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DECLARATION OF LORRAINE K. HALL

I, Lorraine K. Hall, declare:

1. T'am an attorney duly licensed to practice law in the State of California and am admitted to
practice in the United States Federal Court, Central District of California. 1 am an associate of the Law
Offices of Michael D. Gonzalez, attorneys of record for Defendant ST. FRANCIS MEDICAL CENTER
in a Los Angeles Superior Court case captioned Campbell v. Doe 1, et al., Los Angeles Sup. Ct. Case No.
228TCV32742, filed Oct. 6, 2022. If called upon to do so, I could and would testify of my own personal
knowledge, information, and belief to the following:

l. Attached hereto as Exhibit A, is a true and correct copy of Plaintiff’s Complaint, filed on
October 6, 2022.

2. Attached hereto as Exhibit B, is a true and correct copy of the Order (A) Authorizing the
Sale of Certain of the Debtors’ Assets to Prime Healthcare Services, Inc. Pursuant to the APA Attached
Hereto Free and Clear of Liens, Claims, Encumbrances, and Other Interests; etc, approved on April 9,
2020.

3. Attached hereto as Exhibit C, is a true and correct copy of Modified Second Amended Joint
Chapter 11 Plan of Liquidation (Date July 2, 2020) of the Debtors, the Prepetition Secured Creditors, and
the Committee filed on August 12, 2020.

4. Attached hereto as Exhibit D, is a true and correct copy of the Disclosure Statement

Describing the Second Amended Joint Chapter 11 Plan of Liquidation (Dated July 2, 2020) of the Debtors.

the Prepetition Secured Creditors and the Committee filed on July 2, 2020.
5. Attached hereto as Exhibit E, is a true and correct copy of Order Establishing Bar Date for
Filing Proofs of Claim, filed on February 11, 2019.
6. Attached hereto as Exhibit F, is a true and correct copy of Exhibit C to the Plan Supplement
filed on September 4, 2020.
/!
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I declare under penalty of perjury under the laws of the United States and the State of California

2| that the foregoing is true and correct to the best of my knowledge.

4| Date: February 13, 2024 \0\/ %’L}

LORRAINE K. HALL, ESQ.
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Electronically FILED] By Superior Court of Califomia, County of Los Angeles on 10106;2055%%%;‘{5:"3 R. Carter, Executive Officer/Clerk of Court, by S. Ruiz,Depuly Clark

1
) Assigned for all purposes to: Spring Streel Counthouse, Judicial Officer: Jill Feeney

DEVIN M. STOREY, ESQ. (#234271)
' IIDANIEL L. VARON, ESQ. (#245318)
TALLIS M. RADWICK, ESQ. (#334924)
2 1 The Zalkin Law Firm, P.C.
3 10590 W. Ocean Air Drive, Suite 125

San Diego CA 92130
Tel: 858-259-3011
Fax: 858-259-3015
5 || Email: dms(@zalkin.com
daniel@zalkin.com

6 tallis@zalkin.com

7

3 Attorneys for Plaintiff
9

10

SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF LOS ANGELES

14 HCINDY CAMPBELL, individually CASENO.: 228ST CNV32742

15 Plaintiff,
16 1. NEGLIGENCE

19 || DOE 1, Hospital; and DOES 2, through 100,
inclusive,
20

21 Defendants

22

23

24

25

26

27

28

COMPLAINT FOR DAMAGES




Case 2:18-bk-20151-BB Doc 6804 Filed 02/13/24 Entered 02/15/24 13:14:22 Desc

Main Document  Page 6 of 100

1 Based upon information and belief available to Plaintiff, Cindy Campbell, a minor at the
2 ||time of the events giving rise to the facts contained herein, makes the following allegations:

3 PARTIES

A0 Plaintiff, Cindy Campbell, is an adult female. Plaintiff was a minor at the time of the

> sexual abuse alleged herein. At the time the sexual abuse began, Plaintiff was only 12

6 years old.

T, The perpetrator of the sexual abuse at issue in this action is Donald Howard, born

: December 8, 1955.

i 3. DEFENDANT DOE 1, (“HOSPITAL”) is a medical care facility located at 3630 E

10 Imperial Hwy, Lynwood, California 90262.

' 4, DEFENDANT HOSPITAL was at all times relevant operating and doing business in the
N State of California and within the County of Los Angeles.

:j 5. DEFENDANT DOES 2 through 100, inclusive, and each of them, are employees and/or
s agents of DEFENDANT HOSPITAL, who had the responsibility of supervising patients,
" including Plaintiff, and/or who had a duty to supervise and/or control the conduct of the
'7 perpetrator of the sexual abuse and misconduct alleged herein. Each of them owed a legal
13 duty of care to Plaintiff and/or had a duty to control and/or supervise the perpetrator.

19 116 The true names and capacities of each DEFENDANT designated herein as DOES 2
20 through 100, whether an individual, business, public entity or some other entity, are
21 presently unknown to Plaintiff, who therefore sues said DEFENDANTS by such

22 - fictitious nax.nes, pursuant to Code of Civil Procedure § 474.
23 {17, Plaintiff is informed and believes, and thereon alleges, that at all times herein mentioned,
24 each of the DEFENDANTS sued herein as DOES 2 through 100, inclusive, was the agent
25 and employee of each of the remaining DEFENDANTS and was at all times acting
26 within the course and scope of such agency and employment with the full knowledge,
27 consent, authority, ratification, and/or permission of each of the remaining
28 DEFENDANTS.
COMPLAINT FOR DAMAGES
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1 BACKGROUND FACTS APPLICABLE TO ALL COUNTS

2 118, Plainti ff was born on May 19, 1976 and is a rcsidpnt of the state of California.

319, In approximately 1989, when Plaintiff was 12 years old, she was admitted to the

4 psychiatric ward at DEFENDANT DOE 1, a Hospital in Lynwood (referred to herein as
3 “the Hospital™), CA as a result of an attempted suicide.

¢ ho. Plaintiff was informed she would be held overnight for observation.

;

', Plaintiff was informed the children’s psychiatric ward and adult women’s wards were

8 full. As aresult, Plaintiff was placed in the adult men’s ward. Plaintiff went to sleep for
’ the night.

10 12. During the night, Plaintiff was awakened by Perpetrator, who was unclothed, and forciblyf
! digitally penetrating Plaintiff. Plaintiff tried to fight Perpetrator off and scream for help,
: but she was unable to overcome Perpetrator’s size and strength,

:j 13, Plaintiff continued to scream and fight until finally being able to strike Perpetrator with a
s ceramic peg, at which point he stopped beating and digitally penetrating her. A short time
6 later, hospital staft entered the room and removed Perpetrator.

17 14, In the aftermath of Plaintiff’s sexual assault, Plaintiff learned the nurse’s station during
3 the time of her assault had been left empty.

19 {115 Police were contacted and arrived to investigate.

20 [{ 16, Plaintiff was an individual who accepted for treatment through DEFENDANTS and
21 received healthcare services from DEFENDANTS.

2 1117, DEFENDANTS had a duty to provide safe care and professional services to Plaintiff by

23 physicians and other health care professionals, including nurses. Plaintiff was a minor at
24 the time DEFENDANTS undertook care of Plaintiff, and, as such, DEFENDANTS owed
25 Plaintiff a special duty of care.

26 1118. DEFENDANTS held out any employee of Doe | as a competent and skilled individual
27 who would care for and treat Plaintiff as required by the standards which are generally

28 and customarily accepted within the medical community.

COMPLAINT FOR DAMAGES
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I 119, DEFENDANTS indicated that Doe | physicians, nurses, nurse practitioners, and other
2 support personnel would all participate actively in the safe delivery of health care.

3 1120. Plaintiff is informed and believes, and on that basis alleges, that at the time of the assault

4 Perpetrator was an adult male admitted to the Hospital and was being treated in the adult
3 men’s psychiatric ward where Plaintiff was assigned. As such, DEFENDANTS had a

6 duty to supervise Perpetrator. It was foreseeable to DEFENDANTS that failure to

7 reasonably supervise Plaintiff and/or Perpetrator would likely result in harm to Plaintiff.
’ 21.  Plaintiff is informed and believes, and on that basis alleges, police were contacted and

i investigated the sexual assault she suffered in approximately 1989,

10

22, Plaintiff is informed and believes, and on that basis alleges, Perpetrator was convicted in

2005 for sexually molesting a three-year-old-girl. Perpetrator served six years in prison

N and was required to register as a sex offender.

:z 23. As a result of the above-described conduct, Plaintiff has suffered, and continues to suffer,
s physical injury, great pain of mind and body, shock, emotional distress, physical

6 manifestations of emotional distress, insomnia, embarrassment, loss of selt-esteem,

17 disgrace, humiliation, and loss of enjoyment of life. Plaintiff has developed trust issues
18 and struggles with self-love, intimacy, and relationships. Plaintiff was prevented and will
19 continue to be prevented from performing Plaintiff’s daily activities and obtaining the ful
20 enjoyment of life and/or has incurred and continue to incur expenses for medical and

21 psychological treatment, therapy, and counseling.

29 PLAINTIFF’S LAWSUIT IS TIMELY PURSUANT TOQ CODE OF CIVIL

23 PROCEDURE § 340.1

24 1124.  Plaintiff was a victim of childhood sexual assault by Perpetrator. Plaintiff’s lawsuit is

25 timely pursuant to the provision of Code of Civil Procedure § 340.1, which provides an
26 extended period of time for victims of childhood sexual assault to pursue their civil
27 claims. The amendment provides for a three-year revival window beginnihg on Janvary |
28 I, 2020 for “expired” claims.

COMPLAINT FOR DAMAGES
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] FIRST CAUSE OF ACTION

2 NEGLIGENCE

3 (Against all Defendants)

41125, Plaintiff incorporates all paragraphs of this Complaint as if fully set forth herein.
3 {126 DEFENDANTS, by and through their agents, servants and employees, took custody of

Plaintiff when she was admitted to the Hospital. Defendants had care and custody of

! Plaintiff when she was placed in the adult mens ward of the Hospital for supervision.
This custody of Plaintiff was under circumstances that deprived Plaintiff of normal power,
Y
of self-protection and subjected her to association with persons likely to harm her, such
10

as Perpetrator, who was being held in the adult men’s psychiatric ward.

27. DEFENDANTS were responsible for the care, custody, control, supervision, and

2 protection of minor patients entrusted to them, including Plaintiff. Thus, DEFENDANTS
: had a duty to adequately and properly supervise, monitor, and protect Plaintiff from

s knowable dangers, such as assault by another inpatient at the psychiatric ward.

6 Moreover, because Plaintitt was a minor, DEFENDANTS owed her a special duty. of

19 care.

18 28. DEFENDANTS also had a duty to adequately and properly supervise and monitor other
19 patients in their care, including Perpetrator.

20 1|29. DEFENDANTS had a duty to exercise reasonable care to control the conduct of

21 Perpetrator and prevent him from intentionally harming Plaintiff. DEFENDANTS

23 created an unreasonable risk of harm to Plaintiff, as they (1) knew or had reason to know
23 that they had the ability to control the conduct of Perpetrator, and (2) knew or should

24 have known of the necessity and opportunity for exercising such controt.

25 1130.  DEFENDANTS breached their duty to properly and adequately supervise, monitor, and

26 protect Plaintiff, by in part, placing her, at 12 years old, in the adult men’s psychiatric
27 ward with insufficient supervision, Further, DEFENDANTS breached their duty by
28 _leaving the nurses’ station unattended at night, knowing that Plaintiff was in a room by

COMPLAINT FOR DAMAGES
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! herself, and ignoring the dangers posed by unsupervised adult males admitted to the
2 men’s psychiatric ward.
3 131, DEFENDANTS knew or had reason to know that Plaintiff, a i2-year-old heavily
4 - medicated girl, was at risk of assault in thc'adult men’s psychiatric ward at the Hospital.
3 DEFENDANTS failed to give effective protection, or exercise reasonable vigilance over
6 Plaintiff while she was in their care. DEFENDANTS placed the minor Plaintiff in the
7 adult mens ward under the guise she would be safe because of her proximity to the
8 nurse’s station. However, DEFENDANTS left that station unattended, during which time
’ Plaintiff was attacked. Not only did Perpetrator gain initial access to Plaintiff in her room;
10 but he remained there for several minutes while carrying out the violent assault on
: P!éintiff, who was screaming for help and trying to fight off her attacker. Only after
N nurses returned to the station did the assault cease., v
: 32. Had DEFENDANTS adequately and properly supervised, monitored, and protected
s Plaintiff, she would not have been harmed.
s 33. DEFENDANTS also recklessly and negligently failed to implement and/or enforce
1 policies and procedures that were aimed at preventing or detecting sexual abuse of their
8 patients, including Plaintiff, ‘
19 1134 As a direct and proximate result of the acts and omissions of DEFENDANTS, and each
20 of them, as aileged herein, Plaintiff has suffered, and continues to suffer, physical injury,
21 great pain of mind and body, shock, emotional distress, physical manifestations of
22 emotional distress, insomnia, embarrassment, Joss of self-esteem, disgrace, humiliation,
23 and loss of enjoyment of life. Plaintiff has developed trust issues and struggles with self-
24 love, intimacy, and relationships. Plaintiff was prevented and will continue to be
25 prevented from performing Plaintiff's daily activities and obtaining the full enjoyment of
26 life and/or has incurred and continue to incur expenses for medical and psychological
27 treatment, therapy, and counscling.
28
COMPLAINT FOR DAMAGES
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! PRAYER
2 WHEREFORE, Plaintiff prays for judgment against DEFENDANTS, and each of them,
3 1las follows: for damages; for past, present, and future non-economic damages in an amount to be
4 || determined at trial; for past, present, and future special damages, including but not limited to
5 past, present, and future lost earnings, economic damages and others, in an amount to be
6 determined at trial; for costs of suit; for statutory/civil penalties according to law; for attorney’s
7 fees as allowable by faw; and for such other and further relief as the Court may deem proper,
’ JURY DEMAND
? Plaintiff demands a jury trial on all issues so triable.
10 THE ZALKIN LAW FIRM, P.C.
11
'2 || Dated: 9-8-2022 By: Dancel [ Varon
3 Daniel L. Varon
Attorneys for Plaintiff
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
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EXHIBIT “B”
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SAMUEL R. MAIZEL (Bar No. 189301)
samuel.maizel@dentons.com

TANIA M. MOYRON (Bar No. 235736)
tania.moyron@dentons.com

NICHOLAS A. KOFFROTH (Bar No. 287854)

nicholas.koffroth@dentons.com
DENTONS US LLP

601 South Figueroa Street, Suite 2500

Los Angeles, California 90017-5704

Tel: (213) 623-9300 / Fax: (213) 623-9924

Attorneys for the Chapter 11 Debtors and
Debtors In Possession

aggt: LUt za

FILED & ENTERED

APR 08 2020

CLERK U.S. BANKRUPTCY COURT
Central District of California
BY gonzalez DEPUTY CLERK

UNITED STATES BANKRUPFANGSRAMADE BY COURT
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES DIVISION

Inre

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

Debtors and Debtors In
Possession.

Affects All Debtors

[J Affects Verity Health System of
California, Inc.

{J Affects O’Connor Hospital

L1 Affects Saint Louise Regional Hospital

L Affects St. Francis Medical Center

[J Affects St. Vincent Medical Center

[J Affects Seton Medical Center

[ Affects O’Connor Hospital Foundation

L] Affects Saint Louise Regional Hospital
Foundation

[ Affects St. Francis Medical Center of
Lynwood Foundation

[J Affects St. Vincent Foundation

L] Affects St. Vincent Dialysis Center, Inc.

[J Affects Seton Medical Center Foundation

(] Affects Verity Business Services

[J Affects Verity Medical Foundation

[ Affects Verity Holdings, LLC

[J Affects De Paul Ventures, LLC

U 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
Hon. Judge Ermest M. Robles

ORDER (A) AUTHORIZING THE SALE

OF CERTAIN OF THE DEBTORS’

ASSETS TO PRIME HEALTHCARE
SERVICES, INC. PURSUANT TO THE APA
ATTACHED HERETO FREE AND CLEAR OF
LIENS, CLAIMS, ENCUMBRANCES, AND
OTHER INTERESTS; (B) APPROVING THE
ASSUMPTION AND ASSIGNMENT OF
CERTAIN ASSIGNED CONTRACTS
RELATED THERETO; AND (C) GRANTING
RELATED RELIEF

Hearing:
Date: April 9, 2020
Time: 10:00 a.m.

Location: Courtroom 1568
255 E. Temple St,, Los Angeles, CA
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This matter came before the Court on the Debtors’ Notice of Motion and Motion for the
Entry of () an Order (1) Approving Form of Asset Purchase A greement; (2) Approving Auction
and Sale Format and Bidding Procedures; (3) Approving Process for Discretionary Selection of
Stalking Horse Bidder and Bid Protections; (4) Approving Form of Notice to be Provided to
Interested Parties; (5) Scheduling a Court Hearing to Consider Approval of the Sale to the Highest
and Best Bidder; and (6) Approving Procedures Related to the Assumption of Certain Executory

Contracts and Unexpired Leases; and (II) An Order Authorizing the Sale of Property Free and

Clear of All Claims Liens and Encumbrances [Docket No. 4069] (the “Motion™), filed by Verity
Health System of California, Inc. (“VHS”), and the above-referenced affiliated debtors and debtors
in possession in the above-captioned chapter 11 bankruptcy cases (the “Debtors™), for the entry of
an order, pursuant to §§ 105(a), 363, and 365 of title 11 of the United States Code (the “Bankruptcy
Code™), Rules 2002, 6004, 6006, 9007, and 9014, and LBR 6004-1.' This Sale Order relates to the
sale of certain assets used in the operation of the general acute care hospital known as “St. Francis
Medical Center,” which are owned, as applicable, by St. Francis Medical Center, a California
nonprofit public benefit corporation (“SFMC”), VHS, and Verity Holdings LLC, a California
limited liability company (“Holdings”).

At the previous hearing on the Motion on February 26, 2020 (the “Bidding Procedures

Hearing”), the Court granted the Motion {Docket No. 4165] (the “Bidding Procedures Order”).
Any objections that were filed and overruled at the Bidding Procedures Hearing are not listed
herein.

The Court, having reviewed the Memorandum [Docket No. 44717, the Declarations of
Richard Adcock [Docket Nos. 8, 4132, 4471], James Moloney [Docket Nos. 4132 and 4471}, and
A. Joel Richlin [Docket No. 4471] in support thereof, the Notice To Counterparties To Executory
Contracts And Unexpired Leases Of The Debtors That May Be Assumed And Assigned [Docket No.

4267] (the “Cure Notice™), the Notice of Sale Procedures, Auction Date, and Sale Hearing [Docket

" Unless specified otherwise, all chapter and section references are to the Bankruptcy Code, 11
U.S.C. §§ 101-1532, all “Rule” references are to the Federal Rules of Bankruptcy Procedure, and
all “LBR” references are to the Local Bankruptcy Rules for the United States Bankruptcy Court for
the Central District of California.
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No. 4167] (the “Auction Notice™), the objections filed by various counterparties to certain

executory contracts and unexpired leases [Docket Nos. 4354, 4366, 4371, 4391, 4392, 4403, 4405,
4406, 4407, 4408, 4409, 4414, 4415, 4416, 4418, 4419, 4420, 4421, 4422, 4423, 4424,4425, 4426,

4427, 4443] (the “Cure Objections™), the SEIU-UHW s Objection and Reservation of Rights to

Debtors™ Motion for Sale of St. Francis Medical Center [Docket No. 4495] (the “SEIU-UHW
Objection”), the Objection and Reservation of Rights by United Nurses Associations of California,
to Debtors’ Motion [Dkt. 4069] and Memorandum [Dkt. 4471] in Support of Entry of an Order
Authorizing the Sale of Saint Francis Medical Center and Related Assets [Docket No. 4498] (the

“UNAC Objection™), Hooper Healthcare Consulting, LLC’s Limited Response to Sale Motion

[Dkt. No. 4069], and Reservation of Rights [Docket No. 4463] (the “Hooper Reservation”), and

any objections set forth on the record at the Sale Hearing, and any withdrawals thereof, the
statements, arguments and representations of the parties made at the Sale Hearing; and the entire
record of these cases; and the Court, having determined that the relief sought in the Motion 1s in
the best interests of the Debtors, their estates, their creditors, and that the legal and factual bases set
forth in the Motion and presented at the Sale Hearing establish just cause for the relief granted
herein and for the reasons set forth in the Court’s tentative ruling issued on April 9, 2020, which
the Court adopts as its final ruling and which is incorporated herein by reference [Docket No. 4507];
and all objections to the Motion, if any, having been withdrawn, continued or overruled; and after
due deliberation and sufficient good cause appearing therefor:
THE COURT HEREBY FINDS AND CONCLUDES THAT:?

A. Jurisdiction and Venue. This Court has jurisdiction to hear and determine the

Motion pursuant to 28 U.S.C. §§ 157 and 1334. This matter rclates to the administration of the

Debtors’ bankruptcy estates and is accordingly a core proceeding pursuant to 28 U.S.C. § 157(b)

* The findings and conclusions set forth herein constitute the Court’s findings of fact and
conclusions of law pursuant to Rule 7052, made applicable to this proceeding pursuant to Rule
9014. To the extent that any of the following findings of fact constitute conclusions of law, they
are adopted as such. To the extent that any of the following conclusions of law constitute findings
of fact, they are adopted as such.

-3
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(2} (A), (M), (N) and (O). Venue of these cases is proper in this District and in this Court pursuant
to 28 U.S.C. §§ 1408 and 1409,

B. Statutory Predicates. The statutory predicates for the relief requested in the Motion

are (1) §§ 105(a), 363(b), (), (k), (1) and (m), and 365, (ii) Rules 2002(a)(2), 2002(c)(1) and (d),
6004 (a), (b), (c), (e), (f) and (h), 6006(a), (c) and (d), 9006, 9007, 9013 and 9014, and (iii) LBR
6004-1 and 9013-1.

C. Notice. As evidenced by the affidavits of service previously filed with the Court,
the Debtors have provided proper, timely, adequate and sufficient notice with respect to the
following: (i) the Motion and the relief sought therein, including the entry of this Sale Order and

the transfer and sale of the assets (the “Purchased Assets™), as set forth in the Asset Purchase

Agreement, dated April 3, 2020, a copy of which is attached as Exhibit “B” to Docket No. 4471
(the “APA™); (ii) the Sale Hearing; (iii) the Auction Notice; and (iv) the assumption and assignment
of the executory contracts and unexpired leases and proposed cure amounts owing under such

executory contracts and unexpired leases (the “Cure Amounts”); and no further notice of the

Motion, the relief requested therein or the Sale Hearing is required. The Debtors have also
complied with all obligations to provide notice of the Auction, the Sale Hearing, the proposed sale
and otherwise, as required by the Bidding Procedures Order. A reasonable opportunity to object
and to be heard regarding the relief provided herein has been afforded to parties-in-interest.

D. Title in the Purchased Assets. The Purchased Assets constitute property of the

Debtors” estates and title thereto is vested in the Debtors® estates within the meaning of § 541(a).
The Debtors are the sole and lawful owner of the Purchased Assets.

E. Arm’s Length Transaction. The APA and other documents and instruments (the

“Transaction Documents”) related to and connected with this transaction (the “Transaction™) and

the consummation thereof were negotiated and entered into by the Debtors and Prime Healthcare

Services, Inc. (“Prime”), as Purchaser under the APA without collusion, in good faith and through

an arm’s length bargaining process. Neither Prime nor any of its affiliates or representatives is an

“insider” of the Debtors, as that term is defined in § 101(31). None of the Debtors, Prime, or their

respective representatives engaged in any conduct that would cause or permit the APA, any of the
-4 -
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other Transaction Documents or the Transaction to be avoided under § 363(n), or have acted in any
improper or collusive manner. The terms and conditions of the APA and the other Transaction
Documents, including, without limitation, the consideration provided in respect thereof, are fair
and reasonable, and are not avoidable and shall not be avoided, and no damages may be assessed
against Prime or any other party as set forth in § 363(n). The consideration provided by Prime is
fair, adequate and constitutes reasonably equivalent value and fair consideration under the
Bankruptcy Code and any other applicable laws of the United States or any of its jurisdictions or
subdivisions, including the State of California.

F. Good Faith Purchaser. Prime has proceeded in good faith and without collusion in

all respects in connection with the sale process, in that: (i) Prime, in proposing and proceeding with
the Transaction in accordance with the APA. recognized that the Debtors were free to deal with
other interested parties; (ii) Prime agreed to provisions in the APA that would enable the Debtors
to accept a higher and better offer; (iii) Prime complied with all of the provisions in the Bidding
Procedures Order applicable to Prime; (iv) all payments to be made by Prime and other agreements
entered into or to be entered into between Prime and the Debtors in connection with the Transaction
have been disclosed; (v) the negotiation and execution of the APA and related Transaction
Documents were conducted in good faith and constituted an arm’s length transaction; (vi) Prime
did not induce or cause the chapter 11 filings by the Debtors; and (vii) the APA was not entered
into, and the Transaction being consummated pursuant to and in accordance with the APA is not
being consummated, for the purpose of hindering, delaying or defrauding creditors of the Debtors.
Prime is therefore entitled to all of the benefits and protections provided to a good-faith purchaser
under § 363(m) and any other applicable bankruptcy or non-bankruptcy law with respect to the sale
and assignment of the Purchased Assets and Assumed Contracts that Prime is acquiring pursuant
to the APA and the other terms thereof. Accordingly, the reversal or modification on appeal of the
authorization provided herein to consummate the Transaction shall not affect the validity of the
Transaction, any terms or conditions of the Transaction or Prime’s status as a “good faith”

purchaser.

US_Active\114214804\V-1
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G. Justification for Relief. Good and sufficient reasons for approval of the APA and

the other Transaction Documents and the Transaction have been articulated to this Court in the
Motion and at the Sale Hearing, and the relief requested in the Motion and set forth in this Sale
Order is in the best interests of the Debtors, their estates, and their creditors. The Debtors have
demonstrated through the Motion and other evidence submitted at the Sale Hearing both (i) good,
sufficient and sound business purpose and Justification and (ii) compelling circumstances for the
transfer and sale of the Purchased Assets as provided in the APA outside the ordinary course of
business, and (iii) such transfer and sale pursuant to the terms of the APA and this Order is an
appropriate exercise of the Debtors’ business judgment and in the best interests of the Debtors, their
estates, and their creditors.

H. Free and Clear. In accordance with §§ 363(b) and 363(f), the consummation of the
Transaction pursuant to the Transaction Documents shall be a legal, valid, and effective transfer
and sale of the Purchased Assets and shall vest in Prime, through the consummation of the
Transaction, all of the Debtors’ right, title, and interest in and to the Purchased Assets, free and
clear of all liens, claims, interests, rights of setoff, recoupment, netting and deductions, rights of
first offer, first refusal and any other similar contractual property, legal or equitable rights, and any
successor or successor-in-interest liability theories (collectively, the “Encumbrances™. The
Debtors have demonstrated that one or more of the standards set forth in § 363(f)(1)-(5) have been
satisfied. Those holders of Encumbrances who did not object, or who withdrew their objections, to
the sale or the Motion are deemed to have consented pursuant to § 363(f)(2). Those holders of
Encumbrances who did object fall within one or more of the other subsections of § 363(f). All
holders of the Encumbrances in the Purchased Assets are adequately protected by having their
respective Encumbrances attach to the Debtors’ interests in the proceeds of the sale of the Purchased
Assets under the APA (subject to any Challenge within the meaning of that certain Final Order (1)
Authorizing Postpetition Financing, (II) Authorizing Use of Cash Collateral, (I1I) Granting Liens
and Providing Superpriority Administrative Expense Status, (IV) Granting Adequate Protection,
(V) Modifying Automatic Stay, and (V1) Granting Related Relief [Docket No. 409] (the “Final DIP
Order”) that has been, or may be, timely filed), and any related documents or instruments delivered

-6 -
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in connection therewith, whenever and wherever received (the “Sale Proceeds™) to the extent and
manner provided herein, including, without limitation, in paragraphs 6, 7 and 16 hereunder. The
outcome of any Challenge (as defined in the Final DIP Order) does not affect the findings in this
paragraph as it relates to Purchaser.

|8 Prompt Consummation. The Debtors have demonstrated good and sufficient cause

to waive the stay requirement under Rules 6004(h) and 6006(d). Time is of the essence in
consummating the Transaction, and it is in the best interests of the Debtors and their estates to
consummate the Transaction within the timeline set forth in the Motion and the APA. The Court
finds that there is no just reason for delay in the implementation of this Order, and expressly directs
entry of judgment as set forth in this Order.

J. Assumption of Executory Contracts and Unexpired Leases. The Debtors have

demonstrated that it is an exercise of their sound business judgment to assume and assign to Prime

the “Assigned Contracts” (as that term is defined in the APA), subject to Prime’s right to designate

any Assigned Contracts as “Rejected Contracts” (as that term is defined in the APA) pursuant to

the APA, in connection with the consummation of the Transaction, and the assumption and
assignment of the Assigned Contracts is in the best interests of the Debtors and their estates.

K. Cure/Adequate Assurance. In connection with the Closing, and pursuant to the APA,

unless otherwise ordered, any and all defaults existing on or prior to the Closing under any of the
Assigned Contracts will have been cured, within the meaning of § 365(b)(1)(A), by payment of the
amounts (the “Cure Amounts™) and in the manner set forth below, unless otherwise agreed by Prime
and the counterparty (each a “Counterparty”) or as ordered by the Court. Prime has provided
adequate assurance of future performance of and under the Assigned Contracts within the meaning
of § 365(b)(1)(C) and § 365(f)(2)(B), and shall have no further obligation to provide assurance of
performance to any Counterparty to an Assigned Contract. Pursuant to § 365(1), the Assigned
Contracts to be assumed by the Debtors (i.e., SFMC, VHS, and Holdings), and assigned to Prime
under the APA shall be assigned and transferred to, and remain in full force and effect for the
benefit of Prime, notwithstanding any provision in such Assigned Contracts prohibiting their
assignment or transfer. The Debtors have demonstrated that no other parties to any of the Assigned
-7 -
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Contracts has incurred any actual pecuniary loss resulting from a default on or prior to the Closing
under any of the Assigned Contracts within the meaning of § 365(b)(1)(B).

L. Rejection of Executory Contracts and Unexpired Leases. The Debtors will have

demonstrated that it is a reasonable and appropriate exercise of their sound business judgment for
SFMC to reject all of its executory contracts and unexpired leases, excluding (i) Assigned
Contracts, (ii) any prepetition multiparty contract affecting more than one Debtor in addition to
SFMC, (iii) any prepetition contract that is the subject of a Rule 9019 settlement motion prior to
Closing,' and (vi) any collective bargaining agreement (a “CBA”), pension plan or health and
welfare plan providing collectively bargained benefits to which SFMC is a party or sponsor. The
Debtors shall file an appropriate motion to reject the contracts, covered by this paragraph K, prior
to Closing and shall request therein that the rejection be effective as of the Closing or as otherwise
appropriate.

M. Highest and Best Offer. The Debtors solicited offers and noticed the Auction in

accordance with the provisions of the Bidding Procedures Order. The Auction was duly noticed,
the sale process was conducted in a non-collusive manner and the Debtors afforded a full, fair and
reasonable opportunity for any person or entity to make a higher and better offer to purchase the
Purchased Assets. Commencing on January 3, 2020, the Debtors contacted all parties that had
executed a nondisclosure agreements (an “NDA”) in connection with the Debtors’ previous efforts
to market St. Francis and, following the receipt of executed NDAs, granted fifty three (53) parties
access to a secured diligence data site and received seven written indications of interest for the
potential acquisition of St. Francis by January 31, 2020. Other than Prime’s Bid, the Debtors
received no other Qualified Bids by the Bid Deadline (as such terms are defined by the Bidding
Procedures Order). The Debtors properly consulted with the Consultation Parties in selecting
Prime’s Bid as the highest and best bid pursuant to the Bidding Procedures Order. The transfer and
sale of the Purchased Assets to Prime on the terms set forth in the APA constitutes the highest and
best offer for the Purchased Assets and will provide a greater recovery for the Debtors’ estates than

would be provided by any other available alternative. The Debtors’ determination, in consultation

US_Active\114214804\y-1
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with the Consultation Parties (as defined in the Bidding Procedure Order), that the APA constitutes
the Winning Bid, constitutes a valid and sound exercise of the Debtors’ business judgment.

N. No De Facto or Sub Rosa Plan of Reorganization. The sale of the Purchased Assets

does not constitute a de facto or sub rosa plan of reorganization or liquidation because it does not
propose to (1) impair or restructure existing debt of, or equity or membership interests in, the
Debtors, (i1} impair or circumvent voting rights with respect to any plan proposed by the Debtors,
(111) circumvent chapter 11 safeguards, including those set forth in §§ 1125 and 1129, or (iv) classify
claims or equity or membership interests.

0. Legal and Factual Bases. The legal and factual bases set forth in the Motion and at

the Sale Hearing establish just cause for the relief granted herein.
NOW THEREFORE, IT IS HEREBY ORDERED THAT:

1. The relief requested in the Motion is GRANTED and APPROVED in all respects to
the extent provided herein.

2. The UNAC Objection is overruled as premature. The Hooper reservation is
preserved for adjudication at the hearing scheduled before this Court on April 29, 2020, at 10:00
am. All other objections with regard to the relief sought in the Motion that have not been
withdrawn, waived, settled, or provided for herein or in the Bidding Procedures Order, including
any reservation of rights included in such objections, are overruled on the merits with prejudice,
including, without limitation, the SEIU-UHW Objection.  To the extent of any Inconsistency
between this Sale Order and the Bidding Procedures Order, the terms of this Sale Order shall
prevail.

3. Notice of the Sale Motion, and the assumption and assignment of the Assumed
Contracts (including proposed Cure Amounts related thereto), the Auction, the Sale Hearing and
the Sale was fair and equitable under the circumstances and complied in all respects with the
Bidding Procedures, §§ 102(1), 363, and 365, and Rules 2002, 6004, 6006, 9006, and 9007.

4. Pursuant to §§ 105(a), 363(b), 363(f), and 365, the Transaction, including the
transfer and sale of the Purchased Assets to Prime on the terms set forth in the APA, is approved
in all respects, and the Debtors are authorized and directed to consummate the Transaction in

-9
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accordance with the APA, including, without limitation, by executing all of the Transaction
Documents (and any ancillary documents or instruments that may be reasonably necessary or
desirable to implement the APA or the Transaction) and taking all actions necessary and appropriate
to effectuate and consummate the Transaction (including the transfer and sale of the Purchased
Assets) in consideration of the Purchase Price (as defined in § 1.1 of the APA) upon the terms set
forth in the APA, including, without limitation, assuming and assigning to Prime the Assigned
Contracts. The Debtors and Prime shall have the right to make any mutually agreeable, non-material
changes to the APA, which shall be in writing signed by both parties, without further order of the
Court provided, that after reasonable notice, the Official Committee of Unsecured Creditors (the
“Committee”) and the Prepetition Secured Creditors (as defined in the Final DIP Order) do not
object to such changes. Any timely objection by the aforementioned parties to any agreed non-
material changes to the APA may be resolved by the Court on shortened notice.

5. As of the Closing, (i) the Transaction set forth in the APA shall effect a legal, valid,
enforceable and effective transfer and sale of the Purchased Assets to Prime free and clear of all
Encumbrances as further set forth in the APA and this Sale Order; and (ii) the APA, and the other
Transaction Documents, and the Transaction, shall be enforceable against and binding upon, and
not subject to rejection or avoidance by, the Debtors, any successor thereto including a trustee or
estate representative appointed in the Bankruptcy Cases, the Debtors’ estates, all holders of any
Claim(s) (as defined in the Bankruptcy Code) against the Debtors, whether known or unknown,
any holders of Encumbrances on all or any portion of the Purchased Assets, all Counterparties to
the Assigned Contracts and all other persons and entities.

6. Encumbrances in and to Purchased Assets shall attach (subject to any Challenge
within the meaning of the Final DIP Order that has been, or may be, timely filed) to the Sale
Proceeds of such Purchased Assets with each such Encumbrance having the same force, extent,
effect, validity and priority as such Encumbrance had on the Purchased Assets giving rise to the
Sale Proceeds immediately prior to the Closing. For the avoidance of doubt, the foregoing force,
extent, effect, validity and priority of such Encumbrances of the Prepetition Secured Creditors that
attach to the Sale Proceeds shall: (1) reflect and include, without limitation, the security interests,

-10 -
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liens (including any Prepetition Replacement Liens arising for diminution of value, if any) and
rights, powers and authorities that have been granted to the Prepetition Secured Creditors, as
applicable, pursuant to the Financing Orders,’ subject to (x) the results of the appeal from the Final
DIP Order filed by the Committee on November 29, 2019 challenging the rights granted to the
Prepetition Secured Creditors pursuant to the Final DIP Order with respect to Sections 506(c) and
552(b); and/or (ii) the results of any Challenge within the meaning of the Final DIP Order that has
been, or may be, timely filed. In addition, the Intercreditor Agreement (as defined in the Final DIP
Order) and the Final DIP Order shall apply with respect to the rights of the parties thereto in and to
the Sale Proceeds and the Escrow Deposit Accounts, to the extent of and in accordance with its
terms with all parties reserving all rights thereunder. Each of the Prepetition Secured Creditors
opposes all existing Challenges and the appeal brought by the Committee, and nothing contained
herein shall constitute an express or implicit admission by any of the Prepetition Secured Creditors
In connection therewith, or shall be deemed to be a waiver of any rights in respect thereof. The
outcome of any such Challenge does not affect the Transaction in any respect.

7. The Accounts Receivable shall be transferred from Debtors to Prime free and clear
of all Encumbrances as further set forth in the APA and this Sale Order, subject only to the A/R
Accounting set forth in the APA. Subject to the fulfillment of the terms and conditions of the APA,
this Sale Order shall, as of the Closing, be considered and constitute for all purposes a full and
complete general assignment, conveyance, and transfer of the Purchased Assets and/or a bill of sale

transferring all of the Debtors’ rights, title and interest in and to the Purchased Assets to Prime free

® The “Financing Orders” refer, collectively, to (i) the Final DIP Order; (ii) the Final Order (4)
Authorizing Continued Use of Cash Collateral, (B) Granting Adequate Protection, (C) Modifying
the Automatic Stay, and (D) Granting Related Relief [Docket No. 3022]; (i) the Final Order
Approving Stipulation Between the Prepetition Secured Creditors and the Debtors 10 (A) Amend
Cash Collateral Order, Authorize Continued Use of Cash Collateral, Grant Adequate Protection,
(D) Modify Automatic Stay, and (E) Grant Related Relief [Docket No. 3883]; (iv) the Final Order
Approving Stipulation to (A) Amend the First Amended Supplemental Cash Collateral Order,
Authorize Continued Use of Cash Collateral, Grant Adequate Protection, (D) Modify Automatic
Stay, and (E) Grant Related Relief [Docket No. 4028]; and (v) the Final Order Approving
Stipulation to (A) Amend the Second Amended Supplemental Cash Collateral Order, Authorize
Continued Use of Cash Collateral, Grant Adequate Protection, (D) Modify Automatic Stay, and
(E) Grant Related Relief [Docket No. 4187].

- 11 -
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and clear of the Encumbrances. Consistent with, but not in limitation of the foregoing, each and
every federal, state, and local governmental agency or department, except as stated herein, is hereby
authorized and directed to accept all documents and instruments necessary and appropnate to
consummate the transactions contemplated by the APA and approved in this Sale Order. A certified
copy of this Order may be filed with the appropriate clerk and/or recorded with the appropriate
recorder to cancel any Encumbrances of record.

8. Any person or entity that is currently, or on the Closing Date may be, in possession
of some or all of the Purchased Assets is hereby directed to surrender possession of such Purchased
Assets either to (a) the Debtors before the Closing or (b) to Prime or its designee upon the Closing,
and to cooperate with the Debtors and Prime in the Debtors’ and Prime’s fulfillment of their
obligations hereunder and pursuant to the APA.

9. The transfer of the Purchased Assets pursuant to the Transaction Documents shall
be a legal, valid, and effective transfer and shall, in accordance with §§ 105(a) and 363(f), and upon
consummation of the Transaction, including, without limitation, payment of the Purchase Price to
the Debtors, vest Prime with all right, title, and interest in the Purchased Assets, free and clear of
all Encumbrances. Upon closing of the Transaction, Prime shall take title to and possession of the
Purchased Assets as set forth in the APA, provided that notwithstanding any other provision of this
Order or the APA to the contrary, Purchased Assets shall not include any Accounts Receivable (as
that term is defined in the APA) for which UnitedHealthcare Insurance Company is an account
debtor. The transfer of the Purchased Assets from the Debtors to Prime constifutes a transfer in
good faith and for reasonable equivalent value and fair consideration under the Bankruptcy Code
and the laws of the State of California.

10. Following the Closing, no holder of any Encumbrance against the Debtors or upon
the Purchased Assets shall interfere with Prime’s respective rights in, title to or use and enjoyment
of the Purchased Assets. All persons and entities are hereby forever prohibited and enjoined from
taking any action that would adversely affect or interfere with the ability of the Debtors to sell and
transfer the Purchased Assets to Prime, including the assumption and assignment of the Assigned
Contracts.

-12-
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11 Prime is a good faith purchaser of the Purchased Assets and is hereby granted and
entitled to all of the protections provided to a good faith purchaser under § 363(m). Pursuant to §
363(m), if any or all of the provisions of this Sale Order are hereafter reversed, modified, or vacated
by a subsequent order of the Bankruptcy Court or any other court (including modification of the
terms of the APA), such reversal, modification, or vacatur shall not affect the validity and
enforceability of the Transaction, any sale, transfer, or assignment under the APA or obligation or
right granted pursuant to the terms of this Sale Order, and, notwithstanding any reversal,
modification, or vacatur, the original provisions of this Sale Order and the APA, as the case may
be, shall apply with respect to the Transaction.

12. The Sale approved by this Sale Order is not subject to avoidance or any recovery or
damages pursuant to § 363(n) or any other section of the Bankruptcy Code or otherwise, except for
any rights of the parties to enforce the terms of the APA.

13. Prime shall not be deemed, as a result of any action taken in connection with, or as
aresult of the Transaction (including the transfer and sale of the Purchased Assets), to the maximum
extent permitted by law by reason of any theory of law or equity with respect to any claims or liens
against Sellers or the Assets, to: (1) be a successor, continuation or alter ego (or other such similarly
situated party) to or of the Debtors or their estates by reason of any theory of law or equity,
including, without limitation, any bulk sales law, doctrine or theory of successor liability, or any
theory or basis of liability, regardless of source of origin; or (ii) have, de facto or otherwise, merged
with or into the Debtors; or (iii) be a mere continuation, alter ego, or substantial continuation of the
Debtors. Prime is not assuming any of the Debtors’ debis.

14. This Sale Order (i) shall be effective as a determination that, on Closing, all
Encumbrances existing against the Purchased Assets before the Closing have been unconditionally
released, discharged and terminated, except to the extent provided in paragraph 6 above, and that
the transfers and conveyances described herein have been effected, and (ii) shall be binding upon
and shall govern the acts of all persons and entities. | f, following a reasonable written request made
by the Debtors, any person or entity that has filed financing statements or other documents or
agreements evidencing any Encumbrances against the Purchased Assets shall not have delivered to

- 13-
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the Debtors for use at or in connection with Closing, in proper form for filing and executed by the
appropriate parties, termination statements, instruments of satisfaction, releases of all
Encumbrances which the person or entity has with respect to the Purchased Assets, then Prime
and/or the Debtors are hereby authorized to execute and file such statements, instruments, releases
and other documents on behalf of the person or entity with respect to such Purchased Assets. For
the avoidance of doubt, such statements, instruments, releases and other documents shall not impair
Encumbrances that attach (subject to any Challenge within the meaning of the Final DIP Order that
has been, or may be, timely filed, which shall not affect the enforceability of this Sale Order as to
Prime) to the Sale Proceeds by the terms of this Order, including, but not limited to paragraphs 6,
7 and 16 hereof.

15. In accordance with the APA, concurrently with the Closing, Prime shall pay that
portion of the Purchase Price due at Closing, by wire transfer of immediately available funds, to
Debtors’ Escrow Deposit Accounts (defined below), subject to the adjustments set forth in the APA.
Any direct expenses of the Sale shall be disclosed by Debtors to the Prepetition Secured Creditors
and the Committee in advance of the Closing.

16. The terms and conditions of the Financing Orders shall apply with respect to the
Sale Proceeds and Escrow Deposit Accounts (defined herein), except as expressly modified hereby.
Without limiting the foregoing, the Debtors shall comply with paragraph 4 of the Final DIP Order

in the following manner:
a. the Debtors shall direct Prime, pursuant to the terms of the APA, to remit to

Chicago Title Insurance Company as closing escrow agent (the “Closing Escrow Agent™) all Sale

Proceeds for the separate account of each selling Debtor. Upon closing, the Closing Escrow Agent
shall remit the Sale Proceeds to the separate accounts for each selling Debtor (each such account

hereafter referred to as “Escrow Deposit Account”).

b. in giving direction to Prime pursuant to sub-paragraph (a), above, the

Debtors shall exercise their reasonable business Judgment, in good faith, and allocate the Sale

Proceeds among the Escrow Deposit Accounts on the basis of the value of each Debtor’s Purchased

Assets as of the Closing which allocation, for the avoidance of doubt, shall be subject to the
-14 -
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reservations of rights in paragraph 4 of the Final DIP Order; provided that nothing in this paragraph
shall waive or limit any rights the Committee or the Prepetition Secured Creditors may have in
connection with the confirmation of a proposed chapter 11 plan for any of the Debtors’ cases
(including the right to seek to reallocate estate values and the Sale Proceeds at any time):

C. no funds held in any Escrow Deposit Account shall be (1) commingled with
any other funds of the applicable Debtor or any of the cther Debtors or (ii) used by the Debtors for
any purpose, except as provided by paragraphs 17, 19, 20, and 22 of this Order with respect to Cure
Costs, and to fund any Purchase Price adjustment in favor of Prime under the APA, in each case,
without first obtaining the consent of the Prepetition Secured Creditors or obtaining an order of the
Court pursuant to § 363 after reasonable notice under the circumstances to the Prepetition Secured
Creditors and to the Committee and, if necessary, a hearing thereon;

d. establishment of an Escrow Deposit Account shall not require execution by
the Debtors of a deposit account control agreement in favor of the Prepetition Secured Creditors to
establish their perfected lien rights over the Escrow Deposit Account balances as collateral or
proceeds of collateral (which lien rights shall be deemed automatically granted and perfected by
the terms of the Financing Orders and this Order); and

e. for the avoidance of doubt, the rights of the Debtors, the Committee, and the
Prepetition Secured Creditors as to the Sale Proceeds and any funds held in any Escrow Deposit
Accounts shall be, except as set forth herein, as contemplated by Paragraph 4 of the Final DIP Order
and the terms of the Financing Orders, and nothing in this Order shall be construed as altering,
amending, waiving, or affecting in any way such rights or any rights under the Intercreditor
Agreement, to the extent applicable.

17. Concurrently with the Closing or as soon thereafier as is possible, and in accordance
with the APA, the Debtors shall pay out of the Sale Proceeds to the Counterparties to the Assigned
Contracts the Cure Amounts either as (1) set forth in the Cure Notice, (ii) otherwise agreed to by
the Debtors, Prime, and the applicable Counterparties thereto, or (111) ordered by this Court after a

hearing on any objection to the Cure Amount set forth in the Cure Notice. Prime has the right under

- 15 -
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the APA to remove any contracts from the list of Assigned Contracts up to thirty (30) days prior to
Closing.

18. Any executory contracts and/or unexpired leases, which give rise to Cure Costs and
are designated as Assigned Contracts and are not timely removed from the Assigned Contracts list
by Prime under the APA shall be deemed Assigned Contracts at the Closing, subject to the
provisions of the APA and this Sale Order. The Court shall resolve any and all disputes which may
arise between the Debtors, Prime, and any applicable Counterparty concerning (i) whether a
particular Assigned Contract is an executory contract or unexpired lease or (ii) whether a
Counterparty to an Assigned Contract is entitled to an allowed claim against the Debtors which

exceeds the Cure Amount set forth in the Cure Notice (an “Assumption Dispute”).

I9. All of the Assigned Contracts, to the extent they are executory contracts or
unexpired leases and are not subsequently and timely removed by Prime under the APA, or deemed
arejected contract within the meaning of § 1.11 of the APA, shall be part of the Assigned Contracts
that will be assumed by the Debtors and assigned to Prime at the Closing, subject to the provisions
of the APA. All Assigned Contracts shall be assumed by the Debtors and assigned to Prime at the
Closing, with Prime to be obligated to pay all Cure Costs owing to such Assigned Contract Counter-
Parties concurrently with the Closing, as set forth in the APA, or as otherwise agreed to by the
Debtors, Prime and the applicable counter-parties thereto, or ordered by the Court (the “Additional
Cure Costs™), so long as such amount as ordered by the Court is no greater than the amount agreed
upon by Prime; and in the event the Additional Cure Costs is greater than the amount agreed upon
by Prime, and Prime is not willing to pay the Additional Cure Costs, the Debtors shall not be
required to pay the Additional Cure Cost(s) and the Assigned Contract(s) shall be deemed a rejected
contract within the meaning of § 1.11 of the APA and this Sale Order, and funds in an amount equal
to the Cure Amount for such Rejected Contract shall be returned to Prime within seven (7) business
days of such contract being deemed a rejected contract pursuant to the APA; provided, and for the
avoidance of doubt, except as provided in Section 4.9 of the APA, no collective bargaining

agreement, pension plan or health and welfare plan providing collectively bargained benefits to

216 -
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which the Hospital is a party or sponsor constitutes an Assigned Contract for which Prime or the
Debtors may be obligated to pay any cure amount.

20. In the event the Court determines that a Counterparty has an allowed cure claim
against the Debtors which exceeds the Cure Cost agreed to between the Debtors and Prime (the

“Excess Cure Amount”) with respect to an Assigned Contract, the difference will be paid by Prime

as an increase to the Cure Pool and the Purchase Price and shall not be the responsibility of the

Debtors as more specifically set forth below; provided, however, that an Assigned Contract subject

to an Assumption Dispute shall be deemed a “Rejected Contract” within the meaning of § 1.11 of
the APA if the Assumption Dispute is not resolved by the later of (i) three days following entry of
an order, or (ii) removal of the Assigned Contract from the list of Assigned Contracts on or before
thirty (30) days prior to Closing, unless the Debtor, Prime, and the applicable Counterparty agree
otherwise. To the extent an Assumption Dispute relates solely to the Cure Amount, the Debtors
may, with Prime’s consent, assume and assign the applicable executory contract or unexpired lease
at Closing and prior to the resolution of the Assumption Dispute by the Bankruptcy Court, provided,
that the Bankruptcy Court has estimated the maximum cure payment, pursuant to § 502(c) and
Prime includes such amount in the Cure Pool to be held by the Debtors in the Sale Proceeds Account
for the relevant Debtor(s). The Debtors shall pay and hereby are authorized to pay disputed Cure
Amounts from the relevant Sales Proceeds Account(s) upon entry of a final and non-appealable
order by this Court to the extent Prime remitted to Sellers the amount required by this paragraph of
the Order.

21 Prime shall have the right to designate any contracts on the Assigned Contract list
as a Rejected Contract until the later of (i) three business days following entry of an order resolving
any Assumption Dispute or (ii) 5:00 p.m. (Pacific Time) on the day that is thirty (30) days prior to
Closing Date, provided further that the Debtors shall have the absolute right to remove any
Evaluated Contract from the list of Assigned Contracts in order to preserve avoidance claims.

22, Upon the Closing or as otherwise provided herein or under the APA, the Debtors are
authorized and directed to assume, assign and/or transfer each of the Assigned Contracts to Prime. At
the Closing, Prime shall pay out of the Sale Proceeds, which shall include the “Cure Pool” (as defined

- 17 -
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in the APA), the Cure Amounts identified pursuant to paragraph 17 above. Notwithstanding anything
in this Order to the contrary, and with the exception of Cure Amounts subject to Assumption Disputes
on the Closing Date (which shall be paid upon resolution of such Assumption Dispute), the Debtors shall
pay to the Counterparties of Assigned Contracts the applicable Cure Amount (including, any Excess
Cure Amount) from the Cure Pool upon the Closing or as soon thereafter as is reasonably practicable,
The Debtors’ payment of such Cure Amounts are deemed the necessary and sufficient amounts to “cure”
all “defaults” with respect to all such Assigned Contracts under § 365(b). The foregoing payment shall
(1) effect a cure of all defaults existing under all such Assigned Contracts, and (11) compensate all such
Counterparties for any actual pecuniary loss resulting from any such default. The Debtors shall then
have assumed and assigned to Prime, effective as of the Closing, subject to the provisions of the APA
and this Sale Order, all of the Assigned Contracts, and, pursuant to § 365(f), the assignment by the
Debtors of all such Assigned Contracts to Prime shall not be a default thereunder. After the payment of
the Cure Amounts, neither the Debtors nor Prime shall have any further liabilities to any Counterparties,
other than Prime’s obligations under the Assigned Contracts that accrue and become due and payable
after the Closing Date, except as provided in Section 4.9 of the APA, are attributable solely to post-
Closing events or activities. In addition, adequate assurance of future performance has been
demonstrated by or on behalf of Prime with respect to all of the Assigned Contracts within the meaning
of §§ 365(b)(1)(c), 365(b)(3) (to the extent applicable) and 365(f)(2)(B). For the avoidance of doubt,
Prime shall not be liable for the payment of any liabilities or obligations, including but not limited to the
obligation to provide assurance of future performance, arising from or related to (a) any Rejected
Contracts, (b) any prepetition multiparty contract affecting more than one Debtor in addition to SFMC,
or (¢) any CBA, pension plan, or health and welfare plan providing for collectively bargained for benefits
to which SFMC is a party or a sponsor, unless expressly assumed and assigned with Prime’s consent or
as otherwise set forth in this Sale Order.

23. The Debtors intend, and are hereby authorized, to (A) reject, pursuant to § 365(a), all
executory contracts to which SFMC is a party, excluding (i) Assigned Contracts, and (11) any
prepetition multiparty contract affecting more than one Debtor in addition to SFMC, and, (B) reject
and terminate, to the extent separately authorized by this Court, pursuant to §§ 1113, 1114, and any

- 18 -
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other applicable provision of the Bankruptcy Code, any CBA, pension plan or health and welfare
plan providing collectively bargained benefits to which SEMC 1s a party or sponsor.

24, All of the Counterparties are forever barred, estopped, and permanently enjoined from
(1) raising or asserting against the Debtors or Prime, or any of their property, any assignment fee,
acceleration, default, breach, or claim of pecumary loss, or condition to assignment, arising under or
related to the Assigned Contracts, existing as of the Closing, or arising by reason of the consummation
of the Transaction contemplated by the APA, including, without limitation, the Transaction and the
assumption and assignment of the Assigned Contracts, including any asserted breach relating to or
arising out of the change-in-control provisions in such Assigned Contracts, or any purported written or
oral modification to the Assigned Contracts and (11) asserting against Prime any claim, counterclaim,
breach, or condition asserted or assertable against the Debtors existing as of the Closing or arising by
reason of the transfer of the Purchased Assets.

25. Any provisions in any Assigned Contracts that prohibit or condition the assignment of
such Assigned Contract or allow the counterparty to such Assigned Contract to terminate, recapture,
Impose any penalty, condition on renewal or extension or modify any term or condition upon the
assignment of such Assigned Contract constitute unenforceable antl-assignment provisions that are void
and of no force and effect with respect to the Debtors’ assumption and assignment of such Assigned
Contract to Prime in accordance with the APA, pursuant to § 363(f).

26. The terms and provisions of this Sale Order, as well as the rights granted under the
Transaction Documents, shall continue in full force and effect and are binding upon any successor,
reorganized Debtors, or chapter 7 or chapter 11 trustee applicable to the Debtors, notwithstanding entry
of any order of conversion or dismissal. Nothing contained in any chapter 11 plan confirmed in the
Debtors’ cases or in any order confirming such a plan, nor any order dismissing the cases or converting
the cases to a case under chapter 7, shall conflict with or derogate from the provisions of the APA, any
documents or instruments executed in connection therewith, or the terms of this Sale Order, provided
however, that in the event of a conflict between this Sale Order and an express or implied provision of
the APA, this Sale Order shall govern. The provisions of this Sale Order and any actions taken pursuant
hereto shall survive any conversion or dismissal of the cases and the entry of any other order that may

- 19 -
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be entered in the cases, including any order (1) confirming any plan of reorganization; (i) converting the
cases from chapter 11 to chapter 7; (iii) appointing a trustee or examiner in the cases; or (1v) dismissing
the cases.

27. The Transaction contemplated by the APA and other Transaction Documents are
undertaken without collusion and in “good faith,” as that term is defined in § 363(m). Prime is a good
faith purchaser within the meaning of § 363(m) and, as such, is entitled to the full protections of § 363(m).
Accordingly, the reversal or modification on appeal of the authorization provided herein by this Sale
Order to consummate the Transaction shall not affect the validity of the sale of the Purchased Assets to
Prime or the terms thereof. The APA and the Transactions contemplated thereby cannot be avoided
under § 363(n).

28. The failure to specifically include any particular provision of the APA or the other
Transaction Documents in this Sale Order shall not diminish or mpair the effectiveness of such
provisions, it being the intent of the Bankruptey Court that the Transaction, the APA and the other
Transaction Documents be authorized and approved in their entirety. Likewise, all of the provisions of
this Sale Order are non-severable and mutually dependent.

29. This Order constitutes a final and appealable order within the meaning of 28 U.S.C.
§ 158(a). Notwithstanding Rules 6004(h), 6006(d), 7062, or 9014, if applicable, or any other LBR or
otherwise, this Sale Order shall not be stayed for 14-days after the entry hereof, but shall be effective and
enforceable immediately upon entry pursuant to Rule 6004(h) and 6006(d). Time is of the essence in
approving the Transaction (including the transfer and the sale of the Purchased Assets).

30. The automatic stay in effect pursuant to § 362 is hereby lifted with respect to the Debtors
to the extent necessary, without further order of this Court, to (i) allow Prime to deliver any notice
provided for in the APA and Transaction Documents and (1) allow Prime to take any and all actions
permitted under the APA and Transaction Documents in accordance with the terms and conditions
thereof.

31 Unless otherwise provided in this Sale Order, to the extent any inconsistency exists
between the provisions of the APA and this Sale Order, the provisions contained in this Sale Order shall
govern.

-20 -
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32. This Court shall retain exclusive jurisdiction to interpret, construe, and enforce the
provisions of the APA and this Sale Order in all respects, and further, including, without limitation, to
(1) hear and determine all disputes between the Debtors and/or Prime, as the case may be, and any other
non-Debtor party to, among other things, the Assigned Contracts concerning, among other things,
assignment thereof by the Debtors to Prime and any dispute between Prime and the Debtors as to their
respective obligations with respect to any asset, liability, or claim arising hereunder; (11) compel delivery
of the Purchased Assets to Prime free and clear of Encumbrances; (iii) compel the delivery of the
Purchase Price or performance of other obligations owed to the Debtors; (iv) Interpret, implement, and |
enforce the provisions of this Sale Order; and (v) protect Prime against (A) claims made related to any
of the Excluded Liabilities (as defined in the APA), (B) any claims of successor or vicarious liability (or
stimilar claims or theories) related to the Purchased Assets or the Assigned Contracts, or (C) any
Encumbrances asserted on or against Prime or the Purchased Assets.

33. Following the date of entry of this Sale Order, the Debtors and Prime are authorized to
make changes to the APA and/or execute supplemental agreements implementing the transactions
contemplated by the APA without the need for any further order of the Court provided that all such
changes have been approved in writing by the Debtors, Prime, the Commiittee, and Prepetition Secured
Creditors. Any other proposed changes to the APA or this Sale Order shall require a further order of the
Court, after reasonable notice under the circumstances and a hearing.

34, Notwithstanding any other provision of this Sale Order or any other Order of this Court,
no sale, transfer or assignment of any rights and interests of a regulated entity in any federal license or
authorization issued by the FCC shall take place prior to the issuance of FCC regulatory approval for
such sale, transfer or assi gnment pursuant to the Communications Act of | 934, as amended, and the rules
and regulations promulgated thereunder. The FCC’s i ghts and powers to take any action pursuant to its
regulatory authority, including, but not limited to, imposing any regulatory conditions on such sales,
transfers and assignments and setting any regulatory fines or forfeitures, are fully preserved, and nothing
herein shall proscribe or constrain the FCC’s exercise of such power or authority to the extent not

inconsistent with the applicable provisions of the Bankruptcy Code.

US_Activel114214804\v-1
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35. Debtors shall make commercially reasonable efforts to enter into settlement agreements
with the Centers for Medicare and Medicaid Services (“CMS™), with respect to the Medicare Provider
Agreement, and the California Department of Health Care Services ("DHCS”), with respect to the Medi-
Cal Provider Agreement or, alternatively, obtain Bankruptey Court rulings and pursue possible appeals
that the Medicare Provider Agreement and/or the Medi-Cal Provider Agreement may be transferred
without the consent of CMS or DHCS, as applicable, and without successor liability, and free and clear
of all Encumbrances, to enable such agreements to be assigned to Prime. Between the Closing Date and
the Licensure Date, Prime may bill and collect for patient services under Debtors’ health plan
agreements, pursuant to the terms of the IMA and Leaseback Agreement (as those terms are defined in
the APA).

36. For the avoidance of doubt, no pension plans are being assumed pursuant to the APA or
this Sale Order.

‘ 37. Notwithstanding anything to the contrary in this Sale Order, nothing in this Sale Order
constitutes a finding or determination on (a) any Cure Objection or (b) on the ability of the Debtors to
assume and assign to Prime any contract or lease held by a Counterparty subject to any order extending

the deadlines related to such Cure Objections (the “Extended Contracts™). All Cure Objections, and any

objections related to assumption and assignment of the Extended Contracts, are preserved until resolved
either by agreement between the Debtors and the Counterparty or further order of the Court.

38. The California Attorney General, the Debtors, the Consultation Parties (as defined in the
Bidding Procedures Order) and Prime, reserve all rights, arguments and defenses concerning the
California Attorney General’s authority, if any, to review the sale under California Corporations Code
§§ 5914-5924 and California Code of Regulations on Nonprofit Hospital Transactions—Title 1 1,
Chapter 15, § 999.5, and any conditions issued thereto. Notwithstanding any provision to the contrary
in the APA or the Sale Order, nothing in the APA or this Sale Order shall limit or be construed as a
waiver of the Attorney General’s statutory or regulatory authority or other rights or defenses, or a waiver
of the Debtors” statutory or other rights or defenses.

39. Notwithstanding anything to the contrary in the Motion, the Bidding Procedures, the
Bidding Procedures Order, any Cure Notice or assumption notice, any purchase agreement, or this

22
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Sale Order (i) none of the insurance policies or any related agreements (collectively, the “Chubb

Insurance Contracts”) issued at any time by Federal Insurance Company, ACE American Insurance

Company, Illinois Union Insurance Company and each of their affiliates and successors
(collectively, “Chubb™), or any rights, benefits, claims, rights to payments and/or recoveries under
the Chubb Insurance Contracts shall be sold, assigned or otherwise transferred to the Buyer in
connection with the Sale; (it) nothing shall alter, modify or otherwise amend the terms or conditions
of the Chubb Insurance Contracts; and (111) for the avoidance of doubt, the Winning Bidder is not,
and shall not be deemed to be, an insured under any of the Chubb Insurance Contracts; provided,
however, that to the extent any claim with respect to any Purchased Assets arises that is covered by
the Chubb Insurance Contracts and the proceeds of the applicable Chubb Insurance Contract would
be payable to the Debtors (as opposed to a third party claimant), the Debtors may pursue such claim
in accordance with the terms of the Chubb Insurance Contracts, and, if applicable, turn over to the

Winning Bidder any such insurance proceeds (each, a “Proceed Turnover”); provided, further,

however, that the Chubb Companies shall not have any duty to effectuate a Proceed Turnover or
liability related to a Proceed Turnover.
40. The conditions precedent to the Closing are as set forth in Articles 7 and 8 of the APA.
4]. The Committee’s and the Prepetition Secured Creditors’ rights, and their ability to
participate and be heard at hearings concerning the Sale, are hereby reserved. To the extent that the
Prepetition Secured Creditors or the Committee desire to file pleadings related to such hearings, their
respective times for filing an objection or response shall be the same as granted to the Debtors pursuant

to the notice in each such instance.

-23.

US_Active\114214804\Vv-1




ES, CALIFORNIA 90017-5704

(213) 623-9300

601 SOUTH FIGUEROA STREET , DUIIE £ovy

LLOs ANGEL

CaSqpe1d koo POLTIRBBD 0D AS BBOAFIEH €t NBVLS/ 24 NNt 0215/ 24 13:14:22- -
S MailD ent Pagagd 36 24100 24 13:14.22- -Desc

! IT IS SO ORDERED.
2 Hit

23
24 ||Date; April 9, 2020 %M,{M\U MQ%W

Ernest M. Robles
25 United States Bankruptcy Judge
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VERITY HEALTH SYSTEM OF
CALIFORNIA, INC,, et al.,

Debtors and Debtors In Possession.

Aftects All Debtors

U Affects Verity Health System of Califomia,
Inc.

[J Aftects O’Connor Hospital

L] Affects Saint Louise Regional Hospital

[J Aftects St. Francis Medical Center

[ Aftects St. Vincent Medical Center

[J Affects Seton Medical Center

[] Aftects O’Connor Hospital Foundation

[ Aftects Saint Louise Regional Hospital
Foundation

[ Aftects St. Francis Medical Center of
Lynwood Foundation

[ Affects St. Vincent Foundation

[} Aftects St. Vincent Dialysis Center, Inc.

[J Attects Seton Medical Center Foundation

U Atfects Verity Business Services

[ Attects Verity Medical Foundation

[J Aftects Verity Holdings, LLC

L] Aftects De Paul Ventures, LLC

L] Attects De Paul Ventures - San Jose ASC,
LLC

Debtors and Debtors In Possession.

QQESE%%Q@@%@%@M?& D5R&c

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES DIVISION

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 M. Robles

MODIFIED SECOND AMENDED JOINT
CHAPTER 11 PLAN OF LIQUIDATION
(DATED JULY 2,2020) OF THE
DEBTORS, THE PREPETITION
SECURED CREDITORS, AND THE
COMMITTEE

Plan Contfirmation Hearing:

Date:  August 12, 2020
Time: 10:00 a.m. (Pacitic Time)
Place: Courtroom 1568
255 E. Temple Street
Los Angeles, CA 90012
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SAMUEL R. MAIZEL (Bar No. 189301)
samuel.maizel@dentons.com

TANIA M. MOYRON (Bar No. 235736)
tania.moyron@dentons.com

NICHOLAS A. KOFFROTH (Bar No. 287854)
nicholas.koffroth@dentons.com

DENTONS US LLP

601 South Figueroa Street, Suite 2500

Los Anggles, California 90017-5704

Tel: (213) 623-9300 / Fax: (213) 623-9924

Attorneys for the Chapter 11 Debtors and
Dcbtors In Possession

NATHAN F. COCO (admitted pro hac vice)
ncoco@mwe.com

MEGAN M. PREUSKER (admitted pro hac vice)
mpreusker@mwe.com

MCDERMOTT WILL & EMERY LLP

444 West Lake Street

Chicago, 1llinois 60606-0029

Tel: (312) 372-2000 / Fax: (312) 948-7700

Attorneys for U.S. Bank National Association
solcly in its capacity, as the note indenture trustec
and as the collateral agent under the note indenture
relating to the 2015 Working Capital Notes

BRUCE S. BENNETT (Bar No. 105430)
bbennett@jonesday.com

BENJAMIN ROSENBLUM (admitted pro hac
vice)

brosenblum@jonesday.com

PETER S. SABA (admitted pro hac vice)
psaba@jonesday.com

JONES DAY LLP

250 Vescy Strect

New York, New York 10281

Tel: (212) 326-3939 / Fax: (212) 755-7306

Attorneys for Verity MOB Financing, LLC and
Verity MOB Financing 11, LLC

US_Active\114691962\V-7

PAUL J. RICOTTA (admitted pro hac vice)
pricotta@mintz.com

DANIEL S. BLECK (admitted pro hac vice)
dsbleck@mintz.com

MINTZ, LEVIN, COHN, FERRIS, GLOVSKY
AND POPEOQ, P.C.

One Financial Center

Boston, Massachusetts 02111

Tel: (617) 542-6000 / Fax: (617) 542-2241

Attorneys for UMB Bank, N.A., as Master
Indenture  Trustee and Wells Fargo Bank,
National Association, as Indenturc Trustec

CLARK T. WHITMORE (admitted pro hac vice)
clark.whitmore@maslon.com

JASON REED (admitted pro hac vice)
Jason.recd@maslon.com

MASLON LLP

90 South Seventh Strect

Minneapolis, Minnesota 55402-4140

Tel: (312) 372-2000 / Fax: (312) 948-7700

Attorneys for U.S. Bank National Association
solely in its capacity, as the note indenture trustec
and as the collateral agent under the note
indenture relating to the 2017 Working Capital
Notes

GREGORY A. BRAY (Bar No. 115367)
gbray@milbank.com

MARK SHINDERMAN (Bar No. 136644)
mshinderman@milbank.com

JAMES C. BEHRENS (Bar No. 280365)
Jbchrens@milbank.com

MILBANK LLP

2029 Century Park East

33rd Floor

Los Angcles, California 90067

Tel: (424) 386-4000 / Fax: (213) 629-5063

Attorneys for the Official Committce of
Unsecured Creditors




—_—

S O NN N W B W o

— et et ek ek e
WU R W N —

16

SECTION 1.

SECTION 2.

SECTION 3.

SECTION 4.

SECTION 5.

Case228Dkk200531BBE DDok80ds FildDBEIB240 E@ﬁf@é@éoo@élﬁﬁéo]éolﬁ%s Dsscc

MataDdoooueneént Pag

Table of Contents

DEFINITIONS AND INTERPRETATION ... 2
Ao Definitions ... 2
B.  Interpretation and Rules of Construction......................_.___ 21
C. Controlling Document................................... 22
ADMINISTRATIVE EXPENSE AND PRIORITY CLAIMS. oo 22
2.1 Administrative Claims ... 22
2.2 Professional Claims ... 22
2.3 SHatutory Fees ......................c....ooooooooiooooeooee 23
2.4 Priority Tax Claims.......................c.ccoooveo 23
CLASSIFICATION OF CLAIMS .....oooiioiooooeoeoeeoeoeeoeo 23
3.1 Classification in General ... 23
3.2 Grouping of Debtors for Deemed Substantive Consolidation........... . 23
3.3 Summary of Classification ... 24
3.4 Special Provision Governing Unimpaired Claims........................_. 24
3.5 Elimination of Vacant Classes ... 24
TREATMENT OF CLAIMS ...ooooooo oo 25
4.1 Class 1A4: Priority Non-Tax Claims ... 25
4.2 Class 1B: Secured PACE Tax Financing Claims ......................... 25
4.3 Class 2: Secured 2017 Revenue Notes Claims.................cooooo 25
44 Class 3: Secured 2015 Revenue Notes Claims...................cooo 26
4.5 Class 4: Secured 2005 Revenue Bond Claims ... 26
4.6 Class 5: Secured MOB I Financing Claims ... 27
4.7 Class 6: Secured MOB II Financing Claims..................................._. 28
4.8 Class 7: Secured Mechanics Lien Claims..................................____ 28
4.9 Class 8: General Unsecured Claims ... 28
4.10 Class 9: Insured Claims...................................... 28
4.11 Class 10: 2016 Data Breach Claims ... 30
4.12 Class 11: Subordinated General Unsecured Claims ... ... 30
413 Class 12: INterests ... 30
POST-EFFECTIVE DATE GOVERNANCE ..o 30
i

US_Active\114691962\V-7




S v e NN BN WY —

NNNNN[\)[\)[\)[\)——-.——-_»—.»—‘»—-»—aH
OO\]O\LA-&L}JI\)'—‘O\DOO\]O\LA-BUJ[\)-—*

Case@ 2t 8hkk20055 1888 DD@@@@% Fﬁﬁ@@@él@?é%l E?ﬁ%@éo‘-”@é?ﬁ?@ﬁoléol%zés DS&sc

Maimiaqosaenént P
5.1 Dissolution of Certain Debtors.........................................__ 30
5.2 Dissolution of Certain Non-Debtor Affiliates.......................oooio 30
5.3 Dissolution of Sale-Leaseback Debtor Foundations ... .. 31
5.4 Dissolution of the SCC Debtor Foundations ... 31
5.5 Dissolution of St. Vincent Foundation ............................... 31
5.6 Dissolution of VMF ..o 31
5.7 Disposition of Marillac ... 31
5.8 Continued Existence of Post-Effective Date Debtors A fter the
Effective Date ..o 32
5.9 Post-Effective Date Board of Directors ... 34
5.10 Document Preservation ... 35
SECTION 6. THE LIQUIDATING TRUST ......ovomioooooooooo 35
0.1 Creation.................ccocoooooiiiiio oo 35
6.2 Purposes of the Liquidating Trust ....................................._ 35
6.3 The Liquidating Trust Agreement............................................. 36
6.4  Operations of the Liquidating Trust ... 36
6.5 Liquidating Trustee .........................coccocoooimomooooooo 36
6.6  Books and Records ... 40
6.7 Payment of Trust EXpenses ..o 40
6.8 Employment and Compensation of Professionals............................. 40
6.9 Limitation of Liability of the Liquidating Trustee and the Post-
Effective Date Committee ... 41
6.10 Termination of the Trust ... 41
SECTION 7. MEANS FOR IMPLEMENTATION OF THE PLAN ... 42
7.1 Creditor Settlement Agreements ... . 42
7.2 Deemed Substantive Consolidation ... 45
1.3 Cancellation of Existing Indentures and Related Securities ............... 46
7.4 Funding for Distributions ... 46
1.5 No Further Court Authorization ... 46
7.6 Operating Accounts for the Post-Effective Date Debtors................. 47
1.7 Transfer of Certain Funds Into the Liquidating Trust ....................... 47
1.8 Funding of the Liquidating Trust Administration Accounts ... 49
7.9 Liquidating Trust Reserves...................ccccoooooioo 49
i
US_Active\114691962\V-7




R o SN o Y U, T N O S NG S—

[\)NNN[\J[\)NNN'_‘P—‘P—"—‘F—‘P-\——‘HP—*&—‘
OO\]O\U\J&UJI\)'—‘O\OOO\]O\U“-ADJI\)'—‘

G882 8BRICONFHFIBBE DoE8A86 Fﬁe@&@@@izﬁﬁz E%Fﬁé@@@@é@é?%ﬁf@@?) 06§sCc

Mairaausiehent P
X0 Plan Fund ... 50
7.11 Post-Effective Date Committee................................._.. 51
7.12 Coordination Between Post-Effective Date Debtors and the
Liquidating Trust ... 52
7.13 Destruction and Abandonment of Books and Records ... .. 52
7.14 Preservation of Insurance ........................................ 53
715 Mutuality preserved ... 33
SECTION 8. DISTRIBUTIONS .....cooo.ioioooieooeeeoeoeooooooo 53
8.1 Party Responsible for Making Distributions ... 53
8.2 Appointment of Disbursing Agent................................. 53
8.3 Timing of Distributions ... 53
8.4 Withholding of Distributions ... 53
8.5 Delivery of Distributions and Undeliverable Distributions................. 54
8.6 SCIOffS oo 54
8.7 De Minimis Distributions ... 55
8.8 Allocation of Plan Distribution Between Principal and Interest............ 55
8.9  Entry of Final Decree in Chapter 11 Cases.................oooooooo . 55
SECTION 9. TRUST BENEFICIARIES .......coocoovooiio 55
9.1 Hdentification of Trust Beneficiaries ... 55
9.2 Beneficial Interests Only ..................cc.ccccoooooooo 55
9.3 Ownership of Beneficial Interests Hereunder ...............................__ 56
9.4 Evidence of Beneficial Interests....................................... 56
9.5 Conflicting Claims ... 56
9.6 Limitation on Transferability ... 56
SECTION 10.  PROCEDURES FOR TREATING AND RESOLVING DISPUTED
CLAIMS e 56
V0.1 Objection to Claims........................................ . 56
10.2 Disallowed Claims ... 57
10.3 No Distribution Pending Allowance ... 57
10.4 Distributions After Allowance ... 57
V0.5 Disputed Claims ... 57
10.6 Cumulative Effect ... 58
SECTION 11, EXECUTORY AGREEMENTS ..o 58
1
US_Active\114691962\V-7




S 0O X 1 AN B W N —

[\)I\)[\)[\)l\)[\)[\)[\)[\)»—»——._‘,_‘._;,_‘;_‘p_‘._.__;
OO\IO\LI‘:-BW[\)'—‘O\OOO\]O\U]ADJ[\)H

SECTION 12.

SECTION 13.

SECTION 14.

SECTION 15.

MaykiAqSHRIRRENT

- ' / 14285 Q58S
Case28hkk200531B8 00668945 Flﬂﬁ‘é’&8@%%%;%%@9008&?@501@01552&3 0s,

VIl General Treatment ... 58
11.2° Bar Date for Rejection Damages....................................._ 59
11.3 Insurance Policies ..o 59
CONDITIONS PRECEDENT TO EFFECTIVE DATE ..o 60
12.1 Conditions Precedent to Confirmation of Plan ................................... 60
12.2° Conditions to Effective Date........................c.ocoooooiooo 60
12.3 Waiver of Conditions .......................cccoccoooooooo 60
EFFECT OF CONFIRMATION ... 60
13.1 Vesting of ASS€ts ... 60
13.2 No Discharge...............c.c..........ioioooooooiooioooeeo 61
13.3 Settlement of Causes of Action Relating to Claims .............................. 61
13.4 Extension of Existing Injunctions and Stays ................................ 61
13.5 Releases ...............ccoooooiiiiiiiiiioooeeeeeeeeeeeee 61
13.6 INJURCEIONS ..o 62
137 EXCUIPAUON .............oooooooooooooooooeeeeeee 63
13.8 NO RECOUTSE ..o 64
13.9 Preservation of Causes of Action .......................................... 64
13.10Termination of Responsibilities of the Patient Care Ombudsman ........ 66
BBATSGM ACtion ... 66
RETENTION OF JURISDICTION ........ooooiiiiooooooo 66
14.1 Bankruptcy Court Jurisdiction..................................... 66
MISCELLANEOUS PROVISIONS ... 68
15.1 Termination of ANl  Employee, Retiree and Workers’
Compensation Benefits .............................coooooeoeo 68
15.2 Termination of Collective Bargaining Agreements....................... 69
15.3 Administrative Claims Bar Date................................. 69
15.4 Exemption from Transfer Taxes ... 69
15.5 Amendments.................................ooo 69
I5.6 Revocation or Withdrawal of Plan ... 70
157 Severability ... 70
15.8 Request for Expedited Determination of Taxes................................ 70
159 US. Trustee Quarterly Fees and Post-C onfirmation Status
REPOFTS ... 70
v

US_Active\114691962\V-7




© O 0 NN N N bW N —

[\)l\)l\)[\)[\)[\)[\)[\-)[\)r—tb-—»—ﬂ;—t—ar—awb—ay-—h—
OO\]O\M-QUJN’—‘O\OOO\]O\(J‘IAUJN"—‘

Case22t Behksk200 54188 D9§c6§@66 Fﬂﬁ@@@%%%% %@9&6@?2&0@&5@3 D§8g.
nt

WEVETRIGT AT

15.10Courts of Competent Jurisdiction ... 70
IS AV Governing Law.............................. oo 71
15.12Continuing Effect of the Bankruptcy Court Orders and Settlement

SHPUIAtIONS ... 71
ISABTHME ..o 71
15.14Business Day Transactions ... 71
ISASHeAdings ..............ccooooiiiiiio oo 71
USSTOEXRIBILS ... 71
ISTTNOHCES ... 71
15.18 Post-Effective Date Notices ...................ccoovoooooo 73
1519Conflict of Terms ......................cocoooooooeoooeeoe 73

\%
US_Active\114691962\V-7




—

o s e = LV, T U ST NS

Maitnlpaogmenent P

Case@23Hkk200551888 Doe®8Ade Fitad P3R40 E%T%Q@@@/%ﬁolé&%?& DS&sc
AI8SEOD

INTRODUCTION!

The Debtors, the Prepetition Secured Creditors, and the Committee propose the following
amended chapter 11 plan (as further defined below, the “Plan”), pursuant to § 1121(a) of the
Bankruptcy Code.” Creditors should refer to the Disclosure Statement filed or to be filed in
connection with this Plan, including the exhibits thereto, for a discussion of the Debtors’ history,
business, properties, results of operations, and future projections and risk factors, together with a
summary and analysis of this Plan.

The Plan proposes to pay Allowed Secured Claims and Allowed Administrative Claims in
full on the Effective Date except for the 2005 Bonds Diminution Claim, payment of which will be
deferred post-Effective Date to allow for the payment of the foregoing Claims in exchange for,
among other things, (i) the dismissal of certain litigation commenced by the Committee, and
(1) the waiver of challenge claims preserved against Verity MOB Financing LLC and Verity MOB
Financing 11 LLC under the Final DIP Order and the Cash Collateral Orders. The Plan also
proposes the resolution of certain other Claims and the distribution of proceeds to Holders of
Allowed Claims. Claims against the Debtors—other than Unclassified Claims—are classified in
Section 3 and treated in accordance with Section 4 hereof.> The Plan provides that a Liquidating
Trustee will continue the wind-down and liquidation of the Debtors after the Effective Date, and
will oversee the operations of the Post-Effective Date Debtors during the Sale Leaseback Period
in accordance with the Interim Agreements and the Transition Services Agreements.

The Plan requests the Bankruptcy Court approve and implement the terms of (i) the
Creditor Settlement Agreements, including the Plan Settlement, and (ii) all documents necessary
to effectuate the Plan. To the extent that there are any inconsistencies between the terms of the
Creditor Settlement Agreements, the Interim Agreements, the Transition Services Agreements
and/or the Plan or Confirmation Order, unless otherwise expressly provided for in such Creditor
Settlement Agreements, Interim Agreements, Transition Services Agreements and/or the Plan, the
terms of this Plan shall govern. In the event of a conflict between the Plan and Confirmation Order,
the Confirmation Order shall govern.

NO SOLICITATION MATERIALS, OTHER THAN THE DISCLOSURE STATEMENT
AND RELATED MATERIALS TRANSMITTED THEREWITH AND APPROVED BY THE
COURT, HAVE BEEN AUTHORIZED BY THE COURT FOR USE IN SOLICITING
ACCEPTANCES OR REJECTION OF THIS PLAN. ALL HOLDERS OF CLAIMS ARE
ENCOURAGED TO READ THE PLAN AND DISCLOSURE STATEMENT IN THEIR
ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN.

I Capitalized terms not otherwise defined in this Introduction have the definitions set torth in
Section 1 of this Plan.

2 All reterences to “§” herein are to the Bankruptcy Code, unless otherwise noted.

3 All references to “Article” and “Section” herein are to the articles and sections of this Plan
unless otherwise noted.
|
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SECTION 1. DEFINITIONS AND INTERPRETATION

A. Definitions. The following terms used herein shall have the respective meanings
defined below (such meanings to be equally applicable to both the singular and plural):

1.1 2005 Revenue Bonds Diminution Claim means that portion of the Secured 2005
Revenue Bonds Claim (as more fully described and calculated in accordance with Section 4.5(b)
below) which remains unpaid after payment on the Effective Date of (1) an amount equal to the
Initial Secured 2005 Revenue Bonds Claims Payment, plus (ii) the amounts applied by the 20053
Revenue Bonds Trustee to the Secured 2005 Revenue Bonds Claim which are held in a
(1) principal or revenue account, (2) debt service or redemption reserve, or (3) an escrow or
expense reserve account, plus (iii)(a) accrued, but unpaid postpetition interest, if any, at the rate
specified in the 2005 Revenue Bond Indentures through and including the Effective Date,
excluding any interest at the default rate or the Tax Rate, or any applicable redemption or other
premium, and (b) any accrued, but unpaid reasonable, necessary out-of-pocket fees and expenses
of the 2005 Revenue Bonds Trustee and the Master Trustee pursuant to the Final DIP Order and
Cash Collateral Orders through and including the Effective Date. The 2005 Revenue Bonds
Diminution Claim shall be in an amount no greater than §135,245,000.00, plus interest, to be paid
after the Effective Date, pursuant to Section 4.5 hereof and the Plan Settlement.

1.2 2005 Revenue Bonds Trustee means Wells Fargo Bank, National Association, as
trustee for those certain bonds issued pursuant to the 2005 Revenue Bonds Indentures.

1.3 2005 Series A, G and H Revenue Bonds means those series of outstanding bonds
issued by the CSCDA, pursuant to the terms of the 2005 Revenue Bonds Indentures.

1.4 2005 Revenue Bonds Indentures means those certain bond indentures, dated as of
February 1, 2005, as amended and supplemented, between the CSCDA and the 2005 Revenue
Bonds Trustee, supported by the Obligations arising in connection with those certain Loan
Agreements, dated February 1, 2005, between the Daughters of Charity Health System and
CSCDA, and secured by the collateral pledged to the Master Trustee for the benefit of the Scries
A, G and H Revenue Bonds.

1.5 2015 Notes Trustee means U.S. Bank, National Association, solely in its capacity
as trustee for those certain notes issued pursuant to the 2015 Revenue Notes Indentures.

1.6 2015 Revenue Notes means those outstanding Series A, B, C and D notes issued
by the CPFA, pursuant to the terms of the 2015 Revenue Notes Indentures.

1.7 2015 Revenue Notes Indentures means those certain note indentures, dated as of
December 1, 2015, between the CPFA and the 2015 Notes Trustee, supported by the Obligations
arising in connection with those certain Loan Agreements, dated as of December |, 2015, between
VHS and CPFA, and secured by the collateral pledged to the Master Trustee for the benefit of the
2015 Revenue Notes.

1.8 2016 Data Breach Claims means all timely filed Claims for damages asserted by
any individual whose personally identifiable information was disclosed, in the data breach

2
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occurring on April 27, 2016, and subject to the extended Bar Date set forth in the Bankruptcy
Court’s order [Docket No. 2434].

1.9 2017 Notes Trustee means U.S. Bank, National Association, solely in its capacity,\
as trustee for those certain notes issues pursuant to the 2017 Revenue Notes Indentures, dated as
of December 1, 2017, pursuant to the 2017 Revenue Notes Indentures.

1.10 2017 Revenue Notes means those outstanding Series A, B, C and D notes issued
by the CPFA, pursuant to the terms of the 2017 Revenue Notes Indentures.

1.1l 2017 Revenue Notes Indentures means those certain note indentures, dated as of
December 1, 2017, between the CPFA and the 2017 Notes Trustee, supported by the Obligations
arising in connection with those certain Loan Agreements, dated as of December 1, 2017, between
VHS and CPFA and secured by the collateral pledged to the Master Trustee for the benefit of the
2017 Revenue Notes.

1.12 Adequate Protection Payments means any and all payments made by the Debtors
prior to the Etfective Date to or for the benefit of the Prepetition Secured Creditors pursuant to the
section 5(b) of Final DIP Order and/or the Cash Collateral Orders.

113 Administrative Claim means a Request for Payment of an administrative expense
of a kind specified in § 503(b) and entitled to priority pursuant to § 507(a)(2), including, but not
limited to, the actual, necessary costs and expenses, incurred on or after the Petition Date, of
preserving the Estates and operating the business of the Debtors, including wages, salaries, or
commissions for services rendered after the commencement of the Chapter 11 Cases, Section
503(b)(9) Claims, and Allowed Claims that are entitled to be treated as Administrative Claims
pursuant to a Final Order of the Bankruptcy Court (under § 546(c)(2)(A) or otherwise), but
excluding Professional Claims, and Statutory Fees, which are separately defined below.

114 Administrative Claims Bar Date means the deadline set by an order of the
Bankruptcy Court by which holders of Administrative Claims, other than Administrative Claims
arising in the ordinary course of business for the Debtors, must assert Administrative Claims or be
forever barred, which shall be not less than 14 days prior to the date of the Confirmation Hearing.

LI5S Administrative Claims Reserve means Cash to be set aside by the Debtors on the
Effective Date in an aggregate amount sufficient to fund a reserve for the payment of all unpaid
Allowed Administrative Claims that will be paid after the Effective Date and all Administrative
Claims that are not yet Allowed as of the Effective Date. The amount of such reserve shall be
determined and approved by the Bankruptcy Court at the Confirmation Hearing in accordance with
the procedures established in Section 15.3.

.16 AHMC means AHMC Healthcare Inc., or its designee under the Seton Assct
Purchase Agreement.

.17 Allowed means for distribution purposes, a Claim, or any portion thereot, or a
particular Class of Claims (a) that is Allowed by a Final Order of the Bankruptcy Court (or such
other court as provided by the Plan or as the Liquidating Trustee and the Holder of such Claim
agree may adjudicate such Claim and objections thereto), (b) that is Allowed by this Plan and/or

3
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Confirmation Order, (¢) which is not the subject of a Proof of Claim timely filed with the
Bankruptcy Court and is Scheduled as liquidated and noncontingent (other than a Claim that is
Scheduled at zero, in an unknown amount, or as disputed), but only to the extent such Claim is
Scheduled as liquidated and noncontingent, (d) for which a Proof of Claim in a liquidated amount
has been timely filed with the Bankruptcy Court pursuant to the Bankruptcy Code or deemed
timely filed by any Final Order of the Bankruptcy Court or other applicable bankruptcy law, and
as to which (i) no objection to its allowance has been filed within the periods of limitation fixed
by the Plan, the Bankruptcy Code, or by any order of the Bankruptcy Court, (ii) any objection to
its allowance has been settled or withdrawn, or has been denied by a Final Order of the Bankruptcy
Court, or, (iii) following the Effective Date, with respect to General Unsecured Claims, as
otherwise may be determined by the Liquidating Trust in accordance with the Plan and the
Liquidating Trust Agreement, or (d) that is expressly allowed in a liquidated amount pursuant to
this Plan.

1.18  Assets means all legal or equitable interests of the Estates in any and all (a) property
of every kind, nature, character and description, whether real, personal, or mixed, whether tangible
or intangible (including contract rights), wherever situated and by whomever possessed, and any
goodwill related thereto, including any real estate, buildings, structures, improvements, privileges,
rights, easements, leases, subleases, goods, materials, supplies, furniture, fixtures, equipment,
work in process, accounts, chattel paper, cash (including, but not limited to, cash of the
Foundations that is not properly donor-restricted), deposit accounts, reserves, deposits, contractual
rights, intellectual property rights, claims, Causes of Action, securities, investments and any other
general intangibles, and (b) the proceeds, products, offspring, rents or profits thereof, including all
assets of any of the Debtors constituting “property of the estate” as described in § 541.

1.19 Avoidance Actions means any Causes of Action arising under any section of
chapter 5 of the Bankruptcy Code, including, without limitation, §§ 502, 510, 541, 542, 543, 544,
545, 547, 548, 549, 550, 551, and 553 or under similar or related state or federal statutes and
common law, including state fraudulent transfer laws.

1.20  Ballot Deadline means the date all Ballots must be properly executed, completed
and delivered by First Class Mail, overnight courier, or hand delivery, to KCC, at 222 N. Pacific
Coast Highway, 3rd Floor, El Segundo, CA 90245, so as to be actually received by KCC no later
than 4:00 p.m. (Pacific Time), on the date set by the Bankruptcy Court in the Disclosure Statement
Order.

1.21  Bankruptcy Code means title 11 of the United States Code, 11 U.S.C. §§ 101, et
seq., as amended.

1.22° Bankruptcy Court means the United States Bankruptcy Court for the Central
District of California, except to the extent the jurisdictional reference of the Bankruptcy Court has
been withdrawn to the United States District Court for the Central District of California, pursuant
to section 157(d) of title 28 of the United States Code.

.23 Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as

promulgated by the United States Supreme Court under section 2075 of title 28 of the United States
Code, as may be amended from time to time.
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1.24  Bar Date means the applicable deadlines by which a Proof of Claim or Request for
Payment must be, or must have been, filed in these Chapter 11 Cases, as established by ecither an
order of the Bankruptcy Court or this Plan, including without limitation, (a) the April 1, 2019,
deadline to file Proofs of Claim relating to prepetition Claims, (b) the September 30, 2019 extended
deadline for 2016 Data Breach Claims, (c) the October 11, 2019 extended deadline for certain
wage and hour claims pursuant to the Order Approving Notice of Extended Bar Date re Certain
Wage and Hour Claims [Docket No. 2692], and (d) the Administrative Claims Bar Date..

1.25  Bar Date Order means any order of the Bankruptcy Court establishing Bar Dates
for filing Proofs of Claim or Requests for Payment in these Chapter 11 Cases, as the same may be
amended, modified or supplemented including, but not limited to, those orders at Docket Nos.
1528, 2434, 2435, 2436, 2537, and 2692.

1.26  Bond and Notes Trustee(s) means all or any of the 2005 Revenue Bonds Trustee,
the 2015 Notes Trustee and the 2017 Revenue Notes Trustee, as the context requires.

1.27  Business Day means any day other than a Saturday, a Sunday, or any other day on
which banking institutions in the State of California are required or authorized to close by law or
executive order.

1.28  Cash means the legal tender of the United States of America and its equivalent.

1.29  Cash Collateral Orders means, collectively, the orders authorizing use of cash
collateral entered under Docket Nos. 3022, 3883,4028, 4187, and 4670, and any subsequent orders
authorizing the use of cash collateral, the terms of which may be agreed to between the Debtors
and the Prepetition Secured Creditors.

1.30  Causes of Action means any and all present or future claims, rights, legal and
equitable defenses, offsets, recoupments, actions in law or equity or otherwise, choses in action,
obligation, guaranty, controversy, demand, action suits, damages, judgments, third-party claims,
counter-claims, cross-claims against any Person, whether known or unknown, liquidated or
unliquidated, foreseen or unforeseen, existing or hereafter arising, whether based on legal or
equitable relief, whether arising under the Bankruptcy Code or federal, state, common, or other
law or equity, whether or not the subject of a pending litigation or proceedings on the Effective
Date or thereafter, including without limitation: (a) all Avoidance Actions; (b) all other claims in
avoidance, recovery, and/or subordination; (c) all SGM Claims; (d) all claims against Integrity
Healthcare, LLC and BlueMountain Capital Management LLC; and (e) all other actions described
in the Disclosure Statement, the Confirmation Order, the Schedules, or the Plan; provided,
however, (x) any claims arising under the Interim Agreements and (y) any claims or other litigation
compromised as part of a Creditor Settlement Agreement, are, in each case, cxcluded.

1.31  CDPH means the California Department of Public Health.

1.32° Chapter 11 Cases means the voluntary cases commenced by each of the Debtors
under chapter 11 of the Bankruptcy Code on the Petition Date and administered jointly under
caption, In re Verity Health System of California, Inc., et al., Lead Case No. 2:18-bk-20151-ER,
which are currently pending before the Bankruptcy Court. Unless otherwise noted, all references
to a docket or docket entry herein refer to the docket of the Lead Case.
5
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1.33  Claim has the meaning set forth in § 101(5).

1.34  Claims Objection Deadline means the tirst Business Day that is the later of (a) two
hundred ten (210) days after the Effective Date, or (b) such other later date as the Bankruptcy
Court may establish upon a motion by the Liquidating Trustee in accordance with the Plan.

135 Class means a class of Claims established pursuant to Section 4 herein.
1.36 CMS means Centers for Medicare and Medicaid Services.

1.37  Committee means the Official Committee of Unsecured Creditors appointed on
September 17, 2018, by the U.S. Trustee in these Chapter 11 Cases pursuant to § 1102 [Docket
No. 197].

1.38  Confirmation Date means the date on which the Clerk of the Bankruptcy Court
enters the Confirmation Order on the docket of the Lead Case.

139 Confirmation Hearing means the hearing to be held by the Bankruptcy Court to
consider confirmation of the Plan, as such hearing may be adjourned or continued from time to
time.

1.40  Confirmation Order means the order of the Bankruptcy Court confirming this Plan
pursuant to § 1129.

1.41  Consent means consent of a party that is not to be unreasonably withheld or delayed.
1.42 CPFA means the California Public Financing Authority.

143 Creditor Settlement Agreements mean, collectively, any settlements that the
Debtors enter into with creditors to resolve Causes of Action, claims, and/or litigation in
connection with or relating to the Plan, which shall be filed seven (7) days prior to the Ballot
Deadline, if not carlier, as a Plan Supplement, unless such deadline shall otherwise be extended
with the consent of the Plan Proponents, which shall not be unreasonably withheld or delayed.

1.44  Creditor Settlement Parties mecans, collectively, parties to Creditor Settlement
Agreements.

1.45  CSCDA means the California Statewide Communities Development Authority.

1.46  Debtors means, collectively, VHS and its sixteen aftiliates, listed on Schedule 1.41
hereto, in their capacity as debtors and debtors in possession in these Chapter 11 Cases.

1.47  Defined Contribution Plans means, collectively, the qualified and non-qualified
401(a), 401(k), 403(b), and 457(b) defined contribution plans maintained by certain Debtors.

1.48  DePaul Ventures means DePaul Ventures, LLC, a debtor and debtor in possession.

1.49  DePaul - San Jose ASC means De Paul Ventures - San Jose ASC, LLC, a Non-
Debtor Affiliate.
6
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1.50  DePaul - San Jose Dialysis means DePaul Ventures - San Jose Dialysis, LLC, a
debtor and debtor in possession.

1.51  DHC means California Department of Health Care Service.
1.52 DHHS means the United States Department of Health and Human Services.

1.53  Disallowed means, with respect to any Claim or Interest, any Claim or Interest (i)
proof of which was required to be filed by the Bankruptcy Code or an order of the Bankruptcy
Court, but as to which no proof of Claim or Interest was timely or properly filed, (ii) which has
been withdrawn in whole or in part, by an agreement between the Debtors or the Trust and the
Holder thereof or unilaterally by the Holder thereof, or (1) which has been disallowed, in whole
or in part, by a Final Order or pursuant to this Plan. In the event that a Claim is disallowed in part,
then the Claim may be an Allowed Claim with respect to amounts asserted under the Claim which
have not been disallowed.

1.54  District Court means the United States District Court for the Central District of
California.

1.55  Disclosure Statement means the disclosure statement filed with the Bankruptcy
Court by the Debtors, pursuant to § 1125, with respect to the Plan, including all exhibits and
schedules thereto, which was approved by the Bankruptcy Court pursuant to § 1125, as it may be
amended, modified or supplemented from time to time.

1.56  Disbursing Agent means KCC in its capacity as a disbursing agent under Section
8 hereof.

1.57  Disputed means, with respect to any Claim:

(a) if no Proof of Claim has been filed by the applicable Bar Date, a Claim that
1s:

(1) listed on the Schedules as either disputed, contingent, or
unliquidated; or

(11) subject to an objection or a request for estimation that has been filed
by the Claims Objection Deadline and has not been withdrawn or
determined by a Final Order; or

(b) if a Proot of Claim has been filed by the applicable Bar Date, a Claim as to
which:

(1) no corresponding Claim is listed on the Schedules;

(11) a corresponding Claim is listed on the Schedules as disputed,
contingent, or unliquidated:;

US_Active\114691962\V-7
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(i) a corresponding Claim is listed on the Schedules not as disputed,
contingent, or unliquidated, but the nature or amount of the Claim as
asserted in the Proof of Claim varies from the nature and amount of such
Claim as listed on the Schedules; or

(1v)  an objection or a request for estimation has been interposed by the
Claims Objection Deadline that, in cither instance, has not been withdrawn
or determined pursuant to a Final Order.

1.58  Disputed Unclassified Claims means Unclassified Claims that are Disputed.

1.59  Disputed Unsecured Claims Reserve means the reserve for Disputed General
Unsecured Claims established under Section 7.9(c) hereof.

1.60  Effective Date means a day, as determined by the Plan Proponents, that is a
Business Day as soon as reasonably practicable after all conditions to the Effective Date specified
in Section 12.2 hereof have been satisfied or waived.

1.61  Effective Date Professional Claim Reserves. Cash to be set aside by the
Liquidating Trustee on the Effective Date sufficient in the aggregate to fund a reserve on account
of Professional Claims not yet tixed and allowed by the Bankruptcy Court prior to or on the
Effective Date.

1.62  ERISA means Title IV of the Employee Retirement Income Security Act of 1974,
as amended.

1.63  Estates means, as to each Debtor, the estates created upon the Petition Date
pursuant to § 541.

1.64  Executory Agreement means any executory contract or unexpired lease subject to
§ 365, excluding (a) the Debtors’ collective bargaining agreements, and (b) any executory contract
or unexpired lease entered into after the Petition Date and approved by an order of the Bankruptcy
Court.

.65 Foundations means collectively the following Debtor nonprotit public benefit
corporations that are responsible for fundraising and grant-making programs for each of their
respective Debtor hospitals: O’Connor Hospital Foundation, Saint Louise Regional Hospital
Foundation, St. Francis Medical Center of Lynwood Foundation, St. Vincent Foundation, and
Seton Medical Center Foundation.

1.66  Final DIP Order means the Final Order (1) Authorizing Postpetition Financing,
(1) Authorizing Use of Cash Collateral, (III) Granting Liens and Providing Superpriority
Administrative Expense Status, (IV) Grantin g Adequate Proiection, (V) Modifying Automatic Stay,
and (V1) Granting Related Relief [Docket No. 409] entered by the Bankruptcy Court on October
5,2018.

1.67  Final Order means an order or judgment, the opcration or etfect ot which has not
been reversed, stayed, moditicd, or amended, is in full force and effect, and as to which order or

8
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Judgment (or any reversal, stay, modification, or amendment thereof) (a) the time to appeal, seek
certiorari, or request reargument, further review, or rehearing has expired and no appeal, petition
for certiorari, request for reargument or further review, or rehearing has been timely filed, or (b)
any appeal that has been or may be taken, or any petition for certiorari or request for reargument
or further review or rehearing that has been or may be filed, has been resolved by the highest court
to which the order or judgment was appealed, from which certiorari was sought, or to which the
request was made, and no further appeal, petition for certiorari, request for reargument, or further
review or rehearing has been or can be taken or granted; provided, however, that the possibility
that a motion under Rule 60 of the Federal Rules of Civil Procedure, or any analogous rule under
the Bankruptcy Rules, may be filed relating to such order shall not prevent such order from being
a Final Order; provided, further, that the Debtors or Liquidating Trustee, as applicable, reserve the
right to waive any appeal period for an order or judgment to become a Final Order.

1.68  First Priority Trust Beneficial Interests means the first priority Trust Beneficial
Interest in the Plan Fund provided to the Holders of the Secured 2005 Revenue Bonds Claims
which shall entitle such Holders to receive payment on the 2005 Revenue Bonds Diminution Claim
until fully satistied and before any payment on account of Second Priority Trust Beneficial
Interests held by Holders of Allowed General Unsecured Claims.

1.69  General Unsecured Claim means (i) any unsecured claim that is not an Insured
Claim, 2016 Data Breach Claim, or Subordinated General Unsecured Claim, (i1) any Claim for
damages resulting from or based on the Debtors’ rejection of an Executory Agreement, or (iii) any
Claim that is determined by the Bankruptcy Court to be a prepetition general unsecured claim that
is not entitled to priority or subject to subordination pursuant to this Plan.

1.70  Governmental Unit has the definition set forth in § 101(27).
1.71  Holder means a holder of a Claim against, or Interest in, the Debtors.
1.72 Holdings means Verity Holdings, LLC, as debtor and debtor in possession.

.73 Hospital Licenses means licenses and permits issued by the CDPH and the
California State Board of Pharmacy.

.74 Hospital Premises means all locations where SFMC and Seton provide hospital
services, including their primary locations at (i) 3630 East Imperial Highway, Lynwood, California
90262; (ii) 1900 Sullivan Avenue, Daly City, California 94015; (iii) 600 Marine Boulevard, Moss
Beach, California 94038, respectively; and such other locations where SFMC and Seton provide
hospital services.

175 Hospital Purchased Assets means the assets purchased by Prime and AHMC
pursuant to the SFMC Asset Purchase Agreement and Seton Asset Purchase Agreement,
respectively.  For the avoidance of doubt, the Hospital Purchased Assets relate only to the
Hospitals subject to the SFMC Sale and Seton Sale.

1.76  Hospitals mcans the hospitals and related facilities operated by SFMC and Seton
subject to t+~ SFMC Sale and Seton Sale.

9
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177 Impaired means, with respect to a Class of Claims, that such Class is “impaired”
within the meaning of § 1124,

1.78  Indenture Trustees means, collectively, the Master Trustee, the 2005 Revenue
Bonds Trustee, the 2015 Notes Trustee and the 2017 Notes Trustee.

1.79  Indemnification Claim means any Claim for indemnification, subrogation,
contribution, or reimbursement for all liabilitics, loss, damages, costs and expenses of whatever
kind, including attorneys’ fees.

1.80  Initial Secured 2005 Revenue Bonds Claims Payment means the Cash on hand of
the Debtors as of the Effective Date, net of the Cash (1) necessary to satisfy all Unclassitied Claims
and Class 1A Claims that are Allowed on or prior to the Effective Date, (ii) necessary to satisfy all
Allowed Claims payable on the Effective Date to Classes 2,3,5,6and 7, and (iii) reserved under
the Liquidating Trust Agreement, but in no event shall such amount be less than $98,200,000.00.

1.81  Insurance Policy means any insurance policy maintained by or for the benefit of
the Debtors, regardless of whether such Insurance Policy is set forth in a schedule to the Plan
Supplement.

182 Insured Claims means a Claim against any of the Debtors, their respective Estates,
Assets or properties arising from any incident or occurrence that is covered by an applicable and
available Insurance Policy.

1.83  Insured Deficiency Claim has the dcfinition set forth in Section 4.10 hereof.
1.84  Insurer means any entity that issued an Insurance Policy, including any successors.

1.85  Intercompany Claims mcans any Claims held by a Debtor or a Non-Debtor
Affiliate against a Debtor or Non-Debtor Affiliate, including, without limitation, any
Indemnification Claim between and/or among the Debtors.

1.86  Intercreditor Agreement means the Second Amended and Restated Intercreditor
Agreement, dated as of December 1, 2017, by and among VHS, on behalf of itself, and each
Obligated Group Member, the 2015 Notes Trustee, the 2017 Notes Trustee and the Master Trustee.

1.87  Interests means any ownership interest in any of the Debtors, including but not
limited to, membership interests or other entitlement to participate in the organizational affairs of
a nonprofit entity organized under the laws of the State of California or equity interests in any for-
profit corporation, partnership or limited liability company organized under the laws of any
Jurisdiction, including common stock, preferred stock, stock options and restricted stock awards.

1.88  Interim Agreements means, collectively, the Seton Interim Management
Agreement, the Seton Interim Leaseback Agreement, the SFMC Interim Management Agreement,
and the SFMC Interim Leaseback Agreement.

1.89  Interim Leaseback Agreements means, collectively, the Seton Interim Leaseback
Agreement and the SFMC Interim Leaseback Agreement.

10
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1.90  Interim Management Agreements means, collectively, the Seton Interim
Management Agreement and the SFMC Interim Management Agreement.

191 IRC means the Internal Revenue Code of 1986, as amended, and any applicable
regulations (including temporary and proposed regulations) promulgated thereunder by the United
States Treasury Department.

1.92  KCC means Kurtzman Carson Consultants LL.C.

1.93  Lead Case means In re Verity Health System of California, Inc., Lead Case No.
2:18-bk-20151-ER, under which the Chapter 11 Cases are jointly administered, pursuant to
Bankruptcy Rule 1015(b), and the order entered by the Bankruptcy Court granting joint
administration [Docket No. 17].

1.94  Liquidating Trust means the liquidating trust created pursuant to Section 6 herein.

1.95  Liquidating Trust Administration Accounts means one or more deposit accounts
to be established pursuant to Section 7.8 of the Plan and maintained by the Liquidating Trustee to
pay any and all reasonable costs and expenses incurred in implementing the terms of the Plan, as
set forth in the Liquidating Trust Agreement.

1.96  Liquidating Trust Agreement means the Liquidating Trust Agreement, to be dated
on or prior to the Effective Date, between the Debtors and the Liquidating Trustee, governing the
disposition of the Liquidating Trust Assets, the distribution of the proceeds thereot in accordance
with the Plan, and setting forth the duties and obligations of the Liquidating Trustee.

1.97  Liquidating Trust Assets means any and all Assets of the Estates (other than the
Operating Assets, the Hospital Purchased Assets, the rights under the Interim Agreements and any
claim, litigation or Cause of Action compromised as part of a Creditor Settlement Agreement) of
every kind and character, wherever located, whether real or personal, tangible or intangible,
transferred to the Liquidating Trust pursuant to the Plan and the Liquidating Trust Agreement,
including, without limitation, to the extent not otherwise excluded by this definition:

(a) all Remaining Cash;

(b) all Causes of Action and the proceeds from the prosecution and/or
settlement thereof:

(c) all rights, claims and/or assets under any and all contracts, agreements, and
licenses (whether or not executory contracts, and whether or not rejected or assumed) of the
Debtors, including all rights and/or assets retained by any of the Debtors, as the sellers under their
respective asset sale agreements with third-party purchasers approved by the Bankruptcy Court
prior to the Effective Date, including without limitation, Quality Assurance Payments retained by
the Debtors, the accounts receivable arising out of the rendition of services or the sale of products
in the ordinary course of business by such Debtors prior to the closing date of their respective sales
and all other rights of the Debtors, as sellers, under such asset sale agreements;

(d) any proceeds of the toregoing; and
I
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(e) all ftiles, books and records relating to the Debtors’ businesses or the
administration of the Plan other than those required to be maintained by the Post-Eftfective Date
Debtors for the administration of the Operating Assets.

198 Liquidating Trust Reserves means one or more accounts or reserves of Cash
established by the Liquidating Trustee in accordance with Section 7.9.

1.99  Liquidating Trustee means such person selected pursuant to Section 6.5 of the Plan
or any successor or replacement officer appointed under the terms of the Plan.

1.100  Local Bankruptcy Rules means the Local Rules of the United States Bankruptcy
Court of the Central District of California, as amended from time to time.

1101 Marillac wmeans Marillac  Insurance Company, LTD., the wholly-owned
subsidiary of VHS, incorporated in the Cayman Islands on December 9,2003.

1102 Master Trustee means UMB Bank, N.A., as trustee for Obligations issued under
that certain Master Indenture of Trust, dated as of December 1, 2001, as amended and
supplemented, among the Daughters of Charity Health System, as predecessor in interest to VHS.

1.103 Medi-Cal means the program administered by the State of California for medical
assistance under title XIX of the Social Security Act.

1.104  Medicare means the federal health insurance program administered under title
XVIII of the Social Security Act.

1.105 Mechanics Lien Claims means all Allowed Claims arising under California Civil
Code §§ 8400, er seq., with respect to any real property or personal property of a Debtor subject
to a lien provided by such law.

1.106  MOB I Loan Agreement means that certain Term Loan Agreement, dated October
3, 2017, between Holdings and Verity MOB Financing LLC, in the amount of $ 46,363,096, and
secured by those certain Los Angeles and San Mateo Deeds of Trust, each dated October 3, 2017,
and the other security documents entered into in connection therewith.

1.107 MOB II Loan Agreements mean those certain Term Loan Agreements, dated June
I, 2018 and July 26, 2018, cach between Holdings and Verity MOB Financing 11 LLC, in the
amount of $20,000,000, and secured by those certain related Los Angeles, San Mateo, and Santa
Clara Deeds of Trust, dated Junc 1, 2018, as thereafter modified, and the Los Angeles Deed of
Trust, dated July 26, 2018, and the other security documents entered into in connection therewith.

1.108  Non-Debtor Affiliates means the tollowing affiliates of the Debtors that did not file
a Chapter 11 Case: DePaul - San Jose ASC, Marillac, O’Connor Health Center 1, Sports Medical
Management, Inc., St. Vincent De Paul Ethics Corporation, VHoldings, Robert F. Kennedy
Medical Center, and Robert F. Kennedy Medical Center Foundation.
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1.109  Nonprofit Laws means any and all federal, state, local and other laws and
governmental regulations applicable to nonprofit corporations, including without limitation, any
administrative and judicial interpretations thereof (as applicable).

.10 Nonprofit Status means status as a nonprofit corporation under applicable
Nonprofit Laws.

L1111 Obligated Group Member means each of the following Debtors: (i) VHS,
(ii) O*Connor Hospital, (iii) Saint Louise Regional Hospital, (iv) Seton, (v) SEMC, and (vi) SVMC.

1.112 Obligations means those certain undertakings by Obligated Group Members
arising from those certain Loan Agreements, dated December 1,2001 and dated December 1, 2005,
between CSCDA and the Daughters of Charity Health System as predecessor in interest to VHS,
as amended and supplemented by those Loan Agreements dated December 1,2015, and December
1,2017, between CPFA and VHS.

1.113 Operate (and any such variations, such as “Operation”) means to operate, oversee,
manage, administer, coordinate, control, supervise and/or direct the business and operations of any
and/or all of the Operating Assets, whether in the ordinary course of business or otherwise, and
including undertaking or pursuing strategies, activities, or actions with the intent of furthering the
objectives of, and otherwise to effectuate the Plan as contemplated by the provisions hereof,
including any strategies, activities or actions aimed at retaining, renewing, amending, extending
or Transferring any of the Operating Assets.

1.114  Operating Account means one or more deposit accounts of Cash established and/or
maintained by the Liquidating Trustee as set forth in Section 7.6.

L115  Operating Assets means, collectively,
(a) the Hospitals;
(b) the Hospital Purchased Assets; and
(¢) the Post-Effective Date Debtors’ right to Quality Assurance Payments.

1.116  Operating Budget means the budget (as the same may be amended or modified
from time to time) setting forth the projected costs and expenses associated with the Operating
Assets (including without limitation, the cost of Operating the Operating Assets).

LL117 Ordinary Course Professionals Order means the order [Docket No. 693] entered
by the Bankruptcy Court granting the Debtors’ motion to retain and compensate professionals
utilized by the Debtors in the ordinary course of business [Docket No. 364].

L1118 Ordinary Course Professionals means the professionals retained by the Debtors in
the ordinary course ot their business operations, pursuant to the Ordinary Course Professionals
Order.

13
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1119 Patient Care Ombudsman means Dr. Jacob Nathan Rubin, MD, FACC, appointed
by the U.S. Trustee to serve as the patient care ombudsman in these Chapter 11 Cases, pursuant to
§ 333(a), in accordance with the order [Docket No. 430] entered by the Bankruptcy Court on
October 9, 2018.

1.120 PBGC means the Pension Benefit Guaranty Corporation, a wholly owned United
States corporation, and agency of the United States, that administers the defined benefit pension
plan termination program under Title IV of the Employee Retirement Income Security Act of 1974,
as amended, 29 US.C. §§ 1301-1461 (2018).

1.121  PBGC Claims means the Claims that the PBGC has asserted, or 1s deemed to have
asserted, against the Debtors in relation to Verity Health System Retirement Plan A and Verity
Health System Retirement Plan B, including on account of alleged unfunded benefit liabilities,
minimum funding contributions, fixed and variable rate premiums, and termination premiums,
which are identitied as (i) the Amended Proofs of Claim filed by PBGC in the Lead Case,
denominated as Proofs of Claim No. 7754,7759, 7760, 7761, 7762, and 7763, and (i1) deemed to
have been filed in each of the Chapter 11 Cases identitied in such Proofs of Claim, pursuant to that
certain stipulation [Docket No. 1772] approved by order of the Bankruptcy Court [Docket No.
1782].

1.122° PBGC Settlement means that certain Creditor Settlement Agreement described in
Section 7.1(b).

[.123 Person means an individual, partnership, corporation, limited liability company,
business trust, joint stock company, trust, unincorporated association, joint venture, governmental
authority, Governmental Unit or other entity of whatever nature.

1.124  Petition Date means August 31, 2018, which is the date that each Debtor filed a
voluntary chapter 11 petition.

1125 Pharmacy Assets means the portions of the Hospital Purchased Assets constituting
drugs, dangerous devices, pharmacy systems, or other pharmacy assets, which will be purchased
by and transterred to Prime and AHMC, respectively, on the dates Prime and AHMC obtain their
required licenses, in accordance with the SFMC Asset Purchase Agreement and the Seton Asset
Purchase Agreement.

1.126  Plan means this plan of liquidation proposed by the Plan Proponents, including the
Plan Supplement and the exhibits hereto and thereto, as the same may be amended, modified or
supplemented from time to time in accordance with the provisions of the Bankruptcy Code and its
terms.

1127 Plan Fund means one or more accounts or reserves of Cash established by the
Liquidating Trustee in accordance with Section 7.10 hereof for the payment of, on or after the
Effective Date, (i) the 2005 Revenue Bonds Diminution Claim, and (ii) Allowed General
Unsecured Claims.

14
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L.128  Plan Proponents means the Debtors, the Master Trustee, the 2005 Revenue Bonds
Trustee, the 2015 Notes Trustee, the 2017 Notes Trustee, Verity MOB Financing LLC, Verity
MOB Financing 1, LLC, and the Committee.

1.129 Plan Settlement means that certain Creditor Settlement Agreement described in
Section 7.1(a).

1.130° Plan Supplement means a supplemental appendix to this Plan, as may be amended
from time to time on or prior to the Effective Date, which will contain the following items:

(a) the Schedule of Assumed Contracts;
(b) the schedule of Insurance Policies;

(c) the identity of the directors serving on the Post-Effective Date Board of
Directors;

(d) the Transition Services Agreement;

(e) the initial Operating Budget;

(H) the identity of the initial Liquidating Trustee;

(g) the identity of the members of the Post-Effective Date Committee;
(h) the form of Liquidating Trust Agreement; and

(1) the Creditor Settlement Agreements, if any,

of which items (a) through (e) shall be filed prior to the Effective Date, items (f) through
(h) shall be filed no later than fourteen (14) days betore the Ballot Deadline, and item (i) shall be
filed seven (7) days prior to the Ballot Deadline, if not earlier, in each case, unless otherwise
extended with the consent of the Plan Proponents. Each of the foregoing documents may be filed
separately. The Plan Supplement shall be in substance and form acceptable to the Plan Proponents.

V131 Post-Effective Date Board of Directors means the three (3) member board of
directors for VHS that shall be formed on the Effective Date in accordance with Section 5.9 hereof,
which shall also serve as the members of the subsidiary boards and any other boards required to
be in existence.

1132 Post-Effective Date Committee means a committee that shall be formed on the
Effective Date in accordance with Section 7.11 hereof, consisting of (i) three (3) members
designated by the Committee, and (ii) until the First Priority Beneficial Trust Interests are paid in
full, the Master Trustee, as ex officio and non-voting member.

1,133 Post-Effective Date Debtors means, collectively, the Sale-Leaseback Debtors,
SVMC, St. Vincent Dialysis, the SCC Debtors, and VHS, which shall exist solely for the limited
duration and purposes set forth in the Plan.

15
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1.134  Prepetition Secured Creditors means, collectively, the Master Trustee, the 2005
Revenue Bonds Trustee, the 2015 Notes Trustee, the 2017 Notes Trustee, Verity MOB Financing
LLC, and Verity MOB Financing 11, LLC.

1.135 Prime means Prime Healthcare Services, Inc., or its designee under the SFMC
Asset Purchase Agreement.

1.136  Priority Benefit Plan Claims means Claims entitled to priority under § 507(a)(5).

1137 Priority Non-Tax Claim means any Claim entitled to priority in payment as
specified in § 507(a)(4), (5), (6), (7) or (9) other than Administrative Claims and Priority Tax
Claims.

1138 Priority Tax Claims means Claims of any Governmental Unit entitled to priority
under § 507(a)(8) and 507(c).

S O 0 N N B Lo

1.139 Pro Rata Share means, as applicable, the proportion that (i) an Allowed Claim in
a particular Class bears to the aggregate amount of all Claims in such Class, or (ii) an Allowed
Claim in a particular Class bears to the aggregate amount of all Claims in such Class and all Claims
in any other Classes entitled to share in the same recovery. Such ratios shall be calculated as if all
Claims in the particular Class asserted against all Debtors are Allowed Claims as of the Effective
Date, unless specifically provided otherwise in the Plan.

e S SO
N S

1.140  Professional means any Person (a) retained in the Chapter 11 Cases by Final Order,
pursuant to §§ 327, 363, and 1103 or otherwise; or (b) awarded compensation and reimbursement
15 |[by the Bankruptcy Court, pursuant to § 503(b)(4); provided, however, that Professional does not
include any Ordinary Course Professional.

N

I.141  Professional Claim means an administrative claim of a Professional for
compensation for services rendered or reimbursement of costs, expenses, or other charges and
18 || disbursements incurred relating to services rendered or expenses incurred after the Petition Date
and prior to and including the Effective Date.

1.142° Proof of Claim means a proof of claim, or a request for payment of an
20 |} Administrative Claim, filed in these Chapter 11 Cases.

21 1143 Provider Agreements means (i) the Medicare Health Insurance Benefits
Agreements between any of the Debtors and DHHS, and (1i) the Medi-Cal Provider Agreements
between any of the Debtors and DHCS.

1.144" Quality Assurance Fees means the Hospital Quality Assurance Fee originally
24 |} imposced by SB 239 (Chapter 657, Statutes of 2013) on certain general acute care hospitals by
California state law in order to make supplemental and grant payments and increased capitation
25 || payments to hospitals up to the aggregate upper payment limit and made permanent by the passage
of Proposition 52 in November 2016.

26

27 1.145  Quality Assurance Payments means the supplemental and grant payments and
increased capitation payments, to be funded out of the Hospital Quality Assurance Fee, to certain

28 16
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general acute care hospitals as contemplated by SB 239 (Chapter 657, Statutes of 2013) up to the
aggregate upper payment limit and made permanent by the passage of Proposition 52 in November
2016.

1.146  Records Retention Order means one or more orders entered by the Bankruptcy
Court related to the retention and/or destruction of records.

1.147 Released Party means, individually and collectively, the Estates, the Debtors, the
Committee, the members of the Committee, the Indenture Trustees and their affiliates, and each
current and/or former member, manager, officer, director, employee, counsel, advisor, professional,
oragents of each of the foregoing who were employed or otherwise serving in such capacity before
or after the Petition Date.

[.148  Remaining Cash means the actual sum of Cash that constitutes Liquidating Trust
Assets after (i) the payment of Cash necessary to satisfy all Unclassified Claims and Class 1A
Claims that are Allowed on or prior to the Effective Date, (ii) the payment of all Allowed Claims
payable on the Effective Date as set forth in Classes 2, 3,4,5,6,and 7, and (iii) the transfer into
or maintenance of funds in the Operating Accounts for the Post Effective Date Debtors on the
Effective Date in accordance with the Section 7.6.

1149 Request for Payment means a request for payment of an Administrative Claim filed
in these Chapter 11 Cases.

1.150  Sale-Leaseback Debtors means, collectively, SFMC and Seton.

L.151 Sale Order means any Final Order of the Court entered pursuant to a request of, or
motion by, the Debtors for authority to sell assets of the Estates pursuant to § 363.

1152 §CC means the County of Santa Clara, a political subdivision of the State of
California.

1.153 SCC Debtors means Saint Louise Regional Hospital and O’Connor Hospital,
collectively.

[.154 §SCC Sale means the sale authorized by the order entered by the Bankruptcy Court
on December 27, 2018 [Docket No. 1153].

1155 Schedule of Assumed Contracts means the schedule listing the Executory
Agreements to be assumed pursuant to the Plan.

1.156  Scheduled means, with respect to any Claim, the status, priority, and amount, if
any, of such Claim as set forth in the Schedules.

I.I57 Schedules means the schedules of assets and liabilities and the statements of
financial affairs filed by the Debtors in the Chapter 11 Cases pursuant to § 521 and Bankruptcy
Rule 1007, which incorporate by reterence the global notes and statement of limitations,
methodology, and disclaimer regarding the Debtors’ schedules and statements, as such schedules

17

US_Active\114691962\V-7




SR cl T I« N U T S G T NG N

NNNI\JN[\)NNN-—-‘——————»—»—‘»——-—-—‘—
OO\]O\UW-JADJ[\)——‘O\OOO\]O\UW-BUJI\)-—*

Casse2 8ebkk200531888 DD6H8066 Fﬁﬂ@ooéélﬁi%g %%E%%Qooééﬁﬁébl@dlﬁé?@s D§&Sc

MrigiPocdmeRht  PRgR

or statements have been or may be further modified, amended, or supplemented from time to time
in accordance with Bankruptcy Rule 1009 or Final Orders of the Bankruptcy Court.

1.158 Second Priority Trust Beneficial Interests means the second priority Trust
Beneficial Interests provided to the Holders of Allowed General Unsecured Claims in full and final
satisfaction of such Holders’ Allowed General Unsecured Claims, which Trust Beneficial Interests
shall entitle such Holders, after payment in full to Holders of First Priority Trust Beneficial
Interests held by the Holders of the 2005 Revenue Bonds Diminution Claim, to receive pro rata
payment from all Funds in the Plan Fund until the Allowed General Unsecured Claims are fully
satistied.

1.159  Secured 2005 Revenue Bond Claims means all Allowed Secured Claims of the
Master Trustee and the 2005 Revenue Bonds Trustee for, and on behalf of, the beneficial holders
of Series 2005 A, G, and H Revenue Bonds issued by the CSCDA.

1.160  Secured 2015 Revenue Notes Claims means all Allowed Secured Claims of the
Master Trustee and the 2015 Revenue Notes Trustee for, and on behalf of, the beneficial holders
of the 2015 Revenue Notes issued by the CPFA.

1161 Secured 2017 Revenue Notes Claims means all Allowed Secured Claims of the
Master Trustee and the 2017 Notes Trustee for, and on behalf of, the beneficial holders of the 2017
Notes issued by the CPFA.

1.162 Secured Claim means a Claim that is (a) secured by a lien on any of the Assets,
which lien is valid, perfected, and enforceable under applicable law or by reason of a Final Order,
to the extent of the value of the claimant’s interest in such Asset, or (b) entitled to setoff under
§ 553, to the extent ot the amount subject to such setoff, as determined pursuant to § 506(a).

1.163  Secured Mechanics Lien Claims means all Allowed Secured Mechanics Lien
Claims.

1.164 Secured MOB I Financing Claims means all Allowed Secured Claims of Verity
MOB Financing LLC arising from the MOB I Loan Agreement.

1.165 Secured MOB II Financing Claims means all Allowed Secured Claims of Verity
MOB Financing II LLC arising from the MOB II Loan Agreements.

1.166 Secured PACE Tax Financing Claims means those certain Agreements to Pay
Assessment and Finance Improvements dated May 11, 2017 and May 18, 2017 under the CSCDA
CaliforniaFirst Program, respectively the Clean Fund Agreement to Pay Assessment and Petros
Agreement to Pay Assessment, each for the limited purpose ot providing bond financing for certain
renewable energy, energy efficiency, water efficiency and seismic improvements permanently
affixed to real property owned by Seton Medical Center located in Daly City, California, the
proceeds of which financings are being held as program funds for authorized improvements by
Wilmington Trust N.A. as indenture trustce under two bond indentures with CSCDA also dated
May 11, 2017 and May 18, 2017.

US_Active\114691962\v-7
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1.167 Seton means Seton Medical Center and Seton Medical Center Coastside,
collectively, as debtors and debtors-in-possession.

2
3 1.168  Seton Asset Purchase Agreement means that certain Asset Purchase A greement,
as may be amended from time to time, by and among VHS, Holdings, and Seton, on the one hand,
4 {|and AHMC, on the other hand, as approved by the Bankruptcy Court pursuant to the Seton Sale
Order.
S
7 1.169  Seton Closing Date means the date that the transactions contemplated by the Seton
0 |} Asset Purchase Agreement are consummated.
7 1170 Seton Interim Leaseback Agreement means that certain Sale Leaseback
] Agreement by and between Seton, on the one hand, and AHMC and its affiliates, on the other hand.
9 1171 Seton Interim Management Agreement means that certain Interim Management
Agreement by and between Seton, on the one hand, and AHMC and its affiliates, on the other hand.
10
1172 Seton Sale means the sale authorized by the Seton Sale Order.
11
1.173 Seton Sale Order means that certain order [Docket No. 4634] approving the sale of
12 || certain assets of Seton, Holdings, and VHS to AHMC.
13 1.174  Settlement Released Parties mcans, collectively, the parties to the Plan Settlement
14 ||and the PBGC Settlement who are the beneficiaries of a limited or general release under the Plan
Settlement and the PBGC Settlement, respectively, solely to the extent of such limited or general
15 || release, as provided in this Plan.
16 1.175 SFMC means St. Francis Medical Center, as debtor and debtor in possession.
17 1176 SFMC Asset Purchase Agreement means that certain Asset Purchase A greement,
(3 as may be amended from time to time, by and among VHS, Holdings, and SFMC, on the one hand,

and Prime, on the other hand, as approved by the Bankruptcy Court pursuant to the SEMC Sale
] 9 Order.

20 1177 SFMC Closing Date means the date that the transactions contemplated by the
SFMC Assct Purchase Agreement are consummated.

21
1.178 SFMC Interim Leaseback Agreement means that certain Sale Leaseback

22 Agreement by and between SFMC, on the one hand, and Prime and its affiliates, on the other hand.

23 1179 SFMC Interim Management Agreement means that certain Interim Management
24 Agreement by and between SEMC, on the one hand, and Prime and its affiliates, on the other hand.

25 1180 SFMC Sale means the sale authorized by the SFMC Sale Order.

26 1181 SFMC Sale Order means that certain order [Docket No. 4511] approving the sale
of certain assets of SFMC, Holdings, and VHS to Prime.

27

28 19
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1.182 SGM means Strategic Global Management, Inc.

1183 SGM Asset Purchase Agreement means that certain Asset Purchase A greement,
dated January 8, 2019, as amended from time to time, by and among VHS, Holdings, SFMC,
SVMC, St. Vincent Dialysis, and Seton, on the one hand, and SGM, on the other hand, as approved
by the Bankruptcy Court, in connection with the SGM Sale [Docket No. 2305-1].

1.184  SGM Claims means all claims held by the Estates against SGM, its affiliates, and
any other Person related thereto, including those related to the SGM Asset Purchase Agreement
and the SGM Sale, including, but not limited to, (1) those claims asserted by the Debtors in Verity
Health System of California, Inc., et al. v. Strategic Global Management, Inc., et al. (In re Verity
Health System of California, Inc.), Case No. 2:20-cv-00613-DSF, currently pending before the
District Court, (ii) the consolidated appeals related to the SGM Asset Purchase Agreement and the
SGM Sale captioned Strategic Global Management, Inc. v. Verity Health System of California,
Inc. (In re Verity Health System of California, Inc., Consolidated Case No. 2:19-cv-10352-DSF,
and currently pending before the District Court (the “SGM Action”), and (iii) any other claims
which may be asserted against any Person by, among other parties, the Debtors, the Liquidating
Trustee, the Committee, or any other Estate representative, arising from or related to the SGM
Asset Purchase Agreement, the SGM Sale, or SGM’s participation in the Bankruptcy Cases.

1.185 SGM Sale means the sale authorized by the Order (4) Authorizing the Sale of
Certain of the Debtors’ Assets to Strategic Global Management, Inc. Free and Clear of Liens,
Claims, Encumbrances, and Other Interests: (B) Approving the Assumption and Assignment of an
Unexpired Lease Relating Thereto; and (C) Granting Related Relief, entered by the Bankruptcy
Court on May 2, 2019 [Docket No. 2306].

1.186 Section 503(b)(9) Claims means Allowed Claims pursuant to § 503(b)(9).

1.187 St Vincent Dialysis means St. Vincent Dialysis Center, Inc., as debtor and debtor
in possession.

1188 Statutory Fees means the fees payable pursuant to section 1930 of title 28 of the
United States Code that were incurred in connection with these Chapter 11 Cases.

1.189  Subordinated General Unsecured Claims means Allowed Claims that have been
found to be subject to subordination pursuant to § 510 (b) or (¢) pursuant to a Final Order.

1190 SVMC means St. Vincent Medical Center, as debtor and debtor in possession.

1.191 Tax Rate means, with respect to the 2005 Revenue Bonds, the rate of interest
utilized to calculate any “Taxable Rate Adjustment,” as that term is defined in the 2005 Revenue
Bonds Indentures or the 2005 Revenue Bonds Obligated Bonds.

1192 Transfer (and any variations such as “Transferring”) means to, directly or
indirectly, sell, convey, assign, pledge, encumber, hypothecate, gift, contribute, subject to a joint
venture, partnership, or similar arrangement, abandon, convey, or transfer or otherwise dispose of,
cither voluntarily or involuntarily, any Asset or enter into any contract for any Asset that will
ctfectuate the foregoing whether or not the foregoing is subject to approvals or conditions.

20
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1 1.193  Transition Services Agreements or TSAs means those certain transition services
agreements entered into by and between (i) Prime, VHS, and the Liquidating Trust, and (ii) AHMC,
2 VHS, and the Liquidating Trust, each relating to (a) the services, information systems, and vendor
3 || arrangements (if any) to be provided by VHS to Prime and AHMC, and (b) the services, personnel,
information systems, and vendor arrangements (it any) to be provided by Prime (or an affiliate)
4 |fand AHMC (or an affiliate) to VHS and/or the Liquidating Trust; provided, however, that the
services, personnel, and intellectual property utilized under the Interim Agreements shall terminate
5 pursuant to the terms of the Interim Agreements.
6 1.194  Trust Beneficial Interests mean, collectively, (i) the interests in the Liquidating
7 Trust of the Holders of Allowed Claims in Class 4 and their concomitant entitlement to
distributions to be made by the Liquidating Trust on account of the 2005 Revenue Bonds
8 || Diminution Claim as set forth in Sections 8, 9, and 10, and (i1) the pro rata interests in the
Liquidating Trust of the Holders ot Allowed Claims in Class 8 and their concomitant entitlement
9 |[to distributions to be made by the Liquidating Trust on account of Allowed General Unsecured
Claims as set forth in Sections 8, 9, and 10. The Trust Beneficial Interests shall be evidenced as
10 set forth in Section 9.4 and shall not be transferable, except to the limited extent provided in
11 Section 9.6 and related provisions of the Liquidating Trust Agreement.
12 1.195  Trust Beneficiaries means the holders of Trust Beneficial Interests, as of any point
In time.
13
1.196  Unclassified Claims means, collectively, Administrative Claims, Professional
14 Claims, Statutory Fees, and Priority Tax Claims.
15 1.197  Unimpaired Claim means a Claim that is not impaired because the Plan leaves
16 unaltered the legal, equitable, and contractual rights to which such Claim entitles the Holder of
such Claim, as set forth in § 1124(1).
1 1198 U.S. Trustee means the Oftice of the United States Trustee for the Central District
18 {|of California.
19 1.199  VBS means Verity Business Services, a nonprofit public benefit corporation, as
20 debtor and debtor in possession.
1 1.200 VHoldings means VHoldings MOB, LLC, a Non-Debtor.
29 1.201 VHS means Verity Health System of California, Inc., as debtor and debtor in
possession.
23 ) _ . .
1.202 VMF means Verity Medical Foundation, as debtor and debtor in possession.
24
B. Interpretation and Rules of Construction.
25
Unless otherwise specified, all Section or exhibit references in the Plan are to the respective
26 Section in, or exhibit to, the Plan, as the same may be amended, waived, or modified from time to
27 time. The words “herein,” “hereot,” “hereto,” “hereunder,” and other words of similar import refer
to the Plan as a whole and not to any particular Section, subsection, or clause contained therein.
28 21
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The headings in the Plan are for convenience of reference only and shall not limit or otherwise
affect the provisions hereof. For purposes herein: (1) mn the appropriate context, each term,
whether stated in the singular or the plural, shall include both the singular and the plural, and
pronouns stated in the masculine, feminine, or neuter gender shall include the masculine, feminine,
and the neuter gender; (2) any reference herein to a contract, lease, instrument, release, indenture,
or other agreement or document being in a particular form or on particular terms and conditions
means that the referenced document shall be substantially in that form or substantially on those
terms and conditions; (3) unless otherwise specified, all references herein to “Sections” are
references to Sections hereof or hereto; (4) the rules of construction set forth in § 102 shall apply;
and (5) any term used in capitalized form herein that is not otherwise defined, but that is used in
the Bankruptcy Code or the Bankruptcy Rules, shall have the meaning assigned to that term in the
Bankruptcy Code or the Bankruptcy Rules, as the case may be.

C. Controlling Document.

The Plan (without reference to the Plan Supplement) shall govern and control in the event
of an inconsistency between the terms and provisions in the Plan (without reference to the Plan
Supplement) and the terms and provisions in the Disclosure Statement, the Plan Supplement, any
other instrument or document created or executed pursuant to the Plan, or any order (other than
the Confirmation Order) referenced in the Plan (or any exhibits, schedules, appendices,
supplements or amendments to any of the foregoing); provided that, notwithstanding anything
herein to the contrary, the Contirmation Order shall govern and control in all respects in the event
ot a conflict between the Confirmation Order and any provision of the Plan or the Plan Supplement.

SECTION 2. ADMINISTRATIVE EXPENSE AND PRIORITY CLAIMS.

In accordance with § 1123(a)(1), the following Claims are not classified and are excluded
from the Classes set forth in Section 3 hereof and shall receive the treatment discussed below:

2.1 Administrative Claims. Except to the extent that the Debtors (or the Liquidating
Trust) and the Holder of an Allowed Administrative Claim agree to less favorable treatment, a
Holder of an Allowed Administrative Claim (other than a Professional Claim, which shall be
subject to Section 2.2) shall receive, in full satisfaction, settlement, release, and discharge of, and
in exchange for, such Administrative Claim, Cash equal to the unpaid portion of such Allowed
Administrative Claim either (a) on the Effective Date, (b) if the Allowed Administrative Claim is
based on liabilities incurred by the Debtors in the ordinary course of their businesses after the
Petition Date, in the ordinary course of business in accordance with the terms and conditions of
the particular transaction giving rise to such Allowed Administrative Claim, without any further
action by the Holder of such Allowed Administrative Claim, (c) on such other date as agreed
between the Debtors (or the Post-Effective Date Debtors) and such Holder of an Allowed
Administrative Claim, or (d) to the extent the Allowed Administrative Claim had not yet been
Allowed on the Effective Date, from the Administrative Claims Reserve pursuant to Sections 7.9(d)
and 15.3 hereof.

22 Professional Claims. All Professionals seeking an award by the Bankruptcy Court
of a Professional Claim (other than the Ordinary Course Professionals) shall file their respective
final applications for allowance of compensation for services rendered and reimbursement of

22
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expenses incurred by the date that is sixty (60) days after the Effective Date, and shall receive, in
tull satisfaction of such Claim, Cash in an amount equal to 100% of such Allowed Professional
Claim promptly after entry of an order of the Bankruptcy Court allowing such Claim or upon such
other terms as may be mutually agreed-upon between the Holder of such Professional Claim and
the Debtors, which Cash shall be paid out of the Effective Date Professional Claim Reserve.
Objections to any final applications covering Professional Claims must be filed and served on the
Post-Effective Date Debtors, the Liquidating Trustee, and the requesting Professional no later than
ninety (90) days after the Effective Date (unless otherwise agreed by the requesting Professional).

2.3 Statutory Fees. All fees required to be paid by 28 U.S.C. § 1930(a)(6) and any
interest thereon (“U.S. Trustee Fees™) shall be paid by the Liquidating Trustee in the ordinary
course of business until the closing, dismissal or conversion of these Chapter 11 Cases to another
chapter of the Bankruptcy Code. Any unpaid U.S. Trustee Fees that accrued before the Effective
Date shall be paid no later than thirty (30) days after the Effective Date.

24 Priority Tax Claims. Except to the extent that a Holder of an Allowed Priority Tax
Claim agrees to less favorable treatment, each Holder of an Allowed Priority Tax Claim shall
receive, in full and final satisfaction of such Allowed Priority Tax Claim, at the option of the Plan
Proponents or the Liquidating Trustee, as applicable: (a) Cash in an amount equal to such Allowed
Priority Tax Claim on, or as soon thereafter as is reasonably practicable, the later of (i) the
Effective Date, to the extent such Claim is an Allowed Priority Tax Claim on the Effective Date,
and (i1) the first Business Day after the date that is thirty (30) calendar days after the date such
Priority Tax Claim becomes an Allowed Priority Tax Claim; or (b) equal annual Cash payments
in an aggregate amount equal to the amount of such Allowed Priority Tax Claim, together with
interest at the applicable rate pursuant to § 51 1, over a period not exceeding five (5) years from
and after the Petition Date; provided, however, the Debtors and Liquidating Trustee, as applicable,
reserve the right to prepay all or a portion of any such amounts at any time under this option at the
discretion of the Plan Proponents and the Liquidating Trustee.

SECTION 3. CLASSIFICATION OF CLAIMS
3.1 Classification in General.

A Claim is placed in a particular Class for all purposes, including voting, confirmation, and
distribution under the Plan and under §§ 1122 and 1123(a)(1); provided that a Claim is placed in
a particular Class for the purpose of receiving distributions pursuant to the Plan only to the extent
that such Claim is an Allowed Claim in that Class and such Allowed Claim has not been satistied,
released, or otherwise settled prior to the Effective Date.

3.2 Grouping of Debtors for Deemed Substantive Consolidation.

Consistent with the deemed substantive consolidation of the Debtors, as set forth more
fully in Section 7.1, the Plan groups the Debtors together for purposes of describing treatment
under the Plan, confirmation of the Plan, and making distributions in accordance with the Plan
with respect to Claims against and Interests in the Debtors under the Plan. Accordingly, pursuant
to the Plan, the Assets of the Debtors and their Estates, and the Claims against and Interests in the
Debtors, will be treated as if the Debtors and their Estates are substantively consolidated on the

23
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Effective Date. Notwithstanding the foregoing, such groupings shall not affect any Debtor’s status
as a separate legal entity, change the organizational structure of the Debtors’ business enterprise,
constitute a change of control of any Debtor for any purpose, cause a merger or consolidation of
any legal entities, or cause the transfer of any Assets. Except as otherwise provided by or permitted
under the Plan, all Debtors shall continue to exist as separate legal entities after the Effective Date.

3.3 Summary of Classification.

The following table designates the Classes of Claims against each of the Debtors and
specifies which of those Classes are (a) Not Impaired by the Plan, (b) Impaired by the Plan, and
(c) entitled to vote to accept or reject the Plan in accordance with § 1126. In accordance with
§ 1123(a)(1), Administrative Claims, Professional Claims, Statutory Fees, and Priority Tax Claims,
have not been classified. All of the potential Classes for the Debtors are set forth herein. Certain
of the Debtors may not have holders of Claims in a particular Class or Classes, and such Classes
shall be treated as set forth in Section 3.5.

All Debtors
Class | Designation Impairment Entitled to Vote
1A | Priority Non-Tax Claims Not Impaired No (deemed to accept)
IB | Secured PACE Tax Financing Claims Not Impaired No (deemed to accept)
2 Secured 2017 Revenue Notes Claims Impaired Yes
3 Secured 2015 Revenue Notes Claims Impaired Yes
4 Secured 2005 Revenue Bond Claims Impaired Yes
5 Secured MOB I Financing Claims Impaired Yes
6 Secured MOB 11 Financing Claims Impaired Yes
7 Secured Mechanics Lien Claims Impaired Yes
8 General Unsecured Claims Impaired Yes
9 Insured Claims Impaired Yes
10 | 2016 Data Breach Claims Impaired Yes
11 Subordinated General Unsecured Claims Impaired No (deemed to reject)
12 Interests Impaired No (deemed to reject)

3.4 Special Provision Governing Unimpaired Claims.

Except as otherwise provided in the Plan, nothing under the Plan shall affect the rights of
the Debtors or the Liquidating Trust with respect to Unimpaired Claims, including all legal and
equitable defenses to, or setoffs or recoupments against, any such Unimpaired Claims.

3.5 Elimination of Vacant Classes.

Any Class of Claims, as of the commencement of the Confirmation Hearing, that does not
have at least one (1) Holder of a Claim in an amount greater than zero for voting purposes shall be
considered vacant, deecmed eliminated from the Plan for purposes of voting to accept or reject the
Plan, and disregarded for purposes of determining whether the Plan satisties § 1129(a)(8) with
respect to that Class.

24
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SECTION 4. TREATMENT OF CLAIMS

In full and final satisfaction of all of the Claims against the Debtors (except with respect to
Unclassitied Claims that are satisfied in accordance with Section 2 above), the Claims shall receive
the treatment described below. Except to the extent expressly provided in this Section 4, the timing
of distributions is addressed in Section 8.3 hereof.

4.1 Class 1A: Priority Non-Tax Claims.
(a) Classification. Class 1A consists of Priority Non-Tax Claims.

(b) Treatment. Except to the extent that a Holder of an Priority Non-Tax Claim
agrees to a less favorable treatment of such Claim, each such Holder shall receive payment in Cash
in an amount equal to the amount of such Allowed Clamm, payable on the later of the Effective
Date and the date that is fourteen (14) Days after the date on which such Priority Non-Tax Claim
becomes an Allowed Priority Non-Tax Claim, in each case, or as soon as reasonably practicable
thereafter in accordance with the priority scheme set forth in the Bankruptcy Code.

(c) Voting. Class 1A is Unimpaired. Holders of Priority Non-Tax Claims are
deemed to have accepted the Plan, pursuant to § 1126(f), and are not entitled to vote to accept or
reject the Plan.

4.2 Class 1B: Secured PACE Tax Financing Claims.
(a) Classification. Class 1B consists of the Secured PACE Financing Claims.

(b) Treatment. Each Allowed Secured PACE Tax Financing Claim shall be
paid in accordance with the Order Approving Stipulation Resolving California Statewide
Communities Development Authority Lien Release Pursuant to the Proposed Sale of Certain of
the Debtors’ Assets Related to Seton Medical Center [Docket No. 4613].

(c) Voting. Class 1B is Unimpaired. Holders of Secured PACE Tax Financing
Claims are deemed to have accepted the Plan, pursuant to § 1126(f), and are not entitled to vote to
accept or reject the Plan.

43 Class 2: Secured 2017 Revenue Notes Claims.
(a) Classification. Class 2 consists of the Secured 2017 Revenue Notes Claims.

(b) Treatment. The Secured 2017 Revenue Notes Claims shall be paid in cash
on the Effective Date by the Debtors to the 2017 Notes Trustee for distribution in accordance with
the 2017 Revenue Notes Indentures in an amount equal to 100% ot a single Allowed Claim in the
aggregate amount of $42,000,000, plus (i) any accrued, but unpaid postpetition interest, if any, at
the rate specified in the 2017 Revenue Note Indentures, excluding any interest at a default ratc,
any make whole premium, any applicable redemption or other premium, and (ii) any accrued but
unpaid reasonable, necessary out-ot-pocket fees and expenses of the 2017 Notes Trustee and the
Master Trustee pursuant to the Final DIP Order and Cash Collateral Orders through and including
the Effective Date, less any amounts held by the 2017 Notes Trustee in a (x) principal or revenue
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account, (y) debt service or redemption reserve, or (z) an escrow or expense reserve account. No
beneficial Holder of any Secured 2017 Revenue Notes Claims shall be entitled to receive any
distribution pursuant to the Plan, except as may be remitted to such holder by the 2017 Notes
Trustee in accordance with the 2017 Revenue Notes Indenture.

(c) Subordination: Following receipt of the distribution provided in
Section 4.3(b), all rights held by 2017 Revenue Bond Trustee and/or the Master Trustee under the
Intercreditor Agreement shall be deemed satisfied, waived or released by the treatment provided
in the Plan Settlement and the Plan.

(d) Voting. Class 2 is Impaired. The beneficial Holders of Secured 2017
Revenue Notes Claims are entitled to vote to accept or reject the Plan.

4.4 Class 3: Secured 2015 Revenue Notes Claims.
(a) Classification. Class 3 consists of the Secured 2015 Revenue Notes Claims.

(b) Treatment. The Secured 2015 Revenue Notes Claims shall be paid in cash
on the Effective Date by the Debtors to the 2015 Notes Trustee for distribution in accordance with
the 2015 Revenue Notes Indentures in an amount equal to 100% of a single Allowed Claim in the
aggregate amount of $160,000,000, plus (i) accrued, but unpaid postpetition interest, if any, at the
rate specified in the 2015 Revenue Note Indentures for each of 2015 Revenue Notes Series A, B,
C and D, excluding any interest at a default rate, or any applicable redemption or other premium,
and (i1) any accrued, but unpaid reasonable, necessary out-of-pocket fees and expenses of the 2015
Notes Trustee and the Master Trustee, pursuant to the Final DIP Order and Cash Collateral Orders
through and including the Effective Date, less any amounts held by the 2015 Notes Trustee on
account of the 2015 Revenue Notes in a (x) principal or revenue account, (y) debt service or
redemption reserve, or (z) an escrow or expense reserve account. No beneticial Holder of any
Secured 2015 Revenue Notes Claims shall be entitled to receive any distribution pursuant to the
Plan, except as may be remitted to such holder by the 2015 Notes Trustee.

(c) Subordination: All rights held by 2015 Revenue Bond Trustee and/or the
Master Trustee under the Intercreditor Agreement shall be deemed satistied, waived or relcased
by the treatment provided in the Plan Settlement and the Plan.

(d) Voting. Class 3 is Impaired, and the beneficial Holders of Secured 2015
Revenue Notes Claims are entitled to vote to accept or reject the Plan.

4.5 Class 4: Secured 2005 Revenue Bond Claims.
(a) Classification. Class 4 consists of the Secured 2005 Revenue Bonds Claims.

(b) Treatment. The Secured 2005 Revenue Bonds Claims shall be treated as a
single Allowed Claim in the aggregate amount of $259,445,000 plus (i) accrued, but unpaid
postpetition interest, if any, at the rate specified in the 2005 Revenue Bond Indentures through and
including the Effective Date, excluding any interest at the default rate or the Tax Rate, or any
applicable redemption or other premium, and (ii) any accrued, but unpaid reasonable, necessary
out-of-pocket fees and expenses of the 2005 Revenue Bonds Trustee and the Master Trustee
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pursuant to the Final DIP Order and Cash Collateral Orders through and including the Effective
Date. The 2005 Revenue Bonds Claims shall be paid and satisfied as follows: (i) an amount equal
to the Initial Secured 2005 Revenue Bonds Claims Payment plus (a) accrued, but unpaid
postpetition interest, if any, at the rate specified in the 2005 Revenue Bond Indentures through and
including the Effective Date, excluding any interest at the default rate or the Tax Rate, or any
applicable redemption or other premium, and (b) any accrued, but unpaid reasonable, necessary
out-of-pocket fees and expenses of the 2005 Revenue Bonds Trustee and the Master Trustee
pursuant to the Final DIP Order and Cash Collateral Orders through and including the Effective
Date, shall be paid in cash by the Debtors to the 2005 Revenue Bond Trustee on the Effective Date.
In addition, (x) any amounts held by the 2005 Revenue Bonds Trustee in a (1) principal or revenue
account, (2) debt service or redemption reserve, or (3) an escrow or expense reserve account shall
be applied against the Secured 2005 Revenue Bonds Claim, and (y) the 2005 Revenue Bonds
Trustee shall become the sole Trust Beneficiary and holder of all of the First Priority Trust
Beneficial Interests in the amount of the 2005 Revenue Bonds Diminution Claim, including
interest accruing after the Effective Date at the non-default rate provided for in the 2005 Revenue
Bond Indentures. The foregoing payments and distributions shall be in full and final satisfaction
of the Secured 2005 Revenue Bonds Claims as a single Allowed Claim. Notwithstanding
distribution of First Priority Trust Beneficial Interests on account of the 2005 Secured Revenue
Bonds Diminution Claim, the 2005 Revenue Bonds Trustee or the Master Trustee shall be entitled
to retain and apply Adequate Protection Payments received during the course of these Cases on or
on behalf of the 2005 Secured Revenue Bonds in the manner provided by the relevant indenture.
No beneficial Holder of any Secured Series A, G and H Revenue Bonds Claims shall be entitled
to receive any distribution pursuant to the Plan, except as may be remitted to such Holder by the
2005 Revenue Bonds Trustee.

(c) Subordination: All rights held by 2005 Revenue Bond Trustee and/or the
Master Trustee under the Intercreditor Agreement shall be deemed satisfied, waived or released
by the treatment provided in the Plan Settlement and the Plan.

(d) Voting. Class 4 is Impaired. The beneticial Holders of the Secured 2005
Series 2005 A, G and H Revenue Bond Claims are entitled to vote to accept or reject the Plan.

4.6 Class 5: Secured MOB I Financing Claims.
(a) Classification. Class 5 consists ot the MOB I Financing Claims.

(b) Treatment. The Secured MOB 1 Financing Claims shall be paid in cash on
the Effective Date by the Debtors in an amount cqual to 100% of a single Allowed Claim in the
aggregate amount of $46,363,095.90, plus (i) accrued but unpaid postpetition intercst, if any, at
the rate specitied in the MOB I Loan Agreement, excluding any interest at the default rate, or make
whole premium, and (ii) any accrued, but unpaid reasonable, necessary out-of-pocket fees and
expenses of Verity MOB Financing LLC, pursuant to the Final DIP Order and Cash Collateral
Orders through and including the Effective Date.

(c) Voting. Class 5 is Impaired. Holders of MOB 1 Financing Claims are

entitled to vote to accept or reject the Plan.
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4.7 Class 6: Secured MOB II Financing Claims.
(a) Classification. Class 6 consists of the Secured MOB 11 Financing Claims.

(b) Treatment. The Secured MOB 11 Financing Claims shall be paid in cash on
the Effective Date by the Debtors in an amount equal to 100% of a single Allowed Claim in the
aggregate amount of $20,061,919.48, plus (i) accrued, but unpaid postpetition interest, if any, at
the rate specified in the MOB 1I Loan Agreements, excluding any interest at the default rate, or
make whole premium, and (ii) any accrued but unpaid reasonable, necessary out-of-pocket fees
and expenses of Verity MOB Financing 11 LLC, pursuant to the Final DIP Order and Cash
Collateral Orders through and including the Effective Date.

(c) Voting. Class 6 is Impaired. Holders of Secured MOB 1] Financing Claims
are entitled to vote to accept or reject the Plan.

4.8 Class 7: Secured Mechanics Lien Claims.
(a) Classification. Class 7 consists of the Secured Mechanics Lien Claims.

(b) Treatment. Each Allowed Secured Mechanics Lien Claim shall be paid in
cash on the Effective Date by the Debtors in an amount equal to 100% of the principal balance of
such Allowed Secured Mechanics Lien Claim.

(c) Voting. Class 7 is Impaired. Holders of Secured Mechanics Lien Claims
are entitled to vote to accept or reject the Plan.

4.9 Class 8: General Unsecured Claims.

(a) Classification. Class 8 consists of the General Unsecured Claims against
all Debtors.

(b) Treatment. As soon as practicable after the Effective Date or as soon
thereafter as the claim shall have become an Allowed Claim, each holder of an Allowed General
Unsecured Claim shall receive a Second Priority Trust Beneficial Interest and become a Trust
Beneficiary in full and final satisfaction of its Allowed Class 8 Claim, except to the extent that
such Holder agrees (a) to a less favorable treatment of such Claim, or (b) such Claim has been paid
before the Effective Date.

(c) Voting. Class 8 is Impaired. Holders of General Unsecured Claims are
entitled to vote to accept or reject the Plan.

4.10  Class 9: Insured Claims.
(a) Classification. Class 9 consists of Allowed Insured Claims.

(b) Treatment. Each Insured Claim shall be deemed objected to and disputed
and shall be resolved in accordance with this Section, notwithstanding any other Plan provision.
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Except to the extent that a Holder of an Insured Claim agrees to different treatment, or
unless otherwise provided by an order of the Bankruptcy Court directing such Holder’s
participation in any alternative dispute resolution process, on the Effective Date, or as soon
thereafter as is reasonably practicable, each Holder of an Insured Claim will have received or shall
receive on account of its Insured Claim relief from the automatic stay under § 362 and the
injunctions provided under this Plan for the sole and limited purpose of permitting such Holder to
seck recovery, if any, as determined and Allowed by an order or judgment by a court of competent
jurisdiction or under a settlement or compromise of such Holder’s Insured Claim from the
applicable and available Insurance Policies maintained by or for the benefit of any of the Debtors.
A Holder’s recovery of insurance proceeds under the applicable Insurance Policy(ies) shall be the
sole and exclusive recovery on an Insured Claim, subject to recovery of an Insured Deficiency
Claim, as described in the next paragraph. Any settlement of an Insured Claim within a self-insured
retention or deductible must be approved by the Liquidating Trustee; provided, however, that the
foregoing shall not apply to workers’ compensation claims resolved by Old Republic Insurance
Company under its applicable workers’ compensation insurance policies.

In the event the applicable Insurer denies the tender of defense or there are no applicable
or available insurance policies, or proceeds from applicable and available insurance policies have
been exhausted or are otherwise insufficient to pay in full a Holder’s recovery, if any, as
determined by an order or judgment by a court of competent jurisdiction or under a settlement or
compromise of such Holder’s Insured Claim, on account of its Insured Claim, then such Holder
shall be entitled to an Allowed Claim equal to the amount of the Allowed Insured Claim less the
amount of available proceeds paid such Allowed Insured Claim from the applicable and available
Insurance Policies (the “Insured Deficiency Claim™). Such Holders’ Insured Deficiency Claim
shall be treated as an Allowed General Unsecured Claim in Class 8 of the Plan and shall be entitled
to receive its Pro Rata Share of the distributions from the Liquidating Trust Distributions as set
forth in the Plan in the same manner as other Holders of Allowed General Unsecured Claims in
Class 8 of the Plan. In no event shall any Holder of an Allowed Insured Deticiency Claim be
entitled to receive more than one hundred percent (100%) of the Allowed Amount of their
respective Allowed Insured Deficiency Claim.

Any amount of an Allowed Insurance Claim within a deductible or self-insured retention
shall be paid by the applicable insurance, in accordance with the applicable Insurance Policy, to
the Claim Holder and such Insurer shall have a General Unsecured Claim (or Secured Claim, if it
holds collateral) for the amount of the deductible or retention paid, provided that it has timely filed
an otherwise not objectionable proof of claim encompassing such amounts. For purposes of
retentions and deductibles in any Insurance Policy, including, but not limited to, an Insurance
Policy insuring officers, directors, consultants or others against claims based upon prepetition
occurrences, the Confirmation Order shall constitute a finding that the Debtors are insolvent and
unable to advance or indemnify Insured Claims, from Estate or Debtor Funds, for any loss, claim,
damage, settlement or judgment of Debtors within the applicable retention or deductible amount.
However, the foregoing sentence does not modify the Insurer’s right to a claim described in the
first sentence of this paragraph or limit reimbursement due Old Republic Insurance Company tor
deductibles from proceeds of other insurance. Notwithstanding any other provision of this Section,
Old Republic Insurance Company shall be entitled to all accommodations that it requested in
connection with renewal of Debtors’ workers” compensation policy, as approved by order of the
Bankruptcy Court [Docket No. 2803].

29

US_Active\114691962\V-7




S 0O I N R WO —

NNNNNNNNN?—‘D——‘F—‘MP—AP—#M—A»———‘

(asee2?183kicPAS31BEE D0eco80ds Filps0Pla/2d FriespsiORIBs2A 11428 DRSS

MeigiloDosmerht Ppage42b169

(c) Voting. Class 9 is Impaired. Holders of Insured Claims are entitled to vote
to accept or reject the Plan. Unless otherwise ordered by the Bankruptcy Court, each Holder of a
Class 9 Insured Claim shall have a $1.00 vote for each filed Insured Claim.

411  Class 10: 2016 Data Breach Claims.
(a) Classification. Class 10 consists of Alowed 2016 Data Breach Claims.

(b) Treatment. Each holder of an Allowed 2016 Data Breach Claim shall
receive access to credit monitoring services at the sole cost of the Debtors for a period of two (2)
years following the Effective Date.

(c) Voting. Class 10 is Impaired. Holders of Allowed 2016 Data Breach
Claims are entitled to vote to accept or reject the Plan.

412 Class 11: Subordinated General Unsecured Claims.

(a) Classification:  Class 11 Claims consists of Subordinated General
Unsecured Claims.

(b) Treatment: Holders of Allowed Subordinated General Unsecured Claims
shall not receive any recovery from the Debtors on or after the Effective Date.

(c) Voting. Class 11 is Impaired. Holders of Subordinated General Unsecured
Claims are deemed to reject the Plan and are not entitled to vote.

4.13  Class 12: Interests.
(a) Classification: Class 12 consists of Allowed Interests against any Debtor.

(b) Treatment. Holders of Allowed Interests shall not receive any recovery
from the Debtors under the Plan.

(c) Voting. Class 12 is Impaired. The holders of Intercsts are deemed to reject
the Plan and are not entitled to vote.

SECTION 5. POST-EFFECTIVE DATE GOVERNANCE

5.1 Dissolution of Certain Debtors. The following Debtors shall be dissolved, under
applicable non-bankruptcy law on the Effective Date or shortly thereafter, as determined by the
Liquidating Trustee, and each respective Debtor’s interests and rights shall be vested, for all
purposes in the Liquidating Trust, and all of the interests in such Debtors shall be cancelled and
terminated without further order of the Bankruptcy Court: VBS; Holdings; De Paul Ventures; and
De Paul - San Jose Dialysis.

5.2 Dissolution of Certain Non-Debtor Affiliates. On the Effective Date, the following
Non-Debtor Aftiliates shall be dissolved, under applicable non-bankruptcy law: DePaul - San Jose
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ASC; St. Vincent De Paul Ethics Corporation; VHoldings; Robert F. Kennedy Medical Center;
Robert F. Kennedy Medical Center Foundation: and Sports Medical Management, Inc.

53 Dissolution of Sale-Leaseback Debtor Foundations.

(a) Dissolution of St. Francis Medical Center of Lynwood Foundation. Until
the SFMC Closing Date, St. Francis Medical Center of Lynwood Foundation shall continue to
make distributions to SFMC in the ordinary course of business, with any properly donor-restricted
gifts distributed in accordance with the terms and conditions of such restricted gift. After the
SFMC Closing Date, the properly donor-restricted charitable assets of St. Francis Medical Center
of Lynwood Foundation shall be transferred pursuant to approvals to be received from the Attorney
General of California, pursuant to section 999.2(¢) of title 11 of the California Code of Regulations
and related statutes and regulations. Thereafter, St. Francis Medical Center of Lynwood
Foundation shall be dissolved under applicable non-bankruptcy law.

(b) Dissolution of Seton Medical Center Foundation. Until the Seton Closing
Date, Seton Medical Center Foundation shall continue to make distributions to Seton in the
ordinary course of business, with any properly donor-restricted gifts distributed in accordance with
the terms and conditions of such restricted gitt. After the Seton Closing Date, the properly donor-
restricted charitable assets of the Seton Medical Center Foundation shall be transferred pursuant
to approvals to be received from the Attorney General of California, pursuant to section 999.2(e)
of title 11 of the California Code of Regulations and related statutes and regulations. Thereafter,
Seton Medical Center Foundation shall be dissolved under applicable non-bankruptcy law.

5.4 Dissolution of the SCC Debtor Foundations. On the Etfective Date or shortly
thereafter, the properly donor-restricted charitable asscts of Saint Louise Regional Hospital
Foundation and O’Connor Hospital Foundation shall be transferred pursuant to approvals to be
received from the Attorney General of California, pursuant to section 999.2(e) of title 11 of the
California Code of Regulations and related statutes and regulations. Thereafter, each respective
Foundation shall be dissolved under applicable non-bankruptcy law.

5.5 Dissolution of St. Vincent Foundation. On the Effective Date or shortly thereafter,
the properly donor-restricted charitable assets of St. Vincent Foundation shall be transterred
pursuant to approvals to be received from the Attorney General of California, pursuant to section
999.2(c) of title 11 of the California Code of Regulations and related statutes and regulations.
Thereafter, St. Vincent Foundation shall be dissolved under applicable non-bankruptcy law.

5.6 Dissolution of VMF. VMF shall be dissolved, under applicable non-bankruptcy
law, as soon as practicable after completion of the claims process under VMEF’s capitation
agreements.

5.7 Disposition of Marillac. VHS, in its capacity as a Debtor and/or a Post-Effective
Date Debtor, and/or the Liquidating Trustee shall take such action as reasonably necessary and
advisable to effectuate the sale, disposition, or other administration of the issued and outstanding
equity interests in, or assets of, Marillac. The net Cash proceeds of such sale, disposition, or other
administration, if any, shall be used to pay Holders of Claims as set forth in this Plan or as
otherwise agreed pursuant to a Creditor Settlement Agreement.
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5.8 Continued Existence of Post-Effective Date Debtors A fter the Effective Date.

(a) Continued Existence of Post-Effective Date Debtors. On and after the
Effective Date, the Post-Effective Date Debtors shall continue in existence for the purposes set
forth herein, and retain their Nonprofit Status to the same extent as such status existed immediately
prior to the Petition Date. No party shall take any action to interfere with, alter, terminate or
otherwise adversely affect the Nonprofit Status of the Post-Effective Date Debtors.

(b) Responsibilities of the Sale-Leaseback Debtors. The Sale-Leaseback
Debtors shall continue in existence for the following limited purposes:

(1) to maintain their corporate existence and full rights as the licensees
under the Hospital Licenses so Prime and AHMC may obtain their general
acute care hospital licenses from the CDPH and their hospital pharmacy
permits from the California State Board of Pharmacy pursuant to their
respective Interim Management Agreements;

(i1) to retain statutory and regulatory authority and responsibility for the
Hospitals and for oversight over Prime and AHMC, respectively;

(i)  to maintain a possessory interest in the Hospitals, and to lease from
Prime and AHMC the Hospital Premises and the Hospital Purchased Assets,
pursuant to the Interim Leaseback Agreements and to take such actions as
appropriate, necessary, advisable or convenient to further the objectives of,
and effectuate, the Interim Management Agreements as contemplated by
the provisions of this Plan;

(iv)  to maintain the Provider Agreements for Medi-Cal and Medicare,
and participate in the Medi-Cal and Medicare programs, until the changes
of ownership to Prime and AHMC, respectively, are approved, and collect
or otherwise liquidate all amounts owing under the Provider Agreements
until all payments due under such agreements have been received by the
Post-Effective Date Debtors and, it appropriate, transferred to the
Liquidating Trust;

(v) to process claims from providers under capitation agreements, if
applicable;

(vi)  in furtherance of implementation of the provisions of the Plan, to
take any action necessary under applicable law that is consistent with the
provisions of the Plan with respect to the Post-Effective Date Debtors and
the Hospital Purchased Assets: and

(vil)  to take such other actions as may be necessary or appropriate with
respect to the affairs, businesses and/or operations of any of the Debtors
which are not permitted to be undertaken by the Liquidating Trust under
applicable law;

US_Active\114691962\V-7
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provided, however, that, notwithstanding the foregoing, Seton shall continue in existence
solely for the limited purposes set forth in Section 5.8(b) hereof in the event that (i) the transfer of
the Seton Pharmacy Assets, (ii) the expiration of the Seton Interim Leaseback Agreement, and (ii1)
the expiration of the Seton Interim Management Agrecment all occur prior to the Effective Date.

(c) Responsibilities of SVMC and St. Vincent Dialysis. SVMC and St. Vincent
Dialysis shall continue in existence for the following limited purposes:

(1) to maintain their corporate existence and full rights to receive any
payments, including, but not limited to, payments related to Medi-Cal,
Medicare, and the Quality Assurance Payments;

(11) in furtherance of implementation of the provisions of the Plan, to
take any action necessary under applicable law that is consistent with the
provisions of the Plan; and

(i) to take such other actions as may be necessary or appropriate with
respect to the affairs, businesses and/or operations of any of SVMC and St.
Vincent Dialysis which are not permitted to be undertaken by the
Liguidating Trust under applicable law.

(d) Responsibilities of the SCC Debtors. The SCC Debtors shall continue in
existence for the following limited purposes:

(1) to maintain their corporate existence and full rights to receive any
payments, including, but not limited to, payments related to Medi-Cal,
Medicare, and the Quality Assurance Payments;

(11) in furtherance of implementation of the provisions of the Plan, to
take any action nccessary under applicable law that is consistent with the
provisions of the Plan; and

(11) to take such other actions as may be necessary or appropriate with
respect to the affairs, businesses and/or operations of any of the SCC
Debtors which are not permitted to be undertaken by the Liquidating Trust
under applicable law.

(e) Responsibilities of VHS. VHS shall continue in existence through the
expiration of the Interim Agreements and Transition Services Agreement, or as otherwise
determined by the Liquidating Trustee, for the following limited purposes: (i) perform support
services in accordance with the Interim Agreements and Transition Services Agreement and take
other actions as required under the Interim Agreements and Transition Services Agreement;
(ii) facilitate the payment of the Liquidating Trustee and its associated professionals;
(1ii) effectuate the expeditious sale of the issued and outstanding equity interests in Marillac or
provide such other disposition that may be appropriate, to the extent such sale or other disposition
is not eftectuated prior to the Effective Date; and (iv) perform all actions required of the Debtors
under any Executory Agreements set forth in the Schedule of Assumed Contracts.

o8]
8]
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) No Further Approvals Required. In performance of their duties hereunder,
Post-Effective Date Debtors shall have the rights and powers of a debtor in possession under
§ 1107, and such other rights, powers, and duties necessary, appropriate, advisable or convenient
to effectuate the provisions of the Plan. On and after the Effective Date, the Post-Effective Date
Debtors shall not be required to obtain any approvals from the Bankruptcy Court, any court or
Governmental Unit and/or provide any notices under the Nonprofit Laws to implement the terms
of the Plan.

(g) Dissolution. The Liquidating Trustee will cause each Post-Effective Date
Debtor to be dissolved for all purposes under applicable non-bankruptcy law, as follows:

(1) with respect to the Sale-Leaseback Debtors, after (x) the transfer of
the Pharmacy Asscts and the expiration of the Interim Agreements, (y) the
filing of the final cost reports with CMS and DHCS, if the Sale-Leaseback
Debtors are required to remain in existence to file such reports, and (z) after
completion of the claims process under the capitation agreements, if
required;

(11) with respect to SVMC and St. Vincent Dialysis, after the receipt of
all payments related to Medi-Cal and Medicare, including the Quality
Assurance Payments;

(i) with respect to the SCC Debtors, after the receipt of all payments
related to Medi-Cal and Medicare, including the Quality Assurance
Payments; and

(iv)  with respect to VHS, after (x) the transfer of the Pharmacy Assets
and the expiration of the Interim Agreements, and (y) performance of all
actions required of the Debtors under any Executory Agreements under the
Schedule of Assumed Contracts.

The Liquidating Trustec may dissolve a Post-Effective Date Debtor, earlier than as set forth
above, if he or she determines that the continued existence of such Post-Ettective Date Debtor is
not necessary to satisfy the foregoing conditions. Such dissolution shall occur without the
necessity for any other or further actions to be taken by or on behalf of the Post-Effective Debtors,
or payment of any fees, charges, penalties or other amounts required by applicable non-bankruptcy
law; provided, however, that the Liquidating Trustee may in its discretion file any certificates of
cancellation as may be appropriate in connection with dissolution of the Post-Effective Date
Debtors.

5.9 Post-Effective Date Board of Directors.

(a) Post-Ettective Date Board of Directors of VHS. On the Effective Date, the
board members of VHS shall resign and the Post-Effective Date Board of Directors of VHS will
be appointed. The members that make up the Post-Effective Date Board of Directors of VHS shall
also serve and remain as the members of the subsidiary boards and any other boards required to be
in existence.
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(b) Duties. The Post-Effective Date Board of Directors shall (1) fulfill its duties
and obligations under the bylaws and state and federal law, and (i1) oversee the Liquidating Trustee
in his/her capacity as president of the Post-Effective Date Debtors consistent with the terms of this
Plan.

(c) Resignation. Any member of the Post-Effective Date Board of Directors
may resign at any time upon not less than thirty (30) days’ written notice to the Liquidating Trustee
and the Post-Eftective Date Committee: provided, that, the Liquidating Trustee may waive such
notice period.

(d) Replacement. Notwithstanding anything in the bylaws to the contrary, in
the event that a director serving on the Post-Effective Date Board of Directors resigns or is duly
removed for cause, or in the event of the death of any such director or other occurrence rendering
such director incapacitated or unavailable for a period of thirty (30) consecutive days, a
replacement director shall be designated by the remaining members of the Post-Effective Date
Board of Directors of VHS in consultation with the Liquidating Trustee.

() Termination. The terms of the Post-Effective Date Board of Directors shall
expire upon the date they are no longer required under state law as to each Debtor, as applicable.

(H) Limitation of Liability of the Post-Effective Date Board of Directors. The
liability of the Post-Effective Date Board of Directors shall be limited to the maximum extent
permitted by law, including any exculpations under the articles of incorporation or bylaws of the
Post-Eftfective Date Debtors.

5.10  Document Preservation. The Liquidating Trust shall comply the Document
Retention Policy attached as Exhibit A to Docket No. 3355.

SECTION 6. THE LIQUIDATING TRUST

6.1 Creation. On the Effective Date, the Liquidating Trust shall be created and all of
the Liquidating Trust Assets shall be transferred to the Liquidating Trust, pursuant to the terms of
the Liquidating Trust Agreement. Nothing in this Plan, including the implementation of the
Liquidating Trust, or actions or inactions by the Liquidating Trustee after the Effective Date, shall
alter, terminate, or otherwise adversely affect the Nonprofit Status of the Post-Effective Date
Debtors; provided, further, that the transfer of Causes of Action to the Liquidating Trust shall not
impair any parties’ rights, defenses, claims, or counterclaims that have been or could be asserted
unless otherwise settled.

6.2 Purposes of the Liquidating Trust. The primary purpose of the Liquidating Trust
shall be the liquidation and distribution of its assets, in accordance with 26 C.F.R. § 301.7701-
4(d). The primary functions of the Liquidating Trust are as follows: (1) to liquidate, sell, or dispose
of the Trust Assets; (ii) to cause all net proceeds of the Trust Assets, including proceeds of Causes
of Action on behalf of the Liquidating Trust, to be deposited into the Liquidating Trust; (iii) to
initiate actions to resolve any remaining issues regarding the allowance and payment of Claims
including, as necessary, initiation and/or participation in proceedings betfore the Court; (iv) to take
such actions as are necessary or useful to maximize the value of the Liquidating Trust; (v) to
effectuate the wind-down of the Debtors as set forth in the Plan; and (vi) to make the payments
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and distributions to Holders of Allowed Claims, including Trust Beneficiaries, as required by the
Plan.

6.3 The Liquidating Trust Agreement. The Liquidating Trust A greement executed by
the parties thereto shall be filed not less than fourteen (14) days prior to the Ballot Deadline,
provided, that a copy of the Liquidating Trust Agreement in substantially final form shall be
included in the Disclosure Statement. The Liquidating Trust Agreement, including the designation
of the Liquidating Trustee thereunder, shall be approved by the Court, and the designated
Liquidating Trustee shall accept their duties thereunder on or before the Confirmation Date. The
Liquidating Trust Agreement shall, among other things, create the Liquidating Trust, identify the
Liquidating Trustee, identify the compensation of the Liquidating Trustee, and specify the
authorities and powers of the Liquidating Trustee and the Post-Effective Date Committee
consistent with this Plan. The Liquidating Trust Agreement may only be amended, modified
and/or supplemented by providing 5 business days written notice to the Plan Proponents, and if
any of the Plan Proponents shall object to such amendment, modification and/or supplement 1n
writing, subject to Bankruptcy Court approval, after notice and a hearing.

6.4 Operations of the Liquidating Trust. From and after the Effective Date, the
Liquidating Trust may use and dispose of Liquidating Trust Assets, and take any of the actions
consistent with this Plan and/or the Liquidating Trust Agreement without the approval of the Court
and free of the restrictions of the Bankruptcy Code, the Bankruptcy Rules, and the Local
Bankruptcy Rules, provided that the Liquidating Trust will be administered so that it qualifies as
a liquidating trust under 26 C.F.R. § 301.7701-4(d). The actions of the Liquidating Trust and the
Liquidating Trustee shall be governed by the provisions of the Liquidating Trust Agreement.

6.5 Liquidating Trustee.

(a) Appointment. The Liquidating Trustee shall be selected by the Committee
with the consent of the Master Trustee, such consent not to be unreasonably withheld. The
Liquidating Trustee shall be deemed appointed on the Effective Date, without further motion,
application, notice, hearing, or other order of the Bankruptcy Court. The appointment, duties, and
powers of the Liquidating Trustee are as set forth in Article 3 of the Liquidating Trust Agreement.
The Liquidating Trustee shall also serve as the president of each Post-Effective Date Debtor in
accordance with the articles of incorporation or bylaws of the Post-Effective Date Debtors.

(b) Duties. After the Effective Date, without necessity of any further order of
the Bankruptcy Court and/or any federal or state court, the Liquidating Trustee shall have the
responsibilities set forth in (1) the Liquidating Trust Agreement, (ii) the articles of Incorporation
or bylaws of the Post-Eftfective Date Debtors, and (111) this Plan, which include, but are not limited
to, those set forth below:

(1) implement this Plan and administer the Liquidating Trust;

(11) hold legal title to any and all rights of the Trust Bencficiaries in or
anising from the Liquidating Trust Assets, including, but not limited to,
collecting, recetving any and all money and other property belonging to the
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Liquidating Trust and the right to vote any claim or interest in a case under
the Bankruptcy Code and receive any distribution therein;

(i) perform the duties, exercise the powers, and assert the rights of a
trustee under §§ 704 and 1106, including, without limitation, commencing,
prosecuting or settling Causes of Action, enforcing contracts, and asserting
claims, defenses, offsets and privileges and shall be deemed substituted as
plaintiff therein without need for any further order of the Bankruptcy Court
and shall have all of the standing, rights, powers and obligations of the
Debtors and the Non-Debtor Affiliates for all purposes with respect to the
Liquidating Trust Assets;

(iv)  be responsible for the following related to the Post-Etfective Date
Debtors:

(a) oversee the management and operations of the Hospital
Purchased Assets pursuant to the Interim Agreements,
including, without limitation, the administration of all
obligations and claims, and the Transfer or other disposition
of the Hospital Purchased Assets;

(b) oversee and implement the responsibilities and duties of the
Sale-Leaseback Debtors;

(c) ensure compliance with the Interim Agreements;

(d) report to the respective board on a regular basis and provide
such information and reports that may be reasonably
requested by the Post-Effective Date Board of Directors;

(e) oversce SVMC’s, St. Vincent Dialysis’s, and the SCC
Debtors’ collection of Quality Assurance Payments and
other accounts; and

() oversee and implement the responsibilities and duties of
VHS, including, but not limited to, ensuring compliance
with the Interim Agreements and the Transition Services
Agreements;

(v) protect and enforce the rights to the Liquidating Trust Assets by any
method deemed appropriate including, without limitation, by judicial
proceedings or pursuant to any applicable bankruptcy, insolvency,
moratorium or similar law and general principles of equity;

(vi)  compromise, adjust, arbitrate, sue on or defend, pursue, prosecute,
abandon, or otherwise deal with and settle, in accordance with the terms of
the Liquidating Trust Agreement, the Causes of Action in favor of or against
the Liquidating Trust as the Liquidating Trustee shall deem advisable;
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(vit) avoid and recover transfers of the Debtors and Non-Debtor
Affiliates’ property as may be permitted by the Bankruptcy Code or
applicable state law, including, without limitation, those identified in the
Disclosure Statement;

(viii)  determine and satisfy any and all liabilities created, incurred or
assumed by the Liquidating Trust;

(ix)  estimate, object to, defend against and otherwise administer Claims
(except for Professional Claims, the 2005 Revenue Bonds Diminution
Claim, and any Allowed Claims payable on or prior to the Effective Date)
and Interests or requests for payment or allowance of an administrative
expense;

(x) file, if necessary, any and all tax and information returns with
respect to the Liquidating Trust, including the Liquidating Trust Reserves,
and pay taxes properly payable by the Liquidating Trust, if any;

(x1)  obtain insurance coverage with respect to the liabilities and
obligations of the Liquidating Trustee under this Liquidating Trust
Agreement (in the form of an errors and omissions policy or otherwise);

(xii)  continue to ensure compliance with the terms of the Transition
Services Agreements related to the SFMC Sale and the Seton Sale;

(xiit) serve as the president, or appoint an officer, of SVMC, St. Vincent
Dialysis, and the SCC Debtors;

(xiv)  report to the Post-Eftective Date Committee;

(xv)  enforce the terms of the Interim Agreements and the Transition
Services Agreements;

(xvi) perform tasks necessary to effectuate termination of the Defined
Contribution Plans, it any; and

(xvii) take any action required or permitted by the Plan.

(¢c) Oversight. The Liquidating Trustee shall keep the Master Trustee informed,
from time to time, of the progress of the Liquating Trust in collecting and liquidating the
Liquidating Trust Assets, including all offers of compromise and settlement with respect to such
assets. Unless and until the First Priority Trust Beneficial Interests are paid in full, any decisions
of the Liquidating Trustee to settle, compromise, affect, waive or release any rights of the
Liquidating Trust in any assets having a nominal value of $50,000 or more (or such other minimum
amount as may be agreed to by the Liquidating Trustee and the Master Trustee) shall require the
consent ot the Master Trustee, which consent may be withheld in its sole discretion. In the event
that the Liquidating Trustee intends to decline an offer of compromise or settlement that would
result in the payment in full of the First Priority Trust Beneficial Interests (any such offer, an “Exit
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Offer”), such decision shall be made only if, in the reasonable determination of the Liquidating
Trustee, there is a reasonable probability that a materially greater amount can be collected within
a reasonable period of time. If the Master Trustee disagrees with the decision of the Liquidating
Trustee to decline an Exit Offer, the Master Trustee may commence an expedited, confidential
arbitration against the Liquidating Trustee and the Post-Effective Date Committee seeking a
determination that the Liquidating Trustee has not acted reasonably in declining to accept such
Exit Offer, and compelling the Liquidating Trustee to accept such Exit Offer.

(d) Resignation as Liquidating Trustee. The Liquidating Trustee may resign at
any time upon not less than sixty (60) days’ written notice to the Post-Effective Date Committee
and the Post-Effective Date Board of Directors (if in existence at that time); provided, that the
Post-Effective Date Committee and the Post-Effective Date Board of Directors may waive such
notice requirement.

(e) Term as President of Post-Effective Date Debtors. The term of the
Liquidating Trustee as president of the Post-Effective Date Debtors expires on the earlier of
(1) twelve (12) months following the Effective Date or (1) the expiration of the Interim Agreements,
unless the Liquidating Trustee, with the consent of the Post-Effective Date Board of Directors,
requests that the Court extend such term. Prior to the expiration of the term of the Liquidating
Trustee as president of the Post-Effective Date Debtors, the Post-Effective Date Board of Directors
may, in consultation with the Post-Effective Date Committee, terminate the Liquidating Trustee
as president for cause.

(H Replacement of the Liquidating Trustee. In the event that the Liquidating
Trustee resigns, or in the event of the death of the Liquidating Trustee or other occurrence
rendering the Liquidating Trustee incapacitated or unavailable for an extended period of thirty (30)
consecutive days, a replacement Liquidating Trustee shall be appointed. If such appointment
occurs prior to full payment of the First Priority Trust Beneficial Interests, the Post-Effective Date
Committee shall appoint a replacement Liquidating Trustee in consultation with the Post-Effective
Datc Board of Directors, if such Board has not been disbanded, and with the consent of the Master
Trustee, such consent not to be unreasonably withheld. If such appointment occurs after full
payment of the First Priority Trust Beneficial Interests, the Post-Effective Date Committee shall
appoint a replacement Liquidating Trustee in consultation with the Post-Effective Date Board of
Directors, if such Board has not been disbanded. A notice of the identity of the new Liquidating
Trustee shall be filed with the Bankruptcy Court promptly after the new Liquidating Trustee is
appointed.

(g) No Further Approvals Required/Transter of Liguidating Trust Assets. In
performance of its duties hereunder, the Liquidating Trustee shall have the rights and powers of a
debtor in possession under § 1107, and such other rights, powers, and duties necessary, appropriate,
advisable or convenient to effectuate the provisions of the Plan. On and after the Effective Date,
the Liquidating Trustec shall not be required to obtain any approvals from the Bankruptcy Court,
any court or Governmental Unit and/or provide any notices under any applicable laws, including
under the Nonprofit Laws, to implement the terms of the Plan, including, without limitation, the
Transfer ot any Liquidating Trust Assets retained by the Liquidating Trust. As further set forth in
the Liquidating Trust Agreement, without limitation of the foregoing, with the prior Consent of
the Master Trustee (until the First Priority Beneficial Trust Interests are paid in full) and the Post-
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Effective Date Committee, the Liquidating Trustee shall be authorized pursuant to this Plan to
Transfer any or all of the Liquidating Trust Assets without necessity of any further notice or
approval of the Bankruptcy Court and/or under any applicable state or federal law, including under
the Nonprofit Laws. This provision shall be subject in its entirety to the Liquidating Trust
Agreement.

(h) Operation of Hospital Purchased Assets. The Liquidating Trustee shall be
authorized (i) to continue to Operate the Hospital Purchased Assets pursuant to the Interim
Agreements without necessity of any further notice or approval by the Bankruptcy Court, (ii) to
eXxecute any agreement or other instrument necessary to implement the terms of the SFMC Asset
Purchase Agreement, the Seton Asset Purchase Agreement, the Transition Services Agreements,
and the Interim Agreements, and (iii) to enforce the terms of the Interim Agreements and the
Transition Services Agreements.

(1) Compensation.  The Liquidating Trustee shall be compensated and
reimbursed for his/her out-of-pocket expenses incident to the performance of his/her duties under
the Plan as set forth in the Liquidating Trust Agreement, without further motion, application, notice
or other order of the Bankruptcy Court. The fees and expenses of the Liquidating Trustee shall be
satistied solely out of the Liquidating Trust Administration Accounts.

6.6 Books and Records. As more fully set forth in the Liquidating Trust Agreement,
the Liquidating Trustee shall maintain, with respect to the Liquidating Trust and the Trust
Beneficiaries, books and records relating to the Liquidating Trust Assets and income of the
Liquidating Trust and the payment of expenses of, and liabilities of claims against or assumed by,
the Liquidating Trust in such detail and for such period of time as may be necessary to enable it to
make full and proper accounting in respect thereof. Such books and records shall be maintained
on a modified cash or other comprehensive basis of accounting necessary to facilitate compliance
with the tax reporting requirements of the Liquidating Trust. Except as provided in the Liquidating
Trust Agreement and the Plan, nothing requires the Liquidating Trustee to file any accounting or
seek approval of any court with respect to the administration of the Liquidating Trust, or as a
condition for managing any payment or distribution out of the Liquidating Trust Assets.

6.7 Payment of Trust Expenses. As sct forth below, the Liquidating Trust expenses
shall be paid, or adequate reserves created therefor, trom the Liquidating Trust Administration
Accounts.

6.8 Employment and Compensation of Professionals. In accordance with the
Liquidating Trust Agreement, the Liquidating Trust may employ such counsel (which may be the
same counsel employed by either the Post-Effective Date Committee or the Post-Effective Date
Debtors), advisors and other professionals selected by the Liquidating Trustee that the Liquidating
Trustee reasonably requires to perform its responsibilities under the Plan without further order
from the Bankruptcy Court. The Liquidating Trust’s professionals shall be compensated as agreed
to by the Liquidating Trustee and paid upon five (5) Business Days’ notice to the Post-Effective
Date Committee, without further motion, application, notice or other order of the Bankruptcy
Court. The fees and expenses of the Liquidating Trust’s professionals shall be satisfied solely out
ot the Liquidating Trust Administrative Accounts.
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6.9 Limitation of Liability of the Liquidating Trustee and the Post-Effective Date
Committee. The Liquidating Trustee and the Post-Effective Date Committee, and the Liquidating
Trustee’s attorneys, accountants, consultants, employees, agents and assignees, shall have no
liability for any error of judgment, actions, or omissions made in good faith other than as a result
of gross negligence or willful misconduct. No provisions of this Plan shall require the Liquidating
Trustee or any of the members of the Post-Effective Date Committee to expend or risk his/her own
funds or otherwise incur personal financial liability in the performance of any of his/her duties
under this Plan or in the exercise of any of the Liquidating Trustee’s and the Post-Effective Date
Committee’s rights and powers. The Liquidating Trust shall indemnify and hold the Liquidating
Trustee and Post-Effective Date Committee harmless, from and against any damages, costs, claims
and other liabilities incurred by any of them in connection with their respective duties and
responsibilities hereunder, other than those damages, costs, claims and other liabilities that result
from such party’s gross negligence or willful misconduct. Further, as provided in the Interim
Agreements, Prime and AHMC shall indemnify and hold the Liquidating Trustee harmless, from
and against any damages, costs, claims and other liabilities incurred by him/her in connection with
the respective duties and responsibilities hereunder, other than those damages, costs, claims and
other liabilities that result from the Liquidating Trustee’s gross negligence or willtul misconduct.
The Liquidating Trustee may purchase or extend existing insurance to cover potential liabilities
that may be incurred in the Chapter 11 Cases, and such cost shall be paid for by the Liquidating
Trust from the Liquidating Trust Administration Accounts..

6.10  Termination of the Trust. The Liquidating Trust will terminate on the
carlier of: (a) thirty (30) days after the final distribution of the Liquidating Trust Assets in
accordance with the terms of this Liquidating Trust Agreement and the Plan; and (b) the fifth (5th)
anniversary of the Effective Date. Notwithstanding the foregoing, multiple fixed term extensions
can be obtained so long as Bankruptcy Court approval is obtained within three (3) months betore
the expiration of the term of the Liquidating Trust and each extended term. The aggregate ot all
such extensions shall not exceed three (3) years, unless the Liquidating Trustee receives a
tavorable ruling from the IRS that any further extension would not adversely aftect the status of
the Liquidating Trust as a liquidating trust within the meaning ot 26 C.F.R. § 301.7701-4(d) for
federal income tax purposes. The Liquidating Trustee shall not unduly prolong the duration of the
Liquidating Trust and shall at all times endeavor to resolve, settle or otherwise dispose of all claims
that constitute Liquidating Trust Assets and to effect the distribution of the Liquidating Trust
Assets to the Trust Beneficiaries in accordance with the terms hereof and terminate the Liquidating
Trust as soon as practicable. Prior to and upon termination of the Liquidating Trust, the
Liquidating Trust Assets will be distributed no less frequently than quarterly as set forth herein
first, to the holder of the First Priority Trust Beneficial Interests until such Trust Beneticial
Interests are paid in full, and second, to the holders, pro rata, ot the Second Priority Trust
Beneficial Interests until paid in full. Such distributions shall otherwise be made pursuant to the
provisions set forth herein and in the Liquidating Trust Agreement. Ifany Liquidating Trust Assets
are not duly claimed, such Liquidating Trust Assets will be distributed pursuant to Section 8.5. If
there are still any Liquidating Trust Assets after a final distribution and payment of all expenses
associated with the Liquidating Trust, such Liquidating Trust Assets will be disposed of in
accordance with applicable law.
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SECTION 7. MEANS FOR IMPLEMENTATION OF THE PLAN

7.1 Creditor Settlement Agreements.

Plan Settlement. Pursuant to Bankruptcy Rule 9019 and § 1123(b)(3)(A),
the entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, as of the
Effective Date, of the Plan Settlement by and between the Debtors, the Prepetition Secured
Creditors, and the Committee. The primary terms of the Plan Settlement are as follows:

(1) the Holders of Secured 2005 Revenue Bond Claims shall
receive the treatment set forth in Section 4.5, including, but not
limited to, the receipt of the Inijtial Secured 2005 Revenue Bonds
Claims Payment and the First Priority Trust Beneficial Interests in
full and final satisfaction of the 2005 Revenue Bonds Diminution
Claim;

(11) the Holders of Allowed General Unsecured Claims shall
receive the treatment set forth in Section 4.9, including, but not
limited to, the receipt of Second Priority Beneficial Trust Interests
in full and final satisfaction of all Allowed General Unsecured
Claims;

(111)  on the Effective Date, or as soon thereafter is reasonably
practicable, the following litigations and the claims asserted therein
shall be dismissed with prejudice: (a) the adversary proceeding
captioned Official Committee of Unsecured Creditors of Verity
Health System of California, Inc., et al. v. U.S. Bank National
Association, as trustee, Adv. Case No. 2:19-ap-01165-ER (Bankr.
C.D. Cal); and (b) the adversary proceeding captioned Official
Commitiee of Unsecured Creditors of Verity Health Svstem of
California, Inc., et al. v. UMB Bank, National Association, as
trustee, Adv. Case No. 2:19-ap-01166-ER (Bankr. C.D. Cal.);

(tv)  any outstanding stipulation or other agreement tolling the
Committee’s right to pursue claims against Verity MOB Financing,
LLC and Verity MOB Financing 11, LLC pursuant to the Final DIP
Order and/or the Cash Collateral Orders shall be terminated and all
further rights ot the Committee with respect to such claims shall be
waived, released, and terminated with prejudice;

(v) the Confirmation Order shall include, without limitation,
findings that: (a) the Prepetition Secured Creditors were oversecured
as of the Petition Date and are entitled to retain Adequate Protection
Payments as allowed postpetition interest and fees under § 506(a);
(b) the amount of the Prepetition Replacement Lien (as defined in
the Final DIP Order and the Cash Collateral Orders) that may be
asserted by the Master Trustee and the 2005 Revenue Bonds Trustee
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is equal to or greater than the 2005 Revenue Bonds Diminution
Claim; (c¢) the 2005 Revenue Bonds Claim, including the 2005
Revenue Bonds Diminution Claim, constitutes an Allowed Secured
Claim for all purposes under the Plan and the Liquidating Trust
Agreement, and on and after the Effective Date shall not be subject
to any defense, reduction, setoff or counterclaim, including without
limitation, pursuant to any claims under §§ 506(c) and 552(b) of the
Bankruptcy Code; and (d) the Master Trustee and the 2005 Bonds
Trustee are authorized to enter into the Plan Settlement on behalf of
the holders of the 2005 Bonds Claims and such Trustees have
properly exercised their rights, powers and discretion pursuant to the
2005 Bonds Indenture and applicable law in entering into the Plan
Settlement, which shall be bind the Master Trustee, the 2005
Revenue Bonds Trustee and all holders of the 2005 Revenue Bonds
Claims;

(vi)  the Debtors and the Prepetition Secured Creditors shall
waive any objection to the fees and expenses incurred by the
Committee’s advisors which exceed the limitations for mvestigating
and prosecuting claims against the Prepetition Secured Creditors set
forth in the Final DIP Order, the Cash Collateral Orders, the related
budgets, and as set forth more fully in the Debtors’ reservations of
rights [Docket Nos. 3896, 4287]; provided, however, nothing herein
shall be deemed a waiver of the rights of any party to object to the
reasonableness of fees and/or expenses of the Committee;

(vi)  the Master Trustee and the 2005 Revenue Bonds Trustee
shall agree that, on the Effective Date, the Debtors shall pay, or
reserve for, all Allowed and allowable Administrative Claims not
otherwise paid in the ordinary course of the Debtors’ operations
notwithstanding that, absent such agreement, such Administrative
Claims would not otherwise be entitled to any payment absent full
payment of the 2005 Revenue Bonds Claim;

(viii)  the Indenture Trustees and their affiliates shall be Released
Parties under this Plan and shall be granted the benefit of the releases,
injunctions, and exculpations set forth herein pursuant to
§ 1123(b)(3)(A) and the Plan Settlement; and

(1x)  the Plan Settlement shall be effective provided that (a) the
Confirmation Order is not subject to a stay of effectiveness on the
Effective Date, and (b) Effective Date occurs on or before
September 5, 2020.

The entry of the Confirmation Order shall constitute the Bankruptcy Court’s finding that
(1) entering into the Plan Settlement is in the best interests of the Debtors, their Estates, and their
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creditors, (ii) the Plan Settlement is fair, equitable and reasonable, and (iii) the Plan Settlement
meets all the standards set forth in Bankruptcy Rule 9019 and § 1 123(b)(3)(A).

(b) PBGC Settlement. Pursuant to Bankruptcy Rule 9019 and § 1 123(b)(3)(A),
the entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, as of the
Effective Date, of the PBGC Settlement by and between the Debtors and the PBGC. The primary
terms of the PBGC Settlement are as follows:

(1) the PBGC is granted a single, Allowed Administrative Claim
against the Debtors in the total amount of $3,000,000 to be paid on
the Etfective Date;

(11) the PBGC is granted a single, Allowed General Unsecured
Claim against the Debtors in the total amount of $450,000,000;

(1) the PBGC shall support confirmation of the Plan and entry
of the Contirmation Order;

(iv)  notwithstanding anything to the contrary in the Plan or
Confirmation Order, any fiduciary breach claims held by the PBGC
related to the Verity Health System Retirement Plan A and Verity
Health System Retirement Plan B, shall not be not released, waived,
or discharged under this Plan or the Confirmation Order;

(v) the PBGC Settlement shall be in full and final satisfaction of
the PBGC Claims; and

(vi)  the PBGC Settlement shall be null and void in the event that
(A) the Plan is not confirmed or does not go into effect, or (B) the
SFMC Sale or Seton Sale do not close.

The entry of the Confirmation Order shall constitute the Bankruptcy Court’s finding that
(1) entering into the PBGC Settlement is in the best interests of the Debtors, their Estates, and their
creditors, (ii) the PBGC Settlement is fair, equitable and reasonable, and (ii1) the PBGC Settlement
meets all the standards set forth in Bankruptcy Rule 9019 and § 1 123(b)(3)(A). Notwithstanding
any provision in the Plan (including Section 13 hereot) or the Confirmation Order to the contrary,
neither the Plan nor the Confirmation Order shall in any way be construed to discharge, release,
limit, or relieve any party for a fiduciary breach related to the Verity Health System Retirement
Plan A or Verity Health System Retirement Plan B. The PBGC, the Verity Health System
Retirement Plan A, and the Verity Health System Retirement Plan B shall not be enjoined or
precluded from enforcing such liability or responsibility by any of the provisions of the Plan or the
Confirmation Order.

(c) Other Creditor Settlement Agreements. Pursuant to Bankruptcy Rule 9019
and § 1123(b)(3), the entry of the Contirmation Order shall constitute the Bankruptcy Court’s
approval, as of the Effective Date, of each of the Creditor Settlement Agreements and the finding
that (i) entering into each of the Creditor Settlement Agreements is in the best interests of the
Debtors, their Estates, and their creditors, (ii) cach of the Creditor Settlement Agreements is fair,
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equitable and reasonable, and (iii) each of the Creditor Settlement Agreements meets all the
standards set forth in Bankruptcy Rule 9019 and § 1123(b)(3). Notwithstanding anything to the
contrary set forth herein, all distributions contemplated by each Creditor Settlement Agreement
shall be made only in accordance with the terms of the respective Creditor Settlement Agreement.

7.2 Deemed Substantive Consolidation. The Plan contemplates, and is predicated on,
the deemed substantive consolidation of the Debtors’ Estates as follows:

(a) Entry of the Confirmation Order shall constitute the approval, pursuant to
§§ 105(a), 541, 1123, and 1129, of the deemed substantive consolidation of the Debtors in the
manner set forth herein. Notwithstanding such deemed substantive consolidation, however, fees
payable, pursuant to 28 U.S.C. § 1930, shall be due and payable by each individual Debtor.

(b) The deemed substantive consolidation effected pursuant to the Plan shall
not affect, without limitation, (i) the Debtors’, the Post-Effective Date Debtors’, or the Liquidating
Trust’s defenses to any Claim or Cause of Action, including the ability to assert any counterclaim,
provided, that, the Liquidating Trust shall neither assert nor preserve Intercompany Claims, except
to the extent necessary to preserve claims and defenses against any third parties other than the
Debtors; (ii) the Debtors’, the Post-Effective Date Debtors’, or the Liquidating Trust’s setoff or
recoupment rights; (iii) requirements for any third party to establish mutuality prior to deemed
substantive consolidation in order to assert a right of setoft against the Debtors, the Post-Effective
Date Debtors, or the Liquidating Trust; (iv) distributions to the Debtors, the Estates, the Post-
Effective Date Debtors, or the Liquidating Trust out of any Insurance Policies or proceeds of such
policies; (v) distributions to the Debtors, the Estates, the Post-Effective Date Debtors, or the
Liquidating Trust from any governmental programs, including, but not limited to, Medicare and
Medi-Cal, including any fee for service payments and any Quality Assurance Payments; (vi) the
applicability and enforceability of any government issued licenses, including, but not limited to,
the Hospital Licenses, or (vii) any Avoidance Action or any other Cause of Action held by the
Debtors arising under §§ 541 through 550, or state laws of similar effect, against any third party
other than the other Debtors, except to the extent any such actions are expressly waived or settled
pursuant to this Plan.

(¢) The Disclosure Statement and the Plan shall be deemed to be a motion
requesting that the Bankruptcy Court approve the deecmed substantive consolidation contemplated
by the Plan. Unless an objection to the proposed deemed substantive consolidation is made in
writing by any creditor purportedly affected by such deemed substantive consolidation on or before
the deadline to object to confirmation of the Plan, or such other date as may be fixed by the
Bankruptcy Court, the deemed substantive consolidation contemplated by the Plan may be
approved by the Bankruptcy Court at the Confirmation Hearing. In the event any such objections
are timely filed, a hearing with respect thereto shall be scheduled by the Bankruptcy Court, which
hearing may, but need not, be the Confirmation Hearing.

(d) It the Bankruptcy Court determines that deemed substantive consolidation
of any given Debtors is not appropriate, then the Plan Proponents may request that the Bankruptcy
Court otherwise confirm the Plan and approve the treatment of and Distributions to the different
Classes under the Plan on an adjusted, Debtor-by-Debtor basis. Furthermore, the Debtors reserve
their rights, with the consent ot the Plan Proponents: (1) to seek confirmation of the Plan without
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implementing deemed consolidation of any given Debtor, and, in the Debtors’ reasonablc
discretion, to request that the Bankruptcy Court approve the treatment of and Distributions to any
given Class under the Plan on an adjusted, Debtor-by-Debtor basis; and (ii) to seek deemed
consolidation of all Debtors whether or not all Impaired Classes entitled to vote on the Plan vote
to accept the Plan.

7.3 Cancellation of Existing Indentures and Related Securities. On the Effective
Date, and conditioned on the irrevocable receipt of all of the Plan payments to the respective Bond
and Notes Trustees on behalf of Classes 2, 3, and 4 due upon the Effective Date, and the
effectiveness of the releases and exculpations of each of the Indenture Trustees in accordance with
Sections 13.5(d) and 13.7 of the Plan, the Master Indenture of Trust, dated as of December 1, 2001,
as amended and supplemented, among the Daughters of Charity Health System, as predecessor in
interest to VHS, the 2005 Revenue Bonds Indentures, the 2015 Revenue Notes Indentures and the
2017 Revenue Notes Indentures (collectively, the “Indentures”), together with the related
Obligations of the Debtors, loan agreements and security documents to which the Debtors are party,
including the Intercreditor Agreement, and the respective notes, bonds, and securities issued under
cach of the Indentures shall be deemed inoperative and unenforceable against the Debtors and the
Debtors shall have no continuing obligations thereunder, and the Indenture Trustees shall each be
discharged for all purposes, provided, however, that the foregoing Indentures shall continue in
effect solely to the extent necessary to (i) allow the respective Bond and Notes Trustees to receive
and make distributions under the Plan to their respective holders, and preserving the tax attributes
of such distributions under such Indentures and (11) allow the respective Indenture Trustees to
enforce any obligations owed to them under the Plan or their respective Indentures (including
compensation and reimbursement for any reasonable and documented fees and expenses pursuant
to their respective charging liens as provided in the Indentures, as applicable). Without limiting
the foregoing, the Bond and Notes Trustees, as applicable, shall receive all distributions made
under the Plan on account of their respective Allowed Claims and shall distribute them in any
manner permitted by the applicable Indentures, including on a date selected by the respective Bond
and Notes Trustee on or after the Effective Date for surrender and cancellation of securities. The
Indenture Trustees shall be entitled to receive from the Liquidating Trust their reasonable fees and
expenses incurred in releasing any liens and making distributions, as applicable, in accordance
with the relevant Indentures, the Plan, and the Contirmation Order. Notwithstanding the foregoing,
it any claim is ever made upon the Indenture Trustees or any Prepetition Secured Creditor subject
to the Intercreditor Agreement, which results in the rescission, repayment, recovery or restoration
of any amounts received by the Indenture Trustees (or in the case of the Prepetition Secured
Creditors, as distributed from the Indenture Trustees to such Prepetition Secured Creditor)
pursuant to the Plan, the Intercreditor Agreement shall be reinstated in full force and effect, and
the prior termination of the Intercreditor Agreement pursuant to this Section 7.3 shall not diminish,
release, discharge, impair or otherwise affect the obligations of the parties to the Intercreditor
Agreement from such date of reinstatement.

7.4 Funding for Distributions. The distributions to holders of Allowed Claims and
Trust Beneficiaries contemplated under the Plan shall be funded as set forth herein.

7.5 No Further Court Authorization. Except as provided herein or the Confirmation
Order, the Liquidating Trustee will continue the orderly administration of the Liquidating Trust
Assets and otherwise implement the provisions of this Plan without necessity of any further order
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of the Bankruptcy Court or approval or consent of any Governmental Unit, including under the
Nonprofit Laws. Further, except as provided herein or the Confirmation Order, the Liquidating
Trustee will continue his/her oversight and related responsibilities pursuant to the Plan and Interim
Agreements without necessity of any further order of the Bankruptcy Court or other Governmental
Unit, including under the Nonprofit Laws.

7.6 Operating Accounts for the Post-Effective Date Debtors. On the Effective Date,
subject to the prior payment of the amounts required to be paid by the Debtors in cash on the
Effective Date pursuant to this Plan, Operating Accounts for Post-Effective Date Debtors shall be
established and funded in accordance with, or, if previously established, continued in accordance
with, the Operating Budget. The Liquidating Trustee shall be authorized to use the funds in the
Operating Accounts to preserve, administer, and continue the Operations of the Operating Asscts,
including paying all costs and expenses associated therewith, and collection of any amounts due
under the Interim Agreements, each in accordance with the Operating Budget. After the Effective
Date, all Cash or other proceeds generated by the Operating Assets and required to fund the
Operating Accounts and/or Operate the Operating Assets shall not be included within the definition
of the Remaining Cash under this Plan.

1.7 Transfer of Certain Funds Into the Liquidating Trust. Post-Effective Date, the
Liquidating Trustee, subject to the prior payment of all amounts required to be paid by the Debtors
in cash on the Eftective Date pursuant to this Plan, shall transfer funds received on account of'any
Post-Effective Date Debtors to the Liquidating Trust except for funds that (i) constitute Hospital
Purchased Assets, or (ii) are to be retained by the Post-Effective Date Debtors under the Interim
Agreements and the Operating Budget. The aforementioned transfers to the Liquidating Trust
shall be made as soon as practicable, but no less frequently than on a quarterly basis, with the first
such transfer occurring as soon as practicable after the Effective Date, Further, the Liquidating
Trustee shall transfer all funds held or received by SVMC, St. Vincent Dialysis, and the SCC
Debtors on or after the Effective Date to the Liquidating Trust as soon as practicable, but no less
frequently than on a quarterly basis, with the first such transfer occurring as soon as practicable
after the Eftective Date.

(a) Liquidating Trust Tax Matters. For all federal and applicable state and local
income tax purposes:

(1) All parties must treat each transter of Liquidating Trust Assets to the
Liquidating Trust in accordance with the terms of the Plan and the
Liquidating Trust Agreement.

(11) All parties shall treat the Liquidating Trust as a grantor trust, of
which the Trust Beneficiaries are the owners and grantors, and treat the
Trust Beneficiaries as the direct owners of an undivided interest in
Liquidating Trust Assets (other than any assets allocable to Liquidating
Trust Reserves and the Liquidating Trust Administration Accounts),
consistent with their economic interests therein.

(iti)  Each transfer of Liquidating Trust Assets (other than any assets
allocable to Liquidating Trust Reserves and the Liquidating Trust
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Administration Accounts) to the Liquidating Trust shall be treated as a
transfer of such assets directly to the holders of Trust Beneficial Interests in
partial satisfaction of their Claims (with each Trust Beneficiary receiving
an undivided interest in such assets in accord with their economic interests
in such assets), followed by the transfer by the Trust Beneficiaries to the
Liquidating Trust of such assets in exchange for the Trust Beneficial
Interests.

(iv)  The Liquidating Trustee will make a good faith valuation of the
Liquidating Trust Assets. All parties must consistently use such valuation
for all federal and applicable state and local income tax purposes.

(v) Allocations of the Liquidating Trust’s taxable income (other than
income attributable to assets in the Liquidating Trust Reserves and the
Liquidating Trust Administration Accounts) among the beneficiaries of the
Liquidating Trust shall be determined by reference to the manner in which
an amount of Cash equal to such taxable income would be distributed
(without regard to any restrictions on distributions) if, immediately prior to
such deemed distribution, the Liquidating Trust had distributed all of its
other assets (valued at their tax book value and other than assets allocable
to Disputed Claims) to the Trust Beneficiaries, in each case up to the tax
book value of the assets treated as contributed by such Trust Beneficiaries,
adjusted for prior taxable income and loss and taking into account all prior
and concurrent distributions from the Liquidating Trust. Similarly, taxable
loss of the Liquidating Trust shall be allocated by reference to the manner
in which an economic loss would be borne immediately after a liquidating
distribution of the remaining Liquidating Trust Assets. The tax book value
of the Liquidating Trust Assets for this purpose shall equal their fair market
value on the date such assets are transferred to the Liquidating Trust,
adjusted in accordance with tax accounting principles prescribed by the IRC,
applicable Treasury Regulations, and other applicable administrative and
Judicial authorities and pronouncements.

(vi)  The Liquidating Trustee shall file with the IRS returns for the
Liquidating Trust as a grantor trust pursuant to 26 C.F.R. § 1.671 -4(a). The
Liquidating Trustee also shall annually send to each Trust Beneficiary a
separate statement setting forth the Trust Beneficiary’s share of items of
income, gain, loss, deduction, or credit and shall instruct all of the Trust
Beneficiaries to report such items on their federal income tax returns or to
forward the appropriate information to such Trust Beneficiary’s underlying
beneticial holders with instructions to report such items on their federal
income tax returns.

(vil)  The Liquidating Trustee shall (x) treat the Liquidating Trust
Reserves as “disputed ownership funds” governed by 26 C.F.R. § 1.468B-
9 by timely making an election, and (y) to the extent permitted by applicable
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law, report consistently with the foregoing for state and local income tax
purposes.

(viii)  The Liquidating Trustee shall be responsible for the payment, out of
the Liquidating Trust, of any taxes imposed on the Liquidating Trust or the
Liquidating Trust Assets, including the Liquidating Trust Reserves.

7.8 Funding of the Liquidating Trust Administration Accounts. On or prior to the
Effective Date, the Liquidating Trustee shall have the authority, subject to the Liquidating Trust
Agreement, to establish and maintain one or more Liquidating Trust Administration Accounts in
the name of the Liquidating Trustee pursuant to the terms of this Plan and the Liquidating Trust
Agreement. On the Effective Date, an amount of the Debtors’ Cash on hand cqual to an aggregate
of $3,500,000.00 shall be deposited in the Liquidating Trust Administration Accounts as
designated by the Liquidating Trustee. The Liquidating Trustee shall have the authority, subject
to the Liquidating Trust Agreement, to utilize the funds in the Liquidating Trust Administration
Account to pay any and all reasonable costs and expenses incurred in implementing the terms of
this Plan and the Liquidating Trust Agreement, including, but not limited to, the costs of collection
and liquidation of the Liquidating Trust Assets. et. As assets are collected by the Liquidating
Trust, at least 95% of the gross amount of such collections shall be deposited into the Plan Fund,
to be paid to the Master Trustee for application against the First Priority Trust Beneficial Interests
until the 2005 Revenue Bonds Diminution Claim is paid in full, and the remainder of such gross
collections may be retained by the Liquidating Trust and deposited into the Liquidating Trust
Administration Account; provided, that, if and when the aggregate of the deposits into the
Liquidating Trust Administration Account, including the initial $3,500,000.00 deposit, equals
$7,500,000.00, 100% of all subsequent gross collections shall be deposited into the Plan Fund, to
be paid to the Master Trustee for application to the First Priority Trust Beneficial Interests until
paid in full, and then shall be used to make payments to the Holders of the Second Priority Trust
Beneficial Interests. Upon termination of the Liquidating Trust, if any of the 2005 Revenue Bonds
Diminution Claim remains unpaid, any balance in the Liquidating Trust Administration Account
shall be paid to the Master Trustec on account of the First Priority Trust Beneficial Interests until
the 2005 Revenue Bonds Diminution Claim is paid in full, and any remaining balance in the
Liquidating Trust Administration Account shall thereafter be paid to the Holders of the Second
Priority Trust Beneficial Interests.

7.9 Liguidating Trust Reserves. The Liquidating Trustee shall have the authority to
establish and maintain the Liquidating Trust Reserves, as follows:

(a) Disputed Unclassified Claims and Disputed Class 1A Claims Reserves.

(1) Establishment. On the Effective Date, the Liquidating Trustee shall
set aside Cash sufticient in the aggregate to fund a reserve on account of
any Disputed Unclassified Claims and Disputed Class 1A Claims. Once
such Disputed Unclassified Claims and Disputed Class 1A Claims, it any.
are resolved and become Allowed, Cash in such reserves shall be made
available, on a quarterly basis, for distribution to the holders of such newly
Allowed Claims in accordance with the Plan. If all Disputed Unclassified
Claims and Disputed Class 1A Claims are either Allowed and satisfied or
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Disallowed, any remaining funds in such reserve, on a quarterly basis, shall
be used to first fund the Trust Administration Account (1f necessary) and
the remainder shall be deposited into the Plan Fund.

(11) Funding Amount. The Liquidating Trustee may reserve on account
ot any Disputed Unclassitied Claims and Disputed Class 1A Claims based
on the face amount of the Disputed Claim Holder’s Proof of Claim (orifno
Proof of Claim was filed, the amount set forth in the Debtors’ Schedules
with respect to such Disputed Claim or application for payment, as
applicable) or request that the Bankruptcy Court estimate the amount of any
Disputed Claim pursuant to § 502(c), in which event the amount so
estimated shall be deemed the amount of the Disputed Claim for purposes
of funding the Disputed Claims Reserves.

(b) Effective Date Professional Claim Reserves. For the Professional Claims
not yet fixed and Allowed by the Bankruptcy Court prior to or on the Effective Date, the
Liquidating Trustee shall establish the Effective Date Professional Claim Reserve. If all
Protessional Claims are Allowed and satisfied, any funds remaining in the Effective Date
Protessional Claim Reserve shall be used to first fund the Trust Administration Account (if
necessary) and the remainder shall be deposited into the Plan Fund.

(c) Disputed Unsecured Claims Reserve. As more fully set forth below in
Section 7.10(b), and solely from the Plan Fund, the Liquidating Trustee shall reserve for Disputed
General Unsecured Claims until such Claims are reconciled and either Allowed or Disallowed.
Amounts held in the Disputed Unsecured Claims Reserve shall be transferred into the unreserved
portion of the Plan Fund for distribution to Allowed General Unsecured Claims upon
determination of the General Unsecured Claim’s status as Allowed or Disallowed.

(d) Administrative Claims Reserve. As more tully set forth below in Section
15.3, on the Effective Date, the Debtors shall establish the Administrative Clams Reserve. Upon
satisfaction of all Allowed Administrative Claims and resolution of any disputed Administrative
Claims for which amounts were included in the Administrative Claims Reserve, any funds
remaining in the Administrative Claims Reserve shall be deposited into the Plan Fund.

7.10  Plan Fund.

(a) Establishment of the Plan Fund. On the Effective Date or as soon as
practicable thereafter, subject to the prior payment of all amounts required to be paid by the
Debtors on the Effective Date pursuant to this Plan, the Liquidating Trustee shall tund the Plan
Fund with the Remaining Cash after funding (i) the Liquidating Trust Reserves and (ii) Liguidating
Trust Administration Accounts. The proceeds of the Plan Fund shall be used to make distributions
as follows: (1) first, to pay the 2005 Revenue Bonds Diminution Claim, which shall have a First
Priority Trust Beneficial Interest in the Plan Fund; and (ii) second, to pay Allowed General
Unsecured Claims, which shall have Second Priority Trust Beneficial Interest in the Plan Fund.
As Disputed General Unsecured Claims are resolved and become Allowed, Cash in the Disputed
Unsecured Claims Reserve shall be transferred into the unreserved portion of the Plan Fund and
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made available for distribution to the Holders of such newly Allowed General Unsecurcd Claims
in an amount of their Pro Rata Share in accordance with the Plan.

(b) Funding Amount. After full Payment of the First Priority Trust Beneficial
Interests, the Liquidating Trustee may either (1) reserve on account of Disputed General Unsecured
Claims an amount necessary to satisty such claims once they are Allowed, which shall be based
upon the estimated distribution percentage for all Allowed General Unsecured Claims (using either
the face value of the Proofs of Claim, or if no Proof of Claim was required to be tiled, the amount
reflected in the Schedules), (ii) reserve an amount as estimated by agreement between the Debtors
or the Liquidating Trustee and the Holder of such Disputed General Unsecured Claim, or (iii) in
the absence of such an agreement, reserve the amount estimated by the Bankruptcy Court under §
502(c).

(c) Restrictions on Use of Plan Fund. Funds in the Plan Fund shall be used
solely to make payments to the Holders of Trust Beneticial Interests from time to time as required
by the terms of the Plan and the Liquidating Trust Agreement, and no funds in the Plan Fund shall
be used for the costs of administration of the Liquidating Trust or for any other purpose, including
the costs of collection and liquidation of the Liquidating Trust Assets.

7.11  Post-Effective Date Committee.

(a) Dissolution of the Committee. On the Effective Date, the Committee shall
be dissolved (except with respect to any Professional compensation matters), and the members,
employees, agents, advisors, aftiliates, and representatives (including, without limitation,
attorneys, financial advisors, and other professionals) of each thereot shall thereupon be released
from and discharged of and from all further authority, duties, responsibilities, and obligations
related to, arising from and in connection with or related to the Chapter 11 Cases; provided,
however, that obligations arising under confidentiality agreements, joint interest agreements, and
protective orders, it any, entered during the Chapter 11 Cases shall remain in full force and effect
according to their terms. The Liquidating Trust shall continue to compensate the Post-Eftfective
Date Committee’s professionals, in the ordinary course of business and without the need for
Bankruptcy Court approval, for reasonable services provided in connection with any of the
foregoing post-Effective Date activities out of the Liquidating Trust Administration Accounts.

(b) Formation of the Post-Effective Date Committee. On the Effective Date,
the Post-Effective Date Committee shall be appointed. Other than the Master Trustee, which shall
be an ex officio and non-voting member of the Post-Effective Date Committee, the initial members
that shall serve on the Post-Effective Date Committee shall be selected by the Committee and shall
be disclosed in a Plan Supplement.

(c) Duties. The Post-Effective Date Committee shall have duties in accordance
with the Plan and the Liquidating Trust Agreement: (i) consult and coordinate with the Liquidating
Trustee as to the administration of the Liquidating Trust and the Liquidating Trust Assets,
including without limitation, consulting on the Operating Budget; and (ii) consult and coordinate
with the Liquidating Trustee as to the administration of the Post-Eftective Date Debtors.
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(d) Resignation. Any member of the Post-Effective Date Committee may
resign at any time upon not less than thirty (30) days’ written notice to the Post-Eftective Date
Committee with a copy of such notice to the Liquidating Trustee; provided, that, the Post-Effective
Date Committee may waive such notice period. Any member of the Post-Effective Date
Committee may be removed in accordance with any by-laws governing the actions of the Post-
Effective Date Committee.

(e) Replacement. In the event that a member of the Post-Eftective Date
Committee resigns or is duly terminated or unable to serve as a member thereot, then a successor
member shall be selected by the remaining members of the Post-Effective Date Committee, in
consultation with Post-Effective Date Debtors; provided, however, that if no agreement on the
replacement member can be reached or if there are fewer than two (2) members remaining on the
Post-Effective Date Committee, the parties shall request that the Bankruptcy Court resolve such
dispute and/or appoint the replacement member(s).

(H) Termination of the Post-Effective Date Committee. The Post-Eftective
Date Committee shall continue in existence until such time as either the Post-Effective Date
Committee deems it appropriate by a majority vote to dissolve itself or all members of the Post-
Eftfective Date Committee resign; provided, however, that the Post-Eftective Date Committee shall
automatically dissolve upon the closing of the Chapter 11 Cases in accordance with the terms of
Section 8.9.

712 Coordination Between Post-Effective Date Debtors and the Ligquidating Trust.
Notwithstanding anything herein to the contrary, in furtherance of the purposes of the Liquidating
Trust, at the request of the Liquidating Trustee, the Post-Effective Date Debtors (including,
without limitation, the Post-Effective Date Debtors’ employees, agents and/or professionals) shall
be authorized to provide assistance and services to, or otherwise act on behalf of, the Liquidating
Trustee in the performance of the Liquidating Trustee’s duties under the Plan and the Liquidating
Trust Agreement. Without limitation on the foregoing, the Post-Effective Date Debtors shall be
authorized to assist in the reconciliation and administration of claims, and assist in the liquidation
and/or collection of Liquidating Trust Assets (including, without limitation, litigation claims). The
Liquidating Trustee shall oversee all such services provided on behalf of the Liquidating Trustee.

713 Destruction and Abandonment of Books and Records. Subject to the terms of the
Records Retention Order with respect to the records covered thereby, on or after the Effective Date,
pursuant to § 554(a), the Liquidating Trustee is each authorized, from time to time, without further
application to the Bankruptcy Court or notice to any party, to abandon or otherwisc destroy
documents and records (whether in electronic or paper format) that he or she determine, in his/her
reasonable business judgment, are no longer necessary to the administration of either the Chapter
I'l' Cases or the Plan, notwithstanding any federal, state, or local law or requirement requiring the
retention of the applicable documents or records; provided, that, 60 days prior to any abandonment
or destruction, the Liquidating Trustee will give notice to any Insurer requesting notice prior to the
Confirmation Date and a general description of the documents to be abandoned or destroyed, and
the Insurer shall have 30 days thereafter to request, at its expense, copies of the documents relevant
to the defense or indemnity claims covered by that Insurer. The Insurer and the Liquidating
Trustee shall cooperate in limiting the request to document relevant to defense or indemnity of
claims covered by that Insurer. The Liquidating Trustee shall comply with and shall not modity
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the Records Retention Order without (i) the prior consent of the Post-Eftective Date Committee or
(it) upon motion to the Bankruptcy Court with notice and an opportunity to be heard.

7.14  Preservation of Insurance. Nothing in this Plan shall diminish, impair or
otherwise affect payments from the proceeds or the enforceability of any Insurance Policies that
may cover (a) Claims by any Debtor, or (b) Claims against any Debtor or covered Persons
thereunder.

7.15  Mutuality preserved. Unless specifically agreed in writing by the Debtors or the
Liquidating Trustee, as applicable, nothing in the Plan constitutes a waiver of the mutuality
requirement for setoff under § 553 and each Debtor shall be treated independently for mutuality
and setoft purposes.

SECTION 8. DISTRIBUTIONS

8.1 Party Responsible for Making Distributions . Subject to the prior payment of the
amounts required to be paid by the Debtors in Cash on the Effective Date pursuant to this Plan,
the Liquidating Trustee shall be charged with making distributions under the Plan with respect to
all Alowed Claims as set forth herein.

8.2 Appointment of Disbursing Agent. A Disbursing Agent may be identified in the
Disclosure Statement or appointed pursuant to the Confirmation Order.

8.3 Timing of Distributions.

(a) Distributions on_Account of All Claims Other Than the 2005 Revenue
Bonds Diminution Claim and the General Unsecured Claims. Subject to Section 8.1 of this Plan,
the Liquidating Trust shall make all payments and distributions required to be made under the Plan
on account of Allowed Claims, which may be made by the Liquidating Trustee, or by the
Disbursing Agent, if a Disbursing Agent has been appointed under the Plan. Unless otherwise
provided herein, all distributions on account of Allowed Claims, other than the 2005 Revenue
Bonds Diminution Claim and the General Unsecured Claims, shall be made as soon as practicable
on or after the Effective Date. In each case, such payments or distributions shall be made no later
than the later of (i) ten (10) days after the Effective Date, or (ii) the date on which the Liquidating
Trustee determines that the Liquidating Trust holds sufficient Cash; provided, however, that for
any employee continuing to provide services to the Liquidating Trustee, solely with respect to any
Allowed Unclassified Claims for paid time off and severance, the “Effective Date” for purposes
of making such distributions shall be deemed to mean each individual employee’s last date of
employment with the Liquidating Trustee.

(b) Distributions on_Account of the 2005 Revenue Bonds Diminution Claun
and the General Unsecured Claims. Distributions on account of Allowed Claims in Class 4 and
Class 8 shall be made exclusively on account of Trust Beneficial Interests at least quarterly,
provided, however, that distributions need not be made to the extent there is no Cash in the Plan
Fund to distribute.

8.4 Withholding of Distributions. Other than amounts paid to the Indenture Trustees,
all distributions under the Plan and all related agreements shall be subject to any applicable
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withholding and reporting requirements. In addition to any other withholding authorized
hereunder, in the case of a Cash distribution that is subject to withholding, the Liquidating Trustee
may withhold from amounts distributable on account of Allowed Claims any and all amounts
determined in the Liquidating Trustee’s sole discretion to be required by any law, regulation, rule,
ruling, directive or other governmental requirement. In the case of a non-Cash distribution that is
subject to withholding, the distributing party may withhold an appropriate portion of such
distributed property and sell such withheld property to gencrate Cash necessary to pay over the
withholding tax. Holders of Allowed Claims shall, as a condition to receiving distributions,
provide such information and take such steps as the Liquidating Trustee may reasonably require
to enable it to comply with the withholding and reporting requirements and to obtain certifications
and information as may be necessary or appropriate to satisfy the provisions of any tax law.
Notwithstanding the foregoing, each holder of an Allowed Claim that receives a distribution under
the Plan shall have the sole and exclusive responsibility for any taxes imposed by any
Governmental Unit, including income, withholding, and other taxes, on account of such
distribution.

8.5 Delivery of Distributions and Undeliverable Distributions. Other than
distributions made to the Indenture Trustees, which shall be by wire transfer in accordance with
instructions provided to the Liquidating Trustee, subject to Bankruptcy Rule 9010, all distributions
to any holder of an Allowed Claim shall be made at the address of such holder as set forth on either
the Schedules or the books and records of the Debtors, unless the Liquidating Trustee has otherwise
been notified by the holder in writing of a change of address, including, without limitation, by the
filing of a Proof of Claim by such holder that contains an address for such holder different from
the address reflected on either the Schedules or the books and records. In the event that any
distribution to any holder is returned as undeliverable, no further distributions to such holder shall
be made unless and until the Liquidating Trustec is notified of such holder’s then-current address,
at which time all missed distributions shall be made to such holder, without interest. At the option
of the Liquidating Trustee, any Cash payment to be made hereunder may be made by a check or
wire transfer or as otherwise required or provided in applicable agreements. Checks issued by the
Liquidating Trustee in respect of Allowed Claims shall be null and void if not negotiated within
ninety (90) days after the date of issuance thereof. All demands for undeliverable distributions
(including requests for re-issuance of any voided check) shall be made to the Liquidating Trustee
on or before sixty (60) days after the expiration of the ninety (90) day period after the date such
undeliverable distribution was initially made or the check was originally issued, as applicable.
Thereafter, the amount represented by such undeliverable distribution (including a voided check)
shall be deemed forteited, and any Claim in respect of such undeliverable distribution (including
a voided check) shall be Disallowed, discharged and forever barred from asserting any such Claim
against each Released Party, the Post-Effective Date Debtors, the Liquidating Trustee, the Post-
Effective Date Committee, and the Liquidating Trust. Any distributions that are forfeited or
otherwise cancelled shall be made available for re-distribution to other Trust Beneficiaries (other
than those whose distributions are deemed undeliverable hereunder) in accordance with the Plan,
and shall not be subject to the unclaimed property or escheat laws of any Governmental Unit.

8.6 Setoffs. For purposes of determining the Allowed amount of a Claim on which
distribution shall be made, the Liquidating Trustee may, but shall not be required to, setoff against
any respective Claim administered by it, any claims of any nature whatsoever that the Debtors may
have against the holder of such Claim, but neither the failure to do so nor the allowance of any
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Claim hereunder shall constitute a waiver or release by the Liquidating Trustee of any such setoft
claim(s); provided, however, that the Secured 2017 Revenue Notes Claims, the Secured 2015
Revenue Notes Claims, the Secured 2005 Revenue Rond Claims, the Secured MOB 1 Financing
Claims, and the Secured MOB 11 Financing Claims shall be deemed to be Allowed Claims and
shall not be subject to any setoff.

8.7 De Minimis Distributions. No distribution is required to be made to a Holder of
an Allowed Claim if the amount of Cash to be distributed on any distribution date under the Plan
on account of such Claim is $50 or less. Any Holder of an Allowed Claim on account of which
the amount of Cash to be distributed is $50 or less will have its Claim for such distribution
discharged and will be forever barred from asserting any such Claim against each Released Party,
the Post-Effective Date Debtors, the Liquidating Trustee, the Post-Effective Date Committee, and
the Liquidating Trust. Any Cash not distributed pursuant to this Section will, in the Liquidating
Trustee’s discretion, be included in the Liquidating Trust Reserves and/or the Plan Fund, free of
any restrictions thereon, and will be distributed in accordance with the Plan.

8.8 Allocation of Plan Distribution Between Principal and Interest. All distributions
by the Liquidating Trustee with respect to any Allowed Claim, with the exception of the Secured
2005 Revenue Bond Claim, shall be allocated first to the principal amount of such Allowed Claim,
as determined for federal income tax purposes, and thereafter, to the remaining portion of such
Allowed Claim (including the interest portion of the Allowed Claim), if any.

8.9  Entry of Final Decree in Chapter 11 Cases. Once all the Disputed Claims have
become Allowed Claims or have been disallowed by Final Order, and all distributions in respect
of Allowed Claims have been made in accordance with this Plan, or at such earlier time as the
Liquidating Trustee deems appropriate, the Liquidating Trustee (i) shall seek authority from the
Bankruptcy Court for entry of final decrees closing the Chapter 11 Cases in accordance with the
Bankruptcy Code and the Bankruptcy Rules and (ii) shall be authorized under the Plan to take any
necessary corporate action with respect to the Debtors” continued existence without the necessity
for approvals or notices under any applicable state or other law, including under the Nonprofit
Laws. Notwithstanding the foregoing, actions with respect to the Post-Effective Date Debtors
shall be taken by the Liquidating Trustee. The entry of final decrees closing these Chapter 11
Cases shall not affect the Nonprofit Status of the Post-Effective Date Debtors to the extent they
have not dissolved in accordance with the Plan.

SECTION 9. TRUST BENEFICIARIES

9.1 Identification of Trust Beneficiaries. Each of the Trust Beneficiaries shall be
recorded and set forth in a schedule maintained by the Liquidating Trustee expressly for such
purpose based upon its Allowed Claim in Class 4 or Class &

9.2 Beneficial Interests Only. The ownership of Trust Beneficial Interests shall not
entitle any Trust Beneficiary to any title in or to the Liquidating Trust Assets or to any right to call
for a partition or division of such Liquidating Trust Assets or to require an accounting, except as
may be specifically provided herein.
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9.3 Ownership of Beneficial Interests Hereunder. Subject to the requirements and
limitations of this Plan, including the establishment of the Liquidating Trust Reserves and
Liquidating Trust Administration Accounts: (1) the Holder of the First Priority Trust Beneticial
Interest shall have an undivided first priority interest in the Liquidating Trust equal to the amount
of the 2005 Revenue Bonds Diminution Claim as of the Effective Date, provided however that the
amount of such First Priority Trust Beneficial Interest shall be limited, on any given measurement
date, to the lesser of (a) the value of the Plan Fund or (b) the unpaid balance of the 2005 Revenue
Bonds Diminution Claim, including accrued but unpaid interest thereon; and (ii) each Holder of a
Second Priority Trust Beneficial Interest shall own an undivided interest in the Liquidating Trust
equal in proportion to such Trust Beneficiary’s Pro Rata Share of Allowed Claims in Class 8.

9.4 Evidence of Beneficial Interests. Ownership ot a Trust Beneficial Interest (a) shall
be noted in the books and records of the Liquidating Trust and (b) shall not be evidenced by any
certificate, note, or receipt or in any other form or manner whatsoever, except as maintained on
the books and records of the Liquidating Trust by the Liquidating Trustee, including the Schedule.

9.5 Conflicting Claims. Except as otherwise provided in the Liquidating Trust
Agreement, if any conflicting claims or demands are made or asserted with respect to a beneficial
interest, the Liquidating Trustee shall be entitled, at its sole election, to refuse to comply with any
such conflicting claims or demands. In so refusing, the Liquidating Trustee may elect to make no
payment or distribution with respect to the beneficial interest represented by the claims or demands
involved, or any part thereof, and the Liquidating Trustee shall refer such conflicting claims or
demands to the Bankruptcy Court, which shall have exclusive Jurisdiction over resolution of such
conflicting claims or demands. In so doing, the Liquidating Trustee shall not be or become liable
to any party for his/her refusal to comply with any of such contlicting claims or demands. The
Liquidating Trustee shall be entitled to refuse to act until either (a) the rights of the adverse
claimants have been adjudicated by a Final Order or (b) all differences have been resolved by a
written agreement among all of such parties and the Liquidating Trustee, which agreement shall
include a complete release of the Liquidating Trust and the Liquidating Trustee (the occurrence of
either (a) or (b) being referred to as a “Dispute Resolution” in this Section 9). Until a Dispute
Resolution is reached with respect to such contlicting claims or demands, the Liquidating Trustee
shall hold in a segregated interest-bearing account with a United States financial institution any
payments or distributions from the Liquidating Trust to be made with respect to the Beneficial
Interest at issue. Promptly after a Dispute Resolution is reached, the Liquidating Trustee shall
transfer the payments and distributions, it any, held in the segregated account, together with any
interest and income generated thereon, in accordance with the terms of such Dispute Resolution.

9.6 Limitation on Transferability. As sct forth in more detail in the Liquidating
Trust Agreement, the Trust Beneficial Interests may not be transferred, sold, assigned,
hypothecated, or pledged, except as they may be assigned or transferred by will, intestate
succession, or operation of law.

SECTION 10. PROCEDURES FOR TREATING AND RESOLVING DISPUTED
CLAIMS

10.1  Objection to Claims. Unless otherwise ordered by the Bankruptcy Court after
notice and a hearing, and except as otherwise expressly provided herein, the Liquidating Trustee,
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in consultation with the Post-Effective Date Committee, shall have the exclusive right to file,
prosecute, resolve and otherwise deal with objections to Claims other than Allowed Claims
pursuant to this Plan or a Final Order. The Liquidating Trustee shall serve a copy of each Claim
objection upon the holder of the Claim to which the objection is made. Claims objections with
respect to all Claims shall be made as soon as reasonably practical but in no event later than the
Claims Objection Deadline. If the Liquidating Trustee wishes to extend the Claims Objection
Deadline, it may do so pursuant to a motion, to be filed with the Bankruptcy Court, on notice to
the Post-Effective Date Committee, which may be approved without a hearing.

102 Disallowed Claims. The following Claims shall be automatically Disallowed and
expunged, without the need for filing any objections thereto, and shall not be entitled to any
distributions under the Plan: (a) Claims for which no Proof of Claim was filed by the applicable
Bar Date even though such Claims were listed on the Schedules as disputed, contingent, or
unliquidated; and (b) Claims covered by § 502(d) to the extent that the holder of such Claim has
not been paid the amount or turned over the property for which such holder is liable under §§ 522(i),
542, 543, 550, or 553, in accordance with § 502(d).

10.3  No Distribution Pending Allowance. Notwithstanding any other provision of this
Plan, if any portion of a Claim is Disputed, no payment or distribution provided hereunder shall
be made on account of such Claim unless and until such Disputed Claim becomes an Allowed
Claim.

10.4  Distributions After Allowance. Any Claim (or portion thereof) that is Disputed
and then subsequently Allowed, shall be an Allowed Claim, nota Disputed Claim, in such amount
and to the extent it is subsequently Allowed. Except as otherwise provided herein, if, on or after
the Effective Date, any Disputed Claim becomes an Allowed Claim, the Liquidating Trustee shall
distribute to the Holder of such Allowed Claim, from the applicable fund or reserve in accordance
with Sections 7.9, 7.10, and 8.3, the amount such holder would have received had its Claim been
Allowed on the Effective Date as determined by distributions actually made to other holders of
Allowed Claims.

10.5  Disputed Claims.

(a) Resolution of the Disputed Claims.

(1) From and after the Effective Date, the Liquidating Trust shall have
the exclusive authority to compromise, resolve, and deem Allowed any
Disputed Claim without the need to obtain approval from the Bankruptcy
Court, and any agreement entered into by the Liquidating Trust with respect
to the Allowance of any Claim shall be conclusive evidence and a final
determination of the Allowance of such Claim, except as set forth below in
(ii) of this Section 10.5(a);

(11) The Liquidating Trustee shall notify the Post-Etfective Date
Committee prior to settling, compromising, or allowing any Disputed Claim
in an liquidated amount in excess of $250,000 for a General Unsecured
Claim and $100.000 for an Unclassified Claim, Secured Claim, or Priority
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Non-Tax Claim. The Post-Effective Date Committee shall have three (3)
Business Days after receipt of such notice to review the proposed settlement
or compromise of such Claim. If such objection is made, the Liquidating
Trustee shall not move forward with the matter absent Court approval after
at least ten (10) Business Days’ notice and opportunity to object to the Post-
Effective Date Committee; and

(i) If the Liquidating Trustee and the holder of a Disputed Claim are
unable to reach settlement of the Disputed Claim, such Disputed Claim shall
be submitted to the Bankruptcy Court for resolution. If it is determined that
the Bankruptcy Court does not have jurisdiction to resolve any Disputed
Claim, then the Disputed Claim shall be submitted to the District Court for
resolution.

(b) Estimation of Disputed Claims. The Liquidating Trustee may at any time
request that the Bankruptcy Court estimate any Disputed Claim pursuant to § 502(c) regardless of
whether the Debtors or the Liquidating Trustee previously objected to such Claim, and the
Bankruptcy Court shall retain jurisdiction to estimate any Claim at any time during litigation
concerning any objection to any Claim, including, without limitation, during the pendency of any
appeal relating to any such objection. In the event that the Bankruptcy Court estimates any
Disputed Claim, the amount so estimated shall constitute either the Allowed amount of such Claim
or a maximum limitation on such Claim, as determined by the Bankruptcy Court. If the estimated
amount constitutes a maximum limitation on the amount of such Claim, the Liquidating Trustee,
as applicable, may pursue supplementary proceedings to object to the allowance of such Claim.
On and after the Effective Date, Claims that have been estimated may be compromised, settled,
withdrawn, or otherwise resolved, without further order of the Bankruptcy Court.

10.6  Cumulative Effect. All the objection, cstimation, and resolution procedures set
forth in this Section are intended to be cumulative (where possible) and not exclusive of one
another.

SECTION 11.  EXECUTORY AGREEMENTS

11.1  General Treatment. On the Effcctive Date, all Executory Agreements to which
any Debtor is a party shall be deemed rejected as of the Effective Date, except for those Executory
Agreements that (a) have been assumed or rejected pursuant to a Final Order ot the Bankruptcy
Court (including pursuant to any Sale Order), (b) are the subject of a separate motion to assume,
assume and assign, or reject filed under § 365 on or before the Effective Date, or (c) are specifically
designated as a contract or lease to be assumed on the Schedule of Assumed Contracts and no
timely objection to the proposed assumption has been ftiled, provided, however, that the Debtors
shall, no later than five (5) business days prior to the Confirmation Hearing, provide Cigna (as that
term is defined in Docket No. 4927) with written notice of its irrevocable decision as to whether
or not the Debtors propose to assume or reject each of the Cigna Contracts (as that term 1s defined
in Docket No. 4927) as part of the Plan. If the party to an Executory Agreement listed to be
assumed in the Schedule of Assumed Contracts wishes to object to the proposed assumption
(including with respect to the cure amounts), it shall do so within thirty (30) days from the service
of the Schedule of Assumed Contracts.
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112 Bar Date for Rejection Damages. Claims arising out of the rejection of an
Executory Agreement pursuant to the Plan must be filed with the Bankruptcy Court (or as
otherwise provided for in the Debtors’ notice of rejection) no later than thirty (30) days after the
Effective Date. Any Claims not filed within such time period will be forever barred from assertion
against the Debtors and/or their property and/or their Estates.

113 Insurance Policies. For the avoidance of doubt, the Debtors” rights with respect to
all Insurance Policies under which Debtors may be an insured beneficiary or assignee (including
all Insurance Policies that may have expired prior to the Petition Date, all Insurance Policies in
existence on the Petition Date, all Insurance Policies entered into by the Debtors after the Petition
Date, and all Insurance Policies under which the Debtors hold rights to make, amend, prosecute,
and benefit from claims) shall be transferred to the Liquidating Trust (including, without limitation,
for the Liquidating Trustee to pursue and prosecute any Causes of Action) on the Effective Date,
unless any such Insurance Policy is otherwise cancelled by the Liquidating Trustee in its discretion.
Notwithstanding any provision providing for the rejection of Executory Agreements, any
Insurance Policy that is deemed to be an Executory Agreement shall neither be rejected nor
assumed by operation of this Plan and shall be the subject of a specific motion by the Liquidating
Trust, which shall retain the right to assume or reject any such Executory Agreements pursuant to
and subject to the provisions of § 365 following the Effective Date, with all rights of the Insurers
to object or otherwise contest such assumption or rejection being expressly reserved provided, that,
the Liquidating Trustee may not reject (a) any extended reporting period (tail) coverage purchased
by the Debtors and (b) any Insurance Policies assumed by the Debtors pursuant to an order of the
Bankruptcy Court.

The Confirmation Order shall constitute a determination that no default by the Debtors
exists with respect to any of the Insurance Policies requiring a cure payment and that nothing in a
Sale Order, any underlying agreements or this Plan shall be construed or applied to modify, impair,
or otherwise affect the enforceability of the Insurance Policies or any coverage thereunder with
regard to any Claims or Causes of Action. Notwithstanding any other provision of this Section,
Old Republic Insurance Company is entitled to all accommodations that it requested in connection
with renewal of the Debtors” workers’ compensation policy as approved by the Bankruptey Court
[Docket No. 2803].

Notwithstanding anything to the contrary in the Confirmation Order or the Plan (including
any other provision that purports to be preemptory or supervening), nothing shall in any way
operate to impair, or have the effect of impairing the Insurers’ legal, equitable or contractual rights,
if any, in respect of any Claims (as defined by § 101(5)), and the rights of Tnsurers shall be
determined under the Insurance Policies and under applicable nonbankruptcy law; provided that
any Claim by an Insurer against a Debtor or the Liquidating Trust shall also be determined under
applicable bankruptcy law, and Plan and Confirmation Order provisions.

Nothing in the Plan or in the Confirmation Order shall preclude any Person from asserting
in any proceeding any and all Claims, defenses, rights or causes of action that it has or may have
under or in connection with any Insurance Policy, and nothing in the Plan or the Confirmation
Order shall be deemed to waive any claims, defenses, rights or causes of action that any Person
(including any Insurer) has or may have under the provisions, terms, conditions, defenses and/or
exclusions contained in the subject Insurance Policies; provided that any Claims by an Insurer
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against a Debtor or the Liguidating Trust shall also be determined under applicable bankruptcy
law, and Plan and Confirmation Order provisions.

SECTION 12.  CONDITIONS PRECEDENT TO EFFECTIVE DATE

12.1  Conditions Precedent to Confirmation of Plan. The confirmation of the Plan shall
be conditioned upon the Bankruptcy Court entering the Confirmation Order in form and substance
satisfactory to the Plan Proponents.

122 Conditions to Effective Date. The following are conditions precedent to the
Effective Date:

(a) The Confirmation Order, including, without limitation, the approval of the
Plan Settlement pursuant to Bankruptcy Rule 9019 and § 1123(b)(3)(A), shall have been entered
by this Court in form and substance acceptable to the Plan Proponents, which Confirmation Order
shall not have been terminated, suspended, vacated or stayed, and shall not have been amended
except with the consent of the Plan Proponents;

(b) The SFMC Sale shall have closed;
(©) The Seton Sale shall have closed;

(d) The Debtors have sufficient Cash to satisfy the Debtors’ obligations under
the Plan to pay or reserve for all Classes of Claims entitled to a Cash payment on, or as of, the
Effective Date;

(e) The Debtors have sufficient Cash to fund the Liquidating Trust Reserves;
and

() All documents, instruments and agreements provided for under or necessary
to implement this Plan (including without limitation, the Interim Agreements, the Transition
Services Agreecments, the Plan Settlement, and the Liquidating Trust Agreement) shall have been
executed and delivered by the parties thereto, unless such execution or delivery shall have been
waived by the parties benetited thereby.

123 Waiver of Conditions. The Plan Proponents may waive the conditions to
effectiveness of this Plan, set forth in Section 12.2 hereof, except the condition of paying the
Secured Claims as set torth herein, without leave of the Bankruptcy Court and without any tormal
action other than proceeding with confirmation of this Plan and filing a notice of contirmation with
the Bankruptcy Court. To the extent that the Debtors believe that they are unable to comply with
the conditions to the effectiveness of this Plan, set forth in Section 12.2 hereof, the Plan Proponents
reserve the right to amend the Plan at such time (in accordance with the terms hereof) to address
such inability.

SECTION 13.  EFFECT OF CONFIRMATION

13.1  Vesting of Assets. Except as provided herein or in the Contirmation Order, upon
the Effective Date, pursuant to § 1141(b) and (c), (a) the Liquidating Trust Assets shall vest in the
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Liquidating Trust and (b) the Operating Assets shall vest in the Post-Effective Date Debtors, in
each case free and clear of all Claims, liens, encumbrances, charges and other interests, subject to
the rights and obligations of the parties under this Plan and the Liquidating Trust.

132 No Discharge. Pursuant to § 1141(d), the Debtors will not receive a discharge
under this Plan.

133 Settlement of Causes of Action Relating to Claims. Unless otherwise authorized
by another order of the Bankruptcy Court, pursuant to § 1123(b)(3) and Bankruptcy Rule 9019,
and in consideration for the distributions and other benefits provided under the Plan, the provisions
of the Plan shall constitute a good faith compromise and settlement of all Causes of Actions
relating to the rights that a holder of a Claim may have against the Debtors with respect to any
Allowed Claim or any distribution to be made pursuant to the Plan on account of any Allowed
Claim. Unless otherwise authorized, the entry of the Confirmation Order shall constitute the
Bankruptcy Court’s approval, as of the Effective Date, of the compromise or settlement of all such
Causes of Action and the Bankruptcy Court’s finding that all such Causes of Action are in the best
interests of the Debtors, their Estates, their respective property and Claim holders and are fair,
equitable and reasonable.

13.4  Extension of Existing Injunctions and Stays. Unless otherwise provided herein,
all injunctions or stays arising under §§ 105 or 362, any order entered during the Chapter 11 Cases
under §§ 105 or 362 or otherwise, and in existence on the Effective Date, shall remain in full force
and effect until the closing of the Chapter 11 Cases.

13.5 Releases.

(a) Releases Of Debtors. As of the Effective Date, for good and valuable
consideration, the adequacy of which is hereby confirmed, to the maximum extent permitted by
law, each Holder of any Claim shall be deemed to forever release, waive, and discharge all Claims,
obligations, suits, judgments, damages, demands, debts, rights, causes of action, and liabilities
whatsoever, against the Debtors arising from or related to the Debtors’ pre- and/or post-petition
actions, omissions or liabilities, transaction, occurrence, or other activity of any nature except for
as provided in this Plan or the Confirmation Order.

(b) Settlement Releases. Pursuant to § 1123(b)(3)(A) and the Plan Settlement,
as of the Effective Date, for good and valuable consideration, the adequacy of which is hereby
confirmed. to the maxinum extent permitted by law, each Holder of any Claim shall be deemed
to forever release, waive, and discharge all Claims, obligations, suits, judgments, damages,
demands, debts, rights, causes of action, and liabilities whatsoever, against the Settlement Released
Partics arising from or related to the Settlement Released Parties’ pre- and/or post-petition actions,
omissions or liabilities, transaction, occurrence, or other activity of any nature except for as
provided in this Plan or the Confirmation Order.

(c) Limitation Of Claims Against the Liquidating Trust. As of the Etfective
Date, except as provided in this Plan or the Confirmation Order, all Persons shall be precluded
from asserting against the Liquidating Trust any other or further Claims, obligations, suits,
judgments, damages, demands, debts, rights, causes of action, and liabilities whatsoever, relating
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to the Debtors or any Interest in the Debtors based upon any acts, omissions or labilities,
transaction, occurrence, or other activity of any nature that occurred prior to the Effective Date.

(d) Debtors’ Releases. Pursuant to § 1123(b), and except as otherwise
specifically provided in this Plan, for good and valuable consideration, including the service of the
Released Parties to facilitate the expeditious liquidation of the Debtors and the consummation of
the transactions contemplated by this Plan, on and after the Effective Date, the Released Parties
are deemed released and discharged by the Debtors and their Estates from any and all claims,
obligations, rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever,
including any derivative claims asserted or assertable on behalf of the Debtors, whether known or
unknown, foreseen, or unforeseen, existing or herein after arising in law, equity, or otherwise, that
the Debtors or their Estates would have been legally entitled to assert in their own right (whether
individually or collectively) or on behalf of the Holder of any Claim or other Person, based on or
relating to, or in any manner arising from, in whole or in part, the operation of the Debtors prior
to or during the Chapter 11 Cases, the transactions or events giving rise to any Claim that is treated
in this Plan, the business or contractual arrangements between the Debtors and any Released Party,
the restructuring of Claims before or during the Chapter 11 Cases, the marketing and the sale of
Assets of the Debtors, the negotiation, formulation, or preparation of this Plan, the Disclosure
Statement, or any related agreements, instruments, or other documents, other than a Claim against
a Released Party arising out of the gross negligence or willful misconduct of any such person or
entity. Claims against any Released Party that are released pursuant to this Section 13.5(d) shall
be deemed waived and relinquished by this Plan for purposes of Section 13.9.

(e) WAIVER OF LIMITATIONS ON RELEASES. THE LAWS OF SOME
STATES (FOR EXAMPLE, CALIFORNIA CIVIL CODE § 1542) PROVIDE, IN WORDS OR
SUBSTANCE, THAT A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS/HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR
HER MUST HAVE MATERIALLY AFFECTED HIS/HER DECISION TO RELEASE. THE
RELEASING PARTIES IN SECTIONS 13.5 (a)-(¢c) OF THE PLAN ARE DEEMED TO HAVE
WAIVED ANY RIGHTS THEY MAY HAVE UNDER SUCH STATE LAWS AS WELL AS
UNDER ANY OTHER STATUTES OR COMMON LAW PRINCIPLES OF SIMILAR
EFFECT.

13.6 Injunctions.

(a) General Injunction. Except as otherwise expressly provided herein, all
Persons that have held, currently hold or may hold a Claim against the Debtors are permanently
enjoined on and after the Effective Date from taking any action in furtherance of such Claim or
any other Cause of Action released and discharged under the Plan, including, without limitation,
the following actions against any Released Party: (a) commencing, conducting or continuing in
any manner, directly or indirectly, any action or other proceeding with respect to a Claim;
(b) enforcing, levying, attaching, collecting or otherwise recovering in any manner or by any
mecans, whether directly or indirectly, any judgment, award, decree or order with respectto a Claim;
(¢) creating, perfecting or enforcing in any manner, directly or indirectly, any lien or encumbrance
of any kind with respect to a Claim; (d) asserting any setoff, right of subrogation or recoupment
of any kind, directly or indirectly, against any debt, liability or obligation due to the Debtors, the
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Post-Effective Date Debtors or the Liquidating Trust with respect to a Claim; or (¢) commencing,
conducting or continuing any proceeding that does not conform to or comply with or 1s
contradictory to the provisions of this Plan; provided, however, that nothing in this injunction shall
(1) limit the Holder of an Insured Claim from receiving the treatment set forth in Class 9; or
(ii) preclude the Holders of Claims against the Debtors from enforcing any obligations of the
Debtors, the Post-Effective Date Debtors, the Liquidating Trust, or the Liquidating Trustee under
this Plan and the contracts, instruments, releases and other agreements delivered in connection
herewith, including, without limitation, the Confirmation Order, or any other order of the
Bankruptcy Court in the Chapter 11 Cases. By accepting a distribution made pursuant to this Plan,
cach Holder of an Allowed Claim shall be deemed to have specifically consented to the injunctions
set torth in this Section.

(b) Other Injunctions. The Post-Effective Date Debtors, the Liquidating
Trustee, the Post-Effective Date Committee, the Post-Effective Date Board of Directors, or the
Liguidating Trust and their respective members, dirvectors, officers, agents, attorneys, advisors
or employees shall not be liable for actions taken or omitted in its or their capacity as, or on
behalf of, the Post-Effective Date Debtors, the Post-Effective Date Board of Directors, the
Liguidating Trustee, the Post-Effective Date Committee, or the Liquidating Trust (as applicable),
except those acts found by Final Order to arise out of its or their willful misconduct, gross
negligence, fraud, and/or criminal conduct, and each shall be entitled to indemnification and
reimbursement for fees and expenses in defending any and all of its or their actions or inactions
in its or their capacity as, or on behalf of the Post-Effective Date Board of Directors, the Post-
Effective Date Debtors, the Liquidating Trustee, the Post-Effective Date Committee, or the
Liquidating Trust (as applicable), except for any actions or inactions found by F inal Order to
involve willful misconduct, gross negligence, fraud, and/or criminal conduct.  Any
indemnification claim of the Post-Effective Date Debtors, the Post-Effective Date Board of
Directors, the Liquidating Trustee, the Post-Effective Date Committee and the other parties
entitled to indemnification under this subsection shall be satisfied from either (i) the Liquidating
Trust Assets (with respect to all claims, other than those claims related to the Operating Assets),
or (ii) the Operating Assets (with respect to all claims related to the Operating Assets). The
parties subject to this Section shall be entitled to rely, in good faith, on the advice of retained
professionals, if any.

13.7  Exculpation. To the maximum extent permitted by applicable law, each Released
Party shall not have or incur any liability for any act or omission in connection with, related to, or
arising out of the Chapter 11 Cases (including, without limitation, the filing of the Chapter 11
Cases), the marketing and the sale of Assets of the Debtors, the Plan and any related documents
(including, without limitation, the negotiation and consummation of the Plan, the pursuit of the
Effective Date, the administration of the Plan, or the property to be distributed under the Plan), or
cach Released Party’s exercise or discharge of any powers and duties set forth in the Plan, except
with respect to the actions found by Final Order to constitute willful misconduct, gross negligence,
fraud, or criminal conduct, and, in all respects, each Released Party shall be entitled to rely upon
the advice of counsel with respect to their duties and responsibilities under the Plan.  Without
limitation of the foregoing, each such Released Party shall be released and exculpated from any
and all Causes of Action that any Person is entitled to assert in its own right or on behalf of any
other Person, based in whole or in part upon any act or omission, transaction, agreement, event or
other occurrence in any way relating to the subject matter of this Section.
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! 13.8  No Recourse. 1f a Claim is Allowed in an amount for which after application of
the payment priorities established by this Plan (including, without limitation, in Sections 2 and 4
2 hereof) there is insufficient value to provide a recovery equal to that received by other Holders of
3 Allowed Claims in the respective Class, no Claim Holder shall have recourse for any such
deficiency against any of the Released Parties, the Post-Effective Date Debtors, the Post-Etfective
4 ||Date Board of Directors, the Liquidating Trustee, the Post-Eftective Date Committee, or the
Liquidating Trust. However, except as specifically stated otherwise in this Plan, nothing in this
5 || Plan shall modify any right of a Holder of a Claim under § 502(j). The obligations under this Plan
of the Debtors’ Estates shall (i) be contractual only and shall not create any fiduciary relationship
6 and (ii) be obligations of the Debtors’ Estates only and no individual acting on behalf of the
7 Debtors, the Committee, the Post-Effective Date Debtors, the Post-Effective Date Board of
Directors, the Liquidating Trustee, the Post-Effective Date Committee, or otherwise, shall have
8 || any personal or direct liability for these obligations. Approval of the Plan by the Confirmation
9 Order shall not in any way limit the foregoing.
[0 13.9  Preservation of Causes of Action.
11 (a) Except as provided in Section 7.1 hereof, nothing contained in this Plan
shall be deemed a waiver or relinquishment ot any claims or Causes of Action of the Debtors that
12 || are not settled with respect to Allowed Claims or specifically waived or relinquished by this Plan,
which shall vest in the Liquidating Trust, subject to any existing valid and perfected security
13 |linterest or lien in such Causes of Action. The Causes of Action preserved hereunder include,
14 without limitation, claims, rights or other causes of action:
15 (1) against vendors, suppliers of g(\)od_s or servic-es (incluiding attorneys,
accountants, consultants or other professional service providers), utilities,
16 contract counterparties, and other parties for, including but not limited to:
(A) services rendered; (B) over- and under-payments, back charges,
17 duplicate payments, improper holdbacks, deposits, warranties, guarantees,
indemnities, setotf or recoupment; (C) failure to fully perform or to
13 condition performance on additional requirements under contracts with any
19 one or more of the Debtors; (D) wrongful or improper termination,
suspension of services or supply of goods, or failure to meet other
20 contractual or regulatory obligations; (E) indemnification and/or warranty
claims; or (F) turnover causes of action arising under §§ 542 or 543;
21
(i1) against landlords or lessors, including, without limitation, for
22 erroncous  charges, overpayments, returns of security deposits,
23 indemnification, or for environmental claims;
24 (ii'i) ari.sin'g ggains‘t current or formef tenants or lessees, including,
without limitation, for non-payment of rent, damages, and holdover
25 proceedings;
26 (iv)  arising from damage to Debtors’ property;
27
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(v) relating to claims, rights, or other causes of action the Debtors may
have to interplead third parties in actions commenced against any of the
Debtors;

(vi)  for collection of a debt owed to any of the Debtors;

(vii) against insurance carriers, reinsurance carriers, underwriters or
surety bond issuers relating to coverage, indemnity, contribution,
reimbursement or other matters;

(viii) relating to pending litigation, including, without limitation,
litigation related to the SGM Claims and any other claims or causes of
action related thereto, and the suits, administrative proceedings, executions,
garnishments, and attachments listed in Attachment 4a to each of the
Debtors’ Statements of Financial Atfairs;

(ix)  arising from claims against health plans;
(x) that constitute Avoidance Actions;

(xi)  arising under or relating to any and/or all asset purchase agreements
and related sale documents (including, without limitation, any leases)
entered into during these Chapter 11 Cases, including, but not limited to,
enforcement of such agreements by the Debtors’ Estates and/or breaches of
any and/or all such agreements by the applicable non-Debtor parties
(including, without limitation, the purchasers of the Debtors’ assets under
such agreements and any and all principals and/or guarantors of the
obligations under or relating to such agreements);

(xii)  all claims against Integrity Healthcare, LLC and BlueMountain
Capital Management LLC; and

(xiii) relating to the Operating Assets.

The Liquidating Trustee, the Post-Effective Date Committee, and the Post-Eftective Date
Debtors shall have, retain, reserve and be entitled to assert all such claims, rights of setoff and
other legal or equitable defenses that the Debtors had immediately prior to the Petition Date as
fully as if the Chapter 11 Cases had not been commenced, and all of the Debtors’ legal and
cquitable rights respecting any claim that is not specifically waived or relinquished by this Plan
may be asserted by the Liquidating Trustee and the Post-Effective Date Committee on their behalf
after the Effective Date to the same extent as if the Chapter 11 Cases had not been commenced.

(b) On and after the Effective Date, in accordance with § 1123(b) and the terms
of this Plan and the Liquidating Trust Agreement, the Liquidating Trustee shall retain and have
the exclusive right to prosecute, abandon, settle or release any or all Causes of Action without the
need to obtain approval or further relict from the Bankruptcy Court.
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13.10 Termination of Responsibilities of the Patient Care Ombudsman. On the latter of
the SFMC Sale Closing Date or the Seton Sale Closing Date, the duties and responsibilities of the
Patient Care Ombudsman shall be terminated and the Patient Care Ombudsman shall be discharged
from his duties as Patient Care Ombudsman and shall not be required to file any further reports or
perform any additional duties as Patient Care Ombudsman. No person or entity may seek
discovery in any form, including but not limited to by motion, subpoena, notice of deposition or
request or demand for production of documents, from the Patient Care Ombudsman or his agents,
professionals, employees, other representatives, designees or assigns (collectively, with the Patient
Care Ombudsman, the “Ombudsman Parties”) with respect to any matters arising from or relating
in any way to the performance of the duties of the Patient Care Ombudsman in these Chapter 11
Cases, including, but not limited to, pleadings, reports or other writings filed by the Patient Care
Ombudsman in connection with these Chapter 11 Cases. Nothing herein shall in any way limit or
otherwise affect the obligations of the Patient Care Ombudsman under confidentiality agreements,
if any, between the Patient Care Ombudsman and any other person or entity or shall in any way
limit or otherwise affect the Patient Care Ombudsman’s obligation, under §§ 332(c) and 333(c)(1)
or other applicable law or Bankruptcy Court Orders, to maintain patient information, including
patient records, as confidential, and no such information shall be released by the Patient Care
Ombudsman without further order of the Bankruptcy Court.

13.11 SGM Action. In the SGM Action, SGM disputes the Debtors’ claim to the deposit
set forth in the SGM Asset Purchase Agreement (the “Nonrefundable Deposit”), and SGM
contends that the Nonrefundable Deposit must be returned to SGM. The Debtors and the Plan
Proponents dispute the contentions and claims of SGM to the Nonrefundable Deposit, and contend
that the Nonrefundable Deposit is an asset of the Debtors’ estates, free and clear of any rights or
claims of SGM, and should be distributed in accordance with the Plan. On the Effective Date, in
accordance with Section 13.1 hereof, all rights of the Debtors against SGM, including, without
limitation, all rights to recover the Nonretundable Deposit, are being transterred to the Liquidating
Trust. The Liquidating Trust shall not distribute the Nonrefundable Deposit to creditors in
accordance with the Plan or take any other action which would reduce or dissipate the
Nonretundable Deposit, unless permitted by a judgment or an order entered by the District Court
having jurisdiction over the SGM Action, and such judgment or order has not been stayed. In the
event an appeal is taken from any such judgment or order, the party taking the appeal shall have
the right to seek a stay pursuant to the applicable Federal Rules of Civil Procedure and Federal
Rules of Appellate Procedure. Nothing contained herein or the Disclosure Statement shall modify,
alter or change the rights of the Debtors and the Liquidating Trust, on the one hand, and SGM, on
the other hand, to any claim or rights to the Nonrcfundable Deposit. All such claims and rights
are expressly reserved and preserved.

SECTION 14. RETENTION OF JURISDICTION

14.1  Bankruptcy Court Jurisdiction. Unless otherwise provided herein or in the
Contirmation Order, on and after the Effective Date, the Bankruptcy Court shall retain jurisdiction
over all matters arising in, arising under, or related to the Chapter 11 Cases. Without limiting the
foregoing, the Bankruptcy Court shall retain jurisdiction to:

(a) allow, disallow determine, liquidate, classify, estimate, or establish the
priority or secured or unsecured status of any Claim, including the resolution ot any request tor
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payment of any Administrative Claim or Professional Claim and the resolution of any objections
to the allowance or priority of Claims, and the resolution of any claim objections brought by the
Debtors or by the Liquidating Trustee on behalf of the Liquidating Trust;

(b) resolve any matters related to the assumption, assumption and assignment,
or rejection of any Executory Agreement to which a Debtor(s) is a party and to hear, determine
and, if necessary, liquidate, any Claims arising from, or cure amounts related to, such assumption
or rejection;

(c) determine any motion, adversary proceeding, application, contested matter,
and other litigated matter pending on or commenced after the Effective Date, including, without
limitation, any and all Causes of Action preserved under the Plan commenced prior to, on, or after
the Effective Date;

(d) ensure that distributions to holders of Allowed Claims are accomplished in
accordance with the Plan;

(e) hear and determine matters relating to claims with respect to the Debtors’
director and officer insurance;

(1) enter, implement or enforce such orders as may be appropriate in the event
that the Confirmation Order is for any reason stayed, reversed, revoked, modified, or vacated;

(g) issue injunctions, enter and implement other orders, and take such other
actions as may be necessary or appropriate to restrain interference by any Person with the
consummation, implementation or enforcement of this Plan, the Confirmation Order or any other
order of the Bankruptcy Court, including, without limitation, any actions relating to the Nonprofit
Status of the Post-Effective Date Debtors;

(h) resolve a dispute with respect to and/or otherwise appoint a replacement of
the Liquidating Trustee, or replacement members of the Post-Effective Date Committee;

(1) hear and determine any application to modity this Plan in accordance with
$ 1127, to remedy any defect or omission or reconcile any inconsistency in this Plan, the Disclosure
Statement, any contract, instrument, release, or other agreement or document created in connection
therewith, or any order of the Bankruptcy Court, including the Confirmation Order, in such a
manner as may be necessary to carry out the purposes and effects thereof;

() hear and determine all applications under §§ 330, 331, and 503(b) for
awards of compensation for services rendered and reimbursement of expenses incurred prior to the
Eftective Date;

(k) hear and determine disputes arising in connection with the interpretation,
implementation, obligation or enforcement of this Plan, the Confirmation Order, any transactions
or payments contemplated in the Plan, or any agrecment, instrument, or other document governing
or relating to any ot the foregoing;
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M take any action and issue such orders as may be necessary to construe,
enforce, implement, execute and consummate this Plan, including all contracts, mstruments,
releases, and other agreements or documents created in connection therewith, or to maintain the
integrity of this Plan following consummation;

(m)  determine such other matters and for such other purposes as may be
provided in the Plan and/or the Confirmation Order;

(n) hear and determine matters concerning state, local, and federal taxes in
accordance with §§ 346, 505, and 1146, including without limitation, (i) any requests for expedited
determinations under § 505(b) filed, or to be filed, with respect to tax returns for any and all taxable
periods ending after the Petition Date through, and including, the date of final distribution under
the Plan, and (ii) any other matters relating to the Nonprofit Status of the Post-Eftective Date
Debtors;

(0) hear and determine any other matters related hereto and not inconsistent
with the Bankruptcy Code and Title 28 of the United States Code;

(p) authorize recovery of all assets of any of the Debtors and property of the
applicable Debtor’s Estate, wherever located:;

(q) consider any and all claims against each Released Party involving or
relating to the administration of the Chapter 11 Cases, any rulings, orders, or decisions in the
Chapter 11 Cases or any aspects of the Debtors’ Chapter 11 Cases and the events leading up to the
commencement of the Chapter 11 Cases, including the decision to commence the Chapter 11 Cases,
the development and implementation of the Plan, the decisions and actions taken prior to or during
the Chapter 11 Cases and any asserted claims based upon or related to prepetition obligations of
the Debtors for the purpose of determining whether such claims belong to the Estates or third
parties. In the event it is determined that any such claims belong to third parties, then, subject to
any applicable subject matter jurisdiction limitations, the Bankruptcy Court shall have exclusive
jurisdiction with respect to any such litigation, subject to any determination by the Bankruptcy
Court to abstain and consider whether such litigation should more appropriately proceed in another
forum;

(r) hear and resolve any disputes regarding the reserves required hereunder,
including without limitation, disputes regarding the amounts of such reserves or the amount,
allocation and timing of any releases of such reserved funds; and

(s) enter final decrees closing the Chapter 11 Cases.
SECTION 15. MISCELLANEOUS PROVISIONS

15.1  Termination of All Employee, Retivee and Workers’ Compensation Benefits. All
existing employee benefits (including, without limitation, workers” compensation benefits, health
care plans, disability plans, severance benefit plans, incentive plans, and life insurance plans) and
retiree benefits (as such term is defined under § 1114(a)) not previously terminated by the Debtors,
or assumed by the Debtors in the Schedule of Assumed Contracts, shall be terminated on or before
the Ettective Date.
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15.2  Termination of Collective Bargaining Agreements. Prior to the Effective Date,
the Debtors expect to receive approval for either the consensual or, pursuant to § 1113, the
nonconsensual modification, assignment and/or termination of collective bargaining agreements.

153  Administrative Claims Bar Date. All Requests for Payment of an Administrative
Claim must be filed with the Bankruptcy Court and served on the Debtors no later than the
Administrative Claims Bar Date. Such Requests for Payment may include estimates of amounts
through the Effective Date. The Administrative Claims Reserve shall be established on the
Effective Date in an amount determined by the Bankruptcy Court in order to satisfy all
Administrative Claims that have not been Allowed as of the Effective Date and all Allowed
Administrative Claims that will be paid after the Effective Date. In the event that the Debtors, the
Liquidating Trustee or the Master Trustee objects to an Administrative Claim, the Bankruptcy
Court shall determine the Allowed amount of such Administrative Claim. Notwithstanding the
foregoing: (a) no Request for Payment need be filed with respect to an undisputed postpetition
obligation which was paid or is payable by the Debtors in the ordinary course of business; provided,
however, that in no event shall a postpetition obligation that is contingent or disputed and subject
to liquidation through pending or prospective litigation, including, but not limited to, alleged
obligations arising from personal injury, property damage, products liability, consumer complaints,
employment law (excluding claims arising under workers’ compensation law), secondary payor
liability, or any other disputed legal or equitable claim based on tort, statute, contract, equity, or
common law, be considered to be an obligation which is payable in the ordinary course of business;
(b) no Request for Payment need be filed with respect to a cure amount owing under an Executory
Agreement if (i) the amount of the cure is fixed or proposed to be fixed by the Confirmation Order
or other order of the Bankruptcy Court either pursuant to the Plan or pursuant to a motion to assume
and fix the amount of Cure filed by the Debtors, and (ii) a timely objection asserting an increased
amount of the cure has been filed by the non-Debtors party to the subject contract or lease; and (c)
no Request for Payment need be filed with respect to fees payable pursuant to 28 U.S.C. § 1930.
All Administrative Claims that become Allowed after the Effective Date shall be paid solely from
the Administrative Claims Reserve , and shall not constitute a claim against the Liquidating Trust,
the Liquidating Trustee, or any of the Liquidating Trust Assets. No Holder of an Administrative
Claim shall have recourse for any deficiency in the payment of its Administrative Claim against
any of the Released Parties, the Post-Effective Date Debtors, the Post-Effective Date Board of
Directors, the Liquidating Trustee, the Post-Effective Date Committee, or the Liquidating Trust..

154  Exemption from Transfer Taxes. Pursuant to § 1146(c), the assignment or
surrender of any lease or sublease, or the delivery of any deed or other instrument of transfer under,
in furtherance of, or in connection with, this Plan, including any deeds, bills of sale or assignments
executed in connection with any disposition of assets contemplated by this Plan, whether real or
personal property, shall not be subject to any stamp, real estate transfer, mortgage recording, sales,
use or other similar tax.

155  Amendments. The Plan Proponents reserve the right, in accordance with the
Bankruptcy Code and the Bankruptcy Rules, to amend or modify this Plan at any time prior to the
entry of the Confirmation Order. After the entry of the Confirmation Order, the Plan Proponents
may, upon order of the Bankruptcy Court, amend or modify this Plan, in accordance with § 1127(b),
or remedy any defect or omission or reconcile any inconsistency in this Plan in such manner as
may be necessary to carry out the purpose and intent of this Plan. A holder of an Allowed Claim
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that is deemed to have accepted this Plan shall be deemed to have accepted this Plan as modified
if the proposed modification does not materially and adversely change the treatment of the Claim
of such holder.

15.6  Revocation or Withdrawal of Plan. The Plan Proponents may withdraw or revoke
this Plan at any time prior to the Effective Date. If the Plan Proponents revoke or withdraw this
Plan prior to the Effective Date, or if the Effective Date does not occur, then this Plan shall be
deemed null and void. In such event, nothing contained herein shall be deemed to constitute a
waiver or release of any Claim by or against the respective Debtor or any other Person or to
prejudice in any manner the rights of the respective Debtor or any other Person in any further
proceedings involving the respective Debtor.

15.7  Severability. 1In the event that the Bankruptcy Court determines, prior to the
Effective Date, that any provision of this Plan is invalid, void or unenforceable, the Bankruptcy
Court shall, with the Consent of the Plan Proponents, have the power to alter and interpret such
term or provision to make it valid or enforceable to the maximum extent practicable, consistently
with the original purpose of the term or provision held to be invalid, void or unenforceable, and
such term or provision shall then be applicable as altered or interpreted. Notwithstanding any such
holding, alteration or interpretation, the remainder of the terms and provisions of this Plan shall
remain in full force and effect and shall in no way be affected, impaired or invalidated by such
holding, alteration or interpretation. The Confirmation Order shall constitute a judicial
determination and shall provide that each term and provision of this Plan, as it may have been
altered or interpreted in accordance with the foregoing, is valid and enforceable pursuant to its
terms.

15.8  Request for Expedited Determination of Taxes. The Plan Proponents or the
Liquidating Trustee, as applicable, shall have the right to request an expedited determination under
§ 505(b) with respect to tax returns filed, or to be filed, for any and all taxable periods ending after
the Petition Date through and including the date of final distribution under the Plan.

159 U.S. Trustee Quarterly Fees and Post-Confirmation Status Reports. All fees
payable under 28 U.S.C. § 1930(a)(0) shail be paid by cach Debtor in the amounts and at the times
such fees may become due up to and including the Effective Date. The Liquidating Trust shall
pay all fees payable by cach Debtor under 28 U.S.C. § 1930(a)(6) until the Chapter 11 Cases are
closed, dismissed or converted; provided, however, that the Sale-Leaseback Debtors shall pay all
fees payable under 28 U.S.C. § 1930(a)(6) in their respective Chapter 11 Cases until the expiration
of their respective Interim Management Agreements and Interim Leaseback Agreements. Upon
the Effective Date, the Liquidating Trust and the Post-Effective Date Debtors shall be relicved
from the duty to make the reports and summaries required under Bankruptcy Rule 2015(a).
Notwithstanding the foregoing, the Liquidating Trust and Post-Effective Date Debtors shall File
and serve the status reports required by Local Bankruptcy Rule 3020-1(b) at such times and for
such period as may be set forth in the Confirmation Order.

15.10 Courts of Competent Jurisdiction. 1t the Bankruptcy Court abstains from
exercising, or declines to exercise, jurisdiction or is otherwise without jurisdiction over any matter
arising out of this Plan, such abstention, refusal or failure of jurisdiction shall have no etfect upon
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and shall not control, prohibit or limit the exercise of jurisdiction by any other court having
competent jurisdiction with respect to such matter.

15.11 Governing Law. Except to the extent that the Bankruptcy Code or Bankruptcy
Rules are applicable, the rights, duties and obligations arising under this Plan shall be governed
by, and construed and enforced in accordance with, the laws of the State of California, without
giving effect to the principles of conflict of laws thereof.

15.12 Continuing Effect of the Bankruptcy Court Orders and Settlement Stipulations.
Unless otherwise set forth in the Plan or the Confirmation Order or otherwise ordered by the
Bankruptcy Court, the orders of the Bankruptcy Court and any other settlement stipulations entered
into by the Debtors (including without limitation, agreements to lift the automatic stay, resolve
litigation claims and limit recoveries to available insurance proceeds) shall not be moditied,
limited or amended by the Plan and shall remain in full force and effect. To the extent of any
direct contlict between the terms of this Plan and any settlement agreements, the conflicting
provisions of such settlement agreements shall govern with respect to the treatment of Allowed
Claims as provided for therein.

15.13 Time. In computing any period of time prescribed or allowed by this Plan, unless
otherwise set forth herein or determined by the Bankruptcy Court, the provisions of Bankruptcy
Rule 9006 shall apply. Any reference to “day” or “days” shall mean calendar days, unless
otherwise specitied herein.

15.14 Business Day Transactions. In the event that any payment or act under this Plan
is required to be made or performed on a date that is not a Business Day, then the making of such
payment or the performance of such act may be completed on or as soon as reasonably practicable
on the next succeeding Business Day, but shall be deemed to have been completed as of the initial
due date.

15.15 Headings. Headings are used in this Plan for convenience and reference only and
shall not constitute a part of this Plan for any other purpose.

15.16 Exhibits. All Exhibits and schedules to this Plan are incorporated into and are a
part of this Plan as if set forth in full herein.

15.17 Notices. Any notices to or requests by parties in interest under or in connection
with this Plan shall be in writing and served either by (i) certified mail, return receipt requested,
postage prepaid, (ii) hand delivery or (iii) reputable overnight delivery service, all charges prepaid,
and shall be deemed to have been given when received by the following parties:

It to the Debtors:

Verity Health System ot California, Inc.
601 South Figueroa Street

Suite 4050

Los Angeles, California 90017

Attn:  Peter C. Chadwick
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with copies to:

Dentons US LLP
Attorneys for the Debtors and Debtors-In-Possession
601 South Figueroa Street
Suite 2500
Los Angeles, California 90017
(213) 623-9300
Attn:  Samuel R. Maizel
Tania M. Moyron
Nicholas A. Koftroth

If to the Liquidating Trustee:

[ ]

It to the Master Trustee:

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
One Financial Center
Boston, Massachusetts 02111
(617) 542-6000
Attn:  Daniel S. Bleck
Paul J. Ricotta

If to the Committee:

Milbank LLP

2029 Century Park East

33rd Floor

Los Angeles, California 90067
(424) 386-4000

Attn:  Mark Shinderman

1f to Verity MOB Financing LLC and
Verity MOB Financing I LLC:

Jones Day

250 Vesey Street

New York, New York 10281

(212) 326-3939

Attn:  Bruce Bennett
Benjamin Rosenblum
Peter Saba
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15.18 Post-Effective Date Notices. Following the Effective Date, except as otherwise
provided herein, notices shall only be served on the Post-Effective Date Debtors, the Liquidating
Trustee, the U.S. Trustee, and those Persons who File with the Court and serve upon the
Liquidating Trust a request, which includes such Person’s name, contact person, address,
telephone number, facsimile number, and email, that such Person receive notice of post-Effective
Date matters. Persons who had previously filed with the Court requests for special notice of the
proceedings and other filings in the Chapter 11 Case shall not receive notice of post-Etfective Date
matters unless such Persons File a new request in accordance with this Section.

15.19 Conflict of Terms. In the event of a conflict between the terms of this Plan and the
Disclosure Statement, the terms of this Plan shall control.

Dated: Los Angeles, California
As of July 2, 2020
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DENTONS US LLP
601 SOUTH FIGUEROA STREET, SUTTE 2500
LOS ANGELES, CALIFORNIA 90017-5704
€213)623-9300
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! UNITED STATES BANKRUPTCY COURT
5 CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES DIVISION
3 Inre Lead Case No. 2:18-bk-20151-ER
4 VERITY HEALTH SYSTEM OF Jointly Administered With:
CALIFORNIA, INC,, et al., CASE NO.: 2:18-bk-20162-ER
5 CASE NO.: 2:18-bk-20163-ER
Debtors and Debtors In Possession. CASE NO.: 2:18-bk-20164-ER
6 CASE NO.: 2:18-bk-20165-ER
7 CASE NO.: 2:18-bk-20167-ER
CASE NO.: 2:18-bk-20168-ER
8 CASE NO.: 2:18-bk-20169-ER
Affects All Debtors CASE NO.: 2:18-bk-20171-ER
) CASE NO.: 2:18-bk-20172-ER
Lo I 3 Affects Verity Health System of California, CASE NO.: 2:18-bk-20173-ER
Inc. CASE NO.: 2:18-bk-20175-ER
11 [ Affects O’Connor Hospital CASE NO.: 2:18-bk-20176-ER
[ Affects Saint Louise Regional Hospital CASE NO.: 2:18-bk-20178-ER
12 (] Affects St. Francis Medical Center CASE NO.: 2:18-bk-20179-I:R
[ Affects St. Vincent Medical Center CASE NO.: 2:18-bk-20180-ER
13 [J Affects Seton Medical Center CASE NO.: 2:18-bk-20181-ER
14 ] Af{ects O’.Cormor‘ Hospit‘al Foundat%on Chapter 11 Cases
C Affects Samt Louise Regional Hospital Hon. Judge Ernest M. Robles
> Foundation DISCLOSURE STATEMENT DESCRIBING
ot Q4 France Medical Center of " ATEME )
» - ﬁffwb Sdt'FF : a“gf‘*’.Medml Center of SECOND AMENDED JOINT CHAPTER 11
ynwood Foundation , PLAN OF LIQUIDATION (DATED JULY 2,
(7 Affects St. Vincent Foundation 2020) OF THE DEBTORS, THE
17 [ Affects St. Vincent Dialysis Center, Inc. PREPETITION SECURED CREDITORS,
1s | D) Affects Seton Medical Center Foundation AND THE COMMITTEE
U Affiects Ver?ty Busn_less Semceg Disclosure Statement Hearing:
19 [ Affects Verity Medical Foundation Date: July 2, 2020
[ Affects Verity Holdings, LLC T" . 10_06’ . Pacific Ti
’ e: 10:00 a.m. (Pacific Time
20 || [ Affects De Paul Ventures, LLC He am. (Pacific Time)
. ] Afte‘cts De Paul Ventures - San Jose ASC, Plan Confirmation Hearing:
LLC Date: August 12, 2020
22 ‘ ‘ o Time: 10:00 a.m. (Pacific Time)
Debtors and Debtors In Possession. Place: Courtroom 1568
23 255 E. Temple Street
24 Los Angeles, CA 90012
25
26
27
28
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Professional Claims, and Priority Tax Claims, which arc not required to be classified, all Claims
and Interests are divided into Classes under the Plan, as follows.*

The Plan classifies the following Claims as unimpaired and deemed to have accepted the
Plan (and thus not entitled to vote on the Plan): Classes 1A (Priority Non-Tax Claims) and 1B
(Secured PACE Financing Claims). These Classes are anticipated to recover 100% of their
Allowed Claims.

The Plan classifies the following Claims as impaired and entitled to vote on the Plan:
Classes 2 (Secured 2017 Revenue Notes Claims), 3 (Secured 2015 Notes Revenue Claims), 4
(Secured 2005 Revenue Bond Claims), 5 (Secured MOB Financing Claims), 6 (Secured MOB 11
Financing Claims), 7 (Secured Mechanics Lien Claims), 8 (General Unsecured Claims), 9 (Insured
Claims), and 10 (2016 Data Breach Claim). Classcs 2.3.4.5,6,and 7 are anticipated to recover
100% ot their Allowed Claims, with the recovery by Class 4 to be realized, in part, on the Effective
Date of the Plan, and the remainder to be realized over time as the Debtors’ assets are liquidated
by the Liquidating Trust.

The Plan classifies the following Claims as impaired and deemed to have rejected the Plan
(and thus not entitled to vote on the Plan): Classes 11 (Subordinated General Unsecured Claims)
and 12 (Interests). These Claims and Interests are anticipated not to receive any recovery from the
Debtors under the Plan.

11

OVERVIEW OF THE DEBTORS AND THE NON-DEBTOR AFFILIATES

A. The Debtors

Debtor VHS, a California nonprofit public benefit corporation, is the sole corporate member
of the following five Debtor California nonprofit public benefit corporations that, on the Petition
Date, operated six acute care hospitals: O’Connor Hospital (“OCH”), Saint Louise Regional
Hospital (“SLRH™), St. Francis Medical Center (“SFMC™), St. Vincent Medical Center (“SVMC™),

Seton Medical Center (“SMC”), and Scton Medical Center Coastside (“Seton Coastside” and,

3 Section VI.C of this Disclosure Statement further describes the specific treatment of these
Claims and Interests under the Plan.

9
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2 || (collectively, “Seton”) operated under one consolidated acute carc hospital license. All of the
3 || Hospitals were licensed as gencral acute carc hospitals by the California Department of Public
4 || Health.

5 As of the Petition Date, VHS, the Hospitals, and their affiliated entities (collectively,

6 | “Verity Health System™) operated as a nonprofit health care system in California, with

7 || approximately 1,680 inpatient beds, six active emergency rooms, a trauma center, and a host of
8 | medical specialties, including tertiary and quaternary care. The scope of the services provided by
9 || the Verity Health System is exemplified by the fact that, in 2017, the Hospitals provided medical
10 || services to over 50,000 inpatients and approximately 480,000 outpatients. The Hospitals were
11 || certified to participate in the Medicare and Medi-Cal programs. In furtherance of its mission to
12 || serve the community, Verity Health System provided care to patients even though they lacked
13 || adequate insurance or participated in programs that did not pay full charges. Further information
14 || concerning each Debtor’s operations is available in the Declaration of Richard G. Adcock in

15 || Support of Emergency First-Day Motions [Docket No. 8] (the “First-Day Declaration”).

16 The Debtors are as follows:
17 «  Verity Health System of California, Inc.
« O’Connor Hospital
18 . Saint Louise Regional Hospital
« St Francis Medical Center
19 . St. Vincent Medical Center
. Seton Medical Center (which includes Scton Medical Center Coastside
20 campus)
+ Verity Business Services
21 « O’Connor Hospital Foundation
. Saint Louise Regional Hospital Foundation
29 . St. Francis Medical Center of Lynwood Foundation
«  St. Vincent Medical Center Foundation
23 . Seton Medical Center Foundation
+  Verity Medical Foundation
a4 « Verity Holdings, LLC
« De Paul Ventures, LLC
5 . De Paul Ventures - San Jose Dialysis, LLC
. St. Vincent Dialysis Center
26
The Debtors employed approximately 7,385 employees (the “Employees™) in the aggregate.
27
Almost three-quarters of the Debtors” Employees, approximately 5,500 people in ftotal, were
28

Rt

DISCLOSURE STATEMENT DESCRIBING SECOND AMENDED JOINT CHAPTER 1] PLAN (DATED JULY 2, 2020)
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represented by one of the following unions (the “Unions™) pursuant to collective bargaining
agreements between the Unions and the respective Debtors: California Nurses Association
(“CNA™); Service Employees International Union (“SEIU™); California Licensed Vocational
Nurses’ Association (“CLYNA™); United Nurses Associations of California/Union of Health Care
Professionals (“UNAC”); the American Federation of Labor and Congress of Industrial
Organizations (“*AFL-CIO™); International Operating Engineers, Stationary Engineers, Local No.
39 (“Local 39”); and the International Federation of Professional and Technical Engineers, Local
20 (“Local 207).

B. The Non-Debtor Affiliates

Certain of the Debtors have interests in the entities listed below that did not file voluntary

petitions for relief (collectively, the “Non-Debtor Affiliates”). The Non-Debtor Affiliates are as

follows:

. De Paul Ventures - San Jose ASC, LLC

« Marillac Insurance Company. Ltd.

« O’Connor Health Center 1

« Sports Medicine Management, Inc.

. St. Vincent de Paul Ethics Corporation

. VHoldings MOB, LLC

« Robert F. Kennedy Medical Center

+  Robert F. Kennedy Medical Center Foundation

Further information concerning cach of the Non-Debtor Affiliate’s operations is available
in the First-Day Declaration. The Non-Debtor Affiliates do not have material assets or value except

Marillac, a wholly-owned subsidiary of VHS, provides insurance coverage to the Debtors.
Marillac was incorporated in the Cayman Islands on December 9, 2003, und holds a Class B(1)
Insurer’s License pursuant to the Cayman Islands Insurance Law, 2010. This class of licensure
applies to insurers writing at least 95% of net premiums with their related busincss (in this case
VHS). Marillac was granted a Class B(i) license effective April 2, 2015.

OCH]1 is a California limited partnership, formed in January 1996. OCH Forest I, LP is the
general partner in OCHI and OCH is a limited parter. OCHI owns certain real property at 455
O’Connor Drive, San Jose, California, which is leased by OCH.

9
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The following graphic depicts the Debtors” prepetition organizational structure:
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The Debtors’ senior management is as follows:

Da Faut
Veniures,
e
De Paul
“pong \/mmws
kedisat
ot e

Manisg
Ingurance

Comipany,

L.

Werly
Holdings,
LLe

Name

Position

Chief Executive Officer

Richard Adcock

Chief Financial Officer

Peter Chadwick

Chief Operating Officer

Anthony Armada

Chief Medical Officer

Tirso del Junco, Jr. M.D.

VHS is governed by the following seven-member board of directors:

Name Position
Dr. Ernest Agatstein Director

'Jamcs Barber Dircctor o
Terry Belmont Scuehny
Jack Krouskup Chairman
Charles B. Patton Dircctor
Christobel Selecky Dircct& M

Andrew Pines

Vice Chair

10
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Iv.

EVENTS LEADING TO THE COMMENCEMENT OF THESE CHAPTER 11 CASES

A. Overview of the Debtors’ Prepetition Business Operations

The Daughters of Charity of St. Vincent de Paul, Province of the West, (the “Daughters of
Charity”) originally owned and operated the Hospitals and VMF. The Daughters of Charity began
their healthcare mission in California in 1858 with the opening of Los Angeles Infirmary, now
known as St. Vincent Medical Center. The Daughters of Charity expanded its hospitals to San Jose
in 1889 and San Francisco in 1893. The Daughters of Charity ministered to the poor and sick for
more than 150 years.

In March 1995, the Daughters of Charity merged with Catholic Healthcare West (“CHW™).
In June 2001, the Daughters of Charity Health System was formed. In October 2001, the Daughters
of Charity withdrew from CHW. In 2002, the Daughters of Charity Health System commenced
operations and was the sole corporate member of the Hospitals, which at that time were California
nonprofit religious corporations.

Between 1995 and 2015, the Daughters of Charity and Daughters of Charity Health System
struggled to find a solution to continuing operating losses, gither through a sale of some or all of
the hospitals or a merger with a more financially-sound partner. All these efforts failed, and the
health system’s losses continued to mount. In 2005, Daughters of Charity Health System issued
$364 million in bonds to refinance existing debt and to fund future capital expenditures. Three
years later, in 2008, they issucd another $143 million in bonds to refinance existing debt (the “2008
Bonds™).

Between 2012 and 2014, Daughters of Charity Health System participated 1 an affiliation
with Ascension Health Alliance (“Ascension”) in an effort to create greater operating efficiencies.
Previously, Ascension was the largest Catholic health system in the world and the largest non-profit
health system in the United States with facilities in 23 states and the District of Columbia. The
affiliation between Daughters of Charity Health System and Ascension failed.

Despite continuous efforts to improve operations, operating losses continued to plague the
health system due to, among other things, mounting labor costs, low reimbursement rates and the

b1
DISCLOSURE STATEMENT DESCRIBING SECOND AMENDED JOINT CHAPTER 11 PLAN (DATED JULY 2, 2020)
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ever-changing healthcare landscape.  In 2013, Daughters of Charity Health System actively
solicited offers for OCH, SLRH, and Scton. In 2013, to avoid failing debt covenants, the Daughters
of Charity Foundation, an organization scparate and distinct from the Daughters of Charity Health
System, donated $130 million to the health system to allow it to retire the 2008 Bonds in the total
amount of $143.7 milhon.

In early 2014, Daughters of Charity Health System announced that they were beginning a
process to evaluate strategic alternatives for the health system. Throughout 2014, Daughters of
Charity Health System explored ofters to sell the health system and, in October of 2014, they
entered into a purchase agreement with Prime Iealthcare Services and Prime Healthcare
Foundation (collectively, “Prime™). However, to keep the Hospitals open during the sale process,
Daughters of Charity Health System borrowed another $125 million to mitigate immediate cash
needs until the sale could be consummated. Notably, the goal of the transaction was to maintain
the status quo. The guiding principles for the sale included protecting existing pensions, repaying
all bond debt, continuation of all collective bargaining agreements, maintenance of existing
contracts for patient services, and obtaining promises for substantial capital expenditures. In early

2015, the Attorney General of California (the “Attorney General™) consented to the sale to Prime,

subject to certain conditions. Prime terminated the transaction in light of the “onerous conditions™
on the continued operation of the Hospitals imposed by the Attorney General.

In 2015, Daughters of Charity Health System again marketed their health system for sale,
and, again, focused on offers that maintained the health system as a whole and assumed all the
health system’s obligations. In July 2015, the Daughters of Charity Health System board of
directors selected BlueMountain Capital Management LLC  (“BlueMountain™), a private
investment firm, to recapitalize operations and transition leadership of the health system to the new

Verity Health System (the “BlueMountain Transaction™).

In connection with the BlueMountain Transaction, BlueMountain agreed to make a capital
infusion of $100 million to the Verity Health System, arrange loans for another $160 million to the
Verity Health System, and manage operations of the Verity Health System, with an option to buy
Verity Health System at a future time. In addition, the parties entered into a System Restructuring

12
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and Support Agreement (the “Restructuring Agreement”) that, among other things, changed the

Daughters of Charity Health System name to Verity Health System. The Restructuring Agreement
also provided that VHS and the Hospitals would be converted from religious corporations to
nonprofit public benefit corporations.

The Daughters of Charity Health System requested the Attorney General’s consent to enter
into the Restructuring Agreement and the BlueMountain Transaction. The Attorney General
retained MDS Consulting, an expert consulting firm, to prepare healthcare impact reports for the
Attorney General concerning the proposed transactions.  According to the expert’s healthcare
impact reports, Daughters of Charity Health System outlined the following reasons why the
BlueMountain Transaction was cither necessary or desirable:

e The current structure and sponsorship of Daughters of Charity Health System was no longer
possible as a result of cash flow projections and dire financial conditions.

e In July and August of 2014, Daughters of Charity Health System obtained a short-term
financing bridge loan in the amount of $125 million to mitigate the immediate cash needs
for an estimated period of time long enough to allow for the transaction to close. Repayment
of the funds was due on December 15, 2015, at which time if the full amount was not repaid,

Daughters of Charity Health System would be at risk of defaulting on both their outstanding
2014 and 2005 revenue bonds.

o Without bankruptey protection or additional financial support, Daughters of Charity Health
System could not continue hospital operations if there were a default.

On December 3, 2015, the Attorney General approved the BlueMountain Transaction,
subject to certain conditions (the “Conditions”). The Conditions were imposed for periods ranging
from 5 to 15 years and generally included: (1) limits on transfers of control; (2) maintenance of
specific health services and specific bed counts; (3) required participation in Medicare and Medi-
Cal programs; (4) required levels of community benefit programs; (5) required levels of charity
care; (6) maintenance of cetlain county payor contracts; (7) requirements for local governing
boards; (8) requirements for medical staff compliance; and (9) an annual attestation of compliance
with the Conditions.

In 2015, BlueMountain formed Integrity Healthcare, LLC (“Integrity”) to carry out
management services for Verity Health System. Integrity provided management services pursuant
to 15-year term Health System Management Agreement by and between Integrity and VHS (the

13
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“Management Agreement”). Integrity received a monthly management fee pursuant to the

Management Agreement, which was calculated based on a specified percentage of trailing 12-
month operating revenues for VHS and provided that VHS could defer a portion of the fee payments
with such deferments subject to interest accruing at 2.82% per annum. Integrity was wholly owned
by BlueMountain through June 30, 2017.

Verity Health System did not prosper despite BlueMountain’s infusion of cash and retention
of various consultants and experts to assist in improving cash flow and operations.

In July 2017, NantWorks, LLC (“NantWorks™) acquired a controlling stake in Integrity.
NantWorks brought in new officers, and NantWorks loaned another $148 million to the Debtors.
The NantWorks transaction did not result in significant changes to the terms of the Restructuring
Agreement or the Conditions.

Once again, Verity Health System did not achieve expected success despite the infusion of
capital and new management. Losses continued at approximately $175 million annually on a cash
flow basis.

VHS’s great efforts to revitalize its Hospitals and improvements in performance and cash
flow proved insufficient to overcome the legacy burden of more than a billion dollars of bond debt
and unfunded pension liabilities, an inability to rencgotiate collective bargaining agreements or
payor contracts, the continuing need for significant capital expenditures for seismic obligations and
aging infrastructure, and the general headwinds facing the hospital industry. [t became apparent
that the problems facing the Verity Health System were too large to solve without a formal court-
supervised restructuring.

B. The Debtors’ Prepetition Capital Structure?

VIS, Verity Business Services (“VBS™), and the Hospitals are jointly obligated parties on

approximately $461.4 million of outstanding secured debt consisting of: (a) $259.4 million

4 For additional information concerning the Debtors” prepetition capital structure, the Debtors
refer to the Declaration of Anita Chou, Chief Financial Officer, in Support of Motion of
Debtors For Interim And Final Orders (A) Authorizing The Debtors To Obtain Post Petition
Financing (B) Authorizing The Debtors To Use Cash Collateral And (C) Granting Adequate

14
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SAMUEL R. MAIZEL (Bar No. 189301)
samuel.maizel@dentons.com

TANIA M. MOYRON (Bar No. 235736)
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DENTONS US LLP

601 South Figueroa Street, Suite 2500

Los Angeles, California 90017-5704

Tel: (213) 623-9300 / Fax: (213) 623-9924

Attorneys for the Chapter 11 Debtors and
Debtors In Possession
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FILED & ENTERED

FEB 11 2019

CLERK U.S. BANKRUPTCY COURT
Central District of California
BY gonzalez DEPUTY CLERK

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA — LOS ANGELES DIVISION

Lead Case No. 2:18-bk-20151-ER

Inre:

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

Debtors and Debtors In
Possession.

Affects All Debtors

O Affects Verity Health System of
Califorma, Inc.

0 Affects O’Connor Hospital

O Affects Saint Louise Regional Hospital

[ Affects St. Francis Medical Center

O Affects St. Vincent Medical Center

(1 Affects Seton Medical Center

O Affects O’Connor Hospital Foundation

[ Affects Saint Louise Regional Hospital
Foundation

(] Affects St. Francis Medical Center of
Lynwood Foundation

(1 Affects St. Vincent Foundation

[J Affects St. Vincent Dialysis Center, Inc.

O Affects Seton Medical Center
Foundation

[ Affects Verity Business Services

0O Affects Verity Medical Foundation

0O Affects Venty Holdings, LLC

[ Affects De Paul Ventures, LLC

[J Affects De Paul Ventures - San Jose
Dialysis, LLC

Debtors and Debtors In Possession.

Jointly Administered With:

CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:

CASE NO.:

NNIQNNK\J[\JN[\)I\J[\)(\JI\)NI\)N

:18-bk-20162-ER
:18-bk-20163-ER
:18-bk-20164-ER
:18-bk-20165-ER
:18-bk-20167-ER
:18-bk-20168-ER
:18-bk-20169-ER
:18-bk-20171-ER
:18-bk-20172-ER
:18-bk-20173-ER
18-bk-20175-ER
18-bk-20176-ER
:18-bk-20178-ER
:18-bk-20179-ER
:18-bk-20180-ER
:18-bk-20181-ER

Chapter 11 Cases

Hon. Judge Ernest M. Robles

ORDER ESTABLISHING BAR DATE FOR FILING
PROOFS OF CLAIM

[No Hearing Required Unless Requested - Local
Bankruptcy Rule 9013-1(0)]

g

1820151190211000000000017
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The Court, having considered that certain Notice Of Motion And Motion For An Order
Establishing Bar Date For Filing Proofs Of Claim [Doc. No. 1236] (the “Motion”), filed by Verity
Health System of California, Inc. (“VHS”) and the above-referenced affiliated debtors, the debtors and
debtors in possession in the above-captioned chapter 11 bankruptcy cases (collectively, the
“Debtors™), and the memorandum of points and authorities, declaration of Richard G. Adcock (the

“Adcock Declaration”), the Supplement to Debtors’ Notice of Motion and Motion For An Order

Establishing Bar Date For Filing Proofs of Claim [Doc. No. 1348] (the “Initial Supplement”) and the

Second Supplement to Debtors’ Notice of Motion and Motion For An Order Establishing Bar Date

For Filing Proofs of Claim [Doc. No. 1461] (the “Second Supplement”) submitted by the Debtors n

support of the Motion, proper notice of the Motion having been provided, having received no
opposition to or request for hearing on the Motion, and other good cause appearing therefor, the Court
hereby orders as follows:

1. The Motion is granted in its entirety.

2. April 1, 2019 is established as the bar date (the “Bar Date™) by which parties who wish
fo assert pre-petition claims against, and interests in, the Debtors must file and serve proofs of claim
or proofs of interest.

3. Any party that fails to file a proof of claim and/or proof of interest with the Court by
the Bar Date is forever barred from thereafter asserting a pre-petition claim and/or interest against the

Debtors or the Debtors’ bankruptcy estates.

4. The revised form of notice of the Bar Date (the “Bar Date Notice”) that is attached as

Exhibit A hereto is approved.'

' The revised Bar Date Notice reflects the form of notice of the Bar Date attached as Exhibit A to the Initial Supplement
and incorporates additional language pursuant to the Second Supplement.

2



5

Case 2:18-bk-20151-BB Doc 6804-1 Filed 02/13/24 Entered 02/15/24 13:14:22
se 2:18-bk-20151-ER  Ddeasz®arrited Bagel A0of Eate-~ ' 02/11/19 15:57:27  Desc

Main Document  Page 3 of -

5. The use of the modified proof of claim form attached as Exhibit A-1 to the Bar Date

Notice (the “Modified Proof of Claim Form”) is approved.

6. The Debtors shall file the Bar Date Notice and the Modified Proof of Claim Form with
the Court. The Debtors shall serve the Bar Date Notice and the Modified Proof of Claim Form on all
parties in interest except patients of the Debtors that do not have a balance. These patients, instead,
shall receive service of the Bar Date Notice only and not the Modified Proof of Claim Form. Such
service shall be made no later than seven (7) days after the date of entry of this Order.

7. The Debtors shall publish the Bar Date Notice only in the Los Angeles Times, the San
Jose Mercury News, the San Francisco Chronicle. and USA Today at least twenty-eight (28) days prior
to the Bar Date.

8. Notwithstanding any other provision of this Order, any record or beneficial holder of
those certain California Statewide Communities Development Authority Revenue Bonds (Daughters
of Charity Health System) Series 2005 A, G and H, California Public Finance Authority Revenue
Notes (Verity Health System) Series 2015 A, B, C and D, California Public Finance Authority
Revenue Notes (Verity Health System) Series 2017 A and B, or any master indenture obligation issued

by the Debtors or any of them in connection with the foregoing (each an “Obligated Debt Security”)

is not required to file any Proof of Claim for any claim that is (a) limited to the repayment of principal,
interest, and other applicable fees and charges on account of an Obligated Debt Security, and (b)
asserted against the Debtors O’Connor Hospital, St. Francis Medical Center, St. Vincent Medical
Center, Saint Louise Regional Hospital, Seton Medical Center, and/or Verty Health Systems of

California, Inc. (each a “Funded Debt Claim”). Notwithstanding the foregoing, (1) any record or

beneficial holder of an Obligated Debt Security wishing to assert any other claim, including any claim
other than a Funded Debt Claim is required to file Proof(s) of Claim in compliance with this Order,

unless another exception identified herein applies; and (ii) for the avoidance of doubt, the foregoing

Ll
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exclusion in this paragraph shall not apply to any indenture trustee or collateral agent described in the
documents that evidence or secure any Obligated Debt Security.

9. Notwithstanding any other provisions of this Order, any record or beneficial holder of
those certain California Statewide Communities Development Authority (“CSCDA™) Bonds issued
pursuant to the CSCDA CaliforniaFirst Program dated May 11, 2017 or May 18, 2017, (each a

“Special Assessment Debt Security™) is not required to file any Proof of Claim for any claim that is

(a) limited to the repayment of principal, interest, and other applicable fees and charges on account of
a Special Assessment Debt Security and (b) asserted against the Debtor Seton Medical Center (a

“Funded Assessment Claim”). Notwithstanding the foregoing, (i) any record or beneficial holder of

a Special Assessment Debt Security wishing to assert any other claim, including any claim other than
a Funded Assessment Claim is required to file Proof(s) of Claim in compliance with this Order, unless
another exception identified herein applies; and (ii) for the avoidance of doubt, the foregoing exclusion
in this paragraph shall not apply to any indenture trustee or collateral agent described in the documents
that evidence or secure any Special Assessment Debt Security.

10. Each indenture trustee or collateral agent for an Obligated Debt Security or a Special
Assessment Debt Security is authorized to file such proof(s) of claim on behalf of itself and the
beneficial and record holders of such Funded Debt Claims or Funded Assessment Claim against each
relevant Debtor in compliance with this Order and/or may in its sole discretion include or reference
such documents that evidence or secure any Obligated Debt Security or Special Assessment Debt
Security (and is excused from attaching copies of any referenced documents evidencing and/or

securing those claims, so long as those materials remain available on request).
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] IT IS SO ORDERED.

23
24 Date: February 11, 2019 ' W\J/ WQ%W

Ernest M. Robles
25 United States Bankruptey Judge
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Official Form 410
Instructions for Proof of Claim

Page 16 of

United States Bankruptcy Court

04/16

These instructions and definitions generally explain the law. In certain circumstances, such as bankruptcy cases that debtors do
not file voluntarily, exceptions to these general rules may apply. You should consider obtaining the advice of an attorney,
especially if you are unfamiliar with the bankruptcy process and privacy regulations.

f

t

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. §§ 152,157 and 3571

How to fill out this form

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

my

%¢  Fillin the caption at the top of the form

If the claim has been acquired from someone eise,
then state the identity of the last party who owned
the claim or was the holder of the claim and who
transferred it to you before the initial claim was filed.

Attach any supporting documents to this form.
Attach redacted copies of any documents that show that
the debt exists, a lien secures the debt, or both. (See

the definition of redaction on the next page.)

Also attach redacted copies of any documents that show
perfection of any security interest or any assignments or
transfers of the debt. In addition to the documents, a
summary may be added. Federal Rule of Bankruptcy
Procedure (called “Bankruptcy Rule”™) 3061(c) and (d).

Do not attach original documents because
attachments may be destroyed after scanning.

If the claim is based on delivery health care goods
or services, do not disclose confidential health care
information. Leave out or redact confidential
information both in the claim and in the attached
documents.

PLEASE SEND COMPLETED PROOF(S) OF CLAIM
TO:

Verity Claims Processing Center

c/o KCC

2335 Alaska Avenue

El Segundo, CA 90245

]
BE

A Proof of Claim form and any attached documents
must show only the last 4 digits of any social security
number, individual’s tax identification number, or
financial account number, and only the year of any
person’s date of birth. See Bankruptcy Rule 9037,

For a minor child, fill in only the chiid’s initials and the
full name and address of the child’s parent or guardian.
For example, write 4. B., @ minor child (John Doe, parent, 123
Main St., City, State). See Bankruptcy Rule 9037.

Confirmation that the claim has been filed

To receive confirmation that the claim has been filed, either
enclose a stamped self-addressed envelope and a copy of this
form or you may view a list of filed claims in this case by
visiting the Claims and Noticing and Agent’s website at
http://www kcclle net/verityhealth.

Understand the terms used in this form

Administrative expense: Generally, an expense that arises
after a bankruptcy case is filed in connection with operating,
liquidating, or distributing that bankruptcy estate.

1T U.S.C §503

Claim: A creditor’s right to receive payment for a debt that the
debtor owed on the date the debtor filed for bankruptey. 11
U.S.C. §101 (5). A claim may be secured or unsecured.
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EXHIBIT A
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SAMUEL R. MAIZEL (Bar No. 189301)

samuel.maizel(@dentons.com

TANIA M. MOYRON (Bar No. 235736)

tania.moyron(@dentons.com
DENTONS US LLP

601 South Figueroa Street, Suite 2500
Los Angeles, California 90017-5704

Tel: (213) 623-9300/ Fax: (213) 623-9924

Attorneys for the Chapter 11 Debtors and

Debtors In Possession

14:2
7

2
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UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA - L.OS ANGELES DIVISION

Inre:

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

Debtors and Debtors In
Possession.

Affects All Debtors

[ Affects Verity Health System of
California, Inc.

[ Affects O’Connor Hospital

O Affects Saint Louise Regional Hospital

[0 Affects St. Francis Medical Center

O Affects St. Vincent Medical Center

O Affects Seton Medical Center

(O Affects O’Connor Hospital Foundation

O Affects Saint Louise Regional Hospital
Foundation

O Affects St. Francis Medical Center of
Lynwood Foundation

[ Affects St. Vincent Foundation

[ Affects St. Vincent Dialysis Center, Inc.

0 Affects Seton Medical Center
Foundation

[0 Affects Verity Business Services

O Affects Verity Medical Foundation

[0 Affects Venty Holdings, LLC

O Affects De Paul Ventures, LLC

[ Affects De Paul Ventures - San Jose
Dralysis, 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 Emest M. Robles

NOTICE OF BAR DATE FOR FILING PROOFS
OF CLAIMS AND INTERESTS

BAR DATE: APRIL 1, 2019
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TO ALL CREDITORS, EQUITY AND INTEREST HOLDERS, AND OTHER

PARTIES IN INTEREST:

NOTICE OF CLAIMS BAR DATE

The Bankruptcy Court has set a deadline of April 1, 2019 for creditors and holders of
ownership interests in Verity Health System of California, Inc., a California nonprofit benefit |
corporation and the Debtor herein, and the above-referenced affiliated debtors, the debtors and debtors
in possession in the above-captioned chapter 11 bankruptcy cases (collectively, the “Debtors™), to file
proofs of claim against, or proofs of interest in, the Debtors’ estates.

The exceptions to this deadline for filing proofs of claims or interest are: (1) claims arising
from rejection of executory contracts or unexpired leases, (2) claims of governmental units, and (3)
claims arising as the result of transfer avoidance pursuant to chapter 5 of the Bankruptcy Code.

Unless otherwise ordered by the Court, claims arising from (i) rejection of executory contracts
or unexpired leases pursuant to 11 U.S.C. § 365, (ii) rejection or modification of collective bargaining
agreements pursuant to 11 U.S.C. § 1113, (ii1) voluntary termination of pension plans under the
Employee Retirement Income Security Act (“ERISA”™), or (iv) withdrawal from a muluemployer
pension plan governed by ERISA, or (v) termination of retiree benefits, including as may be required
under 11 U.S.C. § 1114, the last day to file a proof of claim 1s: (a) 30 days after the date of entry of
the order authorizing such rejection, modification, voluntary termination or withdrawal; or (b) April
1, 2019, whichever is later.

For claims of “governmental units,” as that term 1s defined in 11 U.S.C. § 101(27), the last day
to file a proof of claim is: (a) 180 days after the entry the order for relief in this case, or (b) Apnl 1,
2019, whichever is later. 11 U.S.C. § 502(b)(9).

For administrative claims arising under Section 503(b)(9) of the Bankruptcy Code (a
“503(b)(9) Claim™) on account of goods sold to the Debtors in the ordinary course of the Debtors’
business that were received by the Debtors within 20 days before the commencement of the Debtors’
cases, the last day to request allowance of such claims by filing a proof of claim and indicating that
the claim asserted is a 503(b)(9) Claim is the Bar Date, 1.e. Apnil 1, 2019.

For claims arising from the avoidance of a transfer under chapter 5 of the Bankruptcy Code,
the last day to file a proof of claim is: (a) 30 days after the entry of judgment avoiding the transfer, or
(b) April 1, 2019, whichever 1s later.

If you are listed on the Schedules of Assets and Liabilities of the Debtors and your claim or
interest is not scheduled as disputed, contingent, unliquidated or unknown, your claim or interest 18
deemed filed in the amount set forth in the schedules, and filing of a proof of claim or interest 1s
unnecessary if you agree that the amount scheduled is correct and that the category in which your
claim or interest is scheduled (secured, unsecured, preferred stock, common stock, etc.) 1s correct. 11
U.S.C. § 1111(a).

If your claim or interest is not listed on the schedules or 1s scheduled as disputed, contingent,
unliquidated or unknown, or if you disagree with the amount or description scheduled for your claim
or interest, you must file a proof of claim or interest.
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Notwithstanding any other provision of this Notice, any record or beneficial holder of those
certain California Statewide Communities Development Authority Revenue Bonds (Daughters of
Charity Health System) Series 2005 A, G and H, California Public Finance Authority Revenue Notes
(Verity Health System) Series 2015 A, B, C and D, California Public Finance Authority Revenue
Notes (Verity Health System) Series 2017 A and B, or any master indenture obligation issued by the
Debtors or any of them in connection with the foregoing (each an “Obligated Debt Security™) is not
required to file any proof of claim for any claim that is (a) limited to the repayment of principal,
interest, and other applicable fees and charges on account of an Obligated Debt Security, and (b)
asserted against the Debtors O’Connor Hospital, St. Francis Medical Center, St. Vincent Medical
Center, Saint Louise Regional Hospital, Seton Medical Center, and/or Verity Health Systems of
California, Inc. (each a “Funded Debt Claim”). Notwithstanding the foregoing, (1) any record or
beneficial holder of an Obligated Debt Security wishing to assert any other claim, including any claim
other than a Funded Debt Claim is required to file proof(s) of claim in compliance with this Notice,
unless another exception identified herein applies; and (i1) for the avoidance of doubt, the foregoing
exclusion in this paragraph shall not apply to any indenture trustee or collateral agent described in the
documents that evidence or secure any Obligated Debt Security.

Notwithstanding any other provisions of this Notice, any record or beneficial holder of those
certain California Statewide Communities Development Authority (“CSCDA™) Bonds issued pursuant
to the CSCDA CaliforniaFirst Program dated May 11, 2017 or May 18, 2017, (each a ““Special
Assessment Debt Security”) is not required to file any proof of claim for any claim that is (a) limited
to the repayment of principal, interest, and other applicable fees and charges on account of a Special
Assessment Debt Security and (b) asserted against the Debtor Seton Medical Center ( a “Funded
Assessment Claim”). Notwithstanding the foregoing, (1) any record or beneficial holder of a Special
Assessment Debt Security wishing to assert any other claim, including any claim other than a Funded
Assessment Claim 1s required to file proof(s) of claim in compliance with this Notice, unless another
exception identified herein applies; and (i1) for the avoidance of doubt, the foregoing exclusion in this
paragraph shall not apply to any indenture trustee or collateral agent described in the documents that
evidence or secure any Special Assessment Debt Security.

Each indenture trustee or collateral agent for an Obligated Debt Security or a Special
Assessment Debt Security 1s authorized to file such proof(s) of claim on behalf of itself and the
beneficial and record holders of such Funded Debt Claims or Funded Assessment Claim against each
relevant Debtor in compliance with this Notice and/or may in its sole discretion include or reference
such documents that evidence or secure any Obligated Debt Security or Special Assessment Debt
Security (and is excused from attaching copies of any referenced documents evidencing and/or
securing those claims, so long as those materials remain available on request).

Failure of a creditor or interest holder to file timely a proof of claim or interest on or
before the deadline may result in disallowance of the claim or interest or subordination under
the terms of a plan of reorganization without further notice or hearing. 11 U.S.C. § 502(b)(9).
Creditors and interest holders may wish to consult an attorney to protect their rights.
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1 || Dated: February ,2019 DENTONS US LLP

By:

3 Samuel R. Maizel

Tania M. Moyron

4 Attorneys for Chapter 11 Debtors and Debtors in
Possession
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In re Verity Health System of California, Inc., ef al.
(Case No. 2:18-bk-20151-ER)

Attached is a blank Proof of Claim form for the above-captioned case (with instructions). Proof
of interest forms, and additional copies of proof of claim forms, may be obtained from the Debtors’
Claims and Noticing Agent, Kurtzman, Carson Consultants LLC (“KCC”), located at 2335 Alaska
Avenue, El Segundo, CA 90245, (888) 249-2741, or by visiting KCC’s website at
http://www kecllc.net/verityhealth.

Please be advised that all Proofs of Claim and Proofs of Interest, with all supporting

(Pacific Time), at the following address:

Verity Claims Processing Center
c/o KCC
2335 Alaska Avenue
El Segundo, CA 90245

documentation, must be submitted to KCC via mail or courier no later than April 1, 2019 at 5:00 p.m. !
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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.)

O Verity Heaith System of California (Case No.18-20151) {71 St. Francis Medical Center of Lynwood Foundation {Case No. 18-20178)
[0 De Paui Ventures ~ San Jose Dialysis, LLC (Case No 18-20181) {7 8t Louise Regional Hospitat {Case No.18-20162)

1 De Paul Veniures, LLC (Case No. 18-20176) 3 8t Vincent Dialysis Center, Inc. {Case No. 18-20171)

{0 O’Connor Hospital (Case No. 18-20168) {3 St. Vincent Foundation {Case No. 18-20180)

[0 O'Connor Hospital Foundation (Case No. 18-20179) (G St. Vincent Medical Center (Case No. 18-20184)

3 Saint Louise Regional Hospital Foundation (Case No. 18-20172) {7 Verity Business Services (Case No. 18-20173)

0 Seton Medical Center {Case No. 18-20167) {73 Verity Hoidings, LLC (Case No. 18-20163)

[0 Seton Medicat Center Foundation {Case No. 18-20175) {1 Verity Medical Foundation (Case No. 18-20169)

0

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

Official Form 410
Proot ot 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 a request according to 11 U.S.C. § 503.

Fllers 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,
morigages, 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. §§ 152, 157, and 3571.

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

ldentify the Claim

1. Who is the current
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 D No
acquired from

someone eise? [ ves. Fromwhom?
3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
notices and different)

payments to the

creditor be sent?

Name Name
Federal Rute of Number Street Number Street
Bankruptcy Procedure
(FRBP}) 2002(g)
City State ZIP Code City Slate ZIP Code
Country Country
Contact phone Contact phone
Contact email Contact email

Uniform claim identifier for electronic payments in chapter 13 (if you use onej:

4, Does this claim

D No
amend one already
filed? D Yes. Claim number on court claims registry (if known) Filed on
MM 7/ 0D 1/ YYYY
5. Do you know if O o
anyone else has filed
a proof of claim for [ 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 Flled

6. Do you have any number D 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?  § . Does this amount include interest or other charges?
D 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.
8. Is all or part of the claim D 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 fitle, financing statement, or other document that shows the lien
has been filed or recorded.)

Value of property: $
Amount of the claim that is secured: 3

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) %o
[ Fixed
[ variable
10. is this claim based on a D No
lease?
D Yes. Amount necessary to cure any default as of the date of the petition. $

11. Is this claim subject to a D No

right of setoff?
D Yes. ldentify 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.8.C. § 507(a)7?

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

O w~o

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

D Domestic support obligations (including alimony and child support) under
11 U.S.C. §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).

A3

D Wages, salaries, or commissions {up to $12,850") earned within 180
days before the bankruptcy petition is fifed or the deblor'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). 3
D Contributions to an employee benefit plan. 11 U.8.C. § 507(a)}(5). $
D Other. Specify subsection of 11 U.S.C. § 507{a)(__) that applies. 3

* 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. §§ 152, 157, and
3571.

Check the appropriate box:
D | am the creditor.

[ 1am the creditor's attorney or authorized agent.
D I am the trustee, or the deblor, or their authorized agent. Bankruptcy Rule 3004.

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

1 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.

I 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.

Executed on date

MM / DD / YYYY

Signature

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

Name
First name Middle name Last name
Tite
Company .
identify the corporate servicer as the company if the authorized agent is a servicer.
Address
Number Street
City State ZIP Code Country
Contact phone Emait .

Official Form 410

Proof of Claim
page 3
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Creditor: A person, corporation, or other entity to whom a
debtor owes a debt that was incurred on or before the date
the debtor filed for bankruptcy. 11 U.S.C. §101 (10).

Debtor: A person, corporation, or other entity to who is in
bankruptcy. Use the debtor’s name and case number as
shown in the bankruptcy notice you received.

11 U.S.C. §101 (13).

Evidence of perfection: Evidence of perfection of a
security interest may include documents showing that a
security interest has been filed or recorded, such as a
mortgage, lien, certificate of title, or financing statement.

Information that is entitled to privacy: A Proof of Claim
form and any attached documents must show only the last
4 digits of any social security number, an individual’s tax
identification number, or a financial account number, only
the initials of a minor’s name, and only the year of any
person’s date of birth. If a claim is based on delivering
health care goods or services, limit the disclosure of the
goods or services to avoid embarrassment or disclosure of
confidential health care information. You may later be
required to give more information if the trustee or someone
else in interest objects to the claim.

Priority claim: A claim within a category of unsecured
claims that is entitled to priority under 11 U.S.C. §507(a).
These claims are paid from the available money or
property in a bankruptcy case before other unsecured
claims are paid. Common priority unsecured claims
include alimony, child support, taxes, and certain unpaid
wages.

Proof of claim: A form that shows the amount of debt the
debtor owed to a creditor on the date of the bankruptcy
filing. The form must be filed in the district where the case
1s pending.

Redaction of information: Masking, editing out, or
deleting certain information to protect privacy. Filers must
redact or leave out information entitled to privacy on the
Proof of Claim form and any attached documents.

Do not file these instructions with your form.

Page 17 of

Secured claim under 11 U.S.C. §506(a): A claim backed by a
lien on particular property of the debtor. A claim is secured to
the extent that a creditor has the right to be paid from the
property before other creditors are paid. The amount of a
secured claim usually cannot be more than the value of the
particular property on which the creditor has a lien. Any
amount owed to a creditor that is more than the value of the
property normally may be an unsecured claim. But exceptions
exist; for example, see 11 U.S.C. § 1322(b) and the final
sentence of 1325(a).

Examples of liens on property include a mortgage on real estate
a security interest in a car. A lien may be voluntarily granted
by a debtor or may be obtained through a court proceeding. In
states, a court judgment may be a lien.

Setoff: Occurs when a creditor pays itself with money
belonging to the debtor that it is holding, or by canceling a debt
it owes to the debtor.

Uniform claim identifier: An optional 24-character identifier
that some creditors use to facilitate electronic payment.

Unsecured claim: A claim that does not meet the requirements
of a secured claim. A claim may be unsecured in part to the
extent that the amount of the claim is more than the value of
the property on which a creditor has a lien.

Offers to purchase a claim

Certain entities purchase claims for an amount that is less than
the face value of the claims. These entities may contact
creditors offering to purchase their claims. Some written
communications from these entities may easily be confused
with official court documentation or communications from the
debtor. These entities do not represent the bankruptcy court, the
bankruptcy trustee, or the debtor. A creditor has no obligation
to sell its claim. However, if a creditor decides to sell its claim,
any transfer of that claim is subject to Bankruptcy Rule
3001{e), any provisions of the Bankruptcy Code (11 U.S.C. §
101 et seq.) that apply, and any orders of the bankruptcy court
that apply.
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UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES DIVISION

Inre

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

Debtor and Debtor In Possession.

X Affects All Debtors

[ Affects Verity Health System of

California, Inc.

L] Affects O’Connor Hospital

[J Affects Saint Louwise Regional Hospital

[ Affects St. Francis Medical Center

[J Affects St. Vincent Medical Center

[J Affects Seton Medical Center

L1 Affects O’Connor Hospital Foundation

L7 Affects Saint Louise Regional Hospital

Foundation

[J Affects St. Francis Medical Center of
Lynwood Foundation

[J Affects St. Vincent Foundation

[ Affects St. Vincent Dialysis Center, Inc.

[J Affects Seton Medical Center Foundation

[ Affects Venty Business Services

(] Aftects Verity Medical Foundation

[ Affects Verity Holdings, LLC

[ Affects De Paul Ventures, LLC

[J Aftects De Paul Ventures - San Jose

Dialysts, LLC

Debtors and Debtors In Possession

1089822753V

2:18-bk-20151-ER  Ddes85ParfF2r "Page"49of 76
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Lead Case No. 2:18-bk-20151-ER
Jointly Administered With:

CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.
CASE NO.:

CASE NO.:
Chapter 11 Cases
Hon. Judge Ermest M. Robles

AFFIDAVIT OF PUBLICATION OF THE
NOTICE OF BAR DATE FOR FILING
PROOFS OF CLAIMS AND INTERESTS IN
THE SAN FRANCISCO CHRONICLE

[No Hearing Required]

o1

b AN IAN AN AT O

Docket #1859 Date Fsled 3/21/2019

2:18-bk-20162-ER
2:18-bk-20163-ER
:18-bk-20164-ER
8-bk-20165-ER
8-bk-20167-ER
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2:1
2:1
2:1
2:1
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Diane FitzGibbon

declares that:

The annexed adveniisement has been regularly published
in the

SAN FRANCISCO CHRONICLE

which is and was at all times herein mentioned
e;(abhshed as newspaper of general circulation in the
City and County of San Francisco, State of California, as

that term is defined by Section 6000 of the Government
Code.

SAN FRANCISCO CHRONICLE

(Name of Newspaper)

901 Mission Street

San Francisco, CA 94103

From 3/ { [ ("‘7

o9

v T

Namely, on

A B -

(Dates of Publication)

I dectare under penalty of perjury that the foregoing is

true and correct.
B / /
Executed on ( //’C?
f

at San Frang m,o Cai:iorma
{7% / '/mﬂ/

Diane Pnt?(ﬂbbon
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Soggy yet resilient after flood on top of fire

By Tara Duggan and
Gwendolyn Wu

Kendra Kolting, for-
mer fire victim and cur-
rent fland victm, can't
help but wonder if she
chid something wrong in
anuther life

“I'm just kind of
numb,” she said on
Thursday, gazing at
photos of the foodwaters
that were swamping her
4maonth-old eafe in
downtown Schastopol

In 305, her husband
nearly died ina car avd-
dent. In 2037, the couple's
house in Kenwood
harned down on the first
day of the Wine Country
fires. On Thursday, the
rising wakers gushed inte
hec restaucant, The
Farmer's Wife, and
swamped her refriges
wtor, uven and hiender

The cafe was one of
several flooded busi-
nesses in The Batlow, 1
1z-aere, idoir-outdooy
artg, dining and shop-
ping district that just
vpeacd five years ago in
the tourist enclave of
Schastopol. Her fellow
husiness owners were
bracing fur the worsi.
Many closed their doors
as 1 10 4 feet of water
gurgled through their
front doors.

Highway 12 was cdosed
and many Barlow ten-
ants arrived by motor
hoat and rowhoat to
inspret the sopgy state of
their businesses.

Bat none seemad to
have heen chadlenged by
fate as severcely as Kol
ing,

During his bwo years
of recovery from the car

Case-2:38-bk-20151-EF

Scat Strazzamte / Tho Chvomca

Canoers check out the flooding that swamped s commercial and arts district known as The Barfow in
Sebastopol. Rising floodwaters from the Russian River saturated the areo Thursday.

crash, Kolling's hushand,
Paui. was unable to heip
run their apple farm
business. Then came the
fire that touk thew home
With the insuranee man-
vy from that disasier,
they opened the eafein
Ocleber, jusi in time for
this week's disuster -~ for
which she has po Jood
insurance,

“Pva seen preity much
everything now,” said
Kolling,

This week she also
found hersetf svacuated
from a natural dissster
once again, this time
from a friend’s borrowed
eahin in Healdshurg,

right on the overflowing
Russian River.

By noon on Thursday,
she had learned that
abuut five other busi:
acsses in The Barlow
were severely damaged,
too

“AH the other tenants
are kind of crying and in
fears and hysterient,” she
said. *1 think I'm OK.”

Jennifer Hirshhield,
owner of Gallery 300,
said her piace was two-
inches deep in water,
despite the recendy in-
stalted Joodgates thai
were sapposed to help,

None of Hirshiluld's
paintings were on the

ground, but water dan-
aged 3 computer and
podisms holding up
seulptures. The galicey
functions us both her
studio and her stare

Besides being kanwn
for bad luck, cafe owner
Kotling is alse known as
the inventor af a sand
wich called “The
Works,” made from cggs.
tomato, Mexican sausage,
trish and Dutch cheases
and Salvadorean fermen-
ted eole slaw. 1t will not
he offercd at The Farm-
er’s Wife for the indefi
nite future.

Busincss at the eafe, 2t
first bopming, fell off

after smoke from the
Camp Fire in Butte
County vreated several
waeks of peor air qualite
that kept Sebastopot
shoppars at home.

“The smoke dried np
Business. |was literally
thinking I'm going under
waler.” says Kolling,
Irying to keep her sense
of irony.

The damage hegan 1o
sink in when a friend in
a kayak showed her
picturcs of the exfe. The
pictures showed that the
flood water had nearly
ceached the top of the
mavble counter ot the
front of the restaueant

Page 3 of

: “If there's one

| thing I've learned
in the past year,
we're resilient
human betngs.
We'll get through
this.”

| Rendru Halling, aboe bonat
burncd in the Wine Country
firee amd whose restavrnot v
susmped by the Rusyian River
Nosduaters.

E=sme e e ==

Many applisnces weee
under water

After the car crash
and again after the fire,
friends and family creat
ed GoFundMe actounts
te help pay cxpanses,
“This time, she js too
embarrassed {o think of
anyone helping out
again.

The Kollings have
three children, two in
college and the youngest
stitl at home. While their
house in Kenweouod is
being eebuily, they are
able to camip out in it

“If there's one thing
Pye fearned in the past
yar, we're resitient hu-
man heings,” she said.
“We'th get through this.”

Chropici Staff Wreies Steve

Rubenstoin condevbuied to this
report.

Tira Duggan and
Greenidulpn Wu are Sun
Francisco Clhranfcle staff
writers, Emnasl: tduggangd
sebroicle.com,
guendolywed®
sfehranicle.cam. Twitter:
@ rveduggin,
@gwendolpnawn

Man dies trying to reach home, kids

By Sarah Ravani

Flaodwaters kitled 2
mun in Humbeldt Coun-
ty as he attempted (o
watk from a barn io his
home, where three ehif
dren were trapped, ofli
cials saud Thursday.

Oeputics were dis
patched sbout A:a0 pom
Wednesday to the 8o
block of Sage Road in
Ferndale after reeeiving
a report that 3 man was
overtaken by flnadwaters
and threr people at
tempiing by save him
were sluck on d tragtor,

boldt County Sheritf's
Office
An atmosph

TIC TIver

dropped torrential ran
this week across North-
ern California, causing

mudslides i several
counties, hat unti} \Wed-
nesday po ffood-refoted

i desths were reported.

Thaugh cireumstanees
of the death are oot en
tirely <lear, Dondwaters
wilh a strong carrent
and reaching 3 feet high
apparently surcounded
the man as he tried fo
waik the shart distance

his home, authorities
said

Two adults and a
juvenile attempted to
save the man by driving
@ tractor tawand hin,
bt the tractor stadled in
the water and they were
unabie 1o reach him
belore the water aver-
took him

A sheriff's deputy and
a scarch-and-rescue
team member were able
ta reach the theer people
trappad on the tractor hy
using 4 jef haat. the
survivors wepe taken to
tocation, officiuls

The three juveniles
that wore trapped inside
the mans bome were
afsu reseucd.

Reseue workers and 2
U.S. Coust Guard hedl
enpier searched through
the floxdwaters for the
missing man until n
p.m. His body was found
early Thursday morping

The man was not
identified pending notifi-

i cation of next of kia
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PG&E braces for Camp Fire blame R

PGEE from page A3

Butite Tourity, The vom-
pany bhas said the trans-
mission line malfunc
tioned just hefore tie fire
started and it dater saw 3
flash mark near damaged
equipment un the fowes

A PUKE employee saw
flames near the toaver
and ealled 96 sround the
time the state says the
wildfire began.

PG&E has atso report-
ed anather prablem
atong 4 smaller inc
the area. While the Cali-
farain Department of
Forestry and Fire Protec
tion is investigating that
spot as another possible
starl for the Camp Fire,
PG&E said beeause af
“the condition of the site”
it has not been shie to
determine on ils own
whether that loeatinn is
afso a probanle ignition
paint.

Dlespite PGALE's clear
assertion it will probably
he implicated ay the
Carnp Fire, "there's siddi a
tot fefl 1o he answered”
after the company's latest
statement, said Paui
Patteesun, a utiitics
analyst with Gleneoek
Asseciates

“It's ane thing o bave

;. Online extras

f The Chronicle's cov-
erage of PGLE s iegist
and finangial troubtes.

| www.sfchranicie.com/

nge
another thing whether
it's beeause of something
vou dist inappropyiately
wr imprudently.”

A repart this week
the Wall Sheet journal
said that PG&E had re
peatedly delayed planned
upgrades to the big pow
er line that runs through
the site where the Camp
Fire swiginated

PLAE his disputed

i thearticie’s charactoriza-
i tian of the work as nain
! tenance, instead deserib.
! ing i1 asaregulatory

camplianer project and
stressing that the rans.
ssion lower suspected
of starting the Camp Fiee
was not inciuded in the
upgrade plans. The com-
puny s id in 3 siatement
tha “we disagree with
the overal! promise” of
the Journal's story
Shares of PG&E Corp.
feil 4 percent fo close

PG&F, also reteentesd
Thursdoey thal the irane

L omission hoe a6 rasue

since Drecember. The
s6-mile fine was turned
ofl hecanse of prelimi
aary results from “en-
hancrdinspections” thay
unearthed "seme cquip
ment eonditions that
cequire repatr or replace
ment,” the ntildy soid,

“As a result, this entire
transmission line wiil
vemain out of serviee
until 1t is versfied to be
fully safe or devommis-
sioncd,” the company
said

Inits carminzs an-
nouncement, PG&E al
stressed its cfforts &
inspect s power lines in
areas most at risk of
wildfires.

The compuny said it is
more than tvo-thirds
finished with eahanced
inspections of 5.5 mifes
of transmission lincs and
S0,000 transmissina
structures in the higi
fre-threat sreas. PO&E
said i expeets to finish
the mmaining inspec
tas this manih,

Similar work on
ag, 00 miles of distribu-
tion bnes, envcompassing
ARGLO0 et poles,
Began in Pebruary and is
vxpected 10 be done by
the end of May, weither
permilting, PG&F said

eraily to mare Jocatized
destinations, than trans
mission lines, which are
ased in fransport power
peross fong tistanees.
fohn Siman, the ineer
im RO of PG&E, said in
the news release that Lhe
company recognises
“more must be donc to
adapt to snd address the
increasing threat of wild-
fires and extrvane weath-

ot

“We are taking aetion
ooy on important safety
and mainicnance mea-
sures identifted through
our yeeelerated and en
haneed safety inspec-
tivns and will continoe o
keep anr reguiators,
customers sud investurs
informerd of our offorts,”
be said

PG&E reported totad
operating revenue of
$36.76 hithion for 3018,
dewn about T2 peeeenl
from the year befose. The
compapy had a net Inss
of $6.85 billior, or 813.25
pev share, tor the yea
PoE 5o said it was
reconding a new 5t hillion
zharge refated to the zent
wildfires
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PROOF OF SERVICE OF DOCUMENT

I'am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
2335 Alaska Ave, El Segundo, CA 90245

A true and correct copy of the foregoing documents entitled (specify). Affidavit Of Publication Of The Notice Of Bar
Date For Filing Proofs Of Claims And Interests In The San Francisco Chronicle 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 controliing General
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date), |
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:

[] Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:

On (date), | 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 fater than 24 hours after the document is filed.

[] 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 March 21, 2019, | 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.

VIA OVERNIGHT

USBC Central District of California
Ermest M. Robles

Edward R. Roybal

Federal Building and U.S. Courthouse
255 East Temple Street, Suite 1560
Los Angeles, CA 90012

] Service information continued on attached page
I declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

March 21, 2019 Travis R. Buckingham /s/ Travis R. Buckingham
Date Printed Name Signature

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

June 2012 F 9013-3.1.PROOF.SERVICE
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Case

10
11
12

13

15
16
17
18
19
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22
23

24

Main Document

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES DIVISION

Inre

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

Debtor and Debtor In Possession.

Affects All Debtors

[ Affects Verity Health System of

California, Inc.

L1 Affects O’Connor Hospital

{0 Affects Saint Louise Regional Hospital

[J Affects St. Francis Medical Center

(1 Affects St. Vincent Medical Center

[ Affects Seton Medical Center

] Affects O’Connor Hospital Foundation

[] Affects Saint Louise Regional Hospital

Foundation

[ Affects St. Francis Medical Center of
Lynwood Foundation

[J Affects St. Vincent Foundation

[J Affects St. Vincent Dialysis Center, Inc.

[ Affects Seton Medical Center Foundation

] Affects Venty Business Services

[J Affects Verity Medical Foundation

(7 Affects Verity Holdings, LL.C

0O Aftects De Paul Ventures, LLLC

L] Affects De Paul Ventures - San Jose

Dialysis, LLC

Debtors and Debtors In Possession

TOR9BI275\WV

2:18-bk-20151-EF nD&esgeBartrz- ~Page 54-of #6-+~-
rage 1 ot

Lead Case No. 2:18-bk-20151-ER
Jointly Administered With:
CASE NO.:

CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:

CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO:.:

CASE NO.:
CASE NO.:
CASE NO.:

CASE NO.:
Chapter 11 Cases
Hon. Judge Ernest M. Robles

AFFIDAVIT OF PUBLICATION OF THE
NOTICE OF BAR DATE FOR FILING
PROOFS OF CLAIMS AND INTERESTS IN
USA TODAY

[No Hearing Required]

-1 -

b Aaninaian an.Aaa.0n0

Docket #1860 Date Flled 3/21/2019
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USA
TODAY.

A GANNKETT COMPANY

VERIFICATION OF PUBLICATION

COMMONWEALTH OF VIRGINIA
COUNTY OF FAIRFAX

Being duly sworn, Vanessa Salvo says that she is the principal clerk of USA TODAY, and
1s duly authorized by USA TODAY to make this affidavit, and is fully acquainted with the
facts stated herein: on Monday, March 4, 2019 the following legal advertisement -

In re: VERITY HEALTH SYSTEM OF CALIFORNIA, INC. - was published in the

national edition of USA TODAY.

Yrincipal Clerk of USA TODAY
March 5, 2019
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Tho rape of Sansa (Sophie Tunwv) inSeason § turned many fans

against the show. HELEN SLUAN/HBO

Thrones

Coruinued from Page 10

conguersd television. Its slow
rise to donunance was unique,
beiped by piot twisty, bloody
character deaths, controversy
and awards. 1t did so in the
same its surviving characters
have conquered tor tried to
voriggier) the fictional realm of
Westeras: with violence, sur-
prise, luck and mistakes.

Watching thr first few epi-
sodes agein today is shacking
fer the lower quality o spe-
cial effects, the endless exposi-
tion and plodding storylines. It
didn’t earn 1ts reputation for
areat action, magic and ruth-
tess viotence right away. By the
middie of that first 10-episode
season, the series came into its
ow creatively, fust in time for
this writers to pull off the #irst
big twist of George R R Mar-
Tin's novels

The idea that any chamcter
cotiid die at any time way what
made "Thrones” stand out, and
the fiest vietim wag de facto
protagonist Ned Stark, played
by the series’ higgest star, Sean
Bean, whe was beheaded inthe
nirth episode, surprising view-
«rs who hadm't read the books,
But the real moment “Thrones”
transitiened from u show loved
by fantasy fans te one that en
thralled a broad audience was
the infirnous Red Wedding.

It was 8 huge event, a turn-
ing peint in the show that
helped estublish the series’ cre-
ative sensibility. it was an ef-
fective scene not simply be-
ceuse it was violent and aston
sshing: € was also u grotesgue
y. beautifully written, acted
and directed segquence

I oyou are unfamiliar with
those fateful minutes at theend
of the third-season episode,
they depicted the murders of
Robb snd Carelyn Stark (Rich
ard Madden and Michelle Fair-
ieyd uod Robh's prognant wife
Taliss (Gona Chapling, the s
sl of & botrayal by characters
we '.hcmgm we knew. The v
rquence, fn which
stubbed repentedly
st hier pregoant belly and Care-
fyn's throst was sliced esr to
#ar, was horrific. It tipped the
seales in the throne game m-
ward the Lapoisters ang left
the Starks. who should be the
vitte mven  thei general
gaodness, with no feadar or
army

After the Red Wedding,
dexths, bload and shocks be-
ewme routine. The evil King dof-
frey (ack Gleeson) died atd
own  wedding in Season 4
Qberyn Mastell (Pedro Pascat)

was killed 1 the series” most
graphic sequence nvolving
head-crushing, that same year.
in Season b, Cersei (Lena Hea-
dey)hiew upa teraple full of her
enemies ~ and hundreds of in-
nocent bystanders

But it wasn't death and de-
atriction  that  propetled
“Thrones.” Starting in Season
4, crities and fans began com-
plaining about the series’ use of
viclence against women, in-
eluding rape scenes that were
Aot in Martin's novels.

Sex, nudity and sexual vio-
lence had been & part of
Thrones” from its very first
episode, but two sequences
drew eritieism: Jaime lannis-
ter  (Nikolaj Coster-Waldau)
raping his sister Cersei in Sea-
800 ¢ aiul Ramsay Bolton (Iwan
Rheon) raping Sansa (Sophie
Turner) in Season 5. After the
Sanga scene, some fanx de-
viared that they were done with
the series forever

But in sume ways, the con-
troversy around the sexual vig-
lence only heightened the
awareness of and interest in
the series, as controversy often
dees  Portunately, the serles
has shifted gears, deepening its
fernale characters and reducing
those criticized rape scenes

By the tlme it entered its
sixth scason it 2016, “Thrones”
had become a true pheaome-
non. Fresh off its fisst Emmy
win as outstanding drama (for
Season 8, arguably its warst),
the series bounced back from a
minor ratings dip, resurrected
fan favorite Jon Snow (Kit Har-
ington) and finally brought its
dispurate characters together
in highly anticipated reunions
The ratings keep growing: The
show’s most recent episode,
2017's Season 7 Anale. marked
i series high, with 12,1 mitlion
same-day viewsrs, and plenty
more afterwusd

When you think about the
biggest TV shows of the past,
vou can usually remember a
moment when they erystellized
into a hir. "Surviver” biasted
out of the gate with huge rat-
ings. "Breaking Bad” won the
"Netflx effect” as TV ratings
soared opce varly seasons ap-
peared on the streaming ser-
vice. “Grey’s Anatomy.” well,
blew up whenitputabombina
body after the Super Bowl.

“Thrones” has had its hig
moment over and over again,
enjoying excephional growth at
a time when TV viewership is
declining almoxst everywhere
vise, The confhience of wvents
that led to its small-screen
dominance may never happen
agnin. When it prids May 9. van
any new g&eries elaim  ifs
throne?

g
54
7

7

Tyrion Lannizter (Peter Dinklage) brings a refreshing sense of
humor to the brutal “Game of Thranes.” macau 8 PoLavHoY

Things and badly for Catatyn
Stark (Michelle Fairiay). noo
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Fan favorite Jon Snow {Kit Haringtan) returned in Season 7
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PROOF OF SERVICE OF DOCUMENT

f'am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
2335 Alaska Ave, El Segundo, CA 90245

A true and correct copy of the foregoing documents entitled (specify): Affidavit Of Publication Of The Notice Of Bar
Date For Filing Proofs Of Claims And Interests In USA TODAY 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 controling General
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date), |
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:

[] Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:

On (date), | 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.

[] 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 March 21, 2019, | 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.

VIA OVERNIGHT

USBC Central District of California
Emest M. Robles

Edward R. Roybal

Federal Building and U.S. Courthouse
255 East Temple Street, Suite 1560
Los Angeles, CA 90012

[] Service information continued on attached page
I declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

March 21, 2019 Travis R. Buckingham /s/ Travis R. Buckingham
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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Main Document

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES DIVISION

Inre

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

Debtor and Debtor In Possession.

X Affects All Debtors

[J Affects Venty Health System of

California, Inc.

[J Affects O’Connor Hospital

[ Affects Saint Louise Regional Hospital

[J Affects St. Francis Medical Center

[J Affects St. Vincent Medical Center

[0 Affects Seton Medical Center

[ Affects O’Connor Hospital Foundation

[ Affects Saint Louise Regional Hospital

Foundation

(J Aftects St. Francis Medical Center of
Lynwood Foundation

[J Affects St. Vincent Foundation

[0 Affects St. Vincent Dialysis Center, Inc.

[J Affects Seton Medical Center Foundation

[J Affects Verity Business Services

L1 Affects Verity Medical Foundation

3 Affects Venty Holdings, LLC

(1 Affects De Paul Ventures, LLC

(1 Affects De Paul Ventures - San Jose

Dialysis, LLC

Debtors and Debtors In Possession

108082275V

Lead Case No. 2:18-bk-20151-ER
Jointly Administered With:

CASE NO
CASE NO
CASE NO

CASE NO.:

CASE NO
CASE NO
CASE NO
CASE NO
CASE NO
CASE NO
CASE NO
CASE NO
CASE NO
CASE NO
CASE NO
CASE NO

Chapter 11 Cases
Hon. Judge Ernest M. Robles

AFFIDAVIT OF PUBLICATION OF THE
NOTICE OF BAR DATE FOR FILING
PROOFS OF CLAIMS AND INTERESTS IN
THE SAN JOSE MERCURY NEWS

[No Hearing Required]

S -

o~

1201
p2:1
2 2:1
221
1201
2201
2201
2 2:1
1201
21
2201
2201
2201

A AniNnaian Aan. AN ™

Docket #1861 Date Filed: 3/21/2019

: 2:18-bk-20162-ER
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8-bk-20164-ER
8-bk-20165-ER
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8-bk-20171-ER
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8-bk-20173-ER
8-bk-20175-ER
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: 2:18-bk-20181-ER
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SanJose Mercury News Main Documgnt

4 N. 2nd Street, Suite 800
San Jose, CA 95113
408-320-5332

1016884

VERITY HEALTH SYSTEM
OF CALIFORNIA, INC

PROOF OF PUBLICATION
IN THE CITY OF SAN JOSE
IN THE STATE OF CALIFORNIA
COUNTY OF SANTA CLARA

FILE NO. R2260036

In the matter of
San Jose Mercury News

The undersigned, being first duly swom, depcses and says: That
at all times hereinafter mentioned affiant was and stilf is a citizen
of the United States, over the age of eighteen years, and not a
party to or interested in the above entitled proceedings; and was
at and during all said times and still is the principal clerk of the
printer and publisher of the San Jose Mercury News, a newspaper
of general circulation printed and published daily in the City of San
Jose, County of Santa Clara, State of California as determined by
the court's decree dated June 27, 1952, Case Numbers 84096
and 84097, and that said San Jose Mercury News is and was at
all times herein mentioned a newspaper of general circulation as
that term is defined by Sections 8000; that at all times said
newspaper has been established, printed and published in the
said County and State at regular intervals for more than one year
preceding the first publication of the notice herein mentioned.
Said decres has not been revoked, vacated or sef aside.

| declars that the notice, of which the annexed is a true printed
copy, has been published in each regular or entire issue of said
newspaper and not in any supplement thereof on the following

dates, to wit;
03/61/2019

Dated at San Jose, California
March 1. 2019

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

_ i* S e (,L»L\« [L__.\“u - ‘\__, }\(, S e e :

Principal clerk of the printer and publisher of the San Jose Mercury
News
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Page &b, 0006300963

FORANYINQUIRIES RELATED TO THE BELOW PUBLICATION, PLEASE CONTACT
KURTIMAN CARSON CONSULTANYS LLCAT (888) 249-2741.
SAMUEL A MAIZEL (Bar No. 189301), samucl.malzei Sdzatony.com, TAHA M. MADYRON (Bar Mo, 235715}, tania.
mayaddddentons,com, DENTOHS US LLR 601 South Figueroa Street, Sulte 2500, Los Angeles, Califaenia 20017-570¢,
TRL{ZY30623-3300/ Fax:(211)623- 9924, Antaeneys for the Chapter 1) Demars and Debloss In Possesion
UNITED STATES BANKRUPYCY COURT, CENTRAL BISTRICT OF CALIFORNIA — LOS ANGELES DIVISION

inre Lead Case No. 218-bk-20151-E]
VERITY HEALTH SYSTEM OF CALIFORNIA, INC, el of,, lointly Administered With:
- Debiors and Debtors in Possession | CASENG:2:13-bk-20162-ER

CASE NO.. 2:13-bk-201583-ER
CASEHO. 2:18-5%-20164-£R
(ASE NO.; 2:18-bk-20165-£R
CASE NO.: 2,18-bk-20167-ER
CASE NG 2:19-B-20168-ER
CASE NO.: 2:18-bk-20360-ER
{ASENO.: 2:18-bi-20171-€8

X Afects All Deblois

T3 Affects Verity Health System of Californla, inc

T3 Aifects OCannor Hospitaf

3 Affects Saint Lovlse Regional Hospital

C3 Aifects St Francis Medical Center

{3 Affects St Vincent Medieal Center

(3 Affects Seton Medicat Centee

£] Affects 0'Connor Hospltal Founddation CASE NO.: 2:13-0%-2017 2-ER

0 affacts Saint Louise egionat Hospital Foundation CASENQ.: 2:13-bk-20173-£8

O3 Affects St. Francis Medical Centes of tynwoud Foundation | CASE NO.: 2:18-bk-20175-ER

O3 Aftects St.Vincent Foundation CASE NO.: 2:18-k-20175-ER

£ Affects St Vincent Dlatysis Conteg, Inc. CASENO.: 1:13-bk-20178-ER

23 Affects Seton Medical Center Foundatlon LASE NO.: 1:18-bk-20179-ER

T3 mffects Varity Business Services CASE NO.- 2:13-Dk-20150-ER

3 Adfects Verity Medical Foundation CASE NQ.: 2:18-bk-20181-1R

O Affects Verity Holdings, LLC Chipter 11 {any

3 Atfects De Pauf Ventures, LLC Ho. Judge Ernest M. Robles

T} Affects De Paul Ventures - San Jase Diatysis, LU NOTICE OF BAR DATE FGH FILING
Debiors and Debtors In Possession. PROOFS OF CLAIMS AND INTERESTS

BAR DATE: APRIL 1, 2019

TOALLCRERITORS, EQUITY AND INTERESY HOLDERS, AND OTHER PARTIES IN INTEREST:

NOYICEQF CLAIMS RAR DATE

The Bankruptcy Court has seta deadlin of April 3, 2015 for oedhors and holders of ownership Interestsin Yerity
Health System of California, lnc., 3 California ronprofit benefit corpatation 3ad the Deblor herin, and the 2bove-
eeferenced afifiated debines, the deblors and debiars in possession in the sbove captioned chapier 1) bankupicy
casis{collertively, the”Bebtors”), cofile prooks of ciaim agatnst, or prook of Interestin, the Debors estates.

Thre exceplions 1o this deaghine for Ming proofs of calims oc interest are:{1) dafrms arlsing from rejection of sxecy
Y0ty cantiacts af unexpired feasey, {2} chaims af gavernmental unirs, and (3} claims aufsing as the resuk of transfer
avoidance purseantic chapter 5 ofthe Bankruptcy Cade.

Unless otheywise ardesed by the Court, claims arising from (1) rejection of executosy contracts o unexpired fases
pursiantto 11 U.5.0.§ 365, (il refction or modification of olfective bargaining ayreernents pucsuantto 1HELSC§
1113, (it} voluntary termination of penision plans under the Employee Rerirenent Income Security Acr ("R or
(i} withdrawal fram 3 multiemployes pension plan gaveened by ERISA o {v) terminetion of retiree benefts inddud-
ing a5 may be required under 19 U.S.C.§ V114, the last day to fle a proof of daiin is: (a) 30 days after the date of
entryofthe ander athorizing such rfectivn, modification, volustary termination o1 withdrawal; o (b} Aprit§, 2019,
whicheverislater,

For daims af "qovernmental units,” as that term is defined in 11 U.5.C§ 103{273, the last day t fle 4 peaof of
daim B:i((aj 180 days after the atry the ocder for safief in Uhis case, or (] April 1, 2019, whichever Is fales. 11 5.0,
55021391,

For administrative ciaims arising under Section SO3(BX9 of the Banksuptcy Code (3 “S03(6X9) Coim™) on
account af goods sokd 1o the Debitars in the ordinary ratesse of the Debiers'business thar wrere teceived by the Debtars
within 2 dys hefore the commencesnent of the Debtors’ cases, the fast day to request allowante of wxh daims by
Bling a proaf of claim and indicating that the daim asser tedisa S03{BYY} Claim isthe Bar Date j.e April 3, 219

For cadms aising from tw Jvoidance of 3 transfes snder chaptes 5 of the Bankruptcy Code, the last day to fle 2
proafaf Galmis:(3) 30 days after the entry ofjudgment avaiding the transfer or (b) Apeil 1,518, whichever s ater.

1you ase fisted o the Schedules of Assatsand Liabilirles of the Dabtaes and your claim os interest is not schaduled
s disputed. contingent. unliguidated o unknown, your clatm of intesest)s deemed Aled i the amount sed forth in
the les, and Rling of o proof of dalm or interest is unnecessary if you agret hat the smount scheduled i cor-
rectand Usat the cataqory in whvich your claim or interest is schedulad [xecured, unsecured, preferred stock, common
sto,otc Jiscored. NG.S.03 111D,

1f your dadm or Intarest is ot listed on the schedules o is scheduled as disputed, contingent, unfiquidated or
unknown, 04 i jou disayrae with the Jmount of dasriplion scheduted fur your Oaitn b7 interest, you mwast ke a prool
of daimorinterest.

Notwithstanding any other provision of this Notice, any recovd or beneSicial hokder of those certain (alifarnia
Statewide Communities Development duthority Reventie Bonds (Daughtess of Chaty Heallh System) Serias
2005 A,§ and N, (afifarnia Pubiic Finance Authority Revenue Notes {Verity Heaith System) Sedes 2013 A8, (and
0, Cadifornia Public Finance Aughority Revenue Hoizs {Verity Raalth System} Series 2017 & and B, of any master
indanture obligaden issued by the Debtoes or any of them in connection with the fareqaing {each 3 “Dbliaated
Debi Securit '} is not required to file any proof af claim for any clalen thats 13} Bmited 1o the repayment of principat,
interest, 36 othier applicable fees and tharges on account of n Oblgared Jebt Securtty, ang (b assented agatnst
the Dabitors ' (oanor Huspital, St Francis Medical Conter, St Vincent Medical Centeq Saint Luuise Regional Hospita,
Setan Medical Center, and/ar Vetity Health Systems of Callfornla, bnc, feach a~Eudes( Debt (g™ Horwithsanding
the foregoing, () 367 record or Seneficial holdar of an Obligated Dedt Sectrity wishing to assert any ather claim,
induding any daim otherthan 3 Funded Debt Caimis requlsed o fite pooof{(s) of daim by compliance swith this Rotice,
sniess anathes excetion Wentified hercin spplies;and (i) for the avoidance of doubt, the foreqoing evalusion in this
paragraph shall not apply to any Indenture trsise or coitaresal sgent deseribed in the documents that evidenge or
secure anyObligated Debt Secunity.

Netwithstanding any athar provisions of this Rodce, any record o beneficial roder of thuse tereaila Caltiomia
Statewide (ommunities Development Authority (*(3(04") Buady issued pursuant to the (S(DA Gifosniafust
Program dated May 11, 2037 o May 18, 2617 {each 2" Spedial & RKY) is not requined 1 file
any proaf of Jtaim for any claim that is (3) limited to Ure repayment of prinGpal, interest, and other applicable fees
and chages 0n aceount of 2 Spectal Assessment Dabt Security and (5) assertad against the Debear Seton Medicsl
Center {2 Tunded Assessment Claim ™S, Notwithstanding the foregaing. () any record or beneficlai halder of 3 Special
Assessitent Debt Secarity wishing to assert say other tlairm, incding any daim other thon 3 Funded Assesument
Claim is raquired to file wrooi{s} of chaim in compifance with this Noticz, unless ansther exception dentified herein
appiies;and {if} for the avoidance of doubt, the foregoing exclusion in this paragraph sha not apply to any bndentute
trustee 2 oliaterat aqens described in the documents that eddence or secisre ang Special Assessment Debl Security,

Each indentuse frustee ot collateral sgeen for 3n Obligated Debt Sequrity or 3 Special Assessmant Detit Security it
authosized o file such proafis) of aim an behalf of itself and the henafidsi and record holdders of such Funded Debt
Claitr o Funded Assessment (awn 3galnst sach relevam Debior in compllance with this Nethee andior may fn s
sale discretton include of reference such documants that evidence or seaue any Obligated Dex Secusity of Special
Assessment Debt Security (and is excused lrom attaching copies of any rierenred docusents evidencing and/or
securing thase daims, o toag a5 those malesals semain avadable on cequest).

Faiture of 3 areditor or interest holder To file threly a praof of daim ar interest on ot befora the dead-
line may result in disaliowance of the claim or intarest or subardination under the terms of 3 plan of
reerganization without furthar notice of hearing. 11 U.5.0. § SOZIbX9). Creditors and imterest holders
maywisho conselfan atiorney to protect their figivts.

Dated: Febuary 13, 2019, DENTONS US UR By /7 Sumeef & Moonl Samuel R Maizel, Tania M. Moyron,
Atiorneysipe (hapter 13 Deblorsand Cebiersin Possession
lnse¥eritgtieaith Systom of Calfforniaiocactal,  (Cose Mo, 233-b- 20151 £4)

Proof of Interest forms, and additional copies of proof of daim forms, may be sbtained from the
Debtory’ (Jaims and Natidng Agent, Hurtaman, Carson Cansultants LLC{("H(C7), Jocated a1 2335 Alaska
Avenue, El Segundo, (A 50245, (838) 149-2741, or by visiting K((s wabsite at hitp/fvwww. haslic.aet/
verityheaith.

Pleast be advised that ol Proofs of Claim and Proafs of interest, with sl sugperting decumenta-
Tiogy, must beyubmitted to KCCvia mafi or coutier no baser than Apeil 1, 2019 3¢ 5:00 g.m.tPacific Tisme),
atthe fellowing address: Verity (laims Processing Cemer, /0 K((, 2335 Abaska Averua, E: Sequnda. (4 16245
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Main Document = Page 4 of

PROOF OF SERVICE OF DOCUMENT

I'am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is-
2335 Alaska Ave, El Segundo, CA 90245

A true and correct copy of the foregoing documents entitled (specify): Affidavit Of Publication Of The Notice Of Bar
Date For Filing Proofs Of Claims And Interests In The San Jose Mercury News 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), |
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:

[] Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:

On (date), | 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.

[] 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 March 21, 2019, | 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.

VIA OVERNIGHT

USBC Central District of California
Ernest M. Robles

Edward R. Roybal

Federal Building and U.S. Courthouse
255 East Temple Street, Suite 1560
Los Angeles, CA 90012

[ ] Service information continued on attached page

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

March 21, 2019 Travis R. Buckingham /s/ Travis R. Buckingham
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 Caiifornia.

June 2012 F 9013-3.1.PROOF.SERVICE
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Case
Case

11
12
13
14
15
16

17

25
26
27
28

Main Document

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA - LOS ANGELES DIVISION

Inre

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

Debtor and Debtor In Possession.

Affects All Debtors

O Affects Verity Health System of

Califoria, Inc.

(1 Affects O’Connor Hospital

[J Affects Saint Louise Regional Hospital

[ Affects St. Francis Medical Center

[ Affects St. Vincent Medical Center

[J Affects Seton Medical Center

{1 Affects O’Connor Hospital Foundation

() Affects Saint Louise Regional Hospital

Foundation

[J Affects St. Francis Medical Center of
Lynwood Foundation

[J Affects St. Vincent Foundation

I Affects St. Vincent Dialysis Center, Inc.

[J Affects Seton Medical Center Foundation

(] Aftects Venty Business Services

[ Affects Verity Medical Foundation

0J Affects Vernity Holdings, LLC

[J Affects De Paul Ventures, LLC

(J Affects De Paul Ventures - San Jose

Daalysis, LLC

Debtors and Debtors In Possession

TO89R2THV-L

e 64'0f 76°
Page 1 of

Lead Case No. 2:18-bk-20151-ER
Jointly Administered With:

CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:

CASE NO

CASE NO.:

Chapter 11

Hon. Judge Emest M. Robles

AFFIDAVIT OF PUBLICATION OF THE
NOTICE OF BAR DATE FOR FILING
PROOFS OF CLAIMS AND INTERESTS IN
THE LOS ANGELES TIMES

[No Hearing Required]

-

o

e 2:18-bk-20151-BB  Doc 6804-1__ Filed 02/13/24 Entered 02/15/24 13:14:22 _
2:18-bk-20151-EF  DpredB6Bartalr Pay

[ataNial AVE Na W e N Y

Docket #1862 Date F;!ed 3/21/2019

2:18-bk-20162-ER
2:18-bk-20163-ER
:18-bk-20164-ER
8-bk-20165-ER
8-bk-20167-ER
8-bk-20168-ER
8-bk-20169-ER
8-bk-20171-ER
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STATE OF ILLINOIS
County of Cook

I am a citizen of the United States and a resident of the County aforesaid; |am over the age of
eighteen years, and not a party to or interested in the action for which the attached notice was published.
} am a principal clerk of the Los Angeles Times, which was adjudged a newspaper of general circulation on
May 21, 1952, Cases 598599 for the City of Los A}\geles, County of Los Angeles, and State of California. Attached
to this Affidavit is a true and complete copy as was printed and published on the following date(s):
Mar 01, 2019 T
"1 certify (o ‘declare) under penalty of perjury
’ under the[l\iws of the State qf,»C'élif}Zn?a that the foregoing is true and correct.
N - /o
~__ Datedat Chicago, Minois ~ /% /|
T-onthis |\ \dayof 05 S0 ./

A
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160 N Stetson Avenue
Chicago, IL 60601

6162672 - Los Angeles Times
Page 1 ot 2



© MAIN/ADOB/LA

Section/Page/Zone

Advertiser
Description

Insertion Number

Size

Calor Type

03/01/2019

Case 2:18-bk-20151-BB  Doc 6804-1 Flled 02/13/24 Entered 02/15/24 13:14:22
320 STy CQ3/215Y9 12:25:31 Desc

CaseZB18hk20181-EF
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PROOF OF SERVICE OF DOCUMENT

I'am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
2335 Alaska Ave, El Segundo, CA 90245

A true and correct copy of the foregoing documents entitled (specify): Affidavit Of Publication Of The Notice Of Bar
Date For Filing Proofs Of Claims And Interests In The Los Angeles Times 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), |
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:

[] Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:

On (date), | 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.

(] 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 March 21, 2019, | 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.

VIA OVERNIGHT

USBC Central District of California
Ermest M. Robles

Edward R. Roybal

Federal Building and U.S. Courthouse
255 East Temple Street, Suite 1560
Los Angeles, CA 80012

[] 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.

March 21, 2019 Travis R. Buckingham /s/ Travis R. Buckingham
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 Califomia.

June 2012 F 9013-3.1.PROOF.SERVICE
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PLEASE TAKE NOTICE that, on August 14, 2020, the Court entered the order [Docket No.

5504] (the **Confirmation Order”) confirming the Modified Second Amended Joint Chapter 11 Plan

of Liquidation (Dated July 2, 2020) of the Debtors, the Prepetition Secured Creditors, and the
Committee [Docket No. 5466] (the “Plan”)." The Plan provides that the Plan Proponents will file
certain Plan Supplements on or prior to the Effective Date. See Plan § 1.130. The Plan authorizes the
Plan Proponents to extend consensually the deadlines for filing Plan Supplements. See id. The Plan
Proponents consented to extensions of the deadlines to file Plan Supplement items (f) through (i).
PLEASE TAKE FURTHER NOTICE that, on August 5, 2020, the Debtors filed the
Memorandum of Law in Support of Confirmation of the Second Amended Joint Chapter 11 Plan of
Liguidation (Dated July 2, 2020) of the Debtors, the Prepetition Secured Creditors, and the Committee

[Docket No. 5385] (the “Confirmation Briet”), which attached, as Exhibit “B,” a draft of the Plan

Settlement. The Plan Settlement is a Creditor Settlement Agreement under the Plan, and the Plan
Settlement attached to the Confirmation Brief as Exhibit “B” constituted a Plan Supplement. The
Court approved the Plan Settlement in the Contirmation Order. See Confirmation Order at 9 9(a).
Attached hereto as Exhibit “A” is an executed version of the Plan Settlement.

PLEASE TAKE FURTHER NOTICE that, on August 10, 2020, the Debtors filed the Notice
of Certain Plan Supplements to the Second Amended Joint Chapter 11 Plan of Liquidation (Dated
July 2, 2020) of the Debtors, the Prepetition Secured Creditors, and the Committee [Docket No. 5443],
which attached, as Exhibit “A,” a draft of the Liquidating Trust Agreement. The Court approved the
Liquidating Trust Agreement in the Confirmation Order. See Confirmation Order at 9 15. Autached
hereto as Exhibit “B” is a final version of the Liquidating Trust Agreement.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Plan, the Plan Proponents

provide the following additional Plan Supplements:

. The schedule of Insurance Policies, attached hereto as Exhibit “C”;
J The Transition Services Agreements, attached hereto as Exhibits “D” and “E”;
. The nitial Operating Budget. attached hereto as Exhibit “F”.

' Unless otherwise detined herein, all capitalized terms have the dctinitions set forth in the Plan.

2
US_Active\115446542\V-1
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Dated: September 4, 2020 DENTONS US LLP
SAMUEL R. MAIZEL
TANIA M. MOYRON
NICHOLAS A. KOFFROTH

By /s/ Tania M. Moyron
Tania M. Moyron

Attorneys for the Chapter 11 Debtors and
Debtors In Possession

US_Active\115446542\V-1
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Exhibit C

Schedule of Insurance Policies
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Insurance Coverage

All Other Coverages

Desc Part 2

Rage Boeliftent

Verity Health System of California, Inc.
Schedule of Insurance Policies
As of 8/27/20

Carrier

First Named Insured

eBU6I68 53/ Lelat fi kb A% /20 16:15:1C

“age 48 of 89

Commercial Property

and Liability Insurance

American Guarantee

Company (Zurich)

$750M

Verity Health System of
California, Inc.

7/1/2020-7/1/2

Workers' Compensation (CA) -

Liability

#2623/#623)

Center Agreement)

Workers' Compensation and State Compensation Statutory Verity Health System of 1/1/2020-1/1/2
Employers Liability Insurance Fund Employers Liability - California, Inc.
$1M/$1M/$1M
ACE American
Btorage Tank Liability (Consolidated| Insurance Company $1M/$2M/$1M/$3M Seton Medical Center 10/1/2019-10/1/
(Chubb)
National Union Fire .
Commercial Automobile Insurance Company of $1M CSL Verltgailﬂi?;lrt:aS)I/ztcem of 10/1/2019-10/1/
Pittsburgh, PA (AIG) e
. N ACE Property and .
- f
Helipad /;i?;"'ftyégﬁ; owned | alty Insurance $10M Ve”tgaﬁ:?;';?as‘l'ztfm © 10/1/2019-10/1/
Company (Chubb) T
) ) Lloyds of London St. Francis Medical Center
sexual Misconduct and Molestation (Beazley Syndicates $2M/$2M (Children's Counseling 10/1/2019-10/1/

D&O Liability, Employment
Practices Liability, Fiduciary
Liability, Crime
Primary Layer

Insurance Company of

National Union Fire

Pittsburgh, PA (AIG)

D&O (Including EPL) -
$10M/$10M
Fiduciary Liability - $10M
Crime - $10M

Verity Health System of
California, Inc.

10/1/2017-10/1/
(Extended to 10/1
{Extended t
17172020
{Extended t
2/172020;
{Extended t
8/1/2020°
{Extended t
57172020
Current Policy *
10/1/2017-9/1,
Six year tail pre
paid in full

National Union Fire

~ ri

Verity Health System of

10/1/2018-10/1/
{Extended {
171726200
{Extended t
2/1/72020;
{Extended t

e P rmma
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D&O Liability Only
2nd Excess Layer

Insurance Coverage

Desc Part 2

“age 49 of 89

Verity Health System of California, Inc.
Schedule of Insurance Policies
As of 8/27/20

Carrier

Argonaut Insurance
Company (ARGO
Group)

D&O Only - $10M/$10M

First Named Insured

Verity Health System of
California, Inc.

%‘85'5’59?89/98/ LRI 9578420 16:15:1¢

Policy Peri

10/1/2017-10/1/
(Extended to 10/1
{Extended t
17172020
{Extended t
2/1/2020;
(Extended t
8/1/2020;
{Extended ¢
9/1/202¢
Current Policy -
10/1/2017-9/1,
Six year tail pre
paid in full

Punitive Damages Wrap
Primary Layer

American International
Reinsurance Company,
Ltd.

$10M/$10M

Verity Health System of
California, Inc.

10/1/2017-10/1/
(Extended to 10/1
{Extended t
i/1/2020
{Extended t
2/1/2020;
{Extended t
8/1/2020)
{Extendad ¢
a/1/2020;
Current Policy ~
10/1/2017-9/1
Six year tail pre
paid in fuil

Punitive Damages Wrap
Ist Excess Layer

Magna Carta
Insurance, Ltd.

$10M/$10M

Verity Health System of
California, Inc.

10/1/2017-10/1/
(Extended to 10/1
{Extended §
17172620,
{Extended t
2/1/2020;
{(Extended t
8/1/2020;
{Extended ¢
g/ij20200
Current Policy”
10/1/2017-9/1
Six year tail pre
paid in full

Storage Tank Liability

Great American
Alliance Insurance Co.

$1M/$2M/$1M

St. Francis Medical Center

12/5/2019-12/5/

Network Security (Cyber)

AXIS Insurance
Company

$2M/42M

Verity Health System of
California, Inc.

2/4/2019-2/4/2
{Extended t
8/4/2020°
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Insurance Coverage

Captive

Desc Part 2

Verity Health System of California, Inc.

Carrier

nt

Schedule of Insurance Policies
As of 8/27/20

First Named Insured

/Z%e%@/(ﬁﬁﬂ?/lé’r%rje%r%%%/zo 16:15'1C

age 50 of 89

Policy Peri

Professional and General Liability

Marillac Insurance
Company, Ltd.

Professional Liability - $5M
General Liability - $2M

Verity Health System of
California, Inc.

3/31/2020-3/31/

Excess Professional and Umbreila

Marillac Insurance

Verity Health System of

Company

California, Inc.

'Luabmty Company, Ltd. $55M/$55M California, Inc, 3/31/2020-3/31/
(See Reinsurance Below)
Reinsurance
ACE American .
Lead Excess Layer Insurance Company $10M/$10M Verity Health System of 3/31/2020-3/31/
California, Inc.
(Chubb)
The Medical Protective Verity Health System of
2 -
2nd Excess Layer Company $5M/$5M California, Inc. 3/31/2020-3/31/
Berkshire Hathaway )
3rd Excess Layer Specialty Insurance $5M/$5M Verity Healtf.n System of 3/31/2020-3/31/
California, Inc.
Company
Zurich American Verity Health System of
h 2uric )
Ath Excess Layer Insurance Company $10M/$10M California, Inc. 3/31/2020-3/31/
TDC National .
Sth Excess Layer Assurance Company $10M/$10M verity Health System of |5 31 15 150-3/31)
California, Inc.
(TDC)
6th Excess Layer The Medical Protective $15M/$15M Verity Health System of 3/31/2020-3/31/
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Insurance Coverage

Surety Bonds

Desc Part2 Rege Bdafnibnt

"age 51 of 89

Verity Health System of California, Inc.
Schedule of Insurance Policies
As of 8/27/20

Carrier

First Named Insured

CA DHS Patient Trust Bond

Hartford Fire Insurance
Company

$75K

Seton Medical Center
Coastside

12/1/2001-12/1/

CA DHS Patient Trust Bond

Hartford Fire Insurance
Company

$5K

St. Francis Medical Center

12/1/2001-12/1/

CA DHS Patient Trust Bond

Hartford Fire Insurance
Company

$35K

Seton Medical Center

12/1/2001-12/1/

Provider Capitation Stop Loss (Managed Care Excess Loss)

Provider Capitation Stop Loss
(Applicable to St. Vincent Medical
Center (for January Only) and St.

Francis Medical Center)

PartnerRe America
Insurance Company

$1M

Verity Health System of
California, Inc.

1/1/20-12/31/
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PROOF OF SERVICE

Campbell v. Doe, 1, et al.,
LEAD CASE NO.: 2:18-bk-20151-BB

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

I'am employed in the County of Los Angeles, State of California. I am over the age of 18 and
not a party to the action; my business address is: LAW OFFICES OF MICHAEL D. GONZALEZ,
101 N. Brand Avenue, Suite 1880, Glendale, California 91203.

On February 13, 2024, I served the foregoing document(s) described as DECLARATION OF
LORRAINE K. HALL TO LIMITED OPPOSITION TO THIRD PARTY PLAINTIFF CINDY
CAMPBELL’S MOTION FOR RELIEF FROM STAY AND PLAN INJUNCTIONS on the

interested parties in this action by placing a true copy thereof enclosed in the method described below:
Daniel L. Varon, Esq. Attorneys for Plaintiff,
Lyndsey A. Gallagher, Esq. CINDY CAMPBELL

THE ZALKIN LAW FIRM, P.C.
10590 W. Ocean Air Drive, Suite 125
San Diego, California 92130
dms(@zalkin.com

daniel@zalkin.com

Iyndsey(@zatkin.com

tallis@@zalkin.com

John A. Moe, I1 Attorneys for

DENTONS US, LLP Verity Health System of California, Inc

John.moe@dentons.com

[X] SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMIL TRANSMISSION
OR EMAIL (state method for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or
controlling LBR, on (date) , 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.

[X] (FEDERAL) I declare under penalty of perjury under the laws of the United States that the above
1s true and correct. Executed on February 13, 2024, at Glendale, California.

VILMA R. ESPINOZA Vg £ P gyprin
Type or print name Signature ) {

4
DECLARATION OF LORRAINE K. HALL TO LIMITED OPPOSITION TO THIRD PARTY PLAINTIFF CINDY
CAMPBELL’S MOTION FOR RELIEF FROM STAY AND PLAN INJUNCTIONS
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in consultation with the Post-Effective Date Committee, shall have the exclusive right to file,
prosecute, resolve and otherwise deal with objections to Claims other than Allowed Claims
pursuant to this Plan or a Final Order. The Liquidating Trustee shall serve a copy of each Claim
objection upon the holder of the Claim to which the objection is made. Claims objections with
respect to all Claims shall be made as soon as reasonably practical but in no event later than the
Claims Objection Deadline. If the Liquidating Trustee wishes to extend the Claims Objection
Deadline, it may do so pursuant to a motion, to be filed with the Bankruptcy Court, on notice to
the Post-Effective Date Committee, which may be approved without a hearing.

102 Disallowed Claims. The following Claims shall be automatically Disallowed and
expunged, without the need for filing any objections thereto, and shall not be entitled to any
distributions under the Plan: (a) Claims for which no Proof of Claim was filed by the applicable
Bar Date even though such Claims were listed on the Schedules as disputed, contingent, or
unliquidated; and (b) Claims covered by § 502(d) to the extent that the holder of such Claim has
not been paid the amount or turned over the property for which such holder is liable under §§ 522(i),
542, 543, 550, or 553, in accordance with § 502(d).

10.3  No Distribution Pending Allowance. Notwithstanding any other provision of this
Plan, if any portion of a Claim is Disputed, no payment or distribution provided hereunder shall
be made on account of such Claim unless and until such Disputed Claim becomes an Allowed
Claim.

10.4  Distributions After Allowance. Any Claim (or portion thereof) that is Disputed
and then subsequently Allowed, shall be an Allowed Claim, nota Disputed Claim, in such amount
and to the extent it is subsequently Allowed. Except as otherwise provided herein, if, on or after
the Effective Date, any Disputed Claim becomes an Allowed Claim, the Liquidating Trustee shall
distribute to the Holder of such Allowed Claim, from the applicable fund or reserve in accordance
with Sections 7.9, 7.10, and 8.3, the amount such holder would have received had its Claim been
Allowed on the Effective Date as determined by distributions actually made to other holders of
Allowed Claims.

10.5  Disputed Claims.

(a) Resolution of the Disputed Claims.

(1) From and after the Effective Date, the Liquidating Trust shall have
the exclusive authority to compromise, resolve, and deem Allowed any
Disputed Claim without the need to obtain approval from the Bankruptcy
Court, and any agreement entered into by the Liquidating Trust with respect
to the Allowance of any Claim shall be conclusive evidence and a final
determination of the Allowance of such Claim, except as set forth below in
(ii) of this Section 10.5(a);

(11) The Liquidating Trustee shall notify the Post-Etfective Date
Committee prior to settling, compromising, or allowing any Disputed Claim
in an liquidated amount in excess of $250,000 for a General Unsecured
Claim and $100.000 for an Unclassified Claim, Secured Claim, or Priority
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Non-Tax Claim. The Post-Effective Date Committee shall have three (3)
Business Days after receipt of such notice to review the proposed settlement
or compromise of such Claim. If such objection is made, the Liquidating
Trustee shall not move forward with the matter absent Court approval after
at least ten (10) Business Days’ notice and opportunity to object to the Post-
Effective Date Committee; and

(i) If the Liquidating Trustee and the holder of a Disputed Claim are
unable to reach settlement of the Disputed Claim, such Disputed Claim shall
be submitted to the Bankruptcy Court for resolution. If it is determined that
the Bankruptcy Court does not have jurisdiction to resolve any Disputed
Claim, then the Disputed Claim shall be submitted to the District Court for
resolution.

(b) Estimation of Disputed Claims. The Liquidating Trustee may at any time
request that the Bankruptcy Court estimate any Disputed Claim pursuant to § 502(c) regardless of
whether the Debtors or the Liquidating Trustee previously objected to such Claim, and the
Bankruptcy Court shall retain jurisdiction to estimate any Claim at any time during litigation
concerning any objection to any Claim, including, without limitation, during the pendency of any
appeal relating to any such objection. In the event that the Bankruptcy Court estimates any
Disputed Claim, the amount so estimated shall constitute either the Allowed amount of such Claim
or a maximum limitation on such Claim, as determined by the Bankruptcy Court. If the estimated
amount constitutes a maximum limitation on the amount of such Claim, the Liquidating Trustee,
as applicable, may pursue supplementary proceedings to object to the allowance of such Claim.
On and after the Effective Date, Claims that have been estimated may be compromised, settled,
withdrawn, or otherwise resolved, without further order of the Bankruptcy Court.

10.6  Cumulative Effect. All the objection, cstimation, and resolution procedures set
forth in this Section are intended to be cumulative (where possible) and not exclusive of one
another.

SECTION 11.  EXECUTORY AGREEMENTS

11.1  General Treatment. On the Effcctive Date, all Executory Agreements to which
any Debtor is a party shall be deemed rejected as of the Effective Date, except for those Executory
Agreements that (a) have been assumed or rejected pursuant to a Final Order ot the Bankruptcy
Court (including pursuant to any Sale Order), (b) are the subject of a separate motion to assume,
assume and assign, or reject filed under § 365 on or before the Effective Date, or (c) are specifically
designated as a contract or lease to be assumed on the Schedule of Assumed Contracts and no
timely objection to the proposed assumption has been ftiled, provided, however, that the Debtors
shall, no later than five (5) business days prior to the Confirmation Hearing, provide Cigna (as that
term is defined in Docket No. 4927) with written notice of its irrevocable decision as to whether
or not the Debtors propose to assume or reject each of the Cigna Contracts (as that term 1s defined
in Docket No. 4927) as part of the Plan. If the party to an Executory Agreement listed to be
assumed in the Schedule of Assumed Contracts wishes to object to the proposed assumption
(including with respect to the cure amounts), it shall do so within thirty (30) days from the service
of the Schedule of Assumed Contracts.
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112 Bar Date for Rejection Damages. Claims arising out of the rejection of an
Executory Agreement pursuant to the Plan must be filed with the Bankruptcy Court (or as
otherwise provided for in the Debtors’ notice of rejection) no later than thirty (30) days after the
Effective Date. Any Claims not filed within such time period will be forever barred from assertion
against the Debtors and/or their property and/or their Estates.

113 Insurance Policies. For the avoidance of doubt, the Debtors” rights with respect to
all Insurance Policies under which Debtors may be an insured beneficiary or assignee (including
all Insurance Policies that may have expired prior to the Petition Date, all Insurance Policies in
existence on the Petition Date, all Insurance Policies entered into by the Debtors after the Petition
Date, and all Insurance Policies under which the Debtors hold rights to make, amend, prosecute,
and benefit from claims) shall be transferred to the Liquidating Trust (including, without limitation,
for the Liquidating Trustee to pursue and prosecute any Causes of Action) on the Effective Date,
unless any such Insurance Policy is otherwise cancelled by the Liquidating Trustee in its discretion.
Notwithstanding any provision providing for the rejection of Executory Agreements, any
Insurance Policy that is deemed to be an Executory Agreement shall neither be rejected nor
assumed by operation of this Plan and shall be the subject of a specific motion by the Liquidating
Trust, which shall retain the right to assume or reject any such Executory Agreements pursuant to
and subject to the provisions of § 365 following the Effective Date, with all rights of the Insurers
to object or otherwise contest such assumption or rejection being expressly reserved provided, that,
the Liquidating Trustee may not reject (a) any extended reporting period (tail) coverage purchased
by the Debtors and (b) any Insurance Policies assumed by the Debtors pursuant to an order of the
Bankruptcy Court.

The Confirmation Order shall constitute a determination that no default by the Debtors
exists with respect to any of the Insurance Policies requiring a cure payment and that nothing in a
Sale Order, any underlying agreements or this Plan shall be construed or applied to modify, impair,
or otherwise affect the enforceability of the Insurance Policies or any coverage thereunder with
regard to any Claims or Causes of Action. Notwithstanding any other provision of this Section,
Old Republic Insurance Company is entitled to all accommodations that it requested in connection
with renewal of the Debtors” workers’ compensation policy as approved by the Bankruptey Court
[Docket No. 2803].

Notwithstanding anything to the contrary in the Confirmation Order or the Plan (including
any other provision that purports to be preemptory or supervening), nothing shall in any way
operate to impair, or have the effect of impairing the Insurers’ legal, equitable or contractual rights,
if any, in respect of any Claims (as defined by § 101(5)), and the rights of Tnsurers shall be
determined under the Insurance Policies and under applicable nonbankruptcy law; provided that
any Claim by an Insurer against a Debtor or the Liquidating Trust shall also be determined under
applicable bankruptcy law, and Plan and Confirmation Order provisions.

Nothing in the Plan or in the Confirmation Order shall preclude any Person from asserting
in any proceeding any and all Claims, defenses, rights or causes of action that it has or may have
under or in connection with any Insurance Policy, and nothing in the Plan or the Confirmation
Order shall be deemed to waive any claims, defenses, rights or causes of action that any Person
(including any Insurer) has or may have under the provisions, terms, conditions, defenses and/or
exclusions contained in the subject Insurance Policies; provided that any Claims by an Insurer
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against a Debtor or the Liguidating Trust shall also be determined under applicable bankruptcy
law, and Plan and Confirmation Order provisions.

SECTION 12.  CONDITIONS PRECEDENT TO EFFECTIVE DATE

12.1  Conditions Precedent to Confirmation of Plan. The confirmation of the Plan shall
be conditioned upon the Bankruptcy Court entering the Confirmation Order in form and substance
satisfactory to the Plan Proponents.

122 Conditions to Effective Date. The following are conditions precedent to the
Effective Date:

(a) The Confirmation Order, including, without limitation, the approval of the
Plan Settlement pursuant to Bankruptcy Rule 9019 and § 1123(b)(3)(A), shall have been entered
by this Court in form and substance acceptable to the Plan Proponents, which Confirmation Order
shall not have been terminated, suspended, vacated or stayed, and shall not have been amended
except with the consent of the Plan Proponents;

(b) The SFMC Sale shall have closed;
(©) The Seton Sale shall have closed;

(d) The Debtors have sufficient Cash to satisfy the Debtors’ obligations under
the Plan to pay or reserve for all Classes of Claims entitled to a Cash payment on, or as of, the
Effective Date;

(e) The Debtors have sufficient Cash to fund the Liquidating Trust Reserves;
and

() All documents, instruments and agreements provided for under or necessary
to implement this Plan (including without limitation, the Interim Agreements, the Transition
Services Agreecments, the Plan Settlement, and the Liquidating Trust Agreement) shall have been
executed and delivered by the parties thereto, unless such execution or delivery shall have been
waived by the parties benetited thereby.

123 Waiver of Conditions. The Plan Proponents may waive the conditions to
effectiveness of this Plan, set forth in Section 12.2 hereof, except the condition of paying the
Secured Claims as set torth herein, without leave of the Bankruptcy Court and without any tormal
action other than proceeding with confirmation of this Plan and filing a notice of contirmation with
the Bankruptcy Court. To the extent that the Debtors believe that they are unable to comply with
the conditions to the effectiveness of this Plan, set forth in Section 12.2 hereof, the Plan Proponents
reserve the right to amend the Plan at such time (in accordance with the terms hereof) to address
such inability.

SECTION 13.  EFFECT OF CONFIRMATION

13.1  Vesting of Assets. Except as provided herein or in the Contirmation Order, upon
the Effective Date, pursuant to § 1141(b) and (c), (a) the Liquidating Trust Assets shall vest in the

60

US Active\114691962\V-7




S O oo N N Wi ke L

11

13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Ca&258 2:18-561201BE B 0 D98e8804:fed Bilerb01 3R24er & GBEPIZI (HIZE 1331 412@sC
MaiRgsscitatind  PRggbed 7680

Liquidating Trust and (b) the Operating Assets shall vest in the Post-Effective Date Debtors, in
each case free and clear of all Claims, liens, encumbrances, charges and other interests, subject to
the rights and obligations of the parties under this Plan and the Liquidating Trust.

132 No Discharge. Pursuant to § 1141(d), the Debtors will not receive a discharge
under this Plan.

133 Settlement of Causes of Action Relating to Claims. Unless otherwise authorized
by another order of the Bankruptcy Court, pursuant to § 1123(b)(3) and Bankruptcy Rule 9019,
and in consideration for the distributions and other benefits provided under the Plan, the provisions
of the Plan shall constitute a good faith compromise and settlement of all Causes of Actions
relating to the rights that a holder of a Claim may have against the Debtors with respect to any
Allowed Claim or any distribution to be made pursuant to the Plan on account of any Allowed
Claim. Unless otherwise authorized, the entry of the Confirmation Order shall constitute the
Bankruptcy Court’s approval, as of the Effective Date, of the compromise or settlement of all such
Causes of Action and the Bankruptcy Court’s finding that all such Causes of Action are in the best
interests of the Debtors, their Estates, their respective property and Claim holders and are fair,
equitable and reasonable.

13.4  Extension of Existing Injunctions and Stays. Unless otherwise provided herein,
all injunctions or stays arising under §§ 105 or 362, any order entered during the Chapter 11 Cases
under §§ 105 or 362 or otherwise, and in existence on the Effective Date, shall remain in full force
and effect until the closing of the Chapter 11 Cases.

13.5 Releases.

(a) Releases Of Debtors. As of the Effective Date, for good and valuable
consideration, the adequacy of which is hereby confirmed, to the maximum extent permitted by
law, each Holder of any Claim shall be deemed to forever release, waive, and discharge all Claims,
obligations, suits, judgments, damages, demands, debts, rights, causes of action, and liabilities
whatsoever, against the Debtors arising from or related to the Debtors’ pre- and/or post-petition
actions, omissions or liabilities, transaction, occurrence, or other activity of any nature except for
as provided in this Plan or the Confirmation Order.

(b) Settlement Releases. Pursuant to § 1123(b)(3)(A) and the Plan Settlement,
as of the Effective Date, for good and valuable consideration, the adequacy of which is hereby
confirmed. to the maxinum extent permitted by law, each Holder of any Claim shall be deemed
to forever release, waive, and discharge all Claims, obligations, suits, judgments, damages,
demands, debts, rights, causes of action, and liabilities whatsoever, against the Settlement Released
Partics arising from or related to the Settlement Released Parties’ pre- and/or post-petition actions,
omissions or liabilities, transaction, occurrence, or other activity of any nature except for as
provided in this Plan or the Confirmation Order.

(c) Limitation Of Claims Against the Liquidating Trust. As of the Etfective
Date, except as provided in this Plan or the Confirmation Order, all Persons shall be precluded
from asserting against the Liquidating Trust any other or further Claims, obligations, suits,
judgments, damages, demands, debts, rights, causes of action, and liabilities whatsoever, relating
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to the Debtors or any Interest in the Debtors based upon any acts, omissions or labilities,
transaction, occurrence, or other activity of any nature that occurred prior to the Effective Date.

(d) Debtors’ Releases. Pursuant to § 1123(b), and except as otherwise
specifically provided in this Plan, for good and valuable consideration, including the service of the
Released Parties to facilitate the expeditious liquidation of the Debtors and the consummation of
the transactions contemplated by this Plan, on and after the Effective Date, the Released Parties
are deemed released and discharged by the Debtors and their Estates from any and all claims,
obligations, rights, suits, damages, Causes of Action, remedies, and liabilities whatsoever,
including any derivative claims asserted or assertable on behalf of the Debtors, whether known or
unknown, foreseen, or unforeseen, existing or herein after arising in law, equity, or otherwise, that
the Debtors or their Estates would have been legally entitled to assert in their own right (whether
individually or collectively) or on behalf of the Holder of any Claim or other Person, based on or
relating to, or in any manner arising from, in whole or in part, the operation of the Debtors prior
to or during the Chapter 11 Cases, the transactions or events giving rise to any Claim that is treated
in this Plan, the business or contractual arrangements between the Debtors and any Released Party,
the restructuring of Claims before or during the Chapter 11 Cases, the marketing and the sale of
Assets of the Debtors, the negotiation, formulation, or preparation of this Plan, the Disclosure
Statement, or any related agreements, instruments, or other documents, other than a Claim against
a Released Party arising out of the gross negligence or willful misconduct of any such person or
entity. Claims against any Released Party that are released pursuant to this Section 13.5(d) shall
be deemed waived and relinquished by this Plan for purposes of Section 13.9.

(e) WAIVER OF LIMITATIONS ON RELEASES. THE LAWS OF SOME
STATES (FOR EXAMPLE, CALIFORNIA CIVIL CODE § 1542) PROVIDE, IN WORDS OR
SUBSTANCE, THAT A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH
THE RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS/HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR
HER MUST HAVE MATERIALLY AFFECTED HIS/HER DECISION TO RELEASE. THE
RELEASING PARTIES IN SECTIONS 13.5 (a)-(¢c) OF THE PLAN ARE DEEMED TO HAVE
WAIVED ANY RIGHTS THEY MAY HAVE UNDER SUCH STATE LAWS AS WELL AS
UNDER ANY OTHER STATUTES OR COMMON LAW PRINCIPLES OF SIMILAR
EFFECT.

13.6 Injunctions.

(a) General Injunction. Except as otherwise expressly provided herein, all
Persons that have held, currently hold or may hold a Claim against the Debtors are permanently
enjoined on and after the Effective Date from taking any action in furtherance of such Claim or
any other Cause of Action released and discharged under the Plan, including, without limitation,
the following actions against any Released Party: (a) commencing, conducting or continuing in
any manner, directly or indirectly, any action or other proceeding with respect to a Claim;
(b) enforcing, levying, attaching, collecting or otherwise recovering in any manner or by any
mecans, whether directly or indirectly, any judgment, award, decree or order with respectto a Claim;
(¢) creating, perfecting or enforcing in any manner, directly or indirectly, any lien or encumbrance
of any kind with respect to a Claim; (d) asserting any setoff, right of subrogation or recoupment
of any kind, directly or indirectly, against any debt, liability or obligation due to the Debtors, the
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Post-Effective Date Debtors or the Liquidating Trust with respect to a Claim; or (¢) commencing,
conducting or continuing any proceeding that does not conform to or comply with or 1s
contradictory to the provisions of this Plan; provided, however, that nothing in this injunction shall
(1) limit the Holder of an Insured Claim from receiving the treatment set forth in Class 9; or
(ii) preclude the Holders of Claims against the Debtors from enforcing any obligations of the
Debtors, the Post-Effective Date Debtors, the Liquidating Trust, or the Liquidating Trustee under
this Plan and the contracts, instruments, releases and other agreements delivered in connection
herewith, including, without limitation, the Confirmation Order, or any other order of the
Bankruptcy Court in the Chapter 11 Cases. By accepting a distribution made pursuant to this Plan,
cach Holder of an Allowed Claim shall be deemed to have specifically consented to the injunctions
set torth in this Section.

(b) Other Injunctions. The Post-Effective Date Debtors, the Liquidating
Trustee, the Post-Effective Date Committee, the Post-Effective Date Board of Directors, or the
Liguidating Trust and their respective members, dirvectors, officers, agents, attorneys, advisors
or employees shall not be liable for actions taken or omitted in its or their capacity as, or on
behalf of, the Post-Effective Date Debtors, the Post-Effective Date Board of Directors, the
Liguidating Trustee, the Post-Effective Date Committee, or the Liquidating Trust (as applicable),
except those acts found by Final Order to arise out of its or their willful misconduct, gross
negligence, fraud, and/or criminal conduct, and each shall be entitled to indemnification and
reimbursement for fees and expenses in defending any and all of its or their actions or inactions
in its or their capacity as, or on behalf of the Post-Effective Date Board of Directors, the Post-
Effective Date Debtors, the Liquidating Trustee, the Post-Effective Date Committee, or the
Liquidating Trust (as applicable), except for any actions or inactions found by F inal Order to
involve willful misconduct, gross negligence, fraud, and/or criminal conduct.  Any
indemnification claim of the Post-Effective Date Debtors, the Post-Effective Date Board of
Directors, the Liquidating Trustee, the Post-Effective Date Committee and the other parties
entitled to indemnification under this subsection shall be satisfied from either (i) the Liquidating
Trust Assets (with respect to all claims, other than those claims related to the Operating Assets),
or (ii) the Operating Assets (with respect to all claims related to the Operating Assets). The
parties subject to this Section shall be entitled to rely, in good faith, on the advice of retained
professionals, if any.

13.7  Exculpation. To the maximum extent permitted by applicable law, each Released
Party shall not have or incur any liability for any act or omission in connection with, related to, or
arising out of the Chapter 11 Cases (including, without limitation, the filing of the Chapter 11
Cases), the marketing and the sale of Assets of the Debtors, the Plan and any related documents
(including, without limitation, the negotiation and consummation of the Plan, the pursuit of the
Effective Date, the administration of the Plan, or the property to be distributed under the Plan), or
cach Released Party’s exercise or discharge of any powers and duties set forth in the Plan, except
with respect to the actions found by Final Order to constitute willful misconduct, gross negligence,
fraud, or criminal conduct, and, in all respects, each Released Party shall be entitled to rely upon
the advice of counsel with respect to their duties and responsibilities under the Plan.  Without
limitation of the foregoing, each such Released Party shall be released and exculpated from any
and all Causes of Action that any Person is entitled to assert in its own right or on behalf of any
other Person, based in whole or in part upon any act or omission, transaction, agreement, event or
other occurrence in any way relating to the subject matter of this Section.
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! 13.8  No Recourse. 1f a Claim is Allowed in an amount for which after application of
the payment priorities established by this Plan (including, without limitation, in Sections 2 and 4
2 hereof) there is insufficient value to provide a recovery equal to that received by other Holders of
3 Allowed Claims in the respective Class, no Claim Holder shall have recourse for any such
deficiency against any of the Released Parties, the Post-Effective Date Debtors, the Post-Etfective
4 ||Date Board of Directors, the Liquidating Trustee, the Post-Eftective Date Committee, or the
Liquidating Trust. However, except as specifically stated otherwise in this Plan, nothing in this
5 || Plan shall modify any right of a Holder of a Claim under § 502(j). The obligations under this Plan
of the Debtors’ Estates shall (i) be contractual only and shall not create any fiduciary relationship
6 and (ii) be obligations of the Debtors’ Estates only and no individual acting on behalf of the
7 Debtors, the Committee, the Post-Effective Date Debtors, the Post-Effective Date Board of
Directors, the Liquidating Trustee, the Post-Effective Date Committee, or otherwise, shall have
8 || any personal or direct liability for these obligations. Approval of the Plan by the Confirmation
9 Order shall not in any way limit the foregoing.
[0 13.9  Preservation of Causes of Action.
11 (a) Except as provided in Section 7.1 hereof, nothing contained in this Plan
shall be deemed a waiver or relinquishment ot any claims or Causes of Action of the Debtors that
12 || are not settled with respect to Allowed Claims or specifically waived or relinquished by this Plan,
which shall vest in the Liquidating Trust, subject to any existing valid and perfected security
13 |linterest or lien in such Causes of Action. The Causes of Action preserved hereunder include,
14 without limitation, claims, rights or other causes of action:
15 (1) against vendors, suppliers of g(\)od_s or servic-es (incluiding attorneys,
accountants, consultants or other professional service providers), utilities,
16 contract counterparties, and other parties for, including but not limited to:
(A) services rendered; (B) over- and under-payments, back charges,
17 duplicate payments, improper holdbacks, deposits, warranties, guarantees,
indemnities, setotf or recoupment; (C) failure to fully perform or to
13 condition performance on additional requirements under contracts with any
19 one or more of the Debtors; (D) wrongful or improper termination,
suspension of services or supply of goods, or failure to meet other
20 contractual or regulatory obligations; (E) indemnification and/or warranty
claims; or (F) turnover causes of action arising under §§ 542 or 543;
21
(i1) against landlords or lessors, including, without limitation, for
22 erroncous  charges, overpayments, returns of security deposits,
23 indemnification, or for environmental claims;
24 (ii'i) ari.sin'g ggains‘t current or formef tenants or lessees, including,
without limitation, for non-payment of rent, damages, and holdover
25 proceedings;
26 (iv)  arising from damage to Debtors’ property;
27
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(v) relating to claims, rights, or other causes of action the Debtors may
have to interplead third parties in actions commenced against any of the
Debtors;

(vi)  for collection of a debt owed to any of the Debtors;

(vii) against insurance carriers, reinsurance carriers, underwriters or
surety bond issuers relating to coverage, indemnity, contribution,
reimbursement or other matters;

(viii) relating to pending litigation, including, without limitation,
litigation related to the SGM Claims and any other claims or causes of
action related thereto, and the suits, administrative proceedings, executions,
garnishments, and attachments listed in Attachment 4a to each of the
Debtors’ Statements of Financial Atfairs;

(ix)  arising from claims against health plans;
(x) that constitute Avoidance Actions;

(xi)  arising under or relating to any and/or all asset purchase agreements
and related sale documents (including, without limitation, any leases)
entered into during these Chapter 11 Cases, including, but not limited to,
enforcement of such agreements by the Debtors’ Estates and/or breaches of
any and/or all such agreements by the applicable non-Debtor parties
(including, without limitation, the purchasers of the Debtors’ assets under
such agreements and any and all principals and/or guarantors of the
obligations under or relating to such agreements);

(xii)  all claims against Integrity Healthcare, LLC and BlueMountain
Capital Management LLC; and

(xiii) relating to the Operating Assets.

The Liquidating Trustee, the Post-Effective Date Committee, and the Post-Eftective Date
Debtors shall have, retain, reserve and be entitled to assert all such claims, rights of setoff and
other legal or equitable defenses that the Debtors had immediately prior to the Petition Date as
fully as if the Chapter 11 Cases had not been commenced, and all of the Debtors’ legal and
cquitable rights respecting any claim that is not specifically waived or relinquished by this Plan
may be asserted by the Liquidating Trustee and the Post-Effective Date Committee on their behalf
after the Effective Date to the same extent as if the Chapter 11 Cases had not been commenced.

(b) On and after the Effective Date, in accordance with § 1123(b) and the terms
of this Plan and the Liquidating Trust Agreement, the Liquidating Trustee shall retain and have
the exclusive right to prosecute, abandon, settle or release any or all Causes of Action without the
need to obtain approval or further relict from the Bankruptcy Court.
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13.10 Termination of Responsibilities of the Patient Care Ombudsman. On the latter of
the SFMC Sale Closing Date or the Seton Sale Closing Date, the duties and responsibilities of the
Patient Care Ombudsman shall be terminated and the Patient Care Ombudsman shall be discharged
from his duties as Patient Care Ombudsman and shall not be required to file any further reports or
perform any additional duties as Patient Care Ombudsman. No person or entity may seek
discovery in any form, including but not limited to by motion, subpoena, notice of deposition or
request or demand for production of documents, from the Patient Care Ombudsman or his agents,
professionals, employees, other representatives, designees or assigns (collectively, with the Patient
Care Ombudsman, the “Ombudsman Parties”) with respect to any matters arising from or relating
in any way to the performance of the duties of the Patient Care Ombudsman in these Chapter 11
Cases, including, but not limited to, pleadings, reports or other writings filed by the Patient Care
Ombudsman in connection with these Chapter 11 Cases. Nothing herein shall in any way limit or
otherwise affect the obligations of the Patient Care Ombudsman under confidentiality agreements,
if any, between the Patient Care Ombudsman and any other person or entity or shall in any way
limit or otherwise affect the Patient Care Ombudsman’s obligation, under §§ 332(c) and 333(c)(1)
or other applicable law or Bankruptcy Court Orders, to maintain patient information, including
patient records, as confidential, and no such information shall be released by the Patient Care
Ombudsman without further order of the Bankruptcy Court.

13.11 SGM Action. In the SGM Action, SGM disputes the Debtors’ claim to the deposit
set forth in the SGM Asset Purchase Agreement (the “Nonrefundable Deposit”), and SGM
contends that the Nonrefundable Deposit must be returned to SGM. The Debtors and the Plan
Proponents dispute the contentions and claims of SGM to the Nonrefundable Deposit, and contend
that the Nonrefundable Deposit is an asset of the Debtors’ estates, free and clear of any rights or
claims of SGM, and should be distributed in accordance with the Plan. On the Effective Date, in
accordance with Section 13.1 hereof, all rights of the Debtors against SGM, including, without
limitation, all rights to recover the Nonretundable Deposit, are being transterred to the Liquidating
Trust. The Liquidating Trust shall not distribute the Nonrefundable Deposit to creditors in
accordance with the Plan or take any other action which would reduce or dissipate the
Nonretundable Deposit, unless permitted by a judgment or an order entered by the District Court
having jurisdiction over the SGM Action, and such judgment or order has not been stayed. In the
event an appeal is taken from any such judgment or order, the party taking the appeal shall have
the right to seek a stay pursuant to the applicable Federal Rules of Civil Procedure and Federal
Rules of Appellate Procedure. Nothing contained herein or the Disclosure Statement shall modify,
alter or change the rights of the Debtors and the Liquidating Trust, on the one hand, and SGM, on
the other hand, to any claim or rights to the Nonrcfundable Deposit. All such claims and rights
are expressly reserved and preserved.

SECTION 14. RETENTION OF JURISDICTION

14.1  Bankruptcy Court Jurisdiction. Unless otherwise provided herein or in the
Contirmation Order, on and after the Effective Date, the Bankruptcy Court shall retain jurisdiction
over all matters arising in, arising under, or related to the Chapter 11 Cases. Without limiting the
foregoing, the Bankruptcy Court shall retain jurisdiction to:

(a) allow, disallow determine, liquidate, classify, estimate, or establish the
priority or secured or unsecured status of any Claim, including the resolution ot any request tor
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payment of any Administrative Claim or Professional Claim and the resolution of any objections
to the allowance or priority of Claims, and the resolution of any claim objections brought by the
Debtors or by the Liquidating Trustee on behalf of the Liquidating Trust;

(b) resolve any matters related to the assumption, assumption and assignment,
or rejection of any Executory Agreement to which a Debtor(s) is a party and to hear, determine
and, if necessary, liquidate, any Claims arising from, or cure amounts related to, such assumption
or rejection;

(c) determine any motion, adversary proceeding, application, contested matter,
and other litigated matter pending on or commenced after the Effective Date, including, without
limitation, any and all Causes of Action preserved under the Plan commenced prior to, on, or after
the Effective Date;

(d) ensure that distributions to holders of Allowed Claims are accomplished in
accordance with the Plan;

(e) hear and determine matters relating to claims with respect to the Debtors’
director and officer insurance;

(1) enter, implement or enforce such orders as may be appropriate in the event
that the Confirmation Order is for any reason stayed, reversed, revoked, modified, or vacated;

(g) issue injunctions, enter and implement other orders, and take such other
actions as may be necessary or appropriate to restrain interference by any Person with the
consummation, implementation or enforcement of this Plan, the Confirmation Order or any other
order of the Bankruptcy Court, including, without limitation, any actions relating to the Nonprofit
Status of the Post-Effective Date Debtors;

(h) resolve a dispute with respect to and/or otherwise appoint a replacement of
the Liquidating Trustee, or replacement members of the Post-Effective Date Committee;

(1) hear and determine any application to modity this Plan in accordance with
$ 1127, to remedy any defect or omission or reconcile any inconsistency in this Plan, the Disclosure
Statement, any contract, instrument, release, or other agreement or document created in connection
therewith, or any order of the Bankruptcy Court, including the Confirmation Order, in such a
manner as may be necessary to carry out the purposes and effects thereof;

() hear and determine all applications under §§ 330, 331, and 503(b) for
awards of compensation for services rendered and reimbursement of expenses incurred prior to the
Eftective Date;

(k) hear and determine disputes arising in connection with the interpretation,
implementation, obligation or enforcement of this Plan, the Confirmation Order, any transactions
or payments contemplated in the Plan, or any agrecment, instrument, or other document governing
or relating to any ot the foregoing;
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M take any action and issue such orders as may be necessary to construe,
enforce, implement, execute and consummate this Plan, including all contracts, mstruments,
releases, and other agreements or documents created in connection therewith, or to maintain the
integrity of this Plan following consummation;

(m)  determine such other matters and for such other purposes as may be
provided in the Plan and/or the Confirmation Order;

(n) hear and determine matters concerning state, local, and federal taxes in
accordance with §§ 346, 505, and 1146, including without limitation, (i) any requests for expedited
determinations under § 505(b) filed, or to be filed, with respect to tax returns for any and all taxable
periods ending after the Petition Date through, and including, the date of final distribution under
the Plan, and (ii) any other matters relating to the Nonprofit Status of the Post-Eftective Date
Debtors;

(0) hear and determine any other matters related hereto and not inconsistent
with the Bankruptcy Code and Title 28 of the United States Code;

(p) authorize recovery of all assets of any of the Debtors and property of the
applicable Debtor’s Estate, wherever located:;

(q) consider any and all claims against each Released Party involving or
relating to the administration of the Chapter 11 Cases, any rulings, orders, or decisions in the
Chapter 11 Cases or any aspects of the Debtors’ Chapter 11 Cases and the events leading up to the
commencement of the Chapter 11 Cases, including the decision to commence the Chapter 11 Cases,
the development and implementation of the Plan, the decisions and actions taken prior to or during
the Chapter 11 Cases and any asserted claims based upon or related to prepetition obligations of
the Debtors for the purpose of determining whether such claims belong to the Estates or third
parties. In the event it is determined that any such claims belong to third parties, then, subject to
any applicable subject matter jurisdiction limitations, the Bankruptcy Court shall have exclusive
jurisdiction with respect to any such litigation, subject to any determination by the Bankruptcy
Court to abstain and consider whether such litigation should more appropriately proceed in another
forum;

(r) hear and resolve any disputes regarding the reserves required hereunder,
including without limitation, disputes regarding the amounts of such reserves or the amount,
allocation and timing of any releases of such reserved funds; and

(s) enter final decrees closing the Chapter 11 Cases.
SECTION 15. MISCELLANEOUS PROVISIONS

15.1  Termination of All Employee, Retivee and Workers’ Compensation Benefits. All
existing employee benefits (including, without limitation, workers” compensation benefits, health
care plans, disability plans, severance benefit plans, incentive plans, and life insurance plans) and
retiree benefits (as such term is defined under § 1114(a)) not previously terminated by the Debtors,
or assumed by the Debtors in the Schedule of Assumed Contracts, shall be terminated on or before
the Ettective Date.
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15.2  Termination of Collective Bargaining Agreements. Prior to the Effective Date,
the Debtors expect to receive approval for either the consensual or, pursuant to § 1113, the
nonconsensual modification, assignment and/or termination of collective bargaining agreements.

153  Administrative Claims Bar Date. All Requests for Payment of an Administrative
Claim must be filed with the Bankruptcy Court and served on the Debtors no later than the
Administrative Claims Bar Date. Such Requests for Payment may include estimates of amounts
through the Effective Date. The Administrative Claims Reserve shall be established on the
Effective Date in an amount determined by the Bankruptcy Court in order to satisfy all
Administrative Claims that have not been Allowed as of the Effective Date and all Allowed
Administrative Claims that will be paid after the Effective Date. In the event that the Debtors, the
Liquidating Trustee or the Master Trustee objects to an Administrative Claim, the Bankruptcy
Court shall determine the Allowed amount of such Administrative Claim. Notwithstanding the
foregoing: (a) no Request for Payment need be filed with respect to an undisputed postpetition
obligation which was paid or is payable by the Debtors in the ordinary course of business; provided,
however, that in no event shall a postpetition obligation that is contingent or disputed and subject
to liquidation through pending or prospective litigation, including, but not limited to, alleged
obligations arising from personal injury, property damage, products liability, consumer complaints,
employment law (excluding claims arising under workers’ compensation law), secondary payor
liability, or any other disputed legal or equitable claim based on tort, statute, contract, equity, or
common law, be considered to be an obligation which is payable in the ordinary course of business;
(b) no Request for Payment need be filed with respect to a cure amount owing under an Executory
Agreement if (i) the amount of the cure is fixed or proposed to be fixed by the Confirmation Order
or other order of the Bankruptcy Court either pursuant to the Plan or pursuant to a motion to assume
and fix the amount of Cure filed by the Debtors, and (ii) a timely objection asserting an increased
amount of the cure has been filed by the non-Debtors party to the subject contract or lease; and (c)
no Request for Payment need be filed with respect to fees payable pursuant to 28 U.S.C. § 1930.
All Administrative Claims that become Allowed after the Effective Date shall be paid solely from
the Administrative Claims Reserve , and shall not constitute a claim against the Liquidating Trust,
the Liquidating Trustee, or any of the Liquidating Trust Assets. No Holder of an Administrative
Claim shall have recourse for any deficiency in the payment of its Administrative Claim against
any of the Released Parties, the Post-Effective Date Debtors, the Post-Effective Date Board of
Directors, the Liquidating Trustee, the Post-Effective Date Committee, or the Liquidating Trust..

154  Exemption from Transfer Taxes. Pursuant to § 1146(c), the assignment or
surrender of any lease or sublease, or the delivery of any deed or other instrument of transfer under,
in furtherance of, or in connection with, this Plan, including any deeds, bills of sale or assignments
executed in connection with any disposition of assets contemplated by this Plan, whether real or
personal property, shall not be subject to any stamp, real estate transfer, mortgage recording, sales,
use or other similar tax.

155  Amendments. The Plan Proponents reserve the right, in accordance with the
Bankruptcy Code and the Bankruptcy Rules, to amend or modify this Plan at any time prior to the
entry of the Confirmation Order. After the entry of the Confirmation Order, the Plan Proponents
may, upon order of the Bankruptcy Court, amend or modify this Plan, in accordance with § 1127(b),
or remedy any defect or omission or reconcile any inconsistency in this Plan in such manner as
may be necessary to carry out the purpose and intent of this Plan. A holder of an Allowed Claim
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that is deemed to have accepted this Plan shall be deemed to have accepted this Plan as modified
if the proposed modification does not materially and adversely change the treatment of the Claim
of such holder.

15.6  Revocation or Withdrawal of Plan. The Plan Proponents may withdraw or revoke
this Plan at any time prior to the Effective Date. If the Plan Proponents revoke or withdraw this
Plan prior to the Effective Date, or if the Effective Date does not occur, then this Plan shall be
deemed null and void. In such event, nothing contained herein shall be deemed to constitute a
waiver or release of any Claim by or against the respective Debtor or any other Person or to
prejudice in any manner the rights of the respective Debtor or any other Person in any further
proceedings involving the respective Debtor.

15.7  Severability. 1In the event that the Bankruptcy Court determines, prior to the
Effective Date, that any provision of this Plan is invalid, void or unenforceable, the Bankruptcy
Court shall, with the Consent of the Plan Proponents, have the power to alter and interpret such
term or provision to make it valid or enforceable to the maximum extent practicable, consistently
with the original purpose of the term or provision held to be invalid, void or unenforceable, and
such term or provision shall then be applicable as altered or interpreted. Notwithstanding any such
holding, alteration or interpretation, the remainder of the terms and provisions of this Plan shall
remain in full force and effect and shall in no way be affected, impaired or invalidated by such
holding, alteration or interpretation. The Confirmation Order shall constitute a judicial
determination and shall provide that each term and provision of this Plan, as it may have been
altered or interpreted in accordance with the foregoing, is valid and enforceable pursuant to its
terms.

15.8  Request for Expedited Determination of Taxes. The Plan Proponents or the
Liquidating Trustee, as applicable, shall have the right to request an expedited determination under
§ 505(b) with respect to tax returns filed, or to be filed, for any and all taxable periods ending after
the Petition Date through and including the date of final distribution under the Plan.

159 U.S. Trustee Quarterly Fees and Post-Confirmation Status Reports. All fees
payable under 28 U.S.C. § 1930(a)(0) shail be paid by cach Debtor in the amounts and at the times
such fees may become due up to and including the Effective Date. The Liquidating Trust shall
pay all fees payable by cach Debtor under 28 U.S.C. § 1930(a)(6) until the Chapter 11 Cases are
closed, dismissed or converted; provided, however, that the Sale-Leaseback Debtors shall pay all
fees payable under 28 U.S.C. § 1930(a)(6) in their respective Chapter 11 Cases until the expiration
of their respective Interim Management Agreements and Interim Leaseback Agreements. Upon
the Effective Date, the Liquidating Trust and the Post-Effective Date Debtors shall be relicved
from the duty to make the reports and summaries required under Bankruptcy Rule 2015(a).
Notwithstanding the foregoing, the Liquidating Trust and Post-Effective Date Debtors shall File
and serve the status reports required by Local Bankruptcy Rule 3020-1(b) at such times and for
such period as may be set forth in the Confirmation Order.

15.10 Courts of Competent Jurisdiction. 1t the Bankruptcy Court abstains from
exercising, or declines to exercise, jurisdiction or is otherwise without jurisdiction over any matter
arising out of this Plan, such abstention, refusal or failure of jurisdiction shall have no etfect upon
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and shall not control, prohibit or limit the exercise of jurisdiction by any other court having
competent jurisdiction with respect to such matter.

15.11 Governing Law. Except to the extent that the Bankruptcy Code or Bankruptcy
Rules are applicable, the rights, duties and obligations arising under this Plan shall be governed
by, and construed and enforced in accordance with, the laws of the State of California, without
giving effect to the principles of conflict of laws thereof.

15.12 Continuing Effect of the Bankruptcy Court Orders and Settlement Stipulations.
Unless otherwise set forth in the Plan or the Confirmation Order or otherwise ordered by the
Bankruptcy Court, the orders of the Bankruptcy Court and any other settlement stipulations entered
into by the Debtors (including without limitation, agreements to lift the automatic stay, resolve
litigation claims and limit recoveries to available insurance proceeds) shall not be moditied,
limited or amended by the Plan and shall remain in full force and effect. To the extent of any
direct contlict between the terms of this Plan and any settlement agreements, the conflicting
provisions of such settlement agreements shall govern with respect to the treatment of Allowed
Claims as provided for therein.

15.13 Time. In computing any period of time prescribed or allowed by this Plan, unless
otherwise set forth herein or determined by the Bankruptcy Court, the provisions of Bankruptcy
Rule 9006 shall apply. Any reference to “day” or “days” shall mean calendar days, unless
otherwise specitied herein.

15.14 Business Day Transactions. In the event that any payment or act under this Plan
is required to be made or performed on a date that is not a Business Day, then the making of such
payment or the performance of such act may be completed on or as soon as reasonably practicable
on the next succeeding Business Day, but shall be deemed to have been completed as of the initial
due date.

15.15 Headings. Headings are used in this Plan for convenience and reference only and
shall not constitute a part of this Plan for any other purpose.

15.16 Exhibits. All Exhibits and schedules to this Plan are incorporated into and are a
part of this Plan as if set forth in full herein.

15.17 Notices. Any notices to or requests by parties in interest under or in connection
with this Plan shall be in writing and served either by (i) certified mail, return receipt requested,
postage prepaid, (ii) hand delivery or (iii) reputable overnight delivery service, all charges prepaid,
and shall be deemed to have been given when received by the following parties:

It to the Debtors:

Verity Health System ot California, Inc.
601 South Figueroa Street

Suite 4050

Los Angeles, California 90017

Attn:  Peter C. Chadwick
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with copies to:

Dentons US LLP
Attorneys for the Debtors and Debtors-In-Possession
601 South Figueroa Street
Suite 2500
Los Angeles, California 90017
(213) 623-9300
Attn:  Samuel R. Maizel
Tania M. Moyron
Nicholas A. Koftroth

If to the Liquidating Trustee:

[ ]

It to the Master Trustee:

Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
One Financial Center
Boston, Massachusetts 02111
(617) 542-6000
Attn:  Daniel S. Bleck
Paul J. Ricotta

If to the Committee:

Milbank LLP

2029 Century Park East

33rd Floor

Los Angeles, California 90067
(424) 386-4000

Attn:  Mark Shinderman

1f to Verity MOB Financing LLC and
Verity MOB Financing I LLC:

Jones Day

250 Vesey Street

New York, New York 10281

(212) 326-3939

Attn:  Bruce Bennett
Benjamin Rosenblum
Peter Saba
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15.18 Post-Effective Date Notices. Following the Effective Date, except as otherwise
provided herein, notices shall only be served on the Post-Effective Date Debtors, the Liquidating
Trustee, the U.S. Trustee, and those Persons who File with the Court and serve upon the
Liquidating Trust a request, which includes such Person’s name, contact person, address,
telephone number, facsimile number, and email, that such Person receive notice of post-Effective
Date matters. Persons who had previously filed with the Court requests for special notice of the
proceedings and other filings in the Chapter 11 Case shall not receive notice of post-Etfective Date
matters unless such Persons File a new request in accordance with this Section.

15.19 Conflict of Terms. In the event of a conflict between the terms of this Plan and the
Disclosure Statement, the terms of this Plan shall control.

Dated: Los Angeles, California
As of July 2, 2020
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