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Lewis Roca Rothgerber LLP

One South Church Avenue, Suite 700
Tucson, AZ 85701-1611

Robert M. Charles, Jr. (State Bar No. 07359)
Direct Dial: 520.629.4427
Direct Fax: 520.879.4705

E-mail: rcharles@Irrlaw.com
Susan M. Freeman (State Bar No. 004199)
Direct Dial: 602.262.5756
Direct Fax: 602.734.3824
E-mail: sfreeman@Irrlaw.com
Attorneys for Banner Health
UNITED STATES BANKRUPTCY COURT
DISTRICT OF ARIZONA
Inre: Case No. 4:14-bk-01383-EWH
REGIONAL CARE SERVICES CORP., Chapter: 11
Debtor. Joinder In Motion To Approve Plan
Support Agreement

Please take notice that Banner Health hereby joins in Debtors’ Motion To Approve
Plan Support Agreement [DE 27]. In support of its Joinder, Banner Health hereby files its
Declaration.

Discussion

As this Court is aware, a debtor in possession has substantial discretion in its use,
sale or lease of estate property under 11 U.S.C. 8 363(b). Many courts agree in the context
of bid protections that a reasonable breakup fee or expense reimbursement may be an
appropriate exercise of a DIP’s business judgment, depending on the facts of the case.’
Ultimately, the court must determine “whether . . . in its discretion, . . . the proposed fee,
and the transaction as a whole, make economic sense and are in the best interest of the

bankruptcy estate and its creditors.”?

! See In re ASARCO, L.L.C., 650 F.3d 593, 601-03 (5th Cir. 2011); In re Integrated
Resources, Inc., 147 B.R. 650, 657 (S.D.N.Y. 1992); but see In re Reliant Energy
Channelview LP, 594 F.3d 200, 206 (3d Cir. 2010) (applying 8 503(b) and determining
“whether an award of a break-up fee was necessary to preserve the value of the Debtors'
estate”); In re Tama Beef Packing, Inc., 321 B.R. 496 (8th Cir. BAP 2005) (approving
expense reimbursement under § 503(b)).

In re Wintz Companies, 230 B.R. 840, 846-47 (8th Cir. BAP 1999), citing In re America
West Airlines, Inc., 166 B.R. 908, 912-13 (Bankr. D. Ariz. 1994).
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For these reasons, Banner Health demonstrates, through its Declaration, the factual
basis explaining why Banner requested and Debtors agreed to a 3% breakup fee and
expense reimbursement here. To summarize, Banner’s offer was a package: Banner would
finance the Debtor on an unsecured basis before and after the bankruptcy filing; agree to
purchase Debtors’ assets under an Asset Purchase Agreement; and required the bid
protections in the Plan Support Agreement as part of its offer, which should result in
confirmation of a consensual plan of reorganization. The bid protections, including the
breakup fee, are an integral and essential part of Debtors’ inducement to Banner to commit
to bear the time, expense, financing and risk of the financing and Asset Purchase
Agreement.

The United States Trustee argues that Debtors’ proposed sale pursuant to a plan
does not provide for the possibility of competing bidders, so that Banner’s request for a
breakup fee is a waste of estate money. In fact, the Plan Support Agreement does
recognize the possibility of a Competing Proposal and the possibility that Debtors might
breach or reject the Asset Purchase Agreement and proceed with an alternative
transaction. Promising to compensate Banner in that event via the breakup fee, and
thereby obtaining Banner’s agreement to provide unsecured financing and enter into the
Asset Purchase Agreement, is hardly a waste of estate assets.

Accordingly, Banner Health requests that the Plan Support Agreement be approved.

Dated February 26, 2014.
LEWIS ROCA ROTHGERBER LLP

By /s/ Robert M. Charles, Jr.
Robert M. Charles, Jr.
Susan M. Freeman

Attorneys for Banner Health
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CERTIFICATE OF SERVICE

| certify that on February 26, 2014, | electronically transmitted the attached
document to the Clerk’s Office using the CM/ECF System for filing and transmittal of a
Notice of Electronic Filing to the following:

ALISSA A. BRICE on behalf of Creditor Great Western Bank
abrice@rcalaw.com, tsun-angell@rcalaw.com

DAVID D. CLEARY on behalf of Creditor Wells Fargo Bank, N.A., not individually, but as
Bond Trustee and Master Trustee
clearyd@qtlaw.com, peaglerb@gtlaw.com

SCOTT H. GAN on behalf of Debtor REGIONAL CARE SERVICES CORPORATION
ecfbk@mcrazlaw.com, ecfbk@mcrazlaw.com:tdahl@mcrazlaw.com;doesterle@mcrazlaw.com

ERIC S. GOLDSTEIN on behalf of Creditor First Financial Corporate Leasing, LLC
egoldstein@goodwin.com, bankruptcy@goodwin.com;bankruptcyparalegal@goodwin.com

MICHAEL R. JOHNSON on behalf of Creditor Med One Capital Funding, LLC
mjohnson@rgn.com

ALISA C. LACEY on behalf of Creditor CERNER CORPORATION
rebecca.mcgee@stinsonleonard.com:;anne.finch@stinsonleonard.com

MICHAEL W. MCGRATH on behalf of Debtor CASA GRANDE COMMUNITY HOSPITAL
ecfbk@mcrazlaw.com, ecfbk@mcrazlaw.com;tdahl@mcrazlaw.com:;gcastro@mcrazlaw.com

MICHAEL W. MCGRATH on behalf of Debtor CASA GRANDE REGIONAL RETIREMENT
COMMUNITY
ecfbk@mcrazlaw.com, ecfbk@mcrazlaw.com;tdahl@mcrazlaw.com:;gcastro@mcrazlaw.com

MICHAEL W. MCGRATH on behalf of Debtor REGIONAL CARE PHYSICIANS GROUP,
INC.
ecfbk@mcrazlaw.com, ecfbk@mcrazlaw.com;tdahl@mcrazlaw.com:;gcastro@mcrazlaw.com

MICHAEL W. MCGRATH on behalf of Debtor REGIONAL CARE SERVICES
CORPORATION
ecfbk@mcrazlaw.com, ecfbk@mcrazlaw.com;tdahl@mcrazlaw.com:;gcastro@mcrazlaw.com

KASEY C. NYE on behalf of Debtor CASA GRANDE COMMUNITY HOSPITAL
ecfbk@mcrazlaw.com, knye@mcrazlaw.com;doesterle@mcrazlaw.com;tdahl@mcrazlaw.com

KASEY C. NYE on behalf of Debtor CASA GRANDE REGIONAL RETIREMENT
COMMUNITY
ecfbk@mcrazlaw.com, knye@mcrazlaw.com;doesterle@mcrazlaw.com;tdahl@mcrazlaw.com

KASEY C. NYE on behalf of Debtor REGIONAL CARE PHYSICIANS GROUP, INC.
ecfbk@mcrazlaw.com, knye@mcrazlaw.com;doesterle@mcrazlaw.com;tdahl@mcrazlaw.com

KASEY C. NYE on behalf of Debtor REGIONAL CARE SERVICES CORPORATION
ecfbk@mcrazlaw.com, knye@mcrazlaw.com;doesterle@mcrazlaw.com;tdahl@mcrazlaw.com

MICHAEL J PANKOW on behalf of Debtor REGIONAL CARE SERVICES CORPORATION
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mpankow@bhfs.com, cwindholz@bhfs.com

CHRISTOPHER J PATTOCK on behalf of U.S. Trustee U.S. TRUSTEE
Christopher.J.Pattock@usdoj.qgov, connie.s.hoover@usdoj.gov

WESLEY DENTON RAY on behalf of Creditor Blood Systems, Inc.
wray@polsinelli.com, PhoenixBankruptcyECF@Polsinelli.com

ISAAC D. ROTHSCHILD on behalf of Debtor REGIONAL CARE SERVICES
CORPORATION

ecfbk@mcrazlaw.com,
tdahl@mcrazlaw.com:irothschild@mcrazlaw.com:;gcastro@mcrazlaw.com

By /s/ Renee L. Creswell
Employee of Lewis and Roca LLP
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