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SAMUEL R. MAIZEL (Bar No. 189301) 
samuel.maizel@dentons.com 
TANIA M. MOYRON (Bar No. 235736) 
tania.moyron@dentons.com 
SAM J. ALBERTS (pro hac vice) 
DENTONS US LLP 
601 South Figueroa Street, Suite 2500 
Los Angeles, California 90017-5704 
Tel: (213) 623-9300 / Fax: (213) 623-9924 

Proposed Attorneys for the Chapter 11 Debtors and 
Debtors In Possession 

 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES DIVISION 

In re 

VERITY HEALTH SYSTEM OF 
CALIFORNIA, INC., et al.,  

           Debtors and Debtors In Possession. 

Lead Case No. 2:18-bk-20151-ER 
 
Jointly administered with:  
Case No. 2:18-bk-20162-ER; 
Case No. 2:18-bk-20163-ER;  
Case No. 2:18-bk-20164-ER;  
Case No. 2:18-bk-20165-ER;  
Case No. 2:18-bk-20167-ER;  
Case No. 2:18-bk-20168-ER;  
Case No. 2:18-bk-20169-ER;  
Case No. 2:18-bk-20171-ER;  
Case No. 2:18-bk-20172-ER;  
Case No. 2:18-bk-20173-ER;  
Case No. 2:18-bk-20175-ER;  
Case No. 2:18-bk-20176-ER;  
Case No. 2:18-bk-20178-ER;  
Case No. 2:18-bk-20179-ER;  
Case No. 2:18-bk-20180-ER;  
Case No. 2:18-bk-20181-ER;  

Chapter 11 Cases 

Hon. Ernest M. Robles 
 
CORRECTED DECLARATION OF SAM J. 
ALBERTS IN SUPPORT OF MOTIONS TO 
REJECT OR MODIFY COLLECTIVE 
BARGAINING AGREEMENTS 

[RELATES TO DOCKET NO. 1181,1182, 1191, 
1192, 1195] 

Hearing: 
Date:       January 30, 2019 
Time:      10:00 am 
Location: Courtroom 1568 
                 255 E. Temple St., Los Angeles, CA 

 Affects All Debtors 
 
 Affects Verity Health System of 

California, Inc. 
 Affects O’Connor Hospital 
 Affects Saint Louise Regional Hospital 
 Affects St. Francis Medical Center 
 Affects St. Vincent Medical Center 
 Affects Seton Medical Center 
 Affects O’Connor Hospital Foundation 
 Affects Saint Louise Regional Hospital 

Foundation 
 Affects St. Francis Medical Center of 

Lynwood Foundation 
 Affects St. Vincent Foundation 
 Affects St. Vincent Dialysis Center, Inc. 
 Affects Seton Medical Center Foundation 
 Affects Verity Business Services 
 Affects Verity Medical Foundation 
 Affects Verity Holdings, LLC 
 Affects De Paul Ventures, LLC 
 Affects De Paul Ventures - San Jose 

Dialysis, LLC 
 
 
     Debtors and Debtors In Possession. 
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CORRECTED1 DECLARATION OF SAM J. ALBERTS 

I, Sam J. Alberts, declare, that if called as a witness, I would and could competently testify 

thereto based on my own personal knowledge, as follows. 

1. I am an attorney at law, licensed to practice in the Commonwealth of Virginia, the 

District of Columbia and the US Federal courts for the State of Maryland, and by reason of 

admission pro hac vice to the United States District Court for the Central District of California, in 

the United States Bankruptcy Court for the Central District of California.  

2. I submit this declaration (“Declaration”) in support of the Debtors’ Motions under 

§ 1113 of the Bankruptcy Code (the “Motions”).2  All capitalized terms not defined herein have 

the meaning ascribed to them in the Motions unless otherwise defined herein. 

3. Attached hereto as Exhibit 1 is the true and correct copy of the memorialization of 

the proposal made pursuant to Bankruptcy Code § 1113 by the Debtors to California Nurse 

Association (“CNA”) to reject and terminate the Collective Bargaining Agreement between 

Debtor Saint Louise Regional Hospital (“SLRH”), a California nonprofit public benefit 

corporation, effective 2016-2020 (the “CNA SLRH CBA”) (a redacted copy attached hereto as 

Exhibit 2), the Collective Bargaining Agreement between O’Connor Hospital (“OCH”), a 

California nonprofit public benefit corporation and CNA, effective 2016-2020 (the “CNA OCH 

                                                 
1 This Declaration corrects Exhibits 4 and 5 that were filed in the original Declaration [Docket No. 
1195], and Exhibits 8, 9 and 11 that were not attached to the Declaration.  For ease of use, 
Exhibits 1-11 are attached hereto. 

2 The full title of the Motions are: (1) Debtors’ Motion under § 1113 of the Bankruptcy Code to 
Reject and Terminate the Terms of Engineers and Scientists of California, IFPTE Local 20’s 
Collective Bargaining Agreements with O’Connor Hospital and Saint Louise Regional Hospital 
upon the Closing of the Sale of Hospitals to Santa Clara County; (2) Debtors’ Motion under § 
1113 of the Bankruptcy Code to Modify, Reject and Terminate the Terms of California Licensed 
Vocational Nurses Association’ Collective Bargaining Agreement with O’Connor Hospital upon 
the Closing of the Sale of Hospitals to Santa Clara County; (3) Debtors’ Motion under § 1113 of 
the Bankruptcy Code to Modify, Reject and Terminate the Terms of Service Employee 
International Union-United Healthcare Workers-West’s Collective Bargaining Agreements with 
Certain Debtors upon the Closing of the Sale of Hospitals to Santa Clara County; and (4) 
Debtors’ Motion under § 1113 of the Bankruptcy Code to (A) Reject and Terminate the Terms of 
California Nurses Association’s Collective Bargaining Agreements with Saint Louise Regional 
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CBA”) (a redacted copy attached hereto as Exhibit 3); a cover communication and redline of the 

Debtors’ proposed modifications to Master Agreement between certain hospitals within VHS 

(including OCH and SLRH) and CNA, effective December 22, 2016 – December 21, 2020 (the 

“CNA Master CBA”) which removes provisions related to SLRH and OCH (collectively attached 

hereto as Exhibit 4). 

4. Attached hereto as Exhibit 5 is the true and correct copy of the written 

memorialization of the proposal made pursuant to Bankruptcy Code § 1113 by the Debtors to 

Service Employees International Union-United Healthcare Workers–West (“SEIU”) to modify the 

Collective Bargaining Agreement between SEIU, on the one side, and OCH, SLRH, St. Francis 

Medical Center and St. Vincent Medical Center, on the other side, which expires on October 31, 

2021 (the “SEIU CBA”) so as to remove and terminate provisions related to OCH and SLRH and 

the redline of the SEIU CBA showing such proposed changes as Exhibit 6. 

5. Attached hereto as Exhibit 7 is the true and correct copy of the written 

memorialization of the proposal made pursuant to Bankruptcy Code § 1113 by the Debtors to the 

Engineers and Scientists of California, IFPTE Local 20 (“Local 20”), to reject and terminate the 

Collective Bargaining Agreement between SLRH and Local 20, which is effective May 1, 2017 

through April 30, 2020 (the “Local 20 SLRH CBA”) (a copy attached hereto as Exhibit 8); and 

the Collective Bargaining Agreement between OCH and Local 20, which is effective May 1, 2017 

through April 30, 2020 (the “Local 20 OCH CBA”) (a copy attached hereto as Exhibit 9). 

6. Attached hereto as Exhibit 10 is the true and correct copy of the written 

memorialization of the proposal made pursuant to Bankruptcy Code § 1113 by the Debtors to the 

California Licensed Vocational Nurses Association (the “CLVNA”) to reject and terminate the 

Collective Bargaining Agreement between OCH and CLVNA, effective November 2016 – 

October 21, 2019 (the “CLVNA CBA”) (a redacted copy attached hereto as Exhibit 11). 

 

                                                                                                                                                                
Hospital and O’Connor Hospital and (b) to Modify Related Provisions in a Certain Master 
Agreement upon the Closing of the Sale of Hospitals to Santa Clara County. 
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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 3rd day of January, 2019 in Washington, DC. 
 

      
      

SAM J. ALBERTS 
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Sam J. Alberts 
Partner 

sam.alberts@dentons.com 
D +1 202 408 7004 

M +1 202 321 0777 
dentons.com

Dentons US LLP

1900 K Street, NW

Washington, DC  20006

United States

December 7, 2018 

Via Email (aprediletto@calnurses.org) and U.S. Mail

Andrew Prediletto 

California Nurses Association  

225 West Broadway, Suite 500 

Glendale, CA 91204 

Re:  Proposal Regarding Disposition of CBAs 

Dear Mr. Prediletto: 

Thank you for your time yesterday.  Richard Adcock, Steven Sharrer and I appreciated 

meeting with you and your colleagues from California Nurses Association (“CNA”).  As 

discussed, Dentons is counsel to Verity Health System of California, Inc. (“Verity”) and 

several affiliates, including O’Connor Hospital (“OCH”) and Saint Louise Regional 

Hospital (“SLRH” and, collectively referred to with OCH as the “Debtors”), in their 

bankruptcy cases currently pending under Chapter 11 of the Bankruptcy Code in the 

United States Bankruptcy Court for the Central District of California (the “Court”), which 

commenced on August 31, 2018 (the “Petition Date”). 

This letter memorializes the proposal made to you yesterday pursuant to Bankruptcy 

Code section 1113 to reject and terminate the Collective Bargaining Agreement 

between SLRH and CNA 2016-2020 (the “SLRH CBA”), the Collective Bargaining 

Agreement between OCH and CNA 2016-2020 (the “OCH CBA”), and all terms 

incorporated therein under the CNA/VHS Master Agreement (12/22/16-12/21/20) 

related to SLRH and CNA (collectively, the “CBAs”).  We urge you to share this 

proposal with your legal counsel. 

As we discussed, the proposal is that the Debtors will need to terminate the SLRH CBA 

and the OCH CBA because they will no longer own or operate the Hospitals and will 

shortly commence steps to do so by proceeding in the Court pursuant to section 1113 of 
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the Bankruptcy Code, 11 U.S.C. §101-1531, as amended (the “Proposal”).  The 

necessity of the Proposal is supported by the following: 

On October 1, 2018, the Debtors filed a Motion for the Entry of (I) an Order (1) 

Approving Form of Asset Purchase Agreement for Stalking Horse Bidder and for 

Prospective Overbidders to Use, (2) Approving Auction Sale Format, Bidding 

Procedures and Stalking Horse Bid Protections, (3) Approving Form of Notice to be 

Provided to Interested Parties, (4) Scheduling a Court Hearing to Consider Approval of 

the Sale to the Highest Bidder and (5) Approving Procedures Related to the Assumption 

of Certain Executory Contracts and Unexpired Leases; and (II) an Order (A) Authorizing 

the Sale of Property Free and Clear of All Claims, Liens and Encumbrances (the “Sale 

Procedures Motion”) [Dkt. No. 365].  Attached as Exhibit A to the Sale Procedures 

Motion was the proposed Asset Purchase Agreement (“APA”) to sell the Hospitals to 

Santa Clara County (the “County”).  A copy of the Sale Procedures Motion and APA 

was served on Local 20 at that time. 

On October 31, 2018, the Court, after a notice and hearing, entered an Order approving 

the Sale Procedures Motion (the "Sale Procedures Order") [Dkt. No. 725], which 

approved the County as the "stalking horse" purchaser for certain assets and liabilities 

of OCH and SLRH as set forth in more detail in the APA.   

The Sale Procedures Order established a deadline of December 5, 2018 (the "Bid 

Deadline") whereby interested parties who met certain criteria (each an "Alternative 

Qualified Bidder") could submit bids to purchase the assets and liabilities of OCH, SLRH 

or both Debtors (each an "Alternative Qualified Bid").  After the Debtors undertook a 

thorough marketing process to sell in whole or in part the Hospitals, no Alternative 

Qualified Bidder (or any other bidder) has presented an Alternative Qualified Bid (or any 

other bid) by the Bid Deadline, nor has any party requested additional time within which 

to submit such a bid.  So, at this time, besides the County, no party has expressed 

material interest in acquiring and operating the Hospitals. 

Due to the absence of an Alternative Qualified Bidder, the Debtors will seek final 

approval of the APA at a hearing before the Court on December 19, 2018.  Under the 

APA, the County does not seek to be bound by the terms of, or obligations under, the 

CBAs. 

Because the APA is for the sale of all operations of OCH and SLRH, after the Sale 

closes (which we expect to occur at late February or March 2019), the Debtors will no 

longer operate those Hospitals and, therefore, will have no further need for the SLRH 

and OCH CBAs, and, as the County will only acquire the Hospitals free from the CBAs, 

aver that rejection of them is necessary to permit reorganization of the Debtors because 
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the only bidder in a thorough marketing and auction process will not assume the CBAs.  

Our hope is that we may proceed consensually with CNA with respect to the rejection 

process and in determining and settling CNA’s right to rejection relief.  The Debtors, of 

course, remain open to receive and consider all comments, concerns and proposals 

from you. 

Please note that the Debtors reserve the right to amend, add, delete or modify this 

proposal. 

Should you or legal counsel desire further information to communicate about this 

proposal, please feel free to contact me directly.   

Thank you. 

Sincerely, 

Sam J. Alberts 

cc: Richard G. Adcock 

Steven Sharrer 

Elspeth Paul 

Pascale Roy 

Samuel Maizel 

Tania Moyron 

An Ruda 
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Sam J. Alberts 
Partner 

sam.alberts@dentons.com 
D +1 202 408 7004 

M +1 202 321 0777 
dentons.com

Dentons US LLP

1900 K Street, NW

Washington, DC  20006

United States

December 13, 2018 

Via Email (aprediletto@calnurses.org) and U.S. Mail 

Andrew Prediletto 

California Nurses Association  

225 West Broadway, Suite 500 

Glendale, CA 91204 

Re:  Proposal Regarding Disposition of CBAs 

Dear Mr. Prediletto: 

In furtherance of the Proposal made to California Nurses Association (“CNA”) orally on 

December 6, 2018 and memorialized in my letter to you dated December 7, 2018, to 

reject and terminate the Collective Bargaining Agreement between SLRH and CNA 

2016-2020 (the “SLRH CBA”), the Collective Bargaining Agreement between OCH and 

CNA 2016-2020 (the “OCH CBA”), and all terms incorporated therein under the 

CNA/VHS Master Agreement (12/22/16-12/21/20) related to SLRH and CNA (the “CBA 

Master”), attached please fine a redline of the CBA Master showing relevant 

modifications.  We urge you to share this letter and the attachment with your legal 

counsel.  Should you or legal counsel desire further information or wish to communicate 

about the Proposal, please feel free to contact me directly.   

Sincerely, 

Sam J. Alberts 

Attachment 
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December 13, 2018 
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cc: Richard G. Adcock 

Steven Sharrer 

Elspeth Paul 

Pascale Roy 

Samuel Maizel 

Tania Moyron 

An Ruda 
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Sam J. Alberts 
Partner 

sam.alberts@dentons.com 
D +1 202 408 7004 

M +1 202 321 0777 
dentons.com

Dentons US LLP

1900 K Street, NW

Washington, DC  20006

United States

December 13, 2018 

Via Email (bharland@unioncounsel.net) and U.S. Mail

Service Employees International Union 

- United Healthcare Workers West 

c/o Bruce A. Harland, Attorney at Law 

Weinberg, Roger & Rosenfeld 

1001 Marina Village Parkway 

Suite 200 

Alameda, CA 91501-1092 

Re:  Proposal Regarding Disposition of CBA 

Dear Mr. Harland: 

Thank you for your time yesterday.  Richard Adcock, Steven Sharrer and I appreciated 

meeting with you and representatives from Service Employees International Union-

United Healthcare Workers –West (“SEIU-UHW”).  As discussed, Dentons is counsel to 

Verity Health System of California, Inc. (“Verity”) and several affiliates, including 

O’Connor Hospital (“OCH”) and Saint Louise Regional Hospital (“SLRH” and, 

collectively referred to with OCH as the “Debtors”), in their bankruptcy cases currently 

pending under Chapter 11 of the Bankruptcy Code in the United States Bankruptcy 

Court for the Central District of California (the “Court”), which commenced on August 

31, 2018 (the “Petition Date”).  At your request, we have addressed this letter to you 

and urge you to share it (and the attachment) with your client. 

This letter memorializes the proposal (the “Proposal”) orally made to you yesterday 

pursuant to Bankruptcy Code section 1113 to modify the Collective Bargaining 

Agreement between SEIU and O’Connor Hospital (“OCH”), Saint Louise Regional 

Hospital (“SLRH”), St. Francis Medical Center (“SFMC”) and St. Vincent Medical Center 

(“SVMC”), expiration October 31, 2021 (the “CBA”), so as to remove and terminate all 

terms related to SLRH and OCH (both referred to herein as the Hospitals”).  Attached 

please find a redline copy of the CBA demonstrating the modifications.  
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As we discussed, the Proposal to modify the CBA is necessary to the Debtors’ 

reorganization because they will no longer own or operate the Hospitals and will shortly 

commence steps to do so by proceeding in the Court pursuant to section 1113 of the 

Bankruptcy Code, 11 U.S.C. §101-1531, as amended.  The necessity of the Proposal is 

supported by the following: 

On October 1, 2018, the Debtors filed a Motion for the Entry of (I) an Order (1) 

Approving Form of Asset Purchase Agreement for Stalking Horse Bidder and for 

Prospective Overbidders to Use, (2) Approving Auction Sale Format, Bidding 

Procedures and Stalking Horse Bid Protections, (3) Approving Form of Notice to be 

Provided to Interested Parties, (4) Scheduling a Court Hearing to Consider Approval of 

the Sale to the Highest Bidder and (5) Approving Procedures Related to the Assumption 

of Certain Executory Contracts and Unexpired Leases; and (II) an Order (A) Authorizing 

the Sale of Property Free and Clear of All Claims, Liens and Encumbrances (the “Sale 

Procedures Motion”) [Dkt. No. 365].  Attached as Exhibit A to the Sale Procedures 

Motion was the proposed Asset Purchase Agreement (“APA”) to sell the Hospitals to 

Santa Clara County (the “County”).  A copy of the Sale Procedures Motion and APA 

was served on SEIU-UHW at that time. 

On October 31, 2018, the Court, after a notice and hearing, entered an Order approving 

the Sale Procedures Motion (the "Sale Procedures Order") [Dkt. No. 725], which 

approved the County as the "stalking horse" purchaser for certain assets and liabilities 

of OCH and SLRH as set forth in more detail in the APA.   

The Sale Procedures Order established a deadline of December 5, 2018 (the "Bid 

Deadline") whereby interested parties who met certain criteria (each an "Alternative 

Qualified Bidder") could submit bids to purchase the assets and liabilities of OCH, SLRH 

or both Debtors (each an "Alternative Qualified Bid").  After the Debtors undertook a 

thorough marketing process to sell in whole or in part the Hospitals, no Alternative 

Qualified Bidder (or any other bidder) has presented an Alternative Qualified Bid (or any 

other bid) by the Bid Deadline, nor has any party requested additional time within which 

to submit such a bid.  So, at this time, besides the County, no party has expressed 

material interest in acquiring and operating the Hospitals. 

Due to the absence of an Alternative Qualified Bidder, the Debtors will seek final 

approval of the APA at a hearing before the Court on December 19, 2018.  Under the 

APA, the County does not seek to be bound by the terms of, or obligations under, the 

CBAs. 

Because the APA is for the sale of all operations of OCH and SLRH, after the Sale 

closes (which we expect to occur at late February or March 2019), the Debtors will no 
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longer operate those Hospitals and, therefore, will have no further need for the CBA as 

it applies to OCH and SLRH, and, as the County will only acquire the Hospitals free 

from the CBAs, aver that such modification is necessary to permit reorganization of the 

Debtors because the only bidder in a thorough marketing and auction process will not 

assume the CBAs.  The Debtors, of course, remain open to receive and consider all 

comments, concerns and proposals from you. 

Please note that the Debtors reserve the right to amend, add, delete or modify the 

Proposal. 

Should you or client desire further information to communicate about this Proposal, 

please feel free to contact me directly.   

Thank you. 

Sincerely, 

Sam J. Alberts 

Attachment 

cc: Emily Rich, Attorney at Law 

Richard G. Adcock 

Steven Sharrer 

Elspeth Paul 

Pascale Roy 

Samuel Maizel 

Tania Moyron 

An Ruda 
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Dentons US LLP

1900 K Street, NW

Washington, DC  20006

United States

December 7, 2018 

Via Email (nsteinmeier@ifpte20.org) and U.S. Mail 

Nick Steinmeier 

Senior Union Representative 

Engineers & Scientists of California 

Local 20, IFPTE AFL-CIO/CLC 

810 Clay Street 

Oakland, CA 94607 

Re: Proposal Re Disposition of CBAs 

Dear Mr. Steinmeier: 

Thank you for your time yesterday.  Richard Adcock, Steven Sharrer and I appreciated 

meeting with you and your colleagues from Engineers and Scientists of California, 

IFPTE Local 20 (“Local 20”).  As discussed, Dentons is counsel to Verity Health System 

of California, Inc. (“Verity”) and several affiliates, including O’Connor Hospital (“OCH”) 

and Saint Louise Regional Hospital (“SLRH” and, collectively referred to with OCH as 

the “Debtors”), in their bankruptcy cases currently pending  under Chapter 11 of the 

Bankruptcy Code in the United States Bankruptcy Court for the Central District of 

California (the “Court”), which commenced on August 31, 2018 (the “Petition Date”). 

This letter memorializes the proposal presented to you yesterday regarding the 

Collective Bargaining Agreement between SLRH and Local 20, which is effective May 1, 

2017 through April 30, 2020 (the “SLRH CBA”) and the Collective Bargaining 

Agreement between OCH and Local 20, which is effective May 1, 2017 through April 30, 

2020 (the “OCH CBA” and collectively with the SLRH CBA  the “Prepetition CBAs”) 

effective upon the closing of the sale of SLRH and OCH.  We urge you to discuss this 

proposal with your legal counsel. 
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As we discussed, the proposal is that the Debtors will need to terminate the CBAs 

because they will no longer own or operate the Hospitals and will shortly commence 

steps to do so by filing a motion in the Court to “reject” the CBAs pursuant to section 

1113 of the Bankruptcy Code, 11 U.S.C. §101-1531, as amended (the “Proposal”).  The 

necessity of the Proposal is supported by the following: 

On October 1, 2018, the Debtors filed a Motion for the Entry of (I) an Order (1) 

Approving Form of Asset Purchase Agreement for Stalking Horse Bidder and for 

Prospective Overbidders to Use, (2) Approving Auction Sale Format, Bidding 

Procedures and Stalking Horse Bid Protections, (3) Approving Form of Notice to be 

Provided to Interested Parties, (4) Scheduling a Court Hearing to Consider Approval of 

the Sale to the Highest Bidder and (5) Approving Procedures Related to the Assumption 

of Certain Executory Contracts and Unexpired Leases; and (II) an Order (A) Authorizing 

the Sale of Property Free and Clear of All Claims, Liens and Encumbrances (the “Sale 

Procedures Motion”) [Dkt. No. 365].  Attached as Exhibit A to the Sale Procedures 

Motion was the proposed Asset Purchase Agreement (“APA”) to sell the Hospitals to 

Santa Clara County (the “County”).  A copy of the Sale Procedures Motion and APA 

was served on Local 20 at that time. 

On October 31, 2018, the Court, after a notice and hearing, entered an Order approving 

the Sale Procedures Motion (the "Sale Procedures Order") [Dkt. No. 725], which 

approved the  County as the "stalking horse" purchaser for certain assets and liabilities 

of OCH and SLRH as set forth in more detail in the APA.   

The Sale Procedures Order established a deadline of December 5, 2018 (the "Bid 

Deadline") whereby interested parties who met certain criteria (each an "Alternative 

Qualified Bidder") could submit bids to purchase the assets and liabilities of OCH, SLRH 

or both Debtors (each an "Alternative Qualified Bid").  After the Debtors undertook a 

thorough marketing process to sell in whole or in part the Hospitals, no Alternative 

Qualified Bidder (or any other bidder) has presented an Alternative Qualified Bid (or any 

other bid) by the Bid Deadline, nor has any party requested additional time within which 

to submit such a bid.  So, at this time, besides the County, no party has expressed 

material interest in acquiring and operating the Hospitals. 

Due to the absence of an Alternative Qualified Bidder, the Debtors will seek final 

approval of the APA at a hearing before the Court on December 19, 2018.  Under the 

APA, the County does not seek to be bound by the terms of, or obligations under, the 

CBAs. 

Because the APA is for the sale of all operations of OCH and SLRH, after the Sale 

closes (which we expect to occur at late February or March 2019), the Debtors will no 
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longer operate those Hospitals and, therefore, will have no further need for the 

Prepetition CBAs, and, as the County will only acquire the Hospitals free from the 

CBAs, aver that rejection of them is necessary to permit reorganization of the Debtors 

because the only bidder in a thorough marketing and auction process will not assume 

the CBAs.  Our hope is that we may proceed consensually with Local 20 with respect to 

the rejection process and in determining and settling Local 20’s right to rejection relief.  

The Debtors, of course, remain open to receive and consider all comments, concerns 

and proposals from you. 

Please note that the Debtors reserve the right to amend, add, delete or modify this 

proposal. 

Should you or legal counsel desire further information to communicate about this 

proposal, please feel free to contact me directly.   

Thank you. 

Sincerely, 

Sam J. Alberts 
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Dentons US LLP

1900 K Street, NW

Washington, DC  20006

United States

December 11, 2018 

Via Email (jvoelzow@gmail.com) 

James Voelzow 

California Licensed Vocational Nurses Association 

Re: Proposal Regarding Disposition of CBA 

Dear Mr. Voelzow: 

Dentons is counsel to Verity Health System of California, Inc. (“Verity”) and several 

affiliates, including O’Connor Hospital (“OCH, and collectively with Verity and its 

affiliates, the “Debtors”), in their bankruptcy cases currently pending in the United States 

Bankruptcy Court for the Central District of California (the “Court”), which commenced 

on August 31, 2018 (the “Petition Date”). 

I am writing to memorialize the proposal orally made to you on Friday, December 7, 

2018, by Richard Adcock and Steve Sharrer, regarding the Collective Bargaining 

Agreement between OCH and California Licensed Vocational Nurses Association 

(“CLVNA”), which is effective November 12, 2016 through October 31, 2019 

(the “Prepetition CBA”).  We urge you to discuss this proposal with your legal counsel. 

As we discussed, the proposal is that the Debtors will need to terminate the Prepetition 

CBA because they will no longer own or operate OCH and will shortly commence steps 

to do so by filing a motion in the Court to “reject” the CBAs pursuant to section 1113 of 

the Bankruptcy Code, 11 U.S.C. §101-1531, as amended (the “Proposal”).  The 

necessity of the Proposal is supported by the following: 

On October 1, 2018, the Debtors filed a Motion for the Entry of (I) an Order (1) 

Approving Form of Asset Purchase Agreement for Stalking Horse Bidder and for 

Prospective Overbidders to Use, (2) Approving Auction Sale Format, Bidding 

Procedures and Stalking Horse Bid Protections, (3) Approving Form of Notice to be 

Provided to Interested Parties, (4) Scheduling a Court Hearing to Consider Approval of 
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the Sale to the Highest Bidder and (5) Approving Procedures Related to the Assumption 

of Certain Executory Contracts and Unexpired Leases; and (II) an Order (A) Authorizing 

the Sale of Property Free and Clear of All Claims, Liens and Encumbrances (the “Sale 

Procedures Motion”) [Dkt. No. 365].  Attached as Exhibit A to the Sale Procedures 

Motion was the proposed Asset Purchase Agreement (“APA”) to sell OCH and Saint 

Louise Regional Hospital (collectively, the “Hospitals”) to Santa Clara County (the 

“County”).  A copy of the Sale Procedures Motion and APA was served on CLVNA at 

that time. 

On October 31, 2018, the Court, after a notice and hearing, entered an Order approving 

the Sale Procedures Motion (the "Sale Procedures Order") [Dkt. No. 725], which 

approved the County as the "stalking horse" purchaser for certain assets and liabilities 

of OCH and SLRH as set forth in more detail in the APA.   

The Sale Procedures Order established a deadline of December 5, 2018 (the "Bid 

Deadline") whereby interested parties who met certain criteria (each an "Alternative 

Qualified Bidder") could submit bids to purchase the assets and liabilities of OCH, SLRH 

or both Debtors (each an "Alternative Qualified Bid").  After the Debtors undertook a 

thorough marketing process to sell in whole or in part the Hospitals, no Alternative 

Qualified Bidder (or any other bidder) has presented an Alternative Qualified Bid (or any 

other bid) by the Bid Deadline, nor has any party requested additional time within which 

to submit such a bid.  So, at this time, no party other than the County has expressed 

interest in acquiring and operating the Hospitals. 

Due to the absence of an Alternative Qualified Bidder, the Debtors will seek final 

approval of the APA at a hearing before the Court on December 19, 2018.  Under the 

APA, the County does not seek to be bound by the terms of, or obligations under, the 

Prepetition CBA. 

Because the APA is for the sale of all operations of OCH and SLRH, after the Sale 

closes (which we expect to occur at late February or March 2019), the Debtors will no 

longer operate those Hospitals and, therefore, will have no further need for the 

Prepetition CBA, and, as the County will only acquire the Hospitals free from the 

Prepetition CBA, aver that rejection of them is necessary to permit reorganization of the 

Debtors because the only bidder in a thorough marketing and auction process will not 

assume the Prepetition CBA.  Our hope is that we may proceed consensually with 

CLVNA with respect to the rejection process and in determining and settling CLVNA 

right to rejection relief.  The Debtors, of course, remain open to receive and consider all 

comments, concerns and proposals from you. 
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James Voelzow 

December 11, 2018 

Page 3 

dentons.com

Please note that the Debtors reserve the right to amend, add, delete or modify this 

proposal. 

Should you or legal counsel desire further information to communicate about this 

proposal, please feel free to contact me directly.   

Thank you. 

Sincerely, 

Sam J. Alberts 
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