy or electronically by PDF attachment shall be deemed original signature

pages.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties to this Agreement have caused this
Agreement to be executed individually, or by their duly authorized officers -or members on the

date first written above.
BORROWERS:

INTEGRATED HEALTHCARE
HOLDINGS, INC., a Nevada corporation,

By:

Kenneth K. Westbrook, President

WMC-SA, INC., a California corporation,

By:

Kenneth K. Westbrook, President

CHAPMAN MEDICAL CENTER, INC,,
a California corporation,

By:

Kenneth K. Westbrook, President

LENDERS:

[Signature Page to Settlement Agreement and Mutual Release]

WMC-A, INC.,, a California corporation,

By:

Kenneth K. Westbrook, President

COASTAL COMMUNITIES
HOSPITAL, INC., a California corporation,

By:

Kenneth K. Westbrook, President

EXHIBIT J
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EXHIBIT A
Notes and Qutstanding Balances

843285.09/LA , EXHIBIT A
298591-00019/1-13-10/ayc/rlt -1-



EXHIBIT B
Loan Documents
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EXHIBIT 3



CURRICULUM VITAE

THOMAS A. SEAMAN, CFA
3 PARK PLAZA, SUITE 550

IRVINE, CA 92614
TELEPHONE (949) 222-055 1

£ mai tom@thomasseaman.com

THOMAS A. SEAMAN IS PRINCIPAL AND SOLE SHAREHOLDER OF THOMAS SEAMAN COMPANY, A
CALIFORNIA CORPORATION. THOMAS SEAMAN COMPANY PROVIDES BUSINESS MANAGEMENT SERVICES IN
CIVIL MATTERS WHICH REQUIRE A NEUTRAL THIRD PARTY TO SERVE AS RECEIVER, REFEREE,
PROVISIONAL DIRECTOR, OR ADMINISTRATOR. THOMAS SEAMAN COMPANY WAS FORMED IN | 996 AND
HAS THE CAPABILITY TO MANAGE AND ADMINISTER A BROAD RANGE OF ASSET CLASSES INCLUDING
OPERATING COMPANIES, FINANCIAL ASSETS, REAL PROPERTY AND CONSTRUCTION PROJECTS.

MR. SEAMAN HAS 30 YEARS OF BUSINESS EXPERIENCE BOTH IN PRIVATE INDUSTRY AND AS A COURT-
APPOINTED FIDUCIARY. MR. SEAMAN IS A FORMER CFO AND CONTROLLER, AND IS A CHARTERED
FINANCIAL ANALYST (CFA). MR. SEAMAN ENTERED THE INSOLVENCY ARENA IN | 989 AND HAS SERVED
HAS RECEIVER IN APPROXIMATELY | 50O MATTERS SINCE FORMATION OF THOMAS SEAMAN COMPANY. HE
HAS OPERATED DISTRESSED BUSINESSES THAT WERE THE SUBJECT OF A STATE COURT RECEIVERSHIP,
CHAPTER | | BANKRUPTCY ESTATE, FEDERAL REGULATORY ACTION, PARTNERSHIP DISPUTE, PARTITION
ACTION, DISSOLUTION PROCEEDING, PROBATE MATTER, OR IN OTHER LITIGATION REQUIRING A FIDUCIARY.
THOMAS SEAMAN COMPANY HAS OPERATED COMPANIES IN NUMEROUS INDUSTRIES INCLUDING
MANUFACTURING, CONSTRUCTION, HEALTHCARE, ASSISTED LIVING, SERVICE, HOSPITALITY AND OTHERS.
MR. SEAMAN IS EXPERIENCED AT SEIZING ASSETS, STABILIZING OPERATIONS, AND FORMULATING &
IMPLEMENTING BUSINESS SOLUTIONS.

MR. SEAMAN'S STRONG ACCOUNTING SKILLS AND EXPERIENCE AS A FINANCIAL ANALYST HAVE BEEN
BENEFICIAL IN LITIGATION REQUIRING RECONSTRUCTION OF BOOKS AND RECORDS. THESE SKILLS HAVE
BEEN PARTICULARLY BENEFICIAL IN FEDERAL EQUITY APPOINTMENTS IN WHICH THE RECEIVER IS
REQUIRED TO MAKE A DETAILED REPORT OF THE FINANCIAL CONDITION OF THE DEFENDANT WITHIN TEN
DAYS OF THE APPOINTMENT. MR, SEAMAN’'S FINANCIAL SKILLS HAVE ALSO BEEN EMPLOYED BY THE
COURT AND LITIGANTS TO SUPPORT THE UNDERLYING LITIGATION AND HAVE RESULTED IN THE GRANTING
OF MOTIONS FOR SUMMARY JUDGMENT AND CRIMINAL INDICTMENTS. IN MATTERS WHERE THE BUSINESS IS
VIABLE AND OPERATIONS ARE CONTINUED, MR, SEAMAN IS ABLE TO EXERT FINANCIAL CONTROL OVER AND
OPERATE THE ENTITY.

MR. SEAMAN HAS EXTENSIVE EXPERIENCE IN REAL ESTATE AND RENTS & PROFITS RECEIVERSHIPS WHICH
INCLUDES RESOLVING PROBLEMS WITH COMPLETION, MARKETING, LEASING, MANAGEMENT, PHYSICAL
PLANT, ENVIRONMENTAL, SEISMIC, EMINENT DOMAIN, AND OTHER ISSUES AFFECTING REAL ESTATE. MR.
SEAMAN IS EXPERIENCED IN VIRTUALLY ALL PRODUCT TYPES INCLUDING COMMERCIAL, RETAIL, MULT-
FAMILY, SENIOR LIVING, CONDOMINIUM CONVERSIONS, AND RESIDENTIAL REAL PROPERTY. MR. SEAMAN
HAS BEEN CALLED UPON TO MANAGE THE CONCLUSION OF CONSTRUCTION PROJECTS AND HAS MARKETED
AND SOLD COUNTLESS REAL ESTATE ASSETS. IN ASSISTED LIVING MATTERS, HE HAS SERVED AS THE
RESPONSIBLE PARTY AND LICENSEE OF THE FACILITIES.

THOMAS SEAMAN COMPANY'S CLIENTS INCLUDE BANKS, PROMINENT FINANCIAL INSTITUTIONS,
GOVERNMENTAL AGENCIES INCLUDING THE SECURITIES AND EXCHANGE COMMISSION AND THE OFFICE OF
THE UNITED STATES ATTORNEY, LIFE INSURANCE COMPANIES, AND LAW FIRMS, AMONG OTHERS.

MR. SEAMAN EARNED A BACHELOR OF SCIENCE DEGREE IN FINANCE FROM THE UNIVERSITY OF [LLINOIS
IN 1979, AND WAS AWARDED A CFA CHARTER IN |993. MR. SEAMAN'S FIRM IS LICENSED BY THE
STATE OF CALIFORNIA AS A REGISTERED INVESTMENT ADVISER AND AS A CALIFORNIA REAL ESTATE
BROKER. HE IS A MEMBER OF THE INSTITUTE OF CHARTERED FINANCIAL ANALYSTS, THE LOS ANGELES
SOCIETY OF FINANCIAL ANALYSTS, THE CALIFORNIA RECEIVER'S FORUM, AND THE ORANGE COUNTY BAR
ASSOCIATION, AS A NON-LAWYER.
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LAW OFFICES

Allen Matkins Leck Gamble
Mallory & Natsis LLP

DAVID R. ZARO (BAR NO. 124334)

MICHAEL R. FARRELL (BAR NO. 173831)

ALLEN MATKINS LECK GAMBLE

MALLORY & NATSIS LLP

515 South Figueroa Street, Ninth Floor

Los Angeles, California 90071-3309

Phone; (213) 622-5555

Fax: (213) 620-8816 _

E-Mail: dzaro@allenmatkins.com
mfarrell@allenmatkins.com

JEFFREY R. PATTERSON gBAR NO. 126148)
TED FATES (BAR NO. 227809)
ALLEN MATKINS LECK GAMBLE

MALLORY & NATSIS LLP
501 West Broadway, 15th Floor
San Diego, California 92101-3541
Phone: %619) 233-1155
Fax: (619) 233-1158

E-Mail: { atterson@allenmatkins.com

ates@allenmatkins.com

Attorneys for Receiver Thomas A. Seaman

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
SOUTHERN DIVISION

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
V.

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

Defendants.

736460.01/SD

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

DECLARATION OF MICHAEL J.
MEISENBACH IN SUPPORT OF
MOTION FOR ORDER

(A) APPROVING SALE OF LOANS
MADE TO INTEGRATED
HEALTHCARE HOLDINGS, INC,;
(B) FINDING THAT MEDICAL
PROVIDER FUNDING
CORPORATIONS IV AND V HOLD
TITLE TO SECOND AND THIRD
LOANS MADE TO INTEGRATED
HEALTHCARE HOLDINGS, INC,,
RESPECTIVELY; AND

(C) APPROVING BROKER'S
COMMISSION

Date: March 22, 2010
Time: 8:30 a.m.

Ctrm: 9D )

Judge: Hon. David O. Carter
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LAW OFFICES

Allen Matkins Leck Gamble
Mallory & Natsis LLP

I, Michael J. Meisenbach, declare as follows:

1. | am a licensed broker with Lee & Associates Commercial Real Estate
Services. | make this declaration is support of the Receiver's Motion for Order
(a) Approving Sale of Loans Made to Integrated Healthcare Holdings, Inc.,

(b) Finding That Medical Provider Funding Corporations 1V and V Hold Title to the
Second and Third Loans Made to Integrated Healthcare Holdings, Inc.,
Respectively, and (c) Approving Broker's Commission ("Motion™). The following
facts are within my knowledge and if called as a witness | would testify to them
under oath.

2. | graduated from the University of Washington in 1983 and received a
B.A. in Business Administration with an emphasis in Accounting. Later that same
year, | passed the CPA examination. | worked as a manager with Ernst and Young
from 1983 to 1988, and remain a non-active CPA.

3. Notably, while at Ernst and Young, | was involved with the audit of
two of the hospitals operated by Integrated Healthcare Holdings, Inc. ("IHHI™),
Western Medical Center-Santa Ana and Western Medical Center-Anaheim. | also
was also involved with the audits of the St. Joseph Health Care System (consisting
of 8 hospitals) and Riverside Community Hospital. Further, | conducted due
diligence on Tenet Healthcare Corporation’s acquisition of 11 hospitals in Orange
and Los Angeles Counties.

4, In 1988, I began my career in Commercial Real Estate Brokerage as a
licensed salesperson. | have been with Lee & Associates Commercial Real Estate
Services since 1993. Lee & Associates is one of the most successful brokerages in
the United States. In 2009, it ranked second largest in the State of California based
on transactional volume. Cumulatively, | am the top grossing Investment Sales
specialist in the entire Lee & Associates Group of Companies and, in 2005, | was

the top grossing salesperson across all disciplines out of over 500 agents nationwide.

736460.01/SD
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5. In 2007, I was approached by Mr. Matt Nunez (whose daughter
attended the same school as my daughter). Mr. Nunez, who | understand to be a
friend of Joseph Lampariello, inquired as to whether | knew of anyone who would
lend $35 million to IHHI for the purpose of buying Anaheim Memorial Hospital. |
located a potential lender who provided a Letter of Intent. The deal was never
completed.

6. Based, | believe, on the expeditious nature with which I was able to
produce a potential lender, | was introduced to Mr. Lampariello by Mr. Nunez. At
the time, Mr. Lampariello was looking for a purchaser of a $45 million loan made to
IHHI and secured by a first position Deed of Trust on IHHI’s medical properties. |
was retained by Medical Capital to locate potential purchasers for the loan.
Attached hereto as Exhibit 1 is a teaser with basic information about the
contemplated transaction.

7. Starting in September 2008, | publicized the opportunity in the Wall
Street Journal, on the Loop Net listing database of approximately three million
members (each of whom receive an email of the listing), via an Internet blog
targeting entities likely to consider this type of sale transaction, and to my
proprietary list of approximately 8,000 clients and contacts. | had nearly 150 people
execute confidentiality agreements and generated eight conditional offers from well-
qualified, potential purchasers. The average price of these conditional offers was
approximately $35 million. A deal was never consummated, however.

8. In November 2009, | was contacted by Mr. Thomas Seaman
("Receiver") about marketing the $45 million note, as well as the other loans from
Medical Capital to IHHI that make up the three credit facilities ("Loans"). The goal
for these marketing efforts is to generate qualified overbids for the Loans. On or
about January 12, 2010, the Receiver and | executed an exclusive listing agreement

to market the Loans to potential over bidders.

736460.01/SD
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9. I have and will continue to be actively publicizing the opportunity and
marketihg the Loans to potential overbidders. This includes re-listing the Loans on
Loop Net, re-contacting the nearly 150 people that expressed interest in the
$45 million loan, and re-circulating the opportunity to my proprietary list of clients
and contacts. I have already received inquiries from several interested parties.

10.  Based on my experience with commercial properties, and in particular,
bospital and medical office properties, I believe that litigation between the Receiver
and IHHI, and/or a bankruptcy filing by IHHI, would negatively impact the value of
the hospital properties securing the Loans.

I‘declare under penalty of petjury that the forcgoing is true and correct.

Executed on February.Z , 2010, at Newport Beach, California.

Michael Meisenbach

736460,01/3D
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Lee &
. Associates®

GCOMMERCIAL REAL ESTATE ‘SERVICES:

Lee & Assoéiates-NSDC, Inc. has been given the exclusive right by the Lender, Medical
Provider Financial Corporation 1l (“MC”), to sell the following Note.

Note
Borrower: Integrated Healthcare Holdings, Inc. (“IHHI”} — www.ihhioc.com
Lender: Medical Provider Financial Corporation Il (“MC”) -~ www.medicalcapital.com

First Trust Deed: $45,000,000
Interest Rate: 14 percent per annum
Due Date: October 8, 2010

IHHI also has $95,700,000 in debt that is subordinate to this Note that includes revolving lines of
credit and term loans from MC. MC is IHHY's only lender.

Collateral
IHHI's assets and subsidiaries. Real estate consisting of:

9/1/07 Appraised Value

282-bed Western Medical Center in Santa Ana, CA $ 89,420,000

187-bed Western Medical Center in Anaheim, CA 28,930,000

178-bed Coastal Communities Hospital in Santa Ana 13,760,000

114-bed Chapman Medical Center in Orange, CA 6,700,000
$138,810,000

Terms of Sale

Cash to MC: $35,000,000

Timing: MC would like to sell the note by 9/19/08.

Monthly payments:  $525,000 from IHHI and $250,000 from MC until repaid (27 percent).

Repurchase amount: MC will repurchase the Note within one year. Buyer of Note to determine
price of repurchase amount. Repurchase amount shall be less than
$37,000,000.

Guarantee: MC will guarantee the monthly payments and the repurchase of Note.

Reason for Sale

MC has an immediate need to use this cash,

FOR MORE INFORMATION, CONTACT MIKE MEISENBACH AT 949.675.4733 OR COMPLETE AND
RETURN THE ATTACHED CONFIDENTIALITY AGREEMENT,

No warranty or representation is made to the accuracy of the foregoing information.
Terms of sale and availability are subject to change or withdrawal without notice.
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DAVID R. ZARO (BAR NO. 124334)
MICHAEL R. F LL (BAR NO. 173831)
ALLEN MATKINS LECK GAMBLE
MALLORY & NATSIS LLP
515 South Figueroa Street, Ninth Floor
Los Angeles, California 90071-3309
Phone: (213) 622-5555
Fax: 213) 20-8816
E-Mail: dzaro@allenmatkins.com
mfarrell@allenmatkins.com

JEFFREY R. PATTERSON % AR NO. 126148)

TED FATES (BAR NO. 22730

ALLEN MATKINS LECK GAN[BLE

MALLORY & NATSIS LLP
501 West Broadway, 15th Floor
San Diego, Cahforma 92101-3541
Phone: 619 233-1155
Fax: 619) 233 1158

E-Mail: jpatterson@allenmatkins.com

t ates@allenmatkins.com

Attorneys for Receiver Thomas A. Seaman

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
SOUTHERN DIVISION

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,

V.

MEDICAL CAPITAL HOLDINGS,

INC.; MEDICAL CAPITAL
CORPORATION MEDICAL
PROVIDER FUNDING
CORPORATION VI; SIDNEY M.
FIELD; and J OSEPH J.
LAMPARIELLO

Defendants.

737058.01/SD

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

DECLARATION OF ALEX CHOI IN
SUPPORT OF MOTION FOR
ORDER

(A) APPROVING SALE OF LOANS
MADE TO INTEGRATED
HEALTHCARE HOLDINGS, INC.;
(B) FINDING THAT MEDICAL
PROVIDER FUNDING
CORPORATIONS IV AND V HOLD
TITLE TO SECOND AND THIRD
LOANS MADE TO INTEGRATED
HEALTHCARE HOLDINGS, INC.,
RESPECTIVELY; AND

(C) APPROVING BROKER'S
COMMISSION

Date: March 22, 2010
Time: 8:30 a.m.

Ctrm: 9D

Judge: Hon. David O. Carter




O 0 3 O it b W e

NN N N N N N RN e R = R e ek e e s
N AN b W e OO0 Y RN e O

28

LAW OFFICES

Allen Matkins Leck Gamble
Mallory & Natsis LLP

I, Alex Choi, declare as follows:

1. I am an attorney with Allen Matkins Leck Gamble Mallory &

Natsis LLP ("Allen Matkins"), counsel for Thomas Seaman ("Receiver"), 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, the "Receivership Entities"). The following
facts are within my knowledge and if called as a witness I would testify to them
under oath.

2. Together with another Allen Matkins attorney, Thomas Masenga, I
searched through the records maintained by the Receivership Entities with respect to
the loans made to Integrated Healthcare Holdings, Inc. ("IHHI"). This search did
not produce complete documentation of the assignment of the second loan ($10.7
million term loan) from Medical Provider Financial Corporation IIT ("MP III") to
MP 1V, or the third loan ($50 million revolving line of credit) from MP I to MP V.

3. Attached hereto as Exhibit 1 is a true and correct copy of a letter I sent
to attorney Gary Sheppard of Sedgwick Detert Moran & Arnold LLP. Prior to the
Receiver's appointment, Mr. Sheppard represented the Receivership Entities in
connection with the loans to IHHI. Mr. Sheppard's email response to my letter is
attached as Exhibit 2.

4, Attached hereto as Exhibit 3 is a true and correct copy of a letter I sent
to attorney Stephen Mertz of Faegre & Benson LLP, counsel for Wells Fargo Bank,
the trustee of MP III and MP V. Mr. Mertz responded that his client would deliver
their file regarding the second loan. A box of documents was received from Wells

Fargo Bank on or about January 25, 2010. The box did not contain any additional

| assignment documents, however.

5. Attached hereto as Exhibit 4 is a true and correct copy of a letter I sent
to attorney Edward Flanders of Pillsbury Winthrop Shaw Pittman LLP, counsel for
Bank of New York Mellon, the trustee of MP I and MP IV. Mr. Flanders responded

737058.01/SD




1 | that his client would search for the requested documents. The documents requested
2 | have not been received to date.
3 6. Separate from the communications discussed above, I have spoken to
4 | Mr. Mertz and Mr. Flanders regarding title to the second and third loéns. Both
5 | communicated to me that their respective clients understand and consider the second
6 | 1oan to be an asset of MP IV and the third loan to be an asset of MP V.
7 I declare under penalty of perjury that the foregoing is true and correct.

3 Executed on February 3 , 2010, at Los Angeles, Califo
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10 Aléx Choi
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Allen Matkins Leck Gamble Mallory & Natsis LLP

Allen Matkins omeys Lo
515 South Figueroa, 9* Floor | Los Angeles, CA 90071-3309

Telephone: 213,622.5555 | Facsimile: 213.620.8816
www,allenmatkins.com

Alex Y. Choi
E-mail: achoi@allenmatkins.com
Direct Dial; 213.955.5662 File Number: 298591-00019/1.A849395.01

January 14, 2010

Gary C. Sheppard, Esq.

Sedgwick, Deter, Moran & Arnold LLP
One Market Plaza

Steuart Tower, 8th Floor

San Francisco, California 94105

Re: Western Medical Center — Anaheim, Western Medical Center
— Santa Ana, Coastal Communities Hospital and Chapman
Medical Center; IHHI Credit Facilities; Securities and
Exchange Commission v. Medical Capital Holdings, Inc., et al.,
Case No. SACV09-818 DOC (RNBx)

Dear Mr. Sheppard:

I am writing this letter fo request certain documents from you in connection with the above
referenced case. Through our due diligence of the files relating to the above referenced matter and
various discussions with Wells Fargo Bank, N.A. and The Bank of New York Mellon (and/or their
respective counsel), our understanding of the current ownership of the IHHI credit facilities (along
with a brief description of the chain of ownership and other rights relating to the credit facilities) is
as follows:

L $80.000,000 Facility

A. Medical Provider Financial Corporation II, a Nevada corporation ("MedCap
II"), originally made available to Integrated Healthcare Holdings, Inc., a Nevada
corporation ("THHI"), WMC-SA, Inc., a California corporation ("WMC-SA"),
WMC-A, Inc., a California corporation ("WMC-A"), Chapman Medical Center, Inc.,
a California corporation ("Chapman") and Coastal Communities Hospital, Inc., a
California corporation ("Coastal") (IHHI, WMC-SA, WMC-A, Chapman and
Coastal are sometimes collectively referred to herein as "Borrowers" and
individually as "Borrower"), a credit facility in the aggregate amount of
$80,000,000 (the "$80,000,000 Loan"). The $80,000,000 Loan is evidenced by that
certain $45,000,000 Term Note ($80 Million Credit Agreement), dated October 9,
2007 from Borrowers in favor of MedCap II and that certain $35,000,000

Los Angeles | Orange County | San Diego | Century City | San Francisco | Del Mar Heights | Walnut Creek



Allen Matkins Leck Gamble Mallory & Natsis LLP

Aftomeys at Law

Gary C. Sheppard, Esq.
January 14, 2010

Page 2

1L

Non-Revolving Line of Credit Note, dated October 9, 2007 from Borrowers in favor
of MedCap II (collectively, the "$80,000,000 Notes").

B. The $80,000,000 Loan was collaterally assigned to The Bank of New York
Mellon pursuant to that certain Collateral Assignment to Trustee (Non-Recordable
Acquired Assets), dated as of October 26, 2007. The deeds of trust securing the
$80,000,000 Loan were also assigned to The Bank of New York Mellon pursuant to
assignments recorded in Orange County.

C. We are not aware of any other assignments either by MedCap II or The Bank
of New York Mellon with respect to the $80,000,000 Loan. If you have any
documents that suggest that the $80,000,000 Loan may have been further assigned
either by MedCap II or The Bank of New York Mellon, please provide such
documents to our office.

$10.700.,000 Facility

A. Medical Provider Financial Corporation III, a Nevada corporation ("MedCap
III"), originally made available to Borrowers, a credit facility in the aggregate
amount of $10,700,000 (the "$10,700,000 Loan"). The $10,700,000 Loan is
evidenced by that certain $10,700,000 Convertible Term Note ($10.7 Million Credit
Agreement), dated October 9, 2007 from Borrowers in favor of MedCap III (the
"$10,700,000 Note").

B. The $10,700,000 Loan was collaterally assigned to Wells Fargo Bank, N.A.
pursuant to that certain Collateral Assignment to Trustee (Non-Recordable Acquired
Assets), dated as of October 26, 2007. The deeds of trust securing the $10,700,000
Loan were also assigned to Wells Fargo Bank, N.A. pursuant to assignments
recorded in Orange County.

C. We have been informed that the $10,700,000 Loan has been further assigned
to Medical Provider Financial Corporation IV, a Nevada corporation ("MedCap
IV") and further collaterally assigned to The Bank of New York Mellon. Please
confirm whether or not this is the case and, if so, provide any and all documentation
in your or your client's possession relating to (i) the assignment or other transfer of
the $10,700,000 Loan from MedCap III to MedCap IV and (ii) the collateral
assignment or other transfer of the $10,700,000 Loan to The Bank of New York
Mellon. Also, we may need to record further assignments of the recorded deeds of
trust to reflect any such foregoing assignments. Notwithstanding any such further
collateral assignment or other transfer of the $10,700,000 Loan to The Bank of New
York Mellon, we understand that Wells Fargo Bank, N.A. currently holds the
$10,700,000 Note.
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$50.000.000 Facility

A. Medical Provider Financial Corporation I, a Nevada corporation

("MedCap I, originally made available to Borrowers, a credit facility in the
aggregate amount of $50,000,000 (the "$50,000,000 Loan"). The $50,000,000 Loan
is evidenced by that certain $50,000,000 Revolving Line of Credit Note, dated
October 9, 2007 from Borrowers in favor of MedCap I (the "$50,000,000 Note").

B. The $50,000,000 Loan was collaterally assigned to The Bank of New York
Mellon pursuant to that certain Collateral Assignment to Trustee (Non-Recordable
Acquired Assets), dated as of October 26, 2007. The deeds of trust securing the
$50,000,000 Loan were also assigned to The Bank of New York Mellon.

C. We have been informed that the $50,000,000 Loan has been further assigned
to Medical Provider Financial Corporation V, a Nevada corporation ("MedCap V")
and further collaterally assigned to Wells Fargo Bank, N.A. Please confirm whether
or not this is the case and, if so, provide any and all documentation in your or your
client's possession relating to (i) the assignment or other transfer of the $50,000,000
Loan from MedCap I to MedCap V and (ii) the collateral assignment or other
transfer of the $50,000,000 Loan to Wells Fargo Bank, N.A. Also, we may need to
record further assignments of the recorded deeds of trust to reflect any such
foregoing assignments. Notwithstanding any such further collateral assignment or
other transfer of the $50,000,000 Loan to Wells Fargo Bank, N.A, we understand
that The Bank of New York Mellon currently holds the $50,000,000 Note.



Allen Matkins Leck Gamble Mallory & Natsis LLP
Attomeys at Law

Gary C. Sheppard, Esq.
January 14, 2010

Page 4

We are in the process of filing a motion in connection with the potential sale of the IHHI
credit facilities and, as such, it is imperative that we receive the above requested documents by no
later than January 22, 2010. We would like to thank you in advance for your tlmely cooperation
regarding this matter.

Please feel free to call me with any questions.

Very trul S,

Alex Y. Choi
AYCer

cc! Mr. Thomas Seaman
Thomas J. Masenga, Esq.
David R. Zaro, Esq.
Michael R. Farrell, Esq.
Edward G. Fates, Esq.
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Message Page 1 of 3

Choi, Alex

From: Sheppard, Gary [gary.sheppard@sdma.com]
Sent:  Friday, January 15, 2010 3:18 PM

To: Choi, Alex
Cc: tom@thomasseaman.com; Masenga, Thomas; Zaro, David; Farrell, Mike; Fates, Ted; Sheppard,
Gary

Subject: Seaman/tHHI

Mr. Choi,
| received and reviewed your letter to me of January 14, 2010.
In answer to your questions:

A. $80,000,000 Facility.

| have no knowledge of, and have no documents concerning, a purported assignment of
the $80 Million Loan by MPFC Il to a third party. If this occurred, it was without my
involvement. Neither Medical Capital nor The Bank of New York ever advised me that the $80
Million Loan had been assigned by MPFC |l to another entity.

B. $10,700,000 Facility.

| have no knowledge of, and have no documents concerning, a purported assignment of
the $10.7 Million Loan by MPFC il to MPFC IV. If this occurred, it was without my
involvement. Neither Medical Capital nor Wells Fargo Bank ever advised me that the $10.7
Million Loan had been assigned by MPFC Il to MPFC IV,

C. $50,000,000 Facility.

| have no knowledge of, and have no documents concerning, a purported assignment of
the $50 Million Loan by MPFC | to MPFC V. If this occurred, it was without my involvement.
Neither Medical Capital nor The Bank of New York ever advised me that the $50 Million Loan
had been assigned by MPFC | to MPFC V.
Let me know if you have any further questions.

Regards,

Gary C..Sheppard
gary.sheppard@sdma.com | 415.627-1515 direct

Sedmﬁl&” & ARNOLD LLP

One Market Plaza, Steuart Tower, 8th Floor
San Francisco, CA 94105

1/25/2010
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. 415.781.7900 ph | 415.781.2635 fx | www.sdma.com

From: Ramirez, Evelyn [mailto:eramirez@allenmatkins.com]

Sent: Friday, January 15, 2010 12:22 PM

To: Sheppard, Gary

Cc: tom@thomasseaman.com; Masenga, Thomas; Zaro, David; Farrell, Mike; Fates, Ted; Choi, Alex
Subject: Seaman/IHHI

Attached is a letter with respect to the above-referenced matter. Please note that
the attached will also be sent via overnight mail. If you have any questions
regarding the attached, please contact Alex Choi.

Sincerely,

Evelyn Ramirez

Assistant to .

Neil N. Gluck, Alex Y. Choi and Michael D. Kostecka
Allen Matkins Leck Gamble Mallory & Natsis LLP
515 South Figueroa Street, 9th Floor

Los Angeles, CA 90071

Telephone: (213) 622-5555 Ext. 343

Fax: (213) 620-8816

eramirez@allenmatkins.com

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS,
please be advised that any U.S. federal tax advice contained in this communication (including any
attachments) is not intended or written to be used or relied upon, and cannot be used or relied
upon, for the purpose of (i) avoiding penalties under the Internal Revenue Code, or (ii) promoting,
marketing or recommending to another party any transaction or matter addressed herein.
Confidentiality Notice: The information contained in this electronic e-mail and any
accompanying attachment(s) is intended only for the use of the intended recipient and may be
confidential and/or privileged. If any reader of this communication is not the intended recipient,
unauthorized use, disclosure or copying is strictly prohibited, and may be unlawful. If you have
received this communication in error, please immediately notify the sender by return e-mail, and
delete the original message and all copies from your system. Thank you.

The information in this email is intended for the named
recipients only. It may contain privileged and confidential

1/25/2010



Message

matter., If you have received this email in error, please
notify the sender immediately by replying to this email.
Do not disclose the contents to anyone. Thank you.

IRS CIRCULAR 230 DISCLOSURE: To ensure compliance

with Treasury Department regulations, we inform you that

any U.S. federal tax advice contained in this correspondence
(including any attachments) is not intended to be used, and
cannot be used, for the purpose of (i) avoiding penalties that
may be imposed under the U.S. Internal Revenue Code or

(ii) promoting, marketing or recommending to another party
any transaction or matter addressed herein.

1/25/2010

Page 3 of 3
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Allen Matkins

Allen Matkins Leck Gamble Mallory & Natsis LLP
Attomeys at Law

1515 South Figueroa, 9 Floor | Los Angeles, CA 90071-3309
‘Telephone; 213.622.5555 | Facsimile: 213.620.8816
‘www.allenmatkins.com

Alex Y. Choi
E-mail: achoi@allenmatkins.com
Direct Dial: 213.955.5662 File Number: 298591-00019/L.A849382.01

January 14, 2010

Stephen M. Mertz, Esq. |

Faegre & Benson LLP :

2200 Wells Fargo Center ;

90 South 7th Steet .

Minneapolis, MN 55402-3901

Re: Western Medical Center — Anaheim, Western Medical Center

— Santa Ana, Coastal Communities Hospital and Chapman
Medical Center; IHHI Credit Facilities; Securities and
Exchange Commission v. Medical Capital Holdings, Inc., et al.,
Case No. SACV09-818 DOC (RNBx)

Dear Mr. Mertz:

I am writing this letter to request certain documents from you in connection with the above

referenced case. Through our due diligence of the file

s relating to the above referenced matter and

various discussions with Wells Fargo Bank, N.A. and The Bank of New York Mellon (and/or their

respective counsel), our understanding of the current o

with a brief description of the chain of ownership and
as follows:

L $80.000,000 Facility

A.

corporation ("THHI"), WMC-SA, Inc.,
WMC-A, Inc., a California corporation
a California corporation ("Chapman")

California corporation ("Coastal") (THE
Coastal are sometimes collectively refes
individually as "Borrower"), a credit fa
$80,000,000 (the "$80,000,000 Loan").
certain $45,000,000 Term Note ($80 M
2007 from Borrowers in favor of MedC

wnership of the IHHI credit facilities (along
other rights relating to the credit facilities) is

Medical Provider Financial Corporation II, a Nevada corporation ("MedCap
II"), originally made available to Integr|

ated Healthcare Holdings, Inc., a Nevada
h California corporation ("WMC-SA"),
("WMC-A"), Chapman Medical Center, Inc.,
and Coastal Communities Hospital, Inc., a
iI, WMC-SA, WMC-A, Chapman and
red to herein as "Borrowers" and
cility in the aggregate amount of

The $80,000,000 Loan is evidenced by that
Ilion Credit Agreement), dated October 9,
ap II and that certain $35,000,000

Los Angeles | Orange County | San Diego | Century City | San Francisco | Del Mar Heights | Walnut Creek



Allen Matkins Leck Gamble Mallory & Natsis LLP

Attorneys at Law
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I

Non-Revolving Line of Credit Note, dat

ed October 9, 2007 from Borrowers in favor

of MedCap II (collectively, the "$80,000,000 Notes").

B. The $80,000,000 Loan was collgterally assigned to The Bank of New York
Mellon pursuant to that certain Collateral Assignment to Trustee (Non-Recordable

Acquired Assets), dated as of October 2

6, 2007. The deeds of trust securing the

$80,000,000 Loan were also assigned tqg The Bank of New York Mellon pursuant to

assignments recorded in Orange County.

C. We are not aware of any other a

ssignments either by MedCap II or The Bank

of New York Mellon with respect to the $80,000,000 Loan. If you have any
documents that suggest that the $80,000,000 Loan may have been further assigned
either by MedCap II or The Bank of New York Mellon, please provide such

documents to our office.

$10,700,000 Facility

A. Medical Provider Financial Corporation III, a Nevada corporation ("MedCap
III"), originally made available to Borrgwers, a credit facility in the aggregate
amount of $10,700,000 (the "$10,700.000 L.oan"). The $10,700,000 Loan is

evidenced by that certain $10,700,000 Convertible Term Note ($10.7 Million Credit
Agreement), dated October 9, 2007 from Borrowers in favor of MedCap III (the

"$10,700,000 Note"). |

B. The $10,700,000 Loan was collaterally assigned to Wells Fargo Bank, N.A.
pursuant to that certain Collateral Assignment to Trustee (Non-Recordable Acquired
Assets), dated as of October 26, 2007. The deeds of trust securing the $10,700,000
Loan were also assigned to Wells Fargo Bank, N.A. pursuant to assignments

recorded in Orange County.

C. We have been informed that the

$10,700,000 Loan has been further assigned

to Medical Provider Financial Corporation IV, a Nevada corporation

("MedCap IV") and further collaterally| assigned to The Bank of New York Mellon.
Please confirm whether or not this is the case and, if so, provide any and all
documentation in your or your client's possession relating to (i) the assignment or

other transfer of the $10,700,000 Loan

om MedCap III to MedCap IV and (ii) the

collateral assignment or other transfer of the $10,700,000 Loan to The Bank of New
York Mellon. Also, we may need to reqord further assignments of the recorded
deeds of trust to reflect any such foregoing assignments. Notwithstanding any such

of New York Mellon, we understand that Wells Fargo Bank, N.A. currently holds the

$10,700,000 Note.

further collateral assignment or other trTsfer of the $10,700,000 Loan to The Bank
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D. We have previously requested th
delivered to our office in connection wi
In addition to the $10,700,000 Note, we
the $10,700,000 Note and the originals

affiliate of MedCap III and currently he

at the original $10,700,000 Note be
h the proposed sale of the $10,700,000 Loan.
hereby request that any original allonges to

of any warrants issued to MedCap III or any
d by Wells Fargo Bank, N.A. also be

delivered to our office. Please provide u%'ny documentation that you might need from

us or the Receiver with respect to the s

ject case in order to effectuate the delivery

of the original documents requested above.

$50,000,000 Facility

A. Medical Provider Financial Corporation I, a Nevada corporation
("MedCap I, originally made available to Borrowers, a credit facility in the

aggregate amount of $50,000,000 (the "

$50,000,000 Loan"). The $50,000,000 Loan

is evidenced by that certain $50,000,000 Revolving Line of Credit Note, dated
October 9, 2007 from Borrowers in favar of MedCap I (the "$50,000,000 Note").

B. The $50,000,000 Loan was collaterally assigned to The Bank of New York

Mellon pursuant to that certain Collater:

Assignment to Trustee (Non-Recordable

Acquired Assets), dated as of October 26, 2007. The deeds of trust securing the
$50,000,000 Loan were also assigned to The Bank of New York Mellon.

C. We have been informed that the [$50,000,000 Loan has been further assigned
to Medical Provider Financial Corporation V, a Nevada corporation ("MedCap V")
and further collaterally assigned to Wells Fargo Bank, N.A. Please confirm whether
or not this is the case and, if so, provide|any and all documentation in your or your

client's possession relating to (i) the assi
Loan from MedCap I to MedCap V and

gnment or other transfer of the $50,000,000
(ii) the collateral assignment or other

transfer of the $50,000,000 Loan to Wells Fargo Bank, N.A. Also, we may need to

record further assignments of the record
foregoing assignments. Notwithstandin
other transfer of the $50,000,000 Loan |

ed deeds of trust to reflect any such
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that The Bank of New York Mellon curtently holds the $50,000,000 Note.
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We are in the process of filing a motion in conngction with the potential sale of the IHHI
credit facilities and, as such, it is imperative that we receive the above requested documents by no
later than January 22, 2010. We would like to thank yop in advance for your timely cooperation
regarding this matter.

Please feel free to call me with any questions.

Very truly yours,

Alex Y, Choti
AYCer

cc: Mr. Thomas Seaman
Thomas J. Masenga, Esq.
David R. Zaro, Esq.
Michael R. Farrell, Esq.
Edward G. Fates, Esq.
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. Allen Matkins Leck Gamble Mallory & Natsis LLP
Attorneys at Law
Allen Matk]lls 515 South Figueroa, 9" Floor | Los Angeles, CA 90071-3309

Telephone: 213,622.5555 | Facsimile: 213.620.8816
www.allenmatkins.com

Alex Y. Choi
E-mail; achoi@allenmatkins.com
Direct Dial: 213.955.5662 File Number: 298591-00019/LA849384.01

January 14, 2010

Edward Flanders, Esq.

Pillsbury Winthrop Shaw Pittman LLP
1540 Broadway

New York, NY 10036-4039

Re:  Western Medical Center — Anaheim, Western Medical Center
— Santa Ana, Coastal Communities Hospital and Chapman
Medical Center; IHHI Credit Facilities; Securities and
Exchange Commission v. Medical Capital Holdings, Inc., et al.,
Case No. SACV09-818 DOC (RNBx)

Dear Mr, Flanders:

I am writing this letter to request certain documents from you in connection with the above
referenced case. Through our due diligence of the files relating to the above referenced matter and
various discussions with Wells Fargo Bank, N.A. and The Bank of New York Mellon (and/or their
respective counsel), our understanding of the current ownership of the IHHI credit facilities (along
with a brief description of the chain of ownership and other rights relating to the credit facilities) is
as follows: -

L $80,000,000 Facility

A, Medical Provider Financial Corporation II, a Nevada corporation ("MedCap
II"), originally made available to Integrated Healthcare Holdings, Inc., a Nevada
corporation ("LHHI"), WMC-SA, Inc., a California corporation ("WMC-SA"),
WMC-A, Inc., a California corporation ("WMC-A"), Chapman Medical Center, Inc.,
a California corporation ("Chapman") and Coastal Communities Hospital, Inc., a
California corporation ("Coastal") (IHHI, WMC-SA, WMC-A, Chapman and
Coastal are sometimes collectively referred to herein as "Borrowers" and
individually as "Borrower"), a credit facility in the aggregate amount of
$80,000,000 (the "$80,000,000 Loan"). The $80,000,000 Loan is evidenced by that
certain $45,000,000 Term Note ($80 Million Credit Agreement), dated October 9,
2007 from Borrowers in favor of MedCap II and that certain $35,000,000
Non-Revolving Line of Credit Note, dated October 9, 2007 from Borrowers in favor
of MedCap II (collectively, the "$80,000,000 Notes").

Los Angeles | Orange County | San Diego | Century City | San Francisco | Del Mar Heights | Walnut Creek
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II.

B. The $80,000,000 Loan was collaterally assigned to The Bank of New York
Mellon pursuant to that certain Collateral Assignment to Trustee (Non-Recordable
Acquired Assets), dated as of October 26, 2007. The deeds of trust securing the

$80,000,000 Loan were also assigned to The Bank of New York Mellon pursuant to

assignments recorded in Orange County.

C. We are not aware of any other assignments either by MedCap II or The Bank
of New York Mellon with respect to the $80,000,000 Loan. If you have any
documents that suggest that the $80,000,000 Loan may have been further assigned
either by MedCap II or The Bank of New York Mellon, please provide such
documents to our office.

D. Also, we have previously requested that the original $80,000,000 Notes be
delivered to our office in connection with the proposed sale of the $§80,000,000 Loan.
In addition to the $80,000,000 Notes, we hereby request that any original allonges to
the $80,000,000 Notes and the originals of any warrants issued to MedCap II or any
affiliate of MedCap II and currently held by The Bank of New York Mellon also be
delivered to our office. Please provide any documentation that you might need from
us or the Receiver with respect to the subject case in order to effectuate the delivery
of the original documents requested above.

$10.700.000 Facility

A. Medical Provider Financial Corporation III, a Nevada corporation
("MedCap III"), originally made available to Borrowers, a credit facility in the
aggregate amount of $10,700,000 (the "$10,700,000 Loan"). The $10,700,000 Loan
is evidenced by that certain $10,700,000 Convertible Term Note ($10.7 Million
Credit Agreement), dated October 9, 2007 from Borrowers in favor of MedCap III
(the "$10,700,000 Note").

B. The $10,700,000 Loan was collaterally assigned to Wells Fargo Bank, N.A.
pursuant to that certain Collateral Assignment to Trustee (Non-Recordable Acquired
Assets), dated as of October 26, 2007. The deeds of trust securing the $10,700,000
Loan were also assigned to Wells Fargo Bank, N.A. pursuant to assignments
recorded in Orange County.

C. We have been informed that the $10,700,000 Loan has been further assigned
to Medical Provider Financial Corporation IV, a Nevada corporation

("MedCap IV") and further collaterally assigned to The Bank of New York Mellon.
Please confirm whether or not this is the case and, if so, provide any and all
documentation in your or your client's possession relating to (i) the assignment or
other transfer of the $10,700,000 Loan from MedCap III to MedCap IV and (ii) the
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IIIL.

collateral assignment or other transfer of the $10,700,000 Loan to The Bank of New
York Mellon. Also, we may need to record further assignments of the recorded
deeds of trust to reflect any such foregoing assignments. Notwithstanding any such
further collateral assignment or other transfer of the $10,700,000 Loan to The Bank
of New York Mellon, we understand that Wells Fargo Bank, N.A. currently holds the
$10,700,000 Note.’

$50,000,000 Facility

A, Medical Provider Financial Corporation I, a Nevada corporation

("MedCap I"), originally made available to Borrowers, a credit facility in the
aggregate amount of $50,000,000 (the "$50,000,000 Loan"). The $50,000,000 Loan
is evidenced by that certain $50,000,000 Revolving Line of Credit Note, dated
October 9, 2007 from Borrowers in favor of MedCap I (the "$50,000,000 Note").

B. The $50,000,000 Loan was collaterally assigned to The Bank of New York
Mellon pursuant to that certain Collateral Assignment to Trustee (Non-Recordable
Acquired Assets), dated as of October 26, 2007. The deeds of trust securing the
$50,000,000 Loan were also assigned to The Bank of New York Mellon.

C. We have been informed that the $50,000,000 Loan has been further assigned
to Medical Provider Financial Corporation V, a Nevada corporation ("MedCap V")
and further collaterally assigned to Wells Fargo Bank, N.A. Please confirm whether
or not this is the case and, if so, provide any and all documentation in your or your
client's possession relating to (i) the assignment or other transfer of the $50,000,000
Loan from MedCap I to MedCap V and (ii) the collateral assignment or other
transfer of the $50,000,000 Loan to Wells Fargo Bank, N.A. Also, we may need to
record further assignments of the recorded deeds of trust to reflect any such
foregoing assignments. Notwithstanding any such further collateral assignment or
other transfer of the $50,000,000 Loan to Wells Fargo Bank, N.A, we understand
that The Bank of New York Mellon currently holds the $50,000,000 Note.

D. We have previously requested that the original $50,000,000 Note be
delivered to our office in connection with the proposed sale of the $50,000,000 Loan.
In addition to the $50,000,000 Note, we hereby request that any original allonges to -
the $50,000,000 Note and the originals of any warrants issued to MedCap I or any
affiliate of MedCap I and currently held by The Bank of New York Mellon also be
delivered to our office. Please provide any documentation that you might need from
us or the Receiver with respect to the subject case in order to effectuate the delivery
of the original documents requested above.
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We are in the process of filing a motion in connection with the potential sale of the IHHI
credit facilities and, as such, it is imperative that we receive the above requested documents by no
later than January 22, 2010. We would like to thank you in advance for your timely cooperation
regarding this matter.

Please feel free to call me with any questions.

Very truly yaurs,

Alex Y. Choi
AYC:er

cc: Mr. Thomas Seaman
Thomas J. Masenga, Esq.
David R. Zaro, Esq.
Michael R, Farrell, Esq.
Edward G. Fates, Esq.





