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v.

AEQUITAS MANAGEMENT, LLC; 
AEQUITAS HOLDINGS, LLC; 
AEQUITAS COMMERCIAL FINANCE, 
LLC; AEQUITAS CAPITAL 
MANAGEMENT, INC.; AEQUITAS 
INVESTMENT MANAGEMENT, LLC; 
ROBERT J. JESENIK, BRIAN A. OLIVER; 
and N. SCOTT GILLIS, 

Defendants.

SCHEDULING HEARING TO APPROVE 
SALE OF ASSETS; (2) APPROVING 
CIVITAS SENIOR HEALTHCARE, LLC, 
AS STALKING HORSE BIDDER; (3) 
APPROVING BIDDING PROCEDURES; 
and (4) APPROVING THE SALE OF 
ASSETS FREE AND CLEAR OF ALL 
LIENS, CLAIMS, ENCUMBRANCES AND 
INTERESTS

I, Ronald F. Greenspan, declare as follows: 

1. I am the duly appointed receiver (“Receiver”) for the Receivership Entity.  I 

make this declaration in support of the Receiver’s Motion for Orders: (1) Scheduling Hearing to 

Approve Sale of Assets; (2) Approving Civitas Senior Healthcare, LLC, as Stalking Horse 

Bidder; (3) Approving Bidding Procedures; and (4) Approving the Sale of Assets Free and 

Clear of All Liens, Claims, Encumbrances and Interests (the “Motion”).1

2. On March 16, 2016, pursuant to the Stipulated Interim Order Appointing 

Receiver, I was appointed as receiver for the Receivership Entity on an interim basis (“Interim 

Receivership Order”).  [Dkt. 30].  On April 14, 2016, pursuant to the Order Appointing  

Receiver, I was appointed as receiver for the Receivership Entity on a final basis (the “Final 

Receivership Order”) [Dkt. 156].  The five entity defendants and the 43 related entities are 

known as the Receivership Entity. 

3. Aequitas Senior Housing, LLC, and Aequitas Senior Housing Operations, LLC 

(together, the “Seller”), has reached an agreement, subject to approval of this Court, with Civitas 

Senior Healthcare, LLC, or its permitted assignee (the “Stalking Horse Bidder” or “Buyer”), 

1 Capitalized terms not otherwise defined in this declaration shall have the meanings ascribed to them in the 
Motion. 
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which provides the terms for sale (“Sale”) of Seller’s interests in certain Loan Documents and 

Warrant Documents (as those terms are defined in the Letter Agreement dated April 17, 2017, 

(the “Letter Agreement”)).  A true and correct copy of the Letter Agreement is attached as 

Exhibit 1.

4. Pursuant to the Interim Receivership Order and the Final Receivership Order I 

have, among other things, undertaken to determine the nature, location and value of all 

Receivership Property.  Receivership Property includes the Loan Documents and Warrant 

Documents described in the Letter Agreement.  (Exhibit 1, at pp. 10-11 (Schedules A and B)).     

5. The Buyer is the general partner in the senior housing project in which the Seller 

is either a warrant holder or a note holder, but otherwise has no relationship to the Receivership 

Entities.  

6. The Purchased Assets consist of promissory notes issued by Ledgestone 

Holdings, LLC and warrants to purchase membership units in Ledgestone Holdings, LLC and 

Ledgestone Management, LLC. The notes were purchased by Aequitas Senior Housing, LLC 

from January 2015 to March 2015 pursuant to a Note Purchase Agreement dated January 9, 

2015. The initial aggregate purchase price (and corresponding initial principal balance) was 

$2,921,372.64. The notes have five-year terms and carry compounded interest at a rate of 13% 

per annum for the first six quarters (until October 1, 2016) and then became due and payable on 

a quarterly basis thereafter. The notes are secured by substantially all the personal property assets 

of Ledgestone Holdings, LLC. As of March 31, 2017, the notes had an outstanding principal 

balance of $3,646,564.50 with accrued and unpaid interest of $356,910.66. The warrants were 

issued to Aequitas Senior Housing Operations, LLC, an affiliate of Aequitas Senior Housing, 

LLC, as additional consideration for the purchase of the notes and give Aequitas Senior Housing 

Operations, LLC the right to purchase certain membership units of each of Ledgestone Holdings, 

LLC and Ledgestone Management, LLC. 
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7. The Letter Agreement is the result of substantial negotiations between the parties 

and has resulted in an increase in the purchase price by approximately $400,000.  The Receiver 

evaluated the negotiated price against the expected future cash flow of the project and then 

discounted that payment stream by a reasonable discount rate reflective of the risk profile of the 

project.  The Receivership will continue marketing the Receivership’s interests in the project 

during the stalking horse period.  Although the Receiver has continued his efforts to market the 

Receivership’s interests, the Receiver has been unable to obtain any expressed interest in 

purchasing the Receivership’s minority interest in this project, which is short on funding, 

operating over budget and behind schedule. The Receiver seeks approval of the competitive 

bidding and auction procedures described below (the “Bidding Procedures”) 2 in order to ensure 

that the Receivership Entity will obtain the best return possible for the Purchased Assets.  The 

Bidding Procedures are detailed in the proposed Bid Procedures Order submitted herewith. 

8. Pursuant to the Letter Agreement the material terms of the Sale will include the 

following:

(a) Property to be Sold:  The Purchased Assets (as defined in the Letter 

Agreement), including the Loan Documents and Warrant Documents. 

(b) Owners of the Purchased Assets:  Aequitas Senior Housing, LLC, and 

Aequitas Senior Housing Operations, LLC.   

(c) Purchase Price: $1,900,000.00, in cash at closing, as set forth in the Letter 

Agreement. 

(d) Principal Conditions to Buyer’s Obligation to Close:  The conditions to 

the Buyer’s obligation to close the Sale are set forth in Section 9 of the 

Letter Agreement. 

(e) Buyer:   Civitas Senior Healthcare, LLC, or its permitted assignee. 

2 The Bidding Procedures are attached to the Bid Procedures Order as Exhibit 1. 
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(f) Buyer’s Relation to Receivership Entity or Receiver:  None, except as 

disclosed above. 

(g) Higher and Better Offers.  The Letter Agreement will be subject to the 

submission by third parties of higher or better offers as set forth in the Bid 

Procedures Order.  In order for other bidders to submit a Qualified 

Alternative Bid, the alternative bid must, among other requirements, be an 

all cash offer that is not less than $200,000.00 more than the Stalking 

Horse Bidder’s offer. 

(h) Closing Deadline: May 31, 2017. 

(i) The Stalking Horse Bidder’s offer is not subject to any finance or due 

diligence conditions. 

(j) Limited representations and warranties, with limited covenants, releases, 

indemnities and closing conditions for the purchase and assumption of the 

Purchased Assets. 

9. The Purchase Price represents fair value for the Purchased Assets.  The proposed 

Sale delivers substantial value to the Receivership Entity, and its creditors and equity owners, 

including:

(a) Estimated recovery of not less than $1,900,000.00 for the Receivership 

Entity and its stakeholders; and 

(b) The auction and overbid component of the proposed Sale ensure that the 

$1,900,000.00 being obtained at closing for the Purchased Assets is the 

market rate.  If competitive bids are received, the benefit to the 

Receivership Entity and its creditors and investors will only increase. 

10. The negotiations over the terms of the Sale were arm's-length and will be subject 

to the competitive process outlined above.  The Receiver and his representatives participated 
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personally in those negotiations.  The Receiver believes that Buyer has at all times acted in good 

faith in connection with the sales process.  The Letter Agreement was proposed and negotiated in 

good faith after arm’s-length bargaining by the parties.  The negotiation of the Letter Agreement 

was extensive and protracted.  All of the material terms of the proposed Sale are disclosed.  No 

side agreements exist between or among any party to the transaction, and there is no relationship 

between the Seller and Buyer, other than as disclosed above. 

11.  The SEC was notified of the intended sale and terms, and to the best of my 

knowledge does not object to the proposed Sale or the Bidding Procedures. 

12. In connection with the closing of the Sale and the satisfaction of the conditions 

contemplated therein, all Liens as of the date of the closing of the Sale shall be released as 

against the Purchased Assets, and shall attach to the proceeds of Sale to the same extent, validity, 

and priority as they attached to the Purchased Assets. 

13. To the best of my knowledge, after diligent investigation, there are no Liens 

against the Purchased Assets. 

14. The proposed Bidding Procedures are in the best interest of the Receivership 

Entity, and its creditors and investors.  The Bidding Procedures are designed to strike a balance 

between inviting competing bids and enabling the Receiver to close a sale with the Stalking 

Horse Bidder within a reasonable time frame.   The Bidding Procedures are an integral part of 

the Stalking Horse Bidder’s offer.   In fact, the Stalking Horse Bidder’s offer to purchase the 

Purchased Assets is and remains conditioned on the Court’s approval of the Bidding Procedures.  

Accordingly, the Receiver respectfully submits that this Court should authorize and approve the 

Bidding Procedures.

15. The Bidding Procedures are fair, reasonable and necessary to promote the highest 

and best sale price, without imposing undue obstacles to the competitive bid process.  Further, a 

receiver often employs bidding protections in order to encourage the making of an original offer 
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subject to higher and/or better offers and ultimately to increase value. 

16. Buyer has no known relation to the Receiver or the Receivership Entity, except as 

disclosed above. 

 I declare under penalty of perjury under the laws of the state of Oregon that the 

foregoing statements and those contained in the attached exhibits, are true and correct to 

the best of my knowledge, information and belief. 

Dated this 26th day of April, 2017. 

   /s/ Ronald Greenspan   
Ronald F. Greenspan, Receiver 
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