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I, Thomas A. Seaman, declare:

1. | am the Court-appointed permanent Receiver for the Defendant

entities® (collectively, "Receivership Entities"), pursuant to the Preliminary
Injunction Against All Defendants ("PI Order"). [Dkt. 36.] | make this declaration

in support of my Opposition to MCC U.S. INC.'S Motion for Orders and Relief

From stay. | have personal knowledge of the facts set forth in this declaration and,

if called as a witness, could and would testify competently to such facts under oath.

2. Upon my appointment, | took over control of the Named Entities and

certain affiliated entities (i.e., SAL Carmichael, LLP was named and the receiver

took control of its affiliate, SAL Carmichael, LLC.) | then commenced marshaling

assets, gathering documents, and investigating the overall receivership enterprise.

1

The entities included in the receivership are PDC Capital Group, LLC ("PDC"); Caffe Primo
International, Inc. ("Caffe Primo"); SAL Senior Living, LP ("SAL Senior Living");

SAL Carmichael, LP ("SAL Carmichael™); SAL Citrus Heights, LP ("SAL Citrus Heights");
SAL Kern Canyon, LP ("SAL Kern Canyon"); SAL Phoenix, LP ("SAL Phoenix");

SAL Westgate, LP ("SAL Westgate™); Summerplace at Sarasota, LP (Sarasota");
Summerplace at Clearwater, LP ("Clearwater™); Summerplace at Correll Palms, LP (“"Correll
Palms™); TRC Tucson, LP ("TRC Tucson"); Clear Currents West, LP ("Clear Currents"); Caffe
Primo Management, LP ("CPM"); Caffe Primo Management 102, LP ("CPM 102"); Caffe
Primo Management 103, LP ("CPM 103"); Caffe Primo Management 104, LP ("CPM 104");
Caffe Primo Management 105, LP ("CPM 105"); Caffe Primo Management 106, LP

("CPM 106"); Caffe Primo Management 107, LP ("CPM 107"); Caffe Primo

Management 108, LP ("CPM 108"); and their subsidiaries and affiliates, including but not
limited to, Summerplace Management, LLC ("Summerplace Management"); PDC Partners
Management, Inc. ("PDC PM"); and FDC Partners Management, Inc. ("FDC PM")
(collectively, "Named Entities™); and their subsidiaries and affiliates Summerplace
Management, LLC; PDC Partners Management, Inc.; FDC Partners Management, Inc.;

KPF Capital, LLC; FDC Capital Partners, LLC; MSL US Fund I, LLC; MPoint Land &
Development, Inc; Woodcrest Construction Management, Inc.; Professional Loading
Service, LLLP; WDC Capital Group, LLC; WDC Capital Partners, LLC; KPF Investment
Management, Inc.; Meridian Summerplace at Snug Harbor, LLC; Meridian Summerplace at
Snug Harbor, LP; Summerplace at Correll Palms, LLC; Summerplace at Correll Palms, LP;
Summerplace at Winter Haven, LLC; Summerplace at Winter Haven, LP; Summerplace at Sun
City, LLC; Summerplace at Sun City, LP; Meridian at Sun City, LLC; Summerplace at
Orlando-Summerfield, LLC; Summerplace at Orlando-Summerfield, LP; Summerplace at
Kissimmee, LLC; Summerplace at Kissimmee, LP; Summerplace at Merced, LLC;
Summerplace at Merced, LP; SAL-PDC, LLC; SLALMC, LLC; SAL Lincoln Village, IL;
Lincoln Village IL, LLC; Lincoln Village IL, LP; Lincoln Village SNF, LLC; Lincoln
Village SNF, LP; FCM Development Group, LLC; ADC Capital Group, LLC; NCDC Capital
Partners, LLC; Summerplace at Bonney Lake MC, LLC; Summerplace at Bonney

Lake MC, LP; Summerplace Management, LLC; Summerplace Development, LLC; Defiance
Charters, LLC; and Red Sunshine Holdings, Ltd. (collectively, "Affiliated Entities").
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As part of this work, | served subpoenas upon, among others, banks, Robert Ferrante
("Ferrante™), KPF Capital, LLC ("KPF"), FDC Capital Partners ("FDC"), Angel
Family Trust ("Angel"), MPoint Land & Development, Inc. ("MPoint Land"), MSL
US Fund I, LLC ("MSL"), and Woodcrest Construction ("Woodcrest").

3. Among the documents received were structure charts showing a web of
interconnected entities created over the past several years. These charts showed the
Named Entities and Affiliates were controlled and ostensibly owned by Defendant
Emilio Francisco ("Francisco"), Ferrante, and Chris Fox ("Fox") (collectively,
"Principals™). For example, MPoint Capital Management, LLC ("MPoint") is
owned 60% by MPoint Partners, LLC, which is owned 99% by CRAG
Partners, LLC, which is owned by Ferrante. Based upon my preliminary
investigation and analysis, on April 11, 2017, | determined the identified Affiliates
were subject to or covered by the Pl Order and therefore demanded turnover of the
Affiliates and their records. The transition took place at the former MPoint Land
offices on April 17, 2017.

4. Since the inception of the receivership, | have taken control over all of
the identified real and personal property assets (collectively the "Assets") of the
Receivership Entities. Among the Assets | have identified are 15 real properties
(collectively, the "Properties") that were either owned in their entirety by a
Receivership Entity or a Receivership Entity has a controlling interest in such
property.? In the Receiver's Second Interim Report and Recommendations as of
May 31, 2017, ("Second Report™), | provided a description of the status of each of
the Properties and the associated development work as of May 2017. See Docket
No. 68, p. 8-16.

2 There may be more or less than 15 Properties as it depends upon how one views the
Receivership Entities' interests. Certain of the Properties have multiple parcels that may be
sold or developed separately and, in some cases, the Receivership Entities do not own a
controlling interest in the identified property or project.
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5. Many of the Properties are encumbered with significant secured debts.
As described below and in the Second Report at pp. 8-16, the encumbering these
Properties by the Principals, with significant debt on unfavorable loan terms coupled
with the diversion of the loan proceeds, has greatly lessened the prospects for the
development of the Properties and stripped certain of the Properties of most of their
equity.

6. On December 2, 2016, approximately one month prior to my
appointment, MPoint borrowed over $5.0 million (the "MCC Loan Proceeds"),
MCC US Inc. ("MCC"). | dispute the validity of this transaction. As security for
the loan (the "MCC Loan"), the Principals granted MCC a security interest in the
properties located at 850 Red Rock Road, Lincoln California ("Lincoln Property")
and 5710 Draw Line, Sarasota, Florida ("Sarasota Property.") The Lincoln Property
was owned by SLALMC, LLC ("SLALMC") and the Sarasota Property was owned
by Summerplace at Sarasota ("PDC"). Both the Lincoln Property and Sarasota
Property were purchased solely with EB-5 Investor funds. The MCC Loan was a
hard money loan with a high interest rate, short maturity date and low loan to value
ratio.

7. Neither SLALMC nor PDC were borrowers under the MCC loan
agreements. My review of the records show that MPoint did not have any funds
available to repay the MCC loan. In fact, MCC and MPoint agreed that MPoint
would "cause" SLALMC to repay MCC Loan. See Declaration of Lisa Lim in
Support of Motion for Orders and Relief From Stay, 1 8 [Dkt. 79-2]. At such time
as the merits of MCC's claims are addressed, and if MCC is found to have a valid
claim, then | demand that MCC exhaust its remedies against MPoint prior to
pursuing any claims against the Lincoln Property and Sarasota Property.

8.  The MCC Loan Proceeds were commingled with the $2,204,425 in
loan proceeds from the loans associated with the SAL Citrus, SAL Carmichael and

SAL Kern Canyon projects. As reflected in the Second Report, (pp. 20-24), less
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than 20% of the $7.2 million in combined loan proceeds was used for the benefit of
the Lincoln Property. The encumbering of the Properties by MCC and the
Principals, effectively removed much of the existing equity in the Properties.

9. | have visited the Lincoln Property, consulted with land use and real
estate developers and real estate brokers, evaluated the economic viability and
prospects for each of the proposed assisted living projects associated with the
Lincoln Property, and met with Principals and their associates. | have considered
the estimated value and the prospects for financing in the near term at market rates.
| also reviewed and analyzed and continue to review the data relating to senior
assisted living, residential and other markets in the areas around the Lincoln
Property, and current and projected construction costs for developing the Lincoln
Property under the different scenarios.

10.  As previously noted in the Second Report, based upon my review of the
facts, | am considering several dispositive options for the Lincoln Property:

(1) proceed with development as originally conceived and described in the offering
memoranda, which offering memoranda were used to raise funds from investors
seeking, among other things, qualification as EB-5 investor applicants under the
EB-5 Program; (2) sell a controlling interest in the project to a new financial partner
with or without regard to the impact on the applications or petitions of EB-5
Investors that are pending before the USCIS; and (3) sell the Lincoln Property in its
current "as-is" condition, including all entitlements and project documents.

11.  In my business judgment, the marketing and sale of the Sarasota
Property on an "as is, where is" basis, is in the best interest of the EB-5 Investors
and the receivership estate.

12. I have reviewed the MCC Loan transaction records and other
documents concerning the relationship of MCC to the Receivership Entities. The
documents and records show that the Principals who controlled the Receivership

Entities had other business relationships with MCC related to the Receivership
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Entities' plans for development of senior assisted living projects. The entities
directly involved with the MCC Loan were: PDC, Summerplace at Sarasota,
SLALMC, SAL Assisted Living LP, MPoint Land, and Woodcrest.

13.  As part of the MCC Loan transaction, MPoint and MCC executed the
Side Agreement and the Entrustment Agreement in which the parties agreed to use
the MCC Loan Proceeds solely for the Lincoln Property. Once the MCC Loan
closed, Mr. Fox and Mr. Ferrante disbursed the MCC Loan Proceeds to themselves,
the Affiliates as well as the Lincoln Project.

14.  In November 2015, MCC and PDC entered into the Engineering,
Procurement, Construction Contract ("EPC Contract™), a true and correct copy of
which is attached hereto as Exhibit 1. MPoint and MCC entered into a series of
additional contracts on October 26, 2016 and October 27, 2016, as follows: Finance
Development Agreement; Construction Advance Agreement (Lincoln);
Co-Construction Coordination Agreement; Procurement Agreement; California
Co-Construction Development Agreement; Co-Development Agreement and the
Co-Construction Development Agreement (collectively "MCC/MPoint
Agreements”.) Attached hereto as Exhibits 2-6, are true and correct copies of the
MCC/MPoint Agreements, except the Finance Development Agreement and
Construction Advance Agreement (Lincoln) which were filed herein as Exhibits 3

and 4 to the Declaration of Lisa Lim in Support of Motion for Orders and Relief

From Stay, § 7-8. [Dkt. 79-2.])

15.  The MCC/MPoint Agreements contain recitals and other terms that
affirm that MPoint is affiliated with PDC and that it is the desire of MCC, MPoint
and PDC to work together for the purpose of developing and constructing senior
residential facilities, including but not limited to the Lincoln Project.

16. The MCC/MPoint Agreements also set forth the terms whereby MCC
would advance or lend money to MPoint and described their roles in the

development of each senior living project. Among other things, the parties agreed
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