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Louis R. Strubeck, Jr. (SBT 19425600) 
John N. Schwartz (SBT 00797397) 
Liz Boydston (SBT 24053684) 
Timothy S. Springer (SBT 24088460) 
Norton Rose Fulbright US LLP 
2200 Ross Avenue, Suite 3600 
Dallas, Texas 75201-7932 
Telephone: (214) 855-8000 
Facsimile: (214) 855-8200 

ATTORNEYS FOR THE DEBTORS 
AND DEBTORS IN POSSESSION 

UNITED STATES BANKRUPTCY COURT 
NORTHERN DISTRICT OF TEXAS 

DALLAS DIVISION 

 
In re: 
 
ADPT DFW HOLDINGS LLC, et al.,1 
 
 Debtors. 

§ 
§ 
§ 
§ 
§ 
§ 
§ 

 
Chapter 11 
 
Case No. 17-31432 
 
Jointly Administered under Case No. 17-31432 

 
EXPEDITED MOTION FOR AN ORDER APPROVING SETTLEMENTS  

BETWEEN ADEPTUS HEALTH INC. AND  
15 INDIVIDUAL HOLDERS OF OUTSTANDING ADEPTUS HEALTH LLC UNITS 

 
 COME NOW the above-captioned debtors and debtors in possession (collectively, the 

“Debtors”) and hereby file this Motion for an Order Approving Settlements Between Adeptus 

Health Inc. and 15 Individual Holders of Outstanding Adeptus Health LLC Units (the “Motion”) 

and state as follows: 

I. RELIEF REQUESTED  

The Debtors respectfully request entry of an order approving the 15 Purchase and 

Settlement Agreements (the “Settlements”) entered into by and between Debtor Adeptus Health 

Inc. and 15 individuals (the “Individual Holders”), who currently hold outstanding units 

                                                 
1  The Debtors include all of the affiliated entities that are listed on the Appendix, attached hereto. 
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representing membership interests of Debtor Adeptus Health LLC. The form of the Settlement is 

attached hereto as Exhibit A.2 

II. JURISDICTION AND VENUE 

1. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§1334 and 

157. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper in this Court 

pursuant to 28 U.S.C. §§1408 and 1409. 

III. FACTUAL BACKGROUND 

2. On April 19, 2017 (the “Petition Date”), the Debtors commenced these chapter 11 

cases (these “Chapter 11 Cases”) by filing voluntary petitions for relief under chapter 11 of title 

11 of the United States Code (the “Bankruptcy Code”).  

3. The Debtors remain in possession of their assets and continue to manage their 

businesses as debtors in possession pursuant to 11 U.S.C. §§ 1107, 1108. No trustee or examiner 

has been appointed in these Chapter 11 Cases. 

4. On May 1, 2017, the United States Trustee appointed creditors to the Official 

Unsecured Creditors’ Committee (the “Creditors’ Committee”), and on June 7, 2017, this Court 

ordered the appointment of an equity security holders’ committee for the Adeptus Health, Inc. 

estate (the “Equity Holders’ Committee”). 

5.   If the Plan is confirmed on or about September 27, 2017, the Debtors anticipate 

that the Effective Date will occur at 12:01 a.m. on October 2, 2017.  

 

                                                 
2  At the time of the filing of this Motion, ten of the 15 Settlements have been executed and returned to the Debtors. 
The Individual Holders have until Thursday, September 28, 2017 to return their executed Settlements to the Debtors.  
Exhibit B includes a chart that lists the names of the Individual Holders, the number of Units owned by the 
Individual Holders, and the Purchase Price. 
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IV.  DETAILS ON SETTLEMENT  

6. Each of the Individual Holders owns or holds units representing membership 

interests (the “Units”) of Debtor Adeptus Health LLC. When each of the Individual Holders 

acquired the Units, each of the Individual Holders also acquired an equivalent number of shares 

of Class B common stock of Adeptus Health Inc. (the “Class B Stock”). 

7. Pursuant to the Debtors’ Third Amended Joint Chapter 11 Plan of Reorganization 

(Dkt. No. 719, the “Third Amended Plan,” or, as modified, amended, or supplemented from time 

to time, the “Plan”),3 all outstanding Units and shares of Class B Stock will be cancelled upon 

the Effective Date. 

8. By their ownership of the Units, the Individual Holders are “TRA Parties,” as that 

term is defined in the Tax Receivable Agreement (“TRA”), attached hereto as Exhibit C. 

9. While the Debtors dispute that they have any liability, the TRA is a complex 

document that could be read to obligate the Debtors (and their Estates) to indemnify, reimburse 

or pay certain contingent liabilities of the Individual Holders. Although the Debtors dispute that 

any such obligations exist under the TRA or that the Individual Holders could successfully assert 

claims against the Debtors or their Estates relating to the TRA, the Debtors wish to compromise 

and settle these contingencies, the uncertainty of litigation, and any costs and expense relating 

thereto with the Individual Holders. 

10. Accordingly, in exchange for a release of the Individual Holders’ claims, if any, 

relating to the TRA, the Debtors are offering to purchase the Individual Holders’ Units for $0.05 

(5 cents) per Unit. The Settlements also include a provision that the Debtors are also purchasing 

the Individual Holders’ shares of Class B Stock for $0.00.  

                                                 
3  Capitalized terms not otherwise defined herein shall have the same meaning ascribed in the Plan. 
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V.  DESCRIPTION OF THE SETTLEMENTS 

11. The principal terms of the Settlements are as follows:4 

A. Delivery of the Consideration. The Debtors shall deliver via wire 
transfer the consideration to each Individual Holder. 

B. Bankruptcy Court Approval. The Settlements are contingent upon the 
Bankruptcy Court’s entry of an order approving the Settlements in the 
Bankruptcy Cases. If the Bankruptcy Court does not enter an order 
approving the Settlements, every part of the Settlements is null and void 
and has no evidentiary, or other legal, effect.   

C. Release of the Debtors. The Individual Holders agree to release any TRA 
claims against the Debtors, their Estates, the Reorganized Debtors, and the 
Litigation Trust Trustee.  

VI. BASIS FOR RELIEF  

12. Federal Rule of Bankruptcy Procedure 9019(a) authorizes bankruptcy courts to 

approve compromises that are “‘fair and equitable and in the best interest of the estate.’” In re 

Cajun Elec. Power Coop., Inc., 119 F.3d 349, 355 (5th Cir. 1997); FED. R. BANKR. P. 9019(a). 

Courts consider the following factors when evaluating a compromise: (i) the probability of 

success in the litigation, with due consideration for uncertainty in fact and law; (ii) the 

complexity and likely duration of the litigation and any attendant expense, inconvenience and 

delay; and (iii) all other factors bearing on the wisdom of the compromise. See Cajun Electric, 

119 F.3d at 356 (citations omitted).  

13. The decision to approve a compromise is within the Court’s discretion and the 

Court “need not conduct a mini–trial to determine the probable outcome of any claims waived in 

the settlement.” Cajun Electric, 119 F.3d at 355. The compromise need only fall “within the 

range of reasonable litigation alternative.” Id. (internal citations omitted).  

                                                 
4  The following summary is provided for convenience only and is qualified in its entirety by the Settlements. 
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14. The Debtors have concluded that the Settlements provide the most efficient means 

of resolving the contingencies surrounding the TRA between the Debtors and each of the 

Individual Holders. The costs of defending any potential claims the Individual Holders may 

assert against the Debtors would substantially exceed the expected maximum amount of the 

$22,742.75 the Debtors are paying in total to the Individual Holders for the Units. Additionally, 

the releases of contingencies relating to the TRA will avoid further expenses and distractions to 

the Debtors’ estates, the Reorganized Debtors, and the Litigation Trust. 

VII.  CONCLUSION 

WHEREFORE, the Debtors respectfully request that the Court enter an order approving 

the Settlements and granting the Debtors such other and further relief as the Court may deem just 

and proper. 

Dated: September 26, 2017   NORTON ROSE FULBRIGHT US LLP 
Dallas, Texas  
 By: /s/ Liz Boydston___    

Louis R. Strubeck, Jr. (SBT 19425600) 
louis.strubeck@nortonrosefulbright.com 
John N. Schwartz (SBT 00797397) 
john.schwartz@nortonrosefulbright.com 
Liz Boydston (SBT 24053684) 
liz.boydston@nortonrosefulbright.com 
Timothy S. Springer (SBT 24088460) 
tim.springer@nortonrosefulbright.com 

2200 Ross Avenue, Suite 3600 
Dallas, Texas 75201-7932 
Telephone: (214) 855-8000 
Facsimile: (214) 855-8200 
 
Attorneys for the Debtors and Debtors in 
Possession 
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EXHIBITS TO 9019 MOTION  

Appendix 
(Sorted Alphabetically) 

 
# Debtor Name Case No. EIN 

1.  Adeptus Health Colorado Holdings LLC 17-31448 30-0857912 
2.  Adeptus Health Inc. 17-31434 46-5037387 
3.  Adeptus Health LLC 17-31435 32-0432716 
4.  Adeptus Health Management LLC 17-31455 32-0448472 
5.  Adeptus Health Phoenix Holdings LLC 17-31461 35-2487075 
6.  Adeptus Health Ventures LLC 17-31466 36-4802997 
7.  ADPT Columbus Holdings LLC 17-31471 36-4835265 
8.  ADPT DFW Holdings LLC 17-31432 30-0857947 
9.  ADPT Houston Holdings LLC 17-31479 30-0857977 
10.  ADPT New Orleans Holdings LLC 17-31486 32-0479313 
11.  ADPT New Orleans Management LLC 17-31493 Pending 
12.  ADPT-AZ MPT Holdings LLC 17-31497 61-1772047 
13.  ADPT-AZ RE Holdings LLC 17-31502 47-5241979 
14.  ADPT-CO MPT Holdings LLC 17-31508 47-3512571 
15.  ADPT-CO RE Holdings LLC 17-31512 47-3565144 
16.  ADPT-Columbus MPT Holdings LLC 17-31519 Pending 
17.  ADPT-Columbus RE Holdings LLC 17-31523 Pending 
18.  ADPT-DFW MPT Holdings LLC 17-31527 81-0772445 
19.  ADPT-DFW RE Holdings LLC 17-31532 81-0785981 
20.  ADPT-Houston MPT Holdings LLC 17-31533 30-0914017 
21.  ADPT-Houston RE Holdings LLC 17-31536 61-1781468 
22.  ADPT-LA MPT Holdings LLC 17-31542 81-0752643 
23.  ADPT-LA RE Holdings LLC 17-31545 81-0758384 
24.  AJNH Medical Center LLC 17-31548 36-4729524 
25.  Alamo Heights SA Medical Center LLC 17-31553 35-2547715 
26.  Algiers Medical Center LLC 17-31556 32-0455775 
27.  Alvin Medical Center LLC 17-31561 90-1008817 
28.  Anthem Medical Center LLC 17-31564 37-1740119 
29.  Antoine Medical Center LLC 17-31440 35-2537322 
30.  Arizona General ER LLC 17-31444 90-1025598 
31.  Atascocita 1960 Medical Center LLC 17-31449 36-4780687 
32.  Austin Brodie Medical Center LLC 17-31454 61-1713294 
33.  Baytown Medical Center LLC 17-31456 30-0840445 
34.  Bella Terra Medical Center LLC 17-31459 80-0957867 
35.  Bender's Landing Medical Center LLC 17-31468 37-1752156 
36.  Blacklick Woods Medical Center LLC 17-31475 30-0805532 
37.  Briar Forest-Eldridge Medical Center LLC 17-31482 35-2481862 
38.  Broad Wagoner Medical Center LLC 17-31488 35-2492252 
39.  Brushy Creek Medical Center LLC 17-31494 38-3923792 
40.  Camelback 83rd Medical Center LLC 17-31498 38-3945993 
41.  Cedar Park Lakeline Medical Center LLC 17-31505 35-2493773 
42.  Centennial Medical Center LLC 17-31509 32-0436930 
43.  Center Street DP Medical Center LLC 17-31516 35-2453223 
44.  Chandler Germann Medical Center LLC 17-31521 80-0938469 
45.  Chandler Heights Medical Center LLC 17-31525 32-0456525 
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https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450060
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450045
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450047
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450067
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450073
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450078
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450083
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450043
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450091
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450099
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450106
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450110
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450115
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450121
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450125
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450132
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450136
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450140
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450145
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450146
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450149
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450155
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450158
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450161
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450166
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450169
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450174
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450177
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450052
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450056
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450061
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450066
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450068
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450071
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450080
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450087
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450095
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450101
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450107
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450111
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450118
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450122
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450129
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450134
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450138
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# Debtor Name Case No. EIN 
46.  Cinco Ranch Medical Center LLC 17-31529 61-1744313 
47.  Colonial Lakes Medical Center LLC 17-31535 90-1004044 
48.  Colorado General Hospital LLC 17-31539 35-2506314 
49.  Conroe Medical Center LLC 17-31544 37-1743660 
50.  Converse Medical Center LLC 17-31551 30-0820305 
51.  Copperwood Medical Center LLC 17-31554 84-1697403 
52.  Creekside Forest Medical Center LLC 17-31557 36-4781064 
53.  Culebra-Tezel Medical Center LLC 17-31559 90-1020838 
54.  De Zavala Medical Center LLC 17-31560 30-0879734 
55.  Dublin Medical Center LLC 17-31563 80-0965351 
56.  Eagles Nest Medical Center LLC 17-31565 04-3847518 
57.  East Mesa Medical Center LLC 17-31437 90-1033851 
58.  East Pflugerville Medical Center LLC 17-31439 90-1023315 
59.  East Riverside Medical Center LLC 17-31442 38-3973259 
60.  ECC Management, LLC 17-31443 16-1711879 
61.  FCER Management, LLC 17-31447 11-3798239 
62.  First Choice ER, LLC 17-31436 27-5348156 
63.  First Texas Hospital Cy-Fair LLC 17-31451 47-3480091 
64.  Four Points Medical Center LLC 17-31464 38-3938637 
65.  Friendswood Medical Center LLC 17-31469 38-3916132 
66.  FTH Houston Partners LLC 17-31474 47-3466871 
67.  Garland Centerville Medical Center LLC 17-31477 35-2537960 
68.  Gilbert Medical Center LLC 17-31481 80-0940827 
69.  Gleannloch Farms Medical Center LLC 17-31485 35-2481256 
70.  Glendale Medical Center LLC 17-31489 90-1012820 
71.  Goodyear Medical Center LLC 17-31490 90-1007336 
72.  Greenville Stacy Medical Center LLC 17-31492 38-3926926 
73.  Guadalupe River Medical Center LLC 17-31496 35-2514826 
74.  Hampden Tower Medical Center LLC 17-31499 38-3928757 
75.  Helotes Medical Center LLC 17-31501 36-4782313 
76.  Hilliard Medical Center LLC 17-31504 35-2491198 
77.  Houston 9520 Jones Medical Center LLC 17-31507 32-0432459 
78.  Houston FM 1960 Medical Center LLC 17-31511 37-1783329 
79.  Katy ER Center LLC 17-31514 45-2583773 
80.  Keller Medical Center LLC 17-31517 61-1736669 
81.  Kingwood Medical Center LLC 17-31520 80-0684495 
82.  Kuykendahl Medical Center LLC 17-31524 34-2028269 
83.  La Porte Medical Center LLC 17-31526 80-0927953 
84.  Lakewood Forest Medical Center LLC 17-31530 90-1013791 
85.  League City Medical Center LLC 17-31438 36-4766358 
86.  Legacy Trails Medical Center LLC 17-31441 61-1744649 
87.  Lewis Center Medical Center LLC 17-31445 32-0431791 
88.  Litchfield Park Medical Center LLC 17-31446 36-4801379 
89.  Louetta Medical Center LLC 17-31450 74-3178584 
90.  Marrero Medical Center LLC 17-31453 61-1753468 
91.  Meadowbrook Heights Medical Center LLC 17-31457 32-0448039 
92.  Medical Center of Crosby Lynchburg LLC 17-31458 38-3922039 
93.  Medical Center of Spring Rayford Richards LLC 17-31462 37-1747613 
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https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450142
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450148
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450152
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450157
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450164
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450167
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450170
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450172
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450173
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450176
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450178
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450049
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450051
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450054
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450055
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450059
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450048
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450063
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450076
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450081
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450086
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450089
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450094
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450098
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450102
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450103
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450105
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450109
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450112
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450114
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450117
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450120
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450124
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450127
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450130
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450133
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450137
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450139
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450143
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450050
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450053
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450057
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450058
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450062
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450065
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450069
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450070
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450074
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# Debtor Name Case No. EIN 
94.  Mesa Tierra Medical Center LLC 17-31465 35-2523890 
95.  Midlothian Medical Center LLC 17-31470 30-0802928 
96.  Mountain Park Ranch Medical Center LLC 17-31473 38-3939092 
97.  National Medical Professionals of Arizona LLC 17-31478 37-1757007 
98.  National Medical Professionals of Ohio LLC 17-31483 30-0829176 
99.  New Orleans East Medical Center LLC 17-31510 61-1753435 
100.  Northwest Harris County Medical Center LLC 17-31538 36-4781722 
101.  Ohio General ER LLC 17-31540 38-3918055 
102.  Ohio General Hospital LLC 17-31547 80-0956267 
103.  OpFree Licensing LP 17-31549 01-0831027 
104.  OpFree RE Investments, Ltd. 17-31558 06-1740727 
105.  OpFree, LLC 17-31562 34-2028263 
106.  Pearland 518 Medical Center LLC 17-31566 90-1025398 
107.  Pearland Parkway Medical Center LLC 17-31567 51-0576704 
108.  Pearland Sunrise Medical Center LLC 17-31568 90-1001726 
109.  Pflugerville Medical Center LLC 17-31569 45-2552050 
110.  Potranco Medical Center LLC 17-31570 80-0966887 
111.  Provinces Medical Center LLC 17-31571 80-0967881 
112.  Queen Creek Medical Center LLC 17-31572 32-0457346 
113.  Rosenberg Medical Center LLC 17-31452 80-0964882 
114.  Roy Richard Medical Center LLC 17-31460 35-2491802 
115.  San Antonio Nacogdoches Medical Center LLC 17-31463 80-0937326 
116.  San Tan Valley Medical Center LLC 17-31467 36-4801184 
117.  Seguin Foster Medical Center LLC 17-31472 35-2532650 
118.  Sienna Plantation Medical Center LLC 17-31476 90-1009094 
119.  South Bend Medical Center LLC 17-31480 61-1770288 
120.  South Carrier Medical Center LLC 17-31484 32-0429602 
121.  South Green Oaks Medical Center LLC 17-31487 90-1012518 
122.  Spanish Oaks Medical Center LLC 17-31491 90-1012951 
123.  Spring 2920 Medical Center LLC 17-31495 36-4776092 
124.  Spring Green Medical Center LLC 17-31500 Pending 
125.  SSH Medical Center LLC 17-31503 77-0666943 
126.  Sterling Ridge Medical Center II LLC 17-31506 32-0439505 
127.  Sterling Ridge Medical Center LLC 17-31513 16-1711883 
128.  Summerwood Medical Center LLC 17-31515 30-0802964 
129.  Surprise Medical Center LLC 17-31518 90-1012038 
130.  SW Chandler Medical Center LLC 17-31522 90-1032288 
131.  Sycamore School Medical Center LLC 17-31528 35-2494277 
132.  Tempe McClintock Baseline Medical Center LLC 17-31531 38-3923748 
133.  Tempe Rural-Baseline Medical Center LLC 17-31534 30-0852296 
134.  Texas Regional Hospital LLC  17-31537 37-1753820 
135.  Victory Lakes Medical Center LLC 17-31541 37-1751372 
136.  Wadsworth-Belleview Medical Center LLC 17-31543 35-2486458 
137.  Waterside Medical Center LLC 17-31546 36-4767886 
138.  White Settlement Medical Center LLC 17-31550 38-3970573 
139.  Wilderness-Hardy Oak Medical Center LLC 17-31552 80-0954867 
140.  William Cannon Medical Center LLC 17-31555 35-2493839 
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https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450077
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450082
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450085
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450090
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450096
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450123
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450151
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450153
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450160
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450162
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450171
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450175
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450179
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450180
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450181
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450182
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450183
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450184
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450185
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450064
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450072
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450075
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450079
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450084
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450088
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450092
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450097
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450100
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450104
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450108
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450113
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450116
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450119
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450126
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450128
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450131
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450135
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450141
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450144
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450147
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450150
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450154
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450156
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450159
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450163
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450165
https://ecf.txnb.uscourts.gov/cgi-bin/iquery.pl?104587809562186-L_9999_1-0-450168
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EXHIBIT A 
 

Form of Settlement  
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Exhibit A - Purchase and Settlement Agreement (Adeptus).doc  

PURCHASE AND SETTLEMENT AGREEMENT 

This Purchase and Settlement Agreement (this "Agreement"), dated as of September 29, 2017, is 
entered into between [_______________] ("Seller") and Adeptus Health Inc., a Delaware 
corporation ("Buyer"). 

RECITALS 

WHEREAS, Seller owns [________] Units (the "Membership Interests") of Adeptus 
Health LLC, a Delaware limited liability company (the "Company"), which represents 
approximately [___]% of the outstanding membership interests of the Company;  

WHEREAS, Seller owns [________] shares of Class B Common Stock (the "Shares" and 
together with the Membership Interests, the " Interests") of Adeptus Health Inc., a Delaware 
corporation; 

WHEREAS, Seller wishes to sell to Buyer, and Buyer wishes to purchase from Seller, the 
Interests, subject to the terms and conditions set forth herein; and 

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter 
set forth and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties hereto agree as follows: 

ARTICLE I 
PURCHASE AND SALE 

Section 1.01 Purchase and Sale. Subject to the terms and conditions set forth herein, at 
the Closing (as defined herein), Seller shall sell to Buyer, and Buyer shall purchase from Seller, 
all of Seller's right, title and interest in and to the Interests, free and clear of any mortgage, 
pledge, lien, charge, security interest, claim or other encumbrance ("Encumbrance"), for the 
consideration specified in Section 1.02.  

Section 1.02 Purchase Price. The aggregate purchase price for the Interests shall be 
$[__________] ($0.05 per Unit) (the "Purchase Price"). The Buyer and Seller hereby agree that 
$0 shall be allocated to the Shares and the balance of the Purchase Price shall be allocated to the 
Membership Interests.  The Buyer shall pay the Purchase Price to Seller at the Closing (as 
defined herein) in cash, by wire transfer of immediately available funds in accordance with the 
wire transfer instructions set forth in Section 1.02 of the Disclosure Schedules. 

Section 1.03 Closing The closing of the transactions contemplated by this Agreement 
(the "Closing") shall take place simultaneously with the execution of this Agreement on the date 
of this Agreement (the "Closing Date") at the offices of Norton Rose Fulbright US LLP, 2200 
Ross Avenue, Suite 3600, Dallas, Texas  75201. The consummation of the transactions 
contemplated by this Agreement shall be deemed to occur at 12:01 a.m. on the Closing Date. 

Section 1.04 Transfer Taxes. Seller shall pay, and shall reimburse Buyer for, any 
sales, use or transfer taxes, documentary charges, recording fees or similar taxes, charges, fees or 
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Exhibit A - Purchase and Settlement Agreement (Adeptus).doc  2  

expenses, if any, that become due and payable as a result of the transactions contemplated by this 
Agreement. 

Section 1.05 Withholding Taxes. Buyer and the Company shall be entitled to deduct 
and withhold from the Purchase Price all taxes that Buyer and the Company may be required to 
deduct and withhold under any provision of tax law. All such withheld amounts shall be treated 
as delivered to Seller hereunder. 

Section 1.06  Tax Receivable Agreement Release.  Seller hereby agrees to FULLY 
RELEASE AND FOREVER DISCHARGE the Buyer and its subsidiaries (such subsidiaries, 
together with the Buyer, the “Debtors”) (and their estates), the Debtors, as reorganized debtors 
(the “Reorganized Debtors”) as of the Effective Date in accordance with the Debtors’ Third 
Amended Joint Plan of Reorganization under Chapter 11 of the Bankruptcy Code (the “Plan”), 
and the Litigation Trust Trustee (as defined in the Plan) and each of their respective attorneys 
and advisors, of and from any and all claims, which Seller now has, ever had, or in the future 
may have or could claim against the Debtors (and their estates), the Reorganized Debtors, and 
the Litigation Trust Trustee related to the Tax Receivable Agreement dated as of June 25, 2014, 
among the Buyer and the persons named therein, or this Agreement. 

ARTICLE II 
REPRESENTATIONS AND WARRANTIES OF SELLER 

Seller represents and warrants to Buyer that the statements contained in this ARTICLE II 
are true and correct as of the date hereof. For purposes of this ARTICLE II, "Seller's 
knowledge," "knowledge of Seller" and any similar phrases shall mean the actual or constructive 
knowledge of any director or officer of Seller, after due inquiry. 

Section 2.01 Enforceability. This Agreement and the documents to be delivered 
hereunder have been duly executed and delivered by Seller, and (assuming due authorization, 
execution and delivery by Buyer) this Agreement and the documents to be delivered hereunder 
constitute legal, valid and binding obligations of Seller, enforceable against Seller in accordance 
with their respective terms. 

Section 2.02 Legal Proceedings. There is no claim, action, suit, proceeding or 
governmental investigation ("Action") of any nature pending or, to Seller's knowledge, 
threatened against or by Seller (a) relating to or affecting the Interests; or (b) that challenges or 
seeks to prevent, enjoin or otherwise delay the transactions contemplated by this Agreement. No 
event has occurred or circumstances exist that may give rise to, or serve as a basis for, any such 
Action. 

Section 2.03 Ownership of Interests.  

(a) Seller is the sole legal, beneficial, record and equitable owner of the 
Interests, free and clear of all Encumbrances whatsoever. 

(b) To Seller's Knowledge, the Interests were issued in compliance with 
applicable laws. To Seller's Knowledge, the Interests were not issued in violation of the 
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organizational documents of the Company or any other agreement, arrangement or 
commitment to which Seller or the Company is a party and are not subject to or in 
violation of any preemptive or similar rights of any Person. 

(c) Other than the organizational documents of the Company, there are no 
voting trusts, proxies or other agreements or understandings in effect with respect to the 
voting or transfer of any of the Interests. 

Section 2.04 No Tax Advice. Seller has not relied on the Buyer or the Company for 
any tax, financial or other advice and has obtained advice from its own advisers, and has been 
urged by the Buyer to obtain such advice regarding the tax, financial and other consequences of 
the sale of Membership Interests and Shares.   

Section 2.05 No Other Representations or Warranties.  Except for the 
representations and warranties contained in this ARTICLE II, Seller has not made nor makes any 
other express or implied representation or warranty, either written or oral, on behalf of Seller.  

ARTICLE III 
REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer represents and warrants to Seller that the statements contained in this ARTICLE 
III are true and correct as of the date hereof. For purposes of this ARTICLE III, "Buyer's 
knowledge," "knowledge of Buyer" and any similar phrases shall mean the actual or constructive 
knowledge of any director or officer of Buyer, after due enquiry. 

Section 3.01 Organization and Authority of Buyer; Enforceability. Buyer is a 
corporation duly organized, validly existing and in good standing under the laws of the state of 
Delaware. Buyer has full corporate power and authority to enter into this Agreement and the 
documents to be delivered hereunder, to carry out its obligations hereunder and to consummate 
the transactions contemplated hereby. The execution, delivery and performance by Buyer of this 
Agreement and the documents to be delivered hereunder and the consummation of the 
transactions contemplated hereby have been duly authorized by all requisite corporate action on 
the part of Buyer. This Agreement and the documents to be delivered hereunder have been duly 
executed and delivered by Buyer, and (assuming due authorization, execution and delivery by 
Seller) this Agreement and the documents to be delivered hereunder constitute legal, valid and 
binding obligations of Buyer enforceable against Buyer in accordance with their respective 
terms. 

Section 3.02 No Conflicts; Consents. The execution, delivery and performance by 
Buyer of this Agreement and the documents to be delivered hereunder, and the consummation of 
the transactions contemplated hereby, do not and will not: (a) violate or conflict with the 
certificate of incorporation, by-laws or other organizational documents of Buyer; or (b) violate or 
conflict with any judgment, order, decree, statute, law, ordinance, rule or regulation applicable to 
Buyer. Other than obtaining approval in the bankruptcy case styled as In re ADPT DFW 
Holdings LLC, Case No. 17-31432, in the United States Bankruptcy Court for the Northern 
District of Texas, Dallas Division, no consent, approval, waiver or authorization is required to be 
obtained by Buyer from any person or entity (including any governmental authority) in 
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connection with the execution, delivery and performance by Buyer of this Agreement and the 
consummation of the transactions contemplated hereby. 

Section 3.03 Investment Purpose. Buyer is acquiring the Interests solely for its own 
account for investment purposes and not with a view to, or for offer or sale in connection with, 
any distribution thereof. Buyer acknowledges that the Interests are not registered under the 
Securities Act of 1933, as amended, or any state securities laws, and that the Interests may not be 
transferred or sold except pursuant to the registration provisions of the Securities Act of 1933, as 
amended or pursuant to an applicable exemption therefrom and subject to state securities laws 
and regulations, as applicable. 

Section 3.04 Brokers. No broker, finder or investment banker is entitled to any 
brokerage, finder's or other fee or commission in connection with the transactions contemplated 
by this Agreement based upon arrangements made by or on behalf of Buyer. 

Section 3.05 Legal Proceedings. There is no Action pending or, to Buyer's knowledge, 
threatened against or by Buyer or any Affiliate of Buyer that challenges or seeks to prevent, 
enjoin or otherwise delay the transactions contemplated by this Agreement. No event has 
occurred or circumstances exist that may give rise or serve as a basis for any such Action.  

ARTICLE IV 
CLOSING DELIVERIES 

Section 4.01 Deliveries.  One business day before the Closing, Seller shall deliver wire 
instructions to the Buyer by providing Seller’s wire instructions on the signature page to this 
Agreement.  At the Closing, Buyer shall deliver the Purchase Price to Seller. 

ARTICLE V 
TAX MATTERS 

Section 5.01 Allocation of Company Income and Loss. The Seller acknowledges that, 
for U.S. federal, state and local income tax purposes, any income, gain, loss, deduction or credit 
(or item thereof) of the Company for the taxable year of the Closing which is allocable to the 
owner of the Membership Interests may be apportioned between Seller and Buyer in such 
manner as determined by the Buyer, as managing member of the Company, it its discretion. 

ARTICLE VI 
SURVIVAL 

Section 6.01 Survival of Representations and Covenants. All representations, 
warranties, covenants and agreements contained herein and all related rights to indemnification 
shall not survive the Closing. 

ARTICLE VII 
MISCELLANEOUS 
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Section 7.01 Expenses. Except as otherwise provided in Section 1.04, all costs and 
expenses incurred in connection with this Agreement and the transactions contemplated hereby 
shall be paid by the party incurring such costs and expenses. 

Section 7.02 Further Assurances. Following the Closing, each of the parties hereto 
shall, and shall cause their respective Affiliates to, execute and deliver such additional 
documents, instruments, conveyances and assurances and take such further actions as may be 
reasonably required to carry out the provisions hereof and give effect to the transactions 
contemplated by this Agreement.  

Section 7.03 Notices. All notices, requests, consents, claims, demands, waivers and 
other communications hereunder shall be in writing and shall be deemed to have been given (a) 
when delivered by hand (with written confirmation of receipt); (b) when received by the 
addressee if sent by a nationally recognized overnight courier (receipt requested); (c) on the date 
sent by facsimile or e-mail of a PDF document (with confirmation of transmission) if sent during 
normal business hours of the recipient, and on the next Business Day if sent after normal 
business hours of the recipient or (d) on the third day after the date mailed, by certified or 
registered mail, return receipt requested, postage prepaid. Such communications must be sent to 
the respective parties at the following addresses (or at such other address for a party as shall be 
specified in a notice given in accordance with this Section 7.03):  

If to Seller: See the address listed on the signature page for 
the Seller 
 

If to Buyer: Adeptus Health Inc. 
2941 Lake Vista Drive 
Lewisville, Texas  75067 
E-mail: tim.mueller@adpt.com 
Attention:  Tim Mueller, General Counsel 
 

with a copy to: Norton Rose Fulbright US LLP 
2200 Ross Avenue, Suite 3600 
Dallas, Texas  75201 
E-mail: 
scarlet.mcnellie@nortonrosefulbright.com 
Attention: Scarlet McNellie 

Section 7.04 Headings. The headings in this Agreement are for reference only and shall 
not affect the interpretation of this Agreement.  

Section 7.05 Severability. If any term or provision of this Agreement is invalid, illegal 
or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect 
any other term or provision of this Agreement or invalidate or render unenforceable such term or 
provision in any other jurisdiction. Upon such determination that any term or other provision is 
invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify the 
Agreement so as to effect the original intent of the parties as closely as possible in a mutually 
acceptable manner in order that the transactions contemplated hereby be consummated as 
originally contemplated to the greatest extent possible. 
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Section 7.06 Entire Agreement. This Agreement and the documents to be delivered 
hereunder constitute the sole and entire agreement of the parties to this Agreement with respect 
to the subject matter contained herein, and supersede all prior and contemporaneous 
understandings and agreements, both written and oral, with respect to such subject matter. In the 
event of any inconsistency between the statements in the body of this Agreement and those in 
documents to be delivered hereunder, the Exhibits and Disclosure Schedules (other than an 
exception expressly set forth as such in the Disclosure Schedules), the statements in the body of 
this Agreement will control.  

Section 7.07 Successors and Assigns. This Agreement shall be binding upon and shall 
inure to the benefit of the parties hereto and their respective successors and permitted assigns. 
Neither party may assign its rights or obligations hereunder without the prior written consent of 
the other party, which consent shall not be unreasonably withheld or delayed. No assignment 
shall relieve the assigning party of any of its obligations hereunder. 

Section 7.08 No Third-Party Beneficiaries. Except as provided in ARTICLE VI, this 
Agreement is for the sole benefit of the parties hereto and their respective successors and 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any 
other Person or entity any legal or equitable right, benefit or remedy of any nature whatsoever 
under or by reason of this Agreement. 

Section 7.09 Amendment and Modification. This Agreement may only be amended, 
modified or supplemented by an agreement in writing signed by each party hereto. 

Section 7.10 Waiver. No waiver by any party of any of the provisions hereof shall be 
effective unless explicitly set forth in writing and signed by the party so waiving. No waiver by 
any party shall operate or be construed as a waiver in respect of any failure, breach or default not 
expressly identified by such written waiver, whether of a similar or different character, and 
whether occurring before or after that waiver. No failure to exercise, or delay in exercising, any 
right, remedy, power or privilege arising from this Agreement shall operate or be construed as a 
waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege 
hereunder preclude any other or further exercise thereof or the exercise of any other right, 
remedy, power or privilege.  

Section 7.11 Governing Law. This Agreement shall be governed by and construed in 
accordance with the internal laws of the State of Texas without giving effect to any choice or 
conflict of law provision or rule (whether of the State of Texas or any other jurisdiction). 

Section 7.12 Submission to Jurisdiction. Any legal suit, action or proceeding arising 
out of or based upon this Agreement or the transactions contemplated hereby may be instituted in 
the federal courts of the United States of America or the courts of the State of Texas in each case 
located in Tarrant County, and each party irrevocably submits to the exclusive jurisdiction of 
such courts in any such suit, action or proceeding. 

Section 7.13 Waiver of Jury Trial. Each party acknowledges and agrees that any 
controversy which may arise under this Agreement is likely to involve complicated and difficult 
issues and, therefore, each such party irrevocably and unconditionally waives any right it may 
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have to a trial by jury in respect of any legal action arising out of or relating to this Agreement or 
the transactions contemplated hereby. 

Section 7.14 Specific Performance. The parties agree that irreparable damage would 
occur if any provision of this Agreement were not performed in accordance with the terms hereof 
and that the parties shall be entitled to specific performance of the terms hereof, in addition to 
any other remedy to which they are entitled at law or in equity. Each party hereto (i) agrees that 
it shall not oppose the granting of such specific performance or relief and (ii) hereby irrevocably 
waives any requirements for the security or posting of any bond in connection with such relief. 

Section 7.15 Counterparts. This Agreement may be executed in counterparts, each of 
which shall be deemed an original, but all of which together shall be deemed to be one and the 
same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means 
of electronic transmission shall be deemed to have the same legal effect as delivery of an original 
signed copy of this Agreement.  

[SIGNATURE PAGE FOLLOWS] 
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[Signature Page to Purchase Agreement] 

 IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
as of the date first written above by their respective officers thereunto duly authorized. 
 SELLER: 

 
  

_____________________________________ 

Name: 

Address: 

_____________________________________ 

_____________________________________ 

_____________________________________ 

Email address: 

_____________________________________ 

 

Wire instructions: 

Name of Bank:_________________________ 

ABA number:__________________________ 

Account number:________________________ 

Reference:_____________________________ 

 
 BUYER: 

ADEPTUS HEALTH INC. 
  

 

By: __________________________________ 

Name: Frank Williams 

Title: Executive Vice President & Chief 
Financial Officer 
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EXHIBITS TO 9019 MOTION 
 
 
 
 
 
 

Adeptus Health LLC Unit Holders, Units, and Purchase Price 
 

 Name of Unit Holder  Number of Units % Interest Purchase  Price Executed 

 Ron Taylor                    32,142  0.16% $1,607.10 Yes 

 Thomas Hall                  189,361  0.92% $9,468.05 Yes 

 Jeff Vender                   22,519  0.11% $1,125.95 Yes 

 Traci Bowen                     6,676  0.03% $333.80  

 Jason Worley                   14,022  0.07% $701.10 Yes 

 Heather Weimer                   17,242  0.08% $862.10 Yes 

 James Michael Muzzarelli                     5,000  0.025% $250.00  

 Mindy Muzzarelli                     4,999  0.025% $249.95  

 Graham Cherrington                   38,650  0.19% $1,932.50  

 Andrew Jordan                   27,652  0.13% $1,382.60 Yes 

 Tim Fielding                   37,326  0.18% $1,866.30  

 Greg Scott                   16,149  0.08% $807.45 Yes 

 David Pyle                     9,111  0.04% $455.55 Yes 

 Tim Mueller                     8,693  0.04% $434.65 Yes 

 Michael Corey                    24,953  0.12% $1,247.65 Yes 

 Total                 454,495 2.20% $22,724.75  

Case 17-31432-sgj11 Doc 804 Filed 09/26/17    Entered 09/26/17 18:13:43    Page 19 of 64



 

 
 

EXHIBITS TO 9019 MOTION 
 
 
 
 
 
 

EXHIBIT C 
 

TRA 
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	UNITED STATES BANKRUPTCY COURT NORTHERN DISTRICT OF TEXAS DALLAS DIVISION
	I.  relief requested
	II.  JURISDICTION AND VENUE
	1. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§1334 and 157. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper in this Court pursuant to 28 U.S.C. §§1408 and 1409.

	III.  Factual BACKGROUND
	2. On April 19, 2017 (the “Petition Date”), the Debtors commenced these chapter 11 cases (these “Chapter 11 Cases”) by filing voluntary petitions for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”).
	3. The Debtors remain in possession of their assets and continue to manage their businesses as debtors in possession pursuant to 11 U.S.C. §§ 1107, 1108. No trustee or examiner has been appointed in these Chapter 11 Cases.
	4. On May 1, 2017, the United States Trustee appointed creditors to the Official Unsecured Creditors’ Committee (the “Creditors’ Committee”), and on June 7, 2017, this Court ordered the appointment of an equity security holders’ committee for the Adep...
	5.   If the Plan is confirmed on or about September 27, 2017, the Debtors anticipate that the Effective Date will occur at 12:01 a.m. on October 2, 2017.

	IV.    Details on settlement
	6. Each of the Individual Holders owns or holds units representing membership interests (the “Units”) of Debtor Adeptus Health LLC. When each of the Individual Holders acquired the Units, each of the Individual Holders also acquired an equivalent numb...
	7. Pursuant to the Debtors’ Third Amended Joint Chapter 11 Plan of Reorganization (Dkt. No. 719, the “Third Amended Plan,” or, as modified, amended, or supplemented from time to time, the “Plan”),2F  all outstanding Units and shares of Class B Stock w...
	8. By their ownership of the Units, the Individual Holders are “TRA Parties,” as that term is defined in the Tax Receivable Agreement (“TRA”), attached hereto as Exhibit C.
	9. While the Debtors dispute that they have any liability, the TRA is a complex document that could be read to obligate the Debtors (and their Estates) to indemnify, reimburse or pay certain contingent liabilities of the Individual Holders. Although t...
	10. Accordingly, in exchange for a release of the Individual Holders’ claims, if any, relating to the TRA, the Debtors are offering to purchase the Individual Holders’ Units for $0.05 (5 cents) per Unit. The Settlements also include a provision that t...

	V.   DESCRIPTION OF the SETTLEMENTS
	11. The principal terms of the Settlements are as follows:3F
	A. Delivery of the Consideration. The Debtors shall deliver via wire transfer the consideration to each Individual Holder.

	B. Bankruptcy Court Approval. The Settlements are contingent upon the Bankruptcy Court’s entry of an order approving the Settlements in the Bankruptcy Cases. If the Bankruptcy Court does not enter an order approving the Settlements, every part of the ...
	C. Release of the Debtors. The Individual Holders agree to release any TRA claims against the Debtors, their Estates, the Reorganized Debtors, and the Litigation Trust Trustee.


	VI.  BASIS FOR RELIEF
	12. Federal Rule of Bankruptcy Procedure 9019(a) authorizes bankruptcy courts to approve compromises that are “‘fair and equitable and in the best interest of the estate.’” In re Cajun Elec. Power Coop., Inc., 119 F.3d 349, 355 (5th Cir. 1997); Fed. R...
	13. The decision to approve a compromise is within the Court’s discretion and the Court “need not conduct a mini–trial to determine the probable outcome of any claims waived in the settlement.” Cajun Electric, 119 F.3d at 355. The compromise need only...
	14. The Debtors have concluded that the Settlements provide the most efficient means of resolving the contingencies surrounding the TRA between the Debtors and each of the Individual Holders. The costs of defending any potential claims the Individual ...

	VII.   CONCLUSION
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	ARTICLE I  Purchase and Sale
	Section 1.01 Purchase and Sale. Subject to the terms and conditions set forth herein, at the Closing (as defined herein), Seller shall sell to Buyer, and Buyer shall purchase from Seller, all of Seller's right, title and interest in and to the Interes...
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	ARTICLE II  REPRESENTATIONS AND WARRANTIES OF SELLER
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	Section 2.05 No Other Representations or Warranties.  Except for the representations and warranties contained in this ARTICLE II, Seller has not made nor makes any other express or implied representation or warranty, either written or oral, on behalf ...

	ARTICLE III  REPRESENTATIONS AND WARRANTIES OF BUYER
	Buyer represents and warrants to Seller that the statements contained in this ARTICLE III are true and correct as of the date hereof. For purposes of this ARTICLE III, "Buyer's knowledge," "knowledge of Buyer" and any similar phrases shall mean the ac...
	Section 3.01 Organization and Authority of Buyer; Enforceability. Buyer is a corporation duly organized, validly existing and in good standing under the laws of the state of Delaware. Buyer has full corporate power and authority to enter into this Agr...
	Section 3.02 No Conflicts; Consents. The execution, delivery and performance by Buyer of this Agreement and the documents to be delivered hereunder, and the consummation of the transactions contemplated hereby, do not and will not: (a) violate or conf...
	Section 3.03 Investment Purpose. Buyer is acquiring the Interests solely for its own account for investment purposes and not with a view to, or for offer or sale in connection with, any distribution thereof. Buyer acknowledges that the Interests are n...
	Section 3.04 Brokers. No broker, finder or investment banker is entitled to any brokerage, finder's or other fee or commission in connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of Buyer.
	Section 3.05 Legal Proceedings. There is no Action pending or, to Buyer's knowledge, threatened against or by Buyer or any Affiliate of Buyer that challenges or seeks to prevent, enjoin or otherwise delay the transactions contemplated by this Agreemen...

	ARTICLE IV  Closing Deliveries
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	ARTICLE V  Tax Matters
	Section 5.01 Allocation of Company Income and Loss. The Seller acknowledges that, for U.S. federal, state and local income tax purposes, any income, gain, loss, deduction or credit (or item thereof) of the Company for the taxable year of the Closing w...

	ARTICLE VI  SurVIVAL
	Section 6.01 Survival of Representations and Covenants. All representations, warranties, covenants and agreements contained herein and all related rights to indemnification shall not survive the Closing.

	ARTICLE VII  Miscellaneous
	Section 7.01 Expenses. Except as otherwise provided in Section 1.04, all costs and expenses incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the party incurring such costs and expenses.
	Section 7.02 Further Assurances. Following the Closing, each of the parties hereto shall, and shall cause their respective Affiliates to, execute and deliver such additional documents, instruments, conveyances and assurances and take such further acti...
	Section 7.03 Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall be deemed to have been given (a) when delivered by hand (with written confirmation of receipt); (b) when r...
	Section 7.04 Headings. The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.
	Section 7.05 Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of this Agreement or invalidat...
	Section 7.06 Entire Agreement. This Agreement and the documents to be delivered hereunder constitute the sole and entire agreement of the parties to this Agreement with respect to the subject matter contained herein, and supersede all prior and contem...
	Section 7.07 Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and permitted assigns. Neither party may assign its rights or obligations hereunder without ...
	Section 7.08 No Third-Party Beneficiaries. Except as provided in ARTICLE VI, this Agreement is for the sole benefit of the parties hereto and their respective successors and permitted assigns and nothing herein, express or implied, is intended to or s...
	Section 7.09 Amendment and Modification. This Agreement may only be amended, modified or supplemented by an agreement in writing signed by each party hereto.
	Section 7.10 Waiver. No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the party so waiving. No waiver by any party shall operate or be construed as a waiver in respect of an...
	Section 7.11 Governing Law. This Agreement shall be governed by and construed in accordance with the internal laws of the State of Texas without giving effect to any choice or conflict of law provision or rule (whether of the State of Texas or any oth...
	Section 7.12 Submission to Jurisdiction. Any legal suit, action or proceeding arising out of or based upon this Agreement or the transactions contemplated hereby may be instituted in the federal courts of the United States of America or the courts of ...
	Section 7.13 Waiver of Jury Trial. Each party acknowledges and agrees that any controversy which may arise under this Agreement is likely to involve complicated and difficult issues and, therefore, each such party irrevocably and unconditionally waive...
	Section 7.14 Specific Performance. The parties agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance with the terms hereof and that the parties shall be entitled to specific performance of the te...
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