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LAW OFFICES 
Allen Matkins Leck Gamble 

Mallory & Natsis LLP 

ALLEN MATKINS LECK GAMBLE 
   MALLORY & NATSIS LLP 
DAVID R. ZARO (BAR NO. 124334) 
PETER A. GRIFFIN (BAR NO. 306201) 
865 South Figueroa Street, Suite 2800 
Los Angeles, California 90017-2543 
Phone:  (213) 622-5555 
Fax:  (213) 620-8816 
E-Mail:  dzaro@allenmatkins.com

pgriffin@allenmatkins.com 

ALLEN MATKINS LECK GAMBLE 
   MALLORY & NATSIS LLP 
EDWARD G. FATES (BAR NO. 227809) 
One America Plaza 
600 West Broadway, 27th Floor 
San Diego, California 92101-0903 
Phone:  (619) 233-1155 
Fax:  (619) 233-1158 
E-Mail:  tfates@allenmatkins.com

Attorneys for Receiver 
THOMAS A. SEAMAN 

UNITED STATES DISTRICT COURT 

CENTRAL DISTRICT OF CALIFORNIA 

SOUTHERN DIVISION 

SECURITIES AND EXCHANGE 
COMMISSION, 

Plaintiff, 

v. 

EMILIO FRANCISCO; PDC CAPITAL 
GROUP, LLC; CAFFE PRIMO 
INTERNATIONAL, INC.; SAL 
ASSISTED LIVING, LP; SAL 
CARMICHAEL, LP; SAL CITRUS 
HEIGHTS, LP; SAL KERN 
CANYON, LP; SAL PHOENIX, LP; 
SAL WESTGATE, LP; 
SUMMERPLACE AT SARASOTA, LP; 
SUMMERPLACE AT 
CLEARWATER, LP; SUMMERPLACE 
AT CORRELL PALMS, LP; 
TRC TUCSON, LP; CLEAR 
CURRENTS WEST, LP; CAFFE 
PRIMO MANAGEMENT, LP; CAFFE 
PRIMO MANAGEMENT 102, LP; et al., 

Defendants. 

Case No. 8:16-cv-02257-CJC-DFM 

DECLARATION OF THOMAS A. 
SEAMAN IN SUPPORT OF 
MOTION OF RECEIVER, 
THOMAS A. SEAMAN FOR 
ORDER APPROVING SALE OF 
INTERESTS IN PROFESSIONAL 
LOADING SERVICE, LLLP  

Date: November 4, 2019 
Time: 1:30 p.m. 
Ctrm: 7C, 7th Floor 
Judge:Hon. Cormac J. Carney 
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I, Thomas A. Seaman, declare: 

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

Entities1 (collectively, "Receivership Entities"), pursuant to the Preliminary 

Injunction Against All Defendants ("PI Order").  (Dkt. No. 36.)  I 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. I move this Court for an order authorizing me to sell the 

Receivership Entities' limited partnership interests in Professional Loading 

Service, LLLP ("PLS") on the terms generally described below and more 

specifically set forth in the Partnership Interests Purchase and Sale Agreement, 

dated as of September 13, 2019 (the "PSA").  A true and correct copy of the PSA 

is attached hereto as Exhibit A and incorporated herein by this reference.   

3. The highest offer I was able to negotiate with the buyer, PLS 

Management, LLC, a Montana limited liability company, ("Buyer"), was 

$275,000 ("Purchase Price"), on an "as is" basis, subject to the PSA.  Based upon 

the present facts and circumstances and reasonable business judgment, I believe 

the Purchase Price is the best price attainable for the Interests and respectfully 

request the Court grant this Motion. 

4. After my appointment, I performed an accounting which included 

tracing the sources and uses of investor proceeds.  I learned that transfers from 

accounts used by the Receivership Entities to receive investor funds were used to 

purchase a tract of land in Sarasota, Florida which included the property located 

at 5710 Draw Lane, Sarasota, Florida (the "Sarasota Property"). A portion of the 

 
1 As used herein, "Receivership Entities" refers to the following specifically 

named entities and their subsidiaries and affiliates including PDC Capital 
Group, LLC; KPF Investment Management, Inc. ("KPF"); WDC Capital 
Group, LLC ("WDC"); SAL Assisted Living, LP; SAL Carmichael, LP; SAL 
Citrus Heights, LP; SAL Kern Canyon, LP; SAL Phoenix, LP; SAL Westgate, 
LP; Summerplace at Sarasota, LP; TRC Tucson, LP; (collectively, 
"Receivership Entities"). 
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Sarasota Property was sold for $9 million.  The defendants then used $2.0 million 

from those sale proceeds to the purchase PLS. 

5. PLS is governed by that certain Agreement of Limited Partnership of 

Professional Loading Service, LLLP, a Montana limited partnership, dated as of 

May 2016, (the "Limited Partnership Agreement").  KPF is a general partner in, 

and owns a 1% percentage interest (the "KPF Interest") in PLS. WDC is a limited 

partner in, and owns a 50% percentage interest (the "WDC Interest") in, the PLS.  

Buyer is a co-general partner in PLS.  

6. PLS owns and operates a small ammunition manufacturing facility 

located at 3616 Eastside Highway, Stevensville, Montana 59876.  PLS also owns 

the real property where the facility is located and operates.  

7. At the outset of the receivership, I took steps to secure and preserve 

the enterprise and worked with the other equity members and the co-general 

partner to operate the business pending a sale of the business.  PLS has not 

generated profits and I have occasionally advanced funds to pay liability and 

products liability insurance.   

8. As noted above, Buyer is a co-general partner in PLS.  A myriad of 

obstacles have arisen that have made a sale PLS or its assets to a third party. 

Among other things, a third party buyer would need to have or obtain a federal 

license to manufacture and sell ammunition.  Moreover, it is evident that the 

business will require a substantial capital investment if it is going to become a 

profitable enterprise.  This is made more difficult because of the remote location 

of the facility.  In addition, there are substantial liabilities that have accumulated 

that would need to be addressed as part of any asset sale. 

9. I have determined that it is unlikely that the real property could be 

sold separately.  In light of the many years of manufacturing and the use of 

hazardous chemicals at the facility, there are possible, although not confirmed, 

environmental issues that would need to be addressed if the real property were to 
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be sold separately.  The ammunition manufacturing facility has operated for years 

at this location.  As such, buyers would likely require extensive environmental 

testing before considering a purchase of the land.  Moreover, it is not clear that a 

third party purchaser of the property would view PLS as a viable tenant in light of 

its financial condition.   

10. I first began discussions with the Buyer in early 2019.  Over the last 

several months I have engaged in lengthy negotiations with the Buyer and others.  

I have visited the facility, met with prospective buyers and exchanged several 

offers and letters of intent reflecting different sale structures (i.e. asset sale, 

conditional sale, etc.).  I spent significant time in an effort to negotiate a 

transaction which would yield a higher return to the estate, however, the 

prospective third party purchaser insisted upon the proposed higher price being 

contingent upon buyer's ability to later sell the real property.  The contingent 

nature of the transaction and my knowledge of the issues related to the real 

property led me to conclude that this offer was not acceptable.  Ultimately, the 

highest and best offer was from Buyer in the amount of $275,000.   

11. A copy of the PSA is attached as Exhibit A.  Its terms are 

summarized as follows:2 

Court Approval.  All aspects of the PSA and the sale are subject to Court 

approval. 

Purchase Price.  $275,000.  The net proceeds to the receivership estate 

will be $275,000. 

Closing Date.  The sale to close 5 business days following entry of the 

order approving the sale. 

 
2 The terms of the PSA are summarized herein for convenience only.  In the 

event of any conflict between the PSA and the summary provided herein or 
any ambiguity as to the language used herein, the PSA shall govern and 
control. 
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Deposit.  Buyer has deposited $100,000 ("Deposit") into the Receiver's 

bank account.  This reflects a non-refundable Deposit to be applied to the 

Purchase Price, subject to the terms set forth in the PSA. 

As Is/Where Is Purchase.  Buyer agreed to purchase the Interests on an 

"as-is, where is" basis, with no representations or warranties made by the 

Receiver, his professionals, or the Receivership Entities. 

Release and Indemnity.  Buyer agreed to release and fully discharge the 

Receivership Entities, the Receiver and all professionals from any and all claims 

of any kind or nature.  In addition, the Buyer agreed to indemnify the 

Receivership Entities, the Receiver and all professionals with regard to all 

liabilities or claims arising out of the business operations and the real property 

and their improvements including but not limited to all liabilities of PLS 

concerning operations or taxes.   

12. I have marketed PLS to potential buyers, responded to inquiries from 

interested parties, and negotiated with prospective purchasers.  Through this 

work, I have considered competitive offers from interested purchasers.  I solicited 

and received letters of intent and negotiated with interested parties.  Based upon 

my work, I believe the receivership estate is recovering an amount reflecting the 

present value of the Interests based upon all of the facts and circumstances, 

including but not limited to the outstanding liabilities of the business, working 

capital, the risk associated with the operation of an ammunition factory, and the 

limited number of likely buyers.   

13. Given the length of time required to locate a buyer, the physical 

location of the facility and the real property, and the financial condition of the 

business, I do not believe that a public auction would result in a higher purchase 

price.  To the contrary, an auction is likely to only give rise to an even lower "fire 

sale" offer.  In my business judgment, the sale process achieved the goal of 

obtaining the highest price for the Interests.   
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I declare under penalty of perjury under the laws of the United States of 

America that the foregoing is true and correct. 

Executed this 20 day of September 2019, at Irvine, California. 

 

 

THOMAS A. SEAMAN 
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PARTNERSHIP INTERESTS
PURCHASE AND SALE AGREEMENT

This PARTNERSHIP INTERESTS PURCHASE AND SALE AGREEMENT ("Agreement") is
entered into effective September _,2079, by and among PLS MANAGEMENT, LLC, a Montana limited
liability company ("Buyer"), and THOMAS A. SEAMAN, solely in his capacity as Court-appointed
receiver (the "Receiver") for I(PF INVESTMENT MANAGEMENT, INC., a Delaware corporation,
("KPF"), and WDC Capital Group, LLC, a Delaware lirnited liability company ("WDC").

RECITALS:

A. Professional Loading Service, LLLP, a Montana limited partnership (the "Company"), is
govemed by that certain Agreement of Lirnited Partnership of Professional Loading Service, LLLP, a
Montana limited partrership dated as of May _,2076, (the "Limited Partnership Agreement").

B. KPF is a general partner in, and owns a 7%o percentage interest (the "KPF Interest") in,
the Cornpalry.

C. WDC is a limited partner in, and owns a 5002 pelcentage interest (the "WDC Interest")
in, the Company

D. ln connection with Case No. SACV |6-02251-CJC(DFMx), filed in the United States
District Court, Central District of California, Southem Division (the "Court"), entitled Securities and
Exchange Comntission v Emilio Francisco et al, (the "Receivership Case"), and pursuant to the Temporary
Restrairiing Order entered on January 5,201'/ and Preliminary Injunction Against All Defendants entered
on January 23,2017 (the "Appointment Orders"), the Receiver has been appointed as the pennanent
receiver of KPF and WDC, and has exclusive authorify and control over KPF and WDC and their estate.
The terrn "Receiver" as used in this Agreement shall mean the Receiver, in his capacity as the federal
equity receivet'for KPF and WDC, in connection with the sale of their interests in the Company.

C. Subject to Court Approval (as detailed and defined below), Buyer desires to acquire the
KPF Interest and the WDC Interest (the "Interests"), pursuant to the terms and conditions as set forth
below.

D. Buyer and the Receiver execute this Agreement to set forlh the terms on which Buyer will
purchase the Interests (as defined below).

AGREMENT:

ARTICLE 1.

PURCHASE AND SALE

1,1. Purchase and Sale. Subject to the terms of this Agreement, on the Closing Date, the Receiver
shall sell and transfer to Buyer, and Buyer shall purchase from the Receiver, the Interests.

1.2. Motion for Court Approval. Within seven (7)days of the execution of this Agreement,
(a) the Receiver will file a motion requesting the entry of an order by the United States District Court for
the Central District of Califomia, Southern Division (the "Court") approving the transactions contemplated
herein ("Court Approval"), without overbid procedures.

1t77806.01n A
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1.3. Closing Date. The closing (the "Closing") of the purchase and sale of the Interests shall
occur within five (5) business days after the date Courl Approval has been obtained, or such later date as

is mutually agreed to by Buyer and the Receiver (the "Closing Date"). TIME SHALL BE OF THE
ESSENCE with respect to Buyer's obligation to close on the Closing Date. If Courl Approval has not been
received by November 11,2079, then the Receiver may, in the Receiver's sole and absolute discretion,
terminate this Agreement by written notice to Buyer, in which case, this Agreement shall automatically
tetminate and, provided that Buyer is not otherwise in default, the Earnest Money Deposit (as defined in
Section 2.2 below) shall be returned to Buyer, without interest, and neither party hereto shall have any
further obligations hereunder other than those which expressly survive the termination of this Agreement.

ARTICLE 2.
PURCHASE PRICE

2.1. Purchase Price. The purchase price for the Interests shall be Two Hundred Seventy Five
Thousand Dollars ($275,000) (the "Purchase Price"). Buyer shall deliver the Purchase Price in cash,
certified or bank cashier's check, or by a confirmed Federal Reserve wire transfer of funds, in immediately
available funds, to the Receiver at or before the Closing.

2.2. Earnest Money Deposit. Within two (2) business days of its execution of this Agreement,
Buyer shall deliver to the Receiver a deposit of One Hundred Thousand Dollars ($ 100,000) (the "Earnest
Money Deposit"). The Earnest Money Deposit shall be (a) credited against the Purchase Price to be
delivered to the Receiver at the Closing; (b) returned to Buyer if required to be returned to Buyer pursuant
to the express terms and provisions of this Agreement; or (c) otherwise retained by Receiver as liquidated
damages pursuant to the express terms and provisions of this Agreement,

ARTICLE 3.
CLOSING

3.1 . Closing Conditions.

(a) Buyer's obligation to Close is subject to and conditioned upon the satisfaction of
the following conditions (collectively, "Buyer's Conditions"), which ale for the benefit of Buyer and may
be waived by Buyer in its sole discretion:

(i) Representations and Warranties. Each of the
representations and warranties of the Receiver contained in this Agreement is true and correct
in all respects.

(ii) Covenants. Each of the agreements, covenants and
underlakings of the Receiver contained in this Agreement, except for those calling for
performance after Closing, will have been performed and complied with in all material
respects at or before Closing.

(iii) No Iniunction or Litigation. No order entered by a
governmental authority of competent jurisdiction shall have been issued and remain in effect
that restricts, prohibits or prevents, and no litigation shall have been cornmenced by any
person in any United States (state or federal) court that seeks to restrict, prohibit or prevent,
the consurnmation of the transactions contemplated hereunder.

Court Approval. The Court A
obtained.

I I 77806.0 l/LA
37 6462-00006 /9 - I 3- I 9/ddh/rnrrr

(iv)

2

pproval shall have been

Exhibit A 
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(v) Receiver's Deliverables. The Receiver shall have delivered
all items required pursuant to Section 3.3.

(b) Receiver's obligation to Close is subject to and conditioned upon the satisfaction
of the following conditions (collectively, "Receiver's Conditions"), which are for the benefit of Receiver
and may be waived by Receiver in its sole discretion:

(i) Representations and Warranties, Each of the
representations and warranties of the Buyer contained in this Agreement is true and corect
in all respects.

(ii) Covenants. Each of the agreements, covenants and
undertakings of the Buyer contained in this Agreement, except for those calling for
performance after Closing, will have been performed and complied with in all material
respects at or before Closing.

(iii) No Injunction or Litigation. No order entered by a
govemmental authority of competent jurisdiction shall have been issued and remain in effect
that restricts, prohibits or prevents, and no litigation shall have been cornmenced by any
person in any United States (state or federal) court that seeks to restrict, prohibit or prevent,
the consummation of the transactions contemplated hereunder.

(iv) Court Approval. The Court Approval shall have been
obtained

(v) Buyer's Deliverables. The Buyer shall have delivered all
items required pursuant to Section 3.3.

(c) If the purchase and sale fails to close by the Closing Date due to a failure of a
condition to Closing, the party for whose benefit the Closing condition is set forth may terminate this
Agreement, by delivering written notice thereof to the other pafty, at any time thereafter until the Closing
occurs, so long as the failure of condition is not caused by such pafty's breach of its obligations under this
Agreement. If and only if (i) Buyer so terminates in connection with the conditions set fofth in
Sections 3.1(aXi). 3.1(aXii).3.1(aXiii).or 3.1(aXiii) or (ii) if Buyer terminates this Agreement because
Receiver fails to obtain Courl Approval as required by the terms herein set fofth, then Buyer shall be
entitled, as its sole and exclusive rernedy, to the return of the Earnest Money Deposit, and the parties shall
have no further rights or obligations in connection with this Agreernent.

3.2. Buver's Deliveries. On or prior to the Closing Date, Buyer shall deliver to the Receiver

(a) The Purchase Price, plus any costs and fees required to be paid in connection with
the filing of any declaration or statement delivered pursuant to Section 3.2(b), all in imrnediately available
funds;

(b) Any declaration or other statement which may be required to be submitted to the
local assessor with respect to the real propefty held by the Company as a result of the purchase by Buyer
ofthe Interests; and

(c) Executed counterpafis of the Assignments Of Partnership lnterest in the form
attached hereto as Exhibit A and Exhibit B.

1177806.0 t lLA
376462-00006/9- l3- I 9/ddh/nrrn -J
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3.3. Receiver's Deliveries. On or prior to the Closing Date, Receiver shall deliver to Buyer

(a) Executed counterpalts of the Assignments Of Partnership Interest in the form
attached hereto as Exhibit A arid Exhibit B;and

(b) An executed counterpart of the Consent To Substitution of Parlners in the form of
Exhibit C, executed by the Receiver on behalf of KPF and WDC.

ARTICLE 4.
OPERATIONS PRIOR TO CLOSING

4.1. Operations Prior to Closine. Upon Buyer's execution and delivery of this Agreement and
Buyer's delivery of the Earnest Money Deposit, the Receiver will provide access to the Company's premises
and assets to Buyer, which shall be authorized to use the premises and assets and operate the business of the
Company on behalf of and for the benefit of the Company and its parlners. Unless the Receiver shall
otherwise agree in writing, Buyer shall:

(a) conduct the business of the Company in the ordinary and usual course of business
consistent with past practice;

(b) not make any acquisition of any equiprnent, assets or businesses, other than
expenditures for inventory in the ordinary course ofbusiness;

(c) not sell, dispose of, lease, license, mortgage, pledge or otherwise encumber any of
the Company's assets, other than sales of inventory in the ordinary course of business consistent with past
practice;

(d) not enter into, assume, amend, modify or terminate any contracts or agreements
outside of the ordinary course of business consistent with past practice;

(e) uot incur any indebtedness, or assufire, guarantee or otherwise become responsible
for (directly, contingently or otherwise) any obligation of any other person or entity;

(D not make or commit to make any capital expenditures;

(g) cornply with all legal requirements and contractual obligations applicable to its
assets and the business;

(h) not make any distributions to the Company's partners;

(i) maintain its assets in a state of repair and condition the same or better than their
cuffent state of repair and condition;

(j) continue in full force and effect any current insurance policies covering the
Company's business and assets or substantially equivalent policies;

(k) keep in full force and effect, without amendment or waiver, all material rights and
claims, and not settle or compromise any action, suit or other proceeding, relating to the Company's assets
and business; and

I t77806.01/I-A
37 6462 -00006 /9 - | 3- I 9/ddh,/nrrn 4-
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(l) not agree to take any action prohibited by this Section 4.1 or agree not to take any
action required to be taken under this Section 4. 1, whether orally or in writing.

4.2. Proceeds of Operations Prior to Closing. All cash and accounts receivable outstanding of the
Company as of the Closing Date, including those resulting frorn operations during the period after execution
of this Agreement and prior to the Closing, are assets of the Company, and all liabilities accrued prior to the
Closing Date are liabilities of the Cornpany.

4.3. Termination of the Agreement. Should this Agreement be terminated for any reason, Buyer
shall irnmediately vacate the Company's premises and return the Cornpany's assets to the Receiver, in the
same condition (or better) than when Buyer was provided access.

ARTICLE 5.
REPRESENTATIONS AND WARRANTIES OF BUYER

5.1 . Representations and Warranties of Buyer. Buyer represents and warrants as follows:

(a) Authority. The execution and delivery of this Agreement, and the consummation
of the transactions contemplated hereby, have been duly authorized and approved by all requisite action of
Buyer, and no other authorizations or approvals, whether of governmental bodies or otherwise, will be
necessary in order to enable Buyer to enter into or to cornply with the terms of this Agreement.

(b) Effect of This Agreement and the other documents to be
executed by Buyer hereunder, upon execution and delivery thereofby Buyer, will have been duly entered
into by Buyer, and will constitute legal, valid and binding obligations of Buyer. Neither this Agreement
nor anything provided to be done under this Agreement violates or shall violate any contract, document,
understanding, agreement or instrument to which Buyer is a party or by which it is bound,

(c) No Pending or Threatened Litigation. No pending or threatened litigation exists
which if determined adversely would restrain the consummation of the transactions contemplated by this
Agreement or would declare illegal, invalid or non-binding any of Buyer's obligations or covenants to
Receiver.

(d) Investment. Buyer is acquiring the limited parlnership interest in the Company for
solely investment for its own account, not as a nominee or agent, and not with the view to, or for resale in
connection with, any distribution thereof. It understands that the lirnited partnership interest in the
Cornpany being sold hereunder has not been, and will not be, registered under the Securities Act by reason
of a specific exemption from the registration provisions of the Securities Act, the availability of which
depends upon, amollg other things, the bona fide nature of the investment intent and the accuracy of the
Buyer's representations as expressed herein. Buyer acknowledges that a limited parlnership interest in the
Company cannot be sold unless subsequently registered under the Securities Act or an exemption from such
registration is available.

(e) Survival of Buyer's Representations and Wamanties. All warranties and
representations of Buyer set forth in this Agreement shall survive following the Closing Date.

ARTICLE 6.

"AS IS'' SALE

6.1. Independent Investigation. Buyer shall have independently investigated, analyzed and
appraised the value, profitability and condition of the Interests, including, without limitation, condition of

I t77806.0t/I-A
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the assets of the Company, including its real propefty (collectively the "Company's Assets"), the geological
and soil condition of the real property owned by the Company (the "Property"), the fitness or suitability of
the Company's Assets and the Property for Buyer's intended use, and all environmental matters relating to
the Properly (including, but not limited to, the presence or absence of hazardous or toxic substances or
industrial hygiene in violation of any and all applicable environrnental laws), without relying on any
representations of any kind (whether oral or written, express or implied) rnade by Receiver to Buyer. Buyer
is purchasing the Interests and accepts the Cornpany's interest in its Assets (including the Property) in their
"AS IS, WHERE IS" condition as of the Effective Date solely in reliance upon Buyer's own investigations
and evaluation thereof and without any representation or warranty by Receiver as to the condition of the
Interests or the Assets or the Property.

6.2. AS-IS Purchasel No Side Agreements or Representations. Buyer acknowledges and agrees
that Buyer has independently and personally evaluated the Interests, and the Company's Assets including
the Properly, and Buyer has elected to go forward with the purchase of the Interests on the basis of such
personal examinations and inspections as Buyer has deemed appropriate to make. Buyer agrees that AS A
MATERIAL INDUCEMENT TO THE EXECUTION AND DELIVERY OF THIS AGREEMENT BY
RECEIVER, BUYER IS PURCHASING THE INTERESTS, BUYER ACCEPTS COMPANY'S
INTEREST IN ITS ASSETS IN AN "AS IS'' AND "WHERE IS'' PHYSICAL CONDITION AND IN AN
"AS IS" STATE OF REPAIR, WITH ALL FAULTS. No person acting on behalf of Receiver is authorized
to make, and by execution hereof Buyer acknowledges and agrees that, except as specifically provided in
this agreernent, Receiver has not made, does not make, and specifically negates and disclaims any
representations, warranties, promises, covenants, agreements or guaranties of any kind or character
whatsoever, whether express or irnplied, oral or written, past, present or future, of and to, including but not
limited to:

(a) the value ofthe Interests;

the income to be derived from the Interests;

the manner, quality, state of repair, or lack of repair, of the ofthe Company's Assets

(b)

(d) the nature quality, availability or condition of the Property including without
limitation, the water, soil and geology;

(e) compliance with any environmental protection, pollution or land use laws, rules,
regulation, orders or requirements; and

(0 the presence or absence ofhazardous or toxic substances at, on, under, or adjacent
to the Property

6.3. 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 DETERMINATION OF THE CONSIDERATION GIVEN HEREUNDER, BUYER
ACKNOWLEDGES, UNDERSTANDS AND AGREES AS FOLLOWS:

(a) BUYER ACKNOWLEDGES AND AGREES THAT RECEIVER IS ENTERING
INTO THIS AGREEMENT SOLELY IN CONNECTION WITH HIS DUTIES AS RECEIVER
PURSUANT TO THE COURT ORDERS (INCLUDING THE SEC ACTION). IN NO EVENT SHALL
RECEIVER, HIS AGENTS, SERVANTS, EMPLOYEES, CONSULTANTS, CONTRACTORS,
DIRECTORS, OFFICERS, ATTORNEYS, ACCOUNTANTS, AFFILIATES, SHAREHOLDERS,

(c)
and the Property;
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MEMBERS, PARTNERS, REPRESENTATIVES, SUCCESSORS AND ASSIGNS (COLLECTIVELY,
THE "RECEIVER PARTIES'') BE LIABLE FOR ANY ERROR OF JUDGMENT OR ACT DONE BY
THE RECEIVER PARTIES, OR BE OTHERWISE RESPONSIBLE OR ACCOUNTABLE UNDER ANY
CIRCUMSTANCE WHATSOEVER, EXCEPT IF THE RESULT OF THE RECEIVERS PARTIES'
GROSS NEGLIGENCE OR INTENTIONAL MISCONDUCT. THE RECEIVER PARTIES SHALL
NOT HAVE ANY PERSONAL LIABILITY OR OBLIGATION ARISING OUT OF THIS AGREEMENT
OR THE TRANSACTION CONTEMPLATED HEREBY AND BUYER HEREBY RELEASES,
DISCHARGES AND AGREES TO HOLD HARMLESS THE RECEIVER PARTIES FOR, FROM, AND
AGAINST ANY LIABILITY, DUTY OR OBLIGATION UNDER OR ARISING OUT OF THIS
AGREEMENT AND THE TRANSACTION CONTEMPLATE,D HEREBY; AND THIS AGREEMENT
AND ALL OF RECEIVER'S DUTIES AND OBLIGATIONS HEREUNDER OR ARISING
THEREFROM SHALL BE AND ARE SUBJECT TO THE COURT ORDERS (INCLUDING THE SEC
ACTION) AND ANY OTHER ORDER ISSUED IN CONNECTION WITH THIS RECEIVERSHIP. IF
RECEIVER SHALL DETERMINE IN ITS REASONABLE DISCRETION THAT THIS AGREEMENT
OR A PART OR PORTION THEREOF DOES NOT COMPLY WITH OR SATISFY ANY PROVISION
OR TERM OF THE COURT ORDERS (INCLUDING THE SEC ACTION) OR ANY OTHER ORDER
ISSUED IN CONNECTION WITH THE RECEIVERSHIP, THEN RECEIVER SHALL BE ENTITLED
TO TERMINATE THIS AGREEMENT UPON WRITTEN NOTICE TO BUYER.

(b) NO PROVISION OF THIS AGREEMENT SHALL OPERATE TO PLACE ANY
OBLIGATION OR LIABILITY FOR THE CONTROL, CARE, MANAGEMENT OR REPAIR OF THE
ASSETS INCLUDING TIIE PROPERTY UPON ANY OF THE RECEIVER PARTIES NOR SHALL IT
OPERATE TO MAKE ANY OF THE RECEIVER PARTIES RESPONSIBLE OR LIABLE FOR ANY
WASTE COMMITTED ON THE ASSETS OR THE PROPERTY BY ANY PERSON OR FOR ANY
DANGEROUS OR DEFECTIVE CONDITION OF THE ASSETS OR THE PROPE,RTY OR FOR ANY
NEGLIGENCE IN MANAGEMENT, UPKEEP, REPAIR OR CONTROL OF THE ASSETS OR THE
PROPERTY RESULTING IN LOSS OR INJURY OR DEATH TO ANY PERSON.

6.4. Survival. The provisions of this Article 6 shall survive the Closing.

ARTICLE 7.
RELEASE AND INDEMNITY

7 .1. Release. To the maxirnum extent permitted by law, Buyer, on behalf of itself and its past,
present and future agents, representatives, pafiners, shareholders, principals, attorneys, affiliates, parent
corporations, subsidiaries, officers, directors, employees, consultants, agents, predecessors, successors,
heirs and executors and assigns (collectively, "Buyer's Parties"), hereby releases and forever discharges
Receiver and the other Receiver Pafiies, KPF and WDC, and each of their respective past, present ind
future agents, representatives, partners, attorneys', shareholders, principals, affiliates, parent corporations,
subsidiaries, officers, directors, employees, predecessors, successors, heirs, executors and assigns
(collectively, "Indemnitees"), from and against all claims, rights, remedies, recourse or other basis for
recovery, legal or administrative proceedings, losses, liabilities, damages, penalties, fines, liens, judgments,
costs 01' expenses whatsoever (including, without limitation, attorneys' fees and costs) (collectively,
"Claims"), whether direct or indirect, known or unknown, foreseen, whether before or after the Closing
Date, which Buyer has or may have in the future, arising out of the Interests or the physical, economic oi
legal condition of the Company's Assets (including without limitation its Property), including without
limitation any loss, damage, injury, illness, death or other claim attributable to: (a) Buyer's andlor any
Buyer's Pafties' use of the Interests or the Assets or the Property or any part thereof; (b) a defect in the
design or construction of any improvements on or about the Real Property or the physical condition of the
Real Property, including without limitation the grading of the Real Property or land adjacentto the Real
Property, whether or not perfotmed by an Indemnitee, and any surface and subsurface conditions; (c) the
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3:"ff::";:,l::i?i,:fiHflii.TJff#tr"T:1".liT#:i;"J,i'.",:;,'"'Hr:[H:T'1il]}i'.H 
ifr',t::"

in vioration of any and all applicable .nuiro*Lniur tiru. in"ruaing, without limitation, atl claims in tort or

contract and any craim for indemnification or_"oitilotion aising ;;a"r,rrr c"rpt rtinsiv.e Environment'al

Response, Co'oprnsutiol, anJiiaUility Act (42U.S.C' Section 9601, 
"i 

ttq'1 or any similar federat' state

or locar srature, *r" orl'ritl""nffiiffii;riabirirv of properry ownereioiJ*iton"lenial matters; (d) any

act, omission or r€presentation of Buyer or r"v'.ir giF-s iarties; i"i*v accident g calalv on the

Property caused UV o, 
"it 

iUurrUle to the *O oi6ti"i*t of any Indemnitees' Buyer or Buyer's Parties on

or about the Reat Property; (f) a violation o, uri#i "io;;it* 9i unv rnJt*ii""' 6'y"t' or-Buver's Parties

of any law now o, n"r"#hli enacte.d, inc6aing]'t"irfrout limitation, uny t"qui'",n"ntt of the cily in which

rhe properry is tocated; (g) a slope failure. "."J;;; 
or subsurfac" i*fogij.ol 8r9u1dwa1er condition

caused by or attributable to any Indernni,.r,-iuvo or Buyer's pJJies;-(tt) the- desigr, constmction'

engineering or other, work with respect ," ift" ii.p*y nrgvigeq or periormed by or caused by or

attributable to any Indemnitee, Buyer or guyrr;, p*ti[titif""iftgt before or after the Closing Date; (i) any

other cause whatsoever in COnnection With guyei's use'of the Companyis Assets or Property or Buyer's

performance underthe Agreement orany"f,h":i"1;;;;t^;;;;Jietiverea at closing inconnection

herewith; 0) any breach by Buyer in the perform-anre oiii"oUfigations under this Agpernent or the other

instmments executed and deliverea at Ctosing-in 
-connection 

fttt**ifft; ot G) the application of the

principles of strict liability in connection ,uitf, tft? P;d*y (t"llectively' the "Released Claims")'

with respect to this release anddischarge, Buler, ol.b.thulf of iself and all of Buyer's Parties'

hereby acknowledge. tt ut tt" Released CltiJ;;;;ui" Ctaimt otwhich Buyer is presantly unaware'

or which Buyer does not presently suspect toeiist, or which 11uy not y"t have accrued or become manifest'

and which, if known by buyer on the Effectiffi; "i'ii" 
ciiri"g brt" would materiauy affect Buyer's

release and discharg" of R"""iu"r and the "tlo 
ili"tiiit"t' gtyo haeby acknowledges-that it has read

and is familiar with the provisions of calif#rt#ft;; seciion ts+z ("section lg2"), which is set

forth below:

.A GENERAL RELEASE DOF1l NOT EXTEND TO CLAIMS WHICH THE

cREDrroR rj6ei*NOf xNoqon 
-suspncr 

ro Exlsr IN HIS OR HER FAvoR

AT THE T#;; 
.C.XTCUTTNC 

TTig iTEI'ENSE' WHICH IF KNOWN BY HIM OR

HER MUST riaiiE rtanrsnrerly nrrscrED HIS OR HER SETTLEMENT WITH

THE DEBTOR.''

By INITIALING BELOW, BLIYERIIEREBY WAlvEs THE PROVISIONS QF SECTION 1542

soLELy rN coNN;Efiio-n wnH rHE--M;rrERS wHrc* ARE rHE suBJEcr oF THE

;6REAbING WATVERS AND RELEASES:

a)
Buyer's Initials

7.2 Survival.TheprovisionsofthisArticle'8shallsurvivetheClosing.

ARTTCLE 8.

DISPUTE RESOLUTION

g.l. court Trial. Each party to this Agreement h.ereby. expressly waives any right to tri8l by jury

wirh respect to any "r.i*, 
a"i.nd, uction or."r"ur. of action (a) arising under this Agreement, including,

without limitation, ""y';;;;;; 
R rur" modification thereof, oi (b) in any way connected with or related

or inoidental to rhe dealingr "i,it" 
parties hereto or any of thern with respect to this Agreement (as now or

hereafler modified) 
", 

;;;;;-;inst ,rment, document or agreement exicuted or delivered in connection
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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 toft or otherwise;
and each party hereby agrees and consents that any such claim, demand or cause ofaction shall be decided
by courl trial without a juty, and that any party to this Agreement may file an original counterpaft 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. The parties shall be entitled to recover only their actual
damages, and no parly shall be entitled to recover any consequential darnages, punitive damages, or any
other damages that are not actual damages.

8.2. Venue. Any action shall be commenced and maintained in the Court. The parlies 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.

ARTICLE 9.

DEFAULT BY BUYER

9,1. DEFAULT BY BUYER. UPON DEFAULT BY BUYER, RECEIVER SHALL BE
ENTITLED TO TERMINATE THIS AGREEMENT UPON WRITTENNOTICE TOBUYER. IN SUCH
EVENT, RECEIVER SHALL BE ENTITLED TO RECEIVE AND RETAIN THE EARNEST MONEY
DEPOSIT AS LIQUIDATED DAMAGES AND, EXCEPT FOR BUYER'S INDEMNITY AND OTHER
SPECIFIC OBLIGATIONS REFERRED TO HEREIN WHICH MAY BE ENFORCED BY RECEIVER,
NEITHER PARTY SHALL HAVE ANY FURTHER RIGHTS OR OBLIGATIONS HEREUNDER. IN
THE EVENT THE CLOSING DOES NOT OCCUR BECAUSE OF BUYER'S DEFAULT, BUYER AND
RECEIVER AGREE THAT IT WOULD BE IMPRACTICABLE, AND EXTREMELY DIFFICULT TO
ESTIMATE THE DAMAGES SUFFERED BY RECEIVER AS A RESULT OF BUYER'S FAILURE TO
COMPLETE THE PURCHASE OF THE INTERESTS PURSUANT TO THIS AGREEMENT, AND
TFIAT UNDER THE CIRCUMSTANCES EXISTING AS OF THE EFFECTIVE DATE, THE
LIQUIDATED DAMAGES PROVIDED FOR IN THIS SECTION REPRESENT A REASONABLE
ESTIMATE OF THE DAMAGES WHICH RECEIVER WILL INCUR AS A RESULT OF SUCH
DEFAULT; PROVIDED, HOWEVER, THAT THIS PROVISION SHALL NOT: (A) LIMIT
RECEIVER,S RIGHT TO RECEIVE REIMBURSEMENT FOR ATTORNEYS' FEES; (B) WAIVE OR
AFFECT BUYER'S INDEMNITY OBLIGATIONS AND RECEIVER'S RIGHTS TO SUCH
INDEMNITY; OR (C) WAIVE OR AFFECT BUYER'S OBLIGATIONS TO RETURN OR PRoVIDE
TO RECEIVER DOCUMENTS, REPORTS OR OTHER INFORMATION PROVIDED TO OR
PREPARED BY OR FOR BUYER PURSUANT TO APPLICABLE PROVISIONS OF THIS
AGREEMENT. THEREFORE, BUYER AND RECEIVER DO HEREBY AGREE THAT AS OF THE
EFFECTIVE DATE, A REASONABLE ESTIMATE OF THE TOTAL NET DETRIMENT THAT
RECEIVER WOULD SUFFER IN THE EVENT THAT BUYER DEFAULTS AND FAILS TO
COMPLETE THE PURCHASE OF TIIE PURCHASED ASSETS IS AN AMOUNT EQUAL TO THE
EARNEST MONEY DEPOSIT (WHICH INCLUDES ANY ACCRUED INTEREST THEREON). SAID
AMOUNT SHALL BE THE FULL, AGREED AND LIQUIDATED DAMAGES FOR THE BREACH OF
THIS AGREEMENT BY BUYER. THE PAYMENT OF SUCH AMOUNT AS LIQUIDATED
DAMAGES IS NOT INTENDED AS A FORFEITURE OR PENALTY, BUT IS INTENDED TO
CONST]TUTE LIQUIDATED DAMAGES TO RECEIVER.
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J

g,z. Default bv Receiver. If the s-ale of the lnterests is not consummated because of a material

default by Receiver una;til-i, Rgreement, Buyer's sole rernedy shall be to terminate this Agreement and

recover the Earnest M;;;i'b;;;"rii. Norwittritanding anythinq in this section 9.2 to the contrarv, in the

event that court Appro";il;6"* obtained, but RecJivei shalt nevertheress fail to close on the schedured

ctosing Darc, the Br;I ;;;i;;r; J i;6tion and as its sole and exclusive remedy, to seek specific

performance of this oo;rn,il 
-it 

ri"y.i 
"rects 

the remedy of specific performance set forth in this

Section 9.2. Brryer mus"t cor,,'"n." and 
-file 

such specific performance action in the appropriate court not

later rhan rwenty (20) days following trre scneJuled ctosing Date. Except as specifically set forth in this

Section 9.2, Ouyer aoeriieJy ,p"ci?t.alty waive any rightio punue *y-othet t"*edy at law or equity for

such default of Receiver (and/or against neceiver unaloi owner), incluiing, without limitation, any right

to seek, claim or oUt.in aa-mage-s of any kind, including, Oll n9t limiled to' punitive damages or

consequenriat oamuges,'fi;hfit"*tui,ira-in'ttris sectiinq.2 shar limit Buyer's right to receive

reimbursemenl for costs and expenses pursuant to Section l0' 1 I below'

€e-r-N\lt
Buyer's initials

Receiver's initials

ARTICLE IO.

MISCELLANEOUS PROVISIONS

10.1. Brokeraee Qommissions. Buyer represents and warrants to Receiver that Buyer has not

engaged any broker orTiilfE-**""tion with the transaction contemplated by this Agreanenl P:y:
shall indemnify, derend anJloio n"ceiu"r harrnless from and against any liability' cost or expense ansrng

out of or connected with any claim for any- commission or compensati'on made by any person or entity

claiming to have ur"r, irtJla or contact"d bffil;;i; connection with, this transaction' This indemnity

;.,f,j;ffi ;h"lt ,u*iu"'tt 
"tiosing 

or any earlier termination of this Agreement'

10.2. Expenses of Sale. Ea.ch. of the parties will bear their own direct and indirect expenses

incurred in connection ffiG nrgotiation,prJp'aiution, exec-ution and performance of this Agreement and

the transactio* "onr"*oi;,'iJ;;;tt, 
introiine, without limitation' all fees and expenses of agents'

representatives, counsel and accountants'

10.3. cooperation with Repcive!. Buyer shall cooperate yrth the Receiver after the closing Date

in connection with alr reasonabre requests,"J;l;-*h; iecriuer in connection with the Receiver's duties

pursuant to the Appointm€nt Orders'

10.4. Further Assurances: other Actipns. After the closing, each of the parties shall execute such

documents and other pape* and perform *rffi;#u.ir ur *uy-bt reasonably required or desirable to

"".ry ""ilfr. 
provisions irereof and the transactions contemplated hereby'

10.5. Noticei. All notices, demands, requests and other communications required or permitted

hereunder shall be in writing, and shall bt (.) il;;;llfO.fi"ittA with b written receipt of delivery; (b) sent

bv a nationally-recogrrized overnight O"fin"ry ,eJ"e requiring u *itt"n acknowledgement of receipt or

oroviding a certification of delivery or attemptlJ i.fi"tw; (c)-sent.bv certified or registered mail' return

ieceipt requesred; or (d) sent by confinned rt.:tiilir" it"t;iiJtt"" ;th'an original copy thereof uansmitted

to the recipienr by one of th. ,n.*, describedln ;il;ii"; (u) ttoouin (c) iot later than yo (2) business

days thereafter. All nolices shall be deemed "f1g;;;;iltn 
ti*tffy aiivered as documented in a delivery

receipt; provided, f,o*ru.r, tt ut if the notice was'il;t ou.'nigLt tourier or mail as aforesaid and is
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Buyer's initials

Receiver's initials

g .2. Default bv Receiver. If the sale of the lnterests is not consummated because of a material

default by Receiver under this Agreement, Buyer's soie remedy shall be to terminate this Agreement and

recover the Earnest Money Deposit. Notwithstanding anything in this Section 9.2 to the contrary, in the

event that Court Approval has been obtained, but Receiver shall nevertheless fail to close on the scheduled

Closing Date, the Buy"r may elect, at its option and as its sole and exclusive remedy, to seek specific

performance of this Agreement. If Buyer elects the remedy of specific performance set forth in this

Section 9.2, Buyer must commence and fiie such specific performance action in the appropriate court not

l"t* th"r t*enty (20) days following the scheduled Closing Date. Except as specificaliy set forth in this

Section 9.2. Buyer does hereby specifically waive any right to pursue any other remedy at law or equity for

iuch default of Receiver (and/or against Receiver and/or Owner), including, without limitation, any right

to seek, claim or obtain damages of any kind, including, but not limited to, punitive damages or

consequential damages. Nothing contained in this Section 9.2 shall limit Buyer's right to receive

reimbursement for costs and expenses pursuant to Section 10.i 1 below.

l\trs c E LI,ffi;r8#3 J*o-r, o*,

i0.1. Brokerage Commissions. Buyer represents and warrants to Receiver that Buyer has not

engaged any broker or finder in comection with the transaction contemplated by this Agreement, Buyer

si,itt-ioae*niff, defend and hold Receiver harmless from and against any liability, cost or expense arising

out of or connected with any claim for any commission or compensation made by any person or entity

claiming to have been retained or contacted by Buyer in connection with, this transaction. This indemnity

provision shall survive the Closing or any earlier termination of this Agreement'

10.2. Expenses of Sale. Each of the parties will bear their own direct and indirect expenses

i_ncurred in connection with the negotiation, preparation, execution and performance of this Agreement and

the transactions contemplated hereby, including, wifhout limitation, all fees ald expenses of agents,

representatives, counsel and accountants'

10.3 Cooneration Receiver. Buyer shall cooperate with the Receiver after the Closing Date

in connection with all reasonable requests made by the Receiver in connection with the Receiver's duties

pursuant to the Appointment Orders'

10,4. Further Assurances: Other Actions. After the Closing, each of the parties shall execute such

documents and other papers and perform such further acts as may be reasonably required or desirable to

carry out the provisions hereof and the transactions contemplated hereby.

10.5. Notices. All notices, demands, requests and other communications required or permitted

hereunder shall be in writing, and shall be (a) personally delivered with a written receipt of delivery; (b) sent

by a nationally-recognized overnight delivery service requiring a written acknowledgement of receipt or

pioviding a cirtification of deiivery or attempted delivery; (c) sent by certified or registered mail, return

ieceipt requested; or (d) sent by confirmed facsimile transmission with an original copy thereof transmitted

to thi recipient by one of the means described in subsections (a) through (c) not later than two (2) business

days therelfter, All notices shall be deemed effective when actually delivered as documented in a delivery

receipt; provided, however, that if the notice was sent by overnight courier or maii as aforesaid and is

117?806.0i/LA
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affirrnatively refused or cannot be delivered during customary business hours by reason of the absence of
a signatory to acknowledge receipt, or by reason of a change of address with respect to which the addressor
did not have eitl-rer knowledge or written notice delivered in accordance with this paragraph, then the first
attempted delivery shall be deerned to constitute delivery, Each party shall be entitled to change its address
for notices from time to time by delivering to the other palty notice thereof in the manner herein provided
for the delivery of notices. All notices shall be sent to the addressee at its address set forth following its
name below:

To Receiver

Thomas Seaman Company
3 Park Plaza, Suite 550
Irvine, California 9261 4
Attention: Thomas A. Seaman, Receiver
E-mail : tom@thomasseauran.com

with a copy to:

Allen Matkins Leck Gamble Mallory & Natsis LLP
865 South Figueroa Street, Suite 2800
Los Angeles, California 90017 -2543
Attention: David R. Zaro,Esq.
E-mai I : dzaro@allenmatkins.com

To Buyer:

PLS Management, LLC
23995 US Highway 12 West
Lolo, Montana 59841
Attention: Sean B. Cummins
ErnaiI : sean(D,pro-loading.com

with a copy to:

Goodrich & Reely, PLLC
3819 Stephens Avenue, Suite 201
Missoula, Montana 5980 I
Attention: Shane N, Reely, Esq.
E-mail: shane(@goodrichreel)'.corr

10.6. Publicif.v. No publicity release or announcelnent conceming this Agreement or the
transactions contemplated hereby shall be issued without providing at least 3 business days' notice to the
other party and reasonably considering any requested revisions ofthe other party.

10.7. Parties In Interest. Nothing in this Agreement is intended to confer any rights orremedies
under or by reason of this Agreement on any persons other than the Receiver, the Buyer and their respective
affiliates, successors and permitted assigns. Nothing in this Agreement is intended to relieve or discharge
the obligations or liability of any third persons to the Receiver or the Buyer. No provision of this Agreement
shall give any third persons any right ofsubrogation or action over or against the Receiver or the Buyer.
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10.8, Assignrnent. Buyer shall not assign this Agreement without obtaining Receiver's prior
written consent, which consent rnay be withheld by Receiver in Receiver's sole and absolute discretion for
any reason whatsoever. Any assignrnent that is not in compliance with this Section 10.8 is void, ab initio
and any atternpted assignment or agreement by Buyer to assign this Agreement or any of Buyer's rights
hereunder without Receiver's express written consent as otherwise provided hereunder shall be a material
default by Buyer hereunder. Notwithstanding the foregoing to the contrary, Buyer may assign its rights
under this Agreement without the requirement of Receiver's consent (but only upon and subject to the
approval of the Court), upon the following conditions: (i) Buyer shall not be in default hereunder, (ii) the
assignee of Buyer must be an entity directly or indirectly controlling, controlled by, or under common
control with Buyer, or an entity at least a majority of whose economic interest is owned by Buyer (an

"Affiliate"); (iii) the Eamest Money Deposit must have been delivered by Buyer in accordance herewith;
(iv) the Affiliate must assunre in a written assignment and assumption agreement reasonably acceptable to
Receiver all (and not less than all) of the obligations of Buyer hereunder, but Buyer shall remain primarily
liable for the performance of Buyer's obligations hereunder; (v) a copy of the fully executed written
assignment and assumption agreement shall be delivered to Receiver at Ieast five (5) business days prior to
the Closing Date; and (vi) there shall be no increase or "mark-up" of the Purchase Price.

10.9, Bankruptcy. Buyer agrees that in the event that: (a) all or substantially all of Buyer's assets
are placed in the hands of a receiver or trustee, and such receivership or trusteeship continues for a period
of thirty (30) days; (b) Buyer makes an assignment for the benefit of creditors; (c) Buyer is adjudicated a
bankruptcy; (d) Buyer institutes any proceeding under any law relating to bankruptcy wherein Buyer seeks
to be adjudicated a bankrupt, or to be discharged of its debts, or to effect a plan of liquidation, composition
or reorganization; (e) an involuntary proceeding is filed against Buyer under any bankruptcy laws and
Buyer consents thereto or acquiesces therein by pleading or default or such involuntary proceeding is not
dismissed within ninety (90) days; or (f) substantially all of Buyer's assets are attached or seized by judicial
order where such seizure is not discharged within thirty (30) days then: (i) Buyer shall be deemed to be in
default hereunder, (ii) this Agreement, including without lirnitation the rights granted herein, shall not
become an asset in any of such proceedings; (iii) in addition to all other available remedies it shall be lawful
for Receivet' to declare this Agreement tetminated; and (iv) Buyer shall have no fufther claim on the
Interests hereunder or otherwise, and no right to return of its Deposit or any other payments or expenses
incurred pursuant to this Agreement,

10.10. Waivers and Amendments. This Agreement may be amended, modified, superseded,
canceled, renewed or extended, and the terms and conditions hereof rnay be waived, only by a written
instrument signed by the parties hereto or, in the case of a waiver, by the parly waiving cornpliance. No
delay on the part of any party in exercising any right, power or privilege hereunder shall operate as a waiver
thereof, nor shall any waiver on the part of any party of any right, power or privilege hereunder, nor any
single or partial exercise ofany right, power or privilege hereunder, preclude any other or fufther exercise
thereof or the exercise of any other right, power or privilege hereunder. The parties acknowledge that
danages alone will not adequately compensate another party for breach of a party's obligations under this
Agreement and, therefore, agree that in the event of a breach or threatened breach of any such obligation,
each party shall be entitled to injunctive relief compelling specific performance of, or other compliance
with, the terms of this Agreement, The parties recognize that specific performance is not a party's sole
remedy hereunder,

10.11. Attornelzs' Fees. In the event any legal or equitable action is commenced in connection
with this Agreement or the Interests, whether in contract or in tort, the prevailing pafty (as determined by
the courl) shall be entitled to recover from the losing party all reasonable costs and expenses incurred,
including but not limited to reasonable attomeys' fees, in addition to all other relief and remedies to which
the prevailing pafty may be entitled.

I t71806.01 n-A
31 6462-00006/9-13- I 9/ddh/rnm

ta

Exhibit A 
Page 19

Case 8:16-cv-02257-CJC-DFM   Document 368-1   Filed 09/20/19   Page 19 of 34   Page ID
 #:11861



10.12. Successors and Assigns. Subject to the limitations on Buyer's right to assign, this
Agreement shall be binding on, and shall inure to the benefit of, the successors and assigns of the parties.

10.13, Duplicate Counterparts. This Agreement may be executed in duplicate counterparts, all of
which together shall constitute a single instrument, and each of which shallbe deemed an original of this
Agreement for all purposes, notwithstanding that less than all signatures appear on any one counterpaft.

10.14. Section l{eadings. The various section headings in this Agreement are inserted for
convenience of reference only, and shall not affect the meaning or interpretation of this Agreement or any
provision hereof.

10.15. No Prejudice. This Agreement has been jointly prepared by the parties hereto and the terms
hereof shall not be construed in favor of or against any party on account of its participation in such
preparation.

10,16. Da)'slHolidays. All references to days herein shall refer to calendar days unless otherwise
noted, When perfornance of an obligation or satisfaction of a conditior, set forth in this Agreement is
required on or by a date that is a Saturday, Sunday or legal holiday, such perfonnance or satisfaction shall
instead be required on or by the next business day following that Saturday, Sunday or holiday,
notwithstanding any other provisions of this Agreement.

10.17. Exhibits. AII Exhibits attached to, and to which reference is made in, this Agreement are
incorporated into, and shall be deemed a part of, this Agreement.

10.18. Entire Agreement. This Agreement is the entire agreement of Receiver and Buyer with
respect to the Interests, containing all ofthe terms and conditions to which Receiver and Buyer have agreed.
This Agreerxent supersedes and replaces entirely all previous oral and written undersiandingr, Jff.r.,
counter offers, acceptances, if any, of Receiver and Buyer respecting the Interests.

10.19, Time. Time is of the essence in this Agreement and each and every provision of this
Agreernent.

l0'20. Goveming Law and Forurn. The exclusive forum for resolving disputes arising from or
related to this Agreement, or closing of the sale shall be the Courl. Otherwise, this Agreement shall be
govelned, construed and enforced in accordance with the laws of the State of California, without regard to
principles of conflicts of law,

10.21' Severability. Nothing contained in this Agreement shall be construed so as to require the
commission of any actcontrary to law, and whereverthere is any conflict between any provision of this
Agreement and any statute, law, ordinance, order or regulation, applicable to either party and contrary to
which the parties hereto would otherwise have a legal right to contract, such statute, iaw, ordinan.., oid.1.
or regulation shall prevail; provided, however, that in such event the provision ofthis Agreement so affected
shall be curtailed and limited only to the extent necessary to permit compliance with the legal requirement,
no other provisions of this Agreement shall be affected thereby, all such other provisions shall continue in
full force and effect. The parties agree to immediately enter into good faith negotiations to replace such
invalid or unenforceable term or condition with a valid term or condition which reflects the intention of the
parties and of similar economic effect.

10.22. Joint Venture. It is not intended by this Agreement to, and nothing contained in this
Agreement shall, create any paftnership, joint venture or other agreement between Buyer aud Receiver. No
tenn or provision of this Agreement is intended to be, or shall be, for the benefit of any person, firm,
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organization or corporation not a pafiy hereto, and no such other person, firm, organization or corporation
shall have any right or cause ofaction hereunder.

10.23. Signer's Warranty. Each individual executing and delivering this Agreement on behalf of
a party hereby warrants and represents to the other party that he or she has been duly authorized and
empowered to do so.

10.24 s Retention of Ri The parties acknowledge and agree that the
Receiver expressly retains all of the Receiver's rights in any and all causes of action and claims thatthe
Receiver may have against the defendants in the Receivership Case arising from actions relating to the
Company and its subsidiaries as well as any and all rights to any and all proceeds derived from such causes
of actions and claims, provided that no such action or claim shall be a clairn on the Interests or the assets
of the Company.

ISignature Page Follows]
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wntten
IN WITNESS WHEREOF, the parties have executed this Agreement on the date first above

'-P-+41n'' ii' "

Thomas A. Seam an, In his capacity as permanent receiver
for KPF lnvestnent lt{anagement, lnc., a Deiaware
corporation and WDC Capital Group, LLC, a Delaware
limited liability company and their subsidiaries and

affiliates, pursuant to the Appointrnent Orders entered in
the matter entitled Securities and Exchange Commission
v Emilio Francisco et al.

PLS Managemen! LLC,
a Montana limited liabilify company

B)',
Name: Sean B. Cummtns
Title: Manager

BUYER:

I l7?806.0r&A
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'19/9/13

wfltten,

BUYER

I l7?lt0(r.0lrl.-A

^176462'00006/9- I l- I 9l(l(ih rrrtrr

PL.S Managclnent, l.l,C,
a Morrlana,!jUited liability

(- "-"'- --->

Nanre: Sean B.
Title: Manager

IN WI1'NESS WIIIIRIIOF, the parties havc cxeculed this Agrcentent ou the date first above

'l'hornas A. Seaman, in his capacity as pennanent receiver
for KPF Investment lr4anagement, Iltc., a Delaware
corpolation and WDC Clapital Group, l-L,C, a Delaware
lirnited liability cornpauy and their subsidiaries and

af iiliates, pursuant to thc Appointtnent Orders entered in
the matter entitled Securities and Exchange Commissinrl
v llmilio Francisco et al.

company
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Exhibit A

ASSIGNMENT OF PARTNERSHIP INTEREST

THIS ASSIGNMENT OF PARTNERSHIP INTEREST ("Assignment") is entered into effective as

of 2019,by and between THOMAS A. SEAMAN, solely in his capacity as Court-appointed
receiver (the "Receiver") for KPF INVESTMENT MANAGEMENT, INC., a Delaware corporation, (the
"Assignor"), and PLS MANAGEMENT, LLC, a Montana lirnited liability company, as assignee
("Assignee"). This Assignment is made with reference to the following facts and circumstances:

RECITALS

A. Assignor is a general partner in, and owns a loh percentage interest (the "lnterest") in
Professional Loading Service, LLLP, a Montana limited partnership (the "Company"). The Company is
governed by that certain Agreement of Lirnited Parlnership of Professional Loading Service, LLLP, a
Montana limited partnership dated as of May _,2016 (the "Limited Partnership Agreement").

B. Pursuant to that certain Purchase and Sale Agreement entered into as of Septernber _,
2019 (the "Purchase Agreement"), Assignor has agreed to sell, and Assignee has agreed to purchase, the
entire Interest (as defined below) of Assignor.

C. The parties hereto now desire to enter into this Assignment in order to effectuate the
assignment of the Interest from Assignor to Assignee, all upon such terms and conditions as are hereinafter
set forth.

NOW, THEREFORE, with reference to the foregoing Recitals, in consideration of the mutual
covenants herein contained, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Assignor and Assignee hereby agree as follows:

1. Assignment. Assignor hereby absolutely and unconditionally sells, assigns, transfers,
grants, coltveys, sets over and delivers to Assignee all of Assignor's rights, title and interests in and to the
Company including, without limitation, Assignor's one percent (1.0%) interest as member in the
Company and all of Assignor's rights, title, and interests in and to the properties (real and personal,
tangible or intangible, known or unknown, liquidated or unliquidated, absolute or contingent), capital,
capital accounts, cash flow, distributions, profits and losses, and all other economic benefits of the
Company allocable to such partnership interest in the Company (collectively, the "lnterest"). Assignee
hereby accepts the foregoing assignment of the Interest.

2. Assumption. Assignee hereby assumes and agrees to perform and to be bound by all of
the terms, covenants, conditions and obligations irnposed upon Assignor under the Limited Partnership
Agreement (or otherwise) arising on or after the date hereof.

3. Rights and Obligations, As of the date hereof, (i) Assignee shall be entitled to all of
Assignor's rights, title and interests in and to the Company, whether arising under the Limited Partnership
Agreement or otherwise, including, without limitation, all of the properlies (real and personal, tangible or
intangible, known or unknown, liquidated or unliquidated, absolute or contingent), capital, capital
accounts, cash flow, distributions, profits and losses, and all other economic benefits of the Company
allocable to the Interest, and to exercise all of the rights, powers, privileges and benefits that are
attributable to the Interest, and (ii) Assignor shall have no fufther rights, powers, privileges, benefits,
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duties andlor obligations with respect to the Interest or otherwise under the Limited Partnership
Agreement.

4. Representations of Assignor. Assignor warrants and represents to Assignee that
(i) Assignor is the sole owner of the Interest, (ii) Assignor has not pledged, assigned, hypothecated, or
otherwise encumbered all or any part of the Interest, (iii) Assignor has full right, power and authority to
assign the Interest to Assignee in accordance with this Assignment without the consent of any pafty
except Assignee, (iv) Assignee has taken all actions necessary to effect the transfer of good and
marketable title to the Interest to Assignee, and (v) this Assignment is binding and enforceable against
Assignor in accordance with its terms.

5. Inconsistencies with the Purchase Agreernent. To the extent of any inconsistency
between the terms of this Assignment and the terms of the Purchase Agreement, the terms of this
Assignment shall control.

6. Miscellaneous.

(a) Fufther Acts. Each party hereto agrees to perform any and all further acts, and/or
to execute and deliver (with acknowledgment, verification, and/or affidavit, if required) any further
documents and instrumellts, as may be reasonably necessary or desirable to implement and/or accomplish
the provisions of this Assignment and the transactions contemplated herein.

(b) Counterpafts. This Assignment may be executed in counterpafts, each of which
shall be deemed an original Assignment, but all of which, taken together, shall constitute one (l) and the
same Assignment, binding on the parlies hereto. The signature of any party hereto to any counterparl hereof
shall be deemed a signature to, and rnay be appended to, any other counterpart hereof.

(c) Successors and Assigns. This Assignment shall be binding upon and inure to the
benefit of the successors, assigns, personal and legal representatives, heirs and legatees of the respective
parties hereto.

(d) Attorneys' Fees. If any action or suit is commenced by a parlry hereto against
another party hereunder concerning this Assignment orthe rights and duties of any party arising out of this
Assignment, then in that event the prevailing pafty, in addition to such other relief as may be granted, shall
be entitled to have aud recover ofand from the other parly all costs and expenses ofthe action or suit,
including attorueys' fees, accounting and any other professional fees resulting therefrom, In addition to the
foregoing award of attorneys' fees to the prevailing pafty, the prevailing pafty in any suit or action on this
Assignment shall be entitled to its attorneys'fees incurred in any post judgment proceedings to collect or
enforce the judgrnent. This Paragraph 6(d) is separate and several and shall survive the merger of this
Assignment into any judgment on this Assignment.

(e) Rules of Construction. The Paragraph headings used in this Assignment are for
reference purposes only, and are not intended to be used in construing this Assignment. As used in this
Assignment, where the context so requires, the use of the neuter gender shall include the masculine and the
feminine genders, the masculine gender shall include the feminine and neuter, and the singular number shall
include the plural, and vice versa. The Recitals set forth in this Assignment and any Exhibit attached hereto
are incorporated herein by this reference and expressly made a parl of this Assignment for all purposes.
The provisions of this Assignment shall be construed and enforced in accordance with the laws of the State
of California. Each party hereto acknowledges, represents and warrants that (i) each party hereto is of equal
bargaining strength; (ii) each such party has actively participated inthe drafting, preparation and negotiation
of this Assignment; (iii) each such party hereto and such pafty's independent counsel have reviewed this
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Assignment; and (iv) any rule of construction to the effect that ambiguities are to be resolved against the
drafting party shall not apply in the interpretation of this Assignment, or any portion hereof.

IN WITNESS WHEREOF, the parties have executed this Assignment to be effective as of the date
first set forth above.

Assignor'

Thomas A, Seaman, in his capacity as permanent receiver
for KPF Investment Management, Inc., a Delaware
corporation and its subsidiaries and affiliates, pursuant to
the Appointment Orders entered in the mafter entitled
Securities and Exchange Commission v Emilio Francisco
et al.

"Assignee"

PLS Management, LLC,
a Montana limited liability company

By:
Name: Sean B. Cummins, Manager

I I 77806.0 t,4_A
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Exhibit B

ASSIGNMENT OF PARTNERSHIP INTERBST

TI-llS ASSIGNMENT OF PARTNERSHIP INTEREST ("Assignment") is entered into effective as
of _,2079, by and between THOMAS A. SEAMAN, solely in his capacity as Court-appointed
receiver (the "Receiver") for WDC Capital Group, LLC, a Delaware liurited liability cornpany (the
"Assignor"), and PLS MANAGEMENT, LLC, a Montana limited liability company, as assignee
("Assignee"). This Assignrnent is made with reference to the following facts and circumstances:

RECITALS

A. Assignor is a limited partner in, and owns a 500% percentage interest (the "lnterest") in
Professional Loading Service, LLLP, a Montana limited parlnership (the "Company"). The Company is
governed by that certain Agreement of Limited Parlnership of Professional Loading Service, LLLP, a
Montana limited partnership dated as of May _,2016 (the "Lirnited Partnership Agreement").

B. Pursuaut to that cefiain Purchase and Sale Agreement entered into as of September _,
20 19 (the "Purchase Agreement"), Assignor has agreed to sell, and Assignee has agreed to purchase, the
entire Interest (as defined below) of Assignor.

C. The parties hereto now desire to enter into this Assignment in order to effectuate the
assignment of the Interest from Assignor to Assignee, all upon such terms and conditions as are hereinafter
set forth.

NOW, THEREFORE, with reference to the foregoing Recitals, in consideration of the mutual
covenants herein contained, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Assignor and Assignee hereby agree as follows:

7. Assignment. Assignor hereby absolutely and unconditionally sells, assigns, transfers,
grants, conveys, sets over and delivers to Assignee all of Assignor's rights, title and interests in and to the
Company including, without limitation, Assignor's fifty percent (50,0%) interest as nrember in the
Colnpany and all of Assignor's rights, title, and interests in and to the properties (real and personal,
tangible or intangible, known or unknown, liquidated or unliquidated, absolute or contingent), capital,
capital accounts, cash flow, distributions, profits and losses, and all other ecotrornic benefits of the
Company allocable to such partnership interest in the Company (collectively, the "lnterest"). Assignee
hereby accepts the foregoing assignment of the Interest.

8. Assurnption. Assignee hereby assumes and agrees to perform and to be bound by all of
the terms, covenants, conditions and obligations imposed upon Assignor under the Limited partnership
Agreement (or otherwise) arising on or after the date hereof.

9. Rights and Obligations. As of the date l'rereof, (i) Assignee shall be entitled to all of
Assignor's rights, title and interests in and to the Company, whether arising under the Limited parlnership
Agreement or otherwise, including, without limitation, all of the properties (real and personal, tangible or
intangible, known or unknown, liquidated or unliquidated, absolute or contingent), capital, capital
accounts, cash flow, distributions, profits and losses, and all other economic benefits of the Cornpany
allocable to the Interest, and to exercise all of the rights, powers, privileges and benefits that are
attributable to the Interest, and (ii) Assignor shall have no further rights, powers, privileges, benefits,
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duties and/or obligations with respect to the Interest or otherwise under the Limited Partnership
Agreement.

10. Representations of Assignor. Assignor wanants and represents to Assignee that
(i) Assignor is the sole owner of the Interest, (ii) Assignor has not pledged, assigned, hypothecated, or
otherwise encumbered all or any part of the Interest, (iii) Assignor has full right, power and authority to
assign the Interest to Assignee in accordance with this Assignment without the consent of any party
except Assignee, (iv) Assignee has taken all actions necessary to effect the transfer ofgood and
rnarketable title to the Interest to Assignee, and (v) this Assignment is binding and enforceable against
Assignor in accordance with its tenns.

I I . lnconsistencies with the Purchase Agreement. To the extent of any inconsistency
between the terms of this Assignment and the tenns of the Purchase Agreement, the terms of this
Assignment shall control

12. Miscellaneous,

(a) Further Acts. Each parly hereto agrees to perfonn any and all furlher acts, and/or
to execute and deliver (with ackr,owledgment, verification, and/or affidavit, if required) any further
documents and instruments, as may be reasonably necessary or desirable to implement and/or accornplish
the provisions of this Assignment and the transactions contemplated herein.

(b) Counterpatls. This Assignrnent may be executed in counterpafts, each of which
shall be deemed an original Assignment, but allof which, taken together, shall constitute one (l) and the
same Assignment, binding on the parties hereto. The signature of any pafiy hereto to any counterpart hereof
shall be deemed a signature to, and may be appended to, any other counterpart hereof.

(c) Successors and Assigns. This Assignment shall be binding upon and inure to the
benefit of the successors, assigns, personal and legal representatives, heirs and legatees of the respective
pa(ies hereto.

(d) Attorneys' Fees. If any action or suit is commenced by a party hereto against
another party hereunder concerning this Assignment or the rights and duties of any party arising out of this
Assignment, then in that event the prevailinEpafty, in addition to such other relief as may be granted, shall
be entitled to have and recover of and from the other party all costs and expenses of the aition or suit,
including attorneys' fees, accounting and any other professional fees resulting therefrom. In addition to the
foregoing award of attorneys'fees to the prevailingparty, the prevailing party in any suit or action onthis
Assignment shall be entitled to its attorneys'fees incurred in any post judgment proceedings to collect or
enforce the judgment. This Paragraph 6(d) is separate and several and shall survive the merger of this
Assignment into any judgment on this Assignment.

(e) Rules of Construction. The Paragraph headings used in this Assigrunent are for
reference purposes only, and are not intended to be used in construing this Assignment. As used in this
Assignment, where the context so requires, the use of the neuter gender shall include the masculine and the
ferninine genders, the masculine gender shall include the feurinine and neuter, and the singular nurnber shall
include the plural, and vice versa. The Recitals set forth in this Assignment and any Exhibit attached hereto
are incorporated herein by this reference and expressly made apart of tlris Assignment for all purposes.
The provisions of this Assignment shall be construed and enforced in accordance with the laws of the State
of California, Each party hereto acknowledges, represents and warrants that (i) each party hereto is of equal
bargaining strength; (ii) each such parly has actively parlicipated in the draftir,g, preparation and negotiaiion
of this Assignment; (iii) each such party hereto and such party's independent counsel have reviewed this
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Assignment; and (iv) any rule of construction to the effect that ambiguities are to be resolved against the
drafting party shall not apply in the interpretation of this Assignment, or any portion hereof.

IN WITNESS WHEREOF, the parties have executed this Assignment to be effective as of the date
first set forth above.

"Assignor"

Thomas A. Seaman, in his capacity as permanent receiver
for and WDC Capital Group, LLC, a Delaware limited
liability company and its subsidiaries and affiliates,
pursuant to the Appointment Orders entered in the matter
entitled Securities and Exchange Commission v Emilio
Francisco et al.

llAssignee

l1't'7806.01/t,A
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PLS Management, LLC,
a Montana lirnited liability company

By
Narne: Sean B. Cummins, Manager
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Exhibit C

CONSENT TO SUBSTITUTION OF PARTNERS

THIS CONSENT TO SUBSTITUTION OF PARTNERS is effective _, 2019, and is
executed by those parties whose signatures appear below.

Pursuant to that Partnership Interests Purchase and Sale Agreement dated _,2079,
THOMAS A. SEAMAN, solely in his capacity as Courl-appointed receiver (the "Receiver") for KPF
INVESTMENT MANAGEMENT, INC., a Delaware corporation, ("KPF"), and WDC Capital Group, LLC,
a Delaware limited liability company, has transferred and assigned KPF's 1% percentage interest as a
General Paftner in Professional Loading Service, LLLP, a Montana limited partnership (the "Partnership")
and WDC's 50% percentage interest as a Limited Partner in the Partnership (collectively the "Transferred
Interests") to PLS MANAGEMENT, LLC, a Montana limited liability company (the "Transferee").

1. All capilalized tetms used in this Agreement and not otherwise defined herein shall have
the meanings set forth in the Agreement of Limited Partnership of Professional Loading Service, LLLp, a
Montana lirnited partnership dated as of May _,2076, (the "Lirnited Partnership Agreement").

2. The Transferee, by its signature below, hereby accepts the transfer and assignment of the
Transferred Interests and agrees to be bound by the terms and conditions of the Limited partnership
Agreement as a Substitute General Paftner and a Substitute Limited pafiner.

3. The partners below, representing all of the General Paftners and more than 50% of the
Limited Paftner Percentage, hereby consent to the transfer of the Interests to the Transferee, the admission
of the Transferee as a General Paftner and a Limited Paftner in the Partnership, and the withdrawal of KpF
and WDC as partners in the Partnership.

Transferee PLS Management, LLC

By:
Its: Sean B. Cummins, Manager

Withdrawing General Pafiner; KPF Investment Management Inc.

By
Thomas A. Seaman, in his capacity as permanent
receiver for and WDC Capital Group, LLC, a
Delaware limited liability company and its
subsidiaries and affiliates, pursuant to the
Appointment Orders entered in the matter entitled
Securities and Exchange Cornmission v Emilio
Francisco et al.
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Withdrawing Limited Partner:

Other Consenting Partners:

WDC Capital Group, LLC

By
Thornas A. Seaman, in his capacity as permanent
receiver for and WDC Capital Group, LLC, a
Delaware limited liability company and its
subsidiaries and affiliates, pursuant to the
Appointment Orders entered in the matter entitled
Securities and Exchange Commission v Emilio
Francisco et al.

PLS Management, LLC

By:
Its: Sean B. Cummins, Manager

Tina M. Cummins

Wilbur H. Smith, III. Trustee of the Cole N. Cummins
Irrevocable Trust dated April 14,2016

Wilbur H. Smith, III. Trustee of the Casey B. Cummins
Irrevocable Trust dated April 14,2016
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PROOF OF SERVICE 

Securities and Exchange Commission v. Emilio Francisco; PDC Capital Group, LLC, et al., 
USDC, Central District of California – Case No. 8:16-cv-02257-CJC-DFM 

I am employed in the County of Los Angeles, State of California.  I am over 

the age of 18 and not a party to the within action.  My business address is 865 

S. Figueroa Street, Suite 2800, Los Angeles, California 90017-2543. 

On September 20, 2019, I caused to be served the document entitled:  

DECLARATION OF THOMAS A. SEAMAN IN SUPPORT OF MOTION OF 

RECEIVER, THOMAS A. SEAMAN, FOR ORDER APPROVING SALE OF 

INTEREST IN PROFESSIONAL LOADING SERVICE, LLLP on all the parties 

to this action addressed as stated on the attached service list. 

 OFFICE MAIL: By placing in sealed envelope(s), which I placed for 

collection and mailing today following ordinary business practices.  I am 

readily familiar with the firm's practice for collection and processing of 

correspondence for mailing; such correspondence would be deposited with the 

U.S. Postal Service on the same day in the ordinary course of business. 

 OVERNIGHT DELIVERY: I deposited in a box or other facility regularly 

maintained by express service carrier, or delivered to a courier or driver 

authorized by said express service carrier to receive documents, a true copy of 

the foregoing document(s) in sealed envelope(s) or package(s) designed by the 

express service carrier, addressed as indicated on the attached service list, with 

fees for overnight delivery paid or provided for. 

 HAND DELIVERY: I caused to be hand delivered each such envelope to 

the office of the addressee as stated on the attached service list. 

 ELECTRONIC MAIL: By transmitting the document by electronic mail to 

the electronic mail address as stated on the attached service list. 

 E-FILING: By causing the document to be electronically filed via the Court's 

CM/ECF system, which effects electronic service on counsel who are 

registered with the CM/ECF system. 

 FAX: By transmitting the document by facsimile transmission.  The 

transmission was reported as complete and without error. 
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I declare that I am employed in the office of a member of the Bar of this Court 

at whose direction the service was made.  I declare under penalty of perjury under the 

laws of the United States of America that the foregoing is true and correct.  Executed 

on September 20, 2019 at Los Angeles, California. 

 /s/  Martha Diaz 
 Martha Diaz 
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Securities and Exchange Commission v. Emilio Francisco; PDC Capital Group, LLC, et al., 
USDC, Central District of California – Case No. 8:16-cv-02257-CJC-DFM 

 

Emilio Francisco 
15 Rue Saint Cloud 
Newport Beach, CA  92660 
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