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(ii)

1 TO ALL INTERESTED PARTIES:
2

PLEASE TAKE NOTICE that on March 22, 2010, at 8:30 a.m., in

3 Courtroom 9D of the above-entitled Court located at 411 West Fourth Street,
4 Santa Ana, California 92701, a hearing will be held on the motion of Thomas A.
5 Seaman ("Receiver"), Court-appointed permanent receiver for Medical Capital
6 Holdings, Inc., Medical Capital Corporation, Medical Provider Funding Corporation
7 VI, and their subsidiaries and affiliates (collectively, the "Receivership Entities"),
8 for an Order (a) Approving Sale of Loans Made to Integrated Healthcare Holdings,
9 Inc., (b) Finding That Medical Provider Funding Corporations IV and V Hold Title
10 to the Second and Third Loans Made to Integrated Healthcare Holdings, Inc.,
11 Respectively, and (c) Approving Broker's Commission ("Motion").
12

The Motion is based on the Memorandum of Points and Authorities below,

13 and the Declarations of Thomas A. Seaman, Michael J. Meisenbach and Alex Choi
14 filed herewith. The Motion and supporting papers are available at the Receiver's
15 website, http://www.medicalcapitalreceivership.com, or may be reviewed at the
16 Clerk's Office during normal business hours at 411 West Fourth Street, Santa Ana,
17 California 92701.
18

Procedural Requirements: If you oppose this Motion, you are required to

19 file your written opposition with the Office of the Clerk, United States District
20 Court, 411 West Fourth Street, Santa Ana, California 92701, and serve the same on
21 the undersigned not later than twenty-one (21) calendar days prior to the hearing.
22

IF YOU FAIL TO FILE AND SERVE A WRITTEN OPPOSITION by the

23 above date, the Court may grant the requested relief without further notice.
24

Requested Relief: The relief requested is discussed in detail in the

25 Memorandum of Points and Authorities below. To summarize, the Receiver
26 requests an order (a) approving the proposed sale of loans made by the Receivership
27 Entities to Integrated Healthcare Holdings, Inc. (the "Loans"), (b) finding that
28 Medical Provider Funding Corporations IV and V hold title to the second and third
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1 Loans, respectively, and (c) approving and authorizing the Receiver to pay a
2 commission to the broker used to market the Loans.
3

The proposed purchase price for the Loans is $55 million in cash, but the sale

4 is subject to overbid by potential purchasers that qualify themselves as bidders
5 pursuant to the procedures discussed in the concurrently filed Ex Parte Application
6 for Order Approving (a) Overbid Procedures for Sale of Loans Made to Integrated
7 Healthcare Holdings, Inc., and (b) Notice of Sale ("Ex Parte Application"). The
8 requested finding regarding title to the second and third Loans is necessary such that
9 the Receiver can transfer clear title to these Loans. These loans were transferred
10 between Receivership Entities, but complete documentation of the transfers has not
11 been located. With respect to the broker's commission, if the proposed sale is
12 approved at the $55 million purchase price, the Receiver requests that the broker be
13 paid a flat fee of $50,000. If the Loans are sold at a price of $57 million or higher,
14 the Receiver requests that the broker be paid a commission equal to ten (10%)
15 percent of the difference between $55 million and the final purchase price.
16

This Motion is made following the conference of counsel pursuant to

17 L.R. 7-3.
18

WHEREFORE, the Receiver requests that the Court grant the relief requested

19 herein and such other relief as may be appropriate under the circumstances.
20
21 Dated: February 4, 2010
22

ALLEN MATKINS LECK GAMBLE
MALLORY & NATSIS LLP
By: /s/ Ted Fates
TED FATES
Attorneys for Receiver
Thomas A. Seaman

23
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1

MEMORANDUM OF POINTS AND AUTHORITIES

2
3

I.

INTRODUCTION

The Receiver proposes and asks the Court to approve a sale of loans made by

4 the Receivership Entities to Integrated Healthcare Holdings, Inc., a Nevada
5 corporation that operates four hospitals in central Orange County, and its affiliated
6 operating companies ("IHHI"). The Receiver believes that the proposed sale price
7 of $55 million cash, plus a release of claims by IHHI, reflects the approximate
8 market value of the loans under the circumstances.
9

The aggregate principal balance of the IHHI loans reflected on the books of

10 Medical Capital is approximately $81 million. Prior to the Receiver's appointment,
11 the Receivership Entities tried to sell the most senior of the loans, a $45 million term
12 loan, for $35 million, or approximately 77% of the amount owed. A number of
13 potential purchasers made conditional offers with an average price of approximately
14 $35 million, but a sale never occurred. In addition, the Receiver has been contacted
15 a number of times since his appointment by parties interested in purchasing the
16 $45 million term loan (the principal balance for which has always been $45 million),
17 and the purchase prices informally discussed with the Receiver were all in the same
18 price range as the pre-receivership offers. Thus, it appears the market value of this
19 loan is far less than its face value. Naturally, based on their inferior security, the
20 junior loans to IHHI have less market value, proportionally, than the $45 million
21 senior loan. However, even if such junior status is ignored, and a conservative
22 estimated market value of 85% of the principal balance is applied to all of the loans,
23 the aggregate estimated market value of the IHHI loans is approximately
24 $68.85 million.
25

Moreover, the market value of the loans is adversely affected by existing

26 claims IHHI has asserted against the Receivership Entities. IHHI has asserted
27 claims against the Receivership Entities for amounts it alleges were improperly
28 "over-swept" from a lockbox account by the Receivership Entities, as well as
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1 additional damages. This issue is currently disputed, but if the allegedly over-swept
2 amounts were allowed to be offset against the loan balances, the Receiver estimates
3 that such loan balances would be reduced by approximately $7.35 million. If such a
4 principal reduction were to occur, it would arguably reduce the aggregate market
5 value of the loans, without accounting for additional damages sought by IHHI or the
6 costs of litigation, to approximately $61.5 million.
7

Given the existence of IHHI's claims, any attempt to foreclose on the

8 collateral – the hospital properties – would very likely result in substantial litigation,
9 delay and expense. It is also likely that such litigation, and/or a possible bankruptcy
10 filing by IHHI, would diminish the value of the collateral, and therefore the ultimate
11 net recovery for the receivership estate. The proposed sale provides significant
12 value in the form of a release of claims by IHHI, eliminating the considerable cost,
13 delay and risk associated with litigation.
14

Finally, as discussed below, the loans are being actively marketed, and the

15 sale is subject to overbid to ensure that the highest and best price is obtained. Based
16 on all of the foregoing factors, the Receiver believes that the proposed sale, subject
17 to the overbid process, reflects the current market value of the loans and will yield
18 the best net result for the receivership estate.
19

In addition to approval of the proposed sale, the Receiver requests a finding

20 regarding title to the second and third Loans, which is necessary to transfer clear
21 title to these Loans. Finally, the Receiver has hired Michael J. Meisenbach of Lee &
22 Associates-NSDC, Inc. ("Broker") to market the Loans to potential overbidders, and
23 the Receiver requests approval of a commission to Broker, as described below.
24

II.

FACTUAL BACKGROUND

25

A.

26

In March 2005, the Receivership Entities issued two loans to IHHI in

The Loans

27 connection with IHHI's acquisition of four hospitals: Western Medical Center-Santa
28 Ana, Western Medical Center-Anaheim, Chapman Medical Center in Orange, and
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1 the Coastal Communities Hospital in Santa Ana. Three of the hospital properties are
2 owned by IHHI affiliates, and one is leased from a third party. The two loans
3 consisted of a $50 million term loan and a $30 million non-revolving line of credit.
4 These loans were due and payable in full in March 2007. In December 2005, the
5 Receivership Entities issued another loan to IHHI in the amount of $10.7 million to
6 fund the four hospitals' ongoing operations. The $10.7 million loan was due and
7 payable in full in December 2006. Seaman Declaration, ¶ 3.
8

IHHI did not pay off the $10.7 million loan when it matured in December

9 2006, nor did it pay off the two initial loans when they matured in March 2007.
10 Rather, the parties negotiated terms of a refinancing for several months. The
11 Receivership Entities agreed to forbear collection during this period. Seaman
12 Declaration, ¶ 4.
13

In October 2007, the Receivership Entities refinanced the existing loans to

14 IHHI, pursuant to several new credit facilities. These new loans, which the Receiver
15 proposes to sell by way of this Motion, are all secured by the same collateral: the
16 three IHHI hospital properties, the leasehold and the equipment, accounts and other
17 assets of IHHI. The Receivership Entities have the right to declare all of the Loans
18 in default if any one is in default. The promissory notes, deeds of trust, and related
19 agreements pertaining to the three credit facilities are collectively referred to herein
20 as the "Loans." Seaman Declaration, ¶ 5.
21

The first credit facility is an $80 million loan from Medical Provider Financial

22 Corporation II ("MP II"), comprised of a $45 million real estate term loan and a
23 $35 million non-revolving line of credit. The second credit facility is a
24 $10.7 million term loan from Medical Provider Financial Corporation III ("MP III"),
25 later assigned to Medical Provider Financial Corporation IV ("MP IV"). The
26 Receivership Entities' books and records indicate that, as of December 31, 2009, a
27
28
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1 combined total of approximately $81 million is owed on the first and second credit
2 facilities.1 Seaman Declaration, ¶ 6.
The third credit facility is a $50 million revolving line of credit from Medical

3

4 Provider Financial Corporation I ("MP I"), later assigned to Medical Provider
5 Funding Corporation V ("MP V").2 The Receivership Entities' books and records
6 indicate that, as of December 31, 2009, there is a credit of approximately
7 $7.35 million on the third credit facility. If this credit is applied to the outstanding
8 balances on the first and second credit facilities, an aggregate total of approximately
9 $73.6 million is owed on the Loans. Seaman Declaration, ¶ 7.
The MP entities collaterally assigned each of the Loans to the applicable

10

11 trustee, Wells Fargo Bank or Bank of New York Mellon ("Trustees"), on behalf of
12 the MP note holders. Pursuant to an Intercreditor Agreement among the MP
13 entities, the first credit facility has full payment priority over the second, and the
14 second has full payment priority over the third. Seaman Declaration, ¶ 8.
15

B.

16

IHHI has alleged that MP I and MP V are in default under the third credit

Potential Litigation with IHHI

17 facility by failing to make line of credit advances to IHHI. IHHI further alleges that
18 MP I and MP V misappropriated approximately $12.1 million of IHHI's funds by
19 "over-sweeping" accounts receivable payments from a lockbox account.3 No
20
21

1

22
23

2

24
25
26
27
28
LAW OFFICES

3

The exact amount owing on the Loans is subject to ongoing investigation by the
Receiver. As discussed below, the amount owing is disputed by IHHI, and the
Receiver reserves all rights with respect to this issue.
As discussed further below, full documentation of the assignments of the second
and third Loans between MP entities has not been located. The existing evidence
shows, and the trustees agree, that such assignments were made. The Receiver
therefore requests that the Court find that title to the second and third Loans is
held by MP IV and MP V, respectively, such that clear title can be transferred to
the purchaser.
The alleged over-sweeping and the $7.35 million credit reflected on the third
credit facility are understood to be directly related, such that if an offset were
permitted for amounts allegedly over-swept, the total owed on the Loans would
be reduced from approximately $81 million to approximately $73.6 million, The
remaining amounts allegedly over-swept appear to have been applied to unpaid
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1 payments on any of the Loans have been made to the Receivership Entities by IHHI
2 since approximately October 2008. Seaman Declaration, ¶ 11.
3

After the Receiver was appointed, IHHI moved for leave to file a suit against

4 the Receiver, the Receivership Entities, Joseph Lampariello and Wells Fargo Bank
5 for breach of contract, conversion and other claims (Docket # 62). The relief prayed
6 for in the draft complaint includes return of the $12.1 million, compensatory
7 damages, punitive damages, prejudgment interest and attorney fees (Docket # 65).
8 IHHI's motion for leave was denied on October 26, 2009 (Docket # 99). Seaman
9 Declaration, ¶ 12.
10

C.

11

In 2008, the Receivership Entities marketed the $45 million term loan portion

Prior Marketing Efforts

12 of the first credit facility for sale. Broker was hired, and the loan was marketed with
13 a sale price of $35 million. Specifically, starting in September 2008, Broker
14 publicized the opportunity in the Wall Street Journal, on the Loop Net listing
15 database of approximately three million members (each of whom receive an email
16 of the listing), via an Internet blog targeting entities likely to consider this type of
17 sale transaction, and to his proprietary list of approximately 8,000 clients and
18 contacts. Meisenbach Declaration ¶ 7.
19

The terms of the contemplated transaction included that the Receivership

20 Entities would buy the note back within one year for $37 million. There is evidence
21 that this deal was sought due to an immediate need for cash to pay MP II note
22 holders. Broker identified numerous potential buyers, approximately 150 of whom
23 signed confidentiality agreements to gain access to the pertinent loan documents,
24 and eight of whom made conditional offers to purchase the loan. The average price
25 of these conditional offers was approximately $35 million. The contemplated
26 transaction never occurred, however. Meisenbach Declaration ¶¶ 6, 7.
27
28
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1

D.

The Present Sale

2

After reviewing relevant loan documents, analyzing the status of the Loans,

3 conferring with IHHI regarding the dispute and its potential claims, conferring with
4 counsel and advisers, and considering the likely costs and benefits of pursuing other
5 options, the Receiver determined that a sale of the Loans would be in the best
6 interests of the receivership estate, provided that an adequate price could be
7 obtained. Seaman Declaration, ¶ 13.
8

With the $45 million portion of the first credit facility having already been

9 extensively marketed, the Receiver was contacted shortly after his appointment by
10 several parties interested in discussing a purchase of one or more of the Loans.
11 Dr. Kali Chaudhuri, who holds a substantial ownership interest in IHHI, was the
12 most active potential purchaser. Unlike other potential purchasers, Dr. Chaudhuri
13 has the ability, through his association with IHHI, to provide a release by IHHI of
14 all claims against the Receivership Entities as part of any sale transaction. Seaman
15 Declaration, ¶ 14.
16

The Receiver recently negotiated concurrently with Dr. Chaudhuri and one

17 other potential purchaser that had made a bona fide offer. Ultimately, the Receiver
18 determined that the proposed sale to KPC Resolution Company, LLC ("Purchaser"),
19 an entity formed by Dr. Chaudhuri, would generate the highest and best net recovery
20 for the receivership estate. The Receiver signed a Loan Purchase and Sale
21 Agreement with Purchaser ("Agreement"), subject to overbid and Court approval.
22 The Agreement is attached as Exhibit 2 to the Declaration of Thomas Seaman in
23 Support of the Motion. The basic terms are that Purchaser will pay $55 million in
24 cash to the Receiver and IHHI will release all claims against the Receivership
25 Entities in exchange for ownership of the Loans. Purchaser has deposited $2 million
26 into escrow. Seaman Declaration, ¶¶ 15, 16.
27
28
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1

E.

Further Marketing Efforts

2

On or about January 12, 2010, the Receiver executed a new listing agreement

3 with Broker with the goal of marketing the Loans to potential overbidders and
4 promoting active overbidding. Broker has been, and between now and the March 22
5 hearing date will be, actively publicizing the opportunity and marketing the Loans to
6 potential overbidders. This includes re-listing the Loans on the Loop Net, re7 contacting the nearly 150 people that expressed heightened interest in the
8 $45 million loan, and re-circulating the opportunity to Broker's proprietary list of
9 clients and contacts. Broker has already received inquiries from several interested
10 parties. Meisenbach Declaration ¶¶ 8, 9. Further, as discussed in the Ex Parte
11 Application, notice of the sale and the opportunity to overbid will be published
12 nationally in the Wall Street Journal on four occasions prior to the hearing.
13

Subject to Court approval, the Receiver agreed to pay Broker a commission

14 from the proceeds of sale. Specifically, if the proposed sale to Purchaser is
15 approved at the $55 million purchase price, the Receiver requests that Broker be
16 paid a flat fee of $50,000. If the Loans are sold at a price of $57 million or higher,
17 the Receiver requests that Broker be paid ten (10%) percent of the difference
18 between $55 million and the final purchase price. Seaman Declaration, ¶ 23.
19
20

III.

PROCEDURAL BACKGROUND

On July 16, 2009, the Commission commenced an enforcement action against

21 MCH, MCC, MP VI, Sidney M. Field and Joseph J. Lampariello ("Defendants"),
22 alleging various violations of securities laws (Docket # 1). On the same day, the
23 Commission filed an Ex Parte Application for Temporary Restraining Order and
24 Orders: (1) Freezing Assets; (2) Appointing a Temporary Receiver; (3) Prohibiting
25 the Destruction of Documents; (4) Granting Expedited Discovery, and (5) Requiring
26 Accountings; and Order to Show Cause Re: Preliminary Injunction and
27 Appointment of a Permanent Receiver (Docket # 3).
28
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1

On August 3, 2009, the Court entered the Temporary Restraining Order and

2 Orders: (1) Freezing Assets; (2) Appointing a Temporary Receiver; (3) Prohibiting
3 the Destruction of Documents; and (4) Requiring Accountings; and Order to Show
4 Cause Re: Preliminary Injunction and Appointment of a Permanent Receiver
5 ("TRO"). The TRO appointed Thomas A. Seaman as temporary receiver for the
6 Receivership Entities. The Receiver filed his 10-Day Report to the Court on
7 August 12, 2009. On August 18, 2009, the Court entered a Preliminary Injunction
8 and Order Appointing A Permanent Receiver, extending the provisions of the TRO
9 and making the Receiver's appointment permanent (Docket # 20).
10
11

IV.

THE SALE

The Agreement is attached to the Seaman Declaration. Its terms are

12 summarized as follows:
13

Court approval. All aspects of the Agreement and the sale are subject to

14 approval by the Court.
15

Purchase Price. $55,000,000.

16

Closing Date. The earlier of (a) a date agreed upon by the Receiver and

17 Purchaser or the high overbidder approved by the Court, and (b) March 31, 2010.
18

Deposit. Purchaser has deposited $2 million into escrow.

19

Overbid Procedures. The sale is subject to the overbid procedures laid out

20 in the concurrently-filed Ex Parte Application.
21
22

V.

ARGUMENT

"The power of a district court to impose a receivership or grant other forms of

23 ancillary relief does not in the first instance depend on a statutory grant of power
24 from the securities laws. Rather, the authority derives from the inherent power of a
25 court of equity to fashion effective relief." SEC v. Wencke, 622 F.2d 1363, 1369
26 (9th Cir. 1980). The "primary purpose of equity receiverships is to promote orderly
27 and efficient administration of the estate by the district court for the benefit of
28 creditors." SEC v. Hardy, 803 F.2d 1034, 1038 (9th Cir 1986). As the appointment
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1 of a receiver is authorized by the broad equitable powers of the court, any
2 distribution of assets must also be done equitably and fairly. See S.E.C. v. Elliot,
3 953 F.2d 1560, 1569 (11th Cir. 1992).
4

District courts have the broad power of a court of equity to determine the

5 appropriate action in the administration and supervision of an equity receivership.
6 See SEC v. Capital Consultants, LLC, 397 F.3d 733, 738 (9th Cir. 2005). The Ninth
7 Circuit explained:
A district court's power to supervise an equity receivership
and to determine the appropriate action to be taken in the
administration of the receivership is extremely broad. The
district court has broad powers and wide discretion to
determine the appropriate relief in an equity receivership.
The basis for this broad deference to the district court's
supervisory role in equity receiverships arises out of the
fact that most receiverships involve multiple parties and
complex transactions. A district court's decision
concerning the supervision of an equitable receivership is
reviewed for abuse of discretion.

8
9
10
11
12
13

14 Id. (citations omitted); see also Commodities Futures Trading Comm'n. v. Topworth
15 Int'l, Ltd., 205 F.3d 1107, 1115 (9th Cir. 1999) ("This court affords 'broad deference'
16 to the court's supervisory role, and 'we generally uphold reasonable procedures
17 instituted by the district court that serve th[e] purpose' of orderly and efficient
18 administration of the receivership for the benefit of creditors."). Accordingly, the
19 Court has broad equitable powers and discretion in the administration of the
20 receivership estate and disposition of receivership assets.
21

A.

22

It is generally conceded that a court of equity having custody and control of

The Sale Subject to Overbid

23 property has power to order a sale of the same in its discretion. See, e.g., S.E.C. v.
24 Elliott, 953 F.2d 1560, 1566 (11th Cir. 1992) (the District Court has broad powers
25 and wide discretion to determine relief in an equity receivership). "The power of
26 sale necessarily follows the power to take possession and control of and to preserve
27 property." See also S.E.C. v. American Capital Invest., Inc., 98 F.3d 1133, 1144
28 (9th Cir. 1996), cert. denied 520 U.S. 1185 (decision abrogated on other grounds)
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1 (citing 2 Ralph Ewing Clark, Treatise on Law & Practice of Receivers § 482 (3d ed.
2 1992) (citing First Nat'l Bank v. Shedd, 121 U.S. 74, 87 (1887)). "When a court of
3 equity orders property in its custody to be sold, the court itself as vendor confirms
4 the title in the purchaser." 2 Ralph Ewing Clark, Treatise on Law and Practice of
5 Receivers § 487.
6

"A court of equity, under proper circumstances, has the power to order a

7 receiver to sell property free and clear of all encumbrances." Miners' Bank of
8 Wilkes-Barre v. Acker, 66 F.2d 850, 853 (2d Cir. 1933). See also, 2 Ralph Ewing
9 Clark, Treatise on Law & Practice of Receivers § 500 (3rd ed. 1992). To that end, a
10 federal court is not limited or deprived of any of its equity powers by state statute.
11 Beet Growers Sugar Co. v. Columbia Trust Co., 3 F.2d 755, 757 (9th Cir. 1925)
12 (state statute allowing time to redeem property after a foreclosure sale not applicable
13 in a receivership sale).
14

Generally, when a court-appointed receiver is involved, the receiver, as agent

15 for the court, should conduct the sale of the receivership property. Blakely Airport
16 Joint Venture II v. Federal Sav. and Loan Ins. Corp., 678 F. Supp. 154, 156
17 (N.D. Tex. 1988. The receiver's sale conveys "good" equitable title enforced by an
18 injunction against the owner and against parties to the suit. See 2 Ralph Ewing
19 Clark, Treatise on Law and Practice of Receivers §§ 342, 344, 482(a), 487, 489, 491
20 (3d ed. 1992). "In authorizing the sale of property by receivers, courts of equity are
21 vested with broad discretion as to price and terms." Gockstetter v. Williams, 9 F.2d
22 354, 357 (9th Cir. 1925) .
23

Here, the Receiver has investigated the history and financial status of the

24 Loans and IHHI, reviewed documentation of the Loans, and considered the likely
25 costs and benefits of undertaking to collect on the Loans. The history shows that, at
26 various times, the loans made by the Receivership Entities to IHHI have been in
27 distress and the subject of forbearance by the Receivership Entities. The initial
28 loans totaled $80 million. IHHI then had to borrow more to fund their operations,
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1 and the total loaned was increased to $90.7 million. IHHI did not pay these loans
2 off and the Receivership Entities agreed to forbear collection. Then, via the
3 refinancing, the credit facilities were expanded up to a maximum of $140.7 million.
4 The Loans that the Receiver now proposes to sell are the product of the 2007
5 refinancing. Seaman Declaration ¶ 17.
6

The aggregate principal balance of the Loans reflected on the books of

7 Medical Capital is approximately $81 million. Prior to the Receiver's appointment,
8 the Receivership Entities tried to sell the most senior of the Loans, a $45 million
9 term loan, for $35 million, or approximately 77% of the amount owed. A number of
10 potential purchasers made conditional offers with an average price of approximately
11 $35 million, but a sale never occurred. In addition, the Receiver has been contacted
12 a number of times since his appointment by parties interested in purchasing the
13 $45 million term loan (the principal balance for which has always been $45 million).
14 The purchase prices informally discussed with the Receiver were all in the same
15 price range as the pre-receivership offers. Thus, it appears the market value of this
16 Loan is far less than its face value. Naturally, due to their inferior security, the
17 junior Loans have less market value, proportionally, than the $45 million senior
18 Loan. However, even if such junior status is ignored and a conservative estimated
19 market value of 85% of the principal balance is applied to all of the Loans, the
20 aggregate estimated market value of the Loans is approximately $68.85 million.
21 Seaman Declaration ¶ 18.
22

Moreover, the market value of the Loans is adversely affected by existing

23 claims IHHI has asserted against the Receivership Entities. As noted above, IHHI
24 has demanded not only the $12.1 million it alleges was over-swept from the lockbox
25 account, but also compensatory and punitive damages, prejudgment interest and
26 attorney fees. These issues are currently disputed, but if the allegedly over-swept
27 amounts were allowed to be offset against the Loan balances, the Receiver estimates
28 that such balances would be reduced by approximately $7.35 million. If such a
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1 principal reduction were to occur, and using the conservative 85% of principal
2 balance figure noted above, the aggregate market value of the Loans would arguably
3 be reduced to approximately $61.5 million. Furthermore, litigating these issues
4 would involve both significant legal fees and the risk that damages demanded above
5 and beyond the offset would be awarded to IHHI. Seaman Declaration ¶ 19.
6

The Receiver has also considered the effect such litigation, or a bankruptcy

7 filing by IHHI and/or its affiliated operating entities, would have on the net recovery
8 for the receivership estate via foreclosure. Based on his experience as a receiver
9 involving similar disputes between lenders and borrowers, the Receiver believes that
10 a bankruptcy filing by IHHI is likely if the Receiver commences foreclosure.
11 Litigation with IHHI and/or a bankruptcy filing would not only cause considerable
12 delay and administrative expense, but would also negatively impact the value of the
13 primary collateral – the hospital properties – which is directly linked to the
14 continued existence of operating hospitals. Given the likelihood of litigation or a
15 bankruptcy if the Receiver pursues foreclosure, it would likely be many months or
16 even years before the Receiver would be in position to market the real estate for
17 sale. There is also the possibility that the Receiver would have to operate the four
18 hospitals until they could be sold. Seaman Declaration, ¶ 20.
19

The near certainty of substantial litigation, the very real possibility of a

20 bankruptcy, the delay and risks associated with these legal proceedings, and the
21 uncertainty of the local commercial real estate market and availability of credit in
22 this price range at the relevant future date make it impossible to estimate with any
23 degree of accuracy the net recovery the Receivership Entities would obtain through
24 foreclosure. With all of this in mind, the Receiver determined that a sale of the
25 Loans, subject to overbid, would be in the best interests of the receivership estate,
26 provided that an adequate price could be obtained. Taking into account the troubled
27 history of the Loans, their market value as indicated by pre-receivership purchase
28 offers, the possibility that the value would be reduced further via offset, and the risk
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1 that additional damages could be awarded to IHHI, the proposed sale before the
2 Court, which provides certainty and finality in the form of $55 million in cash at
3 closing, and a release of claims by IHHI, represents fair market value for the Loans,
4 and the best net recovery for the receivership estate. Seaman Declaration, ¶ 21.
5

With the assistance of Broker, the Receiver continues to market the Loans

6 with the goal of promoting active overbidding. Broker has been and will continue to
7 be actively publicizing the opportunity and marketing the Loans to potential
8 overbidders. This includes re-listing the Loans on Loop Net, re-contacting the
9 nearly 150 people that expressed interest in the $45 million senior loan, and re10 circulating the opportunity to Broker's proprietary list of clients and contacts.
11 Meisenbach Declaration ¶ 9. As discussed in the concurrently-filed Ex Parte
12 Application, the Receiver will also cause notice of the sale to be published
13 nationally on four occasions in the Wall Street Journal. Potential overbidders will
14 have ample time to conduct due diligence and present overbids by the March 17
15 deadline. These marketing efforts, combined with the overbid procedures, will
16 ensure the highest net recovery for the receivership estate. Accordingly, the
17 proposed sale to Purchaser or the overbidder that makes the highest and best bid
18 should be approved.
19

B.

20

As discussed above, complete assignment documents showing the transfer of

Finding Regarding Title to Second and Third Loans

21 the second Loan from MP III to MP IV, and the third Loan from MP I to MP V have
22 not been located. The Receiver has conducted a diligent search of records
23 maintained by the Receivership Entities, and has requested the relevant documents
24 from both former counsel for the Receivership Entities and counsel for the Trustees.
25 No additional assignment documents have been provided in response to these
26 requests. Choi Declaration ¶¶ 2-5. The existing evidence shows, however, that such
27 assignments were made.
28
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Specifically, the Receiver has located Uniform Commercial Code Financing

1

2 Statements relating to the second and third Loans that were assigned from MP III to
3 MP IV, and from MP I to MP V, respectively. Seaman Declaration, ¶ 9.
4 Additionally, internal loan tracking summaries maintained by the Receivership
5 Entities identify the second Loan as being owned by MP IV and the third Loan as
6 being owned by MP V. Seaman Declaration, ¶ 10. Finally, through their counsel,
7 both Trustees have communicated their understanding to the Receiver's counsel that
8 the second Loan is an asset of MP IV and the third Loan is an asset of MP V. Choi
9 Declaration ¶ 6.
Accordingly, the Receiver requests that the Court find that, subject to release

10

11 of the same by the Trustees as part of an approved sale, title to the second and third
12 Loans is held by MP IV and MP V, respectively.4 This finding will allow the
13 Receiver to transfer clear title to the Loans to Purchaser or other bidder as approved
14 by the Court.
15

C.

16

The Receiver requests authority to pay a commission to Broker from the

Payment of Broker's Commission

17 proceeds of sale. If the proposed sale is approved at the $55 million cash price, the
18 Receiver requests that Broker be paid a flat fee of $50,000. If the Loans are sold at
19 a price of $57 million or higher, the Receiver requests that Broker be paid a
20 commission equal to ten (10%) percent of the difference between $55 million and
21 the final purchase price. Broker has invested, and will continue to invest, substantial
22 time into locating potential overbidders and providing them with due diligence
23
24
25
26
27
28
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It should be noted that the Receiver is not asking the Court to determine the
rights of any MP entity to the proceeds of the proposed sale. The [Proposed]
Order provides that all rights and claims to the Loans shall attach to the sale
proceeds in the same validity, amount and priority as they had with respect to the
Loans. The validity, amount and priority of such rights and claims will be
determined in subsequent proceedings. The title issue has been raised for the
sole purpose of allowing the Receiver to transfer clear title to a purchaser. To the
extent any dispute exists as to which of the Receivership Entities are entitled to
the sale proceeds, such dispute should not delay approval of the sale.
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1 materials in an effort to promote active overbidding at the auction. Based on his
2 experience with similar transactions, the Receiver believes that the proposed
3 commission is commercially reasonable, and consistent with what brokers with
4 similar experience and expertise would charge for the same services. Seaman
5 Declaration, ¶ 24.
6
7

VI.

CONCLUSION

WHEREFORE, the Receiver requests entry of an order (a) approving the sale

8 of the Loans; (b) finding that Medical Provider Funding Corporations IV and V hold
9 title to the second and third Loans, respectively; and (c) authorizing the Receiver to
10 pay Broker a commission, depending on the final purchase price, as described
11 above.
12
13 Dated: February 4, 2010

ALLEN MATKINS LECK GAMBLE
MALLORY & NATSIS LLP

14
By: /s/ Ted Fates
TED FATES
Attorneys for Receiver
Thomas A. Seaman

15
16
17
18
19
20
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23
24
25
26
27
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EXHIBIT A
TO
UCC-I FINANCING STATEMENT
Debtor: Pacific Coast Holdings Investment, LLC
Secured Party: Medical Provider Financial Corporation Ill
PACIFIC COAST HOLDINGS INVESTMENT, LLC, a California limited liability company (the
"Debtor"), hereby grants to MEDICAL PROVIDER FINANCIAL CORPORATION III, a Nevada
corporation ("Secured Party") a first priority security interest in all of Debtor’s right, title and
interest in and to all of its property and assets, whether personal, tangible or intangible, and whether
now owned or existing or hereafter arising or acquired, or in which it now has or at any time in the
future may acquire any right, title or interest (collectively, the "Collateral"). The Collateral shall
include all of the following property and interests in property wheresoever located:
"Accounts" including all "account(s)", as defined in the Nevada version of the Uniform
Commercial Code (the "Code"), with respect to Debtor’s right to any payment of a monetary
obligation, whether or not earned by performance, (i) for property that has been or is to be sold,
leased, licensed, assigned or otherwise disposed of, (ii) for services rendered or to be rendered,
(iii) for a policy of insurance issued or to be issued, (iv) for a secondary obligation incurred or to
be incurred, (v) for energy provided or to be provided, (vi) for the use or hire of a vessel under a
charter or other contract, (vii) arising out of the use of a credit card or charge card or information
contained on or for use with the card, and (viii) as winnings in a lottery or other game of chance
operated or sponsored by a state, governmental unit of a state, or person licensed or authorized to
operate the game by a state of governmental unit of a state. Accounts includes health care
insurance receivables;
"Books and Records" of Debtor, including collectively all books, records, board
minutes, contracts, licenses, insurance policies, maintenance and warranty records,
environmental audits, business plans, files, ledgers, computer programs, computer files,
computer discs and other data and SoRware (as defined below) storage and media devices,
computer runs, accounting books and records, financial statements (actual and pro forma), filings
with governmental authorities and any and all records and instruments relating to the Collateral
or Debtor’s business;
"Chattel Paper," "Instruments," and "Documents," including, collectively: (i) all
chattel paper (including tangible chattel paper, intangible chattel paper and electronic chattel
paper), rental contracts, and leases (collectively, "Chattel Paper"); (ii) all instruments and all
payments thereunder, including all certificated securities and all promissory notes and other
evidences of indebtedness, other than instruments that constitute, or are a part of a group of
writings that constitute Chattel Paper (collectively, "Instruments"); and (iii) all bills of sale,
bills of lading, warehouse receipts and other documents of title, whether or not negotiable,
including, without limitation, all other documents which purport to be issued by a bailee or agent
and purport to cover goods in any bailee’s or agent’s possession which are either identified or are
fungible portions of an identified mass, and all documents of title made available to the Secured
Party for the purpose of ultimate sale or exchange of goods or for the purpose of loading,
unloading, storing, shipping, transshipping, manufacturing, processing or otherwise dealing with
goods in a manner preliminary to their sale or exchange (collectively, "Documents");
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TO
UCC- I FINANCING STATEMENT
Debtor: Pacific Coast Holdings Investment, LLC
Secured Party: Medical Provider Financial Corporation III
"Commercial Tort Claims" including all commercial tort claims and all payments due
or made to Debtor in connection therewith;
"Deposit Accounts" including, collectively, all deposit accounts (whether general or
special), and all funds and amounts therein, whether or not restricted or designated for a
particular purpose;
"Equipment" including, collectively, all equipment as such term is defined in the Code,
now owned or hereafter acquired by Debtor, wherever located, including any and all machinery,
apparatus, equipment, fittings, furniture, fixtures, motor vehicles and other tangible personal
property and all other goods (including Software embedded in such goods) (other than Inventory
(as defined below)) of every kind and description that may be now or hereafter used in Debtor’s
operations or that are owned by Debtor or in which Debtor may have an interest, and all parts,
accessories and accessions thereto and substitutions and replacements therefor;
"General Intangibles" including, collectively, all general imangibles as defined in the
Code and other intangible property of any kind (other than Accounts, Chattel Paper, Commercial
Tort Claims, Deposit Accounts, Investment Property (as defined below) and Letter of Credit
Rights (as defined below)), including, without limitation, (i) Payment Intangibles (as defined
below); (ii) all uniform resource locators and the interact websites associated therewith; (iii) all
rights to payment for loans, money or funds advanced or sold and other obligations receivable
(other than Accounts); (iv) customer lists, credit files, correspondence, and advertising materials;
(v) contracts and contract rights; (vi) all interests in partnerships, limited liability companies,
joint ventures and other unincorporated Persons (as defined below) (other than the capital stock
of any subsidiary); (vii) all tax refunds and tax refund claims; (viii) all right, title and interest
under leases, subleases, licenses and concessions and other agreements relating to real or
personal property (but excluding any interest in the underlying real property or personal property
if such personal property constitutes equipment or fixtures); (ix) all payments due or made to
Debtor in connection with any requisition, eortfiseation, condemnation, seizure or forfeiture of
any property by any person or governmental authority; (x) all theses in action, causes of action
or other claims (other than Commercial Tort Claims), and all payments due or made to Debtor in
connection therewith; (xi) all credits with and other claims against carriers and shippers; (xii) all
rights to indemnification; (xiii) all rights, priorities and privileges of Debtor relating to
intellectual property, whether arising under United States, multinational or foreign laws or
otherwise, including (1) all copyrights arising under the laws of the United States, any other
country or any political subdivision thereof, whether registered or unregistered and whether
published or unpublished, all registrations and recordings thereof and all applications in
connection therewith, including all registrations, recordings and applications in the United States
Copyright Office or in any foreign counterparts thereof; and the right to obtain all renewals
thereof ("Copyrights"), (2) any written agreement naming Debtor as licensor or licensee
granting any right under any Copyright, including the grantof any right to copy, publicly
perform, create derivative works, manufacture, distribute, exploit or sell materials derived from
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EXHIBIT A
TO
UCC-1 FINANCIN(3 STATEMENT
Debtor: Pacific Coast Holdings Investment, LLC
Secured Party: Medical Provider Financial Corporation III
any Copyright, (3) all letters patent of the United States, any other country or any political
subdivision thereof and all reissues and extensions thereof, all applications for letters patent of
the United States or any other country and all divisions, continuations and continuations-in-part
thereof and all fights to obtain any reissues or extensions of the foregoing ("Patents"), (4) all
agreements, whether written or oral, providing for the grant by or to Debtor of any right to
manufacture, use, import, sell or offer for sale any invention covered in whole or in part by a
Patent, (5) all trademarks, trade names, corporate names, company names, business names,
fictitious business names, trade styles, brand names, labels, service marks, loges and other source
or business identifiers, and, in each case, all goodwill associated therewith, all registrations and
recordings thereof and all applications in connection therewith, in each case whether in the
United States Patent and Trademark Office or in any similar office or agency of the United
States, any State thereof or any other country or any political subdivision thereof, or otherwise,
all common-law rights related thereto, and the fight to obtain all renewals thereof
("Trademarks"), (6) any agreement, whether written or oral, providing for the grant by or to
Debtor of any right to use any Trademark (collectively, "Intellectual Property"), trade secrets,
and all fights to sue at law or in equity for any infringement or other impairment thereof,
including the right to receive all proceeds and damages therefrom, advertising materials, slogans,
and all goodwill associated with the foregoing; (xiv) all licenses and permits from any
governmental authority; (xv) all license agreements and franchise agreements; (xvi) all
reversionary interests in pension and profit sharing plans and reversionary, beneficial and
residual interest in trusts; (xvii) all proceeds of insurance of which Debtor is beneficiary; and
(xviii) all letters of credit, guaranties, liens, security interests and other supporting obligations
held by or granted to Debtor;
"Inventory" including, collectively, all inventory as defined in the Code, including,
without limitation, all goods, including Sotb, vare embedded in such goods, wherever located,
whether in the possession of Debtor or of a bailee and whether consisting of whole goods, spare
parts, components, supplies, materials, or returned or repossessed goods), which are held for sale
or lease, which are to be furnished (or have been furnished) under any contract of service or
which are raw materials, work in process, finished goods or materials used or consumed in
Debtor’s business;
"Investment Property" including, collectively, all of Debtor’s investment property, as
defined in the Code, other than the stock of any subsidiary;
"Letter of Credit Rights" including, collectively, all of Debtor’s letters of credit and
letter of-credit fights, as defined in the Code, now owned or hereafter acquired, including rights
to payment or performance under a letter of eredfl, whether or not such Person, as beneficiary,
has demanded or is entitled to demand payment or performance;
"Other Property" including, collectively, all money, cash and cash equivalents; all
property or interests in property now owned or hereafter acquired by Debtor (but only to the
extent not excluded from the Collateral elsewhere herein) which now may be owned or hereafter
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EXHIBIT A
TO
UCC-1 FINANC1NO STATEMENT
Debtor: Pacific Coast Holdings Investment, LLC
Secured Party: Medical Provider Financial Corporation III
may come into the possession, custody or control of Debtor in any way and for any purpose
(whether for safekeeping, deposit, custody, pledge, transmission, collection or otherwise); and all
proceeds of loans;
"Payment Intangibles" including, collectively, all payment intangibles as such term is
defined in the Code, now owned or hereafter acquired by any Person;
"Proceeds" as such tetttt i.s defttmd i.rt the Code oxtd, kt an3, e,certt, sha!.I ~e|ude,
collectively: (i) any and all proceeds of any insurance, indemnity, warranty or guaranty payable
to Debtor from time to time with respect to any Collateral; (ii) any and all payments (in any form
whatsoever) made or due and payable to Debtor from time to time in connection with any
requisition, confiscation, condemnation, seizure or forfeiture of any Collateral by any
governmental body, authority, bureau or agency (or any person acting under color of
governmental authority); (iii) any claim of Debtor against third parties (a) for past, present or
furore infringemem of any Intellectual Property or (b) for past, present or future infringement or
dilution of any Trademark or Trademark license or for injury to the goodwill associated with any
Trademark, Trademark registration or Trademark licensed under any Trademark license; (iv) any
recoveries by Debtor against third parties with respect to any litigation or dispute concerning any
Collateral, including claims arising out of the loss or nonconformity of, interference with the use
of, defects in, or infringement of rights in, or damage to, Collateral; (v) all amounts collected on,
.or distributed on account of, other Collateral, including dividends, interest, distributions and
Instruments with respect to Investment Property and pledged stock interests; and (vi) any and all
other amounts, fights to payment or other property acquired upon the sale, lease, license,
exchange or other disposition of Collateral and all rights arising out of Collateral;
"Software" as such term is defined in the Code, now owned or hereafter acquired by any
Person, including, collectively, all computer programs and all supporting information provided in
connection with a transaction related to any program; and
"Supporting Obligations" including all of Debtor’s presently existing and hereafter
acquired supporting obligations, as def’med in the Code;
together, for each component of the Collateral, with all Proceeds thereof, including without
limitation accessions and additions thereto, substitutions therefore, and replacements, products
thereof and any other property receivable or received from or upon the sale, lease, license, collection,
use, exchange or other disposition, whether voluntary or involuntary, of any of the foregoing,
including "proceeds" as defined in the Code, any and all proceeds of any insurance, indemnity,
warranty or guaranty payable to or for the account of Debtor from time to time with respect to any of
the of the foregoing, any and all payments (in any form whatsoever) made or due and payable to
Debtor from time to time in cormection with any requisition, confiscation, condemnation, seizure or
forfeiture of all or any part of the Collateral by any governmental authority (or any Person acting
under color of governmental authority), any and all other amounts from time to time paid or payable
under or in ormeetion with any of the foregoing or for or on account of any damage or injury to or
4 of 5
SF/1443827vl 2994-128721

EXHIBIT A
TO
UCC-1 FINANCING STATEMENT
Debtor: Pacific Coast Holdings Investment, LLC
Secured Party: Medical Provider Financial Corporation III
conversion of any of the foregoing by any Person, any and all tangible or intangible property
received upon the sale or disposition of the foregoing and all proceeds of proceeds.
As used herein, the term "Person" means any individual, sole proprietorship, partnership, joint
venture, unincorporated organization, trust, business trust, association, corporation, limited liability
company, institution, public benefit corporation, other entity or government (whether federal, stme,
county, .city, municipal, local, foreign, or otherwise, including any instrumentality, division, agency,
body or department thereof).
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EXHIBIT B-I (a)
TO
UCC-I FINANCING STATEMENT
Debtor: Pacific Coast Holdings Investment, LLC
Secured Party: Medical Provider Financial Corporation III
2701 SOUTH BRISTOL ST.
SANTA ANA, CA
LEGAL DESCRIPTION
PARCEL A:
THAT PORTION OF PARCEL 2 OF PARCEL MAP NO. 79-887, IN ~ CITY OF SANTA ANA,
COUNTY OF ORANGE, STATE OF CALIFORNIA, AS PER MAP RECORDED ~ BOQK 136 PAGES
32 AND 33 OF PARCEL MAPS, IN THE OFFICE OF TI-IE COUNTY RECORDER OF SAID COUNTY
LYING WITHIN THE LAND SHOWN AS PARCEL 2 OF THAT CERTAIN LOT LINE ADJUSTMENT
LL79-10 RECORDED JANUARY 3, 1980 AS INSTRUMENT NO. 2228, IN BOOK 13456 PAGE 985,
OFFICIAL RECORDS.
PARCEL B:
PARCEL 2 OF PARCEL MAP, IN THE CITY OF SANTA ANA, COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS SHOWN ON A MAP FILED IN BOOK 74. PAGES 4~6 AND 47 OF PARCEL MAPS,
~ THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
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EXHIBIT B-l (b)
TO
UCC-I FINANCING STATEMENT
Debtor: Pacific Coast Holdings Investmont, LLC
Secured Party: Medical Provider Financial Corporation III
1901 AND 1905 NORTH COLLEGE AVE,
SANTA ANA, CA
_LE_GAL DESCRIPTION

THAT PORTION OF LOT 3 OF MABURY TRACT, IN THE CITY OF SANTA ANA, COUNTY OF
ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A MAP RECORDED IN BOOK !6,f!,, PAGE 301,
OF DEEDS, RECORDS OF LOS ANGELES COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT IN THE NORTH LINE OF THAT CERTAIN PARCEL OF LAND
CONVEYED TO OSCAR GREENWALD BY DEED RECORDED JANUARY 13, 1920 IN
BOOK 355, PAGE 205 OF DEEDS, RECORD OF ORANGE COUNTY, CALIFORNIA, SAID
POINT BEING 1675.18 FEET WESTERLY FROM THE NORTHEAST CORNER OF SAID
PARCEL, SAID POINT ALSO BEING THE NORTHEAST CORNER OF THAT CERTAIN
PARCEL OF LAND CONVEYED TO CHARLES C, BRISCO AND WIFE BY DEED
RECORDED OCTOBER 16, 1943 IN BOOK 1214, PAGE 275 OF OFFICIAL RECORDS;
THENCE SOUTH 0° 47’ 00" WEST 435.68 FEET ALONG A LINE PARALLEL TO AND
1675.18 FEET WESTERLY FROM THE EAST LINE OF SECTION 2, TOWNSHIP 5
SOUTH, RANGE 10 WEST, S.B.B.&M., SAID PARALLEL LINE BEING THE EASTERLY
LINE OF SAID PARCEL CONVEYED TO BRISCO, TO A POINT IN A LINE PARALLEL
WITH AND 614.26 FEET NORTHERLY MEASURED AT RIGHT ANGLES TO THE
CENTERLINE OF 17TH STREET; THENCE SOUTH 88° 52’ 40" WEST 422.68 FEET
ALONG LAST MENTIONED PARALLEL LINE TO A POINT IN THE EAST LINE OF
THAT CERTAIN PARCEL OF LAND CONVEYED TO STATE FARM MUTUAL
AUTOMOBILE INSURANCE COMPANY BY DEED RECORDED DECEMBER 17, 1963 IN
BOOK 2634, PAGE 603 OF OFFICIAL RECORDS; THENCE NORTH 0° 47’ 00" EAST
445.00 FEET ALONG THE EAST LINE OF SAID PARCEL CONVEYED TO STATE FARM
MUTUAL AUTOMOBILE INSURANCE COMPANY TO THE NORTHEAST CORNER
THEREOF, SAID CORNER BEING ON THE SAID NORTH LINE OF THE PARCEL
CONVEYED TO GREENWALD; THENCE SOUTH 89° 51’ 30" EAST 422.48 FEET ALONG
SAID NORTH LINE TO THE POINT OF BEGINNING.
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RECORDING REQUESTED BY:
Chicago Title Company

Recorded In Official Records, Orange County
Tom Daly, Clerk-Recorder

WHEN RECORDED MAIL TO:

Charles Kao, Esq.
Sedgwick, Detert, Moran & Arnold LLP
One Market Plaza
Steuart Tower, 8th Floor
San Francisco, CA 94105

Illlllltlll[llll IIIItllllllllllllllllltltllltllllll~l[l[llllll 12.00
2008000148344 04:28pm 03131108
104 28 U04 ;3
0.00 0.00 0,00 0.00 6.00 0.00 0,00 0.00

SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE

TITLE

FULL ASSIGNMENT OF UCC FINANCING STATEMENT,

UCC FINANCING STATEMENT AMENDMENT
~,O,,,,L,L.O,,W,, INSTRUCTIONS If real and back CAREFULLY
A, NAME & PHONE OF CONTACT AT FILER [op|iorial]

Gary Sheppard (4!5) 781-7900
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
Thla F|NANCiNG STATEMENT AMENDMENT is
f~ fo be filed [for reoord] (or recorded) in the
2007000620743 Recorded 10/10/07
~.G~
REAL ESTATE RECORDS.
2.LJ TERMINATION: Eff~ivaness of the Flnanolng Statement Identified above Is terminated with respect to aeaur~y Intamat(e) of the Secured Parly authorizing this Termination Statement.
3.Tnl CONTINUATION: Effectiveness of the Financing Statement Identified above with respect to security Interest(a) of the Secured Palty authorizing this Continuation Statement
~ continued for the additional period provided by applitrabla law.
4! 1~ ASSIGNMENT(~r partial); Gk, e name of sastgnee in item 7a or 7b and address of assignee in item 7c; and else give name of assignor in item g.
5. AMENDMENT (PARTY INFORMATION): This Amendment affect~ 0 Debtor or []Secured Party of record. Check only on~ of theee two
Also check on~ of the follc~ing three boxes ~ provide appropriat~ information in items 6 and/or 7.
CHANGEnameand/oraddress: Pleaserofertoth~delatlodinsti’uctians
r-] DELETE name: Give reoord name
inreI:~ardstochan~lnflthe namo~’addreaaofa{:’arty,
LJIo b~e,deleted In item 6a ~r 6b.
6, CURRENT RECORD INFORMATICN:
(~a, ORGANIZATION’S NAME

D

ADD name: Complete i~em 7a or 7b and alsoitem 7o
alsocomple e~ms 7o.’,’9tiraPPi ~eb o/ ,,

SUFFIX
7. CHANGED (NEW) OR ADDED INFORMATION;
ye. ORGANIZATION’S NAME

l

Wells Fargo Bank, National Association, Asset Backed Securities Division

OR 7b iNDiViDUAL’S LAST NAME

FIRST NAME

I SUFFIX

7c, MAILING ADDRESS

6th and Marquette Avenue

MIDDLE NAME

crrYnneapolisMi

7d. SEEINSTRUCTIONSORGANIZATIoNADD’LINFO RE .7e’TYPEOFORGANIZAI1ON 7f. JUR SD CTONOFORGANIZATION

ISTAT I"O’TALCDDE
ICDONTRY
I MN 155479
Tg. ORGANIZATIONAL ID #. if any

[:]NONE

~
, DEBTOR ,
,
,
B, AMENDMENT (COLLATERAL CHANGE): check onl)~ one box.

"

Deac,,b. oo,,a,e,a, D0e’o’ed o, [] describe
added,
g,ve on’hoD,o,tatad cof,o,.,a
oifataral D o,
assigned.

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this Is an Assignment). Ifth~ is an Amendment authorized by a Debtol whlsh
adds collateral or adds the authorizing Debtar, or if this is a TarminaOon authorized by a Debtor, check here r-I and enter name of DEBTOR aulho~ing this Amendment.
9a. ORGANIZATION’S NAME

OR I ~b.MedicaIINDIVIDUAL’sProviderLAST NAMEFinancial Cornoration~ . Ill
I 0.OPTIONAL FILER REFERENCE DATA

MIDDLE NAME

SUFFIX

I FIRST NAME

Orange County (CA) Recorder’s Office - 2994-128721 PCH! re Coastal Communities Ho, s,pital, Inc. ($10.7M Loan Facility) ,
FILING OFFICE COPY -- UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05122/02)

UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRUCTIONS (front and back) CAREFULLY
11. INITIAL FINANCING STATISMENT FILE # (same as item la on Amendment form)

2007000620743 Recorded 10/10/07
12. NAME OF PARTY AUTHORIZING THIS AMENDMENT (same as Item 9 on Amendment fo~’m)
12a, ORGANIZATION’S NAME

^~
I Medical
ProviderLAST
Financial
ill
U~ ’12’~:
I’NI~t~i[D’UAL’S
NAME Corl~oration
]FI’RSTNAME
13. Use this space for additional information

MIDDLE NAME, SUFFIX

I
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

Name of Debtor and Record Owner: Pacific Coast Holdings Investment, LLC

FILING OFFICE COPY -- NATIONAL UCC FINANCING STATEMENT AMENDMENT ADDEN DUM (FORM UCC3Ad) (REV. 07/29/98)

Recorded in Official Records, Orange County
Tom Daly, Clerk-Recorder

UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS tfront and ba~k! CAREFULLY
A. NAME & PHONE OF cONTACT AT FILER [optional]

Cho:l.cePo’int B’rs, A Hayes. SEND ACKNOWLEDGMENT TO: (Name and Address)

2008000195569 11:48am 04/25/08

(770)369-8677

2t2 211 U02 8
O.00 O.00 O.00 0,OO 24.00 0.00 0.00 0.00

~oicePoint SIS, A Hayes
2885 Brecklnridge
Suite 200
Duluth, GA 30096
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
lb. This FINANCING STATEMENT AMENDMENT is

1~. INITIAL ~INANCtNG STATEMENT FILE #

2007000620743

10/10/07

[~ REAL ESTATE RECORDS.
2. [-] TERMINATION: Effectiveness of the Financing Statement Identified above Is terminated with respect te security Interest(s} of the Secured Party authorizing this Termination

= be filed [for reoord’J (or reco

3. I~ CONTINUATION: Effectivenes~ of the Financing Statement identified above with respect to security Interest(s) of "the Secured Party authorizing~ this Continuation Statement Is
~ oontinued for the additional period provided by applicable laW.

4~ [] ASSIGNMENT u~r partial): Give n=me of assignee In item 7a or 7b and address of essign,e in item 7o; and also give name ~ assignor In item 9.
5. AMENDMENT (PARTY’ INFORMATION): This Amendment affects [] Debtor or [] Secured Pa~’y of record. Check only ~ of these two boxes.
Also check 9J3.~ of the following three boxes and provide appropriate information in items 6 and!or 7.
r-I ADDname: Compl~te~m7aorTb andalsoitem7c:
~ DELh-’~E name: Giw record name
CHANGEnameand/oraddross: Plaaserefertothedeta~dinst~u~ons
~ alaocomnleteitemeTe..Tg ~f a~t0 tcab
LJ to be d~leted ir~ item 6a or 8b. _
n re~ardstochaq~Ip~]thename/addressofaparty.

D

6. CURRENT RECORD INFORMATION:

OR 6b.’ I’NDIVIDUAL’S LAST NAME

MIDDLE NAME .

SUFFIX

MIDDLE NAME

SUFRX

CITY

STATE

POSTAL CODE

COUNTRY

NV

893.09

USA

7f. JURISDICTION OF ORGANIZATION

7@.ORGANIZA~ONALID#.Ifany

7. CHANGED (NEW) OR ADDED INFORMATION:
O~GANIZJ.TIQ~I’S NAME~

~.~e’
o.l~J. ~’rov:Lo.er F’~.~ancia.1 Corporation IV

OR

7b. INDIVIDUAL’S LAST NAME

MAILINGADDRESS
377
70 Howard Hughes Parkway
~ 301
7d.
SEE INSTRUCTIONS
ADD’L INFO RE I 7e. TYPE OF ORGANIZATION

Las Vegas

ORGANIZATION
DEBTOR
I .....

EINONE

8. AMENDMENT (COLLATERAL CHANGE): check only one box.

oesc,ibs []d.,ot.d c, []added, or oiveonti,eU,cs,a,edcol’ato,a’

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this is an Assignment). If this is an Amendmect authorized by a Oel:~or which
adds co@ateral or adds the authorizing Debtor. or if this is a ’l’erminat~on authorized by a Debar. check here [] end enter name of DEBTOR authorizing th~s Amendment.
9e. Qp,~ANITATION’S NAME .

wel-s ~argo uan=, N.A- Asset Backed Securities Division.
l

OR igb, INDIVIDUAL’S LAST NAME

FIRST NAME

MIDDLE NAME

SUFFIX

I
10.OPTIONAL FILER REFERENCE DATA

FILING OFFICE COPY- UCC FINANCING STATEMENT/V~ENDMENT (FORM UCC3) (REV, 05/22/02) 2008NY0000004028-015-001-001
CA - Orange County

UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRUCTIONS Ifron~ and backI CAREFULLY ,,,,
,
11. INITIAL FINANCING STATEMENT F(LI~ #(~ame a~ Item la on Amendment fo~m)
200?000620?43
10/10/0?
12, NAME OF PARTY AUTHORIZING THIS AMENDMENT/sarne as Item 9 on Amendment form)
12a. ORGANIZATION’S NAME
Wells Fargo Bank, N.A- Asset Backed Securities

OR 1~2u. ~v,dI~’L s LAS’r,~E

MIDDLE NAME, SUFF~>
IFIRSTNAME

13, Use this space for additional information

,,,,,,,,,,,,,,,

THEABOVESPACEISFORFILING OFFICEUSE ONLY

Debtor Name:
Pacific Coast Holdings Investment, LLC

Real Estate Description=
See Exhibits A & B-l(a} & B-l(b) to UCC-I Financing S~atement of Pacific Coast Holdings
Investment, LLC, attached hereto and incorporated herein by this reference

FILING OFFICE COPY-- NATIONAL UCC FINANCING STATEMENT AMENDMENT ADDENDUM (FORM UCC3Ad) (REV. 07129198)

CA - Orange County

2008NY0000004028-015-001-001

Recorded In Official Records, Orange County

Chicago TR|e

Tom Daly, Clerk-Recorder

IIIHIIIMUIIIIIlt]IISUUUIIUUBUIIUUHM UUil 30.00
2007.0006207.66 08 :OOam 10/10/07’
’119 59 U08 9
0.00 0.00 0.00 0.00:24.00 0.00 0.00 0,00

UCC FINANCING STATEMENT
FOLLOW INSTRUC¥1ON8 (front and ~ack) CAREFULLY ,, ,,,,,,, ,.
A, NAME & PHONE OF CONTACT AT FILER [optl0nal]

...

Gary Sheppard (415) 781~7900

B. SEND ACKNOWLEDGMENT TO: (Nan~e ~nd Addres=)

~CT CORPORATION

--

ARm Jeremy Reed

1350 Treat Blvd., Suite 100
Walnut Creek, CA 94597-2152
[~00-874-8820)
THE ASOVE SPACE 18 FOR FILING OFFICE USE ONLY
1. DEBTOR’S EXACT FULL LEGAL NAME. In~r~ onF/g,~ ~b~r r, ame (1== ~ 1hi- do ~t =b~vr*te o~ oomNnm ~rnez
la. ORGANIZATION’8 NAME

OR

Pacific Coast Holdings Invastment, LLC
lb. INDIVIDUAL’S LA~T NAME

FIR~ NAME

i21 S. Bristol Street, #108

INDIVIDUAL’S ~AST NAME ....................

Sant~ Aria

FIP~T NAME

SUFFIX -

CA 92704

MIOOLE NAME

USA

SUFRX

3b, INI)II/IDUAL’~ I.I,~T NAMl=

IFIIR~T NAME

~LING ADDRE~S

770 Howard Hugh~s Parkway, Su!!~ 301 ,~,

Las Vegas ..........

iNV 89109

USA

4. ThI,z FINANCING STATEMENT cover= the ~lowlng ollateral:

The types and items of property and interests in property covered hereby are described in Exhibit A
attached hereto and incorporated herein by this reference.

Debtor 2
8. GPT1ONAL F]LER REFERENCE I:~TA

Orange County (California) Recorder’s Office 2994-128721 ($50M Loan Facility 1)

FILING OFFI(:;E COPY-- NATIONAL UCC FINANCING STATEMENT (FORM UCCl) (REV. 07/291981
NATUC~I ¯ ~14~1 CT Syzt=m Online

UCC FINANCING STATEMENTADDENDUM
FOLLOW INST.RUG~ ONS Ifront and back) CAREFULLY
g. NAME OF FIRST DEBTOR (la or lb) ON RELATED FINANCING ~TATEMENT

oR! P~ific Co~st Holdings Investment, LLC
RRSt ~UE

~. tN~NOUAL’S L~ST NAME
101 M~SC~LAN~OUS:

IM~0~E ~E,SUFFI~

THE ABOVE SPACE 18 FOR FILING OFFICE USE O~l.y
1L ADDITIONAL DEBTOR’S ~,,c’r FULL
LEGAL
...........
NAME.
= ....~.a ~ ~ name (11= ~ 11~! - do not ~l~ot=, or ~rr~;r,e n=m~
lla. ORGANIZATK;)N~, NAME

J

OR i11b. IND~)UAL~J LAST NAME

FIP.~T NAME

MIDDLE NAME

SUFFIX

MA~L~(~ ADDRESS
11=.TAxID#: ""~SNOREIN IADD’LiNFORE I’I"la, TYPEO’~"~RGAN~Z/~T1oN Ii11.JURiSDIGTI’bNOFORGANIZATIoN
|ORGANIZATION

11g. ORGANIZATIONAL 10 #, if any

..................... IOEaTO~. !

12, [] ADDITIONAL. SECURED PARTY’S ~ ~ A~iGNOR ~P’S ~AME-~,eq o~ ~ name, (12~,,,,or 12b~

OR I~2b.’INDIVIOUAL"3 LAST"NAME

12, MAILING ADDRE~|;

MIDOLE N~ME

J

b-’TATE IPQSTAL COD; .......

~=l~rll, Or IS filed ala ~ ~re filing.

See Exhibits B-1 (a) mad B-I (b) attached hereto
and incorporated herein by this reference.

FILING OFFICE COPY ~ NATIONAL UCC FINANCING STATEMENT ADDENDUM (FORM UCCIAd) (REV. 07/29/g8)

i~UFRX
1 GO!JN’?Y, ,,,,,,,,,,,

EXHIBIT A
TO
UCC-1 FINANCING STATEMENT
Debtor: Pacific Coast Holdings Investment, LLC
Secured Party: Medical Provider Financial Corporation
PACIHC COAST HOLDINGS INVESTMENT, LLC, a California limited liability company (the
"Debtor"), hereby grants to MEDICAL PROVIDER FINANCIAL CORPORATION I, a Nevada
corporation ("Scented Party") a ftrst priority security interest in all of Debtor’s right, title and
interest in and to all of its property and assets, whether personal, tangible or intangible, and whether
now owned or existing or hereafter arising or acquired, or in which it now has or at any time in the
future may acquire any right, title or interest (collectively, the "Collateral"). The Collateral shall
include all of the following property and interests in property wheresoever located:
"Accounts" including all "account(s)", as defined in the Nevada version of the Uniform
Commercial Code (the "Code"), with respect to Debtor’s right to any payment of a monetary
obligation, whether or not earned by performance, (i) for property that has been or is to be sold,
leased, licensed, assigned or otherwise disposed of, (it) for services rendered or to be rendered,
(iii) for a policy of insurance issued or to be issued, (iv) for a secondary obligation incurred or to
be incurred, (v) for energy provided or to be provided, (vi) for the use or hire of a vessel under a
charter or other contract, (vii) arising out of the use of a credit card or charge card or information
contained on or for use with the card, and (viii) as winnings in a lottery or other game of chance
operated or sponsored by a state, governmental unit of a state, or person licensed or authorized to
operate the game by a state of governmental unit of a state. Accounts includes health care
insurance receivables;
"Books and Records" of Debtor, including collectively all books, records, board
minutes, contracts, licenses, insurance policies, maintenance and warranty records,
environmental audits, business plans, files, ledgers, computer programs, computer files,
computer discs and other data and Software (as defined below) storage and media devices,
computer runs, accounting books and records, financial statements (actual and pro forma), filings
with governmental authorities and any and all records and instruments relating to the Collateral
or Debtor’s business;
"Chattel Paper," "Instruments," and "Documents," including, collectively: (i) all
chattel paper (including tangible chattel paper, intangible chattel paper and electronic chattel
paper), rental contracts, and leases (collectively, "Chattel Paper"); (it) all instruments and all
payments thereunder, including all certificated securities and all promissory notes and other
evidences of indebtedness, other than instruments that constitute, or are a part of a group of
writings that constitute Chattel Paper (collectively, "Instruments"); and (iii) all bills of sale,
bills of lading, warehouse receipts and other documents of title, whether or not negotiable,
including, without limitation, all other documents which pt~ort to be issued by a bailee or agent
and purport to cover goods in any bailee’s or agent’s possession which are either identified or are
fungible portions of an identified mass, and all documents of title made available to the Secured
Party for the purpose of ultimate sale or exchange of goods or for the purpose of loading,
unloading, storing, shipping, transshipping, manufacturing, processing or otherwise dealing with
goods in a manner preliminary to their sale or exchange (collectively, "Documents");
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EXHIBIT A
TO
UCC-1 FINANCING STATEMENT
Debtor: Pacific Coast Holdings Investment, LLC
Secured Party: Medical Provider Financial Corporation I

"Commercial Tort Claims" including all commercial tort claims and all payments due
or made to Debtor in connection therewith;
"Deposit Accounts" including, collectively, all deposit accounts (whether general or
special), and all funds and amounts therein, whether or not restricted or designated for a
particular purpose;
"Equipment" including, collectively, all equipment as such term is defined in the Code,
now owned or hereafter acquired by Debtor, wherever located, including any and all machinery,
apparatus, equipment, fittings, furniture, fixtures, motor vehicles and other tangible personal
property and all other goods (including Software embedded in such goods) (other than Inventory
(as defined below)) of every kind and description that may be now or herea~er used in Debtor’s
operations or that are owned by Debtor or in which Debtor may have an interest, and all parts,
accessories and accessions thereto and substitutions and replacements therefor;
"Genera/Intangibles" including, collectively, all general intangibles as defined in the
Code and other intangible property of any kind (other than Accounts, Chattel Paper, Commercial
Tort Claims, Deposit Accounts, Investment Property (as def’med below) and Letter of Credit
Rights (as defined below)), including, without limitation, (i) Payment Intangibles (as defined
below); (it) all uniform resource locators and the intemet websites associated therewith; (iii) all
rights to payment for loans, money or funds advanced or sold and other obligations receivable
(other than Accounts); (iv) customer lists, credit files, correspondence, and advertising materials;
(v) contracts and contract rights; (vi) all interests in partnerships, limited liability companies,
joint ventures and other unincorporated Persons (as defined below) (other than the capital stock
of any subsidiary); (vii) all tax refunds and tax refund claims; (viii) all right, title and interest
under leases, subleases, licenses and concessions and other agreements relating to real or
personal property (but excluding any interest in the underlying real property or personal property
if such personal property constitutes equipment or fixtures); (ix) all payments due or made to
Debtor in connection with any requisition, confiscation, condemnation, seizure or forfeiture of
any property by any person or governmental authority; (x) all theses in action, causes of action
or other claims (other than Commercial Tort Claims), and all payments due or made to Debtor in
connection therewith; (xi) all credits with and other claims against carriers and shippers; (xii) all
rights to indemnification; (xiii) all rights, priorities and privileges of Debtor relating to
intellectual property, whether arising under United States, multinational or foreign laws or
otherwise, including (1) all copyrights arising under the laws of the United States, any other
country or any political subdivision thereof, whether registered or unregistered and whether
published or unpublished, all registrations and recordings thereof and all applications in
connection therewith, including all registrations, recordings and applications in the United States
Copyright Office or in any foreign counterparts thereof; and the right to obtain all renewals
thereof("Copyrights"), (2) any written agreement naming Debtor as licensor or licensee
granting any right under any Copyright, including the grant of any right to copy, publicly
perform, create derivative works, manufacture, distribute, exploit or sell materials derived from
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EXHIBIT A
TO
UCC- 1 FINANCING STATEMENT
Debtor: Pacific Coast Holdings Investment, LLC
Secured Party: Medical Provider Financial Corporation I
any Copyright, (3) all letters patent of the United States, any other country or any political
subdivision thereof and all reissues and extensions thereof, all applications for letters patent of
the United States or any other country and all divisions, continuations and continuations-in-part
thereof and all rights to obtain any reissues or extensions of the foregoing ("PatenW’), (4) all
agreements, whether written or oral, providing for the grant by or to Debtor of any right to
manufacture, use, import, sell or offer for sale any invention covered in whole or in part by a
Patent, (5) all trademarks, trade names, corporate names, company names, business names,
fictitious business names, l~ade styles, brand names, labels, service marks, loges and other source
or business identifiers, and, in each case, all goodwill associated therewith, all registrations and
recordings thereof and all applications in cmnneetion therewith, in each ease whether in the
United States Patent and Trademark Office or in any similar office or agency of the United
States, any State thereof or any other country or any political subdivision thereof, or otherwise,
all common-law rights related thereto, and the right to obtain all renewals thereof
("Trademarlca"), (6) any agreement, whether written or oral, providing for the grant by or to
Debtor of any right to use any Trademark (collectively, "Intellectual Property"), trade secrets,
and all fights to sue at law or in equity for any infringement or other impairment thereof,
including the right to receive all proceeds and damages therefrom, advertising materials, slogans,
and all goodwill associated with the foregoing; (xiv) all licenses and permits from any
governmental authority; (xv) all license agreements and franchise agreements; (xvi) all
reversionary interests in pension and profit sharing plans and reversionary, beneficial and
residual interest in trusts; (xvii) all proceeds of insurance of which Debtor is beneficiary; and
(x-viii) all letters of credit, guaranties, liens, security interests and other supporting obligations
held by or granted to Debtor;
"Inventory" including, collectively, all inventory as defined in the Code, including,
without limitation, all goods, including Software embedded in such goods, wherever located,
whether in the possession of Debtor or of a bailee and whether consisting of whole goods, spare
parts, components, supplies, materials, or returned or repossessed goods), which are held for sale
or lease, which are to be furnished (or have been furnished) under any contract of service or
which are raw materials, work in process, finished goods or materials used or consumed in
Debtor’s business;
"Investment Property" including, collectively, all of Debtor’s investment property, as
defined in the Code, other than the stock of any subsidiary;
"Letter of Credit Rights" including, collectively, all of Debtor’s letters of credit and
letter of-credit rights, as defined in the Code, now owned or hereafter acquired, including rights
to payment or performance under a letter of credit, whether or not such Person, as beneficiary,
has demanded or is entitled to demand payment or performance;
"Other Property" including, e’ollectively, all money, cash and cash equivalents; all
property or interests in property now owned or hereafter acquired by Debtor (but only to the
extent not excluded from the Collateral elsewhere herein) which now may be owned or hereafter
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EXHIBIT A
TO
UCC-I FINANCING STATEMENT
Debtor: Pacific Coast Holdings Investment, LLC
Secured Party: Medical Provider Financial Corporation I
may come into the lmssession, custody or control of Debtor in any way and for any purpose
(whether for safekeeping, deposit, custody, pledge, transmission, collection or otherwise); and all
proceeds of loans;

"Payment Intangibles" including, collectively, all payment intangibles as such term is
defined in the Code, now owned or hereafter acquired by any Person;
"Proceeds" as such term is defined in the Code and, in any event, shall include,
collectively: (i) any and all proceeds of any insurance, indemnity, warranty or guaranty payable
to Debtor from time to time with respect to any Collateral; (ii) any and all payments (in any form
whatsoever) made or due and payable to Debtor from time to time in eormeetion with any
requisition, confiscation, eondernnation, seizure or forfeiture of any Collateral by any
governmental body, authority, bureau or agency (or any person acting under color of
governmental authority); (iii) any claim of Debtor against third parties (a) for past, present or
future infringement of any Intellectual Property or (b) for past, present or future infringement or
dilution of any Trademark or Trademark license or for injury to the goodwill associated with any
Trademark, Trademark registration or Trademark licensed under any Trademark license; (iv) any
recoveries by Debtor against third parties with respect to any litigation or dispute concerning any
Collateral, including claims arising out of the loss or nonconformity of, interference with the use
of, defects in, or infringement of fights in, or damage to, Collateral; (v) all amounts collected on,
or distributed on account of, other Collateral, including dividends, interest, distributions and
Instruments with respect to Investment Property and pledged stock interests; and (vi) any and all
other amounts, rights to payment or other property acquired upon the sale, lease, license,
exchange or other disposition of Collateral and all rights arising out of Collateral;
"Software" as such term is defined in the Code, now owned or hereafter acquired by any
Person, including, collectively, all computer programs and all supporting information provided in
connection with a transaction related to any program; and
"Supporting Obligations" including all of Debtor’s presently existing and hereafter
acquired supporting obligations, as defined ha the Code;
together, for each component of the Collateral, with all Proceeds thereof, including without
limitation accessions and additions thereto, substitutions therefore, and replacements, products
thereof and any other property receivable or received from or upon the sale, lease, license, collection,
use, exchange or other disposition, whether voluntary or involuntary, of any of the foregoing,
including "proceeds" as defined in the Code, any and all proceeds of any insurance, indemnity,
warranty or guaranty payable to or for the account of Debtor from time to time with respect to any of
the of the foregoing, any and all payments (in any form whatsoever) made or due and payable to
Debtor from time to time in connection with any requisition, confiscation, eondernnation, seizure or
forfeiture of all or any part of the Collateral by any governmental authority (or any Person acting
under color of governmental authority), any and all o~er amounts from time to time paid or payable
under or in cormeetion with any of the foregoing or for or on account of any damage or injury to or

SF/140511gvl 2994-128721
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EXHIBIT A
TO
UCC- 1 FINANCING STATEMENT
Debtor: Pacific Coast Holdings Investment, LLC
Secured Party: Medical Provider Financial Corporation I
conversion of any of the foregoing by any Person, any and all tangible or intangible property
received upon the sale or disposition of the foregoing and al! proceeds of proceeds.
As used herein, the term "Person" means any individual, sole proprietorship, partnership, joim
venture, unincorporated organization, m~st, business trust, association, corporation, limited liability
company, institution, public benefit corporalion, other entity or government (whether federal, state,
county, city, municipal, local, foreign, or otherwise, including any instrumentality, division, agency,
body or department ?.hereof).

SF/14051 lgvl 2994.129721
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EXHIBIT B- 1 (a)
TO
UCC-I FINANCING STATEMENT
Debtor: Paeifie Co~t Holdings Investment, LLC
Secured Pro’t-y: Medical Provider Financial Corporation I
270! SOUTH BRISTOL ST.
SANTA ANA, CA

LEQAL DESCRIPTI, ON
PARCEL A:
THAT PORT/ON OF PARCEL 2 OF PARCEL MAP NO. 79-887, IN THE CITY OF SANTA ANA,
COUNTY OF ORANGE, STATE OF CALIFORNIA, AS PER MAP RECORDED .IN BQOK 136 PAGES
3__~2 AND 33 OF PARCEL MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY
LYING WITHIN TIlE LAND SHOWN AS PARCEL 2 OF THAT CERTAIN LOT LINE ADJUSTMENT
LL79-10 RECORDED JANUARY 3, 1980 AS INS~UMENT NO. 2228, IN BOOK 13456 PAGE 985,
OFFICIAL RECORDS.
PARCEL B:
PARCEL 2 OF PARCEL MAP, IN THE CITY OF SANTA ANA, COUN~ OF ORANGE, STATE OF
CALIFORNIA, AS SHOWN ON A MAP FILED IN BOOK 74. PAGES 46 AND 47 OF PARCEL MAPS,
IN THE OFFICE OF THE COUNTY RECOVER OF SAID COUNTY.

8F/14051 ]By! 2994-128721

EXHIBIT B- 1 (b)
TO
UCC-1 FINANCING STATEMENT
Debtor: Pacific Coast Holdings Investment, LLC
Secured Party: Medical Provider Financial Corporation I
1901 AND 1905 NORTH COLLEGE AVE.
SANTA ANA, CA
LEGAL DESC~T[ON

THAT PORTION OF LOT 3 OF MABURY TRACT, IN THE CITY OF SANTA ANA, COUNTY OF
ORANGE, STATE OF CALIFORNIA, AS SHOWN ON A MAP RECORDED IN BOOK 165,_P~AGE 3~01
OF DEEDS, RECORDS OF LOS ANGELES COUNTY, CALIFORNIA, DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT 1N THE NORTH LINE OF THAT CERTAIN PARCEL OF LAND
CONVEYED TO OSCAR GREENWALD BY DEED RECORDED JANUARY 13, 1920 IN
BOOK 355, PAGE 205 OF DEEDS, RECORD OF ORANGE COUNTY, CALIFORNIA, SAID
POINT BEING 1675.18 FEET WESTERLY FROM THE NORTHEAST CORNER OF SAID
PARCEL, SAID POINT ALSO BEING THE NORTHEAST CORNER OF THAT CERTAIN
PARCEL OF LAND CONVEYED TO CHARLES C. BRISCO AND WIFE BY DEED
RECORDED OCTOBER 16, 1943 IN BOOK 1214, PAGE 275 OF OFFICIAL RECORDS;
THENCE SOUTH 0° 47’ 00" WEST 435.68 FEET ALONG A LINE PARALLEL TO AND
1675.18 FEET WESTERLY FROM THE EAST LINE OF SECTION 2, TOWNSHIP 5
SOUTH, RANGE 10 WEST, S.B.B.&M., SAID PARALLEL LINE BEING THE EASTERLY
LINE OF SAID PARCEL CONVEYED TO BRISCO, TO A POINT IN A LINE PARALLEL
WITH AND 614.26 FEET NORTHERLY MEASURED AT RIGHT ANGLES TO THE
CENTERLINE OF 17TH STREET; THENCE SOUTH 880 52’ 40" WEST 422.68 FEET
ALONG LAST MENTIONED PARALLEL LINE TO A POINT IN THE EAST LINE OF
THAT CERTAIN PARCEL OF LAND CONVEYED TO STATE FARM MUTUAL
AUTOMOBILE INSURANCE COMPANY BY DEED RECORDED DECEMBER 17, 1963 IN
BOOK 2634, PAGE 603 OF OFFICIAL RECORDS; THENCE NORTH 0" 47’ 00" EAST
445.00 FEET ALONG THE EAST LINE OF SAID PARCEL CONVEYED TO STATE FARM
MUTUAL AUTOMOBILE INSURANCE COMPANY TO THE NORTHEAST CORNER
THEREOF, SAID CORNER BEING ON THE SAID NORTH LINE OF THE PARCEL
CONVEYED TO GREENWALD; THENCE SOUTH 89" 51’ 30" EAST 422.48 FEET ALONG
SAID NORTH LINE TO THE POINT OF BEGINNING.

SF/1405118v! 2994-12872!
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RECORDING REQUESTED BY:
Recorded In Official Records, Orange County

Chicago Title Company

Tom Daly, Clerk-Recorder

WHEN RECORDED MAIL TO:

tl []llllllflllll IIIIIIl~]lllllllIl[!]ll[lllllll]ll [ll]llll]ll 12.oo
2008000148358 04:28pm 03131/08

Charles Kao, Esq.
Sedgwick, Detert, Moran & Arnold LLP
One Market Plaza
Steuart Tower, 8,h Floor
San Francisco, CA 94105
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SPACE ABOVE THIS LINE RESERVED FOR RECORDER’S USE

TITLE

FULL ASSIGNMENT OF UCC FINANCING STATEMENT
TITLE ORDER NO,: ACCOMMODATION RECORDING / ,--.%’~70 "-" kt~ ~

I

UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRU~CTIONS tfront and ba~k! CAREFULLY
A, NAME & PHONE OF CONTACT AT FILER

Gary Sheppard (415) 781-7900
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
This FINANCING STATEMENT AMENDMENT is
O~p,- (,,~ ,~ ,~,/ ~
to
REAL be filed ESTATE [for ,eoord] RECORDS. {

OR

7b. INDIVIDUAL’S LAST NAME

7¢. MAll
VlAILING ADDRESS

1011 Barclay Street - 4W
INSTRUCTIONS

ADD’L INFO RE 17e, TYPE O~ oRGANIZATION
ORGANIZATION
DEBTOR
I
,,

FI

MIDDLE NAME

SUFFIX

CITY

STATE I POSTAL CODE

COUNTRY

New York

1102,8~,
.NY
7g. ORGANIZATIONAL ID #, If any

JURISDICTION OF ORGANIZATION

~NO,,N~

,,

8. AMENDMENT [COLLATERAL CHANGE): check only one box,
Describe collateral [] delolod or [] added, or give entire Urestated collat.r.l deeerlpif ..... describe sollate,a, U

9. NAME OF SEC U RED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, it Ihis is an Assignment). if this is an Amendrnant euthor!.zed by a Debtor whloh
adds collateral or adds the authorizing Debtor, or if tht= Is a Termination authorized by a Debtor, aheck here [] end enter name of DEBTOR authorizing this Amendment.
9a. oRGANIZATION’S NAME

OR Medical Provider Financial Corporation !
Oh. ND V DUAL’S LAST NAME

FIRST NAME

MIDDLE NAME
[SUFFIX

I
IO,OPTIONAL FILER REFE

Orange County (CA) Rccorder’s Office - 2994-128721 PCH! re Coastal Communities Hospital ($50 Million Loa, a Facility)
FILING OFFICE COPY -- UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. O5/22/O2)
(?.AUCC3PNAT- 10101102 C T Syitcrn Onlln¢

UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRU~,TI,QN,,S ~f,ron=,l and bat=k) CAREFULLY ~
11. INITIAL FINANCING STATEMENT FILE # (same as item t a on Amendment form)

200700.0.6_20766 Recorded 10/10/07

.~

12. NAME OF PARTY AUTHORIZING THIS AMENDMENT (same as item g on Amendment form)
12a. ORGANIZATION’S NAME

OR Medical
Provider Financial Corporation
I
FIRST NAME
12b. INDIVIDUAL’S LAST NAME

MIDDLE NAME,SUFFI~

13. Use this spa~e for addilional inforrnalion

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

--

Name of Debtor and Record Owner: Pacific Coast Holdings Investment, LLC

FILING OFFIOE COPY-- NATIONAL UCC FINANCING STATEMENT AMENDMENT ADDENDUM (FORM UCC3Ad) (REV. 07/29/98)
CAUCC3AD - 9/26/2002 C T Sy~lcn~ Online

Recorded in Official Records, Orange County
Tom Daly, Clerk-Recorder

I IIll{li{llllltttllllllllltllllllllllllllttlllll
2008000195574 11:48am 04/25/08
UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS, tfront end ba~k/ CAREFULLY
Ao NAME & PHONE OF CONTACT AT FILER

ChoicePoint B~S, A Hayes

212 211 U02 9
0.00 0.00 O.00 0.00 24.00 0.00 0.00 0.00

(770) 369-86’.

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

~oicePoint BIS, A Hayes
2885 Brecklnridge
Suite 200
Duluth, GA 30096

la, INITIAL FINANCI~ STATEMENT FILE #

THE ABOVE~ ,SPACE IS FOR FILING OFFICE USE ONLY

,.
" ~lb. This FINANCING STATEMENT AMENDMEWI’is
~~ }
~ ~befiied[forrec~rdJ(orreco~ad) lnthe
.... ~ /
I~,~ REAL ESTATE RECORDS"
2. ~ TERMINATION: ~e~vanass of the Financing ~tement tden~ed a~ve Is ~rmin~ed ~ reaps= to secur~ tn~re~(s) of the Secured Pa~ au~odzlng ~]s ~e~in~on ~manL

2007000620766

" ~,~

10/10/07

L~’~m’~f,jq £.

3. ~1 CONTINUATION: Effectl~ness
~ oon~nued for the additional period provided by applicable law.
4, ~ ASSIGNMENT ~r pa~i=l):,
~, ~ENDMENT (PAR~ INFOR~TION): ~ls Amendment affe=s ~ Debtor ~ ~ Secured Pa of record. Check only ~ of t~se ~o boxes.
w
Also check ~ of the follo~ng three ~s ~ pin,de appropriate Info~atton In I~ms 6 and/or 7.
~ CHANGEn~mean~orsddmss: Plea~mferto~d~l~dtn~ons
~ DELVE name: Gi~ record name~
ADDname: Compl~mTaor7b, andalso~mTc;.
also com~e~ ~ems 7~7fl ~f agplicable}.
~ n r~a~stoch~ingthename~addms~
.....
6. CURRENT RECORD INFORMATION:

Pac~flc Coast Holdings Investor, LLC
16,.INDIVIDUAL’S
ORGANIZATION’S
NAME
OR 6b.
LASTNAME

MIDDLE NAME

SUFFIX

FIRST NAME

MIDDI

SUFFIX

CITY
Minne apol i s

mATEMN 5 5 4 7 USA
9

7f. JURISDICTION OF ORGANIZATION

7g. ORGANIZATIONALID#.Ifeny

~FIR~NAME

7, CHANGED (N~) OR ADDED INFORMATION:
]~. ~ANI~TtON’S NAME
OR 7b, INDIVIDUAL’S LASrf NAM’~’

MAiLINGADDRESS
in:Corporate Trust Service
h St. & Maruue~te Ave.
SEE INSTRUCTION5

ADD’L INFO RE 17e. TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR 1

POSTAL CODE

COUNTRY

~-~NONE

8. AMEN DMENT (COLLATERAL CHANG El: check only ~zm box.
-- Describe collateral [] deleted or [] added, or give entlreUrestatod collateral description, or describe collateral U assigned.

9. NAME OF SECURED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this is an Assignment). If t~is is an Amendment authorized by a Debtor which
adds collateral or adds the authorizing Debar, or if this is a Termina~on authorized by a Debtor, check here [] r~nd enter name of DEBTOR authorizing this AmendmenL

Funding. Corporation V

IO.OPTIONAL FILER REFERENCE DATA

I

FILING OFFICE COPY -- UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05122102) 2008NY0000004028-004-001-001
CA - Orange County

UCC FINANCING STATEMENT AMENDMENT ADDENDUM
_FOLLOW INSTRUCTIONS lfron! -nd backI CAREFULLY ,,
,
11. INITIAL FINANCING STATEMENT FILE # (sa.me as item la on Amendment form)

2007000620766

10/10/07

12. NAME OF PART AUTHORIZING THIS AMENDMENT (same a~
i~em 9 ~,n Amer~dmen’{ form)
12a. ORGANIZATION’S NAME Fu~-.ding CorPOrat’l On

.

V

M ,edical Provider
OR ! 12bi INDIVIDUAL’S LAST NAME
, FIRSTNAME

IMIDDLE NAME,SUFFI;~

13. Use this space for additional information

THEAB~VESPACEISFORFILINGOFFICEUS~,,~NLY

Debtor Name:
Pacific Coast Holdings Investment, LLC
Real Estate Description=

See Exhibits A & B-1 (a) & B-I (b) to UCC-I Financing Statement of Pacific Coast Holdings
Investment, LLC, attached hereto and incorporated herein by this reference
ASSIGNEE ADDRESS (CONTINUED)=
*** MAC= N9311-161
Minneapolis, MN 55479

FILING OFFICE COPY-- NATIONAL UCC FINANCING STATEMENT AMENDMENT ADDENDUM (FORM UCC3Ad) (REV. 07/29/98)
CA - Orange County
2008NY0000004028-004-001-001

Recorded in Official Records, Orange County
Tom Daly, Clerk-Recorder

2008000192494 10:48am 04124108
228 195 U02 9
0.00 0.00 0.00 0.00 24.00 0.00 0.00 0.00

UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS ~front and baok,~),C, AREFULLY
A. NAME & PHONE OF CONTACT AT FILER [optional]

ChoicePoint BIS, A Hayes

(??0)369-8677

B. SEND ACKNOWLEDGMENT TO: (Name and Address)
C~oicePoint BIS, A Hayes

2885 Breckinridge
Suite 200
Duluth, GA 30096
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
la. INI~AL FINANCING STATEMENT FILE#

200?000620?66

10110/07

~ ~’~ ~, ~

REAL ESTATE RECORDS.

2’ [] TERMINATION: Effectiveness of the Financing Statement identified above is terminnted w~h respect to security interest(s) of the Secured Pa~y authorizing this Term{nation St~tamanL
3. [] CONTINUATION: Effectiveness of the Financing Statement identified above w~th respect to security Interest(e) of the Secured Party authorizing this Continuation Statemenl is
continued for the additional period provided by applicable law.
4, };~ ASSIGNMENT ~ll~r-~a~i~ii: Give name of assignee ~ item 7a or 7b and address of assignee in item 7c; and also giw name of assignor in item 9.
5, AMENDMENT (PARTY INFORMATION): This Amendment affacls__ U Debtor or O Secured Party of record, Check only one of these two boxes.
Alao check ~ of the following throe boxes.~ provide appropriate lnfon~lion in items 6 and/or 7.
ADDnamo: CompleteitemTaor7b andalsoitemTc;
CHANGEnameand/oraddress: Please refer tothedetaitedinstruc’dons
r-1 DELETE name; G~ mco~’d name
J_~.to be deleted {n item 6a or 6b,
~ a ~oeomp ateiterns 7e~7~ ~’~fapp icable1.
nrc~ardstochan~in,~thenamaladdressofaparty.
6, CURRENT RECORD INFORMATION:
6a. ORG#uNJZATION’S NAME _ _.

D

IPacific Coast Holdings Investment,

LLC

OR J6b. INDIVIDUAL’S LAST NAME

FIRST NAME

MIDDLE NAME

SUFFIX

FIRST NAME

MIDDLE NAME

SUFFIX

CiTY
Las Vegas

POSTAL CODE
STATE~ 89109

U-qA

7f. JURISDICTION OF ORGANIZATION

7g. ORGANIZATIONAL IO #, if any

I

7, CHANGED (NEW) OR ADDED INFORMATION;
]~.
O~R{3ANIZ~TIO__N’S
NAMF~
~emzca~
~rovz~er

Funding Corporation V

7b. INDIVIDUAL’S LAST NAME

7c, t~AILING ADDRESS

3770
70 Howard ~b.eB Parkway, -quite 30~L
7d. s~l~ INSTRUCTIONS

ADD’L INFO RE I To. TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR
I

COUNTRY

~ [] FIO~I- E

8. AMENDMENT (COLLATERAL CHANGE): cheek only one bo~.
Describe collateral D deleted or [] added, or givo en~reDre,tated collatoral d~=,¢liptl .....

des¢dbe coll~.tter=l F~assigned.

9. NAME OF $ECU RED PARTY OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this is an Aesig~msnt)o If this is an Amendment authored by a DeWmr which
adds collateral or adds the authorizing Debar, or if this is a Termination authorized by a Debtor, check here 0 and enter name of DEBTOR authoring this Amendment.

Tne ~an~ o~ mew York, Co.orate Trust-Asset Backed Securities
OR gb, INDIVIDUAL’S LAST NAME

F,RST. .E

’ ~UFFIX

10.O~ONAL FIL~ REFERENCE DATA

FILING OFFICE COPY -- UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV, 05/22102) 2008NY’0000004028-003-00!-001
CA - Orange County

UCC FINANCING STATEMENT

AMENDMENT ADDENDUM

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

11, INITIAL FINANCING STATEMENT FILE # (sa.mB as item la on Amendment form)

2007000620766

10/10/07

~

12. NAME OF PARTY AUTHORIZING THIS AMENDMENT {same as Item g on Amendment form)
12a. ORGANIZATION’S NAME

The Bank of New York, Corporate Trust-Asset Backed

OR 12b, NO V DUAL’S LAST NAME

FIRST NAME

MIDDLE NAME,SUFFIX

13, Use this space for additional information

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

Debtor Name:
Pacific Coast Holdings Investment, LLC
Real Estate Description:
See Exhibits A & B-I (a) & B-1 (b) to UCC-1 Financing Statement of Pacific Coast Holdings
Investment, LLC, attached hereto and incorporated herein by this reference

FILING OFFICE COPY ~ NATIONAL UCC FINANCING STATEMENT AMENDMENT ADDENDUM (FORM UCC3Ad} (REV. 07/29/98)

CA - Orange County

2008NY0000004028-003-001-001

Recorded in Official Records, Orange County
Tom Daly, Clerk-Recorder

I IIBlllllll/lllll!tlllllllllllllllllllllllllllll
UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS ~front and bask~ CAREFULLY
A. NAME & PHONE OF CONTACT AT FILER Ioptional]

ChoicePoint BTS, A Hayes

200800019557411:48am 04/25/08

212 211 U02 9
0.00 0.00 0.00 0.00 24.00 0.00 0.00 0.00

(770) 369-86’.

B. SEND ACKNOWLEDGMENT TO: (Name end Address)

~oicePo~nt BIS, A Hayes

2885 Breckinridge
Suite 200
Duluth, GA 30096
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
"" ’

This FINANCING STATEMENT AMENDMENT is
to be ~’ed [’°r r°°nrd] I°r ma°rdad) In lhe
,,I1~ REAL ESTATE RECORDS.
2. [~ TERMINATION: Effectiveness of the Financing,, Statement.Identified above is terminated with respect, ,, to, eecutity~ interest(s) of the Secured Party authorizing this Termination Statement
1 a. INITIAL FINANCING STATEMENT FILE #

2007000620?66

I 0/].0/07 ~’~ ."~ ~1~, ~ a ~. C~ ~J ~’~,)

31~1 CONTINUATION: Effectiveness of the Financing Statement identified above with respect to secudty Interest(s) ~f the Secured Pan’./authorizing this Continuation Statement Is
~ continued for the additional period provided by applicable law.
4. [] ASSIGNMENT Or partial):,,,,Give name of assignee in item 7a or 7b and address of assignee,,,, in item 7c; and also give name of assignor in item 9.
-~, AMENDMENT (PARTY INFORMATION): T~Ia Amendment affe=s [] Debtor or [] Secured Pa of record, Check only one of these two boxes.
w
Also check one of the following three boxes and provide appmprlete Information in Items 6 andlor 7.
n ADDname; CompleteitamTaorTb, endalsoitemTc;
I"1 DELETE name: Give record name
C HANGEneme and/oreddmss: Plae~ refer toUm d~atksd Instm~ons
Inrer~lardetqchan~ingthenema/address~aparty.
I I atso com~et~ttem~sT~e,.7~ ~t ~p~l!c?blel.
.... ~J to be deleted in item 6a or 6b.
,
6. CURRENT RECORD INFORMATION:
t6a. ORGANIZATION’S NAME

D

Coast Holdings
IPaciflc

Investor, LLC

OR ~O~.-INDtvIDUAL~S LA~ NAME

7, CHANGED (N~) OR ADD~ INFORMATION:
]9. Q~ANI~TION’S NA~E .

FIRST NAME

MIDDLE NAME

SUFFIX

MIDDLE NAME

SUFFIX

Securities Division.

OR 7b. ND V DUAL S LAST NAME’

7c. MAILING ADDRESS
7d. SEEINSTRUCTION5

I

I

FIRST NAME

~i%neapoli,
ADD’L INFO RE ~ 7e. ~PE OF ORGAN~ON
ORGAN~ION
DEBTOR

7f. JURISDICTION OF ORGANIZATION

7g. ORGANIZAT ONAL D #, if any
~ NONE

8. AMEN DMENT (COL~TERAL CHANGE): ~h~ck only ~ bo~

NAME OF SECURED PARTY" OF RECORD AUTHORIZING THIS AMENDMENT (name of assignor, if this is an Assignment). If ~is is an Amendment authorized by a Debtor which
adds collateral or adds the authorizing Debtor. oI if this is a Termination authorized by a Debtor, ch~ck here [] and enter name of DEBTOR authorizing this Amendment,

~e~xcax ~rovz~er Funding. Corporation V
OR gb, INDIVIDUAL’S LAST NAME

MIDDLE NAME

10,OPTIONAL FILER REFERENCE DATA

2008NY0000004028-004-001-001
FILING OFFICE COPY ~ UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) (REV. 05/22/O2)
CA - Orange County

UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRU~,TIONS lfron! and baskl CAREFULLY .......
11, INITIAL FINANCING STATEMENT FILE. # (sa.me as item la on Amendment form)
10/3.0/07
200?000620766
12. NAME OF PARTY AUTHORIZING THIS AMENDMENT (same as item 9 on Amendment form/
12a. ORGANIZATION’S NAME

Funding Corporation

Medical Provider
OR 12b. N[~IV DUAL’S LAST NAME

FIRSTNAf~E
IMIDDLENAME,SUFFI~

13, Use this space for additional information

THE ABOVE 5PACE IS FOR FILING OFFICE USE ONLY

Debtor Name:
Pacific Coast Holdings Investment, LLC
Real Estate Description=
See Exhibits A & B-I (a) & B-I (b) to UCC-I Financing Statement of Pacific Coast Holdings

Investment, LLC, attached hereto and incorporated herein by this reference
ASSIGNEE ADDRESS (CONTINUED):
*** MAC: N9311-161
Minneapolis, MN 554?9

FILING OFFICE COPY-- NATIONAL UCC FINANCING STATEMENT AMENDMENT ADDENDUM (FORM UCC3Ad) (REV. 07/29/98)

CA - Orange County

2008NY0000004028-004-001-001

EXHIBIT 2

LOAN PURCHASE AND SALE AGREEMENT

THIS LOAN PURCHASE AND SALE AGREEMENT (this "A~reement’) is made as
of this 13th day of January, 2010 (the "Effective Date"), by and between Thomas A. Seaman,
Receiver ("Seller"), appointed by the United States District Court for the Central District of
California, Southern Division (the "Court") for Medical Provider Financial Corporation I, a
Nevada corporation ("MedCap I"), Medical Provider Financial Corporation II, a Nevada
corporation ("MedCap Ir’), Medical Provider Financial Corporation III, a Nevada 6orporation
("MedCap ~"), Medical Provider Financial Corporation IV, a Nevada corporation ("MedCap
IV") and Medical Provider Financial Corporation V, a Nevada corporation ("MedCap V" and
together with MedCap I, MedCap II, MedCap III and MedCap IV collectively, "MedCap"), and
K.PC Resolution Company, LLC, a California limited liability company ("Purchaser").
RECITALS:

WHEREAS, MedCap II, Integrated I-Iealthcare Holdings, Inc., a Nevada corporation
("rffl:II"), WMC-SA, Inc., a California corporation ("WMC-SA"), WMC-A, Inc., a California
corporation ("WMC-A"), Chapman Medical Center, Inc., a California corporation
("Chapman."), 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"), Pacific Coast Holdings Investment, LLC, a
California limited liability company ("PCHr’), West Coast Holdings, LLC, a California limited
liability company ("West Coast"), Ganesha Realty, LLC, a California limited liability company
("Ganesha"), and Orange County Physicians Investment Network, LLC, a Nevada. limited
liability company ("OC-PIN") (PCHI, West Coast, Ganesha and OC-PIN are sometimes
collectively referred to herein as "Credit Parties") are parties to that certain Credit Agreement
($80,000,000 Facility), dated October 9, 2007 (the "$80,000,000 Credit Agreement"), pursuant
to which MedCap II made available to Borrowers a credit facility in the aggregate amount of
$80,000,000 (the "$80~000,000....Loau"). Pursuant to the $80,000,000 Credit Agreement,
MedCap II extended to Borrowers a $45,000,000 real estate term loan and a $35,000,000
non-revolving line of credit 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").
The $80,000,000 Notes are secured by, among other things, (i) that certain Deed of Trust,
Security Agreement, Fixture Filing and Assignment of Rents ($80,000,000 Facility) (Western
Medical Center - Santa Aria), dated as of October 9, 2007, made by PCHI to Chicago Title
Insurance Company in favor of MedCap II, recorded on October 10, 2007 in Orange County,
California as Instrument No. 2007000620712 (which Deed of Trust was assigned by MedCap II
to The Bank of New York Mellon (formerly known as The Bank of New York, and referred to
hereafter as "The Bank of New York") pursuant to that certain Assignment of Deed of Trust,
dated October 29, 2007, recorded on November 9, 2007 in Orange County, California as
Instrument No. 2007000676164), (ii) that certain Deed of Trust, Security Agreement, Fixture
Filing and Assignment of Rents ($80,000,000 Facility) (Western Medical Center - Anaheim),
dated as of October 9, 2007, made by PCI-II to Chicago Title Insurance Company in favor of
MedCap II, recorded on October 10, 2007 in Orange County, California as Instrument No.

843285,09/LA
298591-00019/1 - 13-I 0/aye/tit

2007000620711 (which Deed of Trust was assigned by MedCap II to The Bank of New York
pursuant to that certain Assignment of Deed of Trust, dated October 29, 2007, recorded on
November 9, 2007 in Orange County, California as Instrument No. 2007000676163), (iii) that
certain Deed of Trust, Security Agreement, Fixture Filing and Assignment of Rents ($80,000,000.
Facility) (Coastal Communities Hospital - Santa Ana), dated as of October 9, 2007, made by
PCHI to Chicago Title Insurance Company in favor ofMedCap II, recorded on October 10, 2007
in Orange County, California as Instrument No. 2007000620710 (which Deed of Trust was
assigned by MedCap II to The Bank of New York pursuant to that certain Assignment of Deed
of Trust, dated October 29, 2007, recorded on November 9, 2007 in Orange County, California
as Instrument No. 2007000676162), (iv) that certain Leasehold Deed of Trust, Security
Agreement, Fixture Filing and Assignment of Rents ($80,000,000 Facility) (Chapman Medical
Center - Medical Office Building), dated as of October 9, 2007, made by IHHI to Chicago Title
Insurance Company in favor of MedCap II, recorded on October 10, 2007 in Orange County,
California as Instrument No. 2007000620709 (whieh Leasehold Deed of Trust was assigned by
MedCap II to The Bank of New York pursuant to that certain Assignment of Deed of Trust,
dated October .29, 2007, recorded on November 9, 2007 in Orange County, California as
Instrtmaent No. 2007000676161), (v) that. certain Leasehold Deed of Trust, Security Agreement,
Fixture Filing and Assignment of Rents ($80,000,000 Facility) (Chapman Medical Center Hospital Premises), dated as of October 9, 2007, made by IHHI to Chicago Title Insurance
Company in favor of MedCap II, recorded on October 10, 2007 in Orange County, California as
Instrument No. 2007000620708 (which Leasehold Deed of Trust was assigned by MedCap II to
The Bank of New York pursuant to that certain Assignment of Deed of Trust, dated October 29,
2007, recorded on November 9, 2007 in Orange County, California as Instrument No.
2007000676165) (such Deeds of Trust and Leasehold Deeds of Trust, collectively, the
"$80~000~000 Deeds of Trust") and (vi) that certain Pledge Agreement ($80 Million Credit
Agreement), dated October 9, 2007, among MedCap II, West Coast, Ganesha and [HHI (the
"$80~0,00~000 ,Pledge Agreement,"). The $80,000,000 Credit Agreement, the $80,000,000
Notes, the $80,000,000 Deeds of Trust, the $80,000,000 Pledge Agreement and all other
agreements, documents, and instruments evidencing and/or securing the payment or performance
of the $80,000,000 Loan, as may be amended or modified from time to time, are hereinafter
collectively sometimes referred to as the "$80~000~000 Loan Documents". The $80,000,000
Loan Docoments were assigned to The Bank of New York pursuant to that certain Collateral
Assignment to Trustee (Non-Recordable Acquired Assets), dated as of October 26, 2007.
WHEREAS, MedCap III, Borrowers and Credit Parties are parties to that certain Credit
Agreement ($10,700,000 Facility), dated October 9, 2007 (the "$10~700,000 Credit
Agreement"), pursuant to. which MedCap I~ made available to Borrowers a credit facility in the
aggregate amount of $10,700,000 (the "$10~700~000 Loa~"). 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"). The
$10,700,000 Note is secured by, among other things, (i) that certain Deed of Trust, Security
Agreement, Fixture Filing and Assignment of Rents ($10.7 Million Facility) (Western M~dical
Center - Santa Ana), dated as of October 9, 2007, made by PCHI to Chicago Title Insurance
Company in favor of MedCap III, recorded on October 10, 2007 in Orange County, California as
Instrument No. 2007000620731 (which Deed of Trust was assigned by MedCap III to Wells
Fargo Bank, N.A. pursuant to that certain Assignment of Deed of Trust, dated October 30, 2007,
recorded on November 9, 2007 in Orange County, California as Instrument No.
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2007000676171), (ii) that certain Deed of Trust, Security Agreement, Fixtt~re Filing and
Assignment of Rents ($10.7 Million Facility) (Western Medical Center- Anaheim), dated as of
October 9, 2007, made by PCHI to Chicago Title Insurance Company in favor of MedCap III,
recorded on October I0, 2007 in Orange County, California as Instrument No. 2007000620732
(which Deed of Trust was assigned by MedCap III to Wells Fargo Bank, N.A. pursuant to that
certain Assignment of Deed of Trust, dated October 30, 2007, recorded on November 9, 2007 in
Orange County, California as Instrument No. 2007000676172), (iii) that certain Deed of Trust,
Security Agreement, Fixture Filing and Assignment of Rents ($10.7 Million Facility) (Coastal
Communities Hospital - Santa Ana), dated as of October 9, 2007, made by PCHI to Chicago
Title Insurance Company in favor of MedCap ]2"I, recorded on October 10, 2007 in Orange
County, California as Instrument No. 2007000620733 (which Deed of Trust was assigned by
MedCap LII to Wells Fargo Bank, N.A. pursuant to that certain Assignment of Deed of Trust,
dated October 30, 2007, recorded on November 9, 2007 in Orange County, California as
Instrument No. 2007000676173), (iv) that certain Leasehold. Deed of ~l’rust, Security Agreement,
Fixture Filing and Assignment of Rents (($10.7 Million Facility) (Chapman Medical Center Medical Office Building), dated as of October 9, 2007, made by IHHI to Chicago Title Insurance
Company in favor of MedCap III, recorded on October 10, 2007 in Orange County, California as
Instrument No. 2007000620734 (which Leasehold Deed of Trust was assigned by MedCap III to
Wells Fargo Bank, N.A. pursuant to that certain Assignment of Deed of Trust, dated October 30,
2007, recorded on November 9, 2007 in Orange County, California as Instrument No.
2007000676175), (v) that certain Leasehold Deed of Trust, Security Agreement, Fixture Filing
and Assignment of Rents (($10.7 Million Facility) (Chapman Medical Center - Hospital
Premises), dated as of October 9, 2007, made by IHHI to Chicago Tire Insurance Company in
favor of MedCap HI, recorded on October 10, 2007 in Orange County, California as Instrument
No. 2007000620735 (which Leasehold Deed of Trust was assigned by MedCap III to Welis
Fargo Bank, N.A. pursuant to that certain Assignment of Deed of Trust, dated October 30, 2007,
recorded on November 9, 2007 in Orange County, California as Instrument No. 2007000676174)
(such Deeds of Trust and Leasehold Deeds of Trust, collectively, the "$10~700~000 Deeds of
Trust") and (vi) that certain Pledge Agreement ($10.7 Million Credit Agreement), dated October
9, 2007, among MedCap III, West Coast, Ganesha and R-IHI (the "$~0,700~000 Pledge
Agreement"). The $10,700,000 Credit Ageement, the $10,700,000 Note, the $10,700,000
Deeds of Trust, the $10,700,000 Pledge Agreement and all other agreements, documents, and
instrtLrnentS evidencing and/or securing the payment or performance of the $10,700,000 I_x?.an, as
may be amended or modified ~om time to time, are hereinafter collectively sometimes referred
to as the "~10~700~000 Loan.Documents". The $10,700,000 Loan Documents were assigned to
Wells Fargo Bank, N.A. pursuant to that certain Collateral Assignment to Trustee (NonRecordable Acquired Assets), dated as of October 26, 2007. The $10,700,000 Loan may have
been further assigned to MedCap IV and/or further collaterally assigned to The Bank of New
York. The ownership of the $10,700,000 Loan shall be confirmed prior to or as part of the Court
Approval.
VCI/EREAS, MedCap I, Borrowers and Credit Parties are parties to that certain
Revolving Credit Agreement ($50 Million Facility), dated October 9, 2007 (the "$50,000~000
C.redit Agreement" and together with the $80,000,000 Credit Agreement and the $10,700,000
Credit Agreement, individually, a "Credit Agreement" and collectively, the "Credi~t
~greements"), pursuant to which MedCap I made available to Borrowers a credit facility in the
aggregate amount of $50,000,000 (the "$50~000~000 Lo~" and together with the $80,000,000
843285.09/LA
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Loan and the $10,700,000 Loan, individually, a "Loan" and collectively, the "Loans"). As used
in this Agreement, the terms "Loan" and "Loans" shall be deemed to include the Warrants. 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" and together
with the $80,000,000 Notes and the $10,700,000 Note, individually, a "Note" and collectively,
the "Notes"). The $50,000,000 Note is secured by, among other things, (i) that certain Deed of
Trust, Security Agreement, Fixture Filing and Assignment of Rents ($50,000,000 Revolving
Credit Agreement) (~Vestem Medical Center - Santa Aria), dated as of October 9, 2007, made by
PCHI to Chicago Title Insurance Company in favor of MedCap I, recorded on October 10, 2007
in Orange County, California as Instrument No. 2007000620754 (which Deed of Trust was
assigned by MedCap I to The Bank of New York pursuant to that certain Assignment of Deed of
Trust, dated October 29, 2007, recorded on November 9, 2007 in Orange County, California as
Instrument No. 2007000676169), (ii) that certain Deed of Trust, Security Agreement, Fixture
Filing and Assignment of Rents ($50,000,000 P.evolving Credit Agreement) (Western Medical
Center - Anaheim); dated as of October 9, 2007, made by PCHI to Chicago Title Insurance
Company in favor of MedCap I, recorded on October 10, 2007 in Orange County, California as
Instrument No. 2007000620755 (which Deed of Trust was assigned by MedCap I to The Bank of
New York pursuant to that certain Assignment of Deed of Trust, dated October 29, 2007,
recorded on November 9, 2007 in Orange County, California as Instrument No.
2007000676168), (iii) that certain Deed of Trust, Security Agreement, Fixture Filing and
Assignment of Rents ($50,000,000 Revolving Credit Agreement) (Coastal Communities
Hospital - Santa Ana), dated as of October 9, 2007, made by PCI-II to Chicago Title Insurance
Company in favor of MedCap I, recorded on October 10, 2007 in Orange County, California as
Instrument No. 2007000620756 (which Deed of Trust was assigned by MedCap I to The Bank of
New York pursuant to that certain Assignment of Deed of Trust, dated October 29, 2007,
recorded on November 9, 2007 in Orange County, California as Instrument No.
2007000676170), (iv) that certain Leasehold Deed of Trust, Security Agreement, Fixture Filing
and Assignment of P~ents ($50,000,000 Revolving Credit Agreement) (Chapman Medical Center
- Medical Office Building), dated as of October 9, 2007, made by IHHI to Chicago Title
Insurance Company in favor of MedCap I, recorded on October 10, 2007 in Orange County,
California as Instrument No. 2007000620757 (which Leasehold Deed of Trust was assigned by
MedCap I to The Bank of New York pursuant to that certain Assignment of Deed of Trust, dated
October 29, 2007, recorded on November 9, 2007 in Orange County, California as Instrument
No. 2007000676167), (v) that certain Leasehold Deed of Trust, Security Agreement, Fixture
Filing and Assignment of Rents ($50,000,000 Revolving Credit Agreement) (Chapman Medical
Center - Hospital Premises), dated as of October 9, 2007, made by IHHI to Chicago Title
Insurance Company in favor of MedCap I, recorded on October 10, 2007 in Orange County,
California as Instrument No. 2007000620758 (which Leasehold Deed of Trust was assigned by
MedCap I to The Bank of New York pursuant to that certain Assignment of Deed of Trust, dated
October 29, 2007, recorded on November 9, 2007 in Orange County, California as Instrument
No. 2007000676166) (such Deeds of Trust and Leasehold Deeds of Trust, collectively, the
"$50~000~000 Deed of Trust" and together with the $80,000,000 Deeds of Trust and the
$10,700,000 Deeds of Trust, individually, a "Deed of Trust" and collectively, the "Deeds of
Trust") and (vi) that certain Pledge Agreement ($50,000,000 Revolving Credit Agreement),
dated October 9, 2007, among MedCap I, West Coast, Ganesha and IHHI (the "$50~000~000
Pledge .. Agreement" and together with the $80,000,000 Pledge Agreement and the $10,700,000
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Pledge Agreement, individually, a "Pledge Agreement," and collectively, the "~
Agreements"). The $50,000,000 Credit Agreement, the $50,000,000 Note, the $50,000,000
Deeds of Trust, the $50,000,000 Pledge Agreement and all other agreements, documents, and
instruments evidencing and/or securing the payment or performance of the $50,000,000 Loan, as
may be amended or modified from time to time, are hereinafter collectively sometimes referred
to as the "~50,000,000 Loan Documents" and together with the $80,000,000 Loan Documents
and the $10,700,000 Loan Documents, individually, a "Loan Document" and collectively, the
"Loan Documents". The $50,000,000 Loan Documents were assigned to The Bank of New
York pursuant to that certain Collateral Assignment to Trustee (Non-Recordable Acquired.
Assets), dated as of October 26, 2007. The $50,000,000 Loan may have been further assigned to
MedCap V and/or further collaterally assigned to Wells Fargo Bank, N.A. The ownership of the
$50,000,000 Loan shall be confirmed prior to or as part of the Court Approval.
WHEREAS, 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"), Thomas A. Seaman ("Receiver") was appointed receiver of
MedCap. The term "Seller" as used in this Agreement shall mean the Receiver in connection
with the sale of the Loans.
WHEREAS, Seller wishes to sell all of Seller’s fight, title and interest in, to and under
the Loans, and Purchaser, based on its own due diligence review of the Loans and the Property
(as defined in Exhibit B to th~s Agreement), wishes to purchase all of Seller’s right, title and
interest in, to and under the Loans.

NOW, THEREFORE, in consideration of the mutual promises, covenants and
conditions set forth in this Agreement, and other good and valuable consideration, the receipt and
sufficiency of which are expressly acknowledged, Seller and Purchaser agree as follows:
ARTICLE I
DEFINITIONS AND RULES OF CONSTRUCTION
Section 1.1. Definitions. Capitalized terms used in this Agreement are defined in
Exhibit B or in the text with a cross-reference in Exhibit B.

Section 1.2. Rules of Construction. This Agreement will be interpreted in accordance
with the rules of construction set forth in Exhibit C to this Agreement.
ARTICLE H
SALE AND PURCHASE OF THE LOANS
Section2.1. Agreement to Sell and Purchase the Loans. Seller agrees to sell, and
Purchaser agrees to purchase, all of Seller’s right, tire and interest in, to and under the Loans in
accordance with the terms of this Agreement, together with all Claims for the payment of
principal, interest on such principal, fees, costs, or penalties for the Loans for the period prior to
the Closing.
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Section 2,2. Assignment and Assumption of the Loan Documents. Effective as of the
Closing, Se]ler hereby assigns and transfers all of its right, rifle, and interest as lender in, to, and
under the Loan Documents to Purchaser, its successors and assigns. Effective as of the Closing,
Purchaser hereby assumes the performance of all of the terms, covenants, conditions, and
obligations of Seller as lender under the Loan Documents, arising or accruing from and after the
Closing.
Section2.3. Access to Loan File; Confidentiality. Purchaser acknowledges that
Purchaser’s principal is a direct equity holder of II-IHI. At the written request of Purchaser,
Seller shall make available to Purchaser any documents in the possession of Seller relating to the
Loans, including the Loan File. To the extent that the Closing does not occur as contemplated
herein, Purchaser agrees, upon the written requesi of Seller, to promptly return to Seller all
documents and other materials delivered by Seller to Purchaser (if any), except to the extent
Purchaser had copies of such documents in Purchaser’s possession prior to the Effective Date or
had access to such copies prior .to the Effective Date. In addition, prior to the Closing, Purchaser
agrees to keep confidential all information (whether oral or written) that Seller, Seller’s agents or
Seller’s representatives (including attorneys and financial advisors) furnishes to Purchaser or its
dire.ctors, officers, employees, agents, affiliates, representatives or advisors, whether furnished
before or after the Effective Date, and all notes, analyses, compilations, reports, audits,
projections, leases, studies or other documents, whether prepared by Purchaser or others, which
contain or otherwise reflect such information, unless Purchaser obtained such information from
persons other than the Seller or had access to such information from persons other than Seller;
provided however, that any such information may be disclosed to (a) the extent compelled in any
judicial or administrative proceeding or as otherwise required by law or at the request of any
regulatory entity having, or claiming to have, regulatory powers over Purchaser’s activities, (b)
Purchaser’s directors, stockholders, officers, members, managers, employees, controlling
persons, agents, representatives, legal counsel and advisors who need to know such information
in connection with the evaluation of the Loans and are informed of the confidential nature of
such information and the terms of this Agreement, (e) Borrowers and Borrowers’ counsel and
lenders, and (d) any of Purchaser’s proposed lenders or any proposed ’investor in Purch~er.
Purchaser understands and acknowledges that Receiver took control over the Loans in his
capacity as a receiver. Purchaser acknowledges that much of the materials, data and other
information which Seller may make available to Purchaser were prepared by third parties other
than Seller and, in many instances, may have been prepared prior to Seller taking control over
the Loans. Purchaser expressly acknowledges that any materials, data or other information of
any type which Purchaser has received or may receive from Seller or any of Seller’s agents,
employees, contractors or representatives is furnished on the expre~ condition that, other than as
set forth in Article V below, Purchaser shall not rely thereon, that Purchaser shall make an
independent verification of the accuracy of such materials, data or other information, and that all
such materials, data or other information are being furnished without may representation or
warranty whatsoever. Without limiting the foregoing, other than as set forth in Article V below,
(i) Seller makes no representation or warranty, and hereby expressly disclaims any representation
or warranty, that any of the materials, data or other information previously or hereafter delivered
or made available.to Purchaser are hue, accurate or complete, and (ii) Seller has informed
Purchaser that any such materials, data or other informatior|’ delivered or made available to
Purchaser may not constitute all of the documents or materials relating to the Loans and the
Property in the possession of Seller and Purchaser acknowledges that Purchaser has satisfied
843285.091LA
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himself or that such materials, data or other information are sufficient for Purchaser to purchase
the Loans.
ARTICLE
THE CLOSING
Section 3.1. Time and Location of the Closing. The Closing will occur on the
Scheduled Closing Date at the time specified in Exhibit B. The Closing will take place through
the offices of Chicago Tire Insurance Company, located in Newport Beach, Califomia ("Escrow
~"). If the Closing does not occur by the Scheduled Closing Date for any reason
whatsoever, TIME BE1NG OF THE ESSENCE WITH RESPECT THERETO, this Agreement
shall immediately and automatically terminate and the Deposit shall be disbursed to the party
entitled thereto pursuant to Section 3.2 below.
Section 3.2.

Payment of and Adiustment to Purchase Price.

Within three (3) Business Days of the Effective Date, Purchaser shall
(a)
deposit with the Escrow Agent the sum of Two Million and No/100 Dollars ($2,000,000) (such
amount, together with all interest earned thereon, is hereinafter referred to as the "Deposit,").
Escrow Agent shall place the Deposit in a federally-insured, interest-bearing account and shall
hold the Deposit in accordance with the terms of this Agreement. All interest which accrues on
the Deposit shall be added to and increase the Deposit and shall be credited to Purchaser’s
account.
(b) As more particularly described in Section 6.2 below, the Deposit shall be
delivered to and retained by Seller as liquidated damages if the Closing does not occur for any
reason other than (i) a material default by Seller, (ii) the material failure of a condition precedent
to Purchaser’s obligations to consummate the Closing hereunder, (iii) a sale to a Qualified Bidder
of the Property in accordance with Article XI, below, or (iv) the failure of the Receiver to obtain
Court Approval.
(c) If the Closing does not occur because of (i) Seller’s material default, (ii)
the material failure of a condition precedent to Purchaser’s obligations, (iii) a sale to a Qualified
Bidder of the Property in accordance with Article XI, below, or (iv) the failure of the Receiver to
obtain Court Approval, the Deposit, together with all interest thereon, shall be returned to
Purchaser. Upon the Closing, the Deposit shall be credited toward payment of the Purchase
Price.
(d) Not later than 2:00 p.m. 0Eastern Standard Time) on the Scheduled
Closing Date, Purchaser will deliver the Purchase Price (plus other amounts as may be required
under this Section 3.2) to Escrow Agent. The Purchase Price shall be paid by wire transfer of
immediately available funds in accordance with the wiring instructions attached to this
Agreement as Exhibit D (in the event that the cash portion of the Purchase Price is not received
by the Seller by 2:00 p.m. (Eastern Standard Time) on the Closing Date, then Purchaser shall be
deemed to have defaulted under this Agreement).
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(e) Any and all adjustments to the Purchase Price will be computed effective
as of 12:01 a.m. (Pacific Standard Time) on the date specified in this Agreement for the
particular adjustment.
(f) Subject to Article XII below, all regularly scheduled payments of principal
and all prepayments of principal of any Loan received on or before the Closing Date will be the
property of Seller and Purchaser will receive a credit against the Purchase Price at Closing for
any such payment or prepayment made.
..
Section 3.3. Purchaser’s Closing Documents. At least one (1) Business Day prior to
the Closing Date, Purchaser will deliver the following Closing Docum~ats to Escrow Agent, in
escrow, for inspection by Seller in the offices of Escrow Agent and for further delivery by
Escrow Agent to Seller at the Closing:
(a) an original assumption of Seller’s rights and obligations under the Loan
Documents and the accounts with respect to the Loans, in the form of Exhibit F to this
Agreement, executed in counterpart by Purchaser (the "Assu.mpfio.n Agregment");
(19) an original letter addressed to each Borrower notifying such Borrower of
the transfer of the applicable Loan to Purchaser and directing such Borrower to make all debt
service and any other payments required under the applicable Loan from and after the Closing
Date to Purchaser or Purchaser’s designee, substantially in the form of Exhibit G’ to this
Agreement, executed in counterpart by Purchaser (the "Borrower Notice Letter");
(c) an original certificate of Purchaser certifying (i) as to the incumbency of
the signatories authorized to execute this Agreement and the Closing Documents required to be
executed and delivered by Purchaser on behalf of Purchaser and (ii) that the execution of this
Agreement and the Closing Documents and the consummation of the transaction contemplated
by this Agreement have been duly authorized, executed by the Secretary or Assistant Secretary
of Purchaser;
(d) an original release from the Borrowers in favor of Seller and MedCap
substantially in the form attached hereto as Exhibit J; and
(e) a settlement statement for the Closing (the "Settlement Statement"),
executed in counterpart by Purchaser.
Section 3.4. Seller’s Closing Documents. At least one (I) Business Day prior to the
Closing Date, Seller will deliver the following Closing Documents to Escrow Agent, in escrow,
for inspection by Purchaser in the offices of Escrow Agent and for further delivery by Escrow
Agent to Purchaser at the Closing, or for recording or filing as provided below (and pursuant to
which Seller will transfer, assign, set-over and convey to Purchaser, without recourse, except as
otherwise expressly set forth in this Agreement), all of Seller’s right, title and interest in, to and
under the Loans:
(a) the original Notes and, to the extent in Seller’s possession, original
allonges to the Notes;
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(b) an endorsement to each Note endorsed to Purchaser, substantially in the
form of Exhibit I to this Agreement, originally executed by Seller ("SellerVs Endorsement"),
and, if any Notes have been endorsed to a third party, then an endorsement to each such Note
endorsed to Se!ler, substantially in the form of Exhibit I to this Agreement originally executed
by such third party, together with Seller’s Endorsement;
(c)

a release, in the form of Exhibit 3, duly executed by Seller;

(d) original Assumption Agreement, in the form of Exhibit F to this
Agreement, executed in counterpart by Seller;
(e) UCC-3 Financing Statements (or the equivalent) reflecting the transfer of
all of Seller’s, right, title and interest in, to and under the Loans to Purchaser, assigning to
Purchaser the rights of such parties as "Secured Party" under each UCC-1 financing statement
included in.the Loan File or as evidenced by a UCC search of the Borrowers;
(f) UCC-3 Financing Statements (or the equivalent) reflecting the termination
of the Bank of New York’s and Wells Fargo Bank, N.A.’s (and of either of their assignees’) right,
title and interest in, to and under the Loans under each UCC-1 financing statement included in
the Loan File or as evidenced by a UCC search of Borrowers;
(g) Termination agreements and assignment agreements, originally executed
by The Bank of New York and Wells Fargo Bank, N.A. (and either of their assignees) and, if
appropriate, notarized and in recordable form, necessary to terminate all their right, title and
interest in the Loans, as reflected by the Loan File or by the Official P~eeords of Orange County,
California;
(h) an original Borrower Notice Letter, substantially in the form of Exhibit G
to this Agreement, executed in counterpart by Seller;
(i) to the extent Seller has recorded any Notice of Default with respect to any
Property, documents evidencing removal or cancellation of each such Notice of Default;
(j) an assignment of each Deed of Trust and assignments of other documents
of record in favor of Seller which were recorded in connection with the Loans, in form
appropriate for recording, executed by Seller and acknowledged by a notary pub!it; and.
(k)
Section 3.5.

the Settlement Statement, executed in counterpart by Seller.
Delivery of the Closing Documents.

At Closing, and upon Escrow Agent’s receipt of the Purchase Price, and
(a)
the executed Closing Documents Escrow Agent shall (i) promptly deliver to Purchaser, at
Purchaser’s expense, all Closing Documents (other than those to be recorded of filed) required to
be .delivered by Seller to Purchaser in accordance with this Section 3, (ii) transfer to Seller, by
wire transfer of immediately available funds in accordance with the wiring instructions to be
provided by Seller to Escrow Agent, the Purchase Price and thereafter deliver to Seller all
Closing Documents required to be delivered by Purchaser to Seller, all in accordance with this
843285.09/’LA
298591-00019/1-13-10/ayc,/rlt

-9-

Article III; (iii) file any UCC-3 financing statements in the Office of the Secretary of State. of the
State of California and other appropriate states, if any, and (iv) record in the Official Records of
Orange County, California the recording documents referenced in Sections 3.4(g) and (j) above.
(b) After the Closing and for so long as Purchaser or Purchaser’s Affiliate is
the owner and holder of the Loans, Seller will have the continuing right during the period
commencing on the Closing Date and continuing until the fifth. (5th) anniversary of the Closing
Date to use, inspect and make extracts from or copies of documents in the Loan File, on
reasonable Notice to Purchaser and at Seller’s expense.
Section 3.6. Cost of Recording and Filing Closing Documents. All filings and
recordings described in Section 3.5 shall be at Purchaser’s Expense.
Section 3.7.

Other Closing Conditions.

Purchaser’s obligation to Close is subject to satisfaction of the following
(a)
conditions, which are for the benefit of Purchaser and may be waived by Purchaser in its sole
discretion:
(A) Seller’s representations and warranties set forth in this Agreement
shall be true and correct in all material respects.
03) Seller shall not, as of the Closing Date, be in material default in the
performance of Seller’s obligations under this Agreement.
(C) The Court shall have approved the transaction contemplated
herein, including the sale procedures set forth in Article XI and confirmation of the
ownership of the Loans to enable Seller to convey the Loans to Purchaser (the "Court
Approval").

(D) The Bank of New York and Wells Fargo Bank, N.A., (and, if
appropriate, MedCap IV, MedCap V and/or other Affiliate of MedCap) shall have
assigned to Seller (or terminated) all of their respective right, rifle and interest, if any, in
the Loans (it being understood that this condition shall be satisfied so long as Buyer
receives an assignment (or termination) of the Loans from those entities whom the Court
has confirmed are the only entities which hold any right, rifle or interest in the Loans).
(E) All of the documents required to be delivered by Seller to
Purchaser or Escrow Agent (as the case may b’e) at the Closing pursuant to the terms and
conditions hereof shall have been delivered.
(19) Seller’s obligation to Close is subject to satisfaction of the following
conditions, which are for the benefit of Seller and may be waived by Seller in its sole discretion:
(A) Purchaser’s representations and warranties set forth in this
Agreement shall be true and correct in all material respects.
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03) All of the documents and funds required to be delivered by
Purchaser to Seller or Escrow Agent (as the ease may be) at the Closing pursuant to the
terms and conditions hereof shall have been delivered.

(C) Seller shall have received all ~,onsents, documentation and
approvals necessary to consummate and facilitate the transactions contemplated hereby,
including the Court Approval and as may otherwise be required by law.
(D) Purchaser shall not, as of the Closing Date, be in material default
in the performance of its obligations under this Agreement.
(c) If the purchase and sale fails to Close by the Scheduled Closing Date due
to a failure of a condition, the party for whose benefit the condition is set forth may terminate
this Agreement at any time thereafter until the Closing occurs, so long as the failure of condition
is not caused by such party’s material breach of such party’s obligations under this Agreement. If
Purchaser so terminates, Purchaser shall be entitled as Purchaser’s sole and exclusive remedy to
the return of.the Deposit.
Section 3.8. Title Endorsement. It is a condition to the Closing that Escrow Agent
issue an endorsement (the CLTA Form 104.1) (the "Tire Endorsement") to the lender’s tire
insurance policy relating to each Loan, insuring that upon the Closing, Purchaser is the named
insured thereunder, provided that all costs and expenses in obt~g and issuing the Tire
Endorsement to Purchaser are paid by Purchaser at Closing.
Section 3.9. Loan File and Further Assurances. As a covenant to survive Closing,
within five (5) Business Days of the Closing, Seller shall, at Seller’s option, either deliver to
Purchaser or make available to Purchaser for pickup (at Seller’s office) the Loan File. Upon
receiving the Loan File, Purchaser agrees to execute a receipt for the Loan File, in the form of
Exhibit E to this Agreement. Purchaser acknowledges that Seller may retain a copy of the Loan
File for Seller’s records. From and after the Closing, Seller and Seller’s Affiliates, agents,
employees, representatives and trustees will have no responsibility for the Loan File and
Purchaser will bear all risk of loss or damage with respect to the Loan File. Prior to and aider the
Closing, Seller shall reasonably cooperate with Purchaser (so long as Seller is not required to
incur any costs or expenses in connection therewith) to execute and deliver such other documents
as Purchaser, the tire company issuing the Tire Endorsements, or Escrow Agent may reasonably
request in order to transfer to Purchaser all right, tire and interest in and to the Loan Documents
and otherwise to effectuate the intent of this Agreement.
ARTICLE IV
PURCHASER’S ,,~PRESENTATIONS~ WARRANTIES AND COVENANTS,
Purchaser warrants and represents to Seller, as of the Effective Date and the Closing
Date, and where indicated, covenants and agrees as follows:
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Section 4.1.

Purchaser’s AuthoriW.

To the extent Purchaser is an entity, Purchaser is and through the Closing
(a)
Date will continue to be duly organized, validly existing and in good standing under the laws of
the state or commonwealth in which it was organized or incorporated.
(b) Purchaser has and through the Closing Date will continue to have all
necessary approvals, whether governmental or otherwise, and full right, power and authority, to
(i) execute and deliver this Agreement and the Closing Documents and (ii) perform Purchaser’s
obligations under.this Agreement and the Closing Documents and consummate the transaction
contemplated by this Agreement.
(c) Purchaser’s execution and delivery of this Agreement and the Closing
Documents, Purchaser’s performance of Purchaser’s obligations under this Agreement and the
Closing Documents and consummation of the transaction contemplated by this Agreement and
the Closing Documents do not and through the Closing Date will continue to not (i) conflict with
any laws or agreements binding on Purchaser or (ii) result in a default under any agreement or
other instrument to which the Purchaser is a party or that is applicable to the Purchaser which, in
each case, would adversely affect Purchaser’s ability to carry out the transactions contemplated
by this Agreement and the Closing Documents.
(d) Assuming Seller’s due execution and delivery of this Agreement and the
Closing Documents, this Agreement and the Closing Documents constitute and through the
Closing Date will continue to constitute legal, valid and binding obligations of Purchaser,
enforceable in accordance with their respective terms, except to the extent that enforceability of
the obligations may be subject to bankruptcy, insolvency, moratorium and other similar laws
affecting the rights of creditors generally and to general principles of equity (regardless of
whether enforcement is sought in a proceeding in equity or at law).
Section 4.2.

No Reliance.

Purchaser acknowledges the following: (i) Seller may not have in Seller’s
(a)
possession or control all documents relating to or affecting the Property as Seller has taken
control over the Loans as a court appointed receiver only, and as such, the Loan File may be
incomplete and (ii) Seller did not conduct any due diligence of the Loan File or the Property
prior to obtaining control of the Loans. Purchaser further acknowledges, represents and warrants
that (x) Purchaser’s principal is a direct equity holder of IHHI and (y) Purchaser is familiar with
the Loans and the current status with respect ~ereto. This Section 4.2(a) is subject to Seller’s
representations and warranties set forth in Article V below.
(b) As of the Closing Date, Purchaser is familiar with all aspects of each Loan
and the Property, and, in entering into this Agreement, other than as set forth in Section 5.1,
Purchaser has not relied on any oral or written information provided by Seller or by Seller’s
Affiliates, agents, employees, representatives or trustees or by any broker or agent pertaining to
any Loan or the Property, but merely on Purchaser’s indep~,’ndent review of the Loan File and
such independent evaluation of each Loan and the Property as Purchaser deemed necessary.
Purchaser’s decision to purchase all of Seller’s right, title and interest in, to and under the Loans
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is based on Purchaser’s due diligence review and independent evaluation of each Loan and the
Property. Purchaser is a sop~sticated purchaser and investor. Purchaser understands and is
freely taking all risks involved in connection with the transaction and agknowledges that the
nature and risks are reflected in the Purchase Price and in the terms and .conditions pursuant to
which Purchaser is willing to purchase and Seller is willing to sell all of Seller’s right, title and
interest in, to and under the Loans. Purchaser acknowledges that Seller has not made any
representations or warranties with respect to the Loans or the Property unless expressly provided
for herein.
(e) No agent, employee or representative of Seller or other agent or broker has
been authorized to make, and Purchaser has not relied on, any statements other than those
expressly set forth in this Agreement. Except as specifically set out in this Agreement, Purchaser
is not relying on any continued actions or efforts on the part of Seller or Seller’s Affiliates,
agents, employees, representatives or trustees with respect to any Loan, except Seller’s
continuing obligations with respect to transfer of any rights as lender to any escrow accounts
maintained in accordance with the Loan Documents. After the Closing Date, Seller will retain
no further interest in the Loans (except as otherwise expressly set forth in Section 7.4), and Seller
and Seller’s Affiliates, agents, employees, representatives and trustees will not provide any
fu_rther servicing of the Loans or any foreclosure or other management services. Seller has not
and will not advance funds to Purchaser to protect the Property or to maintain the yield of the
Loans. Seller has not guaranteed and does not guarantee payment of the Loans or performance
of Borrowers’ obligations under the documents in the Loan File, and Seller has not guaranteed
and does not guarantee the condition, performance, rate of return, value or yield of the Loans or
the Property. Further, Purchaser acknowledges that a dispute exists between Borrowers and
Seller regarding the existence of a default under the Loan Doettments and that Borrowers may
currently be in default under the Loans. Seller shall have no responsibility for the validity,
sufficiency or effectiveness of the lien created by the Loan Documents. Subject to Seller’s
representations, warranties and covenants contained herein, Seller’s right, title and interest in, to
and under the Loans are being sold on an "AS IS," "WHERE IS" BASIS, ’"WITH ALL
FAULTS" AND WITHOUT REPRESENTATIONS, EXPRESS OR IMPLIED, OF ANY
TYPE, ~, CHARACTER OR NATURE (/NCLUDING, WI’IT-IOUT LIMITATION,
MERCHANTABILITY OR F!TNESS FOR A PARTICULAR PURPOSE), AND WITHOUT
WARRANTIES, EXPRESS OR IMPLIED, OF ANY TYPE, KIND, CHARACTER OR
NATURE (INCLUDING, WITHOUT LIMITATION, MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE), EXCEPT THE LIMITED AND EXPRESS
REPRESENTATIONS OF SELLER SET FORTH IN ARTICLE V HEREOF, AND WITHOUT
RECOURSE OF ANY NATURE TO SELLER.
(d) Notwithstanding anything to the contrary herein, other than as set forth in
Article V below, Seller shall not have any liability whatsoever to Purchaser with respect to any
matter disclosed to or discovered by Purchaser or Purchaser’s agents or representatives prior to
the Closing Date.
Section 4.3. No Securities. Purchaser waives all rights, if any, to make any Claim in
connection with any federal or state securities law.
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Section4.4. Environmental,. Seismic,... Engineering and Structural Risks. Certain
environmental, seismic, engineering and structural risks may exist with respect to the Property.
Purchaser has analyzed or has had an opportunity to analyze the environmental, seismic,
engineering, and structural issues pertaining to the’Property and is acquiring all of Seller’s right,
tire and interest in, to and under the Loans subject to the risks mentioned above.
Section 4.5. Litigation. Purchaser will not (a) institute any legal action in the name of
Seller, (b) intentionally or unintentionally, through misrepresentation or nondisclosure, conceal
or mislead any person as to Purchaser’s identity or (c) hold itself out as Seller or Seller’s agent to
promote the sale or transfer of any Loan or the collection or management of any Loan.
Section 4.6. No Brokers. Purchaser and Seller each represents to the other, which
representation shall survive Closing, that it has not engaged the services of any broker or finder
in connection with the transactions contemplated by this Agreement, and each agrees to
indemnify the other from and against any claims in connection therewith.
ARTICLE V
SELLER’S REPRESENTATIONS AND WARRANTIES

Section5.1. Representations or Warranties. Seller warrants and represents to
Purchaser, as of the Effective Date and the Closing Date as follows:
(a)

Receiver has been duly appointed by the Court as receiver for MedCap.

(b) Seller has not knowingly and intentionally withheld any portion of the
¯ Loan File.
Seller has not entered into any written agreements to modify the terms of
(e)
any Loan, other than (i) any modifications that may have been entered into by MedCap prior to
Receiver taking control of the Loans and (i.i) any modification~ that may be necessary to confirm
ownership of the Loans so that Seller may convey the Loans to Purchaser on the Closing Date.
(d) Assuming Purchaser’s due execution and delivery of this Agreement and
the Closing Documents and subject to the receipt of the Court Approval, this Agreement and the
Closing Documents constitute and through the Closing Date wil.1 continue to constitute legal,
valid and binding obligations of Seller, enforceable in accordance with their respective terms,
except to the extent that enforceability of the obligations may be subject to bankruptcy,
insolvency, moratorium and other similar laws affecting the rights of creditors generally and to
general principles of equity (regardless of whether enforcement is sought in a proceeding in
equity or at law).
Section 5.2. .No Implied Representations or Warranties. Except as expressly provided
in Section 5.1, Seller has not and will not be deemed to have made and specifically disclaims any
implied warranties or representations under this Agreement. Except as expressly provided in
Section 5.1, Seller makes no representations or warranties with respect to (a) any Loan or the
Loan File; (b) the p~ority, perfection or enforceability of the Notes, the Deeds of Trust or any
other document in the Loan File; (c) the presence or absence of defaults under, defenses to or
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offsets against the Notes, the Deeds of Trust or any other document in the Loan File; (d) the
status or financial condition of any Borrower or any Credit Party; or (e) any fact or condition
respecting the Property.
ARTICLE VI
DEFAULTS AND REMEDIES

Section 6.1. Seller’s Breach. If Seller defaults under this Agreement, the default is
discovered prior to Closing by Purchaser and Purchaser proceeds to close the transactions
contemplated hereunder, Purchaser shall have waived any and all rights and remedies resulting
from Seller’s default. If Seller materially defaults under this Agreement and the Closing and the
consummation of the transactions contemplated herein do not occur as a result thereof, Purchaser
may, at Purchaser’s option, as Purchaser’s sole and exclusive remedy, either (i) terminate this
Agreement and be entitled to return of the Deposit and reimbursement of Purchaser’s. actual
third-pm’ty fees, costs and expenses incurred in connection with the transactions contemplated
hereunder (which reimbursement, in any event, shall not exceed Two Hundred Fifty Thousand
and No/100 Dollars ($250,000)) (the "E~penses.") or (ii) enforce specific performance.
Notwithstanding anything herein to the contrary, if the Closing and the consummation of the
transactions herein contemplated do not occur by reason of any such material default by Seller,
or Purchaser elects not to proceed to Closing as a result of such material breach of Seller, then
Purchaser shall be deemed to have elected to terminate this Agreement pursuant to clause (i)
hereinabove if Purchaser fails to deliver to Seller written notice of its intent to file a claim or
assert a cause of action for specific performance against Seller on or before twenty (20) days
following the scheduled Closing Date or, having given such notice, fails to file a lawsuit
asserting such claim or cause of action with the Court within two (2) months following the
scheduled Closing Date. Under no circumstances whatsoever may Purchaser recover any
consequential, exemplary, special, indirect, incidental, or punitive damages resulting from
Seller’s defaults under this Agreement and Purchaser hereby expressly waives any claim or right
to do so. PURCHASER AND SELLER HEREBY AGREE THAT A REASONABLE
ESTIMATE OF THE TOTAL NET DETRIMENT THAT PURCHASER WOULD SUFFER IN
THE EVENT THAT SELLER DEFAULTS (AND ELECTS TO TERMINATE THIS
AGREEMENT) IS AND SHALL BE, AN AMOUNT EQUAL TO THE EXPENSES. SAID
AMOUNT SHALL BE THE FULL, AGREED AND LIQUIDATED DAMAGES FOR THE
BREACH OF THIS AGREEMENT BY SELLER, ALL OTHER CLAIMS TO DAMAGES
BEING HEREIN EXPRESSLY WAIVED BY PURCHASER. THE PAYMENT OF SUCH
AMOUNT AS LIQUIDATED DAMAGES IS NOT INTENDED AS A FORFEITURE OR
PENALTY WITHIN THE MEANING OF CALIFORNIA CIVIL CODE SECTIONS 3275 OR
3369, BUT IS INTENDED TO CONSTITUTE LIQUIDATED DAMAGES TO PURCHASER
PURSUANT TO CALIFORNIA CIVIL CODE SECTIONS 1671, 1676 AND 1677.
SELLER AND PURCHASER ACKNOWLEDGE THAT THEY HAVE READ AND
UNDERSTAND THE PROVISIONS OF THIS SECTION 6.1 AND BY THEIR INITIALS
IMMEDIATELY BE~OW~ AGREE TO BE BOUND BY ITS TERMS.
PURC~!~gER’S INITIALS
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SELLER’S INITIALS

Section6.2. Purchaser’s Breach. IF PURCHASER MATERIALLY DEFAULTS
UNDER THIS AGREEMENT AND THE CLOSING AND THE CONSUMMATION OF THE
TRANSACTIONS CONTEMPLATED HEREIN DO NOT OCCUR AS RESULT THEREOF,
PURCHASER AND SELLER AGREE THAT IT WOULD BE IMPRACT!CAL AND
EXTREMELY DIFFICULT TO ESTIMATE THE DAMAGES WHICH SELLER MAY
SUFFER. THEREFORE, PURCHASER AND SELLER HEREBY AGREE THAT A
REASONABLE ESTIMATE OF THE TOTAL NET DETRIMENT THAT SELLER WOULD
SUFFER IN THE EVENT THAT PURCHASER DEFAULTS IS AND SHALL BE, AN
AMOUNT EQUAL TO THE DEPOSIT, TOGETHER WITH ANY ACCRUED INTEREST
THEREON. SAID AMOUNT SHALL BE THE FULL, AGREED AND LIQUIDATED
DAMAGES FOR THE BREACH OF THIS AGREEMENT BY PURCHASER, ALL OTHER
CLAIMS TO DAMAGES BEING HEREIN EXPRESSLY WAIVED BY SELLER. THE
PAYMENT OF SUCH AMOUNT AS LIQUIDATED DAMAGES IS NOT INTENDED AS A
FORFEITURE OR PENALTY WITHIN THE MEANING OF CALIFORNIA CML CODE
SECTIONS 3275 OR 3369, BUT IS INTENDED TO CONSTITUTE LIQUIDATED
DAMAGES TO SELLER PURSUANT TO CALIFORNIA CIVIL CODE SECTIONS 1671,
1676 AND 1677. NOTHING CONTAINED HEREIN SHALL BE DEEMED TO LIMIT OR
OTHERWISE AFFECT PURCHASER’S INDEMNIFICATION OBLIGATIONS UNDER
THIS AGREEMENT.
SELLER AND PURCHASER ACKSNOWLEDGE THAT THEY HAVE READ AND
UNDERSTAND THE PROVISIONS OF THIS SECTION 6.2 AND BY THEIR INITIALS
IMMEDIATELY t~L~W AGREE TO BE BOUND BY ITS TERMS.

¯

PURCHASER’S !NITIALS

SELLER’S INITIALS

ARTICLE VII
INDEMNI~CATION; RELEASE

Section 7.1. General Indemnification. Purchaser hereby indemnifies, holds harmless
and defends Seller, Seller’s Af~iates, agents, employees, representatives and trustees, the
existing trustees under any deed of trust securing any Loan and any predecessor or successor of
Seller (each an "Indemnified Party." and collectively, the "Indemnified Parties") for, from and
against any and all Claims, losses or damages to which any of the Indemnified Parties may
become subject (other than for a breach of Seller’s representations and warranties) on account of,
arising out of or related to any act, omission, conduct or activity of Purchaser or any of
Purchaser’s Affiliates, agents, employees, members, partners, principals, representatives or
trustees at any time occurring or failing to occur a~er the Closing Date and arising out of or
related to (a) any action or omission of Purchaser with respect to any Loan; (b) any inaccuracy in
or breach of Purchaser’s representations, warranties, covenants or acknowledgments made
pursuant to this Agreement; and (e) any Claim for a finder’s fee or broker’s commission asserted
against Seller and arising from the transaction contemplated by this Agreement and arising
through Purchaser.
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Section 7.2. Settlement. If any Claim is settled or if there is a final judgment against
the Indemnified Party in any Claim, the indemnifying party will indemnify, hold harmless and
defend the Indemnified Party for, from and against any and all loss or liability incurred by the
Indemnified Party by reason of such settlement or judgment and will pay on demand all costs
and expenses incurred by the Indemnified Party in cormection with the settlement or judgment.
Section 7.3. Environmental IndemniW. Nothing in this Agreement or any documents
delivered pursuant to this Agreement will prejudice Seller from seeking the benefit of any
environmental indemnity delivered by any indemnitor to Seller in connection with any Loan to
the extent pemaitted by applicable law.
Section 7.4. Release. From and after the Closing and so long as the Closing occurs,
Purchaser hereby agrees that Seller, MedCap, Seller’s and MedCap’s Affiliates, agents,
employees, representatives and trustees, the existing trustees under any deed of trust securing
any Loan and any predecessor or successor of Seller and/or MedCap (each a "Released Party."
and collectively, the "Released Parties") shall be, and are hereby, fully and forever released and
discharged from any and all Claims, whether direct or indirect, known or unknown, foreseen or
unforeseen, that may arise on account of or in any way be connected with the Case, any Loan or
the Property, including, without limitation, any claims arising with respect to MedCap’s alleged
failure to fund advances of the $50,000,000 Loan and MedCap’s alleged "oversweeping" of
Borrowers’ collections of Borrowers’ accounts receivable. Purchaser hereby expressly waives
the provisions of Section 1542 of the California Civil Code 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. Purchaser elects to and does assume all risk for such
Claims heretofore and hereafter arising, whether now known or unknown by Purchaser.
BY INITIALING BELOW, PURCHASER HEREBY WAIVES THE PROVISIONS OF
SECTION 1542 IN CONNECTION WITH THE MATTERS WHICH ARE THE SUBJECT OF
THE FOREGOING WA~...

In this connection and to the greatest extent permitted by law, Purchaser hereby agrees,
represents and warrants that such party realizes and acknowledges that factual matters now
unknown to him, her or it may have given or may hereafter give rise to causes of action, claims,
demands, debts, controversies, damages, costs, losses and expenses which are presently
unknown, unanticipated and unsuspected, and Purchaser further agrees, represents and warrants
that the waivers and releases herein have been negotiated and agreed upon in light of that
realization and that Purchaser nevertheless hereby intends to release, discharge and acquit the
Released Parties from any such unknown Claims, debts, and controversies which might in any
way be included as a material portion of the consideration given to Seller by Purchaser in
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exchange for Seller’s performance hereunder. Without limiting the foregoing, if Purchaser has
actual knowledge of a default in any of the covenants, agreements or obligations to be performed
by Seller under t~s Agreement, and Purchaser nonetheless elects to proceed to Closing, then,
upon the consummation of the Closing, Purchaser shall be conclusively deemed to have waived
any such default and shall have no Claim against Seller or hereunder with respect thereto.
Seller has given Purchaser material concessions regarding this transaction in exchange for
Purchaser agreeing to the provisions of this Section 7.4. The provisions of this Section 7.4 shall
survive the Closing and shall not be deemed merged into any instrument or conveyance delivered
at the Closing.
Section 7.5. NO LIABILITY TO RECEIVER. WITHOUT LIMITATION OF THE
FOREGOING, AS AN ESSENTIAL INDUCEMENT TO RECEIVER TO ENTER INTO THIS
AGREEMENT, AND AS PART OF THE CONSIDERATION GIVEN HEREUNDER,
PURCHASER ACKNOWLEDGES, UNDERSTANDS AND AGREES AS FOLLOWS:
RECEIVER IS ENTERING INTO THIS AGREEMENT SOLELY IN
(a)
CONNECTION WITH HIS DUTIES AS RECEIVER PURSUANT.TO THE ORDER. IN NO
EVENT SHALL RECEIVER BE LIABLE FOR ANY ERROR OF JUDGMENT OR ACT
DONE BY RECEIVER, OR BE OTHERWISE RESPONSIBLE OR ACCOUNTABLE UNDER
ANY CIRCUMSTANCE WHATSOEVER, EXCEPT IF THE RESULT OF RECEIVER’S
GROSS NEGLIGENCE OR INTENTIONAL AND WILLFUL MISCONDUCT. RECEIVER
SHALL NOT BE PERSONALLY LIABLE IN CONNECTION WITH ANY DUTIES
PERFORMED BY RECEIVER PURSUANT TO THE ORDER.
NO PROVISION OF THIS AGREEMENT SHALL OPERATE TO
(b)
PLACE ANY OBLIGATION OR LIABILITY FOR THE SERVICING OF ANY LOAN OR
THE CONTROL, CARE, MANAGEMENT OR REPAIR OF THE PROPERTY UPON
RECEIVER NOR SHALL IT OPERATE TO MAKE RECEIVER RESPONSIBLE OR LIABLE
FOR ANY WASTE COMMITTED ON THE PROPERTY BY ANY PERSON OR FOR ANY
DANGEROUS OR DEFECTIVE COND~ION OF THE PROPERTY OR FOR ANY
OF THE
NEGLIGENCE IN MANAGEMENT, UPKEEP, REPAIR OR CONTROL
PROPERTY RESULTING IN LOSS OR INJURY OR DEATH TO ANY PERSON.
THE PROVISIONS OF THIS SECTION 7.5 SHALL SURVIVE THE CLOSING AND SHALL
NOT BE DEEMED MERGED INTO ANY INSTRUMENT OR CONVEYANCE DELIVERED
AT CLOSING.

ARTICLE VIH
MISCELLANEOUS

Section 8.1. Notices. All Notices must be in writing and (a) delivered personally by a
process server providing a sworn declaration evidencing the date of service, the individual
served, and the address where the service was made; (b) sent by certified mail, return receipt
requested; or (e) delivered by nationally recognized overnight delivery service providing
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evidence of the date of delivery, with all charges prepaid, addressed to the appropriate party at its
address listed in Exhibit B. Seller and Purchaser each may change fi:om time to time the address
to which Notices must be sent, by Notice given in accordance with this Section 8.1 All Notices
given in accordance with this Section 8.1 will be deemed to have been given three (3) Business
Days after having been deposited in any mail depository regularly maintained by the United
States postal service, if sent by certified mail, or one (1)Business Day after having been
deposited with a nationally recognized overnight delivery service, if sent by overnight delivery,
or on the date of personal service, if served by a process server.
S~ction 8.2. Applicable Law. This Agreement is governed by and will be construed in
accordance with the laws of the State of California.
Section 8.3. Discretion. Wherever under this Agreement either Seller or Purchaser has
the right to approve or determine any matter, such approval or determination will be in the
approving party’s sole discretion unless expressly provided to the contrary in this Agreement.
Wherever under this Agreement any matter is required to be satisfactory to Seller or Purchaser,
such determination that the matter is satisfactory will be in the party’s sole discretion unless
expressly provided to the contrary in this Agreement.
Section 8.4. Unenforceable Provisions. If any provision of this Agreement is found to
be illegal or unenforceable or would operate to invalidate this Agreement, then the provision will
be deemed to be expunged and this Agreement will be construed as though the provision was not
contained in this Agreement and the remainder of this Agreement will remain in full force and
effect.
Section 8.5. Survival. Unless expressly provided to the contrary in this Agreement,
Seller’s and Purchaser’s representations, warranties and covenants contained in this Agreement
will continue in full force and effect and survive the Closing and any other act or omission that
might otherwise be construed as a release or discharge and will not merge into the Closing
Documents, but instead will be independently enforceable.
Section 8.6. Entire Agreement. Any agreements between Seller and Purchaser relating
to the matters described in this Agreement are contained in this Agreement, which contains the
complete and exclusive statement of the agreements between Seller and Purchaser, except as
Seller and Purchaser may later agree in writing to amend this Agreement.
Section 8.7. No Oral Amendment. This Agreement may not be amended, waived or
terminated orally or by any act or omission made individually by Seller or Purchaser but may be
amended, waived or terminated only by a written document signed by the party against which
enforcement of the amendment, waiver or termination is sought.
Section 8.8. Joint and Several Liability. If Purchaser or Seller consists of more than
one person or entity, the obligations and liabilities of each such person or entity under this
Agreement are joint and several.
Section 8.9. Successors and Assigns. This Agreement binds Seller and Purchaser and
their respective successors and assigns and inures to the benefit of Seller and Purchaser and their
respective successors and permitted assigns. This Agreement also inures to the benefit of all
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Indemnified Parties and Released Parties pursuant to Article VII. Except as expressly provided
above, this Agreement is not intended to give or confer any benefits, rights, privileges, claims,
actions, or remedies to any person or entity as a third party beneficiary, decree, or otherwise.

Section 8.10. Duplicates and Counterp~s; Facsimile. Duplicate counterparts of this
Agreement may be executed and together will constitute a single original document.
Transmission by facsimile of the signature of any party to this Agreement shall constitute
execution and delivery of this Agreement or such document, provided that the party transmitting
the same shall be obligated to promptly deliver the executed original thereof to the other party.
Section 8. I I. Rights Omaula~ive; Waiyers. The rights of each of Seller and Purchaser
under this Agreement are cumulative and may be exercised as often as such party considers
appropriate. The rights of each of Seller and Purchaser under this Agreement will not be capable
of being waived or varied except by an express waiver or variation in writing. Any failure to
exercise or any delay in exercising any of such fights will not operate as a waiver or variation of
that or any other such right. Any defective or partial exercise of any of such rights will not
preclude any other or further exercise of that or any other such right. No act or course of conduct
or negotiation on the part of any party will in any way preclude such party from exercising any
such right or constitute a suspension or any variation of any such fight.
Section 8.12. Assignment. Purchaser may, at any time, sell, transfer or assign all or a
portion of Purchaser’s beneficial interest in this Agreement and related documents and may
forward to each proposed assignee, investor or transferee all documents and infomaafion as
Purchaser deems reasonably necessary or required to consummate such a transaction, provided,
however, that Purchaser shall notify Seller of any such change no less than two (2) Business
Days prior to the Closing Date.
Section 8.13. Fees and Expenses. Purchaser and Seller shall each bear all costs, fees
and expenses incurred thereby in eormection with this Agreement, including without limitation,
the fees and expenses of accountants, appraisers, attorneys, servicers and other consultants and
other costs and expenses in connection with the preparation of this Agreement and the
consummation of the transaction contemplated by this Agreement. Escrow Agent’s fees £or
serving as escrow agent shall be paid by Purchaser regardless of whether or not the Closing
occurs, unless the Closing does not occur due to Purchaser being outbid by a Qualified Bidder or
Seller fails to obtain Court Approval. Purchaser shall pay all other title and escrow costs and
expenses related to the transaction. Without limitation of the foregoing, Seller shall not bear the
cost of any recordafion fees and!or taxes associated with selling, transferring, and assigning the
Loans or any interest therein, including, without limitation, assignments of any deeds of trust,
assignments of any financing statements, and any fees and/or taxes associated with other transfer
documents which are to be recorded in connection with the transactions contemplated hereby.
On or before the Closing Date, Purchaser agrees to deposit with Escrow Agent cash in an amount
sufficient to pay all costs to be paid by Purchaser with respect to the Closing.
Section 8.14. Agreement Not Binding. Nothing contained in this Agreement will create
any obligation on the part of Seller under this Agreement unless and until Seller has executed
and delivered to Purchaser a counterpart copy of this Agreement.
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Section 8.15. Further Assurances. Seller and Purchaser shall, upon the request of the
other, execute and deliver such assignment and assumption documents, or perforn~, such other
aets, as may be reasonably required in order to effect, perfect or confirm the assignment by
Seller, and the assumption by Purchaser, of all fight, title, interest and obligations of Seller under
the Loans and to complete the transactions contemplated by this Agreement, including correcting
any errors or omissions in the Closing Documents delivered under Sections 3.3 and 3.4 hereof
and ineluding such further acts as are reasonably necessary to assure the timely transfer of
(a) servicing fights, and files with respect, to the Loans and (b) rights as lender to any escrow
accounts maintained in accordance with the Loan. Documents.
Section 8.16. Attorneys’ Fees. If any action or claim is made by any party hereto against
the other relating to this Agreement or the subject matter hereof, the prevailing party shall be
entitled to their reasonable attorneys’ fees and legal expenses, including all fees, costs and
expenses incurred in any appellate or bankruptcy proceedings, or in any post-judgment
proceedings to collect or enforce any judgment. This provision for the recovery of postjudgment fees, costs, and expenses is separate and several and shall survive the merger of this
Agreement into any judgment. The term "prevailing party" means the party obtaining
substantially the relief sought, whether by compromise, settlement or judgment.
ARTICLE IX
DISPU]~ RESOLUTION

Section 9.1. Court Trial. Each party to this Agreement hereby expressly waives any
right to trial by jury with respect.to any claim, demand, action or cause of action (a) arising under
this Agreement, including any present or future modification thereof, or (b)in any way
connected with or related or incidental to the dealings of the parties hereto or any of them with
respect to this Agreement (as now or hereafter modified) or any other instrument, document or
agreement executed or delivered in connection herewith, or the transactions related hereto or
thereto, in each case whether such claim, demand, action or cause of action is now existing or
hereafter arising, and whether sounding in contract or tort or otherwise; and each party hereby
agrees and consents that any such claim, demand or cause of action shall be decided by court
trial without a jury, and that any party to this Agreement may file an original counterpart or a
copy of this section with any court as written evidence of the consent of the parties hereto to the
waiver of any right they might otherwise have to trial by jury.
Section 9.2. Venue. Any action shall be commenced and maintained in the Court. The
parties irrevocably consent to jurisdiction and venue in such Court and agree not to seek transfer
or removal of any action commenced in accordance with the terms of this Article IX.
ARTICLE X
ESCROW PROVISIONS

Section 10.1. Escrow. Upon the execution of this Agreement by Purchaser and Seller,
and the acceptance of t~s Agreement by Escrow Agent in writing, this Agreement shall
constitute the joint escrow instructions of Purchaser and Seller to Escrow Agent to open escrow
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(the "Escrow") for the consummation of the transfer of Seller’s fight, title and interest in, to and
under the Loans to Purchaser pursuant to this Agreement. Upon Escrow Agent’s receipt of the
Deposit and Escrow Agent’s written acceptance of this Agreement, Escrow Agent is authorized
to act in accordance with the terms of this Agreement. Purchaser and Seller shall promptly
execute general escrow instructions based upon this Agreement at the request of Escrow Agent;
provided, however, that if there is any conflict or inconsistency between such general escrow
instructions and this Agreement, this Agreement shall control. Upon the Closing, Escrow Agent
shall pay any sum owed to Seller with immediately available United States federal funds.
Section 10.2. Termination of Obligations. After delivery of the Deposit, the Purchase
Price and the Closing Documents in accordance herewith, Escrow Agent shall have no further
liability or obligation of any kind whatsoever.
ARTICLE XI
SALE PROCEDURES FOR AUCTION

Section 11.1. The Auction. The parties acknowledge it is a condition precedent to the
Closifig that Receiver obtain the Court Approval and the Receiver shall seek such Court
Approval from the Court. Receiver shall request a hearing date from the Court for the sale
motion between March 15, 2010 and March 22, 2010 (the "Hearing Date"). Keceiver will
propose to the Court that the sale of the Loans be subject to an auction (the "Auction")
conducted under the Court’s supervision in accordance with the following terms and provisions:
(b) Overbids and Bid Increments. The minimum overbid shall be Fifty-Seven
Million and No/100 Dollars ($57,000,000) (the "Minimum Overbid Amount"). Only Qualified
Bidders (as defined below) may make bids at the Auction. All bids are subject to overbids in
increments of Five Hundred Thousand and No/100 Dollars ($500,000). The Court may reject
any and all bids following conclusion of the Auction. If no Qualified Bidder submits a bid in the
amount of the Minimum Overbid Amount or higher, this Agreement will be submitted to the
Court for approval in its current form.
(c) Due Diligence Information. All prospective bidders ("Prospective
Bidders") shall have had the opportunity to inspect the Loans, the Loan File, and the Property
and any documentation relating thereto prior to the Auction. Prospective Bidders may also
request access to information about the Loans, the Loan File, and the Property ("Due Diligence
Information") and obtain a form purchase and sale agreement, after executing a limited access
agreement in form acceptable to Seller. Such limited access agreement may include
confidentiality provisions as necessary and as determined by the Keceiver.
(d) No Representations and Warranties for Due Diligence Information. Any
Loan File provided to Prospective Bidders is for informational purposes only and provided
without any warranty, guaranty or representation by Receiver. All Prospective Bidders shall
conduct their own independent investigation and analysis regarding the Loans, the Loan File and
the Property and its suitability for Prospective Bidders’ intended use. Receiver has not made any
representations, express or implied, regarding the completeness or accuracy of the Loan File.
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(e) Qualified Bidder. To be determined a qualified bidder (the "Qualified
Bidder"), one must: 0) provide a fully executed purchase and sale agreement for the Loans in
form substantially similar to this Agreement (".Qualified Bid PSA"), acceptable to the Receiver
(provided, that, such Qualified Bid PSA shall be revised to (A) delete any provisions that a
Qualified Bidder may not be able to satisfy because such Qualified Bidder is not a principal of
IHHI, including, any requirement that a release from Seller and a release from Borrowers be
delivered at Closing and 03) reflect any other changes in this Agreement that are personal in
nature to Purchaser), 0i)provide evidence, in the form of a cashier’s check, a deposit of
immediately available funds or an irrevocable letter of credit in favor of the Qualified Bidder,
that the Qualified Bidder has the ability to pay at least the Minimum Overbid Amount set forth
above, (iii) provide an earnest money deposit (the "Overbid Deposit") in Immediately Available
Funds in the amount of Two Million and No/100 Dollars ($2,000,000) payable to the Receiver,
which amount shall be non-refundable to the Qualified Bidder with the highest bid at the
Auction (the "High. Bidder") if for any reason (a) the High Bidder fails to finally close the sale
such that tire transfers by no later than the Closing Date or (b) the High Bidder fails to provide
the balance of the purchase price to the Receiver one day prior to the Closing Date. Purchaser is
a Qualified Bidder. Each Qualified Bidder must provide the Qualified Bid PSA and Overbid
Deposit to the Receiver no later than March 17, 2010. The Qualified Bidders shall appear at the
Auction in person, or through a duly authorized representative. The High Bidder’s Overbid
Deposit shall be applied to the purchase price, if the sale is approved by the Court.
(f) Consent to Court Jurisdiction and Waiver of Jury Trial. All Qualified
Bidders appearing at the Auction shall have deemed to have consented to the Court’s jurisdiction
and waived any right to jury trial in eormeetion with any disputes related to the Auction, or the
closing of the sale. The Court shall be the exclusive forum for any such disputes.
(g) No Contingencies for Qualified Bidder. The sale to any Qualified Bidder
of the Property shall not be subject to any contingencies, including without limitation,
contingencies for financing, due diligence or inspection.
0a) No Conditions Precedent for Qualified Bidder. The sale to any Qualified
Bidder of the Property shall not be subject to any additional conditions precedent (not reflected
in this Agreement) to the Qualified Bidder’s obligation to timely consummate the sale
transaction, and to pay the remainder of the purchase price.
(i) Auction Confirmation Order. The only authorized condition subsequent to
the Auction for the Qualified Bidder is entry of a Court order confirming the sale to the Qualified
Bidder (the "Auction Confirmation Order").
(j) Conditions to Consummation of Sale Transaction Prior to and Following
Auction. The closing of any sale to a Qualified Bidder shall be subject to the following
conditions: (i) Receiver’s review and acceptance of the highest bid received from a Qualified
Bidder, (ii)entry of the Auction Confirmation Order and (iii)prior to Auction, waiver and
release of all c/aims against the Receiver. If any of these foregoing conditions are not satisfied,
(a) the sale to the Qualified Bidder shall not be consummated, and (b) any obligations of the
Receiver shal! also be terminated, including any obligations under the Qualified Bid PSA.
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(k) Transfer o~ Title to Property_ Following Auction. Following the Auction,
tire to the Loans shall be transferred "AS-IS", WITHOUT REPRESENTATIONS AND
WARRANTIES, to the High Bidder.
(1) Receiver’s Right to Determine Conduct of Auction. The Receiver reserves
the right to deny any person (other than Purchaser) admittance to the Auction, to postpone or
cancel the Auction, to withdraw the Property from the Auction, and to change any terms or
procedures of the Auction or the particular conditions of sale, as necessary, upon notice to
Purchaser, and any Qualified Bidders, prior to or at the Auction, without further Court order.
(m) No Breakup Fee; Purchaser’s Rights upon Overbid. If Purchaser is outbid
by a Qualified Bidder at the Auction, (i) Purchaser shall, not be entitled to any break-up fee,
termination fee, expense reimbursement or similar payment, (ii)the Deposit, and all accrued
interest thereon, shall immediately be returned to Purchaser, and (iii) this Agreement shall be
terminated and, except as specifically set forth in this Agreement, neither party shall have any
further obligation or liability to the other.
ARTICLE XII
FORBEARANCE

Seller will forbear from the Effective Date through the Scheduled Closing Date with
respect to the current alleged defaults by Borrowers under the Loans, including the nonpayment
of interest, principal, late fees and other amounts for any period prior to the Scheduled Closing
Date. If Purchaser defaults under this Agreement and/or the transaction contemplated herein
terminates and the Closing does not occur, then the forbearance granted under this Article XII
shall be of no force and effect and Purchaser acknowledges that Seller may exercise all rights
and remedies under the Loan Documents, including requiring Borrowers to make all of the
payments due under the Loans, including, without limitation, the payments which are currently
in default (it being understood that Borrowers are currently disputing such default) and the
payments due for the period prior to the Scheduled Closing Date. The foregoing shall not limit
the Receiver and MedCap from commencing proceedings for the foreclosure of the existing liens
and security interests securing the payment and performance of the Loans, so long as no
foreclosure sale takes place prior to the Scheduled Closing Date set forth above (as the same may
be extended by the Receive.r).
[REMAINDER OF PAGE INTENTIONALLY LEFt BLANK]
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IN WITNESS WHEREOF, Seller and Purchaser have executed and delivered this
Agreement as of the date first set forth above.
PURCHASER:

KPC Resolution Company, LLC, a California

Title: Mmaager
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SELLER:
Thomas A. Seaman,
pointed by the
United Stat~s District Court for the Contral District
of California0 Southern Division
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Terms of this Agreement are Agreed to mad Acknowledged
by Escrow Agent this ~ day of January, 2010

Chicago Title Insurance Company

By:
Name:
Title:
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EXHIBIT A
~TENTIONALLY OMITTED],,
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EXHIBIT B
DEFINITIONS
"$10,700,000 Credit A~reement" is defined in the second Recital above.
"$10~700~000 Deeds of Trust" is defined in the second Recital above.
"$10,700,000 Loan" is defined in the second Recital above.
"$10~700~000 Loan Documents" is defined in the second tLecital above.
"~10~700~000 Note" is defined in the second Recital above.
"$10~700~000...~ledge Agreement" is defined in the second tLecital above.
"$50~000~900.....~re..dit Agreement" is defined in the third Recital above.
"$50,000,000 Deeds of Trust" is defined in the third Recital above.
"$50,000,000 Loan" is defined in the third Recital above.
"$50~000~000 Loan Documents" is defined in the third Recital above.
"$50~00~000 Note" is defined in the third Recital above.
"$50~000~000 Pledge Agreement" is defined in the third Recital above.
"~80~000~000 Credit Agreement" is defined in the first Recital above.
"$80~000~000 Deeds of Trust" is defined in the first Recital above.
"$80,000~000 Loan" is defined in the first Recital above.
"$80~000~000 Loan Documents." is defined in the first tLecital above.
".$~0~0.00~000 Note" is defined in the first Recital above.
"$80~000~000 Pledge Agreement" is defined in the first Recital above.
"AWdiate" is defined, in the case of any entity, as the entity’s parent or any wholly or
partially-owned subsidiary of the entity or the entity’s parent.
"Ae!’eement" is defined as this Loan Purchase and Sale Agreement, together with all Exhibits,
Schedules and attachments annexed hereto and made a part hereof, as the same may be amended,
supplemented or modified.
"Assumption Agreement" is defined in Section 3.3(a) hereof.
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"Auction" is defined in Section 11.1 hereof.
"Auction Confirmation Order" is defined in Section 11.10a) hereof.
"Borrower" or "Borrowers" is defined in the first Recitals above.
"Borrower Notice Letter" is defined in Section 3.3(b) hereof.
"Business Day.’" is defined as any day, other than a Saturday, a Sunday, a federal holiday or any
day on which banking institutions in Los Angeles, California are not generally open for business.
"Cas..._..~e" is defined in the fourth Recital above.
"Chapman" is defined in the first Recital above.
"Claim" is defined as any and all liabilities, losses, claims (including third party claims),
demands, damages (of any nature whatsoever), eanses of action, costs, penalties, fines,
judgments, attorneys’ fees, consultants’ fees and costs and experts’ fees.
"Closing" is defined as ~e consummation of the purchase and sale of all of Seller’s fight, title
a~d interest in the Loans as contemplated by this Agreement pursuant to delivery of the Closing
Documents, payment of the Purchase Price and sale and purchase of the Loans in accordance
with this Agreement, which Closing will occur at or before 2:00 p.m. (Pacific Standard Time) on
the Scheduled Closing Date.
"Closing Date" is defined as the date on which the Closing actually occurs.
"Closing Documents" is defined as all documents that are required to be delivered by Seller or
Purchaser at the Closing in accordance with this Agreement.
"Coastal" is defined in the first Recital above.
"Collateral Assignment" is defined in Section 3.2(d)~) hereof.
"Court" is defined as the United States District Court for the Central District of California,
Southern Division.
"Court Al~l~roval" is defined in Section 3.7(a)(B) hereof.
"Credit Agreement" or "Credit Agreements" is defined in the third R.ecital above.
"Credit Parties" is defined in the first Recital above.
"Deed of Trust" or "Deeds of Trust" is defined in the third Recital above.
"Deposit" is defined in Section 3.2(a) hereof.
"Due Diligence Information" is defined in Section 11.1 (b) hereof.
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"Effective Date" is defined as January 13, 2010.
"Escrow" is defined in Section 10.1 hereof.
"Escrow Agent" is defined in Section 3.1(a) hereof. Escrow Agent’s address for Notices is as
follows:
Chicago Title Insurance Company
4041 Mac Arthur Boulevard, Suite 490
Newport Beach, CA 92660
Facsimile: (949) 724-3186
Attention: Lorri Beasley
Escrow No. 935082644-M19
"Ganesha" is defined in the f-~st Recital above.
"Hearing Date" is defined in Section 11.1 hereof.
"Itigh Bidder" is defined in Section 11.1(d) hereof.
"III[I!" is defined in the first Recital above.
"Indemnified Party" and "Indemnified Parties" are each defined in Section 7.1 hereof.
"Loan" or "Loans" is defined in the third Recital above.
"Loan Documents" is defined in the third Recital above.
"Loan File" is defined as, with respect to the Loans,
(a)

a copy of the Notes and any endorsements thereto;

the original, or a copy certified by the applicable recording office,
(b)
of the original, recorded Deed of Trust for each Loan, and any intervening assignments (or
certified copies of such assignments) of the original Deed of Trust for each Loan, in each case
with evidence of reeording indicated thereon;
(e)

all of the other Loan Documents;

(d)
the original or a certified copy of all original assumption,
modification, amendment and substitution agreements in those instances, if any, where the
Notes, the Deeds of Trust or any other documents in the Loan File have been assumed, modified,
amended or substituted;
(e) the original, or a copy by the issuing title insurance company, of an
original lender’s title insurance policy for the Loans;
(f)

the original or a certified copy of the filed UCC Financing

Statement; and
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(g) all files, correspondence, third party studies, surveys and other.
material documents related to the Loans or the Property held by Seller and reasonably required
for the servicing of the Loans furnished by Seller to Purchaser for review by Purchaser prior to
the Closing Date, other than those items and materials that are deemed by Seller in its sole
discretion to be confidential or proprietary in nature, including, without limitation, any internal
memoranda of Seller, including, but not limited to, loan underwriting and credit committee
memorandum; provided, however, that no such confidential or proprietary materials, other than
confidential or proprietary materials included in the Loan File, amend, modify or waive the
rights or remedies of the holder of anyNote under the Loan Documents.
"MedCaa I" is ’defined in the Preamble.
"MedCai~ H" is defined in the Preamble.
"MedCai~ llI" is defined in the Preamble.
"Minimum Overbid Amount" is defined in Section 11.1(a) hereof.

"Not.._..~e" or "Note__..~s" is defined in the third Recital above
"Notice" is defined as any and all acceptances, approvals, consents, demands, notices, requests
and other communications required.or permitted to be given under this Agreement.
"OC-PIN" is defined in the first Recital above.

"Order" is defined in the fourth Recital above.
",Overbid Deposit" is defined in Section 11.1 (d) hereof.

"PCHI" is defined in the first Recital above.
"Pledge A~reement" or "Pledge A~reements" is defined in the third Recital above.
"Property." is defined as the real and personal property described in the Deeds of Trust.
"~rospective Bidders" is defined in Section 11. l(b) hereof.
"Purchase Price" is defined as the amount payable by Purchaser in consideration of the transfer
of the Loans to Purchaser in accordance with this Agreement, such amount being equal to FIFTY
FIVE MILLION AND 00/100 DOLLARS ($55,000,000.00).
"Purchaser" is defined in the introductory paragraph. Purchaser’s address for Notices is as
follows:
6800 Indiana Avenue, Suite 130
Riverside, California 92506
Attention: Bill Thomas, Esq.
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with a
copy to:

Rutan & Tucker, LLP
611 Anton Boulevard, 14th Floor
Costa Mesa, CA 92626
Attention: Gregg Amber

"Yurchaser/Borrower Releasees" is defined in Section 7.7 hereo£
"Purchaser Indemnified Partners" is defined in Section 7.4 hereof.

"Oualified Bid PSA" is defined in Section 11. l(d) hereof.
"Qualified Bidder" is defined in Section 11 i1 (d) hereof.
"Receiver" is defined in the fourth Recital above.
"Released Party" or "Released Parties" is defined in Section 7.4 hereof.
"Scheduled Closing Date" is defiued as the earliest of (a) a date (as agreed to between ’Seller
and Purchaser) within two weeks from the date Seller obtains the Court Approval, and (b) March
31, 2010, and (e) such other date as Purchaser and Seller may mutually agree.
"Selle__...X" is defLued in the introductory paragraph. Seller’s address for Notices is as follows:

THOMAS SEAMAN COMPANY
3 Park Plaza, Suite 550
Irvine, California 92614
Facsimile: (949) 222-0661
Attention: Thomas A. Seaman CFA (Tom)

with a
copy to:

Allen Matkins Leck Gamble Mallory & Natsis LLP
515 South Figueroa Street, 9th Floor
Los Angeles, California 90071
Attention: Thomas J. Masenga

"UCC Financing Statement" is defined as those UCC financing statements filed or recorded in
connection with the Loans.

"Warrants" are defined as warrants, options or other fights issued to MedCap or any related
entity for the purchase of capital stock of IHHI, including, without limitation, the following
warrants IHHI issued to Healtheare Financial Management & Acquisitions, Inc., a Nevada
corporation ("I-IFMA") an Affiliate ofMedCap: (a) a warrant dated October 9, 2007 to purchase
a minimum of 16,880,484 shares of common stock (subject to certain adjustments described in
the warrant) of IHHI, as amended by amendment no; 1 dated effective as of July 18, 2009. and
(b).a warrant dated December 12, 2005 to purchase a minimum of 26,097,561 shares of common
stock (subject to certain adjustments described in the warrant) of IHHI, as amended ’by
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amendment no. 1 dated effective as of April 26, 2006, amendment no. 2 dated effective
October 9, 2007, and amendment no. 3 dated effective as of July 18, 2008.
"West Coast" is defined in the first P~ecital above.
"WMC-A" is defined in the first Recital above.
"WMC-SA" is defined in the first t~eeital above.
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EXHIBIT C
RULES OF CONSTRUCTION

1.
References in this Agreement to numbered Articles or Sections are
references to the Articles and Sections of this Agreement. References in this Agreement to
lettered Exlfibits and numbered Attaclmaents are references to the Exhibits and Attachments
attached to this Agreement, all of which are incorporated in and constitute a part of this
Agreement. Article, Section, Exhibit and Attachment captions used in this Agreement are for
¯ reference only and do not describe or limit the substance, scope or intent of this Agreement or
the individual Articles, Sections, Exhibits or Attachments of this Agreement.
2. The terms "include", "including" and simihr terms are construed as if
followed by the phase "without limitation."
The term "Property" is construed as if followed by the phrase "or any part
thereof".

4.
Any agreement by or duty .imposed on either party in this Agreement to
perform any obligation or to refrain from any act or omission constitutes a covenant on such
party’s part and includes a covenant by such party to cause its Affiliates, agents, employees,
members, partners, principals, representatives and trustees to perform the obligation or to refrain
from the act or omission in accordance with this Agreement.
5. The singular of any word includes the plural and the plural includes the
singular. The use of any gender includes all genders.
6.
The terms "person", "party" and "entity" include natural persons, firms,
partnerships, limited liability companies and partnerships, corporations and any other public or
private legal entity.
The term "provisions" includes terms, covenants, conditions, agreements

and requirements.
8.
The term "amend" includes modify, supplement, renew, extend, replace,
restate and substitute and the term "amendment" includes modification, supplement, renewal,
extension, replacement, restatement and substitution.
9. No inference in favor of or against a party with respect to this Agreement
may be drawn from the fact that the party drafted this Agreement.
10. The term "certificate" means the sworn, notarized statement of the entity
giving the certificate, made by a duly authorized person satisfactory to Seller affirming the truth
and accuracy of every statement in the certificate. Any document that is "certified" means the
document has been appended to a certificate of the entity certifying the document that affirms the
truth and accuracy of everything in the document being certified. In all instances the entity
issuing a certificate must be satisfactory to Seller and Purchaser.
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11. All obligations, fights, remedies and waivers contained in this Agreement
will be construed as being limited only to the extent required to be enforceable under applicable
law.
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EXHIBIT D
WIRING INSTRUCTIONS FOR ESCROW AGENT
Union Bank
2001 Michelson Drive
Irvine, CA 92714

ABA Routing Number:

122 000 496

Account Name:

Chicago Title Company
Irvine C & I / Subdivision

Account Number:

9120052915

For Credit to:

Escrow No. 935082644-M19

Escrow Officer:

Lorri Beasley
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EXHIBIT E
RECEIPT FOR LOAN FILE
RECEIPT

("Purchaser") acknowledges receipt, in
conformance with the requirements of the Loan Purchase and Sale Agreement, dated as of
___, 2010, between
("Seller") and
Purchaser (the "Agreement"), of the Loan File (as defined in the Agreement; capitalized terms
not defined in this receipt have the meanings given them in the Agreement) that is described in
Schedule A attached to this receipt.
Dated as ofthe~ day of

,20~0.

[

1,

a[
By:

]

Nam’e:
Title:

S4~285.0~/L~
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SCHEDULE A
Loan File

(a) a copy of the Notes and all endorsements;
(b) the original, or a copy certified by the applicable recording office, of the
original recorded Deed of Trust for each Loan, and any intervening assignments (or certified
copies of such assignments) of the original Deed of Trust for each Loan, if any, in each case with
evidence of recording indicated thereon;
(e) all of the other Loan Documents;
(d) the original or a certified copy of all original assumption, modification and
substitution agreements in those instances, if any, where the Notes, the Deeds of Trust or any
other documents in the Loan File have been assumed or modified;
(e) the original, or a copy certified by the issuing title company, of an original
lender’s title insurance policy for the Loans;
(f)

the original or a certified copy of the UCC Financing Statements; and

(g)
all files, correspondence, third party studies, surveys and other material
documents related to the Loans or the Property held by Seller or its servicer in connection with
the servicing of the Loans other than those items and materials that are deemed by Seller in its
reasonable discretion to be confidential or proprietary in nature, including, without limitation,
any internal memoranda of Seller, including, but not limited to, loan underwriting and credit
committee memorandum; provided, however, that no such confidential or proprietary materials,
other than confidential or proprietary materials included in the Loan File, amend, modify or
waive the rights or remedies of the holder of any Note under the Loan Documents.
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SCHEDULE A
"]"

EXHIBIT F
FORM OF ASSIGNMENT AND ASSUMPTION
OF AGREEMENTS AND ACCOUNTS AND BILL OF SALE
("Assignor"),
FOR VALUE RECEIVED,
assigns, conveys, grants, sets over and transfers to
("Assignee"), all of Assignor’s right, tire 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 AttaehInent 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
opi~ons 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 Attachmeni 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
"~ssignment and Assumption") will be binding on and inure to the benefit of Assignor 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 implied,
by Assignor. Any such representation 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.

843285.09/L~
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Dated as of the

day of

,2010.
ASSIGNEE:

By:
Name:
Title:

U3285.09a-A
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ASSIGNOR:

By:.
Tiffs:
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EXHIBIT F

Attachment 1
Agreements
AQ

Loan Documents
1.
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Attachment 2
Accounts
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EXHIBIT G

FORM OF NOTICE TO BORROWER
,2009
BY CERTIFIED MAIL/
RETURN RECEIFF 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 transfeTr, ed and
conveyed to Purchaser.

843285.09/LA
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EXHIBIT G

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:

~285.09/u~
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EXt!~IT G

Thank you very much for your cooperation.
Very truly yours

By:
Name:

Title:

843285.09/LA
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EXI!IBIT G
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and

By:
Name:
Title:

84328S.09/LA
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EXHIBIT H
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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.
by

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

Dated as of the ~ day of

,2009.

By:.
Name:
Title:

U3285.09iL~
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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 I, a Nevada corporation ("MPFC r’), MEDICAL PROVIDER FINANCIAL
CORPORATION II, a Nevada corporation ("MPFC Ir’), MEDICAL PROVIDER FINANCIAL
CORPORATION III, a Nevada corporation ("MPFC IIr’), MEDICAL PROVIDER
FINANCIAL CORPORATION IV, 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").
-1US_ACTIVEo102828862.2

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 Fae~hties .

E. The Borrowers allege a credit balance of approximately [$
] under
the $50 Million Agreement (the "Credit B~ance"). 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. K.PC Resolution Company, LLC, a California limited liability company
("Puretmser"), 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 K_PC Resolution Company the entire lender’s interest in all of the Credit
Facilities and outstanding warrants to purchase shares of Integrated Healtheare 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
(RNt3x) (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, warranties, guaranties,
representations, liens, judgments, claims, counterclaims, crossclalms, 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
EXItIBIT ;l
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whatsoever, whether direct or indirect, known or unknown, foreseen or unforeseen, arising from
the beginning 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 pr~visions 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 roles 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, pl’edged, 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 of:fleers, directors, shareholders, agents, employees,, parent
corporations, subsidiaries, affiliates, trustees, administrators, attorneys, predecessors, successors
and assigns, and the heirs, executors, admJaaistrators, 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 (i)
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
EXtI!BIT 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 eoimection
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
(e) 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 ~hall be construed in accordance with and govemed 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.

lgxItlBrr ,i
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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 ~ritings 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 Faeilities 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 PA GE .INTENTIONALLY LEFT BIMNK]
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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,

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

By:
Kenneth K. Westbrook, President
Kenneth K. Westbrook, President

WMC-SA, INC., a California corporation,

COASTAL COlVIMUNITIES
HOSPITAL, INC., a California corporation,

By:
By:

Kenneth K. Westbrook, President
Kenneth K. Westbrook, President

CHAPMAN MEDICAL CENTER, INC.,
a California corporation,
By:
Kenneth K. Westbrook, President

LENDERS:

~x~mrr ~.
[Signature Page to Settlement Agreement and Mutual Release]
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843285.09/LA
298591-00019/1-13-10/ayc,/rlt

EXHIBIT A
"1"

EXHIBIT B
Loan Documents

843285.09/I~

298591-0001911 - 13-10/ayc,/rlt

EXHIBIT B

-1-

EXHIBIT 3

CURRICULUM VITAE

THOMAS A. SEAMAN, CFA
3

PARK PLAZA, SUITE: 550
IRVINE:, CA 0~;::)6 I 4
TELEPHONE (949) :~-055 1

E MAIL

tom@thomasseaman.com

THOMAS

A. SEAMAN IS PRINCIPAL AND S~LE SHAREHOLDER OF THOMAS SEAMAN COMPANY, A
CALIFORNIA CORPORATION. THOMAS SEAMAN COMPANY PROVIDES BUSINESSMANAGEMENT SERVICES IN
CIVIL MATTERS WHICH REQUIRE ANEUTRAL THIRD PARTY TO SERVE AS RECEIVER, REFEREE,
PROVISIONAL DIRECTOR~ OR ADMINISTRATOR.THOMAS SEAMAN COMPANY WAS FORMED IN 199~0 AND
HAS THE CAPABILITY TO MANAGE AND ADMINISTER ABROAD RANGE OF ASSET CLASSES INCLUDING
CONSTRUCTION PROJECTS.
OPERATING COMPANIES, FINANCIAL ASSETS, REAL PROPERTY AND
IN PRIVATE INDUSTRYAND AS A COURTMR. SEAMAN HAS 30 YEARS OF BUSINESS EXPERIENCE BOTH
APPOINTED FIDUCIARY.
MR. SEAMAN IS A FORMER CFO AND CONTROLLER, AND tS A CHARTERED
FINANCIAL ANALYST (CFA). MR. SEAMAN ENTERED THE INSOLVENCY ARENA IN I cJB9 AND HAS SERVED
HAS RECEIVER IN APPROXIMATELY

I 50 MATTERS SINCE FORMATION OF THOMAS SEAMAN COMPANY.

HE

HAS OPERATED DISTRESSED BUSINESSES THAT WERE THE SUBJECT OF A STATE COURT RECEIVERSHIP,
CHAPTER I I BANKRUPTCY ESTATE, FEDERAL REGULATORY ACTION, PARTNERSHIP DISPUTE,PARTITION
ACTION, DISSOLUTION PROCEEDING, PROBATE MATTER, OR IN OTHER LITIGATION REQUIRING A FIDUCIARY.
NUMEROUS INDUSTRIES INCLUDING
THOMAS SEAMAN COMPANY HAS OPERATED COMPANIES IN
MANUFACTURING, CONSTRUCTION, HEALTHCARE, ASSISTED LIVING, SERVICE, HOSPITALITY AND OTHERS.
MR. SEAMAN IS EXPERIENCED AT SEIZING
SOLUTIONS.
IMPLEMENTING BUSINESS

ASSETS,

STABILIZING

OPERATIONS,

AND

FORMULATING

~

AS A FINANCIAL ANALYST HAVE BEEN
MR. SEAMAN’S STRONG ACCOUNTING SKILLS AND EXPERIENCE
BENEFICIAL IN LITIGATION REQUIRING RECONSTRUCTION OF BOOKS AND RECORDS. THESE SKILLS HAVE
BEEN PARTICULARLY
BENEFICIALIN 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
COMPLETION, MARKETING, LEASING, MANAGEMENT, PHYSICAL
INCLUDES RESOLVING PROBLEMS WITH
PLANT, ENVIRONMENTAL, SEISMIC, EMINENT DOMAIN, AND OTHER ISSUES AFFECTING REAL ESTATE. MR.
SEAMAN IS EXPERIENCED IN VIRTUALLY ALL PRODUCT TYPES INCLUDING COMMERCIAL, RETAIL, MULTIFAMILY, 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.
ILLINOIS
DEGREE INFINANCE FROM THE UNIVERSITY OF
MR. SEAMAN EARNED A BACHELOR OF SCIENCE
19Cj3.
BY THE
IN
MR.
SEAMAN’S
FIRM
IS
LICENSED
IN 1979, AND WAS AWARDED A CFA CHARTER
REAL
INVESTMENT
ADVISER
AND
AS
A
CALIFORNIA
ESTATE
STATE OF CALIFORNIA AS A REGISTERED
LOS
ANGELES
BROKER. HE IS A MEMBER OF THE INSTITUTE OF CHARTERED FINANCIAL ANALYSTS~ THE
SOCIETY OF FINANCIAL ANALYSTS, THE CALIFORNIA RECEIVER’S FORUM, AND THE ORANGE COUNTY BAR
ASSOCIATION, AS A NON-LAWYER.

1 DAVID R. ZARO (BAR NO. 124334)
MICHAEL R. FARRELL (BAR NO. 173831)
2 ALLEN MATKINS LECK GAMBLE
MALLORY & NATSIS LLP
3 515 South Figueroa Street, Ninth Floor
Los Angeles, California 90071-3309
4 Phone: (213) 622-5555
Fax: (213) 620-8816
5 E-Mail: dzaro@allenmatkins.com
mfarrell@allenmatkins.com
6
JEFFREY R. PATTERSON (BAR NO. 126148)
7 TED FATES (BAR NO. 227809)
ALLEN MATKINS LECK GAMBLE
8 MALLORY & NATSIS LLP
501 West Broadway, 15th Floor
9 San Diego, California 92101-3541
Phone: (619) 233-1155
10 Fax: (619) 233-1158
E-Mail: jpatterson@allenmatkins.com
tfates@allenmatkins.com
11
12 Attorneys for Receiver Thomas A. Seaman
13
14
15
16
17
18
19
20
21
22
23
24
25

UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
SOUTHERN DIVISION
Case No. 8:09-cv-0818-DOC (RNBx)
SECURITIES AND EXCHANGE
COMMISSION,
DECLARATION OF MICHAEL J.
Plaintiff,
MEISENBACH IN SUPPORT OF
MOTION FOR ORDER
v.
(A) APPROVING SALE OF LOANS
MADE TO INTEGRATED
MEDICAL CAPITAL HOLDINGS,
HEALTHCARE HOLDINGS, INC.;
INC.; MEDICAL CAPITAL
(B) FINDING THAT MEDICAL
CORPORATION; MEDICAL
PROVIDER FUNDING
PROVIDER FUNDING
CORPORATIONS IV AND V HOLD
CORPORATION VI; SIDNEY M.
TITLE TO SECOND AND THIRD
FIELD; and JOSEPH J.
LOANS MADE TO INTEGRATED
LAMPARIELLO,
HEALTHCARE HOLDINGS, INC.,
Defendants.
RESPECTIVELY; AND
(C) APPROVING BROKER'S
COMMISSION
Date:
Time:
Ctrm:
Judge:

26
27
28
LAW OFFICES

Allen Matkins Leck Gamble
Mallory & Natsis LLP

736460.01/SD

March 22, 2010
8:30 a.m.
9D
Hon. David O. Carter

1

I, Michael J. Meisenbach, declare as follows:

2

1.

I am a licensed broker with Lee & Associates Commercial Real Estate

3 Services. I make this declaration is support of the Receiver's Motion for Order
4 (a) Approving Sale of Loans Made to Integrated Healthcare Holdings, Inc.,
5 (b) Finding That Medical Provider Funding Corporations IV and V Hold Title to the
6 Second and Third Loans Made to Integrated Healthcare Holdings, Inc.,
7 Respectively, and (c) Approving Broker's Commission ("Motion"). The following
8 facts are within my knowledge and if called as a witness I would testify to them
9 under oath.
10

2.

I graduated from the University of Washington in 1983 and received a

11 B.A. in Business Administration with an emphasis in Accounting. Later that same
12 year, I passed the CPA examination. I worked as a manager with Ernst and Young
13 from 1983 to 1988, and remain a non-active CPA.
14

3.

Notably, while at Ernst and Young, I was involved with the audit of

15 two of the hospitals operated by Integrated Healthcare Holdings, Inc. ("IHHI"),
16 Western Medical Center-Santa Ana and Western Medical Center-Anaheim. I also
17 was also involved with the audits of the St. Joseph Health Care System (consisting
18 of 8 hospitals) and Riverside Community Hospital. Further, I conducted due
19 diligence on Tenet Healthcare Corporation’s acquisition of 11 hospitals in Orange
20 and Los Angeles Counties.
21

4.

In 1988, I began my career in Commercial Real Estate Brokerage as a

22 licensed salesperson. I have been with Lee & Associates Commercial Real Estate
23 Services since 1993. Lee & Associates is one of the most successful brokerages in
24 the United States. In 2009, it ranked second largest in the State of California based
25 on transactional volume. Cumulatively, I am the top grossing Investment Sales
26 specialist in the entire Lee & Associates Group of Companies and, in 2005, I was
27 the top grossing salesperson across all disciplines out of over 500 agents nationwide.
28
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1

5.

In 2007, I was approached by Mr. Matt Nunez (whose daughter

2 attended the same school as my daughter). Mr. Nunez, who I understand to be a
3 friend of Joseph Lampariello, inquired as to whether I knew of anyone who would
4 lend $35 million to IHHI for the purpose of buying Anaheim Memorial Hospital. I
5 located a potential lender who provided a Letter of Intent. The deal was never
6 completed.
7

6.

Based, I believe, on the expeditious nature with which I was able to

8 produce a potential lender, I was introduced to Mr. Lampariello by Mr. Nunez. At
9 the time, Mr. Lampariello was looking for a purchaser of a $45 million loan made to
10 IHHI and secured by a first position Deed of Trust on IHHI’s medical properties. I
11 was retained by Medical Capital to locate potential purchasers for the loan.
12 Attached hereto as Exhibit 1 is a teaser with basic information about the
13 contemplated transaction.
14

7.

Starting in September 2008, I publicized the opportunity in the Wall

15 Street Journal, on the Loop Net listing database of approximately three million
16 members (each of whom receive an email of the listing), via an Internet blog
17 targeting entities likely to consider this type of sale transaction, and to my
18 proprietary list of approximately 8,000 clients and contacts. I had nearly 150 people
19 execute confidentiality agreements and generated eight conditional offers from well20 qualified, potential purchasers. The average price of these conditional offers was
21 approximately $35 million. A deal was never consummated, however.
22

8.

In November 2009, I was contacted by Mr. Thomas Seaman

23 ("Receiver") about marketing the $45 million note, as well as the other loans from
24 Medical Capital to IHHI that make up the three credit facilities ("Loans"). The goal
25 for these marketing efforts is to generate qualified overbids for the Loans. On or
26 about January 12, 2010, the Receiver and I executed an exclusive listing agreement
27 to market the Loans to potential over bidders.
28
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I have and will continue to be actively publicizing the opportunity and

2 marketing the Loans to potential overbidders. This includes re-listing the Loans on
3 Loop Net, re-contacting the nearly 150 people that expressed interest in the
4 $45 million loan, and re-circulating the opportunity to my proprietary list of clients
5 and contacts. I have already received inquiries from several interested parties.
6

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

I declare under penalty of perjury that the foregoing is true and correct.

11

Executed On February J--, 2010, at Newport Beach, California.

12
13

Michael Meisenbach

14
15
1,6
17
18
19
20
21
22
23
24
25
26
27
28
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EXHIBIT 1

Lee &
COMMERCIAL REAL ESTATE ,,SERVICES:I

Lee & Associates-NSDC, Inc. has been given the exclusive right by the Lender, Medical
Provider Financial Corporation II ("MC’), to sell the following Note.
Note
Borrower:

Integrated Healthcare Holdings, Inc. (’IHHI’)- www.ihhioc.com

Lender:

Medical Provider Financial Corporation II (’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 IHHI’s only lender.
Collateral
IHHI’s assets and subsidiaries. Real estate consisting of:

282-bed Western Medical Center in Santa Ana, CA
187-bed Western Medical Center in Anaheim, CA
178-bed Coastal Communities Hospital in Santa Ana
114-bed Chapman Medical Center in Orange, CA

9/1/07 Appraised Value
5 89,420,000
28,930,000
13,760,000
6~700,000

5138,81o,ooo

Terms of Sale
Cash to MC:

$35,000,000

Timing:

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

Monthly payments: 5525,000 from IHHI and 5250,000 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
537,000,000.
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 ore subject to change or withdrawal without notice.

1
1 DAVID R. ZARO (BAR NO. 124334)
MICHAEL R. FARRELL _(BAR NO. 17383 )
2 ALLEN MATKINS LECK GAMBLE
MALLORY & NATSIS LLP
515
South Figueroa Street, Ninth Floor
3
Los Angeles, California 90071-3309
4 Phone: .(213) 622-5555
Fax: (213) 620-8816 .
5 E-Mail: dzaro(~allenmatkins.com
mfarre’II@allenmatkins.com
6
IEFFREY R. PATTERSON (BAR NO. 126148)
7 TED FATES (BAR NO. 227809)
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8 MALLORY & NATSIS LLP
501 West Broadway~ 15th Floor
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10 Fax: (619) 233-1158
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12 Attorneys for Receiver Thomas A. Seaman
13
14
15
16
17
18
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20
21
22
23
24
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UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
SOUTHERN DIVISION
Case No. 8:09-cv-0818-DOC (RNBx)
SECURITIES AND EXCHANGE
COMMISSION,
DECLARATION OF ALEX CHOI IN
Plaintiff,
SUPPORT OF MOTION FOR
ORDER
(~APPROVING
SALE OF LOANS
DE TO INTEGRATED
MEDICAL CAPITAL HOLDINGS,
HEALTHCARE HOLDINGS, INC.;
INC.; MEDICAL CAPITAL
(B) FINDING THAT MEDICAL
CORPORATION; MEDICAL
PROVIDER FUNDING
PROVIDER FUNDING
COI~ORATIONS IV AND V HOLD
CORPORATION VI; SIDNEY M.
TITLE TO SECOND AND THIRD
FIELD; and JOSEPH J.
LOANS
MADE TO INTEGRATED
LAMPARIELLO,
HEALTHCARE HOLDINGS, INC.,
Defendants.
RESPECTIVELY; AND
(C) APPROVING BROKER’S
COMMISSION
Date:
Time:
Ctrm:
Judge:
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March 22, 2010
8:30 a.m.
9D
Hon. David O. Carter

1

I, Alex Choi, declare as follows:

2

1.

I am an attorney with Allen Matkins Leck Gamble Mallory &

Natsis LLP ("Allen Matkins"), counsel for Thomas Seaman ("Receiver"), the
4 Court-appointed permanent receiver for Medical Capital Holdings, Inc., Medical
5 Capital Corporation, and Medical Provider Funding Corporation VI, and their
6 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
8 under oath.
9

2. Together with another Alien Matkins attorney, Thomas Masenga, I

10 searched through the records maintained by the Receivership Entities with respect to
11 the loans made to Integrated Healthcare Holdings, Inc. ("IHHI"). This search did
12 not produce complete documentation of the assignment of the second loan ($10.7
13 million term loan) from Medical Provider Financial Corporation III ("MP III") to
14 MP IV, or the third loan ($50 million revolving line of credit) from MP I to MP V.
15

3. Attached hereto as Exhibit 1 is a true and correct copy of a letter I sent

16 to attorney Gary Sheppard of Sedgwick Detert Moran & Arnold LLP. Prior to the
17 Receiver’s appointment, Mr. Sheppard represented the Receivership Entities in
18 connection with the loans to IHHI. Mr. Sheppard’s email response to my letter is
19 attached as Exhibit 2.
20
2i

4. Attached hereto as Exhibit 3 is a true and correct copy of a letter I sent
to attorney Stephen Mertz ofFaegre & Benson LLP, counsel for Wells Fargo Bank,

22 the trustee of MP III and ~ V. Mr. Mertz responded that his client would deliver
23 their file regarding the second loan. A box of documents was received from Wells
24 Fargo Bank on or about January 25, 2010. The box did not contain any additional
25 assignment documents, however.
26

5. Attached hereto as Exhibit 4 is a true and correct copy of a letter I sent

27 to attorney Edward Flanders of Pillsbury Winthrop Shaw Pittman LLP, counsel for
28 Bank of New York Mellon, the trustee ofMP I and MP IV. Mr. Flanders responded
LAW OFFICES

Allen Matkins Leck Gamble
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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 loans. Both
5 communicated to me that their respective clients understand and consider the second
6 i loan to be an asset of MP IV and the third loan to be an asset ofMP V.
7

I declare under penalty of perjury that the foregoing is true and correct.

8

Executed on February ~__, 2010, at Los Ange~~

9
AI~ Choi

10
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EXHIBIT 1

Allen Matldns

Allen Matkins Leek Gamble Mallory & Natsis LLP
Attorneys at Law
515 South Figueroa, 9~ Floor I Los Angeles, CA 90071-3309
Telephone: 213,622.55551 Facsimile: 213.620.8816
www,allenmatkins.com
Alex Y. Choi
E-mail: achoi@allenmatkins.eom
Direct Dial: 213.955,5662 File Number: 298591-00019/LA849395.01

January 14, 2010
Gary C. Sheppard, Esq.
Sedgwick, Deter, Moran & Arnold LLP
One Market Plaza
Steuart Tower, 8th Floor
San Francisco, California 94105
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 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 fights relating to the credit facilities) is
as follows:
$80,000,000 Facility_
A. Medical Provider Financial Corporation II, a Nevada corporation ("MedCap
11"), originally made available to Integrated Healthcare Holdings, Inc., a Nevada
corporation ("IHHI"), 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
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Allen Matkins Leek Gamble Mallory & Natsis LLP
Attomeys at Law

Gary C. Sheppard, Esq.
January 14, 2010
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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
assigmnents 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.
II.

$10,700,000 Facility
A. Medical Provider Financial Corporation III, a Nevada corporation ("MedCap
liP’), 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 ease 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.

Allen Matkins Leck Gamble Mallory & Natsis LLP
Attorneys at Law

Gary C. Sheppard, Esq.
January 14, 2010
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III.

$50,000,000 Facility
Medical Provider Financial Corporation I, a Nevada corporation
A.
("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 ofMedCap 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 assigrmaent 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 Matldns Leek Gamble Mallory & Natsis LLP
Attorneys at Law

Gary C. Sheppard, Esq.
January 14, 2010
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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 trifles,

Alex Y. Choi
AYC:er
Mr. Thomas Seaman
Thomas J. Masenga, Esq.
David R. Zaro, Esq.
Michael R. Farrell, Esq.
Edward G. Fates, Esq.

EXHIBIT 2
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Message

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

From:
Sent:
To:
Cc:

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

Mr. Choi,
I received and reviewed your letter to me of January 14, 2010.
In answer to your questions:
A. $80,000,000 Facility.
I have no knowledge of, and have no documents concerning, a purpo .fred assignment of
the $80 Million Loan by MPFC I! 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 II to another entity.
B. $10,700,000 Facility.
I have no knowledge of, and have no documents concerning, a purported assignment of
the $10.7 Million Loan by MPFC III 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 III to MPFC IV.
C. ~.5_.._0.,_0_.0_0_Q,000 Facility.
I have no knowledge of, and have no documents concerning, a purported assignment of
the $50 Million Loan by MPFC I 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 I to MPFC V.
Let me know if you have any further questions.
Regards,

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

Sedawick

L,.) DETERT, MOP, AN & ARNOLD LLP

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

1/25/2010
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415.781.7900ph 14t5.781.2635 fx I www.sdma.com
..... Original Message .....
From: Ramirez, Evelyn [mailto:eramlrez@allenmatkins.com]
Sent: Friday, 3anuary 15, 2010 12:22 PM
To; Sheppard, Gary
Co: 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 b. 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 u~awful. 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 b y 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
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EXHIBIT 3

Allen Matkins

Allen Matkins Leek Gamble Mallory & Natsis LLP
~Attomeys at Law
;515 South Figueroa, 9t~ Floor [ Los Angeles, CA 90071-3309
:Telephone: 213.622.5555 [ Facsimile: 213.620.8816
~www.allenmatkins.eom
Alex Y. Choi
E-mail: aehoi@allenmatkins.com
Direct Dial: 213.955.5662 File Number: 298591-00019/LA849382.01

January 14, 2010
Stephen M. Mertz, Esq.
Faegre & Benson LLP
2200 Wells Fargo Center
90 South 7th Steer
Minneapolis, MN 55402-3901
Re’,

Western Medical Center- Anaheim,Western Medical Center
- Santa Ana, Coastal Communities I]ospital and Chapman
Medical Center; IHHI Credit Facilities; Securities and
Exchange Commission v. Medical Ca$ ital Holdings, Inc., et aL,
Case No. SACV09-818 DOC (RNBx)

Dear Mr. Mertz:

I am writing this letter to request certain docuntents from you "in connection with the above
referenced case. Through our due diligence of the file; relating to the above referenced matter and
~ Bank of New York Mellon (and!or their
various discussions with Wells Fargo Bank, N.A. andFhe
respective counsel), our understanding of the current ~wnership of the IHHI credit facilities (along
with a brief description of the chain of ownership and~ther rights relating to the credit facilities) is
as follows:
$80,000,000 Facility

~oration II, a Nevada corporation ("MedCap
A. Medical Provider Financial Cor
II"), originally made available to Integ~
~ted Healthcare Holdings, Inc., a Nevada
corporation ("IHttI"), WMC-SA, Inc., . California corporation ("WMC-SA"),
WMC-A, Inc., a California corporation’."WMC-A"), Chapman Medical Center, Inc.,
a California corporation ("Chapman") ~ nd Coastal Communities Hospital, Inc., a
California corporation ("Coastal") (IHt [I, WMC-SA, WMC-A, Chapman and
Coastal are sometimes collectively refe~ red to herein as "Borrowers" and
individually as "Borrower"), a credit f~ eility 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 M Ilion Credit Agreement), dated October 9,
2007 from Borrowers in favor ofMedC ap II and that certain $35,000,000
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Non-Revolving Line of Credit Note, da:ed October 9, 2007 from Borrowers in favor
of MedCap II (collectively, the "$80~0011000 Notes").
B. The $80,000,000 Loan was coll~~terally assigned to The Bank of New York
Mellon pursuant to that certain Collater~1 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 t~ The Bank of New York Mellon pursuant to
assignments recorded in Orange Count3
C. We are not aware of any other a~ignments either by MedCap II or The Bank
of New York Mellon with respect to th~$80,000,000 Loan. If you have any
documents that suggest that the $80,00( ,000 Loan may have been further assigned
either by MedCap II or The Bank of Ner¢ York Mellon, please provide such
documents to our office.
II.

$10,700,000 Facility

evidenced by that certain $10,700,000 onvertible Term Note ($10.7 Million Credit
Agreement), dated October 9, 2007 fron Borrowers in favor ofMedCap III (the
"$10~700~0110 Note")..
B. The $10,700,000 Loan was colll terally assigned to Wells Fargo Bank, N.A.
pursuant to that certain Collateral Assigghent to Trustee ~on-Recordable Acquired
Assets), dated as of October 26, 2007. ?he deeds of trust securing the $10,700,000
Loan were also assigned to Wells Farg! 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 collaterallyassigned to The Bank of New York Mellon.
Please confirm whether or not this is case and, if so, provide any and all
documentation in your or your client’s p~ssession relating to (i) the assignment or
other transfer of the $10,700,000 Loan tom MedCap III to MedCap IV and (ii) the
collateral assignment or other transfer o:~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 tr~nsfer of the $10,700,000 Loan to The Bank
of New York Mellon, we understand th~.t Wells Fargo Bank, N.A. currently holds the
$10,700,000 Note.

Allen Matkins Leck Gamble Mallory & Natsis LLP
Attorneys at Law

Stephen M. Mertz, Esq.
January 14, 2010
Page 3

D. We have previously requested tt.at the original $10,700,000 Note be
delivered to our office in connection wita the proposed sale of the $10,700,000 Loan.
In addition to the $10,700,000 Note, we hereby request that any original allonges to
the $10,700,000 Note and the originals. )f any warrants issued to MedCap III or any
affiliate of MedCap III and currently he[d by Wells Fargo Bank, N.A. also be
delivered to our office. Please provide ~my documentation that you might need from
us or the Receiver with respect to the s~bject case in order to effectuate the delivery
of the original documents requested abcve.
III.

$50,000,000 Facility
A. Medical Provider Financial Corloration I, a Nevada corporation
e to Borrowers, a credit facility in the
("MedCap I"), originally made availab:
aggregate amount of $50,000,000 (the ~50~000~000 Loan"). The $50,000,000 Loan
is evidenced by that certain $50,000,00~ Revolving Line of Credit Note, dated
October 9, 2007 from Borrowers in law r ofMedCap I (the "$50~000~000 Note").
B. The $50,000,000 Loan was coll~terally assigned to The Bank of New York
Mellon pursuant to that certain Collater; Assignment to Trustee (Non-Recordable
Acquired Assets), dated as of October 2 2007. The deeds of trust securing the
$50,000,000 Loan were also assigned tc The Bank of New York Mellon.
C. We have been informed that thet;50,000,000 Loan has been further assigned
to Medical Provider Financial Corporatian 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, provideany 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 Wel Is Fargo Bank, N.A. Also, we may need to
record further assignments of the record ~d deeds of trust to reflect any such
foregoing assigmnents. Notwithstandin:; any such further collateral assignment or
other transfer of the $50,000,000 Loan t ) Wells Fargo Bank, N.A, we understand
that The Bank of New York Mellon tunently holds the $50,000,000 Note.
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We are in the process of filing a motion in conn(:ction with the potential sale of the IHHI
credit facilities and, as such, it is imperative that we rec~~ive the above requested documents by no
later than January 22, 2010. We would like to thank yoa in advance for your timely cooperation
regarding this matter.
Please feel free to call me with any questions.
Very truly

Alex Y. Choi
AYC:er
Mr. Thomas Seaman
Thomas J. Masenga, Esq.
David R. Zaro, Esq.
Michael R. Farrell, Esq.
Edward G. Fates, Esq.

EXHIBIT 4

Allen Matkins

Allen Matkins Leek Gamble Mallgry & Natsis LLP
Attorneys at Law
515 South Figueroa, 9~ Floor] Los Angeles, CA 90071-3309
Telephone: 213.622.5555 1 Facsimile: 213.620.8816
www.allenmatldns.eom
Alex Y. Choi
E-mail: aehoi@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 (l~lBx)

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: ’
I.

$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 ("IHHI"), 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 I Orange County I San Diego I Century City I San Francisco ] Del Mar Heights I Walnut Creek
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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 ofMedCap 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.
II.

$10,700,000 FaciliW
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 ~on-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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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.’
III.

$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 confn’m 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.

Alex Y. Choi
AYC:er
Mr. Thomas Seaman
Thomas J. Masenga, Esq.
David R. Zaro, Esq.
Michael R. Farrell, Esq.
Edward G. Fates, Esq.

