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United States Bankruptcy Court
Central District of California

Judge Ernest Robles, Presiding
Courtroom 1568 Calendar

Los Angeles

Wednesday, February 6, 2019 1568           Hearing Room

10:00 AM
Verity Health System of California, Inc.2:18-20151 Chapter 11

#10.00 HearingRE: [1279] Motion and Notice of Motion For The Entry of (I) An Order (1) 
Approving Form of Asset Purchase Agreement For Stalking Horse Bidder and For 
Prospective Overbidders; (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; 
Memorandum of Points and Authorities In Support Thereof

1279Docket 

2/5/2019

For the reasons set forth below, the Bidding Procedures Motion is GRANTED, 
except that the Court will approve a Breakup Fee of only 3.0%, and the Court finds 
that certain of the termination rights granted to SGM in the APA are unduly broad. 

Pleadings Filed and Reviewed:
1) Debtors’ Notice of Motion and Motion for the Entry of (I) An Order (1) 

Approving Form of Asset Purchase Agreement for Stalking Horse Bidder and for 
Prospective Overbidders; (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 [Doc. No. 1279] (the "Bidding Procedures Motion") 

2) Opposition Papers:
a) Limited Objection and Reservation of Rights of the U.S. Department of Health 

and Human Services and Centers for Medicare and Medicaid Services to 
[Bidding Procedures Motion] [Doc. No. 1346]

b) Reservation of Rights of U.S. Bank, N.A. [Doc. No. 1347]

Tentative Ruling:
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c) Objection of Cigna Entities to [Bidding Procedures Motion] [Doc. No. 1349]
d) Limited Objection to [Bidding Procedures Motion] [filed by UnitedHealthcare 

Insurance Company] [Doc. No. 1351] 
e) [California] Attorney General’s Opposition to [Bidding Procedures Motion] 

[Doc. No. 1352]
f) Creditor California Department of Health Care Services’s Objection to 

[Bidding Procedures Motion] [Doc. No. 1353]
g) SEIU-UHW’s Objection and Reservation of Rights as to [Bidding Procedures 

Motion] [Doc. No. 1354]
h) IUOE, Stationary Engineers Local 39’s Reservation of Rights Regarding 

[Bidding Procedures Motion] [Doc. No. 1355]
i) Response and Reservation of Rights to Motion to Sell Asset and for Related 

Relief [filed by UMB Bank, N.A.] [Doc. No. 1357]
j) Reservation of Rights of MGH Painting, Inc., Holder of a Mechanic’s Lien 

Against St. Vincent Medical Center, in Connection with [Bidding Procedures 
Motion] [Doc. No. 1358] 

k) California Nurses Association Objection to [Bidding Procedures Motion] 
[Doc. No. 1359]
i) Declaration of Kyrsten B. Skogstad in Support of Objection [Doc. No. 

1360]
l) Limited Objection and Reservation of Rights of San Mateo County & Health 

Plan of San Mateo Re Debtors’ [Bidding Procedures Motion] [Doc. No. 1361]
i) Proof of Service [Doc. No. 1383]

m) Limited Opposition of Belfor USA Group, Inc. to Debtors’ Bidding 
Procedures Motion [Doc. No. 1364]

n) Limited Objection and Reservation of Rights of St. Vincent IPA Medical 
Corporation & Angeles IPA Re Debtors’ [Bidding Procedures Motion] [Doc. 
No. 1388]

o) UNAC’s Limited Objection and Reservation of Rights Regarding [Bidding 
Procedures Motion] [Doc. No. 1395]

p) Opposition to the Debtors’ [Bidding Procedures Motion filed by Hooper 
Healthcare Consulting LLC] [Doc. No. 1397]

q) Official Committee of Unsecured Creditors’ Limited Objection to [Bidding 
Procedures Motion] [Doc. No. 1399]
i) Declaration of Cynthia A. Nelson in Support of Official Committee of 

Unsecured Creditors’ Limited Objection to SGM Sale Motion [Doc. No. 
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1401]
ii) Request for Judicial Notice [Doc. No. 1402]
iii) Proof of Service [Doc. No. 1410]
iv) Joint Supplement to Objection and Response to Debtors’ Sale Motion 

[Doc. No. 1460]
3) Reply Papers:

a) Debtors’ Omnibus Reply to Objections to Debtors’ Bid Procedures Motion by 
(I) U.S. Department of Health and Human Services and Centers for Medicare 
and Medicaid Services, and (II) California Department of Health Care Services 
[Doc. No. 1438]

b) [Debtors’] Reply to California Attorney General’s Opposition [to Bidding 
Procedures Motion] [Doc. No. 1442]

c) Reply of Strategic Global Management, Inc. to Objections to [Bidding 
Procedures Motion] [Doc. No. 1444]

d) [Debtors’] Omnibus Reply [Doc. No. 1448]
e) [Debtors’] Omnibus Reply to Union Objections [Doc. No. 1449]

i) Objection to Declaration of Kyrsten B. Skogstad [Doc. No. 1450]

I. Facts and Summary of Pleadings
On August 31, 2018 (the “Petition Date”), Verity Health Systems of California 

(“VHS”) and certain of its subsidiaries (collectively, the “Debtors”) filed voluntary 
petitions for relief under Chapter 11 of the Bankruptcy Code. On August 31, 2018, the 
Court entered an order granting the Debtors’ motion for joint administration of the 
Debtors’ Chapter 11 cases. Doc. No. 17.

Debtors seek approval of procedures governing the sale of St. Francis Medical 
Center ("St. Francis"), St. Vincent Medical Center ("St. Vincent"), St. Vincent 
Dialysis Center ("St. Vincent Dialysis"), Seton Medical Center ("Seton"), Seton 
Medical Center Coastside ("Seton Coastside"), and related assets (collectively, the 
"Hospitals"). See Doc. No. 1279 (the "Bidding Procedures Motion"). Pursuant to an 
Asset Purchase Agreement (the "APA") dated January 8, 2019, Strategic Global 
Management ("SGM") has agreed to serve as the stalking horse bidder. 

A. Proposed Bidding Procedures and Material Terms of the APA
Under the APA, the proposed purchase price is approximately $610 million (the 

"Cash Consideration"), with $420 million allocated to St. Francis, $120 million 
allocated to St. Vincent, and $70 million allocated to Seton and Seton Coastside 
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combined, plus the payment of cure costs associated with the assumption and 
assignment of executory contracts and unexpired leases. APA at § 1.1(1)(i). The 
proposed breakup fee (the "Breakup Fee") is 3.5% of the Cash Consideration, or 
$21.35 million, plus reimbursement of reasonably documented costs and expenses in 
an amount not to exceed $2 million. SGM has made a good-faith deposit in the 
amount of $30 million. 

The APA contemplates that the Debtors will seek the review and approval of the 
California Attorney General (the "Attorney General") as to the sale. If the Attorney 
General’s review results in the imposition of certain types of conditions, SGM may 
terminate the transaction:

Purchaser [SGM] recognizes that the transactions contemplated by this 
Agreement may be subject to review and approval of the [Attorney General]. 
Purchaser [SGM] agrees to close the transactions contemplated by this 
Agreement so long as any conditions imposed by the [Attorney General] are 
substantially consistent with the conditions set forth in Schedule 8.6. In the 
event the [Attorney General] imposes conditions on the transactions 
contemplated by this Agreement which are not as set forth on Schedule 8.6 
(the "Additional Conditions"), Sellers [the Debtors] shall have the opportunity 
to file a motion with the Bankruptcy Court seeking the entry of an order 
finding that the Additional Conditions are an "interest in property" for 
purposes of 11 U.S.C. § 363(f), and that the Assets can be sold free and clear 
of the Additional Conditions. If Sellers obtain such an order, from the 
Bankruptcy Court or another court, Purchaser shall have a period of 21 
business days from the entry of such order to determine, in Purchaser’s sole 
and absolute discretion, and in consultation with Purchaser’s financing 
sources, whether to proceed to consummate the transactions contemplated by 
this Agreement. If Purchaser [SGM] determines not to proceed, Purchaser 
[SGM] shall have the right to terminate this Agreement and receive the return 
of its Good Faith Deposit.

APA at § 8.6. 
Under the proposed bidding procedures, bidders may submit bids for a subset of 

the Hospitals (a "Partial Bid") or for all of the Hospitals (a "Full Bid"). If the Debtors 
receive one or more Partial Bids, they will conduct separate auctions of each asset or 
combination thereof (each, a "Partial Bid Auction"). The Partial Bid Auction(s) will 

Page 24 of 642/5/2019 11:53:22 AM

Exhibit A, Page 6

Case 2:18-bk-20151-ER    Doc 2564    Filed 06/19/19    Entered 06/19/19 15:24:35    Desc
 Main Document      Page 8 of 30



United States Bankruptcy Court
Central District of California

Judge Ernest Robles, Presiding
Courtroom 1568 Calendar

Los Angeles

Wednesday, February 6, 2019 1568           Hearing Room

10:00 AM
Verity Health System of California, Inc.CONT... Chapter 11

be conducted at the Debtors’ offices on April 8, 2019. If the Debtors receive one or 
more Full Bids, the Debtors will conduct the Full Bid Auction at the Debtors’ offices 
on April 9, 2019. In the event that no qualifying bids are received, no auction will be 
conducted and SGM will be named the successful bidder. 

The proposed bidding procedures authorize SGM to terminate the transaction if 
qualified Partial Bids are received but no qualified Full Bids are received:

If the Partial Bids do not include all four APA Facilities, and if there are no 
other qualified full bids, then Seller, in its discretion, will either choose (1) to 
have no auction and the Stalking Horse Purchaser will purchase the four APA 
Facilities pursuant to the Stalking Horse APA, or (2) if the Debtor and 
Consultation Parties deem the aggregate Winning Partial Bid(s) to be 
sufficient to warrant leaving one or more APA Facilities behind (the 
"Remaining Facility"), the Stalking Horse Purchaser shall have the option of 
(i) acquiring the Remaining Facility at the allocated price in the Stalking Horse 
APA, (ii) overbidding one or more of the Partial Bids, or (ii) terminating the 
Stalking Horse APA. In either event, the Stalking Horse Purchaser shall be 
entitled to the Break-Up Fee for all of the APA Facilities not acquired by the 
Stalking Horse Purchaser.

Bidding Procedures (APA, Schedule 6.1(b)(3)) at § II.H(b). 
The APA requires that the Hospitals be transferred to SGM free and clear of 

collective bargaining agreements ("CBAs"), but expressly notes that the Debtors will 
not be in breach for failing to obtain any modification or rejection of an existing CBA. 
APA at §§ 1.7 and 4.7.

The proposed bidding procedures authorize the Debtors to employ and announce 
additional procedural rules at the auction, provided that the Debtors first consult with 
SGM, the Official Committee of Unsecured Creditors (the "Committee"), the 
Prepetition Secured Creditors, and any other party deemed appropriate within the 
business judgment of the Debtors. [Note 1]

B. Proposed Procedures Relating to the Assumption and Assignment of 
Executory Contracts and Unexpired Leases

The Debtors propose the following procedures with respect to the assumption and 
assignment of executory contracts and unexpired leases:

1) The Debtors will seek to assume and assign certain executory contracts and 
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unexpired leases to be identified in the Purchase Agreements (collectively, the 
"Assumed Executory Contracts"). (For simplicity, as used hereafter, the term 
"executory contract" means an executory contract and/or an unexpired lease, as 
the context requires.) 

2) The Assumed Executory Contracts will be those contracts and leases that the 
Debtors believe may be assumed and assigned as part of the orderly transfer of 
the Hospitals. The Successful Bidder(s) may choose to exclude (or add) certain 
executory contracts to the list of Assumed Executory Contracts, subject to 
further notice.

3) The Debtors will provide all executory contract counterparties notice of 
whether their contract is to be assumed and assigned to the Successful 
Bidder(s) within 48 hours of the conclusion of the Full Bid Auction. The 
Debtors, however, cannot give assurance that such notice will be irrevocable, 
as the Debtors cannot predict whether the Successful Bidder’s transaction will 
be approved by the Court or will survive potential litigation with the Attorney 
General. 

4) On March 5, 2019, the Debtors will serve a cure notice (the "Cure Notice") 
upon counterparties to the Assumed Executory Contracts. The Cure Notice 
will advise the counterparties of the date and time of the hearing to approve 
the sale of the Hospitals (the "Sale Hearing") (April 17, 2019, at 10:00 a.m.), 
as well as the deadline to object to the sufficiency of the Cure Amount (March 
22, 2019, at 4:00 p.m.). The Cure Notice will further advise counterparties of 
the deadline to assert an objection to assumption and assignment, other than an 
objection based on the sufficiency of the Cure Amount (April 12, 2019, at 4:00 
p.m.). 

C. Proposed Significant Dates
The Debtors propose the following timetable with respect to the auction (all times 

are local prevailing time):

1) Service of Notice of Sale Hearing: March 1, 2019.
2) Service of Assumption and Cure Notice: March 5, 2019.
3) Deadline for Executory Contract Counterparties to Object to the Sufficiency of 

the Cure Amount (as to counterparties who were served the Assumption and 
Cure Notice on March 5, 2019): March 22, 2019, at 4:00 p.m. 

4) Partial Bid Deadline: March 28, 2019, at 4:00 p.m.
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5) Full Bid Deadline: April 3, 2019, at 4:00 p.m.
6) Partial Bid Auction: April 8, 2019, at 10:00 a.m.
7) Full Bid Auction: April 9, 2019, at 10:00 a.m.
8) Notice of Results of Auction and filing of Memorandum Supporting the Sale: 

April 10, 2019, at 10:00 a.m.
9) Service of Notice of Executory Contracts to be Assumed and Assigned: April 

11, 2019, at 10:00 a.m.
10) Sale Objection Deadline: April 12, 2019, at 4:00 p.m.
11) Deadline for Executory Contract Counterparties to Assert Objections Other 

than An Objection to the Sufficiency of the Cure Amount: April 12, 2019, at 
4:00 p.m.

12) Reply Deadline: April 15, 2019, at 4:00 p.m.
13) Sale Hearing: April 17, 2019, at 10:00 a.m. 

D. Summary of the Objections Filed to the Bidding Procedures Motion and the 
Debtors’ Replies in Support of the Motion

The objections to the Bidding Procedures Motion, and the Debtors’ reply to each 
objection, are summarized below. (Certain objections have been resolved; only 
unresolved objections are discussed herein.) 

1. Objections of the Committee and the Prepetition Secured Creditors [Doc. Nos. 
1399, 1401, 1402, and 1460]

The Committee asserts that certain of the bidding protections afforded to SGM  
(the "Bid Protections") are not consistent with applicable precedent and market terms 
and practice, and will not yield optimal value for the estate. The Committee’s specific 
objections are as follows:

1) The Breakup Fee of $21.35 million, or 3.5% of the Cash Consideration, is not 
necessary to garner SGM’s participation in the auction. In 2014, the Debtors’ 
predecessor attempted to sell the Hospitals. SGM, Prime Healthcare Services, 
Inc. ("Prime") and Prospect Medical Holdings, Inc. ("Prospect") all 
participated in the auction. Given the high level of interest exhibited in the 
2014 auction, the 3.5% Breakup Fee is excessive. The Breakup Fee should be 
reduced to 3% of the Cash Consideration, or $18.3 million. The cases cited by 
the Debtors involving an equal or higher breakup fee are inapposite, because 
the transactions in each of those cases were much smaller. 
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2) In the case of In re Promise Healthcare Group LLC, Case No. 18-12491 
(CSS) (Bankr. D. Del. Dec. 4, 2018), SGM agreed that it was appropriate to 
limit the amount of a break-up fee. In that case, SGM argued that aggregate 
Bid Protections amounting to 5.4% of the nominal purchase price were 
excessive. SGM asserted that a 3% break-up fee was appropriate. Since a 3% 
break-up fee is all that SGM thought was necessary to facilitate the sale of the 
Los Angeles Downtown Medical Center in Promise Healthcare, no more 
should be necessary for SGM to serve as the Stalking Horse Bidder in this 
case.

3) The Bidding Procedures authorize SGM to terminate the transaction if Partial 
Bids are received but no Full Bids are received. SGM should be required to 
remain the Stalking Horse Bidder until the conclusion of the auction.

4) The Bidding Procedures do not require SGM to act as a Backup Bidder in 
connection with a sale of fewer than all four of the Hospitals. The Bidding 
Procedures should require SGM to serve as the Backup Bidder in the event of 
a Partial Bid Auction. 

5) The Bidding Procedures require the Debtors to consult SGM with respect to 
any additional procedural rules employed at the auction. This consultation 
right gives SGM a greater voice regarding the conduct of the auction and could 
chill bidding, as other bidders might believe that SGM could tilt the rules in its 
favor. 

6) SGM should not have the right to terminate the transaction if, in response to 
the imposition of additional conditions by the Attorney General, the Debtors 
seek and obtain an order authorizing the sale of the Hospitals free and clear of 
such additional conditions.

The Prepetition Secured Creditors assert substantially similar objections to the 
Bidding Procedures as the Committee. 

The Debtors reply to the objections asserted by the Committee and the Prepetition 
Secured Creditors as follows:

1) The 3.5% Breakup Fee was necessary to incentivize SGM to perform the 
requisite due diligence to submit an opening bid and to enter into a binding 
contract and to secure financing for a $610 million transaction. SGM has 
agreed to purchase multiple hospitals, not just the most attractive ones, and has 
agreed to a significant cash purchase price. 
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2) The fact that SGM bid for the Hospitals in 2014 does not warrant a reduction 
in the Breakup Fee. While SGM may have been familiar with the Hospitals in 
2014, the condition of the Hospitals has changed significantly over the past 
five years. 

3) In connection with the sale of Saint Louise Regional Medical Center and 
O’Connor Hospital to the County of Santa Clara, this Court approved a 4% 
break-up fee. Other Bankruptcy Courts have approved break-up fees of 3.5% 
or higher. Hence, the 3.5% Breakup Fee sought here is reasonable.

4) There is no merit to the contention that SGM’s termination rights are too broad 
or that SGM should be required to serve as the Backup Bidder in connection 
with a Partial Bid auction. These objections ignore that the Bidding Procedures 
were a result of an overall compromise on both sides to reach a deal. Parties 
cannot cherry-pick in isolation various provisions without opening up all of 
the Bidding Procedures to further negotiation. 

SGM asserts that the terms of the APA, including the Breakup Fee, are 
appropriate. SGM emphasizes the enormously complicated nature of the Hospitals’ 
businesses, and notes that the universe of prospective purchasers for such healthcare 
facilities, particularly facilities with a history of losses, is small. SGM contends that 
proceeding with the APA will produce optimal results for all stakeholders.

2. Objections of Entities Who Are Parties to or Benefit from Various Collective 
Bargaining Agreements with Certain of the Debtors [Doc. Nos. 1354, 1355, 1359, and 
1395] 

The International Union of Operating Engineers, Stationary Engineers Local 39 
("Local 39"), the Service Employees International Union, United Healthcare Workers-
West (“SEIU-UHW”), the California Nurses Association (the “CNA”), and the United 
Nurses Association of California/Union of Health Care Professionals (“UNAC”) are 
parties to collective bargaining agreements (“CBAs”) with certain of the Debtors. The 
CBA currently in effect between the Debtors and Local 39 was entered into 
postpetition; all the other CBAs were entered into prepetition. 

The Unions assert that the CBAs prohibit the Debtors from agreeing to the transfer 
of any of the Hospitals unless the purchaser is required to assume the CBAs. The 
Unions contend that the Debtors must first comply with the requirements of § 1113 
before entering into an APA which contemplates the modification of the CBAs. 

The Unions further contend that the proposed bidding procedures do not 
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sufficiently incentivize prospective purchasers to assume the CBAs. According to the 
Unions, the Debtors should be required to provide a quantification of the bidding 
credit to any bidder who agrees to assume liabilities under the CBAs. 

UNAC and CNA challenge the size of the Breakup Fee, raising many of the same 
arguments as the Committee. CNA asserts that the Breakup Fee is unnecessary given 
that the Hospitals were previously marketed in 2014. 

Debtors dispute the Union’s contention that they must obtain relief under §1113 
before proceeding with the sale. Debtors rely upon Local 211 v. Family Snacks, Inc., 
Official Unsecured Creditors' Comm. (In re Family Snacks, Inc.), 257 B.R. 884, 897 
(B.A.P. 8th Cir. 2001):

When a debtor is selling on a going concern basis, the union urges, Ionosphere
should not apply because the only meaningful time the court can make a 
decision on rejection is prior to the sale. We see no basis for such a distinction, 
unless it is to give the union veto power over a going concern sale which, as 
we know from experience, is often the best way to reap the greatest benefit for 
all creditors. Section 1113 was never intended to give unions such power. Its 
sole purpose is to keep a debtor from unilaterally rejecting a CBA and to 
plainly articulate the rules for going about rejection. If, as Ionosphere
concluded, a debtor who is liquidating piecemeal should not be forced into 
Chapter 7 in order to preserve its assets for equitable distribution to all 
creditors, the same is true for a debtor who is selling its assets on a going 
concern basis.

Family Snacks, 257 B.R. at 897.
Debtors state that they have consistently expressed a preference to all potential 

buyers that they assume the existing CBAs. With respect to the Unions’ request that 
the Debtors be required to quantify the credit to be afforded to bidders assuming the 
CBAs, Debtors state that they must be given broad discretion to select the highest and 
best bid in accordance with their business judgment. Debtors state that providing a 
specific valuation for the assumption of the CBAs would be unreasonable, 
burdensome, and bid-chilling, and contend that the provision of such information is 
unnecessary given the sophistication of the parties participating in the Auction(s). 

3. Objection of the County of San Mateo and the Health Plan of San Mateo [Doc. No. 
1361]

The County of San Mateo and the Health Plan of San Mateo (collectively, the 
"San Mateo Objectors") raise an issue with § 5.1(b) of the APA, which provides that 
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SGM is permitted to meet and communicate with "applicable governmental and 
regulatory authorities regarding prospective compliance with regulatory requirements 
and related issues; so long as … such communications and meetings do not interfere 
with the operation of the Businesses or the conduct of the Bankruptcy Cases and (ii) 
any communications or meeting with any governmental authority are approved in 
advance by Sellers [the Debtors] as to timing and content (and Sellers are copied on 
such communications and afforded the opportunity to participate in such meetings)." 
The San Mateo Objectors fear that such language could be construed to restrict the 
ability of SGM to communicate with the County on matters of interest to the County 
and its residents.

In response, the Debtors affirm that the restrictions and limitations set forth in 
§ 5.1(b) on communications between SGM and governmental authorities are intended 
to apply only to communications regarding licensing or regulation of the Hospitals 
with the relevant licensing or regulatory authorities. Debtor state that the restrictions 
do not apply to communications involving SGM (or any other prospective buyers) and 
any governmental authority on subjects unrelated to licensing or regulation by that 
authority. 

4. Objection of Hooper Healthcare Consulting LLC [Doc. No. 1397]
Hooper Healthcare Consulting LLC ("Hooper") provides consulting services to the 

Debtors to enable the Debtors to maximize their receipt of Hospital Quality Assurance 
Fees. Hooper asserts that its services have increased the Debtors’ receipt of Quality 
Assurance Fees by $16.4 million over the past 2.5 years. Hooper receives a monthly 
consulting fee of $9,400 for its services, plus 3% of the increased Quality Assurance 
Fee receipts generated by Hooper’s services, up to a maximum of $500,000 (the "Net 
Benefit Compensation"). According to Hooper, the Bidding Procedures Motion does 
not identify whether the Debtors or the successful purchaser is required to pay any Net 
Benefit Compensation that may come due in the future. Hooper further contends that 
procedures proposed by the Debtors do not provide it sufficient time to object to the 
assumption and assignment of its executory contract. 

The Debtors maintain that Hooper’s objection is premature. The Debtors state that 
once they have identified the Successful Bidder, they will provide Hooper with notice 
of how its Net Benefit Compensation will be treated. The Debtors assert that the 
procedures regarding assumption and assignment are standard for cases of this type 
and provide counterparties with a sufficient opportunity to protect their rights. 
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5. Reservation of Rights of MGH Painting Inc. [Doc. No. 1358] and Limited 
Opposition of Belfor USA Group, Inc. [Doc. No. 1364]

MGH Painting, Inc. ("MGH Painting") asserts a mechanic’s lien in the amount of 
$225,000 against St. Vincent. MGH Painting reserves its rights to object at the Sale 
Hearing in the event it is not satisfied with the proposed treatment of its lien.

Belfor USA Group, Inc. ("Belfor") asserts a mechanic’s lien in the amount of 
$250,733.03 against St. Vincent. Belfor opposes any sale of St. Vincent free and clear 
of its lien unless it is paid in full from the sale proceeds.

The Debtors assert that the objections of MGH Painting and Belfor are premature 
and are more appropriately addressed at the Sale Hearing. 

6. Objection of Cigna [Doc. Nos. 1349 and 1459] 
The Debtors are parties to various agreements with Cigna Healthcare of 

California, Inc. ("Cigna CA"), Cigna Health and Life Insurance Company ("CHLIC"), 
and Life Insurance Company of North America ("LINA," and collective with Cigna 
CA and CHLIC, "Cigna"). Customers of Cigna receive healthcare services pursuant to 
various Hospital Services Agreements between the Debtors and Cigna (such 
agreements collectively, the "Cigna Provider Agreements"). Under various short and 
long term disability policies (the "LINA Policies"), employees of the Debtors receive 
group disability benefits. 

In its Opposition, Cigna requested that the Bidding Procedures Order contain the 
following language:

The Debtors shall, no later than the earlier of (i) one business day after the 
conclusion of the Auction, or (ii) thirty (30) days prior to the Closing Date, 
provide Cigna with written notice of its irrevocable decision as to whether or 
not the Debtors propose to assume and assign any or all of the Cigna Provider 
Agreements as part of the Sale.

Doc. No. 1349 at ¶12.
In their Reply, the Debtors stated that it was not possible to provide, by a date 

certain, an "irrevocable decision" regarding assumption and assignment, because the 
Debtors could not know whether the sale would be approved by the Court or would 
survive litigation with the Attorney General. Cigna filed a Sur-Reply, in which it 
contends that the Debtors’ concerns could be resolved by the following language 
(additional provisions italicized):
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The Debtors shall, no later than the earlier of (i) one business day after the 
conclusion of the Auction, or (ii) thirty (30) days prior to the Closing Date, 
provide Cigna with written notice of its irrevocable decision as to whether or 
not the Debtors propose to assume and assign any or all of the Cigna Provider 
Agreements as part of the Sale; provided, however, that such notice shall be 
irrevocable only to the extent that the Successful Bidder’s transaction is 
approved by this Court, and the Successful Bidder’s transaction survives any 
potential litigation with the Attorney General of California.

Doc. No. 1459 at ¶6. 

7. Objection of UnitedHealthcare Insurance Company [Doc. No. 1351]
UnitedHealthcare Insurance Company ("UnitedHealthcare") provides health care 

insurance benefits through group medical policies, and has contracts with St. Francis, 
St. Vincent, and Seton. UnitedHealthcare requests that the Debtors provide notice of 
the contracts to be assumed and assigned at least 70 days before the Closing Date. 

In Reply, the Debtors state that they will provide notice of the contracts to be 
assumed on April 11, 2019—two days after the Full Bid Auction concludes on April 
9, 2019. The Debtors estimate that the Attorney General’s review of the transaction 
will require at least four months, and contend that the proposed notice is more than 
adequate. 

8. Objection of St. Vincent IPA Medical Corporation and Angeles IPA
St. Vincent IPA Medical Corporation and Angeles IPA (collectively, "St. Vincent 

IPA") are parties to Healthcare Services Risk Sharing Agreements (the "Risk Sharing 
Agreements") with certain of the Debtors. St. Vincent IPA requests that the Debtors 
be required to (1) pay in full the undisputed portion of the Cure Amount for an 
Assumed Executory Contract at the Closing Date, and (2) segregate the disputed 
portion of the Cure Amount. St. Vincent asserts that such protections are necessary to 
insure that the Debtors reserve sufficient funds to pay the full Cure Amounts that are 
ultimately determined. 

The Debtors are agreeable to paying out the undisputed Cure Amounts 
concurrently with the closing of the transaction or as soon thereafter as is possible. 
However, the Debtors state that it is not administratively feasible for them to 
segregate the disputed Cure Amounts in the manner requested by St. Vincent IPA. 
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The Debtors point out that their cash management system is extremely complex and is 
subject to deposit account control agreements in favor of Ally Bank, the DIP lender. 

9. Objection of the California Attorney General [Doc. No. 1352]
The California Attorney General (the "Attorney General") seeks clarification that 

the transaction is subject to his review and approval pursuant to Cal. Corp. Code 
§ 5914. The Attorney General objects to the fact that the APA was filed without many 
of the schedules attached, and requests an opportunity to provide further objections 
upon disclosure of the schedules. The Attorney General seeks clarification that the 
Sale Order will carve out the Attorney General’s review and approval process, and 
that Debtors will seek an order under § 363 related to the Attorney General’s 
conditions only after he has completed his review of the transaction under Cal. Corp. 
Code § 5914. 

The Attorney General requests that the Bidding Procedures Order contain the 
following language:

Nothing in this Order or the Final Asset Purchase Agreement is intended to 
be or shall be construed as an adjudication of the applicability of the California 
Attorney General’s authority or conditions issued under California 
Corporations Code section 5914 et seq., in relation to the sale and/or assumed 
leases of certain of the Debtor’s assets …. The California Attorney General 
and these listed persons and entities reserve all rights and defenses concerning 
the applicability of the California Attorney General’s Authority or conditions 
issued under California Corporations Code section 5914 et seq.

Nothing in this Order or the Final Asset Purchase Agreement releases, 
nullifies, precludes or enjoins the enforcement of any liability to a 
governmental unit under police and regulatory statutes or regulations 
(including, but not limited to, charitable trust laws such as California 
Corporations Code section 5914 et seq.), and any associated liabilities for 
penalties, damages, cost recovery, or injunctive relief that any entity would be 
subject to as the owner, lessor, lessee, or operator of the property after the date 
of entry of this Order. Nothing contained in this Order or in the Asset Purchase 
Agreement shall in any way diminish the obligation of any entity, including 
the Debtor, to comply with charitable trust laws. Nothing in this Order or the 
Asset Purchase Agreement authorizes the transfer to the Buyer of any licenses, 
permits, registrations, or governmental authorizations and approvals without 
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the Buyer’s compliance with all applicable legal requirements under charitable 
trust laws governing such transfers.

Nothing in this Order or the Final Asset Purchase Agreement shall limit 
the California Attorney General’s right to conduct a full review of any sale 
pursuant to California Corporations Code sections 5914-5924 including the 
right to receive the notice and all information to which he is entitled, and to 
have the prescribed time period of 90 days, and 45-day extension, to Approve; 
Disapprove; or Approve with conditions a sale under California Corporations 
Code sections 5914-5924 and California Code of Regulations on Nonprofit 
Hospital Transactions - Title 11, Chapter 15, section 999 .5.

Doc. No. 1352 at 9–10.
The Debtors assert that the Attorney General’s arguments are premature because 

the ultimate identity of the winning bidder is unknown, meaning that it is unknown 
whether the sale will even be subject to the Attorney General’s review under 
California law. The Debtors state that several counties have expressed interest in 
purchasing the Hospitals, in which case the sale would not be subject to the Attorney 
General’s review. 

II. Findings and Conclusions
A. Evidentiary Objections

At the outset, the Court addresses the Debtors’ evidentiary objections to the 
Declaration of Kyrsten B. Skogstad, submitted in support of the CNA’s objection. The 
Skogstad Declaration contains documents relating to SGM’s proposal to acquire 
certain of the Hospitals in 2014. The Debtors object to the Skogstad Declaration on 
the grounds of relevance and hearsay.

The Court will admit the Skogstad Declaration; however, the declaration has only 
minimal relevance to the Bidding Procedures Motion. SGM’s activities in connection 
with the 2014 sale provide some minimally relevant background information, but 
nothing more. Significant changes to the Hospitals have occurred in the past five 
years; what occurred in 2014 is useful only to the extent that it provides historical 
context. 

B. Certain Objections Are Premature and Will Not be Decided in Connection with 
this Hearing

This hearing involves only the approval of the Bidding Procedures that will be 
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used at the auction of the Hospitals. The Court finds that many of the objections are 
more appropriately considered at the final Sale Hearing, at which point the identity of 
the successful purchaser will be known. Many objections are based upon hypothetical 
future events and raise issues that may never ripen.

The Court finds that MGH Painting and Belfor’s objections regarding the 
treatment of the mechanics’ liens which they assert to be premature. These objections 
are preserved for the Sale Hearing and may be raised at that time.

To the extent that the Unions assert that the Debtors are required to reject the 
CBAs prior to entering into the APA, the Unions’ objections are overruled. This 
ruling does not prevent the Unions from raising objections under § 1113 at the Sale 
Hearing. However, the Unions’ contention that the APA and the associated bidding 
procedures cannot be approved prior to the adjudication of § 1113 issues is without 
merit. The decision in Local 211 v. Family Snacks, Inc., Official Unsecured 
Creditors’ Comm. (In re Family Snacks, Inc.), 257 B.R. 884, 897 (B.A.P. 8th Cir. 
2001) shows that the Debtors are not obligated to reject CBAs prior to the sale of 
assets. In Family Snacks, the debtor filed § 1113 motions only after it had sold its 
assets. The Family Snacks court held that the debtor’s decision to not commence 
negotiations until after the asset sale did not automatically bar the debtor from 
obtaining relief under § 1113. Family Snacks, 257 B.R. at 895–96.

C. The Objections of the Unions Are Overruled
The Unions contend that the proposed bidding procedures do not sufficiently 

incentivize prospective purchasers to assume the CBAs. According to the Unions, the 
Debtors should be required to provide a quantification of the bidding credit to any 
bidder who agrees to assume liabilities under the CBAs. 

The Court finds that requiring the Debtors to provide a precise quantification of 
the value to be accorded to the assumption of CBA liabilities would unduly impair the 
Debtors’ flexibility in the conduct of the auction, and would likely yield suboptimal 
results for all stakeholders. The Debtors must be allowed to conduct the Auction in 
accordance with their business judgment, especially given the complexity of an 
Auction of this type. Precise quantification of the valuation to be afforded to 
assumption of the CBAs would not be of material assistance to the sophisticated 
participants in this Auction, who will be assisted by professional advisors using their 
own detailed financial models and projections. 

D. The Court Declines to Approve the 3.5% Breakup Fee
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The Court declines to approve the 3.5% Breakup Fee. The Court finds that a 
Breakup Fee of this magnitude is not warranted based on comparable transactions. 
Further, a Breakup Fee of 3.5% would likely chill bidding. The maximum Breakup 
Fee that the Court will approve is 3.0%. 

It is true that the Court approved a Breakup Fee of 4.0% in connection with the 
sale of St. Louise and O’Connor to the County of Santa Clara. However, the Court 
took pains to emphasize that its approval of that Breakup Fee was not intended to 
provide a benchmark for future sales. A Breakup Fee must be carefully tailored to 
each transaction. The Breakup Fee approved in one transaction has limited 
precedential value as to different transactions.

The purchase price in the Santa Clara Sale was $235 million, considerably less 
than the Stalking Horse Bid of $610 million in the instant transaction. As a general 
rule, a larger transaction size results in a smaller breakup fee (in percentage terms). 
The cases cited by the Debtors in which higher breakup fees were approved reflect 
this general rule—the transactions at issue in those cases were an order of magnitude 
smaller than the instant transaction. For example, the 4.7% breakup fee and expense 
reimbursement approved in In re Women First Healthcare, Inc., 332 B.R. 115, 118 
(Bankr. D. Del. 2005) involved a stalking horse bid of only $1.75 million. The 4.75% 
breakup fee approved in In re Lake Burton Dev., LLC, No. 09-bk-22830 (Bankr. N.D. 
Ga. Apr. 1, 2010) involved a stalking bid of $10.52 million. 

The Debtors point to the 3.5% breakup fee approved in In re BPS Holdings, Inc., 
No. 16-12373 (Bankr. D. Del. Nov. 30, 2016) as a benchmark for this transaction. The 
sale price in BPS Holdings was $575 million, comparable to the Stalking Horse Bid 
here. However, the higher breakup fee in BPS Holdings was necessary given that the 
debtors were being investigated by the U.S. Securities and Exchange Commission; 
had failed to timely file their most recent annual audited financial statements; and had 
been required to engage independent legal counsel to conduct an internal investigation 
of accounting practices. See generally Doc. No. 16, Case No. 16-bk-12373-KJC 
(Bankr. D. Del. October 31, 2016) (Bidding Procedures Motion filed in BPS 
Holdings). While the Hospitals offered for sale here have experienced operational 
losses, there is no suggestion of accounting fraud. To the contrary, the reliability of 
the Debtors’ financials is attested to by a detailed report prepared by auditor Ernst & 
Young. A higher breakup fee is obviously necessary in situations involving the 
possibility of fraud, as purchasers will be required to conduct additional due diligence 
since they cannot rely upon published financial results.  

The Court additionally finds that a 3.5% breakup fee is not appropriate given that 
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SGM bid for the Hospitals in 2014. While it is true that much can change in the 
intervening years, SGM already has a baseline of familiarity with the Hospitals. A 
3.0% breakup fee is sufficient to cover SGM’s due diligence costs.

E. SGM’s Consultation Rights are Approved
The Committee objects to SGM’s right to be consulted in the event the Debtors 

decide to introduce additional procedural rules at the Auction(s). The Committee fears 
that such consultation rights will tilt the playing field in SGM’s favor. 

The Committee’s objection is overruled. The Debtors retain ultimate authority 
over setting procedural rules, and it is in the Debtors’ interest to ensure an efficient 
and fair auction. The Court does not believe that the sophisticated parties participating 
in this Auction will be deterred from bidding as a result of SGM’s consultation rights. 

F. SGM’s Termination Rights are Unduly Broad
The APA allows SGM to terminate the transaction if the Attorney General 

imposes conditions beyond those set forth in Schedule 8.6, even if the Debtors obtain 
an order from the Bankruptcy Court authorizing SGM to purchase the Hospitals free 
and clear of such conditions. The Court finds that SGM’s termination rights are 
unduly broad.

SGM receives a number of benefits under the APA, including the Breakup Fee 
and the right to be consulted with respect to procedural changes at the Auction(s). In 
return for receiving such benefits, SGM is required to assume certain obligations, 
including the obligation to consummate the sale. If SGM is to serve as the Stalking 
Horse Bidder, it is only reasonable that SGM be required to close the sale, provided 
that the Debtors obtain an order authorizing the sale free and clear of any additional 
conditions that may be imposed by the Attorney General. 

The APA allows SGM to terminate the transaction in the event that the Debtors 
elect to proceed with a Partial Bid Auction. The Court finds this termination provision 
to be reasonable. SGM entered into the APA with the intent of purchasing all four 
Hospitals. SGM should not be required to proceed with a purchase of fewer than all 
four of the Hospitals. 

G. St. Vincent IPA’s Objection is Overruled
St. Vincent IPA contends that the Debtors should be required to segregate 

disputed portions of the Cure Amount. The Court finds that such segregation is 
unnecessary and would not be feasible, given the complexity of the Debtors’ cash 
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management system. St. Vincent IPA’s objection is overruled.

H. Cigna’s Objection is Sustained
The Court finds the language proposed by Cigna in its Sur-Reply with respect to 

the assumption and assignment of executory contracts to be generally appropriate, 
except that the Debtors shall have 48 hours from the conclusion of the Auction to 
notify executory contract counterparties. Specifically, the Court approves the 
following language (which differs somewhat from the that proposed by the parties):

The Debtors shall, no later than the earlier of (i) 48 hours after the conclusion 
of the Auction, or (ii) thirty (30) days prior to the Closing Date, provide Cigna 
with written notice of its irrevocable decision as to whether or not the Debtors 
propose to assume and assign any or all of the Cigna Provider Agreements as 
part of the Sale; provided, however, that such notice shall be irrevocable only 
to the extent that the Successful Bidder’s transaction is approved by this Court
and an order thereon becomes final and non-appealable. 

I. Objection of the County of San Mateo and the Health Plan of San Mateo
The Debtors’ Reply appears to have resolved the issues raised by the San Mateo 

Objectors. The Court agrees with the Debtors’ characterization of § 5.1(b) of the 
APA. Specifically, the Court finds that the restrictions and limitations set forth in 
§ 5.1(b) on communications between SGM and governmental authorities shall apply 
only to communications regarding licensing or regulation of the Hospitals with the 
relevant licensing or regulatory authorities. Such restrictions shall not apply to 
communications involving SGM (or any other prospective buyers) and any 
governmental authority on subjects unrelated to licensing or regulation by that 
authority.

J. Hooper’s Objection is Overruled 
To the extent that Hooper asserts that it is entitled to receive notification of the 

treatment of its Net Benefit Compensation prior to selection of the Successful Bidder, 
its objection is overruled. Hooper may raise any objections regarding its Net Benefit 
Compensation or the assumption and assignment of its executory contract at the Sale 
Hearing. It would be premature to address such objections in connection with this 
hearing. Because the treatment of Hooper’s Net Benefit Compensation will be 
materially affected by the identity of the Successful Bidder, it would not be reasonable 
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to require the Debtors to provide Hooper such information at this time. 
Hooper’s objection to the timeline proposed by the Debtors with respect to the 

assumption and assignment of executory contracts is overruled. The deadlines 
proposed by the Debtors are common in sales of this size and complexity. 

K. The Timetable Proposed by the Debtors Provides UnitedHealthcare Sufficient 
Notice Regarding the Assumption of its Executory Contracts

UnitedHealthcare requests that the Debtors provide notice of the contracts to be 
assumed and assigned at least 70 days before the Closing Date.

The Court finds that the timetable proposed by the Debtors provides 
UnitedHealthcare sufficient notice of whether its executory contracts will be assumed 
and assigned. The Debtors will provide notice of the contracts to be assumed on April 
11, 2019, two days after the Full Bid Auction concludes on April 9, 2019. In the 
Court’s experience, the Attorney General’s review of the transaction will require 
several months. Therefore, UnitedHealthcare will receive in excess of the 70 days’ 
notice that it requests. 

L. The California Attorney General’s Objection Is Premature
The California Attorney General (the "Attorney General") seeks inclusion of broad 

language in the Bidding Procedures Order regarding the Attorney General’s authority 
to review the sale. The proposed language assumes that the ultimate bidder will not be 
a governmental entity and that the Attorney General will therefore have authority to 
review the sale under Cal. Corp. Code § 5914. The winning bidder’s identity cannot 
be known at this time, and it is possible that the winning bidder will be a 
governmental identity, in which case the Attorney General would not have authority to 
review the sale. Further, within the context of this Bidding Procedures Motion, the 
Court will not approve any limitations to its order not germane to its context. 

The Attorney General’s objection is premature. The Attorney General may raise 
its objection at the Sale Hearing. The Court declines to require the Debtor to include 
the language proposed by the Attorney General in the Bidding Procedures Order.

M. The Bidding Procedures Are Approved
Except for the (1) 3.5% Breakup Fee and (2) SGM’s right to terminate as a result 

of additional conditions imposed by the Attorney General even if the Debtors obtain 
an order authorizing a sale free and clear of such conditions, the Bidding Procedures 
are approved. The Court finds that the Bidding Procedures are likely to maximize the 
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proceeds received by the estate. See Simantob v. Claims Prosecutor, LLC (In re 
Lahijani), 325 B.R. 282, 288–89 (B.A.P. 9th Cir. 2005) (“The court’s obligation in § 
363(b) sales is to assure that optimal value is realized by the estate under the 
circumstances.”).

The timetable proposed by the Debtors shall apply, as follows (all times are local 
prevailing time):

1) Service of Notice of Sale Hearing: March 1, 2019.
2) Service of Assumption and Cure Notice: March 5, 2019.
3) Deadline for Executory Contract Counterparties to Object to the Sufficiency of 

the Cure Amount (as to counterparties who were served the Assumption and 
Cure Notice on March 5, 2019): March 22, 2019, at 4:00 p.m. 

4) Partial Bid Deadline: March 28, 2019, at 4:00 p.m.
5) Full Bid Deadline: April 3, 2019, at 4:00 p.m.
6) Partial Bid Auction: April 8, 2019, at 10:00 a.m.
7) Full Bid Auction: April 9, 2019, at 10:00 a.m.
8) Notice of Results of Auction and filing of Memorandum Supporting the Sale: 

April 10, 2019, at 10:00 a.m.
9) Service of Notice of Executory Contracts to be Assumed and Assigned: April 

11, 2019, at 10:00 a.m.
10) Sale Objection Deadline: April 12, 2019, at 4:00 p.m.
11) Deadline for Executory Contract Counterparties to Assert Objections Other 

than An Objection to the Sufficiency of the Cure Amount: April 12, 2019, at 
4:00 p.m.

12) Reply Deadline: April 15, 2019, at 4:00 p.m.
13) Sale Hearing: April 17, 2019, at 10:00 a.m. 

III. Conclusion
Based upon the foregoing, the Bidding Procedures Motion is GRANTED to the 

extent set forth herein. 

No appearance is required if submitting on the court’s tentative ruling. If you 
intend to submit on the tentative ruling, please contact Jessica Vogel or Daniel 
Koontz, the Judge’s Law Clerks, at 213-894-1522. If you intend to contest the 
tentative ruling and appear, please first contact opposing counsel to inform them 
of your intention to do so. Should an opposing party file a  late opposition or appear 
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at the hearing, the court will determine whether further hearing is required. If you 
wish to make a telephonic appearance, contact Court Call at 888-882-6878, no later 
than one hour before the hearing.

Note 1
The term "Prepetition Secured Creditors" has the meaning set forth in the Final 

Order (I) Authorizing Postpetition Financing, (II) Authorizing Use of Cash 
Collateral, (III) Granting Liens and Providing Superpriority Administrative Expense 
Status, (IV) Granting Adequate Protection, (V) Modifying Automatic Stay, and (VI) 
Granting Related Relief [Doc. No. 409] (the "Final Financing Order").

Party Information

Debtor(s):

Verity Health System of California,  Represented By
Samuel R Maizel
John A Moe II
Tania M Moyron
Claude D Montgomery
Sam J Alberts
Shirley  Cho
Patrick  Maxcy
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1925 Century Park East, Suite 2000, Los Angeles, CA 90067 
 
 
A true and correct copy of the foregoing document entitled (specify): DECLARATION OF ERIC GOLDSTEIN IN 
SUPPORT OF MOTION TO COMPEL COMPLIANCE WITH ORDER APPROVING PROCEDURES RELATED 
TO THE ASSUMPTION OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED LEASES [DOCKET NO. 
1572]  will be served or was served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d); and 
(b) in the manner stated below: 
 
1.  TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF):  Pursuant to controlling General 
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date) 
June 19, 2019, I checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that the 
following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated below: 
 

  Melinda Alonzo     ml7829@att.com 
  Robert N Amkraut     ramkraut@foxrothschild.com 
  Kyra E Andrassy     kandrassy@swelawfirm.com, lgarrett@swelawfirm.com;gcruz@swelawfirm.com;jchung@swelawfirm.com 
  Simon Aron     saron@wrslawyers.com 
  Lauren T Attard     lattard@bakerlaw.com, abalian@bakerlaw.com 
  Service information continued on attached page 
 
 
 
2.  SERVED BY UNITED STATES MAIL:   
On (date) June 19, 2019, I served the following persons and/or entities at the last known addresses in this bankruptcy 
case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail, 
first class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the 
judge will be completed no later than 24 hours after the document is filed. 
 
The Honorable Ernest M. Robles  
United States Bankruptcy Court 
255 E. Temple Street, Suite 1560 
Los Angeles, CA 90012 
 
  Service information continued on attached page 
 
3.  SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method 
for each person or entity served):  Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on (date) June 19, 2019, I served the 
following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in writing to 
such service method), by facsimile transmission and/or email as follows.  Listing the judge here constitutes a declaration 
that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is 
filed. 
 
 
 
 
 
I declare under penalty of perjury under the laws of the United States that the foregoing is true and correct. 
 
June 19, 2019  Jennifer A. Montgomery  /s/ Jennifer A. Montgomery 
Date Printed Name  Signature
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CONTINUED SERVICE PAGE 
 

NEF 
 
  Allison R Axenrod     allison@claimsrecoveryllc.com 
  Keith Patrick Banner     kbanner@greenbergglusker.com, sharper@greenbergglusker.com;calendar@greenbergglusker.com 
  Cristina E Bautista     cristina.bautista@kattenlaw.com, ecf.lax.docket@kattenlaw.com 
  James Cornell Behrens     jbehrens@milbank.com, gbray@milbank.com; mshinderman@milbank.com; hmaghakian@milbank.com; 
dodonnell@milbank.com; jbrewster@milbank.com;JWeber@milbank.com 
  Ron Bender     rb@lnbyb.com 
  Bruce Bennett     bbennett@jonesday.com 
  Peter J Benvenutti     pbenvenutti@kellerbenvenutti.com, pjbenven74@yahoo.com 
  Michael Jay Berger     michael.berger@bankruptcypower.com, yathida.nipha@bankruptcypower.com; michael.berger@ecf.inforuptcy.com 
  Steven M Berman     sberman@slk-law.com 
  Alicia K Berry     Alicia.Berry@doj.ca.gov 
  Stephen F Biegenzahn     efile@sfblaw.com 
  Karl E Block     kblock@loeb.com, jvazquez@loeb.com;ladocket@loeb.com;kblock@ecf.courtdrive.com 
  Dustin P Branch     branchd@ballardspahr.com, carolod@ballardspahr.com;hubenb@ballardspahr.com 
  Michael D Breslauer     mbreslauer@swsslaw.com, wyones@swsslaw.com; mbreslauer@ecf.courtdrive.com; wyones@ecf.courtdrive.com 
  Chane Buck     cbuck@jonesday.com 
  Lori A Butler     butler.lori@pbgc.gov, efile@pbgc.gov 
  Howard Camhi     hcamhi@ecjlaw.com, tcastelli@ecjlaw.com;amatsuoka@ecjlaw.com 
  Shirley Cho     scho@pszjlaw.com 
  Shawn M Christianson     cmcintire@buchalter.com, schristianson@buchalter.com 
  Louis J. Cisz     lcisz@nixonpeabody.com, jzic@nixonpeabody.com 
  Leslie A Cohen     leslie@lesliecohenlaw.com, jaime@lesliecohenlaw.com;odalys@lesliecohenlaw.com 
  Kevin Collins     kevin.collins@btlaw.com, Kathleen.lytle@btlaw.com 
  David N Crapo     dcrapo@gibbonslaw.com, elrosen@gibbonslaw.com 
  Mariam Danielyan     md@danielyanlawoffice.com, danielyan.mar@gmail.com 
  Brian L Davidoff     bdavidoff@greenbergglusker.com, calendar@greenbergglusker.com; jking@greenbergglusker.com 
  Aaron Davis     aaron.davis@bryancave.com, kat.flaherty@bryancave.com 
  Anthony Dutra     adutra@hansonbridgett.com 
  Kevin M Eckhardt     kevin.eckhardt@gmail.com, keckhardt@hunton.com 
  Lei Lei Wang Ekvall     lekvall@swelawfirm.com, lgarrett@swelawfirm.com; gcruz@swelawfirm.com; jchung@swelawfirm.com 
  Andy J Epstein     taxcpaesq@gmail.com 
  Christine R Etheridge     christine.etheridge@ikonfin.com 
  M Douglas Flahaut     flahaut.douglas@arentfox.com 
  Michael G Fletcher     mfletcher@frandzel.com, sking@frandzel.com 
  Joseph D Frank     jfrank@fgllp.com, mmatlock@fgllp.com; csmith@fgllp.com; jkleinman@fgllp.com; csucic@fgllp.com 
  William B Freeman     william.freeman@kattenlaw.com, nicole.jones@kattenlaw.com, ecf.lax.docket@kattenlaw.com 
  Eric J Fromme     efromme@tocounsel.com, lchapman@tocounsel.com;sschuster@tocounsel.com 
  Amir Gamliel     amir-gamliel-9554@ecf.pacerpro.com, cmallahi@perkinscoie.com; DocketLA@perkinscoie.com 
  Jeffrey K Garfinkle     jgarfinkle@buchalter.com, docket@buchalter.com;dcyrankowski@buchalter.com 
  Lawrence B Gill     lgill@nelsonhardiman.com, rrange@nelsonhardiman.com 
  Paul R. Glassman     pglassman@sycr.com 
  Matthew A Gold     courts@argopartners.net 
  Eric D Goldberg     eric.goldberg@dlapiper.com, eric-goldberg-1103@ecf.pacerpro.com 
  Marshall F Goldberg     mgoldberg@glassgoldberg.com, jbailey@glassgoldberg.com 
  David Guess     dguess@bienertkatzman.com, 4579179420@filings.docketbird.com 
  Anna Gumport     agumport@sidley.com 
  Mary H Haas     maryhaas@dwt.com, melissastrobel@dwt.com; laxdocket@dwt.com; vanessapalma@dwt.com 
  James A Hayes     jhayes@jamesahayesaplc.com 
  Michael S Held     mheld@jw.com 
  Lawrence J Hilton     lhilton@onellp.com, lthomas@onellp.com, info@onellp.com, rgolder@onellp.com, lhyska@onellp.com, 
nlichtenberger@onellp.com 
  Robert M Hirsh     Robert.Hirsh@arentfox.com 
  Florice Hoffman     fhoffman@socal.rr.com, floricehoffman@gmail.com 
  Lee F Hoffman     leehoffmanjd@gmail.com, lee@fademlaw.com 
  Michael Hogue     hoguem@gtlaw.com, fernandezc@gtlaw.com;SFOLitDock@gtlaw.com 

Case 2:18-bk-20151-ER    Doc 2564    Filed 06/19/19    Entered 06/19/19 15:24:35    Desc
 Main Document      Page 28 of 30



 

This form is mandatory.  It has been approved for use by the United States Bankruptcy Court for the Central District of California. 
 

June 2012 F 9013-3.1.PROOF.SERVICE 

  Matthew B Holbrook     mholbrook@sheppardmullin.com, mmanns@sheppardmullin.com 
  David I Horowitz     david.horowitz@kirkland.com, keith.catuara@kirkland.com; terry.ellis@kirkland.com; elsa.banuelos@kirkland.com; 
ivon.granados@kirkland.com 
  Marsha A Houston     mhouston@reedsmith.com 
  Brian D Huben     hubenb@ballardspahr.com, carolod@ballardspahr.com 
  Benjamin Ikuta     bikuta@hml.law, aoremus@hml.law 
  Lawrence A Jacobson     laj@cohenandjacobson.com 
  John Mark Jennings     johnmark.jennings@kutakrock.com 
  Monique D Jewett-Brewster     mjb@hopkinscarley.com, eamaro@hopkinscarley.com 
  Crystal Johnson     M46380@ATT.COM 
  Gregory R Jones     gjones@mwe.com, rnhunter@mwe.com 
  Lance N Jurich     ljurich@loeb.com, karnote@loeb.com;ladocket@loeb.com;ljurich@ecf.courtdrive.com 
  Jeff D Kahane     jkahane@duanemorris.com, dmartinez@duanemorris.com 
  Steven J Kahn     skahn@pszyjw.com 
  Cameo M Kaisler     salembier.cameo@pbgc.gov, efile@pbgc.gov 
  Ivan L Kallick     ikallick@manatt.com, ihernandez@manatt.com 
  Ori Katz     okatz@sheppardmullin.com, cshulman@sheppardmullin.com;ezisholtz@sheppardmullin.com 
  Payam Khodadadi     pkhodadadi@mcguirewoods.com, dkiker@mcguirewoods.com 
  Christian T Kim     ckim@dumas-law.com, ckim@ecf.inforuptcy.com 
  Jane Kim     jkim@kellerbenvenutti.com 
  Monica Y Kim     myk@lnbrb.com, myk@ecf.inforuptcy.com 
  Gary E Klausner     gek@lnbyb.com 
  Nicholas A Koffroth     nick.koffroth@dentons.com, chris.omeara@dentons.com 
  Joseph A Kohanski     jkohanski@bushgottlieb.com, kprestegard@bushgottlieb.com 
  Jeffrey C Krause     jkrause@gibsondunn.com, dtrujillo@gibsondunn.com;jstern@gibsondunn.com 
  Darryl S Laddin     bkrfilings@agg.com 
  Robert S Lampl     advocate45@aol.com, rlisarobinsonr@aol.com 
  Richard A Lapping     richard@lappinglegal.com 
  Paul J Laurin     plaurin@btlaw.com, slmoore@btlaw.com;jboustani@btlaw.com 
  Nathaniel M Leeds     nathaniel@mitchelllawsf.com, sam@mitchelllawsf.com 
  David E Lemke     david.lemke@wallerlaw.com, chris.cronk@wallerlaw.com; Melissa.jones@wallerlaw.com; cathy.thomas@wallerlaw.com 
  Elan S Levey     elan.levey@usdoj.gov, louisa.lin@usdoj.gov 
  Tracy L Mainguy     bankruptcycourtnotices@unioncounsel.net, tmainguy@unioncounsel.net 
  Samuel R Maizel     samuel.maizel@dentons.com, alicia.aguilar@dentons.com; docket.general.lit.LOS@dentons.com; 
tania.moyron@dentons.com; kathryn.howard@dentons.com; joan.mack@dentons.com; derry.kalve@dentons.com 
  Alvin Mar     alvin.mar@usdoj.gov 
  Craig G Margulies     Craig@MarguliesFaithlaw.com, Victoria@MarguliesFaithlaw.com; David@MarguliesFaithLaw.com; 
Helen@MarguliesFaithlaw.com 
  Hutchison B Meltzer     hutchison.meltzer@doj.ca.gov, Alicia.Berry@doj.ca.gov 
  Christopher Minier     becky@ringstadlaw.com, arlene@ringstadlaw.com 
  John A Moe     john.moe@dentons.com, glenda.spratt@dentons.com, derry.kalve@dentons.com, andy.jinnah@dentons.com 
  Susan I Montgomery     susan@simontgomerylaw.com, assistant@simontgomerylaw.com; simontgomerylawecf.com@gmail.com; 
montgomerysr71631@notify.bestcase.com 
  Monserrat Morales     Monsi@MarguliesFaithLaw.com, 
Victoria@MarguliesFaithLaw.com;David@MarguliesFaithLaw.com;Helen@marguliesfaithlaw.com 
  Kevin H Morse     kevin.morse@saul.com, rmarcus@AttorneyMM.com;sean.williams@saul.com 
  Marianne S Mortimer     mmortimer@sycr.com, tingman@sycr.com 
  Tania M Moyron     tania.moyron@dentons.com, chris.omeara@dentons.com;nick.koffroth@dentons.com 
  Alan I Nahmias     anahmias@mbnlawyers.com, jdale@mbnlawyers.com 
  Jennifer L Nassiri     jennifernassiri@quinnemanuel.com 
  Charles E Nelson     nelsonc@ballardspahr.com, wassweilerw@ballardspahr.com 
  Sheila Gropper Nelson     shedoesbklaw@aol.com 
  Mark A Neubauer     mneubauer@carltonfields.com, mlrodriguez@carltonfields.com; smcloughlin@carltonfields.com; 
schau@carltonfields.com;NDunn@carltonfields.com;ecfla@carltonfields.com 
  Nancy Newman     nnewman@hansonbridgett.com, ajackson@hansonbridgett.com; calendarclerk@hansonbridgett.com 
  Bryan L Ngo     bngo@fortislaw.com, BNgo@bluecapitallaw.com; SPicariello@fortislaw.com; JNguyen@fortislaw.com; 
JNguyen@bluecapitallaw.com 
  Melissa T Ngo     ngo.melissa@pbgc.gov, efile@pbgc.gov 
  Abigail V O'Brient     avobrient@mintz.com, docketing@mintz.com; DEHashimoto@mintz.com; nleali@mintz.com; ABLevin@mintz.com; 
GJLeon@mintz.com 
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  John R OKeefe     jokeefe@metzlewis.com, slohr@metzlewis.com 
  Scott H Olson     solson@vedderprice.com,  jcano@vedderprice.com,jparker@vedderprice.com;scott-olson-
2161@ecf.pacerpro.com,ecfsfdocket@vedderprice.com 
  Giovanni Orantes     go@gobklaw.com, gorantes@orantes-law.com, cmh@gobklaw.com, gobklaw@gmail.com, go@ecf.inforuptcy.com; 
orantesgr89122@notify.bestcase.com 
  Aram Ordubegian     ordubegian.aram@arentfox.com 
  Keith C Owens     kowens@venable.com, khoang@venable.com 
  R Gibson Pagter     gibson@ppilawyers.com, ecf@ppilawyers.com;pagterrr51779@notify.bestcase.com 
  Paul J Pascuzzi     ppascuzzi@ffwplaw.com, lnlasley@ffwplaw.com 
  Lisa M Peters     lisa.peters@kutakrock.com, marybeth.brukner@kutakrock.com 
  Christopher J Petersen     cjpetersen@blankrome.com, gsolis@blankrome.com 
  Mark D Plevin     mplevin@crowell.com, cromo@crowell.com 
  David M Poitras     dpoitras@wedgewood-inc.com, dpoitras@jmbm.com; dmarcus@wedgewood-inc.com; aguisinger@wedgewood-inc.com 
  Steven G. Polard     spolard@ch-law.com, cborrayo@ch-law.com 
  David M Powlen     david.powlen@btlaw.com, pgroff@btlaw.com 
  Christopher E Prince     cprince@lesnickprince.com, jmack@lesnickprince.com; mlampton@lesnickprince.com; cprince@ecf.courtdrive.com 
  Lori L Purkey     bareham@purkeyandassociates.com 
  William M Rathbone     wrathbone@grsm.com, jmydlandevans@grsm.com;sdurazo@grsm.com 
  Jason M Reed     Jason.Reed@Maslon.com 
  Michael B Reynolds     mreynolds@swlaw.com, kcollins@swlaw.com 
  J. Alexandra Rhim     arhim@hrhlaw.com 
  Emily P Rich     erich@unioncounsel.net, bankruptcycourtnotices@unioncounsel.net 
  Lesley A Riis     lriis@dpmclaw.com 
  Debra Riley     driley@allenmatkins.com 
  Christopher O Rivas     crivas@reedsmith.com, chris-rivas-8658@ecf.pacerpro.com 
  Julie H Rome-Banks     julie@bindermalter.com 
  Mary H Rose     mrose@buchalter.com 
  Megan A Rowe     mrowe@dsrhealthlaw.com, lwestoby@dsrhealthlaw.com 
  Nathan A Schultz     nschultz@goodwinlaw.com 
  William Schumacher     wschumacher@jonesday.com 
  Mark A Serlin     ms@swllplaw.com, mor@swllplaw.com 
  Seth B Shapiro     seth.shapiro@usdoj.gov 
  David B Shemano     dshemano@shemanolaw.com 
  Joseph Shickich     jshickich@riddellwilliams.com 
  Mark Shinderman     mshinderman@milbank.com, dmuhrez@milbank.com;dlbatie@milbank.com 
  Rosa A Shirley     rshirley@nelsonhardiman.com, ksherry@nelsonhardiman.com; lgill@nelsonhardiman.com; rrange@nelsonhardiman.com 
  Kyrsten Skogstad     kskogstad@calnurses.org, rcraven@calnurses.org 
  Michael St James     ecf@stjames-law.com 
  Andrew Still     astill@swlaw.com, kcollins@swlaw.com 
  Jason D Strabo     jstrabo@mwe.com, cfuraha@mwe.com 
  Sabrina L Streusand     Streusand@slollp.com 
  Ralph J Swanson     ralph.swanson@berliner.com, sabina.hall@berliner.com 
  Gary F Torrell     gft@vrmlaw.com 
  United States Trustee (LA)     ustpregion16.la.ecf@usdoj.gov 
  Cecelia Valentine     cecelia.valentine@nlrb.gov 
  Matthew S Walker     matthew.walker@pillsburylaw.com, renee.evans@pillsburylaw.com 
  Jason Wallach     jwallach@ghplaw.com, g33404@notify.cincompass.com 
  Kenneth K Wang     kenneth.wang@doj.ca.gov, Jennifer.Kim@doj.ca.gov; Stacy.McKellar@doj.ca.gov; yesenia.caro@doj.ca.gov 
  Phillip K Wang     phillip.wang@rimonlaw.com, david.kline@rimonlaw.com 
  Adam G Wentland     awentland@tocounsel.com, lkwon@tocounsel.com 
  Latonia Williams     lwilliams@goodwin.com, bankruptcy@goodwin.com 
  Michael S Winsten     mike@winsten.com 
  Jeffrey C Wisler     jwisler@connollygallagher.com, dperkins@connollygallagher.com 
  Neal L Wolf     nwolf@hansonbridgett.com, calendarclerk@hansonbridgett.com, lchappell@hansonbridgett.com 
  Hatty K Yip     hatty.yip@usdoj.gov 
  Andrew J Ziaja     aziaja@leonardcarder.com, sgroff@leonardcarder.com; msimons@leonardcarder.com; lbadar@leonardcarder.com 
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