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UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF TEXAS
WACO DIVISION
In Re: Chapter 7

LITTLE RIVER HEALTHCARE
HOLDINGS, LLC, et al.

Case No. 18-60526-rbk

(Jointly Administered)

w W W W W W

Debtors.*

APPLICATION REQUESTING ORDER (1) AUTHORIZING CHAPTER 7 TRUSTEE
TO (A) ENTER INTO AND PERFORM UNDER SETTLEMENT PURSUANT TO 11
U.S.C. § 105(a) AND BANKRUPTCY RULE 9019, (B) USE CASH COLLATERAL AND
GRANT ADEQUATE PROTECTION, (C) OBTAIN POST-PETITION FINANCING ON
A SECURED, SUPERPRIORITY BASIS, AND (D) SELL ESTATE PROPERTY FREE
AND CLEAR OF ALL INTERESTS PURSUANT TO 11 U.S.C. § 363(B) AND 363(F),
(I APPROVING SALE PROCEDURES, AND (I11) GRANTING RELATED RELIEF

This pleading requests relief that may be adverse to your interests.

The Trustee anticipates requesting that this Application be set for hearing. A notice of
hearing will be sent once the Court has set the hearing date.

Any response to this Application should be filed and served prior to the hearing on this
matter.

COMES NOW James Studensky, Trustee (“Trustee”), the duly appointed and acting
Chapter 7 trustee in the above-captioned bankruptcy case, and files this Application Requesting
Order (1) Authorizing Chapter 7 Trustee to (A) Enter Into and Perform Under Settlement
Pursuant to 11 U.S.C. § 105(a) and Bankruptcy Rule 9019, (B) Use Cash Collateral and Grant
Adequate Protection, (C) Obtain Post-Petition Financing on a Secured, Superpriority Basis, and

(D) Sell Estate Property Free and Clear of All Interests Pursuant to 11 U.S.C. 8 363(b) and

1 The Debtors in these chapter 7 cases, along with the last four digits of each Debtor’s federal tax identification
number, as applicable, are: Compass Pointe Holdings, LLC (1142), Little River Healthcare Holdings, LLC (7956),
Timberlands Healthcare, LLC (1890), King’s Daughters Pharmacy, LLC (7097), Rockdale Blackhawk, LLC (0791),
Little River Healthcare - Physicians of King’s Daughters, LLC (5264), Cantera Way Ventures, LLC (7815), and
Little River Healthcare Management, LLC (6688). The Debtors’ mailing address is 1700 Brazos Avenue, Rockdale,
Texas 76567.
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363(f), (1) Approving Sale Procedures, and (111) Granting Related Relief (the “Application™) and
would respectfully show the Court as follows:
l. SUMMARY
1. Monroe Capital Management Advisors, LLC, as administrative agent (the

“Agent””) on behalf of itself and the other lenders (the “Lenders”) claims perfected, first-priority

priming liens and security interest on substantially all of the Debtors’ assets. Since the
Conversion Date, the Trustee has engaged in negotiations with Agent in an effort to create an
estate that has the opportunity to benefit unsecured claimants. The Trustee and Agent have
reached an agreement (the “Agreement”)? that the Trustee believes creates a substantial
opportunity for a return to unsecured claimants. Pursuant to the Agreement, the Trustee will be
able to administer assets that are subject to Agent’s lien claims in a manner that 1) provides for
adequate funding of the administration of the chapter 7 estate and 2) creates certain carve-outs
and other potential carve-outs that may enable distributions to be made to unsecured creditors.
The Agreement is the result of long arms’ length negotiations and reflects substantial efforts by
both the Trustee and Agent to accommodate the anticipated desires of numerous constituencies
in these bankruptcy cases. Appended hereto and incorporated herein by reference is a form of
order (the “Order”) which encapsulates the Agreement, including in particular the provisions
relating to sharing arrangement with respect to proceeds generated by the Trustee from various
sources; the Trustee herein requests that the Court grant relief in substantially the form reflected

in the Order.

The Trustee and the Agent, on behalf of itself and the Lenders, may choose to incorporate the Agreement set forth
in the Order into a separate settlement agreement. In such event, the Trustee will file a notice and supplement this
Application with such settlement agreement.

*To the extent of any conflict between the terms in the Order attached hereto and the description thereof in this
Application, the Order shall control. Parties are encouraged to read the attached Order in its entirety.

2
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1. JURISDICTION

2. This Court has jurisdiction over this proceeding under 28 U.S.C. 8§ 157 and
1334. This matter constitutes a core proceeding pursuant to 28 U.S.C. § 157(b). The statutory
predicates include 11 U.S.C. 88 105 and 363(b), 364, and 365.

1.  BACKGROUND

3. On July 24, 2018 (the “Petition Date”), each of the Debtors commenced with this
Court a voluntary case under chapter 11 of the Bankruptcy Code.

4, After notice and a hearing, on December 7, 2018 (the “Conversion Date”), the

Court entered an order [Dkt. No. 547] converting the Debtors’ bankruptcy cases to chapter 7.

5. The Trustee is the duly appointed and acting Chapter 7 trustee in the above-
captioned jointly administered bankruptcy cases.

6. Monroe Capital Management Advisors, LLC, as administrative agent (in such
capacity, the “Agent”), on behalf of itself and the other lenders (the “Lenders”) party to that
certain Credit Agreement dated as of March 31, 2015, holds valid, enforceable, and allowable
claims against the Debtors secured by, among other things, perfected, first-priority priming liens
and security interests on substantially all of the Debtors’ assets pursuant to, among other things,
the Court’s Final Order (I) Authorizing Debtors to (A) Use Cash Collateral on a Limited Basis
and (B) Obtain Post-Petition Financing on a Secured, Superpriority Basis, (Il) Granting
Adequate Protection, (I11) Scheduling a Final Hearing, (IV) Modifying the Automatic Stay, and
(V) Granting Related Relief [Docket No. 346] (as amended, extended, supplemented, or

otherwise modified from time to time, the “Final Financing Order”). Agent’s and Lenders’

claims are secured against substantially all assets of the Debtors.

7. On December 21, 2018, the Trustee filed his Emergency Motion for Order (I)
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Authorizing Chapter 7 Trustee to (A) Liquidate and Protect Estate Assets, (B) Use Cash
Collateral and Grant Adequate Protection, and (C) Continue Cash Management System, and (1)

Granting Related Relief [Dkt. No. 605] (the “Liguidation Motion). Among other things, the

Liquidation Motion reflected an interim agreement between the Trustee and the Agent whereby
the Trustee could begin administering the Debtors’ estates while obtaining carve-outs from
Agent’s and Lenders’ collateral that could eventually be used to make distributions on unsecured
claims.

8. On December 27, 2018, the Court entered an order [Dkt. No. 629] (the

“Liquidating Order”) granting the relief requested in the Liquidation Motion.

9. While operating under the terms of the Liquidating Order, the Trustee and Agent
have been engaged in long-running, arms’ length negotiations aimed at realizing a permanent
solution that would ensure adequate funding of the chapter 7 estate while creating a potential for
certain monies to be realized free and clear of Agent’s and Lenders’ claims so that distribution
might be made on unsecured claims. Those negotiations have resulted in the Agreement. The
Trustee believes that the Agreement reflects the best interests of the creditors and these
bankruptcy estates and requests that the Court approve the same.

IV. TERMSOFSETTLEMENT

10.  As reflected in the Order, the Trustee is requesting that the following substantive
terms of the Agreement be incorporated into the Order approving this Application:

@ The Parties agree that the goal of the Settlement is to provide a functional path to
allow the Trustee and the Estate to pursue the liquidation of all assets in the Estate,
including the liquidation of claims held by the Estate but which are subject to the Agent’s
and the Lenders’ liens through and pursuant to various Loan Documents (as defined in
the Final Financing Order ), the Pre-Petition Claim Documents (as defined in the Final
Financing Order), the DIP Facility Documents (as defined in the Final Financing Order),
the Final Financing Order, the Liquidating Order, or otherwise, and to provide for
mechanisms to fund the payment of chapter 7 administrative expense claims, including
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litigation expenses involving Estate claims and causes of action against Blue Cross and
Blue Shield of Texas (“BCBS of Texas”, and together with any of its subsidiaries,
affiliates, parents, or other related entities or persons, “BCBS”). The automatic stay of
section 362 of the Bankruptcy Code shall remain lifted as to the Agent and the Lenders in
accordance with the Final Financing Order, as confirmed by the Liquidating Order;
provided, however, that the Agent, on behalf of itself and the Lenders, shall not exercise
its rights or remedies as to Estate assets in a manner that would deprive the Trustee or the
Estate of rights under this Settlement unless the Trustee (i) breaches or otherwise defaults
under this Settlement, and the Agent provides notice of such breach or default with a 10-
day opportunity for the Trustee to cure such breach or default or to obtain from the Court
an order that no breach or default in fact occurred, or (ii) seeks any of the relief as
described in Paragraph [5(r)] below. The terms “Trustee” and “Estate” as used herein
shall mean and include both the Estate and the Trustee acting on behalf of the Estate.
Subject to the Agent’s and the Lenders’ rights set forth in this Paragraph [5(a)] and
Paragraph [5(r)] below, the Agent, on behalf of itself and the Lenders, agrees that it will
not foreclose its liens against any of the BCBS Claims (as defined below) after the
Trustee has settled same or reduced same to judgment pending collection and distribution
in accordance with the terms of this Settlement; provided, however, that the Trustee shall
continue to prosecute all BCBS Claims for collection and any post-settlement or
adjudication matters or proceedings. The Agent acknowledges that the Trustee might
seek a temporary restraining order or other injunctive relief from the Court; provided,
however, that the Agent does not consent to the entry of any such temporary restraining
order or other injunctive relief, and reserves and any all of its rights and remedies to
contest or object to same, and to commit such other acts or take such other actions as are
available to the Agent cumulatively, including without limitation, under the Loan
Documents, the Pre-Petition Claim Documents, the DIP Facility Documents, orders
entered by the Court in these Cases or the Debtors’ chapter 11 cases, and applicable law.
Subject to the Agent’s rights set forth in this Paragraph [5(a)] and Paragraph [5(r)] below,
the Agent agrees that it will not foreclose its liens against the Estate’s real property assets
and other residual assets not specifically identified herein; provided, however, that (i) the
Trustee sells such assets on a date that is on or prior to 180 days after June 5, 2019 or
such later date as may be agreed to in writing by the Agent and filed in a notice on the
docket of the Cases, and (ii) the proceeds of such sale by the Trustee shall remain in the
Estate to be used in accordance with the Estimate (as defined below).

(b) Subject to the availability of adequate Estate funds, funding provided by the
Agent, or third-party litigation funding, the Trustee will prosecute the claims and causes
of action asserted by Debtor Rockdale Blackhawk, LLC d/b/a Little River Healthcare
against BCBS of Texas in the proceedings styled as Case No. 01-18-0001-0136 pending
before the American Arbitration Association (the “BCBS Arbitration Claims”), and any
other claims and causes of action of the Debtors or the Estate against BCBS (all such
claims and causes of action, including the BCBS Arbitration Claims, the “BCBS
Claims”), and the Trustee, in his reasonable discretion, may pursue legal action and
claims and causes of action in the following matters and against the following parties, as
applicable:
Q) the Debtors’ directors and officers (the “D&O Claims”);
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(i) claims and causes of action arising under chapter 5 of the Bankruptcy
Code (the “Avoidance Actions™);

(iii)  Huron Consulting Group, Inc., Health Management Partners, LLC, and
H2C Analytics, LLC; and

(iv)  any other Estate claims and causes of action.

(© An estimate of agreed cash use (the “Estimate”) agreeable to the Agent and the
Trustee in writing shall be established for matters related to the Estate for the use of all
cash of the Estate, both Cash Collateral (as defined in the Liquidating Order) of the Agent
and other available cash, for (i) pursuit of legal actions outlined in Paragraph [5(b)], and
(if) payment of reasonable and allowed chapter 7 administrative expense claims to
complete all other matters the Trustee is engaged in related to the wind-down of the
Estate, including the payment in the ordinary course of business of fees and expenses of
professionals and other persons that the Trustee chooses to retain, including but not
limited to the following:

Q) an accountant;

(i) Ryan Downton and the Law Offices of Ryan Downton;

(ili)  Sean McKenna;

(iv)  EPIQ Bankruptcy Solutions (claims servicing and noticing agent);

(V) Graves Dougherty Hearon & Moody, P.C.;

(vi) HSSK, LLC;

(vii)  Duane Morris LLP;

(viii) Tony Fay & Associates; and

(ix)  AlixPartners, LLC.

(d) The Estimate may be revised by written consent of the Agent and the Trustee to
account for new developments or other reasons as the Parties may determine. Except as
otherwise provided herein, for each [bi-weekly/monthly] period set forth in the Estimate,
the actual disbursements made by the Trustee during such period shall not in any event
exceed the aggregate amount of the disbursements estimated to be made during such
period by more than [e] percent ([#]%). Notwithstanding the foregoing, it shall not be a
breach of this Settlement if the Trustee pays vendors or Estate professionals amounts in
excess of the Estimate if the aggregate amounts paid in excess of the Estimate do not
exceed $200,000. The Estimate will include the Trustee’s use of Cash Collateral arising
from net proceeds of the Debtors’ accounts receivable and real property in the amount of
$500,000, up to $250,000 of which shall be reserved and used, if and as necessary, for the
Trustee’s payment on behalf of the Estate of claims against the Estate arising under
section 503(b)(8), as set forth in the Liquidating Order and the Order Converting Chapter
11 Cases to Chapter 7 [Docket No. 547] and, to the extent such $250,000 is not necessary
for the payment of claims against the Estate arising under section 503(b)(8), the balance
of such amount may be used to pay other expenses in the Estimate. The Estimate will
include the use of all other Estate funds as well as funds that may be provided by the
Agent or third-party litigation funding. The Estimate shall be a limit on the Agent’s
consent to use of its Cash Collateral by the Trustee and the Estate, but shall not be
interpreted as any other limit on payment of chapter 7 administrative expense claims to
any particular person or categories of persons, and serves as a guideline to monitor the
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availability of Estate funds for use in pursuing the claims described in Paragraph [5(b)]
above. The Estimate shall include allowance for the payment of quarterly fees payable to
the Office of the United States Trustee (the “U.S. Trustee”) pursuant to 28 U.SC. § 1930
(the “UST Quarterly Fees”).

(e) Except as expressly provided herein, the Agent shall retain all of its liens, whether
in existence as of the Petition Date (as defined in the Application), granted by the Court
pursuant to the Final Financing Order or the Liquidating Order, or granted under the
under the Loan Documents, the Pre-Petition Claim Documents, DIP Facility Documents,
or otherwise, but consents to the following carve-outs (collectively, the “Settlement
Carve-Out”) of asset proceeds (after payment of the applicable statutory commission
payable to the Trustee calculated pursuant to section 326 of the Bankruptcy Code (the
“Trustee Fee)) for use by the Trustee first for payments contemplated under the Estimate
and, following payment in full of such payments, then subsequently to payment of other
administrative expense claims and general unsecured claims in accordance with
Bankruptcy Code § 726:

Q) Previously agreed-upon funds of $180,000.00 shall remain free and clear
of the Agent’s and the Lenders’ liens to the extent set forth in (A) the
Order Granting Chapter 7 Trustee’s Motion for Authority to Sell Property
of the Estate Free and Clear of All Interests Pursuant to 11 U.S.C.
88363(b) and 363(f) and to Authorize Apportionment of All Proceeds and
Distribution of Portion of the Proceeds [Docket No. 703], (B) the Order
Granting Chapter 7 Trustee’s Motion for Authority to Sell Property of the
Estate Free and Clear of All Interests Pursuant to 11 U.S.C. §8363(b) and
363(f), to Assume and Assign a Software Licensing Agreement, and to
Authorize Apportionment of All Proceeds and Distribution of Portion of
Proceeds [Docket No. 708], and (C) the Order Granting Chapter 7
Trustee’s Motion for Authority to Sell Property of the Estate Free and
Clear of All Interests Pursuant to 11 U.S.C. 88363(b) and 363(f) and to
Authorize Apportionment of All Proceeds and Distribution of Portion of
the Proceeds and Rejection of Lease of Real Property Associated with
Purchased Personal Property [Docket No. 759]. Additionally, the Estate
will receive $120,000.00 from the sale of the Estate’s real property located
in Rockdale, Texas (old HEB building) free and clear of the Agent’s liens,
subject to Paragraph [5(r)] below.

(i)  Cash proceeds of $220,000.00 from the auction of medical equipment to
be conducted by Centurion Services, with these proceeds being used first
for medical records disposition and then being used for other chapter 7
administrative expense claims.

(iii)  The first $500,000.00 in net proceeds (after payment of the Trustee Fee,
the Estate’s counsel’s fees, and expenses and reimbursement to the Agent
of all costs paid by the Agent or paid using Cash Collateral, directly
related to recovery on the D&O Claims) received by the Estate from
recoveries on D&O Claims shall be free and clear of the Agent’s liens,
subject to Paragraph [5(r)] below. Thereafter, 60% of the net proceeds
recovered from D&O Claims (after payment of the Trustee Fee, the
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Estate’s counsel’s fees, and expenses and reimbursement to the Agent of
all costs paid by the Agent or paid using Cash Collateral, directly related
to recovery on the D&O Claims) shall be subject to the Settlement Carve-
Out.

The first $500,000.00 in net proceeds (after payment of the Trustee Fee,
the Estate’s counsel’s fees, and expenses and reimbursement to the Agent
of all costs paid by the Agent or paid using Cash Collateral, directly
related to recovery on the Avoidance Actions) received by the Estate from
Avoidance Actions shall be free and clear of Monroe’s liens, subject to
Paragraph [5(r)] below. Thereafter, 60% of the net proceeds received by
the Estate from recoveries on Avoidance Actions (after payment of the
Trustee Fee, the Estate’s counsel’s fees, and expenses and reimbursement
to the Agent of all costs paid by the Agent or paid using Cash Collateral,
directly related to recovery on the Avoidance Actions) shall be subject to
the Settlement Carve-Out.

(A) the first $125,000.00 in net proceeds (after payment of the Trustee
Fee, the Estate’s counsel’s fees, and expenses and reimbursement to the
Agent of all costs, paid by the Agent or paid using Cash Collateral,
directly related to recovery on the Estate’s claims and causes of action
against Little River Healthcare — Meridian Surgery Center LLC
(“Meridian”, and such claims and causes of action, the “Meridian
Claims”)) received by the Estate from the Meridian Claims; (B) the first
$125,000.00 in net proceeds (after payment of the Trustee Fee, the
Estate’s counsel’s fees, and expenses and reimbursement to the Agent of
all costs, paid by the Agent or paid using Cash Collateral, directly related
to recovery on claims and causes of action against Medicare (the
“Medicare Claims”)) received by the Estate from the Medicare Claims,
and (C) the first $125,000.00 in net proceeds (after payment of the Trustee
Fee, the Estate’s counsel’s fees, and expenses and reimbursement to the
Agent of all costs, paid by the Agent or paid using Cash Collateral,
directly related to recovering other claims against payors, other than the
BCBS Claims (the “Payor Claims”)) received by the Estate from the Payor
Claims shall be free and clear of Monroe’s liens, subject to subject to
Paragraph [5(r)] below. Thereafter, 20% of the net proceeds received by
the Estate from the Meridian Claims, the Medicare Claims, and the Payor
Claims (after payment of the Trustee Fee and reimbursement to the Agent
of all costs paid by the Agent or paid using Cash Collateral directly related
to recovering the Meridian Claims, the Medicare Claims, and the Payor
Claims) shall be subject to the Settlement Carve-Out.

() Any determination of whether costs of the Agent in Paragraph [5(e)(i)-v)] above
are directly related to recovery of an asset for purposes of determining the Settlement
Carve-Out as described herein shall be made on a good-faith estimated basis by the

Agent.
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(9) Should the Estate through pursuit of the BCBS Claims receive Net BCBS
Proceeds (as defined below) sufficient to satisfy in full all of the Agent’s and the
Lenders’ claims against the Debtors and the Estate (the “Lenders’ Claims”), the 40%
portion of net proceeds the Agent earns from D&O Claims and Avoidance Actions and
the 80% of Other Litigation Claims will be shared by the Parties based on the
percentages identified in the table attached as Exhibit [1] rather than the applicable
percentages identified above (for the avoidance of doubt, the terms of such Exhibit shall
be given effect as if fully set forth herein) (i.e., the Agent will consent to leaving its 40%
share of net proceeds from D&O Claims and Avoidance Actions and 80% of Other
Litigation Claims until such time as the BCBS Claims are completed).

(h) The Agent and the Trustee will consent to the Trustee pursuing the BCBS Claims
on behalf of the Estate. Any settlement offer related to the BCBS Claims (a “BCBS
Settlement Offer”) received by the Trustee shall be disclosed to the Agent. Should the
Agent reject a BCBS Settlement Offer the Trustee deems acceptable, the Trustee shall
provide the Agent with ten (10) days’ notice of his intent to file a motion under
Bankruptcy Rule 9019 with respect to such BCBS Settlement Offer. During such 10-day
notice period, the Agent shall have the option to elect (the “BCBS Claims Auction
Election”) that (i) the motion to approve such BCBS Settlement Offer not be filed and (i)
the Trustee will conduct an auction process for the sale of the BCBS Claims under
section 363 of the Bankruptcy Code (the “BCBS Claims Auction”), including all rights,
contracts, engagement agreements, privileges, work product, information, and records
relating to same, in each case as determined by the Agent, on an expedited basis with an
auction being held with notice of the auction to the case electronic service list (not the
master service list or entire case mailing matrix) within ten (10) days of such BCBS
Claims Auction Election at which the Agent may credit bid with the intent of acquiring
and continuing pursuit of the BCBS Claims. The pleadings (including without limitation,
the Application) seeking approval of the Settlement shall be deemed a motion to sell such
BCBS Claims pursuant to section 363 of the Bankruptcy Code and such related assets per
the expedited BCBS Claims Auction procedure above. The Trustee may obtain an
expedited hearing within two (2) business days after such BCBS Claims Auction for the
Court to consider entry of a sale order in form and substance acceptable to the Agent
transferring the BCBS Claims and such related assets to the Agent (or other prevailing
bidder at the BCBS Claims Auction) free and clear of claims and liens. In the event such
BCBS Claims Auction Election results from a rejection of a BCBS Settlement Offer
deemed acceptable to the Trustee, the Agent will credit bid at the BCBS Claims Auction
an amount greater than or equal to the BCBS Settlement Offer received by the Trustee.
In the event that the Agent’s credit bid is the highest amount bid at the BCBS Claims
Auction, the Trustee shall consummate the sale of the BCBS Claims and such related
assets to the Agent which shall not affect, reduce, or impair in any way the scheduled
distributions to the Estate or Downton (as defined below) from any recovery on the
BCBS Claims as provided in any provision in this Settlement. For the avoidance of
doubt, the Agent shall not be required to bid any cash as part of its credit bid for the
BCBS Claims, and the Agent’s credit bid shall receive credit and include any amount of
expenses, the Trustee Fee, and expenses, and any amount that may be shared per
Paragraph [5(j)] below based on an assumed adjudication of the BCBS Claims. Except
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pursuant to the Trustee’s option set forth below in this Paragraph [5(h)], the sale or other
acquisition of the BCBS Claims by the Agent by any means shall not affect, reduce, or
impair in any way the scheduled distributions to the Estate or Downton from any
recovery on the BCBS Claims as provided in Paragraph [5(j)] below or any other
provision in this Settlement. In the event the Agent acquires the BCBS Claims, all
proceeds from the recovery of the BCBS Claims (the “BCBS Proceeds”) shall be held by
the Agent in trust until such distributions to the Estate and Downton are paid in full,
which shall occur within thirty (30) days after the Agent’s receipt of BCBS Proceeds.
After the sale or other acquisition of the BCBS Claims by the Agent, the Estate will have
the same information cooperation rights as the Agent. The obligations for payment of
Net BCBS Proceeds by the Agent to the Estate and Downton shall be deemed absolute
and survive the closing of the Cases upon approval of this Settlement by the Court after
notice and hearing. If (i) Duane Morris LLP, as special counsel to the Debtors and the
Estate, recommends the acceptance of a settlement offer to the Estate, (ii) the Trustee
agrees with such recommendation and gives notice to the Agent of his intention to obtain
court approval as set forth above, (iii) the Agent makes a BCBS Claims Auction Election
to require a BCBS Claims Auction and 363 sale to be conducted by the Trustee, (iv) the
Agent credit bids on the BCBS Claims as set forth above, and (v) is the prevailing bidder
at the BCBS Claims Auction, then the Trustee shall have the ability to pursue either of
two options described herein. The Trustee may elect to notify required parties in writing
within five (5) business days of the Agent’s acquisition of the BCBS Claims either that
(x) the sale or other acquisition of the BCBS Claims by the Agent will not affect, reduce,
or impair in any way the scheduled distributions to the Estate or Downton from the Net
BCBS Claims as provided in Paragraph [5(j)] below or any other provision in this
Settlement, or (y) the Estate shall be paid from the first Net BCBS Proceeds received by
the Agent the amount that the Estate would have been entitled to in accordance with
Paragraph [5(j)] below if such rejected BCBS Settlement Offer had been consummated.
In such circumstance, the Estate shall forego and not be paid any amounts the Estate
would have been entitled to receive in accordance with Paragraph [5(j)] below that are on
account of recoveries in excess of the amount of such rejected BCBS Settlement Offer. If
the Trustee does not make such election within such five (5) business days of the Agent’s
acquiring the BCBS Claims, then the Agent shall choose within five (5) business days of
the deadline for the Trustee to make such election whether [Paragraph 5(h)(x) or
Paragraph 5(h)(y)] above applies.

Q) The Trustee and his counsel shall reasonably cooperate to assist the Agent with
obtaining information regarding the BCBS Claims, including the ability to reasonably
observe proceedings and obtain discovery and communications.  The Agent
acknowledges that Duane Morris LLP is special counsel for the Estate only and does not
represent the Agent. The Agent stipulates that Duane Morris LLP does not owe any
duties to the Agent in its representation of the Estate.

()] The Agent and the Trustee consent to revenue sharing on Net BCBS Proceeds that
may become available from settlement or adjudication of the BCBS Claims. As used in
this Order, “Net BCBS Proceeds” shall mean the BCBS Proceeds less: (i) payment of the
Trustee Fee, (i1) payment of the Estate’s counsel’s fees directly related to the BCBS
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Claims, and (iii) reimbursement of all of the Agent’s Cash Collateral and monies
expended for any fees and expenses incurred in the pursuit of the BCBS Claims and the
Cases. Net BCBS Proceeds shall be made available to the Estate for distribution after
payment of the amounts in subsections (i)-(iii) of the preceding sentence. A portion of
such Net BCBS Proceeds available for distribution will be shared with the Estate in the
percentages set forth in the table attached as Exhibit [2] (for the avoidance of doubt, the
terms and the applicable percentages of such Exhibit shall be given effect as if fully set
forth herein).

(K) In addition to the Net BCBS Proceeds shared with the Estate in accordance with
Paragraph [5(j)] above, a portion of Net BCBS Proceeds will be paid by the Estate to
Ryan Downton and the Law Offices of Ryan Downton (collectively, “Downton”) in
accordance with the engagement letter attached as Exhibit C to the Application for
Retention of Ryan Downton and the Law Office of Ryan Downton as Counsel and
Consultant for the Estate Pursuant to 11 U.S.C. §327(e) [Docket No. 792] that was
approved by the Order Granting Retention of Ryan Downton and the Law Offices of
Ryan Downton as Counsel for the Estate Pursuant to 11 U.S.C. 8327(e) [Docket No.
887]. The remainder of Net BCBS Proceeds shall be paid to the Agent.

Q) The Trustee stipulates and agrees that all funds recovered from the BCBS Claims
up to the amount of the Lenders’ Claims (including principal, interest, fees, costs, etc.)
are the Agent’s Cash Collateral, subject to the distribution to the Estate set forth in
Paragraph [5(j)] above, which is contemplated to apply unless there has been a dismissal
of the Cases, in which case Paragraph [5(r)] shall apply. All BCBS Proceeds will be paid
to the Estate, and after payment of the Trustee Fee, BCBS Claims expenses then due, and
reimbursement of fees and expenses of the Agent in connection with the BCBS Claims
and the Cases, the Trustee will make distributions to the Agent and Downton as provided
in Paragraph [5(j)] and Paragraph [5(k)]. The Trustee will deposit such funds in a
separate account and provide the Agent reconciliation reports with each distribution
showing how such distribution has been calculated under this Settlement. If such
reconciliation cannot be reasonably calculated in a manner for the Estate to make timely
distributions, either of the Parties may seek to have the Court determine the appropriate
amount of the distribution to effectuate this Settlement. Subject to the distribution to the
Estate set forth in Paragraph [5(j)], and Paragraph [5(r)], and after payment in full of all
of the Lenders’ Claims, the Estate’s share of such recovered funds in accordance with
the table on Exhibit [2] will be deemed property of the Estate free and clear of the
Agent’s liens, and will be available to pay creditors of the Estate in accordance with the
priorities set forth in the Bankruptcy Code. All distributions to the Agent or on its behalf,
under Paragraph [5(j)] or otherwise in this Settlement, shall be credited to the Lenders’
Claims until the Lenders’ Claims are satisfied in full, and any additional amounts from
any of the sharing provisions or other terms herein shall be retained by the Agent. All
distributions to the Agent under Paragraph [5(j)] shall be paid within thirty (30) days of
the Estate’s receipt of BCBS Proceeds without further order or action of the Court.
Except as otherwise provided in this Settlement, all distributions under Paragraph [5(j)]
and this Paragraph [5(1)] or otherwise shall be subject to the Trustee Fee, which will be
deducted and held by the Estate prior to the distribution. The Agent and Downton shall
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each be liable for any of their respective taxes on distributions that either receive under
this Settlement or through other distributions or payments by the Estate.

(m)  The Agent consents to fund from its Cash Collateral all expenses tied to the
BCBS Claims until the BCBS Claims are completed. In addition to the fund transfer set
forth in Paragraph [5(0)] below, and as further described in Paragraph [5(p)] below, the
Agent guarantees up to $1 million of the timely payment of fees and expenses due that
are related to the BCBS Arbitration Claims, including but not limited to, Duane Morris
LLP’s fees and expenses, Downton’s fees and expenses, and costs payable to the
American Arbitration Association, provided that the Estate first exhausts all funds other
than a reserve of $250,000 available for payments of such fees and expenses and that the
Trustee has in good faith used his best efforts to promptly liquidate assets of the Estate
into cash that can fund such expenses. In that event, the Trustee will provide to the
Agent the unpaid invoices that are due and the Agent will pay sufficient funds to the
Estate so such invoices can be promptly paid by the Trustee. The Trustee shall have the
option of engaging a litigation financing firm in his discretion to fund fees and expenses
related to the pursuit of BCBS Claims other than the BCBS Arbitration Claims on behalf
of the Estate subject to the consent of the Agent, not to be unreasonably withheld, and
provided that the Lenders’ Claim is adequately protected in connection with same.

(n) The Agent consents to leaving all Cash Collateral generated through collection
activities other than the BCBS Claims in the Estate until such time as the BCBS Claims
are completed to be used in accordance with the Estimate. The Trustee agrees to use his
best efforts to distribute all Net BCBS Proceeds and any other Cash Collateral due to the
Agent within thirty (30) days of receipt of any BCBS Proceeds, and in the event of any
dispute, the Agent shall have the right to seek payment of such Net BCBS Proceeds and
any other Cash Collateral due to the Agent via a motion filed with the Court and set for
hearing on an expedited basis.

(0)  The Agent shall transfer to the Estate the sum of $800,000 of the $1,670,000
distribution (the “Distribution”) made by the Trustee to the Agent upon agreement among
the Agent and the Trustee on the terms of the Estimate, which funds shall remain
available for payment of estimated and agreed chapter 7 administrative expense claims,
including expenses related to BCBS Claims. The Trustee may direct the Agent to deposit
some or all of the $800,000 in the escrow account of Duane Morris LLP to be used for
payment of current and future fees and expenses related to the BCBS Arbitration Claims.
Use of such funds for payment of expenses, distributions back to the Agent or otherwise
will not be subject to the Trustee Fee. After payment of any legal expenses incurred by
the Agent in the BCBS Claims, the Agent will transfer any remaining funds from the
Distribution to the Estate for the same purposes as stated above. Subject to the Estimate,
the Agent consents to the payment of all agreed chapter 7 fees and expenses, and superior
tax liens, in each of the Cases, including Trustee Fees and Trustee expenses, UST
Quarterly Fees, and tax liens, and consents to the immediate distribution to the Agent of
all remaining Cash Collateral in such Estate, in the Trustee’s reasonable discretion,
including but not limited to the following cases: Cantera Way Ventures, LLC, King’s
Daughters Pharmacy, LLC, Timberlands Healthcare, LLC. Upon receiving such
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distributions, the Agent agrees to make available such funds for payment of BCBS
Claims’ fees and expenses if such BCBS Claims have not be fully resolved and agrees to
promptly deposit such funds with Duane Morris LLP for future payment of BCBS
Claims’ fees and expenses.

(p) The Agent agrees to provide the Estate with additional capital as needed for legal,
expert witness, and key employee expenses related to pursuit of the BCBS Arbitration
Claims as a loan to the Estate with all protections available under section 364 of the
Bankruptcy Code (subject to any carve-outs agreed upon in writing by the Agent). Such
funds shall be made available upon depletion of cash on hand under control of the
Trustee other than a reserve of $250,000. Funds to be provided under this provision by
the Agent shall be limited to the $1 million set forth in Paragraph [5(m)] above. The
Agent shall have the option to consent to additional funding up to $10 million if
requested by the Trustee. For the avoidance of doubt, the Trustee shall exhaust all cash
on hand and immediately anticipated cash collections other than a reserve of $250,000
before requesting funds under this provision from the Agent. The Trustee must also
demonstrate that liquidation of any assets of the Estate is not being unduly delayed before
requesting additional funds from the Agent. Any funds advanced under these conditions
by the Agent shall be the first funds repaid in any distribution by the Agent. The Agent
shall also earn [12]% interest, a 2% commitment fee on such [$1 million] plus any
increase to such principal amount, and a 2% exit fee upon repayment of such loans with
such interest and fees to be paid to the Agent immediately upon attaining full recovery of
all principal, interest, fees, expenses and royalties due from the Estate.

(a) Court approval shall be required to approve any settlement of legal matters
outlined in Paragraph [5(b)(i)-(iii)] above.

(9] The Trustee and the Agent agree not to attempt to dismiss any of the Cases
without Court approval, provided that the Trustee may not seek to abandon or dismiss
any of the BCBS Claims without the Agent’s consent. The Trustee shall retain the right
to abandon other assets of the Estate other than the BCBS Claims that are of
inconsequential value or burdensome to the Estate, provided that the Agent shall have the
option to elect to have the Trustee conduct a sale process for the sale of such assets
pursuant to section 363 of the Bankruptcy Code in which the Agent shall have the option
to credit bid prior to any such abandonment. The Trustee reserves the right to file a no-
asset report in any Case and permit that Case to be administratively closed if the Trustee
believes that such Estate holds no assets or assets of inconsequential value, and also
retains the right to file a motion to reopen any closed Case if facts warranted the
reopening of a Case. In the event that (i) the Trustee breaches or otherwise defaults
under this Settlement, and the Agent provides notice of such breach or default with a 10-
day opportunity for the Trustee to cure such breach or default or to obtain from the Court
an order that no breach or default in fact occurred (including any use of Cash Collateral
that has not been agreed upon with the Agent), or (ii) any of the Cases are dismissed, the
Trustee and the Estate shall forfeit all rights to distributions or otherwise under this
Settlement and any and all Settlement Carve-Outs described herein shall not include
payment of any claims of the Estate with the sole exception of chapter 7 administrative
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expense claims paid or incurred in compliance with this Settlement prior to breach or,
solely if the Agent has consented to a dismissal, the date of dismissal. Further, in the
event of any dismissal of any of the Cases by the Trustee, and notwithstanding any other
terms herein (i) there shall be no carve-outs (including but not limited to the Settlement
Carve-Outs) except chapter 7 administrative expense claims as set forth in the prior
sentence and expressly set forth in writing in such dismissal order, (ii) the Settlement
Carve-Out or other carve-out provided for herein that is not expressly set forth in writing
in such dismissal order shall be null and void ab initio, (iii) all rights, protections and
remedies of the Agent under the Loan Documents, the Pre-Petition Claim Documents, the
DIP Facility Documents, this Settlement, orders of the Court, and applicable law shall be
preserved and continue following such dismissal of the Cases, and the Agent shall have
the option exercised upon notice to the Trustee prior to such dismissal for the Trustee to
conduct a process to sell assets of the Estate pursuant to section 363 of the Bankruptcy
Code as designated by the Agent (which could be up to all assets of the Estate less only
chapter 7 administrative expense claims paid or payable through the date of any breach
or, solely if the Agent has consented to a dismissal, the date of dismissal) in exchange for
a credit to the Lenders’ Claims in an amount to be determined, and (iv) the security
interests and liens of the Agent and the Lenders shall be reinstated as to any and all
property of the Estate held free and clear with the same priority as such security interests
and liens had prior to such property becoming free and clear, and all cash held by the
Trustee and the Estate, except for allowed chapter 7 administrative expense claims,
carve-outs as set forth in the prior sentence and expressly set forth in writing in such
dismissal order, shall be paid to the Agent prior to such dismissal becoming effective. In
the event of the abandonment of any assets of the Estate by the Trustee, the Agent shall
have the option exercised upon notice to the Trustee prior to acquire any such abandoned
assets of the Estate in exchange for a credit to the Lenders’ Claims as determined by the
Agent.
V. THE LIQUIDATING ORDER

11.  The Trustee further requests that the Order contain the following provisions
relating to the Liquidating Order in order to enable the administration of the Bankruptcy Estates
to proceed pursuant to the Agreement:

a. Effective as of the entry of this Order, the Liquidating Order is hereby approved,
and the Court grants the relief therein on a final basis. All modifications and/or
amendments to the Liquidating Order made by or pursuant to this Order in
Paragraphs [7]-[8] below or otherwise shall be effective on a go-forward basis as
of the entry of this Order. Such modifications and/or amendments shall not affect

the terms of the Liquidating Order as in effect at any time prior to entry of this
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Order, and the terms of the Liquidating Order then in effect shall remain
applicable to any period prior to entry of this Order. Except as modified by
paragraphs 6 through 8 above, the Liquidating Order shall remain in full force and
effect.

b. Effective as of the entry of this Order, the Liquidating Order shall be amended
and restated such that the following paragraphs of the Liquidating Order shall
read in full as follows:

i. Paragraph 6:

The Trustee is hereby authorized, pursuant to Bankruptcy Code 88 105
and 363, to incur and pay, subject to the terms of this Liquidating Order
and the Liquidating Expenses (as defined in the Motion), consistent with
the Estimate (as defined in the Order (I) Authorizing Chapter 7 Trustee to
(A)Enter Into and Perform Under Settlement Pursuant to
11 U.S.C. 8105(a) and Bankruptcy Rule 9019, (B) Use Cash Collateral
and Grant Adequate Protection, (C) Obtain Post-Petition Financing on a
Secured, Superpriority Basis, and (D) Sell Estate Property Free and Clear
of All Interests Pursuant to 11 U.S.C. 363(b) and 363(f), (II) Approving
Sale Procedures, and (IIl) Granting Related Relief (the “Settlement
Order”) and the Settlement Order (any payment so authorized, an “Agreed

Payment”).
ii. Paragraph 25:

Except as otherwise provided in the Settlement Order, until such time as
the Lenders’ Pre-Petition Claim and the DIP Obligations shall have been
indefeasibly paid and satisfied in full in accordance with the terms of the
Pre-Petition Claim Documents and the DIP Facility Documents, the
Trustee shall not be authorized to obtain credit secured by a lien or
security interest in the Collateral or the DIP Collateral, other than the DIP
Facility, without the prior written consent of the Agent, for itself and for
and on behalf of the Lenders, or by order of the Court upon reasonable
notice.

iii. Paragraph 35:

Except as otherwise provided in the Settlement Order, as set forth in the
Final Financing Order, no priority claims shall be allowed that are or will
be prior to or on parity with the secured claims of the Agent and the
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Lenders against the Debtors and their estates arising under this Liquidating
Order.

iv. Paragraph 43:

The Agent’s consent and the Trustee’s authority to use Cash Collateral,
subject to the limitations above, shall be effective upon entry of this
Liquidating Order to and including the earlier of: (a) notice of the
occurrence of a Post-Petition Default, and (b) the occurrence of a default
by the Trustee under the Settlement Order pursuant to the terms thereof, at
which time all of the Trustee’s authority to use Cash Collateral on behalf
of the Debtors’ chapter 7 estates and this Liquidating Order shall
terminate, unless extended by written agreement of the Trustee and the
Agent, a copy of which agreement shall be promptly filed with this Court
by the Trustee (the “Expiration Date”).

c. Furthermore, the Liquidating Order shall be amended and restated such that
Paragraphs 11 and 34 of the Liquidating Order shall be deleted in their entirety
and shall be void ab initio effective on a go-forward basis as of the entry of this
Order. Such deletion shall not affect the effectiveness of such terms of the
Liquidating Order as in effect at any time prior to entry of this Order, and the
terms of the Liquidating Order then in effect shall remain applicable to any period
prior to entry of this Order.

APPROVAL OF AUCTION PROCEDURES

12. In the event that the Agent makes the BCBS Claims Auction Election within the
10-day notice period as described above and in the Order, the Trustee further requests that the
Order contain the following provisions relating to what shall occur in the event that the auction
procedures set for in the Agreement language referred to above is approved:

a. The Application constitutes a motion to sell all property of the Estate free and
clear of claims, liens, and interests pursuant to section 363(b) and 363(f) of the

Bankruptcy Code.
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b. The auction procedures set forth in Paragraph [5(h)] for the BCBS Claims
Auction are hereby approved in their entirety and the Trustee is authorized and
directed, upon the a BCBS Claims Auction Election, to conduct such BCBS
Claims Auction, to act in accordance with the Settlement, and implement the
terms thereof and hereof. The Application constitutes a motion for emergency or
expedited hearing, as applicable, to approve any sale contemplated herein, and no
other or further motion, pleading, or notice shall be required to obtain an
emergency hearing from the Court to consider same. Upon a BCBS Claims
Auction Election, the Trustee shall implement and carry out the following auction
procedures consistent with the terms of the Settlement:

i. Within one (1) calendar day following the date the Agent makes a BCBS
Claims Auction Election, the Trustee shall provide written notice of the
time and location of the BCBS Claims Auction, along with all other
information concerning the BCBS Claims Auction that the Trustee deems
appropriate and consistent with the Bankruptcy Code and the Bankruptcy
Rules, to the parties identified on the electronic service list in these Cases
(but not, for the avoidance of doubt, the master service list or the entire
case mailing matrix) and such other parties as the Trustee determines
advisable;

ii. Within one (1) calendar day following the date the Agent makes a BCBS
Claims Auction Election, the Trustee shall contact the Court and obtain an
emergency hearing to be held within two (2) business days following the
BCBS Claims Auction to consider approval of the results of the BCBS
Claims Auction and entry of a sale order in form and substance acceptable
to the Agent transferring the BCBS Claims and related assets to the
prevailing bidder free and clear of claims, liens, and interests pursuant to
section 363 of the Bankruptcy Code, and shall serve the parties identified
in Paragraph [10(a)] with same;

iii.  Within one (1) business day following the BCBS Claims Auction, Agent
shall file a notice on the docket of the Court containing the proposed sale
order in form and substance acceptable to the Agent for the sale of the
BCBS Claims to the prevailing bidder at the BCBS Claims Auction, and
shall serve the parties identified in Paragraph [10(a)] with same; and
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iv. Within one (1) business day following the Court’s entry of the sale order
in form and substance acceptable to the Agent approving the sale of the
BCBS Claims to the prevailing bidder at the BCBS Claims Auction (or
such time as may be extended by such prevailing bidder), the Trustee shall
take all measures as may be required by such prevailing bidder to
consummate the sale of the BCBS Claims.

c. Except as provided above, the Trustee shall not be required to provide any other
or further notice of the BCBS Claims Auction or the hearing to consider approval
of the sale of the BCBS Claims following the BCBS Claims Auction, and the
Trustee’s compliance with the notice procedures set forth above shall be deemed
to be (i) appropriate and reasonably calculated to provide all interested parties
with timely and proper notice, (ii) in compliance with all applicable requirements
of the Bankruptcy Code, the Bankruptcy Rules, and the Local Court Rules of the
United States Bankruptcy Court for the Western District of Texas, and
(iii) adequate and sufficient under the circumstances of these Cases, and no other
or further notice is required. Notice of the Application and the notice procedures
set forth above provide a reasonable opportunity for parties in interest and
creditors in these Cases to object or be heard regarding the relief requested in the
Application.

d. The Trustee and the Agent shall reasonably agree to establish auction and/or sale
procedures to govern the sale of any and/or all assets of the Estate, as applicable,
upon the Trustee’s proposed abandonment of Estate assets or the dismissal of any
of the Cases under Paragraph [5(r)] prior to the date of such abandonment and/or
dismissal, and the Trustee shall implement the terms and carry out such auction
and/or sale procedures with sufficient time and notice to consummate any such

sale prior to such abandonment and/or dismissal, as applicable.
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e. The Trustee is authorized to take all actions necessary to effectuate the BCBS
Claims Auction consistent herewith or to effectuate a sale of any and/or all assets
of the Estate, as applicable, upon the Trustee’s proposed abandonment of Estate
assets or the dismissal of any of the Cases under Paragraph [5(r)].

f. The Agent shall have the right to credit bid at the BCBS Claims Auction and at
any other auction or sale of any Estate property under this Order or otherwise. All
of the Agent’s and the Lenders’ rights to credit bid under this Order, the Final
Financing Order, the Loan Documents, the Pre-Petition Claim Documents, and
the DIP Facility Documents or otherwise are hereby approved or confirmed, as
applicable.

V1. DISTRIBUTION MECHANICS

13.  The Trustee requests that in accordance with Paragraph [5(1) and (n)] of the
Order, and subject to the provisions governing any dispute as contemplated in Paragraph [5(n)],
the Trustee shall be authorized to make distributions of Net BCBS Proceeds to the Agent and
Downton, as applicable, in accordance with the terms of the Settlement. The Trustee
furthermore requests that he be authorized to make any such distribution and any and all other
distributions of property of the Estate without the need to seek further approval of the Court or to
file any motion, notice, or other pleading with the Court or on the Court’s docket.

VIl. LITIGATION FINANCING FROM THE AGENT

14.  The Trustee further requests that, pursuant to section 364 of the Bankruptcy Code,
the following provisions be included in the Order as a means of ensuring that sufficient funds
will be available to liquidate litigation claims:

a. The Trustee, on behalf of the Estate, is hereby authorized, pursuant to section 364
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of the Bankruptcy Code, to obtain post-conversion loans, credit, and/or financing
from the Agent and the Lenders strictly in accordance with the terms of the
Settlement and this Order, in an amount not to exceed $10 million (the “Litigation
Financing”), solely for the purposes set forth herein and to fund the costs and
expenses relating to the BCBS Arbitration Claims.

b. The Agent, on behalf of itself and the Lenders, may provide such Litigation
Financing, subject to the terms of the Settlement and this Order and strictly for the
purposes set forth therein. The Trustee, on behalf of the Estate, is authorized to
execute, deliver, and perform under any credit documents, agreements, or other
documentation as may be negotiated by the Parties as may be required by the
Agent and the Lenders to document the terms of the Litigation Financing, and the
terms of such documentation are hereby approved in their entirety.

c. The Agent, for itself and for and on behalf of the Lenders, is entitled to and is
hereby granted first-priority claims, priming liens in and security interests on all
property of the Estate and the protections of good-faith credit providers under
sections 364(c)(1), (c)(2), and, where applicable, (c)(3), 364(d)(1), and 364(e) of
the Bankruptcy Code to secure the Litigation Financing, senior to all other liens
and security interests, including adequate protection and replacement liens
granted in these Cases, which priming liens and security interests shall secure the
Litigation Financing and all obligations thereunder (including, without limitation,
principal and any other extensions of credit, interest, fees, expenses, and any fees
and expenses of the Agent and the Lenders, however incurred) (the “Litigation

Financing Liens”). The Litigation Financing Liens securing the Litigation
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Financing are valid and automatically perfected first-priority priming liens and
security interests, and are granted in and attach to any and all property of the
Estate.

d. The Agent, for itself and on behalf of the Lenders, is hereby granted superpriority
administrative claims and all other benefits and protections allowable under
sections 364(c)(1), 507(b), and 503(b)(1) senior in priority to all other
administrative claims against the Estate on account of the Litigation Financing.

e. As adequate protection of the Agent’s and the Lenders’ interest in the property of
the Estate pursuant to the Litigation Financing Liens granted hereby and for the
Trustee’s use of such Litigation Financing (and only so long as a default under the
applicable documents governing the Litigation Financing has not occurred), the
Trustee is authorized to use the funds under the Litigation Financing strictly in
accordance with the Estimate and the Settlement.

f. The Agent’s and the Lenders’ consent to the Trustee’s use of and their agreement
to extend credit under the Litigation Financing extend only to amounts due under
the Litigation Financing and amounts actually incurred in accordance with the
Estimate and the Settlement.

g. This Order shall be sufficient and conclusive evidence of the priority, perfection,
attachment, and validity of all of the Litigation Financing Liens, and such
Litigation Financing Liens shall constitute valid, automatically perfected and
unavoidable security interests and liens, with the priorities granted and created
herein, effective as of the date hereof, without the necessity of creating, filing,

recording, or serving any financing statements, mortgages, or other documents
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that might otherwise be required under federal or state law in any jurisdiction or
the taking of any other action to validate or perfect the Litigation Financing Liens
granted to the Agent and the Lenders by this Order.

h. The Trustee is hereby authorized and directed to perform all acts, take any action,
and execute and comply with the terms of any documentation

MISCELLANEOUS

15.  The Trustee further requests that the Order contain the following miscellaneous
provisions relating to the Agreement intended to effectuate implementation of the Agreement:

a. The terms and provisions of this Order and any actions taken pursuant hereto shall
survive entry of any order that may be entered in the Cases dismissing these
Cases, except for the Trustee’s authority to use Cash Collateral on behalf of the
Estate (which shall immediately terminate upon entry of such an order).

b. Consistent with the Final Financing Order and the Liquidating Order, the Court
hereby expressly retains jurisdiction over all persons and entities, co-extensive
with the powers granted to the Court under the Bankruptcy Code, to enforce the
terms of this Order and to adjudicate any and all disputes in connection therewith
by motion and without necessity of an adversary proceeding.

c. Nothing in this Order or any consent for the Trustee’s use of Cash Collateral on
behalf of the Estate shall constitute a waiver by the Agent of any previous or other
default, breach, or other right under the Final Financing Order or the Liquidating
Order.

d. This Order shall be and hereby is binding upon the Trustee, the Estate, the

Debtors, all creditors of the Estate, and all other parties in interest in these Cases
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and their respective successors and assigns, as applicable, for all purposes.

e. The requirements of Bankruptcy Rule 6004(a) are waived.

f. Notwithstanding Bankruptcy Rules 4001(a)(3), 6004(h), and 6006, the terms and
conditions of this Order shall be immediately effective and enforceable upon
entry of this Order.

g. Notwithstanding anything to the contrary in this Order and unless otherwise
agreed to in writing by the Agent, a condition precedent to the effectiveness of
this Order and to the agreements of the Agent, on behalf of itself and the Lenders,
hereunder shall be that this Order shall (i) have been entered on or before July 17,
2019 and (ii) not be subject to any further motion and shall have become final and
non-appealable and not subject stay or pending appeal on or before July 31, 2019,
and in the event this condition precedent is not satisfied, this Order and the
agreements of the Agent, on behalf of itself and the Lenders, hereunder shall be
null and void without further Order or action of this Court and the terms and
provisions of the Liquidating Order shall apply.

h. The Court retains jurisdiction to hear and determine all matters arising from or
related to the implementation, interpretation, or enforcement of this Order.

VIill. SETTLEMENT AGREEMENT APPROVED UNDER RULE 9019

16. Federal Rule of Bankruptcy Procedure 9019 provides that the Court, upon notice
and a hearing, may approve a compromise or settlement. FED. R. BANKR. P. 9019(a). In
general, the Court should approve a proposed compromise if it is fair, equitable and in the best
interest of the estate. See In re Cajun Electric Power Coop., Inc., 199 F.3d 349, 355 (5th Cir.

1997); In re Foster Mortgage Corp., 68 F.3d 914, 917 (5th Cir. 1995).
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17.  The Court has wide discretion to determine whether a proposed compromise
should be approved. In determining whether a compromise is fair, equitable and in the best
interest of the estate, the Court should consider: (i) the probability of success in the litigation,
with due consideration for the 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, such as the interest of the creditors and the extent to
which the settlement was the product of arms-length negotiation. Cajun Electric, 199 F.3d at
355-56; see also Protective Comm. For Indep. Stockholders of TMT Trailer Ferry, Inc. v.
Anderson, 390 U.S. 414, 424 (1968); Matter of Jackson Brewing Co., 624 F.2d 599, 604 (5th
Cir. 1980).

18.  The proposed agreement between the Trustee and the Agent on behalf of itself
and the Lenders is fair, equitable and in the best interest of the estate. The compromise satisfies
all factors in Cajun Electric. With respect to the first factor, the relationship between the
Debtors and Agent on behalf of itself and the Lenders contains various factual and circumstantial
issues which militate the conclusion that the proposed Agreement is the best result for each of
the Debtors, the Agent on behalf of itself and the Lenders, and the creditors; it creates the
prospect of a potential return to unsecured creditors, a result which is not likely to be possible if
Agent forecloses on its collateral or the cases are dismissed.

19. For similar reasons, the second factor favors approval of the compromise. Agent
on behalf of itself and the Lenders claim substantially all assets of the bankruptcy estates as their
collateral and are owed greatly in excess of the cash available to satisfy their claims. Finalizing
the Agreement now creates the prospect of not only reducing costs to the bankruptcy estates but

also providing funding to pursue claims against third-parties.
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20. Finally, approval of the compromise is supported by other factors. The
compromise has been negotiated between the parties in good faith and at arms’ length. The
interest of creditors is well served by a resolution of the dispute without the attendant expense
and delay of further litigation. It is probable that the only means of recovering funds sufficient to
create a distribution to unsecured creditors relies upon the Agreement being consummated.

21. Based on the foregoing, the Trustee believes that the compromise is fair, equitable
and in the best interest of the Debtor, the bankruptcy estate, the creditors, and all parties-in-
interest. Accordingly, the Trustee requests the Court approve the Agreement.

WHEREFORE, PREMISES CONSIDERED, the Trustee respectfully request that the
Court enter an order authorizing the Trustee to enter into the Agreement, and for such other and
further as to which the Trustee may be entitled.

Respectfully submitted,

By:/s/ James Studensky
James Studensky, Chapter 7 Trustee

GRAVES, DOUGHERTY, HEARON & MoobDy, P.C.
401 Congress Avenue, Suite 2700

Austin, TX 78701

Telephone: 512.480.5626

Facsimile: 512.536.9926
bcumings@gdhm.com

By:/s/ Brian T. Cumings
Brian T. Cumings

COUNSEL FOR JAMES STUDENSKY,
CHAPTER 7 TRUSTEE
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CERTIFICATE OF SERVICE

| hereby certify that on this the 25" day of June, 2019, | electronically filed this
Application with the Clerk of Court using the CM/ECF system which will send notification of
such filing to those receiving electronic service, or service was made as reflected below and as
reflected on the Service List appended to this Application.

Little River Healthcare Holdings, LLC
Attn: Ronald Winters, Former Chief
Restructuring Officer

1700 Brazos Ave

Rockdale, TX 76567
rwinters@hcmplic.com

Vinson & Elkins, LLP

Attn: Bill Wallander; Matt Pyeatt;
Bradley Foxman

Trammell Crow Center

2001 Ross Avenue, Suite 3700,
Dallas, TX 75201-2975
bwallander@velaw.com;
mpyeatt@velaw.com;
bfoxman@velaw.com
Attorneys for Monroe Capital
Management Advisors, LLC

Office of the United States Trustee
Attn: Shane P. Tobin

903 San Jacinto, Room 230
Austin, TX 78701
Shane.P.Tobin@usdoj.gov

Morris D. Weiss

Waller Lansden Dortch & Davis, LLP
100 Congress Ave.

18th Floor

Austin, TX 78701
Morris.Weiss@wallerlaw.com
Debtors’ Counsel

By:/s/ Brian T. Cumings

Brian T. Cumings
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF TEXAS
WACO DIVISION

In re: Case No. 18-60526 (rbk)

Little River Healthcare Holdings, LLC, et al. Chapter 7

Debtors.* (Jointly Administered)

N N N N N N N

AGREED ORDER (1) AUTHORIZING CHAPTER 7 TRUSTEE TO (A) ENTER INTO
AND PERFORM UNDER SETTLEMENT PURSUANT TO 11 U.S.C. § 105(a) AND
BANKRUPTCY RULE 9019, (B) USE CASH COLLATERAL AND GRANT ADEQUATE
PROTECTION, (C) OBTAIN POST-PETITION FINANCING ON A SECURED,
SUPERPRIORITY BASIS, AND (D) SELL ESTATE PROPERTY FREE
AND CLEAR OF ALL INTERESTS PURSUANT TO 11 U.S.C. 8 363(B) AND 363(F),
(1N APPROVING SALE PROCEDURES, AND (111) GRANTING RELATED RELIEF

Upon the [Motion for Order (1) Authorizing Chapter 7 Trustee to (A) Enter Into and

Perform Under Settlement Pursuant to 11 U.S.C. 8 105(a) and Bankruptcy Rule 9019, (B) Use

The Debtors in these chapter 7 cases, along with the last four digits of each Debtor’s federal tax identification
number, as applicable, are: Compass Pointe Holdings, LLC (1142), Little River Healthcare Holdings, LLC
(7956), Timberlands Healthcare, LLC (1890), King’s Daughters Pharmacy, LLC (7097), Rockdale Blackhawk,
LLC (0791), Little River Healthcare - Physicians of King’s Daughters, LLC (5264), Cantera Way Ventures,
LLC (7815), and Little River Healthcare Management, LLC (6688). The Debtors’ mailing address is 1700
Brazos Ave, Rockdale, TX 76567,

Page 1
US 6412123



18-60526-rbk Doc#942-1 Filed 06/25/19 Entered 06/25/19 16:23:21 Proposed Order
Approving Application Pg 2 of 26

Cash Collateral and Grant Adequate Protection, (C) Obtain Post-Petition Financing on a
Secured, Superpriority Basis, and (D) Sell Estate Property Free and Clear of All Interests
Pursuant to 11 U.S.C. 363(b) and 363(f), (1) Approving Sale Procedures, and (I11) Granting
Related Relief [Docket No. [e]] (the “Motion”) filed by the chapter 7 trustee (the “Trustee”) for
the estates (collectively, the “Estate”) of the debtors (collectively, the “Debtors”) in the above-
captioned chapter 7 cases (collectively, the “Cases”) seeking, inter alia, the entry of an order
(this “Order”) granting the relief set forth herein; and this court (the “Court”) having found that
this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and the Court having found that
venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. 8§ 1408
and 1409; and the Court having found that the relief requested in the Motion is in the best
interests of the Debtors and their respective estates, creditors, and other parties in interest; and
the Court having found that proper and adequate notice of the Motion and the hearing thereon
has been given and that no other or further notice is necessary; and the Court having found that
good and sufficient cause exists for the granting of the relief requested in the Motion after having
given due deliberation upon the Motion and all of the proceedings had before the Court in
connection with the Motion, it is HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. Any objections to the Motion not resolved or otherwise withdrawn are
OVERRULED.

APPROVAL OF SETTLEMENT

3. Effective as of the date of entry of this Order, the Trustee, on behalf of the
Debtors’ chapter 7 estates (the “Estate”), shall be deemed to have entered into the settlement set

forth herein (the “Settlement”) with Monroe Capital Management Advisors, LLC, as

Page 2
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administrative agent (in such capacity, the “Agent”), on behalf of itself and the other lenders (the
“Lenders”) party to that certain Credit Agreement dated as of March 31, 2015 (as amended,
restated, supplemented, and/or otherwise modified from time to time), pursuant to section 105(a)
of the Bankruptcy Code’ and Federal Rule of Bankruptcy Procedure (the “Bankruptcy
Rules”) 9019, and all of the terms and conditions of the Settlement set forth herein are hereby
approved.

4. The Trustee, on behalf of the Estate, and the Agent, on behalf of itself and the
Lenders, are hereby authorized to take any and all acts necessary to effectuate and implement the
Settlement and the terms of this Order.

TERMS OF SETTLEMENT

5. Provided that the condition precedent in paragraph 30 shall have been met,
paragraphs [5(a)] through [5(r)] of this Order shall constitute the terms of the Settlement among
the Trustee, on behalf of the Estate, and the Agent, on behalf of itself and the Lenders (the
Trustee and the Agent, the “Parties”). The terms of such Settlement are hereby authorized and
approved in their entirety and shall be binding upon the Trustee, the Estate, the Agent, the
Lenders, all creditors of the Debtors and the Estate, and all other parties in interest in these
Cases.

@ The Parties agree that the goal of the Settlement is to provide a functional
path to allow the Trustee and the Estate to pursue the liquidation of all
assets in the Estate, including the liquidation of claims held by the Estate
but which are subject to the Agent’s and the Lenders’ liens through and

pursuant to various Loan Documents (as defined in the Final Financing
Order®), the Pre-Petition Claim Documents (as defined in the Final

2 «Bankruptcy Code” shall mean 11 U.S.C. §§ 101 et seq.

®  “Final Financing Order” shall mean the Court’s Final Order (I) Authorizing Debtors to (A) Use Cash

Collateral on a Limited Basis and (B) Obtain Post-Petition Financing on a Secured, Superpriority Basis,
(I1) Granting Adequate Protection, (I11) Scheduling a Final Hearing, (IV) Modifying the Automatic Stay, and

Page 3
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Financing Order), the DIP Facility Documents (as defined in the Final
Financing Order), the Final Financing Order, the Liquidating Order,* or
otherwise, and to provide for mechanisms to fund the payment of
chapter 7 administrative expense claims, including litigation expenses
involving Estate claims and causes of action against Blue Cross and Blue
Shield of Texas (“BCBS of Texas”, and together with any of its
subsidiaries, affiliates, parents, or other related entities or persons,
“BCBS”). The automatic stay of section 362 of the Bankruptcy Code
shall remain lifted as to the Agent and the Lenders in accordance with the
Final Financing Order, as confirmed by the Liquidating Order; provided,
however, that the Agent, on behalf of itself and the Lenders, shall not
exercise its rights or remedies as to Estate assets in a manner that would
deprive the Trustee or the Estate of rights under this Settlement unless the
Trustee (i) breaches or otherwise defaults under this Settlement, and the
Agent provides notice of such breach or default with a 10-day opportunity
for the Trustee to cure such breach or default or to obtain from the Court
an order that no breach or default in fact occurred, or (ii) seeks any of the
relief as described in Paragraph [5(r)] below. The terms “Trustee” and
“Estate” as used herein shall mean and include both the Estate and the
Trustee acting on behalf of the Estate. Subject to the Agent’s and the
Lenders’ rights set forth in this Paragraph [5(a)] and Paragraph [5(r)]
below, the Agent, on behalf of itself and the Lenders, agrees that it will
not foreclose its liens against any of the BCBS Claims (as defined below)
after the Trustee has settled same or reduced same to judgment pending
collection and distribution in accordance with the terms of this Settlement;
provided, however, that the Trustee shall continue to prosecute all BCBS
Claims for collection and any post-settlement or adjudication matters or
proceedings. The Agent acknowledges that the Trustee might seek a
temporary restraining order or other injunctive relief from the Court;
provided, however, that the Agent does not consent to the entry of any
such temporary restraining order or other injunctive relief, and reserves
and any all of its rights and remedies to contest or object to same, and to
commit such other acts or take such other actions as are available to the
Agent cumulatively, including without limitation, under the Loan
Documents, the Pre-Petition Claim Documents, the DIP Facility
Documents, orders entered by the Court in these Cases or the Debtors’
chapter 11 cases, and applicable law. Subject to the Agent’s rights set
forth in this Paragraph [5(a)] and Paragraph [5(r)] below, the Agent agrees
that it will not foreclose its liens against the Estate’s real property assets

(V) Granting Related Relief [Docket No. 346] (as amended, extended, supplemented, or otherwise modified

from time to time).
“Liquidating Order” shall mean the Court’s Interim Order (1) Authorizing Chapter 7 Trustee to (A) Liquidate

and Protect Estate Assets, (B) Use Cash Collateral and Grant Adequate Protection, and (C) Continue Cash
Management System, and (I1) Granting Related Relief [Docket No. 629] (as amended, extended, supplemented,
or otherwise modified from time to time).

US 6412123
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and other residual assets not specifically identified herein; provided,
however, that (i) the Trustee sells such assets on a date that is on or prior
to 180 days after June 5, 2019 or such later date as may be agreed to in
writing by the Agent and filed in a notice on the docket of the Cases, and
(i) the proceeds of such sale by the Trustee shall remain in the Estate to
be used in accordance with the Estimate (as defined below).

Subject to the availability of adequate Estate funds, funding provided by
the Agent, or third-party litigation funding, the Trustee will prosecute the
claims and causes of action asserted by Debtor Rockdale Blackhawk, LLC
d/b/a Little River Healthcare against BCBS of Texas in the proceedings
styled as Case No. 01-18-0001-0136 pending before the American
Arbitration Association (the “BCBS Arbitration Claims”), and any other
claims and causes of action of the Debtors or the Estate against BCBS (all
such claims and causes of action, including the BCBS Arbitration Claims,
the “BCBS Claims”), and the Trustee, in his reasonable discretion, may
pursue legal action and claims and causes of action in the following
matters and against the following parties, as applicable:

Q) the Debtors’ directors and officers (the “D&O Claims”);

(i)  claims and causes of action arising under chapter5 of the
Bankruptcy Code (the “Avoidance Actions”);

(iii) ~ Huron Consulting Group, Inc., Health Management Partners, LLC,
and H2C Analytics, LLC; and

(iv)  any other Estate claims and causes of action.

An estimate of agreed cash use (the “Estimate”) agreeable to the Agent
and the Trustee in writing shall be established for matters related to the
Estate for the use of all cash of the Estate, both Cash Collateral (as defined
in the Liquidating Order) of the Agent and other available cash, for
(i) pursuit of legal actions outlined in Paragraph [5(b)], and (ii) payment of
reasonable and allowed chapter 7 administrative expense claims to
complete all other matters the Trustee is engaged in related to the wind-
down of the Estate, including the payment in the ordinary course of
business of fees and expenses of professionals and other persons that the
Trustee chooses to retain, including but not limited to the following:

0] an accountant;
(i) Ryan Downton and the Law Offices of Ryan Downton;
(i)  Sean McKenna;

(iv)  EPIQ Bankruptcy Solutions (claims servicing and noticing agent);

Page 5
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(V) Graves Dougherty Hearon & Moody, P.C.;
(vi)  HSSK, LLC;

(vii)  Duane Morris LLP;

(viii) Tony Fay & Associates; and

(ix)  AlixPartners, LLC.

The Estimate may be revised by written consent of the Agent and the
Trustee to account for new developments or other reasons as the Parties
may determine. Except as otherwise provided herein, for each [bi-
weekly/monthly]® period set forth in the Estimate, the actual
disbursements made by the Trustee during such period shall not in any
event exceed the aggregate amount of the disbursements estimated to be
made during such period by more than [e] percent ([0]%).6
Notwithstanding the foregoing, it shall not be a breach of this Settlement if
the Trustee pays vendors or Estate professionals amounts in excess of the
Estimate if the aggregate amounts paid in excess of the Estimate do not
exceed $200,000. The Estimate will include the Trustee’s use of Cash
Collateral arising from net proceeds of the Debtors’ accounts receivable
and real property in the amount of $500,000, up to $250,000 of which
shall be reserved and used, if and as necessary, for the Trustee’s payment
on behalf of the Estate of claims against the Estate arising under
section 503(b)(8), as set forth in the Liquidating Order and the Order
Converting Chapter 11 Cases to Chapter 7 [Docket No. 547] and, to the
extent such $250,000 is not necessary for the payment of claims against
the Estate arising under section 503(b)(8), the balance of such amount may
be used to pay other expenses in the Estimate. The Estimate will include
the use of all other Estate funds as well as funds that may be provided by
the Agent or third-party litigation funding. The Estimate shall be a limit
on the Agent’s consent to use of its Cash Collateral by the Trustee and the
Estate, but shall not be interpreted as any other limit on payment of
chapter 7 administrative expense claims to any particular person or
categories of persons, and serves as a guideline to monitor the availability
of Estate funds for use in pursuing the claims described in
Paragraph [5(b)] above. The Estimate shall include allowance for the
payment of quarterly fees payable to the Office of the United States
Trustee (the “U.S. Trustee”) pursuant to 28 U.SC. 8 1930 (the “UST
Quarterly Fees”).

Except as expressly provided herein, the Agent shall retain all of its liens,
whether in existence as of the Petition Date [(as defined in the Motion)],

[NTD: to be determined]
®  [NTD: to be determined]

US 6412123
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granted by the Court pursuant to the Final Financing Order or the
Liquidating Order, or granted under the under the Loan Documents, the
Pre-Petition Claim Documents, DIP Facility Documents, or otherwise, but
consents to the following carve-outs (collectively, the “Settlement Carve-
Out”) of asset proceeds (after payment of the applicable statutory
commission payable to the Trustee calculated pursuant to section 326 of
the Bankruptcy Code (the “Trustee Fee™)) for use by the Trustee first for
payments contemplated under the Estimate and, following payment in full
of such payments, then subsequently to payment of other administrative
expense claims and general unsecured claims in accordance with
Bankruptcy Code § 726:

Q) Previously agreed-upon funds of $180,000.00 shall remain free and
clear of the Agent’s and the Lenders’ liens to the extent set forth in
(A) the Order Granting Chapter 7 Trustee’s Motion for Authority
to Sell Property of the Estate Free and Clear of All Interests
Pursuant to 11 U.S.C. 88363(b) and 363(f) and to Authorize
Apportionment of All Proceeds and Distribution of Portion of the
Proceeds [Docket No. 703], (B) the Order Granting Chapter 7
Trustee’s Motion for Authority to Sell Property of the Estate Free
and Clear of All Interests Pursuant to 11 U.S.C. §8363(b) and
363(f), to Assume and Assign a Software Licensing Agreement, and
to Authorize Apportionment of All Proceeds and Distribution of
Portion of Proceeds [Docket No. 708], and (C) the Order Granting
Chapter 7 Trustee’s Motion for Authority to Sell Property of the
Estate Free and Clear of All Interests Pursuant to
11 U.S.C. 88363(b) and 363(f) and to Authorize Apportionment of
All Proceeds and Distribution of Portion of the Proceeds and
Rejection of Lease of Real Property Associated with Purchased
Personal Property [Docket No. 759]. Additionally, the Estate will
receive $120,000.00 from the sale of the Estate’s real property
located in Rockdale, Texas (old HEB building) free and clear of
the Agent’s liens, subject to Paragraph [5(r)] below.

(i)  Cash proceeds of $220,000.00 from the auction of medical
equipment to be conducted by Centurion Services, with these
proceeds being used first for medical records disposition and then
being used for other chapter 7 administrative expense claims.

(iii) ~ The first $500,000.00 in net proceeds (after payment of the Trustee
Fee, the Estate’s counsel’s fees, and expenses and reimbursement
to the Agent of all costs paid by the Agent or paid using Cash
Collateral, directly related to recovery on the D&O Claims)
received by the Estate from recoveries on D&O Claims shall be
free and clear of the Agent’s liens, subject to Paragraph [5(r)]
below. Thereafter, 60% of the net proceeds recovered from D&O
Claims (after payment of the Trustee Fee, the Estate’s counsel’s
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fees, and expenses and reimbursement to the Agent of all costs
paid by the Agent or paid using Cash Collateral, directly related to
recovery on the D&O Claims) shall be subject to the Settlement
Carve-Out.

The first $500,000.00 in net proceeds (after payment of the Trustee
Fee, the Estate’s counsel’s fees, and expenses and reimbursement
to the Agent of all costs paid by the Agent or paid using Cash
Collateral, directly related to recovery on the Avoidance Actions)
received by the Estate from Avoidance Actions shall be free and
clear of Monroe’s liens, subject to Paragraph [5(r)] below.
Thereafter, 60% of the net proceeds received by the Estate from
recoveries on Avoidance Actions (after payment of the Trustee
Fee, the Estate’s counsel’s fees, and expenses and reimbursement
to the Agent of all costs paid by the Agent or paid using Cash
Collateral, directly related to recovery on the Avoidance Actions)
shall be subject to the Settlement Carve-Out.

(A) the first $125,000.00 in net proceeds (after payment of the
Trustee Fee, the Estate’s counsel’s fees, and expenses and
reimbursement to the Agent of all costs, paid by the Agent or paid
using Cash Collateral, directly related to recovery on the Estate’s
claims and causes of action against Little River Healthcare —
Meridian Surgery Center LLC (“Meridian”, and such claims and
causes of action, the “Meridian Claims”)) received by the Estate
from the Meridian Claims; (B)the first $125,000.00 in net
proceeds (after payment of the Trustee Fee, the Estate’s counsel’s
fees, and expenses and reimbursement to the Agent of all costs,
paid by the Agent or paid using Cash Collateral, directly related to
recovery on claims and causes of action against Medicare (the
“Medicare Claims™)) received by the Estate from the Medicare
Claims, and (C)the first $125,000.00 in net proceeds (after
payment of the Trustee Fee, the Estate’s counsel’s fees, and
expenses and reimbursement to the Agent of all costs, paid by the
Agent or paid using Cash Collateral, directly related to recovering
other claims against payors, other than the BCBS Claims (the
“Payor Claims”)) received by the Estate from the Payor Claims
shall be free and clear of Monroe’s liens, subject to subject to
Paragraph [5(r)] below. Thereafter, 20% of the net proceeds
received by the Estate from the Meridian Claims, the Medicare
Claims, and the Payor Claims (after payment of the Trustee Fee
and reimbursement to the Agent of all costs paid by the Agent or
paid using Cash Collateral collateral directly related to recovering
the Meridian Claims, the Medicare Claims, and the Payor Claims)
shall be subject to the Settlement Carve-Out.
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()] Any determination of whether costs of the Agent in Paragraph [5(e)(i)-V)]
above are directly related to recovery of an asset for purposes of
determining the Settlement Carve-Out as described herein shall be made
on a good-faith estimated basis by the Agent.

(9) Should the Estate through pursuit of the BCBS Claims receive Net BCBS
Proceeds (as defined below) sufficient to satisfy in full all of the Agent’s
and the Lenders’ claims against the Debtors and the Estate (the “Lenders’
Claims™),” the 40% portion of net proceeds the Agent earns from D&O
Claims and Avoidance Actions and the 80% of Other Litigation Claims®
will be shared by the Parties based on the percentages identified in the
table attached as Exhibit [1] rather than the applicable percentages
identified above (for the avoidance of doubt, the terms of such Exhibit
shall be given effect as if fully set forth herein) (i.e., the Agent will
consent to leaving its 40% share of net proceeds from D&O Claims and
Avoidance Actions and 80% of Other Litigation Claims until such time as
the BCBS Claims are completed).

(h)  The Agent and the Trustee will consent to the Trustee pursuing the BCBS
Claims on behalf of the Estate. Any settlement offer related to the BCBS
Claims (a “BCBS Settlement Offer”) received by the Trustee shall be
disclosed to the Agent. Should the Agent reject a BCBS Settlement Offer
the Trustee deems acceptable, the Trustee shall provide the Agent with
ten (10) days’ notice of his intent to file a motion under Bankruptcy
Rule 9019 with respect to such BCBS Settlement Offer. During such 10-
day notice period, the Agent shall have the option to elect (the “BCBS
Claims Auction Election”) that (i) the motion to approve such BCBS
Settlement Offer not be filed and (ii) the Trustee will conduct an auction
process for the sale of the BCBS Claims under section 363 of the
Bankruptcy Code (the “BCBS Claims Auction”), including all rights,
contracts, engagement agreements, privileges, work product, information,
and records relating to same, in each case as determined by the Agent, on
an expedited basis with an auction being held with notice of the auction to

The Agent and the Trustee acknowledge and agree that (a) there are binding stipulations and findings as to the
Lenders’ Claims set forth in the Final Financing Order, (b) the Lenders’ Claims also include such other amounts
including professional fees to the fullest extent permitted by the under the Loan Documents, the Pre-Petition
Claim Documents, the DIP Facility Documents, the Final Financing Order, the Liquidating Order, any other
orders of the Court, and applicable law, and (c) the Lenders’ Claims will continue to increase with the passage
of time.

“Other Litigation Claims” as used herein shall mean litigation claims and causes of action of the Estate but
expressly excluding (a) the BCBS Claims, (b) D&O Claims, (¢) Avoidance Actions, (d) claims against Huron
Consulting Group, Inc., (e) claims against Health Management Partners, LLC (f) claims against H2C Analytics,
LLC, (g) Meridian Claims, (h) Medicare Claims, and (i) assets or proceeds arising from asset receipts,
collections, transfers, sales, abandonment, or disposition of any type including, without limitation, being or
from accounts, chattel paper, contracts, commercial tort claims, equipment, inventory, intangibles, fixtures, or
real estate.
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the case electronic service list (not the master service list or entire case
mailing matrix) within ten (10) days of such BCBS Claims Auction
Election at which the Agent may credit bid with the intent of acquiring and
continuing pursuit of the BCBS Claims. The pleadings (including without
limitation, the Motion) seeking approval of the Settlement shall be deemed
a motion to sell such BCBS Claims pursuant to section 363 of the
Bankruptcy Code and such related assets per the expedited BCBS Claims
Auction procedure above. The Trustee may obtain an expedited hearing
within two (2) business days after such BCBS Claims Auction for the
Court to consider entry of a sale order in form and substance acceptable to
the Agent transferring the BCBS Claims and such related assets to the
Agent (or other prevailing bidder at the BCBS Claims Auction) free and
clear of claims and liens. In the event such BCBS Claims Auction
Election results from a rejection of a BCBS Settlement Offer deemed
acceptable to the Trustee, the Agent will credit bid at the BCBS Claims
Auction an amount greater than or equal to the BCBS Settlement Offer
received by the Trustee. In the event that the Agent’s credit bid is the
highest amount bid at the BCBS Claims Auction, the Trustee shall
consummate the sale of the BCBS Claims and such related assets to the
Agent which shall not affect, reduce, or impair in any way the scheduled
distributions to the Estate or Downton (as defined below) from any
recovery on the BCBS Claims as provided in any provision in this
Settlement. For the avoidance of doubt, the Agent shall not be required to
bid any cash as part of its credit bid for the BCBS Claims, and the Agent’s
credit bid shall receive credit and include any amount of expenses, the
Trustee Fee, and expenses, and any amount that may be shared per
Paragraph [5(j)] below based on an assumed adjudication of the BCBS
Claims. Except pursuant to the Trustee’s option set forth below in this
Paragraph [5(h)], the sale or other acquisition of the BCBS Claims by the
Agent by any means shall not affect, reduce, or impair in any way the
scheduled distributions to the Estate or Downton from any recovery on the
BCBS Claims as provided in Paragraph [5(j)] below or any other
provision in this Settlement. In the event the Agent acquires the BCBS
Claims, all proceeds from the recovery of the BCBS Claims (the “BCBS
Proceeds”) shall be held by the Agent in trust until such distributions to
the Estate and Downton are paid in full, which shall occur within thirty
(30) days after the Agent’s receipt of BCBS Proceeds. After the sale or
other acquisition of the BCBS Claims by the Agent, the Estate will have
the same information cooperation rights as the Agent. The obligations for
payment of Net BCBS Proceeds by the Agent to the Estate and Downton
shall be deemed absolute and survive the closing of the Cases upon
approval of this Settlement by the Court after notice and hearing. If
(i) Duane Morris LLP, as special counsel to the Debtors and the Estate,
recommends the acceptance of a settlement offer to the Estate, (ii) the
Trustee agrees with such recommendation and gives notice to the Agent of
his intention to obtain court approval as set forth above, (iii) the Agent
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makes a BCBS Claims Auction Election to require a BCBS Claims
Auction and 363 sale to be conducted by the Trustee, (iv) the Agent credit
bids on the BCBS Claims as set forth above, and (v) is the prevailing
bidder at the BCBS Claims Auction, then the Trustee shall have the ability
to pursue either of two options described herein. The Trustee may elect to
notify required parties in writing within five (5) business days of the
Agent’s acquisition of the BCBS Claims either that (x) the sale or other
acquisition of the BCBS Claims by the Agent will not affect, reduce, or
impair in any way the scheduled distributions to the Estate or Downton
from the Net BCBS Claims as provided in Paragraph [5(j)] below or any
other provision in this Settlement, or (y) the Estate shall be paid from the
first Net BCBS Proceeds received by the Agent the amount that the Estate
would have been entitled to in accordance with Paragraph [5(j)] below if
such rejected BCBS Settlement Offer had been consummated. In such
circumstance, the Estate shall forego and not be paid any amounts the
Estate would have been entitled to receive in accordance with
Paragraph [5(j)] below that are on account of recoveries in excess of the
amount of such rejected BCBS Settlement Offer. If the Trustee does not
make such election within such five (5) business days of the Agent’s
acquiring the BCBS Claims, then the Agent shall choose within five (5)
business days of the deadline for the Trustee to make such election
whether [Paragraph 5(h)(x) or Paragraph 5(h)(y)] above applies.

The Trustee and his counsel shall reasonably cooperate to assist the Agent
with obtaining information regarding the BCBS Claims, including the
ability to reasonably observe proceedings and obtain discovery and
communications. The Agent acknowledges that Duane Morris LLP is
special counsel for the Estate only and does not represent the Agent. The
Agent stipulates that Duane Morris LLP does not owe any duties to the
Agent in its representation of the Estate.

The Agent and the Trustee consent to revenue sharing on Net BCBS
Proceeds that may become available from settlement or adjudication of the
BCBS Claims. As used in this Order, “Net BCBS Proceeds” shall mean
the BCBS Proceeds less: (i) payment of the Trustee Fee, (ii) payment of
the Estate’s counsel’s fees directly related to the BCBS Claims, and
(iii) reimbursement of all of the Agent’s Cash Collateral and monies
expended for any fees and expenses incurred in the pursuit of the BCBS
Claims and the Cases. Net BCBS Proceeds shall be made available to the
Estate for distribution after payment of the amounts in subsections (i)-(iii)
of the preceding sentence. A portion of such Net BCBS Proceeds
available for distribution will be shared with the Estate in the percentages
set forth in the table attached as Exhibit [2] (for the avoidance of doubt,
the terms and the applicable percentages of such Exhibit shall be given
effect as if fully set forth herein).
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(k) In addition to the Net BCBS Proceeds shared with the Estate in
accordance with Paragraph [5(j)] above, a portion of Net BCBS Proceeds
will be paid by the Estate to Ryan Downton and the Law Offices of Ryan
Downton (collectively, “Downton”) in accordance with the engagement
letter attached as Exhibit C to the Application for Retention of Ryan
Downton and the Law Office of Ryan Downton as Counsel and Consultant
for the Estate Pursuant to 11 U.S.C. 8327(e) [Docket No. 792] that was
approved by the Order Granting Retention of Ryan Downton and the Law
Offices of Ryan Downton as Counsel for the Estate Pursuant to
11 U.S.C. 8327(e) [Docket No.887]. The remainder of Net BCBS
Proceeds shall be paid to the Agent.’

() The Trustee stipulates and agrees that all funds recovered from the BCBS
Claims up to the amount of the Lenders’ Claims (including principal,
interest, fees, costs, etc.) are the Agent’s Cash Collateral, subject to the
distribution to the Estate set forth in Paragraph [5(j)] above, which is
contemplated to apply unless there has been a dismissal of the Cases, in
which case Paragraph [5(r)] shall apply. All BCBS Proceeds will be paid
to the Estate, and after payment of the Trustee Fee, BCBS Claims
expenses then due, and reimbursement of fees and expenses of the Agent
in connection with the BCBS Claims and the Cases, the Trustee will make
distributions to the Agent and Downton as provided in Paragraph [5(j)]
and Paragraph [5(k)]. The Trustee will deposit such funds in a separate
account and provide the Agent reconciliation reports with each
distribution showing how such distribution has been calculated under this
Settlement. If such reconciliation cannot be reasonably calculated in a
manner for the Estate to make timely distributions, either of the Parties
may seek to have the Court determine the appropriate amount of the
distribution to effectuate this Settlement. Subject to the distribution to the
Estate set forth in Paragraph [5(j)], and Paragraph [5(r)], and after
payment in full of all of the Lenders’ Claims, the Estate’s share of such
recovered funds in accordance with the table on Exhibit [2] will be
deemed property of the Estate free and clear of the Agent’s liens, and will
be available to pay creditors of the Estate in accordance with the priorities
set forth in the Bankruptcy Code. All distributions to the Agent or on its
behalf, under Paragraph [5(j)] or otherwise in this Settlement, shall be
credited to the Lenders’ Claims until the Lenders’ Claims are satisfied in
full, and any additional amounts from any of the sharing provisions or
other terms herein shall be retained by the Agent. All distributions to the
Agent under Paragraph [5(j)] shall be paid within thirty (30) days of the
Estate’s receipt of BCBS Proceeds without further order or action of the
Court. Except as otherwise provided in this Settlement, all distributions
under Paragraph [5(j)] and this Paragraph [5(1)] or otherwise shall be

°  Downton shall be paid from Estate cash subject to the Estimate in Paragraph [5(c)] above for amounts owed as

his hourly fees that are unrelated to his contingent fee payment calculated based upon Net BCBS Proceeds.
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subject to the Trustee Fee, which will be deducted and held by the Estate
prior to the distribution. The Agent and Downton shall each be liable for
any of their respective taxes on distributions that either receive under this
Settlement or through other distributions or payments by the Estate.

The Agent consents to fund from its Cash Collateral all expenses tied to
the BCBS Claims until the BCBS Claims are completed. In addition to
the fund transfer set forth in Paragraph [5(0)] below, and as further
described in Paragraph [5(p)] below, the Agent guarantees up to
$1 million of the timely payment of fees and expenses due that are related
to the BCBS Arbitration Claims, including but not limited to, Duane
Morris LLP’s fees and expenses, Downton’s fees and expenses, and costs
payable to the American Arbitration Association, provided that the Estate
first exhausts all funds other than a reserve of $250,000 available for
payments of such fees and expenses and that the Trustee has in good faith
used his best efforts to promptly liquidate assets of the Estate into cash
that can fund such expenses. In that event, the Trustee will provide to the
Agent the unpaid invoices that are due and the Agent will pay sufficient
funds to the Estate so such invoices can be promptly paid by the Trustee.
The Trustee shall have the option of engaging a litigation financing firm in
his discretion to fund fees and expenses related to the pursuit of BCBS
Claims other than the BCBS Arbitration Claims on behalf of the Estate
subject to the consent of the Agent, not to be unreasonably withheld, and
provided that the Lenders’ Claim is adequately protected in connection
with same.

The Agent consents to leaving all Cash Collateral generated through
collection activities other than the BCBS Claims in the Estate until such
time as the BCBS Claims are completed to be used in accordance with the
Estimate. The Trustee agrees to use his best efforts to distribute all Net
BCBS Proceeds and any other Cash Collateral due to the Agent within
thirty (30) days of receipt of any BCBS Proceeds, and in the event of any
dispute, the Agent shall have the right to seek payment of such Net BCBS
Proceeds and any other Cash Collateral due to the Agent via a motion filed
with the Court and set for hearing on an expedited basis.

The Agent shall transfer to the Estate the sum of $800,000 of the
$1,670,000 distribution (the “Distribution”) made by the Trustee to the
Agent upon agreement among the Agent and the Trustee on the terms of
the Estimate, which funds shall remain available for payment of estimated
and agreed chapter 7 administrative expense claims, including expenses
related to BCBS Claims. The Trustee may direct the Agent to deposit
some or all of the $800,000 in the escrow account of Duane Morris LLP to
be used for payment of current and future fees and expenses related to the
BCBS Arbitration Claims. Use of such funds for payment of expenses,
distributions back to the Agent or otherwise will not be subject to the
Trustee Fee. After payment of any legal expenses incurred by the Agent in
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the BCBS Claims, the Agent will transfer any remaining funds from the
Distribution to the Estate for the same purposes as stated above. Subject
to the Estimate, the Agent consents to the payment of all agreed chapter 7
fees and expenses, and superior tax liens, in each of the Cases, including
Trustee Fees and Trustee expenses, UST Quarterly Fees, and tax liens, and
consents to the immediate distribution to the Agent of all remaining Cash
Collateral in such Estate, in the Trustee’s reasonable discretion, including
but not limited to the following cases: Cantera Way Ventures, LLC,
King’s Daughters Pharmacy, LLC, Timberlands Healthcare, LLC. Upon
receiving such distributions, the Agent agrees to make available such
funds for payment of BCBS Claims’ fees and expenses if such BCBS
Claims have not be fully resolved and agrees to promptly deposit such
funds with Duane Morris LLP for future payment of BCBS Claims’ fees
and expenses.

The Agent agrees to provide the Estate with additional capital as needed
for legal, expert witness, and key employee expenses related to pursuit of
the BCBS Arbitration Claims as a loan to the Estate with all protections
available under section 364 of the Bankruptcy Code (subject to any carve-
outs agreed upon in writing by the Agent). Such funds shall be made
available upon depletion of cash on hand under control of the Trustee
other than a reserve of $250,000. Funds to be provided under this
provision by the Agent shall be limited to the $1 million set forth in
Paragraph [5(m)] above. The Agent shall have the option to consent to
additional funding up to $10 million if requested by the Trustee. For the
avoidance of doubt, the Trustee shall exhaust all cash on hand and
immediately anticipated cash collections other than a reserve of $250,000
before requesting funds under this provision from the Agent. The Trustee
must also demonstrate that liquidation of any assets of the Estate is not
being unduly delayed before requesting additional funds from the Agent.
Any funds advanced under these conditions by the Agent shall be the first
funds repaid in any distribution by the Agent. The Agent shall also earn
[12]% interest, a 2% commitment fee on such [$1 million] plus any
increase to such principal amount, and a 2% exit fee upon repayment of
such loans with such interest and fees to be paid to the Agent immediately
upon attaining full recovery of all principal, interest, fees, expenses and
royalties due from the Estate.

Court approval shall be required to approve any settlement of legal matters
outlined in Paragraph [5(b)(i)-(iii)] above.

The Trustee and the Agent agree not to attempt to dismiss any of the Cases
without Court approval, provided that the Trustee may not seek to
abandon or dismiss any of the BCBS Claims without the Agent’s consent.
The Trustee shall retain the right to abandon other assets of the Estate
other than the BCBS Claims that are of inconsequential value or
burdensome to the Estate, provided that the Agent shall have the option to
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elect to have the Trustee conduct a sale process for the sale of such assets
pursuant to section 363 of the Bankruptcy Code in which the Agent shall
have the option to credit bid prior to any such abandonment. The Trustee
reserves the right to file a no-asset report in any Case and permit that Case
to be administratively closed if the Trustee believes that such Estate holds
no assets or assets of inconsequential value, and also retains the right to
file a motion to reopen any closed Case if facts warranted the reopening of
a Case. In the event that (i) the Trustee breaches or otherwise defaults
under this Settlement, and the Agent provides notice of such breach or
default with a 10-day opportunity for the Trustee to cure such breach or
default or to obtain from the Court an order that no breach or default in
fact occurred (including any use of Cash Collateral that has not been
agreed upon with the Agent), or (ii) any of the Cases are dismissed, the
Trustee and the Estate shall forfeit all rights to distributions or otherwise
under this Settlement and any and all Settlement Carve-Outs described
herein shall not include payment of any claims of the Estate with the sole
exception of chapter 7 administrative expense claims paid or incurred in
compliance with this Settlement prior to breach or, solely if the Agent has
consented to a dismissal, the date of dismissal. Further, in the event of
any dismissal of any of the Cases by the Trustee, and notwithstanding any
other terms herein (i) there shall be no carve-outs (including but not
limited to the Settlement Carve-Outs) except chapter 7 administrative
expense claims as set forth in the prior sentence and expressly set forth in
writing in such dismissal order, (ii) the Settlement Carve-Out or other
carve-out provided for herein that is not expressly set forth in writing in
such dismissal order shall be null and void ab initio, (iii)all rights,
protections and remedies of the Agent under the Loan Documents, the Pre-
Petition Claim Documents, the DIP Facility Documents, this Settlement,
orders of the Court, and applicable law shall be preserved and continue
following such dismissal of the Cases, and the Agent shall have the option
exercised upon notice to the Trustee prior to such dismissal for the Trustee
to conduct a process to sell assets of the Estate pursuant to section 363 of
the Bankruptcy Code as designated by the Agent (which could be up to all
assets of the Estate less only chapter 7 administrative expense claims paid
or payable through the date of any breach or, solely if the Agent has
consented to a dismissal, the date of dismissal) in exchange for a credit to
the Lenders’ Claims in an amount to be determined, and (iv) the security
interests and liens of the Agent and the Lenders shall be reinstated as to
any and all property of the Estate held free and clear with the same priority
as such security interests and liens had prior to such property becoming
free and clear, and all cash held by the Trustee and the Estate, except for
allowed chapter 7 administrative expense claims, carve-outs as set forth in
the prior sentence and expressly set forth in writing in such dismissal
order, shall be paid to the Agent prior to such dismissal becoming
effective. In the event of the abandonment of any assets of the Estate by
the Trustee, the Agent shall have the option exercised upon notice to the
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Trustee prior to acquire any such abandoned assets of the Estate in
exchange for a credit to the Lenders’ Claims as determined by the Agent.

LIQUIDATING ORDER

6. Effective as of the entry of this Order, the Liquidating Order is hereby approved,
and the Court grants the relief therein on a final basis. All modifications and/or amendments to
the Liquidating Order made by or pursuant to this Order in Paragraphs [7]-[8] below or
otherwise shall be effective on a go-forward basis as of the entry of this Order. Such
modifications and/or amendments shall not affect the terms of the Liquidating Order as in effect
at any time prior to entry of this Order, and the terms of the Liquidating Order then in effect shall
remain applicable to any period prior to entry of this Order. Except as modified by paragraphs 6
through 8 above, the Liquidating Order shall remain in full force and effect.

7. Effective as of the entry of this Order, the Liquidating Order shall be amended
and restated such that the following paragraphs of the Liquidating Order shall read in full as
follows:

@ Paragraph 6:

The Trustee is hereby authorized, pursuant to Bankruptcy Code 88 105
and 363, to incur and pay, subject to the terms of this Liquidating Order
and the Liquidating Expenses (as defined in the Motion), consistent with
the Estimate (as defined in the Order (I) Authorizing Chapter 7 Trustee to
(A) Enter Into and Perform Under Settlement Pursuant to
11 U.S.C. 8105(a) and Bankruptcy Rule 9019, (B) Use Cash Collateral
and Grant Adequate Protection, (C) Obtain Post-Petition Financing on a
Secured, Superpriority Basis, and (D) Sell Estate Property Free and Clear
of All Interests Pursuant to 11 U.S.C. 363(b) and 363(f), (II) Approving
Sale Procedures, and (Ill) Granting Related Relief (the “Settlement
Order”) and the Settlement Order (any payment so authorized, an “Agreed

Payment”).
(b) Paragraph 25:

Except as otherwise provided in the Settlement Order, until such time as
the Lenders’ Pre-Petition Claim and the DIP Obligations shall have been
indefeasibly paid and satisfied in full in accordance with the terms of the
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Pre-Petition Claim Documents and the DIP Facility Documents, the
Trustee shall not be authorized to obtain credit secured by a lien or
security interest in the Collateral or the DIP Collateral, other than the DIP
Facility, without the prior written consent of the Agent, for itself and for
and on behalf of the Lenders, or by order of the Court upon reasonable
notice.

(c) Paragraph 35:

Except as otherwise provided in the Settlement Order, as set forth in the
Final Financing Order, no priority claims shall be allowed that are or will
be prior to or on parity with the secured claims of the Agent and the
Lenders against the Debtors and their estates arising under this Liquidating
Order.

(d) Paragraph 43:

The Agent’s consent and the Trustee’s authority to use Cash Collateral,
subject to the limitations above, shall be effective upon entry of this
Liquidating Order to and including the earlier of. (a) notice of the
occurrence of a Post-Petition Default, and (b) the occurrence of a default
by the Trustee under the Settlement Order pursuant to the terms thereof, at
which time all of the Trustee’s authority to use Cash Collateral on behalf
of the Debtors’ chapter 7 estates and this Liquidating Order shall
terminate, unless extended by written agreement of the Trustee and the
Agent, a copy of which agreement shall be promptly filed with this Court
by the Trustee (the “Expiration Date”).

8. Furthermore, the Liquidating Order shall be amended and restated such that
Paragraphs 11 and 34 of the Liquidating Order shall be deleted in their entirety and shall be void
ab initio effective on a go-forward basis as of the entry of this Order. Such deletion shall not
affect the effectiveness of such terms of the Liquidating Order as in effect at any time prior to
entry of this Order, and the terms of the Liquidating Order then in effect shall remain applicable
to any period prior to entry of this Order.

APPROVAL OF AUCTION PROCEDURES

9. The Motion constitutes a motion to sell all property of the Estate free and clear of

claims, liens, and interests pursuant to section 363(b) and 363(f) of the Bankruptcy Code.
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The auction procedures set forth in Paragraph [5(h)] for the BCBS Claims

Auction are hereby approved in their entirety and the Trustee is authorized and directed, upon the

a BCBS Claims Auction Election, to conduct such BCBS Claims Auction, to act in accordance

with the Settlement, and implement the terms thereof and hereof. The Motion constitutes a

motion for emergency or expedited hearing, as applicable, to approve any sale contemplated

herein, and no other or further motion, pleading, or notice shall be required to obtain an

emergency hearing from the Court to consider same. Upon a BCBS Claims Auction Election,

the Trustee shall implement and carry out the following auction procedures consistent with the

terms of the Settlement:

US 6412123

(@)

(b)

(©)

(d)

Within one (1) calendar day following the date the Agent makes a BCBS
Claims Auction Election, the Trustee shall provide written notice of the
time and location of the BCBS Claims Auction, along with all other
information concerning the BCBS Claims Auction that the Trustee deems
appropriate and consistent with the Bankruptcy Code and the Bankruptcy
Rules, to the parties identified on the electronic service list in these Cases
(but not, for the avoidance of doubt, the master service list or the entire
case mailing matrix) and such other parties as the Trustee determines
advisable;

Within one (1) calendar day following the date the Agent makes a BCBS
Claims Auction Election, the Trustee shall contact the Court and obtain an
emergency hearing to be held within two (2) business days following the
BCBS Claims Auction to consider approval of the results of the BCBS
Claims Auction and entry of a sale order in form and substance acceptable
to the Agent transferring the BCBS Claims and related assets to the
prevailing bidder free and clear of claims, liens, and interests pursuant to
section 363 of the Bankruptcy Code, and shall serve the parties identified
in Paragraph [10(a)] with same;

Within one (1) business day following the BCBS Claims Auction, Agent
shall file a notice on the docket of the Court containing the proposed sale
order in form and substance acceptable to the Agent for the sale of the
BCBS Claims to the prevailing bidder at the BCBS Claims Auction, and
shall serve the parties identified in Paragraph [10(a)] with same; and

Within one (1) business day following the Court’s entry of the sale order

in form and substance acceptable to the Agent approving the sale of the
BCBS Claims to the prevailing bidder at the BCBS Claims Auction (or
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such time as may be extended by such prevailing bidder), the Trustee shall
take all measures as may be required by such prevailing bidder to
consummate the sale of the BCBS Claims.

11. Except as provided above, the Trustee shall not be required to provide any other
or further notice of the BCBS Claims Auction or the hearing to consider approval of the sale of
the BCBS Claims following the BCBS Claims Auction, and the Trustee’s compliance with the
notice procedures set forth above shall be deemed to be (i) appropriate and reasonably calculated
to provide all interested parties with timely and proper notice, (ii) in compliance with all
applicable requirements of the Bankruptcy Code, the Bankruptcy Rules, and the Local Court
Rules of the United States Bankruptcy Court for the Western District of Texas, and (iii) adequate
and sufficient under the circumstances of these Cases, and no other or further notice is required.
Notice of the Motion and the notice procedures set forth above provide a reasonable opportunity
for parties in interest and creditors in these Cases to object or be heard regarding the relief
requested in the Motion.

12.  The Trustee and the Agent shall reasonably agree to establish auction and/or sale
procedures to govern the sale of any and/or all assets of the Estate, as applicable, upon the
Trustee’s proposed abandonment of Estate assets or the dismissal of any of the Cases under
Paragraph [5(r)] prior to the date of such abandonment and/or dismissal, and the Trustee shall
implement the terms and carry out such auction and/or sale procedures with sufficient time and
notice to consummate any such sale prior to such abandonment and/or dismissal, as applicable.

13.  The Trustee is authorized to take all actions necessary to effectuate the BCBS
Claims Auction consistent herewith or to effectuate a sale of any and/or all assets of the Estate,
as applicable, upon the Trustee’s proposed abandonment of Estate assets or the dismissal of any

of the Cases under Paragraph [5(r)].
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14.  The Agent shall have the right to credit bid at the BCBS Claims Auction and at
any other auction or sale of any Estate property under this Order or otherwise. All of the Agent’s
and the Lenders’ rights to credit bid under this Order, the Final Financing Order, the Loan
Documents, the Pre-Petition Claim Documents, and the DIP Facility Documents or otherwise are
hereby approved or confirmed, as applicable.

DISTRIBUTION MECHANICS

15. In accordance with Paragraph [5(I) and (n)] of this Order, and subject to the
provisions governing any dispute as contemplated in Paragraph [5(n)], the Trustee shall make
distributions of Net BCBS Proceeds to the Agent and Downton, as applicable, in accordance
with the terms of the Settlement. The Trustee is hereby authorized to make any such distribution
and any and all other distributions of property of the Estate without the need to seek further
approval of the Court or to file any motion, notice, or other pleading with the Court or on the
Court’s docket.

LITIGATION FINANCING FROM THE AGENT

16.  The Trustee, on behalf of the Estate, is hereby authorized, pursuant to section 364
of the Bankruptcy Code, to obtain post-conversion loans, credit, and/or financing from the Agent
and the Lenders strictly in accordance with the terms of the Settlement and this Order, in an
amount not to exceed $10 million (the “Litigation Financing”), solely for the purposes set forth
herein and to fund the costs and expenses relating to the BCBS Arbitration Claims.

17.  The Agent, on behalf of itself and the Lenders, may provide such Litigation
Financing, subject to the terms of the Settlement and this Order and strictly for the purposes set
forth therein. The Trustee, on behalf of the Estate, is authorized to execute, deliver, and perform

under any credit documents, agreements, or other documentation as may be negotiated by the
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Parties as may be required by the Agent and the Lenders to document the terms of the Litigation
Financing, and the terms of such documentation are hereby approved in their entirety.

18.  The Agent, for itself and for and on behalf of the Lenders, is entitled to and is
hereby granted first-priority claims, priming liens in and security interests on all property of the
Estate and the protections of good-faith credit providers under sections 364(c)(1), (c)(2), and,
where applicable, (c)(3), 364(d)(1), and 364(e) of the Bankruptcy Code to secure the Litigation
Financing, senior to all other liens and security interests, including adequate protection and
replacement liens granted in these Cases, which priming liens and security interests shall secure
the Litigation Financing and all obligations thereunder (including, without limitation, principal
and any other extensions of credit, interest, fees, expenses, and any fees and expenses of the
Agent and the Lenders, however incurred) (the “Litigation Financing Liens”). The Litigation
Financing Liens securing the Litigation Financing are valid and automatically perfected first-
priority priming liens and security interests, and are granted in and attach to any and all property
of the Estate.

19.  The Agent, for itself and on behalf of the Lenders, is hereby granted superpriority
administrative claims and all other benefits and protections allowable under sections 364(c)(1),
507(b), and 503(b)(1) senior in priority to all other administrative claims against the Estate on
account of the Litigation Financing.

20. As adequate protection of the Agent’s and the Lenders’ interest in the property of
the Estate pursuant to the Litigation Financing Liens granted hereby and for the Trustee’s use of
such Litigation Financing (and only so long as a default under the applicable documents
governing the Litigation Financing has not occurred), the Trustee is authorized to use the funds

under the Litigation Financing strictly in accordance with the Estimate and the Settlement.
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21. The Agent’s and the Lenders’ consent to the Trustee’s use of and their agreement
to extend credit under the Litigation Financing extend only to amounts due under the Litigation
Financing and amounts actually incurred in accordance with the Estimate and the Settlement.

22.  This Order shall be sufficient and conclusive evidence of the priority, perfection,
attachment, and validity of all of the Litigation Financing Liens, and such Litigation Financing
Liens shall constitute valid, automatically perfected and unavoidable security interests and liens,
with the priorities granted and created herein, effective as of the date hereof, without the
necessity of creating, filing, recording, or serving any financing statements, mortgages, or other
documents that might otherwise be required under federal or state law in any jurisdiction or the
taking of any other action to validate or perfect the Litigation Financing Liens granted to the
Agent and the Lenders by this Order.

23.  The Trustee is hereby authorized and directed to perform all acts, take any action,
and execute and comply with the terms of any documentation

MISCELLANEOUS

24.  The terms and provisions of this Order and any actions taken pursuant hereto shall
survive entry of any order that may be entered in the Cases dismissing these Cases, except for the
Trustee’s authority to use Cash Collateral on behalf of the Estate (which shall immediately
terminate upon entry of such an order).

25.  Consistent with the Final Financing Order and the Liquidating Order, the Court
hereby expressly retains jurisdiction over all persons and entities, co-extensive with the powers
granted to the Court under the Bankruptcy Code, to enforce the terms of this Order and to
adjudicate any and all disputes in connection therewith by motion and without necessity of an

adversary proceeding.
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26.  Nothing in this Order or any consent for the Trustee’s use of Cash Collateral on
behalf of the Estate shall constitute a waiver by the Agent of any previous or other default,
breach, or other right under the Final Financing Order or the Liquidating Order.

27.  This Order shall be and hereby is binding upon the Trustee, the Estate, the
Debtors, all creditors of the Estate, and all other parties in interest in these Cases and their
respective successors and assigns, as applicable, for all purposes.

28.  The requirements of Bankruptcy Rule 6004(a) are waived.

29. Notwithstanding Bankruptcy Rules 4001(a)(3), 6004(h), and 6006, the terms and
conditions of this Order shall be immediately effective and enforceable upon entry of this Order.

30. Notwithstanding anything to the contrary in this Order and unless otherwise
agreed to in writing by the Agent, a condition precedent to the effectiveness of this Order and to
the agreements of the Agent, on behalf of itself and the Lenders, hereunder shall be that this
Order shall (i) have been entered on or before July 17, 2019 and (ii) not be subject to any further
motion and shall have become final and non-appealable and not subject stay or pending appeal
on or before July 31, 2019, and in the event this condition precedent is not satisfied, this Order
and the agreements of the Agent, on behalf of itself and the Lenders, hereunder shall be null and
void without further Order or action of this Court and the terms and provisions of the Liquidating
Order shall apply.

31.  The Court retains jurisdiction to hear and determine all matters arising from or

related to the implementation, interpretation, or enforcement of this Order.
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Agreed to and Accepted by:

TRUSTEE

By:
Name: James Studensky
Title: Chapter 7 Trustee for the Estates of the Debtors in the Above-Captioned Chapter 7 Cases

MONROE CAPITAL MANAGEMENT ADVISORS, LLC, as administrative agent

By:
Name:
Title:
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Exhibit 1

Potential Sharing Arrangement of Net Proceeds of
D&O Claims, Avoidance Actions, Payor Claims, and Other Litigation Claims

Net Proceeds Received Percent of Net
Above Lenders’ Claims Proceeds Payable to the Estate
$1,000,000 - $2,000,000 10%
$2,000,000 - $3,000,000 25%
$3,000,000 - $4,000,000 40%
$4,000,000 - $5,000,000 55%
$5,000,000 - $6,000,000 70%
$6,000,000 - $7,000,000 85%
$7,000,000 and above 100%
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Exhibit 2

Distribution of Net BCBS Proceeds®

Estate Share
Net BCBS Proceeds —
Settle Adjudicate
$0-$10,000,000 4.0% 7.5%
>$10MM & <$20MM 4.0% 7.5%
>$20MM & <$30MM 4.5% 7.0%
>$30MM & <$40MM 4.5% 7.0%
>$40MM & <$50MM 5.0% 8.0%
>$50MM & <$60MM 5.0% 8.0%
>$60MM to 100% Agent Recovery 8.5% 8.5%
100% Agent Recovery to 100%
Agent Recovery plus $10MM 50% 50%
100% Agent Recovery plus $10MM
to <$150MM 30.0% 30.0%
>$150MM & <$180MM 45.0% 45.0%
>$180MM & <$300MM 65.0% 65.0%
>$300MM 70.0% 70.0%

1 The percentages outlined in the table below are tied to the specific tier referenced and are cumulative. As an
example, should the Net BCBS Proceeds available for distribution in the event of adjudication be $10MM, the
Trustee would receive $750,000 (7.5% of $10MM). Should Net BCBS Proceeds available for distribution in
the event of adjudication be $20MM, the Trustee would receive $1.5MM (7.5% tied to the first $10MM, plus
7.5% tied to the next $10MM). Should Net BCBS Proceeds available for distribution be less than 100% of a
tier, the share tied to that tier would be proportional. As an example, should Net BCBS Proceeds available for
distribution in the event of adjudication be $25MM, the Trustee would receive $1.85MM (7.5% tied to the first
$10MM, plus 7.5% tied to the next $10MM, plus 7.0% tied to the next $5MM).
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Counsel to Debtor

Waller Lansden Dortch & Davis, LLP
Attn: Morris D. Weiss

100 Congress Avenue, Suite 1800
Austin, TX 78701

(via ECF/email)

morris.weiss@wallerlaw.com

Waller Lansden Dortch & Davis, LLP
Attn: Tyler N. Layne, Courtney K. Stone
511 Union Street, Suite 2700

Nashville, TN 37219

(via ECF/email)
tyler.layne@wallerlaw.com;
courtney.stone@wallerlaw.com

Counsel to the Official Committee of Unsecured
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Creditors

Norton Rose Fulbright US LLP

(Counsel to the Official Committee of Unsecured
Creditors)

Attn: Michael M. Parker, Ryan E. Manns

300 Convent Street, Suite 2100

San Antonio, TX 78205

(via ECF/email)
michael.parker@nortonrosefulbright.com;
ryan.manns@nortonrosefulbright.com

United States Trustee
Office of the U.S. Trustee
Attn: Shane P. Tobin

903 San Jacinto, Suite 230
Austin, TX 78701

(via ECF)

Chapter 7 Trustee
James Studensky
Chapter 7 Trustee
3912 W. Waco Drive
Woaco, Texas 76710

(via ECF)

Governmental Entities

Department of State Health Services

Attn: Marc Connelly, Assistant General Counsel
Office of General Counsel

1100 West 49" Street

Austin, TX 78756-3199

(via email)

robert.charrow@hhs.gov

Internal Revenue Service
Centralized Insolvency Office
PO Box 7346

Philadelphia, PA 19101-7346

Texas Attorney General's Office
Bankruptcy-Collections Division
300 W 15th Street
Austin, TX 78701

Texas Attorney General’s Office
Attn: J. Casey Roy

Assistant Attorney General
Bankruptcy & Collections Div.
PO Box 12548-MC 008

Austin, TX 78711-2548

(via ECF/email)

casey.roy@oag.texas.gov

Texas Comptroller Of Public Accounts
Revenue Accounting Division
Bankruptcy Section

PO Box 13528

Capital Station

Austin, TX 78711

(via email)

ptad.cpa@cpa.texas.gov
bankruptcy.section@cpa.texas.gov

Texas Comptroller Of Public Accounts
Revenue Accounting Division
Bankruptcy Section

Lyndon B. Johnson Office Building
111 East 17" Street

Austin, TX 78711

(via email)

ptad.cpa@cpa.texas.gov

Texas Health and Human Services Commission
Attn: J. Casey Roy

Assistant Attorney General

Bankruptcy & Collections Div.

PO Box 12548-MC 008

Austin, TX 78711-2548

(via ECF/email)

casey.roy@oag.texas.gov

Texas State Board of Pharmacy
William P. Hobby Building

333 Guadalupe Street, Suite 3-500
Austin, TX 78701

(via email)
rxlaw@pharmacy.texas.gov
www.Lisa.Wells@oharmacy.texas,gov.
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Texas Workforce Commission
Regulatory Integrity Division GE HFS, LLC
Collections & Civil Actions Dept. PO Box 414
101 East 15" Street, Room 556 W-490
Austin, TX 78778-0001 Milwaukee, W1 53201
(\_/ia email) (via email)
rid.bankruptcy@twc.state.tx.us shawn.grimm@ge.com
U.S. Department of Labor GE HFS, LLC
Office of the Chief Accountant 2 Bethesda Metro Center, Suite 600
200 Constitution Avenue N.W. Bethesda, MD 20814
Suite 400 (via email)
Washington, DC 20210 shawn.grimm@age.com
United States Attorney General General Electric Capital Corporation
Department of Justice PO Box 414
950 Pennsylvania Avenue, N.W. W-490
Washington, DC 20530 Milwaukee, W1 53201
(via email)
United States Attorney barbi.martin@ge.com
Civil Process Clerk
601 N.W. Loop 410, Suite 600 General Electric Capital Corporation
San Antonio, TX 78216 901 Main Ave
Norwalk, CT 06581
Secured Creditors (via email)
Amerisourcebergen Drug Corporation barbi.martin@ge.com
1300 Morris Drive
Chesterbrook, PA 19087 IBM Credit, LLC
(via email) _ One North Castle Drive
bmurphy@amerisourcebergen.com Armonk, NY 10504
) (via email)
Centennial Bank mjdube@ca.ibm.com
PO Box 2188
Lgbbock: TA 79408 Med One Capital Funding, LLC
(via email) and MB Financial Bank, N.A.
michael.crump@bankonch.com 10712 S. 1300 E
c ! Bank Sandy, UT 84094
entennial Ban (via email)
620 Chestnut Street info@medonegroup.com;
Conway, AR 72032 equipment@medonegroup.com
(via email)
michael.crump@bankonch.com Monroe Capital Management Advisors, LLC
_ N _ ) as Administrative Agent
Colonial Pacific Leasing Corporation 311 S Wacker Dr., Suite 6400
10 Riverview Drive Chicago, IL 60606
Danbury, CT 06810 (via email)
(via_ email) pgruszka@monroecap.com

barbi.martin@ge.com

Olympus America Inc.

Dell Financial Services L.L.C. 3500 Corporate Parkway
g/lall I§tc|)|p\—/552df-23 Center Valley, PA 18034
ne Dell Way (via email)
Round Rock, TX 78682 thomas.czarnecki@olympus.com
(via email)

charles simpson@dell.com
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Wells Fargo Bank, N.A.
F0005-055

800 Walnut St.

Des Moines, |A 50309
(via email)

ross.w.condit@wellsfargo.com

Wells Fargo Financial Leasing, Inc.
800 Walnut, 4th Floor

Mac M0005-044

Des Moines, 1A 50309

(via email)

ross.w.condit@wellsfargo.com

Wells Fargo Vendor Financial Service, LLC
PO Box 35701

Billings, MT 59107

(via email)

ross.w.condit@wellsfargo.com

Wells Fargo Vendor Financial Serv, LLC
800 Walnut Street

Des Moines, 1A 50309

(via email)

ross.w.condit@wellsfargo.com

Xerox Financial Services LLC
45 Glover Avenue

Norwalk, CT 06856

(via email)

vanessa.adams@xerox.com

30 Largest Unsecured Creditors
Alcon Laboratories, Inc.

Attn: Jason Chavez

PNC Bank\Lockbox

3714 Solutions Center

Chicago, IL 60677

(via email)

jason.chavez@alconlabs.com

Alixpartners Holdings, LLP
2000 Town Center, Suite 2400
Southfield, M1 48075

(via email)

ksundt@alixpartners.com

American Express 1017

Attn: Shraddha Bharatia, Claims
Admin 1105 Laurel Oak Rd. Suite 136
Voorhees, NJ 08043

(via email)

proofofclaim@becket-lee.com
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American Express 1017

c/o Zwicker & Associates, P.C.
Attn: Daniel Moken

100 Corporate Woods, Ste. 230
Rochester, NY 14623

American Realty Capital Healthcare Trust 11
Operations Healthcare Trust, Inc.

Attn: Ar/Jonathan Dedellis

38 Washington Square

Newport, Rl 02840-2946

(via email)

info@ar-global.com

Aramark Uniform Service Inc.
Attn: Mike Fadden, President
115 N First Street

Burbank, CA 91502

(via email)

m.fadden@uniform.aramark.com

Ascend Professional Consulting Inc.
Attn: Mark Swartz

1391 Calder Avenue Suite A
Beaumont, TX 77701

(via email)

mswartz@ascendplanning.com

Ascend Professional Consulting Inc.
c/o Morgan Law Firm

Attn: John S. Morgan

2175 North Street, Suite 101
Beaumont, TX 77701

(via email)

info@jsmorganlaw.com

BBL, LLC

Attn: Jim Church & Kevin Moore
dba BBL Construction Services LLC
302 Washington Ave Extension
Albany, NY 12203

(via email)

jchurch@bblinc.com; kmoore@bblinc.com

Central Texas Pathology Laboratory, P.A.
601 Hwy 6, Suite 111

Waco, TX 76710

(via email)

jwhite@Irhealthcare.com

Central Texas Urology
601 W Hwy 6 Suite 105
Waco, TX 76710

(via email)

mstory@Irhealthcare.com
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Cerner Corporation

Attn: Mark C Elkins
2800 Rockcreek Parkway
Kansas City, MO 64117
(via email)

melkins@cerner.com

Clinical Pathology Laboratories, Inc.
9200 Wall Street

Austin, TX 78754

(via email)

inquiries@cpllabs.com

Computer Programs And Systems, Inc.
Evident LLC

6600 Wall Street

Mobile, AL 36695

(via email)

sales@evident.com

DML Sleep Diagnostics, LLC
14603 Huebner Road
Building 2

San Antonio, TX 78230

Fujifilm Medical Systems 419
West Avenue, Building 7
Stamford, CT 06902-6300
(via email)

infomp@fujifilm.com

GA HC REIT Il Temple MOB, LLC
62781 Collection Center Drive
Chicago, IL 60693-0627

GE Healthcare #14456
500 W. Monroe Street
Chicago, IL 60661
(via email)

gehcwire@ge.com; cs-us@ge.com

GE Healthcare Financial Services
PO Box 641419

Pittsburgh, PA 15264-1419

(via email)

gehcwire@ge.com; cs-us@ge.com

GE Healthcare Financial Services
c/o Kutak Rock LLP

Attn: Lisa Peters

The Omaha Building

1650 Farnam Street

Omaha, NE 68102-2186

(via ECF/email)

lisa.peters@kutakrock.com

Grant Thornton LLP
Attn: Tiffany Harper
33562 Treasury Center
Chicago, IL 60694-3500

(via email)
tiffany.harper@us.gt.com

Hing-Sheung Eugene Fung, M.D., P.A.
Eugene Fung MD & Alison Fung
611 W Highway 6 Suite 101

Waco, TX 76710

Hing-Sheung Eugene Fung, M.D., P.A.
c/o Naman Howell Smith & Lee PLLC
Attn: Kerry Haliburton

400 Austin Ave Suite 800

Waco, TX 76701

(via ECF/email)

haliburton@namanhowell.com

Hologic Inc.

Attn: Cynthia Thiers
24506 Network Place
Chicago, IL 60673-1245
(via email)

cynthia.thiers@hologic.com

Jacobs Marketing, Inc.
17484 NW Freeway, Suite 276
Houston, TX 77040

Next Level Healthcare Consultants
47 South Wind Drive
Montgomery, TX 77356

(via email)

info@rogergjain.com

Next Level Healthcare Consultants
c/o Roger G. Jain & Associates, P.C
Attn: Roger Jain

9301 SW Freeway, Ste. 250
Houston, TX 77074

(via email)

info@rogergjain.com

Outreach Management Solutions, LLC
dba True Health Outreach

6170 Research Rd, Suite 211

Frisco, TX 75033

(via email)

cgrottenhaler@truehealthdiag.com
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Pharmerica Hospital Pharmacy
Services, LLC dba Luker Pharmacy
Attn: Bernard Richardson

1901 Campus Place

Louisville, KY 40299

(via email)

dluker@Ilukerrx.com;
bernard.richardson@pharmerica.com

Rev MD Partners, LLC
1111 Pasquinelli Drive
Suite 400

Westmont, IL 60559
(via email)

sales@revmdpartners.com

Sanofi Pasteur

Attn: John Healey

12458 Collections Center Drive
Chicago, IL 60693

(via email)

jill.bingham@sanofipasteur.com;

janet.voorhees@sanofipasteur.com;

john.healey@sanofi.com

Sci Solutions

720 Third Avenue
Suite 1000

Seattle, WA 98104
(via email)

ar@scisolutions.com

Shi International Corp
Attn: Chi Nguyen
290 Davidson Avenue
Somerset, NJ 08873
(via email)

chi nguyen@shi.com

Theracom, LLC

Bayer Women's Healthcare LLC
Attn: Claudia Friedman

3101 Gaylord Parkway

Mail Stop: 2N-C155

Frisco, TX 75034

(via email)

claudia.friedman@bayer.com

United Biologics, LLC dba
United Allergy Services 70 NE
Loop 410, Suite 600 San
Antonio, TX 78216 (via email)
hugh.spires@unitedallergy.com
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Official Committee of Unsecured Creditors
Computer Programs and Systems, Inc.

Attn: Matt J. Chambless

6600 Wall Street

Mobile, AL 36695

(via email)

matt.chambless@cpsi.com

Pharmerica

Attn: Berard Tomassetti
1901 Campus Place
Louisville, KY 40299
(via email)

btomassetti@pharmerica.com

True Health Diagnostics LLC
Attn: Chris Grottenthaler

6170 Research Road, Suite 211
Frisco, TX 75033

(via email)

cgrottenthaler@truehealthdiag.com

Patient Care Ombudsman

Mesch, Clark & Rothschild, PC.

(Patient Care Ombudsman)

Attn: Susan N. Goodman

259 N. Meyer Avenue

Tucson, AZ 85701-1090

(via ECF/email)

sgoodman@mecrazlaw.com; doesterle@mcrazlaw.com;
ecfbk@mcrazlaw.com

Parties Requesting Notice

Clark Hill Strasburger

(Counsel to Kelly Tjelmeland, M.D., KTMSC
Holdings, LLC, KTMSC Management, LLC, and
Meridian Surgery Center, LLC)

Attn: Duane J. Brescia

720 Brazos, Suite 700

Austin, TX 78701

(via ECF/email)

duane.brescia@clarkhillstraburger.com

Dykema Gossett, LLC

(Counsel to Salado Plaza, LLC)

Attn: Aaron M. Kaufman, Jane A. Gerber
1717 Main Street, Suite 4200

Dallas, TX 75201

(via email)

akaufman@dykema.com;
jgerber@dykeman.com
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Fishman Jackson Ronquillo PLLC
(Counsel to Cerner Health Services, Inc.)
Attn: Mark Ralston

13155 Noel Road, Suite 700

Dallas, TX 75240

(via ECF/email)

mralston@fjrpllc.com

Goodrich Postnikoff & Associates, LLP
(Counsel to ltxtend, LLC)

Attn: Kevin G. Herd

801 Cherry Street, Suite 1010

Unit 15

Fort Worth, TX 76102

(via ECF/email)
kherd@gpalaw.com

Gray Reed & McGraw LLP

(Counsel to Pharmerica Hospital Pharmacy Services,
LLC)

Attn: Jason S. Brookner, Attn: Amber M. Carson
1601 Elm Street, Suite 4600

Dallas, TX 75201

(via ECF/email)

jbrookner@grayreed.com; acarson@grayreed.com

Haley & Olson, P.C.

(Counsel to Bauer Brothers Investments, LLC)
Attn: Blake Rasner

100 N. Ritchie Road, Suite 200

Waco, TX 76712

(via ECF/email)

brasner@haleyolson.com

Haynes and Boone, LLP

(Counsel to GA HC Reit 1l Killeen Mob, LLC, GAHC
Reit Il Temple Mob, LLC)

Attn: Matthew T. Ferris

2323 Victory Avenue, Suite 700

Dallas, TX 75219

(via ECF/email)

matt.ferris@haynesboone.com

Hunton Andrews Kurth LLP

(Counsel to Boston Heart Diagnostics Corp.)
Attn: Gregory G. Hesse, Allison Jacobsen
1445 Ross Avenue, Suite 3700

Dallas, TX 75202-2799

(via ECF/email)

ghesse@hunton.com; ajacobsen@hunton.com;

Husch Blackwell LLP

(Counsel to Central Texas Urology GP)
Attn: Lynn H. Butler

111 Congress Avenue, Suite 1400
Austin, TX 78701

(via ECF/email)

lynn.butler@huschblackwell.com

IBM Corporation

Attn: Marie-Josee Dube
275 Viger East
Montreal, QC H2X 3R7
Canada

(via email)

mjdube@ca.ibm.com

J. Scott Douglass (pro se)
Attorney at Law

1811 Bering Dr., Suite 420
Houston, TX 77057

(via ECF/email)
jsd@aol.com

Kay D. Brock

(Counsel to Travis County)
P.O. Box 1748

Austin, TX 78767

(via ECF/email)

kay.brock@traviscountytx.gov

Linebarger Goggan Blair & Sampson, LLP
(Counsel to Bexar County)

Attn: Don Stecker

711 Navarro Street, Ste. 300

San Antonio, TX 78205

(via ECF/email)

sanantonio.bankruptcy@publicans.com

Linebarger Goggan Blair & Sampson, LLP
(Counsel to McLennan County & Limestone County)
Attn: Diane W. Sanders

P.O. Box 17428

Austin, TX 78760-7428

(via ECF/email)

austin.bankruptcy@publicans.com

Little River Medical Group
1700 Brazos Avenue
Rockdale, TX 76567-2517
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McCreary, Veselka, Bragg & Allen, P.C.

(Counsel to Bell TAD, et al. & County of Bastrop, TX)
Attn: Tara Leday

P.O. Box 1269

Round Rock, TX 78680

(via ECF/email)

tleday@mvbalaw.com

McGuire, Craddock & Strother, P.C.

(Counsel to BBL Construction Services, LLC)
Attn: J. Mark Chevalier

2501 N. Harwood, Suite 1800

Dallas, TX 75201

(via ECF/email)

mchevallier@mcslaw.com

Mel Smith, Esq.

(Counsel to Classic Bank, N.A.)

4201 Cypress Creek Parkway, Suite 195
Houston, TX 77068

(via ECF/email)

mel@mlsesq.com

Naman, Howell, Smith & Lee, PLLC

(Counsel to Hing-Sheung Eugene Fung, M.D., P.A))
Attn: Kerry L. Haliburton

P.O. Box 1470

Waco, TX 76703-1470

(via ECF/email)

haliburton@namanhowell.com

Pakis Giotes Page & Burleson, P.C.

(Counsel to Central Texas Pathology Laboratory, P.A.)
Attn: David C. Alford

P.O. Box 58

Waco, TX 76703-0058

(via ECF/email)

alford@pakislaw.com

Perdue, Brandon, Fielder, Collins & Mott, L.L.P.
(Counsel to Cameron Independent School District)
Attn: John T. Banks

3301 Northland Drive, Suite 505

Austin, TX 78731

(via ECF/email)
jbanks@pbfcm.com

Porter Hedges LLP

(Counsel to Brazos Valley Women Center, P.A.)
Attn: Joshua W. Wolfshohl, Aaron J. Power
1000 Main Street, 36" Floor

Houston, TX 77002

(via ECF/email)

jwolfshol@porterhedges.com;
apower@porterhedges.com
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Ray Quinney & Nebeker, P.C.

(Counsel to Med One Capital Funding, LLC)
Attn: David H. Leigh

36 South State Street, 14" Floor

Salt Lake City, UT 84111

(via email)

dleigh@rgn.com

Reed Smith LLP

(Counsel to Blue Cross and Blue Shield of Texas)
Attn: Lloyd A. Lim, Rachel I. Thompson

811 Main Street, Suite 1700

Houston, TX 77002-6110

(via ECF/email)

llim@reedsmith.com; rithompson@reedsmith.com

Ruggero Law Firm PC

(Counsel to Houston County Hospital District)
Attn: Peter C. Ruggero

1411 West Avenue, Suite 200

Austin, TX 78701

(via ECF/email)

peter@ruggerolaw.com

Savrick Schumann Johnson McGarr Kaminski &
Shirley, LLP

(Counsel to Greenfield and Fortenberry, LLC)
Attn: Mitchell D. Savrick

4330 Gaines Ranch Loop, Suite 150

Austin, TX 78735

(via ECF/email)

mitchell@ssjmlaw.com

Sherry Law, LTD.

(Counsel to Old Town Square, LLC)
Attn: Keith Sherry, Esqg.

3104 Barton Point Drive

Austin, TX 78733

(via ECF/email)
ksherry@sherrylawltd.com

Sneed, Vine & Perry, P.C.

(Counsel to River Place Estates, LLC)
Attn: Charles L. Eppright

900 Congress Avenue, Suite 300
Austin, TX 78701

(via ECF/email)

ceppright@sneedvine.com

Stinson Leonard Street LLP

(Counsel to Cerner Health Services, Inc.)
Attn: Darrell Clark

1775 Pennsylvania Avenue NW, Suite 800
Washington, DC 20006-4605

(via email)

darrell.clark@stinson.com
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Vinson & Elkins LLP

(Counsel to Monroe Capital Management, LLC)
Attn: William L. Wallander, Bradley Foxman, Matthew
J. Pyeatt

Trammell Crow Center

2001 Ross Avenue, Suite 3900

Dallas, TX 75201

(via ECF and/or email)

bwallander@velaw.com; bfoxman@velaw.com;
mpyeatt@velaw.com

Walsh Gallegos Trevino Russo & Kyle P.C.
(Counsel to Rockdale Independent School District)
Attn: Christina L. Garcia

Attn: P. Blake Henshaw

10375 Richmond Avenue, Suite 1357

Houston, TX 77042

(via ECF)

Shipman & Goodwin LLP

(Counsel to United Healthcare Insurance Company and
United Healthcare of Texas, Inc.)

Attn: Eric S. Goldstein

1 Constitution Plaza

Hartford, CT 06103

(via ECF)

Streusand Landon Ozburn & Lemmon LLP
(Counsel to Georgetown OB-Gyn LLC)

Attn: Stephen Wayne Lemmon, Rhonda B. Mates
1801 S. MoPac Expressway, Suite 320

Austin, TX 78746

(via ECF and/or email)

lemmon@slollp.com; mates@slollp.com

Crady Jewett McCulley & Houren

(Counsel to Brownstone Properties-Collinsville LLC)
Attn: Shelley B. Marmon

2727 Allen Parkway, Suite 1700

Houston, Texas 77019-2125

(via ECF/email)

smarmon@cjmhlaw.com

Fultz Maddox Dickens P.C.

(Counsel for PharMerica Hospital Pharmacy Services,
LLC)

Attn: Phillip A. Martin

101 South Fifth Street, 27th Floor

Louisville, KY 40202

(via ECF/email)

pmartin@fmdlegal.com

DuBois, Bryant & Campbell, LLP
(Counsel for Jeffrey P. Madison)
Attn: Seth E. Meisel

303 Colorado Street, Suite 2300
Austin, Texas 78701

(via ECF/email)

smeisel@dbcllp.com

Langley & Banack, Inc.
(Counsel for GE HFS, LLC)
Attn: Sara Murray, David Gragg
745 E. Mulberry, Suite 700

San Antonio, TX 78212

(via ECF and/or email)
smurray@langleybanack.com;
dgragg@langleybanack.com

Lewis Rice LLC

(Counsel for Brownstone Properties-Collinsville LLC,
DKK Enterprises and Eastport Illinois, LLC)

Attn: Larry Edward Parres

600 Washington Ave., Suite 2500

St. Louis, MO 63101

(via ECF/email)

Iparres@lewisrice.com

Jackson Walker LLP

(Counsel for Providence Health Services)
Attn: Patricia Brown Tomasco

1401 McKinney Street, Suite 1900
Houston, TX 77010

(via ECF)

Saul Ewing Arnstein & Lehr LLP
(Counsel for Alcon Laboratories, Inc.)
Attn: Sean P. Williams

161 N. Clark St., Ste. 4200

Chicago, IL 60601

(via ECF)

Santhi Penmetsa, MD

PO Box 1366
Hewitt, TX 76643-1366

Rockdale Hospital District
P.O. Box 286
Rockdale, TX 76567

Richard J. Cinclair, Jr., Esq.
5335 Spring Valley Road
Dallas, TX 75254



