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SAMUEL R. MAIZEL (Admitted Pro Hac Vice) HONORABLE WHITMAN L. HOLT
DENTONS US LLP 
601 South Figueroa Street, Suite 2500 
Los Ángeles, CA 90017-5704 
Tel: (213) 623-9300 / Fax: (213) 623-9924 
Email: samuel.maizel@dentons.com 

SAM J. ALBERTS (WSBA #22255) 
DENTONS US LLP 
1900 K Street, NW 
Washington, DC 20006 
Tel: (202) 496-7500 / Fax: (202) 496-7756 
Email: sam.alberts@dentons.com 

Attorneys for the Post Effective Date Debtors 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF WASHINGTON 

IN RE: 

ASTRIA HEALTH, et al. 

Debtors and Debtors in 
Possession.1

Lead Case No. 19-01189-11 
(Jointly Administered) 

FINAL APPLICATION OF DENTONS 
US LLP, AS DEBTORS’ COUNSEL, 
FOR FEES AND EXPENSE 
REIMBURSEMENT, INCLUDING FOR 
THE FIFTH INTERIM PERIOD 
SEPTEMBER 1, 2020 THROUGH 
JANUARY 15, 2021; DECLARATION 
OF SAMUEL R. MAIZEL 

1 The Debtors, along with their case numbers, are:  Astria Health (19-01189-11), 
Glacier Canyon, LLC (19-01193-11), Kitchen and Bath Furnishings, LLC (19-
01194-11), Oxbow Summit, LLC (19-01195-11), SHC Holdco, LLC (19-01196-11), 
SHC Medical Center - Toppenish (19-01190-11), SHC Medical Center - Yakima (19-
01192-11), Sunnyside Community Hospital Association (19-01191-11), Sunnyside 
Community Hospital Home Medical Supply, LLC (19-01197-11), Sunnyside Home 
Health (19-01198-11), Sunnyside Professional Services, LLC (19-01199-11), 
Yakima Home Care Holdings, LLC (19-01201-11), and Yakima HMA Home Health, 
LLC (19-01200-11). 
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I.

INTRODUCTION 

Dentons US LLP (“Dentons”) was bankruptcy counsel to Astria Health 

(“Astria”), a Washington nonprofit public benefit corporation, and to the above-

referenced twelve affiliated debtors, debtors and debtors in possession (the 

“Debtors”), in these jointly administered chapter 11 cases (the “Cases”).  Since being 

retained, Dentons has worked closely with the Debtors in all aspects of the Cases, 

which were complex given the structure and size of the Debtors.  Dentons now is 

serving as counsel to the post “Effective Date” 2 Debtors. 

As set forth in this Final Application of Dentons US LLP, as Debtors’ Counsel, 

for Fees and Reimbursement of Expenses Including for the Period September 1, 

2020, through January 15, 2021 (the “Final Application”), this Final Application 

covers not only the most recent four-and-one-half months of Dentons’ work, but also 

presents an overview of work previously performed so as to cover the entire period 

from the petition date of May 6, 2019, through January 15, 2021. 

For the period September 1, 2020, through January 15, 2021 (the “Fifth 

Interim Period”), Dentons seeks an award of $1,624,344.30 in fees and $21,941.10, 

plus additional invoices totaling $1,806.00,3 for a total of $23,747.10 in expenses for 

2 As explained below, the Effective Date was January 15, 2021.
3 On February 25, 2021, Dentons received four invoices from a court reporter for 
transcribing hearing transcripts in December 2020.
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a total of $1,648,091.40, on which $537,107.87 has been paid and on which the 

balance due is $1,110,983.53. 

For the period May 6, 2019, through August 31, 2020, Dentons requests the 

Court to affirm its prior awards totaling $3,740,055.56 in fees and $50,240.55 in 

expenses, all of which has been paid. 

For the entire period of May 6, 2019, through January 15, 2021, the fees are 

$5,364,409.86 and the expenses are $80,661.30, a total of $5,445,071.16. 

II.

REVIEW OF DENTONS’ REPRESENTATION 

Astria filed for bankruptcy protection on May 6, 2019 primarily because of 

cash flow issues caused by the alleged failure of a vendor to enact a workable revenue 

cycle system.  Dentons prepared and obtained quick approval of the appropriate 

“first-day” motions, and then obtained Debtor in Possession financing from JMB 

Capital Partners (“JMB”) over the opposition of its largest secured creditor,  Lapis 

Advisers, LP (“Lapis”).   

The Debtors then began reorganizing its internal revenue cycle operations, and 

retained Piper Jaffray & Co., now known as Piper Sandler & Co. (“Piper”) to serve 

as their investment banker beginning in late July 2019 to provide assistance in, among 

other things, sourcing and coordinating a refinancing or alternative sale transaction 

that would support the Debtors’ continued operations.  To support Piper’s efforts, in 

November 2019 the Debtors sought and obtained  approval of a motion setting sale 
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and refinancing procedures.  Although Piper contacted hundreds of potential lenders 

or buyers, there was no interest in maintaining operations at Astria Regional Medical 

Center (“ARMC”), the Debtors’ facility in Yakima. In January 2020, and the Debtors 

sought and obtained the Court’s permission to close ARMC over the vigorous 

objection of the Washington State Nurses Association.   

In December 2019, when certain fees were required to be paid to JMB, the 

Debtors sought and obtained replacement DIP financing from Lapis.  Given the 

difficulties which arose by March 2020 in the Capital Markets because of the 

COVID-19 pandemic, it became apparent that no refinancing or sale could be 

obtained in time to allow the Debtors to emerge from bankruptcy.  Thus, the Debtors 

entered into negotiations with Lapis to provide exit financing, to which Lapis agreed.   

Also in March 2020, Dentons negotiated a contract to lease ARMC to the State 

of Washington to allow ARMC to be used to treat patients during the 

pandemic.  Although the State never utilized ARMC for patient care, the Debtors 

were paid a significant amount by the State to have it available.   

Thereafter, the Debtors entered into an agreement with Cushman & Wakefield 

and Almon Commercial Real Estate to market ARMC and an adjacent Medical 

Office Building for sale.  In October 2020, the Debtors sold ARMC and the Medical 

Office Building for $20 million.   

The Debtors, along with Lapis as a co-proponent, filed a plan of reorganization 

in June 2020, and during the summer of 2020 the Debtors, represented by Dentons, 
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negotiated with the Unsecured Creditors’ Committee (the “Committee”) and Lapis 

over the treatment of unsecured creditors under the plan.    By November 2020, the 

Debtors, the Committee and Lapis had settled over the treatment of the general 

unsecured creditors and filed an amended plan, but within a week of the proposed 

date for confirmation of the plan, the Debtors and Lapis were approached by 

Multicare Health System (“Multicare”), a multi-billion healthcare system with more 

than a dozen hospitals in Washington State, to provide alternative exit 

financing.  Lapis and the Debtors quickly pivoted and within two weeks had reached 

an agreement with Multicare allowing confirmation of the Modified Second Amended 

Joint Plan of Reorganization of Astria Health and its Debtor Affiliates (“Modified 

Second Amended Joint Plan”) on December 24, 2020 and payment in full of Lapis 

by Multicare.  The Effective Date of the Modified Second Amended Plan was 

January 15, 2021 

Judge Frank Kurtz summarized the professional qualities and expertise that 

Dentons brought to the cases, stating: 

“I think that when this case first came on board, I was concerned 

that it would be a difficult matter for the Court . . . and as it’s turned 

out, it’s not been such a matter.  The reason for that is the extreme 

professionalism of all of the counsel who’ve been involved in the case.  

Counsel for the creditors, committee counsel for the principal creditors 

in the case, and particularly . . . counsel for the debtors [Dentons], have 
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all exhibited a high degree of professionalism and competency.  The 

Court never went into a hearing without all of the information it needed 

for the hearing and with all the briefing it needed for the hearing.  That’s 

not always the case.  And so, I want to say that on the record.”  

III.

GENERAL BACKGROUND 

In accordance with the information required by Local Form 2016C, Dentons 

provides the following background: 

A. Astria’s Statewide Healthcare System4

At the inception of these cases, the Astria healthcare system, headquartered in 

the heart of Yakima Valley, Washington, provided medical services to patients who 

generally reside in Yakima County and Benton County, Washington.  It was the 

largest non-profit healthcare system based in Eastern Washington, with annual 

revenues of approximately $240 million.  Astria was the parent non-profit 

organization of SHC Medical Center - Yakima (“Yakima”), Sunnyside Community 

Hospital Association (“Sunnyside”) and SHC Medical Center - Toppenish 

(“Toppenish”) (collectively, the “Hospitals”), as well as the parent of outpatient 

Astria Health Centers (14 medical clinics and 24 specialty clinics), Ambulatory 

Surgical Center, Astria Hearing And Speech, and Astria Home Health And Hospice, 

4 The Declaration of John M. Gallagher in Support of First Day Motions [Docket 
No. 4] provides more detailed information on the Debtors. 
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with healthcare sites and providers conveniently located in towns and cities 

throughout the region.  As of the petition date, collectively, they had 315 licensed 

beds, three active emergency rooms, and a host of medical specialties. 

At the inception of these cases, overall, the Astria healthcare system provided 

medical treatment to approximately 346,400 patients annually, including 

approximately 7,344 who spent at least one night in its Hospitals during the year.   

The importance of the Astria healthcare system to the health and welfare of the 

people of the Yakima Valley is best exemplified by the facts that Astria operated:  

the only neurosurgery program in Yakima County; the only hospital in Sunnyside, 

Washington; the only hospital in Toppenish, Washington; and the only obstetric 

services in the Lower Valley of Yakima County (both at Sunnyside and Toppenish). 

B. Financial Overview as of the Petitions’ Date 

As of May 6, 2019, the Debtors collectively had a total of approximately 

$72 million of outstanding secured debt.  A significant portion of their outstanding 

principal debt was pursuant to credit agreements to which SHC Holdco, Yakima, 

Toppenish, and either Astria or Yakima Home Care, were all borrowers, and certain 

of their non-filing affiliates were either co-borrowers or guarantors, and whose assets 

all served as security. 

As of the date of the Voluntary Petitions, the Debtors collectively had a total 

of approximately $95 million in unsecured debt, not including amounts owed among 

the Debtors, affiliates and subsidiaries. 
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C. Financial Status of Chapter 11 Debtors 

In accordance with Local Form 2016C, Dentons provides the following 

information as of December 31, 2020 (which was the last full month of the 

bankruptcy cases):  As to the Debtors’ profit and loss position, Debtors’s EBITDA 

was $1,629.277. The Debtor’s cash on hand was $27,872,848.  The amount of the 

Debtors’ postpetition accounts payable was $6,652,070.  The Debtors had no 

unencumbered funds in the estates. 

D. The Plan of Reorganization and Disclosure Statement, Monthly 

Operating Reports and U.S. Trustee Fees 

In accordance with the information required by Local Form 2016C, a Joint 

Chapter 11 Plan of Reorganization of Astria Health and Its Debtor Affiliates (the 

“Joint Plan”) [Docket No. 1471] and a disclosure statement [Docket No. 1472] were 

filed on July 7, 2020.  A First Amended Joint Chapter 11 Plan of Reorganization of 

Astria Health and Its Debtor Affiliates (the “First Amended Joint Plan”) [Docket No. 

1967] and a disclosure statement [Docket No. 1968] were filed on November 4, 2020. 

On November 11, 2020, the Debtors filed the Second Amended Joint Chapter 11 Plan 

of Reorganization of Astria Health and Its Debtor Affiliates (the “Second Amended 

Joint Plan”) [Docket No. 1986] and a disclosure statement (the “Disclosure 

Statement”) [Docket No. 1987]. 
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A hearing on the Disclosure Statement filed November 4th was held on 

November 6, 2020.  On November 12, 2020, the Court entered an order [Docket No. 

1991] approving the Disclosure Statement (filed November 11, 2020). 

The Debtors confirmed the Debtor’s Modified Second Amended Joint Plan on 

December 23, 2020 [Docket No. 2217].   

The Debtors’ have filed Monthly Operating Reports [Docket Nos. 310, 409, 

521, 626, 701, 768, 847, 955, 1075, 1174, 1248, 1347, 1455, 1582, 1728, 1829, 1962, 

2072, 2216, 2309, 2310] for each month the case has been in bankruptcy. 

The Debtors are current on their payments of U.S. Trustee Fees. 

IV.

DENTONS’ REQUEST FOR FEES AND REIMBURSEMENT OF EXPENSES 

A. Dentons’ Appointment as Debtors’ Counsel 

On May 31, 2019, Dentons filed Debtors’ Application to Approve Employment 

of Dentons US LLP as Debtors’ Counsel Nunc Pro Tunc to May 6, 2013 [Docket 

No. 194] (“Dentons’ Employment Application”).  On July 8, 2019, the Court entered 

its Order Granting Application Approving Employment of Dentons US LLP as 

Counsel for Debtors Nunc Pro Tunc to May 6, 2019 [Docket No. 377], (“Dentons 

Employment Order”) authorizing Dentons’ employment. 

B. Fees and Expenses Sought by Dentons US LLP 

Dentons files this Final Application, seeking an order from this Court:  (1) 

allowing interim compensation for services rendered and expenses incurred during 
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the Fifth Interim Period, in the total amount of $1,648,091.40 comprising fees of 

$1,624,344.30 and expenses of $23,747.10, on which Dentons has been paid 

$537,107.87, and on which the balance due Dentons is $1,110,983.53. 

More specifically, in accordance with the information required by Local Form 

2016B, the amount of fees and costs sought and paid in accordance with Dentons’ 

four Monthly Fee Applications [Docket Nos. 1954, 2044, 2142 and 2330] are as 

follows: 

Breakdown of Amounts Paid and Initial 20% Holdback 
Application September 1, 2020 – January 15, 2021 

Application Period 

Total Paid to Dentons 

80% Fees / 100% 
Costs 

Amount Owed 

Sixteenth Monthly Fee 
Application (September 
2020) 

$162,107.87 $40,259.35

Seventeenth Monthly Fee 
Application (October 2020) 

$375,000.00 $16,971.12

Eighteenth Monthly Fee 
Application (November 
2020) 

$0.00 $318,091.09

Nineteenth Monthly Fee 
Application (December 2020 
- January 15, 2021 

$0.00 $733,855.97

Sub-total $537,107.87 $1,109,177.53

Invoices from Court Reporter 
received 2/25/21 for work 
performed in December 2020

$1,806.00

Total $537,107.87 $1,110,983.53
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During the entirety of the case, and for the Fifth Interim Period, Dentons has 

reduced its fees, as appropriate and/or in accordance with Dentons’ agreement with 

the Debtors, including: 

 Because the Debtors are nonprofit institutions serving a charitable 

mission, Dentons capped all attorneys’ hourly rates at $800 per hour and 

provided a 15% discount on all standard hourly billing rates for 

attorneys whose hourly rates are less than $800, no matter the standard 

rate for the timekeeper, resulting in a fee reduction for the Fifth Interim 

Period of more than $300,000 when compared to Dentons’ standard 

hourly rates.  The reduced hourly rates for all five interim fee periods 

totals more than $1,000,000 when compared to Dentons’ standard 

hourly rates. 

C. Summary of Hours and Fees 

The following fees have been incurred and billed in the Debtors’ thirteen cases: 

Summary of Hours and Fees for Each Debtor 

Application Period:  September 1, 2020 - January 15, 2021 

Debtors Hours Fees 

Astria Health (19-01189-11) 2420.10 $1,411,493.41

SHC Medical Center - Toppenish 
(19-01190-11) 

1.70 $590.43

SHC Medical Center - Yakima 
(19-01192-11) 

175.40 $111,930.24

Sunnyside Community Hospital 
Association (19-01191-11) 

50.30 $30,625.26
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Debtors Hours Fees 

Sunnyside Community Home Medical 
Supply 

6.10 $4,880.00

SBA Adversary Proceeding 127.40 $58,159.17

WSNA v. Astria Health 9.20 $6,665.79

TOTAL 2790.20 $1,624,344.30

D. Professionals and Hourly Rates 

In compliance with Local Form 2016A, Dentons provides the following 

information for the Fifth Interim Period:  the names of all of the attorneys and 

paraprofessionals who have been responsible for providing services to the Debtors, 

their hourly rate, total number of hours spent on the case and total fees charged as a 

result of services they each provided to the Debtors, is attached hereto as Exhibit “A.” 

In general, tasks were allocated among the professionals and paraprofessionals 

based upon their comparative expertise, taking into consideration the knowledge and 

experience of Dentons’ professionals and paraprofessionals.  Dentons represented the 

Debtors as effectively and efficiently as possible during the Fifth Interim Period. 

Resumes on the background and qualifications of each of the attorneys who 

rendered services to the Debtors during the Fifth Interim Period are attached 

collectively hereto as Exhibit “B.” 

E. Previously Paid Compensation 

Dentons was paid $934,183.65 in fees and $6,673.65 in expenses on its First

Interim Application of Dentons US LLP, as Debtors’ Counsel, for Fees and 
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Reimbursement of Expenses for the Period May 6, 2019, through August 31, 2019

[Docket No. 668]. 

Dentons was paid $730,649.25 in fees and $10,160.82 in expenses on its 

Second Interim Application of Dentons US LLP, as Debtors’ Counsel, for Fees and 

Reimbursement of Expenses for the Period September 1, 2019, through 

December 31, 2019 [Docket No. 1087]. 

Dentons was paid $1,080,057.61 in fees and $17,409.95 in expenses on its 

Third Interim Application of Dentons US LLP, as Debtors’ Counsel, for Fees and 

Reimbursement of Expenses for the Period January 1, 2019, through April 30, 2019

[Docket No. 1656]. 

Dentons was paid $995,175.05 in fees and $22,669.78 in expenses on its 

Fourth Interim Application of Dentons US LLP as Debtors’ Counsel for Fees and 

Reimbursement of Expenses for the Period May 1, 2020, through August 31, 2020

[Docket No. 2030] 

As already noted, Dentons has been paid $537,107.87 in fees and expenses for 

the Fifth Interim Period, with a balance due Dentons of $1,110,983.53. 

In summary, Dentons has incurred the following fees and expenses during the 

period May 6, 2019, through January 15, 2021: 

Period Fees Expenses 

First Interim Period (05/06/19-08/31/19) $934,183.65 $6,673.65

Second Interim Period (09/01/19-12/31/19) $730,649.25 $10,160.82

Third Interim Period (01/01/20-04/30/20) $1,080,057.61 $17,409.95
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Period Fees Expenses 

Fourth Interim Period (05/01/20-08/31/20) $995,175.05 $22,669.78

Fifth Interim Period (09/01/20-01/15/21) $1,624,344.30 $23,747.10

TOTAL $5,364,409.86 $80,661.30

In regard to a request from the Office of the U.S. Trustee, Dentons has prepared 

as best as it is able to do so the Form entitled:  Customary and Comparable 

Compensation Disclosures with Fee Applications,  attached as Exhibit “C.”  Dentons 

does not have the ability to complete Column 2 in the Chart, but represents that -- in 

the majority of non-bankruptcy cases in which Dentons provides services -- the fees 

in those other cases are billed at hourly rates not lower than and normally higher than 

the hourly rates charged by Dentons in this case.  There was no change in the rates 

charged by Dentons during the case. 

F. Project Billing 

Dentons has classified all services performed for each of the 13 Debtors, into 

33 Categories Of Service (“Task Codes”).  Dentons attempted to place the services 

performed in the appropriate Task Code that best related to the service provided.  

Dentons has attached as Exhibit “D” a chart for each Debtor, specifying the hours 

and fees incurred by each Task Code. 

During the course of Dentons’ representation of the Debtors during the Fifth 

Interim Period, Dentons performed the services described in this Final Application, 

and as set forth in the time and descriptions of services attached as Exhibits “E,” “F,” 
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“G” & “H.”  However, because certain services may relate to one or more Task 

Codes, services arguably pertaining to one Task Code may, in fact, be included in 

another Task Code. 

More specifically, in accordance with Local Form 2016, Dentons has 

categorized the services it has performed for the 13 Debtors during the Fifth Interim 

Period into the following 33 separate Task Codes (not all of which were utilized) 

for each Debtor: 

Task Code Description of Task Codes 

AGI Attorney General Issues 

B100 Administration (Pro Hac Vice Appls, Critical Dates Memos; “all-
hands” conference calls; Requests for Notice; and Master Lists) 

B110 Case Administration (including PCO; Schedules and SOFA) 

B120 Asset Analysis and Recovery 

B130 Asset Disposition (including work on Asset Purchase Agreements) 

B140 Relief from Stay/Adequate Protection Proceedings (including 
automatic stay issues, stay violations) 

B150 Meetings of and Communications with Creditors (including 
Formation of the UCC; 341(a) Meeting; Committee calls) 

B160 Fee Applications/Employment Applications (including Billing 
Issues); Budgeting 

B170 Fee Objections/Employment Objections 

B180 Avoidance Action Analysis 

B185 Assumption/Rejection of Leases and Contracts 

B190 Other Contested Matters (excluding Assumption/Rejection 
Motions, First Day Motions, Notices of Stay) 

B195 Non-Working Travel 

B200 Operations (Licenses, Beds; Patient Records; Patient Refunds; 
Physicians Billing; Delta Dental) 
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Task Code Description of Task Codes 

B210 Business Operations (including Critical Vendors, Credit card 
issues; Reclamation Claims; Mechanics Liens; Cash Management 
Motion; Patient Refund Motion; Managed Care Issues) 

B220 Employee Pension & Profit Sharing Plans/Defined Benefit 
Plans/401k Plans (and any other retirement plans) 

B230 Financing/Cash Collateral (including Meetings with Prepetition 
Lenders; negotiating DIP Financing; Bond Issues) 

B240 Tax Issues 

B250 Real Estate 

B260 Board of Directors Matters 

B300 Claims and Plan 

B310 Claims Administration and Objections (including Mechanics 
Liens; PACA) 

B320 Plan and Disclosure Statement 

B400 Bankruptcy-Related Advice (Work Product Analysis) 

B410 General Bankruptcy Advice/Opinions 

B420 Restructurings 

INS Insurance (including Workers Compensation Claims, Marillac, Old 
Republic, D&O Insurance) 

MED/CMS Medicare/CMS Issues 

MED/DHCS Medicare/DHCS Issues 

REP Reporting (MORs) 

VAL Valuation 

EMP Employee related issues (including employment, union contracts, 
wages, WARN Act Notices, severance, payroll issues; insider 
compensation; KERP & KIEP; Union issues 

APP Appellate Work 
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G. Guidelines Pursuant to which this Final Application Has Been Prepared 

Dentons submits this Final Application in accordance with the Fee Procedures 

Order, the United States Trustee Guidelines for Reviewing Applications for 

Compensation and Reimbursement of Expenses Filed under § 3315, and the Local 

Bankruptcy Rules of the United States Bankruptcy Court for the Eastern District of 

Washington (“LBR”). 

H. Overview of Dentons’ Work in Behalf of the Debtors 

During the Fifth Interim Period, Dentons has performed myriad tasks, 

including one related to: 

1. Confirmation of the Modified Second Amended Join Plan. 

2. Assumption and assignment of executory contracts and unexpired 

leases. 

3. The third and fourth renewed motions to enlarge time within which the 

Debtors may remove actions.

4. The third and fourth motions to extend time to assume or reject 

unexpired leases of nonresidential real property. 

5. Prosecuting the Adversary Complaint against the United States Small 

Business Administration. 

5 Unless specified otherwise, all Debtor’s section references are to the Bankruptcy 
Code, 11 U.S.C. §§ 101-1532, and all “Rule” references are to the Federal Rules of 
Bankruptcy Procedure.   
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6. Resolution of the Adversary Proceeding filed by Washington State 

Nurses Association Against SHC Medical Center - Yakima. 

7. The third, fourth and fifth motions authorizing rejection of certain  

motions to reject executory contracts and unexpired leases of real property. 

8. The motion for an order approving private sale of property (the Astria 

Medical Office Plaza and ARMC). 

9. Stipulations extending authorization to use cash collateral. 

10. Motions for allowance or disallowance of administrative expense 

claims.6

11. Review and filing of Monthly Operating Reports. 

12. Review of the Patient Care Ombudsman Reports. 

13. Preparing Status Conference Reports and attending Status Conferences. 

14. Preparing Fee Applications, Including preparation of Dentons interim 

and monthly fee applications, and reviewing other professionals applications. 

6 Filed on Behalf of Bruce A. Epps, Brian Fischer, UnitedHealthcare Insurance Com-
pany, Cynthia Lewis, Phillips Health Care, First Choice Network, Inc., Microsoft 
Corporation, Washington State Hospital Association, TIAA Commercial Financial, 
Inc., GE Precision Health Care, LLC, Jennifer Ford, M.D., Abbott Laboratories, Inc., 
Horizon Mental Health Management, LLC, Timothy B. Icenogle, M.D., C.P.R. Bard, 
Debra A. Titus, FNP-C, Siemens Financial Services, Inc., Yakima HMA Physician 
Management, Inc., LLC, Premier, Inc., DeVita, Inc., Nuance Communications, Inc., 
Intuitive Surgical, Inc., Norance Sinkula, Advance Transfusion Services, Bay Street 
Properties, LLC, Premier Rehab, LLC, Cerner Corporation, SCIU Health Care, and 
Responses, Objections, and Stipulations Extending Time for AHM, Inc., Medwin 
Capital Funding, LLC, Morrison Management Specialties, Inc. 
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As demonstrated below, the accumulated skill and background of the Dentons’ 

partners, counsel, associates and paraprofessionals have worked to the advantage of 

the Debtors and their estates. 

V.

REVIEW AND CERTIFICATION 

A. Client Review 

Dentons has previously provided the Debtors with copies of the Dentons’ four 

previous monthly fee applications, and is providing to the Debtors this Final 

Application. 

B. Certification of Counsel 

The undersigned counsel, on behalf of Dentons, certifies that, in accordance 

with the attached Declaration of Samuel R. Maizel: 

 Mr. Maizel has read this Final Application; 

 The compensation and expense reimbursement requested are billed at 

rates, in accordance with practices, no less favorable that those 

customarily employed by Dentons and generally accepted by Dentons’ 

clients; 

 At all relevant times, Dentons has been a disinterested person as that 

term is defined in § 101(14) and has not represented or held an interest 

adverse to the interest of the Debtors. 
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 In accordance with the representation required by Local Form 2016, 

neither Dentons nor any members of Dentons has any agreement or 

understanding of any kind or nature to divide, pay over or share any 

portion of the fees or expenses to be awarded to Dentons with any other 

person or attorney except as among the members and associates of 

Dentons; 

 In accordance with the representation required by Local Form 2016, to 

the best of the knowledge, information and belief of Mr. Maizel, formed 

after reasonable inquiry, no time has been billed to the Debtors outside 

the scope of work authorized by the Order authorizing employment of 

the Firm; 

 In accordance with the representation required by Local Form 2016, all 

compensation for services rendered and reimbursement for expenses 

incurred, for which an award is sought for representing the interests of 

the Debtors, were necessary and beneficial to the Debtors in connection 

with the case; and 

 To the best of the knowledge, information and belief of Mr. Maizel, 

formed after reasonable inquiry, the compensation and expense 

reimbursement sought herein is in conformity with the Fee Procedures 

Order, the LBR and the Guidelines of the Office of the United States 

Trustee. 
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VI.

DESCRIPTION OF SERVICES 

Because all work in this case is highly integrated, and because the attached 

monthly statements explain in detail all the work performed by Dentons, Dentons has 

identified and will describe -- by way of the narrative set forth below in accordance 

with Local Form 2016 -- the following key services provided by Dentons during the 

Fifth Interim Period: 

A. Confirmation of the Modified Second Amended Joint Plan 

Dentons negotiated the terms of its Joint Plan with its co-plan proponents, 

Lapis and JMB, together with Lapis and the Debtors, the “Plan Proponents”).  On 

July 7, 2020, the Plan Proponents filed the Joint Plan [Docket No. 1471] and related 

disclosure statement [Docket No. 1472].  Also on July 7, 2020, the Plan Proponents 

filed a Notice of Hearing and Joint Motion for an Order Approving: (I) Proposed 

Disclosure Statement; (II) Solicitation and Voting Procedures; (III) Notice and 

Objection Procedures for Confirmation of Joint Plan of Reorganization; and 

(IV) Granting Related Relief [Docket No. 1473]. 

After the Joint Plan was filed, the Plan Proponents  continued to negotiate the 

terms of the Joint Plan with the Committee.  While those negotiations continued, the 

Debtors continued on several occasions the hearing date to consider its disclosure 

statement, ultimately to November 6, 2020.  [See Docket Nos. 1652, 1694, 1753, 

1801, 1818, 1869]. 
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Prior to the continued hearing on the disclosure statement, the Plan Proponents 

filed their First Amended Joint Plan [Docket No. 1967] and related disclosure 

statement [Docket No. 1968].  Following the hearing on November 11, 2020, the 

Plan Proponents filed on November 11th their Second Amended Joint Plan [Docket 

No. 1986] and related Disclosure Statement [Docket No. 1987]. 

On November 12, 2020, the Court entered an order [Docket No. 1991] 

approving the Disclosure Statement filed on November 11, 2020. 

Following the Court’s approval of the Disclosure Statement, Dentons 

continued to negotiate the terms of the Second Amended Joint Plan with the 

Committee and other interested parties.  On November 18, 2020, the Debtors filed a 

Notice of Filing of Proposed Revisions to Second Amended Plan, Ballots and 

Confirmation Hearing Notices [Docket No. 2003] and Notice of Errata to Second 

Amended Plan, Ballots and Confirmation Hearing Notices [Docket No. 2007].  The 

Plan Proponents also published notices of approval of the Disclosure Statement and 

the confirmation hearing and filed certificates of publication of the same [Docket No. 

2027]. 

On November 25, 2020, the Debtors filed a Notice of Filing Certain Plan 

Supplements to the Second Amended Joint Chapter 11 Plan of Reorganization of 

Astria Health and its Debtor Affiliates [Docket No. 2043] (the “Plan Supplement”).  

Dentons further supplemented this Plan Supplement and revised the list of rejected 
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executory contracts and unexpired leases on multiple occasions, as explained below.  

[See Docket Nos. 2082, 2189]. 

The Plan Proponents received several objections to confirmation of the Second 

Amended Joint Plan [see Docket Nos. 2065, 2066, 2067, 2068, 2069, 2077, 2125, 

2126, 2130, 2144, 2146].  In response, on December 11, 2020, the Plan Proponents 

filed the Memorandum of Law in Support of Confirmation of Second Amended Joint 

Chapter 11 Plan and Response to Objections [Docket No. 2124] and on 

December 20, 2020, the Supplemental Declaration of Michael Lane in Support of 

Confirmation of Modified Second Amended Joint Chapter 11 Plan of Reorganization

[Docket No. 2190]. 

In late 2020, Dentons negotiated with Multicare Health System (“Multicare”) 

to provide exit financing to the Debtors.  Dentons negotiated the terms of the exit 

financing and a revised the Second Amended Joint Plan with Multicare, Lapis and 

the Committee.  Also, in the weeks leading up to confirmation, Dentons drafted a 

substantially modified the Second Amended Joint Plan and incorporated comments 

from Multicare, Lapis and the Committee.  

A day before the scheduled confirmation hearing, on December 22, 2020, the 

Plan Proponents filed their Modified Second Amended Joint Plan [Docket No. 2196] 

and Notice of Filing Amended Plan Supplement to the Modified Second Amended 

Joint Chapter 11 Plan of Reorganization of Astria Health and its Debtor Affiliates

[Docket No. 2197], attaching the Multicare Credit Agreement and Exit Loan Escrow 
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Agreement.  Dentons also continued to negotiate a revised form of Order Confirming 

Modified Second Amended Joint Chapter 11 Plan of Reorganization of Astria Health 

and its Debtor Affiliates with Lapis, Multicare and the Committee and lodged three 

versions of the proposed order [Docket Nos. 2198, 2206, 2215]. 

On December 23, 2020, the Court held a hearing to consider confirmation of 

the Modified Second Amended Joint Plan and entered the Order Confirming 

Modified Second Amended Joint Chapter 11 Plan of Reorganization of Astria Health 

and its Debtor Affiliates [Docket No. 2217].  That same day, the Debtors filed the 

Notice of Confirmation of Chapter 11 Plan [Docket No. 2218]. 

The Modified Second Amended Joint Plan became effective January 15, 2021. 

B. Assumption and Assignment 

Pursuant to § 365 and in conjunction with the Debtors’ plan, the Debtors 

worked diligently to identify those executory contracts and unexpired leases 

necessary to ensuring the success of their reorganization efforts, as well as the 

amounts necessary to cure any defaults.   

As noted above, on November 25, 2020, the Debtors filed the Plan 

Supplement, which, inter alia, provided a Schedule of Assumed Agreements attached 

thereto as Exhibit “A.”  This Schedule of Assumed Agreements provided the parties’ 

names, contract details, and the dollar amounts the Debtors believed were necessary 

to cure any defaults.   
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After initial feedback from various parties, on December 4, 2020, the Debtors 

then filed Notice Of Filing Amended Schedule Re Certain Plan Supplements To The 

Second Amended Joint Chapter 11 Plan Of Reorganization Of Astria Health And Its 

Debtor Affiliates [Docket No. 2082], attaching an amended Schedule of Assumed 

Agreements as Exhibit “A.”  Pursuant to the terms to the Modified Second Amended 

Joint Plan (at 49), parties had ten (10) days to file objections to assumption and/or 

cure amounts.   

Since at least July 22, 2020, the Debtors have been in communication with 

various parties to ensure a smooth assumption process.  Among these parties was 

Nuance Communications, Inc.  On December 18, 2020, the Debtors filed their 

Stipulation Between Debtors And Nuance Communications, Inc. Resolving 

Administrative Claim And Cure Claim [Docket No. 2182], and the Court entered the

Agreed Order Approving Stipulation Between Debtors And Nuance 

Communications, Inc. Resolving Administrative Expense Claim And Cure Claim

[Docket No. 2200].   

Additionally, the Debtors had ongoing discussions with DaVita, Inc., on behalf 

of its subsidiaries Renal Treatment Centers–West, Inc., and Total Renal Care, Inc. 

(collectively, “DaVita”) regarding assumption and cure obligations.  On December 

17, 2020, DaVita filed DaVita, Inc.’s Objection To Cure Amount Identified In 

Debtors’ Amended Schedule Of Assumed Agreements [Docket No. 2082] [Docket 

No. 2166] (the “DaVita Cure Objection”).  On February [3], 2021, the Debtors and 
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DaVita filed a stipulation resolving both DaVita’s Cure Objection, as well as 

DaVita’s Motion, Pursuant to 11 U.S.C. § 503(b)(1)(A), for Payment of 

Administrative Expense Claim [Docket No. 1549] (the “DaVita Admin Claim”).   

After further discussion with other parties, on February 2, 2021, the Debtors 

filed a Notice Of Supplemental Information Related To Notice Of Filing Amended 

Schedule Re Certain Plan Supplements To The Second Amended Joint Chapter 11 

Plan Of Reorganization Of Astria Health And Its Reorganized Debtor Affiliates

[Docket No. 2304], providing supplemental information to clarify and confirm that 

the Debtors intended to and have assumed certain contracts identified in Exhibit “A” 

attached thereto.  Collectively, these executory agreements and unexpired leases 

became effective on the Effective Date. 

With the exception of various ongoing matters with Cerner Corporation not 

referenced herein, the Debtors believe they have addressed all outstanding issues 

related to the assumption of the Debtors’ executory agreements and unexpired leases, 

as well as their cure amounts. 

Pursuant to Section IV.B.1 of the Modified Second Amended Joint Plan and 

Section II.15(a) of the confirmation order, all executory agreements and unexpired 

leases not specifically assumed were rejected on the Effective Date.  Pursuant Section 

IV.B.2 of the Modified Second Amended Joint Plan and Section II.15(c) of the 

confirmation order, the deadline to file rejection damages passed on January 22, 

2021. 
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C. Third and Fourth Renewed Motions to Enlarge Time within which 

Debtor May Remove Actions 

The Debtors have been involved in at least ten (10) claims or causes of action 

in civil actions (the “Actions”).  The Debtors have sought additional time to analyze 

some or all of those Actions to determine whether to remove any of those Actions 

and to analyze whether litigation is the prudent means to resolve these potential 

claims.   

To that end, on July 29, 2020, the Debtors filed the Debtors’ Notice of Third 

Renewed Motion and Third Renewed Motion for Entry of an Order Enlarging the 

Time within which the Debtors May Remove Actions; Declaration of Cary Rowan

[Docket No. 1617] (the “Fourth Removal Extension Motion”). 

After no objections were received during the objection period set forth in the 

Fourth Removal Extension Motion, the Court entered on September 28, 2020, the 

Order Enlarging the Time within which the Debtors May Remove Actions [Docket 

No. 1844], extending the date to November 27, 2020,  without prejudice to the 

Debtors requesting a further extension. 

On November 27, 2020, the Debtors filed the Debtors’ Notice of Fourth 

Renewed Motion and Fourth Renewed Motion for Entry of an Order Enlarging the 

Time Within Which the Debtors May Remove Actions; Declaration of Cary Rowan

[Docket No. 2048] (the “Fifth Removal Extension Motion”). 

19-01189-WLH11    Doc 2370    Filed 03/01/21    Entered 03/01/21 17:21:59     Pg 27 of 53



FINAL FEE APPLICATION OF 
DENTONS US LLP - 28 - 

116400291\V-1 

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21 

DENTONS US LLP 
601 SOUTH FIGUEROA STREET, SUITE 2500 

LOS ANGELES, CALIFORNIA 90017-5704 
T 213-623-9300 / F 213-623-9924 

After no objections were received during the objection period set forth in the 

Fifth Removal Extension Motion, the Court entered on December 23, 2020, the 

Order Enlarging the Time Within Which the Debtors May Remove Actions [Docket 

No. 2208], extending the date to March 25, 2021, without prejudice to the Debtors 

requesting a further extension. 

The Debtors anticipate making those decisions shortly.   

D. Third and Fourth Motions to Extend Time to Assume or Reject 

Unexpired Leases of Nonresidential Real Property 

On August 31, 2020, Dentons timely filed the Debtors' Motion for Entry of an 

Order Extending the Time to Assume or Reject Unexpired Lease of Nonresidential 

Real Property [Docket Nos. 1754, 1756] and notice of the same [Docket No. 1757].  

On September 22, 2020, Dentons filed a Declaration of No Objections re: Debtors' 

Motion for Entry of an Order Extending the Time to Assume or Reject Unexpired 

Lease of Nonresidential Real Property [Docket No. 1811] and Proposed Order 

Extending the Time to Assume or Reject Unexpired Lease of Nonresidential Real 

Property [Docket No. 1812].  On September 28, 2020, the Court entered the Order 

Extending Time to Assume or Reject Unexpired Leases of Nonresidential Real 

Property [Docket No. 1847], through November 30, 2020. 

On December 1, 2020, Dentons filed the Debtors’ Motion for Entry of an 

Order Nunc Pro Tunc to November 30, 2020, Extending the Time to Assume or Reject 

Unexpired Leases of Nonresidential Real Property [Docket No. 2052] and notice of 
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the same [Docket No. 2053].  On December 28, 2020, Dentons filed a Declaration 

of No Objections and Request for Entry of an Order Granting Extension of Time to 

Assume or Reject Unexpired Leases [Docket No. 2220] and Proposed Order 

Extending the Time to Assume or Reject Unexpired Lease of Nonresidential Real 

Property [Docket No. 2221].  On December 29, 2020, the Court entered an Order 

Extending Time to Assume or Reject Unexpired Leases of Nonresidential Real 

Property [Docket No. 2226], through December 30, 2020. 

On December 30, 2020, Dentons timely filed the Debtors' Motion for Entry of 

an Order Extending the Time to Assume or Reject Unexpired Lease of Nonresidential 

Real Property [Docket No. 2227] and notice of the same [Docket No. 2228].  On 

January 22, 2021, Dentons filed a Declaration of No Objections and Request for 

Entry of an Order Granting Extension of Time to Assume or Reject Unexpired Leases 

re: Debtors' Motion for Entry of an Order Extending the Time to Assume or Reject 

Unexpired Leases of Nonresidential Real Property [Docket No. 2227] and Notice of 

Debtors' Motion for Entry of an Order Extending the Time to Assume or Reject 

Unexpired Leases of Nonresidential Real Property [Docket No. 2228] [Docket 

No. 2276] and Proposed Order Extending the Time to Assume or Reject Unexpired 

Lease of Nonresidential Real Property [Docket No. 2277].  On January 22, 2021, the 

Court entered an Order Extending Time to Assume or Reject Unexpired Leases of 

Nonresidential Real Property [Docket No. 2281], through the Effective Date. 
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E. Preparation and Filing of Adversary Complaint against the United 

States Small Business Administration 

On May 15, 2020, the Debtors filed an adversary complaint [Docket No. 1278; 

Adv. Pro. Docket No. 1] against the United States Small Business Administration 

(the “SBA”) acting through Jovita Carranza in her capacity as the Administrator of 

the SBA (the “Administrator,” and together with the SBA, the “Defendants”) arising 

out of Banner Bank’s denial, at the direction of the SBA acting through the 

Administrator, of two of the Debtors’ applications for loans under the Paycheck 

Protection Program (“PPP”), which is part of what Congress enacted and the 

President signed in the “Coronavirus Aid, Relief, And Economic Security Act” (the 

“CARES Act”), Public Law 116-136, solely because the applicants are debtors in 

bankruptcy.  The Debtors also filed a motion requesting a temporary restraining order 

[Adv. Pro. Docket No. 2].  The parties filed an Agreed Order Regarding Scheduling 

and Reservation of PPP Funds [Adv. Pro. Docket No. 13], which the Court entered 

after hearing on May 19, 2020.  After further briefing [Adv. Pro. Docket Nos. 15, 16, 

18], and a hearing held on June 3, 2020, the Court granted the Debtors’ request for 

temporary restraining order and preliminary injunction [Adv. Pro. Docket No. 22]. 

The parties further stipulated [Adv. Pro. Docket No. 25] to stay litigation 

pending appeal, and the Defendants filed a Motion for Mandatory Withdrawal of 

Reference [Adv. Pro. Docket No. 26] and a notice of appeal [Adv. Pro. Docket 

No. 28].  The Debtors filed a notice of cross-appeal [Adv. Pro. Docket No. 34], as 
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well as an Opposition to Motion for Mandatory Withdrawal of Reference [Adv. Pro. 

Docket No. 35]. 

Both parties have filed their Designations of Record and Statement of Issues

[Adv. Pro. Docket Nos. 38, 44, 45].  

The Defendants filed their opening brief [App. Docket No. 13] before the 

United States District Court for the Eastern District of Washington (the “District 

Court”), as have the Debtors [App. Docket Nos. 14, 15].  The Defendants also filed 

a reply [Adv. Pro. Docket No. 40] in support of their Motion for Mandatory 

Withdrawal of Reference [Adv. Pro. Docket No. 26], which was then referred to the 

District Court, along with a Letter to the Court by Whitman L. Holt re: Motion for 

Mandatory Withdrawal of Reference [Adv. Pro. Docket No. 41]. 

The Defendants then filed Appellants’ Response and Reply Brief [App. Docket 

No. 18], as well as their Notice of Supplemental Authority [App. Docket No. 21].  The 

Debtors filed their Reply Brief of Appellees/Cross-Appellants [App. Docket No. 24].  

The Defendants then filed the Appellants’ Surreply Brief [App. Docket No. 25]. 

All matters remain pending before the District Court. 

F. Resolution of Adversary Proceeding Filed by Washington State Nurses 

Association against SHC Medical Center - Yakima 

On January 31, 2020, the Washington State Nurses Association (“WSNA”) 

filed a complaint [Docket No. 1 in Adversary Proceeding No. 20-180005-WLH]7

7 All docket references in this Section H refer to Adversary Proceeding No. 20-180005-WLH. 
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against ARMC and Astria (collectively, “Defendants”) alleging violations of the 

Worker Adjustment and Retraining Notification (“WARN”) Act and the Washington 

state wage-hour law. WSNA represents nurses who worked at ARMC when -- as 

explained above -- ARMC closed in January 2020.   

On March 4, 2020, Dentons filed a Notice of Motion and Motion to Dismiss 

the Adversary Proceeding with a Memorandum of Points & Authorities [Docket 

No. 6], asking the Court to dismiss with prejudice WSNA’s Complaint.  In support 

of Defendants’ motion to dismiss, Dentons also prepared and filed Defendants’ 

Request for Judicial Notice in Support of Their Motion to Dismiss the Adversary 

Proceeding [Docket No. 7]. 

In the motion, Dentons argued that the WARN Act claims should be dismissed 

because Defendants were “liquidating fiduciaries” and thus not “employers,” within 

the meaning of the WARN Act.  Dentons also argued that the state law claims should 

be dismissed because:  WSNA lacked associational standing to pursue the claims; 

Section 301 of the Labor Management Relations Act preempted WSNA’s state law 

claims; and the Bankruptcy Code preempts WSNA’s state law claims.   

WSNA filed Washington State Nurses Association’s Objection to Defendants’ 

Motion to Dismiss [Docket No. 13], and Dentons filed a Reply to Washington State 

Nurses Association’s Objection and in Support of Defendants’ Motion to Dismiss the 

Adversary Proceeding [Docket No. 19].  On April 15, 2020, the Court held oral 

argument on the motion to dismiss and took the motion under advisement.  On 
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April 21, 2020, the Court issued its oral decision, granting the motion to dismiss with 

prejudice as to Counts 2 and 3 (the Washington state wage-hour law claims) and 

denying the motion to dismiss as to WSNA’s WARN Act claim, subsequently 

entering an Order on Defendant’s Motion to Dismiss Modifying Scheduling Order 

[Docket No. 29]. 

On multiple occasions in February and March 2020, Dentons met 

telephonically with counsel for WSNA to discuss and prepare a Joint Status Report 

and Discovery Plan [Docket No. 10], which the parties filed on March 13, 2020, also 

filing a Stipulated Protective Order [Docket No. 14].  On March 18, 2020, Dentons 

attended a status conference to discuss and enter a Scheduling Order [Docket 

No. 16], including on limited discovery pending the defendants’ motion to dismiss.  

Dentons prepared and filed on April 23, 2020, a [Proposed] Revised Scheduling 

Order [Docket No. 27] entered on April 30, 2020 [Docket No. 30], which clarified 

some deadlines in the prior Scheduling Order. 

Dentons prepared and served Responses and Objections to Washington State 

Nurses Association’s First Set of Discovery Requests (as Limited by Court Order and 

Agreement) [Docket No. 17] on April 3, 2020.  After the Court’s ruling on the motion 

to dismiss, Dentons worked on preparing responses and objections to WSNA’s 

remaining discovery requests. 

Dentons also prepared an Answer [Docket No. 31], filed on May 5, 2020. 

19-01189-WLH11    Doc 2370    Filed 03/01/21    Entered 03/01/21 17:21:59     Pg 33 of 53



FINAL FEE APPLICATION OF 
DENTONS US LLP - 34 - 

116400291\V-1 

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21 

DENTONS US LLP 
601 SOUTH FIGUEROA STREET, SUITE 2500 

LOS ANGELES, CALIFORNIA 90017-5704 
T 213-623-9300 / F 213-623-9924 

On behalf of Defendants, Dentons engaged in settlement discussions with 

WSNA. In late June 2020, the parties agreed to extend all discovery deadlines while 

they finalized the terms of a settlement agreement. The parties reached a final 

settlement agreement in July. Dentons drafted and filed on July 28, 2020, a Motion 

to Approve Compromise and Settlement Pursuant to FRBP 9019 Between the 

Debtors’ and Washington State Nurses Association and Resolving Adversary 

Proceeding [Docket No. 34], and a Motion to Seal related exhibits [Docket No. 35]. 

The Bankruptcy Court held a hearing on the settlement on September 8, 2020 

and approved the settlement the next day [Docket No. 43], which resolved the 

adversary proceeding in its entirety.  Dentons continued to advise the Debtors on the 

final calculations and payments of the settlement proceeds and on related issues. 

G. The Debtor’s Motions to Reject Executory Contracts and Unexpired 

Leases Including Third, Fourth and Fifth Motions Authorizing 

Rejection of Executory Contracts and Unexpired Leases 

In order to halt the accrual of administrative costs associated with certain 

contracts and leases, the Debtors filed on August 12, 2020 and September 2, 2020,  

three separate omnibus motions to reject certain executory contracts and unexpired 

leases of real property under § 365 [Docket Nos. 1658, 1665, 1765, 1766] (the 

“Rejection Motions”). 

The Debtors presented their Rejection Motions at hearings on September 24, 

2020. 
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The Court entered orders granting the Rejection Motions on September 28, 

2020 [Docket Nos. 1908, 1909, and 1910]. 

H. Motion for Order Authorizing Private Sale of Property (the Astria 

Medical Office Plaza and ARMC) 

Dentons prepared and filed on October 7, 2020, the Motion to Sell Property 

under Section 363(b) of Real Property Commonly Known as Astria Medical Office 

Plaza and ARMC [Docket No. 1891 and 1892], on which the Court entered on 

October 26, 2020, its Order Granting Motion for an Order Approving Private Sale 

under Section 363(b) [Docket No. 1950] 

I. Stipulations Extending Authorization to Use Cash Collateral 

Dentons negotiated with Lapis for multiple extensions of time to use cash 

collateral, most recently through January 16, 2021.   

On October 12, 2020, Dentons filed a Stipulation Extending Authorization to 

Use Cash Collateral [Docket No. 1900] and proposed order granting the same 

[Docket No. 1901].  The Court entered an order granting the same on October 20, 

2020 [Docket No. 1929], extending the Debtors’ time to use cash collateral through 

October 21, 2020.   

On October 19, 2020, Dentons filed a Stipulation Extending Authorization to 

Use Cash Collateral [Docket No. 1921] and proposed order granting the same 

[Docket No. 1922].  The Court entered an order granting the same on October 20, 
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2020 [Docket No. 1934], extending the Debtors’ time to use cash collateral through 

November 4, 2020.   

On November 5, 2020, Dentons filed a Stipulation Extending Authorization to 

Use Cash Collateral [Docket No. 1971] and proposed order granting the same 

[Docket No. 1972].  The Court entered an order granting the same on November 9, 

2020 [Docket No. 1981], extending the Debtors’ time to use cash collateral through 

December 18, 2020.   

Finally, on December 23, 2020, Dentons filed a Stipulation Extending 

Authorization to Use Cash Collateral [Docket No. 2212] and proposed order granting 

the same [Docket No. 2213].  The Court entered an order granting the same on 

December 23, 2020 [Docket No. 2214], extending the Debtors’ time to use cash 

collateral through January 16, 2021. 

J. Motions for Allowance of Administrative Expenses 

More than thirty (30) parties (the “Claimants”)8  filed various motions for 

allowance of administrative expense claims under §§ 503(b)(1)(A) (the “Admin 

Claims”).  The Debtors have successfully negotiated most of these Claims, are in 

8 Filed on Behalf of Bruce A. Epps, Brian Fischer, UnitedHealthcare Insurance Company, Cynthia 
Lewis, Phillips Health Care, First Choice Network, Inc., Microsoft Corporation, Washington State 
Hospital Association, TIAA Commercial Financial, Inc., GE Precision Health Care, LLC, Jennifer 
Ford, M.D., Abbott Laboratories, Inc., Horizon Mental Health Management, LLC, Timothy B. 
Icenogle, M.D., C.P.R. Bard, Debra A. Titus, FNP-C, Siemens Financial Services, Inc., Yakima 
HMA Physician Management, Inc., LLC, Premier, Inc., DeVita, Inc., Nuance Communications, 
Inc., Intuitive Surgical, Inc., Norance Sinkula, Advance Transfusion Services, Bay Street 
Properties, LLC, Premier Rehab, LLC, Cerner Corporation, SCIU Health Care, and Responses, 
Objections, and Stipulations Extending Time for AHM, Inc., Medwin Capital Funding, LLC, 
Morrison Management Specialties, Inc. 
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ongoing negotiations with a few other Claimants, have filed responses or limited 

responses to various Claims, and have otherwise resolved the outstanding issues of 

many other Claims, such that the Debtors expect to present agreed orders.   

Among those contested matters, the Court appointed the Honorable Judge 

Frederick P. Corbit as settlement judge [Docket No. 1852] regarding the Claims of 

Apogee Medical Management Inc. [Docket No. 1217], Cynthia Lewis [Docket No. 

1493], Jennifer Ford [Docket No. 1517], and AHM, Inc. [Docket No. 1615].  These 

matters were set for mediation conferences [Docket Nos. 1896, 1907, 1946, 1985].  

The Debtors successfully mediated all four matters and the Court has already entered 

agreed orders for three of these matters [Docket Nos. 2201, 2237, 2238].  Likewise, 

the Debtors recently filed the Notice of Filing Settlement Agreement and General 

Release of Claims Between the Reorganized Debtors and Cynthia Lewis [Docket No. 

2302], and uploaded the related agreed order [Docket No. 2303]. 

K. Review and Filing Monthly Operating Reports 

Dentons continued to assist the Debtors in the preparation and filing of 

Monthly Operating Reports on:  September 24, 2020, for August [Docket No. 1829]; 

October 30, 2020, for September [Docket No. 1962]; December 4, 2020, for October 

[Docket No. 2072]; December 23, 2020 for November [Docket No. 2216]; February 

3, 2021 for December [Docket No. 2309]; and, February 3, 2021, for January [Docket 

No. 2310]. 
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L. Reviewing Patient Care Ombudsman Reports 

Dentons has reviewed each of the Patient Care Ombudsman Reports [Docket 

Nos. 463, 464 and 465, filed on August 9, 2019; Docket No. 682 filed on October 9, 

2019; Docket Nos. 686 and 687 filed on October 11, 2019; Docket No. 750 filed on 

November 11, 2019; Docket Nos. 855 and 687 filed on December 31, 2019; Docket 

No. 1031 filed on February 13, 2020; Docket No. 1042 filed on February 19, 2020; 

and Docket No. 1205 filed on April 20, 2020; Docket No. 1355 and 1356 filed on 

June 5, 2020; Docket No. 1484 filed on July 14, 2020; and Docket No. 1793 filed on 

September 14, 2020]; and Docket No. 2009 filed on November 18, 2020. 

M. Preparing Status Conference Report and Attending Status Conferences 

Dentons prepared and filed a Status Report on September 23, 2020 [Docket 

No. 1817], in regard to the Tenth Status Conference held on September 24, 2020 

[Docket No. 1832]: Dentons appeared at Status Conferences on September 24, 2020; 

October 21, 2020; October 29, 2020; November 18, 2020; and December 16, 2021 

N. Fee Applications, Including Preparation of Dentons’ Interim and 

Monthly Applications, and Reviewing Other Professionals’ Applications 

Review of Other Professionals’ Fee Applications 

During this Fifth Interim Period, Dentons reviewed, and where requested, 

provided assistance and/or guidance to other Professionals in the preparation of their 

Applications, which Applications were filed by:  Kurtzman Carson Consultants LLC 

as “noticing agent” for the Debtors; Bush Kornfeld, LLP, as co-counsel for the 
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Debtors; Sills, Cummis & Gross, P.C., as counsel to the Committee; Polsinelli PC as 

co-counsel for the Committee; Berkeley Research Group, LLC, as financial advisors 

to the Committee; and Piper as the Debtors’ Investment Banker. 

Preparation of Dentons’ Monthly Fee Applications 

Dentons prepared and filed on July 12, 2019, the Motion to Establish 

Procedures for Monthly and Interim Payment of Fees and Expense Reimbursement

[Docket No. 389], on which the Court entered, on August 6, 2019, its Fee Procedure 

Order [Docket No. 453]. 

In accordance with the Fee Procedures Order, Dentons prepared and filed 

Monthly Fee Applications on September 22, 2020, for August [Docket No. 1813]; on 

October 28, 2020, for September [Docket No. 1953]; on November 25, 2020, for 

October [Docket No. 2039]; on December 15, 2020, for November [Docket 

No. 2141]; and on February 16, 2021, for December and January [Docket No. 2330]. 

Preparation of Dentons’ Fourth Interim Application and Final 

Application 

Dentons prepared and filed during this Fifth Interim Period, the Fourth Interim 

Application of Dentons US LLP as Debtors’ Counsel for Fees and Expense 

Reimbursement for the Period May 1, 2020, through August 31, 2020 (“Fourth 

Interim Application”), filed on November 24, 2020 [Docket No. 2030], on which this 

Court entered an Order approving the Fourth Interim Application on February 17, 
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2021 [Docket No. 2340].  Dentons was paid $995,175.05 in fees and $22,669.78 in 

expenses on that Fourth Interim Application. 

Dentons commenced work on this Fifth Application during the Fifth Interim 

Period. 

VII.

COSTS AND SUMMARY OF EXPENSES 

The Fee Guidelines require that an application seeking reimbursement of 

expenses include a summary identifying all expenses by category.  In accordance 

with the information required by Local Form 2016, Dentons provides the following 

information:  the total costs and expenses incurred during the Fifth Interim Period for 

which Dentons seeks reimbursement is $23,747.10. 

The amount of expenses incurred by Dentons each month during the 

application period was $1,055.48 in September, $2,488.44 in October, $8,506.60 in 

November, and $9,890.58 in December and January, for a total of $21,941.10, plus 

additional invoices received in February 2021 totaling $1,806.00. 

To assist the Court in reviewing Dentons’ request for reimbursement of the 

expenses incurred in connection with its representation of the Debtors during the 

Fifth Interim Period -- and in accordance with the information required by Local 

Form 2016 -- Dentons’ general categories of costs and expenses for which it seeks 

reimbursement by this Application are described below; the requested expenses are 

charged at rates customarily applied to Dentons’ debtor clients: 
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As required by Local Form 2016, itemized Statements on expenses incurred 

during the Fifth Interim Period are appended to the end of each of the Monthly 

Statements attached to this Final Application. 

VIII.

LEGAL ARGUMENT 

In determining the amount of allowable fees under § 330, courts are to be 

guided by the same “general principles” as are to be applied in determining awards 

under the federal fee-shifting statutes, with “some accommodation to the peculiarities 

of bankruptcy matters.”  In re Manoa Finance Co., Inc., 853 F.2d 687, 691 (9th Cir. 

1988); see Meronk v. Arter & Hadden, LLP (In re Meronk), 249 B.R. 208, 213 

(B.A.P. 9th Cir. 2000) (reiterating that Manoa Finance is the controlling authority 

and characterizing the factor test identified in Johnson v. Georgia Highway Express, 

Inc., 488 F.2d 714 (5th Cir. 1974) and Kerr v. Screen Extras Guild, Inc., 526 F.2d 

9 As noted in Footnote 3, on February 25, 2021, Dentons received four invoices from a court 
reporter for transcribing transcripts in December 2020. 

Costs/Expenses Amount Billed 

Copies $18.10 

Legal Research (Westlaw/Lexis) $19,265.74 

Transcripts $1,854.00 

Fedex/Postage/Delivery/Service of 
Process/Litigation Support Vendors 

$803.26 

Sub-total $21,941.10 

Additional Invoices received 2/25/21 $1,806.009

Total $23,747.10 

19-01189-WLH11    Doc 2370    Filed 03/01/21    Entered 03/01/21 17:21:59     Pg 41 of 53



FINAL FEE APPLICATION OF 
DENTONS US LLP - 42 - 

116400291\V-1 

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21 

DENTONS US LLP 
601 SOUTH FIGUEROA STREET, SUITE 2500 

LOS ANGELES, CALIFORNIA 90017-5704 
T 213-623-9300 / F 213-623-9924 

67, 70 (9th Cir. 1975), cert. denied, 425 U.S. 951 (1976), as an “obsolete laundry 

list” now subsumed within more refined analyses). 

The Supreme Court has evaluated the lodestar approach and endorses its usage.  

In Hensley v. Eckerhart, 461 U.S. 424 (1983), a civil rights case, the Supreme Court 

held that while the Johnson factors might be considered in setting fees, the lodestar 

amount subsumed many of those factors.  Hensley, at 434, n. 9.  The following year, 

another civil rights case, Blum v. Stenson, 465 U.S. 886 (1984), provided the so-

called lodestar calculation:  “The initial estimate of a reasonable attorney’s fee is 

properly calculated by multiplying the number of hours reasonably expended on the 

litigation times a reasonable hourly rate…  Adjustments to that fee then may be made 

as necessary in the particular case.”  Blum, 465 U.S. at 888. 

Then, in 1986, the Supreme Court more explicitly indicated that the factors 

relevant to determining fees should be applied using the lodestar approach, rather 

than an ad hoc approach.  While holding that the attorney’s fee provision of the Clean 

Air Act, 42 U.S.C. § 7401, et seq., should be interpreted like that of the Civil Rights 

Act, the Supreme Court expressly rejected the ad hoc application of the factors set 

forth in Johnson and thus Kerr, stating that “the lodestar figure includes most, if not 

all, of the relevant factors constituting a ‘reasonable’ attorney’s fee…”  Pennsylvania 

v. Del. Valley Citizens’ Council for Clean Air, 478 U.S. 546, 563-66 (1986); see also 

Blanchard v. Bergeron, 489 U.S. 87, 94 (1989) (“we have said repeatedly that the 

initial estimate of a reasonable attorney’s fee is properly calculated by multiplying 
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the number of hours reasonably expended on the litigation times a reasonable hourly 

rate”). 

While the lodestar approach is the primary basis for determining fee awards 

under the federal fee-shifting statutes and Bankruptcy Code, some of the Johnson/ 

Kerr factors, previously applied in an ad hoc fashion, can still apply in calculating 

the appropriate hourly rate to use under the lodestar approach.  In re Charles Russell 

Buckridge, Jr., 367 B.R. 191, 201 (C.D. Cal. 2007) (“a court is permitted to adjust 

the lodestar up or down using a multiplier based on the criteria listed in § 330 and its 

consideration of the Kerr factors not subsumed within the initial calculations of the 

lodestar”); see also Dang v. Cross, 422 F.3d 800, 812 (9th Cir. 2005) (court may 

“adjust the lodestar amount after considering other factors that bear on the 

reasonableness of the fee”); Unsecured Creditors’ Comm. v. Puget Sound Plywood, 

Inc., 924 F.2d 955, 960 (9th Cir. 1991) (“Although Manoa suggests that starting with 

the ‘lodestar’ is customary, it does not mandate such an approach in all cases . . .  Fee 

shifting cases are persuasive, but due to the uniqueness of bankruptcy proceedings, 

they are not controlling.”). 

Dentons respectfully submits that the hourly rates for its attorneys and 

paraprofessionals are reasonable and appropriate in the relevant community and in 

view of the circumstances of this case and the successful results thus far achieved by 

Dentons achieved on behalf of the Debtors.  By this Final Application, Dentons 

requests that the Court approve the allowance of compensation and the 
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reimbursement of expenses during the Fifth Interim Period.  The full scope of the 

services provided and the related expenses incurred are fully described herein and/or 

in the attached Billing Statements, Exhibits “E,” “F,” “G” & “H .” All services for 

which Dentons requests compensation were performed for or on behalf of the 

Debtors. 

The professional services and related expenses for which Dentons requests 

allowance of compensation and reimbursement of expenses were rendered and 

incurred in connection with this case in the discharge of Dentons’ professional 

responsibilities as attorneys for the Debtors in this chapter 11 case.  Dentons’ services 

were necessary and beneficial to the Debtors and their estates, creditors and other 

parties in interest. 

In accordance with the factors enumerated in § 330, the amount requested by 

Dentons is fair and reasonable given (a) the complexity of the case, (b) the time 

expended, (c) the nature and extent of the services rendered, (d) the value of such 

services, and (e) the costs of comparable services other than in a case under the 

Bankruptcy Code. 

Therefore, for the reasons set forth above, Dentons respectfully submits that 

the foregoing establishes that Dentons’ requested fees and expenses are reasonable 

and appropriate and should be approved by this Court. 
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IX.

CONCLUSION 

Dentons requests entry of an order awarding fees of $1,624,344.30 and 

$23,747.10 in expenses for the Fifth Interim Period, for a total of $1,648,091.40, on 

which $537,107.87 has been paid and  on which the balance payable to Dentons is 

$1,110,983.53. 

Dentons requests the Court affirm its prior awards of $3,740,055.56 in fees 

and $50,240.55 in expenses for the period May 6, 2019 through August 31, 2020. 

In total, for the entire period of May 6, 2019, through January 15, 2021, 

Dentons requests fees totaling $5,364,409.86 and expenses totaling $80,661.30, for 

a total of $5,445,071.16. 

Dated: March 1, 2021 /s/ Samuel R. Maizel
SAMUEL R. MAIZEL (Admitted Pro Hac Vice)
SAM J. ALBERTS (WSBA #22255) 
DENTONS US LLP 

Counsel For Post Effective Date Debtors 
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DECLARATION OF SAMUEL R. MAIZEL 

I, Samuel R. Maizel, declares as follows. 

1. I am a partner with the law firm of Dentons US, LLP (the “Firm” or 

“Dentons”), attorneys of record for Astria Health and its twelve affiliates, debtors 

and debtors in possession in these procedurally consolidated cases.  I am also the 

billing attorney for Dentons with regard to this matter.  The following is within my 

personal knowledge, and if called upon as a witness, I could and would testify 

competently with respect thereto.  I am submitting this declaration in support of 

Final Application of Dentons US LLP, as Debtors’ Counsel, for Fees and Expense 

Reimbursement Including for the Period September 1, 2020 through January 15, 

2021 (the “Final Application”). 

2. By way of the Final Application, Dentons seeks an interim allowance of 

fees totaling $1,624,344.30 and reimbursement of expenses totaling $23,747.10, for 

a total of $1,648,091.40, on which $537,107.87 has been paid on Dentons’ Monthly 

Fee Applications, and the balance due is $1,110,983.53. 

3. The expenses incurred during the Fifth Interim Period are $23,747.10. 

4. In addition, because the Debtors are nonprofit institutions serving a 

charitable mission, Dentons capped all attorneys’ hourly rates at $800 per hour and 

provided a 15% discount on all standard hourly billing rates for attorneys whose 

hourly rates are less than $800, no matter the standard rate for the timekeeper, 

resulting in fee reductions of more than $300,000 when compared to Dentons’ 
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standard hourly rates.  The fee reduction for all five interim fee periods totals more 

than $1,000,000 when compared to Dentons’ standard hourly rates. 

5. As explained in this Final Application, Dentons has received payment 

of $537,107.87 in fees and expenses incurred during the Fifth Interim Period, on 

which the balance due Dentons is $1,110,983.53. 

6. On behalf of Dentons, I certify that: 

 I have read this Final Application; 

 The compensation and expense reimbursement requested are billed at 

rates, in accordance with practices, no less favorable that those 

customarily employed by Dentons and generally accepted by Dentons’ 

clients; 

 At all relevant times, Dentons has been a disinterested person as that 

term is defined in § 101(14) and has not represented or held an interest 

adverse to the interest of the Debtors; 

 Neither Dentons nor any members of Dentons has any agreement or 

understanding of any kind or nature to divide, pay over or share any 

portion of the fees or expenses to be awarded to Dentons with any other 

person or attorney except as among the members and associates of 

Dentons; 

 To the best of my knowledge, information, and belief, formed after 

reasonable inquiry, no time has been billed to the Debtors outside the 
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scope of work authorized by the Order authorizing employment of the 

Firm; 

 All compensation for services rendered and reimbursement for expenses 

incurred for which award is sought for representing the interests of the 

Debtors were necessary and beneficial to the Debtors in connection with 

the case; and 

 To the best of my knowledge information and belief, formed after 

reasonable inquiry, the compensation and expense reimbursement 

sought herein is in conformity with the LBR, the Compensation 

Guidelines for the United States Bankruptcy Court for the Central 

District of California and the Guidelines of the Office of the United 

States Trustee, except as otherwise noted herein. 

7. Dentons, in its representation of the Debtors has worked mightily to 

meet the requirements of this large case.  Dentons has prepared and finalized 

numerous filings in this chapter 11 case, commenced and defended motions, and 

corresponded with professionals on various issues.  Dentons has advised the Debtors 

with respect to this case and various corporate matters.  The foregoing services 

included services from lawyers at Dentons that specialize in restructuring and other 

specialties. 

8. In the ordinary course of its business, the Firm keeps a record of all time 

expended by its professionals and para-professionals in the rendering of professional 
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services on a computerized billing system as follows:  At or near the time the 

professional services are rendered, attorneys and other professionals of the Firm 

either:  (1) record in writing on a time sheet the client/matter name or number, the 

duration of time expended, and a description of the nature of the services performed, 

or (2) input the time record, including the client/matter number, duration of time 

expended, a description of the nature of the services performed directly into the 

Firm’s computer billing system.  For the professionals who record their time using 

written time sheets, the information contained in the time sheets is then transcribed 

into the Firm’s computer billing system.  The Firm’s computer billing system keeps 

a record of all time spent on a client/matter, the professional providing the services 

and a description of the services rendered.  The Firm’s computer billing system 

computes the time expended by each professional by the respective professional’s 

billing rate (or, in this case, the professionals’ discounted billing rate) to calculate the 

amount of the fee associated.  The Firm conducts its business in reliance on the 

accuracy of such business records.  In addition, the Firm also computes the blended 

rate in this case and bills the lesser of the blended rate or the discounted hourly rates. 

9. I have reviewed the Firm’s Monthly Statements for chapter 11 services 

rendered in connection with its representation of the Debtors in this case during the 

Fifth Interim Period, a copy of each of which Statements is attached to this 

Declaration as Exhibits “E,” “F,” “G” and “H.” 
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10. It is the Firm’s usual practice to allocate work and assignments in an 

efficient manner to achieve an effective result.  As demonstrated in Final Application, 

the practice has been followed in this case. 

11. At any time a reimbursable charge is incurred on behalf of a client, such 

photocopy expenses, and the like, employees of the Firm keep a written record of the 

file number for which the charges were expended and a brief description of the nature 

of the expense.  These records are also transcribed into the computer system which, 

together with the records of time spent providing professional services, are 

transcribed onto monthly bills. 

12. With respect to costs for the reproduction of documents, the photocopy 

operator must manually enter in the system the coded “client” number and “matter” 

number assigned to that particular case and the number of photocopies made. 

13. An itemized statement of expenses is appended to each of the attached 

Monthly Statements. 

14. Attached as Exhibit “A” hereto is a list of attorneys and professionals 

who have been responsible for providing services to the Debtors, the year admitted 

to practice for each attorney, their rate, total number of hours spent on the case and 

total fees charge.  Attached as Exhibit “B” hereto are the Resumes of all the 

professionals who have worked on the case.   

15. Attached as Exhibit “C” is the form entitled:  Customary and 

Comparable Compensation Disclosures with Fee Application.  Dentons does not 
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have the ability to complete Column 2 in the Chart, but I represent that -- in the 

majority of non-bankruptcy cases in which Dentons provides services -- the fees in 

those other cases are billed at rates not lower than and normally higher than the hourly 

rates charged by Dentons in this case.  There was no change in hourly rates charged 

by Dentons during the case.   

16. Exhibit “D” consists of seven separate charts, one for each Debtor, 

itemizing the hours and fees incurred for each Debtor by Task Codes.  As already 

noted, Exhibits “E,” “F,” “G” and “H” consists of Fee Statements with Expenses, for 

each of the monthly periods, between September 1, 2020, and January 15, 2021. 

17. I have reviewed the Fee Procedures Order [Docket No. 453] and the 

requirements of Local Bankruptcy Rule 2016-1.  The Final Application complies 

with the Fee Procedures Order and Local Bankruptcy Rule 2016-1. 

18. I participated in preparing, am familiar with, and have read the Final 

Application.  To the best of my knowledge, information and belief, the facts in the 

Final Application are true and correct. 
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I declare under penalty of perjury and the laws of the United States of America 

that the foregoing is true and correct. 

Executed this 1st day of March. 

/s/ Samuel R. Maizel 
SAMUEL R. MAIZEL
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EXHIBITS 

A. List of Attorneys and Professionals who have been responsible for providing 

services to the Debtors, the year admitted to practice for each attorney, their rate, 

total member of hours spent on the case and total fees charged. 

B. Resumes of Professionals. 

C. Customary and Comparable Compensation Disclosures with Fee Application. 

D. Seven charts, one for each Debtor, itemizing the hours and fees incurred for each 

Debtor by Task Codes. 

E. Fee Statements10 for September, 2020. 

F. Fee Statements for October, 2020. 

G. Fee Statements for November, 2020. 

H. Fee Statements for December/January, 2020. 

10 An itemization of expenses for each month is at the end of each set of Monthly 
Statements. 
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