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Richard A. Lapping (SBN: 107496)
Rich@TrodellaLapping.com
Trodella & Lapping LLP

540 Pacific Avenue

San Francisco, CA 94133
Telephone: (415) 399-1015
Facsimile:  (415) 651-9004

Attorneys for Retirement Plan for Hospital Employees

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.
Affects All Debtors

1 Affects O’Connor Hospital

[1 Affects Saint Louise Regional Hospital

[1 Affects St. Francis Medical Center

[1 Affects St. Vincent Medical Center

[1 Affects Seton Medical Center

[1 Affects O’Connor Hospital Foundation

[1 Affects Saint Louise Regional Hospital
Foundation

[1 Affects St. Francis Medical Center of
Lynwood Foundation

[1 Affects St. Vincent Foundation

[1 Affects St. Vincent Dialysis Center, Inc.

[1 Affects Seton Medical Center Foundation

[1 Affects Verity Business Services

[1 Affects Verity Medical Foundation

[1 Affects Verity Holdings, LLC

[1 Affects De Paul Ventures, LLC

1 Affects De Paul Ventures - San Jose
Dialysis, LLC

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. Judge Ernest Robles

LIMITED OBJECTION AND
RESERVATION OF RIGHTS OF
RETIREMENT PLAN FOR HOSPITAL
EMPLOYEES TO MOTION OF THE
DEBTORS FOR AN ORDER APPROVING
PROPOSED DISCLOSURE STATEMENT

Hearing Date and Time

Date: October 2, 2019
Time: 10:00 a.m.
Location: Courtroom 1568

255 E. Temple Street
Los Angeles, CA 90012
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Retirement Plan for Hospital Employees (“RPHE”) hereby files this Limited Objection and
Reservation of Rights to (A) the Motion Of Debtors For an Order Approving: (1) Proposed
Disclosure Statement; (I1) Solicitation and Voting Procedures; (I11) Notice and Objection
Procedures for Confirmation of Debtors’ Plan, and (IV) Granting Related Relief [Docket No.

3009] (the “Disclosure Statement Motion”) and (B) the Disclosure Statement Describing Debtors’

Chapter 11 Plan of Liquidation (Dated September 3, 2019) [Docket No. 2994] filed by Verity
Health System Of California, Inc. (“VVHS”) and the above-referenced affiliated debtors, the
debtors and debtors in possession in the above-captioned chapter 11 bankruptcy cases
(collectively, the “Debtors™), as follows:
BACKGROUND
RPHE is a multi-employer qualified retirement plan under Section 401(a) of the Internal
Revenue Code. VHS and certain of its affiliates, O'Connor Hospital, Saint Louise Regional
Hospital, Seton Medical Center, including Seton Medical Center Coastside, O'Connor Hospital
Foundation, Saint Louise Regional Hospital Foundation, and Verity Business Services, are
participants in RPHE and pursuant to collective bargaining agreements with the California Nurses
Association (“CNA”), are obligated to make contributions to RPHE on behalf of members of
CNA currently working or who worked at the above facilities during the bankruptcy case. (See,
e.g., Disclosure Statement, p. 16.)
LIMITED OBJECTION AND RESERVATION OF RIGHTS
The Disclosure Statement identifies a number of figures that reflect contributions and

obligations to make contributions to the RPHE that do not match the records of RPHE or it cannot
be determined whether the records of the Debtors and RPHE are in agreement. For example, the
Disclosure Statement, at pages17-18, states:

[P]prepetition, VHS had recorded benefit expenses of $16.72 million and $20.46

million in cash contributions to the RPHE for fiscal years ended June 30, 2018 and

2017, respectively, and $12.36 million to the RPHE for the period from December

2015 through June 2016. Further, on the Petition Date, VHS was scheduled to make

contributions to the RPHE totaling $13.61 million in fiscal year 2019. A significant
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amount of those scheduled contributions in fiscal year 2019—$8.54 million—

represented make-up contributions for unfunded amounts that arose during the

Daughters of Charity Health System time period.
Because as indicated, VHS operates on a fiscal year and RPHE operates on a calendar year, RPHE
Is not able to assess the accuracy of these statements. Accordingly, RPHE does not agree that
these figures are accurate and should not be held to have agreed otherwise by the absence of any
description of its position in the Disclosure Statement.

The Disclosure Statement also identifies an amount for the RPHE claims in a chart on page
43, attributed to “Per KCC” that, at $353,102,772, is less than the amount stated in each of the
RPHE claims, at $362,696,438. See, e.g., the last page of Claim No. 430-1 filed March 29, 2019
in the lead case, No. 18-20151, a copy of which is attached hereto as Exhibit A. This difference
may or may not be attributable to contributions to RPHE made by the Debtors since the date of the
Proofs of Claims, but that is not disclosed in the Disclosure Statement. Again, RPHE does not
agree that the figure is accurate and should not be held to have agreed otherwise by the absence of
any description of its position in the Disclosure Statement.
CONCLUSION
The Disclosure Statement should be modified with a footnote that states: “RPHE has not

verified or agreed to the amounts stated and reserves all rights with respect to establishing
different amounts if appropriate.” Otherwise, the information conveyed is not complete and
potentially misleading. Counsel for RPHE discussed the foregoing insertion with counsel for the

Debtors, who indicated agreement with the proposal.

Dated: September 18, 2019 TRODELLA & LAPPING LLP

By: /s/ Richard A. Lapping
Richard A. Lapping
Attorneys for
Retirement Plan for Hospital Employees
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EXHIBIT A
RPHE PROOF OF CLAIM No. 430-1
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United States Bankruptcy Court for the Central District of California

Indicate Debtor against which you assert a claim by checking the appropriate box below. (Check only one Debtor per claim form.)

I o o A I =5

Verity Health System of California, Inc. (Case No.18-20151)
De Paul Ventures — San Jose Dialysis, LLC (Case No. 18-20181)
De Paul Ventures, LLC (Case No. 18-20176)
O’Connor Hospital (Case No. 18-20168)

O’Connor Hospital Foundation (Case No. 18-20179)
Saint Louise Regional Hospital Foundation (Case No. 18-20172)
Seton Medical Center (Case No. 18-20167)

Seton Medical Center Foundation (Case No. 18-20175)
St. Francis Medical Center (Case No. 18-20165)

O St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178)
St. Louise Regional Hospital (Case No0.18-20162)
St. Vincent Dialysis Center, Inc. (Case No. 18-20171)
St. Vincent Foundation (Case No. 18-20180)

Verity Business Services (Case No. 18-20173)

Verity Holdings, LLC (Case No. 18-20163)

O
O
O
[0 St. Vincent Medical Center (Case No. 18-20164)
O
O
O

Verity Medical Foundation (Case No. 18-20169)

Official Form 410

Proof of Claim

04/16

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such arequest according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §8§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed.

Identify the Claim

1. Whois the current Retirement Plan for Hospital Employees
itor?
creditor? Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor
2. Has this claim been m No
acquired from
someone else? 0 ves. Fromwhom?
3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
notices and Richard A. Lapping different)
payments to the i Retirement Plan for Hospital Employees
creditor be sent? ’\]I;L(Zde”a & Lapping LLP Mo P ploy
540 Pacific Avenue P.O. Box 2949
E‘;ﬂi:s;)it;li?gce dure Number Street Number
(FRBP) 2002(g) San Francisco, CA 94133 San Francisco, CA 94126-2949
City State ZIP Code City State ZIP Code
Country Country
Contact phone 415-200-9407 Contact phone
Contact email RICh @Trodella Lappmg-com Contact email
Uniform claim identifier for electronic payments in chapter 13 (if you use one):
4. Does this claim E] No
amend one already
filed? D Yes. Claim number on court claims registry (if known) Filed on
MM / DD / YYYY
5. Do you know if Xl no
anyone else has filed
a proof of claim for O ves. who made the earlier filing?
this claim?

Official Form 410

Proof of Claim

page 1
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Give Information About the Claim as of the Date the Case Was Filed

6. Do you have any number m No
you use to identify the
debtor? D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: __
7. How much is the claim? $ See Attachment . Does this amount include interest or other charges?
m No
D Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).
8. What is the basis of the Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
claim?
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).
Limit disclosing information that is entitled to privacy, such as health care information.
See Attachment
9. s all or part of the claim E No

secured?
D Yes. The claim is secured by a lien on property.

Nature of property:

D Real estate: If the claim is secured by the debtor’s principal residence, file a Mortgage Proof of
Claim Attachment (Official Form 410-A) with this Proof of Claim.

D Motor vehicle

D Other. Describe:

Basis for perfection:
Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property: $
Amount of the claim that is secured: $
Amount of the claim that is unsecured: $ (The sum of the secured and unsecured

amount should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:  $

Annual Interest Rate (when case was filed) %

D Fixed

D Variable

10. Is this claim based on a m No

lease?

D Yes. Amount necessary to cure any default as of the date of the petition. $

11. Is this claim subject to a E No

right of setoff?
D Yes. Identify the property:

Official Form 410 Proof of Claim
page 2
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. §507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

O no

m Yes. Check all that apply: Amount entitled to priority

D Domestic support obligations (including alimony and child support) under
11 U.S.C. 8 507(a)(1)(A) or (a)(1)(B). $

D Up to $2,850* of deposits toward purchase, lease, or rental of property or
services for personal, family, or household use. 11 U.S.C. § 507(a)(7).

&+

D Wages, salaries, or commissions (up to $12,850*) earned within 180
days before the bankruptcy petition is filed or the debtor’s business ends, $
whichever is earlier. 11 U.S.C. § 507(a)(4).

D Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $
¢ See Attachment

m Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5).

D Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. $

* Amounts are subject to adjustment on 4/01/19 and every 3 years after that for cases begun on or after the date of adjustment.

Sign Below

The person completing
this proof of claim must
sign and date it.

FRBP 9011(b).

If you file this claim
electronically, FRBP
5005(a)(2) authorizes courts
to establish local rules
specifying what a signature
is.

A person who files a
fraudulent claim could be
fined up to $500,000,
imprisoned for up to 5
years, or both.

18 U.S.C. 88 152, 157, and
3571.

Check the appropriate box:
D | am the creditor.

m | am the creditor’s attorney or authorized agent.
D | am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.

D | am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

| understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

| have examined the information in this Proof of Claim and have reasonable belief that the information is true and correct.

| declare under penalty of perjury that the foregoing is true and correct.

03/29/2019

MM / DD / YYYY

Executed on date

/s/ Richard A. Lapping

Signature

Print the name of the person who is completing and signing this claim:

Richard A. Lapping

Name
First name Middle name Last name
Tite Attorney for Retirement Plan for Hospital Employees
Company Trodella & Lapping LLP
Identify the corporate servicer as the company if the authorized agent is a servicer.
540 Pacific Avenue
Address
Number Street
San Francisco, CA 94133
City State ZIP Code Country
Contact phone 415-200-9407 e Rich@Trodellalapping.com

Official Form 410

Proof of Claim
page 3



Case 2 IBHKZINTHHR - ClacB8890  Filed 09/28/19 Brtar &9 8C10NERNB7:1Ragbdsof
Main Document9 Page 8 of 21

Attachment to Proof of Claim of Retirement Plan for Hospital Employees

The Retirement Plan for Hospital Employees (“RPHE” or “Plan”) is a multiemployer defined
benefit pension plan qualified under Section 401(a) of the Internal Revenue Code, as amended
(the “IRC”) and subject to the requirements of the Employee Retirement Income Security Act of
1974, as amended (“ERISA”). RPHE asserts claims, as part of its proof of claim (“Proof of
Claim”), in the amounts set forth in summary in this Attachment. As explained in greater detail
below, RPHE’s claims consist of amounts due as administrative expenses, 11 U.S.C.

88 503(b)(1) and 507(a)(2); priority claims, 11 U.S.C § 507(a)(5); and general unsecured claims,
11 U.S.C § 502. To the extent that any particular amount is not allowed as an administrative or
priority claim, then such disallowed amount is asserted as a general unsecured claim.

Background

Verity Health Services (“VVHS”) through certain of its affiliates, O’Connor Hospital
(“O’Connor”), Saint Louise Regional Medical Center (“St. Louise”), Seton Medical Center
(“Seton”), Seton Medical Center Coastside (“Seton Coastside”), and Verity Business Services
(formerly known as Caritas Business Services (“Verity Business™) are required, pursuant to
collective bargaining agreements (“CBAs”) with the California Nurses Association (“CNA”), to
make contributions to RPHE on behalf of members of CNA currently working at the above
facilities.!

Under the RPHE Trust Agreement, participating employers (including VHS and its affiliates)
make annual contributions to RPHE for combined normal costs,? Plan administrative costs,® and
amortization of unfunded actuarial accrued liabilities to satisfy minimum funding standards
imposed by the RPHE funding policy. This unfunded actuarial accrued liability includes liability
for “frozen” participants (i.e., individuals who have vested in the Plan and upon retirement will
receive retirement benefits from RPHE for credit previously earned). These groups of “frozen”
participants, who are current or former VHS employees, include members of the Service
Employees International Union Local 250 (“SEIU”) whose participation in the Plan was frozen
effective as of January 1, 2013, and certain non-collectively bargained VHS employees whose
participation in the Plan was frozen effective as of February 28, 2011. When VHS acquired
control of the above-named hospital entities from Daughters of Charity Health Systems
(“DOCHS”) in 2015, the California Attorney General required VHS to comply with DOCHS’s
then existing pension obligations, including obligations related to RPHE. This includes the
funding obligations related to unfunded accrued liabilities related to the “frozen” participants
described above. Under RPHE’s Funding Policy, contributing employers are also responsible for
“extraordinary” Plan administrative costs, which include administrative expenses paid by the
Plan that are a result of a certain action made by a specific employer that primarily impacts that
employer or its obligations under the Plan.

! Pursuant to Debtor’s Motion under Section 1113 of the Bankruptcy Code, granted by the Court on February 12,
2019, the terms of the CBAs between O’Connor and St. Louise and CNA were terminated effective when the
County of Santa Clara acquired control of these hospitals from VHS.

2“Normal costs” are the value of new benefits that accrue for current participants each year.

3“Plan administrative costs” are the expenses associated with the cost of administering the Plan (e.g., investment
advisor and recordkeeping fees).

181489.v2 Attachment to RPHE Proof of Claim
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RPHE notes that VHS is also bound by the terms of the Plan and Trust Agreement through the
Subscription Agreements that DOCHS executed on behalf of the above-named hospital entities
upon entering the Plan. Under the Subscription Agreement, a contributing employer is bound by
the Plan and Trust Agreement to contribute to the Plan such amounts, and at such contribution
rates, as may from time to time be determined by the Board of Trustees. As described above,
upon its purchase of DOCHS, VHS was required by the California Attorney General to comply
with DOCHS’s then existing pension obligations. This includes the obligations that DOCHS
assumed upon its execution the respective Subscription Agreements for the above-named
hospital entities.

Due to uncertainty regarding the priority of RPHE’s claims, and due to the complexity of certain
calculations as well as the need to estimate certain contributions to RPHE that have not been
determined, RPHE reserves the right to amend this Proof of Claim when and as such amounts
become known and such priority has been determined.

1. Unpaid Pre-Petition Invoice Dated 8/15/18 — for 2017 Accrued Contributions

Under the terms of the RPHE Trust Agreement applicable to VHS and its affiliates, in
accordance with the RPHE funding policy, RPHE issues an annual invoice to VHS requiring
payment of the previous year’s accrued contributions in three installments, due on February 15,
May 15 and August 15 of the following calendar year.

VHS failed to pay the amount due in its final installment for its 2017 accrued contributions
which was due on August 15, 2018, in the amount of $4,791,216. The amount owed to RPHE
under the August 15, 2018 invoice attributed to employees at each facility is approximately the
following:

O’Connor $1,744,314
St. Louise $560,025
Seton $2,323,607
Seton Coastside $95,070
Verity Business $68,200
Unsecured Total for 2017: $4,791,216

2. Unpaid Pre-Petition Accrual for 2018 — 1/1/18 through 8/31/18

For 2018, VHS has an accrued contribution obligation of $13,225,728, which is invoiced in three
equal installments of $4,408,576 in 2019. The first installment was due on February 15, and the
second and third installments will be due on May 15 and August 15, 2019, respectively. The
amounts owed for January 1 to August 31, 2018 which are attributable to employees at each
facility are approximately the following:

181489.v2 Attachment to RPHE Proof of Claim



Case 2 IBHKCINTHER - ClamB8090 Filed 09/28/19 Bt dd9N81OMERB7: 1Ragb ésof
Main Document9 Page 10 of 21

O’Connor $3,300,876
St. Louise $1,040,236
Seton $4,196,082
Seton Coastside $158,499
Verity Business $121,458
Unsecured Total for 2018 (January to August) $8,817,151

3. Unpaid Amount of Post-Petition Accrual for 2018 — 9/1/18 through 12/31/18 — Net of
Projected Payments

The total amount owed by VHS and its affiliates to the RPHE Plan related to the post-petition
employment of CNA members for the period of September 1, 2018 through December 31, 2018
is $4,408,576.

RPHE asserts that VHS is obligated to pay the entire amount of contributions it accrued from
September 1, 2018 to December 31, 2018 as a priority administrative expense under 11 U.S.C
88 503(b)(1) and 507(a)(2). VHS, on the other hand, contends that it is obligated to pay as a
priority administrative expense claim only that portion of the post-petition accruals that arise
from normal costs, Plan administrative costs and interest, but not the portion of the contribution
attributable to the amortization of unfunded actuarial accrued liabilities. This Court has not yet
reached a determination on this issue.

Consistent with its asserted position, which RPHE contests, VHS paid $568,057 on February 15,
2019 of the $4,408,576 invoice. RPHE understands that VHS intends to pay this partial amount,
expressly attributable to the last four months of 2018, in three installments over the course of
2019. Thus, VHS appears to contend that its administrative expense liability for the period
September 1, 2018 through December 31, 2018, is three such installments of $568,057 for a total
of $1,704,171 (i.e., the normal cost, Plan administrative cost and interest attributable to the
period of September through December 2018).

Thus, for this post-petition period from September 1, 2018 to December 31, 2018, RPHE has,
according to VHS, a general unsecured claim of $2,704,405, which is the difference between the
invoice amount of $4,408,576 and its three agreed (and projected in part) administrative expense
payments of $1,704,171. In the event that VHS fails to pay the next two installments, the RPHE
unsecured claim would increase accordingly. Assuming that all three projected payments are
made, RPHE’s unsecured claim amount of $2,704,405 attributed to employees at each facility is
approximately the following:

O’Connor $1,650,438

St. Louise $520,118

Seton $2,098,042
3

181489.v2 Attachment to RPHE Proof of Claim
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Seton Coastside $79,249
Verity Business $60,729
Total for 2018 (last September to December) $4,408,576

Projected amount of VHS’s total payment in 2019: $1,704,171

Unsecured Total for 2018 (net of VHS’s projected
payment): $2,704,405

As noted above, RPHE asserts that the entire amount of the contributions owed by VHS for
September 1, 2018 to December 31, 2018 (i.e., $4,408,576 minus any payments made by VHS in
2019) are priority administrative expenses.

4. Accruals for 2019 — O’Connor and St. Louise

RPHE understands that the sale of O’Connor and St. Louise closed on or about February 28,
2019. Accordingly, for the period of January 1, 2019 through February 28, 2019, VHS accrued
contribution obligations with respect to the post-petition employment of CNA members and
other employees entitled to contributions to the RPHE plan employed at O’Connor and St.
Louise in the total amount of $1,298,436. The amount attributed to employees at each facility is
approximately the following:

O’Connor $987,008
St. Louise $311,428
Estimated Unsecured/Admin Expense Total $1,298,436

To the extent that this Court determines that all or any part of this accrual is not allowable as an
administrative expense, RPHE includes such amount in its Proof of Claim as a prepetition claim.

5. Accruals for 2019 — Seton, Seton Coastside and Verity Business

With respect to accruals projected to arise during 2019 from the post-petition employment of
CNA members, RPHE estimates that the total projected accrued contributions amount will be
$8,095,902, which will cease to accrue once these facilities have been sold. The projected
amount attributed to employees at each facility is estimated to be the following:

Seton $7,574,615

Seton Coastside $295,275

Verity Business $226,012

Estimated Unsecured/Admin Expense Total $8,095,902
4

181489.v2 Attachment to RPHE Proof of Claim
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To the extent that VHS contends that some part of this estimated accrual of contributions is not
allowable as an administrative expense claim, then RPHE includes such amount in its Proof of
Claim as a prepetition claim.

6. Post-Petition Extraordinary Plan Administrative Costs Owed by VHS and Its
Affiliates

As noted above, under Section 1.4 of RPHE’s Funding Policy, contributing employers are
responsible for “extraordinary” Plan administrative costs, which include administrative COSts
paid by the Plan that are a result of a certain action made by a specific employer that primarily
impacts that employer or its obligations under the Plan. Accordingly, under the Funding Policy,
VHS and its affiliates are responsible for the administrative costs incurred by RPHE that are
attributable to RPHE’s participation in this bankruptcy proceeding. These costs are currently
estimated at approximately $179,018 and are asserted as a priority administrative expense claim.
The projected amount attributed to employees at each facility is estimated to be the following:

O’Connor $68,706
St. Louise $20,867
Seton $97,814
Seton Coastside $6,295
Verity Business $5,646
Current Unsecured/Admin Total $199,328

RPHE reserves the right to amend this Proof of Claim as additional extraordinary expenses
attributable to VHS and its affiliates are incurred by RPHE in the course of this proceeding.

7. Withdrawal Liability

When a contributing employer withdraws from a multiemployer defined benefit pension plan it
is assessed “withdrawal liability” in the amount of the unfunded vested benefits allocable to that
employer, as determined by the plan’s actuary in accordance with Title IV of ERISA and the
withdrawal liability provisions of the Plan.

Based on the projected complete withdrawal of VHS from RPHE due to the sale of its affiliates
at some point during the 2019 plan year, RPHE includes in its claim withdrawal liability in the
estimated amount of $336,790,000. As indicated above, RPHE reserves the right to amend this
Proof of Claim when and as the finally determined amount of the liability of VHS for withdrawal
liability becomes known.

Under ERISA section 4001(b)(1), all affiliates of VHS are jointly and severally liable for
withdrawal liability. Accordingly, RPHE is filing this Proof of Claim with respect to withdrawal
liability in each of the jointly administered bankruptcy cases.

181489.v2 Attachment to RPHE Proof of Claim
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Summary of Proof of Claim Amounts

1. Unpaid pre-petition invoice dated 8/15/18
—for 2017 accrued contributions $4,791,216

2. Unpaid pre-petition Accrual for 2018 —
1/1/18 through 8/31/18 $8,817,151

3. Unpaid amount of post-petition Accrual
for 2018 — 9/1/18 through 12/31/18 — Net of $2,704,405
Projected Payments

4. Accruals for 2019 — O’Connor and St.

Louise $1,298,436

5. Accruals for 2019 — Seton, Seton Coastside
and Verity Business $8,095,902

6. Post-petition extraordinary Plan

administrative costs $199,328
7. Withdrawal Liability $336,790,000
TOTAL $362,696,438

6

181489.v2 Attachment to RPHE Proof of Claim
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PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
540 Pacific Avenue, San Francisco, CA 94133

A true and correct copy of the foregoing document entitled (specify): LIMITED OBJECTION AND
RESERVATION OF RIGHTS OF RETIREMENT PLAN FOR HOSPITAL EMPLOYEES TO MOTION OF THE

DEBTORS FOR AN ORDER APPROVING PROPOSED DISCLOSURE STATEMENT

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)
09/18/2019 , | 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:

|Z| Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:
On (date) _09/18/2019 , | 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.

Hon. Ernest Robles

U.S. Bankruptcy Court

255 E. Temple Street

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) , | 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.

|:| Service information continued on attached page

| declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

09/18/2019 Richard A. Lapping /sl Richard A. Lapping

Date Printed Name Signature

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
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Attachment to Proof of Service of Document

Electronic Notice List (NEF) — Accessed 9-17-19

o Alexandra Achamallah aachamallah@milbank.com,
rliubicic@milbank.com

o Melinda Alonzo ml7829@att.com

+ Robert N Amkraut ramkraut@foxrothschild.com

o Kyra E Andrassy kandrassy@swelawfirm.com,
lgarrett@swelawfirm.com;gcruz@swelawfirm.com;jchung@swelawfirm.com

o Simon Aron saron@wrslawyers.com

o Lauren T Attard lattard@bakerlaw.com, agrosso@bakerlaw.com

o Allison R Axenrod allison@claimsrecoveryllc.com

o Keith Patrick Banner kbanner@greenbergglusker.com,
sharper@greenbergglusker.com;calendar@greenbergglusker.com

o Ciristina E Bautista cristina.bautista@kattenlaw.com,
ecf.lax.docket@kattenlaw.com

o James Cornell Behrens jbehrens@milbank.com,
gbray(@milbank.com;mshinderman@milbank.com;dodonnell@milbank.com;jb
rewster@milbank.com;JWeber@milbank.com

« Ron Bender rb@Inbyb.com

o Bruce Bennett bbennett@jonesday.com

o Peter J Benvenutti pbenvenutti@kellerbenvenutti.com,
pjbenven74@yahoo.com

o Michael Jay Berger michael.berger@bankruptcypower.com,
yathida.nipha@bankruptcypower.com;michael.berger@ecf.inforuptcy.com

o Leslie A Berkoff Iberkoff(@moritthock.com, hmay@moritthock.com

o Steven M Berman sberman@slk-law.com

o Alicia K Berry Alicia.Berry@doj.ca.gov

o Stephen F Biegenzahn efile@stblaw.com

o Scott E Blakeley seb@blakeleyllp.com, ecf@blakeleyllp.com

o Karl E Block kblock@loeb.com,
jvazquez@loeb.com;ladocket@loeb.com;kblock@ecf.courtdrive.com

e Dustin P Branch branchd@ballardspahr.com,
carolod@ballardspahr.com;hubenb@ballardspahr.com

o Michael D Breslauer mbreslauer@swsslaw.com,
wyones@swsslaw.com;mbreslauer@ecf.courtdrive.com;wyones@ecf.courtdriv
e.com

o Chane Buck cbuck@jonesday.com

o Lori A Butler butler.lori@pbgc.gov, efile@pbgc.gov

e Howard Camhi hcamhi@ecjlaw.com,
tcastelli@ecjlaw.com;amatsuoka@ecjlaw.com
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Barry A Chatz barry.chatz@saul.com, jurate.medziak@saul.com
Shirley Cho scho@pszjlaw.com

Shawn M Christianson cmcintire@buchalter.com,
schristianson@buchalter.com

Louis J. Cisz  Icisz@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.c
om

William B Freeman bill.freeman@kattenlaw.com,
nicole.jones@kattenlaw.com,ecf.lax.docket@kattenlaw.com

Eric J Fromme efromme@tocounsel.com,
Ichapman@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

Thomas M Geher tmg@jmbm.com,
bt@jmbm.com;fc3@jmbm.com;tmg@ecf.inforuptcy.com

Lawrence B Gill Igill@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@ecft.pacerpro.com
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o Marshall F Goldberg mgoldberg@glassgoldberg.com,
jbailey@glassgoldberg.com

o David Guess dguess@bienertkatzman.com,
4579179420@filings.docketbird.com

o Anna Gumport agumport@sidley.com

o Melissa T Harris harris.melissa@pbgc.gov, efile@pbgc.gov

o James A Hayes jhayes@jamesahayesaplc.com

o Michael S Held mheld@jw.com

o Lawrence J Hilton lhilton@onellp.com,
Ithomas(@onellp.com,info@onellp.com,rgolder@onellp.com,lhyska@onellp.co
m,nlichtenberger@onellp.com

e Robert M Hirsh Robert.Hirsh@arentfox.com

o Florice Hoffman thoffman@socal.rr.com, floricehoffman@gmail.com

o Lee F Hoffman leechoffmanjd@gmail.com, lee@fademlaw.com

o Michael Hogue hoguem@gtlaw.com,
fernandezc@gtlaw.com;SFOLitDock@gtlaw.com

o Matthew B Holbrook mholbrook@sheppardmullin.com,
mmanns@sheppardmullin.com

o David I Horowitz david.horowitz@kirkland.com,
keith.catuara@kirkland.com;terry .ellis@kirkland.com;elsa.banuelos@kirkland.
com;ivon.granados@kirkland.com

e Brian D Huben hubenb@ballardspahr.com, carolod@ballardspahr.com

o Benjamin Ikuta bikuta@hml.law, aoremus@hml.law

o Lawrence A Jacobson laj@cohenandjacobson.com

o John Mark Jennings johnmark.jennings@kutakrock.com,
mary.clark@kutakrock.com

o Monique D Jewett-Brewster mjb@hopkinscarley.com,
eamaro@hopkinscarley.com

o Crystal Johnson M46380@ATT.COM

o Gregory R Jones gjones@mwe.com, rnhunter@mwe.com

o Lance N Jurich ljurich@loeb.com,
karnote@loeb.com;ladocket@loeb.com;ljurich@ecf.courtdrive.com

o Jeff D Kahane jkahane@duanemorris.com, dmartinez@duanemorris.com

o StevenJ Kahn skahn@pszyjw.com

o Cameo M Kaisler salembier.cameo@pbgc.gov, efile@pbgc.gov

o Ivan L Kallick ikallick@manatt.com, ihernandez@manatt.com

o OriKatz okatz@sheppardmullin.com,
cshulman@sheppardmullin.com;ezisholtz@sheppardmullin.com;lsegura@shep
pardmullin.com

o Payam Khodadadi pkhodadadi@mcguirewoods.com,
dkiker@mcguirewoods.com
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o Christian T Kim ckim@dumas-law.com, ckim@ecf.inforuptcy.com

o Jane Kim jkim@kellerbenvenutti.com

e Monica Y Kim myk@Ilnbrb.com, myk@ecf.inforuptcy.com

e Gary E Klausner gek@Inbyb.com

o Nicholas A Koffroth nick koffroth@dentons.com,
chris.omeara@dentons.com

o Joseph A Kohanski jkohanski@bushgottlieb.com,
kprestegard@bushgottlieb.com

o Darryl S Laddin  bkrfilings@agg.com

« Robert S Lampl advocate45@aol.com, rlisarobinsonr@aol.com

« Richard A Lapping richard@lappinglegal.com

o PaulJ Laurin plaurin@btlaw.com,
slmoore@btlaw.com;jboustani@btlaw.com

Desc

o Nathaniel M Leeds nathaniel@mitchelllawsf.com, sam@mitchelllawsf.com

o David E Lemke david.lemke@wallerlaw.com,

chris.cronk@wallerlaw.com;Melissa.jones@wallerlaw.com;cathy.thomas@wal

lerlaw.com

o FElan S Levey clan.levey(@usdoj.gov, louisa.lin@usdoj.gov

o Tracy L Mainguy bankruptcycourtnotices@unioncounsel.net,
tmainguy@unioncounsel.net

o Samuel R Maizel samuel.maizel@dentons.com,

alicia.aguilar@dentons.com;docket.general.lit. LOS(@dentons.com;tania.moyro
n@dentons.com;kathryn.howard@dentons.com;joan.mack@dentons.com;derry

kalve@dentons.com
o Alvin Mar alvin.mar@usdoj.gov
o Craig G Margulies Craig@MarguliesFaithlaw.com,

Victoria@MarguliesFaithlaw.com;David@MarguliesFaithLaw.com;Helen@M

arguliesFaithlaw.com;Dana@marguliesfaithlaw.com
o Hutchison B Meltzer hutchison.meltzer@doj.ca.gov,
Alicia.Berry@doj.ca.gov

o Christopher Minier becky@ringstadlaw.com, arlene@ringstadlaw.com

o John A Moe john.moe@dentons.com, derry.kalve@dentons.com
o Susan I Montgomery susan@simontgomerylaw.com,

assistant@simontgomerylaw.com;simontgomerylawecf.com@gmail.com;mont

gomerysr71631@notify.bestcase.com
o Monserrat Morales Monsi@MarguliesFaithLaw.com,

Victoria@MarguliesFaithLaw.com;David@MarguliesFaithLaw.com;Helen@m

arguliesfaithlaw.com;Dana@marguliesfaithlaw.com
o Kevin H Morse kmorse@clarkhill.com, blambert@clarkhill.com
o Marianne S Mortimer mmartin@jmbm.com
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o Tania M Moyron tania.moyron@dentons.com,
chris.omeara@dentons.com;nick.koffroth@dentons.com

o Alan I Nahmias anahmias@mbnlawyers.com, jdale@mbnlawyers.com

o Akop J Nalbandyan jnalbandyan@LNtriallawyers.com,
cbautista@LNtriallawyers.com

o Jennifer L Nassiri jennifernassiri@quinnemanuel.com

o Charles E Nelson nelsonc@ballardspahr.com,
wassweilerw(@ballardspahr.com

o Sheila Gropper Nelson shedoesbklaw(@aol.com

o Mark A Neubauer mneubauer@carltonfields.com,
mlrodriguez@carltonfields.com;smcloughlin@carltonfields.com;schau@carlto
nfields.com;NDunn@carltonfields.com;ecfla@carltonfields.com

« Nancy Newman nnewman@hansonbridgett.com,
ajackson@hansonbridgett.com;calendarclerk@hansonbridgett.com

o Bryan L Ngo bngo@fortislaw.com,
BNgo@bluecapitallaw.com;SPicariello@fortislaw.com;JNguyen@fortislaw.co
m;JNguyen@bluecapitallaw.com

o Abigail V O'Brient avobrient@mintz.com,
docketing@mintz.com;DEHashimoto@mintz.com;nleali@mintz.com;ABLevin
@mintz.com;GJLeon@mintz.com

o John R OKeefe jokeefe@metzlewis.com, slohr@metzlewis.com

o Scott H Olson solson@vedderprice.com,
jcano@yvedderprice.com,jparker@vedderprice.com;scott-olson-
2161 @ect.pacerpro.com,ecfsfdocket@vedderprice.com

o Giovanni Orantes go@gobklaw.com, gorantes(@orantes-
law.com,cmh@gobklaw.com,gobklaw(@gmail.com,go@ecf.inforuptcy.com;ora
ntesgr89122@notify.bestcase.com

o Keith C Owens kowens@venable.com, khoang@venable.com

« R Gibson Pagter gibson@ppilawyers.com,
ecf@ppilawyers.com;pagterrr51779@notify.bestcase.com

o Paul J Pascuzzi ppascuzzi@ffwplaw.com, Inlasley@ffwplaw.com

o Lisa M Peters lisa.peters@kutakrock.com,
marybeth.brukner@kutakrock.com

o Christopher J Petersen cjpetersen@blankrome.com,
gsolis@blankrome.com

o« Mark D Plevin mplevin@crowell.com, cromo@crowell.com

o Steven G. Polard spolard@ch-law.com, calendar-
lao@rmkb.com;melissa.tamura@rmkb.com;anthony.arriola@rmkb.com

o David M Powlen david.powlen@btlaw.com, pgroff@btlaw.com
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o Christopher E Prince cprince@lesnickprince.com,
jmack@lesnickprince.com;erivas@lesnickprince.com;cprince@ecf.courtdrive.c
om

o Lori L Purkey barecham@purkeyandassociates.com

o William M Rathbone wrathbone@grsm.com,
jmydlandevans@grsm.com;sdurazo@grsm.com

o Jason M Reed Jason.Reed@Maslon.com

o Michael B Reynolds mreynolds@swlaw.com, kcollins@swlaw.com

o J. Alexandra Rhim arhim@hrhlaw.com

o Emily P Rich erich@unioncounsel.net,
bankruptcycourtnotices@unioncounsel.net

« Robert A Rich , candonian@huntonak.com

o Lesley A Riis Iriis@dpmclaw.com

o Debra Riley driley@allenmatkins.com

o Julie H Rome-Banks julie@bindermalter.com

o« Mary HRose mrose@buchalter.com

o« Megan A Rowe mrowe@dsrhealthlaw.com, lwestoby@dsrhealthlaw.com

o Nathan A Schultz nschultz@goodwinlaw.com

o William Schumacher wschumacher@jonesday.com

o Mark A Serlin ms@swllplaw.com, mor@swllplaw.com

o Seth B Shapiro seth.shapiro@usdoj.gov

o David B Shemano dshemano@shemanolaw.com

o Joseph Shickich jshickich@riddellwilliams.com

o Mark Shinderman mshinderman@milbank.com,
dmuhrez@milbank.com;dlbatie@milbank.com

o Rosa A Shirley rshirley@nelsonhardiman.com,
ksherry@nelsonhardiman.com;lgill@nelsonhardiman.com;rrange@nelsonhardi
man.com

o Kyrsten Skogstad kskogstad@calnurses.org, rcraven@calnurses.org

o Michael St James ecf(@stjames-law.com

o Andrew Still astill@swlaw.com, kcollins@swlaw.com

o Jason D Strabo jstrabo@mwe.com, cfuraha@mwe.com

o Sabrina L Streusand  Streusand@slollp.com

o Ralph J Swanson ralph.swanson@berliner.com, sabina.hall@berliner.com

e GaryF Torrell gtorrell@health-law.com

o United States Trustee (LA) ustpregionl6.la.ecf@usdoj.gov

o Cecelia Valentine cecelia.valentine@nlrb.gov

o Matthew S Walker matthew.walker@pillsburylaw.com,
renee.evans@pillsburylaw.com,docket@pillsburylaw.com

o Jason Wallach jwallach@ghplaw.com, g33404(@notify.cincompass.com
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Jennifer. Kim@doj.ca.gov;Stacy.McKellar@doj.ca.gov;yesenia.caro@doj.ca.go
v

o Phillip K Wang phillip.wang@rimonlaw.com, david.kline@rimonlaw.com
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