
This form is mandatory.  It has been approved for use in the United States Bankruptcy Court for the Central District of California.

December 2012 Page 1 F 3007-1.1.NOTICE.OBJ.CLAIM 

1. TO (specify claimant and claimant’s counsel, if any):                                                                                                  
                                                                                                                                                                                      

2. NOTICE IS HEREBY GIVEN that the undersigned has filed an objection to your Proof of Claim (Claim #             ) filed 
in the above referenced case. The Objection to Claim seeks to alter your rights by disallowing, reducing or modifying the 
claim based upon the grounds set forth in the objection, a copy of which is attached hereto and served herewith. 

3. Deadline for Opposition Papers: You must file and serve a response to the Objection to Claim not later than 14 
days prior to the hearing date set forth above. 

IF YOU FAIL TO TIMELY RESPOND IN ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE 
RELIEF REQUESTED IN THE OBJECTION WITHOUT FURTHER NOTICE OR HEARING. 

Date:                        
Printed name of law firm 

      
Signature

Date Notice Mailed:                         
Printed name of attorney for objector 

Attorney or Party Name, Address, Telephone & FAX Nos., State Bar No. & 
Email Address 

      

FOR COURT USE ONLY 

Attorney for:      

UNITED STATES BANKRUPTCY COURT 
CENTRAL DISTRICT OF CALIFORNIA -                                         DIVISION

CASE NO.:      

CHAPTER: 

In re:

      

NOTICE OF OBJECTION TO CLAIM 

DATE:                  
TIME:       
COURTROOM:       
PLACE:

Debtor(s).

GREGORY A. BRAY (Bar No. 115367) 
gbray@milbank.com  
MARK SHINDERMAN (Bar No. 136644) 
mshinderman@milbank.com  
JAMES C. BEHRENS (Bar No. 280365) 
jbehrens@milbank.com  
MILBANK LLP 
2029 Century Park East, 33rd Floor 
Los Angeles, CA 90067 
Telephone: (424) 386-4000/Facsimile: (213) 629-5063 

Official Committe of Unsecured Creditors

LOS ANGELES DIVISION

2:18-bk-20151-ER

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

11

01/07/2020
10:00 am

1568
255 East Temple Street
Los Angeles, CA 90012-3300

U.S. Bank National Association, UMB Bank, N.A. and 
Wells Fargo Bank, National Association, as Trustees

 attached

11/18/2019 Milbank LLP

/s/ Mark Shinderman

11/18/2019 Mark Shinderman
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44393.00001 

GREGORY A. BRAY (Bar No. 115367) 
gbray@milbank.com  
MARK SHINDERMAN (Bar No. 136644) 
mshinderman@milbank.com  
JAMES C. BEHRENS (Bar No. 280365) 
jbehrens@milbank.com  
MILBANK LLP 
2029 Century Park East, 33rd Floor 
Los Angeles, CA 90067 
Telephone: (424) 386-4000/Facsimile: (213) 629-5063 
 
Counsel for the Official Committee of  
Unsecured Creditors of Verity Health System of  
California, Inc., et al. 
 

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

In re: 
 
VERITY HEALTH SYSTEM OF CALIFORNIA, 
INC., et al.,  
 
  Debtors and Debtors In Possession. 
 
 
Affects: 
 
 All Debtors  
  Verity Health System of California, Inc. 
  O’Connor Hospital 
 Saint Louise Regional Hospital 
 St. Francis Medical Center 
 St. Vincent Medical Center 
 Seton Medical Center 
 O’Connor Hospital Foundation 
 Saint Louise Regional Hospital 
Foundation 
 St. Francis Medical Center of 
Lynwood Foundation 
 St. Vincent Foundation 
 St. Vincent Dialysis Center, Inc. 
 Seton Medical Center Foundation 
 Verity Business Services 
 Verity Medical Foundation 
 Verity Holdings, LLC 
 De Paul Ventures, LLC 
 De Paul Ventures - San Jose Dialysis, LLC 
 
   Debtors and Debtors In Possession. 
 

 Lead Case No. 2:18-bk-20151-ER 
Jointly Administered With: 
CASE NO.: 2:18-bk-20162-ER 
CASE NO.: 2:18-bk-20163-ER 
CASE NO.: 2:18-bk-20164-ER 
CASE NO.: 2:18-bk-20165-ER 
CASE NO.: 2:18-bk-20167-ER 
CASE NO.: 2:18-bk-20168-ER 
CASE NO.: 2:18-bk-20169-ER 
CASE NO.: 2:18-bk-20171-ER 
CASE NO.: 2:18-bk-20172-ER 
CASE NO.: 2:18-bk-20173-ER 
CASE NO.: 2:18-bk-20175-ER 
CASE NO.: 2:18-bk-20176-ER 
CASE NO.: 2:18-bk-20178-ER 
CASE NO.: 2:18-bk-20179-ER 
CASE NO.: 2:18-bk-20180-ER 
CASE NO.: 2:18-bk-20181-ER 
 
Chapter 11 Cases 
 
Hon. Ernest M. Robles 
 
OFFICIAL COMMITTEE OF 
UNSECURED CREDITORS’ OMNIBUS 
OBJECTION TO CLAIMS FILED BY 
U.S. BANK NATIONAL ASSOCIATION, 
UMB BANK, N.A., AND WELLS FARGO 
BANK, NATIONAL ASSOCIATION, AS 
TRUSTEES; DECLARATION OF MARK 
SHINDERMAN IN SUPPORT THEREOF 
 
Hearing: 
Date:       January 7, 2020    
Time:      10:00 a.m. 
Location: Courtroom 1568 
                255 East Temple Street 
                Los Angeles, CA 90012-3300          

Case 2:18-bk-20151-ER    Doc 3634    Filed 11/18/19    Entered 11/18/19 16:03:19    Desc
Main Document      Page 2 of 10
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 2 

The Official Committee of Unsecured Creditors of Verity Health System of California, Inc., 

et al. (the “Committee”), appointed in connection with the chapter 11 cases of the above-captioned 

debtors and debtors-in-possession (the “Debtors”), hereby submits this omnibus claim objection (the 

“Omnibus Claim Objection”).   

The Committee has filed adversary actions (the “Adversary Actions”), and the Adversary 

Actions are hereby incorporated by reference as if fully set forth herein.  (See the First Amended 

Complaint for Determination of Validity, Priority, and Extent of Liens and Security Interests, Docket 

No. 30 in Adversary Proceeding 2:19-ap-01165-ER, a true and correct copy of which is attached as 

Exhibit 1 to the annexed Declaration of Mark Shinderman, and the First Amended Complaint for 

Determination of Validity, Priority, and Extent of Liens and Security Interests, Docket No. 28 in 

Adversary Proceeding 2:19-ap-01166-ER, a true and correct copy of which is attached as Exhibit 2 to 

the annexed Declaration of Mark Shinderman).    

The Committee objects to the claims identified in the chart below on the bases set forth in the 

Adversary Actions.  True and correct copies of these claims are attached as Exhibit 3 to the annexed 

Declaration of Mark Shinderman.1   

 
KCC 
Claim 

No. 

ECF 
Claim 

No. 

 
Case No. 

 
Amount 

 
Debtor 

 
Creditor 

3391 132 18-20162 $160,000,000.00 St. Louise 
Regional Hospital 

U.S. Bank National 
Association, as Series 2015 
Notes Trustee2 

                                                 
1 The reason for filing this Omnibus Claim Objection is that the Committee seeks to avoid any doubt that (1) the 
Committee objects to the claims referenced herein as not fully secured and (2) the Committee maintains that the 
claimants should only be paid the allowed amounts of their claims once the Court has resolved all disputes regarding 
such claims.  Pursuant to 11 U.S.C. § 502(a), “A claim . . . is deemed allowed, unless a party in interest…objects.”  A 
fundamental tenet of chapter 11 is that only allowed claims are entitled to a distribution.  In re Motors Liquidation Co., 
591 B.R. 501, 515 (Bankr. S.D.N.Y. 2018) (“Only filed ‘allowed claims’ are entitled to distribution”) (citing Fed. R. 
Bankr. P. 3021 (“distribution shall be made to creditors whose claims have been allowed . . . .”).  Contrary to the terms 
of the Debtors’ Chapter 11 Plan of Liquidation (Dated September 3, 2019) [Docket. No. 2993], which would pay 
secured creditors the amount of their asserted claims rather than the amount of their allowed claims, the secured 
creditors whose claims are the subject of this Omnibus Claim Objection should be entitled to a distribution of only the 
allowed amount of their claims and only after all disputes regarding their claims have been resolved by this Court.  
 
2 U.S. Bank National Association, Wells Fargo Bank, National Association (“Wells Fargo”), and UMB Bank, N.A., 
(“UMB”) are listed in this Omnibus Claim Objection not in their individual capacities but rather as trustees for the bonds 
identified in their respective proofs of claim.   
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3392 616 18-20165 $160,000,000.00 St. Francis 
Medical Center 

U.S. Bank National 
Association, as Series 2015 
Notes Trustee 

3393 1621 18-20151 $160,000,000.00 Verity Health 
System of 
California, Inc. 

U.S. Bank National 
Association, as Series 2015 
Notes Trustee 

3394 212 18-20167 $160,000,000.00 Seton Medical 
Center 

U.S. Bank National 
Association, as Series 2015 
Notes Trustee 

3396 242 18-20168 $160,000,000.00 O’Connor 
Hospital 

U.S. Bank National 
Association, as Series 2015 
Notes Trustee 

3411 315 18-20164 $160,000,000.00 St. Vincent 
Medical Center 

U.S. Bank National 
Association, as Series 2015 
Notes Trustee 

4121 423 18-20167 $42,000,000.00 Seton Medical 
Center 

U.S. Bank National 
Association, As Notes 
Trustee 

4122 166 18-20162 $42,000,000.00 St. Louise 
Regional Hospital 

U.S. Bank National 
Association, As Notes 
Trustee 

4123 677 18-20165 $42,000,000.00 St. Francis 
Medical Center 

U.S. Bank National 
Association, As Notes 
Trustee 

4124 1862 18-20151 $42,000,000.00 Verity Health 
System of 
California, Inc. 

U.S. Bank National 
Association, As Notes 
Trustee 

4126 371 18-20164 $42,000,000.00 St. Vincent 
Medical Center 

U.S. Bank National 
Association, As Notes 
Trustee 

4127 283 18-20168 $42,000,000.00 O’Connor 
Hospital 

U.S. Bank National 
Association, As Notes 
Trustee 

4128 16 18-20163 $42,000,000.00 Verity Holdings, 
LLC 

U.S. Bank National 
Association, As Notes 
Trustee 

5941 358 18-20168 $261,897,375.00 O’Connor 
Hospital 

Wells Fargo Bank, National 
Association, as Trustee3 
 

5942 735 18-20167 $261,897,375.00 Seton Medical 
Center 

Wells Fargo Bank, National 
Association, as Trustee 
 

5944 865 18-20165 $261,897,375.00 St. Francis 
Medical Center 

Wells Fargo Bank, National 
Association, as Trustee 
 

5945 519 18-20164 $261,897,375.00 St. Vincent 
Medical Center 

Wells Fargo Bank, National 
Association, as Trustee 
 

5947 221 18-20162 $261,897,375.00 St. Louise 
Regional Hospital 

Wells Fargo Bank, National 
Association, as Trustee 
 

                                                 
3 Wells Fargo was not named as a defendant in the Committee’s Adversary Actions, but Wells Fargo appears to be 
asserting the same claims as UMB.  For the avoidance of doubt, the Committee objects to Wells Fargo’s claims on the 
bases set forth in the Adversary Actions and because they are duplicative.   
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5948 2611 18-20151 $261,897,375.00 Verity Health 
System of 
California, Inc. 

Wells Fargo Bank, National 
Association, as Trustee 

6346 440 18-20151 $465,192,301.67 Verity Health 
System of 
California, Inc. 

UMB Bank, N.A., as 
Trustee 

6348 46 18-20162 $465,192,301.67 
 

St. Louise 
Regional Hospital 

UMB Bank, N.A., as 
Trustee 
 

6351 67 18-20164 $465,192,301.67 St. Vincent 
Medical Center 

UMB Bank, N.A., as 
Trustee 
 

6355 68 18-20164 $465,192,301.67 St. Vincent 
Medical Center 

UMB Bank, N.A., as 
Trustee 
 

6358 139 18-20165 $465,192,301.67 St. Francis 
Medical Center 

UMB Bank, N.A., as 
Trustee 
 

6361 73 18-20167 $465,192,301.67 
 

Seton Medical 
Center 

UMB Bank, N.A., as 
Trustee 
 

6362 98 18-20168 $465,192,301.67 O’Connor 
Hospital 

UMB Bank, N.A., as 
Trustee 
 

6363 441 18-20151 $261,897,375.00 Verity Health 
System of 
California, Inc. 

Wells Fargo Bank, National 
Association, as Trustee 

6364 47 18-20162   $261,897,375.00 St. Louise 
Regional Hospital 

Wells Fargo Bank, National 
Association, as Trustee 
 

6367 69 18-20164 $261,897,375.00 St. Vincent 
Medical Center 

Wells Fargo Bank, National 
Association, as Trustee 
 

6368 140 18-20165 $261,897,375.00 St. Francis 
Medical Center 

Wells Fargo Bank, National 
Association, as Trustee 
 

6369 74 18-20167 $261,897,375.00 
 

Seton Medical 
Center 

Wells Fargo Bank, National 
Association, as Trustee 
 

6370 99 18-20168 $261,897,375.00 O’Connor 
Hospital 

Wells Fargo Bank, National 
Association, as Trustee 
 

6460 371 18-20168 $465,192,301.67 O’Connor 
Hospital 

UMB Bank, N.A., as 
Trustee 
 

6462 2839 18-20151 $465,192,301.67 Verity Health 
System of 
California, Inc. 

UMB Bank, N.A., as 
Trustee 

6485 839 18-20167 $465,192,301.67 Seton Medical 
Center 

UMB Bank, N.A., as 
Trustee 
 

6487 913 18-20165 $465,192,301.67 St. Francis 
Medical Center 

UMB Bank, N.A., as 
Trustee 
 

Case 2:18-bk-20151-ER    Doc 3634    Filed 11/18/19    Entered 11/18/19 16:03:19    Desc
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6488 552 18-20164 $465,192,301.67 St. Vincent 
Medical Center 

UMB Bank, N.A., as 
Trustee 
 

6516 232 18-20162 $465,192,301.67 St. Louise 
Regional Hospital 

UMB Bank, N.A., as 
Trustee 
 

 
 
DATED:  November 18, 2019 
 
 
 
 

 
MILBANK LLP 
 
     /s/ Mark Shinderman      
GREGORY A. BRAY 
MARK SHINDERMAN 
JAMES C. BEHRENS 
 
Counsel for the Official Committee of  
Unsecured Creditors of Verity Health System of  
California, Inc., et al. 
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 6 

DECLARATION OF MARK SHINDERMAN 

 I, Mark Shinderman, declare:  

1. I am a Partner at Milbank LLP, and I am an individual over eighteen years of age.   

2. Milbank LLP is counsel to the Official Committee of Unsecured Creditors appointed 

in connection with the chapter 11 cases of Verity Health System of California, Inc., et al. (the 

“Debtors”).  

3. I make this declaration in support of the Official Committee of Unsecured Creditors’ 

Omnibus Objection to Claims filed by U.S. Bank National Association, UMB Bank, N.A., and Wells 

Fargo Bank, National Association, as Trustees. 

4. Except as otherwise indicated herein, this Declaration is based upon my personal 

knowledge, my review of relevant documents, information provided to me by employees of Milbank 

LLP, or my opinion based upon my experience, knowledge, and information concerning the 

Debtors’ bankruptcy cases.  If called upon to testify, I would testify competently to the facts set forth 

in this Declaration. 

5. A true and correct copy of the First Amended Complaint for Determination of 

Validity, Priority, and Extent of Liens and Security Interests (Docket No. 30 in Adversary 

Proceeding 2:19-ap-01165-ER) is attached hereto as Exhibit 1.  

6. A true and correct copy of the First Amended Complaint for Determination of 

Validity, Priority, and Extent of Liens and Security Interests (Docket No. 28 in Adversary 

Proceeding 2:19-ap-01166-ER) is attached hereto as Exhibit 2.  

7. True and correct copies of the claims listed in the chart below are attached hereto as 

Exhibit 3.   

 
KCC 
Claim 

No. 

ECF 
Claim 

No. 

 
Case No. 

 
Amount 

 
Debtor 

 
Creditor 

3391 132 18-20162 $160,000,000.00 St. Louise 
Regional Hospital 

U.S. Bank National 
Association, as Series 2015 
Notes Trustee 

3392 616 18-20165 $160,000,000.00 St. Francis 
Medical Center 

U.S. Bank National 
Association, as Series 2015 
Notes Trustee 
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3393 1621 18-20151 $160,000,000.00 Verity Health 
System of 
California, Inc. 

U.S. Bank National 
Association, as Series 2015 
Notes Trustee 

3394 212 18-20167 $160,000,000.00 Seton Medical 
Center 

U.S. Bank National 
Association, as Series 2015 
Notes Trustee 

3396 242 18-20168 $160,000,000.00 O’Connor 
Hospital 

U.S. Bank National 
Association, as Series 2015 
Notes Trustee 

3411 315 18-20164 $160,000,000.00 St. Vincent 
Medical Center 

U.S. Bank National 
Association, as Series 2015 
Notes Trustee 

4121 423 18-20167 $42,000,000.00 Seton Medical 
Center 

U.S. Bank National 
Association, As Notes 
Trustee 

4122 166 18-20162 $42,000,000.00 St. Louise 
Regional Hospital 

U.S. Bank National 
Association, As Notes 
Trustee 

4123 677 18-20165 $42,000,000.00 St. Francis 
Medical Center 

U.S. Bank National 
Association, As Notes 
Trustee 

4124 1862 18-20151 $42,000,000.00 Verity Health 
System of 
California, Inc. 

U.S. Bank National 
Association, As Notes 
Trustee 

4126 371 18-20164 $42,000,000.00 St. Vincent 
Medical Center 

U.S. Bank National 
Association, As Notes 
Trustee 

4127 283 18-20168 $42,000,000.00 O’Connor 
Hospital 

U.S. Bank National 
Association, As Notes 
Trustee 

4128 16 18-20163 $42,000,000.00 Verity Holdings, 
LLC 

U.S. Bank National 
Association, As Notes 
Trustee 

5941 358 18-20168 $261,897,375.00 O’Connor 
Hospital 

Wells Fargo Bank, National 
Association, as Trustee 
 

5942 735 18-20167 $261,897,375.00 Seton Medical 
Center 

Wells Fargo Bank, National 
Association, as Trustee 
 

5944 865 18-20165 $261,897,375.00 St. Francis 
Medical Center 

Wells Fargo Bank, National 
Association, as Trustee 
 

5945 519 18-20164 $261,897,375.00 St. Vincent 
Medical Center 

Wells Fargo Bank, National 
Association, as Trustee 
 

5947 221 18-20162 $261,897,375.00 St. Louise 
Regional Hospital 

Wells Fargo Bank, National 
Association, as Trustee 
 

5948 2611 18-20151 $261,897,375.00 Verity Health 
System of 
California, Inc. 

Wells Fargo Bank, National 
Association, as Trustee 

6346 440 18-20151 $465,192,301.67 Verity Health 
System of 
California, Inc. 

UMB Bank, N.A., as 
Trustee 

Case 2:18-bk-20151-ER    Doc 3634    Filed 11/18/19    Entered 11/18/19 16:03:19    Desc
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6348 46 18-20162 $465,192,301.67 
 

St. Louise 
Regional Hospital 

UMB Bank, N.A., as 
Trustee 
 

6351 67 18-20164 $465,192,301.67 St. Vincent 
Medical Center 

UMB Bank, N.A., as 
Trustee 
 

6355 68 18-20164 $465,192,301.67 St. Vincent 
Medical Center 

UMB Bank, N.A., as 
Trustee 
 

6358 139 18-20165 $465,192,301.67 St. Francis 
Medical Center 

UMB Bank, N.A., as 
Trustee 
 

6361 73 18-20167 $465,192,301.67 
 

Seton Medical 
Center 

UMB Bank, N.A., as 
Trustee 
 

6362 98 18-20168 $465,192,301.67 O’Connor 
Hospital 

UMB Bank, N.A., as 
Trustee 
 

6363 441 18-20151 $261,897,375.00 Verity Health 
System of 
California, Inc. 

Wells Fargo Bank, National 
Association, as Trustee 

6364 47 18-20162   $261,897,375.00 St. Louise 
Regional Hospital 

Wells Fargo Bank, National 
Association, as Trustee 
 

6367 69 18-20164 $261,897,375.00 St. Vincent 
Medical Center 

Wells Fargo Bank, National 
Association, as Trustee 
 

6368 140 18-20165 $261,897,375.00 St. Francis 
Medical Center 

Wells Fargo Bank, National 
Association, as Trustee 
 

6369 74 18-20167 $261,897,375.00 
 

Seton Medical 
Center 

Wells Fargo Bank, National 
Association, as Trustee 
 

6370 99 18-20168 $261,897,375.00 O’Connor 
Hospital 

Wells Fargo Bank, National 
Association, as Trustee 
 

6460 371 18-20168 $465,192,301.67 O’Connor 
Hospital 

UMB Bank, N.A., as 
Trustee 
 

6462 2839 18-20151 $465,192,301.67 Verity Health 
System of 
California, Inc. 

UMB Bank, N.A., as 
Trustee 

6485 839 18-20167 $465,192,301.67 Seton Medical 
Center 

UMB Bank, N.A., as 
Trustee 
 

6487 913 18-20165 $465,192,301.67 St. Francis 
Medical Center 

UMB Bank, N.A., as 
Trustee 
 

6488 552 18-20164 $465,192,301.67 St. Vincent 
Medical Center 

UMB Bank, N.A., as 
Trustee 
 

6516 232 18-20162 $465,192,301.67 St. Louise 
Regional Hospital 

UMB Bank, N.A., as 
Trustee 
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MARK SHINDERMAN (Bar No. 136644) 
mshinderman@milbank.com 
ROBERT J. LIUBICIC (Bar No. 271465) 
rliubicic@milbank.com  
ALEXANDRA ACHAMALLAH (Bar No. 317978) 
aachamallah@milbank.com  
MILBANK LLP 
2029 Century Park East, 33rd Floor 
Los Angeles, CA 90067 
Telephone: (424) 386-4000/Facsimile: (213) 629-5063 
 
THOMAS E. JEFFRY JR. (Bar No. 125265) 
thomas.jeffry@arentfox.com 
ROBERT M. HIRSH (admitted pro hac vice)  
robert.hirsh@arentfox.com 
ARENT FOX LLP 
1301 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 457-5430/Facsimile: (516) 426-8232 
 
Counsel for the Official Committee of Unsecured Creditors  
of Verity Health System of California, Inc., et al. 
 
 

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

In re: 
 
VERITY HEALTH SYSTEM OF CALIFORNIA, 
INC., et al.,  
 
  Debtors and Debtors In Possession. 
 
 
OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS of VERITY HEALTH SYSTEM OF 
CALIFORNIA, INC., et al.,  
 
            Plaintiff, 
 
v. 
 
U.S. BANK NATIONAL ASSOCIATION, as 
trustee, 
 
            Defendant. 

 Chapter 11 
 
Lead Case No. 2:18-bk-20151-ER 

 
Hon. Ernest M. Robles 
 
Adv. Proc. No. 2:19-ap-01165-ER  
 
 
FIRST AMENDED COMPLAINT FOR 
DETERMINATION OF VALIDITY, 
PRIORITY, AND EXTENT OF LIENS 
AND SECURITY INTERESTS    
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The Official Committee of Unsecured Creditors (“Plaintiff” or the “Committee”) of 

debtors and debtors-in-possession (collectively, the “Debtors”) in the above-captioned chapter 11 

cases, for and on behalf of the Debtors’ estates, as and for its first amended adversary complaint (the 

“First Amended Complaint”), against Defendant U.S. Bank National Association in its capacity as 

trustee (“Defendant” and together with Plaintiff, the “Parties”), pursuant to Federal Rule of 

Bankruptcy Procedure 7001 and title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (the 

“Bankruptcy Code”), hereby respectfully alleges as follows: 

NATURE OF THE ACTION 

1. This is an adversary proceeding brought pursuant to, inter alia, Federal Rule of 

Bankruptcy Procedure 7001, sections 105 and 502 of the Bankruptcy Code, and other applicable law, 

seeking a declaratory judgment determining the validity, priority, and extent of the liens against 

property of the Debtors’ estates held by Defendant. 

2. The Committee seeks a determination that other than the property identified in Exhibit 

A (the “Collateral”), as of the Petition Date, Defendant does not have a perfected security interest in 

any of the Debtors’ assets—and, in particular, Defendant does not have a perfected security interest in 

the deposit accounts of the Debtors set forth in Section I of Exhibit B hereto (the “Deposit Accounts”) 

or the funds therein, or in the entities or the assets of the entities set forth in Section II of Exhibit B 

hereto, nor does Defendant have any rights and/or interests in any so-called quality assurance fee 

(“QAF”) revenue funds arising under California Welfare & Institutions Code sections 14169.54 and 

14169.55, or the right to any future disbursements on account thereof, relating to QAF fee-for-service 

periods 7–10 and QAF managed care period 3 (“Future QAF Disbursements”). 

3. Plaintiff has standing to prosecute this action by virtue of, inter alia, paragraph 5(e) of 

the Final Order (I) Authorizing Postpetition Financing, (II) Authorizing Use of Cash Collateral, (III) 

Granting Liens and Providing Superpriority Administrative Expense Status, (IV) Granting Adequate 

Protection, (V) Modifying Automatic Stay, and (VI) Granting Related Relief (the “Final DIP Order”) 

[Docket No. 409] entered by the Court on October 4, 2018.  

4. Paragraph 5(e) of the Final DIP Order provides, in pertinent part: 
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(e)  Validity, Perfection and Amount of Prepetition Liens. The 
Debtors further acknowledge and agree that, as of the Petition Date, (a) the 
Prepetition Liens securing the Prepetition Secured Obligations on the 
Prepetition Collateral and the VMF Liens on the VMF Collateral were valid, 
binding, enforceable, non-avoidable, and properly perfected and were 
granted to, or for the benefit of, the Prepetition Secured Creditors and 
McKesson, (b) the Prepetition Liens were senior in priority over any and all 
other Liens on the Prepetition Collateral except the prepetition tax lien 
arising in connection with the CSCDA Special Assessments, and (c) the 
VMF Liens were senior in priority over any and all other Liens on VMF 
Collateral.  The findings and stipulations set forth in this Final Order with 
respect to the validity, enforceability and amount of the Prepetition Secured 
Obligation and the Prepetition Liens shall be binding on any subsequent 
trustee, responsible person, examiner with expanded powers, any other 
estate representative, and all creditors and parties in interest and all of their 
successors in interest and assigns, including the Committee, unless, and 
solely to the extent that, a party in interest with requisite standing and 
authority (other than the Debtors, as to which any Challenge (as defined 
below) is irrevocably waived and relinquished) has timely filed the 
appropriate pleadings, and timely commenced the appropriate proceeding 
required under the Bankruptcy Code and Bankruptcy Rules, including as 
required pursuant to Part VII of the Bankruptcy Rules (in each case subject 
to the limitations set forth in this paragraph 4(d)) challenging the Prepetition 
Liens (each such proceeding or appropriate pleading commencing a 
proceeding or other contested matter, a “Challenge”) within ninety (90) 
days from the formation of the Committee (the “Challenge Deadline”); 
provided that for purposes of filing a Challenge, the Committee shall be 
deemed to have standing to file the requisite pleading without further order 
of the Court; and provided further, that the “Challenge Deadline” for 
matters solely relating to the value of the Prepetition Collateral may be 
further extended to such time as may be agreed by stipulation among the 
Debtors, the Committee and the Prepetition Secured Creditors or as further 
ordered by the Court.   

 

Final DIP Order, ¶ 5(e) (emphasis added). 

5. This action was filed on June 13, 2019, which was within the Challenge Deadline as 

extended by agreement of the Parties.   

JURISDICTION AND VENUE 

6. This Court has jurisdiction over this adversary proceeding by virtue of 28 U.S.C. § 

1334(b) and pursuant to 28 U.S.C. § 157(a).  

7. This adversary proceeding is a “core” proceeding as defined in 28 U.S.C. §§ 

157(b)(2)(A) and (K).   
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8. In the event that any part of this adversary proceeding is found to be “non-core,” 

Plaintiff consents to the entry of final orders and judgments by this Court, pursuant to Rule 7008 of 

the Federal Rules of Bankruptcy Procedure.   

9. Venue in this District is properly laid pursuant to 28 U.S.C. § 1409. 

PARTIES 

10. The Committee was formed on September 14, 2018 and was duly appointed on 

September 17, 2018 by the Office of the United States Trustee pursuant to Section 1102(a)(1) of the 

Bankruptcy Code [Docket No. 197]. 

11. The Committee brings this proceeding on behalf of and for the benefit of the Debtors’ 

chapter 11 estates. 

12. Upon information and belief, Defendant is a party to the Indentures described in 

paragraph 21 below.  Upon information and belief, Defendant conducts operations in the United States. 

RELEVANT FACTS 

13. On August 31, 2018 (the “Petition Date”), the above-referenced Debtors filed voluntary 

cases (the “Bankruptcy Cases”) under chapter 11 of the Bankruptcy Code in the United States 

Bankruptcy Court for the Central District of California.   

14. The Debtors are in the business of operating hospitals and other healthcare facilities in 

California.   

15. The Debtors continue in the management and operation of their businesses and 

properties as debtors-in-possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.  No 

trustee or examiner has been appointed in the Bankruptcy Cases.   

16. On the Petition Date, the Debtors filed their Emergency Motion of Debtors for Interim 

and Final Orders (A) Authorizing the Debtors to Obtain Post Petition Financing (B) Authorizing the 

Debtors to Use Cash Collateral and (C) Granting Adequate Protection to Prepetition Secured 

Creditors Pursuant to 11 U.S.C. §§ 105, 363, 364, 1107 and 1108; Memorandum of Points and 

Authorities in Support Thereof [Docket No. 31] (the “DIP Motion”). 

Case 2:19-ap-01165-ER    Doc 30    Filed 09/11/19    Entered 09/11/19 18:49:16    Desc
 Main Document      Page 4 of 20

Case 2:18-bk-20151-ER    Doc 3634-1    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 1    Page 5 of 38



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
 

4 

17. Pursuant to the Loan Agreements (defined in paragraph 21 below), the Debtors were 

loaned bond proceeds from the Indentures (referred to in paragraph 21 below) pursuant to which 

Defendant served as note trustee and collateral agent prior to the Petition Date. 

18. This action is to determine the validity, priority, and extent of Defendant’s liens and 

security interests.  This action is not brought against Defendant in its individual capacity, but rather 

solely as a note trustee and collateral agent.  Plaintiff does not contend that Defendant has done 

anything improper. 

19. Subject to the limitations set forth, inter alia, in paragraph 5(e) of the Final DIP Order, 

the Debtors stipulated to, inter alia, the validity, perfection, and enforceability of Defendant’s liens 

and scope of Defendant’s collateral, and waived all rights to challenge such liens.  See Final DIP 

Order, ¶ 5(e). 

20. Pursuant to paragraph 5(e) of the Final DIP Order, the stipulations and admissions 

contained in the Final DIP Order are deemed binding upon the Debtors and all non-debtor parties-in-

interest, including without limitation the Committee, for all purposes, including, without limitation the 

validity, perfection, and enforceability of the Prepetition Liens and the Prepetition Secured Obligations 

(as defined in the Final DIP Order), unless and except to the extent the Committee has initiated a 

timely Challenge Proceeding (as defined in the Final DIP Order).  See Final DIP Order, ¶ 5(e).  

21. The applicable Debtors’ obligations owing to the Defendant are secured by a lien on 

and security interest in the Collateral pursuant to:  

(i) the loan agreements identified in items (1) – (6) below (collectively, the “Loan 

Agreements”): 

(1) Loan Agreement dated as of December 1, 2015 between the California Public 

Finance Authority and Verity Health System of California, Inc. executed in 

connection with the $60,000,000 California Public Finance Authority Revenue 

Notes (Verity Health System) Series 2015A, as amended by the Amendment to the 

Loan Agreement dated as of March 2, 2016. 

(2) Loan Agreement dated as of December 1, 2015 between the California Public 

Finance Authority and Verity Health System of California, Inc. executed in 
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connection with the $45,000,000 California Public Finance Authority Revenue 

Notes (Verity Health System) Series 2015B, as amended by the Amendment to the 

Loan Agreement dated as of March 2, 2016. 

(3) Loan Agreement dated as of December 1, 2015 between the California Public 

Finance Authority and Verity Health System of California, Inc. executed in 

connection with the $10,000,000 California Public Finance Authority Revenue 

Notes (Verity Health System) Series 2015C (FEDERALLY TAXABLE), as 

amended by the Amendment to the Loan Agreement dated as of March 2, 2016. 

(4) Loan Agreement dated as of December 1, 2015 between the California Public 

Finance Authority and Verity Health System of California, Inc. executed in 

connection with the $45,000,000 California Public Finance Authority Revenue 

Notes (Verity Health System) Series 20l5D, as amended by the Amendment to the 

Loan Agreement dated as of March 2, 2016. 

(5) Loan Agreement dated as of September 1, 2017 between the California Public 

Finance Authority and Verity Health System of California, Inc. executed in 

connection with the $21,000,000 California Public Finance Authority Revenue 

Notes (Verity Health System) Series 2017. 

(6) Loan Agreement dated as of December 1, 2017 between the California Public 

Finance Authority and Verity Health System of California, Inc. executed in 

connection with the $21,000,000 California Public Finance Authority Revenue 

Notes (Verity Health System) Series 2017B. 

(ii) the Notes, Indentures (as defined in the Loan Agreements), and Master Indenture (in each 

case referred to in the applicable Loan Agreement), and 

(iii) each Deed of Trust With Fixture Filing and Security Agreement and Assignment of Leases 

and Rents entered into in connection with the Loan Agreements (individually or collectively, 

“Deed of Trust”).   

22. On December 27, 2018, the Bankruptcy Court entered an order granting Debtors’ 

motion seeking approval of the sale (the “SCC Sale”) of O’Connor Hospital and Saint Louise 
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Regional Hospital to the County of Santa Clara, a political subdivision of California (“SCC”).  The 

SCC sale has closed.  On May 2, 2019, the Bankruptcy Court entered an order granting Debtors’ 

motion seeking approval of the sale (the “SGM Sale,” and together with the SCC Sale, the “Sales”) 

to Strategic Global Management, Inc. (“SGM”) of St. Francis Medical Center, St. Vincent Medical 

Center, and Seton Medical Center.  The SGM sale has not yet closed.   

23. The proceeds of the Sales include substantial going concern premiums.  Defendant is 

not entitled to those premiums because they are generated by labor—the hard work of the doctors, 

nurses, and other employees of the medical facilities.   

24. Stated differently, the going concern premiums are not the proceeds of the Collateral.  

The bankruptcy process created significant value above what the Defendant would have realized 

upon foreclosure on its interest in the Collateral.  In a foreclosure, Defendant would have found itself 

the owner of a collection of buildings, not an ongoing business, and would have been subject to 

significant wind-down costs.  These chapter 11 cases, on the other hand, have unlocked the going 

concern value of the Debtors’ enterprise, resulting in a substantial benefit to Defendant as well as 

allowing Defendant to avoid the costs of a wind-down.    

25. Other than the Collateral, as of the Petition Date, the Defendant does not have a 

perfected security interest in any of the Debtors’ assets, including (i) the Deposit Accounts set forth 

in Section I of Exhibit B hereto, (ii) the entities or the assets of the entities set forth in Section II of 

Exhibit B hereto, (iii) any going concern premium that has been or will be generated, (iv) assets 

related to medical office buildings (the “MOB Assets”), (v) any Future QAF Disbursements, and (vi) 

any commercial tort claims.  

26. A determination by the Court pursuant to Federal Rules of Bankruptcy Procedure 

7001(2) and 7001(9), sections 105 and 502 of the Bankruptcy Code, and other applicable law regarding 

the validity, priority, and extent of Defendant’s liens against the Debtors’ estates is necessary to the 

proper administration of the Debtors’ estates. 

27. All rights to bring avoidance or similar actions under Chapter 5 of the Bankruptcy Code 

or similar state law (collectively, “Avoidance Actions”) are reserved.  Nothing in this First Amended 
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Complaint shall be considered to be a waiver of any rights of the Committee, the Debtors, a liquidating 

trust, or any other entity with standing, to bring Avoidance Actions against any party. 

FIRST CLAIM FOR RELIEF 

(Declaratory Relief – Clarification of Final DIP Order)  

28. The Committee restates and re-alleges each of the foregoing allegations as if fully set 

forth herein. 

29. Paragraph 5(e) of the Final DIP Order provides that “the Prepetition Liens securing the 

Prepetition Secured Obligations on the Prepetition Collateral and the VMF Liens on the VMF 

Collateral were valid, binding, enforceable, non-avoidable, and properly perfected and were granted 

to, or for the benefit of, the Prepetition Secured Creditors and McKesson.” 

30. Read literally, paragraph 5(e) of the Final DIP Order mistakenly suggests that 

Defendant has a perfected security interest in all of the assets of all of the Debtors. 

31. As of the Petition Date, Defendant does not have a perfected security interest in all of 

the assets of all of the Debtors, but rather only in the Collateral set forth on Exhibit A.  Defendant 

does not have a perfected security interest in any of the Debtors’ other assets, including (i) the 

Deposit Accounts set forth in Section I of Exhibit B hereto, (ii) the entities or the assets of the 

entities set forth in Section II of Exhibit B hereto, (iii) any going concern premium that has been or 

will be generated, (iv) the MOB Assets, (v) any Future QAF Disbursements, and (vi) any 

commercial tort claims.  

SECOND CLAIM FOR RELIEF 

(Declaratory Relief – Deposit Accounts And Entities)  

32. The Committee restates and re-alleges each of the foregoing allegations as if fully set 

forth herein. 

33. Defendant does not have a perfected security interest in the Deposit Accounts set forth 

in Section I of Exhibit B hereto because (a) there are no deposit account control agreements for the 

Deposit Accounts, (b) there is no possession of the funds in the Deposit Accounts by Defendant, and 

(c) the funds in the Deposit Accounts do not constitute identifiable cash proceeds of an otherwise 

perfected, unavoidable lien in other collateral of the Defendant. 
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34. Defendant does not have a perfected security interest in the entities or the assets of the 

entities set forth in Section II of Exhibit B hereto. 

THIRD CLAIM FOR RELIEF 

(Declaratory Relief – Future QAF Disbursements)  

35. The Committee restates and re-alleges each of the foregoing allegations as if fully set 

forth herein. 

36. Defendant does not have a perfected security interest in Future QAF Disbursements 

because, among other things, (a) Future QAF Disbursements do not constitute proceeds of pre-petition 

collateral, (b) the value of a lien in Future QAF Disbursements to Defendant is $0.00 given that, as of 

the Petition Date, Defendant could not foreclose on its purported security interest and demand 

collection from the State of California, (c) the value of Future QAF Disbursements to Debtors on the 

Petition Date was $0.00 because Debtors had not undertaken the commitments or satisfied the 

conditions precedent to have any rights to Future QAF Disbursements, (d) Future QAF Disbursements 

depended completely upon post-petition services of the Debtors, and (e) to the extent Defendant 

contends one or more Loan Agreements were modified to include a lien in Future QAF Disbursements, 

the purported granting of any such lien was a constructive fraudulent conveyance under 11 U.S.C. §§ 

544 and 550 and California Civil Code §§ 3439.04 and 3439.05, because Debtors received less than 

reasonably equivalent value in exchange for the granting of the lien, and (i) Debtors’ remaining assets 

were unreasonably small in relation to the transaction, or (ii) Debtors intended to incur, or believed or 

reasonably should have believed they would incur, debts beyond Debtors’ ability to repay, or (iii) 

Debtors were insolvent at the time, or as a result, of the granting of the lien. 

37. Accordingly, any purported lien in any Future QAF Disbursements in favor of 

Defendant must be avoided.   

FOURTH CLAIM FOR RELIEF 

(Declaratory Relief – Defendant is Undersecured)  

38. The Committee restates and re-alleges each of the foregoing allegations as if fully set 

forth herein. 
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39. If the Court were to grant the relief sought in some or all of the first three claims for 

relief herein, the Defendant would be undersecured.  

 

PRAYER FOR RELIEF 

WHEREFORE, the Committee respectfully requests that the Court: 

(a) issue a declaratory judgment that, notwithstanding the language of Paragraph 5(e) of the 

Final DIP Order, as of the Petition Date Defendant does not have a perfected security interest in any 

of the Debtors’ assets other than the Collateral set forth on Exhibit A hereto; 

(b) issue a declaratory judgment that Defendant does not have a perfected security interest in 

(i) the Deposit Accounts set forth in Section I of Exhibit B hereto, (ii) the entities or the assets of the 

entities set forth in Section II of Exhibit B hereto; (iii) any going concern premium that has been or 

will be generated; (iv) the MOB Assets; and (v) any commercial tort claims; 

(c) issue a declaratory judgment that Defendant does not have a perfected security interest in 

Future QAF Disbursements;  

(d) issue a declaratory judgment that, as a result of the Committee’s claims for relief, Defendant 

is undersecured; and 

(e) grant any further relief as the Court deems just and proper. 

 

DATED:  September 11, 2019 

 
 
 
 

 

MILBANK LLP 
 
/s/ Mark Shinderman        . 
Mark Shinderman 
Robert J. Liubicic 
Alexandra Achamallah 
 
ARENT FOX LLP 
Thomas E. Jeffry Jr.  
Robert M. Hirsh (admitted pro hac vice) 
 
Counsel for the Official Committee of  
Unsecured Creditors of Verity Health System of  
California, Inc., et al. 
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Defendant is secured by a lien on and security interest in the following property: 
 
(1)  Real Property: 

 
Property Address APN 
3630 E. Imperial Highway Lynwood, CA 90262 6173-021-008, 007, 006 
2700 E. Slauson Ave., Huntington Park, CA 90255 6320-006-069 
5957/5931 Atlantic Blvd., Maywood, CA 90270 6313-013-026, 028 
9340/9400 No Name Uno, Gilroy, CA 95020 835-05-031, 032 
600 Marine Blvd., Moss Beach, CA 94038 037-160-090-9 
 
(2)  a perfected security interest in the following personal property of Seton Medical Center, 
Saint Louise Regional Hospital, St. Francis Medical Center, O’Connor Hospital, St. Vincent 
Medical Center and Seton Coastside (collectively, the “Relevant Debtors”) to the extent such 
property under California law may be perfected by the filing of a financing statement: 
 

(a)  all Accounts (as defined in the Security Agreements referred to in the Loan 
Agreements);  
 
(b)  the accounts listed below; and  
 
(c)  to the extent not covered by the foregoing, all products, Proceeds (as defined in the 
Security Agreements referred to in the Loan Agreements) and replacements of the 
foregoing; 
 

Company Financial Institution  Account Number 
O’Connor Hospital Bank of America XXXXXX3900  
St. Louise Regional Hospital Bank of America XXXXXX3905  

St. Francis Medical Center Bank of America XXXXXX3924  

St. Vincent Medical Center Bank of America XXXXXX3929  
Seton Coastside  Bank of America XXXXXX3887  
Seton Medical Center  Bank of America XXXXXX3882  
 
(3)  to the extent not covered by subparagraph (1) or (2) above, with respect to the Relevant 
Debtors, a perfected security interest in the Property (as defined in the Deed of Trust) of such 
Relevant Debtors, which under California law may be perfected by the recording of the Deed of 
Trust in the applicable recording office; and 
 
(4)  to the extent not covered by subparagraph (1), (2), or (3) above, with respect to St. Francis 
Medical Center, St. Louise Regional Hospital, and Verity Holdings LLC, a perfected security 
interest in the Property (as defined in the Deed of Trust) and/or Personal Property  (as defined in 
the Deed of Trust) of such entities described in the financing statements filed with the California 
Secretary of State in respect thereof, in each case to the extent such Property and/or Personal 
Property may be perfected under California law by the filing of a financing statement. 
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Exhibit B—Section I 
 

Company Financial Institution Account Number 

Verity Health System of CA Inc. Bank of America XXXXXX6440 
Verity Health System of CA Inc. Bank of America XXXXXX9250 
Verity Health System of CA Inc. Bank of America XXXXXX1785 
Verity Health System of CA Inc. Bank of America XXXXXX2889 

O’Connor Hospital Bank of America XXXXXX2945 
O’Connor Hospital Bank of America XXXXXX6389 
O’Connor Hospital Bank of America XXXXXX3007 
O’Connor Hospital Bank of America XXXXXX2284 
O’Connor Hospital Bank of America XXXXXX2662 

St. Louise Regional Hospital Bank of America XXXXXX2926 
St. Louise Regional Hospital Bank of America XXXXXX6421 
St. Louise Regional Hospital Bank of America XXXXXX7575 
St. Louise Regional Hospital Bank of America XXXXXX2307 
St. Francis Medical Center Bank of America XXXXXX2940 
St. Francis Medical Center Bank of America XXXXXX6407 
St. Francis Medical Center Bank of America XXXXXX3012 
St. Francis Medical Center Bank of America XXXXXX2487 
St. Francis Medical Center Bank of America XXXXXX1057 
St. Francis Medical Center Bank of America XXXXXX1371 
St. Francis Medical Center Bank of America XXXXXX1357 
St. Francis Medical Center Bank of America XXXXXX1845 
St. Francis Medical Center Bank of America XXXXXX1840 
St. Francis Medical Center U.S. Bank XXXXXX2162 
St. Vincent Medical Center Bank of America XXXXXX2964 
St. Vincent Medical Center Bank of America XXXXXX6426 
St. Vincent Medical Center Bank of America XXXXXX3017 
St. Vincent Medical Center Bank of America XXXXXX2062 
St. Vincent Medical Center Bank of America XXXXXX0553 
St. Vincent Medical Center Bank of America XXXXXX3695 
St. Vincent Medical Center Bank of America XXXXXX0989 

Seton Medical Center Bank of America XXXXXX2902 
Seton Medical Center Bank of America XXXXXX6365 
Seton Medical Center Bank of America XXXXXX3001 
Seton Medical Center Bank of America XXXXXX2289 
Seton Medical Center Bank of America XXXXX02907 
Seton Medical Center Bank of America XXXXXX6384 
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Company Financial Institution Account Number 

Seton Medical Center Bank of America XXXXXX2302 
Seton Medical Center Bank of America XXXXX12907 

O’Connor Hospital Foundation Bank of America XXXXXX3433 
O’Connor Hospital Foundation Morgan Stanley XXXXX2-037 

St. Louise Regional Hospital Foundation Bank of America XXXXXX2521 
St. Francis Medical Center Foundation Bank of America XXXXXX2809 
St. Vincent Medical Center Foundation Bank of America XXXXXX3025 
St. Vincent Medical Center Foundation East West Bank XXXXXX1162 

St. Vincent Dialysis Center Bank of America XXXXXX8921 
Seton Medical Center Foundation Bank of America XXXXXX2260 

Healy, James T/U/A Wells Fargo XXXXXX0089 
Verity Business Services Bank of America XXXXXX6402 
Verity Business Services Bank of America XXXXXX2982 
Verity Business Services Bank of America XXXXXX3192 

Verity Medical Foundation Wells Fargo XXXXXX9996 
Verity Medical Foundation Wells Fargo XXXXXX0010 

Verity Holdings LLC Bank of America XXXXXX1597 
Verity Holdings LLC Bank of America XXXXXX1248 
Verity Holdings LLC Bank of America XXXXXX1970 
Verity Holdings LLC Bank of America XXXXXX1975 
Seton Medical Center Tri Counties Bank XXXXXX3611 

Seton Medical Center Foundation Tri Counties Bank XXXXXX8521 
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Exhibit B—Section II 
 

 Verity Health System of California, Inc. 
 O’Connor Hospital Foundation 
 Saint Louise Regional Hospital Foundation 
 St. Francis Medical Center of Lynwood Foundation 
 St. Vincent Foundation 
 St. Vincent Dialysis Center, Inc. 
 Seton Medical Center Foundation 
 Verity Business Services 
 Verity Medical Foundation 
 De Paul Ventures, LLC 
 De Paul Ventures - San Jose Dialysis, LLC 
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This form is mandatory.  It has been approved for use by the United States Bankruptcy Court for the Central District of California. 
 

June 2012 F 9013-3.1.PROOF.SERVICE 

PROOF OF SERVICE OF DOCUMENT 
 
I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding.  My business address is: 
 
2029 Century Park E, 33rd Floor, Los Angeles, CA 90067. 
 
A true and correct copy of the foregoing document entitled (specify):  FIRST AMENDED COMPLAINT FOR 
DETERMINATION OF VALIDITY, PRIORITY, AND EXTENT OF LIENS AND SECURITY INTERESTS      will be served 
or was served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d); and (b) in the manner 
stated below: 
 
1.  TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF):  Pursuant to controlling General 
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date) 
September 11, 2019, I checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that 
the following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated 
below: 
 
 
 
 
  Service information continued on attached page 
 
2.  SERVED BY UNITED STATES MAIL:   
On (date) September 11, 2019, I served the following persons and/or entities at the last known addresses in this 
bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United 
States mail, first class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that 
mailing to the judge will be completed no later than 24 hours after the document is filed. 
 
 
 
 
  Service information continued on attached page 
 
3.  SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method 
for each person or entity served):  Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on (date) September 11, 2019, I 
served the following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in 
writing to such service method), by facsimile transmission and/or email as follows.  Listing the judge here constitutes a 
declaration that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the 
document is filed. 
 
 
 
 
  Service information continued on attached page 
 
I declare under penalty of perjury under the laws of the United States that the foregoing is true and correct. 
 
September 11, 2019       Beth Aalberts  /s/ Beth Aalberts 
Date         Printed Name  Signature 
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SERVICE LIST 
(Via NEF) 

 
• Alexandra Achamallah     aachamallah@milbank.com, rliubicic@milbank.com 
• James Cornell Behrens     jbehrens@milbank.com, 

gbray@milbank.com;mshinderman@milbank.com;dodonnell@milbank.com;jbrewster@milbank.com;JWeber@
milbank.com 

• Nicholas A Koffroth     nick.koffroth@dentons.com, chris.omeara@dentons.com 
• Samuel R Maizel     samuel.maizel@dentons.com, 

alicia.aguilar@dentons.com;docket.general.lit.LOS@dentons.com;tania.moyron@dentons.com;kathryn.howard@
dentons.com;joan.mack@dentons.com;derry.kalve@dentons.com 

• Tania M Moyron     tania.moyron@dentons.com, chris.omeara@dentons.com;nick.koffroth@dentons.com 
• Jason M Reed     Jason.Reed@Maslon.com 
• Mark Shinderman     mshinderman@milbank.com, dmuhrez@milbank.com;dlbatie@milbank.com 
• Jason D Strabo     jstrabo@mwe.com, cfuraha@mwe.com 
• United States Trustee (LA)     ustpregion16.la.ecf@usdoj.gov 
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SERVICE LIST 
(Via First Class Mail) 

 
Nathan F Coco 
McDermott Will & Emery 
444 W Lake St Ste 4000  
Chicago, IL 60606-0029 
 
Megan Preusker 
McDermott Will & Emery 
444 West Lake Street, Ste 4000  
Chicago, IL 60606-0029 
 
Clark Whitmore 
Maslon LLP 
3300 Wells Fargo Center  
90 S 7th St 
Minneapolis, MN 55402 
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SERVICE LIST 
(Via Personal Delivery) 

 
 

The Honorable Ernest M. Robles 
United States Bankruptcy Court 
Central District of California 
Edward R. Roybal Federal Building and Courthouse 
255 E. Temple Street, Suite 1560/Courtroom 1568 
Los Angeles, CA 90012-3300 
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MARK SHINDERMAN (Bar No. 136644) 
mshinderman@milbank.com 
ROBERT J. LIUBICIC (Bar No. 271465) 
rliubicic@milbank.com  
ALEXANDRA ACHAMALLAH (Bar No. 317978) 
aachamallah@milbank.com  
MILBANK LLP 
2029 Century Park East, 33rd Floor 
Los Angeles, CA 90067 
Telephone: (424) 386-4000/Facsimile: (213) 629-5063 
 
THOMAS E. JEFFRY JR. (Bar No. 125265) 
thomas.jeffry@arentfox.com 
ROBERT M. HIRSH (admitted pro hac vice)  
robert.hirsh@arentfox.com 
ARENT FOX LLP 
1301 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 457-5430/Facsimile: (516) 426-8232 
 
Counsel for the Official Committee of Unsecured Creditors  
of Verity Health System of California, Inc., et al. 
 
 

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

In re: 
 
VERITY HEALTH SYSTEM OF CALIFORNIA, 
INC., et al.,  
 
  Debtors and Debtors In Possession. 
 
 
OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS of VERITY HEALTH SYSTEM OF 
CALIFORNIA, INC., et al.,  
 
            Plaintiff, 
 
v. 
 
U.S. BANK NATIONAL ASSOCIATION, as 
trustee, 
 
            Defendant. 

 Chapter 11 
 
Lead Case No. 2:18-bk-20151-ER 

 
Hon. Ernest M. Robles 
 
Adv. Proc. No. __2:19-_____ap-01165-ER  
 
 
FIRST AMENDED COMPLAINT FOR 
DETERMINATION OF VALIDITY, 
PRIORITY, AND EXTENT OF LIENS 
AND SECURITY INTERESTS    

 
Hearing to be scheduled.                 
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1 

The Official Committee of Unsecured Creditors (“Plaintiff” or the “Committee”) of 

debtors and debtors-in-possession (collectively, the “Debtors”) in the above-captioned chapter 11 

cases, for and on behalf of the Debtors’ estates, as and for its first amended adversary complaint 

(the “First Amended Complaint”), against Defendant U.S. Bank National Association in its 

capacity as trustee (“Defendant” and together with Plaintiff, the “Parties”), pursuant to Federal Rule 

of Bankruptcy Procedure 7001 and title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (the 

“Bankruptcy Code”), hereby respectfully alleges as follows: 

NATURE OF THE ACTION 

1. This is an adversary proceeding brought pursuant to, inter alia, Federal Rule of 

Bankruptcy Procedure 7001, sections 105 and 502 of the Bankruptcy Code, and other applicable 

law, seeking a declaratory judgment determining the validity, priority, and extent of the liens against 

property of the Debtors’ estates held by Defendant. 

2. The Committee seeks a determination that other than the property identified in 

Exhibit A (the “Collateral”), as of the Petition Date, Defendant does not have a perfected security 

interest in any of the Debtors’ assets—and, in particular, Defendant does not have a perfected 

security interest in the deposit accounts of the Debtors set forth in Section I of Exhibit B hereto (the 

“Deposit Accounts”) or the funds therein, or in the entities or the assets of the entities set forth in 

Section II of Exhibit B hereto, nor does Defendant have any rights and/or interests in any so-called 

quality assurance fee (“QAF”) revenue funds arising under California Welfare & Institutions Code 

sections 14169.54 and 14169.55, or the right to any future disbursements on account thereof, relating 

to QAF fee-for-service periods 7–10 and QAF managed care period 3 (“Future QAF 

ReimbursementsDisbursements”). 

3. Plaintiff has standing to prosecute this  Complaintaction by virtue of, inter alia, 

paragraph 5(e) of the Final Order (I) Authorizing Postpetition Financing, (II) Authorizing Use of 

Cash Collateral, (III) Granting Liens and Providing Superpriority Administrative Expense Status, 

(IV) Granting Adequate Protection, (V) Modifying Automatic Stay, and (VI) Granting Related Relief 

(the “Final DIP Order”) [Docket No. 409] entered by the Court on October 4, 2018.  

4. Paragraph 5(e) of the Final DIP Order provides, in pertinent part: 
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2 

 
(e)  Validity, Perfection and Amount of Prepetition Liens. The 
Debtors further acknowledge and agree that, as of the Petition Date, (a) the 
Prepetition Liens securing the Prepetition Secured Obligations on the 
Prepetition Collateral and the VMF Liens on the VMF Collateral were 
valid, binding, enforceable, non-avoidable, and properly perfected and 
were granted to, or for the benefit of, the Prepetition Secured Creditors 
and McKesson, (b) the Prepetition Liens were senior in priority over any 
and all other Liens on the Prepetition Collateral except the prepetition tax 
lien arising in connection with the CSCDA Special Assessments, and (c) 
the VMF Liens were senior in priority over any and all other Liens on 
VMF Collateral.  The findings and stipulations set forth in this Final Order 
with respect to the validity, enforceability and amount of the Prepetition 
Secured Obligation and the Prepetition Liens shall be binding on any 
subsequent trustee, responsible person, examiner with expanded powers, 
any other estate representative, and all creditors and parties in interest and 
all of their successors in interest and assigns, including the Committee, 
unless, and solely to the extent that, a party in interest with requisite 
standing and authority (other than the Debtors, as to which any Challenge 
(as defined below) is irrevocably waived and relinquished) has timely filed 
the appropriate pleadings, and timely commenced the appropriate 
proceeding required under the Bankruptcy Code and Bankruptcy Rules, 
including as required pursuant to Part VII of the Bankruptcy Rules (in 
each case subject to the limitations set forth in this paragraph 4(d)) 
challenging the Prepetition Liens (each such proceeding or appropriate 
pleading commencing a proceeding or other contested matter, a 
“Challenge”) within ninety (90) days from the formation of the 
Committee (the “Challenge Deadline”); provided that for purposes of 
filing a Challenge, the Committee shall be deemed to have standing to file 
the requisite pleading without further order of the Court; and provided 
further, that the “Challenge Deadline” for matters solely relating to the 
value of the Prepetition Collateral may be further extended to such time as 
may be agreed by stipulation among the Debtors, the Committee and the 
Prepetition Secured Creditors or as further ordered by the Court.   

 

Final DIP Order, ¶ 5(e) (emphasis added). 

5.  The Parties have extended the Challenge Deadline on several occasions.  As of the date of 

this filing, the Challenge Deadline is June 13, 2019.  

5. This action was filed on June 13, 2019, which was within the Challenge Deadline 

as extended by agreement of the Parties.   
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3 

JURISDICTION AND VENUE 

6. This Court has jurisdiction over this adversary proceeding by virtue of 28 U.S.C. § 

1334(b) and pursuant to 28 U.S.C. § 157(a).  

7. This adversary proceeding is a “core” proceeding as defined in 28 U.S.C. §§ 

157(b)(2)(A) and (K).   

8. In the event that any part of this adversary proceeding is found to be “non-core,” 

Plaintiff consents to the entry of final orders and judgments by this Court, pursuant to Rule 7008 of 

the Federal Rules of Bankruptcy Procedure.   

9. Venue in this District is properly laid pursuant to 28 U.S.C. § 1409. 

PARTIES 

10. The Committee was formed on September 14, 2018 and was duly appointed on 

September 17, 2018 by the Office of the United States Trustee pursuant to Section 1102(a)(1) of the 

Bankruptcy Code [Docket No. 197]. 

11. The Committee brings this proceeding on behalf of and for the benefit of the Debtors’ 

chapter 11 estates. 

12. Upon information and belief, Defendant is a party to the Indentures described in 

paragraph 21 below.  Upon information and belief, Defendant conducts operations in the United 

States. 

RELEVANT FACTS 

13. On August 31, 2018 (the “Petition Date”), the above-referenced Debtors filed 

voluntary cases (the “Bankruptcy Cases”) under chapter 11 of the Bankruptcy Code in the United 

States Bankruptcy Court for the Central District of California.   

14. The Debtors are in the business of operating hospitals and other healthcare facilities 

in California.   

15. The Debtors continue in the management and operation of their businesses and 

properties as debtors-in-possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.  No 

trustee or examiner has been appointed in the Bankruptcy Cases.   
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16. On the Petition Date, the Debtors filed their Emergency Motion of Debtors for Interim 

and Final Orders (A) Authorizing the Debtors to Obtain Post Petition Financing (B) Authorizing the 

Debtors to Use Cash Collateral and (C) Granting Adequate Protection to Prepetition Secured 

Creditors Pursuant to 11 U.S.C. §§ 105, 363, 364, 1107 and 1108; Memorandum of Points and 

Authorities in Support Thereof [Docket No. 31] (the “DIP Motion”). 

17. Pursuant to the Loan Agreements (defined in paragraph 21 below), the Debtors were 

loaned bond proceeds from the Indentures (referred to in paragraph 21 below) pursuant to which 

Defendant served as note trustee and collateral agent prior to the Petition Date. 

18. This action is to determine the validity, priority, and extent of Defendant’s liens and 

security interests.  This action is not brought against Defendant in its individual capacity, but rather 

solely as a note trustee and collateral agent.  Plaintiff does not contend that Defendant has done 

anything improper. 

19. Subject to the limitations set forth, inter alia, in paragraph 5(e) of the Final DIP 

Order, the Debtors stipulated to, inter alia, the validity, perfection, and enforceability of Defendant’s 

liens and scope of Defendant’s collateral, and waived all rights to challenge such liens.  See Final 

DIP Order, ¶ 5(e). 

20. Pursuant to paragraph 5(e) of the Final DIP Order, the stipulations and admissions 

contained in the Final DIP Order are deemed binding upon the Debtors and all non-debtor parties-in-

interest, including without limitation the Committee, for all purposes, including, without limitation 

the validity, perfection, and enforceability of the Prepetition Liens and the Prepetition Secured 

Obligations (as defined in the Final DIP Order), unless and except to the extent the Committee has 

initiated a timely Challenge Proceeding (as defined in the Final DIP Order).  See Final DIP Order, 

¶ 5(e).  

21. The applicable Debtors’ obligations owing to the Defendant are secured by a lien on 

and security interest in the Collateral pursuant to:  

(i) the loan agreements identified in items (1) – (6) below (collectively, the “Loan 

Agreements”): 
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(1) Loan Agreement dated as of December 1, 2015 between the California Public 

Finance Authority and Verity Health System of California, Inc. executed in 

connection with the $60,000,000 California Public Finance Authority Revenue 

Notes (Verity Health System) Series 2015A, as amended by the Amendment to 

the Loan Agreement dated as of March 2, 2016. 

(2) Loan Agreement dated as of December 1, 2015 between the California Public 

Finance Authority and Verity Health System of California, Inc. executed in 

connection with the $45,000,000 California Public Finance Authority Revenue 

Notes (Verity Health System) Series 2015B, as amended by the Amendment to 

the Loan Agreement dated as of March 2, 2016. 

(3) Loan Agreement dated as of December 1, 2015 between the California Public 

Finance Authority and Verity Health System of California, Inc. executed in 

connection with the $10,000,000 California Public Finance Authority Revenue 

Notes (Verity Health System) Series 2015C (FEDERALLY TAXABLE), as 

amended by the Amendment to the Loan Agreement dated as of March 2, 2016. 

(4) Loan Agreement dated as of December 1, 2015 between the California Public 

Finance Authority and Verity Health System of California, Inc. executed in 

connection with the $45,000,000 California Public Finance Authority Revenue 

Notes (Verity Health System) Series 20l5D, as amended by the Amendment to the 

Loan Agreement dated as of March 2, 2016. 

(5) Loan Agreement dated as of September 1, 2017 between the California Public 

Finance Authority and Verity Health System of California, Inc. executed in 

connection with the $21,000,000 California Public Finance Authority Revenue 

Notes (Verity Health System) Series 2017. 

(6) Loan Agreement dated as of December 1, 2017 between the California Public 

Finance Authority and Verity Health System of California, Inc. executed in 

connection with the $21,000,000 California Public Finance Authority Revenue 

Notes (Verity Health System) Series 2017B. 
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(ii) the Notes, Indentures (as defined in the Loan Agreements), and Master Indenture (in each 

case referred to in the applicable Loan Agreement), and 

(iii) each Deed of Trust With Fixture Filing and Security Agreement and Assignment of 

Leases and Rents entered into in connection with the Loan Agreements (individually or 

collectively, “Deed of Trust”).   

22. On December 27, 2018, the Bankruptcy Court entered an order granting 

Debtors’ motion seeking approval of the sale (the “SCC Sale”) of O’Connor Hospital and Saint 

Louise Regional Hospital to the County of Santa Clara, a political subdivision of California 

(“SCC”).  The SCC sale has closed.  On May 2, 2019, the Bankruptcy Court entered an order 

granting Debtors’ motion seeking approval of the sale (the “SGM Sale,” and together with the 

SCC Sale, the “Sales”) to Strategic Global Management, Inc. (“SGM”) of St. Francis Medical 

Center, St. Vincent Medical Center, and Seton Medical Center.  The SGM sale has not yet 

closed.   

23. The proceeds of the Sales include substantial going concern premiums.  

Defendant is not entitled to those premiums because they are generated by labor—the hard 

work of the doctors, nurses, and other employees of the medical facilities.   

24. Stated differently, the going concern premiums are not the proceeds of the 

Collateral.  The bankruptcy process created significant value above what the Defendant would 

have realized upon foreclosure on its interest in the Collateral.  In a foreclosure, Defendant 

would have found itself the owner of a collection of buildings, not an ongoing business, and 

would have been subject to significant wind-down costs.  These chapter 11 cases, on the other 

hand, have unlocked the going concern value of the Debtors’ enterprise, resulting in a 

substantial benefit to Defendant as well as allowing Defendant to avoid the costs of a wind-

down.    

25. 22. Other than the Collateral, as of the Petition Date, the Defendant does not have a 

perfected security interest in any of the Debtors’ assets, including (i) the Deposit Accounts set forth 

in Section I of Exhibit B hereto, (ii) the entities or the assets of the entities set forth in Section II of 

Exhibit B hereto, (iii) any going concern premium that has been or will be generated, (iv) assets 
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related to medical office buildings (the “MOB Assets”), (v) any Future QAF Disbursements, and 

(ivvi) any commercial causes of actiontort claims.  

26. 23. A determination by the Court pursuant to Federal Rules of Bankruptcy Procedure 

7001(2) and 7001(9), sections 105 and 502 of the Bankruptcy Code, and other applicable law 

regarding the validity, priority, and extent of Defendant’s liens against the Debtors’ estates is 

necessary to the proper administration of the Debtors’ estates. 

27. 24. All rights to bring avoidance or similar actions under Chapter 5 of the Bankruptcy 

Code or similar state law (collectively, “Avoidance Actions”) are reserved.  Nothing in this First 

Amended Complaint shall be considered to be a waiver of any rights of the Committee, the Debtors, 

a liquidating trust, or any other entity with standing, to bring Avoidance Actions against any party. 

FIRST CLAIM FOR RELIEF 

(Declaratory Relief – Clarification of Final DIP Order)  

28. 25. The Committee restates and re-alleges each of the foregoing allegations as if fully 

set forth herein. 

29. 26. Paragraph 5(e) of the Final DIP Order provides that “the Prepetition Liens 

securing the Prepetition Secured Obligations on the Prepetition Collateral and the VMF Liens on the 

VMF Collateral were valid, binding, enforceable, non-avoidable, and properly perfected and were 

granted to, or for the benefit of, the Prepetition Secured Creditors and McKesson.” 

30. 27. Read literally, paragraph 5(e) of the Final DIP Order mistakenly suggests that 

Defendant has a perfected security interest in all of the assets of all of the Debtors. 

31. 28. As of the Petition Date, Defendant does not have a perfected security interest in 

all of the assets of all of the Debtors, but rather only in the Collateral set forth on Exhibit A.  

Defendant does not have a perfected security interest in any of the Debtors’ other assets, including 

(i) the Deposit Accounts set forth in Section I of Exhibit B hereto, (ii) the entities or the assets of the 

entities set forth in Section II of Exhibit B hereto, (iii) any going concern premium that has been 

or will be generated, (iv) the MOB Assets, (v) any Future QAF Disbursements, and (ivvi) any 

commercial causes of actiontort claims.  
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SECOND CLAIM FOR RELIEF 

(Declaratory Relief – Deposit Accounts And Entities)  

32. 29. The Committee restates and re-alleges each of the foregoing allegations as if fully 

set forth herein. 

33. 30. Defendant does not have a perfected security interest in the Deposit Accounts set 

forth in Section I of Exhibit B hereto because (a) there are no deposit account control agreements for 

the Deposit Accounts, (b) there is no possession of the funds in the Deposit Accounts by Defendant, 

and (c) the funds in the Deposit Accounts do not constitute identifiable cash proceeds of an 

otherwise perfected, unavoidable lien in other collateral of the Defendant. 

34. 31. Defendant does not have a perfected security interest in the entities or the assets 

of the entities set forth in Section II of Exhibit B hereto. 

THIRD CLAIM FOR RELIEF 

(Declaratory Relief – Future QAF Disbursements)  

35. 32. The Committee restates and re-alleges each of the foregoing allegations as if fully 

set forth herein. 

36. 33. Defendant does not have a perfected security interest in Future QAF 

Disbursements because, among other things, (a) Future QAF Disbursements do not constitute 

proceeds of pre-petition collateral, (b) the value of a lien in Future QAF Disbursements to Defendant 

is $0.00 given that, as of the Petition Date, Defendant could not foreclose on its purported security 

interest and demand collection from the State of California, (c) the value of Future QAF 

DisbursementDisbursements to Debtors on the Petition Date was $0.00 because Debtors had not 

undertaken the commitments or satisfied the conditions precedent to have any rights to Future QAF 

Disbursements, and/or (d) Future QAF Disbursements depended completely upon post-petition 

services of the Debtors., and (e) to the extent Defendant contends one or more Loan Agreements 

were modified to include a lien in Future QAF Disbursements, the purported granting of any 

such lien was a constructive fraudulent conveyance under 11 U.S.C. §§ 544 and 550 and 

California Civil Code §§ 3439.04 and 3439.05, because Debtors received less than reasonably 

equivalent value in exchange for the granting of the lien, and (i) Debtors’ remaining assets 
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were unreasonably small in relation to the transaction, or (ii) Debtors intended to incur, or 

believed or reasonably should have believed they would incur, debts beyond Debtors’ ability to 

repay, or (iii) Debtors were insolvent at the time, or as a result, of the granting of the lien. 

37. 34. Accordingly, any purported lien in any Future QAF Disbursements in favor of 

Defendant must be avoided.   

FOURTH CLAIM FOR RELIEF 

(Declaratory Relief – Defendant is Undersecured)  

38. The Committee restates and re-alleges each of the foregoing allegations as if fully 

set forth herein. 

39. If the Court were to grant the relief sought in some or all of the first three claims 

for relief herein, the Defendant would be undersecured.  

 

PRAYER FOR RELIEF 

WHEREFORE, the Committee respectfully requests that the Court: 

(a) issue a declaratory judgment that, notwithstanding the language of Paragraph 5(e) of the 

Final DIP Order, as of the Petition Date Defendant does not have a perfected security interest in any 

of the Debtors’ assets other than the Collateral set forth on Exhibit A hereto; 

(b) issue a declaratory judgment that Defendant does not have a perfected security interest in 

(i) the Deposit Accounts set forth in Section I of Exhibit B hereto, or (ii) the entities or the assets of 

the entities set forth in Section II of Exhibit B hereto; (iii) any going concern premium that has 

been or will be generated; (iv) the MOB Assets; and (v) any commercial tort claims; 

(c) issue a declaratory judgment that Defendant does not have a perfected security interest in 

Future QAF Disbursements; and 

(d) issue a declaratory judgment that, as a result of the Committee’s claims for relief, 

Defendant is undersecured; and 

(de) grant any further relief as the Court deems just and proper. 

Case 2:19-ap-01165-ER    Doc 30-1    Filed 09/11/19    Entered 09/11/19 18:49:16    Desc 
 Redline of Initial Complaint and First Amended Complaint    Page 10 of 17

Case 2:18-bk-20151-ER    Doc 3634-1    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 1    Page 31 of 38



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
 

10 

 

DATED:  June 13September 11, 2019 

 
 
 
 

 

MILBANK LLP 
 
/s/ Mark Shinderman        . 
Mark Shinderman 
Robert J. Liubicic 
Alexandra Achamallah 
 
ARENT FOX LLP 
Thomas E. Jeffry Jr.  
Robert M. Hirsh (admitted pro hac vice) 
 
Counsel for the Official Committee of  
Unsecured Creditors of Verity Health System of  
California, Inc., et al. 
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Defendant is secured by a lien on and security interest in the following property: 
 
(1)  Real Property: 

 
Property Address APN 
3630 E. Imperial Highway Lynwood, CA 90262 6173-021-008, 007, 006 
2700 E. Slauson Ave., Huntington Park, CA 90255 6320-006-069 
5957/5931 Atlantic Blvd., Maywood, CA 90270 6313-013-026, 028 
9340/9400 No Name Uno, Gilroy, CA 95020 835-05-031, 032 
600 Marine Blvd., Moss Beach, CA 94038 037-160-090-9 
 
(2)  a perfected security interest in the following personal property of Seton Medical Center, 
Saint Louise Regional Hospital, St. Francis Medical Center, O’Connor Hospital, St. Vincent 
Medical Center and Seton Coastside (collectively, the “Relevant Debtors”) to the extent such 
property under California law may be perfected by the filing of a financing statement: 
 

(a)  all Accounts (as defined in the Security Agreements referred to in the Loan 
Agreements);  
 
(b)  the accounts listed below; and  
 
(c)  to the extent not covered by the foregoing, all products, Proceeds (as defined in the 
Security Agreements referred to in the Loan Agreements) and replacements of the 
foregoing; 
 

Company Financial Institution  Account Number 
O’Connor Hospital Bank of America XXXXXX3900  
St. Louise Regional Hospital Bank of America XXXXXX3905  

St. Francis Medical Center Bank of America XXXXXX3924  

St. Vincent Medical Center Bank of America XXXXXX3929  
Seton Coastside  Bank of America XXXXXX3887  
Seton Medical Center  Bank of America XXXXXX3882  
 
(3)  to the extent not covered by subparagraph (1) or (2) above, with respect to the Relevant 
Debtors, a perfected security interest in the Property (as defined in the Deed of Trust) of such 
Relevant Debtors, which under California law may be perfected by the recording of the Deed of 
Trust in the applicable recording office; and 
 
(4)  to the extent not covered by subparagraph (1), (2), or (3) above, with respect to St. Francis 
Medical Center, St. Louise Regional Hospital, and Verity Holdings LLC, a perfected security 
interest in the Property (as defined in the Deed of Trust) and/or Personal Property  (as defined in 
the Deed of Trust) of such entities described in the financing statements filed with the California 
Secretary of State in respect thereof, in each case to the extent such Property and/or Personal 
Property may be perfected under California law by the filing of a financing statement. 
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Exhibit B—Section I 
 

Company Financial Institution Account Number 

Verity Health System of CA Inc. Bank of America XXXXXX6440 
Verity Health System of CA Inc. Bank of America XXXXXX9250 
Verity Health System of CA Inc. Bank of America XXXXXX1785 
Verity Health System of CA Inc. Bank of America XXXXXX2889 

O’Connor Hospital Bank of America XXXXXX2945 
O’Connor Hospital Bank of America XXXXXX6389 
O’Connor Hospital Bank of America XXXXXX3007 
O’Connor Hospital Bank of America XXXXXX2284 
O’Connor Hospital Bank of America XXXXXX2662 

St. Louise Regional Hospital Bank of America XXXXXX2926 
St. Louise Regional Hospital Bank of America XXXXXX6421 
St. Louise Regional Hospital Bank of America XXXXXX7575 
St. Louise Regional Hospital Bank of America XXXXXX2307 
St. Francis Medical Center Bank of America XXXXXX2940 
St. Francis Medical Center Bank of America XXXXXX6407 
St. Francis Medical Center Bank of America XXXXXX3012 
St. Francis Medical Center Bank of America XXXXXX2487 
St. Francis Medical Center Bank of America XXXXXX1057 
St. Francis Medical Center Bank of America XXXXXX1371 
St. Francis Medical Center Bank of America XXXXXX1357 
St. Francis Medical Center Bank of America XXXXXX1845 
St. Francis Medical Center Bank of America XXXXXX1840 
St. Francis Medical Center U.S. Bank XXXXXX2162 
St. Vincent Medical Center Bank of America XXXXXX2964 
St. Vincent Medical Center Bank of America XXXXXX6426 
St. Vincent Medical Center Bank of America XXXXXX3017 
St. Vincent Medical Center Bank of America XXXXXX2062 
St. Vincent Medical Center Bank of America XXXXXX0553 
St. Vincent Medical Center Bank of America XXXXXX3695 
St. Vincent Medical Center Bank of America XXXXXX0989 

Seton Medical Center Bank of America XXXXXX2902 
Seton Medical Center Bank of America XXXXXX6365 
Seton Medical Center Bank of America XXXXXX3001 
Seton Medical Center Bank of America XXXXXX2289 
Seton Medical Center Bank of America XXXXX02907 
Seton Medical Center Bank of America XXXXXX6384 
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Company Financial Institution Account Number 

Seton Medical Center Bank of America XXXXXX2302 
Seton Medical Center Bank of America XXXXX12907 

O’Connor Hospital Foundation Bank of America XXXXXX3433 
O’Connor Hospital Foundation Morgan Stanley XXXXX2-037 

St. Louise Regional Hospital Foundation Bank of America XXXXXX2521 
St. Francis Medical Center Foundation Bank of America XXXXXX2809 
St. Vincent Medical Center Foundation Bank of America XXXXXX3025 
St. Vincent Medical Center Foundation East West Bank XXXXXX1162 

St. Vincent Dialysis Center Bank of America XXXXXX8921 
Seton Medical Center Foundation Bank of America XXXXXX2260 

Healy, James T/U/A Wells Fargo XXXXXX0089 
Verity Business Services Bank of America XXXXXX6402 
Verity Business Services Bank of America XXXXXX2982 
Verity Business Services Bank of America XXXXXX3192 

Verity Medical Foundation Wells Fargo XXXXXX9996 
Verity Medical Foundation Wells Fargo XXXXXX0010 

Verity Holdings LLC Bank of America XXXXXX1597 
Verity Holdings LLC Bank of America XXXXXX1248 
Verity Holdings LLC Bank of America XXXXXX1970 
Verity Holdings LLC Bank of America XXXXXX1975 
Seton Medical Center Tri Counties Bank XXXXXX3611 

Seton Medical Center Foundation Tri Counties Bank XXXXXX8521 
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Exhibit B—Section II 
 

 Verity Health System of California, Inc. 
 O’Connor Hospital Foundation 
 Saint Louise Regional Hospital Foundation 
 St. Francis Medical Center of Lynwood Foundation 
 St. Vincent Foundation 
 St. Vincent Dialysis Center, Inc. 
 Seton Medical Center Foundation 
 Verity Business Services 
 Verity Medical Foundation 
 De Paul Ventures, LLC 
 De Paul Ventures - San Jose Dialysis, LLC 
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44393.00001 

MARK SHINDERMAN (Bar No. 136644) 
mshinderman@milbank.com 
ROBERT J. LIUBICIC (Bar No. 271465) 
rliubicic@milbank.com  
ALEXANDRA ACHAMALLAH (Bar No. 317978) 
aachamallah@milbank.com  
MILBANK LLP 
2029 Century Park East, 33rd Floor 
Los Angeles, CA 90067 
Telephone: (424) 386-4000/Facsimile: (213) 629-5063 
 
THOMAS E. JEFFRY JR. (Bar No. 125265) 
thomas.jeffry@arentfox.com 
ROBERT M. HIRSH (admitted pro hac vice)  
robert.hirsh@arentfox.com 
ARENT FOX LLP 
1301 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 457-5430/Facsimile: (516) 426-8232 
 
Counsel for the Official Committee of Unsecured Creditors  
of Verity Health System of California, Inc., et al. 
 
 

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

In re: 
 
VERITY HEALTH SYSTEM OF CALIFORNIA, 
INC., et al.,  
 
  Debtors and Debtors In Possession. 
 
 
OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS of VERITY HEALTH SYSTEM OF 
CALIFORNIA, INC., et al.,  
 
            Plaintiff, 
 
v. 
 
UMB BANK, NATIONAL ASSOCIATION, as 
trustee, 
 
            Defendant. 

 Chapter 11 
 
Lead Case No. 2:18-bk-20151-ER 

 
Hon. Ernest M. Robles 
 
Adv. Proc. No. 2:19-ap-01166-ER  
 
 
FIRST AMENDED COMPLAINT FOR 
DETERMINATION OF VALIDITY, 
PRIORITY, AND EXTENT OF LIENS 
AND SECURITY INTERESTS 
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The Official Committee of Unsecured Creditors (“Plaintiff” or the “Committee”) of 

debtors and debtors-in-possession (collectively, the “Debtors”) in the above-captioned chapter 11 

cases, for and on behalf of the Debtors’ estates, as and for its first amended adversary complaint (the 

“First Amended Complaint”), against Defendant UMB Bank, National Association in its capacity as 

trustee (“Defendant” and together with Plaintiff, the “Parties”), pursuant to Federal Rule of 

Bankruptcy Procedure 7001 and title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (the 

“Bankruptcy Code”), hereby respectfully alleges as follows: 

NATURE OF THE ACTION 

1. This is an adversary proceeding brought pursuant to, inter alia, Federal Rule of 

Bankruptcy Procedure 7001, sections 105 and 502 of the Bankruptcy Code, and other applicable law, 

seeking a declaratory judgment determining the validity, priority, and extent of the liens against 

property of the Debtors’ estates held by Defendant. 

2. The Committee seeks a determination that other than the property identified in Exhibit 

A (the “Collateral”), as of the Petition Date, Defendant does not have a perfected security interest in 

any of the Debtors’ assets—and, in particular, Defendant does not have a perfected security interest in 

the deposit accounts of the Debtors set forth in Section I of Exhibit B hereto (the “Deposit Accounts”) 

or the funds therein, or in the entities or the assets of the entities set forth in Section II of Exhibit B 

hereto, nor does Defendant have any rights and/or interests in any so-called quality assurance fee 

(“QAF”) revenue funds arising under California Welfare & Institutions Code sections 14169.54 and 

14169.55, or the right to any future disbursements on account thereof, relating to QAF fee-for-service 

periods 7–10 and QAF managed care period 3 (“Future QAF Disbursements”). 

3. Plaintiff has standing to prosecute this action by virtue of, inter alia, paragraph 5(e) of 

the Final Order (I) Authorizing Postpetition Financing, (II) Authorizing Use of Cash Collateral, (III) 

Granting Liens and Providing Superpriority Administrative Expense Status, (IV) Granting Adequate 

Protection, (V) Modifying Automatic Stay, and (VI) Granting Related Relief (the “Final DIP Order”) 

[Docket No. 409] entered by the Court on October 4, 2018.  

4. Paragraph 5(e) of the Final DIP Order provides, in pertinent part: 
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(e)  Validity, Perfection and Amount of Prepetition Liens. The 
Debtors further acknowledge and agree that, as of the Petition Date, (a) the 
Prepetition Liens securing the Prepetition Secured Obligations on the 
Prepetition Collateral and the VMF Liens on the VMF Collateral were valid, 
binding, enforceable, non-avoidable, and properly perfected and were 
granted to, or for the benefit of, the Prepetition Secured Creditors and 
McKesson, (b) the Prepetition Liens were senior in priority over any and all 
other Liens on the Prepetition Collateral except the prepetition tax lien 
arising in connection with the CSCDA Special Assessments, and (c) the 
VMF Liens were senior in priority over any and all other Liens on VMF 
Collateral.  The findings and stipulations set forth in this Final Order with 
respect to the validity, enforceability and amount of the Prepetition Secured 
Obligation and the Prepetition Liens shall be binding on any subsequent 
trustee, responsible person, examiner with expanded powers, any other 
estate representative, and all creditors and parties in interest and all of their 
successors in interest and assigns, including the Committee, unless, and 
solely to the extent that, a party in interest with requisite standing and 
authority (other than the Debtors, as to which any Challenge (as defined 
below) is irrevocably waived and relinquished) has timely filed the 
appropriate pleadings, and timely commenced the appropriate proceeding 
required under the Bankruptcy Code and Bankruptcy Rules, including as 
required pursuant to Part VII of the Bankruptcy Rules (in each case subject 
to the limitations set forth in this paragraph 4(d)) challenging the Prepetition 
Liens (each such proceeding or appropriate pleading commencing a 
proceeding or other contested matter, a “Challenge”) within ninety (90) 
days from the formation of the Committee (the “Challenge Deadline”); 
provided that for purposes of filing a Challenge, the Committee shall be 
deemed to have standing to file the requisite pleading without further order 
of the Court; and provided further, that the “Challenge Deadline” for 
matters solely relating to the value of the Prepetition Collateral may be 
further extended to such time as may be agreed by stipulation among the 
Debtors, the Committee and the Prepetition Secured Creditors or as further 
ordered by the Court.   

 

Final DIP Order, ¶ 5(e) (emphasis added). 

5. This action was filed on June 13, 2019, which was within the Challenge Deadline as 

extended by agreement of the Parties.   

JURISDICTION AND VENUE 

6. This Court has jurisdiction over this adversary proceeding by virtue of 28 U.S.C. § 

1334(b) and pursuant to 28 U.S.C. § 157(a).  

7. This adversary proceeding is a “core” proceeding as defined in 28 U.S.C. §§ 

157(b)(2)(A) and (K).   
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8. In the event that any part of this adversary proceeding is found to be “non-core,” 

Plaintiff consents to the entry of final orders and judgments by this Court, pursuant to Rule 7008 of 

the Federal Rules of Bankruptcy Procedure.   

9. Venue in this District is properly laid pursuant to 28 U.S.C. § 1409. 

PARTIES 

10. The Committee was formed on September 14, 2018 and was duly appointed on 

September 17, 2018 by the Office of the United States Trustee pursuant to Section 1102(a)(1) of the 

Bankruptcy Code [Docket No. 197]. 

11. The Committee brings this proceeding on behalf of and for the benefit of the Debtors’ 

chapter 11 estates. 

12. Upon information and belief, Defendant is a party to the Indentures described in 

paragraph 21 below.  Upon information and belief, Defendant conducts operations in the United States. 

RELEVANT FACTS 

13. On August 31, 2018 (the “Petition Date”), the above-referenced Debtors filed voluntary 

cases (the “Bankruptcy Cases”) under chapter 11 of the Bankruptcy Code in the United States 

Bankruptcy Court for the Central District of California.   

14. The Debtors are in the business of operating hospitals and other healthcare facilities in 

California.   

15. The Debtors continue in the management and operation of their businesses and 

properties as debtors-in-possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.  No 

trustee or examiner has been appointed in the Bankruptcy Cases.   

16. On the Petition Date, the Debtors filed their Emergency Motion of Debtors for Interim 

and Final Orders (A) Authorizing the Debtors to Obtain Post Petition Financing (B) Authorizing the 

Debtors to Use Cash Collateral and (C) Granting Adequate Protection to Prepetition Secured 

Creditors Pursuant to 11 U.S.C. §§ 105, 363, 364, 1107 and 1108; Memorandum of Points and 

Authorities in Support Thereof [Docket No. 31] (the “DIP Motion”). 
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17. Pursuant to the Loan Agreements (defined in paragraph 21 below), the Debtors were 

loaned bond proceeds from the Indentures (referred to in paragraph 21 below) pursuant to which 

Defendant served as master trustee prior to the Petition Date. 

18. This action is to determine the validity, priority, and extent of Defendant’s liens and 

security interests.  This action is not brought against Defendant in its individual capacity, but rather 

solely as a master trustee.  Plaintiff does not contend that Defendant has done anything improper. 

19. Subject to the limitations set forth, inter alia, in paragraph 5(e) of the Final DIP Order, 

the Debtors stipulated to, inter alia, the validity, perfection, and enforceability of Defendant’s liens 

and scope of Defendant’s collateral, and waived all rights to challenge such liens.  See Final DIP 

Order, ¶ 5(e). 

20. Pursuant to paragraph 5(e) of the Final DIP Order, the stipulations and admissions 

contained in the Final DIP Order are deemed binding upon the Debtors and all non-debtor parties-in-

interest, including without limitation the Committee, for all purposes, including, without limitation the 

validity, perfection, and enforceability of the Prepetition Liens and the Prepetition Secured Obligations 

(as defined in the Final DIP Order), unless and except to the extent the Committee has initiated a 

timely Challenge Proceeding (as defined in the Final DIP Order).  See Final DIP Order, ¶ 5(e).  

21. The applicable Debtors’ obligations owing to the Defendant are secured by a lien on 

and security interest in the Collateral pursuant to:  

(i) the loan agreements identified in items (1) – (12) below (collectively, the “Loan 

Agreements”): 

(1) Loan Agreement originally dated as of December 1, 2001 between the California 

Statewide Communities Development Authority, Robert F. Kennedy Medical Center, 

and Daughters of Charity Health System relating to the $19,945,000 California 

Statewide Communities Development Authority Revenue Bonds (Robert F. Kennedy 

Medical Center) Series 2001A. 

(2) Loan Agreement dated as of February 1, 2005 between the California Statewide 

Communities Development Authority and Daughters of Charity Health System 
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relating to the $259,125,000 California Statewide Communities Development 

Authority Revenue Bonds (Daughters of Charity Health System) Series 2005A. 

(3) Loan Agreement dated as of February 1, 2005 between the California Statewide 

Communities Development Authority and Daughters of Charity Health System 

relating to the $130,000,000 California Statewide Communities Development 

Authority Revenue Bonds (Daughters of Charity Health System) Series 2005B-1, 

2005B-2, 2005B-3, 2005B- 4, and 2005B-5. 

(4) Loan Agreement dated as of February 1, 2005 between the California Statewide 

Communities Development Authority and St. Francis Medical Center relating to the 

$39,715,000 California Statewide Communities Development Authority Revenue 

Bonds (Daughters of Charity Health System – St. Francis Medical Center) Series 

2005F. 

(5) Loan Agreement dated as of February 1, 2005 between the California Statewide 

Communities Development Authority and St. Francis Medical Center relating to the 

$48,245,000 California Statewide Communities Development Authority Revenue 

Bonds (Daughters of Charity Health System – St. Francis Medical Center) Series 

2005G. 

(6) Loan Agreement dated as of February 1, 2005 between the California Statewide 

Communities Development Authority and St. Francis Medical Center relating to 

the$17,570,000 California Statewide Communities Development Authority Revenue 

Bonds (Daughters of Charity Health System – St. Francis Medical Center) Series 

2005H. 

(7) Loan Agreement dated as of December 1, 2015 between California Public Finance 

Authority and Verity Health System of California, Inc. relating to the $60,000,000 

California Public Finance Authority Revenue Notes (Verity Health System) Series 

2015A. 

(8) Loan Agreement dated as of December 1, 2015 between California Public Finance 

Authority and Verity Health System of California, Inc. relating to the $45,000,000 
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California Public Finance Authority Revenue Notes (Verity Health System) Series 

2015B. 

(9) Loan Agreement dated as of December 1, 2015 between California Public Finance 

Authority and Verity Health System of California, Inc. relating to the $10,000,000 

California Public Finance Authority Revenue Notes (Verity Health System) Series 

2015C (Federally Taxable). 

(10) Loan Agreement dated as of December 1, 2015 between California Public Finance 

Authority and Verity Health System of California, Inc. relating to the $45,000,000 

California Public Finance Authority Revenue Notes (Verity Health System) Series 

2015D. 

(11) Loan Agreement dated as of September 1, 2017 between California Public Finance 

Authority and Verity Health System of California, Inc. relating to the $21,000,000 

California Public Finance Authority Revenue Notes (Verity Health System) Series 

2017. 

(12) Loan Agreement dated as of December 1, 2017 between California Public Finance 

Authority and Verity Health System of California, Inc. relating to the $21,000,000 

California Public Finance Authority Revenue Notes (Verity Health System) Series 

2017B. 

(ii) the Notes, Indentures (as defined in the Loan Agreements), and Master Indenture (in each 

case referred to in the applicable Loan Agreement), and 

(iii) each Deed of Trust With Fixture Filing and Security Agreement and Assignment of Leases 

and Rents entered into in connection with the Loan Agreements (individually or collectively, 

“Deed of Trust”).   

22. On December 27, 2018, the Bankruptcy Court entered an order granting Debtors’ 

motion seeking approval of the sale (the “SCC Sale”) of O’Connor Hospital and Saint Louise 

Regional Hospital to the County of Santa Clara, a political subdivision of California (“SCC”).  The 

SCC sale has closed.  On May 2, 2019, the Bankruptcy Court entered an order granting Debtors’ 

motion seeking approval of the sale (the “SGM Sale,” and together with the SCC Sale, the “Sales”) 
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to Strategic Global Management, Inc. (“SGM”) of St. Francis Medical Center, St. Vincent Medical 

Center, and Seton Medical Center.  The SGM sale has not yet closed.   

23. The proceeds of the Sales include substantial going concern premiums.  Defendant is 

not entitled to those premiums because they are generated by labor—the hard work of the doctors, 

nurses, and other employees of the medical facilities.   

24. Stated differently, the going concern premiums are not the proceeds of the Collateral.  

The bankruptcy process created significant value above what the Defendant would have realized 

upon foreclosure on its interest in the Collateral.  In a foreclosure, Defendant would have found itself 

the owner of a collection of buildings, not an ongoing business, and would have been subject to 

significant wind-down costs.  These chapter 11 cases, on the other hand, have unlocked the going 

concern value of the Debtors’ enterprise, resulting in a substantial benefit to Defendant as well as 

allowing Defendant to avoid the costs of a wind-down. 

25. Other than the Collateral, as of the Petition Date, the Defendant does not have a 

perfected security interest in any of the Debtors’ assets, including (i) the Deposit Accounts set forth 

in Section I of Exhibit B hereto, (ii) the entities or the assets of the entities set forth in Section II of 

Exhibit B hereto, (iii) any going concern premium that has been or will be generated, (iv) assets 

related to medical office buildings (the “MOB Assets”), (v) any Future QAF Disbursements, and (vi) 

any commercial tort claims.   

26. A determination by the Court pursuant to Federal Rules of Bankruptcy Procedure 

7001(2) and 7001(9), sections 105 and 502 of the Bankruptcy Code, and other applicable law regarding 

the validity, priority, and extent of Defendant’s liens against the Debtors’ estates is necessary to the 

proper administration of the Debtors’ estates. 

27. All rights to bring avoidance or similar actions under Chapter 5 of the Bankruptcy Code 

or similar state law (collectively, “Avoidance Actions”) are reserved.  Nothing in this First Amended 

Complaint shall be considered to be a waiver of any rights of the Committee, the Debtors, a liquidating 

trust, or any other entity with standing, to bring Avoidance Actions against any party. 
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FIRST CLAIM FOR RELIEF 

(Declaratory Relief – Clarification of Final DIP Order)  

28. The Committee restates and re-alleges each of the foregoing allegations as if fully set 

forth herein. 

29. Paragraph 5(e) of the Final DIP Order provides that “the Prepetition Liens securing the 

Prepetition Secured Obligations on the Prepetition Collateral and the VMF Liens on the VMF 

Collateral were valid, binding, enforceable, non-avoidable, and properly perfected and were granted 

to, or for the benefit of, the Prepetition Secured Creditors and McKesson.” 

30. Read literally, paragraph 5(e) of the Final DIP Order mistakenly suggests that 

Defendant has a perfected security interest in all of the assets of all of the Debtors. 

31. As of the Petition Date, Defendant does not have a perfected security interest in all of 

the assets of all of the Debtors, but rather only in the Collateral set forth on Exhibit A.  Defendant 

does not have a perfected security interest in any of the Debtors’ other assets, including (i) the 

Deposit Accounts set forth in Section I of Exhibit B hereto, (ii) the entities or the assets of the 

entities set forth in Section II of Exhibit B hereto, (iii) any going concern premium that has been or 

will be generated, (iv) the MOB Assets, (v) any Future QAF Disbursements, and (vi) any 

commercial tort claims.  

SECOND CLAIM FOR RELIEF 

(Declaratory Relief – Deposit Accounts And Entities)  

32. The Committee restates and re-alleges each of the foregoing allegations as if fully set 

forth herein. 

33. Defendant does not have a perfected security interest in the Deposit Accounts set forth 

in Section I of Exhibit B hereto because (a) there are no deposit account control agreements for the 

Deposit Accounts, (b) there is no possession of the funds by Defendant in the Deposit Accounts, and 

(c) the funds in the Deposit Accounts do not constitute identifiable cash proceeds of an otherwise 

perfected, unavoidable lien in other collateral of the Defendant. 

34. Defendant does not have a perfected security interest in the entities or the assets of the 

entities set forth in Section II of Exhibit B hereto. 
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THIRD CLAIM FOR RELIEF 

(Declaratory Relief – Future QAF Disbursements)  

35. The Committee restates and re-alleges each of the foregoing allegations as if fully set 

forth herein. 

36. Defendant does not have a perfected security interest in Future QAF Disbursements 

because, among other things, (a) Future QAF Disbursements do not constitute proceeds of pre-petition 

collateral, (b) the value of a lien in Future QAF Disbursements to Defendant is $0.00 given that, as of 

the Petition Date, Defendant could not foreclose on its purported security interest and demand 

collection from the State of California, (c) the value of Future QAF Disbursements to Debtors on the 

Petition Date was $0.00 because Debtors had not undertaken the commitments or satisfied the 

conditions precedent to have any rights to Future QAF Disbursements, (d) Future QAF Disbursements 

depended completely upon post-petition services of the Debtors, and (e) to the extent Defendant 

contends one or more Loan Agreements were modified to include a lien in Future QAF Disbursements, 

the purported granting of any such lien was a constructive fraudulent conveyance under 11 U.S.C. §§ 

544 and 550 and California Civil Code §§ 3439.04 and 3439.05, because Debtors received less than 

reasonably equivalent value in exchange for the granting of the lien, and (i) Debtors’ remaining assets 

were unreasonably small in relation to the transaction, or (ii) Debtors intended to incur, or believed or 

reasonably should have believed they would incur, debts beyond Debtors’ ability to repay, or (iii) 

Debtors were insolvent at the time, or as a result, of the granting of the lien. 

37. Accordingly, any purported lien in any Future QAF Disbursements in favor of 

Defendant must be avoided.   

FOURTH CLAIM FOR RELIEF 

(Declaratory Relief – Defendant is Undersecured) 

38. The Committee restates and re-alleges each of the foregoing allegations as if fully set 

forth herein. 

39. If the Court were to grant the relief sought in some or all of the first three claims for 

relief herein, the Defendant would be undersecured. 
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PRAYER FOR RELIEF 

WHEREFORE, the Committee respectfully requests that the Court: 

(a) issue a declaratory judgment that, notwithstanding the language of Paragraph 5(e) of the 

Final DIP Order, as of the Petition Date Defendant does not have a perfected security interest in any 

of the Debtors’ assets other than the Collateral set forth on Exhibit A hereto; 

(b) issue a declaratory judgment that Defendant does not have a perfected security interest in 

(i) the Deposit Accounts set forth in Section I of Exhibit B hereto, (ii) the entities or the assets of the 

entities set forth in Section II of Exhibit B hereto; (iii) any going concern premium that has been or 

will be generated; (iv) the MOB Assets; and (v) any commercial tort claims; 

(c) issue a declaratory judgment that Defendant does not have a perfected security interest in 

Future QAF Disbursements;  

(d) issue a declaratory judgment that, as a result of the Committee’s claims for relief, Defendant 

is undersecured; and 

(e) grant any further relief as the Court deems just and proper.  

 

DATED:  September 11, 2019 

 
 
 
 

MILBANK LLP 
 
/s/ Mark Shinderman______ 
Mark Shinderman 
Robert J. Liubicic 
Alexandra Achamallah 
 
ARENT FOX LLP 
Thomas E. Jeffry Jr.  
Robert M. Hirsh (admitted pro hac vice) 
 
Counsel for the Official Committee of  
Unsecured Creditors of Verity Health System of  
California, Inc., et al. 
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Defendant is secured by a lien on and security interest in the following property: 
 
(1)  Real Property:  
 
Property Address APN 
3630 E. Imperial Highway, Lynwood, CA 90262 6173-021-007 
2700 E. Slauson Ave., Huntington Park, CA 90255 6320-006-069 
5957/5931 Atlantic Blvd., Maywood, CA 90270 6313-013-026, 028 
3663 Martin Luther King Jr. Blvd., Lynwood, CA 90262 6173-019-022 
3570 Brenton Ave., Lynwood, CA 90262 6191-016-008 
202 Alta Loma Ave., Daly City, CA 94015 008-101-010 
1800/1850 Sullivan Ave., Daly City, CA 94015 008-084-430, 440, 460, 470, 

480, 500, 520, 530, 540 
1500 Southgate Ave., Daly City, CA 94015 008-521-110 
1900 Sullivan Ave., Daly City, CA 94015 008-104-120 
1900 Sullivan Ave., Daly City, CA 94015 008-104-100 
1900 Sullivan Ave., Daly City, CA 94015 008-520-190 
1900 Sullivan Ave., Daly City, CA 94015 008-084-370 
9340/9400 No Name Uno, Gilroy, CA 95020 835-05-031, 032 
2030 Forest Ave., San Jose, CA 95128-4815 274-58-020 
2039 Forest Ave., Unit B2, San Jose, CA 95128-4815 274-60-013 
2039 Forest Ave., Unit 105, San Jose, CA 95128-4815 274-60-014 
2039 Forest Ave., Unit 204, San Jose, CA 95128-4815 274-60-015 
2105 Forest Ave., San Jose, CA 95128-0000 274-40-081, 082 
2131 W. 3rd St., Los Angeles, CA 90057 5154-018-018 
275 S. Grand View St., Los Angeles, CA 90057 5154-017-007 
2312 Miramar St., Los Angeles, CA 90057 5154-017-008 
2318 Miramar St., Los Angeles, CA 90057 5154-017-009 
2322 Miramar St., Los Angeles, CA 90057 5154-017-010 
2328 Miramar St., Los Angeles, CA 90057 5154-017-011 
2332 Miramar St., Los Angeles, CA 90057 5154-017-012 
2336 Miramar St., Los Angeles, CA 90057 5154-017-013 
2340 Miramar St., Los Angeles, CA 90057 5154-017-014 
2344 Miramar St., Los Angeles, CA 90057 5154-017-015 
274 S. Park View St., Los Angeles, CA 90057 5154-017-016 
2301 W. 3rd St., Los Angeles, CA 90057 5154-017-017 
434 S. Lake St., Los Angeles, CA 90057 5154-030-017 
426 S. Lake St., Los Angeles, CA 90057 5154-030-018 
422 S. Lake St., Los Angeles, CA 90057 5154-030-019 
412 S. Lake St., Los Angeles, CA 90057 5154-030-022 
2200 W. 3rd St., Los Angeles, CA 90057 5154-034-006 
438 S. Lake St., Los Angeles, CA 90057 5154-031-024 
161 S. Alvarado St., Los Angeles, CA 90057 5154-008-015 
143 S. Alvarado St., Los Angeles, CA 90057 5154-008-012 
2222 Ocean View Ave., Los Angeles, CA 90057 5154-033-021 
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2100 W. 3rd St., Los Angeles, CA 90057 5154-030-034 
2334 Valley St., Los Angeles, CA 90057 5154-012-007 
2335 Miramar St., Los Angeles, CA 90057 5154-012-011 
2220 Valley St., Los Angeles, CA 90057 5154-012-020 
253 S. Lake St., Los Angeles, CA 90057 5154-012-026 
199/201 S. Alvarado St., Los Angeles, CA 90057 5154-018-019  
171 S. Alvarado St., Los Angeles, CA 90057 5154-018-020  
262/272 S. Lake St. and 2120 Valley, Los Angeles, CA 90057 5154-018-021 
4472 W. 177th St., Hawthorne, CA 90250 4044-016-026 
4477 W. 188th St., Unit 10, Hawthorne, CA 90250 4044-016-039 
4477 W. 188th St., Unit 11, Hawthorne, CA 90250 4044-016-040 
4477 W. 188th St., Unit 12, Hawthorne, CA 90250 4044-016-041 
4477 W. 188th St., Unit 13, Hawthorne, CA 90250 4044-016-042 
4477 W. 188th St., Unit 14, Hawthorne, CA 90250 4044-016-043 
4477 W. 188th St., Unit 15, Hawthorne, CA 90250 4044-016-044 
4477 W. 188th St., Unit 16, Hawthorne, CA 90250 4044-016-045 
4477 W. 188th St., Unit 17, Hawthorne, CA 90250 4044-016-046 
4477 W. 188th St., Unit 18, Hawthorne, CA 90250 4044-016-047 
 4044-011-029 
 4044-012-004 
 
(2)  Accounts: 
 
Company Financial Institution  Account Number 
O’Connor Hospital Bank of America XXXXXX3900  
St. Louise Regional 
Hospital 

Bank of America XXXXXX3905  

St. Francis Medical 
Center 

Bank of America XXXXXX3924  

St. Vincent Medical 
Center 

Bank of America XXXXXX3929  

Seton Coastside  Bank of America XXXXXX3887  
Seton Medical Center  Bank of America XXXXXX3882  
 
; and 
 
(3)  to the extent not covered by subparagraph (1) or (2) above, a perfected security interest in 
the Property (as defined in the Deed of Trust) and Personal Property (as defined in the Deed of 
Trust) of Seton Medical Center, Saint Louise Regional Hospital, St. Francis Medical Center, 
O’Connor Hospital, St. Vincent Medical Center, and Robert F. Kennedy Medical Center, in each 
case to the extent such Property and Personal Property (i) may be perfected by the recording of 
the Deed of Trust in the applicable recording office under California law or (ii) is described in 
the corresponding financing statements filed with the California Secretary of State and can be 
perfected by the filing of such financing statements with the California Secretary of State. 
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Exhibit B—Section I 
 

Company Financial Institution Account Number 

Verity Health System of CA Inc. Bank of America XXXXXX6440 
Verity Health System of CA Inc. Bank of America XXXXXX9250 
Verity Health System of CA Inc. Bank of America XXXXXX1785 
Verity Health System of CA Inc. Bank of America XXXXXX2889 

O’Connor Hospital Bank of America XXXXXX2945 
O’Connor Hospital Bank of America XXXXXX6389 
O’Connor Hospital Bank of America XXXXXX3007 
O’Connor Hospital Bank of America XXXXXX2284 
O’Connor Hospital Bank of America XXXXXX2662 

St. Louise Regional Hospital Bank of America XXXXXX2926 
St. Louise Regional Hospital Bank of America XXXXXX6421 
St. Louise Regional Hospital Bank of America XXXXXX7575 
St. Louise Regional Hospital Bank of America XXXXXX2307 
St. Francis Medical Center Bank of America XXXXXX2940 
St. Francis Medical Center Bank of America XXXXXX6407 
St. Francis Medical Center Bank of America XXXXXX3012 
St. Francis Medical Center Bank of America XXXXXX2487 
St. Francis Medical Center Bank of America XXXXXX1057 
St. Francis Medical Center Bank of America XXXXXX1371 
St. Francis Medical Center Bank of America XXXXXX1357 
St. Francis Medical Center Bank of America XXXXXX1845 
St. Francis Medical Center Bank of America XXXXXX1840 
St. Francis Medical Center U.S. Bank XXXXXX2162 
St. Vincent Medical Center Bank of America XXXXXX2964 
St. Vincent Medical Center Bank of America XXXXXX6426 
St. Vincent Medical Center Bank of America XXXXXX3017 
St. Vincent Medical Center Bank of America XXXXXX2062 
St. Vincent Medical Center Bank of America XXXXXX0553 
St. Vincent Medical Center Bank of America XXXXXX3695 
St. Vincent Medical Center Bank of America XXXXXX0989 

Seton Medical Center Bank of America XXXXXX2902 
Seton Medical Center Bank of America XXXXXX6365 
Seton Medical Center Bank of America XXXXXX3001 
Seton Medical Center Bank of America XXXXXX2289 
Seton Medical Center Bank of America XXXXX02907 
Seton Medical Center Bank of America XXXXXX6384 
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Company Financial Institution Account Number 

Seton Medical Center Bank of America XXXXXX2302 
Seton Medical Center Bank of America XXXXX12907 

O’Connor Hospital Foundation Bank of America XXXXXX3433 
O’Connor Hospital Foundation Morgan Stanley XXXXX2-037 

St. Louise Regional Hospital Foundation Bank of America XXXXXX2521 
St. Francis Medical Center Foundation Bank of America XXXXXX2809 
St. Vincent Medical Center Foundation Bank of America XXXXXX3025 
St. Vincent Medical Center Foundation East West Bank XXXXXX1162 

St. Vincent Dialysis Center Bank of America XXXXXX8921 
Seton Medical Center Foundation Bank of America XXXXXX2260 

Healy, James T/U/A Wells Fargo XXXXXX0089 
Verity Business Services Bank of America XXXXXX6402 
Verity Business Services Bank of America XXXXXX2982 
Verity Business Services Bank of America XXXXXX3192 

Verity Medical Foundation Wells Fargo XXXXXX9996 
Verity Medical Foundation Wells Fargo XXXXXX0010 

Verity Holdings LLC Bank of America XXXXXX1597 
Verity Holdings LLC Bank of America XXXXXX1248 
Verity Holdings LLC Bank of America XXXXXX1970 
Verity Holdings LLC Bank of America XXXXXX1975 
Seton Medical Center Tri Counties Bank XXXXXX3611 

Seton Medical Center Foundation Tri Counties Bank XXXXXX8521 
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Exhibit B—Section II 
 

 Verity Health System of California, Inc. 
 O’Connor Hospital Foundation 
 Saint Louise Regional Hospital Foundation 
 St. Francis Medical Center of Lynwood Foundation 
 St. Vincent Foundation 
 St. Vincent Dialysis Center, Inc. 
 Seton Medical Center Foundation 
 Verity Business Services 
 Verity Medical Foundation 
 Verity Holdings, LLC 
 De Paul Ventures, LLC 
 De Paul Ventures - San Jose Dialysis, LLC 
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MARK SHINDERMAN (Bar No. 136644) 
mshinderman@milbank.com 
ROBERT J. LIUBICIC (Bar No. 271465) 
rliubicic@milbank.com  
ALEXANDRA ACHAMALLAH (Bar No. 317978) 
aachamallah@milbank.com  
MILBANK LLP 
2029 Century Park East, 33rd Floor 
Los Angeles, CA 90067 
Telephone: (424) 386-4000/Facsimile: (213) 629-5063 
 
THOMAS E. JEFFRY JR. (Bar No. 125265) 
thomas.jeffry@arentfox.com 
ROBERT M. HIRSH (admitted pro hac vice)  
robert.hirsh@arentfox.com 
ARENT FOX LLP 
1301 Avenue of the Americas 
New York, NY 10019 
Telephone: (212) 457-5430/Facsimile: (516) 426-8232 
 
Counsel for the Official Committee of Unsecured Creditors  
of Verity Health System of California, Inc., et al. 
 
 

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

In re: 
 
VERITY HEALTH SYSTEM OF CALIFORNIA, 
INC., et al.,  
 
  Debtors and Debtors In Possession. 
 
 
OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS of VERITY HEALTH SYSTEM OF 
CALIFORNIA, INC., et al.,  
 
            Plaintiff, 
 
v. 
 
UMB BANK, NATIONAL ASSOCIATION, as 
trustee, 
 
            Defendant. 

 Chapter 11 
 
Lead Case No. 2:18-bk-20151-ER 

 
Hon. Ernest M. Robles 
 
Adv. Proc. No. __2:19-_____ap-01166-ER  
 
 
FIRST AMENDED COMPLAINT FOR 
DETERMINATION OF VALIDITY, 
PRIORITY, AND EXTENT OF LIENS 
AND SECURITY INTERESTS 
Hearing to be scheduled. 
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The Official Committee of Unsecured Creditors (“Plaintiff” or the “Committee”) of 

debtors and debtors-in-possession (collectively, the “Debtors”) in the above-captioned chapter 11 

cases, for and on behalf of the Debtors’ estates, as and for its first amended adversary complaint 

(the “First Amended Complaint”), against Defendant UMB Bank, National Association in its 

capacity as trustee (“Defendant” and together with Plaintiff, the “Parties”), pursuant to Federal Rule 

of Bankruptcy Procedure 7001 and title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (the 

“Bankruptcy Code”), hereby respectfully alleges as follows: 

NATURE OF THE ACTION 

1. This is an adversary proceeding brought pursuant to, inter alia, Federal Rule of 

Bankruptcy Procedure 7001, sections 105 and 502 of the Bankruptcy Code, and other applicable 

law, seeking a declaratory judgment determining the validity, priority, and extent of the liens against 

property of the Debtors’ estates held by Defendant. 

2. The Committee seeks a determination that other than the property identified in 

Exhibit A (the “Collateral”), as of the Petition Date, Defendant does not have a perfected security 

interest in any of the Debtors’ assets—and, in particular, Defendant does not have a perfected 

security interest in the deposit accounts of the Debtors set forth in Section I of Exhibit B hereto (the 

“Deposit Accounts”) or the funds therein, or in the entities or the assets of the entities set forth in 

Section II of Exhibit B hereto, nor does Defendant have any rights and/or interests in any so-called 

quality assurance fee (“QAF”) revenue funds arising under California Welfare & Institutions Code 

sections 14169.54 and 14169.55, or the right to any future disbursements on account thereof, relating 

to QAF fee-for-service periods 7–10 and QAF managed care period 3 (“Future QAF 

Disbursements”). 

3. Plaintiff has standing to prosecute this Complaintaction by virtue of, inter alia, 

paragraph 5(e) of the Final Order (I) Authorizing Postpetition Financing, (II) Authorizing Use of 

Cash Collateral, (III) Granting Liens and Providing Superpriority Administrative Expense Status, 

(IV) Granting Adequate Protection, (V) Modifying Automatic Stay, and (VI) Granting Related Relief 

(the “Final DIP Order”) [Docket No. 409] entered by the Court on October 4, 2018.  

4. Paragraph 5(e) of the Final DIP Order provides, in pertinent part: 
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(e)  Validity, Perfection and Amount of Prepetition Liens. The 
Debtors further acknowledge and agree that, as of the Petition Date, (a) the 
Prepetition Liens securing the Prepetition Secured Obligations on the 
Prepetition Collateral and the VMF Liens on the VMF Collateral were 
valid, binding, enforceable, non-avoidable, and properly perfected and 
were granted to, or for the benefit of, the Prepetition Secured Creditors 
and McKesson, (b) the Prepetition Liens were senior in priority over any 
and all other Liens on the Prepetition Collateral except the prepetition tax 
lien arising in connection with the CSCDA Special Assessments, and (c) 
the VMF Liens were senior in priority over any and all other Liens on 
VMF Collateral.  The findings and stipulations set forth in this Final Order 
with respect to the validity, enforceability and amount of the Prepetition 
Secured Obligation and the Prepetition Liens shall be binding on any 
subsequent trustee, responsible person, examiner with expanded powers, 
any other estate representative, and all creditors and parties in interest and 
all of their successors in interest and assigns, including the Committee, 
unless, and solely to the extent that, a party in interest with requisite 
standing and authority (other than the Debtors, as to which any Challenge 
(as defined below) is irrevocably waived and relinquished) has timely filed 
the appropriate pleadings, and timely commenced the appropriate 
proceeding required under the Bankruptcy Code and Bankruptcy Rules, 
including as required pursuant to Part VII of the Bankruptcy Rules (in 
each case subject to the limitations set forth in this paragraph 4(d)) 
challenging the Prepetition Liens (each such proceeding or appropriate 
pleading commencing a proceeding or other contested matter, a 
“Challenge”) within ninety (90) days from the formation of the 
Committee (the “Challenge Deadline”); provided that for purposes of 
filing a Challenge, the Committee shall be deemed to have standing to file 
the requisite pleading without further order of the Court; and provided 
further, that the “Challenge Deadline” for matters solely relating to the 
value of the Prepetition Collateral may be further extended to such time as 
may be agreed by stipulation among the Debtors, the Committee and the 
Prepetition Secured Creditors or as further ordered by the Court.   

 

Final DIP Order, ¶ 5(e) (emphasis added). 

5.  The Parties have extended the Challenge Deadline on several occasions.  As of the date of 

this filing, the Challenge Deadline is June 13, 2019.  

5. This action was filed on June 13, 2019, which was within the Challenge Deadline 

as extended by agreement of the Parties.   
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JURISDICTION AND VENUE 

6. This Court has jurisdiction over this adversary proceeding by virtue of 28 U.S.C. § 

1334(b) and pursuant to 28 U.S.C. § 157(a).  

7. This adversary proceeding is a “core” proceeding as defined in 28 U.S.C. §§ 

157(b)(2)(A) and (K).   

8. In the event that any part of this adversary proceeding is found to be “non-core,” 

Plaintiff consents to the entry of final orders and judgments by this Court, pursuant to Rule 7008 of 

the Federal Rules of Bankruptcy Procedure.   

9. Venue in this District is properly laid pursuant to 28 U.S.C. § 1409. 

PARTIES 

10. The Committee was formed on September 14, 2018 and was duly appointed on 

September 17, 2018 by the Office of the United States Trustee pursuant to Section 1102(a)(1) of the 

Bankruptcy Code [Docket No. 197]. 

11. The Committee brings this proceeding on behalf of and for the benefit of the Debtors’ 

chapter 11 estates. 

12. Upon information and belief, Defendant is a party to the Indentures described in 

paragraph 21 below.  Upon information and belief, Defendant conducts operations in the United 

States. 

RELEVANT FACTS 

13. On August 31, 2018 (the “Petition Date”), the above-referenced Debtors filed 

voluntary cases (the “Bankruptcy Cases”) under chapter 11 of the Bankruptcy Code in the United 

States Bankruptcy Court for the Central District of California.   

14. The Debtors are in the business of operating hospitals and other healthcare facilities 

in California.   

15. The Debtors continue in the management and operation of their businesses and 

properties as debtors-in-possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.  No 

trustee or examiner has been appointed in the Bankruptcy Cases.   
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16. On the Petition Date, the Debtors filed their Emergency Motion of Debtors for Interim 

and Final Orders (A) Authorizing the Debtors to Obtain Post Petition Financing (B) Authorizing the 

Debtors to Use Cash Collateral and (C) Granting Adequate Protection to Prepetition Secured 

Creditors Pursuant to 11 U.S.C. §§ 105, 363, 364, 1107 and 1108; Memorandum of Points and 

Authorities in Support Thereof [Docket No. 31] (the “DIP Motion”). 

17. Pursuant to the Loan Agreements (defined in paragraph 21 below), the Debtors were 

loaned bond proceeds from the Indentures (referred to in paragraph 21 below) pursuant to which 

Defendant served as master trustee prior to the Petition Date. 

18. This action is to determine the validity, priority, and extent of Defendant’s liens and 

security interests.  This action is not brought against Defendant in its individual capacity, but rather 

solely as a master trustee.  Plaintiff does not contend that Defendant has done anything improper. 

19. Subject to the limitations set forth, inter alia, in paragraph 5(e) of the Final DIP 

Order, the Debtors stipulated to, inter alia, the validity, perfection, and enforceability of Defendant’s 

liens and scope of Defendant’s collateral, and waived all rights to challenge such liens.  See Final 

DIP Order, ¶ 5(e). 

20. Pursuant to paragraph 5(e) of the Final DIP Order, the stipulations and admissions 

contained in the Final DIP Order are deemed binding upon the Debtors and all non-debtor parties-in-

interest, including without limitation the Committee, for all purposes, including, without limitation 

the validity, perfection, and enforceability of the Prepetition Liens and the Prepetition Secured 

Obligations (as defined in the Final DIP Order), unless and except to the extent the Committee has 

initiated a timely Challenge Proceeding (as defined in the Final DIP Order).  See Final DIP Order, 

¶ 5(e).  

21. The applicable Debtors’ obligations owing to the Defendant are secured by a lien on 

and security interest in the Collateral pursuant to:  

(i) the loan agreements identified in items (1) – (12) below (collectively, the “Loan 

Agreements”): 

(1) Loan Agreement originally dated as of December 1, 2001 between the California 

Statewide Communities Development Authority, Robert F. Kennedy Medical 
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Center, and Daughters of Charity Health System relating to the $19,945,000 

California Statewide Communities Development Authority Revenue Bonds (Robert 

F. Kennedy Medical Center) Series 2001A. 

(2) Loan Agreement dated as of February 1, 2005 between the California Statewide 

Communities Development Authority and Daughters of Charity Health System 

relating to the $259,125,000 California Statewide Communities Development 

Authority Revenue Bonds (Daughters of Charity Health System) Series 2005A. 

(3) Loan Agreement dated as of February 1, 2005 between the California Statewide 

Communities Development Authority and Daughters of Charity Health System 

relating to the $130,000,000 California Statewide Communities Development 

Authority Revenue Bonds (Daughters of Charity Health System) Series 2005B-1, 

2005B-2, 2005B-3, 2005B- 4, and 2005B-5. 

(4) Loan Agreement dated as of February 1, 2005 between the California Statewide 

Communities Development Authority and St. Francis Medical Center relating to the 

$39,715,000 California Statewide Communities Development Authority Revenue 

Bonds (Daughters of Charity Health System – St. Francis Medical Center) Series 

2005F. 

(5) Loan Agreement dated as of February 1, 2005 between the California Statewide 

Communities Development Authority and St. Francis Medical Center relating to the 

$48,245,000 California Statewide Communities Development Authority Revenue 

Bonds (Daughters of Charity Health System – St. Francis Medical Center) Series 

2005G. 

(6) Loan Agreement dated as of February 1, 2005 between the California Statewide 

Communities Development Authority and St. Francis Medical Center relating to 

the$17,570,000 California Statewide Communities Development Authority 

Revenue Bonds (Daughters of Charity Health System – St. Francis Medical Center) 

Series 2005H. 
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(7) Loan Agreement dated as of December 1, 2015 between California Public Finance 

Authority and Verity Health System of California, Inc. relating to the $60,000,000 

California Public Finance Authority Revenue Notes (Verity Health System) Series 

2015A. 

(8) Loan Agreement dated as of December 1, 2015 between California Public Finance 

Authority and Verity Health System of California, Inc. relating to the $45,000,000 

California Public Finance Authority Revenue Notes (Verity Health System) Series 

2015B. 

(9) Loan Agreement dated as of December 1, 2015 between California Public Finance 

Authority and Verity Health System of California, Inc. relating to the $10,000,000 

California Public Finance Authority Revenue Notes (Verity Health System) Series 

2015C (Federally Taxable). 

(10) Loan Agreement dated as of December 1, 2015 between California Public Finance 

Authority and Verity Health System of California, Inc. relating to the $45,000,000 

California Public Finance Authority Revenue Notes (Verity Health System) Series 

2015D. 

(11) Loan Agreement dated as of September 1, 2017 between California Public Finance 

Authority and Verity Health System of California, Inc. relating to the $21,000,000 

California Public Finance Authority Revenue Notes (Verity Health System) Series 

2017. 

(12) Loan Agreement dated as of December 1, 2017 between California Public Finance 

Authority and Verity Health System of California, Inc. relating to the $21,000,000 

California Public Finance Authority Revenue Notes (Verity Health System) Series 

2017B. 

(ii) the Notes, Indentures (as defined in the Loan Agreements), and Master Indenture (in each 

case referred to in the applicable Loan Agreement), and 
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(iii) each Deed of Trust With Fixture Filing and Security Agreement and Assignment of 

Leases and Rents entered into in connection with the Loan Agreements (individually or 

collectively, “Deed of Trust”).   

22. On December 27, 2018, the Bankruptcy Court entered an order granting 

Debtors’ motion seeking approval of the sale (the “SCC Sale”) of O’Connor Hospital and Saint 

Louise Regional Hospital to the County of Santa Clara, a political subdivision of California 

(“SCC”).  The SCC sale has closed.  On May 2, 2019, the Bankruptcy Court entered an order 

granting Debtors’ motion seeking approval of the sale (the “SGM Sale,” and together with the 

SCC Sale, the “Sales”) to Strategic Global Management, Inc. (“SGM”) of St. Francis Medical 

Center, St. Vincent Medical Center, and Seton Medical Center.  The SGM sale has not yet 

closed.   

23. The proceeds of the Sales include substantial going concern premiums.  

Defendant is not entitled to those premiums because they are generated by labor—the hard 

work of the doctors, nurses, and other employees of the medical facilities.   

24. Stated differently, the going concern premiums are not the proceeds of the 

Collateral.  The bankruptcy process created significant value above what the Defendant would 

have realized upon foreclosure on its interest in the Collateral.  In a foreclosure, Defendant 

would have found itself the owner of a collection of buildings, not an ongoing business, and 

would have been subject to significant wind-down costs.  These chapter 11 cases, on the other 

hand, have unlocked the going concern value of the Debtors’ enterprise, resulting in a 

substantial benefit to Defendant as well as allowing Defendant to avoid the costs of a wind-

down. 

25. 22. Other than the Collateral, as of the Petition Date, the Defendant does not have a 

perfected security interest in any of the Debtors’ assets, including (i) the Deposit Accounts set forth 

in Section I of Exhibit B hereto, (ii) the entities or the assets of the entities set forth in Section II of 

Exhibit B hereto, (iii) any going concern premium that has been or will be generated, (iv) assets 

related to medical office buildings (the “MOB Assets”), (v) any Future QAF Disbursements, and 

(ivvi) any commercial causes of actiontort claims.   
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26. 23. A determination by the Court pursuant to Federal Rules of Bankruptcy Procedure 

7001(2) and 7001(9), sections 105 and 502 of the Bankruptcy Code, and other applicable law 

regarding the validity, priority, and extent of Defendant’s liens against the Debtors’ estates is 

necessary to the proper administration of the Debtors’ estates. 

27. 24. All rights to bring avoidance or similar actions under Chapter 5 of the Bankruptcy 

Code or similar state law (collectively, “Avoidance Actions”) are reserved.  Nothing in this First 

Amended Complaint shall be considered to be a waiver of any rights of the Committee, the Debtors, 

a liquidating trust, or any other entity with standing, to bring Avoidance Actions against any party. 

FIRST CLAIM FOR RELIEF 

(Declaratory Relief – Clarification of Final DIP Order)  

28. 25. The Committee restates and re-alleges each of the foregoing allegations as if fully 

set forth herein. 

29. 26. Paragraph 5(e) of the Final DIP Order provides that “the Prepetition Liens 

securing the Prepetition Secured Obligations on the Prepetition Collateral and the VMF Liens on the 

VMF Collateral were valid, binding, enforceable, non-avoidable, and properly perfected and were 

granted to, or for the benefit of, the Prepetition Secured Creditors and McKesson.” 

30. 27. Read literally, paragraph 5(e) of the Final DIP Order mistakenly suggests that 

Defendant has a perfected security interest in all of the assets of all of the Debtors. 

31. 28. As of the Petition Date, Defendant does not have a perfected security interest in 

all of the assets of all of the Debtors, but rather only in the Collateral set forth on Exhibit A.  

Defendant does not have a perfected security interest in any of the Debtors’ other assets, including 

(i) the Deposit Accounts set forth in Section I of Exhibit B hereto, (ii) the entities or the assets of the 

entities set forth in Section II of Exhibit B hereto, (iii) any going concern premium that has been 

or will be generated, (iv) the MOB Assets, (v) any Future QAF Disbursements, and (ivvi) any 

commercial causes of actiontort claims.  
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SECOND CLAIM FOR RELIEF 

(Declaratory Relief – Deposit Accounts And Entities)  

32. 29. The Committee restates and re-alleges each of the foregoing allegations as if fully 

set forth herein. 

33. 30. Defendant does not have a perfected security interest in the Deposit Accounts set 

forth in Section I of Exhibit B hereto because (a) there are no deposit account control agreements for 

the Deposit Accounts, (b) there is no possession of the funds by Defendant in the Deposit Accounts, 

and (c) the funds in the Deposit Accounts do not constitute identifiable cash proceeds of an 

otherwise perfected, unavoidable lien in other collateral of the Defendant. 

34. 31. Defendant does not have a perfected security interest in the entities or the assets 

of the entities set forth in Section II of Exhibit B hereto. 

THIRD CLAIM FOR RELIEF 

(Declaratory Relief – Future QAF Disbursements)  

35. 32. The Committee restates and re-alleges each of the foregoing allegations as if fully 

set forth herein. 

36. 33. Defendant does not have a perfected security interest in Future QAF 

Disbursements because, among other things, (a) Future QAF Disbursements do not constitute 

proceeds of pre-petition collateral, (b) the value of a lien in Future QAF Disbursements to Defendant 

is $0.00 given that, as of the Petition Date, Defendant could not foreclose on its purported security 

interest and demand collection from the State of California, (c) the value of Future QAF 

Disbursements to Debtors on the Petition Date was $0.00 because Debtors had not undertaken the 

commitments or satisfied the conditions precedent to have any rights to Future QAF Disbursements, 

and/or (d) Future QAF Disbursements depended completely upon post-petition services of the 

Debtors., and (e) to the extent Defendant contends one or more Loan Agreements were 

modified to include a lien in Future QAF Disbursements, the purported granting of any such 

lien was a constructive fraudulent conveyance under 11 U.S.C. §§ 544 and 550 and California 

Civil Code §§ 3439.04 and 3439.05, because Debtors received less than reasonably equivalent 

value in exchange for the granting of the lien, and (i) Debtors’ remaining assets were 
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unreasonably small in relation to the transaction, or (ii) Debtors intended to incur, or believed 

or reasonably should have believed they would incur, debts beyond Debtors’ ability to repay, 

or (iii) Debtors were insolvent at the time, or as a result, of the granting of the lien. 

37. 34. Accordingly, any purported lien in any Future QAF Disbursements in favor of 

Defendant must be avoided.   

FOURTH CLAIM FOR RELIEF 

(Declaratory Relief – Defendant is Undersecured) 

38. The Committee restates and re-alleges each of the foregoing allegations as if fully 

set forth herein. 

39. If the Court were to grant the relief sought in some or all of the first three claims 

for relief herein, the Defendant would be undersecured. 

PRAYER FOR RELIEF 

WHEREFORE, the Committee respectfully requests that the Court: 

(a) issue a declaratory judgment that, notwithstanding the language of Paragraph 5(e) of the 

Final DIP Order, as of the Petition Date Defendant does not have a perfected security interest in any 

of the Debtors’ assets other than the Collateral set forth on Exhibit A hereto; 

(b) issue a declaratory judgment that Defendant does not have a perfected security interest in 

(i) the Deposit Accounts set forth in Section I of Exhibit B hereto, or (ii) the entities or the assets of 

the entities set forth in Section II of Exhibit B hereto; (iii) any going concern premium that has 

been or will be generated; (iv) the MOB Assets; and (v) any commercial tort claims; 

(c) issue a declaratory judgment that Defendant does not have a perfected security interest in 

Future QAF Disbursements; and 

(d) issue a declaratory judgment that, as a result of the Committee’s claims for relief, 

Defendant is undersecured; and 

(de) grant any further relief as the Court deems just and proper.  
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DATED:  June 13September 11, 2019 

 
 
 
 

MILBANK LLP 
 
/s/ Mark Shinderman______ 
Mark Shinderman 
Robert J. Liubicic 
Alexandra Achamallah 
 
ARENT FOX LLP 
Thomas E. Jeffry Jr.  
Robert M. Hirsh (admitted pro hac vice) 
 
Counsel for the Official Committee of  
Unsecured Creditors of Verity Health System of  
California, Inc., et al. 
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Defendant is secured by a lien on and security interest in the following property: 
 
(1)  Real Property:  
 
Property Address APN 
3630 E. Imperial Highway, Lynwood, CA 90262 6173-021-007 
2700 E. Slauson Ave., Huntington Park, CA 90255 6320-006-069 
5957/5931 Atlantic Blvd., Maywood, CA 90270 6313-013-026, 028 
3663 Martin Luther King Jr. Blvd., Lynwood, CA 90262 6173-019-022 
3570 Brenton Ave., Lynwood, CA 90262 6191-016-008 
202 Alta Loma Ave., Daly City, CA 94015 008-101-010 
1800/1850 Sullivan Ave., Daly City, CA 94015 008-084-430, 440, 460, 470, 

480, 500, 520, 530, 540 
1500 Southgate Ave., Daly City, CA 94015 008-521-110 
1900 Sullivan Ave., Daly City, CA 94015 008-104-120 
1900 Sullivan Ave., Daly City, CA 94015 008-104-100 
1900 Sullivan Ave., Daly City, CA 94015 008-520-190 
1900 Sullivan Ave., Daly City, CA 94015 008-084-370 
9340/9400 No Name Uno, Gilroy, CA 95020 835-05-031, 032 
2030 Forest Ave., San Jose, CA 95128-4815 274-58-020 
2039 Forest Ave., Unit B2, San Jose, CA 95128-4815 274-60-013 
2039 Forest Ave., Unit 105, San Jose, CA 95128-4815 274-60-014 
2039 Forest Ave., Unit 204, San Jose, CA 95128-4815 274-60-015 
2105 Forest Ave., San Jose, CA 95128-0000 274-40-081, 082 
2131 W. 3rd St., Los Angeles, CA 90057 5154-018-018 
275 S. Grand View St., Los Angeles, CA 90057 5154-017-007 
2312 Miramar St., Los Angeles, CA 90057 5154-017-008 
2318 Miramar St., Los Angeles, CA 90057 5154-017-009 
2322 Miramar St., Los Angeles, CA 90057 5154-017-010 
2328 Miramar St., Los Angeles, CA 90057 5154-017-011 
2332 Miramar St., Los Angeles, CA 90057 5154-017-012 
2336 Miramar St., Los Angeles, CA 90057 5154-017-013 
2340 Miramar St., Los Angeles, CA 90057 5154-017-014 
2344 Miramar St., Los Angeles, CA 90057 5154-017-015 
274 S. Park View St., Los Angeles, CA 90057 5154-017-016 
2301 W. 3rd St., Los Angeles, CA 90057 5154-017-017 
434 S. Lake St., Los Angeles, CA 90057 5154-030-017 
426 S. Lake St., Los Angeles, CA 90057 5154-030-018 
422 S. Lake St., Los Angeles, CA 90057 5154-030-019 
412 S. Lake St., Los Angeles, CA 90057 5154-030-022 
2200 W. 3rd St., Los Angeles, CA 90057 5154-034-006 
438 S. Lake St., Los Angeles, CA 90057 5154-031-024 
161 S. Alvarado St., Los Angeles, CA 90057 5154-008-015 
143 S. Alvarado St., Los Angeles, CA 90057 5154-008-012 
2222 Ocean View Ave., Los Angeles, CA 90057 5154-033-021 

Case 2:19-ap-01166-ER    Doc 28-1    Filed 09/11/19    Entered 09/11/19 18:55:15    Desc 
 Redline of Initial Complaint and First Amended Complaint    Page 14 of 19

Case 2:18-bk-20151-ER    Doc 3634-2    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 2    Page 37 of 42



 

2100 W. 3rd St., Los Angeles, CA 90057 5154-030-034 
2334 Valley St., Los Angeles, CA 90057 5154-012-007 
2335 Miramar St., Los Angeles, CA 90057 5154-012-011 
2220 Valley St., Los Angeles, CA 90057 5154-012-020 
253 S. Lake St., Los Angeles, CA 90057 5154-012-026 
199/201 S. Alvarado St., Los Angeles, CA 90057 5154-018-019  
171 S. Alvarado St., Los Angeles, CA 90057 5154-018-020  
262/272 S. Lake St. and 2120 Valley, Los Angeles, CA 90057 5154-018-021 
4472 W. 177th St., Hawthorne, CA 90250 4044-016-026 
4477 W. 188th St., Unit 10, Hawthorne, CA 90250 4044-016-039 
4477 W. 188th St., Unit 11, Hawthorne, CA 90250 4044-016-040 
4477 W. 188th St., Unit 12, Hawthorne, CA 90250 4044-016-041 
4477 W. 188th St., Unit 13, Hawthorne, CA 90250 4044-016-042 
4477 W. 188th St., Unit 14, Hawthorne, CA 90250 4044-016-043 
4477 W. 188th St., Unit 15, Hawthorne, CA 90250 4044-016-044 
4477 W. 188th St., Unit 16, Hawthorne, CA 90250 4044-016-045 
4477 W. 188th St., Unit 17, Hawthorne, CA 90250 4044-016-046 
4477 W. 188th St., Unit 18, Hawthorne, CA 90250 4044-016-047 
 4044-011-029 
 4044-012-004 
 
(2)  Accounts: 
 
Company Financial Institution  Account Number 
O’Connor Hospital Bank of America XXXXXX3900  
St. Louise Regional 
Hospital 

Bank of America XXXXXX3905  

St. Francis Medical 
Center 

Bank of America XXXXXX3924  

St. Vincent Medical 
Center 

Bank of America XXXXXX3929  

Seton Coastside  Bank of America XXXXXX3887  
Seton Medical Center  Bank of America XXXXXX3882  
 
; and 
 
(3)  to the extent not covered by subparagraph (1) or (2) above, a perfected security interest in 
the Property (as defined in the Deed of Trust) and Personal Property (as defined in the Deed of 
Trust) of Seton Medical Center, Saint Louise Regional Hospital, St. Francis Medical Center, 
O’Connor Hospital, St. Vincent Medical Center, and Robert F. Kennedy Medical Center, in each 
case to the extent such Property and Personal Property (i) may be perfected by the recording of 
the Deed of Trust in the applicable recording office under California law or (ii) is described in 
the corresponding financing statements filed with the California Secretary of State and can be 
perfected by the filing of such financing statements with the California Secretary of State. 
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Exhibit B 
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Exhibit B—Section I 
 

Company Financial Institution Account Number 

Verity Health System of CA Inc. Bank of America XXXXXX6440 
Verity Health System of CA Inc. Bank of America XXXXXX9250 
Verity Health System of CA Inc. Bank of America XXXXXX1785 
Verity Health System of CA Inc. Bank of America XXXXXX2889 

O’Connor Hospital Bank of America XXXXXX2945 
O’Connor Hospital Bank of America XXXXXX6389 
O’Connor Hospital Bank of America XXXXXX3007 
O’Connor Hospital Bank of America XXXXXX2284 
O’Connor Hospital Bank of America XXXXXX2662 

St. Louise Regional Hospital Bank of America XXXXXX2926 
St. Louise Regional Hospital Bank of America XXXXXX6421 
St. Louise Regional Hospital Bank of America XXXXXX7575 
St. Louise Regional Hospital Bank of America XXXXXX2307 
St. Francis Medical Center Bank of America XXXXXX2940 
St. Francis Medical Center Bank of America XXXXXX6407 
St. Francis Medical Center Bank of America XXXXXX3012 
St. Francis Medical Center Bank of America XXXXXX2487 
St. Francis Medical Center Bank of America XXXXXX1057 
St. Francis Medical Center Bank of America XXXXXX1371 
St. Francis Medical Center Bank of America XXXXXX1357 
St. Francis Medical Center Bank of America XXXXXX1845 
St. Francis Medical Center Bank of America XXXXXX1840 
St. Francis Medical Center U.S. Bank XXXXXX2162 
St. Vincent Medical Center Bank of America XXXXXX2964 
St. Vincent Medical Center Bank of America XXXXXX6426 
St. Vincent Medical Center Bank of America XXXXXX3017 
St. Vincent Medical Center Bank of America XXXXXX2062 
St. Vincent Medical Center Bank of America XXXXXX0553 
St. Vincent Medical Center Bank of America XXXXXX3695 
St. Vincent Medical Center Bank of America XXXXXX0989 

Seton Medical Center Bank of America XXXXXX2902 
Seton Medical Center Bank of America XXXXXX6365 
Seton Medical Center Bank of America XXXXXX3001 
Seton Medical Center Bank of America XXXXXX2289 
Seton Medical Center Bank of America XXXXX02907 
Seton Medical Center Bank of America XXXXXX6384 
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Company Financial Institution Account Number 

Seton Medical Center Bank of America XXXXXX2302 
Seton Medical Center Bank of America XXXXX12907 

O’Connor Hospital Foundation Bank of America XXXXXX3433 
O’Connor Hospital Foundation Morgan Stanley XXXXX2-037 

St. Louise Regional Hospital Foundation Bank of America XXXXXX2521 
St. Francis Medical Center Foundation Bank of America XXXXXX2809 
St. Vincent Medical Center Foundation Bank of America XXXXXX3025 
St. Vincent Medical Center Foundation East West Bank XXXXXX1162 

St. Vincent Dialysis Center Bank of America XXXXXX8921 
Seton Medical Center Foundation Bank of America XXXXXX2260 

Healy, James T/U/A Wells Fargo XXXXXX0089 
Verity Business Services Bank of America XXXXXX6402 
Verity Business Services Bank of America XXXXXX2982 
Verity Business Services Bank of America XXXXXX3192 

Verity Medical Foundation Wells Fargo XXXXXX9996 
Verity Medical Foundation Wells Fargo XXXXXX0010 

Verity Holdings LLC Bank of America XXXXXX1597 
Verity Holdings LLC Bank of America XXXXXX1248 
Verity Holdings LLC Bank of America XXXXXX1970 
Verity Holdings LLC Bank of America XXXXXX1975 
Seton Medical Center Tri Counties Bank XXXXXX3611 

Seton Medical Center Foundation Tri Counties Bank XXXXXX8521 
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Exhibit B—Section II 
 

 Verity Health System of California, Inc. 
 O’Connor Hospital Foundation 
 Saint Louise Regional Hospital Foundation 
 St. Francis Medical Center of Lynwood Foundation 
 St. Vincent Foundation 
 St. Vincent Dialysis Center, Inc. 
 Seton Medical Center Foundation 
 Verity Business Services 
 Verity Medical Foundation 
 Verity Holdings, LLC 
 De Paul Ventures, LLC 
 De Paul Ventures - San Jose Dialysis, LLC 
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United States Bankruptcy Court for the Central District of California 

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

O Verity Health System of California, Inc. (Case No.18-20151) 

D De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-20181) 

D De Paul Ventures. LLC (Case No. 18-20176) 

D O'Connor Hospital (Case No. 18-20168) 

D O'Connor Hospital Foundation (Case No. 18-20179) 

D Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

D Seton Medical Center (Case No. 18-20167) 

D Seton Medical Center Foundation (Case No. 18-20175) 

D St. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

0 St. Louise Regional Hospital (Case No.18-20162) 

D St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

D St. Vincent Foundation (Case No. 18-20180) 

D St. Vincent Medical Center (Case No. 18-20164) 

D Verity Business Services (Case No. 18-20173) 

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

□ Verity Medical Foundation (Case No. 18-20169) 

04/16 

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to 

make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503. 

Filers must leave out or redact infonnalion that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any 

documents that support the claim , such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, 

mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, 

explain in an attachment. 

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

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

Identify the Claim 

1 . Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

~[EID-
MM 1 4 2019 

U.S. Bank National Association, as Series 2015 Notes Trustee 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

[ZI No 

D Yes. From whom? -----------------------------------

Where should notices to the creditor be sent? 

c/o McDermott Will & Emery LLP (Attn: Megan Preusker) 

Name 

444 W . Lake Street 

Number Street 

Chicago IL 60606 

City State ZIP Code 

USA 

Country 

Contact phone 312.984.3668 

Contact email mpreusker@mwe.com 

Where should payments to the creditor be sent? (if 
different) 

U .S. Bank National Association (Attn: Sandra Spivey) 

Name 

2300 W. Sahara, Ste 200 
Number Street 

Las Vegas 

City 

USA 

Country 

Contact phone 

Contact email 

NV 
State 

702.251.1656 

sandra.spivey@usbank.com 

89102 
ZIP Code 

~ ~orm daim identifier for electronic payments in chapter 13 (if you use one): 

4. Does this claim IZI 
amend one already 
filed? D 

5. Do you know if El 
anyone else has filed 

□ a proof of claim for 
this claim? 

Official Form 410 

No 

Yes. Claim number on court claims registry (if known) 

No 

Yes. Who made the earlier filing? 

Proof of Claim 
page 1 

Filed on _______ _ 
MM / DD / YYYY 
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Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

MAR 1 ~- 7.019 

10. Is this claim based on a 
lease? 

11. Is this claim subject to a 
right of setoff? 

Official Form 410 

EJ No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

$ 160,000,000.00 . Does this amount include interest or other charges? 

□ No 

EJ Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the daim required by Bankruptcy Rule 3001 (c) . 

Limit disclosing information that is entitled to privacy, such as health care information. 

See attached addendum 

0 No 

0 Yes. The claim is secured by a lien on property. 

0 No 

Nature of property: 

[2] Real estate: If the daim is secured by the debtor's principal residence, file a Mortgage Proof of 
Claim Attachment (Official Form 410-A) with this Proof of Claim. 

D Motor vehicle 

E] Other. Describe: See attached addendum 

Basis for perfection: See attached addendum 

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for 

example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien 

has been filed or recorded.) 

Value of property: $ ______ _ 

Amount of the claim that is secured: $160,000,000.00 

Amount of the claim that is unsecured: $. _______ (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed). ____ % 

D Fixed 

D Variable 

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

Ill No 

D Yes. Identify the property: __________________________ _ 

Proof of Claim 
page 2 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 3 of 310



Case 2:18-bk-20162-ER    Claim 132-1    Filed 06/30/19    Desc Main document    Page 3 of
7

12. Is all or part of the claim 
entitled to priority under 
11 U.S.C. § 507(a)? 

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it 
FRBP 9011(b). 

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

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

MAR l 4 2019 

Official Form 41 O 

[Z] No 

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

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

----------
□ Up to $2,850* of deposits toward purchase, lease, or rental of property or 

services for personal, family, or household use. 11 U.S.C. § 507(a)(7). $. _________ _ 

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

0 Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $ ·----------

□ Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $ _________ _ 

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

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

Check the appropriate box: 

[Z] I am the creditor. 

D I am the creditor's attorney or authorized agent. 

0 I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

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

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

I declare under penalty of perj 

Executed on date _2,~__J..___.w~o If 

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

Name Sandra Spivey 
First name Middle name Last name 

Title Vice President 

Company 
U.S. Bank National Assocation 

Identify the corporate servicer as the company if the authorized agent is a servicer. 

Address 

Contact phone 

2300 West Sahara, Ste. 200 
Number Street 

Las Vegas 
City 

702.251.1656 

Proof of Claim 
page 3 

NV 
State 

89102 
ZIP Code 

Email 

USA 
Country 

sandra.spivey@usbank.com 
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March 12, 2019 

VIA FEDERAL EXPRESS 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, CA 90245 

To whom it may concern: 

mwe.com 

Megan Preusker 
Associate 

mpreusker@mwe.com 
+1 312 984 3668 

Enclosed herein are six proofs of claim on behalf of U.S. Bank National Association, as Series 2015 
Notes Trustee, for filing in the bankruptcy cases of (i) Verity Health System of California, Inc. (Case 
No. 18-20151), (ii) St. Vincent Medical Center (Case No. 18-20164), (iii) St. Louise Regional Hospital 
(Case No. 18-20162), (iv) St. Francis Medical Center (Case No. 18-20165), (v) Seton Medical Center 
(Case No. 18-20167) and (vi) O'Connor Hospital (Case No. 18-20168). 

If you have any questions, please do not hesitate to contact me. 

Sincerely, 

Megan Preusker 

MP/ns 
Enclosures 

DM_US 158796036-1 0663720077 

McDermott 
Will & Emery 

444 West Lake Street Chicago IL 60606-0029 Tel +1 312 372 2000 Fax +1 312 984 7700 

US practice conducted through McDermott Will & Emery LLP. 
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Addendum to Proof of Claim 

U.S. Bank National Association, not individually but as Trustee (the "Series 2015 Notes 
Trustee") for the holders of the $160,000,000 California Public Finance Authority Revenue 
Notes (Verity Health System) Series 2015 A, B, C, and D (collectively, the "Series 2015 Notes"), 
hereby submits this Addendum to its Proof of Claim against Verity Health System of California, 
Inc. ("VHS''), O'Connor Hospital, Seton Medical Center, St. Francis Medical Center, St. Louise 
Regional Hospital, and St. Vincent Medical Center ( collectively, the "Debtors"). This 
Addendum is incorporated by reference in, and constitutes a part of, the Proof of Claim. In 
support of its Proof of Claim, the 2015 Notes Trustee states as follows: 

Background 

I. On August 31, 2018 (the "Petition Date"), the Debtors and certain of their affiliates each 
filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the 
"Bankruptcy Code") in the United States Bankruptcy Court for the Central District of California, 
Los Angeles Division. 

2. The claim arises under the following undertakings: 

a. Each series of Series 2015 Notes was issued pursuant to a separate Indenture, 
each dated as of December 1, 2015, by and between the Series 2015 Notes Trustee, as trustee, 
and the California Public Finance Authority, as issuer (the "Authority"); and 1 

b. The proceeds of each series of Series 2015 Notes were loaned to the Debtors 
pursuant to Loan Agreements dated as of December 1, 2015, each between the Authority and 
VHS, for itself and as a representative of the Verity Health System Obligated Group under the 
Master Indenture of Trust dated as of December 1, 2001, as supplemented (the "Master 
indenture"), between the Obligated Group2 and UMB Bank, N.A., as successor Master Trustee. 
The Indentures and Loan Agreements with respect to the Series 2015 Notes are referred to 
collectively herein as the "Series 2015 Notes Documents." 

3. The indebtedness evidenced by the Series 2015 Notes and Series 2017 Notes (defined 
herein) is jointly secured by senior first priority security interests and liens on certain of the 
Debtors' assets, including (x) Accounts3 of St. Francis Medical Center, St. Vincent Medical 

1 Copies of the Series 2015 Notes Documents are not attached to the Proof of Claim and this Addendum because 
they are voluminous. Copies of the Series 2015 Notes Documents are available upon request to counsel to the 
Series 2015 Notes Trustee (Megan Preusker; mpreusker@mwe.com). Certain of the Series 2015 Notes Documents, 
including the Second Amended and Restated Security Agreements, the Second Amended and Restated Intercreditor 
Agreement, the Second Amended and Restated Deeds of Trust, and the Second Amended and Restated 
Subordination Agreements, were filed as Exhibits A through Oto docket number 367-1 in case number 18-20151. 

2 The Obligated Group consists of VHS and the Hospitals (as defined herein). 

3 "Accounts" includes, collectively, (a) any right to payment of a monetary obligation whether or not earned by 
performance, that relates to or arises out of any services provided or goods rendered by an Obligated Group Member 
(including, without limitation, payments made by or through a governmental authority to an individual patient 
assigned to such Member), (b) without duplication, any 'account' (as defined in the Uniform Commercial Code) 
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Center, O'Connor Hospital, Saint Louise Regional Hospital, and Seton Medical Center, 
including Seton Medical Center Coastside ( collectively, the "Hospitals") and (y) real property 
and certain personal property comprising St. Francis Medical Center and Saint Louise Regional 
Hospital (collectively, the "Senior Note Collateral"). 4 

4. The Series 2015 Notes and Series 2017 Notes are also jointly secured on a parity basis 
with the collateral pledged to the other Obligations under the Master Indenture, including the 
Series 2005 Bonds. 5 Those Obligations are secured by, inter alia, (i) Deeds of Trust on the 
Hospitals and (ii) the "Gross Revenues" of the Obligated Group, which is broadly defined to 
include "all revenues, income, receipts and money received by or on behalf of the Members from 
all sources." 

5. Pursuant to that certain lntercreditor Agreement dated as of December 1, 2015, as 
amended by the Amended and Restated Intercreditor Agreement dated as of September 1, 2017, 
as further amended by the Second Amended and Restated Intercreditor Agreement dated as of 
December 1, 2017 (as amended, the "lntercreditor Agreement"), the Master Trustee subordinated 
its liens and security interests, including the Gross Revenue pledge, to the Series 2015 Notes 
Trustee and Series 2017 Notes Trustee with respect to the Senior Note Collateral. 6 

Summary of Claim 

6. Pursuant to the Series 2015 Notes Documents and as of the Petition Date, the Debtors are 
obligated to and owe the Series 2015 Notes Trustee, for the benefit of the holders of the Series 

(" UCC'), any accounts receivable, whether in the form of payments for services rendered or goods sold, rents, 
license fees or otherwise, any Health-Care-Insurance Receivables and any Payment Intangibles (each as defined in 
the UCC), (c) all General Intangibles, Intellectual Property (each as defined in the UCC), rights, remedies, 
guarantees, supporting obligations and letter of credit rights relating to or arising out of the foregoing assets 
described in clauses (a) and (b), (d) all information and data compiled or derived by any Member or to which any 
Member is entitled in respect of or related to the foregoing assets described in clauses (a) and (b) and ( e) and all 
proceeds of any of the foregoing. See Amended and Restated Supplemental Master Indenture Number 20 dated as 
of January I, 2016, between VHS and the prior Master Trustee. 

4 The Senior Note Collateral was pledged pursuant to (i) certain Security Agreements dated as of December 11, 
20 I 5, Amended and Restated Security Agreements dated as of September I, 2017, and Second Amended and 
Restated Security Agreements dated as of December I, 2017, between the members of the Obligated Group and the 
Series 2015 Notes Trustee and Series 2017 Notes Trustee and (ii) certain Deeds of Trust with Fixture Filing and 
Security Agreement and Assignment of Leases and Rents dated as of December 11, 2015, Amended and Restated 
Deeds of Trust with Fixture Filing and Security Agreement and Assignment of Leases and Rents dated as of 
September 15, 2017, and Second Amended and Restated Deeds of Trust with Fixture Filing and Security Agreement 
and Assignment of Leases and Rents dated as of December 28, 2017, by the members of the Obligated Group in 
favor of the Series 2015 Notes Trustee and Series 2017 Notes Trustee. True and correct copies of the Second 
Amended and Restated Security Agreements were attached to docket number 367-1 as Exhibits A through F, and 
true and correct copies of the Second Amended and Restated Deeds of Trust with Fixture Filing and Security 
Agreement and Assignment of Leases and Rents were attached to docket number 367-1 as Exhibits H through K. 

5 In addition to the Series 20 I 5 Notes, the Obligations also include the California Statewide Communities 
Development Authority Revenue Bonds (Daughters of Charity Health System) Series 2005A, F, G and H 
(collectively, the "Series 2005 Bonds") and the $42,000,000 California Public Finance Authority Revenue Notes 
(Verity Health System) Series 2017 A and B ( collectively, the "Series 2017 Notes"). 

6 A true and correct copy of the Seconded Amended and Restated Intercreditor Agreement was attached to docket 
number 367-1 as Exhibit G. 

2 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 7 of 310



Case 2:18-bk-20162-ER    Claim 132-1    Filed 06/30/19    Desc Main document    Page 7 of
7

2015 Notes, a total principal amount of $160,000,000.00, together with interest as it continues to 
accrue plus all redemption and other premiums, costs, charges, expenses, and fees accrued and 
accruing post-Petition Date pursuant to the terms of the Series 2015 Notes Documents and 
applicable law. 

Reservation of Other Claims and Rights 

7. The filing of the Proof of Claim and Addendum is not intended as and should not be 
construed as an election of remedies, waiver of any past, present or future defaults or events of 
default, or a waiver or limitation of any rights, remedies, claims or interests of the Series 2015 
Notes Trustee. The Series 2015 Notes Trustee hereby reserves all of its rights, remedies and 
claims accruing at law or in equity, including, without limitation, all rights, remedies and claims 
against the Debtors, all of their affiliates and creditors, and all other parties in interest in the 
Debtors' bankruptcy cases. 

8. The Series 2015 Notes Trustee has incurred and will continue to incur additional amounts 
for its compensation and expenses, including attorneys' and advisors' fees and expenses, as to 
which sums the Series 2015 Notes Trustee is entitled to payment. 

9. The Series 2015 Notes Trustee expressly includes a claim against the Debtors and all 
others purporting to act on the Debtors' behalf (including any recipient directly or indirectly of 
the proceeds of the Series 2015 Notes) for the benefit derived from the use of any such proceeds 
traceable to such person, and for imposition of constructive trusts or equitable liens thereon, 
subrogation and all other claims thereto, and for any and all other legal or equitable remedies, 
rights, and interests to which the Series 2015 Notes Trustee may be entitled by virtue of the use, 
possession and enjoyment by the Debtors or any other recipient directly or indirectly of the 
proceeds of the Series 20 I 5 Notes. The Series 2015 Notes Trustee expressly reserves all other 
rights and claims against the Debtors and their estates, including claims for constructive trust and 
equitable liens, and all rights of setoff and recoupment. The Series 2015 Notes Trustee further 
reserves all rights and claims against parties other than the Debtors. 

10. The Series 2015 Notes Trustee reserves its right to amend or supplement the Proof of 
Claim and Addendum or to file additional proofs of claims for additional claims, including, 
without limitation, claims for administrative expenses and all other claims, at law or in equity, 
arising prior to, on, or after the Petition Date. The Series 2015 Note-s Trustee also reserves its 
right to amend or supplement the Proof of Claim and Addendum if it deems such amendment or 
supplement to be necessary or appropriate for any reason, including an updated statement of the 
amount due, or for any other purpose for which a proof of claim may be amended. 

3 
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United States Bankruptcy Court for the Central District of California 

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

D Verity Health System of California, Inc. (Case No.18-20151) 

D De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-20181) 

D De Paul Ventures, LLC (Case No. 18-20176) 

O O'Connor Hospital (Case No. 18-20168) 

D O'Connor Hospital Foundation (Case No. 18-20179) 

D Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

D Seton Medical Center (Case No. 18-20167) 

D Seton Medical Center Foundation (Case No. 18-20175) 

121 St. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

□ St. Louise Regional Hospital (Case No.18-20162) 

D St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

D St. Vincent Foundation (Case No. 18-20180) 

D St. Vincent Medical Center (Case No. 18-20164) 

D Verity Business Services (Case No. 18-20173) 

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

□ Verity Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(9) 

tR?~EB 
flMR 1 4 2019 

U.S. Bank National Association, as Series 2015 Notes Trustee 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

IZ) No 

D Yes. Fromwhom? - - ------- ------------------------

Where should notices to the creditor be sent? 

c/o McDermott Will & Emery LLP (Attn: Megan Preusker) 

Name 

444 W. Lake Street 

Number Street 

Chicago IL 60606 
City State ZIP Code 

USA 

Country 

Contact phone 312.984.3668 

Contact email mpreusker@mwe.com 

Where should payments to the creditor be sent? (if 
different) 

U.S. Bank National Association (Attn: Sandra Spivey) 

Name 

2300 W. Sahara, Ste 200 
Number Street 

Las Vegas 

City 

USA 

Country 

Contact phone 

Contact email 

NV 

State 

702.251.1656 

sandra.spivey@usbank.com 

89102 
ZIP Code 

~~ Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

4. Does this claim 12] 
amend one already 
filed? □ 

5. Do you know if El 
anyone else has filed 

□ a proof of claim for 
this claim? 

Official Form 410 

No 

Yes. Claim number on court claims registry (if known) Filed on 
MM I DD I yyyy 

No 

Yes. Who made the earlier filing? 

111111111111111111 IIIIII IIIIIIIIIIIIIIIIIIII IIII I Ill 
1820165190314000000000004 Proof of Claim 

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

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

EJ No 

0 Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

$ 160,000,000.00 . Does this amount include interest or other charges? 

□ No 

EJ Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the daim required by Bankruptcy Rule 3001(c). 

Limit disdosing information that is entitled to privacy, such as health care information. 

See attached addendum 

0 No 

0 Yes. The daim is secured by a lien on property. 

Nature of property: 

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

D Motor vehicle 

E) Other. Describe: See attached addendum 

Basis for perfection: See attached addendum 

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

Value of property: 

Amount of the claim that is secured: 

Amount of the claim that is unsecured: 

$ _____ _ 

$160,000,000.00 

$ _______ (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) ____ % 

rmil1i\l\ffll/!l~ NlfOOIRIOO ~-&fi' _ •: 
.!\\LUJM(WD~ ~-l'!P. ~ff~ 

0 Fixed 

0 Variable 

10. Is this claim based on a 
lease? 

11 . Is this claim subject to a 
right of setoff? 

Official Form 410 

(Z] No 

0 Yes. Amount necessary to cure any default as of the date of the petition. $ ________ _ 

~ No 

D Yes. Identify the property: __________________________ _ 

Proof of Claim 
page 2 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 10 of 310



Case 2:18-bk-20165-ER    Claim 616-1    Filed 06/30/19    Desc Main document    Page 3 of
6

12. Is all or part of the claim 
entitled to priority under 
11 U.S.C. § 507(a)? 

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

Sign Below 

The person completing 
this proof of claim must 
sign and date il 
FRBP 9011(b). 

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

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

~[ __ ."J[EIQJ 

ft\R 1 4 2019 
. /MIOO//i)i;.11,'t~r,~­
l , ilJ.f/1111\,J!llJII~ llnQ,JVY.~IJ,,ffltlfll i/J 

Official Form 410 

~ No 

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

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

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

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

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

D Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $ _________ _ 

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

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

Check the appropriate box: 

[Z) t am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

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

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

I declare under penalty of perjury that t 'e foregoing is true and correct. 

Executed on date J ! d/f 
MM / DD/ 

~%i;81t1~) 
Print the name of the person who is completing and signing this claim: 

Name Sandra 
First name Middle name 

Vice President 

Company U.S. Bank National Assocation 

Spivey 
Last name 

Identify the corporate servicer as the company if the authorized agent is a servicer. 

Address 

Contact phone 

2300 West Sahara, Ste. 200 
Number Street 

Las Vegas 
City 

702.251 .1656 

Proof of Claim 
page 3 

NV 
State 

89102 
ZIP Code 

Email 

USA 
Country 

sandra.spivey@usbank.com 
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Addendum to Proof of Claim 

U.S. Bank National Association, not individually but as Trustee (the "Series 2015 Notes 
Trustee") for the holders of the $160,000,000 California Public Finance Authority Revenue 
Notes (Verity Health System) Series 2015 A, B, C, and D (collectively, the "Series 2015 Notes"), 
hereby submits this Addendum to its Proof of Claim against Verity Health System of California, 
Inc. ("VHS''), O'Connor Hospital, Seton Medical Center, St. Francis Medical Center, St. Louise 
Regional Hospital, and St. Vincent Medical Center (collectively, the "Debtors"). This 
Addendum is incorporated by reference in, and constitutes a part of, the Proof of Claim. In 
support of its Proof of Claim, the 2015 Notes Trustee states as follows: 

Background 

I. On August 31, 2018 (the "Petition Date"), the Debtors and certain of their affiliates each 
filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the 
"Bankruptcy Code") in the United States Bankruptcy Court for the Central District of California, 
Los Angeles Division. 

2. The claim arises under the following undertakings: 

a. Each series of Series 2015 Notes was issued pursuant to a separate Indenture, 
each dated as of December 1, 2015, by and between the Series 2015 Notes Trustee, as trustee, 
and the California Public Finance Authority, as issuer (the "Authority"); and 1 

b. The proceeds of each series of Series 2015 Notes were loaned to the Debtors 
pursuant to Loan Agreements dated as of December 1, 2015, each between the Authority and 
VHS, for itself and as a representative of the Verity Health System Obligated Group under the 
Master Indenture of Trust dated as of December 1, 2001, as supplemented (the "Master 
Indenture") , between the Obligated Group2 and UMB Bank, N.A. , as successor Master Trustee. 
The Indentures and Loan Agreements with respect to the Series 2015 Notes are referred to 
collectively herein as the "Series 2015 Notes Documents." 

3. The indebtedness evidenced by the Series 2015 Notes and Series 2017 Notes (defined 
herein) is jointly secured by senior first priority security interests and liens on certain of the 
Debtors ' assets, including (x) Accounts3 of St. Francis Medical Center, St. Vincent Medical 

1 Copies of the Series 2015 Notes Documents are not attached to the Proof of Claim and this Addendum because 
they are voluminous. Copies of the Series 2015 Notes Documents are available upon request to counsel to the 
Series 2015 Notes Trustee (Megan Preusker; mpreusker@mwe.com). Certain ofthe Series 2015 Notes Documents, 
including the Second Amended and Restated Security Agreements, the Second Amended and Restated lntercreditor 
Agreement, the Second Amended and Restated Deeds of Trust, and the Second Amended and Restated 
Subordination Agreements, were filed as Exhibits A through Oto docket number 367-1 in case number 18-20151. 

2 The Obligated Group consists of VHS and the Hosp ita ls (as defined herein). 

3 " Accounts" includes, collectively, (a) any ri ght to payment ofa monetary obligation whether or not earned by 
performance, that rel ates to or arises out of any services provided or goods rendered by an Obligated Group Member 
(including, without limitation , payments made by or through a governmental authority to an individual patient 
assigned to such Member), (b) without duplication , any 'account' (as defined in the Un iform Commercial Code) 
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Center, O'Connor Hospital, Saint Louise Regional Hospital, and Seton Medical Center, 
including Seton Medical Center Coastside ( collectively, the "Hospitals") and (y) real property 
and certain personal property comprising St. Francis Medical Center and Saint Louise Regional 
Hospital ( collectively, the "Senior Note Collateral"). 4 

4. The Series 2015 Notes and Series 2017 Notes are also jointly secured on a parity basis 
with the collateral pledged to the other Obligations under the Master Indenture, including the 
Series 2005 Bonds. 5 Those Obligations are secured by, inter alia, (i) Deeds of Trust on the 
Hospitals and (ii) the "Gross Revenues" of the Obligated Group, which is broadly defined to 
include "all revenues, income, receipts and money received by or on behalf of the Members from 
all sources." 

5. Pursuant to that certain Intercreditor Agreement dated as of December 1, 2015, as 
amended by the Amended and Restated Intercreditor Agreement dated as of September 1, 2017, 
as further amended by the Second Amended and Restated Intercreditor Agreement dated as of 
December ·I, 2017 (as amended, the "lntercreditor Agreement"), the Master Trustee subordinated 
its liens and security interests, including the Gross Revenue pledge, to the Series 2015 Notes 
Trustee and Series 2017 Notes Trustee with respect to the Senior Note Collateral. 6 

Summary of Claim 

6. Pursuant to the Series 2015 Notes Documents and as of the Petition Date, the Debtors are 
obligated to and owe the Series 2015 Notes Trustee, for the benefit of the holders of the Series 

C' UCC'), any accounts receivable, whether in the fonn of payments for services rendered or goods sold, rents, 
license fees or otherwise, any Health-Care-Insurance Receivables and any Payment Intangibles (each as defined in 
the UCC), (c) all General Intangibles, Intellectual Property (each as defined in the UCC), rights, remedies, 
guarantees, supporting obligations and letter of credit rights relating to or arising out of the foregoing assets 
described in clauses (a) and (b), (d) all information and data compiled or derived by any Member or to which any 
Member is entitled in respect of or related to the foregoing assets described in clauses (a) and (b) and ( e) and all 
proceeds of any of the foregoing. See Amended and Restated Supplemental Master Indenture Number 20 dated as 
of January I, 2016, between VHS and the prior Master Trustee. 

4 The Senior Note Collateral was pledged pursuant to (i) certain Security Agreements dated as of December 11, 
2015, Amended and Restated Security Agreements dated as of September I, 2017, and Second Amended and 
Restated Security Agreements dated as of December I, 2017, between the members ofthe Obligated Group and the 
Series 2015 Notes Trustee and Series 2017 Notes Trustee and (ii) certain Deeds of Trust with Fixture Filing and 
Security Agreement and Assignment of Leases and Rents dated as of December 11, 2015, Amended and Restated 
Deeds of Trust with Fixture Filing and Security Agreement and Assignment of Leases and Rents dated as of 
September 15, 2017, and Second Amended and Restated Deeds of Trust with Fixture Filing and Security Agreement 
and Assignment of Leases and Rents dated as of December 28, 2017, by the members of the Obligated Group in 
favor of the Series 2015 Notes Trustee and Series 2017 Notes Trustee. True and correct copies of the Second 
Amended and Restated Security Agreements were attached to docket number 367-1 as Exhibits A through F, and 
true and correct copies of the Second Amended and Restated Deeds of Trust with Fixture Fi ling and Security 
Agreement and Assignment of Leases and Rents were attached to docket number 367-1 as Exhibits H through K. 

5 In addition to the Series 2015 Notes, the Obligations also include the California Statewide Communities 
Development Authority Revenue Bonds (Daughters of Charity Health System) Series 2005A, F, G and H 
(collectively, the "Series 2005 Bonds") and the $42,000,000 California Public Finance Authority Revenue Notes 
(Verity Health System) Series 20 I 7 A and B (collectively, the "Series 2017 Notes"). 

6 A true and correct copy of the Seconded Amended and Restated lntercreditor Agreement was attached to docket 
number 367- l as Exhibit G. 
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2015 Notes, a total principal amount of $160,000,000.00, together with interest as it continues to 
accrue plus all redemption and other premiums, costs, charges, expenses, and fees accrued and 
accruing post-Petition Date pursuant to the terms of the Series 2015 Notes Documents and 
applicable law. 

Reservation of Other Claims and Rights 

7. The filing of the Proof of Claim and Addendum is not intended as and should not be 
construed as an election of remedies, waiver of any past, present or future defaults or events of 
default, or a waiver or limitation of any rights, remedies, claims or interests of the Series 2015 
Notes Trustee. The Series 2015 Notes Trustee hereby reserves all of its rights, remedies and 
claims accruing at law or in equity, including, without limitation, all rights, remedies and claims 
against the Debtors, all of their affiliates and creditors, and all other parties in interest in the 
Debtors' bankruptcy cases. 

8. The Series 2015 Notes Trustee has incurred and will continue to incur additional amounts 
for its compensation and expenses, including attorneys' and advisors' fees and expenses, as to 
which sums the Series 2015 Notes Trustee is entitled to payment. 

9. The Series 2015 Notes Trustee expressly includes a claim against the Debtors and all 
others purporting to act on the Debtors' behalf (including any recipient directly or indirectly of 
the proceeds of the Series 2015 Notes) for the benefit derived from the use of any such proceeds 
traceable to such person, and for imposition of constructive trusts or equitable liens thereon, 
subrogation and all other claims thereto, and for any and all other legal or equitable remedies, 
rights, and interests to which the Series 2015 Notes Trustee may be entitled by virtue of the use, 
possession and enjoyment by the Debtors or any other recipient directly or indirectly of the 
proceeds of the Series 2015 Notes. The Series 2015 Notes Trustee expressly reserves all other 
rights and claims against the Debtors and their estates, including claims for constructive trust and 
equitable liens, and all rights of setoff and recoupment. The Series 2015 Notes Trustee further 
reserves all rights and claims against parties other than the Debtors. 

10. The Series 2015 Notes Trustee reserves its right to amend or supplement the Proof of 
Claim and Addendum or to file additional proofs of claims for additional claims, including, 
without limitation, claims for administrative expenses and all other claims, at law or in equity, 
arising prior to, on, or after the Petition Date. The Series 2015 Notes Trustee also reserves its 
right to amend or supplement the Proof of Claim and Addendum if it deems such amendment or 
supplement to be necessary or appropriate for any reason, including an updated statement of the 
amount due, or for any other purpose for which a proof of claim may be amended. 
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United States Bankruptcy Court for the Central District of California 

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

IZI Verity Health System of California, Inc. (Case No.18-20151) □ St. Francis Medical Center of Lynwood Foundaijon (Case No. 18--20178) 

D De Paul Ventures - San Jose Dialysis, LLC (Case No. 18--20181) 

D De Paul Ventures, LLC (Case No. 18--20176) 

D O'Connor Hospital (Case No. 18-20168) 

D O'Connor Hospital Foundation (Case No. 18-20179) 

D Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

D Seton Medical Center (Case No. 18--20167) 

D Seton Medical Center Foundation (Case No. 18-20175) 

□ St. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

□ St. Louise Regional Hospital (Case No.18-20162) 

□ St. Vincent Dialysis Center, Inc. (Case No. 18--20171) 

□ St. Vincent Foundation (Case No. 18--20180) 

□ St. Vincent Medical Center (Case No. 18--20164) 

□ Verity Business Services (Case No. 18--20173) 

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

D Verity Medical Foundation (Case No. 18--20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(9) 

MAR 1 4 2019 

4. Does this claim 
amend one already 
filed? 

U. S. Bank National Association , as Series 2015 Notes Trustee 

Name of the current credttor (the person or entity to be paid for this claim) 

Other names the creditor used wtth the debtor 

IZ) No 

D Yes. Fromwhom? - - ------ -------------------------

Where should notices to the creditor be sent? 

c/o McDermott Will & Emery LLP 

Name 

(Attn: Megan Preusker), 444 W. Lake Street 
Number 

Chicago 
Street 

City 

USA 
Country 

Contact phone 

Contact email 

IL 
State 

312.984.3668 

mpreusker@mwe.com 

60606 
ZIP Code 

Where should payments to the creditor be sent? (if 
different) 

U.S. Bank National Association 

Name 

(Attn: Sandra Spivey) 2300 W. Sahara, Ste 200 
Number Street 

Las Vegas 
City 

USA 
Country 

Contact phone 

Contact email 

NV 
State 

702.251 .1656 

sandra.spivey@usbank.com 

89102 
ZIP Code 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

IZJ No 

D Yes. Claim number on court daims registry (if known) __ _ Filed on _______ _ 
MM / DD / YYYY 

5. Do you know if El No 
anyone else has filed 
a proof of claim for O Yes. Who made the earlier filing? 
this claim? 

Official Form 41 O Proof of Clain 
page 1 

II I I IIIIII I IIIIIII I II I I I I IIII Ill llll 1111111111111111 
1820151190314000000000017 
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Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

MAR l 4. 2019 

10. Is this claim based on a 
lease? 

11 . Is this claim subject to a 
right of setoff? 

Official Form 410 

El No 

0 Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

$ 160,000,000.00 . Does this amount include interest or other charges? 

D No 

EJ Yes. Attach statement itemizing interest. fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the daim required by Bankruptcy Rule 3001(c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See attached addendum 

□ No 

0 Yes. The daim is secured by a lien on property. 

(Z] No 

Nature of property: 

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

0 Motor vehicle 

El Other. Describe: See attached addendum 

Basis for perfection: See attached addendum 

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

Value of property: 

Amount of the claim that is secured: 

Amount of the claim that is unsecured: 

$ ______ _ 

$160,000,000.00 

$ _______ (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) ____ % 

D Fixed 

D Variable 

0 Yes. Amount necessary to cure any default as of the date of the petition. $ _______ _ 

~ No 

D Yes. Identify the property: __________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it 
FRBP 9011(b). 

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

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

~ 1 4 2019 

Official Form 410 

IZJ No 

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

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

----------
□ Up to $2,850* of deposits toward purchase, lease, or rental of property or 

services for personal, family, or household use. 11 U.S.C. § 507(a)(7). $ _________ _ 

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

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

0 Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $ _________ _ 

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

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

Check the appropriate box: 

0 I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

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

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

Executed on date r 

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

Name Sandra Spivey 
First name Middle name Last name 

Title Vice President 

Company 
U.S. Bank National Assocation 

Identify the corporate servicer as the company if the authorized agent is a servicer. 

Address 

Contact phone 

2300 West Sahara, Ste. 200 
Number Street 

Las Vegas 
City 

702.251.1656 

Proof of Claim 
page 3 

NV 
State 

89102 
ZIP Code 

Email 

Country 

sandra.spivey@usbank.com 
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March 12, 2019 

VIA FEDERAL EXPRESS 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, CA 90245 

To whom it may concern: 

mwe.com 

Megan Preusker 
Associate 

mpreusker@mwe.com 
+1 312 984 3668 

Enclosed herein are six proofs of claim on behalf of U.S. Bank National Association, as Series 2015 
Notes Trustee, for filing in the bankruptcy cases of (i) Verity Health System of California, Inc. (Case 
No. 18-20151), (ii) St. Vincent Medical Center (Case No. 18-20164), (iii) St. Louise Regional Hospital 
(Case No. 18-20162), (iv) St. Francis Medical Center (Case No. 18-20165), (v) Seton Medical Center 
(Case No. 18-20167) and (vi) O'Connor Hospital (Case No. 18-20168). 

If you have any questions, please do not hesitate to contact me. 

Sincerely, 

Megan Preusker 

MP/ns 
Enclosures 

DM_US 158796036-1 .066372 .0077 

McDermott 
Will cc Emery 

444 West Lake Street Chicago IL 60606-0029 Tel +1 312 372 2000 Fax +1 312 984 7700 

US practice conducted through McDermott Will & Emery LLP. 
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Addendum to Proof of Claim 

U.S. Bank National Association, not individually but as Trustee (the "Series 2015 Notes 
Trustee") for the holders of the $ I 60,000,000 California Public Finance Authority Revenue 
Notes (Verity Health System) Series 2015 A, B, C, and D (collectively, the "Series 2015 Notes"), 
hereby submits this Addendum to its Proof of Claim against Verity Health System of California, 
Inc. (" VHS''), O'Connor Hospital, Seton Medical Center, St. Francis Medical Center, St. Louise 
Regional Hospital, and St. Vincent Medical Center ( collectively, the "Debtors"). This 
Addendum is incorporated by reference in, and constitutes a part of, the Proof of Claim. In 
support of its Proof of Claim, the 2015 Notes Trustee states as follows: 

Background 

I. On August 31, 2018 (the "Petition Date"), the Debtors and certain of their affiliates each 
filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the 
"Bankruptcy Code") in the United States Bankruptcy Court for the Central District of California, 
Los Angeles Division. 

2. The claim arises under the following undertakings: 

a. Each series of Series 2015 Notes was issued pursuant to a separate Indenture, 
each dated as of December I, 2015, by and between the Series 2015 Notes Trustee, as trustee, 
and the California Public Finance Authority, as issuer (the "Authority"); and 1 

b. The proceeds of each series of Series 2015 Notes were loaned to the Debtors 
pursuant to Loan Agreements dated as of December 1, 2015, each between the Authority and 
VHS, for itself and as a representative of the Verity Health System Obligated Group under the 
Master Indenture of Trust dated as of December 1, 200 I, as supplemented (the "Master 
Indenture"), between the Obligated Group2 and UMB Bank, N.A., as successor Master Trustee. 
The Indentures and Loan Agreements with respect to the Series 2015 Notes are referred to 
collectively herein as the "Series 2015 Notes Documents." 

3. The indebtedness evidenced by the Series 2015 Notes and Series 2017 Notes (defined 
herein) is jointly secured by senior first priority security interests and liens on certain of the 
Debtors' assets, including (x) Accounts3 of St. Francis Medical Center, St. Vincent Medical 

1 Copies of the Series 2015 Notes Documents are not attached to the Proof of Claim and this Addendum because 
they are voluminous. Copies of the Series 2015 Notes Documents are available upon request to counsel to the 
Series 2015 Notes Trustee (Megan Preusker; mpreusker@mwe.com). Certain of the Series 2015 Notes Documents, 
including the Second Amended and Restated Security Agreements, the Second Amended and Restated Jntercreditor 
Agreement, the Second Amended and Restated Deeds of Trust, and the Second Amended and Restated 
Subordination Agreements, were filed as Exhibits A through Oto docket number 367-1 in case number 18-20151. 

2 The Obligated Group consists of VHS and the Hospitals (as defined herein). 

3 ''Accounts" includes, collectively, (a) any right to payment of a monetary obligation whether or not earned by 
performance, that relates to or arises out of any services provided or goods rendered by an Obligated Group Member 
(including, without limitation, payments made by or through a governmental authority to an individual patient 
assigned to such Member), (b) without duplication, any 'account' (as defined in the Uniform Commercial Code) 
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Center, O'Connor Hospital, Saint Louise Regional Hospital , and Seton Medical Center, 
including Seton Medical Center Coastside (collectively, the "Hospitals") and (y) real property 
and certain personal property comprising St. Francis Medical Center and Saint Louise Regional 
Hospital (collectively, the "Senior Note Collateral"). 4 

4. The Series 2015 Notes and Series 2017 Notes are also jointly secured on a parity basis 
with the collateral pledged to the other Obligations under the Master Indenture, including the 
Series 2005 Bonds. 5 Those Obligations are secured by, inter alia, (i) Deeds of Trust on the 
Hospitals and (ii) the "Gross Revenues" of the Obligated Group, which is broadly defined to 
include "all revenues, income, receipts and money received by or on behalf of the Members from 
all sources." 

5. Pursuant to that certain Intercreditor Agreement dated as of December 1, 2015, as 
amended by the Amended and Restated Jntercreditor Agreement dated as of September 1, 2017, 
as further amended by the Second Amended and Restated Intercreditor Agreement dated as of 
December 1, 2017 (as amended, the "Jntercreditor Agreement"), the Master Trustee subordinated 
its liens and security interests, including the Gross Revenue pledge, to the Series 2015 Notes 
Trustee and Series 2017 Notes Trustee with respect to the Senior Note Collateral. 6 

Summary of Claim 

6. Pursuant to the Series 2015 Notes Documents and as of the Petition Date, the Debtors are 
obligated to and owe the Series 2015 Notes Trustee, for the benefit of the holders of the Series 

("UCC'), any accounts receivable, whether in the form of payments for services rendered or goods sold, rents, 
license fees or otherwise, any Health-Care-Insurance Receivables and any Payment Intangibles (each as defined in 
the UCC), (c) all General Intangibles, Intellectual Property (each as defined in the UCC), rights, remedies, 
guarantees, supporting obligations and letter of credit rights relating to or arising out of the foregoing assets 
described in clauses (a) and (b), (d) all infonnation and data compiled or derived by any Member or to which any 
Member is entitled in respect ofor related to the foregoing assets described in clauses (a) and (b) and ( e) and all 
proceeds of any of the forego ing. See Amended and Restated Supplemental Master Indenture Number 20 dated as 
of January I, 2016, between VHS and the prior Master Trustee. 

4 The Senior Note Collateral was pledged pursuant to (i) certain Security Agreements dated as of December 11 , 
2015, Amended and Restated Security Agreements dated as of September I , 2017, and Second Amended and 
Restated Security Agreements dated as of December I, 20 I 7, between the members of the Obligated Group and the 
Series 20 15 Notes Trustee and Series 20 I 7 Notes Trustee and (ii) certain Deeds of Trust with Fixture Filing and 
Security Agreement and Assignment of Leases and Rents dated as of December 11 , 2015, Amended and Restated 
Deeds of Trust with Fixture Filing and Security Agreement and Assignment of Leases and Rents dated as of 
September 15 , 2017, and Second Amended and Restated Deeds of Trust with Fixture Filing and Security Agreement 
and Assignment of Leases and Rents dated as of December 28, 2017, by the members of the Obligated Group in 
favor of the Series 2015 Notes Trustee and Series 2017 Notes Trustee. True and correct copies of the Second 
Amended and Restated Security Agreements were attached to docket number 367-1 as Exhibits A through F, and 
true and correct copies of the Second Amended and Restated Deeds of Trust with Fixture Filing and Security 
Agreement and Assignment of Leases and Rents were attached to docket number 367-1 as Exhibits H through K. 

5 In addition to the Series 20 15 Notes, the Obligations also in clude the California Statewide Communities 
Development Authority Revenue Bonds (Daughters of Charity Health System) Series 2005A, F, G and H 
(co llectively, the "Series 2005 Bonds") and the $42,000,000 California Public Finance Authority Revenue Notes 
(Verity Health System) Series 2017 A and B (collectively, the "Series 2017 Notes"). 

6 A true and correct copy of the Seconded Amended and Restated lntercreditor Agreement was attached to docket 
number 367-1 as Exhibit G. 

2 
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2015 Notes, a total principal amount of $160,000,000.00, together with interest as it continues to 
accrue plus all redemption and other premiums, costs, charges, expenses, and fees accrued and 
accruing post-Petition Date pursuant to the terms of the Series 2015 Notes Documents and 
applicable law. 

Reservation of Other Claims and Rights 

7. The filing of the Proof of Claim and Addendum is not intended as and should not be 
construed as an election of remedies, waiver of any past, present or future defaults or events of 
default, or a waiver or limitation of any rights, remedies, claims or interests of the Series 2015 
Notes Trustee. The Series 2015 Notes Trustee hereby reserves all of its rights, remedies and 
claims accruing at law or in equity, including, without limitation, all rights, remedies and claims 
against the Debtors, all of their affiliates and creditors, and all other parties in interest in the 
Debtors' bankruptcy cases. 

8. The Series 2015 Notes Trustee has incurred and will continue to incur additional amounts 
for its compensation and expenses, including attorneys' and advisors' fees and expenses, as to 
which sums the Series 2015 Notes Trustee is entitled to payment. 

9. The Series 2015 Notes Trustee expressly includes a claim against the Debtors and all 
others purporting to act on the Debtors' behalf (including any recipient directly or indirectly of 
the proceeds of the Series 2015 Notes) for the benefit derived from the use of any such proceeds 
traceable to such person, and for imposition of constructive trusts or equitable liens thereon, 
subrogation and all other claims thereto, and for any and all other legal or equitable remedies, 
rights, and interests to which the Series 2015 Notes Trustee may be entitled by virtue of the use, 
possession and enjoyment by the Debtors or any other recipient directly or indirectly of the 
proceeds of the Series 2015 Notes. The Series 2015 Notes Trustee expressly reserves all other 
rights and claims against the Debtors and their estates, including claims for constructive trust and 
equitable liens, and all rights of setoff and recoupment. The Series 2015 Notes Trustee further 
reserves all rights and claims against parties other than the Debtors. 

10. The Series 2015 Notes Trustee reserves its right to amend or supplement the Proof of 
Claim and Addendum or to file additional proofs of claims for additional claims, including, 
without limitation, claims for administrative expenses and all other claims, at law or in equity, 
arising prior to, on, or after the Petition Date. The Series 2015 Notes Trustee also reserves its 
right to amend or supplement the Proof of Claim and Addendum if it deems such amendment or 
supplement to be necessary or appropriate for any reason, including an updated statement of the 
amount due, or for any other purpose for which a proof of claim may be amended. 

3 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 21 of 310



Case 2:18-bk-20167-ER    Claim 212-1    Filed 06/30/19    Desc Main document    Page 1 of
7

United States Bankruptcy Court for the Central District of California 

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

□ Verity Health System of California, Inc. (Case No.18-20151) 

D De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-20181) 

D De Paul Ventures, LLC (Case No. 18-20176) 

D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

D St. Louise Regional Hospital (Case No.18-20162) 

D O'Connor Hospital (Case No. ·18-20168) 

D O'Connor Hospital Foundation (Case No. 18-20179) 

D Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

121 Seton Medical Center (Case No. 18-20167) 

D Seton Medical Center Foundation (Case No. 18-20175) 

□ St. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

0 St. Vincent Foundation (Case No. 18-20180) 

□ St. Vincent Medical Center (Case No. 18-20164) 

D Verity Business Services (Case No. 18-20173) 

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

□ Verity Medical Foundation (Case No. 18-20169) 

04/16 

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

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any 

documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts , judgments, 
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning . If the documents are not available , 
explain in an attachment. 

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(9) 

~~ 

MAR 1 4 2019 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

U . S . Bank National Association, as Series 2015 Notes Trustee 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

IZI No 

□ Yes. From whom? 

Where should notices to the creditor be sent? 

c/o McDermott Will & Emery LLP (Attn: Megan Preusker) 

Name 

444 W. Lake Street 

Number Street 

Chicago IL 60606 
City State ZIP Code 

USA 

Country 

Contact phone 312.984.3668 

Contact email mpreusker@mwe.com 

0 No 

□ Yes. Claim number on court claims registry (if known) 

El No 

□ Yes. Who made the earlier filing? 

Where should payments to the creditor be sent? (if 
different) 

U .S . Bank National Association (Attn: Sandra Spivey) 

Name 

2300 W. Sahara, Ste 200 
Number Street 

Las Vegas 

City 

USA 

NV 

State 

702.251 .1656 
Country 

Contact phone 

Contact email sandra.spivey@usbank.com 

Filed on 
MM I DD 

89102 
ZIP Code 

I yyyy 

111111111111111 I Ill II II I I IIII Ill Ill llll Ill Ill II II Ill 
Proof of Claim 
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Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

f_rnrr=lfli~/118I. f1i 
t~u:l\W l._.l 

MAR l 4 2019 

10. Is this claim based on a 
lease? 

11 . Is this claim subject to a 
right of setoff? 

Official Form 410 

EJ No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

$ 160,000,000.00 . Does this amount include interest or other charges? 

□ No 

EJ Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services perfonned, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the daim required by Bankruptcy Rule 3001(c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See attached addendum 

□ No 

0 Yes. The claim is secured by a lien on property. 

[Z) No 

Nature of property: 

[Z1 Real estate: If the daim is secured by the debtor's principal residence, file a Mortgage Proof of 
Claim Attachment (Official Form 410-A) with this Proof of Claim. 

D Motor vehicle 

E) Other. Describe: See attached addendum 

Basis for perfection: See attached addendum 

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

Value of property: 

Amount of the claim that is secured: 

Amount of the claim that is unsecured: 

$ ______ _ 

$ 160,000,000.00 

$ _______ (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) ____ % 

D Fixed 

D Variable 

0 Yes. Amount necessary to cure any default as of the date of the petition. $ ________ _ 

~ No 

D Yes. Identify the property: _________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

lvl't'lf\llt:l~VIIE\ft 
ll'utOOlQ\WW 

MAR 1 4 2019 

Official Form 410 

~ No 

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

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

----------
□ Up to $2,850* of deposits toward purchase, lease, or rental of property or 

services for personal, family, or household use. 11 U.S.C. § 507(a)(7). $ _________ _ 

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

0 Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $ ----------
□ Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $ ----------
□ Other. Specify subsection of 11 U.S.C. § 507(a)LJ that applies. $ ________ _ 

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

Check the appropriate box: 

[Z] I am the creditor. 

D I am the creditor's attorney or authorized agent. 

0 I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

0 I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating 

the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

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

I declare under penalty of pe~ury that the foregoing is true and correct. 

E"'"redondare ~.ltJw9 
~~~/ 
Print the name of the person who is completing and signing 

Name Sandra Spivey 
First name Middle name Last name 

Title Vice President 

Company U.S. Bank National Assocation 
Identify the corporate servicer as the company if the authorized agent is a servicer. 

Address 

Contact phone 

2300 West Sahara, Ste. 200 
Number Street 

Las Vegas 
City 

702.251 .1656 

Proof of Claim 
page 3 

NV 
State 

89102 
ZIP Code 

Email 

USA 
Country 

sandra.spivey@usbank.com 
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March 12, 2019 

VIA FEDERAL EXPRESS 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, CA 90245 

To whom it may concern: 

mwe.com 

Megan Preusker 
Associate 

m preusker@mwe.com 
+1 312 984 3668 

Enclosed herein are six proofs of claim on behalf of U.S. Bank National Association, as Series 2015 
Notes Trustee, for filing in the bankruptcy cases of (i) Verity Health System of California, Inc. (Case 
No. 18-20151), (ii) St. Vincent Medical Center (Case No. 18-20164), (iii) St. Louise Regional Hospital 
(Case No. 18-20162), (iv) St. Francis Medical Center (Case No. 18-20165), (v) Seton Medical Center 
(Case No. 18-20167) and (vi) O'Connor Hospital (Case No. 18-20168). 

If you have any questions, please do not hesitate to contact me. 

Sincerely, 

Megan Preusker 

MP/ns 
Enclosures 

DM_US I 58796036-1.066372.0077 

McDermott 
Will & Emery 

444 West Lake Street Chicago IL 60606-0029 Tel +1 312 372 2000 Fax +1 312 984 7700 

US practice conducted through McDermott Will & Emery LLP. 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 25 of 310



Case 2:18-bk-20167-ER    Claim 212-1    Filed 06/30/19    Desc Main document    Page 5 of
7

Addendum to Proof of Claim 

U.S. Bank National Association, not individually but as Trustee (the "Series 2015 Notes 
Trustee") for the holders of the $160,000,000 California Public Finance Authority Revenue 
Notes (Verity Health System) Series 2015 A, B, C, and D (collectively, the "Series 2015 Notes"), 
hereby submits this Addendum to its Proof of Claim against Verity Health System of California, 
Inc. ("VHS"), O'Connor Hospital, Seton Medical Center, St. Francis Medical Center, St. Louise 
Regional Hospital, and St. Vincent Medical Center (collectively, the "Debtors"). This 
Addendum is incorporated by reference in, and constitutes a part of, the Proof of Claim. In 
support of its Proof of Claim, the 2015 Notes Trustee states as follows: 

Background 

1. On August 31, 2018 (the "Petition Date"), the Debtors and certain of their affiliates each 
filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the 
"Bankruptcy Code") in the United States Bankruptcy Court for the Central District of California, 
Los Angeles Division. 

2. The claim arises under the following undertakings: 

a. Each series of Series 2015 Notes was issued pursuant to a separate Indenture, 
each dated as of December 1, 2015, by and between the Series 2015 Notes Trustee, as trustee, 
and the California Public Finance Authority, as issuer (the "Authority"); and 1 

b. The proceeds of each series of Series 2015 Notes were loaned to the Debtors 
pursuant to Loan Agreements dated as of December 1, 2015, each between the Authority and 
VHS, for itself and as a representative of the Verity Health System Obligated Group under the 
Master Indenture of Trust dated as of December 1, 2001, as supplemented (the "Master 
Indenture"), between the Obligated Group2 and UMB Bank, N.A., as successor Master Trustee. 
The Indentures and Loan Agreements with respect to the Series 2015 Notes are referred to 
collectively herein as the "Series 2015 Notes Documents." 

3. The indebtedness evidenced by the Series 2015 Notes and Series 2017 Notes ( defined 
herein) is jointly secured by senior first priority security interests and liens on certain of the 
Debtors' assets, including (x) Accounts3 of St. Francis Medical Center, St. Vincent Medical 

1 Copies of the Series 2015 Notes Documents are not attached to the Proof of Claim and this Addendum because 
they are voluminous. Copies of the Series 2015 Notes Documents are available upon request to counsel to the 
Series 2015 Notes Trustee (Megan Preusker; mpreusker@mwe.com). Certain of the Series 2015 Notes Documents, 
including the Second Amended and Restated Security Agreements, the Second Amended and Restated lntercreditor 
Agreement, the Second Amended and Restated Deeds of Trust, and the Second Amended and Restated 
Subordination Agreements, were filed as Exhibits A through Oto docket number 367-1 in case number 18-2015 I. 

2 The Obligated Group consists of VHS and the Hospitals (as defined herein). 

3 "Accounts" includes, collectively, (a) any right to payment of a monetary obligation whether or not earned by 
performance, that relates to or arises out of any services provided or goods rendered by an Obligated Group Member 
(including, without limitation, payments made by or through a governmental authority to an individual patient 
assigned to such Member), (b) without duplication, any 'account' (as defined in the Uniform Commercial Code) 
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Center, O'Connor Hospital, Saint Louise Regional Hospital, and Seton Medical Center, 
including Seton Medical Center Coastside ( collectively, the "Hospitals") and (y) real property 
and certain personal property comprising St. Francis Medical Center and Saint Louise Regional 
Hospital (collectively, the "Senior Note Collateral"). 4 

4. The Series 2015 Notes and Series 2017 Notes are also jointly secured on a parity basis 
with the collateral pledged to the other Obligations under the Master Indenture, including the 
Series 2005 Bonds. 5 Those Obligations are secured by, inter alia, (i) Deeds of Trust on the 
Hospitals and (ii) the "Gross Revenues" of the Obligated Group, which is broadly defined to 
include "all revenues, income, receipts and money received by or on behalf of the Members from 
all sources." 

5. Pursuant to that certain Intercreditor Agreement dated as of December 1, 2015, as 
amended by the Amended and Restated Intercreditor Agreement dated as of September 1, 2017, 
as further amended by the Second Amended and Restated Intercreditor Agreement dated as of 
December 1, 2017 (as amended, the "lntercreditor Agreement"), the Master Trustee subordinated 
its liens and security interests, including the Gross Revenue pledge, to the Series 2015 Notes 
Trustee and Series 2017 Notes Trustee with respect to the Senior Note Collateral. 6 

Summary of Claim 

6. Pursuant to the Series 2015 Notes Documents and as of the Petition Date, the Debtors are 
obligated to and owe the Series 2015 Notes Trustee, for the benefit of the holders of the Series 

(" UCC''), any accounts receivable, whether in the form of payments for services rendered or goods sold, rents, 
license fees or otherwise, any Health-Care-Insurance Receivables and any Payment Intangibles (each as defined in 
the UCC), (c) all General Intangibles, Intellectual Property (each as defined in the UCC), rights, remedies, 
guarantees, supporting obligations and letter of credit rights relating to or arising out of the foregoing assets 
described in clauses (a) and (b), (d) all information and data compiled or derived by any Member or to which any 
Member is entitled in respect ofor related to the foregoing assets described in clauses (a) and (b) and (e) and all 
proceeds of any of the foregoing. See Amended and Restated Supplemental Master Indenture Number 20 dated as 
of January I, 2016, between VHS and the prior Master Trustee. 

4 The Senior Note Collateral was pledged pursuant to (i) certain Security Agreements dated as of December 11, 
20 I 5, Amended and Restated Security Agreements dated as of September I, 2017, and Second Amended and 
Restated Security Agreements dated as of December I, 2017, between the members of the Obligated Group and the 
Series 20 I 5 Notes Trustee and Series 2017 Notes Trustee and (ii) certain Deeds of Trust with Fixture Filing and 
Security Agreement and Assignment of Leases and Rents dated as of December 11, 2015, Amended and Restated 
Deeds of Trust with Fixture Filing and Security Agreement and Assignment of Leases and Rents dated as of 
September I 5, 2017, and Second Amended and Restated Deeds of Trust with Fixture Filing and Security Agreement 
and Assignment of Leases and Rents dated as of December 28, 2017, by the members of the Obligated Group in 
favor of the Series 20 I 5 Notes Trustee and Series 2017 Notes Trustee. True and correct copies of the Second 
Amended and Restated Security Agreements were attached to docket number 367-1 as Exhibits A through F, and 
true and correct copies of the Second Amended and Restated Deeds of Trust with Fixture Fi ling and Security 
Agreement and Assignment of Leases and Rents were attached to docket number 367-1 as Exhibits H through K. 

5 In addition to the Series 20 I 5 Notes, the Obligations also include the California Statewide Communities 
Development Authority Revenue Bonds (Daughters of Charity Health System) Series 2005A, F, G and H 
(collectively, the "Series 2005 Bonds") and the $42,000,000 California Public Finance Authority Revenue Notes 
(Verity Health System) Series 2017 A and B ( collectively, the "Series 2017 Notes"). 

6 A true and correct copy of the Seconded Amended and Restated Intercreditor Agreement was attached to docket 
number 367-1 as Exhibit G. 

2 
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2015 Notes, a total principal amount of $160,000,000.00, together with interest as it continues to 
accrue plus all redemption and other premiums, costs, charges, expenses, and fees accrued and 
accruing post-Petition Date pursuant to the terms of the Series 2015 Notes Documents and 
applicable law. 

Reservation of Other Claims and Rights 

7. The filing of the Proof of Claim and Addendum is not intended as and should not be 
construed as an election of remedies, waiver of any past, present or future defaults or events of 
default, or a waiver or limitation of any rights, remedies, claims or interests of the Series 2015 
Notes Trustee. The Series 2015 Notes Trustee hereby reserves all of its rights, remedies and 
claims accruing at law or in equity, including, without limitation, all rights, remedies and claims 
against the Debtors, all of their affiliates and creditors, and all other parties in interest in the 
Debtors' bankruptcy cases. 

8. The Series 2015 Notes Trustee has incurred and will continue to incur additional amounts 
for its compensation and expenses, including attorneys' and advisors' fees and expenses, as to 
which sums the Series 2015 Notes Trustee is entitled to payment. 

9. The Series 2015 Notes Trustee expressly includes a claim against the Debtors and all 
others purporting to act on the Debtors' behalf (including any recipient directly or indirectly of 
the proceeds of the Series 2015 Notes) for the benefit derived from the use of any such proceeds 
traceable to such person, and for imposition of constructive trusts or equitable liens thereon, 
subrogation and all other claims thereto, and for any and all other legal or equitable remedies, 
rights, and interests to which the Series 2015 Notes Trustee may be entitled by virtue of the use, 
possession and enjoyment by the Debtors or any other recipient directly or indirectly of the 
proceeds of the Series 2015 Notes. The Series 2015 Notes Trustee expressly reserves all other 
rights and claims against the Debtors and their estates, including claims for constructive trust and 
equitable liens, and all rights of setoff and recoupment. The Series 2015 Notes Trustee further 
reserves all rights and claims against parties other than the Debtors. 

10. The Series 2015 Notes Trustee reserves its right to amend or supplement the Proof of 
Claim and Addendum or to file additional proofs of claims for additional claims, including, 
without limitation, claims for administrative expenses and all other claims, at law or in equity, 
arising prior to, on, or after the Petition Date. The Series 2015 Notes Trustee also reserves its 
right to amend or supplement the Proof of Claim and Addendum if it deems such amendment or 
supplement to be necessary or appropriate for any reason, including an updated statement of the 
amount due, or for any other purpose for which a proof of claim may be amended. 

3 
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United States Bankruptcy Court for the Central District of California 

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

D Verity Health System of California, Inc. (Case No.18-20151) 

D De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-20181) 

D De Paul Ventures, LLC (Case No. 18-20176) 

D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

□ St. Louise Regional Hospital (Case No.18-20162) 

IZI O'Connor Hospital (Case No. 18-20168) 

D O'Connor Hospital Foundation (Case No. 18-20179) 

D Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

D Seton Medical Center (Case No. 18-20167) 

D Seton Medical Center Foundation (Case No. 18-20175) 

D SI. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

D St. Vincent Foundation (Case No. 18-20180) 

D St. Vincent Medical Center (Case No. 18-20164) 

D Verity Business Services (Case No. 18-20173) 

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

□ Verity Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(9) 

~~mm 
MAR 1 4 2019 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

U.S. Bank National Association, as Series 2015 Notes Trustee 

Name of the current creditor (the person or entity to be paid for this daim) 

Other names the creditor used with the debtor 

@ No 

D Yes. From whom? -----------------------------------

Where should notices to the creditor be sent? 

c/o McDermott Will & Emery LLP (Attn: Megan Preusker) 

Name 

444 W. Lake Street 

Number Street 

Chicago IL 60606 
City State ZIP Code 

USA 

Country 

Contact phone 312.984.3668 

Contact email mpreusker@mwe.com 

ra No 

Where should payments to the creditor be sent? (if 
different) 

U.S. Bank National Association (Attn: Sandra Spivey) 

Name 

2300 W. Sahara, Ste 200 
Number Street 

Las Vegas 

City 

USA 

Country 

Contact phone 

Contact email 

NV 
State 

702.251 .1656 

sandra.spivey@usbank.com 

89102 
ZIP Code 

□ Yes. Claim number on court claims registry (if known) Filed on 

El 

□ 

No 

Yes. Who made the earlier filing? 

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

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

~la~E~IEID 
MR 1 4 2019 

IZ) No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

$ 160,000,000.00 . Does this amount include interest or other charges? 

□ No 

[Z) Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the daim required by Bankruptcy Rule 3001(c). 

Limit disdosing information that is entitled to privacy, such as health care information. 

See attached addendum 

□ No 

@ Yes. The claim is secured by a lien on property. 

Nature of property: 

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

D Motor vehicle 

0 Other. Describe: See attached addendum 

Basis for perfection: See attached addendum 

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

Value of property: $ ______ _ 

Amount of the claim that is secured: s 160,000,000.00 

Amount of the claim that is unsecured: $ _______ (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

, . NI~ ~~f1[ffiffl~ 
~~Jl)l"'!l.i'UIWW 

Annual Interest Rate (when case was filed) ____ % 

0 Fixed 

10. Is this claim based on a 
lease? 

11 . Is this claim subject to a 
right of setoff? 

Official Form 410 

0 Variable 

@ No 

0 Yes. Amount necessary to cure any default as of the date of the petition. $. _______ _ 

IZ] No 

0 Yes. Identify the property: ___________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it 
FRBP 9011(b). 

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

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

MAR 1 4 2019 

Official Form 410 

[Z] No 

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

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

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

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

0 Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $ _________ _ 

D Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $ ________ _ 

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

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

Check the appropriate box: 

[Z] I am the creditor. 

D I am the creditor's attorney or authorized agent. 

0 I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

0 I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 

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

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

I declare under penalty of perjury Iha 'the foregoing is true and correct. 

:7. 

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

Name Sandra Spivey 
First name Middle name Last name 

Title Vice President 

Company U.S. Bank National Assocation 
Identify the corporate servicer as the company if the authorized agent is a servicer. 

Address 

Contact phone 

2300 West Sahara, Ste. 200 
Number Street 

Las Vegas 
City 

702.251.1656 

Proof of Claim 
page 3 

NV 
State 

89102 
ZIP Code 

Email 

USA 
Country 

sandra.spivey@usbank.com 
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March 12, 2019 

VIA FEDERAL EXPRESS 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, CA 90245 

To whom it may concern: 

mwe.com 

Megan Preusker 
Associate 

mpreusker@mwe.com 
+1 312 984 3668 

Enclosed herein are six proofs of claim on behalf of U.S. Bank National Association, as Series 2015 
Notes Trustee, for filing in the bankruptcy cases of (i) Verity Health System of California, Inc. (Case 
No. 18-20151), (ii) St. Vincent Medical Center (Case No. 18-20164), (iii) St. Louise Regional Hospital 
(Case No. 18-20162), (iv) St. Francis Medical Center (Case No. 18-20165), (v) Seton Medical Center 
(Case No. 18-20167) and (vi) O'Connor Hospital (Case No. 18-20168). 

If you have any questions, please do not hesitate to contact me. 

Sincerely, 

Megan Preusker 

MP/ns 
Enclosures 

DM US 158796036~10663720077 

McDermott 
Will & Emery 

444 West Lake Street Chicago IL 60606-0029 Tel +1 312 372 2000 Fax +1312984 7700 

US practice conducted through McDermott Will & Emery LLP 
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Addendum to Proof of Claim 

U.S. Bank National Association, not individually but as Trustee (the "Series 2015 Notes 
Trustee") for the holders of the $160,000,000 California Public Finance Authority Revenue 
Notes (Verity Health System) Series 2015 A, B, C, and D (collectively, the "Series 2015 Notes"), 
hereby submits this Addendum to its Proof of Claim against Verity Health System of California, 
Inc. (" VHS''), O'Connor Hospital, Seton Medical Center, St. Francis Medical Center, St. Louise 
Regional Hospital , and St. Vincent Medical Center (collectively, the "Debtors"). This 
Addendum is incorporated by reference in, and constitutes a part of, the Proof of Claim. In 
support of its Proof of Claim, the 2015 Notes Trustee states as follows : 

Background 

I. On August 31, 2018 (the "Petition Date"), the Debtors and certain of their affiliates each 
filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the 
"Bankruptcy Code") in the United States Bankruptcy Court for the Central District of California, 
Los Angeles Division. 

2. The claim arises under the following undertakings: 

a. Each series of Series 2015 Notes was issued pursuant to a separate Indenture, 
each dated as of December 1, 2015, by and between the Series 2015 Notes Trustee, as trustee, 
and the California Public Finance Authority, as issuer (the "Authority"); and 1 

b. The proceeds of each series of Series 2015 Notes were loaned to the Debtors 
pursuant to Loan Agreements dated as of December 1, 2015, each between the Authority and 
VHS, for itself and as a representative of the Verity Health System Obligated Group under the 
Master Indenture of Trust dated as of December 1, 2001, as supplemented (the " Master 
Indenture"), between the Obligated Group2 and UMB Bank, N.A., as successor Master Trustee. 
The Indentures and Loan Agreements with respect to the Series 2015 Notes are referred to 
collectively herein as the "Series 2015 Notes Documents." 

3. The indebtedness evidenced by the Series 2015 Notes and Series 2017 Notes (defined 
herein) is jointly secured by senior first priority security interests and liens on certain of the 
Debtors' assets, including (x) Accounts3 of St. Francis Medical Center, St. Vincent Medical 

1 Copies of the Series 20 15 Notes Documents are not attached to the Proof of Claim and thi s Addendum because 
they are voluminous. Copies of the Series 2015 Notes Documents are available upon request to counsel to the 
Series 2015 Notes Trustee (Megan Preusker; mpreusker@mwe.com). Certain ofthe Series 2015 Notes Documents, 
including the Second Amended and Restated Security Agreements, the Second Amended and Restated Intercreditor 
Agreement, the Second Amended and Restated Deeds of Trust, and the Second Amended and Restated 
Subordination Agreements , were filed as Exhibits A through Oto docket number 367-1 in case number 18-20151 . 

2 The Obligated Group consists of VHS and the Hospita ls (as defined herein). 

""Accounts'' includes , collectively, (a) any right to payment of a monetary obligation whether or not earned by 
performance, that relates to or arises out of any services provided or goods rendered by an Obi igated Group Member 
(including, without limitat ion , payments made by or through a governmental authority to an individual patient 
assigned to such Member) , (b) without duplication, any 'account' (as defined in the Uniform Commercial Code) 
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Center, O'Connor Hospital , Saint Louise Regional Hospital, and Seton Medical Center, 
including Seton Medical Center Coastside (collectively, the "Hospitals") and (y) real property 
and certain personal property compri sing St. Francis Medical Center and Saint Louise Regional 
Hospital ( collectively, the "Senior Note Collateral"). 4 

4. The Series 2015 Notes and Series 2017 Notes are also jointly secured on a parity basis 
with the collateral pledged to the other Obligations under the Master Indenture, including the 
Series 2005 Bonds. 5 Those Obligations are secured by, inter alia, (i) Deeds of Trust on the 
Hospitals and (ii) the "Gross Revenues" of the Obligated Group, which is broadly defined to 
include "all revenues, income, receipts and money received by or on behalf of the Members from 
all sources." 

5. Pursuant to that certain Intercreditor Agreement dated as of December 1, 2015, as 
amended by the Amended and Restated Intercreditor Agreement dated as of September 1, 2017, 
as further amended by the Second Amended and Restated lntercreditor Agreement dated as of 
December I , 2017 (as amended, the "lntercreditor Agreement"), the Master Trustee subordinated 
its liens and security interests, including the Gross Revenue pledge, to the Series 2015 Notes 
Trustee and Series 2017 Notes Trustee with respect to the Senior Note Collateral. 6 

Summary of Claim 

6. Pursuant to the Series 2015 Notes Documents and as of the Petition Date, the Debtors are 
obligated to and owe the Series 2015 Notes Trustee, for the benefit of the holders of the Series 

(" UCC'), any accounts receivable, whether in the form of payments for serv ices rendered or goods sold, rents, 
license fees or otherwise, any Health-Care-Insurance Receivables and any Payment Intangibles (each as defined in 
the UCC), (c) a ll General Intangibles, Intellectual Property (each as defined in the UCC), ri ghts, remedies, 
guarantees , supporting obligations and letter of credit rights relating to or arising out of the foregoing assets 
described in clauses (a) and (b), (d) all information and data compiled or derived by any Member or to which any 
Member is entitl ed in respect of or re lated to the foregoing assets described in c lauses (a) and (b) and ( e) and all 
proceeds of any of the forego ing. See Amended and Restated Supplemental Master Indenture Number 20 dated as 
of January I, 20 16, between VHS and the prior Master Trustee. 

4 The Senior Note Collateral was pledged pursuant to (i) certain Security Agreements dated as of December 11 , 
20 15, Amended and Restated Security Agreements dated as of September I, 20 17, and Second Amended and 
Restated Security Agreements dated as of December 1, 20 17, between the members of the Obligated Group and the 
Series 2015 Notes Trustee and Series 201 7 Notes Trustee and (ii) certain Deeds of Trust with Fixture Filing and 
Security Agreement and Assignment of Leases and Rents dated as of December 11, 2015, Amended and Restated 
Deeds of Trust with Fixture Filing and Security Agreement and Assignment of Leases and Rents dated as of 
September 15, 20 17, and Second Amended and Restated Deeds of Trust w ith Fixture Filing and Security Agreement 
and Ass ignment of Leases and Rents dated as of December 28, 20 17, by the members of the Obligated Group in 
favo r of the Series 20 15 Notes Trustee and Series 20 17 Notes Trustee. True and correct copies of the Second 
Amended and Restated Security Agreements were attached to docket number 367-1 as Exhibits A through F, and 
true and correct copies of the Second Amended and Restated Deeds of Trust with Fixture Filing and Securi ty 
Agreement and Ass ignment of Leases and Rents were attached to docket number 367-1 as Exhibits H through K. 
5 In addition to the Series 20 15 Notes, the Obligations also inc lude the California Statewide Communities 
Development Authority Reven ue Bonds (Daughters of Charity Health System) Series 2005A, F, G and H 
(co llectively, the "Series 2005 Bonds") and the $42,000,000 California Public Finance Authority Revenue Notes 
(Verity Health System) Series 20 17 A and B ( collectively, the "Series 20 I 7 Notes"). 
6 A true and correct copy of the Seconded Amended and Restated lntercreditor Agreement was attached to docket 
number 367-1 as Exhibit G. 

2 
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2015 Notes, a total principal amount of $160,000,000.00, together with interest as it continues to 
accrue plus all redemption and other premiums, costs, charges, expenses, and fees accrued and 
accruing post-Petition Date pursuant to the terms of the Series 2015 Notes Documents and 
applicable law. 

Reservation of Other Claims and Rights 

7. The filing of the Proof of Claim and Addendum is not intended as and should not be 
construed as an election of remedies, waiver of any past, present or future defaults or events of 
default, or a waiver or limitation of any rights, remedies, claims or interests of the Series 2015 
Notes Trustee. The Series 2015 Notes Trustee hereby reserves all of its rights, remedies and 
claims accruing at law or in equity, including, without limitation, all rights, remedies and claims 
against the Debtors, all of their affiliates and creditors, and all other parties in interest in the 
Debtors' bankruptcy cases. 

8. The Series 2015 Notes Trustee has incurred and will continue to incur additional amounts 
for its compensation and expenses, including attorneys' and advisors' fees and expenses, as to 
which sums the Series 2015 Notes Trustee is entitled to payment. 

9. The Series 2015 Notes Trustee expressly includes a claim against the Debtors and all 
others purporting to act on the Debtors' behalf (including any recipient directly or indirectly of 
the proceeds of the Series 2015 Notes) for the benefit derived from the use of any such proceeds 
traceable to such person, and for imposition of constructive trusts or equitable liens thereon, 
subrogation and all other claims thereto, and for any and all other legal or equitable remedies, 
rights, and interests to which the Series 2015 Notes Trustee may be entitled by virtue of the use, 
possession and enjoyment by the Debtors or any other recipient directly or indirectly of the 
proceeds of the Series 2015 Notes. The Series 2015 Notes Trustee expressly reserves all other 
rights and claims against the Debtors and their estates, including claims for constructive trust and 
equitable liens, and all rights of setoff and recoupment. The Series 2015 Notes Trustee further 
reserves all rights and claims against parties other than the Debtors. 

10. The Series 2015 Notes Trustee reserves its right to amend or supplement the Proof of 
Claim and Addendum or to file additional proofs of claims for additional claims, including, 
without limitation, claims for administrative expenses and all other claims, at law or in equity, 
arising prior to, on, or after the Petition Date. The Series 2015 Notes Trustee also reserves its 
right to amend or supplement the Proof of Claim and Addendum if it deems such amendment or 
supplement to be necessary or appropriate for any reason, including an updated statement of the 
amount due, or for any other purpose for which a proof of claim may be amended. 

3 
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United States Bankruptcy Court for the Central District of California 

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

O Verity Health System of California, Inc. (Case No.18-20151) 

D De Paul Ventures-San Jose Dialysis, LLC (Case No. 18-20181) 

D De Paul Ventures, LLC (Case No. 18-20176) 

D O'Connor Hospital (Case No. 18-20168) 

D O'Connor Hospital Foundation (Case No. 18-20179) 

D Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

D Seton Medical Center (Case No. 18-20167) 

D Seton Medical Center Foundation (Case No. 18-20175) 

D St. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

D St. Louise Regional Hospital (Case No.18-20162) 

D St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

D St. Vincent Foundation (Case No. 18-20180) 

IZI St. Vincent Medical Center (Case No. 18-20164) 

D Verity Business Services (Case No. 18-20173) 

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

D Verity Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBPJ 2002(9) 

MAR 1 4 2019 

4. Does 'this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

U.S. Bank National Association, as Series 2015 Notes Trustee 

Name of the current creditor (the person or enlity to be paid for this claim) 

Other names the creditor used with the debtor 

IZ) No 

D Yes. Fromwhom? ---------------------------------

Where should notices to the creditor be sent? 

c/o McDermott Will & Emery LLP (Attn: Megan Preusker) 

Name 

444 W. Lake Street 

Number Street 

Chicago 
City 

USA 

Country 

Contact phone 

Contact email 

IL 

State 

312.984.3668 

mpreusker@mwe.com 

60606 
ZIP Code 

Where should payments to the creditor be sent? (if 
different) 

U.S. Bank National Association (Attn: Sandra Spivey) 

Name 

2300 W. Sahara, Ste 200 
Number Street 

Las Vegas 

City 

USA 

Country 

Contact phone 

Contact email 

NV 

State 

702.251 .1656 

sandra.spivey@usbank.com 

89102 
ZIP Code 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

m 
□ 
12] 

□ 

No 

Yes. Claim number on court daims registry (if known) 

No 

Yes. Who made the ear1ier filing? 

Proof of Claim 
page 1 

Filed on -c-c-:--:--=:-=---,-,--.,...,..-,...,... 
MM / DD / YYYY 

II 1111111111111111111111111111111111111111111111 I Ill 
1820164190314000000000002 
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Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

MAR 1 4 2019 

10. Is this claim based on a 
lease? 

11 . Is this claim subject to a 
right of setoff? 

Official Form 41 O 

El No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

$ 160,000,000.00 . Does this amount include interest or other charges? 

□ No 

El Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the daim required by Bankruptcy Rule 3001(c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See attached addendum 

□ No 

0 Yes. The claim is secured by a lien on property. 

@ No 

Nature of property: 

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

0 Motor vehicle 

EJ Other. Describe: See attached addendum 

Basis for perfection: See attached addendum 

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

Value of property: 

Amount of the claim that is secured: 

Amount of the claim that is unsecured: 

$ ______ _ 

$160,000,000.00 

$ _______ (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) ____ % 

0 Fixed 

D Variable 

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

IZJ No 

D Yes. Identify the property: ________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date il 
FRBP 9011(b). 

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

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

1D)re(lt[m~~ 
,J\\l~WIQ111 

MAR 1 4 2019 

Official Form 41 O 

[2J No 

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

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

----------
□ Up to $2,850* of deposits toward purchase, lease, or rental of property or 

services for personal, family, or household use. 11 U.S.C. § 507(a)(7). $ _________ _ 

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

D Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $ ----------
□ Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $ _________ _ 

0 Other. Specify subsection of 11 U.S.C. § 507(a)LJ that applies. $ ________ _ 

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

Check the appropriate box: 

[Z) I am the creditor. 

O I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

0 I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating 

the amount of the daim, the creditor gave the debtor credit for any payments received toward the debt. 

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

I declare under penalty of pe~ury that the foregoing is true and correct. 

Executed on date _J / f lz O / O 

~;;:=sJr/U~ 
Sign re ' 

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

Name Sandra Spivey 
First name Middle name Last name 

TIHe Vice President 

Company U.S. Bank National Assocation 
Identify the corporate seivicer as the company if the authorized agent is a servicer. 

Address 

Contact phone 

2300 West Sahara, Ste. 200 
Number Street 

Las Vegas 
City 

702.251.1656 

Proof of Claim 
page 3 

NV 
State 

89102 
ZIP Code 

Ema~ 

USA 
Country 

sandra.spivey@usbank.com 
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March 12, 2019 

VIA FEDERAL EXPRESS 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, CA 90245 

To whom it may concern: 

mwe.com 

Megan Preusker 
Associate 

mpreusker@mwe.com 
+1 312 984 3668 

Enclosed herein are six proofs of claim on behalf of U.S. Bank National Association, as Series 2015 
Notes Trustee, for filing in the bankruptcy cases of (i) Verity Health System of California, Inc. (Case 
No. 18-20151), (ii) St. Vincent Medical Center (Case No. 18-20164), (iii) St. Louise Regional Hospital 
(Case No. 18-20162), (iv) St. Francis Medical Center (Case No. 18-20165), (v) Seton Medical Center 
(Case No. 18-20167) and (vi) O'Connor Hospital (Case No. 18-20168). 

If you have any questions, please do not hesitate to contact me. 

Sincerely, 

Megan Preusker 

MP/ns 
Enclosures 

DM_US 158796036-1.066372.0077 

McDermott 
Will & Emery 

444 West Lake Street Chicago IL 60606-0029 Tel +1 312 372 2000 Fax +1 312 984 7700 

US practice conducted through McDermott Will & Emery LLP. 
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Addendum to Proof of Claim 

U.S. Bank National Association, not individually but as Trustee (the "Series 2015 Notes 
Trustee") for the holders of the $160,000,000 California Public Finance Authority Revenue 
Notes (Verity Health System) Series 2015 A, B, C, and D (collectively, the "Series 2015 Notes"), 
hereby submits this Addendum to its Proof of Claim against Verity Health System of California, 
Inc. (" VHS''), O'Connor Hospital, Seton Medical Center, St. Francis Medical Center, St. Louise 
Regional Hospital , and St. Vincent Medical Center (collectively, the "Debtors"). This 
Addendum is incorporated by reference in, and constitutes a part of, the Proof of Claim. In 
support of its Proof of Claim, the 2015 Notes Trustee states as follows: 

Background 

1. On August 31, 2018 (the "Petition Date"), the Debtors and certain of their affiliates each 
filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the 
"Bankruptcy Code") in the United States Bankruptcy Court for the Central District of California, 
Los Angeles Division. 

2. The claim arises under the following undertakings: 

a. Each series of Series 2015 Notes was issued pursuant to a separate Indenture, 
each dated as of December 1, 2015, by and between the Series 2015 Notes Trustee, as trustee, 
and the California Public Finance Authority, as issuer (the "Authority"); and 1 

b. The proceeds of each series of Series 2015 Notes were loaned to the Debtors 
pursuant to Loan Agreements dated as of December 1, 2015, each between the Authority and 
VHS, for itself and as a representative of the Verity Health System Obligated Group under the 
Master Indenture of Trust dated as of December 1, 2001, as supplemented (the "Master 
Indenture"), between the Obligated Group2 and UMB Bank, N.A., as successor Master Trustee. 
The Indentures and Loan Agreements with respect to the Series 2015 Notes are referred to 
collectively herein as the "Series 2015 Notes Documents." 

3. The indebtedness evidenced by the Series 2015 Notes and Series 2017 Notes (defined 
herein) is jointly secured by senior first priority security interests and liens on certain of the 
Debtors' assets, including (x) Accounts3 of St. Francis Medical Center, St. Vincent Medical 

1 Copies of the Series 2015 Notes Documents are not attached to the Proof of Claim and this Addendum because 
they are voluminous. Copies of the Series 2015 Notes Documents are available upon request to counsel to the 
Series 2015 Notes Trustee (Megan Preusker; mpreusker@mwe.com). Certain ofthe Series 2015 Notes Documents, 
including the Second Amended and Restated Security Agreements, the Second Amended and Restated Intercreditor 
Agreement, the Second Amended and Restated Deeds of Trust, and the Second Amended and Restated 
Subordination Agreements, were filed as Exhibits A through Oto docket number 367-1 in case number 18-20151. 

2 The Obligated Group consists of VHS and the Hospitals (as defined herein). 

3 " Accounts" includes, collectively, (a) any right to payment ofa monetary obligation whether or not earned by 
performance, that re lates to or arises out of any services provided or goods rendered by an Obligated Group Member 
(including, without limitation , payments made by or through a governi:nental authority to an individual patient 
assigned to such Member), (b) without duplication, any 'account' (as defined in the Uniform Commercial Code) 
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Center, O'Connor Hospital, Saint Louise Regional Hospital, and Seton Medical Center, 
including Seton Medical Center Coastside (collectively, the "Hospitals") and (y) real property 
and certain personal property comprising St. Francis Medical Center and Saint Louise Regional 
Hospital (collectively, the "Senior Note Collateral"). 4 

4. The Series 2015 Notes and Series 2017 Notes are also jointly secured on a parity basis 
with the collateral pledged to the other Obligations under the Master Indenture, including the 
Series 2005 Bonds. 5 Those Obligations are secured by, inter alia, (i) Deeds of Trust on the 
Hospitals and (ii) the "Gross Revenues" of the Obligated Group, which is broadly defined to 
include "all revenues, income, receipts and money received by or on behalf of the Members from 
all sources." 

5. Pursuant to that certain Intercreditor Agreement dated as of December 1, 2015, as 
amended by the Amended and Restated Intercreditor Agreement dated as of September 1, 201 7, 
as further amended by the Second Amended and Restated Intercreditor Agreement dated as of 
December I , 2017 (as amended, the "Intercreditor Agreement"), the Master Trustee subordinated 
its liens and security interests, including the Gross Revenue pledge, to the Series 2015 Notes 
Trustee and Series 2017 Notes Trustee with respect to the Senior Note Collateral. 6 

Summary of Claim 

6. Pursuant to the Series 2015 Notes Documents and as of the Petition Date, the Debtors are 
obligated to and owe the Series 2015 Notes Trustee, for the benefit of the holders of the Series 

(" UCC"), any accounts receivable, whether in the form of payments for services rendered or goods sold, rents, 
license fees or otherwise, any Health-Care-lnsurance Receivables and any Payment Intangibles (each as defined in 
the UCC), (c) a ll General lntangibles, Intellectual Property (each as defined in the UCC), rights, remedies, 
guarantees, supporting obligations and letter of credit rights relating to or arising out of the foregoing assets 
described in clauses (a) and (b), (d) all information and data compiled or derived by any Member or to which any 
Member is entitled in respect of or related to the foregoing assets described in clauses (a) and (b) and ( e) and all 
proceeds of any of the foregoing. See Amended and Restated Supplemental Master Indenture Number 20 dated as 
of January l , 2016, between VHS and the prior Master Trustee. 

4 The Senior Note Collateral was pledged pursuant to (i) certain Security Agreements dated as of December 11 , 
2015, Amended and Restated Security Agreements dated as of September l, 2017, and Second Amended and 
Restated Security Agreements dated as of December I, 2017, between the members of the Obligated Group and the 
Series 2015 Notes Trustee and Series 2017 Notes Trustee and (ii) certain Deeds of Trust with Fixture Filing and 
Security Agreement and Assignment of Leases and Rents dated as of December I I, 2015, Amended and Restated 
Deeds of Trust with Fixture Filing and Security Agreement and Assignment of Leases and Rents dated as of 
September 15 , 2017, and Second Amended and Restated Deeds of Trust with Fixture Filing and Security Agreement 
and Assignment of Leases and Rents dated as of December 28, 2017, by the members of the Obligated Group in 
favor of the Series 2015 Notes Trustee and Series 2017 Notes Trustee. True and correct copies of the Second 
Amended and Restated Security Agreements were attached to docket number 367-1 as Exhibits A through F, and 
true and correct copies of the Second Amended and Restated Deeds of Trust with Fixture Filing and Security 
Agreement and Assignment of Leases and Rents were attached to docket number 367-1 as Exhibits H through K. 

5 ln addition to the Series 2015 Notes, the Obligations a lso include the California Statewide Communities 
Development Authority Revenue Bonds (Daughters of Charity Health System) Series 2005A, F, G and H 
(co llectively, the "Series 2005 Bonds") and the $42,000,000 California Public Finance Authority Revenue Notes 
(Verity Health System) Series 20 17 A and B ( collectively, the "Series 2017 Notes"). 

6 A true and correct copy of the Seconded Amended and Restated lntercreditor Agreement was attached to docket 
number 367-1 as Exh ibit G. 
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2015 Notes, a total principal amount of $160,000,000.00, together with interest as it continues to 

accrue plus all redemption and other premiums, costs, charges, expenses, and fees accrued and 

accruing post-Petition Date pursuant to the terms of the Series 2015 Notes Documents and 
applicable law. 

Reservation of Other Claims and Rights 

7. The filing of the Proof of Claim and Addendum is not intended as and should not be 

construed as an election of remedies, waiver of any past, present or future defaults or events of 

default, or a waiver or limitation of any rights, remedies, claims or interests of the Series 2015 

Notes Trustee. The Series 2015 Notes Trustee hereby reserves all of its rights, remedies and 

claims accruing at law or in equity, including, without limitation, all rights, remedies and claims 

against the Debtors, all of their affiliates and creditors, and all other parties in interest in the 

Debtors' bankruptcy cases. 

8. The Series 2015 Notes Trustee has incurred and will continue to incur additional amounts 

for its compensation and expenses, including attorneys' and advisors' fees and expenses, as to 

which sums the Series 2015 Notes Trustee is entitled to payment. 

9. The Series 2015 Notes Trustee expressly includes a claim against the Debtors and all 

others purporting to act on the Debtors' behalf (including any recipient directly or indirectly of 

the proceeds of the Series 2015 Notes) for the benefit derived from the use of any such proceeds 

traceable to such person, and for imposition of constructive trusts or equitable liens thereon, 

subrogation and all other claims thereto, and for any and all other legal or equitable remedies, 

rights, and interests to which the Series 2015 Notes Trustee may be entitled by virtue of the use, 

possession and enjoyment by the Debtors or any other recipient directly or indirectly of the 

proceeds of the Series 2015 Notes. The Series 2015 Notes Trustee expressly reserves all other 

rights and claims against the Debtors and their estates, including claims for constructive trust and 

equitable liens, and all rights of setoff and recoupment. The Series 2015 Notes Trustee further 

reserves all rights and claims against parties other than the Debtors. 

10. The Series 2015 Notes Trustee reserves its right to amend or supplement the Proof of 

Claim and Addendum or to file additional proofs of claims for additional claims, including, 

without limitation, claims for administrative expenses and all other claims, at law or in equity, 

arising prior to, on, or after the Petition Date. The Series 2015 Notes Trustee also reserves its 

right to amend or supplement the Proof of Claim and Addendum if it deems such amendment or 

supplement to be necessary or appropriate for any reason, including an updated statement of the 

amount due, or for any other purpose for which a proof of claim may be amended. 
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United States Bankruptcy Court for the Central District of California 

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

O Verity Health System of California, Inc. (Case No.18-20151) 

0 De Paul Ventures- San Jose Dialysis, LLC (Case No. 18-20181) 

D De Paul Ventures, LLC (Case No. 18-20176) 

D O'Connor Hospital (Case No. 18-20168) 

D O'Connor Hospital Foundation (Case No. 18-20179) 

D Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

la Seton Medical Center (Case No. 18-20167) 

D Seton Medical Center Foundation (Case No. 18-20175) 

O St. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

D St. Louise Regional Hospital (Case No.18-20162) 

D St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

D St. Vincent Foundation (Case No. 18-20180) 

D St. Vincent Medical Center (Case No. 18-20164) 

D Verity Business Services (Case No. 18-20173) 

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

D Verity Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(9) 

RECEIVED 

MAR 2 6 201~ 

KURTZM \N CARSON CONSULTANTS 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

U. S. Bank National Association, as Notes Trustee 
Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

E] No 

0 Yes. Fromwhom? --------------------------------

Where should notices to the creditor be sent? 

c/o Maslen LLP (Attn: Clark Whitmore) 
Name 

90 South 7th Street, Suite 3300 
Number Street 

Minneapolis MN 55402 
City State ZIP Code 

USA 
Country 

Contact phone (612)672-8335 
Contact email 

clark.whitmore@maslon.com 

Where should payments to the creditor be sent? (if 
different) 

U.S. Bank National Association 

Name 

(Attn: Sandra Spivey) 2300 W. Sahara, Ste 200 

Number Street 

Las Vegas NV 89102 

City State ZIP Code 

USA 
Country 

Contact phone (702) 251-1656 
Contact email sandra.spivey@usbank.com 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

El 

□ 

□ 
□ 

No 

Yes. Claim number on court claims registry (if known) ___ Filed on ~~-~~-~~ 
MM I DD I YYYY 

No ~ Date Stamped Copy Returned 

Yes. Who made the earlier filing? 
See attached addendum regarding Master Trustee □ No self addressed stamped envelope 

□ No copy to return 

Proof of Claim 
page 1 111111111111111 I IIIII I I I I I Ill lllllll llllllll I IIII Ill 

1820167190326000000000036 
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Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number E] No 
you use to identify the 
debtor? D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

7. How much is the claim? $ 42 ·000•000 and amounts reflected on addendum , Does this amount include interest or other charges? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

RfCf,VflJJ 

MAR 2 6 20W 

CARSON CONSULTANTS 

10. Is this claim based on a 
lease? 

11 . Is this claim subject to a 
right of setoff? 

Official Form 410 

D No 

E] Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c) . 

Limit disclosing information that is entitled to privacy, such as health care information. 

See attached addendum 

□ No 

0 Yes. The claim is secured by a lien on property. 

[ZJ No 

Nature of property: 

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

D Motor vehicle 

E] Other. Describe: See attached addendum 

Basis for perfection: See attached addendum 

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

Value of property: $ _____ _ 

Amount of the claim that is secured: 
$ Entire Claim is secured 

Amount of the claim that is unsecured: $ _______ (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) 7 .25 % 

0 Fixed 

D Variable 

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

(2J No 

0 Yes. Identify the property: ____________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011 (b). 

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

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

Rf~EIVED 

URTZMAM CARSON COI\ISULTAffl 

Official Form 410 

[ZJ No 

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

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

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

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

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

D Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $ _________ _ 

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

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

Check the appropriate box: 

0 I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

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

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

the foregoing is true and correct. 

Executed on date 

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

Name 

Title 

Company 

Address 

Contact phone 

Sandra Spivey 
First name Middle name Last name 

Vice President 

U.S. Bank National Association, in its capacity as Notes Trustee 
Identify the corporate servicer as the company if the authorized agent is a servicer. 

2300 West Sahara, Ste . 200 
Number Street 

Las Vegas 
City 

(702) 251-1656 

Proof of Claim 
page 3 

NV 
State 

89102 
ZIP Code 

Email 

Country 

sandra.spivey@usbank.com 
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March 25, 2019 

Erin Snyder 
Direct Dial: (612) 672-8399 

Erin.Snyder@maslon.com 

Verity Claims Processing Center 
c/o KCC 

VIA FEDERAL EXPRESS 

2335 Alaska Avenue 
El Segundo, CA 90245 

Re: In Re Verity Health Systems of California, Inc. 
Case No. 2:18-bk-20151-ER 

To Whom it May Concern: 

Pursuant to the Bar Date Order entered by the Court, enclosed please find Proof of Claim fmms 
to be filed on behalf of U.S. Bank National Association, as Trustee (in such capacity, the "2017 
Notes Trustee") under those certain indentures dated as of September 1, 2017 and December 1 
2017, each by and between the California Public Finance Authority, as Issuer and the 2017 Notes 
Trustee, against the following Debtors, as applicable: 

1. Verity Health Systems of California, Inc. (Case No. 2:18-bk-20151-ER); 

2. O'Connor Hospital (Case No. 2:18-bk-20168-ER); 

3. Seton Medical Center (Case No. 2:18-bk-20167-ER); 

4. St. Francis Medical Center (Case No. 2: 18-bk-20165-ER); 

5. St. Louise Regional Hospital (Case No. 2:18-bk-20162-ER); 

6. St. Vincent Medical Center (Case No. 2:18-bk-20164-ER); and 

7. Verity Holdings, LLC (Case No. 2:18-bk-20163-ER). 

Pursuant to paragraph 10 of the Bar Date Order these Proofs of Claim are being submitted 
without exhibits because such documentation is voluminous. Such exhibits are in my possession 
and can be obtained by contacting me at the number above. 

We have also enclosed a copies of the Proof of Claim forms to be date-stamped and returned to 
us in the enclosed self-addressed stamped envelope. 

Erin Snyder 
4851-830la0958 

Enclosures 
MASLON LLP \l\'ELL.. S F/).RGO C:: i\ .1TEi"1 I 90 SOUTH SEV ENT H STREET I 11/1 11'-JI\JE P- POLIS, j1/1i\J 55 •rn2-4140 I 612.672 .8'2 00 I i\!l/l,SLOf\l. C0 1VI 
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Addendum to Proof of Claim 

U.S. Bank National Association, not individually but as Trustee (the "Series 2017 Notes 
Trustee") for the holders of the $42,000,000 California Public Finance Authority Revenue Notes 
(Verity Health System) Series 2017 (the "2017 Notes") and 2017B (the "2017B Notes" and 
together with the 2017 Notes, the "Notes"), hereby submits this Addendum to its Proof of Claim 
against Verity Health System of California, Inc. (" VHS"), O'Connor Hospital, Seton Medical 
Center, St. Francis Medical Center, St. Louise Regional Hospital, St. Vincent Medical Center, 
and Verity Holdings, LLC (collectively, the "Debtors"). This Addendum is incorporated by 
reference in, and constitutes a part of, the Proof of Claim. In support of its Proof of Claim, the 
Series 2017 Notes Trustee states as follows: 

Background 

1. On August 31 , 2018 (the "Petition Date"), the Debtors and certain of their affiliates each 
filed a voluntary petition for relief under chapter 11 ohitle 11 of the United States Code (the 
"Bankruptcy Code") in the United States Bankruptcy Court for the Central District of California, 
Los Angeles Division. 

2. The claim arises under the following undertakings: 

a. The 2017 Notes and 2017B Notes were issued pursuant to separate Indentures 
dated as of September 1, 2017 and December 1, 2017, respectively, each by and between the 
Series 2017 Notes Trustee, as trustee, and the California Public Finance Authority, as issuer (the 
"Authority"); and 1 

b. The proceeds of 2017 Notes and 2017B Notes were loaned to the Debtors 
pursuant to separate Loan Agreements dated as of September 1, 2017 and December 1, 2017, 
respectively, each between the Authority and VHS, for itself and as a representative of the Verity 
Health System Obligated Group under the Master Indenture of Trust dated as of December 1, 
2001, as supplemented (the "Master Indenture"), between the Obligated Group2 and UMB Bank, 
N.A., as successor Master Trustee. The Indentures and Loan Agreements, together with all 
documents and agreements thereto granting or evidencing rights relating thereto as the same may 
be amended from time to time are referred to collectively herein as the "Notes Documents." 

3. The indebtedness evidenced by the 2015 Notes ( defined herein) and the Notes is jointly 
secured by senior first priority security interests and liens on ce1iain of the Debtors' assets, 

1 Copies of the Notes Documents are not attached to the Proof of Claim and this Addendum because they are 
voluminous. Copies of the Notes Documents are available upon request to counsel to the Series 2017 Notes Trustee 
(Jason Reed; Jason.Reed@maslon.com). Certain of the Notes Documents, including the Second Amended and 
Restated Security Agreements, the Second Amended and Restated Intercreditor Agreement, the Second Amended 
and Restated Deeds of Trust, and the Second Amended and Restated Subordination Agreements, were filed as 
Exhibits A through Oto docket number 367-1 in case number 18-20151. 

2 The Obligated Group consists of VHS and the Hospitals (as defined herein) . 
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including (x) Accounts3 of St. Francis Medical Center, St. Vincent Medical Center, O'Connor 
Hospital, Saint Louise Regional Hospital, and Seton Medical Center, including Seton Medical 
Center Coastside (collectively, the "Hospitals") and (y) real property and certain personal 
property comprising St. Francis Medical Center and Saint Louise Regional Hospital 
( collectively, the "Senior Note Collateral").4 

4. The 2015 Notes and the Notes are also jointly secured on a parity basis with the collateral 
pledged to the other Obligations under the Master Indenture, including the Series 2005 Bonds. 5 

Those Obligations are secured by, inter alia, (i) Deeds of Trust on the Hospitals and (ii) the 
"Gross Revenues" of the Obligated Group, which is broadly defined to include "all revenues, 
income, receipts and money received by or on behalf of the Members from all sources." 

5. Pursuant to that certain Intercreditor Agreement dated as of December 1, 2015, as 
amended by the Amended and Restated Intercreditor Agreement dated as of September 1, 2017, 

3 "Accounts" includes, collectively, (a) any right to payment of a monetary obligation whether or not earned by 
performance, that relates to or arises out of any services provided or goods rendered by an Obligated Group Member 
(including, without limitation, payments made by or through a governmental authority to an individual patient 
assigned to such Member), (b) without duplication, any 'account' (as defined in the Uniform Commercial Code) 
("UCC'), any accounts receivable, whether in the form of payments for services rendered or goods sold, rents, 
license fees or otherwise, any Health-Care-Insurance Receivables and any Payment Intangibles (each as defined in 
the UCC), ( c) all General Intangibles, Intellectual Property ( each as defined in the UCC), rights, remedies, 
guarantees, supporting obligations and letter of credit rights relating to or arising out of the foregoing assets 
described in clauses (a) and (b), (d) all information and data compiled or derived by any Member or to which any 
Member is entitled in respect of or related to the foregoing assets described in clauses (a) and (b) and ( e) and all 
proceeds of any of the foregoing. See Amended and Restated Supplemental Master Indenture Number 20 dated as 
of January I, 2016, between VHS and the prior Master Trustee. 
4 The Senior Note Collateral was pledged pursuant to (i) certain Security Agreements dated as of December 11, 
2015, Amended and Restated Security Agreements dated as of September 1, 2017, and Second Amended and 
Restated Security Agreements dated as of December 1, 2017, between the members of the Obligated Group and the 
Series 2015 Notes Trustee and Series 2017 Notes Trustee and (ii) certain Deeds of Trust with Fixture Filing and 
Security Agreement and Assignment of Leases and Rents dated as of December 11, 2015, Amended and Restated 
Deeds of Trust with Fixture Filing and Security Agreement and Assignment of Leases and Rents dated as of 
September 15, 2017, and Second Amended and Restated Deeds of Trust with Fixture Filing and Security Agreement 
and Assignment of Leases and Rents dated as of December 28, 2017, by the members of the Obligated Group in 
favor of the Series 2015 Notes Trustee and Series 2017 Notes Trustee. True and correct copies of the Second 
Amended and Restated Security Agreements were attached to docket number 367-1 as Exhibits A through F, and 
true and correct copies of the Second Amended and Restated Deeds of Trust with Fixture Filing and Security 
Agreement and Assignment of Leases and Rents were attached to docket number 367-1 as Exhibits H through K. 
(Collectively, the Security Agreement, the Pledge Agreements and other documents which secure the repayment of 
the Notes, the "Security Documents") In addition to its rights under the Security Documents, the Notes Trustee has 
rights relating to this claim and the collateral security therefor arising under various orders of the Bankruptcy Court 
including but not limited to that certain Final Order (i) Authorizing Postpetition Financing, (ii) Authorizing Use of 
Cash Collateral, (iii) Granting Liens and Providing Superpriority Administrative Expense Status, (iv) Granting 
Adequate Protection, (v) Modifying Automatic Stay, and (vi) Granting Related Relief at docket number 409 (the 
"Financing Order"), describing, among other things, adequate protection replacement liens and liens which attach to 
the proceeds of collateral which may be sold during the Bankruptcy Cases. 
5 In addition to the Notes, the Obligations also include the California Statewide Communities Development 
Authority Revenue Bonds (Daughters of Charity Health System) Series 2005A, F, G and H ( collectively, the "Series 
2005 Bonds") and the $160,000,000 California Public Finance Authority Revenue Notes (Verity Health System) 
Series 2015 A, B, C and D ( collectively, the "2015 Notes"). 

2 
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as further amended by the Second Amended and Restated Intercreditor Agreement dated as of 
December 1, 2017 ( as amended, the "Intercreditor Agreement"), the Master Trustee subordinated 
its liens and security interests, including the Gross Revenue pledge, to the 2015 Notes Trustee 
and Notes Trustee with respect to the Senior Note Collateral. 6 

6. The Notes are also secured by that certain Deed of Trust with Fixture Filing and Security 
Agreement and Assignment of Leases and Rents dated as of September 15, 201 7 granted from 
Verity Holdings, LLC, to the Series 2017 Notes Trustee as Deed of Trust Beneficiary covering 
the real property and certain personal property at 600 Marine Blvd., Moss Beach California. 

Summary of Claim 

7. Pursuant to the Notes Documents on the Petition Date, the Debtors owed the Notes 
Trustee, for the benefit of the holders of the Notes, a total principal amount of $42,000,000.00 on 
the Notes, plus all post-petition interest and any fees and expense and other charges under the 
Note Documents to the extent allowable under 11 U.S.C. § 506 (b), including without limitation 
any make whole or redemption premium or payment required thereby. 7 

Reservation of Other Claims and Rights 

8. The filing of the Proof of Claim and Addendum is not intended as and should not be 
construed as an election of remedies, acceleration of any indebtedness evidenced by the Notes or 
the Indentures, waiver of any past, present or future defaults or events of default, or a waiver or 
limitation of any rights, remedies, claims or interests of the Series 2017 Notes Trustee, including 
any right to the payment of any additional amount due upon the payment of the Notes prior to 
their stated maturity. The Series 2017 Notes Trustee hereby reserves all of its rights, remedies 
and claims accruing at law or in equity, including, without limitation, all rights, remedies and 
claims against the Debtors, all of their affiliates and creditors, and all other parties in interest in 
the Debtors' bankruptcy cases. 

9. The Series 2017 Notes Trustee has incurred and will continue to incur additional amounts 
for its compensation and expenses, including attorneys' and advisors' fees and expenses, as to 
which sum the Series 2017 Notes Trustee is entitled to payment. 

10. The Series 2017 Notes Trustee expressly includes a claim against the Debtors and all 
others purporting to act on the Debtors' behalf (including any recipient directly or indirectly of 
the proceeds of the Notes) for the benefit derived from the use of any such proceeds traceable to 
such person, and for imposition of constructive trusts or equitable liens thereon, subrogation and 
all other claims thereto, and for any and all other legal or equitable remedies, rights, and interests 
to which the Series 201 7 Notes Trustee may be entitled by virtue of the use, possession and 
enjoyment by the Debtors or any other recipient directly or indirectly of the proceeds of the 
Notes. The Series 2017 Notes Trustee expressly reserves all other rights and claims against the 

6 A true and correct copy of the Seconded Amended and Restated Intercreditor Agreement was attached to docket 
number 367-1 as Exhibit G. 
7 The Debtors are currently paying the Notes Trustee's fees and expenses on a monthly basis pursuant to 15(b) of the 
Financing Order, however, the Notes Trustee reserves the right to amend this Proof of Claim to include post-petition 
fees and expenses if such payments should ever cease. 

3 
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Debtors and their estates, including claims for constructive trust and equitable liens, and all 
rights of setoff and recoupment. The Series 2017 Notes Trustee further reserves all rights and 
claims against parties other than the Debtors. 

11. The Series 2017 Notes Trustee reserves its right to amend or supplement the Proof of 
Claim and Addendum or to file additional proofs of claims for additional claims, including, 
without limitation, claims for administrative expenses and all other claims, at law or in equity, 
arising prior to, on, or after the Petition Date. The Series 2017 Notes Trustee also reserves its 
right to amend or supplement the Proof of Claim and Addendum if it deems such amendment or 
supplement to be necessary or appropriate for any reason, including an updated statement of the 
amount due, or for any other purpose for which a proof of claim may be amended. 

4 
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United States Bankruptcy Court for the Central District of California 

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

D Verity Health System of California, Inc. (Case No.18-20151) 

D De Paul Ventures,- San Jose Dialysis, LLC (Case No. 18-20181) 

D De Paul Venturfs, LLC (Case No. 18-20176) 

D O'Connor Hospital (Case No. 18-20168) 

D O'Connor Hospital Foundation (Case No. 18-20179) 

D Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

D Seton Medical Center (Case No. 18-20167) 

D Seton Medical Center Foundation (Case No. 18-20175) 

D St. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

0 St. Louise Regional Hospital (Case No.18-20162) 

D St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

D St. Vincent Foundation (Case No. 18-20180) 

D St. Vincent Medical Center (Case No. 18-20164) 

D Verity Business Services (Case No. 18-20173) 

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

D Verity Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

RECEIVED 

MAR 2 6 2019 

U.S. Bank National Association, as Notes Trustee 
Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

El No 

D Yes. From whom? --------------------------------

Where should notices to the creditor be sent? 

c/o Maslon LLP (Attn: Clark Whitmore) 
Name 

90 South 7th Street, Suite 3300 
Number Street 

Minneapolis 
City 

USA 

MN 
State 

Country 

Contact phone 

Contact email 

(612)672-8335 
clark.whitmore@maslon.com 

55402 
ZIP Code 

Where should payments to the creditor be sent? (if 
different) 

U.S. Bank National Association 

Name 

(Attn: Sandra Spivey) 2300 W. Sahara, Ste 200 

Number Street 

Las Vegas 
City 

USA 
Country 

Contact phone 

Contact email 

NV 
State 

(702) 251-1656 
sandra.spivey@usbank.com 

89102 
ZIP Code 

KURT 7MAI\! CARSON CONSULTANTS Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

4. Does this claim El 
amend one already 
filed? □ 

5. Do you know if □ anyone else has filed 

□ a proof of claim for 
this claim? 

Official Form 410 

No 

Yes. Claim number on court claims registry (if known) ___ Filed on -M~M~~,~o~o-,-Y-YY_Y_ 

No Date Stamped Copy Returned 

Yes. Who made the earlier filing? See attached addendum regarding Master Trustee □ No self addressed stamped envelo e 
□ ~Jo copy to return 

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

6 . Do you have any number EJ No 
you use to identify the 
debtor? D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

RECEIVED 

MAR 2 6 201~ 

l<UI ITZMAN CARSON CONSULTANTS 

10. Is this claim based on a 
lease? 

11 . Is this claim subject to a 
right of setoff? 

Official Form 410 

$ 42,000,000 and amounts reflected on addendum . Does this amount include interest or other charges? 

D No 

EJ Yes. Attach statement itemizing interest, fees, expenses , or other 
charges required by Bankruptcy Rule 3001(c)(2)(A). 

Examples: Goods sold , money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See attached addendum 

0 No 

0 Yes. The claim is secured by a lien on property. 

E) No 

Nature of property: 

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

D Motor vehicle 

EJ Other. Describe: See attached addendum 

Basis for perfection: See attached addendum 

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

Value of property: $ _____ _ 

Amount of the claim that is secured: $ Entire Claim is secured 

Amount of the claim that is unsecured: $ _______ (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) 7 .25 % 

0 Fixed 

0 Variable 

0 Yes. Amount necessary to cure any default as of the date of the petition. $ _______ _ 

(2] No 

0 Yes. Identify the property: ____________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011 (b). 

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

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

RECEIVED 

MAR 2 6 2019 

KURT .MAN CARSON CONSULTANTS 

Official Form 410 

[Z] No 

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

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

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

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

D Taxes or penalties owed to governmental units. 11 U.S.C . § 507(a)(8) . $ ----------
□ Contributions to an employee benefit plan . 11 U.S.C. § 507(a)(5). $ ________ _ 

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

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

Check the appropriate box: 

[Z] I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

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

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

I declare under penalty of per' 

Executed on date 

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

Name Sandra Spivey 
First name Middle name Last name 

Tille Vice President 

Company 
U.S. Bank National Association, in its capacity as Notes Trustee 

Address 

Contact phone 

Identify the corporate servicer as the company if the authorized agent is a servicer. 

2300 West Sahara, Ste. 200 
Number Street 

Las Vegas NV 
City 

(702) 251-1656 

Proof of Claim 
page 3 

State 

89102 
ZIP Code 

Email 

Country 

sandra.spivey@usbank.com 
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March 25, 2019 

ON 
Erin Snyder 

Direct Dial: (612) 672-8399 
Erin. Snyder@maslon.com 

Verity Claims Processing Center 
c/o KCC 

VIA FEDERAL EXPRESS 

2335 Alaska Avenue 
El Segundo, CA 90245 

Re: In Re Verity Health Systems of California, Inc. 
Case No. 2:18-bk-20151-ER 

To Whom it May Concern: 

Pursuant to the Bar Date Order entered by the Court, enclosed please find Proof of Claim forms 
to be filed on behalf of U.S. Bank National Association, as Trustee (in such capacity, the "2017 
Notes Trustee") under those certain indentures dated as of September 1, 2017 and December 1 
2017, each by and between the California Public Finance Authority, as Issuer and the 2017 Notes 
Trustee, against the following Debtors, as applicable: 

1. Verity Health Systems of California, Inc. (Case No. 2:18-bk-20151-ER); 

2. O'Connor Hospital (Case No. 2:18-bk-20168-ER); 

3. Seton Medical Center (Case No. 2:18-bk-20167-ER); 

4. St. Francis Medical Center (Case No. 2:18-bk-20165-ER); 

5. St. Louise Regional Hospital (Case No. 2:18-bk-20162-ER); 

6. St. Vincent Medical Center (Case No. 2:18-bk-20164-ER); and 

7. Verity Holdings, LLC (Case No. 2:18-bk-20163-ER). 

Pursuant to paragraph 10 of the Bar Date Order these Proofs of Claim are being submitted 
without exhibits because such documentation is voluminous. Such exhibits are in my possession 
and can be obtained by contacting me at the number above. 

We have also enclosed a copies of the Proof of Claim forms to be date-stamped and returned to 
us in the enclosed self-addressed stamped envelope. 

Erin Snyder 
4851-8301-0958 

Enclosures 
MASLON LLP V\IEI_LS r=,~fl,:=:;o CE~,ITER I so SOUTH SE\/Ei\JTH STREET I iVili\lr\JE.i\POLIS, i\t1[\] I 012.s72.s200 I PJ:,L\SLor\1.co1v1 
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Addendum to Proof of Claim 

U.S. Bank National Association, not individually but as Trustee (the "Series 2017 Notes 
Trustee") for the holders of the $42,000,000 California Public Finance Authority Revenue Notes 
(Verity Health System) Series 2017 (the "2017 Notes") and 2017B (the "2017B Notes" and 
together with the 2017 Notes, the "Notes"), hereby submits this Addendum to its Proof of Claim 
against Verity Health System of California, Inc. ("VHS''), O'Connor Hospital, Seton Medical 
Center, St. Francis Medical Center, St. Louise Regional Hospital, St. Vincent Medical Center, 
and Verity Holdings, LLC ( collectively, the "Debtors"). This Addendum is incorporated by 
reference in, and constitutes a part of, the Proof of Claim. In support of its Proof of Claim, the 
Series 2017 Notes Trustee states as follows: 

Background 

1. On August 31, 2018 (the "Petition Date"), the Debtors and certain of their affiliates each 
filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the 
"Bankruptcy Code") in the United States Bankruptcy Court for the Central District of California, 
Los Angeles Division. 

2. The claim arises under the following undertakings: 

a. The 2017 Notes and 2017B Notes were issued pursuant to separate Indentures 
dated as of September 1, 2017 and December 1, 2017, respectively, each by and between the 
Series 2017 Notes Trustee, as trustee, and the California Public Finance Authority, as issuer (the 
"Authority"); and 1 

b. The proceeds of 2017 Notes and 2017B Notes were loaned to the Debtors 
pursuant to separate Loan Agreements dated as of September 1, 2017 and December 1, 2017, 
respectively, each between the Authority and VHS, for itself and as a representative of the Verity 
Health System Obligated Group under the Master Indenture of Trust dated as of December 1, 
2001, as supplemented (the "Master Indenture"), between the Obligated Group2 and UMB Bank, 
N.A., as successor Master Trustee. The Indentures and Loan Agreements, together with all 
documents and agreements thereto granting or evidencing rights relating thereto as the same may 
be amended from time to time are referred to collectively herein as the "Notes Documents." 

3. The indebtedness evidenced by the 2015 Notes (defined herein) and the Notes is jointly 
secured by senior first priority security interests and liens on certain of the Debtors' assets, 

1 Copies of the Notes Documents are not attached to the Proof of Claim and this Addendum because they are 
voluminous. Copies of the Notes Documents are available upon request to counsel to the Series 2017 Notes Trustee 
(Jason Reed; Jason.Reed@maslon.com). Certain of the Notes Documents, including the Second Amended and 
Restated Security Agreements, the Second Amended and Restated Intercreditor Agreement, the Second Amended 
and Restated Deeds of Trust, and the Second Amended and Restated Subordination Agreements, were filed as 
Exhibits A through Oto docket number 367-1 in case number 18-20151. 

2 The Obligated Group consists of VHS and the Hospitals (as defined herein). 

1 
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including (x) Accounts3 of St. Francis Medical Center, St. Vincent Medical Center, O'Connor 
Hospital, Saint Louise Regional Hospital, and Seton Medical Center, including Seton Medical 
Center Coastside (collectively, the "Hospitals") and (y) real property and certain personal 
property comprising St. Francis Medical Center and Saint Louise Regional Hospital 
( collectively, the "Senior Note Collateral").4 

4. The 2015 Notes and the Notes are also jointly secured on a parity basis with the collateral 
pledged to the other Obligations under the Master Indenture, including the Series 2005 Bonds. 5 

Those Obligations are secured by, inter alia, (i) Deeds of Trust on the Hospitals and (ii) the 
"Gross Revenues" of the Obligated Group, which is broadly defined to include "all revenues, 
income, receipts and money received by or on behalf of the Members from all sources." 

5. Pursuant to that certain Intercreditor Agreement dated as of December 1, 2015, as 
amended by the Amended and Restated Intercreditor Agreement dated as of September 1, 2017, 

3 "Accounts" includes, collectively, (a) any right to payment of a monetary obligation whether or not earned by 
performance, that relates to or arises out of any services provided or goods rendered by an Obligated Group Member 
(including, without limitation, payments made by or through a governmental authority to an individual patient 
assigned to such Member), (b) without duplication, any 'account' (as defined in the Uniform Commercial Code) 
(" UCC'), any accounts receivable, whether in the form of payments for services rendered or goods sold, rents, 
license fees or otherwise, any Health-Care-Insurance Receivables and any Payment Intangibles (each as defined in 
the UCC), ( c) all General Intangibles, Intellectual Property ( each as defined in the UCC), rights, remedies, 
guarantees, supporting obligations and letter of credit rights relating to or arising out of the foregoing assets 
described in clauses (a) and (b), (d) all information and data compiled or derived by any Member or to which any 
Member is entitled in respect of or related to the foregoing assets described in clauses (a) and (b) and ( e) and all 
proceeds of any of the foregoing. See Amended and Restated Supplemental Master Indenture Number 20 dated as 
of January 1, 2016, between VHS and the prior Master Trustee. 
4 The Senior Note Collateral was pledged pursuant to (i) certain Security Agreements dated as of December 11, 
2015, Amended and Restated Security Agreements dated as of September 1, 2017, and Second Amended and 
Restated Security Agreements dated as of December 1, 2017, between the members of the Obligated Group and the 
Series 2015 Notes Trustee and Series 2017 Notes Trustee and (ii) certain Deeds of Trust with Fixture Filing and 
Security Agreement and Assignment of Leases and Rents dated as of December 11, 2015, Amended and Restated 
Deeds of Trust with Fixture Filing and Security Agreement and Assignment of Leases and Rents dated as of 
September 15, 2017, and Second Amended and Restated Deeds of Trust with Fixture Filing and Security Agreement 
and Assignment of Leases and Rents dated as of December 28, 2017, by the members of the Obligated Group in 
favor of the Series 2015 Notes Trustee and Series 2017 Notes Trustee. True and correct copies of the Second 
Amended and Restated Security Agreements were attached to docket number 367-1 as Exhibits A through F, and 
true and correct copies of the Second Amended and Restated Deeds of Trust with Fixture Filing and Security 
Agreement and Assignment of Leases and Rents were attached to docket number 367-1 as Exhibits H through K. 
(Collectively, the Security Agreement, the Pledge Agreements and other documents which secure the repayment of 
the Notes, the "Security Documents") In addition to its rights under the Security Documents, the Notes Trustee has 
rights relating to this claim and the collateral security therefor arising under various orders of the Bankruptcy Court 
including but not limited to that certain Final Order (i) Authorizing Postpetition Financing, (ii) Authorizing Use of 
Cash Collateral, (iii) Granting Liens and Providing Superpriority Administrative Expense Status, (iv) Granting 
Adequate Protection, (v) Modifying Automatic Stay, and (vi) Granting Related Relief at docket number 409 (the 
"Financing Order"), describing, among other things, adequate protection replacement liens and liens which attach to 
the proceeds of collateral which may be sold during the Bankruptcy Cases. 
5 In addition to the Notes, the Obligations also include the California Statewide Communities Development 
Authority Revenue Bonds (Daughters of Charity Health System) Series 2005A, F, G and H ( collectively, the "Series 
2005 Bonds") and the $160,000,000 California Public Finance Authority Revenue Notes (Verity Health System) 
Series 2015 A, B, C and D ( collectively, the "2015 Notes"). 

2 
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as further amended by the Second Amended and Restated Intercreditor Agreement dated as of 
December 1, 2017 ( as amended, the "Intercreditor Agreement"), the Master Trustee subordinated 
its liens and security interests, including the Gross Revenue pledge, to the 2015 Notes Trustee 
and Notes Trustee with respect to the Senior Note Collateral.6 

6. The Notes are also secured by that certain Deed of Trust with Fixture Filing and Security 
Agreement and Assignment of Leases and Rents dated as of September 15, 2017 granted from 
Verity Holdings, LLC, to the Series 2017 Notes Trustee as Deed of Trust Beneficiary covering 
the real property and certain personal property at 600 Marine Blvd., Moss Beach California. 

Summary of Claim 

7. Pursuant to the Notes Documents on the Petition Date, the Debtors owed the Notes 
Trustee, for the benefit of the holders of the Notes, a total principal amount of $42,000,000.00 on 
the Notes, plus all post-petition interest and any fees and expense and other charges under the 
Note Documents to the extent allowable under 11 U.S.C. § 506 (b ), including without limitation 
any make whole or redemption premium or payment required thereby. 7 

Reservation of Other Claims and Rights 

8. The filing of the Proof of Claim and Addendum is not intended as and should not be 
construed as an election of remedies, acceleration of any indebtedness evidenced by the Notes or 
the Indentures, waiver of any past, present or future defaults or events of default, or a waiver or 
limitation of any rights, remedies, claims or interests of the Series 2017 Notes Trustee, including 
any right to the payment of any additional amount due upon the payment of the Notes prior to 
their stated maturity. The Series 2017 Notes Trustee hereby reserves all of its rights, remedies 
and claims accruing at law or in equity, including, without limitation, all rights, remedies and 
claims against the Debtors, all of their affiliates and creditors, and all other parties in interest in 
the Debtors' bankruptcy cases. 

9. The Series 2017 Notes Trustee has incurred and will continue to incur additional amounts 
for its compensation and expenses, including attorneys' and advisors' fees and expenses, as to 
which sum the Series 2017 Notes Trustee is entitled to payment. 

10. The Series 2017 Notes Trustee expressly includes a claim against the Debtors and all 
others purporting to act on the Debtors' behalf (including any recipient directly or indirectly of 
the proceeds of the Notes) for the benefit derived from the use of any such proceeds traceable to 
such person, and for imposition of constructive trusts or equitable liens thereon, subrogation and 
all other claims thereto, and for any and all other legal or equitable remedies, rights, and interests 
to which the Series 2017 Notes Trustee may be entitled by virtue of the use, possession and 
enjoyment by the Debtors or any other recipient directly or indirectly of the proceeds of the 
Notes. The Series 2017 Notes Trustee expressly reserves all other rights and claims against the 

6 A true and correct copy of the Seconded Amended and Restated Intercreditor Agreement was attached to docket 
number 367-1 as Exhibit G. 
7 The Debtors are currently paying the Notes Trustee's fees and expenses on a monthly basis pursuant to 15(b) of the 
Financing Order, however, the Notes Trustee reserves the right to amend this Proof of Claim to include post-petition 
fees and expenses if such payments should ever cease. 

3 
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Debtors and their estates, including claims for constructive trust and equitable liens, and all 
rights of setoff and recoupment. The Series 2017 Notes Trustee further reserves all rights and 
claims against parties other than the Debtors. 

11. The Series 2017 Notes Trustee reserves its right to amend or supplement the Proof of 
Claim and Addendum or to file additional proofs of claims for additional claims, including, 
without limitation, claims for administrative expenses and all other claims, at law or in equity, 
arising prior to, on, or after the Petition Date. The Series 2017 Notes Trustee also reserves its 
right to amend or supplement the Proof of Claim and Addendum if it deems such amendment or 
supplement to be necessary or appropriate for any reason, including an updated statement of the 
amount due, or for any other purpose for which a proof of claim may be amended. 

4 
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United States Bankruptcy Court for the Central District of California 

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

D Verity Health System of California, Inc. (Case No.18-20151) 

D De Paul Ventures-San Jose Dialysis, LLC (Case No. 18-20181) 

D De Paul Ventures, LLC (Case No. 18-20176) 

D O'Connor Hospital (Case No. 18-20168) 

D O'Connor Hospital Foundation (Case No. 18-20179) 

D Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

D Seton Medical Center (Case No. 18-20167) 

D Seton Medical Center Foundation (Case No. 18-20175) 

la St. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

D St. Louise Regional Hospital (Case No.18-20162) 

D St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

D St. Vincent Foundation (Case No. 18-20180) 

D St. Vincent Medical Center (Case No. 18-20164) 

D Verity Business Services (Case No. 18-20173) 

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

D. Verity Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

RECEIVED 

MAR 2 6 2ms 

KURTZ IN CARSON CONSULTAMTS 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

U. S. Bank National Association, as Notes Trustee 
Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

EJ No 

D Yes. Fromwhom? --------------------------------

Where should notices to the creditor be sent? 

c/o Maslen LLP (Attn: Clark Whitmore) 
Name 

90 South 7th Street, Suite 3300 
Number Street 

Minneapolis MN 55402 
City State ZIP Code 

USA 
Country 

Contact phone (612)672-8335 
Contact email 

clark.whitmore@maslon.com 

Where should payments to the creditor be sent? (if 
different) 

U.S. Bank National Association 

Name 

(Attn: Sandra Spivey) 2300 W. Sahara, Ste 200 

Number Street 

Las Vegas NV 89102 

City State ZIP Code 

USA 
Country 

Contact phone (702) 251-1656 
Contact email sandra.spivey@usbank.com 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

El 

□ 

□ 
□ 

No 

Yes. Claim number on court claims registry (if known) ___ 

No 

Yes. Who made the earlier filing? 
See attached addendum regarding Master Trustee 

Filed on -,.,---,-~--~~ 
MM / DD / YYYY 

r::itrlate Stamped Copy Returned 
□ No self addressed stamped envelop 
o No copy to return 

Proof of Claim 
page 1 1111111111111111111111111111111111111111111111111111 

1820165190326000000000011 
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- Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number EJ No 
you use to identify the 
debtor? D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

RECE\VED 

MAR 2 6 201m 

KURil MAii CARSON &ONSUllAims 

10. Is this claim based on a 
lease? 

11. Is this claim subject to a 
right of setoff? 

Official Form 410 

$ 42,000,000 and amounts reflected on addendum . Does this amount include interest or other charges? 

D No 

E] Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See attached addendum 

0 No 

0 Yes. The claim is secured by a lien on property. 

(ZI No 

Nature of property: 

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

D Motor vehicle 

E] Other. Describe: See attached addendum 

Basis for perfection: See attached addendum 

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

Value of property: $ _____ _ 

Amount of the claim that is secured: 
$ Entire Claim is secured 

Amount of the claim that is unsecured: $ _______ (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) 7 .25 % 

0 Fixed 

0 Variable 

0 Yes. Amount necessary to cure any default as of the date of the petition. $ _______ _ 

0 No 

0 Yes. Identify the property: ____________________________ _ 

Proof of Claim 
page 2 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 60 of 310



Case 2:18-bk-20165-ER    Claim 677-1    Filed 07/14/19    Desc Main document    Page 3 of
8

12. Is all or part of the claim 
entitled to priority under 
11 U.S.C. § 507(a)? 

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

RECEIVED 

MAR 2 6 2019 

KU tTZMAN CARSON CONSULTANTS 

Official Form 410 

IZJ No 

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

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

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

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

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

0 Contributions to an employee benefit plan . 11 U.S.C. § 507(a)(5). $ _________ _ 

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

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

Check the appropriate box: 

tzl I am the creditor. 

O I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

0 I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 

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

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

Executed on date 

Print the name of the person who is completing and signing 

Name 

Title 

Company 

Address 

Contact phone 

Sandra Spivey 
First name Middle name Last name 

Vice President 

U.S. Bank National Association, in its capacity as Notes Trustee 
Identify the corporate servicer as the company if the authorized agent is a servicer. 

2300 West Sahara, Ste. 200 
Number Street 

Las Vegas NV 
City State 

(702) 251-1656 

Proof of Claim 
page 3 

89102 
ZIP Code 

Email 

Country 

sandra.spivey@usbank.com 
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March 25, 2019 

ON 
Erin Snyder 

Direct Dial: (612) 672-8399 
Erin. Snyder@maslon.com 

Verity Claims Processing Center 
c/o KCC 

VIA FEDERAL EXPRESS 

23 3 5 Alaska A venue 
El Segundo, CA 90245 

Re: In Re Verity Health Systems of California, Inc. 
Case No. 2:18-bk-20151-ER 

To Whom it May Concern: 

Pursuant to the Bar Date Order entered by the Court, enclosed please find Proof of Claim forms 
to be filed on behalf of U.S. Bank National Association, as Trustee (in such capacity, the "2017 
Notes Trustee") under those certain indentures dated as of September 1, 2017 and December 1 
2017, each by and between the California Public Finance Authority, as Issuer and the 2017 Notes 
Trustee, against the following Debtors, as applicable: 

1. Verity Health Systems of California, Inc. (Case No. 2:18-bk-20151-ER); 

2. O'Connor Hospital (Case No. 2:18-bk-20168-ER); 

3. Seton Medical Center (Case No. 2:18-bk-20167-ER); 

4. St. Francis Medical Center (Case No. 2:18-bk-20165-ER); 

5. St. Louise Regional Hospital (Case No. 2:18-bk-20162-ER); 

6. St. Vincent Medical Center (Case No. 2: 18-bk-20164-ER); and 

7. Verity Holdings, LLC (Case No. 2:18-bk-20163-ER). 

Pursuant to paragraph 10 of the Bar Date Order these Proofs of Claim are being submitted 
without exhibits because such documentation is voluminous. Such exhibits are in my possession 
and can be obtained by contacting me at the number above. 

We have also enclosed a copies of the Proof of Claim forms to be date-stamped and returned to 
us in the enclosed self-addressed stamped envelope. 

Erin Snyder 
4851-8301-0958 

Enclosures 
MASLON LLP 1/\/ELLS Ft1RCJO CE~,!TER I 90 SrJUTH SE\/Ef\JTH STREET [ f1./III\Jf\JE,6POLiS, i\1if\J I 612.672.8.200 I 1\IU'.\SLOl\l.COl1J1 
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Addendum to Proof of Claim 

U.S. Bank National Association, not individually but as Trustee (the "Series 2017 Notes 
Trustee") for the holders of the $42,000,000 California Public Finance Authority Revenue Notes 
(Verity Health System) Series 2017 (the "2017 Notes") and 2017B (the "2017B Notes" and 
together with the 2017 Notes, the "Notes"), hereby submits this Addendum to its Proof of Claim 
against Verity Health System of California, Inc. ("VHS''), O'Connor Hospital, Seton Medical 
Center, St. Francis Medical Center, St. Louise Regional Hospital, St. Vincent Medical Center, 
and Verity Holdings, LLC ( collectively, the "Debtors"). This Addendum is incorporated by 
reference in, and constitutes a part of, the Proof of Claim. In support of its Proof of Claim, the 
Series 2017 Notes Trustee states as follows: 

Background 

1. On August 31, 2018 (the "Petition Date"), the Debtors and certain of their affiliates each 
filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the 
"Bankruptcy Code") in the United States Bankruptcy Court for the Central District of California, 
Los Angeles Division. 

2. The claim arises under the following undertakings: 

a. The 2017 Notes and 2017B Notes were issued pursuant to separate Indentures 
dated as of September 1, 2017 and December 1, 2017, respectively, each by and between the 
Series 2017 Notes Trustee, as trustee, and the California Public Finance Authority, as issuer (the 
"Authority"); and 1 

b. The proceeds of 2017 Notes and 2017B Notes were loaned to the Debtors 
pursuant to separate Loan Agreements dated as of September 1, 2017 and December 1, 2017, 
respectively, each between the Authority and VHS, for itself and as a representative of the Verity 
Health System Obligated Group under the Master Indenture of Trust dated as of December 1, 
2001, as supplemented (the "Master Indenture"), between the Obligated Group2 and UMB Bank, 
N.A., as successor Master Trustee. The Indentures and Loan Agreements, together with all 
documents and agreements thereto granting or evidencing rights relating thereto as the same may 
be amended from time to time are referred to collectively herein as the "Notes Documents." 

3. The indebtedness evidenced by the 2015 Notes (defined herein) and the Notes is jointly 
secured by senior first priority security interests and liens on certain of the Debtors' assets, 

1 Copies of the Notes Documents are not attached to the Proof of Claim and this Addendum because they are 
voluminous. Copies of the Notes Documents are available upon request to counsel to the Series 2017 Notes Trustee 
(Jason Reed; Jason.Reed@maslon.com). Certain of the Notes Documents, including the Second Amended and 
Restated Security Agreements, the Second Amended and Restated Intercreditor Agreement, the Second Amended 
and Restated Deeds of Trust, and the Second Amended and Restated Subordination Agreements, were filed as 
Exhibits A through Oto docket number 367-1 in case number 18-20151. 

2 The Obligated Group consists of VHS and the Hospitals (as defined herein). 

1 
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including (x) Accounts3 of St. Francis Medical Center, St. Vincent Medical Center, O'Connor 
Hospital, Saint Louise Regional Hospital, and Seton Medical Center, including Seton Medical 
Center Coastside (collectively, the "Hospitals") and (y) real property and certain personal 
property comprising St. Francis Medical Center and Saint Louise Regional Hospital 
(collectively, the "Senior Note Collateral"). 4 

4. The 2015 Notes and the Notes are also jointly secured on a parity basis with the collateral 
pledged to the other Obligations under the Master Indenture, including the Series 2005 Bonds. 5 

Those Obligations are secured by, inter alia, (i) Deeds of Trust on the Hospitals and (ii) the 
"Gross Revenues" of the Obligated Group, which is broadly defined to include "all revenues, 
income, receipts and money received by or on behalf of the Members from all sources." 

5. Pursuant to that certain Intercreditor Agreement dated as of December 1, 2015, as 
amended by the Amended and Restated Intercredi tor Agreement dated as of September 1, 201 7, 

3 "Accounts" includes, collectively, (a) any right to payment of a monetary obligation whether or not earned by 
performance, that relates to or arises out of any services provided or goods rendered by an Obligated Group Member 
(including, without limitation, payments made by or through a governmental authority to an individual patient 
assigned to such Member), (b) without duplication, any 'account ' (as defined in the Uniform Commercial Code) 
("UCC'), any accounts receivable, whether in the form of payments for services rendered or goods sold, rents, 
license fees or otherwise, any Health-Care-Insurance Receivables and any Payment Intangibles (each as defined in 
the UCC), ( c) all General Intangibles, Intellectual Property ( each as defined in the UCC), rights, remedies, 
guarantees, supporting obligations and letter of credit rights relating to or arising out of the foregoing assets 
described in clauses (a) and (b), (d) all information and data compiled or derived by any Member or to which any 
Member is entitled in respect ofor related to the foregoing assets described in clauses (a) and (b) and (e) and all 
proceeds of any of the foregoing . See Amended and Restated Supplemental Master Indenture Number 20 dated as 
of January 1, 2016, between VHS and the prior Master Trustee. 
4 The Senior Note Collateral was pledged pursuant to (i) certain Security Agreements dated as of December 11 , 
2015, Amended and Restated Security Agreements dated as of September 1, 2017, and Second Amended and 
Restated Security Agreements dated as of December 1, 2017, between the members of the Obligated Group and the 
Series 2015 Notes Trustee and Series 2017 Notes Trustee and (ii) certain Deeds of Trust with Fixture Filing and 
Security Agreement and Assignment of Leases and Rents dated as of December 11, 2015, Amended and Restated 
Deeds of Trust with Fixture Filing and Security Agreement and Assignment of Leases and Rents dated as of 
September 15, 2017, and Second Amended and Restated Deeds of Trust with Fixture Filing and Security Agreement 
and Assignment of Leases and Rents dated as of December 28, 2017, by the members of the Obligated Group in 
favor of the Series 2015 Notes Trustee and Series 2017 Notes Trustee. True and correct copies of the Second 
Amended and Restated Security Agreements were attached to docket number 367-1 as Exhibits A through F, and 
true and correct copies of the Second Amended and Restated Deeds of Trust with Fixture Filing and Security 
Agreement and Assignment of Leases and Rents were attached to docket number 367-1 as Exhibits H through K. 
(Collectively, the Security Agreement, the Pledge Agreements and other documents which secure the repayment of 
the Notes, the "Security Documents") In addition to its rights under the Security Documents, the Notes Trustee has 
rights relating to this claim and the collateral security therefor arising under various orders of the Bankruptcy Court 
including but not limited to that certain Final Order (i) Authorizing Postpetition Financing, (ii) Authorizing Use of 
Cash Collateral, (iii) Granting Liens and Providing Superpriority Administrative Expense Status, (iv) Granting 
Adequate Protection, (v) Modifying Automatic Stay, and (v i) Granting Related Relief at docket number 409 (the 
"Financing Order"), describing, among other things, adequate protection replacement liens and liens which attach to 
the proceeds of collateral which may be sold during the Bankruptcy Cases. 
5 In addition to the Notes, the Obligations also include the California Statewide Communities Development 
Authority Revenue Bonds (Daughters of Charity Health System) Series 2005A, F, G and H (collectively, the "Series 
2005 Bonds") and the$ I 60,000,000 California Public Finance Authority Revenue Notes (Verity Health System) 
Series 2015 A, B, C and D (collectively, the "2015 Notes"). 

2 
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as further amended by the Second Amended and Restated Intercreditor Agreement dated as of 
December 1, 2017 ( as amended, the "Intercreditor Agreement"), the Master Trustee subordinated 
its liens and security interests, including the Gross Revenue pledge, to the 2015 Notes Trustee 
and Notes Trustee with respect to the Senior Note Collateral. 6 

6. The Notes are also secured by that certain Deed of Trust with Fixture Filing and Security 
Agreement and Assignment of Leases and Rents dated as of September 15, 2017 granted from 
Verity Holdings, LLC, to the Series 2017 Notes Trustee as Deed of Trust Beneficiary covering 
the real property and certain personal property at 600 Marine Blvd., Moss Beach California. 

Summary of Claim 

7. Pursuant to the Notes Documents on the Petition Date, the Debtors owed the Notes 
Trustee, for the benefit of the holders of the Notes, a total principal amount of $42,000,000.00 on 
the Notes, plus all post-petition interest and any fees and expense and other charges under the 
Note Documents to the extent allowable under 11 U.S.C. § 506 (b), including without limitation 
any make whole or redemption premium or payment required thereby. 7 

Reservation of Other Claims and Rights 

8. The filing of the Proof of Claim and Addendum is not intended as and should not be 
construed as an election of remedies, acceleration of any indebtedness evidenced by the Notes or 
the Indentures, waiver of any past, present or future defaults or events of default, or a waiver or 
limitation of any rights, remedies, claims or interests of the Series 2017 Notes Trustee, including 
any right to the payment of any additional amount due upon the payment of the Notes prior to 
their stated maturity. The Series 2017 Notes Trustee hereby reserves all of its rights, remedies 
and claims accruing at law or in equity, including, without limitation, all rights, remedies and 
claims against the Debtors, all of their affiliates and creditors, and all other parties in interest in 
the Debtors' bankruptcy cases. 

9. The Series 2017 Notes Trustee has incurred and will continue to incur additional amounts 
for its compensation and expenses, including attorneys' and advisors' fees and expenses, as to 
which sum the Series 2017 Notes Trustee is entitled to payment. 

10. The Series 2017 Notes Trustee expressly includes a claim against the Debtors and all 
others purporting to act on the Debtors' behalf (including any recipient directly or indirectly of 
the proceeds of the Notes) for the benefit derived from the use of any such proceeds traceable to 
such person, and for imposition of constructive trusts or equitable liens thereon, subrogation and 
all other claims thereto, and for any and all other legal or equitable remedies, rights, and interests 
to which the Series 2017 Notes Trustee may be entitled by virtue of the use, possession and 
enjoyment by the Debtors or any other recipient directly or indirectly of the proceeds of the 
Notes. The Series 2017 Notes Trustee expressly reserves all other rights and claims against the 

6 A true and correct copy of the Seconded Amended and Restated Intercreditor Agreement was attached to docket 
number 367-1 as Exhibit G. 
7 The Debtors are currently paying the Notes Trustee's fees and expenses on a monthly basis pursuant to 15(b) of the 
Financing Order, however, the Notes Trustee reserves the right to amend this Proof of Claim to include post-petition 
fees and expenses if such payments should ever cease. 

3 
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Debtors and their estates, including claims for constructive trust and equitable liens, and all 
rights of setoff and recoupment. The Series 2017 Notes Trustee further reserves all rights and 
claims against parties other than the Debtors. 

11. The Series 2017 Notes Trustee reserves its right to amend or supplement the Proof of 
Claim and Addendum or to file additional proofs of claims for additional claims, including, 
without limitation, claims for administrative expenses and all other claims, at law or in equity, 
arising prior to, on, or after the Petition Date. The Series 2017 Notes Trustee also reserves its 
right to amend or supplement the Proof of Claim and Addendum if it deems such amendment or 
supplement to be necessary or appropriate for any reason, including an updated statement of the 
amount due, or for any other purpose for which a proof of claim may be amended. 

4 
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!CURT. 

United States Bankruptcy Court for the Central District of California 

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

la Verity Health System of California, Inc. (Case No.18-20151) 

D De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-20181) 

D De Paul Ventures, LLC (Case No. 18-20176) 

D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

D St Louise Regional Hospital (Case No.18-20162) 

D O'Connor Hospital (Case No. 18-20168) 

D O'Connor Hospital Foundation (Case No. 18-20179) 

D Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

D Seton Medical Center (Case No. 18-20167) 

D Seton Medical Center Foundation (Case No. 18-20175) 

D St. Francis Medical Center(Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D St Vincent Dialysis Center, Inc. (Case No. 18-20171) 

D St Vincent Foundation (Case No. 18-20180) 

D St Vincent Medical Center (Case No. 18-20164) 

D Verity Business Services (Case No. 18-20173) 

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

D Verity Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

... Identify the Claim 

1, Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

'3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(9) 

RECEIVED 

MAR 2 6 2019 

~MAN CARSON CONSULTANTS 

4, Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

U.S. Bank National Association, as Notes Trustee 
Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

El No 

□ Yes. From whom? 

Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if 
different) 

c/o Maslon LLP (Attn: Clark Whitmore) U.S. Bank National Association 

Name Name 

90 South 7th Street, Suite 3300 (Attn: Sandra Spivey) 2300 W Sahara, Ste 200 

Number Street Number Street 

Minneapolis MN 55402 Las Vegas NV 89102 
City State ZIP Code City State ZIP Code 

USA USA 
Country Country 

Contact phone (612)672-8335 Contact phone (702) 251-1656 
Contact email 

clark.whitmore@maslon.com 
Contact email sandra.spivey@usbank.com 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

------------------------

El 

□ 

□ 
□ 

No 

Yes. Claim number on court claims registry (if known) ___ Filed on 
MM I DD I yyyy 

No l?Date Stamped Copy Returned 
Yes. Who made the earlier filing? 

See attached addendum regarding Master Trustee □ No self addressed stamped envelop 3 

□ No copy to return 

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

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

RECEIVED 

RlflMAM CARSON CONSULTANTS 

10. Is this claim based on a 
lease? 

11. Is this claim subject to a 
right of setoff? 

Official Form 410 

El No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

$ 42,000,000 and amounts refiected on addendum . Does this amount include interest or other charges? 

D No 

E] Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See attached addendum 

0 No 

0 Yes. The claim is secured by a lien on property. 

[2) No 

Nature of property: 

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

D Motor vehicle 

E] Other. Describe: See attached addendum 

Basis for perfection: See attached addendum 

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

Value of property: $ ______ _ 

Amount of the claim that is secured: 
$ Entire Claim is secured 

Amount of the claim that is unsecured: $ _______ (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) 7 .25 % 

0 Fixed 

0 Variable 

0 Yes. Amount necessary to cure any default as of the date of the petition. $ _______ _ 

0 No 

0 Yes. Identify the property: ____________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

RECEIVED 

MAR 2 6 201~ 

y(lJ RTZMAN CARSON CONSULTAITTS 

Official Form 410 

IZ] No 

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

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

----------
□ Up to $2,850* of deposits toward purchase, lease, or rental of property or 

services for personal, family , or household use. 11 U.S.C. § 507(a)(7) . $ _________ _ 

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

D Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8) . $ ----------
□ Contributions to an employee benefit plan . 11 U.S.C. § 507(a)(5) . $ ________ _ 

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

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

Check the appropriate box: 

[2] I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004 . 

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

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

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

Executed on date 

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

Name 

Title 

Company 

Address 

Contact phone 

Sandra Spivey 
First name Middle name Last name 

Vice President 

U.S. Bank National Association, in its capacity as Notes Trustee 
Identify the corporate servicer as the company if the authorized agent is a servicer. 

2300 West Sahara, Ste. 200 
Number Street 

Las Vegas 
City 

(702) 251-1656 

Proof of Claim 
page 3 

NV 
State 

89102 
ZIP Code 

Email 

Country 

sandra .spivey@usbank.com 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 69 of 310



Case 2:18-bk-20151-ER    Claim 1862-1    Filed 07/14/19    Desc Main document    Page 4
of 8

March 25, 2019 

ON 
Erin Snyder 

Direct Dial: (612) 672-8399 
Erin. Snyder@maslon.com 

Verity Claims Processing Center 
c/o KCC 

VIA FEDERAL EXPRESS 

2335 Alaska Avenue 
El Segundo, CA 90245 

Re: In Re Verity Health Systems of California, Inc. 
Case No. 2:18-bk-20151-ER 

To Whom it May Concern: 

Pursuant to the Bar Date Order entered by the Court, enclosed please find Proof of Claim forms 
to be filed on behalf of U.S . Bank National Association, as Trustee (in such capacity, the "2017 
Notes Trustee") under those certain indentures dated as of September 1, 2017 and December 1 
2017, each by and between the California Public Finance Authority, as Issuer and the 2017 Notes 
Trustee, against the following Debtors, as applicable: 

1. Verity Health Systems of California, Inc. (Case No. 2:18-bk-20151-ER); 

2. O'Connor Hospital (Case No. 2:18-bk-20168-ER); 

3. Seton Medical Center (Case No. 2:18-bk-20167-ER); 

4. St. Francis Medical Center (Case No. 2:18-bk-20165-ER); 

5. St. Louise Regional Hospital (Case No. 2:18-bk-20162-ER); 

6. St. Vincent Medical Center (Case No. 2:18-bk-20164-ER); and 

7. Verity Holdings, LLC (Case No. 2:18-bk-20163-ER). 

Pursuant to paragraph 10 of the Bar Date Order these Proofs of Claim are being submitted 
without exhibits because such documentation is voluminous. Such exhibits are in my possession 
and can be obtained by contacting me at the number above. 

We have also enclosed a copies of the Proof of Claim forms to be date-stamped and returned to 
us in the enclosed self-addressed stamped envelope. 

Erin Snyder 
4851-8301-0958 

Enclosures 
MASLON LLP \I\IEl~LS r=,0,F\GO ctr\lTER I 90 SOUTH SEVENTH STflEET [ f'-1111'✓ I\IE,0,PQLIS, i\:H\J I 612.672.8200 I i\/l,i.\SLO[\J.CCH1li 
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Addendum to Proof of Claim 

U.S. Bank National Association, not individually but as Trustee (the "Series 2017 Notes 
Trustee") for the holders of the $42,000,000 California Public Finance Authority Revenue Notes 
(Verity Health System) Series 2017 (the "2017 Notes") and 2017B (the "2017B Notes" and 
together with the 2017 Notes, the "Notes"), hereby submits this Addendum to its Proof of Claim 
against Verity Health System of California, Inc. (" VHS"), 0' Connor Hospital, Seton Medical 
Center, St. Francis Medical Center, St. Louise Regional Hospital, St. Vincent Medical Center, 
and Verity Holdings, LLC ( collectively, the "Debtors"). This Addendum is incorporated by 
reference in, and constitutes a part of, the Proof of Claim. In support of its Proof of Claim, the 
Series 2017 Notes Trustee states as follows: 

Background 

1. On August 31, 2018 (the "Petition Date"), the Debtors and certain of their affiliates each 
filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the 
"Bankruptcy Code") in the United States Bankruptcy Court for the Central District of California, 
Los Angeles Division. 

2. The claim arises under the following undertakings: 

a. The 2017 Notes and 2017B Notes were issued pursuant to separate Indentures 
dated as of September 1, 2017 and December 1, 2017, respectively, each by and between the 
Series 2017 Notes Trustee, as trustee, and the California Public Finance Authority, as issuer (the 
"Authority"); and1 

b. The proceeds of 2017 Notes and 2017B Notes were loaned to the Debtors 
pursuant to separate Loan Agreements dated as of September 1, 2017 and December 1, 2017, 
respectively, each between the Authority and VHS, for itself and as a representative of the Verity 
Health System Obligated Group under the Master Indenture of Trust dated as of December 1, 
2001, as supplemented (the "Master Indenture"), between the Obligated Group2 and UMB Bank, 
N.A., as successor Master Trustee. The Indentures and Loan Agreements, together with all 
documents and agreements thereto granting or evidencing rights relating thereto as the same may 
be amended from time to time are referred to collectively herein as the "Notes Documents." 

3. The indebtedness evidenced by the 2015 Notes (defined herein) and the Notes is jointly 
secured by senior first priority security interests and liens on certain of the Debtors' assets, 

1 Copies of the Notes Documents are not attached to the Proof of Claim and this Addendum because they are 
voluminous. Copies of the Notes Documents are available upon request to counsel to the Series 2017 Notes Trustee 
(Jason Reed; Jason.Reed@maslon.com). Certain of the Notes Documents, including the Second Amended and 
Restated Security Agreements, the Second Amended and Restated Intercreditor Agreement, the Second Amended 
and Restated Deeds of Trust, and the Second Amended and Restated Subordination Agreements, were filed as 
Exhibits A through O to docket number 367-1 in case number 18-20151. 

2 The Obligated Group consists of VHS and the Hospitals (as defined herein). 

1 
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including (x) Accounts3 of St. Francis Medical Center, St. Vincent Medical Center, O'Connor 
Hospital, Saint Louise Regional Hospital, and Seton Medical Center, including Seton Medical 
Center Coastside (collectively, the "Hospitals") and (y) real property and certain personal 
property comprising St. Francis Medical Center and Saint Louise Regional Hospital 
( collectively, the "Senior Note Collateral").4 

4. The 2015 Notes and the Notes are also jointly secured on a parity basis with the collateral 
pledged to the other Obligations under the Master Indenture, including the Series 2005 Bonds. 5 

Those Obligations are secured by, inter alia, (i) Deeds of Trust on the Hospitals and (ii) the 
"Gross Revenues" of the Obligated Group, which is broadly defined to include "all revenues, 
income, receipts and money received by or on behalf of the Members from all sources." 

5. Pursuant to that certain Intercreditor Agreement dated as of December 1, 2015, as 
amended by the Amended and Restated Intercreditor Agreement dated as of September 1, 201 7, 

3 "Accounts" includes, collectively, (a) any right to payment of a monetary obligation whether or not earned by 
performance, that relates to or arises out of any services provided or goods rendered by an Obligated Group Member 
(including, without limitation, payments made by or through a governmental authority to an individual patient 
assigned to such Member), (b) without duplication, any 'account' (as defined in the Uniform Commercial Code) 
("UCC'), any accounts receivable, whether in the form of payments for services rendered or goods sold, rents, 
license fees or otherwise, any Health-Care-Insurance Receivables and any Payment Intangibles (each as defined in 
the UCC), ( c) all General Intangibles, Intellectual Property ( each as defined in the UCC), rights, remedies, 
guarantees, supporting obligations and letter of credit rights relating to or arising out of the foregoing assets 
described in clauses (a) and (b), (d) all information and data compiled or derived by any Member or to which any 
Member is entitled in respect of or related to the foregoing assets described in clauses ( a) and (b) and ( e) and all 
proceeds of any of the foregoing. See Amended and Restated Supplemental Master Indenture Number 20 dated as 
of January 1, 2016, between VHS and the prior Master Trustee. 
4 The Senior Note Collateral was pledged pursuant to (i) certain Security Agreements dated as of December 11, 
2015, Amended and Restated Security Agreements dated as of September 1, 2017, and Second Amended and 
Restated Security Agreements dated as of December 1, 2017, between the members ofthe Obligated Group and the 
Series 2015 Notes Trustee and Series 2017 Notes Trustee and (ii) certain Deeds of Trust with Fixture Filing and 
Security Agreement and Assignment of Leases and Rents dated as of December 11, 2015, Amended and Restated 
Deeds of Trust with Fixture Filing and Security Agreement and Assignment of Leases and Rents dated as of 
September 15, 2017, and Second Amended and Restated Deeds of Trust with Fixture Filing and Security Agreement 
and Assignment of Leases and Rents dated as of December 28, 2017, by the members of the Obligated Group in 
favor of the Series 2015 Notes Trustee and Series 2017 Notes Trustee. True and correct copies of the Second 
Amended and Restated Security Agreements were attached to docket number 367-1 as Exhibits A through F, and 
true and correct copies of the Second Amended and Restated Deeds of Trust with Fixture Filing and Security 
Agreement and Assignment of Leases and Rents were attached to docket number 367-1 as Exhibits H through K. 
(Collectively, the Security Agreement, the Pledge Agreements and other documents which secure the repayment of 
the Notes, the "Security Documents") In addition to its rights under the Security Documents, the Notes Trustee has 
rights relating to this claim and the collateral security therefor arising under various orders of the Bankruptcy Court 
including but not limited to that certain Final Order (i) Authorizing Postpetition Financing, (ii) Authorizing Use of 
Cash Collateral, (iii) Granting Liens and Providing Superpriority Administrative Expense Status, (iv) Granting 
Adequate Protection, (v) Modifying Automatic Stay, and (vi) Granting Related Relief at docket number 409 (the 
"Financing Order"), describing, among other things, adequate protection replacement liens and liens which attach to 
the proceeds of collateral which may be sold during the Bankruptcy Cases. 
5 In addition to the Notes, the Obligations also include the California Statewide Communities Development 
Authority Revenue Bonds (Daughters of Charity Health System) Series 2005A, F, G and H ( collectively, the "Series 
2005 Bonds") and the $160,000,000 California Public Finance Authority Revenue Notes (Verity Health System) 
Series 2015 A, B, C and D (collectively, the "2015 Notes"). 

2 
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as further amended by the Second Amended and Restated Intercreditor Agreement dated as of 
December 1, 2017 ( as amended, the "Intercreditor Agreement"), the Master Trustee subordinated 
its liens and security interests, including the Gross Revenue pledge, to the 2015 Notes Trustee 
and Notes Trustee with respect to the Senior Note Collateral. 6 

6. The Notes are also secured by that certain Deed of Trust with Fixture Filing and Security 
Agreement and Assignment of Leases and Rents dated as of September 15, 201 7 granted from 
Verity Holdings, LLC, to the Series 2017 Notes Trustee as Deed of Trust Beneficiary covering 
the real property and certain personal property at 600 Marine Blvd., Moss Beach California. 

Summary of Claim 

7. Pursuant to the Notes Documents on the Petition Date, the Debtors owed the Notes 
Trustee, for the benefit of the holders of the Notes, a total principal amount of $42,000,000.00 on 
the Notes, plus all post-petition interest and any fees and expense and other charges under the 
Note Documents to the extent allowable under 11 U.S.C. § 506 (b), including without limitation 
any make whole or redemption premium or payment required thereby. 7 

Reservation of Other Claims and Rights 

8. The filing of the Proof of Claim and Addendum is not intended as and should not be 
construed as an election of remedies, acceleration of any indebtedness evidenced by the Notes or 
the Indentures, waiver of any past, present or future defaults or events of default, or a waiver or 
limitation of any rights, remedies, claims or interests of the Series 2017 Notes Trustee, including 
any right to the payment of any additional amount due upon the payment of the Notes prior to 
their stated maturity. The Series 2017 Notes Trustee hereby reserves all of its rights, remedies 
and claims accruing at law or in equity, including, without limitation, all rights, remedies and 
claims against the Debtors, all of their affiliates and creditors, and all other parties in interest in 
the Debtors' bankruptcy cases. 

9. The Series 2017 Notes Trustee has incurred and will continue to incur additional amounts 
for its compensation and expenses, including attorneys' and advisors' fees and expenses, as to 
which sum the Series 2017 Notes Trustee is entitled to payment. 

10. The Series 2017 Notes Trustee expressly includes a claim against the Debtors and all 
others purporting to act on the Debtors' behalf (including any recipient directly or indirectly of 
the proceeds of the Notes) for the benefit derived from the use of any such proceeds traceable to 
such person, and for imposition of constructive trusts or equitable liens thereon, subrogation and 
all other claims thereto, and for any and all other legal or equitable remedies, rights, and interests 
to which the Series 2017 Notes Trustee may be entitled by virtue of the use, possession and 
enjoyment by the Debtors or any other recipient directly or indirectly of the proceeds of the 
Notes. The Series 2017 Notes Trustee expressly reserves all other rights and claims against the 

6 A true and correct copy of the Seconded Amended and Restated Intercreditor Agreement was attached to docket 
number 367-1 as Exhibit G. 
7 The Debtors are currently paying the Notes Trustee's fees and expenses on a monthly basis pursuant to 15(b) of the 
Financing Order, however, the Notes Trustee reserves the right to amend this Proof of Claim to include post-petition 
fees and expenses if such payments should ever cease. 

3 
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Debtors and their estates, including claims for constructive trust and equitable liens, and all 
rights of setoff and recoupment. The Series 2017 Notes Trustee further reserves all rights and 
claims against parties other than the Debtors. 

11. The Series 2017 Notes Trustee reserves its right to amend or supplement the Proof of 
Claim and Addendum or to file additional proofs of claims for additional claims, including, 
without limitation, claims for administrative expenses and all other claims, at law or in equity, 
arising prior to, on, or after the Petition Date. The Series 2017 Notes Trustee also reserves its 
right to amend or supplement the Proof of Claim and Addendum if it deems such amendment or 
supplement to be necessary or appropriate for any reason, including an updated statement of the 
amount due, or for any other purpose for which a proof of claim may be amended. 

4 
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United States Bankruptcy Court for the Central District of California 

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

D Verity Health System of California, Inc. (Case No.18-20151) 

D De Paul Ventures-San Jose Dialysis, LLC (Case No. 18-20181) 

D De Paul Ventures, LLC (Case No. 18-20176) 

D O'Connor Hospital (Case No. 18-20168) 

D O'Connor Hospital Foundation (Case No. 18-20179) 

D Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

D Seton Medical Center (Case No. 18-20167) 

D Seton Medical Center Foundation (Case No. 18-20175) 

D St. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

D St. Louise Regional Hospital (Case No.18-20162) 

D St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

D St. Vincent Foundation (Case No. 18-20180) 

la St. Vincent Medical Center (Case No. 18-20164) 

D Verity Business Services (Case No. 18-20173) 

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

D Verity Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

II.Ill Identify the Claim 

1. Who is the current U. S. Bank National Association, as Notes Trustee 
creditor? 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

2. Has this claim been 0 No 
acquired from 
someone else? □ Yes. From whom? 

3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if 
notices and different) 
payments to the c/o Maslen LLP (Attn: Clark Whitmore) U.S. Bank National Association 
creditor be sent? 

Name Name 

90 South 7th Street, Suite 3300 (Attn: Sandra Spivey) 2300 W. Sahara, Ste 200 
Federal Rule of Number Street Number Street 
Bankruptcy Procedure Minneapolis MN 55402 Las Vegas NV 89102 ff lBPL2002(g) 

CEIVEU City State ZIP Code City State ZIP Code 

USA USA 
Country Country 

MAR 2 6 201S Contact phone (612)672-8335 Contact phone (702) 251-1656 
Contact email 

clark.whitmore@maslon.com 
Contact email sandra.spivey@usbank.com 

KURI ,~MAN CARSON CONSULTAMTS Un~orm claim identifier for electronic payments in chapter 13 (if you use one): 

4. Does this claim 
amend one already 
filed? 

'5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

------------------------

0 

□ 

□ 
□ 

No 

Yes. Claim number on court claims registry (if known) ___ Filed on 
MM I DD I yyyy 

No ✓oate Stamped Copy Returned 
Yes. Who made the earlier filing? 

See attached addendum regarding Master Trustee 

No self addressed stamped enve!opt 
r"·i !\fn rnnv tn rptwn 

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

6. Do you have any number E] No 
you use to identify the 
debtor? D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

7. How much is the claim? 

8. What is the basis of the 
claim? 

' 9. Is all or part of the claim 
secured? 

RfCfWEDJ 

$ 42,000,000 and amounts reflected on addendum . Does this amount include interest or other charges? 

D No 

E] Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See attached addendum 

□ No 

0 Yes. The claim is secured by a lien on property. 

Nature of property: 

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

0 Motor vehicle 

E] Other. Describe: See attached addendum 

Basis for perfection: See attached addendum 

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

Value of property: $ _____ _ 

Amount of the claim that is secured: $ Entire Claim is secured 

Amount of the claim that is unsecured: $ _______ (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

MAR 2 6 201S 

KURTZMAN CARSON CfJNSULt4NTS 

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

Annual Interest Rate (when case was filed) 7 .25 % 

0 Fixed 

10. Is this claim based on a 
lease? 

11. Is this claim subject to a 
right of setoff? 

Official Form 410 

D Variable 

12) No 

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

0 No 

D Yes. Identify the property: _________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011 (b). 

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

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

RECEiVED 

MAR 2 6 2019 

12] No 

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

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

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

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

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

D Contributions to an employee benefit plan. 11 U.S C. § 507(a)(5). $ ________ _ 

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

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

Check the appropriate box: 

[2] I am the cred itor. 

D I am the creditor's attorney or authorized agent. 

0 I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

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

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

Executed on date 9 

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

Name Sandra Spivey 
First name Middle name Last name 

Title Vice President 

Company 
U.S. Bank National Association, in its capacity as Notes Trustee 

Identify the corporate servicer as the company if the authorized agent is a servicer. 

Address 2300 West Sahara, Ste. 200 

KURTZMAN CARSON CONSULTANTS Number Street 

Contact phone 

Official Form 410 

Las Vegas 
City 

(702) 251-1656 

Proof of Claim 
page 3 

NV 
State 

Email 

89102 
ZIP Code Country 

sandra.spivey@usbank.com 
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March 25, 2019 

ON 
Erin Snyder 

Direct Dial: (612) 672-8399 
Erin.Snyder@maslon.com 

Verity Claims Processing Center 
c/o KCC 

VIA FEDERAL EXPRESS 

2335 Alaska Avenue 
El Segundo, CA 90245 

Re: In Re Verity Health Systems of California, Inc. 
Case No. 2:18-bk-20151-ER 

To Whom it May Concern: 

Pursuant to the Bar Date Order entered by the Court, enclosed please find Proof of Claim forms 
to be filed on behalf of U.S. Bank National Association, as Trustee (in such capacity, the "2017 
Notes Trustee") under those certain indentures dated as of September 1, 2017 and December 1 
2017, each by and between the California Public Finance Authority, as Issuer and the 2017 Notes 
Trustee, against the following Debtors, as applicable: 

1. Verity Health Systems of California, Inc. (Case No. 2:18-bk-20151-ER); 

2. O'Connor Hospital (Case No. 2:18-bk-20168-ER); 

3. Seton Medical Center (Case No. 2:18-bk-20167-ER); 

4. St. Francis Medical Center (Case No. 2:18-bk-20165-ER); 

5. St. Louise Regional Hospital (Case No. 2:18-bk-20162-ER); 

6. St. Vincent Medical Center (Case No. 2:18-bk-20164-ER); and 

7. Verity Holdings, LLC (Case No. 2:18-bk-20163-ER). 

Pursuant to paragraph 10 of the Bar Date Order these Proofs of Claim are being submitted 
without exhibits because such documentation is voluminous. Such exhibits are in my possession 
and can be obtained by contacting me at the number above. 

We have also enclosed a copies of the Proof of Claim forms to be date-stamped and returned to 
us in the enclosed self-addressed stamped envelope. 

Erin Snyder 
4851-8301-0958 

Enclosures 
MASLON LLP 1/Vi'.:LLS Fl,RGC, Cti\!TEFl I SO SOUTH SEVENTH STREET i 1Vilf\Jf\lEP,POUS, !V1f\J 55402~~-1lJO I s·12.672.3200 I 1\~/~,SLOf\J.CQl,fi 
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Addendum to Proof of Claim 

U.S. Bank National Association, not individually but as Trustee (the "Series 2017 Notes 
Trustee") for the holders of the $42,000,000 California Public Finance Authority Revenue Notes 
(Verity Health System) Series 2017 (the "2017 Notes") and 2017B (the "2017B Notes" and 
together with the 2017 Notes, the "Notes"), hereby submits this Addendum to its Proof of Claim 
against Verity Health System of California, Inc. (" VHS''), O'Connor Hospital, Seton Medical 
Center, St. Francis Medical Center, St. Louise Regional Hospital, St. Vincent Medical Center, 
and Verity Holdings, LLC ( collectively, the "Debtors"). This Addendum is incorporated by 
reference in, and constitutes a part of, the Proof of Claim. In support of its Proof of Claim, the 
Series 2017 Notes Trustee states as follows: 

Background 

1. On August 31, 2018 (the "Petition Date"), the Debtors and certain of their affiliates each 
filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the 
"Bankruptcy Code") in the United States Bankruptcy Court for the Central District of California, 
Los Angeles Division. 

2. The claim arises under the following undertakings: 

a. The 2017 Notes and 2017B Notes were issued pursuant to separate Indentures 
dated as of September 1, 2017 and December 1, 2017, respectively, each by and between the 
Series 2017 Notes Trustee, as trustee, and the California Public Finance Authority, as issuer (the 
"Authority"); and 1 

b. The proceeds of 2017 Notes and 2017B Notes were loaned to the Debtors 
pursuant to separate Loan Agreements dated as of September 1, 201 7 and December 1, 201 7, 
respectively, each between the Authority and VHS, for itself and as a representative of the Verity 
Health System Obligated Group under the Master Indenture of Trust dated as of December 1, 
2001, as supplemented (the "Master Indenture"), between the Obligated Group2 and UMB Bank, 
N.A. , as successor Master Trustee. The Indentures and Loan Agreements, together with all 
documents and agreements thereto granting or evidencing rights relating thereto as the same may 
be amended from time to time are referred to collectively herein as the "Notes Documents." 

3. The indebtedness evidenced by the 2015 Notes (defined herein) and the Notes is jointly 
secured by senior first priority security interests and liens on certain of the Debtors' assets, 

1 Copies of the Notes Documents are not attached to the Proof of Claim and this Addendum because they are 
voluminous. Copies of the Notes Documents are available upon request to counsel to the Series 2017 Notes Trustee 

(Jason Reed; Jason.Reed@maslon.com). Certain of the Notes Documents, including the Second Amended and 

Restated Security Agreements , the Second Amended and Restated Intercreditor Agreement, the Second Amended 

and Restated Deeds of Trust, and the Second Amended and Restated Subordination Agreements, were filed as 
Exhibits A through Oto docket number 367-1 in case number 18-20151. 

2 The Obligated Group consists of VHS and the Hospitals (as defined herein). 

1 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 79 of 310



Case 2:18-bk-20164-ER    Claim 371-1    Filed 07/14/19    Desc Main document    Page 6 of
8

including (x) Accounts3 of St. Francis Medical Center, St. Vincent Medical Center, O'Connor 
Hospital, Saint Louise Regional Hospital, and Seton Medical Center, including Seton Medical 
Center Coastside ( collectively, the "Hospitals") and (y) real property and certain personal 
property comprising St. Francis Medical Center and Saint Louise Regional Hospital 
( collectively, the "Senior Note Collateral").4 

4. The 2015 Notes and the Notes are also jointly secured on a parity basis with the collateral 
pledged to the other Obligations under the Master Indenture, including the Series 2005 Bonds. 5 

Those Obligations are secured by, inter alia, (i) Deeds of Trust on the Hospitals and (ii) the 
"Gross Revenues" of the Obligated Group, which is broadly defined to include "all revenues, 
income, receipts and money received by or on behalf of the Members from all sources." 

5. Pursuant to that certain Intercreditor Agreement dated as of December 1, 2015, as 
amended by the Amended and Restated Intercreditor Agreement dated as of September 1, 2017, 

3 "Accounts" includes, collectively, (a) any right to payment of a monetary obligation whether or not earned by 
perfo1mance, that relates to or arises out of any services provided or goods rendered by an Obligated Group Member 
(including, without limitation, payments made by or through a governmental authority to an individual patient 
assigned to such Member), (b) without duplication, any 'account' (as defined in the Uniform Commercial Code) 
("UCC'), any accounts receivable, whether in the form of payments for services rendered or goods sold, rents, 
license fees or otherwise, any Health-Care-Insurance Receivables and any Payment Intangibles (each as defined in 
the UCC), ( c) all General Intangibles, Intellectual Property ( each as defined in the UCC), rights, remedies, 
guarantees, supporting obligations and letter of credit rights relating to or arising out of the foregoing assets 
described in clauses (a) and (b), (d) all information and data compiled or derived by any Member or to which any 
Member is entitled in respect of or related to the foregoing assets described in clauses (a) and (b) and ( e) and all 
proceeds of any of the foregoing. See Amended and Restated Supplemental Master Indenture Number 20 dated as 
of January l , 2016, between VHS and the prior Master Trustee. 
4 The Senior Note Collateral was pledged pursuant to (i) certain Security Agreements dated as of December 11 , 
2015, Amended and Restated Security Agreements dated as of September l, 2017, and Second Amended and 
Restated Security Agreements dated as of December l , 2017, between the members of the Obligated Group and the 
Series 2015 Notes Trustee and Series 2017 Notes Trustee and (ii) certain Deeds of Trust with Fixture Filing and 
Security Agreement and Assignment of Leases and Rents dated as of December 11, 2015, Amended and Restated 
Deeds of Trust with Fixture Filing and Security Agreement and Assignment of Leases and Rents dated as of 
September 15, 2017, and Second Amended and Restated Deeds of Trust with Fixture Filing and Security Agreement 
and Assignment of Leases and Rents dated as of December 28, 2017, by the members of the Obligated Group in 
favor of the Series 2015 Notes Trustee and Series 2017 Notes Trustee. True and correct copies of the Second 
Amended and Restated Secmity Agreements were attached to docket number 367-1 as Exhibits A through F, and 
true and correct copies of the Second Amended and Restated Deeds of Trust with Fixture Filing and Security 
Agreement and Assignment of Leases and Rents were attached to docket number 367-1 as Exhibits H through K. 
(Collectively, the Security Agreement, the Pledge Agreements and other documents which secure the repayment of 
the Notes, the "Security Documents") In addition to its rights under the Security Documents, the Notes Trustee has 
rights relating to this claim and the collateral security therefor arising under various orders of the Bankruptcy Court 
including but not limited to that certain Final Order (i) Authorizing Postpetition Financing, (ii) Authorizing Use of 
Cash Collateral, (iii) Granting Liens and Providing Superpriority Administrative Expense Status, (iv) Granting 
Adequate Protection, (v) Modifying Automatic Stay, and (vi) Granting Related Relief at docket number 409 (the 
"Financing Order"), describing, among other things, adequate protection replacement liens and liens which attach to 
the proceeds of collateral which may be sold during the Bankruptcy Cases. 
5 In addition to the Notes, the Obligations also include the California Statewide Communities Development 
Authority Revenue Bonds (Daughters of Charity Health System) Series 2005A, F, G and H (collectively, the "Series 
2005 Bonds") and the$ l 60,000,000 California Public Finance Authority Revenue Notes (Verity Health System) 
Series 2015 A, 8, C and D (collectively, the "2015 Notes"). 

2 
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as further amended by the Second Amended and Restated Intercreditor Agreement dated as of 
December 1, 2017 ( as amended, the "lntercreditor Agreement"), the Master Trustee subordinated 
its liens and security interests, including the Gross Revenue pledge, to the 2015 Notes Trustee 
and Notes Trustee with respect to the Senior Note Collateral.6 

6. The Notes are also secured by that certain Deed of Trust with Fixture Filing and Security 
Agreement and Assignment of Leases and Rents dated as of September 15, 2017 granted from 
Verity Holdings, LLC, to the Series 2017 Notes Trustee as Deed of Trust Beneficiary covering 
the real property and certain personal property at 600 Marine Blvd., Moss Beach California. 

Summary of Claim 

7. Pursuant to the Notes Documents on the Petition Date, the Debtors owed the Notes 
Trustee, for the benefit of the holders of the Notes, a total principal amount of $42,000,000.00 on 
the Notes, plus all post-petition interest and any fees and expense and other charges under the 
Note Documents to the extent allowable under 11 U.S.C. § 506 (b), including without limitation 
any make whole or redemption premium or payment required thereby. 7 

Reservation of Other Claims and Rights 

8. The filing of the Proof of Claim and Addendum is not intended as and should not be 
construed as an election of remedies, acceleration of any indebtedness evidenced by the Notes or 
the Indentures, waiver of any past, present or future defaults or events of default, or a waiver or 
limitation of any rights, remedies, claims or interests of the Series 2017 Notes Trustee, including 
any right to the payment of any additional amount due upon the payment of the Notes prior to 
their stated maturity. The Series 2017 Notes Trustee hereby reserves all of its rights, remedies 
and claims accruing at law or in equity, including, without limitation, all rights, remedies and 
claims against the Debtors, all of their affiliates and creditors, and all other parties in interest in 
the Debtors' bankruptcy cases. 

9. The Series 2017 Notes Trustee has incurred and will continue to incur additional amounts 
for its compensation and expenses, including attorneys' and advisors' fees and expenses, as to 
which sum the Series 2017 Notes Trustee is entitled to payment. 

10. The Series 2017 Notes Trustee expressly includes a claim against the Debtors and all 
others purporting to act on the Debtors' behalf (including any recipient directly or indirectly of 
the proceeds of the Notes) for the benefit derived from the use of any such proceeds traceable to 
such person, and for imposition of constructive trusts or equitable liens thereon, subrogation and 
all other claims thereto, and for any and all other legal or equitable remedies, rights, and interests 
to which the Series 2017 Notes Trustee may be entitled by virtue of the use, possession and 
enjoyment by the Debtors or any other recipient directly or indirectly of the proceeds of the 
Notes. The Series 2017 Notes Trustee expressly reserves all other rights and claims against the 

6 A true and correct copy of the Seconded Amended and Restated Intercreditor Agreement was attached to docket 
number 367-1 as Exhibit G. 
7 The Debtors are currently paying the Notes Trustee's fees and expenses on a monthly basis pursuant to i)5(b) of the 
Financing Order, however, the Notes Trustee reserves the right to amend this Proof of Claim to include post-petition 
fees and expenses if such payments should ever cease. 

3 
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Debtors and their estates, including claims for constructive trust and equitable liens, and all 
rights of setoff and recoupment. The Series 2017 Notes Trustee further reserves all rights and 
claims against parties other than the Debtors. 

11. The Series 2017 Notes Trustee reserves its right to amend or supplement the Proof of 
Claim and Addendum or to file additional proofs of claims for additional claims, including, 
without limitation, claims for administrative expenses and all other claims, at law or in equity, 
arising prior to, on, or after the Petition Date. The Series 2017 Notes Trustee also reserves its 
right to amend or supplement the Proof of Claim and Addendum if it deems such amendment or 
supplement to be necessary or appropriate for any reason, including an updated statement of the 
amount due, or for any other purpose for which a proof of claim may be amended. 

4 
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United States Bankruptcy Court for the Central District of California 

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

D Verity Health System of California, Inc. (Case No.18-20151) 

D De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-20181) 

D De Paul Ventures, LLC (Case No. 18-20176) 

la O'Connor Hospital (Case No. 18-20168) 

D O'Connor Hospital Foundation (Case No. 18-20179) 

D Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

D Seton Medical Center (Case No. 18-20167) 

D Seton Medical Center Foundation (Case No. 18-20175) 

D St. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

D St. Louise Regional Hospital (Case No.18-20162) 

D St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

D St. Vincent Foundation (Case No. 18-20180) 

D St. Vincent Medical Center (Case No. 18-20164) 

D Verity Business Services (Case No. 18-20173) 

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

D Verity Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

;:ill in all the information about the claim as of the date the case was filed. 

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

RECEIVED 

AR 2 6 2019 

KURTZM N CARSON CONSULTANTS 

4. Does this claim 
amend one already 
filed? 

U. S. Bank National Association, as Notes Trustee 
Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

E] No 

D Yes. Fromwhom? --------------------------------

Where should notices to the creditor be sent? 

c/o Maslen LLP (Attn: Clark Whitmore) 
Name 

90 South 7th Street, Suite 3300 
Number Street 

Minneapolis MN 55402 
City State ZIP Code 

USA 
Country 

Contact phone (612)672-8335 
Contact email 

clark.whitmore@maslon.com 

Where should payments to the creditor be sent? (if 
different) 

U.S. Bank National Association 

Name 

(Attn: Sandra Spivey) 2300 W. Sahara, Ste 200 

Number Street 

Las Vegas NV 89102 
City State ZIP Code 

USA 
Country 

Contact phone (702) 251-1656 
Contact email sandra.spivey@usbank.com 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

El No 

D Yes. Claim number on court claims registry (if known) __ _ Filed on _______ _ 
MM / DD / YYYY 

5. Do you know if D No Date Stamped Copy Returned 
anyone else has filed 
a Proof Of Cla·Im for □ y Wh d h fi ? See attached addendum regarding Master Trustee es. o ma e t e earlier 1ling. 

□ No self addressed stamped envelop 
□ No copy to return this claim? 

Official Form 410 Proof of Clain 
page 1 II I I IIIIII I IIII I I II II I I I I I IIII II Ill 11111111111111111 

1820168190326000000000008 
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Ill. Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number EJ No 
you use to identify the 
debtor? D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

RECEIVED 

MAR 2 6 201~ 

KURTZMAN CARSON CONSULTANTS 

10. Is this claim based on a 
lease? 

1 ·;. Is this claim subject to a 
right of setoff? 

$ 42,000,000 and amounts reflected on addendum. Does this amount include interest or other charges? 

D No 

E] Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See attached addendum 

0 No 

0 Yes. The claim is secured by a lien on property. 

E) No 

Nature of property: 

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

D Motor vehicle 

E] Other. Describe: See attached addendum 

Basis for perfection: See attached addendum 

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

Value of property: $ ______ _ 

Amount of the claim that is secured: 
$ Entire Claim is secured 

Amount of the claim that is unsecured: $ _______ (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) 7 .25 % 

0 Fixed 

D Variable 

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

0 No 

D Yes. Identify the property: __________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011 (b). 

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

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

RECEIVED) 

MAR 2 6 201i 

~t.lR 2IWd CARSON CONSUUAm 

Official Form 410 

[Z) No 

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

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

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

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

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

D Contributions to an employee benefit plan. 11 U S.C. § 507(a)(5). $ _________ _ 

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

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

Check the appropriate box: 

0 I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee , or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

0 I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 

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

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

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

Executed on date ~ / '2/ )2()/f 
M~ DD / yyyy 

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

Name Sandra Spivey 
First name Middle name Last name 

TiUe Vice President 

Company 
U.S. Bank National Association , in its capacity as Notes Trustee 

Address 

Contact phone 

ldent~y the corporate servicer as the company ii the authorLzed agent is a servicer. 

2300 West Sahara , Ste. 200 
Number Street 

Las Vegas 
City 

(702) 251-1656 

Proof of Claim 
page 3 

NV 
State 

89102 
ZIP Code 

Email 

Country 

sandra.spivey@usbank.com 
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March 25, 2019 

ON 
Erin Snyder 

Direct Dial: (612) 672-8399 
Erin.Snyder@maslon.com 

Verity Claims Processing Center 
c/o KCC 

VIA FEDERAL EXPRESS 

2335 Alaska Avenue 
El Segundo, CA 90245 

Re: In Re Verity Health Systems of California, Inc. 
Case No. 2:18-bk-20151-ER 

To Whom it May Concern: 

Pursuant to the Bar Date Order entered by the Court, enclosed please find Proof of Claim forms 
to be filed on behalf of U.S. Bank National Association, as Trustee (in such capacity, the "2017 
Notes Trustee") under those certain indentures dated as of September 1, 2017 and December 1 
2017, each by and between the California Public Finance Authority, as Issuer and the 2017 Notes 
Trustee, against the following Debtors, as applicable: 

1. Verity Health Systems of California, Inc. (Case No. 2:18-bk-20151-ER); 

2. O'Connor Hospital (Case No. 2:18-bk-20168-ER); 

3. Seton Medical Center (Case No. 2:18-bk-20167-ER); 

4. St. Francis Medical Center (Case No. 2:18-bk-20165-ER); 

5. St. Louise Regional Hospital (Case No. 2:18-bk-20162-ER); 

6. St. Vincent Medical Center (Case No. 2:18-bk-20164-ER); and 

7. Verity Holdings, LLC (Case No. 2:18-bk-20163-ER). 

Pursuant to paragraph 10 of the Bar Date Order these Proofs of Claim are being submitted 
without exhibits because such documentation is voluminous. Such exhibits are in my possession 
and can be obtained by contacting me at the number above. 

We have also enclosed a copies of the Proof of Claim forms to be date-stamped and returned to 
us in the enclosed self-addressed stamped envelope. 

Erin Snyder 
4851-8301-0958 

Enclosures 
MASLON LLP 3300 I 512.37 2.8.200 I i\11.,i.\S LO [\LCO r/t 
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Addendum to Proof of Claim 

U.S. Bank National Association, not individually but as Trustee (the "Series 201 7 Notes 
Trustee") for the holders of the $42,000,000 California Public Finance Authority Revenue Notes 
(Verity Health System) Series 2017 (the "2017 Notes") and 2017B (the "2017B Notes" and 
together with the 2017 Notes, the "Notes"), hereby submits this Addendum to its Proof of Claim 
against Verity Health System of California, Inc. (" VHS''), O'Connor Hospital, Seton Medical 
Center, St. Francis Medical Center, St. Louise Regional Hospital, St. Vincent Medical Center, 
and Verity Holdings, LLC (collectively, the "Debtors"). This Addendum is incorporated by 
reference in, and constitutes a part of, the Proof of Claim. In support of its Proof of Claim, the 
Series 2017 Notes Trustee states as follows : 

Background 

1. On August 31 , 2018 (the "Petition Date"), the Debtors and certain of their affiliates each 
filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the 
"Bankruptcy Code") in the United States Bankruptcy Court for the Central District of California, 
Los Angeles Division. 

2. The claim arises under the following undertakings: 

a. The 2017 Notes and 2017B Notes were issued pursuant to separate Indentures 
dated as of September 1, 2017 and December 1, 2017, respectively, each by and between the 
Series 2017 Notes Trustee, as trustee, and the California Public Finance Authority, as issuer (the 
"Authority") ; and 1 

b. The proceeds of 2017 Notes and 2017B Notes were loaned to the Debtors 
pursuant to separate Loan Agreements dated as of September 1, 201 7 and December 1, 201 7, 
respectively, each between the Authority and VHS, for itself and as a representative of the Verity 
Health System Obligated Group under the Master Indenture of Trust dated as of December 1, 
2001, as supplemented (the "Master Indenture"), between the Obligated Group2 and UMB Bank, 
N.A. , as successor Master Trustee. The Indentures and Loan Agreements, together with all 
documents and agreements thereto granting or evidencing rights relating thereto as the same may 
be amended from time to time are referred to collectively herein as the "Notes Documents." 

3. The indebtedness evidenced by the 2015 Notes (defined herein) and the Notes is jointly 
secured by senior first priority security interests and liens on certain of the Debtors' assets, 

1 Copies of the Notes Documents are not attached to the Proof of Claim and this Addendum because they are 
voluminous. Copies of the Notes Documents are available upon request to counsel to the Series 2017 Notes Trustee 
(Jason Reed; Jason.Reed@maslon.com). Certain of the Notes Documents, including the Second Amended and 
Restated Security Agreements, the Second Amended and Restated lntercreditor Agreement, the Second Amended 
and Restated Deeds of Trust, and the Second Amended and Restated Subordination Agreements, were filed as 
Exhibits A through O to docket number 367-1 in case number 18-20151. 

2 The Obligated Group consists of VHS and the Hospitals (as defined herein). 
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including (x) Accounts3 of St. Francis Medical Center, St. Vincent Medical Center, O'Connor 
Hospital, Saint Louise Regional Hospital, and Seton Medical Center, including Seton Medical 
Center Coastside (collectively, the "Hospitals") and (y) real property and certain personal 
property comprising St. Francis Medical Center and Saint Louise Regional Hospital 
( collectively, the "Senior Note Collateral").4 

4. The 2015 Notes and the Notes are also jointly secured on a parity basis with the collateral 
pledged to the other Obligations under the Master Indenture, including the Series 2005 Bonds. 5 

Those Obligations are secured by, inter alia, (i) Deeds of Trust on the Hospitals and (ii) the 
"Gross Revenues" of the Obligated Group, which is broadly defined to include "all revenues, 
income, receipts and money received by or on behalf of the Members from all sources." 

5. Pursuant to that certain Intercreditor Agreement dated as of December I, 2015, as 
amended by the Amended and Restated Intercreditor Agreement dated as of September 1, 2017, 

3 "Accounts" includes, collectively, (a) any right to payment of a monetary obligation whether or not earned by 
performance, that relates to or arises out of any services provided or goods rendered by an Obligated Group Member 
(including, without limitation, payments made by or through a governmental authority to an individual patient 
assigned to such Member), (b) without duplication, any 'account' (as defined in the Uniform Commercial Code) 
(" UCC'), any accounts receivable, whether in the form of payments for services rendered or goods sold, rents, 
license fees or otherwise, any Health-Care-Insurance Receivables and any Payment Intangibles (each as defined in 
the UCC), ( c) all General Intangibles, Intellectual Property ( each as defined in the UCC), rights, remedies, 
guarantees, supporting obligations and letter of credit rights relating to or arising out of the foregoing assets 
described in clauses (a) and (b), (d) all information and data compiled or derived by any Member or to which any 
Member is entitled in respect ofor related to the foregoing assets described in clauses (a) and (b) and (e) and all 
proceeds of any of the foregoing. See Amended and Restated Supplemental Master Indenture Number 20 dated as 
of January 1, 20 I 6, between VHS and the prior Master Trustee. 
4 The Senior Note Collateral was pledged pursuant to (i) certain Security Agreements dated as of December 11, 
2015 , Amended and Restated Security Agreements dated as of September 1, 2017, and Second Amended and 
Restated Security Agreements dated as ofDecember 1, 2017, between the members of the Obligated Group and the 
Series 2015 Notes Trustee and Series 2017 Notes Trustee and (ii) certain Deeds of Trust with Fixture Filing and 
Security Agreement and Assignment of Leases and Rents dated as of December 11, 2015, Amended and Restated 
Deeds of Trust with Fixture Filing and Security Agreement and Assignment of Leases and Rents dated as of 
September 15, 2017, and Second Amended and Restated Deeds of Trust with Fixture Filing and Security Agreement 
and Assignment of Leases and Rents dated as of December 28 , 2017, by the members of the Obligated Group in 
favor of the Series 2015 Notes Trustee and Series 2017 Notes Trustee. True and correct copies of the Second 
Amended and Restated Security Agreements were attached to docket number 367-1 as Exhibits A through F, and 
true and correct copies of the Second Amended and Restated Deeds of Trust with Fixture Filing and Security 
Agreement and Assignment of Leases and Rents were attached to docket number 367-1 as Exhibits H through K. 
(Collectively, the Security Agreement, the Pledge Agreements and other documents which secure the repayment of 
the Notes, the "Security Documents") In addition to its rights under the Security Documents, the Notes Trustee has 
rights relating to this claim and the collateral security therefor ari sing under various orders of the Bankruptcy Court 
including but not limited to that certain Final Order (i) Authorizing Postpetition Financing, (ii) Authorizing Use of 
Cash Collateral, (iii) Granting Liens and Providing Superpriority Administrative Expense Status, (iv) Granting 
Adequate Protection, (v) Modifying Automatic Stay, and (vi) Granting Related Relief at docket number 409 (the 
"Financing Order" ), describing, among other things, adequate protection replacement liens and liens which attach to 
the proceeds of collateral which may be sold during the Bankruptcy Cases. 
5 In addition to the Notes, the Obligations also include the California Statewide Communities Development 
Authority Revenue Bonds (Daughters of Charity Health System) Series 2005A, F, G and H (collectively, the "Series 
2005 Bonds") and the$ I 60,000,000 California Public Finance Authority Revenue Notes (Verity Health System) 
Series 2015 A, B, C and D ( collectively, the "20 I 5 Notes"). 

2 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 88 of 310



Case 2:18-bk-20168-ER    Claim 283-1    Filed 07/14/19    Desc Main document    Page 7 of
8

as further amended by the Second Amended and Restated Intercreditor Agreement dated as of 
December 1, 2017 ( as amended, the "lntercreditor Agreement"), the Master Trustee subordinated 
its liens and security interests, including the Gross Revenue pledge, to the 2015 Notes Trustee 
and Notes Trustee with respect to the Senior Note Collateral.6 

6. The Notes are also secured by that certain Deed of Trust with Fixture Filing and Security 
Agreement and Assignment of Leases and Rents dated as of September 15, 2017 granted from 
Verity Holdings, LLC, to the Series 2017 Notes Trustee as Deed of Trust Beneficiary covering 
the real property and certain personal property at 600 Marine Blvd., Moss Beach California. 

Summary of Claim 

7. Pursuant to the Notes Documents on the Petition Date, the Debtors owed the Notes 
Trustee, for the benefit of the holders of the Notes, a total principal amount of $42,000,000.00 on 
the Notes, plus all post-petition interest and any fees and expense and other charges under the 
Note Documents to the extent allowable under 11 U.S.C. § 506 (b), including without limitation 
any make whole or redemption premium or payment required thereby. 7 

Reservation of Other Claims and Rights 

8. The filing of the Proof of Claim and Addendum is not intended as and should not be 
construed as an election of remedies, acceleration of any indebtedness evidenced by the Notes or 
the Indentures, waiver of any past, present or future defaults or events of default, or a waiver or 
limitation of any rights, remedies, claims or interests of the Series 2017 Notes Trustee, including 
any right to the payment of any additional amount due upon the payment of the Notes prior to 
their stated maturity. The Series 2017 Notes Trustee hereby reserves all of its rights, remedies 
and claims accruing at law or in equity, including, without limitation, all rights, remedies and 
claims against the Debtors, all of their affiliates and creditors, and all other parties in interest in 
the Debtors' bankruptcy cases. 

9. The Series 2017 Notes Trustee has incurred and will continue to incur additional amounts 
for its compensation and expenses, including attorneys ' and advisors' fees and expenses, as to 
which sum the Series 2017 Notes Trustee is entitled to payment. 

10. The Series 2017 Notes Trustee expressly includes a claim against the Debtors and all 
others purporting to act on the Debtors' behalf (including any recipient directly or indirectly of 
the proceeds of the Notes) for the benefit derived from the use of any such proceeds traceable to 
such person, and for imposition of constructive trusts or equitable liens thereon, subrogation and 
all other claims thereto, and for any and all other legal or equitable remedies, rights, and interests 
to which the Series 2017 Notes Trustee may be entitled by virtue of the use, possession and 
enjoyment by the Debtors or any other recipient directly or indirectly of the proceeds of the 
Notes. The Series 2017 Notes Trustee expressly reserves all other rights and claims against the 

6 A true and correct copy of the Seconded Amended and Restated lntercreditor Agreement was attached to docket 
number 367-1 as Exhibit G. 
7 The Debtors are currently paying the Notes Trustee's fees and expenses on a monthly basis pursuant to iJ5(b) of the 
Financing Order, however, the Notes Trustee reserves the right to amend this Proof of Claim to include post-petition 
fees and expenses if such payments should ever cease. 

3 
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Debtors and their estates, including claims for constructive trust and equitable liens, and all 
rights of setoff and recoupment. The Series 2017 Notes Trustee further reserves all rights and 
claims against parties other than the Debtors. 

11. The Series 2017 Notes Trustee reserves its right to amend or supplement the Proof of 
Claim and Addendum or to file additional proofs of claims for additional claims, including, 
without limitation, claims for administrative expenses and all other claims, at law or in equity, 
arising prior to, on, or after the Petition Date. The Series 2017 Notes Trustee also reserves its 
right to amend or supplement the Proof of Claim and Addendum if it deems such amendment or 
supplement to be necessary or appropriate for any reason, including an updated statement of the 
amount due, or for any other purpose for which a proof of claim may be amended. 

4 
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United States Bankruptcy Court for the Central District of California 

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

D Verity Health System of California, Inc. (Case No 18-20151) 

D De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-20181) 

D De Paul Ventures, LLC (Case No. 18-20176) 

D O'Connor Hospital (Case No. 18-20168) 

D O'Connor Hospital Foundation (Case No. 18-20179) 

D Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

D Seton Medical Center (Case No. 18-20167) 

D Seton Medical Center Foundation (Case No. 18-20175) 

D St. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

D St. Louise Regional Hospital (Case No.18-20162) 

D St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

D St. Vincent Foundation (Case No. 18-20180) 

D St. Vincent Medical Center (Case No. 18-20164) 

D Verity Business Services (Case No. 18-20173) 

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

D Verity Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 

Rfttlvta(g) 

MAR 2 6 2019 

KURTZ I N CARSON CONSULTANTS 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

U. S. Bank National Association, as Notes Trustee 
Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

[2) No 

D Yes. From whom?--------------------------------

Where should notices to the creditor be sent? 

c/o Maslen LLP (Attn: Clark Whitmore) 
Name 

90 South 7th Street, Suite 3300 
Number Street 

Minneapolis MN 55402 
City State ZIP Code 

USA 

Country 

Contact phone (612)672-8335 
Contact email 

clark.whitmore@maslon.com 

Where should payments to the creditor be sent? (if 
different) 

U.S. Bank National Association 

Name 

(Attn: Sandra Spivey) 2300 W. Sahara, Ste 200 

Number Street 

Las Vegas NV 89102 

City State ZIP Code 

USA 

Country 

Contact phone (702) 251-1656 
Contact email sandra.spivey@usbank.com 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

0 

□ 

□ 
□ 

No 

Yes. Claim number on court claims registry (if known) ___ Filed on _______ _ 

No 

Yes. Who made the earlier filing? 

MM / DD I YYYY 

efoate Stamped Copy Returned 
See attached addendum regarding Master Trustee □ No self addressed stamped envelop 

Proof of Clair 
page 1 

□ No co to return 

111111111111111 II I I II I I I I I Ill Ill llll II Ill I I I I II II Ill 
1820163190326000000000004 
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Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

RECEIVED 

MAR 2 6 201~ 

KURnMAN CARSON CONSULTANTS 

10. Is this claim based on a 
lease? 

11. Is this claim subject to a 
right of setoff? 

Official Form 410 

El No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

$ 42,000,000 and amounts reflected on addendum . Does this amount include interest or other charges? 

D No 

E] Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See attached addendum 

0 No 

0 Yes. The claim is secured by a lien on property. 

[2) No 

Nature of property: 

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

D Motor vehicle 

EJ Other. Describe: See attached addendum 

Basis for perfection: See attached addendum 

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

Value of property: $ ______ _ 

Amount of the claim that is secured: 
$ Entire Claim is secured 

Amount of the claim that is unsecured: $ _______ (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) 7 .25 % 

0 Fixed 

D Variable 

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

0 No 

D Yes. Identify the property: ____________________________ _ 

Proof of Claim 
page 2 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 92 of 310



Case 2:18-bk-20163-ER    Claim 16-1    Filed 07/14/19    Desc Main document    Page 3 of 8

12. Is all or part of the claim 
entitled to priority under 
11 U.S.C. § 507(a)? 

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

RECEIVED 
MAR 2 6 2019 

KURTZMAN CARSON CONSULTANTS 

Official Form 410 

IZ] No 

O Yes. Check all that apply. Amount entitled to priority 

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

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

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

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

D Contributions to an employee benefit plan. 11 U.S.C § 507(a)(5). $ ________ _ 

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

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

Check the appropriate box: 

[Z] I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

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

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

Executed on date 

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

Name 

Tifie 

Company 

Address 

Contact phone 

Sandra Spivey 
First name Middle name Last name 

Vice President 

U.S. Bank National Association, in its capacity as Notes Trustee 
Identify the corporate servicer as the company if the authorized agent is a servicer. 

2300 West Sahara, Ste. 200 
Number Street 

Las Vegas 
City 

(702) 251-1656 

Proof of Claim 
page 3 

NV 
State 

89102 
ZIP Code 

Email 

Country 

sandra.spivey@usbank.com 
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March 25, 2019 

MASLON 
Erin Snyder 

Direct Dial: (612) 672-8399 
Erin.Snyder@maslon.com 

Verity Claims Processing Center 
c/o KCC 

VIA FEDERAL EXPRESS 

2335 Alaska Avenue 
El Segundo, CA 90245 

Re: In Re Verity Health Systems of California, Inc. 
Case No. 2:18-bk-20151-ER 

To Whom it May Concern: 

Pursuant to the Bar Date Order entered by the Court, enclosed please find Proof of Claim forms 
to be filed on behalf of U.S. Bank National Association, as Trustee (in such capacity, the "2017 
Notes Trustee") under those certain indentures dated as of September 1, 2017 and December 1 
2017, each by and between the California Public Finance Authority, as Issuer and the 2017 Notes 
Trustee, against the following Debtors, as applicable: 

1. Verity Health Systems of California, Inc. (Case No. 2:18-bk-20151-ER); 

2. O'Connor Hospital (Case No. 2: 18-bk-20168-ER); 

3. Seton Medical Center (Case No. 2: 18-bk-20167-ER); 

4. St. Francis Medical Center (Case No. 2:18-bk-20165-ER); 

5. St. Louise Regional Hospital (Case No. 2:18-bk-20162-ER); 

6. St. Vincent Medical Center (Case No. 2:18-bk-20164-ER); and 

7. Verity Holdings, LLC (Case No. 2:18-bk-20163-ER). 

Pursuant to paragraph 10 of the Bar Date Order these Proofs of Claim are being submitted 
without exhibits because such documentation is voluminous. Such exhibits are in my possession 
and can be obtained by contacting me at the number above. 

We have also enclosed a copies of the Proof of Claim forms to be date-stamped and returned to 
us in the enclosed self-addressed stamped envelope. 

~, 

Erin Snyder 
4851-8301-0958 

Enclosures 
MASLON LLP 3300 WELLS FARGO CENTER I 90 SOUTH SEVENTH STREET I M INNEAPOLIS, MN 55402-4140 I 61< .672.820 0 I MAS LON.COM 
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Addendum to Proof of Claim 

U.S. Bank National Association, not individually but as Trustee (the "Series 2017 Notes 
Trustee") for the holders of the $42,000,000 California Public Finance Authority Revenue Notes 
(Verity Health System) Series 2017 (the "2017 Notes") and 2017B (the "2017B Notes" and 
together with the 2017 Notes, the "Notes"), hereby submits this Addendum to its Proof of Claim 
against Verity Health System of California, Inc. (" VHS'), O'Connor Hospital, Seton Medical 
Center, St. Francis Medical Center, St. Louise Regional Hospital, St. Vincent Medical Center, 
and Verity Holdings, LLC (collectively, the "Debtors"). This Addendum is incorporated by 
reference in, and constitutes a part of, the Proof of Claim. In support of its Proof of Claim, the 
Series 2017 Notes Trustee states as follows: 

Background 

1. On August 31, 2018 (the "Petition Date"), the Debtors and certain of their affiliates each 
filed a voluntary petition for relief under chapter 11 of title 11 of the United States Code (the 
"Bankruptcy Code") in the United States Bankruptcy Court for the Central District of California, 
Los Angeles Division. 

2. The claim arises under the following undertakings: 

a. The 2017 Notes and 2017B Notes were issued pursuant to separate Indentures 
dated as of September 1, 2017 and December 1, 2017, respectively, each by and between the 
Series 2017 Notes Trustee, as trustee, and the California Public Finance Authority, as issuer (the 
"Authority"); and 1 

b. The proceeds of 2017 Notes and 2017B Notes were loaned to the Debtors 
pursuant to separate Loan Agreements dated as of September 1, 2017 and December 1, 2017, 
respectively, each between the Authority and VHS, for itself and as a representative of the Verity · 
Health System Obligated Group under the Master Indenture of Trust dated as of December 1, 
2001 , as supplemented (the "Master Indenture"), between the Obligated Group2 and UMB Bank, 
N.A., as successor Master Trustee. The Indentures and Loan Agreements, together with all 
documents and agreements thereto granting or evidencing rights relating thereto as the same may 
be amended from time to time are referred to collectively herein as the "Notes Documents." 

3. The indebtedness evidenced by the 2015 Notes (defined herein) and the Notes is jointly 
secured by senior first priority security interests and liens on certain of the Debtors' assets, 

1 Copies of the Notes Documents are not attached to the Proof of Claim and this Addendum because they are 
voluminous. Copies of the Notes Documents are available upon request to counsel to the Series 2017 Notes Trustee 
(Jason Reed; Jason.Reed@maslon .com). Certain of the Notes Documents, including the Second Amended and 

Restated Security Agreements, the Second Amended and Restated lntercreditor Agreement, the Second Amended 

and Restated Deeds of Trust, and the Second Amended and Restated Subordination Agreements, were filed as 
Exhibits A through Oto docket number 367-1 in case number 18-20151. 

2 The Obligated Group consists of VHS and the Hospitals (as defined herein). 

1 
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including (x) Accounts3 of St. Francis Medical Center, St. Vincent Medical Center, O'Connor 
Hospital, Saint Louise Regional Hospital, and Seton Medical Center, including Seton Medical 
Center Coastside (collectively, the "Ho!>pitals") and (y) real property and certain personal 
property comprising St. Francis Medical Center and Saint Louise Regional Hospital 
(collectively, the "Senior Note Collateral"). 4 

4. The 2015 Notes and the Notes are also jointly secured on a parity basis with the collateral 
pledged to the other Obligations under the Master Indenture, including the Series 2005 Bonds. 5 

Those Obligations are secured by, inter alia, (i) Deeds of Trust on the Hospitals and (ii) the 
"Gross Revenues" of the Obligated Group, which is broadly defined to include "all revenues, 
income, receipts and money received by or on behalf of the Members from all sources." 

5. Pursuant to that certain Intercreditor Agreement dated as of December 1, 2015, as 
amended by the Amended and Restated Intercreditor Agreement dated as of September 1, 201 7, 

3 "Accounts" includes, collectively, (a) any right to payment of a monetary obligation whether or not earned by 

performance, that relates to or arises out of any services provided or goods rendered by an Obligated Group Member 

(including, without limitation, payments made by or through a governmental authority to an individual patient 
assigned to such Member), (b) without duplication, any 'account' (as defined in the Uniform Commercial Code) 

("UCC'), any accounts receivable, whether in the form of payments for services rendered or goods sold, rents, 
license fees or otherwise, any Health-Care-Insurance Receivables and any Payment Intangibles (each as defined in 

the UCC), (c) all General Intangibles, Intellectual Property (each as defined in the UCC), rights, remedies, 

guarantees, supporting obligations and letter of credit rights relating to or arising out of the foregoing assets 
described in clauses (a) and (b), (d) all information and data compiled or derived by any Member or to which any 

Member is entitled in respect of or related to the foregoing assets described in clauses ( a) and (b) and ( e) and all 

proceeds of any of the foregoing. See Amended and Restated Supplemental Master Indenture Number 20 dated as 

of January I, 2016, between VHS and the prior Master Trustee. 

4 The Senior Note Collateral was pledged pursuant to (i) certain Security Agreements dated as of December 11, 
2015, Amended and Restated Security Agreements dated as of September 1, 2017, and Second Amended and 
Restated Security Agreements dated as of December I, 2017, between the members ofthe Obligated Group and the 

Series 2015 Notes Trustee and Series 2017 Notes Trustee and (ii) certain Deeds of Trust with Fixture Filing and 
Security Agreement and Assignment of Leases and Rents dated as of December 11, 2015, Amended and Restated 

Deeds of Trust with Fixture Filing and Security Agreement and Assignment of Leases and Rents dated as of 
September 15, 2017, and Second Amended and Restated Deeds of Trust with Fixture Filing and Security Agreement 

and Assignment of Leases and Rents dated as of December 28, 2017, by the members of the Obligated Group in 

favor of the Series 2015 Notes Trustee and Series 2017 Notes Trustee. True and correct copies of the Second 
Amended and Restated Security Agreements were attached to docket number 367-1 as Exhibits A through F, and 

true and correct copies of the Second Amended and Restated Deeds of Trust with Fixture Filing and Security 
Agreement and Assignment of Leases and Rents were attached to docket number 367-1 as Exhibits H through K. 
(Collectively, the Security Agreement, the Pledge Agreements and other documents which secure the repayment of 

the Notes, the "Security Documents") In addition to its rights under the Security Documents, the Notes Trustee has 
rights relating to this claim and the collateral security therefor arising under various orders of the Bankruptcy Court 

including but not limited to that certain Final Order (i) Authorizing Postpetition Financing, (ii) Authorizing Use of 
Cash Collateral, (iii) Granting Liens and Providing Superpriority Administrative Expense Status, (iv) Granting 

Adequate Protection, (v) Modifying Automatic Stay, and (vi) Granting Related Relief at docket number 409 (the 
"Financing Order"), describing, among other things, adequate protection replacement liens and liens which attach to 

the proceeds of collateral which may be sold during the Bankruptcy Cases. 

5 In addition to the Notes, the Obligations also include the California Statewide Communities Development 
Authority Revenue Bonds (Daughters of Charity Health System) Series 2005A, F, G and H (collectively, the "Series 
2005 Bonds") and the$ I 60,000,000 California Public Finance Authority Revenue Notes (Verity Health System) 

Series 2015 A, B, C and D (collectively, the "20 15 Notes"). 
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as further amended by the Second Amended and Restated Intercreditor Agreement dated as of 

December 1, 2017 ( as amended, the "lntercreditor Agreement"), the Master Trustee subordinated 

its liens and security interests, including the Gross Revenue pledge, to the 2015 Notes Trustee 

and Notes Trustee with respect to the Senior Note Collateral.6 

6. The Notes are also secured by that certain Deed of Trust with Fixture Filing and Security 

Agreement and Assignment of Leases and Rents dated as of September 15, 2017 granted from 

Verity Holdings, LLC, to the Series 2017 Notes Trustee as Deed of Trust Beneficiary covering 

the real property and certain personal property at 600 Marine Blvd., Moss Beach California. 

Summary of Claim 

7. Pursuant to the Notes Documents on the Petition Date, the Debtors owed the Notes 

Trustee, for the benefit of the holders of the Notes, a total principal amount of $42,000,000.00 on 

the Notes, plus all post-petition interest and any fees and expense and other charges under the 

Note Documents to the extent allowable under 11 U.S.C. § 506 (b), including without limitation 

any make whole or redemption premium or payment required thereby. 7 

Reservation of Other Claims and Rights 

8. The filing of the Proof of Claim and Addendum is not intended as and should not be 

construed as an election of remedies, acceleration of any indebtedness evidenced by the Notes or 

the Indentures, waiver of any past, present or future defaults or events of default, or a waiver or 

limitation of any rights, remedies, claims or interests of the Series 2017 Notes Trustee, including 

any right to the payment of any additional amount due upon the payment of the Notes prior to 

their stated maturity. The Series 2017 Notes Trustee hereby reserves all of its rights, remedies 

and claims accruing at law or in equity, including, without limitation, all rights, remedies and 

claims against the Debtors, all of their affiliates and creditors, and all other parties in interest in 

the Debtors' bankruptcy cases. 

9. The Series 2017 Notes Trustee has incurred and will continue to incur additional amounts 

for its compensation and expenses, including attorneys' and advisors' fees and expenses, as to 

which sum the Series 2017 Notes Trustee is entitled to payment. 

10. The Series 2017 Notes Trustee expressly includes a claim against the Debtors and all 

others purporting to act on the Debtors ' behalf (including any recipient directly or indirectly of 

the proceeds of the Notes) for the benefit derived from the use of any such proceeds traceable to 

such person, and for imposition of constructive trusts or equitable liens thereon, subrogation and 

all other claims thereto, and for any and all other legal or equitable remedies, rights, and interests 

to which the Series 2017 Notes Trustee may be entitled by virtue of the use, possession and 

enjoyment by the Debtors or any other recipient directly or indirectly of the proceeds of the 

Notes. The Series 2017 Notes Trustee expressly reserves all other rights and claims against the 

6 A true and correct copy of the Seconded Amended and Restated Intercreditor Agreement was attached to docket 

number 367-1 as Exhibit G. 
7 The Debtors are currently paying the Notes Trustee's fees and expenses on a monthly basis pursuant to 15(b) of the 

Financing Order, however, the Notes Trustee reserves the right to amend this Proof of Claim to include post-petition 

fees and expenses if such payments shou Id ever cease. 

3 
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Debtors and their estates, including claims for constructive trust and equitable liens, and all 

rights of setoff and recoupment. The Series 2017 Notes Trustee further reserves all rights and 

claims against parties other than the Debtors. 

11. The Series 2017 Notes Trustee reserves its right to amend or supplement the Proof of 

Claim and Addendum or to file additional proofs of claims for additional claims, including, 

without limitation, claims for administrative expenses and all other claims, at law or in equity, 

arising prior to, on, or after the Petition Date. The Series 2017 Notes Trustee also reserves its 

right to amend or supplement the Proof of Claim and Addendum if it deems such amendment or 

supplement to be necessary or appropriate for any reason, including an updated statement of the 

amount due, or for any other purpose for which a proof of claim may be amended. 

4 
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i(URJZ 

Uniled Slates Bankruplcy Courl tor lhe Central District of California 

Indicate Deblor againsl which you assert a cla im by checking the appropriale box be low. (Check only one Debtor per claim form.) 

C:: Verity Health System of Ca lifornia , lr.c. (Case No. 18-20151) 

:::J De Pau l Ventu res - San Jose Dialysis, LLC (Case No. 18-20181) 

:::J _9" Paul Ve.itures , LLC (Case No. 18-20176) 

Cl St. Francis Medical Center of Lynwood Fou ndation (Case No. 18-20178) 

0 St. Louise Regional Hospilal (Case No.18-201 62) 

K O'Connor Hospital (Case No. 18-20168) 

:::J O'Connor Hospital Foundation (Case No. 18-20179) 

:::J Saini Louise Regional Hospital Fou ndalron (Case No 18-20172) 

:J Selan Medical Center (Case No . 18-20167) 

:::J Seton Medical Center Foundation (Case No 18-20175) 

:::J SI. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

0 St. Vincent Dialysis Cenler, Inc. (Case No. 18-20171) 

0 St. Vi11cenl Foundation (Case No. 18-20180) 

□ St. Vincent Medical Center (Case No. 18-20164) 

0 Verily Business Services (Case No. 18-20173) 

0 Verily Holdings, LLC (Case No. 18-20163) 

D Verity Medical Foundal ion (Case No . 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Fede ral Rule of 
Bankruptcy Procedure 

REi!EifElifl 
APRO V 2019 

N CARSON CONSULTANTS 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Offic ial Form 410 

Wells Fa rgo Bank, National Association , as Trustee 

Name of the current creditor (the person or entity 10 be paid for this claim) 

Olher names the credilor used with the debtor 

0 No 

D Yes. From whom? ----------------------------------

Where should notices to the creditor be sent? 

D,rn ie l S . Bleck , Esq. 

Name 

On e Fin a ncial Center 

Number Streel 

Boston MA 02111 

Cily Stale ZIP Code 

U SA 

Country 

Contact phone 617.542 .6000 

Conlacl email DSBleck@mintz.com 

Where should payments to the creditor be sent? (if 
different) 

Corbin B. Cainell 

Name 

600 S . 4th Street , 6th Floor 

Number Street 

Minneapolis 

City 

USA 

MN 
Slate 

6 12.667.4076 

55479 

ZIP Code 

Country 

Contact phone 

Contact email Corbin.B.Cmnell@wellsfargo.com 

Uniform claim identif,er for electronic payments in chapter 13 (if you use one): 

0 No 

□ Yes. 

0 No 

□ Yes. 

Cla im number on court claims regi stry (if known) ___ Filed on 

Who made lhe earl ier filing? 

Proof of Claim 
p□gc 1 

M~I ' DD i yyyy 

Date Stamped opy eturne 
□ No self addressed stamped envelop 
□ No copy to return 

111111111111111 I I II II I I I Ill Ill Ill Ill lllll II II II I I Ill 
1820168190401000000000025 
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!l::r.••-- Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

RECEIVED 
APR O 1 2019 

MU IUZMAN CARSON CONSULTANTS. 

10. Is this claim based on a 
lease? 

11 Is this claim subject to a 
right of setoff? 

Offic ial Form 410 

(SI No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: 

$ See addendum. . Does this amount include interest or other charges? 

□ No 

(SI Yes. Attach statement item izing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed , personal injury or wrongful dealh, or credit ca rd . 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c) . 

Limit disclosing information that is entitled to privacy, such as health care information . 

See addendum. 

□ No 

18] Yes. The claim is secured by a lien on property. 

(SI No 

Nature of property: 

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

D Motor vehicle 

ISi Other. Describe: 

Basis for perfection: 

See addendum. 

See addendum. 

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

Value of property: $See addendum . 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $ See addendum · (Tl1 e sum of the secured arid unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) various % ( see addendum) 

13) Fixed 

D Variable 

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

lliJ No 

D Yes. Identify the property: _____________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

RECEIVED 
APR O 1 2019 

flN CARSON CONSULlANTS 

Officia l Form 410 

0 No 

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

0 Domestic support obligntions (including nlimony and child support) under 
11 U.S.C. §507(a)( 1)(A)or(a)(1)(B). $ ___ ___ _ _ 

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

0 Wages, salaries , or commissions (up to $12,850.) earned within 180 
days before the bankruptcy pelition is filed or the debtor's business ends , $ ___ ___ _ __ _ 
whichever is earlier. 11 U.S.C. § 507(a)(4 ). 

0 Taxes or penalties owed to govemmenlal units. 11 U.S.C. § 507(a)(8). 

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

rn Other. Specify subsection of 11 LJS.C. § 50i'(a)(_) that applies. 

$ _________ _ 

$ ________ _ 

$ See addendum. 
·---- - ----

* Amounts a re subject to adjustment on 4i01/19 and every 3 years afte r that for cases begun on or after the date of adjustment. 

Check the appropriate box: 

rn I am the creditor. 

O I am the creditor's attorney or authorized ag ent. 

0 I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

0 I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005 . 

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

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

I declare under penalty of perjury that the foregoing is true and correc t. 

Executed on date 03 248 20,°) 

WfW> ~,O f#t~11.;~~:tt.~:W-.1,-A f-e~ 

4a~Cw, i!J ✓=~-':k-J-
Print the name of the person who is completing and signing this claim: 

Name Corbin B. Cmnell 
First name Middle name Last name 

Title Vice President 

Company Wells Fargo Corporate Trust Services 
Identify the corpora le servicer as lhe company if the authonzed aGent is a servicer. 

Add ress 600 S. 4th Street, 6th Floor 
Number Street 

Minneapolis MN 55479 USA 
City Stale ZIP Code Country 

Contact pho:1e 612.667 .4076 Email Corbin. B. Cmnell@wel lsfa rgo. com 

Proof of Claim 
page 3 
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Aaron M. Williams 
617 348 4964 
awilliams@mintz.com 

March 28, 2019 

VIA OVERNIGHT DELIVERY 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, California 90245 

MINTZ 

Re: Verity Health System - Proofs of Claim 

To whom it may concern: 

One Financial Center 
Boston, MA 02111 

617 542 6000 
mintz.com 

Enclosed herewith are six proofs of claim, delivered on behalf of Wells Fargo Bank, National 
Association , as Series 2005 Bond Trustee, for filing in the following bankruptcy cases, each pending 
in the U.S. Bankruptcy Court for the Central District of California : 

• In re Verity Health System of California, Inc. (Case No. 18-20151); 
• In re Saint Louise Regional Hospital (Case No. 18-20162); 
• In re St. Vincent Medical Center (Case No. 18-20164); 
• In re St. Francis Medical Center (Case No. 18-20165); 
• In re Seton Medical Center (Case No. 18-20167); and 
• In re O'Connor Hospital (Case No. 18-20168) 

Also enclosed if a self-addressed, postage pre-paid envelope. Please date-stamp and return 
this letter to indicate your timely receipt of the proofs of claim. 

For any questions or concerns, please do not hesitate to contact me by telephone 
(617.348.4964) or email (AWilliams@mintz.com). 

Enclosures 

cc: Corbin B. Connell 
William P. Wassweiler, Esq . 
Ian A. Hammel, Esq. 

BOSTON LONDON LOS ANGELES 

Respectfully, 

Aaron M. Williams 

NEW YORK SAN DIEGO SAN FRANCISCO WASHINGTON 
MINTZ. LEVIN . COHN , FERRIS, GLOVSKY AND POPEO. P C 
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Addendum to Proof of Claim: 

Claim of Wells Fargo Bank, National Association, as Trustee 

Wells Fargo Bank, National Association, serves as trustee (the "Trustee") for bonds (the 

"Bonds") issued pursuant to certain Bond Indentures, each dated as of February 1, 2005 

(collectively, as amended and supplemented, the "Bond Indenture"), between the California 

Statewide Communities Development Authority (the "Authority") and the Trustee. Repayment of 

the Bonds is supported by, among other things, the obligations owing pursuant to (i) that certain 

Master Indenture of Trust, dated as of December 1, 2001 (as amended and supplemented, the 

"Master Indenture") among the Daughters of Charity Health System (the predecessor to debtor, 

Verity Health System of California, Inc., referred to herein as the "System"), the System affiliates 

listed in the Master Indenture (collectively, with the System, the "Obligated Group"), and the 

Trustee, (ii) certain Loan Agreements, each dated as of February 1, 2005 (collectively, the "Loan 

Agreement"), between the Authority and the System, and (iii) various other documents evidencing 

and securing the Bonds ( collectively with the Bond Indenture, Master Indenture, and Loan 

Agreements, the "Bond Documents"). The debtor named on the Proof of Claim to which this 

addendum is attached (the "Debtor") is a member of the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date (defined below), the claims described herein (the "Bond Claim") against the Debtor 

totaled not less than $261,897,375.00. As noted below, the Trustee reserves the right to amend 

this claim. 
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Basis for and Documents Supporting the Bond Claim 

The Bond Claim is based on, among other things, the Debtor 's agreement, as a member of 

the Obligated Group, to borrow proceeds of the issuance of the Bonds, and to make payments of 

associated principal , interest and other costs, fees and expenses. Upon information and belief, the 

Debtor has copies of the Bond Documents. Pursuant to the Order Establishing Bar Datefor Filing 

Proofs of Claim [Docket No. 1528] 1 (the "Bar Date Order"), the Trustee has been excused from 

attaching herewith copies of the Bond Documents or other referenced documents evidencing 

and/or securing the Bond Claim. Upon written request by the Debtor to counsel to the Trustee at 

the address included in this Proof of Claim, the Trustee will make available copies of any of the 

Bond Documents. 

Amount of the Bond Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Bond Claim as of the 

Petition Date totaled not less than $261 ,897,375.00, comprised of the following principal and 

interest then due on the Bonds: 

Maturity 
Date of Principal Interest Interest Total Amount 
Bonds Outstanding Rate Outstanding Outstandin2 

7/1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 
7/ 1/2024 $32,885,000 .00 5.750% $3 15 ,147.92 $33,200, 147.92 
7/1 /2025 $8,005,000.00 5.750% $76,7 14.58 $8,081,714.58 
7/1 /2030 $64,490,000.00 5.750% $6 18,029.1 7 $65, I 08,029.17 
7/1/2035 $72,530,000.00 5.750% $695,079.17 $73,225,079 .17 
7/1/2039 $72,7 10,000.00 5.500% $666,5 08.3 3 $73,3 76,508 .33 

$259,445,000.00 $2,452,375.00 $261 ,897,375.00 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 
administered proceed ings of In re Verity Health System of California, Inc. , et al. 

2 
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In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Bonds, the Trustee also 

asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to, and 

subsequent to the Petition Date , as such amounts are provided for under the Bond Documents, (ii) 

any damages or losses that the Trustee or the holders of the Bonds may suffer as a result of the 

Debtor's breach of the Bond Documents, including any breach of the indemnity obligations in the 

Bond Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Bonds, and (iv) any claims that may arise pursuant to that certain Final Order (I) Authorizing 

Postpetition Financing, (JI) Authorizing Use of Cash Collateral, (III) Granting Liens and 

Providing Superpriority Administrative Expense Status, (IV) Granting Adequate Protection, (V) 

Modifying Automatic Stay, and (VJ) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b), 507(a)(2). 

Pursuant to the Final DIP Order, the Com1 has allowed the Bond Claim. 

Security and Collateral 

The Bond Claim is secured, inter alia, by the liens described in the Bond Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of set off and recoupment. The Bond Documents include deeds of trust encumbering the Debtor's 

real estate that have been recorded, and filed financing statements listing certain of the Debtor's 

personal property. 

3 
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As of the Petition Date, the Trustee held various funds in trust for repayment of the Bond 

Claim, which are not property of the Debtor's bankruptcy estate. To the extent, if any, that such 

funds are not held in trust, the Trustee holds a validly perfected security interest in such funds. 

Additional Terms and Conditions 

Holders of the Bonds in their individual capacities may have their own, separate claims 

against the Debtor that are not included in this Proof of Claim, and this Proof of Claim shall not 

be deemed or construed as a description, limitation, substitution or waiver of any rights of such 

holders with respect to such separate claims. Pursuant to Federal Rule of Bankruptcy Procedure 

3003(c)(5), the terms of the Bond Documents, and paragraph 8 of the Bar Date Order, the Trustee 

has filed this Proof of Claim on behalf of all known or unknown holders of the Bonds, and the 

record or beneficial owners of Bonds are not required to file proofs of claim with respect to the 

Bond Claim. 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Bond Documents. The Trustee reserves all rights as to the nature, characterization and substance 

of the Bond Documents. The Trustee reserves all rights and claims against all third parties. 

The Trustee, for itself and on behalf of each holder of the Bonds, expressly reserves all 

rights accruing to it, and the execution and filing of this Proof of Claim is not and shall not be 

deemed: (a) an election of remedies; (b) a waiver of any rights or remedies of the Trustee under 

4 
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any agreement or applicable law; (c) a waiver of any right to assert that all or any portion of the 

Bond Claim constitutes an administrative expense claim, an unsecured claim, or a priority claim 

in this bankruptcy case; (d) a waiver of any rights pursuant to 11 U.S.C. § 506(b); (e) a consent to 

the jurisdiction of the Bankruptcy Court with respect to any proceeding commenced in this 

bankruptcy case against or otherwise involving the Trustee or holders of the Bonds; (f) a waiver 

of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment of any 

non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Bond Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee or any holder of the Bonds; (h) a waiver 

of any right of subordination in favor of the Trustee, any holder of the Bonds, or liens held by 

creditors of any of the Debtor; (i) a waiver or release of any right to trial by jury, or a consent to 

a trial by jury in the Bankruptcy Court or any other court; (j) an admission that any matter is a core 

matter or is a matter as to which the Bankruptcy Court can enter a final judgment, a right to have 

final orders entered in non-core matters only after a de nova review by the District Court, or a 

consent to the entry by the Bankruptcy Court of a final judgment with respect to the Bond Claim 

or any other matter; (k) a waiver of any claim or right against any other creditor arising under the 

bankruptcy case or otherwise; and/or (I) a waiver of any right related to any plan(s) of 

reorganization or liquidation proposed in this bankruptcy case. 

The Trustee, for itself and on behalf of each holder of the Bonds, specifically reserves all 

of its defenses and rights, procedural and substantive, including, without limitation, its defenses 

and rights with respect to any claim that may be asserted against the Trustee or any of its affiliates, 

by the Debtor or any other party. 
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United Stales Ba nk,·uptcy Court for the Cen tral District oi Californ ia 

Indicate Debtor against whi ch you assert a cla1111 by checking the appropriate box be low. (Check on ly one Debtor per cla im form.) 

C Verity Health System oi Californ ia, Inc. (Case No.18-201 51) □ St. Francis Medica l Center of Lynwood Fou ndation (Case No. 18-20178) 
:::J De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-201 81) 
:::J De Paul Ven tu res , LLC (Case No. 18-201 76) 

:::J O'Connor Hospi tal (Case No. 18-20 168) 

:::J O'Connor Hospital Foundation (Case No . 18-2D179) 

:::J §,31nt Lou ise Reg ional Hospital Foundation (Case No. 18-20172) 
¥ Seton Medical Center (Case No. 18-20167) 

:::J Seton Medic.a l Center Foundation (Case No. 18-20175) 

:::J St. Francis Medical Center (Case No. 18-20165) 

Official Form 41 O 
Proof of Claim 

□ St. Lou ise Regional Hospital (Case No.1 8-20162i 
:::J St. Vincent Dialysis Center, Inc. (Case No.1 8-20171) 

7 St. Vincen t FoumJalion (Case No. 18-20180) 

:::J St. Vincent Medical Cen ter [Case No. 18-20164) 

□ Verity Business Services (Case No. 18-20173) 

□ Verity Holdings, LLC (Case No. 18-20153) 
D Verily Medic.a l Foundation (Case No . 18-20169) 

04/16 

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

Filers must leave out or redact information tha t is en titled to privacy on this form or on any attached documents. Attach redacted copies or any 
documents that support the cla im, such as promi ssory notes , purchase orders, invoices , itemized statements o f running accounts, contracts , judgments , 
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning . If the documents are no t available, 
explain in an attachment. 

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(9) 

RECEIVED 
APR O 1 2019 

KURTZ AN CARSON CONSULTAITTS 

4. Does this claim 
amend one already 
filed ? 

5. Do you know if 

Wells Fargo Bank, National Associa tion, as Trustee 

Name of the current creditor [the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

IB) No 

D Yes. From whom? ----------------------------------

Where should notices to the cred itor be sent? 

D an iel S. Bleck, Esq. 

Name 

One Financia l Center 
Number Street 

Bos ton MA 02111 
City State ZIP Code 
USA 
Country 

Con tact phone 617.542.6000 

Contact emai l DSBleck@mintz.com 

Where should payments to the creditor be sent? (if 
different) 

Corbin B. CITT1ell 

Name 

600 S . 4th Street, 6th Floor 
Number Street 

M inneapolis MN 
City 

USA 
State 

612.667.4076 

55479 

ZIP Code 

Coun try 

Contact phone 

Contact email Corbin .B .Ca1r1ell@wellsfa rgo.com 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

[Z) No 

□ Yes. Claim number on court claims registry (if known) ___ Filed on 
MM i DD i YYYY 

[] No Date Stamped Copy Returned 
anyone else has filed 

□ a proof of claim for Yes Who made the earlier filing') 
□ No self addressed stamped envelope 
□ No copy to return this claim? 

Official Form 4 10 Proof of Claim 
page 1 

II I I 11111111111111111 I I I Ill II Ill Ill 11111111111111111 
1820167190401000000000123 
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Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is ail or part of the claim 
secured? 

ECEIVED 
PRO 1 2019 

KURTZM N CARSON CONSULTANTS 

10. Is this claim based on a 
lease? 

11 Is this claim subject to a 
right of setoff? 

Offici;i l Form 4 1 0 

IB) No 

D Yes. Last 4 digits of the debtor's accou nt or any number you use to identify the debtor: 

$ See addendum . . Does this amount include interest or other charges? 

□ No 

[Zl Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, mon ey loaned, lease, services performed , personal injury or wrongful death, or credit card . 

Attach redacted copies of any documents supporting the cla im required by Bankruptcy Ru le 3001 (c) . 

Limit disclosing informaton that is entitled to privacy, such as health care information. 

See addendum. 

□ No 

18] Yes. The claim is secured by a lien on property. 

IB) No 

Nature of property: 

[81 Real estate: If the claim is secured by the debtor's principal residence, file a Mortgage Proof of 
Claim Attachment (Offici2i Form 410-A) with this Proof of Claim. 

D Motor vehicle 

(El Other. Describe: 

Basis for perfection: 

See a ddendum. 

See addendum. 

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

Value of property: $See addendum. 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $ See addendum· (The surn of the secured and unsecured 
amount should match the amount in line 7.) 

Amount necessary lo cure any default as of the date of the petition: $ See addendum. 

Annual Interest Rate (when case was filed ) va rious % (see addendum) 

0 Fixed 

D Variable 

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

lli) No 

D Yes. Identify th e propP.rty ------------------------------

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

A cla im may be partl y 
priority and partly 
non priority. For example, 
in some categories, the 
law limits the amount 
entitled to priority . 

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

RECEIVED 
APR O 1 2019 

KU MAN CARSON CONSULTAITTS 

Official Form 4 10 

□ No 

[) Yes. Check all that apply: Amount entitled to priority 

D Domestic support obliga tions (including alimony and ch ild support) under 
11 U.S.C § 507(a)( 1 )(A) or (a)(1 )(8). $ _ _ _ _____ _ 

D Up to $2 ,850* of deposits toward purchase, lease, or renta l of property or 
services for personal , family, or househo ld use . 11 U.S.C § 507(a)(7). $ _ _ _ ___ _ __ _ 

0 Wages, sa laries . or commissions (up to $12.850*) earned within 180 
days before the bankruptcy petition is filed or the debtor's business ends, $ _ _ _____ __ _ 
whichever is earlier . 11 U S.C . § 507(a)(4 ). 

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

0 Contributions to an em ployee benefit pl an. 11 U.SC. § 507(a)(5). 

[ZJ Other. Specify subsection of 11 US C § 507(a)(_) that applies. 

$ _ ________ _ 

$ _________ _ 

$ See addendum. 

* Amounts are subject to adjustment on 4i0 1/19 and every 3 years after that for cases begun on or after the date of adjustment. 

Check the appropriate box. 

18] I am the creditor. 

O I am the creditor's attorney or authorized agent. 

D I am the trus tee, or the deb tor, or their authorized agent. Bankruptcy Rule 3004. 

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

I understand that an auU1orized signature on this Proof of Claim serves as an acknowledgement that when calculating 
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

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

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

~3 /21,/2-0,., 
MM i DD 1/ yyyy 

Executed on date 

Wtw ,&--r ~~ i--1.Ar.1~ ~e:-

~ ~~~, C!._ v.-;ftz..,,2,._;~ 
Print the name of the person who is completing and signing this claim: 

Name Corbin B. Cmnell 
First name Middle name Last name 

Title Vice Pres ide n t 

Company W e lls Fargo C orporate T rust S e rvices 
Identify the corpora te servicer as the compa ny if the authorized agent is a servicer. 

Address 600 S. 4th Street, 6 th Floo r 
Number Street 

Minneapoli s MN 55479 USA 
State ZIP Code Country 

Contact phme 

City 

612.667.4076 Email C orbin. B .Ccnnell@wellsf8rgo.com 

Proof of Claim 
page 3 
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Aaron M. Williams 
617 348 4964 
awilliams@mintz.com 

March 28, 2019 

VIA OVERNIGHT DELIVERY 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, California 90245 

MINTZ 

Re: Verity Health System - Proofs of Claim 

To whom it may concern: 

One Financial Center 
Boston, MA 02111 

617 542 6000 
mintz.com 

Enclosed herewith are six proofs of claim , delivered on behalf of Wells Fargo Bank, National 
Association , as Series 2005 Bond Trustee, for filing in the following bankruptcy cases, each pending 
in the U.S. Bankruptcy Court for the Central District of California: 

• In re Verity Health System of California, Inc. (Case No. 18-20151 ); 
• In re Saint Louise Regional Hospital (Case No. 18-20162); 
• In re St. Vincent Medical Center (Case No. 18-20164); 
• In re St. Francis Medical Center (Case No. 18-20165); 
• In re Seton Medical Center (Case No. 18-20167); and 
• In re O'Connor Hospital (Case No. 18-20168) 

Also enclosed if a self-addressed, postage pre-paid envelope. Please date-stamp and return 
this letter to indicate your timely receipt of the proofs of claim. 

For any questions or concerns, please do not hesitate to contact me by telephone 
(617.348.4964) or email (AWilliams@mintz.com). 

Enclosures 

cc: Corbin B. Connell 
William P. Wassweiler, Esq. 
Ian A. Hammel, Esq. 

BOSTON LONDON LOS ANGELES 

Respectfully, 

Aaron M. Williams 

NEW YORK SAN DIEGO SAN FRANCISCO WASHINGTON 

MINTZ, LEVIN , CO HN, FE RRI S, GLOVSKY AN D POPEO, P.C, 
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Addendum to Proof of Claim: 

Claim of Wells Fargo Bank, National Association, as Trustee 

Wells Fargo Bank, National Association, serves as trustee (the "Trustee") for bonds (the 

"Bonds") issued pursuant to certain Bond Indentures, each dated as of February 1, 2005 

( collectively, as amended and supplemented, the "Bond Indenture"), between the California 

Statewide Communities Development Authority (the "Authority") and the Trustee. Repayment of 

the Bonds is supported by, among other things, the obligations owing pursuant to (i) that certain 

Master Indenture of Trust, dated as of December 1, 2001 ( as amended and supplemented, the 

"Master Indenture") among the Daughters of Charity Health System (the predecessor to debtor, 

Verity Health System of California, Inc., referred to herein as the "System"), the System affiliates 

listed in the Master Indenture (collectively, with the System, the "Obligated Group"), and the 

Trustee, (ii) certain Loan Agreements, each dated as of February 1, 2005 ( collectively, the "Loan 

Agreement"), between the Authority and the System, and (iii) various other documents evidencing 

and securing the Bonds ( collectively with the Bond Indenture, Master Indenture, and Loan 

Agreements, the "Bond Documents"). The debtor named on the Proof of Claim to which this 

addendum is attached (the "Debtor") is a member of the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein (the "Bond Claim") against the Debtor 

totaled not less than $261,897,375.00. As noted below, the Trustee reserves the right to amend 

this claim. 
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Basis for and Documents Supporting the Bond Claim 

The Bond Claim is based on, among other things, the Debtor's agreement, as a member of 

the Obligated Group, to borrow proceeds of the issuance of the Bonds, and to make payments of 

associated principal , interest and other costs, fees and expenses. Upon information and belief, the 

Debtor has copies of the Bond Documents. Pursuant to the Order Establishing Bar Date.for Filing 

Proofs of Claim [Docket No. 1528] 1 (the "Bar Date Order"), the Trustee has been excused from 

attaching herewith copies of the Bond Documents or other referenced documents evidencing 

and/or securing the Bond Claim. Upon written request by the Debtor to counsel to the Trustee at 

the address included in this Proof of Claim, the Trustee will make available copies of any of the 

Bond Documents. 

Amount of the Bond Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Bond Claim as of the 

Petition Date totaled not less than $261 ,897,375.00, comprised of the following principal and 

interest then due on the Bonds: 

Maturity 
Date of Principal lnterest Interest Total Amount 
Bonds Outstanding Rate Outstanding Outstanding 

7/ 1/2022 $8,825 ,000.00 5.500% $80,895.83 $8,905 ,895.83 
7/ 1/2024 $32,885,000.00 5.750% $315,147.92 $3 3,200, 147.92 
7/ 1/2025 $8,005,000.00 5.750% $76,714.58 $8,08 I , 714.58 
7/ 1/2030 $64,490,000.00 5.750% $618 ,029.17 $65 , I 08 ,029.17 
7/1 /2035 $72,530,000.00 5.750% $695,079.17 $73 ,225 ,079.17 
7/1 /2039 $72,710,000.00 5.500% $666,508.33 $73,376,508.33 

$259,445,000.00 $2,452,375.00 $261,897,375.00 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 
administered proceedings of In re Verity Health S)1srem q/Calij(Jrnia, Inc., el al. 

2 
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In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Bonds, the Trustee also 

asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to, and 

subsequent to the Petition Date, as such amounts are provided for under the Bond Documents, (ii) 

any damages or losses that the Trustee or the holders of the Bonds may suffer as a result of the 

Debtor's breach of the Bond Documents, including any breach of the indemnity obligations in the 

Bond Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Bonds, and (iv) any claims that may arise pursuant to that certain Final Order (I) Authorizing 

Postpetition Financing, (11) Authorizing Use of Cash Collateral, (III) Granting Liens and 

Providing Superpriority Administrative Expense Status, (JV) Granting Adequate Protection, (V) 

Modifying Automatic Stay, and (VJ) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b), 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Bond Claim. 

Security and Collateral 

The Bond Claim is secured, inter alia, by the liens described in the Bond Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Bond Documents include deeds of trust encumbering the Debtor's 

real estate that have been recorded, and filed financing statements listing certain of the Debtor's 

personal property. 

3 
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As of the Petition Date, the Trustee held various funds in trust for repayment of the Bond 

Claim, which are not property of the Debtor' s bankruptcy estate. To the extent, if any, that such 

fund s are not held in trust, the Trustee holds a validly perfected security interest in such funds . 

Additional Terms and Conditions 

Holders of the Bonds in their individual capacities may have their own, separate claims 

against the Debtor that are not included in this Proof of Claim, and this Proof of Claim shall not 

be deemed or construed as a description, limitation, substitution or waiver of any rights of such 

holders with respect to such separate claims. Pursuant to Federal Rule of Bankruptcy Procedure 

3003(c)(5), the terms of the Bond Documents, and paragraph 8 of the Bar Date Order, the Trustee 

has filed this Proof of Claim on behalf of all known or unknown holders of the Bonds, and the 

record or beneficial owners of Bonds are not required to file proofs of claim with respect to the 

Bond Claim. 

The Trustee expressly reserves its right to amend or supplement thi s Proof of Claim 

(including, but not limited to, for purposes ofliquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Bond Documents. The Trustee reserves all rights as to the nature, characterization and substance 

of the Bond Documents. The Trustee reserves all rights and claims against all third parties. 

The Trustee, for itself and on behalf of each holder of the Bonds, expressly reserves all 

rights accruing to it, and the execution and filing of this Proof of Claim is not and shall not be 

deemed: (a) an election of remedies; (b) a waiver of any rights or remedies of the Trustee under 

4 
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any agreement or applicable law; ( c) a waiver of any right to assert that all or any portion of the 

Bond Claim constitutes an administrative expense claim, an unsecured claim, or a priority claim 

in this bankruptcy case; (d) a waiver of any rights pursuant to 11 U.S.C. § 506(b); (e) a consent to 

the jurisdiction of the Bankruptcy Court with respect to any proceeding commenced in this 

bankruptcy case against or otherwise involving the Trustee or holders of the Bonds; (f) a waiver 

of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment of any 

non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Bond Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee or any holder of the Bonds; (h) a waiver 

of any right of subordination in favor of the Trustee, any holder of the Bonds, or liens held by 

creditors of any of the Debtor; (i) a waiver or release of any right to trial by jury, or a consent to 

a trial by jury in the Bankruptcy Court or any other court; (j) an admission that any matter is a core 

matter or is a matter as to which the Bankruptcy Court can enter a final judgment, a right to have 

final orders entered in non-core matters only after a de nova review by the District Court, or a 

consent to the entry by the Bankruptcy Court of a final judgment with respect to the Bond Claim 

or any other matter; (k) a waiver of any claim or right against any other creditor arising under the 

bankruptcy case or otherwise; and/or (1) a waiver of any right related to any plan(s) of 

reorganization or liquidation proposed in this bankruptcy case. 

The Trustee, for itself and on behalf of each holder of the Bonds, specifically reserves all 

of its defenses and rights, procedural and substantive, including, without limitation, its defenses 

and rights with respect to any claim that may be asserted against the Trustee or any of its affiliates, 

by the Debtor or any other party. 

5 
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United States Bankruptcy Court tor the Central District ot Cali fo rnia 

Indicate Debtor agamst which you assert a claim by checking the approp ri ate box below. (Check only one Debtor per claim form.) 

C Verity Health System of California . lr.c. (Case No.18-20151) □ St. Francis Medica l Center of Lynwood Foundation (Case No. 18-20178) 
:::J De Pau l Ventures - San Jose Dialysis, LLC (Case No. 18-201811 
::J De Paul Ventures , LLC (Case No. 18-20 176) 

::J O'Connor Hosµital (Case No. 18-201 68) 

::J O'Connor Hospital Foundation (Case No . 18-20179) 

::J Saint Louise Regional Hospita l Foundation (Case No. 18-20172) 

:::J Seton Medical Cen ter (Case No. 18-20167) 

:::J ;'-ton Medica l Cen ter Foundation (C:c1 se No . 18-20175) 

-,t'st. Francis Medica l Cen ter (Case No. 18-20165) 

Official Form 41 O 
Proof of Claim 

□ St. Louise Reg ional Hospital (Case No.18-20162) 

□ St. Vincen t Dialysis Center, Inc. (Case No. 18-20171) 

□ St. Vincen t Founuatior1 (Case No. 18-20180) 

□ St. Vince,1t Medical Center (Case No. 18-201 64) 

0 Verity Business SeNices (Case No. 18-20173) 

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

0 Verity Medir,a l Foundation (Case No. 18-20169) 

04/16 

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

Filers must leave out or redact information tha t is entitled to privacy on this form or on any attached documents. Attach redacted copies or any 
documents that support the claim, such as promi ssory notes, purchase orders, invoices, itemized sta tements of running accounts, contrac ts , judgments, 
mortgages, and secu rity agreements . Do not send original documents; they m ay be destroyed a fter scanning . If the documents are not available , 
explain in an attachment. 

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(9) 

RECEIVED 

PR O 1 2019 

KURTZM N CARSON CONSULTANTS 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 

Wells Fargo Bank , National Associa tion, as Trustee 

Name of the current creditor (the pei-son or entity to be paid for this claim) 

Other names the creditor used with the debtor 

0 No 

D Yes. From whom? ----------------------------------

Where should notices to the creditor be sent? 

Daniel S. Bleck, Esq. 
Name 

One Financia l Center 

Number Street 

B oston MA 

City State 

USA 

Count,y 

Contact phone 

Contact email 

617 .542.6000 

DSBleck@mintz.com 

02111 

ZIP Code 

Where should payments to the creditor be sent? (if 
different) 

Corbin B. Cainell 

Name 

600 S. 4th Street, 6th Floor 

Number Street 

Minneapolis MN 55479 

City State ZIP Code 

USA 

Country 

Contact phone 612.667.4076 

Contact email Corbin.B.Cmnell@wellsfargo.com 

Uniform claim identi fier for electronic payments in chapter 13 (if you use one): 

18] No 

□ Yes. Claim number on court claims reg istry (if known) ___ Filed on _______ _ 
M~l ; DD i YYYY 

13:1 No ctbate Stamped Copy Returned 
a proof of claim for □ Yes Who made the eilrlier filing ? 
this claim? D No self addressed stamped envelope 

~-------------------------~□~N=o~c=op_,,_'~~~----~ 

Official Farm 410 Proof of Claim 
page 1 

II I I IIIIII I IIII I II I II I I II IIII Ill llll Ill Ill I I I I I II Ill 
1820165190401000000000108 
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Give Information About the Claim as of the Date the Case Was Filed 

6 Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

RECEIVED 

lliJ No 

0 Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: 

$ See addendum. . Does this amount include interest or other charges? 

□ No 

[ZJ Yes. Attach statement itemizing interest, fees , expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease. services performed , personal injury or wrongful death, or credit card . 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing information that is entitled to privacy, such as health care information . 

See addendum. 

0 No 

IE] Yes. The claim is secured by a lien on property. 

Nature of property: 

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

0 Motor vehicle 

18:J Other. Describe: See addendum. 

Basis for perfection: See addendum. 

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

Value of property: 

Amount of the claim that is secured: 

$See adde ndum. 

$ See addendum. 

Amount of the claim that is unsecured: $See addendum. (The surn of the secured and unsecured 
amount should match the amount in line 7.) 

APR o 1 2019 

ffllRlZifAN CARSON CONSULTANTS 

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

Annual Interest Rate (when case was filed ) various % (see addendum) 

13] Fixed 

10. Is this claim based on a 
lease? 

11 Is this claim subject to a 
right of setoff? 

Oflic irJ I Form 410 

0 Variable 

lli) No 

0 Yes. Amount necessary to cure any default as of the date of the petition . $ _______ _ 

[RI No 

0 Yes. lrlP.ntify th P. property: _____________________________ _ 

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

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

■ ,:;,1oa.,_ Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

If you file this claim 
electronica lly FRBP 
5005(a)(2) authorizes courts 
to establ ish local rules 
specifying what a signature 
is. 

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

RI CflVED 

API: 0 1 2019 

KURTZMAN I ARSON CONSULTANTS 

Offici al Form 41 0 

□ No 

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

0 Domestic support obligntions (including alimony and child support) under 
11 U.S C. § 507(a)(1 )(A) or (a)(1 )(8). $ 

------ ----
□ Up to $2,850' of deposits toward purchase, lease, or rental of property or 

services for personnl, family, or household use. 11 U.S.C. § 507(a)(7). $ _ _ _______ _ 

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

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

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

IBJ Other. Specify subsection of 11 US C § 507(a)(_) that applies. 

$ _ ____ _ __ _ 

$ ________ _ 

See addendum. $ _ ____ _ _ __ _ 

* Amounls are subject to adjustment rn1 4/01 /19 and every 3 years afler !hat for cases begun on or after the date of adjustment. 

Check the appropriate box: 

IZJ I am the creditor. 

O I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or !heir authorized agent. Bankruptcy Rule 3004 . 

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

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

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

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

Execu ted on date /)3/zJ/J.Dfj 
MM i DD I YYYY w~F'f~~ 1v.A. 1e:v1,-r--<---

~ s,~ ~, .t1 £,.-.p~Je.r 
Print the name of the person who is completing and signing this claim: 

Name Corbin B. Cmnell 
First name Midd le name Last name 

Tille Vice President 

Com pany Wells Fargo Corporate Tru st Services 
Identify the corporate servicer as the company if the authorized agent is a servicer. 

Add ress 600 S. 4th Street, 6th Floor 
Number Slreet 

Minneapolis MN 55479 USA 
State ZIP Code Country 

Contact phone 

Ci ty 

612.667.4076 Email Corbin .B.Cmnell@wellsfargo.com 

Proof of Claim 
page 3 
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Aaron M. Williams 
617 348 4964 
awilliams@mintz.com 

March 28, 2019 

VIA OVERNIGHT DELIVERY 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, California 90245 

MINTZ 

Re: Verity Health System - Proofs of Claim 

To whom it may concern: 

One Financial Center 
Boston, MA 02111 

617 542 6000 
mintz.com 

Enclosed herewith are six proofs of claim, delivered on behalf of Wells Fargo Bank, National 
Association, as Series 2005 Bond Trustee, for filing in the following bankruptcy cases, each pending 
in the U.S. Bankruptcy Court for the Central District of California: 

• In re Verity Health System of California, Inc. (Case No. 18-20151 ); 
• In re Saint Louise Regional Hospital (Case No. 18-20162); 
• In re St. Vincent Medical Center (Case No. 18-20164); 
• In re St. Francis Medical Center (Case No. 18-20165); 
• In re Seton Medical Center (Case No. 18-20167); and 
• In re O'Connor Hospital (Case No. 18-20168) 

Also enclosed if a self-addressed, postage pre-paid envelope. Please date-stamp and return 
this letter to indicate your timely receipt of the proofs of claim. 

For any questions or concerns, please do not hesitate to contact me by telephone 
(617.348.4964) or email (AWilliams@mintz.com). 

Enclosures 

cc: Corbin B. Connell 
William P. Wassweiler, Esq. 
Ian A. Hammel, Esq. 

BOSTON LONDON LOS ANGELES 

Respectfully, 

---z;;>4 
Aaron M. Williams 

NEW YORK SAN DIEGO SAN FRANCISCO WASHINGTON 

MINTZ, LEVIN, COHN , FERRIS, GLOVSKY AND POPEO, P.C. 
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Addendum to Proof of Claim: 

Claim of Wells Fargo Bank, National Association, as Trustee 

Wells Fargo Bank, National Association, serves as trustee (the "Trustee") for bonds (the 

"Bonds") issued pursuant to certain Bond Indentures, each dated as of February 1, 2005 

( collectively, as amended and supplemented, the "Bond Indenture"), between the California 

Statewide Communities Development Authority (the "Authority") and the Trustee. Repayment of 

the Bonds is supported by, among other things, the obligations owing pursuant to (i) that certain 

Master Indenture of Trust, dated as of December 1, 2001 ( as amended and supplemented, the 

"Master Indenture") among the Daughters of Charity Health System (the predecessor to debtor, 

Verity Health System of California, Inc., referred to herein as the "System"), the System affiliates 

listed in the Master Indenture (collectively, with the System, the "Obligated Group"), and the 

Trustee, (ii) certain Loan Agreements, each dated as of February 1, 2005 (collectively, the "Loan 

Agreement"), between the Authority and the System, and (iii) various other documents evidencing 

and securing the Bonds ( collectively with the Bond Indenture, Master Indenture, and Loan 

Agreements, the "Bond Documents"). The debtor named on the Proof of Claim to which this 

addendum is attached (the "Debtor") is a member of the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date (defined below), the claims described herein (the "Bond Claim") against the Debtor 

totaled not less than $261,897,375.00. As noted below, the Trustee reserves the right to amend 

this claim. 
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Basis for and Documents Supporting the Bond Claim 

The Bond Claim is based on, among other things, the Debtor's agreement, as a member of 

the Obligated Group, to borrow proceeds of the issuance of the Bonds, and to make payments of 

associated principal, interest and other costs, fees and expenses. Upon information and belief, the 

Debtor has copies of the Bond Documents. Pursuant to the Order Establishing Bar Date for Filing 

Proofs of Claim [Docket No. 1528) 1 (the "Bar Date Order"), the Trustee has been excused from 

attaching herewith copies of the Bond Documents or other referenced documents evidencing 

and/or securing the Bond Claim. Upon written request by the Debtor to counsel to the Trustee at 

the address included in this Proof of Claim, the Trustee will make available copies of any of the 

Bond Documents. 

Amount of the Bond Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Bond Claim as of the 

Petition Date totaled not less than $261,897,375.00, comprised of the following principal and 

interest then due on the Bonds: 

Maturity 
Date of Principal Interest Interest Total Amount 
Bonds Outstanding Rate Outstanding Outstanding 

7/1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 
7/1/2024 $32,885,000.00 5.750% $315,147.92 $33,200,147.92 
7/1/2025 $8,005,000.00 5.750% $76,714.58 $8,081,714.58 
7/1/2030 $64,490,000.00 5.750% $618,029.17 $65,108,029.17 
7/1/2035 $72,530,000.00 5.750% $695,079.17 $73,225,079.17 
7/1/2039 $72,710,000.00 5.500% $666,508.33 $73,376,508.33 

$259,445,000.00 $2,452,375.00 $261,897,375.00 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 

administered proceedings of In re Verily Health Syslem ofCalijiJrnia, Inc., el al. 

2 
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In addition to the fo regoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Bonds, the Trustee also 

asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to , and 

subsequent to the Petition Date , as such amounts are provided for under the Bond Documents, (ii) 

any damages or losses that the Trustee or the holders of the Bonds may suffer as a result of the 

Debtor's breach of the Bond Documents, including any breach of the indemnity obligations in the 

Bond Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Bonds, and (iv) any claims that may arise pursuant to that certain Final Order (I) Authorizing 

Postpetition Financing, (11) Authorizing Use of Cash Collateral, (III) Granting Liens and 

Providing Superpriority Administrative Expense Status, (JV) Granting Adequate Protection, (V) 

Mod(fying Automatic Stay, and (VJ) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b), 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Bond Clai m. 

Security and Collateral 

The Bond Claim is secured , inter alia, by the liens described in the Bond Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Bond Documents include deeds of trust encumbering the Debtor's 

real estate that have been recorded, and filed financing statements listing certain of the Debtor's 

personal property. 

3 
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As of the Petition Date, the Trustee held various funds in trust for repayment of the Bond 

Claim, which are not property of the Debtor's bankruptcy estate. To the extent, if any, that such 

funds are not held in trust, the Trustee holds a validly perfected security interest in such funds. 

Additional Terms and Conditions 

Holders of the Bonds in their individual capacities may have their own, separate claims 

against the Debtor that are not included in this Proof of Claim, and this Proof of Claim shall not 

be deemed or construed as a description, limitation, substitution or waiver of any rights of such 

holders with respect to such separate claims. Pursuant to Federal Rule of Bankruptcy Procedure 

3003(c)(5), the terms of the Bond Documents, and paragraph 8 of the Bar Date Order, the Trustee 

has filed this Proof of Claim on behalf of all known or unknown holders of the Bonds, and the 

record or beneficial owners of Bonds are not required to file proofs of claim with respect to the 

Bond Claim. 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Bond Documents. The Trustee reserves all rights as to the nature, characterization and substance 

of the Bond Documents. The Trustee reserves all rights and claims against all third parties. 

The Trustee, for itself and on behalf of each holder of the Bonds, expressly reserves all 

rights accruing to it, and the execution and filing of this Proof of Claim is not and shall not be 

deemed: (a) an election of remedies; (b) a waiver of any rights or remedies of the Trustee under 

4 
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any agreement or applicable law; (c) a waiver of any right to assert that all or any portion of the 

Bond Claim constitutes an administrative expense claim, an unsecured claim, or a priority claim 

in this bankruptcy case; (d) a waiver of any rights pursuant to 11 U.S.C. § 506(b); (e) a consent to 

the jurisdiction of the Bankruptcy Court with respect to any proceeding commenced in this 

bankruptcy case against or otherwise involving the Trustee or holders of the Bonds; (f) a waiver 

of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment of any 

non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Bond Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee or any holder of the Bonds; (h) a waiver 

of any right of subordination in favor of the Trustee, any holder of the Bonds, or liens held by 

creditors of any of the Debtor; (i) a waiver or release of any right to trial by jury, or a consent to 

a trial by jury in the Bankruptcy Court or any other court; (i) an admission that any matter is a core 

matter or is a matter as to which the Bankruptcy Court can enter a final judgment, a right to have 

final orders entered in non-core matters only after a de nova review by the District Court, or a 

consent to the entry by the Bankruptcy Court of a final judgment with respect to the Bond Claim 

or any other matter; (k) a waiver of any claim or right against any other creditor arising under the 

bankruptcy case or otherwise; and/or (l) a waiver of any right related to any plan(s) of 

reorganization or liquidation proposed in this bankruptcy case. 

The Trustee, for itself and on behalf of each holder of the Bonds, specifically reserves all 

of its defenses and rights, procedural and substantive, including, without limitation, its defenses 

and rights with respect to any claim that may be asserted against the Trustee or any of its affiliates, 

by the Debtor or any other party. 

5 
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United States Bankruptcy Court for the Central District of Ca lifornia 

Indicate Debtrn· against wh ich you assert a claim by checking the apprnpriale box be low. (C heck only one Debtor per cla im form.) 

C Verily Heallh System of Ca lifornia, Inc. (Case No.18-201 51) 
:::J De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-20181) 
:::J De Pau l Ventures, LLC (Case No. 18-20176) 

:::J St. Frnncis Medical Center of Lynwood Found::,tion (Case No. 18-20178) 
:::J St. Louise Reg ional Hospital (Case No.18-20162) 

:::J O'Connor Hospi tal (Case No. 18-20168) 

:J O'Connor Hospital Foundation (Case No. 18-20179) 
:::J Saini Louise Regional Hospital Foundation (Case No. 18-20172) 
:::J Selon Medical Cen ter (Case No . 18-20167) 
:::J Seton Medical Cen ter Foundation (Case No. 18-20175) 
:::J St. Francis Medical Center (Case No. 18-20165) 

Official Form 41 O 
Proof of Claim 

:::J St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 
;J yvincenl FoumJatior1 (Case No. 18-20180) 

'¥St. Vincent Medical Center (Case No. 18-20164) 

□ Verily Business SeNices (Case No. 18-20173) 
□ Verity Holdings, LLC (Case No. 18-20163) 
D Verity Medica l Foundat ion (Case No . 18-20169i 

04/16 

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

Filers must leave out or redact information that is en titled to privacy on this fo rm or on any attached documents. A ttach redacted copies or any 
documents that support the cla im, such as promi ssory no tes, purchase orders, invoices, itemized s ta tements of running accounts, contrac ts , judgments, 
mortgages , and security agreements. Do not send original documents; they ma y be des troyed after scanning . If the documen ts are not ava ilable, 
explain in an attachment. 

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

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

Identify the Cla im 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Ru le of 
Bankruptcy Procedure 
(FRBP) 2002(9) 

RECEIVED 
APR O 1 2019 

KURTZ AN CARSON CONSULTANTS 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim ? 

Officia l Form 410 

Wells Fa rgo Bank, Nationa l Associa t io n , as Trustee 

Name of the current creditor (the person or entity to be pa id ior this claim) 

Other names lhe creditor used wilh the debtor 

IB) No 

D Yes. From whom ? ----------------------------------

Where should notices to the creditor be sent? 

Danie l S . Bleck , Esq. 
Name 

One Financ ia l C enter 
Number Street 

B osto n MA 02111 
City Slate ZIP Code 
USA 

Country 

Conlacl ,~hone 61 7 .542.6000 

Contact emai l DSBleck@ m in tz.com 

Where should payments to the creditor be sent? (if 
different) 

Corb in B . Crnnell 
Name 

60 0 S. 4th Street, 6 th Floor 
Number Street 

M inneapo lis MN 
City 

USA 

State 

6 12.667 .4076 

554 79 

ZIP Code 

Country 

Contact phone 

Contact email Corb in.B. Cmne ll@we ll sfargo.com 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

~ No 

□ Yes. 

IB] No 

□ Yes. 

Claim number on court claims regi stry (i f known) ___ Filed on 
MM i DD ; yyyy 

Date Stamped Copy Returned 

Who made lhe earlier filing? 
D No self addressed stamped envelope 
D No copy to return 

Proof o f Claim 
page 1 
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KU 

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

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or p art of the claim 
secured? 

RECEIVED 
APR O 1 2019 

AN CARSON CONSULTANTS. 

10. Is this claim based on a 
lease? 

11 Is this claim subject to a 
right of setoff? 

Officia l Form 410 

[ZJ No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: 

$ See addendum. . Does this amount include interest or other charges? 

□ No 

[ZJ Yes. Attach statement itemizing interest , fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death , or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Ru le 3001 (c). 

Limit disclosing in formaUon that is entitled to privacy, such as health care information. 

Se e a ddendum. 

□ No 

(EJ Yes. The claim is secured by a lien on property. 

[ZJ No 

Natu re of property: 

18] Real estate: If the cla im is secured by the debtor's principal residence, fi le a Mortgage Proof of 
Claim Attachment (Official Form 410-A) wi th this Proof of Claim. 

D Motor vehicle 

18] Other. Describe: 

Basis for perfection: 

See addendum. 

See addendum. 

Attach redacted copies o f documents, if any, that show evidence of perfection of a security interest (for 
example, a mortgage, lien, certifica te of title, fi nancing statement, or other document that shows the lien 
has been fi led or recorded.) 

Value of property: $ See addendum. 

Amount of the claim that is secured : $ Se e addendum. 

Amount of the claim that is unsecured: $ See addendum· (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed ) va rious % (see adde ndum) 

18) Fixed 

D Variable 

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

lli) No 

D Yes. Identify the property: ------- ---------------------- -

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

A claim may be partly 
priority and partly 
nonpriority. For example, 
in some categories , the 
law limits the amount 
enti tled lo priority. 

•=-- Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

If you file this cla im 
electronically, FRBP 
5005(a)(2) authorizes courts 
to establ ish local rules 
specifying what a signature 
is. 

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

RECEIVED 
APR O 1 2019 

Kl RTZMAN CARSON CONSULTANTS 

Offici al Form 410 

□ No 

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

D Domestic support obligc1 tions (including alimony and child support) under 
11 U.S.C. § 507(a)( 1 )(A) or (a)( 1 )(8). $ 

- - ------ - -
□ Up to $2 ,850* of deposits toward purchase, lease. or ren tal of property or 

services for personal, family, or household use. 11 U.S.C. § 507(a)(7). $ _ ___ _ ____ _ 

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

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

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

~ Other. Specify suhsection of 11 U S C § 507(a)(_ ) that applies. 

$ _ ____ _ _ __ _ 

$ _________ _ 

$ See addendum. 

* Amounts are subject lo adjustment on 4/0 1/ 19 and eve1y 3 years after that for cases begun on or after the date of adjustment. 

Check the appropriate box. 

~ I am the creditor. 

D I am the creditor's attorney or authorized agent 

D I am the trustee, or the debtor, or lt1eir authorized agent. Bankruptcy Rule 3004. 

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

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

I have examined the in formation in this Proof of Claim and have reasonable belief tha t the information is true and correct. 

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

Execu ted on date "g / 2.., /20,, 
Wtui ~ ~;tu~ ;1.,/~, ~ t«--

~ s,,~ "3 kLL, .-ts: L. &,'l: J,..r 
Print the name of the person who is completing and signing this claim: 

Name Corbin B. Cmnell 
First name Middle name Last name 

Title Vi ce President 

Comµ,my Wells Fargo Corporate Trust Services 
Identify the corpora te servicer as the company if the authori zed agent is a servicer. 

Address 

Contact phone 

60D S. 4th Street, 6th Floor 
Number Street 

Minneapoli s 
City 

612.667.4D76 

Proof of Claim 
page 3 

MN 
State 

55479 USA 
ZIP Code Country 

Email Corbin .B.Cmnell@wellsfargo.com 
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Aaron M. Williams 
617 348 4964 
awilliams@mintz.com 

March 28, 2019 

VIA OVERNIGHT DELIVERY 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, California 90245 

MINTZ 

Re: Verity Health System - Proofs of Claim 

To whom it may concern: 

One Financial Center 
Boston, MA 02111 

617 542 6000 
mintz.com 

Enclosed herewith are six proofs of claim, delivered on behalf of Wells Fargo Bank, National 
Association, as Series 2005 Bond Trustee, for filing in the following bankruptcy cases, each pending 
in the U.S. Bankruptcy Court for the Central District of California: 

• In re Verity Health System of California, Inc. (Case No. 18-20151); 
• In re Saint Louise Regional Hospital (Case No. 18-20162); 
• In re St. Vincent Medical Center (Case No. 18-20164); 
• In re St. Francis Medical Center (Case No. 18-20165); 
• In re Seton Medical Center (Case No. 18-20167); and 
• In re O'Connor Hospital (Case No. 18-20168) 

Also enclosed if a self-addressed, postage pre-paid envelope. Please date-stamp and return 
this letter to indicate your timely receipt of the proofs of claim. 

For any questions or concerns, please do not hesitate to contact me by telephone 
(617 .348.4964) or email (AWilliams@mintz.com). 

Enclosures 

cc: Corbin B. Connell 
William P. Wassweiler, Esq. 
Ian A. Hammel, Esq. 

BOSTON LONDON LOS ANGELES 

Respectfully, 

Aaron M. Williams 

NEW YORK SAN DIEGO SAN FRANCISCO WASHINGTON 

MI NTZ, LEVIN, CO HN , FERRIS, GLOVSKY AND POPE O, P.C. 
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Addendum to Proof of Claim: 

Claim of Wells Fargo Bank, National Association, as Trustee 

Wells Fargo Bank, National Association, serves as trustee (the "Trustee") for bonds (the 

"Bonds") issued pursuant to certain Bond Indentures, each dated as of February I, 2005 

(collectively, as amended and supplemented, the "Bond Indenture"), between the California 

Statewide Communities Development Authority (the "Authority") and the Trustee. Repayment of 

the Bonds is supported by, among other things, the obligations owing pursuant to (i) that certain 

Master Indenture of Trust, dated as of December I , 2001 (as amended and supplemented, the 

"Master Indenture") among the Daughters of Charity Health System (the predecessor to debtor, 

Verity Health System of California, Inc. , referred to herein as the "System"), the System affiliates 

listed in the Master Indenture ( collectively, with the System, the "Obligated Group"), and the 

Trustee, (ii) certain Loan Agreements, each dated as of February 1, 2005 (collectively, the "Loan 

Agreement"), between the Authority and the System, and (iii) various other documents evidencing 

and securing the Bonds (collectively with the Bond Indenture, Master Indenture, and Loan 

Agreements, the "Bond Documents"). The debtor named on the Proof of Claim to which this 

addendum is attached (the "Debtor") is a member of the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date (defined below), the claims described herein (the "Bond Claim") against the Debtor 

totaled not less than $261,897,375.00. As noted below, the Trustee reserves the right to amend 

this claim. 
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Basis for and Documents Supporting the Bond Claim 

The Bond Claim is based on, among other things, the Debtor's agreement, as a member of 

the Obligated Group, to borrow proceeds of the issuance of the Bonds, and to make payments of 

associated principal, interest and other costs, fees and expenses. Upon information and belief, the 

Debtor has copies of the Bond Documents. Pursuant to the Order Establishing Bar Date for Filing 

Proof~ c~f Claim [Docket No. 1528] 1 (the "Bar Date Order"), the Trustee has been excused from 

attaching herewith copies of the Bond Documents or other referenced documents evidencing 

and/or securing the Bond Claim. Upon written request by the Debtor to counsel to the Trustee at 

the address included in this Proof of Claim, the Trustee will make available copies of any of the 

Bond Documents. 

Amount of the Bond Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Bond Claim as of the 

Petition Date totaled not less than $261 ,897,375.00, comprised of the following principal and 

interest then due on the Bonds: 

Maturity 
Date of Principal Interest Interest Total Amount 
Bonds Outstandin2 Rate Outstandin2 Outstandin2 

7 /l /2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 
7/ 1/2024 $32,885 ,000.00 5.750% $315,147.92 $33 ,200,147.92 
7/ 1/2025 $8,005 ,000.00 5.750% $76,714.58 $8,081 ,714.58 
7/1 /2030 $64,490,000.00 5.750% $618,029.17 $65, I 08,029.17 
7/1/2035 $72,530,000.00 5.750% $695,079.17 $73,225,079.17 
7/1 /2039 $72,710,000.00 5.500% $666,508.33 $73,376,508.33 

$259,445,000.00 $2,452,375.00 $261,897,375.00 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 
admini stered proceedings ofln re Verily Health System of California, Inc , el al. 

2 
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In addition to the foregoing principal and interest , which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Bonds, the Trustee also 

asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to, and 

subsequent to the Petition Date , as such amounts are provided for under the Bond Documents, (ii) 

any damages or losses that the Trustee or the holders of the Bonds may suffer as a result of the 

Debtor's breach of the Bond Documents, including any breach of the indemnity obligations in the 

Bond Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Bonds, and (iv) any claims that may arise pursuant to that certain Final Order (I) Authorizing 

Postpetition Financing, (JI) Authorizing u~·e of Cash Collateral, (III) Granting Liens and 

Providing Superpriority Administrative Expense Status, (JV) Granting Adequate Protection, (V) 

Modifying Automatic Stay, and (VJ) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b), 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Bond Claim. 

Security and Collateral 

The Bond Claim is secured, inter alia, by the liens described in the Bond Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Bond Documents include deeds of trust encumbering the Debtor's 

real estate that have been recorded, and filed financing statements listing certain of the Debtor's 

personal property. 

3 
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As of the Petition Date, the Trustee held various funds in trust for repayment of the Bond 

Claim, which are not prope1iy of the Debtor' s bankruptcy estate. To the extent, if any, that such 

funds are not held in trust, the Trustee holds a validly perfected security interest in such funds. 

Additional Terms and Conditions 

Holders of the Bonds in their individual capacities may have their own, separate claims 

against the Debtor that are not included in this Proof of Claim, and this Proof of Claim shall not 

be deemed or construed as a description, limitation, substitution or waiver of any rights of such 

holders with respect to such separate claims. Pursuant to Federal Rule of Bankruptcy Procedure 

3003(c)(5), the tenns of the Bond Documents, and paragraph 8 of the Bar Date Order, the Trustee 

has filed this Proof of Claim on behalf of all known or unknown holders of the Bonds, and the 

record or beneficial owners of Bonds are not required to file proofs of claim with respect to the 

Bond Claim. 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Bond Documents. The Trustee reserves all rights as to the nature, characterization and substance 

of the Bond Documents. The Trustee reserves all rights and claims against all third parties. 

The Trustee, for itself and on behalf of each holder of the Bonds, expressly reserves all 

rights accruing to it, and the execution and filing of thi s Proof of Claim is not and shall not be 

deemed: (a) an election of remedies; (b) a waiver of any rights or remedies of the Trustee under 

4 
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any agreement or applicable law; ( c) a waiver of any right to assert that all or any portion of the 

Bond Claim constitutes an administrative expense claim, an unsecured claim, or a priority claim 

in thi s bankruptcy case; (d) a waiver of any rights pursuant to 11 U.S .C. § 506(b); (e) a consent to 

the jurisdiction of the Bankruptcy Court with respect to any proceeding commenced in this 

bankruptcy case against or otherwise involving the Trustee or holders of the Bonds; (f) a waiver 

of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment of any 

non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Bond Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee or any holder of the Bonds; (h) a waiver 

of any right of subordination in favor of the Trustee, any holder of the Bonds, or liens held by 

creditors of any of the Debtor; (i) a waiver or release of any right to trial by jury, or a consent to 

a trial by jury in the Bankruptcy Court or any other court; (j) an admission that any matter is a core 

matter or is a matter as to which the Bankruptcy Court can enter a final judgment, a right to have 

final orders entered in non-core matters only after a de novo review by the District Court, or a 

consent to the entry by the Bankruptcy Court of a final judgment with respect to the Bond Claim 

or any other matter; (k) a waiver of any claim or right against any other creditor arising under the 

bankruptcy case or otherwise; and/or (I) a waiver of any right related to any plan(s) of 

reorganization or liquidation proposed in thi s bankruptcy case. 

The Trustee, for itself and on behalf of each holder of the Bonds, specifically reserves all 

of its defenses and rights, procedural and substantive, including, without limitation, its defenses 

and ri ghts with respect to any claim that may be asserted against the Trustee or any of its affi liates, 

by the Debtor or any other party. 

5 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 134 of 310



Case 2:18-bk-20162-ER    Claim 221-1    Filed 09/15/19    Desc Main document    Page 1 of
9

Uniled States Bankruplcy Court tor the Central District ot California 

Indicate Debtor· aga inst which you asse,·t a claim by check ing the appropria te box below. (Check only one Debtor per claim form.) 

C: Veri ly Health System o; California, Ice. (Case No.18-20151) 

::J De Pau l Ventu res - San Jose Dialysis, LLC (Case No. 18-20181) 

::J De Pau l Ventures, LLC (Case No. 18-20176) 

::J O'Conr10r Hospi tal (Case No. 18-20168) 

::J O'Connor Hospital Foundation (Case No. 18-20179) 

::J Saint Lou ise Reg ional Hospita l Founda tion (Case No. 18-20172) 

::J Seton Medical Center (Case No. 18-20167) 

::J Seton Medical CP.n ter Foundation (Case No. 18-20175) 

::J St. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

□ JI· Francis Medical Cen ter of Lynwood Foundation (Case No. 18-20178) 

Ill"' St. Louise Reg ional Hospital (Case No.18-20162) 

□ St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

□ St. Vincen t Foundation (Case No. 18-20180) 

□ St. Vincen t Medical Center (Case No. 18-201 64) 

□ Verily Business Services (Case No. 18-20173) 

□ Verily Holdings, LLC (Case No. 18-20163) 

D Verily Medir.a l Foundation (Case No . 18-20169) 

04/16 

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

Filers must leave out or redact information th;:it is entitled to pri vacy on this form or on any attached documents. Attach redacted copies or any 
documents that support the claim , such as promi ssory notes, purchase o rders, invoices, item ized sta tements o f running accounts , contracts , judgments, 
mortgages, and security agreements. Do not send original documents; they m ay be des troyed after scanning . If the documents are no t availab le , 
explain in an attachment. 

A person who files a fraudulent claim could be fin ed u p to $500,000, imprisoned for up lo 5 years, or both. 18 U.SC. §§ 152, 157, and 3571. 

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

CARSON CONSULTANTS 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

Wells Fargo Bank, National Associa tion , as Trustee 

Name of the current creditor (the person or entity lo be paid for this claim) 

Other names the creditor used with the debtor 

[) No 

D Yes. From whom? ----------------------------------

Where should notices to the creditor be sent? 

Daniel S. Bleck, Esq. 

Name 

One Financia l Center 
Number 

Boston 
Street 

City 

USA 
Count1y 

Contact phone 

Contact email 

MA 
Stale 

617.542,6000 

DSBleck@mintz.com 

02111 
ZIP Code 

Where should payments to the creditor be sent? (if 
different) 

Corbin B. Cainell 
Name 

600 S. 4th Stree t , 6th Floor 

Num ber Street 

Minneapolis 
City 

USA 

MN 
Slate 

612.667.4076 

55479 
ZIP Code 

Country 

Conlact phone 

Contact email Corbin.B.Cainell@wellsfargo.com 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

~ No 

D Yes C laim nu mber on court cl aims registry (if know n) __ _ 

0 No 

D Yf's Who made lhe earlier fili ng? 

Filed on 
~1M ; DD ,' YYYY 

unlate Stamped Copy Returned 
□ No self addressed stamp ed envelope 
D No copy to return 

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

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim ? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

RECEIVED 
APR O 1 2019 

KURTZII H CARSON CONSULTAffl. 

10. Is this claim based on a 
lease? 

11 Is this claim subject to a 
right of setoff? 

Oflici;i l Form 4 10 

[E) No 

0 Yes . Last 4 digits of the debtor's account or any number you use to identify the debtor: 

$ See adde ndum. . Does this amount include Interest or other charges? 

0 No 

[E) Yes. Attach statement itemizing interest, fees, expenses , or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A) . 

Examples : Goods sold, money loaned, lease, servi ces performed, personal injury or wrongfu l death, or cred it ca rd . 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing informaUon that is enfitled to privacy, such as health care information. 

See addendum . 

0 No 

[E) Yes. TI1e cla im is secured by a lien on property. 

[E) No 

Nature of properly: 

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

0 Motor vehicle 

18] Other. Describe: 

Basis for perfection: 

See addendum. 

See addendum. 

Attach redacted copies of documents, if any, that show evidence of perfection of a security in teres t (for 
example, a mortgage, lien, certificate of tit le, fi nancing statement, or other document that shows the lien 
h;is been filed or recorded.) 

Value of property: $ See addendum . 

Amount of the claim that is secured : $ See adde nd um. 

Amount of the claim that is unsecured: $ See adde nd um . (The sum of the secured and unsecured 
amount should match the amoun t in line 7.) 

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

Annual Interest Rate (when case was filed) various % (see addendum ) 

0 Fixed 

0 Variable 

0 Yes Amount necessary to cure any default as of the date of the petition. $ _______ _ 

mJ No 

0 Yes. lrlP.nlify the property: ------------------------------

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

A claim may be partly 
priority and partly 
nonpriori ty. For example, 
in some categories, the 
law limits the amount 
enti tled to priority. 

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

ECEIVED 
PRO 1 2019 

Official Form 410 

□ No 

[8] Yes. Check all lhal apply: Amount entitled to priority 

0 Domestic support obligations (including alimony and child support) under 
11 U.S.C. § 507(a)(1 )(A) or (a)(1 )(8). $ ___ ___ _ _ 

0 Up to $2 ,850* of deposits toward purchase , lease, or rental of property or 
services for persona l, family, or household use . 11 USC. § 507(a)(7). $ _________ _ 

0 Wages, salaries, or commissions (up to $12,850*) earned within 180 
days before the bankruptcy petition is filed or the debtor's bu siness ends, $ _ _____ ___ _ 
whichever is earlier. 11 U.S.C. § 507(a)(4). 

D Taxes or penalties owed to govern mental units. 11 U.S.C § 507(a)(8). 

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

[8] Other. Specify subsection of 11 U S.C § 507(a)(_) that applies. 

$ _ _____ ___ _ 

$ ________ _ 

$ See add endum. 

• Amounts are subject lo adjustment on 4i0 1/19 and every 3 years after that for cases begun on or after tl,e date of adjustment. 

Check lhe appropriate box: 

[8] I am the creditor. 

O I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

D I am a guarantor, surely, endorser, or other codebtor. Bankruptcy Rule 3005. 

I understand that an authorized signature 011 this Proof of Claim serves as an acknowlec.Jgement that when calculating 
the amount of the claim , the credi tor gave the debtor cred it for any payments received toward the debt. 

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

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

/j3/2&/zo,9 
MM / DD / YYYY 

Executed on date 

t,t/r,A,f ~" f>J,.,~1N•4•;u.AT#t>"d~ r 

?,.~~~ C~,,., 0~.:1e"' 
Print the name of the person who is completing and signing this claim : 

Name Corbin B. Cmnell 
First name Middle name Last name 

Title Vice Pres ident 

Company W e lls Fa rgo Corporate T rust Se rvices 
Identify the corpora te servicer as the company if the authorized aGent is a servicer. 

Address 600 

Num ber 

Minneapolis 

S. 4th Street, 6th Floo r 

Street 

MN 55479 
Slate ZIP Code 

USA 

Country 

Contact pho:,e 

City 

612.667.4076 Email Corbin.B.Cmnell@wellsfa rgo.com 

Proof of Claim 
page 3 
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Aaron M. Williams 
617 348 4964 
awill iams@mintz.com 

March 28, 2019 

VIA OVERNIGHT DELIVERY 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, California 90245 

MINTZ 

Re: Verity Health System - Proofs of Claim 

To whom it may concern: 

One Financial Center 
Boston, MA 02111 

617 542 6000 
mintz.com 

Enclosed herewith are six proofs of claim, delivered on behalf of Wells Fargo Bank, National 
Association, as Series 2005 Bond Trustee, for filing in the following bankruptcy cases, each pending 
in the U.S. Bankruptcy Court for the Central District of California: 

• In re Verity Health System of California, Inc. (Case No. 18-20151); 
• In re Saint Louise Regional Hospital (Case No. 18-20162); 
• In re St. Vincent Medical Center (Case No. 18-20164); 
• In re St. Francis Medical Center (Case No. 18-20165); 
• In re Seton Medical Center (Case No. 18-20167); and 
• In re O'Connor Hospital (Case No. 18-20168) 

Also enclosed if a self-addressed, postage pre-paid envelope. Please date-stamp and return 
th is letter to indicate your timely receipt of the proofs of claim. 

For any questions or concerns, please do not hesitate to contact me by telephone 
(617.348.4964) or email (AWilliams@mintz.com). 

Enclosures 

cc: Corbin B. Connell 
William P. Wassweiler, Esq. 
Ian A. Hammel, Esq . 

BOSTON LONDON LOS ANGELES 

Respectfully, 

Aaron M. Williams 

NEW YORK SAN DIEGO SAN FRANCISCO WASHINGTON 

MINTZ, LEVIN, COHN , FE RR IS , GLOVSKY AND POPEO, P.C. 
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Addendum to Proof of Claim: 

Claim of Wells Fargo Bank, National Association, as Trustee 

Wells Fargo Bank, National Association, serves as trustee (the "Trustee") for bonds (the 

"Bonds") issued pursuant to certain Bond Indentures, each dated as of February 1, 2005 

(collectively, as amended and supplemented, the "Bond Indenture"), between the California 

Statewide Communities Development Authority (the "Authority") and the Trustee. Repayment of 

the Bonds is supported by, among other things, the obligations owing pursuant to (i) that certain 

Master Indenture of Trust, dated as of December 1, 2001 ( as amended and supplemented, the 

"Master Indenture") among the Daughters of Charity Health System (the predecessor to debtor, 

Verity Health System of California, Inc. , refen-ed to herein as the "System"), the System affiliates 

listed in the Master Indenture (collectively, with the System, the "Obligated Group"), and the 

Trustee, (ii) certain Loan Agreements, each dated as of February 1, 2005 (collectively, the "Loan 

Agreement"), between the Authority and the System, and (iii) various other documents evidencing 

and securing the Bonds ( collectively with the Bond Indenture, Master Indenture, and Loan 

Agreements, the "Bond Documents"). The debtor named on the Proof of Claim to which this 

addendum is attached (the "Debtor") is a member of the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein (the "Bond Claim") against the Debtor 

totaled not less than $261,897,375.00. As noted below, the Trustee reserves the right to amend 

this claim. 
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Basis for and Documents Supporting the Bond Claim 

The Bond Claim is based on, among other things, the Debtor's agreement, as a member of 

the Obligated Group, to borrow proceeds of the issuance of the Bonds, and to make payments of 

associated principal, interest and other costs, fees and expenses. Upon information and belief, the 

Debtor has copies of the Bond Documents. Pursuant to the Order Establishing Bar Date.for Filing 

Proof<; of Claim [Docket No. 1528) 1 (the "Bar Date Order"), the Trustee has been excused from 

attaching herewith copies of the Bond Documents or other referenced documents evidencing 

and/or securing the Bond Claim. Upon written request by the Debtor to counsel to the Trustee at 

the address included in this Proof of Claim, the Trustee will make available copies of any of the 

Bond Documents. 

Amount of the Bond Claim 

The Debtor commenced its bankruptcy case on August 31 , 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Bond Claim as of the 

Petition Date totaled not less than $261 ,897,375.00, comprised of the following principal and 

interest then due on the Bonds: 

Maturity 
Date of Principal Interest Interest Total Amount 
Bonds Outstanding Rate Outstanding Outstanding 

7/ 1/2022 $8,825,000 .00 5.500% $80,895.83 $8,905,895 .83 
7/ 1/2024 $32,885 ,000.00 5.750% $3 15, 147.92 $33,200, 147.92 
7/1 /2025 $8,005 ,000 .00 5.750% $76,7 14.58 $8,08 I ,714.58 
7/1 /2030 $64,490,000.00 5.750% $6 I 8,029. I 7 $65, I 08,029.17 
7/1 /2035 $72,530,000 .00 5.750% $695,079.17 $73,225,079.17 
7/1 /2039 $72,7 10,000.00 5.500% $666,5 08.33 $73,376,508 .33 

$259,445,000.00 $2,452,375.00 $26 1,897,375.00 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 
administered proceedings of In re Verily Heallh Syslem o[Cal,fornia, Inc., el al. 

2 
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In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Bonds, the Trustee also 

asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to, and 

subsequent to the Petition Date , as such amounts are provided for under the Bond Documents, (ii) 

any damages or losses that the Trustee or the holders of the Bonds may suffer as a result of the 

Debtor's breach of the Bond Documents, including any breach of the indemnity obligations in the 

Bond Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Bonds, and (iv) any claims that may arise pursuant to that certain Final Order (I) Authorizing 

Postpetition Financing, (II) Authorizing Use of Cash Collateral, (111) Granting Liens and 

Providing Superpriority Administrative Expense Status, (IV) Granting Adequate Protection, (V) 

Modifying Automatic Stay, and (VJ) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code §§ 503(b )(I), 506(b ), 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Bond Claim. 

Security and Collateral 

The Bond Claim is secured, inter alia, by the liens described in the Bond Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Bond Documents include deeds of trust encumbering the Debtor' s 

real estate that have been recorded, and filed financing statements listing certain of the Debtor's 

personal property. 

3 
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As of the Petition Date, the Trustee held various funds in trust for repayment of the Bond 

Claim, which are not property of the Debtor's bankruptcy estate. To the extent, if any, that such 

funds are not held in trust, the Trustee holds a validly perfected security interest in such funds . 

Additional Terms and Conditions 

Holders of the Bonds in their individual capacities may have their own, separate claims 

against the Debtor that are not included in this Proof of Claim, and this Proof of Claim shall not 

be deemed or construed as a description, limitation, substitution or waiver of any rights of such 

holders with respect to such separate claims. Pursuant to Federal Rule of Bankruptcy Procedure 

3003(c)(5), the terms of the Bond Documents, and paragraph 8 of the Bar Date Order, the Trustee 

has filed this Proof of Claim on behalf of all known or unknown holders of the Bonds, and the 

record or beneficial owners of Bonds are not required to file proofs of claim with respect to the 

Bond Claim. 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Bond Documents. The Trustee reserves all rights as to the nature, characterization and substance 

of the Bond Documents. The Trustee reserves all rights and claims against all third parties. 

The Trustee, for itself and on behalf of each holder of the Bonds, expressly reserves all 

ri ghts accruing to it, and the execution and filing of this Proof of Claim is not and shall not be 

deemed: (a) an election of remedies; (b) a waiver of any rights or remedies of the Trustee under 

4 
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any agreement or applicable law; ( c) a waiver of any right to assert that all or any portion of the 

Bond Claim constitutes an administrative expense claim, an unsecured claim, or a priority claim 

in this bankruptcy case; (d) a waiver of any rights pursuant to 11 U.S.C. § 506(b); (e) a consent to 

the jurisdiction of the Bankruptcy Court with respect to any proceeding commenced in this 

bankruptcy case against or otherwise involving the Trustee or holders of the Bonds; (f) a waiver 

of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment of any 

non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Bond Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee or any holder of the Bonds; (h) a waiver 

of any right of subordination in favor of the Trustee, any holder of the Bonds, or liens held by 

creditors of any of the Debtor; (i) a waiver or release of any right to trial by jury, or a consent to 

a trial by jury in the Bankruptcy Court or any other court; (j) an admission that any matter is a core 

matter or is a matter as to which the Bankruptcy Court can enter a final judgment, a right to have 

final orders entered in non-core matters only after a de nova review by the District Court, or a 

consent to the entry by the Bankruptcy Court of a final judgment with respect to the Bond Claim 

or any other matter; (k) a waiver of any claim or right against any other creditor arising under the 

bankruptcy case or otherwise; and/or (1) a waiver of any right related to any plan(s) of 

reorganization or liquidation proposed in this bankruptcy case. 

The Trustee, for itself and on behalf of each holder of the Bonds, specifically reserves all 

of its defenses and rights, procedural and substantive, including, without limitation, its defenses 

and rights with respect to any claim that may be asserted against the Trustee or any of its affiliates, 

by the Debtor or any other party. 

5 
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United States Bankruptcy Court tor the Central District oi California 

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

lf""veri ty Health System of Ca liforn ia, Inc. (Case No.18-20 151) [i St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 
::J De Pau l Ventures- San Jose Dialysis, LLC (Case No. 18-20181) 0 St. Lou ise Regional Hospital (Case No.18-20162) 
::J De Paul Ventures , LLC (Case No. 18-20 176) 0 St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 
::J O'Connor Hospi tal (Case No. 18-20168) 

::J O'Connor Hospital Foundation (Case No . 18-20179) 

::J Saint Louise Regional Hospital Founda tion (Case No. 18-20172) 

:::J Se ton Medical Center (Case No. 18-20167) 

::J Seton Medical Cen ter Foundation (Case No. 18-20175) 

::J St. Franc is Medical Center (Case No. 18-20 165) 

Official Form 41 O 
Proof of Claim 

IJ St. Vince11t Foundation (Case No. 18-20180) 

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

0 Verity Bus iness SeNices (Case No. 18-20173) 

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

□ Verity Medica l Foundation (Case No . 18-2016')) 

04/16 
Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to 
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503. 

Filers must leave out or redact informa tion tha t is enti tled to privacy on th is form or on a ny a ttached docume nts. Attach red acted copies or any 
d ocuments that support the claim , such as promissory notes, purchase orders, invoices , item ized statements o f running accounts, contracts , judgments, 
mortgages, and security agreements. Do not send original documents; they may be des troyed after scan ning. If the documents are not availab le, 
expla in in an a ttachment. 

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

ECEIVED 
PRO 1 2019 

N CARSON CONSULTANTS: 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim ? 

Offic ial Form 4 10 

Wells Fargo Bank, National Association , as Trustee 

Name of the current credi tor (the person or entity to be pa id for this claim) 

Other names the creditor used with the debtor 

0 No 

D Yes. From w hom? ----------------------------------

Where should notices to the creditor be sent? 

D anie l S. Bleck, Esq. 
Name 

One Financial Center 

Number Street 

Boston MA 02111 

City State ZI P Code 
USA 

Country 

Contact phone 6 17 .542 .6000 

Contact email DSBleck@mintz.com 

Where should payments to the creditor be sent? (i f 
different) 

Corbin B . Ccme ll 

Name 

600 S. 4th Street, 6th Floor 

Number Street 

Minneapolis 
City 

USA 

MN 
State 

612.667.4076 

55479 

ZIP Code 

Country 

Contact phone 

Contact email Corbin.B.Cmnell@wells fa rgo.com 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

IB) No 

D Yes. Cla im nu m ber on court claims registry (if known) __ _ 

[) No 

D Yes. Who made the earlier f il ing? 

Proof of Claim 
page 1 1111111111111111111111111111111111111111111111111111 

1820151190401000000000325 
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■:r.••-- Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

RECEIVED 
APR O 1 2019 

~NCARSONCONSULTAI\ITS 
10. Is this claim based on a 

lease? 

11 Is this claim subject to a 
right of setoff? 

Officia l Form 410 

[E) No 

D Yes. Last 4 digits of the debtor's account or any number you use to identi fy the debtor: 

$ See addendum. . Does this amount include interest or other charges? 

□ No 

[Z] Yes. Attach statement itemizing interest, fees , expenses , or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit ca rd . 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Ru le 3001(c). 

Limit disclosing information that is enti tled to privacy, such as health care information. 

See addendum. 

0 No 

[El Yes. Th e claim is secured by a lien on property. 

IB) No 

Nature of property; 

18] Real es tate: If the daim is secured by the debtor's principal residence, file a Mortgage Proof of 
Claim Attachment (Official Form 410-A) with this Proof of Claim. 

D Motor vehicle 

18] Other. Describe: See addendum. 

Basis for perfection: See addendum. 

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

Value of property: $See addendum. 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $See addendum. (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was Filed ) variou s % (see addendum) 

18] Fixed 

D Variable 

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

IB) No 

D Yes. Identify the property: _____________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

If you file this claim 
electronically, FRBP 
5005(8)(2) authorizes courts 
to establish local rules 
specifying what a signature 
is. 

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

RECEIVED 
APR O 1 2019 

KURTZ AN CARSON CONSULTAIUS 

Officia l Form 410 

□ No 

IZ) Yes. Check a/1 lhal apply: Amount entitled to priority 

0 Domesti c support obligations (including alimony and child support) under 
11 USC. § 507(a)(1 )(A) or (a)(1 )(B). $ _ _ ___ _ _ _ 

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

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

0 Taxes or penalties owed to governmental units. 11 U S.C. § 50 7(a)(8). 

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

IB] Other. Srecify subsection of 11 USC § 50 7(a)(_) that arplies . 

$ _____ _ _ __ _ 

$ _________ _ 

$ See addendum. 

• Amounts are subject to adjustment on 4i01/19 and every 3 years after that for cases begun on or after U1e dale of adjustment. 

Check the appropriate box: 

~ I am the creditor. 

D I am the creditor 's attorney or authorized agent. 

0 I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

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

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

I declare under penalty of perjury that the foregoing is true and correc t. 

Executed on date 06 I z~ /2.1>,, 
M~1 , on , YYYY 

k/tlL! hf-JUt01i:f;fl.k-/ 11/.A. / ~ T....-t"vtr 

7,,,.??--~ ~,,·r, 
Print the name of the person who is completing and signing this claim: 

Name Corbin B. 
First name Midd le name 

Title Vice President 

Company Wells Fargo Corporate Trust Services 

Camell 

Last name 

Identify the corporate servicer as the company if the authorized agent is a seNice r. 

Address 

Contact phone 

600 

N~mber 

NI inneapo lis 

City 

61 2.667.4076 

S . 4th Street, 6th Floor 

Street 

Proof of Claim 
page 3 

NIN 
Stale 

55479 USA 
ZIP Code Country 

Email Corbin.B.Ccnnell@wellsfargo.com 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 146 of 310



Case 2:18-bk-20151-ER    Claim 2611-1    Filed 09/15/19    Desc Main document    Page 4
 of 9

Aaron M. Williams 
617 348 4964 
awilliams@mintz.com 

March 28, 2019 

VIA OVERNIGHT DELIVERY 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, California 90245 

MINTZ 

Re: Verity Health System - Proofs of Claim 

To whom it may concern: 

One Financial Center 
Boston, MA 02111 

617 542 6000 
mintz.com 

Enclosed herewith are six proofs of claim, delivered on behalf of Wells Fargo Bank, National 
Association , as Series 2005 Bond Trustee, for filing in the following bankruptcy cases, each pending 
in the U.S. Bankruptcy Court for the Central District of California: 

• In re Verity Health System of California, Inc. (Case No. 18-20151 ); 
• In re Saint Louise Regional Hospital (Case No. 18-20162); 
• In re St. Vincent Medical Center (Case No. 18-20164); 
• In re St. Francis Medical Center (Case No. 18-20165); 
• In re Seton Medical Center (Case No. 18-20167); and 
• In re O'Connor Hospital (Case No. 18-20168) 

Also enclosed if a self-addressed, postage pre-paid envelope. Please date-stamp and return 
this letter to indicate your timely receipt of the proofs of claim. 

For any questions or concerns, please do not hesitate to contact me by telephone 
(617 .348.4964) or email (AWilliams@mintz.com) . 

Enclosures 

cc: Corbin B. Connell 
William P. Wassweiler, Esq . 
Ian A. Hammel , Esq . 

BOSTON LONDON LOS ANGELES 

Respectfully, 

Aaron M. Williams 

NEW YORK SAN DIEGO SAN FRANCISCO WASHINGTON 

MINTZ, LEVIN , CO HN , FE RRIS, GLOVSKY AND POPEO, P.C. 
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Addendum to Proof of Claim: 

Claim of WclJs Fargo Bank, National Association, as Trustee 

Wells Fargo Bank, National Association, serves as trustee (the "Trustee") for bonds (the 

"Bonds") issued pursuant to certain Bond Indentures, each dated as of February 1, 2005 

(collectively, as amended and supplemented, the "Bond Indenture"), between the California 

Statewide Communities Development Authority (the "Authority") and the Trustee. Repayment of 

the Bonds is supported by, among other things, the obligations owing pursuant to (i) that certain 

Master Indenture of Trust, dated as of December 1, 2001 (as amended and supplemented, the 

"Master Indenture") among the Daughters of Charity Health System (the predecessor to debtor, 

Verity Health System of California, Inc., referred to herein as the "System"), the System affiliates 

listed in the Master Indenture (collectively, with the System, the "Obligated Group"), and the 

Trustee, (ii) certain Loan Agreements, each dated as of February 1, 2005 ( collectively, the "Loan 

Agreement"), between the Authority and the System, and (iii) various other documents evidencing 

and securing the Bonds (collectively with the Bond Indenture, Master Indenture, and Loan 

Agreements, the "Bond Documents"). The debtor named on the Proof of Claim to which this 

addendum is attached (the "Debtor") is a member of the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date (defined below), the claims described herein (the "Bond Claim") against the Debtor 

totaled not less than $261 ,897,375.00. As noted below, the Trustee reserves the right to amend 

this claim. 
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Basis for and Documents Supporting the Bond Claim 

The Bond Claim is based on, among other things, the Debtor's agreement, as a member of 

the Obligated Group, to borrow proceeds of the issuance of the Bonds, and to make payments of 

associated principal, interest and other costs, fees and expenses. Upon information and belief, the 

Debtor has copies of the Bond Documents. Pursuant to the Order Establishing Bar Date for Filing 

Proofs of Claim [Docket No. 1528] 1 (the "Bar Date Order"), the Trustee has been excused from 

attaching herewith copies of the Bond Documents or other referenced documents evidencing 

and/or securing the Bond Claim. Upon written request by the Debtor to counsel to the Trustee at 

the address included in this Proof of Claim, the Trustee will make available copies of any of the 

Bond Documents. 

Amount of the Bond Claim 

The Debtor commenced its bankruptcy case on August 31 , 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Bond Claim as of the 

Petition Date totaled not less than $261 ,897,375.00, comprised of the following principal and 

interest then due on the Bonds: 

Maturity 
Date of Principal Interest Interest Total Amount 
Bonds Outstanding Rate Outstanding Outstanding 

7/ 1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 
7/1 /2024 $32,885,000.00 5.750% $315,147.92 $33 ,200, 147.92 
7/ 1/2025 $8,005 ,000.00 5.750% $76,714.58 $8 ,081 ,714.58 
7 /l /2030 $64,490,000.00 5.750% $6 18,029.1 7 $65 , I 08,029.17 
7/1/2035 $72,530,000.00 5.750% $695,079.17 $73 ,225,079.17 
7/ 1/2039 $72,7 10,000 .00 5.500% $666,508 .33 $73 ,376,508.33 

$259,445,000.00 $2,452,375.00 $261,897,375.00 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 
administered proceedings of In re Verity Health System o/CalijcJrnia, Inc., et al. 

2 
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In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Bonds, the Trustee also 

asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to, and 

subsequent to the Petition Date , as such amounts are provided for under the Bond Documents, (ii) 

any damages or losses that the Trustee or the holders of the Bonds may suffer as a result of the 

Debtor's breach of the Bond Documents, including any breach of the indemnity obligations in the 

Bond Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Bonds, and (iv) any claims that may arise pursuant to that certain Final Order (I) Authorizing 

Postpetition Financing, (JI) Authorizing Use of Cash Collateral, (III) Granting Liens and 

Providing Superpriority Administrative Expense Status, (JV) Granting Adequate Protection, (V) 

Modifying Automatic Stay, and (VJ) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b), 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Bond Claim. 

Security and Collateral 

The Bond Claim is secured, inter alia, by the liens described in the Bond Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Bond Documents include deeds of trust encumbering the Debtor's 

real estate that have been recorded, and filed financing statements listing certain of the Debtor's 

personal property. 

3 
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As of the Petition Date, the Trustee held various funds in trust for repayment of the Bond 

Claim, which are not property of the Debtor's bankruptcy estate. To the extent, if any, that such 

funds are not held in trust, the Trustee holds a validly perfected security interest in such funds. 

Additional Terms and Conditions 

Holders of the Bonds in their individual capacities may have their own, separate claims 

against the Debtor that are not included in this Proof of Claim, and this Proof of Claim shall not 

be deemed or construed as a description, limitation, substitution or waiver of any rights of such 

holders with respect to such separate claims. Pursuant to Federal Rule of Bankruptcy Procedure 

3003(c)(5), the terms of the Bond Documents, and paragraph 8 of the Bar Date Order, the Trustee 

has filed this Proof of Claim on behalf of all known or unknown holders of the Bonds, and the 

record or beneficial owners of Bonds are not required to file proofs of claim with respect to the 

Bond Claim. 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Bond Documents. The Trustee reserves all rights as to the nature, characterization and substance 

of the Bond Documents. The Trustee reserves all rights and claims against all third parties. 

The Trustee, for itself and on behalf of each holder of the Bonds, expressly reserves all 

rights accruing to it, and the execution and filing of this Proof of Claim is not and shall not be 

deemed: (a) an election of remedies; (b) a waiver of any rights or remedies of the Trustee under 

4 
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any agreement or applicable law; ( c) a waiver of any right to assert that all or any portion of the 

Bond Claim constitutes an administrative expense claim, an unsecured claim, or a priority claim 

in this bankruptcy case; (d) a waiver of any rights pursuant to 11 U.S.C. § 506(b); (e) a consent to 

the jurisdiction of the Bankruptcy Court with respect to any proceeding commenced in this 

bankruptcy case against or otherwise involving the Trustee or holders of the Bonds; (f) a waiver 

of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment of any 

non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Bond Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee or any holder of the Bonds; (h) a waiver 

of any right of subordination in favor of the Trustee, any holder of the Bonds, or liens held by 

creditors of any of the Debtor; (i) a waiver or release of any right to trial by jury, or a consent to 

a trial by jury in the Bankruptcy Court or any other court; (i) an admission that any matter is a core 

matter or is a matter as to which the Bankruptcy Court can enter a final judgment, a right to have 

final orders entered in non-core matters only after a de nova review by the District Court, or a 

consent to the entry by the Bankruptcy Court of a final judgment with respect to the Bond Claim 

or any other matter; (k) a waiver of any claim or right against any other creditor arising under the 

bankruptcy case or otherwise; and/or (1) a waiver of any right related to any plan(s) of 

reorganization or liquidation proposed in this bankruptcy case. 

The Trustee, for itself and on behalf of each holder of the Bonds, specifically reserves all 

of its defenses and rights, procedural and substantive, including, without limitation, its defenses 

and rights with respect to any claim that may be asserted against the Trustee or any of its affiliates, 

by the Debtor or any other party. 

5 
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United States Bankruptcy Court for the Central District of California 

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

,/verily Health System of California, Inc. (Case No.18-20151) D SL. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

:::J De Paul Ven lures - San Jose Dialysis, LLC (Case No. 18-20181) □ SL. Louise Regional Hospital (Case No.18-20162) 

:::J De Paul Ventures, LLC (Case No. 10-20176) 

:::J O'Connor Hospital (Case No. 18-20168) 

:::J O'Connor Hospital Foundation (Case No. 18-20179) 

:::J Saini Louise Regional Hospital Foundation (Case No. 18-20172) 

:::J Selan Medical Center (Case No. 18-20167) 

:::J Selan Medical Center Foundation (Case No. 18-20175) 

:::J SL. Francis Medical Center (Case No. 18-20165) 

Official Form 41 O 
Proof of Claim 

□ SL. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

□ SL. Vincent Foundation (Case No. 18-20180) 

□ St. Vincent Medical Center (Case No. 18-20164) 

□ Verity Business Services (Case No. 18-20173) 

□ Verily Holdings, LLC (Case No. 18-20163) 

□ Verily Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

UMB Bank, N.A., as trustee 

Name of the current creditor (the person or entity lo be paid for this claim) 

Other names the creditor used with the debtor 

[2£) No 

D Yes. From whom? ----------------------------------

Where should notices to the creditor be sent? 

Daniel S. Bleck 
Name 

One Financial Center 
Number 

Boston 
Street 

City 

USA 
Country 

Contact phone 

Contact email 

MA 
Slate 

617.542.6000 

DSBleck@mintz.com 

02111 
ZIP Code 

Where should payments to the creditor be sent? (if 
different) 

Virginia Housum, UMB Bank, N.A. 
Name 

120 South Sixth Street, Suite 1400 
Number Street 
Minneapolis 
City 

USA 
Country 

Contact phone 

Contact email 

MN 
Stale 

612.337.7003 

Virginia.Housum@umb.com 

55402 
ZIP Code 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

~ No 

D Yes. Claim number on court claims registry (if known) __ _ 

~ No 

D Yes. Who made the earlier filing? 

Proof of Claim 
page 1 

Filed on _______ _ 
MM DD yyyy 
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Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. ls all or part of the claim 
secured? 

10. Is this claim based on a 
lease? 

11. ls this claim subject to a 
right of setoff? 

Official Form 410 

IB] No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

$ See addendum. . Does this amount include interest or other charges? 

0 No 

IB] Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See addendum. 

0 No 

IB] Yes. The claim is secured by a lien on property. 

IB] No 

Nature of property: 

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

D Motor vehicle 

IB) Other. Describe: See addendum. 

Basis for perfection: See addendum. 

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

Value of property: $See addendum. 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $ See addendum. (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) various % (see addendum) 

IB:) Fixed 

D Variable 

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

IB] No 

D Yes. Identify the property: _____________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

Official Form 410 

0 No 

[] Yes. Check all that apply: Amount entitled to priority 

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

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

D Wages, salaries, or commissions (up to $12,850•) earned within 180 
days before the bankruptcy petition is filed or the debtor's business ends, $" _________ _ 

whichever is earlier. 11 U.S.C. § 507(a)(4). 

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

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

~ Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. 

$" ________ _ 

$ ________ _ 

$ See addendum. 

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

Check the appropriate box: 

~ I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or lhe debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement Iha! when calculating 

the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

I have examined the information in !his Proof of Claim and have reasonable belief that the information is true and correct. 

I declare under penally of perjury that the foregoing is true and correct. 

Executed on dale 03/2.'i/~ot'j 
MM / DD / YYYY 

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

Name Virginia A. Housum 
First name Middle name Last name 

Tille Senior Vice President 

Company 
LIMB Bank, N.A. 
Identify the corpora le servicer as the company if the authorized agent is a sefVicer. 

Address 

Contact phone 

120 South Sixth Street, Suite 1400 
Number Street 

Minneapolis 
City 

617.337.7003 

Proof of Claim 
page 3 

MN 
Slate 

55402 USA 
ZIP Code Country 

Email Virginia.Housum@umb.com 
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Addendum to Proof of Claim: 

Claim ofUMB Bank, N.A., as Trustee 

UMB Bank, N.A., serves as trustee (the "Trustee") for obligations (the "Obligations") 

issued under that ce11ain Master Indenture of Trust, dated as of December 1, 2001 (as may be 

amended and supplemented, the "Master Indenture") among the Daughters of Charity Health 

System (the predecessor to debtor Verity Health System of California, Inc., referred to herein as 

the "System"), the System affiliates listed in the Master Indenture ( collectively, with the System, 

the "Obligated Group"), and the Trustee. The Obligations are supported by, among other things, 

bonds and notes issued under various indentures and other documents evidencing and securing the 

Obligations ( collectively with the Master Indenture, the "Financing Documents"). The debtor 

named on the Proof of Claim to which this addendum is attached (the "Debtor") is a member of 

the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein (the "Claim") against the Debtor totaled 

not less than $465,192,301.67. As noted below, the Trustee reserves the right to amend this claim. 

Basis for and Documents Supporting the Claim 

The Claim is based on, among other things, the Debtor's agreement, as a member of the 

Obligated Group, to make payments of principal of, interest on and other costs, fees and expenses 

associated with the Obligations. Upon information and belief, the Debtor has copies of the 

Financing Documents. Pursuant to the Order Establishing Bar Date for Filing Proofs of Claim 
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[Docket No. 1528]1, the Trustee has been excused from attaching herewith copies of the Financing 

Documents or other referenced documents evidencing and/or securing the Claim. Upon written 

request to counsel to the Trustee at the address included in this Proof of Claim, the Trustee will 

make available copies of any of the Financing Documents. 

Amount of the Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Claim as of the Petition 

Date totaled not less than $465,192,301.67, comprised of the following principal and interest then 

due on the Obligations: 

Maturity 
Date of the Principal Interest Interest Total Amount 
Obli!!ations Outstandin!! Rate Outstandin!! Outstandin!! 

7/1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 

7/1/2024 $32,885,000.00 5.750% $315,147.92 $33,200,147.92 

7 /l/2025 $8,005,000.00 5.750% $76,714.58 $8,081,714.58 

7/1/2030 $64,490,000.00 5.750% $618,029.17 $65,108,029.17 

7/1/2035 $72,530,000.00 5.750% $695,079.17 $73,225,079.17 

7/1/2039 $72,710,000.00 5.500% $666,508.33 $73,376,508.33 

6/10/2019 $60,000,000.00 7.250% $362,500.00 $60,362,500.00 

6/10/2019 $45,000,000.00 7.250% $271,385.00 $45,271,385.00 

6/10/2019 $10,000.000.00 9.500% $79,166.67 $10,079,166.67 

6/10/2019 $45,000,000.00 8.750% $328,125.00 $45,328,125.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

$461,445,000.00 $3,747,301.67 $465,192,301.67 

In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Obligations, the Trustee 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 

administered proceedings of In re Verity Health System of California, Inc., et al. 

2 
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also asserts claims, whether cmTently liquidated or unliquidated, for all now existing or hereafter 

arising: (i) unpaid fees and expenses of the Trustee and its professionals incmTed prior to and 

subsequent to the Petition Date, as such amounts are provided for under the Financing Documents, 

(ii) any damages or losses that the Trustee may suffer as a result of the Debtor's breach of the 

Financing Documents, including any breach of the indemnity obligations in the Financing 

Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Obligations, and (iv) any claims that may arise pursuant to that certain Final Order (1) Authorizing 

Postpetition Financing, (11) Authorizing Use of Cash Collateral, (111) Granting Liens and 

Providing Supe1priority Administrative Expense Status, (IV) Granting Adequate Protection, (V) 

Modifying Automatic Stay, and (VI) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter ctlia, 

Banhuptcy Code§§ 503(b)(l), 506(b) and 507(a)(2). 

Pursuant to the Final DIP Order, the Comi has allowed the Claim. 

Security and Collateral 

The Claim is secured, inter alia, by the liens described in the Financing Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Financing Documents include deeds of trust encumbering the 

Debtor's real estate that have been recorded and filed financing statements listing certain of the 

Debtor's personal property. 

Additional Terms and Conditions 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

3 
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This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Financing Documents. The Trustee reserves all rights as to the nature, characterization and 

substance of the Financing Documents. The Trustee reserves all rights and claims against all third 

parties. 

The Trustee expressly reserves all rights accruing to it, and the execution and filing of this 

Proof of Claim is not and shall not be deemed: ( a) an election of remedies; (b) a waiver of any 

rights or remedies of the Trustee under any agreement or applicable law; ( c) a waiver of any right 

to assert that all or any portion of the Claim constitutes an administrative expense claim, an 

unsecured claim, or a priority claim in this bankruptcy case; (d) a waiver of any rights pursuant to 

11 U.S.C. § 506(b); (e) a consent to the jurisdiction of the Bankruptcy Court with respect to any 

proceeding commenced in this bankruptcy case against or otherwise involving the Trustee; (f) a 

waiver of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment 

of any non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

banlauptcy case against or otherwise involving the Trustee; (h) a waiver of any right of 

subordination in favor of the Trustee or liens held by creditors of any of the Debtor; (i) a waiver 

or release of any right to trial by jury, or a consent to a trial by jury in the Bankruptcy Court or any 

other court; (j) an admission that any matter is a core matter or is a matter as to which the 

Bankruptcy Court can enter a final judgment, a right to have final orders entered in non-core 

matters only after a de nova review by the District Court, or a consent to the entry by the 

4 
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Bankruptcy Court of a final judgment with respect to the Claim or any other matter; (k) a waiver 

of any claim or right against any other creditor, arising under the bankruptcy case or otherwise; 

and/or (1) a waiver of any right related to any plan(s) of reorganization or liquidation proposed in 

this bankmptcy case. 

The Trustee specifically reserves all of its defenses and rights, procedural and substantive, 

including, without limitation, its defenses and rights with respect to any claim that may be asserted 

against the Trustee or any of its affiliates, by the Debtor or any other party. 

5 
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United States Bankruptcy Court 1or the Central District of California 

Indicate Debtor against which you assert a claim by checking U1e appropriate box below. (Check only one Debtor per claim form.) 

C Verily Health System of California, Inc. (Case No.18-20151) □ 0rancis Medical Center of Lynwood Foundation (Case No. 18-20178) 

::J De Paul Ventures -San Jose Dialysis, LLC (Case No. 18-20181) ..t'st. Louise Regional Hospital (Case No.18-20162) 

::J De Paul Ventures, LLC (Case No. 18-20176) □ St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

::J O'Connor Hospital (Case No. 18-20168) 

::J O'Connor Hospital Foundation (Case No. 18-20179) 

::J Saini Louise Regional Hospital Foundation (Case No. 18-20172) 

::J Seton Medical Center (Case No. 18-20167) 

::J Seton Medical Center Foundation (Case No. 18-20175) 

::J SL Francis Medical Center (Case No. 18-20165) 

Official Form 41 O 
Proof of Claim 

□ SL Vincent Foundation (Case No. 18-20180) 

□ St. Vincent Medical Center (Case No. 18-20164) 

□ Verity Business Services (Case No. 18-20173) 

□ Verily Holdings, LLC (Case No. 18-20163) 

□ Verily Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

4. 

5. 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(9) 

Does this claim 
amend one already 
filed? 

Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

UMB Bank, N.A., as trustee 

Name o1 the current creditor (the person or entity lo be paid 1or this claim) 

Other names the creditor used with the debtor 

lli) No 

D Yes. From whom? ----------------------------------

Where should notices to the creditor be sent? 

Daniel S. Bleck 

Name 

One Financial Center 

Number 

Boston 

Street 

City 

USA 
Country 

Contact phone 

Contact email 

MA 

Stale 

617.542.6000 

DSBleck@mintz.com 

02111 
ZIP Code 

Where should payments to the creditor be sent? (if 
different) 

Virginia Housum, UMB Bank, N.A. 
Name 

120 South Sixth Street, Suite 1400 
Number Street 
Minneapolis 

City 

USA 

Country 

Contact phone 

Contact email 

MN 
Slate 

612.337.7003 

Virginia.Housum@umb.com 

55402 
ZIP Code 

Uniform claim identifier 1or electronic payments in chapter 13 (ii you use one): 

IBl 

□ 

IBl 

□ 

No 

Yes. Claim number on court claims registry (if known) ___ 

No 

Yes. Who made the earlier1iling? 

Proof of Claim 
page 1 

Filed on _______ _ 
MM DD I YYYY 
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■ ::.,,,.r.- Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

10. Is this claim based on a 
lease? 

11. Is this claim subject to a 
right of setoff? 

Official Form 410 

lfil No 

D Yes. Last 4 digits of the debtor's account or any number you use lo identify the debtor: ___ _ 

$ See addendum. . Does this amount include interest or other charges? 

0 No 

lliJ Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c). 

Limit disclosing Information that is entitled to privacy, such as health care information. 

See addendum. 

0 No 

IB] Yes. The claim is secured by a lien on property. 

lli) No 

Nature of property: 

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

D Motor vehicle 

IB) Other. Describe: See addendum. 

Basis for perfection: See addendum. 

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

Value of property: $See addendum. 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $ See addendum. (The sum ofthe secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) various % (see addendum) 

IB) Fixed 

D Variable 

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

lfil No 

D Yes. Identify the property: _____________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

Official Form 410 

0 No 

[] Yes. Check all that apply: Amount entitled to priority 

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

·----------

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

D Wages, salaries, or commissions (up to $12,850*) earned within 180 
days before the bankruptcy petition is filed or the debtor's business ends, $ _________ _ 

whichever is earlier. 11 U.S.C. § 507(a)(4). 

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

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

~ Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. 

$ _________ _ 

$ ________ _ 

$ See addendum. 

* Amounts are subject lo adjustmenlon 4/01/19 and every 3 years after lhal for cases begun on or after lhe date of adjustment. 

Check the appropriate box: 

~ I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or lhe debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement Iha! when calculating 

the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

I have examined the information in !his Proof of Claim and have reasonable belief that the information is true and correct. 

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

Executed on date t>l/zs/4012 
MM' I DD / YYYY 

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

Name Virginia A. Housum 
First name Middle name Last name 

Title Senior Vice President 

Company UMB Bank, N.A. 
Identify lhe corpora le servicer as lhe company if lhe authorized agent is a servicer. 

Address 

Contact phone 

120 
Number 

Minneapolis 
City 

617.337.7003 

South Sixth Street, Suite 1400 
Street 

Proof of Claim 
page 3 

MN 
Stale 

55402 USA 
ZIP Code Country 

Email Virginia.Housum@umb.com 
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Addendum to Proof of Claim: 

Claim of UMB Bank, N.A., as Trustee 

UMB Bank, N.A., serves as trustee (the "Trustee") for obligations (the "Obligations") 

issued under that certain Master Indenture of Trust, dated as of December 1, 2001 ( as may be 

amended and supplemented, the "Master Indenture") among the Daughters of Charity Health 

System (the predecessor to debtor Verity Health System of California, Inc., referred to herein as 

the "System"), the System affiliates listed in the Master Indenture (collectively, with the System, 

the "Obligated Group"), and the Trustee. The Obligations are supported by, among other things, 

bonds and notes issued under various indentures and other documents evidencing and securing the 

Obligations ( collectively with the Master Indenture, the "Financing Documents"). The debtor 

named on the Proof of Claim to which this addendum is attached (the "Debtor") is a member of 

the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein (the "Claim") against the Debtor totaled 

not less than $465,192,301.67. As noted below, the Trustee reserves the right to amend this claim. 

Basis for and Documents Supporting the Claim 

The Claim is based on, among other things, the Debtor's agreement, as a member of the 

Obligated Group, to make payments of principal of, interest on and other costs, fees and expenses 

associated with the Obligations. Upon infmmation and belief, the Debtor has copies of the 

Financing Documents. Pursuant to the Order Establishing Bar Date for Filing Proofs of Claim 
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[Docket No. 1528] 1
, the Trustee has been excused from attaching herewith copies of the Financing 

Documents or other referenced documents evidencing and/or securing the Claim. Upon written 

request to counsel to the Trustee at the address included in this Proof of Claim, the Trustee will 

make available copies of any of the Financing Documents. 

Amount of the Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Claim as of the Petition 

Date totaled not less than $465,192,301.67, comprised of the following principal and interest then 

due on the Obligations: 

Maturity 
Date of the Principal Interest Interest Total Amount 
Obligations Outstanding Rate Outstanding Outstanding 

7/1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 

7/1/2024 $32,885,000.00 5.750% $315,147.92 $33,200,147.92 

7/1/2025 $8,005,000.00 5.750% $76,714.58 $8,081,714.58 

7/1/2030 $64,490,000.00 5.750% $618,029.17 $65,108,029.17 

7/1/2035 $72,530,000.00 5.750% $695,079.17 $73,225,079.17 

7/1/2039 $72,710,000.00 5.500% $666,508.33 $73,376,508.33 

6110/2019 $60,000,000.00 7.250% $362,500.00 $60,362,500.00 

6/10/2019 $45,000,000.00 7.250% $271,385.00 $45,271,385.00 

6/10/2019 $10,000.000.00 9.500% $79,166.67 $10,079,166.67 

6/10/2019 $45,000,000.00 8.750% $328,125.00 $45,328,125.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

$461,445,000.00 $3,747,301.67 $465,192,301.67 

In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Obligations, the Trustee 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 

administered proceedings of In re Verity Health System ofCal[fomia, Inc., et al. 

2 
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also asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising: (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to and 

subsequent to the Petition Date, as such amounts are provided for under the Financing Documents, 

(ii) any damages or losses that the Trustee may suffer as a result of the Debtor's breach of the 

Financing Documents, including any breach of the indemnity obligations in the Financing 

Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Obligations, and (iv) any claims that may arise pursuant to that ce1iain Final Order (1) Authorizing 

Postpetition Financing, (11) Authorizing Use of Cash Collateral, (111) Granting Liens and 

Providing Supe1priority Administrative Expense Status, (JV) Granting Adequate Protection, (V) 

Modifying Automatic Stay, and (VJ) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Banluuptcy Code§§ 503(b)(l), 506(b) and 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Claim. 

Security and Collateral 

The Claim is secured, inter ctlia, by the liens described in the Financing Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Financing Documents include deeds of trust encumbering the 

Debtor's real estate that have been recorded and filed financing statements listing certain of the 

Debtor's personal property. 

Additional Terms and Conditions 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

3 
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This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Financing Documents. The Trustee reserves all rights as to the nature, characterization and 

substance of the Financing Documents. The Trustee reserves all rights and claims against all third 

parties. 

The Trustee expressly reserves all rights accruing to it, and the execution and filing of this 

Proof of Claim is not and shall not be deemed: (a) an election of remedies; (b) a waiver of any 

rights or remedies of the Trustee under any agreement or applicable law; ( c) a waiver of any right 

to asse1i that all or any portion of the Claim constitutes an administrative expense claim, an 

unsecured claim, or a priority claim in this bankruptcy case; (d) a waiver of any rights pursuant to 

11 U.S.C. § 506(b); (e) a consent to the jurisdiction of the Bankruptcy Court with respect to any 

proceeding commenced in this bankruptcy case against or otherwise involving the Trustee; (f) a 

waiver of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment 

of any non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Comi with respect to the subject matter of the Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee; (h) a waiver of any right of 

subordination in favor of the Trustee or liens held by creditors of any of the Debtor; (i) a waiver 

or release of any right to trial by jury, or a consent to a trial by jury in the Bankruptcy Court or any 

other comi; (j) an admission that any matter is a core matter or is a matter as to which the 

Bankruptcy Court can enter a final judgment, a right to have final orders entered in non-core 

matters only after a de nova review by the District Court, or a consent to the entry by the 

4 
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Banhuptcy Court of a final judgment with respect to the Claim or any other matter; (k) a waiver 

of any claim or right against any other creditor, arising under the banhuptcy case or otherwise; 

and/or (1) a waiver of any right related to any plan(s) of reorganization or liquidation proposed in 

this bankruptcy case. 

The Trustee specifically reserves all of its defenses and rights, procedural and substantive, 

including, without limitation, its defenses and rights with respect to any claim that may be asse1ied 

against the Trustee or any of its affiliates, by the Debtor or any other party. 

5 
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United States Bankruptcy Court for the Central District of California 

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

C Verity Health System of California, Inc. (Case No.18-20151) □ St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

:::J De Paul Ventures-San Jose Dialysis, LLC (Case No. 18-20181) 

:::J De Paul Ventures, LLC (Case No. 18-20176) 

:::J O'Connor Hospital (Case No. 18-20168) 

:::J O'Connor Hospital Foundation {Case No. 18-20179) 

:::J Saint Louise Regional Hospital Foundation {Case No. 18-20172) 

:::J Seton Medical Center (Case No. 18-20167) 

:::J Seton Medical Center Foundation {Case No. 18-20175) 

:::J St. Francis Medical Center (Case No, 18-20165} 

Official Form 410 
Proof of Claim 

□ St. Louise Regional Hospital (Case No.18-20162) 

□ St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

□ ~incent Foundation (Case No. 18-20180) 

il('si. Vincent Medical Center (Case No. 18-20164) 

□ Verity Business Services {Case No. 18-20173) 

□ Verily Holdings, LLC (Case No. 18-20163) 

□ Verity Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

•":•••- Identify the Claim 

1. Who is the current UMB Bank, N.A., as trustee 
creditor? 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

2. Has this claim been ~ No 
acquired from 
someone else? □ Yes. From whom? 

3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

different) 

Daniel S. Bleck Virginia Housum, UMB Bank, N.A. 
Name Name 

One Financial Center 120 South Sixth Street, Suite 1400 
Number Street Number Street 

Boston MA 02111 Minneapolis MN 55402 
City State ZIP Code City State ZIP Code 

USA USA 

Country Country 

Contact phone 617.542.6000 Contact phone 612.337.7003 

Contact email DSBleck@mintz.com Contact email Virginia.Housum@umb.com 

Uniform claim identifierior electronic payments in chapter 13 (ii you use one): 

------------------------

~ 

□ 

~ 

□ 

No 

Yes. Claim number on court claims registry (if known) ___ 

No 

Yes. Who made the earlier filing? 

Proof of Claim 
page 1 

Filed on 
MM I DD I yyyy 
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- Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. ls all or part of the claim 
secured? 

10. ls this claim based on a 
lease? 

11. ls this claim subject to a 
right of setoff? 

Official Form 410 

IE:) No 

0 Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

$ See addendum. . Does this amount include interest or other charges? 

0 No 

IE:) Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See addendum. 

0 No 

IE:) Yes. The claim is secured by a lien on property. 

IE:) No 

Nature of property: 

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

0 Motor vehicle 

181 Other. Describe: See addendum. 

Basis for perfection: See addendum. 

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

Value of property: $ See addendum. 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $See addendum. (The sum of lhe secured and unsecured 
amount should match the amount in line 7.) 

Amount necessary to cure any default as of the dale of the petition: $ See addendum. 

Annual Interest Rate (when case was filed) various % (see addendum) 

~ Fixed 

0 Variable 

0 Yes. Amount necessary lo cure any default as of the date of the petition. $ _______ _ 

IE:) No 

0 Yes. Identify the property: ____________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

Official Form 410 

0 No 

izs:J Yes. Check all that apply: Amount entitled to priority 

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

----------

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

D Wages, salaries, or commissions (up to $12,850*) earned within 180 
days before the bankruptcy petition is filed or the debtor's business ends, $ _________ _ 

whichever is earlier. 11 U.S.C. § 507(a)(4). 

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

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

~ Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. 

$ _________ _ 

$. ________ _ 

$ See addendum. 

* Amounts are subject lo adjustment on 4i01/19 and every 3 years after !hat for cases begun on or after lhe dale of adjustment. 

Check the appropriate box: 

(!I I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

D I arn a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating 

the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

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

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

Executed on date o3pi borj 
MM1 I DD II YYYY 

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

Name Virginia A. 
First name Middle name 

Tille Senior Vice President 

Company UMB Bank, N.A. 

Housum 
Last name 

Identify the corporate servicer as lhe company if the authorized agent is a servicer. 

Address 

Contact phone 

120 
Number 

Minneapolis 
Cily 

617.337.7003 

South Sixth Street, Suite 1400 
Streel 

Proof of Claim 
page 3 

MN 
Slate 

55402 USA 
ZIP Code Country 

Email Virginia.Housum@umb.com 
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Addendum to Proof of Claim: 

Claim ofUMB Bank, N.A., as Trustee 

UMB Bank, N.A., serves as trustee (the "Trustee") for obligations (the "Obligations") 

issued under that certain Master Indenture of Trust, dated as of December 1, 2001 (as may be 

amended and supplemented, the "Master Indenture") among the Daughters of Charity Health 

System (the predecessor to debtor Verity Health System of California, Inc., referred to herein as 

the "System"), the System affiliates listed in the Master Indenture (collectively, with the System, 

the "Obligated Group"), and the Trustee. The Obligations are supported by, among other things, 

bonds and notes issued under various indentures and other documents evidencing and securing the 

Obligations ( collectively with the Master Indenture, the "Financing Documents"). The debtor 

named on the Proof of Claim to which this addendum is attached (the "Debtor") is a member of 

the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein (the "Claim") against the Debtor totaled 

not less than $465,192,301.67. As noted below, the Trustee reserves the right to amend this claim. 

Basis for and Documents Supporting the Claim 

The Claim is based on, among other things, the Debtor's agreement, as a member of the 

Obligated Group, to make payments of principal of, interest on and other costs, fees and expenses 

associated with the Obligations. Upon infom1ation and belief, the Debtor has copies of the 

Financing Documents. Pursuant to the Order Establishing Bar Date for Filing Proofs of Claim 
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[Docket No. 1528] 1, the Trustee has been excused from attaching herewith copies of the Financing 

Documents or other referenced documents evidencing and/or securing the Claim. Upon written 

request to counsel to the Trustee at the address included in this Proof of Claim, the Trustee will 

make available copies of any of the Financing Documents. 

Amount of the Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Claim as of the Petition 

Date totaled not less than $465,192,301.67, comprised of the following principal and interest then 

due on the Obligations: 

Maturity 
Date of the Principal Interest Interest Total Amount 
Obligations Outstanding Rate Outstanding Outstanding 

7/1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 

7/1/2024 $32,885,000.00 5.750% $315,147.92 $33,200,147.92 

7/1/2025 $8,005,000.00 5.750% $76,714.58 $8,081,714.58 

7/1/2030 $64,490,000.00 5.750% $618,029.17 $65,108,029.17 

7/1/2035 $72,530,000.00 5.750% $695,079.17 $73,225,079.17 

7/1/2039 $72,710,000.00 5.500% $666,508.33 $73,376,508.33 

6/10/2019 $60,000,000.00 7.250% $362,500.00 $60,362,500.00 

6/10/2019 $45,000,000.00 7.250% $271,385.00 $45,271,385.00 

6/10/2019 $10,000,000.00 9.500% $79,166.67 $ I 0,079,166.67 

6/10/2019 $45,000,000.00 8.750% $328,125.00 $45,328,125.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

$461,445,000.00 $3,747,301.67 $465,192,301.67 

In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Obligations, the Trustee 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 

administered proceedings of In re Verity Health System of California, Inc., et al. 

2 
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also asserts claims, whether cmTently liquidated or unliquidated, for all now existing or hereafter 

arising: (i) unpaid fees and expenses of the Trustee and its professionals incmTed prior to and 

subsequent to the Petition Date, as such amounts are provided for under the Financing Documents, 

(ii) any damages or losses that the Trustee may suffer as a result of the Debtor's breach of the 

Financing Documents, including any breach of the indemnity obligations in the Financing 

Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Obligations, and (iv) any claims that may arise pursuant to that certain Final Order (I) Authorizing 

Postpetition Financing, (11) Authorizing Use of Cash Collateral, (111) Granting Liens and 

Providing Superpriority Administrative Expense Status, (IV) Granting Adequate Protection, (VJ 

Modifying Automatic Stay, and (VI) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b) and 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Claim. 

Security and Collateral 

The Claim is secured, inter aUa, by the liens described in the Financing Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Financing Documents include deeds of trust encumbering the 

Debtor's real estate that have been recorded and filed financing statements listing certain of the 

Debtor's personal property. 

Additional Terms and Conditions 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

3 
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This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Financing Documents. The Trustee reserves all rights as to the nature, characterization and 

substance of the Financing Documents. The Trustee reserves all rights and claims against all third 

parties. 

The Trustee expressly reserves all rights accruing to it, and the execution and filing of this 

Proof of Claim is not and shall not be deemed: (a) an election of remedies; (b) a waiver of any 

rights or remedies of the Trustee under any agreement or applicable law; ( c) a waiver of any right 

to asse1i that all or any portion of the Claim constitutes an administrative expense claim, an 

unsecured claim, or a priority claim in this bankruptcy case; ( d) a waiver of any rights pursuant to 

11 U.S.C. § 506(b); (e) a consent to the jurisdiction of the Banlauptcy Court with respect to any 

proceeding commenced in this banlauptcy case against or otherwise involving the Trustee; (f) a 

waiver of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment 

of any non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

banlauptcy case against or otherwise involving the Trustee; (h) a waiver of any right of 

subordination in favor of the Trustee or liens held by creditors of any of the Debtor; (i) a waiver 

or release of any right to trial by jury, or a consent to a trial by jury in the Bankruptcy Court or any 

other court; (i) an admission that any matter is a core matter or is a matter as to which the 

Banlauptcy Court can enter a final judgment, a right to have final orders entered in non-core 

matters only after a de nova review by the District Cami, or a consent to the entry by the 

4 
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Bankruptcy Court of a final judgment with respect to the Claim or any other matter; (k) a waiver 

of any claim or right against any other creditor, arising under the bankruptcy case or otherwise; 

and/or (1) a waiver of any right related to any plan(s) of reorganization or liquidation proposed in 

this bankruptcy case. 

The Trustee specifically reserves all of its defenses and rights, procedural and substantive, 

including, without limitation, its defenses and rights with respect to any claim that may be asse1ied 

against the Trustee or any of its affiliates, by the Debtor or any other party. 

5 
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United States Bankruptcy Court for the Central District of California 

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

C:: Verity Health System of California, Inc. (Case No.18-20151) □ SI. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

:::J De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-20181) 

:::J De Paul Ventures, LLC (Case No. 10-20176) 

:::J O'Connor Hospital (Case No. 18-20168) 

:::J O'Connor Hospital Foundation (Case No. 18-20179) 

:::J Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

:::J Seton Medical Center (Case No. 18-20167) 

:::J _§,lion Medical Center Foundation (Case No. 18-20175) 

-f SI. Francis Medical Center (Case No. 18-20165) 

Official Form 41 O 
Proof of Claim 

□ SI. Louise Regional Hospital (Case No.18-20162) 

□ St. Vincent Dialysis Center, Inc. (Case No. 10-20171) 

□ St. Vincent Foundation (Case No. 18-20180) 

□ St. Vincent Medical Center (Case No. 18-20164) 

□ Verity Business Services (Case No. 18-20173) 

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

□ Verily Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

UMB Bank, N.A., as trustee 

Name of the current creditor (the person or entity lo be paid for this claim) 

Other names the creditor used with the debtor 

~ No 

D Yes. From whom? ----------------------------------

Where should notices to the creditor be sent? 

Daniel S. Bleck 
Name 

One Financial Center 
Number 

Boston 
Street 

City 

USA 
Country 

Contact phone 

Contact email 

MA 
State 

617.542.6000 

DSBleck@mintz.com 

02111 
ZIP Code 

Where should payments to the creditor be sent? (if 
different) 

Virginia Housum, UMB Bank, N.A. 
Name 

120 South Sixth Street, Suite 1400 

Number Street 
Minneapolis 
City 

USA 
Country 

Contact phone 

Contact email 

MN 
Slate 

612.337.7003 

Virginia.Housum@umb.com 

55402 
ZIP Code 

Uniform claim identifier1or electronic payments in chapter 13 (if you use one): 

~ No 

D Yes. Claim number on court claims registry (if known) __ _ 

~ No 

D Yes. Who made the earlier filing? 

Proof of Claim 
page 1 

Filed on 
MM DD yyyy 
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- Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

10. Is this claim based on a 
lease? 

11. Is this claim subject to a 
right of setoff? 

Official Form 410 

IB) No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: 

$ See addendum. . Does this amount include interest or other charges? 

0 No 

IB] Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See addendum. 

0 No 

IZJ Yes. The claim is secured by a lien on property. 

IB) No 

Nature of property: 

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

D Motor vehicle 

IB] other. Describe: See addendum. 

Basis for perfection: See addendum. 

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

Value of property: $See addendum. 

Amount of the claim that is secured; $ See addendum. 

Amount of the claim that is unsecured: $ See addendum. (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

Amount necessary to cure any default as of the date of the petition; $ See addendum. 

Annual Interest Rate (when case was filed) various % (see addendum) 

IB] Fixed 

D Variable 

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

IB) No 

D Yes. Identify the property: _____________________________ _ 

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

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

■:..••-~ Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

Official Form 410 

0 No 

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

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

----------

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

D Wages, salaries, or commissions (up to $12,850*) earned within 180 
days before the bankruptcy petition is filed or the debtor's business ends, $ _________ _ 

whichever is earlier. 11 U.S.C. § 507(a)(4). 

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

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

~ Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. 

$ _________ _ 

$ _________ _ 

$ See addendum. 

• Amounts are subject lo adjuslmenl on 4i01/19 and every 3 years after lhal for cases begun on or after lhe dale of adjustment. 

Check the appropriate box: 

~ I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating 

the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

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

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

Executed on date ~3/z~/2-0,~ 
MM/ / DD I YYYY 

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

Name Virginia A. Housum 
First name Middle name Last name 

Tille 
Senior Vice President 

Company 
UMB Bank, N.A. 
Identify the corporate servicer as lhe company iflhe authorized agent is a servicer. 

Address 

Conlacl phone 

120 
Number 

Minneapolis 
City 

617.337.7003 

South Sixth Street, Suite 1400 
Street 

Proof of Claim 
page 3 

MN 
Slate 

55402 USA 
ZIP Code Country 

Email Virginia.Housum@umb.com 
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Addendum to Proof of Claim: 

Claim of UMB Bank, N .A., as Trustee 

UMB Bank, N.A., serves as trustee (the "Trustee") for obligations (the "Obligations") 

issued under that certain Master Indenture of Trust, dated as of December 1, 2001 (as may be 

amended and supplemented, the "Master Indenture") among the Daughters of Charity Health 

System (the predecessor to debtor Verity Health System of California, Inc., refe1Ted to herein as 

the "System"), the System affiliates listed in the Master Indenture ( collectively, with the System, 

the "Obligated Group"), and the Trustee. The Obligations are supported by, among other things, 

bonds and notes issued under various indentures and other documents evidencing and securing the 

Obligations (collectively with the Master Indenture, the "Financing Documents"). The debtor 

named on the Proof of Claim to which this addendum is attached (the "Debtor") is a member of 

the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein (the "Claim") against the Debtor totaled 

not less than $465,192,301.67. As noted below, the Trustee reserves the right to amend this claim. 

Basis for and Documents Supporting the Claim 

The Claim is based on, among other things, the Debtor's agreement, as a member of the 

Obligated Group, to make payments of principal of, interest on and other costs, fees and expenses 

associated with the Obligations. Upon infmmation and belief, the Debtor has copies of the 

Financing Documents. Pursuant to the Order EstablisMng Bar Date for Filing Proofs of Claim 
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[Docket No. 1528] 1, the Trustee has been excused from attaching herewith copies of the Financing 

Documents or other referenced documents evidencing and/or securing the Claim. Upon written 

request to counsel to the Trustee at the address included in this Proof of Claim, the Trustee will 

make available copies of any of the Financing Documents. 

Amount of the Claim 

The Debtor commenced its banluuptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Claim as of the Petition 

Date totaled not less than $465,192,301.67, comprised of the following principal and interest then 

due on the Obligations: 

Maturity 
Date of the Principal Interest Interest Total Amount 

Obligations Outstanding Rate Outstanding Outstanding 

7/1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 

7/1/2024 $32,885,000.00 5.750% $315,147.92 $33,200,147.92 

7/1/2025 $8,005,000.00 5.750% $76,714.58 $8,081,714.58 

7/1/2030 $64,490,000.00 5.750% $618,029.17 $65,108,029.17 

7/1/2035 $72,530,000.00 5.750% $695,079.17 $73,225,079.17 

7/1/2039 $72,710,000.00 5.500% $666,508.33 $73,376,508.33 

6/10/2019 $60,000,000.00 7.250% $362,500.00 $60,362,500.00 

6/10/2019 $45,000,000.00 7.250% $271,385.00 $45,271,385.00 

6/10/2019 $10,000.000.00 9.500% $79,166.67 $10,079,166.67 

6/10/2019 $45,000,000.00 8.750% $328,125.00 $45,328,125.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

$461,445,000.00 $3,747,301.67 $465,192,301.67 

In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Obligations, the Trustee 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 

administered proceedings of In re Verity Health System of California, Inc., et al. 

2 
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also asserts claims, whether cmTently liquidated or unliquidated, for all now existing or hereafter 

arising: (i) unpaid fees and expenses of the Trustee and its professionals incuned prior to and 

subsequent to the Petition Date, as such amounts are provided for under the Financing Documents, 

(ii) any damages or losses that the Trustee may suffer as a result of the Debtor's breach of the 

Financing Documents, including any breach of the indemnity obligations in the Financing 

Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Obligations, and (iv) any claims that may arise pursuant to that certain Final Order (1) Authorizing 

Postpetition Financing, (11) Authorizing Use of Cash Collateral, (111) Granting Liens and 

Providing Superpriority Administrative Expense Status, (JV) Granting Adequate Protection, (V) 

Jvlodifying Automatic Stay, and (VJ) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Banluuptcy Code§§ 503(b)(l), 506(b) and 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Claim. 

Security and Collateral 

The Claim is secured, inter alia, by the liens described in the Financing Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Financing Documents include deeds of trust encumbering the 

Debtor's real estate that have been recorded and filed financing statements listing certain of the 

Debtor's personal property. 

Additional Terms and Conditions 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

3 
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This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Financing Documents. The Trustee reserves all rights as to the nature, characte1ization and 

substance of the Financing Documents. The Trustee reserves all rights and claims against all third 

parties. 

The Trustee expressly reserves all rights accruing to it, and the execution and filing of this 

Proof of Claim is not and shall not be deemed: (a) an election of remedies; (b) a waiver of any 

rights or remedies of the Trustee under any agreement or applicable law; ( c) a waiver of any right 

to assert that all or any portion of the Claim constitutes an administrative expense claim, an 

unsecured claim, or a priority claim in this bankruptcy case; (d) a waiver of any rights pursuant to 

11 U.S.C. § 506(b); (e) a consent to the jurisdiction of the Bankruptcy Court with respect to any 

proceeding commenced in this bankruptcy case against or otherwise involving the Trustee; (f) a 

waiver of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment 

of any non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee; (h) a waiver of any right of 

subordination in favor of the Trustee or liens held by creditors of any of the Debtor; (i) a waiver 

or release of any right to trial by jury, or a consent to a trial by jury in the Bankruptcy Court or any 

other court; (i) an admission that any matter is a core matter or is a matter as to which the 

Bankruptcy Court can enter a final judgment, a right to have final orders entered in non-core 

matters only after a de nova review by the District Court, or a consent to the entry by the 

4 
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Bankruptcy Court of a final judgment with respect to the Claim or any other matter; (k) a waiver 

of any claim or right against any other creditor, arising under the bankruptcy case or otherwise; 

and/or (1) a waiver of any right related to any plan(s) of reorganization or liquidation proposed in 

this bankruptcy case. 

The Trustee specifically reserves all of its defenses and rights, procedural and substantive, 

including, without limitation, its defenses and rights with respect to any claim that may be asse1ied 

against the Trustee or any of its affiliates, by the Debtor or any other pmiy. 

5 
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United States Bankruptcy Court for the Central District of California 

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

C:: Verity Health System of California, Inc. (Case No.18-20151) □ SI. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

:::J De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-20181) 

:::J De Paul Ventures, LLC (Case No. 10-20176) 

:::J O'Connor Hospital (Case No. 18-20168) 

:::J O'Connor Hospital Foundation (Case No. 18-20179) 

:::J Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

:::J Seton Medical Center (Case No. 18-20167) 

:::J _§,lion Medical Center Foundation (Case No. 18-20175) 

-f SI. Francis Medical Center (Case No. 18-20165) 

Official Form 41 O 
Proof of Claim 

□ SI. Louise Regional Hospital (Case No.18-20162) 

□ St. Vincent Dialysis Center, Inc. (Case No. 10-20171) 

□ St. Vincent Foundation (Case No. 18-20180) 

□ St. Vincent Medical Center (Case No. 18-20164) 

□ Verity Business Services (Case No. 18-20173) 

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

□ Verily Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

UMB Bank, N.A., as trustee 

Name of the current creditor (the person or entity lo be paid for this claim) 

Other names the creditor used with the debtor 

~ No 

D Yes. From whom? ----------------------------------

Where should notices to the creditor be sent? 

Daniel S. Bleck 
Name 

One Financial Center 
Number 

Boston 
Street 

City 

USA 
Country 

Contact phone 

Contact email 

MA 
State 

617.542.6000 

DSBleck@mintz.com 

02111 
ZIP Code 

Where should payments to the creditor be sent? (if 
different) 

Virginia Housum, UMB Bank, N.A. 
Name 

120 South Sixth Street, Suite 1400 

Number Street 
Minneapolis 
City 

USA 
Country 

Contact phone 

Contact email 

MN 
Slate 

612.337.7003 

Virginia.Housum@umb.com 

55402 
ZIP Code 

Uniform claim identifier1or electronic payments in chapter 13 (if you use one): 

~ No 

D Yes. Claim number on court claims registry (if known) __ _ 

~ No 

D Yes. Who made the earlier filing? 

Proof of Claim 
page 1 

Filed on 
MM DD yyyy 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 185 of 310

¨1¤r!a3$!     w£«

1820165190401000000000087

Claim #6358  Date Filed: 4/1/2019



Case 2:18-bk-20165-ER    Claim 139-1    Filed 04/01/19    Desc Main Document      Page 2
 of 8

- Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

10. Is this claim based on a 
lease? 

11. Is this claim subject to a 
right of setoff? 

Official Form 410 

IB) No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: 

$ See addendum. . Does this amount include interest or other charges? 

0 No 

IB] Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See addendum. 

0 No 

IZJ Yes. The claim is secured by a lien on property. 

IB) No 

Nature of property: 

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

D Motor vehicle 

IB] other. Describe: See addendum. 

Basis for perfection: See addendum. 

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

Value of property: $See addendum. 

Amount of the claim that is secured; $ See addendum. 

Amount of the claim that is unsecured: $ See addendum. (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

Amount necessary to cure any default as of the date of the petition; $ See addendum. 

Annual Interest Rate (when case was filed) various % (see addendum) 

IB] Fixed 

D Variable 

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

IB) No 

D Yes. Identify the property: _____________________________ _ 

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

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

■:..••-~ Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

Official Form 410 

0 No 

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

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

----------

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

D Wages, salaries, or commissions (up to $12,850*) earned within 180 
days before the bankruptcy petition is filed or the debtor's business ends, $ _________ _ 

whichever is earlier. 11 U.S.C. § 507(a)(4). 

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

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

~ Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. 

$ _________ _ 

$ _________ _ 

$ See addendum. 

• Amounts are subject lo adjuslmenl on 4i01/19 and every 3 years after lhal for cases begun on or after lhe dale of adjustment. 

Check the appropriate box: 

~ I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating 

the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

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

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

Executed on date ~3/z~/2-0,~ 
MM/ / DD I YYYY 

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

Name Virginia A. Housum 
First name Middle name Last name 

Tille 
Senior Vice President 

Company 
UMB Bank, N.A. 
Identify the corporate servicer as lhe company iflhe authorized agent is a servicer. 

Address 

Conlacl phone 

120 
Number 

Minneapolis 
City 

617.337.7003 

South Sixth Street, Suite 1400 
Street 

Proof of Claim 
page 3 

MN 
Slate 

55402 USA 
ZIP Code Country 

Email Virginia.Housum@umb.com 
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Addendum to Proof of Claim: 

Claim of UMB Bank, N .A., as Trustee 

UMB Bank, N.A., serves as trustee (the "Trustee") for obligations (the "Obligations") 

issued under that certain Master Indenture of Trust, dated as of December 1, 2001 (as may be 

amended and supplemented, the "Master Indenture") among the Daughters of Charity Health 

System (the predecessor to debtor Verity Health System of California, Inc., refe1Ted to herein as 

the "System"), the System affiliates listed in the Master Indenture ( collectively, with the System, 

the "Obligated Group"), and the Trustee. The Obligations are supported by, among other things, 

bonds and notes issued under various indentures and other documents evidencing and securing the 

Obligations (collectively with the Master Indenture, the "Financing Documents"). The debtor 

named on the Proof of Claim to which this addendum is attached (the "Debtor") is a member of 

the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein (the "Claim") against the Debtor totaled 

not less than $465,192,301.67. As noted below, the Trustee reserves the right to amend this claim. 

Basis for and Documents Supporting the Claim 

The Claim is based on, among other things, the Debtor's agreement, as a member of the 

Obligated Group, to make payments of principal of, interest on and other costs, fees and expenses 

associated with the Obligations. Upon infmmation and belief, the Debtor has copies of the 

Financing Documents. Pursuant to the Order EstablisMng Bar Date for Filing Proofs of Claim 
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[Docket No. 1528] 1, the Trustee has been excused from attaching herewith copies of the Financing 

Documents or other referenced documents evidencing and/or securing the Claim. Upon written 

request to counsel to the Trustee at the address included in this Proof of Claim, the Trustee will 

make available copies of any of the Financing Documents. 

Amount of the Claim 

The Debtor commenced its banluuptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Claim as of the Petition 

Date totaled not less than $465,192,301.67, comprised of the following principal and interest then 

due on the Obligations: 

Maturity 
Date of the Principal Interest Interest Total Amount 

Obligations Outstanding Rate Outstanding Outstanding 

7/1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 

7/1/2024 $32,885,000.00 5.750% $315,147.92 $33,200,147.92 

7/1/2025 $8,005,000.00 5.750% $76,714.58 $8,081,714.58 

7/1/2030 $64,490,000.00 5.750% $618,029.17 $65,108,029.17 

7/1/2035 $72,530,000.00 5.750% $695,079.17 $73,225,079.17 

7/1/2039 $72,710,000.00 5.500% $666,508.33 $73,376,508.33 

6/10/2019 $60,000,000.00 7.250% $362,500.00 $60,362,500.00 

6/10/2019 $45,000,000.00 7.250% $271,385.00 $45,271,385.00 

6/10/2019 $10,000.000.00 9.500% $79,166.67 $10,079,166.67 

6/10/2019 $45,000,000.00 8.750% $328,125.00 $45,328,125.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

$461,445,000.00 $3,747,301.67 $465,192,301.67 

In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Obligations, the Trustee 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 

administered proceedings of In re Verity Health System of California, Inc., et al. 

2 
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also asserts claims, whether cmTently liquidated or unliquidated, for all now existing or hereafter 

arising: (i) unpaid fees and expenses of the Trustee and its professionals incuned prior to and 

subsequent to the Petition Date, as such amounts are provided for under the Financing Documents, 

(ii) any damages or losses that the Trustee may suffer as a result of the Debtor's breach of the 

Financing Documents, including any breach of the indemnity obligations in the Financing 

Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Obligations, and (iv) any claims that may arise pursuant to that certain Final Order (1) Authorizing 

Postpetition Financing, (11) Authorizing Use of Cash Collateral, (111) Granting Liens and 

Providing Superpriority Administrative Expense Status, (JV) Granting Adequate Protection, (V) 

Jvlodifying Automatic Stay, and (VJ) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Banluuptcy Code§§ 503(b)(l), 506(b) and 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Claim. 

Security and Collateral 

The Claim is secured, inter alia, by the liens described in the Financing Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Financing Documents include deeds of trust encumbering the 

Debtor's real estate that have been recorded and filed financing statements listing certain of the 

Debtor's personal property. 

Additional Terms and Conditions 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

3 
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This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Financing Documents. The Trustee reserves all rights as to the nature, characte1ization and 

substance of the Financing Documents. The Trustee reserves all rights and claims against all third 

parties. 

The Trustee expressly reserves all rights accruing to it, and the execution and filing of this 

Proof of Claim is not and shall not be deemed: (a) an election of remedies; (b) a waiver of any 

rights or remedies of the Trustee under any agreement or applicable law; ( c) a waiver of any right 

to assert that all or any portion of the Claim constitutes an administrative expense claim, an 

unsecured claim, or a priority claim in this bankruptcy case; (d) a waiver of any rights pursuant to 

11 U.S.C. § 506(b); (e) a consent to the jurisdiction of the Bankruptcy Court with respect to any 

proceeding commenced in this bankruptcy case against or otherwise involving the Trustee; (f) a 

waiver of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment 

of any non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee; (h) a waiver of any right of 

subordination in favor of the Trustee or liens held by creditors of any of the Debtor; (i) a waiver 

or release of any right to trial by jury, or a consent to a trial by jury in the Bankruptcy Court or any 

other court; (i) an admission that any matter is a core matter or is a matter as to which the 

Bankruptcy Court can enter a final judgment, a right to have final orders entered in non-core 

matters only after a de nova review by the District Court, or a consent to the entry by the 

4 
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Bankruptcy Court of a final judgment with respect to the Claim or any other matter; (k) a waiver 

of any claim or right against any other creditor, arising under the bankruptcy case or otherwise; 

and/or (1) a waiver of any right related to any plan(s) of reorganization or liquidation proposed in 

this bankruptcy case. 

The Trustee specifically reserves all of its defenses and rights, procedural and substantive, 

including, without limitation, its defenses and rights with respect to any claim that may be asse1ied 

against the Trustee or any of its affiliates, by the Debtor or any other pmiy. 

5 
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United States Bankruptcy Court for lhe Central District of California 

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

C Verily Health System of California, Inc. (Case No.18-20151) □ St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

:::J De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-20181) 

:::J De Paul Ventures, LLC (Case No. 18-20176) 

:::J O'Connor Hospital (Case No. 18-20168) 

:::J O'Connor Hospital Foundation (Case No. 18-20179) 

:::J §6inl Louise Regional Hospital Foundation (Case No. 18-20172) 

,t'seton Medical Center (Case No. 18-20167) 

:::J Seton Medical Center Foundation (Case No. 18-20175) 

:::J St. Francis Medical Center (Case No. 18-20165) 

Official Form 41 O 
Proof of Claim 

□ St. Louise Regional Hospital (Case No.18-20162) 

□ St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

□ SI. Vincent Foundation (Case No. 18-20180) 

□ St. Vincent Medical Center (Case No. 18-20164) 

□ Verity Business Services (Case No. 18-20173) 

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

□ Verily Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

4. 

5. 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(9) 

Does this claim 
amend one already 
filed? 

Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

UMB Bank, N.A., as trustee 

Name of the current creditor (lhe person or entity lo be paid for this claim) 

Other names the creditor used wilh lhe debtor 

0 No 

D Yes. From whom? ----------------------------------

Where should notices to the creditor be sent? 

Daniel S. Bleck 
Name 

One Financial Center 
Number 

Boston 
Street 

City 

USA 
Country 

Contact phone 

Contact email 

MA 
Stale 

617.542,6000 

DSBleck@mintz.com 

02111 
ZIP Code 

Where should payments to the creditor be sent? (if 
different) 

Virginia Housum, UMB Bank, N.A. 
Name 

120 South Sixth Street, Suite 1400 
Number St reel 

Minneapolis 
City 

USA 
Country 

Contact phone 

Contact email 

MN 

Slate 

612.337.7003 

Virginia.Housum@umb.com 

55402 
ZIP Code 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

0 

□ 

0 

□ 

No 

Yes. Claim number on court claims registry (if known) ___ 

No 

Yes. Who made the earlier filing? 

Proof of Claim 
page 1 

Filed on 
MM DD yyyy 
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- Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use lo identify the 
debtor? 

7. How much is the claim? 

8. Whal is the basis of the 
claim? 

9. ls all or part of the claim 
secured? 

10. Is this claim based on a 
lease? 

11. ls this claim subject to a 
right of setoff? 

Official Form 410 

IBJ No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

$ _S_e_e_a_d_d_e_n_d_u_m_. -------~· Does this amount include interest or other charges? 

0 No 

IB] Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 {c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See addendum. 

0 No 

IB] Yes. The claim is secured by a lien on property. 

IB) No 

Nature of property: 

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

D Motor vehicle 

IBJ Other. Describe: See addendum. 

Basis for perfection: See addendum. 

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

Value of property: $ See addendum. 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $See addendum. (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) various % (see addendum) 

IB] Fixed 

D Variable 

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

IB] No 

D Yes. Identify the property: ____________________________ _ 

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

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

•=-- Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

Official Form 410 

0 No 

I!] Yes. Check al/ that apply: Amount entitled to priority 

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

----------

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

D Wages, salaries, or commissions (up to $12,850*) earned within 180 
days before the bankruptcy petition is filed or the debtor's business ends, $ _________ _ 

whichever is earlier. 11 U.S.C. § 507(a)(4). 

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

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

rn Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. 

$ _________ _ 

$. ________ _ 

$ See addendum. 

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

Check the appropriate box: 

IB] I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating 

the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

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

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

Executed on date 
(>J. I 2:f)/4 D (, 

MM'too'tYYYY 

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

Name Virginia A. Housum 
First name Middle name Last name 

Title Senior Vice President 

Company UMB Bank, N.A. 
Identify the corporate servicer as the company if the authorized agent is a servicer. 

Address 

Contact phone 

120 South Sixth Street, Suite 1400 
Number Street 

Minneapolis 
City 

617.337. 7003 

Proof of Claim 
page 3 

MN 
Slate 

55402 USA 
ZIP Code Country 

Email Virginia.Housum@umb.com 
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Addendum to Proof of Claim: 

Claim of UMB Bank, N .A., as Trustee 

UMB Banlc, N.A., serves as trustee (the "Trustee") for obligations (the "Obligations") 

issued under that ce1iain Master Indenture of Trust, dated as of December 1, 2001 (as may be 

amended and supplemented, the "Master Indenture") among the Daughters of Charity Health 

System (the predecessor to debtor Verity Health System of California, Inc., referred to herein as 

the "System"), the System affiliates listed in the Master Indenture (collectively, with the System, 

the "Obligated Group"), and the Trustee. The Obligations are supp01ied by, among other things, 

bonds and notes issued under various indentures and other documents evidencing and securing the 

Obligations ( collectively with the Master Indenture, the "Financing Documents"). The debtor 

named on the Proof of Claim to which this addendum is attached (the "Debtor") is a member of 

the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein (the "Claim") against the Debtor totaled 

not less than $465,192,301.67. As noted below, the Trustee reserves the right to amend this claim. 

Basis for and Documents Supporting the Claim 

The Claim is based on, among other things, the Debtor's agreement, as a member of the 

Obligated Group, to make payments of principal of, interest on and other costs, fees and expenses 

associated with the Obligations. Upon information and belief, the Debtor has copies of the 

Financing Documents. Pursuant to the Order Establishing Bar Date for Filing Proofs of Claim 
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[Docket No. 1528] 1, the Trustee has been excused from attaching herewith copies of the Financing 

Documents or other referenced documents evidencing and/or securing the Claim. Upon written 

request to counsel to the Trustee at the address included in this Proof of Claim, the Trustee will 

make available copies of any of the Financing Documents. 

Amount of the Claim 

The Debtor commenced its banluuptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Claim as of the Petition 

Date totaled not less than $465,192,301.67, comprised of the following principal and interest then 

due on the Obligations: 

Maturity 
Date of the Principal Interest Interest Total Amount 
Obli2ations Outstanding Rate Outstanding Outstanding 

7/1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 

7/1/2024 $32,885,000.00 5.750% $315,147.92 $33,200,147.92 

7/1/2025 $8,005,000.00 5.750% $76,714.58 $8,081,714.58 

7/1/2030 $64,490,000.00 5.750% $618,029.17 $65,108,029.17 

7/1/2035 $72,530,000.00 5.750% $695,079.17 $73,225,079.17 

7/1/2039 $72,710,000.00 5.500% $666,508.33 $73,376,508.33 

6/10/2019 $60,000,000.00 7.250% $362,500.00 $60,362,500.00 

6/10/2019 $45,000,000.00 7.250% $271,385.00 $45,271,385.00 

6/10/2019 $10,000.000.00 9.500% $79,166.67 $10,079,166.67 

6/10/2019 $45,000,000.00 8.750% $328,125.00 $45,328,125.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

$461,445,000.00 $3,747,301.67 $465,192,301.67 

In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Obligations, the Trustee 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 

administered proceedings of In re Verity Health System of California, Inc., et al. 

2 
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also asserts claims, whether ctmently liquidated or unliquidated, for all now existing or hereafter 

arising: (i) unpaid fees and expenses of the Trustee and its professionals incuned prior to and 

subsequent to the Petition Date, as such amounts are provided for under the Financing Documents, 

(ii) any damages or losses that the Trustee may suffer as a result of the Debtor's breach of the 

Financing Documents, including any breach of the indemnity obligations in the Financing 

Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Obligations, and (iv) any claims that may arise pursuant to that ce1iain Final Order (I) Authorizing 

Postpetition Financing, (JI) Authorizing Use of Cash Collateral, (111) Granting Liens and 

Providing Superpriority Administrative Expense Status, (IV) Granting Adequate Protection, (VJ 

Modifying Automatic Stay, and (VI) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b) and 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Claim. 

Security and Collateral 

The Claim is secured, inter alia, by the liens described in the Financing Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Financing Documents include deeds of trust encumbering the 

Debtor's real estate that have been recorded and filed financing statements listing certain of the 

Debtor's personal property. 

Additional Terms and Conditions 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

3 
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This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Financing Documents. The Trustee reserves all rights as to the nature, characterization and 

substance of the Financing Documents. The Trustee reserves all rights and claims against all third 

parties. 

The Trustee expressly reserves all rights accruing to it, and the execution and filing of this 

Proof of Claim is not and shall not be deemed: (a) an election of remedies; (b) a waiver of any 

rights or remedies of the Trustee under any agreement or applicable law; ( c) a waiver of any right 

to assert that all or any p01iion of the Claim constitutes an administrative expense claim, an 

unsecured claim, or a priority claim in this bankruptcy case; ( d) a waiver of any rights pursuant to 

11 U.S.C. § 506(b); (e) a consent to the jurisdiction of the Bankruptcy Court with respect to any 

proceeding commenced in this bankruptcy case against or otherwise involving the Trustee; (:t) a 

waiver of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment 

of any non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee; (h) a waiver of any right of 

subordination in favor of the Trustee or liens held by creditors of any of the Debtor; (i) a waiver 

or release of any right to trial by jury, or a consent to a trial by jury in the Bankruptcy Court or any 

other court; G) an admission that any matter is a core matter or is a matter as to which the 

Bankruptcy Court can enter a final judgment, a right to have final orders entered in non-core 

matters only after a de nova review by the District Court, or a consent to the entry by the 

4 
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Banhuptcy Corni of a final judgment with respect to the Claim or any other matter; (k) a waiver 

of any claim or right against any other creditor, arising under the bankruptcy case or otherwise; 

and/or (1) a waiver of any right related to any plan(s) ofreorganization or liquidation proposed in 

this bankruptcy case. 

The Trustee specifically reserves all of its defenses and rights, procedural and substantive, 

including, without limitation, its defenses and rights with respect to any claim that may be asserted 

against the Trustee or any of its affiliates, by the Debtor or any other party. 

5 
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United States Bankruptcy Court for the Central District of California 

Indicate Debtor against which you assert a claim by checking U1e appropriate box below. (Check only one Debtor per claim form.) 

C:: Verity Heallh System of California, Inc. (Case No.18-20151) □ St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

:::J De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-20181) 

:::J __pef Paul Ventures, LLC (Case No. 10-20176) 

Y O'Connor Hospital (Case No. 18-20168) 

:::J O'Connor Hospital Foundation (Case No. 18-20179) 

:::J Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

:::J Seton Medical Cenler(Case No.18-20167) 

:::J Seton Medical Center Foundation (Case No. 18-20175) 

:::J St. Francis Medical Center (Case No. 18-20165) 

Official Form 41 O 
Proof of Claim 

□ St. Louise Regional Hospital (Case No.18-20162) 

□ St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

□ St. Vincent Foundation (Case No. 18-20180) 

□ St. Vincent Medical Center (Case No. 18-20164) 

□ Verity Business Services (Case No. 18-20173) 

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

□ Verity Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

•=•- Identify the Claim 

1. Who is the current UMB Bank, N.A., as trustee 
creditor? 

Name of the current creditor (the person or entity lo be paid for this claim) 

Other names the creditor used with the debtor 

2. Has this claim been ~ No 
acquired from 
someone else? □ Yes. From whom? 

3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

different) 

Daniel S. Bleck Virginia Housum, UMB Bank, N.A. 
Name Name 

One Financial Center 120 South Sixth Street, Suite 1400 
Number Street Number Street 

Boston MA 02111 Minneapolis MN 55402 
City State ZIP Code City State ZIP Code 

USA USA 

Country Country 

Contact phone 617.542.6000 Contact phone 612.337.7003 

Contact email DSBleck@mintz.com Contact email Virginia.Housum@umb.com 

Uniform claim identif1erforeleclronic payments in chapter 13 (if you use one): 

------------------------

0 No 

□ Yes. 

0 No 

□ Yes. 

Claim number on court claims registry (if known) ___ 

Who made the earlier filing? 

Proof of Claim 
page 1 

Filed on 
MM I DD I yyyy 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 201 of 310

¨1¤r!d3$!     3x«

1820168190401000000000019

Claim #6362  Date Filed: 4/1/2019



Case 2:18-bk-20168-ER    Claim 98-1    Filed 04/01/19    Desc Main Document      Page 2
 of 8

•-:,,,.-~ Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

10. Is this claim based on a 
lease? 

11. Is this claim subject to a 
right of setoff? 

Official Form 410 

IZJ No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

$ See addendum. . Does this amount include interest or other charges? 

0 No 

Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See addendum. 

□ No 

IZJ Yes. The claim is secured by a lien on property. 

IB) No 

Nature of property: 

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

D Motor vehicle 

IB] Other. Describe: See addendum. 

Basis for perfection: See addendum. 

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

Value of property: $See addendum. 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $ See addendum. (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) various % (see addendum) 

IB] Fixed 

D Variable 

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

IZJ No 

D Yes. Identify the property: ____________________________ _ 

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

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

•·.F.Ti-- Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

Official Form 410 

0 No 

[] Yes. Check all that apply: Amount entitled to priority 

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

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

D Wages, salaries, or commissions (up to $12,850•) earned within 180 
days before the bankruptcy petition is filed or the debtor's business ends, $ _________ _ 

whichever is earlier. 11 U.S.C. § 507(a)(4). 

D Taxes or penalties owed lo governmental units. 11 U.S.C. § 507(a)(8). 

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

IB] Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. 

$ _________ _ 

$ ________ _ 

$ See addendum. 

* Amounts are subject to adjustment on 4i01/19 and every 3 years after that for cases begun on or after U1e dale of adjustment. 

Chec/r the appropriate box: 

13] I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating 

the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

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

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

~?./2-B/261",_ 
MM 'too ' YYYV 

Executed on date 

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

Name Virginia A. Housum 

First name Middle name Last name 

Tille Senior Vice President 

Company UMB Bank, N.A. 
Identify the corporale servicer as the company if the authorized agent is a servicer. 

Address 

Contact phone 

120 South Sixth Street, Suite 1400 
Number Street 

Minneapolis 

City 

617.337.7003 

Proof of Claim 
page 3 

MN 
State 

55402 USA 

ZIP Code Country 

Email Virginia.Housum@umb.com 
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Addendum to Proof of Claim: 

Claim of UMB Bank, N.A., as Trustee 

UMB Bank, N.A., serves as trustee (the "Trustee") for obligations (the "Obligations") 

issued under that ce1iain Master Indenture of Trust, dated as of December 1, 2001 (as may be 

amended and supplemented, the "Master Indenture") among the Daughters of Charity Health 

System (the predecessor to debtor Verity Health System of California, Inc., referred to herein as 

the "System"), the System affiliates listed in the Master Indenture ( collectively, with the System, 

the "Obligated Group"), and the Trustee. The Obligations are supported by, among other things, 

bonds and notes issued under various indentures and other documents evidencing and securing the 

Obligations ( collectively with the Master Indenture, the "Financing Documents"). The debtor 

named on the Proof of Claim to which this addendum is attached (the "Debtor") is a member of 

the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein (the "Claim") against the Debtor totaled 

not less than $465,192,301.67. As noted below, the Trustee reserves the right to amend this claim. 

Basis for and Documents Supporting the Claim 

The Claim is based on, among other things, the Debtor's agreement, as a member of the 

Obligated Group, to make payments of principal of, interest on and other costs, fees and expenses 

associated with the Obligations. Upon information and belief, the Debtor has copies of the 

Financing Documents. Pursuant to the Order Establishing Bar Date for Filing Proofs of Claim 
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[Docket No. 1528] 1
, the Trustee has been excused from attaching herewith copies of the Financing 

Documents or other referenced documents evidencing and/or securing the Claim. Upon written 

request to counsel to the Trustee at the address included in this Proof of Claim, the Trustee will 

make available copies of any of the Financing Documents. 

Amount of the Claim 

The Debtor commenced its banlauptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Claim as of the Petition 

Date totaled not less than $465,192,301.67, comprised of the following principal and interest then 

due on the Obligations: 

Maturity 
Date of the Principal Interest Interest Total Amount 
Obli2:ations Outstanding Rate Outstanding Outstanding 

7/1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 

7/1/2024 $32,885,000.00 5.750% $315,147.92 $33,200,147.92 

7/1/2025 $8,005,000.00 5.750% $76,714.58 $8,081,714.58 

7/1/2030 $64,490,000.00 5.750% $618,029.17 $65,108,029.17 

7/1/2035 $72,530,000.00 5.750% $695,079.17 $73,225,079.17 

7/1/2039 $72,710,000.00 5.500% $666,508.33 $73,376,508.33 

6/10/2019 $60,000,000.00 7.250% $362,500.00 $60,362,500.00 

6/10/2019 $45,000,000.00 7.250% $271,385.00 $45;271,385.00 

6/10/2019 $ I 0,000.000.00 9.500% $79,166.67 $10,079,166.67 

6/10/2019 $45,000,000.00 8.750% $328,125.00 $45,328,125.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

$461,445,000.00 $3,747,301.67 $465,192,301.67 

In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Obligations, the Trustee 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 

administered proceedings of In re Verity Health System of California, Inc., et al. 

2 
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also asse1is claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising: (i) unpaid fees and expenses of the Trustee and its professionals inctmed prior to and 

subsequent to the Petition Date, as such amounts are provided for under the Financing Documents, 

(ii) any damages or losses that the Trustee may suffer as a result of the Debtor's breach of the 

Financing Documents, including any breach of the indemnity obligations in the Financing 

Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Obligations, and (iv) any claims that may arise pursuant to that ce1iain Final Order (1) Authorizing 

Postpetition Financing, (11) Authorizing Use of Cash Collateral, (111) Granting Liens and 

Providing Superpriority Administrative Expense Status, (IV) Granting Adequate Protection, (V) 

Modifying Automatic Stay, and (VI) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b) and 507(a)(2). 

Pursuant to the Final DIP Order, the Comi has allowed the Claim. 

Security and Collateral 

The Claim is secured, inter alia, by the liens described in the Financing Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Financing Documents include deeds of trust encumbering the 

Debtor's real estate that have been recorded and filed financing statements listing certain of the 

Debtor's personal property. 

Additional Terms and Conditions 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

3 
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This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Financing Documents. The Trustee reserves all rights as to the nature, characterization and 

substance of the Financing Documents. The Trustee reserves all rights and claims against all third 

parties. 

The Trustee expressly reserves all rights accruing to it, and the execution and filing of this 

Proof of Claim is not and shall not be deemed: (a) an election of remedies; (b) a waiver of any 

rights or remedies of the Trustee under any agreement or applicable law; ( c) a waiver of any right 

to asse1i that all or any portion of the Claim constitutes an administrative expense claim, an 

unsecured claim, or a priority claim in this bankruptcy case; ( d) a waiver of any rights pursuant to 

11 U.S.C. § 506(b); (e) a consent to the jurisdiction of the Bankruptcy Court with respect to any 

proceeding commenced in this bankruptcy case against or otherwise involving the Trustee; (:t) a 

waiver of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment 

of any non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Comi with respect to the subject matter of the Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee; (h) a waiver of any right of 

subordination in favor of the Trustee or liens held by creditors of any of the Debtor; (i) a waiver 

or release of any right to trial by jury, or a consent to a trial by jury in the Bankruptcy Court or any 

other court; (i) an admission that any matter is a core matter or is a matter as to which the 

Bankruptcy Court can enter a final judgment, a right to have final orders entered in non-core 

matters only after a de nova review by the District Court, or a consent to the entry by the 

4 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 207 of 310



Case 2:18-bk-20168-ER    Claim 98-1    Filed 04/01/19    Desc Main Document      Page 8
 of 8

Bankruptcy Court of a final judgment with respect to the Claim or any other matter; (k) a waiver 

of any claim or right against any other creditor, arising under the bankruptcy case or otherwise; 

and/or (1) a waiver of any right related to any plan(s) ofreorganization or liquidation proposed in 

this bankruptcy case. 

The Trustee specifically reserves all of its defenses and rights, procedural and substantive, 

including, without limitation, its defenses and rights with respect to any claim that may be asserted 

against the Trnstee or any of its affiliates, by the Debtor or any other paiiy. 

5 
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United States Bankruptcy Court for the Central District of California 

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

f(°verity Heallh System of California, Inc. (Case No.18-20151) D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

:J De Paul Ventures-San Jose Dialysis, LLC (Case No. 18-20181) D St. Louise Regional Hospital (Case No.18-20162) 
:J De Paul Ventures, LLC (Case No. 18-20176) D St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

:J O'Connor Hospital (Case No. 18-20168) D St. Vincent Foundation (Case No. 18-20180) 

:J O'Connor Hospital Foundation (Case No. 18-20179) D St. Vincent Medical Center (Case No. 18-20164) 

:J Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

:J Seton Medical Center (Case No. 18-20167) 

:J Seton Medical Center Foundation (Case No. 18-20175) 

:J SL Francis Medical Center (Case No. 18-20165) 

Official Form 41 O 
Proof of Claim 

D Verity Business Services (Case No. 18-20173) 

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

D Verity Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(9) 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 410 

Wells Fargo Bank, National Association, as Trustee 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

IB) No 

D Yes. From whom? -----------------------------------

Where should notices to the creditor be sent? 

Daniel S. Bleck, Esq. 
Name 

One Financial Center 
Number 

Boston 
Street 

City 
USA 
Country 

Contact phone 

Contact email 

MA 
State 

617.542.6000 

DSBleck@mintz.com 

02111 
ZIP Code 

Where s hould payments to the creditor be sent? (if 
different) 

Corbin B. Cainell 
Name 

600 S. 4th Street, 6th F loor 

Number Street 

Minneapolis 
City 

USA 

MN 
State 

612.667.4076 

55479 
ZIP Code 

Country 

Contact phone 

Contact email Corbin.B.Cainell@wellsfargo.com 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

IBJ No 

D Yes. Claim number on court claims registry (if known) __ _ 

IBJ No 

D Yes. Who made the earlier filing? 

Proof o f Cla im 
page 1 

Filed on 
MM DD i YYYY 
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Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use lo Identify the 
debtor? 

7. How much Is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

10. Is this claim based on a 
lease? 

11. Is this claim subject to a 
right of setoff? 

Official Form 410 

IBJ No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: 

$ _S_e_e_ a_d_d_e_n_d_u_m_. ________ . Does th is amount Include interest or other charges? 

0 No 

IB] Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporling the claim required by Bankruptcy Rule 3001(c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See addendum. 

0 No 

IB] Yes. The claim is secured by a lien on property. 

IB] No 

Nature of property: 

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

D Motor vehicle 

181 Other. Describe: See addendum. 

Basis for perfection: _S_e_e_a_d_d_e_n_d_u_m_. __________________ _ 

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

Value of property: $See addendum . 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $See addendum . (The surn of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was riled) various % ( see addendum) 

181 Fixed 

D Variable 

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

[El No 

D Yes. Identify the property: _______ _____________________ _ 

Proof of Claim 
page 2 
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12. Is all or part of the c laim 
entitled lo priority under 
11 U.S.C. § 507(a)? 

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

Sign Below 

The person completing 
this pro of of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

Official Form 410 

0 No 

18) Yes. Check al/ that apply: Amount entitled to priori ty 

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

----------
□ Up to $2,850• of deposits toward purchase, lease, or rental o f property or 

services for personal, family, or household use. 11 U.S.C. § 507(a}(7). $ _____ ____ _ 

D Wages, salaries, or commissions (up to $12,850' ) earned with in 180 
days before the bankruptcy peti tion is filed or the debtor's business ends, $ _________ _ 
whichever is earlier. 11 U.S.C. § 507(a)(4). 

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

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

18) Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. 

$ _________ _ 

$ ________ _ 

$ See addendum. 

* Amounts are subject to adjustment on 4i01/19 and every 3 years afler that for cases begun on or after the dale of adjustment. 

Check the appropriate box: 

18) I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am lhe trustee, or the debtor, or lheir authorized agent. Bankruptcy Rule 3004. 

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

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

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

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

Execu ted on date O~ / 2 1 ;~,, 
MM I DD I VYVY 

k/tll! hl-!UfO 1i:,,.,~l l't/.A. / ~ T--tu-tr 

'Js,,.~ ~ ~,,'r! 

Print the nam e o f the person w ho is completing and signing this claim: 

Name 
Corbin B. 

First name Middle name 

Tille Vice President 

Company Wells Fargo Corporate Trust Services 

Cmnell 
Last name 

Identify the corporate servicer as the company if the authorized agent is a se<Vicer. 

Address 

Contact phone 

600 S. 4th Street, 6th Floor 
Number Street 

Minneapolis 
City 

612.667.4076 

Proof of Claim 
page 3 

MN 
State 

55479 USA 
ZIP Code Country 

Email Corbin.B.Cmnell@wellsfargo.com C
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Addendum to Proof of Claim: 

Claim of Wells Fargo Bank, National Association, as Trustee 

Wells Fargo Bank, National Association, serves as trustee (the "Trustee") for bonds (the 

"Bonds") issued pursuant to certain Bond Indentures, each dated as of February 1, 2005 

( collectively, as amended and supplemented, the "Bond Indenture"), between the California 

Statewide Communities Development Authority (the "Authority") and the Trustee. Repayment of 

the Bonds is supported by, among other things, the obligations owing pursuant to (i) that certain 

Master Indenture of Trust, dated as of December 1, 2001 (as amended and supplemented, the 

"Master Indenture") among the Daughters of Charity Health System (the predecessor to debtor, 

Verity Health System of California, Inc., referred to herein as the "System"), the System affiliates 

listed in the Master Indenture ( collectively, with the System, the "Obligated Group"), and the 

Trustee, (ii) certain Loan Agreements, each dated as of February 1, 2005 (collectively, the "Loan 

Agreement"), between the Authority and the System, and (iii) various other documents evidencing 

and securing the Bonds (collectively with the Bond Indenture, Master Indenture, and Loan 

Agreements, the "Bond Documents"). The debtor named on the Proof of Claim to which this 

addendum is attached (the "Debtor") is a member of the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date (defined below), the claims described herein (the "Bond Claim") against the Debtor 

totaled not less than $261,897,375.00. As noted below, the Trustee reserves the right to amend 

this claim. 
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Basis for and Documents Supporting the Bond Claim 

The Bond Claim is based on, among other things, the Debtor's agreement, as a member of 

the Obligated Group, to borrow proceeds of the issuance of the Bonds, and to make payments of 

associated principal, interest and other costs, fees and expenses. Upon information and belief, the 

Debtor has copies of the Bond Documents. Pursuant to the Order Establishing Bar Date for Filing 

Proofs of Claim [Docket No. 1528] 1 (the "Bar Date Order"), the Trustee has been excused from 

attaching herewith copies of the Bond Documents or other referenced documents evidencing 

and/or securing the Bond Claim. Upon written request by the Debtor to counsel to the Trustee at 

the address included in this Proof of Claim, the Trustee will make available copies of any of the 

Bond Documents. 

Amount of the Bond Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Bond Claim as of the 

Petition Date totaled not less than $261,897,375.00, comprised of the following principal and 

interest then due on the Bonds: 

Maturity 
Date of Principal Interest Interest Total Amount 
Bonds Outstanding Rate Outstandin!! Outstandin!! 

7/1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 
7/1/2024 $32,885,000.00 5.750% $3 15, 147.92 $33,200,147.92 
7/1/2025 $8,005,000.00 5.750% $76,7 14.58 $8,081,7 14.58 

7/1/2030 $64,490,000.00 5.750% $618,029.17 $65, 108,029. 17 

7/1/2035 $72,530,000.00 5.750% $695,079.1 7 $73,225,079. 17 
7/1/2039 $72,7 10,000.00 5.500% $666,508.33 $73,376,508.33 

$259,445,000.00 $2,452,375.00 $261,897,375.00 

1 References to docket numbers herein shall re fer to entries docketed in Lead Case No. 18-20 151 in the jointly 
administered proceedings of In re Verity Health System of California, Inc., el al. 
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In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Bonds, the Trustee also 

asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to, and 

subsequent to the Petition Date , as such amounts are provided for under the Bond Documents, (ii) 

any damages or losses that the Trustee or the holders of the Bonds may suffer as a result of the 

Debtor's breach of the Bond Documents, including any breach of the indemnity obligations in the 

Bond Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Bonds, and (iv) any claims that may arise pursuant to that certain Final Order (I) Authorizing 

Postpetition Financing, (II) Authorizing Use of Cash Collateral, (Ill) Granting Liens and 

Providing Superpriority Administrative Expense Status, (IV) Granting Adequate Protection, (V) 

Modifying Automatic Stay, and (VI) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b), 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Bond Claim. 

Security and Collateral 

The Bond Claim is secured, inter alia, by the liens described in the Bond Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Bond Documents include deeds of trust encumbering the Debtor's 

real estate that have been recorded, and filed financing statements listing certain of the Debtor's 

personal property. 
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As of the Petition Date, the Trustee held various funds in trust for repayment of the Bond 

Claim, which are not property of the Debtor's bankruptcy estate. To the extent, if any, that such 

funds are not held in trust, the Trustee holds a validly perfected security interest in such funds. 

Additional Terms and Conditions 

Holders of the Bonds in their individual capacities may have their own, separate claims 

against the Debtor that are not included in this Proof of Claim, and this Proof of Claim shall not 

be deemed or construed as a description, limitation, substitution or waiver of any rights of such 

holders with respect to such separate claims. Pursuant to Federal Rule of Bankruptcy Procedure 

3003(c)(5), the terms of the Bond Documents, and paragraph 8 of the Bar Date Order, the Trustee 

has filed this Proof of Claim on behalf of all known or unknown holders of the Bonds, and the 

record or beneficial owners of Bonds are not required to file proofs of claim with respect to the 

Bond Claim. 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Bond Documents. The Trustee reserves all rights as to the nature, characterization and substance 

of the Bond Documents. The Trustee reserves all rights and claims against all third parties. 

The Trustee, for itself and on behalf of each holder of the Bonds, expressly reserves all 

rights accruing to it, and the execution and filing of this Proof of Claim is not and shall not be 

deemed: (a) an election of remedies; (b) a waiver of any rights or remedies of the Trustee under 
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any agreement or applicable law; ( c) a waiver of any right to assert that all or any portion of the 

Bond Claim constitutes an administrative expense claim, an unsecured claim, or a priority claim 

in this bankruptcy case; (d) a waiver of any rights pursuant to 11 U.S.C. § 506(b); (e) a consent to 

the jurisdiction of the Bankruptcy Court with respect to any proceeding commenced in this 

bankruptcy case against or otherwise involving the Trustee or holders of the Bonds; (f) a waiver 

of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment of any 

non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Bond Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee or any holder of the Bonds; (h) a waiver 

of any right of subordination in favor of the Trustee, any holder of the Bonds, or liens held by 

creditors of any of the Debtor; (i) a waiver or release of any right to trial by jury, or a consent to 

a trial by jury in the Bankruptcy Court or any other court; (j) an admission that any matter is a core 

matter or is a matter as to which the Bankruptcy Court can enter a final judgment, a right to have 

final orders entered in non-core matters only after a de nova review by the District Court, or a 

consent to the entry by the Bankruptcy Court of a final judgment with respect to the Bond Claim 

or any other matter; (k) a waiver of any claim or right against any other creditor arising under the 

bankruptcy case or otherwise; and/or (I) a waiver of any right related to any plan(s) of 

reorganization or liquidation proposed in this bankruptcy case. 

The Trustee, for itself and on behalf of each holder of the Bonds, specifically reserves all 

of its defenses and rights, procedural and substantive, including, without limitation, its defenses 

and rights with respect to any claim that may be asserted against the Trustee or any of its affiliates, 

by the Debtor or any other party. 
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Uniled Slales Bankruplcy Courl for lhe Cenlral Dislricl of California 

lndicale Deblor againsl which you asserl a claim by checking U1e appropriale box below. (Check only one Debtor per claim form.) 

C Verily Hoalth Syslem of California, Inc. (Case No.18-20151) 

:::J De Paul Venlures-San Jose Dialysis, LLC (Case No. 18-20181) 

:::J De Paul Venlures, LLC (Case No. 18-20176) 

:::J O'Connor Hospilal (Case No. 18-20168) 

:::J o·connor Hospilal Foundalion (Case No. 18-20179) 

:::J Saini Louise Regional Hospilal Foundalion (Case No. 18-20172) 

:::J Seton Medical Genier (Case No. 18-20167) 

:::J Selan Medical Genier Foundalion (Case No. 18-20175) 

:::J SI. Francis Medical Genier (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D JI· Francis Medical Genier of Lynwood Foundalion (Case No. 18-20178) 

'If st. Louise Regional Hospilal (Case No.18-20162) 

D St. Vincenl Dialysis Genier, Inc. (Case No. 18-20171) 

D SI. Vincenl Foundalion (Case No. 18-20180) 

D St. Vincenl Medical Genier (Case No. 18-20164) 

D Verily Business Services (Case No. 18-20173) 

D Verily Holdings, LLC (Case No. 18-20163) 

D Verily Medical Foundalion (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruplcy Procedure 
(FRBP) 2002(9) 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 4 10 

Wells Fargo Bank, National Association, as Trustee 

Name of lhe currenl credilor (the person or enlily lo be paid for !his claim) 

Other names lhe credilor used with the deblor 

IBJ No 

0 Yes. From whom? -----------------------------------

Where should notices to the creditor be sent? 

Daniel S. Bleck, Esq. 

Name 

One Financial Center 

Number 

Boston 

Slreel 

Ctly 
USA 

Counlry 

Conlacl phone 

Conlacl email 

MA 

Slale 

617.542.6000 

DSBleck@mintz.com 

02111 
ZIP Code 

Where should payments to the creditor be sent? (if 
different) 

Corbin 8. Cainell 
Name 

600 S . 4th Street, 6th Floor 

Number Street 

Minneapolis 

Cily 

USA 

MN 
Slale 

612.667.4076 

55479 
ZIP Code 

Counlry 

Conlact phone 

Conlact email Corbin.B.Cmnell@wellsfa rgo.com 

Uniform claim idenlif1er for eleclronic paymenls in chapler 13 (if you use one): 

IBJ No 

0 Yes. Claim number on court claims registry (if known} __ _ 

IBJ No 

D Yes. Who made the earlier filing? 

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

6. Do you have any number 
you use to Identify the 
debtor? 

18] No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

7. How much is the claim? $ _S_e_e_a_d_d_e_n_d_u_m_. ____ ____ . Does this amount Include Interest or o ther charges? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

10. Is this claim based on a 
lease? 

11. Is this claim subject to a 
right of setoff? 

Official Form 410 

0 No 

[2$] Yes. Atlach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See addendum. 

0 No 

[2$] Yes. The claim is secured by a lien on property. 

18] No 

Nature of property: 

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

D Motor vehicle 

181 Other. Describe: See addendum. 

Basis for perfection: _S_e_e_a_d_d_e_n_d_u_m_. _____________ _____ _ 

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

Value of property: $See addendum. 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $ See addendum. (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) various % (see addendum) 

181 Fixed 

D Variable 

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

IE) No 

D Yes. Identify the property: __________________ ____ _ _____ _ 

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

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

•=-- Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

Official Form 41 0 

□ No 

IB) Yes. Check all that apply: 
Amount entitled to priority 

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

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

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

□ Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). $ 

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

IB) Other. Specify subsection of 11 U.S.C. § 507(a)(_ ) that applies. $ See addendum. 

• Amounts are subject lo adjustment on 4i01/19 and every 3 years after u,at for cases begun on or after the date of adjustment. 

Chee/< the appropriate box: 

IBJ I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

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

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

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

Executed on date ~3, / 2& /z.fJ ,c, 
MM I DD / YYYY 

Wf/A,/ ~" f~~,AJ,'f ,1 tuT__..,,!:c>- r 

7 &,,.._?, c~,,., 11~,:k-"' 
S1gnature 

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

Name Corbin B. Cmnell 

First name Middle name Last name 

Tille 
V ice President 

Company W e lls Fargo Corporate T rust Services 
Identify the corporate servicer as the company if the authorized agent is a s81Vicer. 

Address 600 S. 4th Street, 6th Floor 

Number Street 

M inne apolis MN 55479 USA 
Stale ZIP Code Country 

Contact pl1one 

City 

6 12 .667.4076 Email Corbin.B.Cmne ll@ w ellsfargo.com 

Proof of Claim 
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Case 2:18-bk-20162-ER    Claim 47-1    Filed 04/01/19    Desc Main Document      Page 4
 of 8

Addendum to Proof of Claim: 

Claim of Wells Fargo Bank, National Association, as Trustee 

Wells Fargo Bank, National Association, serves as trustee (the "Trustee") for bonds (the 

"Bonds") issued pursuant to certain Bond Indentures, each dated as of February 1, 2005 

( collectively, as amended and supplemented, the "Bond Indenture"), between the California 

Statewide Communities Development Authority (the "Authority") and the Trustee. Repayment of 

the Bonds is supported by, among other things, the obligations owing pursuant to (i) that certain 

Master Indenture of Trust, dated as of December 1, 2001 (as amended and supplemented, the 

"Master Indenture") among the Daughters of Charity Health System (the predecessor to debtor, 

Verity Health System of California, Inc., referred to herein as the "System"), the System affiliates 

listed in the Master Indenture (collectively, with the System, the "Obligated Group"), and the 

Trustee, (ii) certain Loan Agreements, each dated as of February 1, 2005 (collectively, the "Loan 

Agreement"), between the Authority and the System, and (iii) various other documents evidencing 

and securing the Bonds ( collectively with the Bond Indenture, Master Indenture, and Loan 

Agreements, the "Bond Documents"). The debtor named on the Proof of Claim to which this 

addendum is attached (the "Debtor") is a member of the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein (the "Bond Claim") against the Debtor 

totaled not less than $261,897,375.00. As noted below, the Trustee reserves the right to amend 

this claim. 
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Basis for and Documents Supporting the Bond Claim 

The Bond Claim is based on, among other things, the Debtor's agreement, as a member of 

the Obligated Group, to borrow proceeds of the issuance of the Bonds, and to make payments of 

associated principal, interest and other costs, fees and expenses. Upon information and belief, the 

Debtor has copies of the Bond Documents. Pursuant to the Order Establishing Bar Date for Filing 

Proofs of Claim [Docket No. 1528] 1 (the "Bar Date Order"), the Trustee has been excused from 

attaching herewith copies of the Bond Documents or other referenced documents evidencing 

and/or securing the Bond Claim. Upon written request by the Debtor to counsel to the Trustee at 

the address included in this Proof of Claim, the Trustee will make available copies of any of the 

Bond Documents. 

Amount of the Bond Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Bond Claim as of the 

Petition Date totaled not less than $261,897,375.00, comprised of the following principal and 

interest then due on the Bonds: 

Maturity 
Date of Principal Interest Interest Total Amount 
Bonds Outstanding Rate Outstandin!! Outstandin!! 

7/1 /2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 

7/1/2024 $32,885,000.00 5.750% $315 ,147.92 $33,200,147.92 

7/1/2025 $8,005,000.00 5.750% $76,714.58 $8,08 I ,7 14.58 

7/1/2030 $64,490,000.00 5.750% $6 18,029. 17 $65, 108,029.17 

7/1/2035 $72,530,000.00 5.750% $695,079. 17 $73,225,079. 17 

7/1/2039 $72,7 I 0,000.00 5.500% $666,508.33 $73,376,508.33 

$259,445,000.00 $2,452,375.00 $261,897,375.00 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-201 51 in the jointly 

administered proceedings of In re Verity Health System of California, Inc., et al. 
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In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Bonds, the Trustee also 

asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to, and 

subsequent to the Petition Date , as such amounts are provided for under the Bond Documents, (ii) 

any damages or losses that the Trustee or the holders of the Bonds may suffer as a result of the 

Debtor's breach of the Bond Documents, including any breach of the indemnity obligations in the 

Bond Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Bonds, and (iv) any claims that may arise pursuant to that certain Final Order (I) Authorizing 

Postpetition Financing, (II) Authorizing Use of Cash Collateral, (111) Granting Liens and 

Providing Superpriority Administrative Expense Status, (IV) Granting Adequate Protection, (V) 

Modifying Automatic Stay, and (VI) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Banluuptcy Code §§ 503(6)(1), 506(6), 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Bond Claim. 

Security and Collateral 

The Bond Claim is secured, inter alia, by the liens described in the Bond Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Bond Documents include deeds of trust encumbering the Debtor's 

real estate that have been recorded, and filed financing statements listing certain of the Debtor's 

personal property. 
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As of the Petition Date, the Trustee held various funds in trust for repayment of the Bond 

Claim, which are not property of the Debtor's bankruptcy estate. To the extent, if any, that such 

funds are not held in trust, the Trustee holds a validly perfected security interest in such funds. 

Additional Terms and Conditions 

Holders of the Bonds in their individual capacities may have their own, separate claims 

against the Debtor that are not included in this Proof of Claim, and this Proof of Claim shall not 

be deemed or construed as a description, limitation, substitution or waiver of any rights of such 

holders with respect to such separate claims. Pursuant to Federal Rule of Bankruptcy Procedure 

3003(c)(5), the terms of the Bond Documents, and paragraph 8 of the Bar Date Order, the Trustee 

has filed this Proof of Claim on behalf of all known or unknown holders of the Bonds, and the 

record or beneficial owners of Bonds are not required to file proofs of claim with respect to the 

Bond Claim. 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Bond Documents. The Trustee reserves all rights as to the nature, characterization and substance 

of the Bond Documents. The Trustee reserves all rights and claims against all third parties. 

The Trustee, for itself and on behalf of each holder of the Bonds, expressly reserves all 

rights accruing to it, and the execution and filing of this Proof of Claim is not and shall not be 

deemed : (a) an election of remedies; (b) a waiver of any rights or remedies of the Trustee under 
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any agreement or applicable law; ( c) a waiver of any right to assert that all or any portion of the 

Bond Claim constitutes an administrative expense claim, an unsecured claim, or a priority claim 

in this bankruptcy case; ( d) a waiver of any rights pursuant to 11 U.S.C. § 506(b ); ( e) a consent to 

the jurisdiction of the Bankruptcy Court with respect to any proceeding commenced in this 

bankruptcy case against or otherwise involving the Trustee or holders of the Bonds; (f) a waiver 

of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment of any 

non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Bond Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee or any holder of the Bonds; (h) a waiver 

of any right of subordination in favor of the Trustee, any holder of the Bonds, or liens held by 

creditors of any of the Debtor; (i) a waiver or release of any right to trial by jury, or a consent to 

a trial by jury in the Bankruptcy Court or any other court; (j) an admission that any matter is a core 

matter or is a matter as to which the Bankruptcy Court can enter a final judgment, a right to have 

final orders entered in non-core matters only after a de nova review by the District Court, or a 

consent to the entry by the Bankruptcy Court of a final judgment with respect to the Bond Claim 

or any other matter; (k) a waiver of any claim or right against any other creditor arising under the 

bankruptcy case or otherwise; and/or (1) a waiver of any right related to any plan(s) of 

reorganization or liquidation proposed in this bankruptcy case. 

The Trustee, for itself and on behalf of each holder of the Bonds, specifically reserves all 

of its defenses and rights, procedural and substantive, including, without limitation, its defenses 

and rights with respect to any claim that may be asserted against the Trustee or any of its affiliates, 

by the Debtor or any other party. 
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United Stales Bankruptcy Colirl for the Central District of California 

Indicate Debtor against which you assert a claim by checking U1e appropriate box below. (Check only one Debtor per claim form.) 

C Verity Health System of California, Inc. (Case No.18-201 51) 

:J De Paul Ventures -San Jose Dialysis, LLC (Case No.18-20181) 

:J De Paul Ventures, LLC (Case No. 18-20176) 

D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

D St. Louise Regional Hospital (Case No.18-20162) 

:J O'Connor Hospital (Case Nu. 18-20168) 

:J O'Connor Hospital Foundation (Case No. 18-20179) 

:J Saini Louise Regional Hospital Foundation (Case No. 18·20172) 

:::J Seton Medical Center(Case No. 18-20167) 

:J Seton Medical Center Foundation (Case No. 18-20175) 

:J St. Francis Medical Center (Case No. 18-20165) 

Official Form 41 O 
Proof of Claim 

D St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

D Y,Vincent Foundation (Case No. 18-20180) 

'¥St.Vincent Medical Center (Case No. 18-20164) 

D Verity Business Services (Case No. 18-20173) 

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

D Verity Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof o f claim for 
this c laim? 

Official Form 410 

Wells Fargo Bank, N ational Association, as Trustee 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

~ No 

D Yes. From whom? -----------------------------------

Where should notices to the creditor be sent? 

Danie l S. Bleck, Esq. 
Name 

One Fina ncia l Center 

Number 

Boston 

Street 

City 

USA 
Country 

Contact phone 

Contact email 

MA 
State 

617 .542.6000 

DSBleck@mintz.com 

02111 

ZIP Code 

Where should payments to the creditor be sent? (if 
d ifferent) 

Corbin B. Connell 

Nnme 

600 S . 4th Street, 6th Floor 

Number Street 

Minneapolis 

City 

USA 

MN 
State 

612.667.4076 

55479 

ZIP Code 

Country 

Contact phone 

Contact email Corbin.B.Conne ll@wellsfargo.com 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

IBJ No 

D Yes. Claim number on court claims registry (if known) __ _ 

IBJ No 

D Yes. Who made the earlier filing? 

Proo f o f Claim 
page 1 

Filed on -,-,,---....,,-,,---,-.,..,...,...,..,... 
MM DD YYYY 

C
as

e 
2:

18
-b

k-
20

15
1-

E
R

   
 D

oc
 3

63
4-

3 
   

F
ile

d 
11

/1
8/

19
   

 E
nt

er
ed

 1
1/

18
/1

9 
16

:0
3:

19
 

D
es

c 
 E

xh
ib

it 
3 

   
P

ag
e 

22
5 

of
 3

10

¨1¤r!`3$!     AZ«

1820164190401000000000033

Claim #6367  Date Filed: 4/1/2019



Case 2:18-bk-20164-ER    Claim 69-1    Filed 04/01/19    Desc Main Document      Page 2
 of 8

■::m ,r.- Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

10. Is this claim based on a 
lease? 

11. Is this claim subject to a 
right of setoff? 

Official Form 410 

(Z] No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

$ See addendum. . Does this amount include interest or other charges? 

0 No 

(ZJ Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c}(2}(A}. 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Allach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c}. 

Limit disclosing information that is entitled to privacy, such as health care information. 

See addendum. 

□ No 

(ZJ Yes. The claim is secured by a lien on property. 

(Z] No 

Nature of property: 

(Z] Real estate: If the claim is secured by the debtor's principal residence , file a Mortgage Proof of 
Claim Attachment (Official Form 410-A} with !his Proof of Claim. 

D Motor vehicle 

(ZI Other. Describe: See addendum. 

Basis for perfection: _S_e_e_a_d_d_e_n_d_u_m_. __________________ _ 

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

Value of property: $See addendum. 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $See addendum. (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) various % (see addendum) 

18) Fixed 

D Variable 

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

(RI No 

D Yes. Identify the property: ____ ________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011 (b ). 

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

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

Official Form 410 

□ No 

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

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

·----------

□ Up to $2,850' of deposits toward purchase, lease, or rental o f property or 
services for personal, family, or household use. 11 U.S.C. § 507(a)(7). $ _________ _ 

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

D Taxes or penalties owed lo governmental units. 11 U.S.C. § 507(a)(8). 

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

~ Other. Specify subsection of 11 U.S.C. § 507(a}(_) that applies. 

$ _________ _ 

$ ________ _ 

$ See addendum. 

• Amounts are subject to adjustment on 4/01/19 and every 3 years afler !hat for cases begun on or after !he dale of adjuslmenl. 

Chee!< the appropriate box: 

~ I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I arn the trustee, or lhe debtor, or their authorized agent. Bankruptcy Rule 3004. 

D I am a guarantor, surety, endorser, or o ther codebtor. Bankruptcy Rule 3005. 

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

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

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

Executed on dale "g /2-1 /20,, 
wtu1~ 1>~l~$J.tt~ ,~~ 

~"'"~ ") G.,u___, ,i,r ,L, f?..,z: J,-,-1-

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

Name Corbin B. Cmnell 
First name Middle name Last name 

Tille Vice President 

Company Wells Fargo Corpora te Trust Services 
ldenLify lhe corporate servicer as !he company if lhe authorized agent is a servicer. 

Address 

Contact phone 

600 S. 4th Stree t, 6th Floor 
Number Slreel 

Minneapolis 
City 

612.667 .4076 

Proof of Claim 
page 3 

MN 
Siale 

55479 USA 
ZIP Code Country 

Email Corbin .B.Cmnell@wellsfargo.com 

C
as

e 
2:

18
-b

k-
20

15
1-

E
R

   
 D

oc
 3

63
4-

3 
   

F
ile

d 
11

/1
8/

19
   

 E
nt

er
ed

 1
1/

18
/1

9 
16

:0
3:

19
 

D
es

c 
 E

xh
ib

it 
3 

   
P

ag
e 

22
7 

of
 3

10



Case 2:18-bk-20164-ER    Claim 69-1    Filed 04/01/19    Desc Main Document      Page 4
 of 8

Addendum to Proof of Claim: 

Claim of Wells Fargo Bank, National Association, as Trustee 

Wells Fargo Bank, National Association, serves as trustee (the "Trustee") for bonds (the 

"Bonds") issued pursuant to certain Bond Indentures, each dated as of February 1, 2005 

(collectively, as amended and supplemented, the "Bond Indenture"), between the California 

Statewide Communities Development Authority (the "Authority") and the Trustee. Repayment of 

the Bonds is supported by, among other things, the obligations owing pursuant to (i) that certain 

Master Indenture of Trust, dated as of December 1, 2001 (as amended and supplemented, the 

"Master Indenture") among the Daughters of Charity Health System (the predecessor to debtor, 

Verity Health System of California, Inc., referred to herein as the "System"), the System affiliates 

listed in the Master Indenture (collectively, with the System, the "Obligated Group"), and the 

Trustee, (ii) certain Loan Agreements, each dated as of February 1, 2005 ( collectively, the "Loan 

Agreement"), between the Authority and the System, and (iii) various other documents evidencing 

and securing the Bonds (collectively with the Bond Indenture, Master Indenture, and Loan 

Agreements, the "Bond Documents"). The debtor named on the Proof of Claim to which this 

addendum is attached (the "Debtor") is a member of the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein (the "Bond Claim") against the Debtor 

totaled not less than $261,897,375.00. As noted below, the Trustee reserves the right to amend 

this claim. 
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Basis for and Documents Supporting the Bond CJaim 

The Bond Claim is based on, among other things, the Debtor's agreement, as a member of 

the Obligated Group, to borrow proceeds of the issuance of the Bonds, and to make payments of 

associated principal, interest and other costs, fees and expenses. Upon information and belief, the 

Debtor has copies of the Bond Documents. Pursuant to the Order Establishing Bar Date for Filing 

Proofs of Claim [Docket No. 1528] 1 (the "Bar Date Order"), the Trustee has been excused from 

attaching herewith copies of the Bond Documents or other referenced documents evidencing 

and/or securing the Bond Claim. Upon written request by the Debtor to counsel to the Trustee at 

the address included in this Proof of Claim, the Trustee will make available copies of any of the 

Bond Documents. 

Amount of the Bond CJaim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Bond Claim as of the 

Petition Date totaled not less than $261,897,375.00, comprised of the fo llowing principal and 

interest then due on the Bonds: 

Maturity 
Date of Principal Interest Interest Total A moun t 
Bonds Outstanding Rate Outstanding Outstanding 

7/1 /2022 $8,825,000.00 5.500% $80,895.83 $8,905,895 .83 

7/1/2024 $32,885,000.00 5.750% $315,147.92 $33,200, 147.92 

7/ 1/2025 $8,005,000.00 5.750% $76,714.58 $8,08 1,714.58 
7/1/2030 $64,490,000.00 5.750% $6 18,029. 17 $65, I 08,029. 17 

7/1/2035 $72,530,000.00 5.750% $695,079. 17 $73,225,079.1 7 

7/1 /2039 $72,7 10,000.00 5.500% $666,508.33 $73,376,508 .33 

$259,445,000.00 $2,452,375.00 $261,897,375.00 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-2015 1 in the jointly 
administered proceedings of In re Verily Heal!h Sys/em of California, Inc., el al. 
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In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Bonds, the Trustee also 

asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to, and 

subsequent to the Petition Date , as such amounts are provided for under the Bond Documents, (ii) 

any damages or losses that the Trustee or the holders of the Bonds may suffer as a result of the 

Debtor's breach of the Bond Documents, including any breach of the indemnity obligations in the 

Bond Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Bonds, and (iv) any claims that may arise pursuant to that certain Final Order (I) Authorizing 

Postpetition Financing, (11) Authorizing Use of Cash Collateral, (111) Granting Liens and 

Providing Superpriority Administrative Expense Status, (JV) Granting Adequate Protection, (V) 

Modifying Automatic Stay, and (VJ) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b), 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Bond Claim. 

Security and Collateral 

The Bond Claim is secured, inter ct!ia, by the liens described in the Bond Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Bond Documents include deeds of trust encumbering the Debtor's 

real estate that have been recorded, and filed financing statements listing certain of the Debtor's 

personal property. 
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As of the Petition Date, the Trustee held various funds in trust for repayment of the Bond 

Claim, which are not property of the Debtor's bankruptcy estate. To the extent, if any, that such 

funds are not held in trust, the Trustee holds a validly perfected security interest in such funds. 

Additional Terms and Conditions 

Holders of the Bonds in their individual capacities may have their own, separate claims 

against the Debtor that are not included in this Proof of Claim, and this Proof of Claim shall not 

be deemed or construed as a description, limitation, substitution or waiver of any rights of such 

holders with respect to such separate claims. Pursuant to Federal Rule of Bankruptcy Procedure 

3003(c)(5), the terms of the Bond Documents, and paragraph 8 of the Bar Date Order, the Trustee 

has filed this Proof of Claim on behalf of all known or unlmown holders of the Bonds, and the 

record or beneficial owners of Bonds are not required to file proofs of claim with respect to the 

Bond Claim. 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Bond Documents. The Trustee reserves all rights as to the nature, characterization and substance 

of the Bond Documents. The Trustee reserves all rights and claims against all third parties. 

The Trustee, for itself and on behalf of each holder of the Bonds, expressly reserves all 

rights accruing to it, and the execution and filing of this Proof of Claim is not and shall not be 

deemed: (a) an election of remedies; (b) a waiver of any rights or remedies of the Trustee under 
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any agreement or applicable law; ( c) a waiver of any right to assert that all or any portion of the 

Bond Claim constitutes an administrative expense claim, an unsecured claim, or a priority claim 

in this bankruptcy case; (d) a waiver of any rights pursuant to 11 U.S.C. § 506(b); (e) a consent to 

the jurisdiction of the Bankruptcy Court with respect to any proceeding commenced in this 

bankruptcy case against or otherwise involving the Trustee or holders of the Bonds; (f) a waiver 

of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment of any 

non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Bond Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee or any holder of the Bonds; (h) a waiver 

of any right of subordination in favor of the Trustee, any holder of the Bonds, or liens held by 

creditors of any of the Debtor; (i) a waiver or release of any right to trial by jury, or a consent to 

a trial by jury in the Bankruptcy Court or any other court; G) an admission that any matter is a core 

matter or is a matter as to which the Bankruptcy Court can enter a final judgment, a right to have 

final orders entered in non-core matters only after a de nova review by the District Court, or a 

consent to the entry by the Bankruptcy Court of a final judgment with respect to the Bond Claim 

or any other matter; (k) a waiver of any claim or right against any other creditor arising under the 

bankruptcy case or otherwise; and/or (1) a waiver of any right related to any plan(s) of 

reorganization or liquidation proposed in this bankruptcy case. 

The Trustee, for itself and on behalf of each holder of the Bonds, specifically reserves all 

of its defenses and rights, procedural and substantive, including, without limitation, its defenses 

and rights with respect to any claim that may be asserted against the Trustee or any of its affiliates, 

by the Debtor or any other party. 
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United Stales Bankruptcy Court for the Central District of California 

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

C Verily Health System of California, Inc. (Case No.18-20151) D SI. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

:::J De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-20181) 

:::J De Paul Ventures, LLC (Case No. 18-20176) 

:::J O'Connor Hospital (Case No. 18-20168) 

:::J O'Connor Hospital Foundation (Case No. 18-20179) 

:::J Saini Louise Regional Hospital Foundation (Case No. 18-20172) 
:::J Seton Medical Center (Case No. 18-20167) 

:::J ~Ion Medical Center Foundation (Case No. 18-20175) 

-,{st. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

□ SI. Louise Regional Hospital (Case No.18-20162) 

□ SI. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

D SI. Vincent Foundation (Case No. 18-20180) 

□ SI. Vincent Medical Center (Case No. 18-20164) 

□ Verily Business Services (Case No. 18-20173) 

□ Verily Holdings, LLC (Case No. 18-20163) 

□ Verily Medical Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

4. Does this cla im 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of c laim for 
this claim? 

Official Form 410 

Wells Fargo Bank, National Associatio n, as Trustee 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

~ No 

D Yes. From whom? -----------------------------------

Where should notices to the creditor be sent? 

Daniel S. Bleck, Esq. 

Name 

One Fina nc ia l C e nter 

Number 

Boston 

Street 

City 

U SA 

Country 

Contact phone 

Contact email 

MA 
Stale 

617.542.6000 

DSBleck@mintz .com 

02111 
ZIP Code 

Where should payments to the creditor be sent? (if 
different) 

Corbin 8. Ccnnell 

Name 

600 S. 4th S treet, 6th Floor 

Number Street 

Minnea polis 

City 

USA 

MN 
State 

612.667.4076 

55479 

ZIP Code 

Country 

Contact phone 

Contact email Corbin.B.Cmne ll@wellsfargo.com 

Uniform claim identifier for electronic payments in chapter 13 {if you use one): 

~ No 

D Yes. Claim number on court claims registry (if known) _ _ _ 

IB] No 

D Yes. Who made lhe earlier filing? 

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

6. Do you have any number 
you use to identify the 
debtor? 

IE] No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: _ __ _ 

7. How much is the claim? $ _S_e_e_a_d_d_e_n_d_u_m_. ___ ___ __ . Does this amount include interest or other charges? 

8. Whal is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

10. Is this claim based on a 
lease? 

11. Is this c laim subject to a 
right of seloff? 

Official Form 4 10 

0 No 

IE] Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001(c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c}. 

Limit disclosing information that is entitled to privacy, such as health care information. 

See addendum. 

□ No 

IE] Yes. The claim is secured by a lien on property. 

IE) No 

Nature of property: 

(fil Real estate: If the claim is secured by the debtor's principal residence, file a Mortgage Proof of 
Claim Attachment (Official Form 41 0-A} with this Proof of Claim. 

D Motor vehicle 

lfil Other. Describe: See addendum. 

Basis for perfection: _S_e_e_ a_d_d_e_n_d_u_m_. _ _____ _ ______ _____ _ 

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

Value of property: $ See addendum. 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $See addendum. (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed} various % (see adde ndum) 

lfil Fixed 

D Variable 

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

lli) No 

D Yes. Identify the property: _____ _ ____ _________ _ ________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

Official Form 410 

0 No 

IE) Yes. Check all that apply: Amount entitled to priority 

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

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

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

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

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

IB] Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. 

$. ________ _ 

$ _______ _ 

$ See addendum. 
- ------ --

• Amounts are subject lo adjustment on 4i01/19 and every 3 years afler that for cases begun on or after the date of adjustment. 

Check the appropriate box: 

IB) I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

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

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

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

Execu ted on dale o 3/z.s /2() ,c, 
MM I DD / VVYY w~F-f ~~ N. t\.1M, ~-<--

~ ~P ~ ,,tr lLbp,_.,,.W--
Print the name of the person who is completing and signing this claim; 

Name Corbin B. Ccrmell 

First name Middle name Last name 

Tille V ice President 

W e lls Fa rgo Corporate T rust Se rvices Company 
Identify the corporate servicer as the company if the authorized agent is a servicer. 

Address 

Contact pl1one 

600 S. 4th S treet, 6th Floor 

Number Street 

Minneapolis 

City 

61 2.667 .407 6 

Proof of Claim 
page 3 
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5547 9 USA 
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Addendum to Proof of Claim: 

Claim of Wells Fargo Bank, National Association, as Trustee 

Wells Fargo Bank, National Association, serves as trustee (the "Trustee") for bonds (the 

"Bonds") issued pursuant to certain Bond Indentures, each dated as of February 1, 2005 

(collectively, as amended and supplemented, the "Bond Indenture"), between the California 

Statewide Communities Development Authority (the "Authority") and the Trustee. Repayment of 

the Bonds is supported by, among other things, the obligations owing pursuant to (i) that certain 

Master Indenture of Trust, dated as of December 1, 2001 (as amended and supplemented, the 

"Master Indenture") among the Daughters of Charity Health System (the predecessor to debtor, 

Verity Health System of California, Inc., referred to herein as the "System"), the System affiliates 

listed in the Master Indenture ( collectively, with the System, the "Obligated Group"), and the 

Trustee, (ii) certain Loan Agreements, each dated as of February 1, 2005 ( collectively, the "Loan 

Agreement"), between the Authority and the System, and (iii) various other documents evidencing 

and securing the Bonds ( collectively with the Bond Indenture, Master Indenture, and Loan 

Agreements, the "Bond Documents"). The debtor named on the Proof of Claim to which this 

addendum is attached (the "Debtor") is a member of the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date (defined below), the claims described herein (the "Bond Claim") against the Debtor 

totaled not less than $261,897,375.00. As noted below, the Trustee reserves the right to amend 

this claim. 
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Basis for and Documents Supporting the Bond Claim 

The Bond Claim is based on, among other things, the Debtor's agreement, as a member of 

the Obligated Group, to borrow proceeds of the issuance of the Bonds, and to make payments of 

associated principal, interest and other costs, fees and expenses. Upon information and belief, the 

Debtor has copies of the Bond Documents. Pursuant to the Order Establishing Bar Date for Filing 

Proofs of Claim [Docket No. 1528] 1 (the "Bar Date Order"), the Trustee has been excused from 

attaching herewith copies of the Bond Documents or other referenced documents evidencing 

and/or securing the Bond Claim. Upon written request by the Debtor to counsel to the Trustee at 

the address included in this Proof of Claim, the Trustee will make available copies of any of the 

Bond Documents. 

Amount of the Bond Claim 

The Debtor commenced its bankruptcy case on August 31 , 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Bond Claim as of the 

Petition Date totaled not less than $261,897,375.00, comprised of the following principal and 

interest then due on the Bonds: 

Maturity 
Date of Principal Interest Interest Total Amount 

Bonds Outstanding Rate Outstanding Outstanding 

7/1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 

7/ 1/2024 $32,885 ,000 .00 5.750% $315,147.92 $33,200,147.92 

7/ 1/2025 $8,005,000.00 5.750% $76,714.58 $8,081 ,714.58 

7/ 1/2030 $64,490,000.00 5.750% $618,029.1 7 $65,108 ,029.17 

7/ 1/2035 $72,530,000.00 5.750% $695 ,079.1 7 $73,225 ,079.17 

7/1/2039 $72,710,000.00 5.500% $666,508.33 $73,376,508.33 

$259,445,000.00 $2,452,375.00 $261,897,375.00 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-201 51 in the jointly 

administered proceedings of In re Verity Health System of California, Inc., el al. 

2 

C
as

e 
2:

18
-b

k-
20

15
1-

E
R

   
 D

oc
 3

63
4-

3 
   

F
ile

d 
11

/1
8/

19
   

 E
nt

er
ed

 1
1/

18
/1

9 
16

:0
3:

19
 

D
es

c 
 E

xh
ib

it 
3 

   
P

ag
e 

23
7 

of
 3

10



Case 2:18-bk-20165-ER    Claim 140-1    Filed 04/01/19    Desc Main Document      Page 6
 of 8

In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Bonds, the Trustee also 

asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to, and 

subsequent to the Petition Date , as such amounts are provided for under the Bond Documents, (ii) 

any damages or losses that the Trustee or the holders of the Bonds may suffer as a result of the 

Debtor's breach of the Bond Documents, including any breach of the indemnity obligations in the 

Bond Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Bonds, and (iv) any claims that may arise pursuant to that certain Final Order (I) Authorizing 

Postpetition Financing, (II) Authorizing Use of Cash Collateral, (III) Granting Liens and 

Providing Supe1priority Administrative Expense Status, (JV) Granting Adequate Protection, (V) 

Modifying Automatic Stay, and (VI) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b), 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Bond Claim. 

Security and Collateral 

The Bond Claim is secured, inter alia, by the liens described in the Bond Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

ofsetoff and recoupment. The Bond Documents include deeds of trust encumbering the Debtor's 

real estate that have been recorded, and filed financing statements li sting certain of the Debtor's 

personal property. 
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As of the Petition Date, the Trustee held various funds in trust for repayment of the Bond 

Claim, which are not property of the Debtor's bankruptcy estate. To the extent, if any, that such 

funds are not held in trust, the Trustee holds a validly perfected security interest in such funds. 

Additional Terms and Conditions 

Holders of the Bonds in their individual capacities may have their own, separate claims 

against the Debtor that are not included in this Proof of Claim, and this Proof of Claim shall not 

be deemed or construed as a description, limitation, substitution or waiver of any rights of such 

holders with respect to such separate claims. Pursuant to Federal Rule of Bankruptcy Procedure 

3003(c)(5), the terms of the Bond Documents, and paragraph 8 of the Bar Date Order, the Trustee 

has filed this Proof of Claim on behalf of all known or unknown holders of the Bonds, and the 

record or beneficial owners of Bonds are not required to file proofs of claim with respect to the 

Bond Claim. 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Bond Documents. The Trustee reserves all rights as to the nature, characterization and substance 

of the Bond Documents. The Trustee reserves all rights and claims against all third parties. 

The Trustee, for itself and on behalf of each holder of the Bonds, expressly reserves all 

rights accruing to it, and the execution and filing of this Proof of Claim is not and shall not be 

deemed: (a) an election ofremedies; (b) a waiver of any rights or remedies of the Trustee under 
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any agreement or applicable law; ( c) a waiver of any right to assert that all or any portion of the 

Bond Claim constitutes an administrative expense claim, an unsecured claim, or a priority claim 

in this bankruptcy case; (d) a waiver of any rights pursuant to 11 U.S.C. § 506(6); (e) a consent to 

the jurisdiction of the Bankruptcy Court with respect to any proceeding commenced in this 

bankruptcy case against or otherwise involving the Trustee or holders of the Bonds; (f) a waiver 

of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment of any 

non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Bond Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee or any holder of the Bonds; (h) a waiver 

of any right of subordination in favor of the Trustee, any holder of the Bonds, or liens held by 

creditors of any of the Debtor; (i) a waiver or release of any right to trial by jury, or a consent to 

a trial by jury in the Bankruptcy Court or any other court; G) an admission that any matter is a core 

matter or is a matter as to which the Bankruptcy Court can enter a final judgment, a right to have 

final orders entered in non-core matters only after a de nova review by the District Court, or a 

consent to the entry by the Bankruptcy Court of a final judgment with respect to the Bond Claim 

or any other matter; (k) a waiver of any claim or right against any other creditor arising under the 

bankruptcy case or otherwise; and/or (1) a waiver of any right related to any plan(s) of 

reorganization or liquidation proposed in this bankruptcy case. 

The Trustee, for itself and on behalf of each holder of the Bonds, specifically reserves all 

of its defenses and rights, procedural and substantive, including, without limitation, its defenses 

and rights with respect to any claim that may be asserted against the Trustee or any of its affiliates, 

by the Debtor or any other party. 
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United States Bankruptcy Courl for the Central District of California 

Indicate Debtor against which you assert a claim by checking U1e appropriate box below. (Check only one Debtor per claim form.) 

C Verity Health System of California, Inc. (Case No.18-20151) 

:J De Paul Ventures -San Jose Dialysis, LLC (Case No. 18-20181 ) 

:J De Paul Ventures, LLC (Case No. 18-20176) 

D SL Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

D SL Louise Regional Hospital (Case No.18-20162) 

:J O'Connor Hospital (Case No. 18-20168) 

:J O'Connor Hospital Foundation (Case No. 18-20179) 

=i §aint Louise Regional Hospital Foundation (Case No. 18-20172) 

r°'Seton Medical Center (Case No. 18-20167) 

:J Seton Medical Center Foundation (Case No. 18-20175) 

:J SL Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D SL Vincent Dialysis Center, Inc. (Case No. 18-20171 ) 

D SL Vincent Foundation (Case No. 18·20180) 

D SL Vincent Medical Center (Case No. 18-20164) 

D Verity Business SeNices (Case No. 18-20173) 

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

D Verily Medical Fmindation (Case No. 18-20169) 

04/16 

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

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. A ttach redacted copies or any 
documents that support the claim, such as promissory no tes, purchase o rders, Invoices, itemized statements of running accounts, contracts, judgments, 
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, 
explain in an attachment. 

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments lo the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

4. Does this claim 
amend one already 
filed? 

5. Do y ou know if 
anyone e lse h as filed 
a proof of c laim for 
this claim? 

Official Form 410 

Wells Fargo Bank, National Association, as Trustee 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

IB) No 

D Yes. From whom? -----------------------------------

Where should notices to the creditor be sent? 

Daniel S. Bleck, Esq. 

Name 

One Financial Center 
Number 

Boston 
Street 

City 

USA 
Country 

Contact phone 

Contact email 

MA 
State 

617.542.6000 

DSBleck@mintz.com 

02111 
ZIP Code 

Where should payments lo the creditor be sent? (if 
different) 

Corbin B. Cainell 
Name 

600 S. 4th Street, 6th Floor 
Number Street 

Minneapolis 
City 

USA 

MN 
State 

612.667.4076 

55479 
ZIP Code 

Country 

Contact phone 

Contact email Corbin.B.C01nell@wellsfargo.com 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

IB) No 

D Yes. Claim number on court claims registry (if known) __ _ 

IB) No 

D Yes. Who made the earlie r filing? 

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

6. Do you have any number IZJ No 
you use to Identify the 
debtor? D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

7. How much Is the claim? 

8. What is the basis of the 
claim? 

9. ls all or part of the claim 
secured? 

10. Is this claim based on a 
lease? 

11 . Is this c laim subject to a 
right of setoff? 

Official Form 410 

$ See addendum. . Does this amount Include Interest or other charges? 

0 No 

IZJ Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c). 

Limit disclosing Information that is entitled to privacy, such as health care information. 

See addendum. 

0 No 

IZJ Yes. The claim is secured by a lien on property. 

IZ) No 

Nature of property: 

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

D Motor vehicle 

IB] Other. Describe: See addendum. 

Basis for perfection: See addendum. 

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

Value of property: $See addendum. 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $See addendum . (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) vario us % (see addendum) 

IB] Fixed 

D Variable 

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

lliJ No 

D Yes. Identify the property: ____________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

Official Form 410 

0 No 

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

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

·----- -----
□ Up to $2,850' of deposits toward purchase, lease, or rental of property or 

services for personal, family, or household use. 11 U.S.C. § 507(a)(7). $. _________ _ 

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

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

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

IB) Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. 

$ _________ _ 

$. ________ _ 

$ See addendum. 

• Amounts are subject lo adjustment on 4/01/19 and every 3 years afler Iha! for cases begun on or after lhe dale of adjuslmenl. 

Check the appropriate box: 

IBJ I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

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

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

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

() s /2a /20 ,o, 
MM / DD /(yyyy 

Executed on date 

wew ,fr--r ~~ ..1.A- .1~ ~~ 
~ ~ ':£~ , ;-,r ✓,:;42,-,-, 2.Jk 

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

Name Corbin B. Cmnell 
Firs! name Middle name Las! name 

Tille Vice President 

Company Wells Fargo Corporate Trust Services 
ldenLify lhe corporate servicer as lhe company if lhe authorized agenl is a servicer. 

Address 

Conlacl phone 

600 S. 4th Street, 6th Floor 
Number Street 

Minneapolis 
Cily 

612.667.4076 

Proof of Claim 
page 3 

MN 
Slate 

55479 USA 
ZIP Code Country 

Email Corbin.B.C01ne1l@wellsfargo.com 
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Addendum to Proof of Claim: 

Claim of Wells Fargo Bank, National Association, as Trustee 

Wells Fargo Bank, National Association, serves as trustee (the "Trustee") for bonds (the 

"Bonds") issued pursuant to certain Bond Indentures, each dated as of February 1, 2005 

( collectively, as amended and supplemented, the "Bond Indenture"), between the California 

Statewide Communities Development Authority (the "Authority") and the Trustee. Repayment of 

the Bonds is supported by, among other things, the obligations owing pursuant to (i) that certain 

Master Indenture of Trust, dated as of December 1, 2001 (as amended and supplemented, the 

"Master Indenture") among the Daughters of Charity Health System (the predecessor to debtor, 

Verity Health System of California, Inc., referred to herein as the "System"), the System affiliates 

listed in the Master Indenture ( collectively, with the System, the "Obligated Group"), and the 

Trustee, (ii) certain Loan Agreements, each dated as of February 1, 2005 ( collectively, the "Loan 

Agreement"), between the Authority and the System, and (iii) various other documents evidencing 

and securing the Bonds ( collectively with the Bond Indenture, Master Indenture, and Loan 

Agreements, the "Bond Documents"). The debtor named on the Proof of Claim to which this 

addendum is attached (the "Debtor") is a member of the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein (the "Bond Claim") against the Debtor 

totaled not less than $261,897,375.00. As noted below, the Trustee reserves the right to amend 

this claim. 
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Basis for and Documents Supporting the Bond Claim 

The Bond Claim is based on, among other things, the Debtor's agreement, as a member of 

the Obligated Group, to borrow proceeds of the issuance of the Bonds, and to make payments of 

associated principal, interest and other costs, fees and expenses. Upon information and belief, the 

Debtor has copies of the Bond Documents. Pursuant to the Order Establishing Bar Date for Filing 

Proofs of Claim [Docket No. 1528] 1 (the "Bar Date Order"), the Trustee has been excused from 

attaching herewith copies of the Bond Documents or other referenced documents evidencing 

and/or securing the Bond Claim. Upon written request by the Debtor to counsel to the Trustee at 

the address included in this Proof of Claim, the Trustee will make available copies of any of the 

Bond Documents. 

Amount of the Bond Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Bond Claim as of the 

Petition Date totaled not less than $261 ,897,375.00, comprised of the following principal and 

interest then due on the Bonds: 

Maturity 
Date of Principal Interest Interest Total Amount 
Bonds Outstanding Rate Outstanding Outstanding 

7/ 1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 
7/1/2024 $32,885,000.00 5.750% $3 15,147.92 $33,200, 147.92 

7/1/2025 $8,005,000.00 5.750% $76,714.58 $8,081,7 14.58 
7/ 1/2030 $64,490,000.00 5.750% $6 18,029.17 $65, I 08,029 .17 
7/1/2035 $72,530,000.00 5.750% $695,079.17 $73,225,079. 17 
7/ 1/2039 $72,710,000.00 5.500% $666,508.33 $73,376,508.33 

$259,445,000.00 $2,452,375.00 $261,897,375.00 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-201 5 1 in the jointly 
administered proceedings of /11 re Verity Health System of Ca/(/omia, Inc., et al. 
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In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Bonds, the Trustee also 

asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to, and 

subsequent to the Petition Date , as such amounts are provided for under the Bond Documents, (ii) 

any damages or losses that the Trustee or the holders of the Bonds may suffer as a result of the 

Debtor's breach of the Bond Documents, including any breach of the indemnity obligations in the 

Bond Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Bonds, and (iv) any claims that may arise pursuant to that certain Final Order (I) Authorizing 

Postpetition Financing, (JI) Authorizing Use of Cash Collateral, (111) Granting Liens and 

Providing Supe1priorily Administrative Expense Status, (JV) Granting Adequate Protection, (V) 

Modifying Automatic Stay, and (VJ) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(6)(1), 506(6), 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Bond Claim. 

Security and Collateral 

The Bond Claim is secured, inter ct!ia, by the liens described in the Bond Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Bond Documents include deeds of trust encumbering the Debtor' s 

real estate that have been recorded, and filed financing statements listing certain of the Debtor' s 

personal property. 
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As of the Petition Date, the Trustee held various funds in trust for repayment of the Bond 

Claim, which are not property of the Debtor' s bankruptcy estate. To the extent, if any, that such 

funds are not held in trust, the Trustee holds a validly perfected security interest in such funds. 

Additional Terms and Conditions 

Holders of the Bonds in their individual capacities may have their own, separate claims 

against the Debtor that are not included in this Proof of Claim, and this Proof of Claim shall not 

be deemed or construed as a description, limitation, substitution or waiver of any rights of such 

holders with respect to such separate claims. Pursuant to Federal Rule of Bankruptcy Procedure 

3003(c)(5), the terms of the Bond Documents, and paragraph 8 of the Bar Date Order, the Trustee 

has filed this Proof of Claim on behalf of all known or unknown holders of the Bonds, and the 

record or beneficial owners of Bonds are not required to file proofs of claim with respect to the 

Bond Claim. 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Bond Documents. The Trustee reserves all rights as to the nature, characterization and substance 

of the Bond Documents. The Trustee reserves all rights and claims against all third parties. 

The Trustee, for itself and on behalf of each holder of the Bonds, expressly reserves all 

rights accruing to it, and the execution and filing of this Proof of Claim is not and shall not be 

deemed: (a) an election of remedies; (b) a waiver of any rights or remedies of the Trustee under 
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any agreement or applicable law; ( c) a waiver of any right to assert that all or any portion of the 

Bond Claim constitutes an administrative expense claim, an unsecured claim, or a priority claim 

in this bankruptcy case; (d) a waiver of any rights pursuant to 11 U.S.C. § 506(b); (e) a consent to 

the jurisdiction of the Bankruptcy Court with respect to any proceeding commenced in this 

bankruptcy case against or otherwise involving the Trustee or holders of the Bonds; (f) a waiver 

of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment of any 

non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Bond Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee or any holder of the Bonds; (h) a waiver 

of any right of subordination in favor of the Trustee, any holder of the Bonds, or liens held by 

creditors of any of the Debtor; (i) a waiver or release of any right to trial by jury, or a consent to 

a trial by jury in the Bankruptcy Court or any other court; U) an admission that any matter is a core 

matter or is a matter as to which the Bankruptcy Court can enter a final judgment, a right to have 

final orders entered in non-core matters only after a de nova review by the District Court, or a 

consent to the entry by the Bankruptcy Court of a final judgment with respect to the Bond Claim 

or any other matter; (k) a waiver of any claim or right against any other creditor arising under the 

bankruptcy case or otherwise; and/or (1) a waiver of any right related to any plan(s) of 

reorganization or liquidation proposed in this bankruptcy case. 

The Trustee, for itself and on behalf of each holder of the Bonds, specifically reserves all 

of its defenses and rights, procedural and substantive, including, without limitation, its defenses 

and rights with respect to any claim that may be asserted against the Trustee or any of its affiliates, 

by the Debtor or any other party. 
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United Stales Bankruptcy Court for the Central District of California 

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

C Verity Health System of California, Inc. (Case No.18-20151) 0 St. Francis Medical Center of Lynwood Foundation (Case No, 18-20178) 

:::J De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-20181) 

:::J _9" Paul Ventures, LLC (Case No. 18-20176) 

.t(" O'Connor Hospital (Case No. 18-20168) 

:::J O'Connor Hospital Foundation (Case No. 18-20179) 

:::J Saint Louise Regional Hospital Foundation (Case No. 18-20172) 

:::J Seton Medical Center (Case No. 18-20167) 

:::J Selan Medical Center Foundation (Case No. 18-20175) 

:::J St. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

□ St. Louise Regional Hospital (Case No.18-20162) 

□ St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

□ St. Vincent Foundation (Case No. 18-20180) 

□ St. Vincent Medical Center (Case No. 18-20164) 

□ Verity Business Services (Case No. 18-20173) 

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

□ Verily Medical Fmondation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who i s the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

4. 

5. 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

Does this claim 
amend one already 
fil ed? 

Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

Official Form 4 10 

Wells Fargo Bank, National Association, as Trustee 

Name of the current creditor (the person or enlity to be paid for this claim) 

Other names the creditor used with the debtor 

IBJ No 

D Yes. From whom? --- --------------------------------

Where should notices to the creditor be sent? 

Daniel S. Bleck, Esq. 
Name 

One Financial Center 
Number 

Boston 
Street 

C ity 

USA 
Country 

Contact phone 

Contact email 

MA 
State 

617.542.6000 

DSBleck@mintz.com 

02111 
ZIP Code 

Where should payments to the creditor be sent? (if 
different) 

Corbin B. Cmnell 
Name 

600 s. 4th Street, 6th Floor 
Number Street 

Minneapolis 
City 

USA 

MN 
State 

612.667.4076 

55479 
ZIP Code 

Country 

Contact phone 

Contact email Corbin.B.Cmnell@wellsfargo.com 

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

IBl 

□ 

IBl 

□ 

No 

Yes. Claim number on court claims registry (if known) ___ 

No 

Yes. Who made lhe earlier filing? 

Proof of Claim 
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Ill. Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number IBJ No 
you use to Identify the 
debtor? D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: ___ _ 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

10. Is this claim based on a 
lease? 

11. Is this claim subject to a 
right of setoff? 

Official Form 410 

$ See addendum. . Does this amount include interest or other charges? 

0 No 

IE] Yes. Allach statement itemizing interesl, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Ru le 3001 (c). 

Limit disclosing information that Is entitled to privacy, such as health care information. 

See addendum. 

0 No 

IE] Yes. The claim is secured by a lien on property. 

IE] No 

Na lure of property: 

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

D Motor vehicle 

181 Other. Describe: See addendum. 

Basis for perfection: See addendum. 

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

Value of property: $See addendum. 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $See addendum. (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) various % (see addendum) 

18] Fixed 

D Variable 

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

lli) No 

D Yes. Identify the property: _ ___ ____ ____________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

Official Form 410 

0 No 

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

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

- ------ ---
□ Up to $2,850. of deposits toward purchase, lease, or rental of property or 

services for personal, family, or household use. 11 U.S.C. § 507(a)(7). $. _____ ____ _ 

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

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

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

IBJ Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. 

$ _________ _ 

$ ________ _ 

$ See addendum. 

* Amounts are subject to adjustment on 4i01/19 and every 3 years after that for cases begun on or after U1e date of adjustment. 

Check the appropriate box: 

IBJ I am lhe creditor. 

D I am lhe creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

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

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

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

Executed on date t>l 2. 8 20 I°) 

WO-½ F,t,o ~~l;~~:;.~~1~ /--e& 

1 ~~I l~ ✓'dfk,':1.,-J-
Print the name of the person who is completing and signing this claim: 

Name 
Corbin B. 
First name Middle name 

Tille Vice President 

Company Wells Fargo Corporate Trust Services 

Cmnell 
Last name 

Identify the corporate seivicer as the company if the authorized agent is a servicer. 

Address 600 
Number 

Minneapolis 

S. 4th Street, 6th Floor 
Street 

MN 55479 
State ZIP Code 

USA 
Country 

Contact phone 

City 

612.667.4076 Email Corbin.B.Ccnnell@wellsfargo.com 

Proof of Claim 
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Addendum to Proof of Claim: 

Claim of Wells Fargo Bank, National Association, as Trustee 

Wells Fargo Bank, National Association, serves as trustee (the "Trustee") for bonds (the 

"Bonds") issued pursuant to certain Bond Indentures, each dated as of February 1, 2005 

(collectively, as amended and supplemented, the "Bond Indenture"), between the California 

Statewide Communities Development Authority (the "Authority") and the Trustee. Repayment of 

the Bonds is supported by, among other things, the obligations owing pursuant to (i) that certain 

Master Indenture of Trust, dated as of December 1, 2001 (as amended and supplemented, the 

"Master Indenture") among the Daughters of Charity Health System (the predecessor to debtor, 

Verity Health System of California, Inc., referred to herein as the "System"), the System affiliates 

listed in the Master Indenture (collectively, with the System, the "Obligated Group"), and the 

Trustee, (ii) certain Loan Agreements, each dated as of February 1, 2005 (collectively, the "Loan 

Agreement"), between the Authority and the System, and (iii) various other documents evidencing 

and securing the Bonds ( collectively with the Bond Indenture, Master Indenture, and Loan 

Agreements, the "Bond Documents"). The debtor named on the Proof of Claim to which this 

addendum is attached (the "Debtor") is a member of the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein (the "Bond Claim") against the Debtor 

totaled not less than $261,897,375.00. As noted below, the Trustee reserves the right to amend 

this claim. 
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Basis for and Documents Supporting the Bond Claim 

The Bond Claim is based on, among other things, the Debtor's agreement, as a member of 

the Obligated Group, to borrow proceeds of the issuance of the Bonds, and to make payments of 

associated principal, interest and other costs, fees and expenses. Upon information and belief, the 

Debtor has copies of the Bond Documents. Pursuant to the Order Establishing Bar Date for Filing 

Proofs of Claim [Docket No. 1528] 1 (the "Bar Date Order"), the Trustee has been excused from 

attaching herewith copies of the Bond Documents or other referenced documents evidencing 

and/or securing the Bond Claim. Upon written request by the Debtor to counsel to the Trustee at 

the address included in this Proof of Claim, the Trustee will make available copies of any of the 

Bond Documents. 

Amount of the Bond Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Bond Claim as of the 

Petition Date totaled not less than $261,897,375.00, comprised of the following principal and 

interest then due on the Bonds: 

Maturity 
Date of Principal Interest Interest Total Amount 
Bonds Outstanding Rate Outstanding Outstanding 

7/1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 
7/1/2024 $32,885,000.00 5.750% $315,147.92 $33,200,147.92 
7/1/2025 $8,005,000.00 5.750% $76,714.58 $8,081,714.58 
7/1/2030 $64,490,000.00 5.750% $618,029.17 $65, I 08,029 .17 
7/1/2035 $72,530,000.00 5.750% $695,079.17 $73,225,079. I 7 
7/1/2039 $72, 7 I 0,000.00 5.500% $666,508.33 $73,376,508.33 

$259,445,000.00 $2,452,375.00 $261,897,375.00 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-2015 1 in the jointly 
administered proceedings of In re Verity Health System of California, Inc., et al. 
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In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Bonds, the Trustee also 

asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to, and 

subsequent to the Petition Date , as such amounts are provided for under the Bond Documents, (ii) 

any damages or losses that the Trustee or the holders of the Bonds may suffer as a result of the 

Debtor's breach of the Bond Documents, including any breach of the indemnity obligations in the 

Bond Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Bonds, and (iv) any claims that may arise pursuant to that ce11ain Final Order (I) Authorizing 

Pas/petition Financing, (II) Authorizing Use of Cash Collateral, (Ill) Granting Liens and 

Providing Supe1priority Administrative Expense Status, (IV) Granting Adequate Protection, (VJ 

Modifying Automatic Stay, and (VI) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b), 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Bond Claim. 

Security and Collateral 

The Bond Claim is secured, inter ctlia, by the liens described in the Bond Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Bond Documents include deeds of trust encumbering the Debtor's 

real estate that have been recorded, and filed financing statements listing certain of the Debtor's 

personal property. 
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As of the Petition Date, the Trustee held various funds in trust for repayment of the Bond 

Claim, which are not property of the Debtor's bankruptcy estate. To the extent, if any, that such 

funds are not held in trust, the Trustee holds a validly perfected security interest in such funds. 

Additional Terms and Conditions 

Holders of the Bonds in their individual capacities may have their own, separate claims 

against the Debtor that are not included in this Proof of Claim, and this Proof of Claim shall not 

be deemed or construed as a description, limitation, substitution or waiver of any rights of such 

holders with respect to such separate claims. Pursuant to Federal Rule of Bankruptcy Procedure 

3003(c)(5), the terms of the Bond Documents, and paragraph 8 of the Bar Date Order, the Trustee 

has filed this Proof of Claim on behalf of all known or unknown holders of the Bonds, and the 

record or beneficial owners of Bonds are not required to file proofs of claim with respect to the 

Bond Claim. 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Bond Documents. The Trustee reserves all rights as to the nature, characterization and substance 

of the Bond Documents. The Trustee reserves all rights and claims against all third parties. 

The Trustee, for itself and on behalf of each holder of the Bonds, expressly reserves all 

rights accruing to it, and the execution and filing of this Proof of Claim is not and shall not be 

deemed: (a) an election of remedies; (b) a waiver of any rights or remedies of the Trustee under 
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any agreement or applicable law; ( c) a waiver of any ri ght to assert that all or any portion of the 

Bond Claim constitutes an administrative expense claim, an unsecured claim, or a priority claim 

in this bankruptcy case; (d) a waiver of any rights pursuant to 11 U.S.C. § 506(b); (e) a consent to 

the jurisdiction of the Bankruptcy Court with respect to any proceeding commenced in this 

bankruptcy case against or otherwise involving the Trustee or holders of the Bonds; (f) a waiver 

of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment of any 

non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Bond Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee or any holder of the Bonds; (h) a waiver 

of any right of subordination in favor of the Trustee, any holder of the Bonds, or liens held by 

creditors of any of the Debtor; (i) a waiver or release of any right to trial by jury, or a consent to 

a trial by jury in the Bankruptcy Com1 or any other court; (j) an admission that any matter is a core 

matter or is a matter as to which the Bankruptcy Court can enter a final judgment, a right to have 

final orders entered in non-core matters only after a de nova review by the District Court, or a 

consent to the entry by the Bankruptcy Court of a final judgment with respect to the Bond Claim 

or any other matter; (k) a waiver of any claim or right against any other creditor arising under the 

bankruptcy case or otherwise; and/or (I) a waiver of any right related to any plan(s) of 

reorganization or liquidation proposed in this bankruptcy case. 

The Trustee, for itself and on behalf of each holder of the Bonds, specifically reserves all 

of its defenses and rights, procedural and substantive, including, without limitation, its defenses 

and rights with respect to any claim that may be asserted against the Trustee or any of its affiliates, 

by the Debtor or any other party. 
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United Stales Bankruptcy Court for the Central Oislnct oi Californ ia 

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

C: Verity Health System o; California , Inc. (Case No.18-20151) 

:J De Paul Ventures- San Jose Dialysis, LLC (Case No. 18-20181) 

:J __pef Paul Ventures , LLC (Case No. 18-20176) 

D St. Francis Medical Cen ter of Lynwood Foundation (Case No. 18-20178) 

0 St. Louise Regional Hospital (Case No. 18-20162) 

Y O'Connor Hospital (Case No. 18-20168) 

::J O"Connor Hospital Foundation (Case No. 18-20179) 

:J Saint Louise Regional Hospital Founda tion (Case No. 18-201 72) 

::J Seton Medical Center (Case No . 18-20167) 

::J Seton Medir,a l Center Foundation (Case No. 18-20175) 

::J St. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D SI. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

D St. Vincen t Foundation (Case No. 18-20180) 

D St. Vincent Medical Center (Case No. 18-20164) 

D Verity Business Services (Case No. 18-20173) 

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

D Verity Medica l Foundation (Case No. 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

UMB Bank, N.A., as trustee 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

IZ) No 

D Yes. From whom? ----------------------------------
3. Where should 

notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(9) 

~~lt]~[ID) 

APR O 1 2019 

Where should notices to the creditor be sent? 

D a nie l S. Bleck 

Name 

One Fina ncial Center 

Number Street 

Bos ton MA 02111 
City Slate ZI P Code 

USA 
Country 

Contact ;,hone 617.542.6000 

Contact email DSBleck@min tz.com 

Where should payments to the creditor be sent? (if 
different) 

Virginia Housu m , UMB Bank, N.A. 
Name 

120 South Sixth Street, Suite 1400 
Number Street 
Minneapoli s 

City 

USA 

Country 

Contact phone 

Contact email 

MN 

State 

612.337.7003 

Virginia .Housum@umb.com 

55402 
ZIP Code 

J\\ijN ~(8WlJ~~\\]{t~@~t@i~@)lJ~m'$ Uniform claim identifier for electronic payments in chapler 13 (if you use one): 

18) No 4. Does this claim 
amend one already 
filed? D Yes. Claim number on court claims registry (if known) __ _ Filed on -,-,------­

MM ; DD ; YYYY 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

(3] No 

D Yes. Who ma<le the earl ier filing? 

Offic ia l Form 410 ~ Stamped Copy Returned Proof of Clain 

□ No self addressed stamped envelope puge 
1 

□ No copy to return 

II I I IIIIII I IIII I I II II I I I Ill Ill II llll 1111111111111111 
1820168190401000000000032 
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•·J,••-- Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

APR a 1 2019 

10. Is this claim based on a 
lease? 

11 Is this claim subject to a 
right of setoff? 

Offic ial Form 410 

[) No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: 

$ See addendum. . Does this amount include interest or other charges? 

□ No 

[I Yes. Attach statement itemizing interest, fees , expenses , or other 
charges required by Bankruptcy Rule 3001(c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed , personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim requi red by Bankruptcy Rule 3001 ( c). 

Limit disclosing information that is enU!led to privacy, such as health care information . 

See addendum. 

0 No 

(2g Yes. The claim is secu red by a lien on property. 

[) No 

Nature of property; 

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

D Motor vehicle 

18] Other. Describe: See addendum. 

Basis for perfection: S ee addendum. 

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for 
example, a mortgage, lien, certifica te of title , fi nancing sta tement, or other document that shows the lien 
has heen filed or recorded.) 

Value of property: $See addendum. 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $ See addendum . (The sum of ltie secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was riled) va rious % (see addendum) 

18] Fixed 

D Variable 

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

lli) No 

D Yes. Identify the property· _____________________________ _ 

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

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

•·.F.r.-- Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

APR a 1 2019 

Official Form 410 

□ No 

!ZS:] Yes. Check all that apply: Amount entitled to priority 

D Domestic support obligations (including alimony and child support) under 
11 USC.§ 507(a)(1 )(A) or (a)(1 )(B). $ 

----------

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

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

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

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

IZ] Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. 

$ _________ _ 

$ _________ _ 

$ See addendum. 

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

Check the appropriate box: 

IZJ I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I arn the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

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

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

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

Executed on date ~?. b~ /2 II I°' 
MM '1 DD / YYYY 

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

Name Virginia A. Housum 
First name Middle name Last name 

Senior Vice President 

Company UMB Bank, N.A. 
Identify the corporate servicer as the company if the authorized agent is a servicer. 

Address 

Contact pl0 me 

120 South Sixth Street, Suite 1400 
N~rnber Street 

Minneapolis 
City 

617.337.7003 

Proof of Claim 
pa~e 3 

MN 
State 

55402 USA 
ZIP Code Country 

Email Virginia.Housum@umb.com 
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Aaron M. Williams 
617 348 4964 
awilliams@mintz.com 

March 28, 2019 

VIA OVERNIGHT DELIVERY 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, California 90245 

MINTZ 

Re: Verity Health System - Proofs of Claim 

To whom it may concern: 

One Financial Center 
Boston, MA 02111 

617 542 6000 
mintz.com 

Enclosed herewith are six proofs of claim, delivered on behalf of UMB Bank, N.A., as Master 
Trustee, for filing in the following bankruptcy cases, each pending in the U.S. Bankruptcy Court for 
the Central District of California: 

• In re Verity Health System of California, Inc. (Case No. 18-20151 ); 
• In re Saint Louise Regional Hospital (Case No. 18-20162); 
• In re St. Vincent Medical Center (Case No. 18-20164); 
• In re St. Francis Medical Center (Case No. 18-20165); 
• In re Seton Medical Center (Case No. 18-20167); and 
• In re O'Connor Hospital (Case No. 18-20168) 

Also enclosed if a self-addressed, postage pre-paid envelope. Please date-stamp and return 
this letter to indicate your timely receipt of the proofs of claim. 

For any questions or concerns, please do not hesitate to contact me by telephone 
(617.348.4964) or email (AWilliams@mintz.com). 

Enclosures 

cc: Virginia Housum 
Ian Hammel 

BOSTON LONDON 

Respectfully, 

~ 
Aaron M. Williams 

LOS ANGELES NEW YORK SAN DIEGO SAN FRANCISCO WASHINGTON 

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

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
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Addendum to Proof of Claim: 

Claim of UMB Bank, N.A., as Trustee 

UMB Bank, N.A., serves as trustee (the "Trustee") for obligations (the "Obligations") 

issued under that certain Master Indenture of Trust, dated as of December 1, 2001 ( as may be 

amended and supplemented, the "Master Indenture") among the Daughters of Charity Health 

System (the predecessor to debtor Verity Health System of California, Inc. , referred to herein as 

the "System"), the System affiliates listed in the Master Indenture (collectively, with the System, 

the "Obligated Group"), and the Trustee. The Obligations are supported by, among other things, 

bonds and notes issued under various indentures and other documents evidencing and securing the 

Obligations ( collectively with the Master Indenture, the "Financing Documents"). The debtor 

named on the Proof of Claim to which this addendum is attached (the "Debtor") is a member of 

the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein ( the "Claim") against the Debtor totaled 

not less than $465,192,301.67. As noted below, the Trustee reserves the right to amend this claim. 

Basis for and Documents Supporting the Claim 

The Claim is based on, among other things, the Debtor's agreement, as a member of the 

Obligated Group, to make payments of principal of, interest on and other costs, fees and expenses 

associated with the Obligations. Upon information and belief~ the Debtor has copies of the 

Financing Documents. Pursuant to the Order Establishing Bar Date for Filing Proofs' of Claim 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
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[Docket No. 1528] 1, the Trustee has been excused from attaching herewith copies of the Financing 

Documents or other referenced documents evidencing and/or securing the Claim. Upon written 

request to counsel to the Trustee at the address included in this Proof of Claim, the Trustee will 

make available copies of any of the Financing Documents. 

Amount of the Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Claim as of the Petition 

Date totaled not less than $465,192,301.67, comprised of the following principal and interest then 

due on the Obligations: 

Maturity 
Date of the Principal Interest Interest Total Amount 
Obli2ations Outstandin2 Rate Outstandin2 Outstandin2 

7/1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 
7/1/2024 $32,885,000.00 5.750% $315,147.92 $33,200,147.92 

7/1/2025 $8,005,000.00 5.750% $76,714.58 $8,081,714.58 
7/1/2030 $64,490,000.00 5.750% $618,029.17 $65,108,029.17 
7/1/2035 $72,530,000.00 5.750% $695,079.17 $73,225,079.17 
7/1/2039 $72,710,000.00 5.500% $666,508.33 $73,376,508.33 

6/10/2019 $60,000,000.00 7.250% $362,500.00 $60,362,500.00 

6/10/2019 $45,000,000.00 7.250% $271,385.00 $45,271,385.00 
6/10/2019 $10,000.000.00 9.500% $79,166.67 $10,079,166.67 
6/10/2019 $45,000,000.00 8.750% $328,125.00 $45,328,125.00 
12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

$46 I ,445,000.00 $3,747,301.67 $465,192,301.67 

In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Obligations, the Trustee 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 
administered proceedings of In re Verity Health S),stem o/Ca/ifornia, Inc., el al. 

2 
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also asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising: (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to and 

subsequent to the Petition Date, as such amounts are provided for under the Financing Documents, 

(ii) any damages or losses that the Trustee may suffer as a result of the Debtor's breach of the 

Financing Documents, including any breach of the indemnity obligations in the Financing 

Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Obligations, and (iv) any claims that may arise pursuant to that certain Final Order (I) Authorizing 

Postpetition Financing, (11) Authorizing Use of Cash Collateral, (111) Granting Liens and 

Providing Superpriority Administrative Expense Status, (IV) Granting Adequate Protection, (V) 

Modifying Automatic Stay, and (VI) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b) and 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Claim. 

Security and Collateral 

The Claim is secured, inter alia, by the liens described in the Financing Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Financing Documents include deeds of trust encumbering the 

Debtor's real estate that have been recorded and filed financing statements listing certain of the 

Debtor's personal property. 

Additional Terms and Conditions 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes ofliquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

3 
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This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Financing Documents. The Trustee reserves all rights as to the nature, characterization and 

substance of the Financing Documents. The Trustee reserves all rights and claims against all third 

parties. 

The Trustee expressly reserves all rights accruing to it, and the execution and filing of this 

Proof of Claim is not and shall not be deemed: (a) an election of remedies; (b) a waiver of any 

rights or remedies of the Trustee under any agreement or applicable law; ( c) a waiver of any right 

to assert that all or any portion of the Claim constitutes an administrative expense claim, an 

unsecured claim, or a priority claim in this bankruptcy case; ( d) a waiver of any rights pursuant to 

11 U.S.C. § 506(b ); ( e) a consent to the jurisdiction of the Bankruptcy Court with respect to any 

proceeding commenced in this bankruptcy case against or otherwise involving the Trustee; (f) a 

waiver of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment 

of any non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee; (h) a waiver of any right of 

subordination in favor of the Trustee or liens held by creditors of any of the Debtor; (i) a waiver 

or release of any right to trial by jury, or a consent to a trial by jury in the Bankruptcy Court or any 

other court; (i) an admission that any matter is a core matter or is a matter as to which the 

Bankruptcy Court can enter a final judgment, a right to have final orders entered in non-core 

matters only after a de novo review by the District Court, or a consent to the entry by the 

4 
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Bankruptcy Court of a final judgment with respect to the Claim or any other matter; (k) a waiver 

of any claim or right against any other creditor, arising under the bankruptcy case or otherwise; 

and/or (1) a waiver of any right related to any plan(s) of reorganization or liquidation proposed in 

this bankruptcy case. 

The Trustee specifically reserves all of its defenses and rights, procedural and substantive, 

including, without limitation, its defenses and rights with respect to any claim that may be asserted 

against the Trustee or any of its affiliates, by the Debtor or any other party. 

s 
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United States Bankruptcy Court for t:1e Central District of California 

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

r/verity Health Sys tem of Cali forni a, Inc. (Case No.18-20151) D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 
::J De Pau l Ventu res - San Jose Cia lys,s, LLC (Case No. 18-20181) 0 St. Louise Regiona l Hospital (Case No.18-20162) 
::J De Paul Ve,1tures , LLC (Case No. 18-20176) □ St. Vincent Dial ysis Center, Inc. {Case No. 18-20171 ) 
D O'Co1111or Hospital (Case No. 18-20168) D St. Vi ncent Foundation (Case No. 18-201 80) 
::J o ·connor Hospita l Foundation (Case No. 18-20179) 

_J Saint Louise Regional Hospital Foundation (Case No. 18-20172) 
D Seton Medical Center (Case No. 18-20167) 
::J Seton Medica l Center Foundat ion (Case No. 18-;;>0175) 
D St. Francis Medica l Center (Case No. 18-201 65) 

Official Form 41 O 
Proof of Claim 

□ St. Vincent Medical Center (Case No. 18-20164) 

□ Veri ty Business Services (Case No. 18-20173) 
D Verity Holdings, LLC (Case No. 18-20163) 

D Verity Medical Foundation (Case No . 18-20 169) 

04/16 
Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to 
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503. 

Filers must leave out or redact information th<'lt is e ntitled to privacy on this fo rm or on any attached documen ts . Attach redacted copies or any 
documents th at support the claim , such as promissory notes , purchase o rders , invoices, itemized statements of running accou nts, contracts , judgments, 
mortgages, and security agreements. Do not send original documents; they may be destroyed afte r scanning. If the documents are not available, 
explain in an attachment. 

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

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

•=•- Identify the Claim 

1 Who is the current UMB Bank , N.A., as trustee 
creditor? 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used wi th the debtor 

2. Has this claim been lli] No 
acquired from 
someone else? □ Yes. From whom? 

3. Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (i f 
notices and different) 
payments to the D an ie l S . Bleck Virginia Hous um , UMB Bank, N.A. creditor be sent? 

Name Name 
One Financial Center 120 South Sixth Street , Suite 1400 Federal Rule of Number Street Number Street Bankruptcy Procedure 
Boston MA 02111 Minneapolis MN 55402 (~B'7/~0Yig}/Ui ,. / ~. / /l : ' 11: City Stale ZIP Code City State ZIP Cude . ;Ll\c'.Jlbl \' lb/])) 
USA USA 

APRo 1 2019 
Country Country 

Contact phone 617.542.6000 Contact phone 612.337.7003 

ri; i"ili!, . • . .· . Contact email 
DSBleck@min tz.com Contact email Virginia.Housum@umb.com 

iJ\ • t1.,B1~~c~~;~'~;1~iw01,~i10rr~~rrs 
· •w• .· ·' · '~~ ,u,, ·J •.· "'Uniform claim identifier for electronic payments i.1 chapter 13 (if you use one): 

- - - - - - - - - - - --- - - - - ------
4. Does this claim I!! No 

amend one already 
filed? □ Yes. Claim number on court claims registry (if known) ___ Filed on 

MM i DD yyyy 

5. Do you know if ~ No 
anyone else has filed 
a proof of claim for □ this claim? 

Yes. Who made the ei'lrlier filing? 

Offic ia l Form 410 v<oate Stamped Copy Returned . •· ~-~?.Of of Claim /o t~o self addressed stamped envelope ::+· :page 1 

D No copy to return - .. ... . ' '· " 

111111111111111111 IIIII IIIIIIIIIIIIIIIIII IIIIII II Ill 
1820151190401000000000486 
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Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to Identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

10. Is this claim based on a 
lease? 

11 Is this claim subject to a 
right of setoff? 

Officic1I Form 410 

IBJ No 

D Yes. Last 4 digits of the debtor's account or any number you use to identi fy the debtor: 

$ See addendum. . Does this amount include interest or other charges? 

□ No 

IB} Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed , personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See addendum. 

□ No 

IE] Yes. The claim is secu red by a lien on property. 

IB} No 

Nature of property: 

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

D Motor vehicle 

IBJ Other. Describe: 

Basis for perfection: 

See addendum. 

See addendum. 

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

Value of property: $Sec adde ndum. 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $See add endum. (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) various % (see addendum) 

IE] Fixed 

D Variable 

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

lli] No 

D Yes. Identify the property: _____________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

Official Form 4 1 0 

□ No 

13:) Yes. Check all that apply: Amount entitled to priority 

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

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

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

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

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

181 Other. Specify subsection of 11 U.S.C § 507(a)(_) tha t applies. 

$ _____ _ ___ _ 

$ _________ _ 

$ See addendum. 

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

Check the appropriate box: 

181 I am the creditor. 

D I am the creditor's attorney or au thorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

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

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

I declare under penalty of perjury that the foregoing is true and correc t. 

Execu ted on date 03 g'i /,; 0 1 'j 
MM I DD I YYYY 

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

Name Virginia A. 
First name Middle name 

Senior Vice President 

Company UMB Bank, N.A. 

Housum 
Last name 

Identify the corporate seNicer as the company if the authorized ageot is a seNicer. 

Address 

Contact phone 

120 South Sixth Street, Suite 1400 
Number Street 

Minneapolis 
City 

617.337 .7003 

Proof of Claim 
pa~e 3 

MN 
State 

55402 USA 
ZIP Code Country 

Email Virginia.Housum@umb.com 
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Aaron M. Williams 
617 348 4964 
awilliams@mintz.com 

March 28, 2019 

VIA OVERNIGHT DELIVERY 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, California 90245 

MINTZ 

Re: Verity Health System - Proofs of Claim 

To whom it may concern: 

One Financial Center 
Boston, MA 02111 

617 542 6000 
mintz.com 

Enclosed herewith are six proofs of claim, delivered on behalf ofUMB Bank, N.A., as Master 
Trustee, for filing in the following bankruptcy cases, each pending in the U.S. Bankruptcy Court for 
the Central District of California: 

• In re Verity Health System of California, Inc. (Case No.18-20151); 
• In re Saint Louise Regional Hospital (Case No. 18-20162); 
• In re St. Vincent Medical Center (Case No. 18-20164); 
• In re St. Francis Medical Center (Case No. 18-20165); 
• In re Seton Medical Center (Case No. 18-20167); and 
• In re O'Connor Hospital (Case No. 18-20168) 

Also enclosed if a self-addressed, postage pre-paid envelope. Please date-stamp and return 
this letter to indicate your timely receipt of the proofs of claim. 

For any questions or concerns, please do not hesitate to contact me by telephone 
(617.348.4964) or email (AWilliams@mintz.com). 

Enclosures 

cc: Virginia Housum 
Ian Hammel 

BOSTON LONDON 

Respectfully, 

z:;;,✓-1 
Aaron M. Williams 

LOS ANGELES NEW YORK SAN DIEGO SAN FRANCISCO WASHINGTON 

MINTZ, LEVIN, COHN, FERRIS, GLOVSKY AND POPEO, P.C . 
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Addendum to Proof of Claim: 

Claim of UMB Bank, N.A., as Trustee 

UMB Bank, N.A., serves as trustee (the "Trustee") for obligations (the "Obligations") 

issued under that certain Master Indenture of Trust, dated as of December 1, 2001 (as may be 

amended and supplemented, the "Master Indenture") among the Daughters of Charity Health 

System (the predecessor to debtor Verity Health System of California, Inc., referred to herein as 

the "System"), the System affiliates listed in the Master Indenture ( collectively, with the System, 

the "Obligated Group"), and the Trustee. The Obligations are supported by, among other things, 

bonds and notes issued under various indentures and other documents evidencing and securing the 

Obligations ( collectively with the Master Indenture, the "Financing Documents"). The debtor 

named on the Proof of Claim to which this addendum is attached (the "Debtor") is a member of 

the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein (the "Claim") against the Debtor totaled 

not less than $465,192,301.67. As noted below, the Trustee reserves the right to amend this claim. 

Basis for and Documents Supporting the Claim 

The Claim is based on, among other things, the Debtor's agreement, as a member of the 

Obligated Group, to make payments of principal of, interest on and other costs, fees and expenses 

associated with the Obligations. Upon information and belief~ the Debtor has copies of the 

Financing Documents. Pursuant to the Order Establishing Bar Date for Filing Pro<~f\' ol Claim 
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[Docket No. 1528] 1, the Trustee has been excused from attaching herewith copies of the Financing 

Documents or other referenced documents evidencing and/or securing the Claim. Upon written 

request to counsel to the Trustee at the address included in this Proof of Claim, the Trustee will 

make available copies of any of the Financing Documents. 

Amount of the Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Claim as of the Petition 

Date totaled not less than $465,192,301.67, comprised of the following principal and interest then 

due on the Obligations: 

Maturity 
Date of the Principal Interest Interest Total Amount 
Obligations Outstanding Rate Outstanding Outstanding 

7/ 1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 
7/1 /2024 $32,885,000.00 5.750% $315 ,147.92 $33 ,200,147.92 
7/ 1/2025 $8,005,000.00 5.750% $76,714.58 $8,081 ,714.58 
7/1 /2030 $64,490,000 .00 5.750% $618,029.17 $65,108,029.17 
7/1 /2035 $72,530,000 .00 5.750% $695,079.17 $73 ,225 ,079.17 
7/1 /2039 $72,710,000.00 5.500% $666,508.33 $73 ,376,508.33 

6/10/20] 9 $60,000,000.00 7.250% $362,500.00 $60,362,500.00 
6/10/2019 $45,000,000.00 7.250% $271,385.00 $45 ,271 ,385.00 
6/10/20 I 9 $10,000.000.00 9.500% $79,166.67 $ I 0,079, 166.67 
6/ 10/2019 $45,000,000.00 8.750% $328,125.00 $45 ,328,125.00 
12/ 10/2020 $21 ,000,000.00 7.250% $126,875.00 $21 , 126,875.00 
12/ 10/2020 $2 1,000,000.00 7.250% $126,875.00 $21 , 126,875.00 

$461,445,000.00 $3,747,301.67 $465,192,301.67 

In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Obligations, the Trustee 

1 References to docket numbers here in shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 
admini stered proceedings of In re Verity Health System ()j'Ca /ifo rnia, inc. , el al. 

2 
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also asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising: (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to and 

subsequent to the Petition Date, as such amounts are provided for under the Financing Documents, 

(ii) any damages or losses that the Trustee may suffer as a result of the Debtor's breach of the 

Financing Documents, including any breach of the indemnity obligations in the Financing 

Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Obligations, and (iv) any claims that may arise pursuant to that certain Final Order (I) Authorizing 

Postpetition Financing, (II) Authorizing Use of Cash Collateral, (Ill) Granting Liens and 

Providing Superpriority Administrative Expense Status, (JV) Granting Adequate Protection, (V) 

Modf/j;ing Automatic Stay, and (VI) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b) and 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Claim. 

Security and Collateral 

The Claim is secured, inter alia, by the liens described in the Financing Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Financing Documents include deeds of trust encumbering the 

Debtor' s real estate that have been recorded and filed financing statements listing certain of the 

Debtor's personal property. 

Additional Terms and Conditions 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees , 

costs, and expenses referred to herein) at any time and in any respect. 

3 
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This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Financing Documents. The Trustee reserves all rights as to the nature, characterization and 

substance of the Financing Documents. The Trustee reserves all rights and claims against all third 

parties. 

The Trustee expressly reserves all rights accruing to it, and the execution and filing of this 

Proof of Claim is not and shall not be deemed: (a) an election of remedies; (b) a waiver of any 

rights or remedies of the Trustee under any agreement or applicable law; ( c) a waiver of any right 

to assert that all or any portion of the Claim constitutes an administrative expense claim, an 

unsecured claim, or a priority claim in this bankruptcy case; ( d) a waiver of any rights pursuant to 

11 U.S.C. § 506(b); (e) a consent to the jurisdiction of the Bankruptcy Comi with respect to any 

proceeding commenced in this bankruptcy case against or otherwise involving the Trustee; (f) a 

waiver of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment 

of any non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee; (h) a waiver of any right of 

subordination in favor of the Trustee or liens held by creditors of any of the Debtor; (i) a waiver 

or release of any right to trial by jury, or a consent to a trial by jury in the Bankruptcy Court or any 

other court; (i) an admission that any matter is a core matter or is a matter as to which the 

Bankruptcy Court can enter a final judgment, a right to have final orders entered in non-core 

matters only after a de nova review by the District Court, or a consent to the entry by the 

4 
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Bankruptcy Court of a final judgment with respect to the Claim or any other matter; (k) a waiver 

of any claim or right against any other creditor, arising under the bankruptcy case or otherwise; 

and/or (I) a waiver of any right related to any plan(s) of reorganization or liquidation proposed in 

this bankruptcy case. 

The Trustee specifically reserves all of its defenses and rights, procedural and substantive, 

including, without limitation, its defenses and rights with respect to any claim that may be asserted 

against the Trustee or any of its affiliates, by the Debtor or any other party. 

5 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 274 of 310



Case 2:18-bk-20167-ER    Claim 839-1    Filed 09/22/19    Desc Main document    Page 1 of
9

United Stales Bankruptcy Court for lhe Central D1s lricl o, Ca liforn ia 

l;1dicale Debtor against which you assert a cla im by checking the appropriate box below. (Check only one Debtor per claim form.) 

C:: Verity Health System of California, Inc. (Ccisc No.1 8-20151) D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 
:::J De Pau l Ventures -San Jose Dialysis, LLC (Case No. 18-20181) 

:::J De Paul Ventures , LLC (Case No. 10-20 17G) 

::J O'Connor Hospital (Case No . 18-20168) 

_J 0-Connor Hospital Foundation (Case No. 18-20179) 

:J §'/fnt Louise Regional Hospital Foundation (Case No 18-20172) 

j("seton Medical Center (Case No . 18-20167) 

:::J Seton Medical Center Foundation (Case No. 18-20175) 

:::J St. Francis Medica l Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

□ St. Lou ise Reg ional Hospital :case No.18-20162i 

□ St. Vincent Dialysis Center, Inc . :case No. 18-20171) 

D St. Vincen t Foundation (Case No. 18-20180) 

D St. Vincen t Medical Center (Case No. 18-20164) 

D Verity Business Services (Case No . 18-20173) 

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

□ Verity Medical Foundation (Case No . 18-20169) 

04/16 

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

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

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

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

Identify the Claim 

1. Who is the current 
creditor? 

UMB Bank, N.A., as trustee 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

0 No 2. Has this claim been 
acquired from 
someone else? D Yes. From whom? ----------------------------------

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

~[~~~wm 

APR O 1 2019 

Where should notices to the creditor be sent? 

D an ie l S. Bleck 

Name 

One F inancial Center 

Number Street 

Boston MA 02111 
City St;;le ZIP Code 

USA 
Country 

Contact phone 617.542.6000 

Contact email DSBleck@mintz.com 

Where should payments to the creditor be sent? (if 
different) 

Virginia Housum, UMB Bank, N.A. 
Name 

120 South Sixth Street, Suite 1400 
Number Street 
Minneapo lis 

City 

USA 

Counlry 

Contact phone 

Contact email 

MN 
Stale 

612.337.7003 

Virginia.Housum@umb.com 

55402 
ZIP Code 

YilUllKI .t%~~iM~~~@~~@l~illl!WJmuniform claim identifier for electronic payments in chapter 13 (if you use one) 

13:J No 4. Does this claim 
amend one already 
filed? D Yes. Claim number on court cla ims registry (if known) __ _ Fi led on -,-,MccM--ci--cD,-,D,---.,-,yyyy...,..,--

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

I!) No 

D YP.s. Who made the ec1rlier fil ing? 

~ate Stamped Copy Returned 
Officia l Form 410 /o f✓o self addressed t d I Proof of Claim , s ampe enve ope page 1 

□ No copy to return . · 

II I I IIIIII I IIII I IIIII I I IIIIIII II Ill 11111111111111111 
1820167190401000000000186 
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■ :.F.r.w.- Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

10. Is this claim based on a 
lease? 

11 Is this claim subject to a 
right of setoff? 

Official Form 410 

IZJ No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: 

$ See addendum. . Does this amount include interest or other charges? 

□ No 

IZJ Yes. Attach statement itemizing interest, fees, expenses, or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease. services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See addendum. 

0 No 

IZJ Yes. The claim is secured by a lien on property. 

IZ) No 

Nature of property: 

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

D Motor vehicle 

IZJ Other. Describe: 

Basis for perfection: 

See addendum. 

See addendum. 

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

Value of property: $See addendum. 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $See addendum. (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) various % (see addendum) 

Fixed 

Variable 

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

lliJ No 

D Yes. Identify the property _____________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

APR G 1 2019 

Official Form 410 

□ No 

13] Yes. Check all that apply. Amount entitled to priority 

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

- ---------
□ Up to $2,850' of deposits toward purchase, lease, or rental of property or 

services for persomil, family, or household use. 11 U.S.C. § 507(a)(7). $ _________ _ 

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

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

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

0 Other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies . 

$ _ ________ _ 

$ _________ _ 

$ See addendum . 

• Amounts are subject to adjustment on 4101/19 and eve1y 3 years after that for cases begun on or after the date of adjustment. 

Check the appropriate box: 

~ I am the creditor. 

D I am the credi tor's attorney or authorized agent. 

D I arn the trustee, or the debtor, or their au thorized agent. Bankruptcy Rule 3004. 

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

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

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

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

D3 /2:1J/4o t°J 
MM I oo'rYYYY 

Execu ted on date 

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

Name Virginia A. Housum 
First name Midd le name Last name 

Senior Vice President 

Cornpa11y UMB Bank, N.A. 
Identify the corpora te servicer as the company if the authon zed agent is a servicer. 

Address 

Contact pl--o:ie 

120 South Sixth Street, Suite 1400 

Number Street 

Minneapolis 
City 

617.337.7003 

Proof of Claim 
page 3 

MN 
Slale 

55402 USA 
ZIP Code Country 

Email Virginia.Housum@umb.com 
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Aaron M. Williams 
617 348 4964 
awilliams@mintz.com 

March 28, 2019 

VIA OVERNIGHT DELIVERY 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, California 90245 

MINTZ 

Re: Verity Health System - Proofs of Claim 

To whom it may concern: 

One Financial Center 
Boston, MA 02111 

617 542 6000 
mintz.com 

Enclosed herewith are six proofs of claim, delivered on behalf of UMB Bank, N.A., as Master 
Trustee, for filing in the following bankruptcy cases, each pending in the U.S. Bankruptcy Court for 
the Central District of California: 

• In re Verity Health System of California, Inc. (Case No. 18-20151); 
• In re Saint Louise Regional Hospital (Case No. 18-20162); 
• In re St. Vincent Medical Center (Case No. 18-20164); 
• In re St. Francis Medical Center (Case No. 18-20165); 
• In re Seton Medical Center (Case No. 18-20167); and 
• In re O'Connor Hospital (Case No. 18-20168) 

Also enclosed if a self-addressed, postage pre-paid envelope. Please date-stamp and return 
this letter to indicate your timely receipt of the proofs of claim. 

For any questions or concerns, please do not hesitate to contact me by telephone 
(617.348.4964) or email (AWilliams@mintz.com). 

Enclosures 

cc: Virginia Housum 
Ian Hammel 

BOSTON LONDON 

Respectfully, 

---z::.;;,-...,_-~,-d 
Aaron M. Williams 

LOS ANGELES NEW YORK SAN DIEGO SAN FRANCISCO WASHINGTON 

MINTZ, LEVIN, COHN, FERRIS, GLOVSKY AND POPEC, P.C. 
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Addendum to Proof of Claim: 

Claim of UMB Bank, N.A., as Trustee 

UMB Bank, N.A., serves as trustee (the "Trustee") for obligations (the "Obligations") 

issued under that certain Master Indenture of Trust, dated as of December 1, 2001 ( as may be 

amended and supplemented, the "Master Indenture") among the Daughters of Charity Health 

System (the predecessor to debtor Verity Health System of California, Inc., referred to herein as 

the "System"), the System affiliates listed in the Master Indenture ( collectively, with the System, 

the "Obligated Group"), and the Trustee. The Obligations are supported by, among other things, 

bonds and notes issued under various indentures and other documents evidencing and securing the 

Obligations (collectively with the Master Indenture, the "Financing Documents"). The debtor 

named on the Proof of Claim to which this addendum is attached (the "Debtor") is a member of 

the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein (the "Claim") against the Debtor totaled 

not less than $465,192,301.67. As noted below, the Trustee reserves the right to amend this claim. 

Basis for and Documents Supporting the Claim 

The Claim is based on, among other things, the Debtor's agreement, as a member of the 

Obligated Group, to make payments of principal ot: interest on and other costs, fees and expenses 

associated with the Obligations. Upon information and belief, the Debtor has copies of the 

Financing Documents. Pursuant to the Order Establishing Bar Date for Filing Proof~ of Claim 
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[Docket No. 1528] 1, the Trustee has been excused from attaching herewith copies of the Financing 

Documents or other referenced documents evidencing and/or securing the Claim. Upon written 

request to counsel to the Trustee at the address included in this Proof of Claim, the Trustee will 

make available copies of any of the Financing Documents. 

Amount of the Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Claim as of the Petition 

Date totaled not less than $465,192,301.67, comprised of the following principal and interest then 

due on the Obligations: 

Maturity 
Date of the Principal Interest Interest Total Amount 
Oblie:ations Outstandine: Rate Outstandine: Outstandine: 

7/1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 

7/1/2024 $32,885,000.00 5.750% $315,147.92 $33,200,147.92 

7/1/2025 $8,005,000.00 5.750% $76,714.58 $8,081,714.58 

7/1/2030 $64,490,000.00 5.750% $618,029.17 $65, I 08,029.17 

7/1/2035 $72,530,000.00 5.750% $695,079.17 $73,225,079.17 

7/1/2039 $72,710,000.00 5.500% $666,508.33 $73,376,508.33 

6/10/2019 $60,000,000.00 7.250% $362,500.00 $60,362,500.00 

6/10/2019 $45,000,000.00 7.250% $271,385.00 $45,271,385.00 

6/10/2019 $10,000.000.00 9.500% $79,166.67 $10,079,166.67 

6/10/2019 $45,000,000.00 8.750% $328,125.00 $45,328,125.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

$46 I ,445,000.00 $3,747,301.67 $465, I 92,301.67 

In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Obligations, the Trustee 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 
administered proceedings of In re Verity Health System ofCalijcJrnia, Inc., et al. 

2 
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also asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising: (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to and 

subsequent to the Petition Date, as such amounts are provided for under the Financing Documents, 

(ii) any damages or losses that the Trustee may suffer as a result of the Debtor's breach of the 

Financing Documents, including any breach of the indemnity obligations in the Financing 

Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Obligations, and (iv) any claims that may arise pursuant to that certain Final Order (I) Authorizing 

Postpetition Financing, (11) Authorizing Use of Cash Collateral, (111) Granting Liens and 

Providing Superpriority Administrative Expense Status, (JV) Granting Adequate Protection, (VJ 

Modifying Automatic Stay, and (VJ) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b) and 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Claim. 

Security and Collateral 

The Claim is secured, inter alia, by the liens described in the Financing Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Financing Documents include deeds of trust encumbering the 

Debtor's real estate that have been recorded and filed financing statements listing certain of the 

Debtor's personal property. 

Additional Terms and Conditions 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

3 
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This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Financing Documents. The Trustee reserves all rights as to the nature, characterization and 

substance of the Financing Documents. The Trustee reserves all rights and claims against all third 

parties. 

The Trustee expressly reserves all rights accruing to it, and the execution and filing of this 

Proof of Claim is not and shall not be deemed: (a) an election of remedies; (b) a waiver of any 

rights or remedies of the Trustee under any agreement or applicable law; ( c) a waiver of any right 

to assert that all or any portion of the Claim constitutes an administrative expense claim, an 

unsecured claim, or a priority claim in this bankruptcy case; ( d) a waiver of any rights pursuant to 

11 U .S.C. § 506(b ); ( e) a consent to the jurisdiction of the Bankruptcy Court with respect to any 

proceeding commenced in this bankruptcy case against or otherwise involving the Trustee; (f) a 

waiver of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment 

of any non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee; (h) a waiver of any right of 

subordination in favor of the Trustee or liens held by creditors of any of the Debtor; (i) a waiver 

or release of any right to trial by jury, or a consent to a trial by jury in the Bankruptcy Court or any 

other court; (i) an admission that any matter is a core matter or is a matter as to which the 

Bankruptcy Court can enter a final judgment, a right to have final orders entered in non-core 

matters only after a de novo review by the District Court, or a consent to the entry by the 

4 
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Bankruptcy Court of a final judgment with respect to the Claim or any other matter; (k) a waiver 

of any claim or right against any other creditor, arising under the bankruptcy case or otherwise; 

and/or (I) a waiver of any right related to any plan(s) of reorganization or liquidation proposed in 

this bankruptcy case. 

The Trustee specifically reserves all of its defenses and rights, procedural and substantive, 

including, without limitation, its defenses and rights with respect to any claim that may be asserted 

against the Trustee or any of its affiliates, by the Debtor or any other party. 

s 
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United States Bankruptcy Court for tne Central Distnct oi Calltornia 

Indicate Debtor against which you assert a cla im by checking t11e appropriale box below. (Chec k only one Debtor per claim form.) 

C: Veri ty Heallh System of Cal ifornia, Inc. (Case No. 18-20151) 

::J De Paul Ventu res - San Jose Dia lysis, LLC (Case No. 18-20181) 

::J De Paul Ventu,·es, LLC (Case No. 18-20176) 

D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20178) 

□ St. Lou ise Regional Hospital (Case No.18-20162i 

::J O'Connor Hospital (Case No. 18-20168) 

::J O'Connor Hospital Foundation (Case No. 18-20179) 

::J Sain t Lou ise Regional Hospital Foundation (Case No. 18-201 72) 

:::J Selan Medical Center (Case No. 18-20167) 

:::J ~ Ion Med ical Center Foundation (C;ase No 18-20175) 

f S t. Francis Medica l Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D St. Vincent Dialysis Center, Inc. (Case No. 18-20171) 

□ St. Vincent Foundation (Case No. 18-20180) 

□ St. Vincent Medical Center [Case No. 18-20164) 

□ Verity Business Services iCase No. 18-20173) 

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

□ Verity Medica l Foundation (Case No. 18-20169) 

04/16 

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

Filers must leave out or redact informa tion that is entitled to privacy on this fo rm or on any attached documents . A ttach redacted copies or any 
documents that support the claim, such as promissory notes , purch ase o rders, invoices , itemized s ta tements o f ru nn ing accounts, contracts , judgments, 
mortgages, and secu rity agreements. Do not send original documents; they may be destroyed afte r scanning . If the docum ents a re not ava ilab le , 
explain in an attachment. 

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

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

Identify the Claim 

1. Who is the current 
creditor? 

UMB B a nk , NA, as trustee 

Name of the current creditor (the person or entity to be pa id for this claim) 

Other names the cred itor used with the debtor 

IS) No 2. Has this claim been 
acquired from 
someone else? D Yes. From whom ? ----------------------------------

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

~~~~~m 
APR 0 1 2019 

Where should notices to the creditor be sent? 

D an ie l S . B leck 

Name 

On e Fina ncial Center 

Number Street 

Bosto n MA 021 11 
City Sla te ZI P Code 

U SA 

Country 

Contact ;:,hone 617.542.6000 

Contact email D S Bleck@ mintz.com 

Where should payments lo the creditor be sent? (if 
differen t) 

Virginia H o u s u m, UMB B ank, N.A. 
Name 

120 S o uth Six th S treet, Suite 1400 
Number Street 
Minneapoli s 

c ,1y 

USA 

Country 

Contact phone 

Contact email 

MN 
Slate 

612.337.7003 

Virg inia .Housum@ u mb .com 

55402 
ZIP Code 

Uniform claim identifier for electron ic payments in cl1apter 13 (if you use one): 

4 . Does this claim ~ No 
amend one already 
filed? □ Yes. Claim nu mber on court claims registry (if known) ___ Filed on _ M_M_ i_ D_D _ _ ; _ yyyy __ 

5. Do you know if ~ No 
anyone else has filed 
a proof of claim for □ Yes. Who made the earlier fil ing? 
this claim? 

Offic ia l Fo rm 410 ..✓r, R d Proof of Cla im 
~ ~ate Stamped Copy eturne ., pag e 1 · □ No self addressed stamped envelope · 

111111111111111 I II I II I I I Ill II IIII Ill II IIII I I IIII I Ill 
1820165190401000000000135 

□ No copy to return 
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Ill. Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number IZJ No 
you use to identify the 
debtor? D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

APR G 1 2019 

10. ls this claim based on a 
lease? 

11 . Is this claim subject to a 
right of setoff? 

Otfic:i;i l Form 410 

$ See addendum. . Does this amount include interest or other charges? 

0 No 

[El Yes. Attach statement itemizing interest, fees , expenses , or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned , lease. services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Ru le 3001 (c). 

Limit disclosing informaUon that is enti~ed to privacy, such as health care information . 

See addendum. 

0 No 

[8] Yes. The claim is secured by a lien on property. 

IZJ No 

Na lure of property: 

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

D Motor vehicle 

[El Other. Describe: See addendum. 

Basis for perfection: See addendum. 

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for 
example, a mortgage, lien, certifica te of title , financing statement, or other document that shows the lien 
has been fi led or recoroeo.) 

Value of property: $See addendum . 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $ See addendum · (The surn of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) various % (see addendum) 

18] Fixed 

D Variable 

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

lliJ No 

D Yi,s. lr!P.ntify the propi,rty: _____________________________ _ 

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

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

Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

APR O 1 2019 

Offi cial Form 410 

0 No 

I!] Yes. Check all that apply. Amount entitled to priority 

0 Domestic support obligations (including alimony and child support) under 
11 USC§ 507(a)(1)(A) or (a)(1)(8). $ _ ______ _ 

0 Up to $2,850' of deposits toward purchase, lease, or rental of property or 
se rvices for personal, family, or household use. 11 U.S.C. § 507(a)(7). $ _________ _ 

D Wages. salaries , or commissions (up to $12,850*) earned within 180 
days before the bankruptcy petition is fi led or the debtor's business ends , $. _________ _ 
whichever is earlier . 11 U.S.C. § 507(a)('1) . 

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

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

~ Other. Specify subsection of 11 U.S.C § 507(a)(_) that applies. 

$ _ _______ _ 

$ ________ _ 

$ See addendum. 

• Amounts are subject to adjustment on 4i01 /19 and every 3 years after that for cases begun on or after the date of adjustment. 

Check the appropriate box: 

~ I am the creditor. 

O I am the creditor's attorney or authorized agent. 

0 I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004 . 

0 I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005 . 

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

I have examined the information in this Proof of Claim and have reasonable belief tha t the information is true and correct. 

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

Executed on date 

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

Virginia A. Housum 
First name Middle name Last name 

Title Senior Vice President 

Company UMB Bank, N.A. 
Identify the corporate servicer as the company if the ;,uthorized agent is a servicer. 

Address 

Contact phone 

120 South Sixth Street, Suite 1400 
Number Street 

Minneapolis 
City 

617.337.7003 

Proof of Claim 
page 3 

MN 
Slate 

55402 USA 
ZIP Code Country 

Email Virginia.Housum@umb.com 
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Aaron M. Williams 
617 348 4964 
awilliams@mintz.com 

March 28, 2019 

VIA OVERNIGHT DELIVERY 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, California 90245 

MINTZ 

Re: Verity Health System - Proofs of Claim 

To whom it may concern: 

One Financial Center 
Boston, MA 02111 

617 542 6000 
mintz.com 

Enclosed herewith are six proofs of claim, delivered on behalf of UMB Bank, N.A., as Master 
Trustee, for filing in the following bankruptcy cases, each pending in the U.S. Bankruptcy Court for 
the Central District of California: 

• In re Verity Health System of California, Inc. (Case No. 18-20151); 
• In re Saint Louise Regional Hospital (Case No. 18-20162); 
• In re St. Vincent Medical Center (Case No. 18-20164); 
• In re St. Francis Medical Center (Case No. 18-20165); 
• In re Seton Medical Center (Case No. 18-20167); and 
• In re O'Connor Hospital (Case No. 18-20168) 

Also enclosed if a self-addressed, postage pre-paid envelope. Please date-stamp and return 
this letter to indicate your timely receipt of the proofs of claim. 

For any questions or concerns, please do not hesitate to contact me by telephone 
(617.348.4964) or email (AWilliams@mintz.com). 

Enclosures 

cc: Virginia Housum 
Ian Hammel 

BOSTON LONDON 

Respectfully, 

z::;,✓-J 
Aaron M. Williams 

LOS ANGELES NEW YORK SAN DIEGO SAN FRANCISCO WASHINGTON 

MINTZ, LEVIN, COHN , FERRIS, GLOVSKY AND POPEO, P.C. 
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Addendum to Proof of Claim: 

Claim of UMB Bank, N.A., as Trustee 

UMB Bank, N.A., serves as trustee (the "Trustee") for obligations (the "Obligations") 

issued under that certain Master Indenture of Trust, dated as of December 1, 2001 (as may be 

amended and supplemented, the "Master Indenture") among the Daughters of Charity Health 

System (the predecessor to debtor Verity Health System of California, Inc., referred to herein as 

the "System"), the System affiliates listed in the Master Indenture ( collectively, with the System, 

the "Obligated Group"), and the Trustee. The Obligations are supported by, among other things, 

bonds and notes issued under various indentures and other documents evidencing and securing the 

Obligations ( collectively with the Master Indenture, the "Financing Documents"). The debtor 

named on the Proof of Claim to which this addendum is attached (the "Debtor") is a member of 

the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date (defined below), the claims described herein (the "Claim") against the Debtor totaled 

not less than $465,192,301.67. As noted below, the Trustee reserves the right to amend this claim. 

Basis for and Documents Supporting the Claim 

The Claim is based on, among other things, the Debtor's agreement, as a member of the 

Obligated Group, to make payments of principal of~ interest on and other costs, fees and expenses 

associated with the Obligations. Upon information and belief~ the Debtor has copies of the 

Financing Documents. Pursuant to the Order Establishing Bar Date for Filing Proofs· of' Claim 
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[Docket No. 1528] 1, the Trustee has been excused from attaching herewith copies of the Financing 

Documents or other referenced documents evidencing and/or securing the Claim. Upon written 

request to counsel to the Trustee at the address included in this Proof of Claim, the Trustee will 

make available copies of any of the Financing Documents. 

Amount of the Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Claim as of the Petition 

Date totaled not less than $465,192,301.67, comprised of the following principal and interest then 

due on the Obligations: 

Maturity 
Date of the Principal Interest Interest Total Amount 
Obligations Outstanding Rate Outstanding Outstanding 

7/1/2022 $8,825,000.00 5.500% $80,895.83 $8,905,895.83 
7/1/2024 $32,885,000.00 5.750% $315,147.92 $33,200,147.92 
7/1/2025 $8,005,000.00 5.750% $76,714.58 $8,081,714.58 
7/1/2030 $64,490,000.00 5.750% $618,029.17 $65,108,029.17 
7/1/2035 $72,530,000.00 5.750% $695,079.17 $73,225,079.17 
7/1/2039 $72,710,000.00 5.500% $666,508.33 $73,376,508.33 

6/10/2019 $60,000,000.00 7.250% $362,500.00 $60,362,500.00 
6/10/2019 $45,000,000.00 7.250% $271,385.00 $45,271,385.00 
6/10/2019 $10,000.000.00 9.500% $79,166.67 $10,079,166.67 
6/10/2019 $45,000,000.00 8.750% $328,125.00 $45,328,125.00 
12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 
12/10/2020 $21,000,000.00 7.250% $126,875.00 $21,126,875.00 

$461,445,000.00 $3,747,301.67 $465,192,301.67 

In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Obligations, the Trustee 

1 References to docket numbers herein shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 
administered proceedings of /11 re Verity Health System o/CalifiJrnia, Inc., et al. 

2 

Case 2:18-bk-20151-ER    Doc 3634-3    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Exhibit 3    Page 289 of 310



Case 2:18-bk-20165-ER    Claim 913-1    Filed 09/22/19    Desc Main document    Page 7 of
9

also asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising: (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to and 

subsequent to the Petition Date, as such amounts are provided for under the Financing Documents, 

(ii) any damages or losses that the Trustee may suffer as a result of the Debtor's breach of the 

Financing Documents, including any breach of the indemnity obligations in the Financing 

Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Obligations, and (iv) any claims that may arise pursuant to that certain Final Order (1) Authorizing 

Postpetition Financing, (JI) Authorizing Use of Cash Collateral, (III) Granting Liens and 

Providing Superpriority Administrative Expense Status, (IV) Granting Adequate Protection, ~ 

Nlodifying Automatic Stay, and (VJ) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code §§ 503(b )(1 ), 506(b) and 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Claim. 

Security and Collateral 

The Claim is secured, inter alia, by the liens described in the Financing Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Financing Documents include deeds of trust encumbering the 

Debtor' s real estate that have been recorded and filed financing statements listing certain of the 

Debtor' s personal property. 

Additional Terms and Conditions 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidat ing the amount of interest or additional fees , 

costs, and expenses referred to herein) at any time and in any respect. 

3 
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This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Financing Documents. The Trustee reserves all rights as to the nature, characterization and 

substance of the Financing Documents. The Trustee reserves all rights and claims against all third 

parties. 

The Trustee expressly reserves all rights accruing to it, and the execution and filing of this 

Proof of Claim is not and shall not be deemed: (a) an election of remedies; (b) a waiver of any 

rights or remedies of the Trustee under any agreement or applicable law; ( c) a waiver of any right 

to assert that all or any portion of the Claim constitutes an administrative expense claim, an 

unsecured claim, or a priority claim in this bankruptcy case; ( d) a waiver of any rights pursuant to 

11 U.S.C. § 506(b); (e) a consent to the jurisdiction of the Bankruptcy Court with respect to any 

proceeding commenced in this bankruptcy case against or otherwise involving the Trustee; (t) a 

waiver of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment 

of any non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee; (h) a waiver of any right of 

subordination in favor of the Trustee or liens held by creditors of any of the Debtor; (i) a waiver 

or release of any right to trial by jury, or a consent to a trial by jury in the Bankruptcy Court or any 

other court; U) an admission that any matter is a core matter or is a matter as to which the 

Bankruptcy Court can enter a final judgment, a right to have final orders entered in non-core 

matters only after a de novo review by the District Court, or a consent to the entry by the 

4 
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Bankruptcy Court of a final judgment with respect to the Claim or any other matter; (k) a waiver 

of any claim or right against any other creditor, arising under the bankruptcy case or otherwise; 

and/or (1) a waiver of any right related to any plan(s) of reorganization or liquidation proposed in 

this bankruptcy case. 

The Trustee specifically reserves all of its defenses and rights, procedural and substantive, 

including, without limitation, its defenses and rights with respect to any claim that may be asserted 

against the Trustee or any of its affiliates, by the Debtor or any other party. 

5 
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United States Bankruptcy Court for the Central District oi Californ ia 

Indicate Debtor against wh ich you assert a claim by checking U1e appropriate box be low. (Check only one Debtor per claim form.) 

C Verity Health System oi California, Inc. (Case No.18-20151) 

:J De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-20181) 

:J De Paul Ventures , LLC (Case No. 18-20176) 

D St. Francis Medical Center of Lynwood Foundation (Case No. 18-20 178) 

0 St. Louise Reg ional Hospital (Case No. 18-20162) 

:J O'Connor Hospital (Case No. 18-20168) 

:J O'Connor Hospital Foundation (Case No. 18-20179) 

:J Saint Lou ise Regional Hospital Foundation (Case No. 18-201 72) 

:J Seton Medical Center (Case No . 18-20 167) 

:J Seton Medical Center Foundation (Case No 18-20175) 

:J SI. Francis Medical Center (Case No. 18-20165) 

Official Form 410 
Proof of Claim 

D St. Vincen t Dialysis Center, Inc. (Case No. 18-20171) 

:J pincent FoumJation (Case No. 18-20180) 

ll!""'"st. Vincent Medical Center :case No. 18-20164) 

D Verity Business Services (Case No. 18-20173) 

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

D Verity Medical Foundation (Case No . 18-20169) 

04/16 

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

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

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years , or bo th . 18 U.S .C . §§ 152, 157 , and 357 1. 

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

Identify the Claim 

1. Who is the current 
creditor? 

2. Has this claim been 
acquired from 
someone else? 

3. Where should 
notices and 
payments to the 
creditor be sent? 

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

:~iB1IEuwm 
APR O i 2019 

4. Does this claim 
amend one already 
filed? 

5. Do you know if 
anyone else has filed 
a proof of claim for 
this claim? 

UMB B a nk, N.A., as trustee 

Name of the current creditor (the person or entity lo be paid for this claim) 

Other names the creditor used with the debtor 

[8) No 

D Yes. From whom? ----------------------------------

Where should notices to the creditor be sent? 

D a nie l S . Bleck 

Name 

One Financial Center 

Number Street 

Boston MA 02111 
City Stale ZIP Code 

USA 

Country 

Contact phone 617.542.6000 

Contact email DSBleck@ min tz.com 

Where should payments to the creditor be sent? (if 
different) 

Virginia Housum , UMB Bank, N.A. 
N:::imc 

120 South Sixth Street, Suite 1400 
Number Street 

Minneapolis 

City 

USA 

Country 

Contact phone 

Contact emarl 

MN 
State 

612.337.7003 

Virginia.Housum@umb.com 

55402 
ZIP Code 

Uniform claim identifier for electronic payments in ch apter 13 (if you use one): 

~ No 

□ Yes. Claim number on court claims registry (if known) ___ Filed on - M-,-M_ i_
0
_
0 
__ i _ yyyy __ 

~ No 

□ Yes. Who made the earlier fi ling? 

II I I IIIIII I IIII II IIII I I I Ill Ill lllllllll Ill I II I Ill Ill 
Offic ia l Form 410 .../:, 

~ ~ate Stamped Copy Returned 
D No self addressed stamped envelope 
D No copy to return 

Proof of Cla im 
page 1 

1820164190401000000000065 
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■ :a.r.- Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

APR a 1 2019 

10. Is this claim based on a 
lease? 

11. Is this claim subject to a 
right of setoff? 

Official Form 410 

0 No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor: 

$ See addendum. . Does this amount include interest or other charges? 

0 No 

0 Yes. Attach statement itemizing interest, fees, expenses , or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

See addendum. 

□ No 

0 Yes. The claim is secured by a lien on property. 

0 No 

Nature of property: 

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

D Motor vehicle 

l2sJ Other. Describe: See addendum. 

Basis for perfection: See addendum. 

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

Value of property: $See addendum. 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $ See addendum. (The su111 of the secured and unsecured 
amount should match the amount in line 7.) 

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

Annual Interest Rate (when case was filed) various % ( see addendum) 

18] Fixed 

D Variable 

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

0 No 

D Yes. Identify the property---------------------------------

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

A cla im may be partly 
priority and partly 
non priority. For example, 
in some categories, the 
law limits the amount 
erililled lo priority. 

■,,, Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

APR O 1 2019 

Official Form 410 

□ No 

[] Yes. Check all that apply: Amount entitled to priority 

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

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

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

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

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

~ Other. Specify subsection of 11 U.S.C § 507(a)(_) that applies. 

$ _____ _ _ _ _ 

$ _________ _ 

$ See addendum. 

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

Check th0 appropriate box: 

13:J I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I arn lhe lruslee, or the debtor, or their au thorized agent. Bankruptcy Rule 3004. 

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

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that wf1er1 calculating 
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

I have examined the information in this Proof of Claim and have reasonable belief tha t the information is true and correct. 

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

Executed on date 03/2-a borj 
MM~DD / / YYYY 

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

Name Virginia A. 
First name Middle name 

Title Senior Vice President 

Cornµany UMB Bank, N.A. 

Housum 
Last name 

Identify the corporate seNicer as the company if the authorized agent is a seNicer. 

Address 

Contact phooe 

120 South Sixth Street, Suite 1400 
N~mber Street 

Minneapolis 
City 

617.337.7003 

Proof of Claim 
page 3 

MN 
State 

55402 USA 
ZIP Code Country 

Email Virginia.Housum@umb.com 
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Aaron M. Williams 
617 348 4964 
awilliams@mintz.com 

March 28, 2019 

VIA OVERNIGHT DELIVERY 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, California 90245 

MINTZ 

Re: Verity Health System - Proofs of Claim 

To whom it may concern: 

One Financial Center 
Boston, MA 02111 

617 542 6000 
mintz.com 

Enclosed herewith are six proofs of claim, delivered on behalf of UMB Bank, N.A., as Master 
Trustee, for filing in the following bankruptcy cases, each pending in the U.S. Bankruptcy Court for 
the Central District of California: 

• In re Verity Health System of California, Inc. (Case No. 18-20151 ); 
• In re Saint Louise Regional Hospital (Case No. 18-20162); 
• In re St. Vincent Medical Center (Case No. 18-20164); 
• In re St. Francis Medical Center (Case No. 18-20165); 
• In re Seton Medical Center (Case No. 18-20167); and 
• In re O'Connor Hospital (Case No. 18-20168) 

Also enclosed if a self-addressed, postage pre-paid envelope. Please date-stamp and return 
this letter to indicate your timely receipt of the proofs of claim. 

For any questions or concerns, please do not hesitate to contact me by telephone 
(617.348.4964) or email (AWilliams@mintz.com). 

Enclosures 

cc: Virginia Housum 
Ian Hammel 

BOSTON LONDON 

Respectfully, 

~ 
Aaron M. Williams 

LOS ANGELES NEW YORK SAN DIEGO SAN FRANCISCO WASHINGTON 

MINTZ, LEVIN, COHN, FERRIS, GLOVSKY AND POPEO, P.C. 
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Addendum to Proof of Claim: 

Claim of UMB Bank, N.A., as Trustee 

UMB Bank, N .A., serves as trustee (the "Trustee") for obligations (the "Obligations") 

issued under that certain Master Indenture of Trust, dated as of December 1, 2001 (as may be 

amended and supplemented, the "Master Indenture") among the Daughters of Charity Health 

System (the predecessor to debtor Verity Health System of California, Inc., referred to herein as 

the "System"), the System affiliates listed in the Master Indenture ( collectively, with the System, 

the "Obligated Group"), and the Trustee. The Obligations are supported by, among other things, 

bonds and notes issued under various indentures and other documents evidencing and securing the 

Obligations ( collectively with the Master Indenture, the "Financing Documents"). The debtor 

named on the Proof of Claim to which this addendum is attached (the "Debtor") is a member of 

the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date ( defined below), the claims described herein (the "Claim") against the Debtor totaled 

not less than $465 ,192,30 1.67. As noted below, the Trustee reserves the right to amend this claim. 

Basis for and Documents Supporting the Claim 

The Claim is based on, among other things, the Debtor's agreement, as a member of the 

Obligated Group, to make payments of principal of, interest on and other costs, fees and expenses 

associated with the Obligations. Upon information and belief: the Debtor has copies of the 

Financing Documents. Pursuant to the Order Establishing Bar Date for Filing Proofs of Claim 
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[Docket No. 1528] 1, the Trustee has been excused from attaching herewith copies of the Financing 

Documents or other referenced documents evidencing and/or securing the Claim. Upon written 

request to counsel to the Trustee at the address included in this Proof of Claim, the Trustee will 

make available copies of any of the Financing Documents. 

Amount of the Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 ( the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Claim as of the Petition 

Date totaled not less than $465,192,301.67, comprised of the following principal and interest then 

due on the Obligations: 

Maturity 
Date of the Principal Interest Interest Total Amount 
Oblie:a tions Outstanding Rate Outstanding Outstandin2 

7/1 /2022 $8,825,000.00 5.500% $80,895.83 $8 ,905,895.83 
7/1/2024 $32,885,000.00 5.750% $3 15,147.92 $3 3,200, 147.92 
7/ 1/2025 $8,005,000.00 5.750% $76,714.58 $8,08 1,714.58 
7/ 1/2030 $64,490,000.00 5.750% $618,029.17 $65, I 08,029.17 
7/1/2035 $72,530,000.00 5.750% $695 ,079.17 $73,225 ,079.17 
7/1 /2039 $72,710,000.00 5.500% $666,508.33 $73,376,508.33 

6/10/20 I 9 $60,000,000.00 7.250% $362,500.00 $60,362,500.00 
6/10/2019 $45,000,000.00 7.250% $271,385.00 $45 ,271 ,385.00 
6/10/2019 $10,000.000.00 9.500% $79,166.67 $ I 0,079, 166.67 
6/10/2019 $45,000,000.00 8.750% $328,125.00 $45,328,125.00 
12/10/2020 $21 ,000,000.00 7.250% $126,875.00 $21 , 126,875.00 
12/ 10/2020 $21 ,000,000.00 7.250% $126,875 .00 $21 , 126,875.00 

$461,445,000.00 $3,747,301.67 $465,192,301.67 

In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Obligations, the Trustee 

1 References to docket numbers herein shall refer to entri es docketed in Lead Case No. 18-20 15 I in the jointly 
ad mini stered proceed ings of In re Verity Health System of"CulijiJrnia, Inc., et al. 

2 
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also asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising: (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to and 

subsequent to the Petition Date, as such amounts are provided for under the Financing Documents, 

(ii) any damages or losses that the Trustee may suffer as a result of the Debtor's breach of the 

Financing Documents, including any breach of the indemnity obligations in the Financing 

Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Obligations, and (iv) any claims that may arise pursuant to that certain Final Order (I) Authorizing 

Postpetition Financing, (11) Authorizing Use of Cash Collateral, (III) Granting Liens and 

Providing Superpriority Administrative Expense Status, (JV) Granting Adequate Protection, (VJ 

Modifying Automatic Stay, and (VJ) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b) and 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Claim. 

Security and Collateral 

The Claim is secured, inter alia, by the li ens described in the Financing Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Financing Documents include deeds of trust encumbering the 

Debtor' s real estate that have been recorded and filed financing statements listing certain of the 

Debtor's personal property. 

Additional Terms and Conditions 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to , for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

3 
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This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Financing Documents. The Trustee reserves all rights as to the nature, characterization and 

substance of the Financing Documents. The Trustee reserves all rights and claims against all third 

parties. 

The Trustee expressly reserves all rights accruing to it, and the execution and filing of this 

Proof of Claim is not and shall not be deemed: (a) an election of remedies; (b) a waiver of any 

rights or remedies of the Trustee under any agreement or applicable law; ( c) a waiver of any right 

to assert that all or any portion of the Claim constitutes an administrative expense claim, an 

unsecured claim, or a priority claim in this bankruptcy case; ( d) a waiver of any rights pursuant to 

11 U.S.C. § 506(b ); ( e) a consent to the jurisdiction of the Bankruptcy Court with respect to any 

proceeding commenced in this bankruptcy case against or otherwise involving the Trustee; (f) a 

waiver of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment 

of any non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee; (h) a waiver of any right of 

subordination in favor of the Trustee or liens held by creditors of any of the Debtor; (i) a waiver 

or release of any right to trial by jury, or a consent to a trial by jury in the Bankruptcy Court or any 

other court; (i) an admission that any matter is a core matter or is a matter as to which the 

Bankruptcy Court can enter a final judgment, a right to have final orders entered in non-core 

matters only after a de novo review by the District Court, or a consent to the entry by the 

4 
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Bankruptcy Court of a final judgment with respect to the Claim or any other matter; (k) a waiver 

of any claim or right against any other creditor, arising under the bankruptcy case or otherwise; 

and/or (1) a waiver of any right related to any plan(s) of reorganization or liquidation proposed in 

this bankruptcy case. 

The Trustee specifically reserves all of its defenses and rights, procedural and substantive, 

including, without limitation, its defenses and rights with respect to any claim that may be asserted 

against the Trustee or any of its affiliates, by the Debtor or any other party. 

5 
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United Stales Bankruptcy Court tor lhe Central 01slnct oi California 

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

C Verity Health System of Cali fornia , Inc. (Case No.18-20151 ) [ I .;i("Francis Medica l Cen ter of Lynwood Foundalion (Case No. 18-20178) 

::J De Paul Ventures - San Jose Dialysis, LLC (Case No. 18-20181) ~St. Louise Regior.a l Hospital (Case No.18-20162) 

::J De Paul Ventu,·es , LLC (Case No. 18-20176) D St. Vincent Dialysis Center, Inc. (Case No . 18-20171) 

::J O'Connor Hospital (Case No. 18-20168) 

::J O'Connor Hospital Foundation (Case No. 18-20179) 

::J Saint Louise Regior.al Hospital Foundation (Case No. 18-20172) 

::J Seton Medical Center (Case No. 18-20167) 

::J Seton Medical Center Foundation (Case No. 18-:?0175) 

::J St. Francis Medical Center (Case No. 18-20165) 

Official Form 41 O 
Proof of Claim 

D St. Vincent FuumJatiur1 (Cas e No. 18-20180) 

□ St. Vincent Medical Center (Case No. 18-20164) 

□ Verity Business Services (Case No. 18-20173) 

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

□ Verity Medical Founcal ior. (Case No . 18-20169) 

04/16 

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

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

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

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

•=•- Identify the Claim 

1. Who is the current UMB Bank , NA, as trustee 
creditor? 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor 

2. Has this claim been 0 No 
acquired from 
someone else? □ Yes. From whom? 

3, Where should Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if 
notices and different) 
payments to the Daniel S . Bleck Virginia Housum , Urv1B Bank, N.A. 
creditor be sent? 

Name Name 

One Financial Center 120 South Sixth Street, Suite 1400 
Federal Rule of Number Street Number Street 
Bankruptcy Procedure 

Boston MA 02111 Minneapolis MN 55402 (FRBP) 2002(9) 

~[~~~W~[O) 
City Stale ZIP Code City Sta te ZIP Code 

USA USA 

Country Country 

_\PR o 1 2019 Contact phone 617 .542.6000 Contact phone 612.337.7003 

Contact email DSBleck@mintz.com Contact email Virginia.Housum@umb.com 

· i~©Affit~@~1~®i~®uJ~ffl Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

----- - ---------- ------- -
4. Does this claim !!I No 

amend one already 
filed? □ Yes. Claim number on court claims reg istry (if known) ___ Filed on 

M~I i DD ; yyyy 

5. Do you know if !!I No 
anyone else has filed 
a proof of claim for □ Yes. Who made the earlier fil ing? 
this claim? 

Offic ial Form 410 ~e Stamped Copy Returned· Pro9f of Claim 
- D No self addressed stampedenvelope' .page 1 

D No copy to return _ . , '. · 

111111111111111 I Ill II I I IIIIIIIIIIIII II IIII II II I II Ill 
1820162190401000000000031 
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Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number 
you use to identify the 
debtor? 

7. How much is the claim? 

8. What is the basis of the 
claim? 

9. Is all or part of the claim 
secured? 

IE] No 

D Yes. Last 4 digits of the debtor's account or any number you use to identify the debtor 

$ See addendum. . Does this amount include interest or other charges? 

□ No 

IE] Yes. Attach statement itemizing interest, fees, expenses , or other 
charges required by Bankruptcy Rule 3001 (c)(2)(A). 

Examples: Goods sold, money loaned, lease. services performed, personal injury or wrongful death, or cred~ card . 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001 (c). 

Limit disclosing informaUon that is enUUed to privacy, such as heal th care information. 

See addendum. 

0 No 

IB] Yes. The claim is secured by a lien on property. 

Nature of property: 

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

D Motor vehicle 

IE] Other. Describe: 

Basis for perfection: 

See addendum. 

See addendum. 

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

Value of property: $ See addendum . 

Amount of the claim that is secured: $ See addendum. 

Amount of the claim that is unsecured: $See addendum. (The sum of the secured and unsecured 
amount should match the amount in line 7.) 

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

APR O 1 2019 Annual Interest Rate (when case was riled) various % (see addendum) 

Fixed 

10. Is this claim based on a 
lease? 

11 Is this claim subject to a 
right of setoff? 

Offic i;i l Form 410 

Variable 

IB) No 

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

mJ No 

0 YP.s. lrlP.ntify the property: _____________________________ _ 

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

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

•·.F.r.-~ Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b). 

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

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

APR a 1 2019 

Official Form 410 

□ No 

13) Yes. Check all that apply: Amount entitled to priority 

D Domestic support obligations (including alimony and child support) under 
11 U.S.C § 507(a)(1 )(A) or (a)l1 )(B). $ _ ______ ~ 

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

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

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

D Con tributions to an employee benefit plan. 11 US.C. § 507(a)(S). 

~ Other. Specify subsection of 11 U S.C. § 507(a)(_) that applies. 

$ _____ ___ _ _ 

$ ________ _ 

$ See addendum. 

* Amounts are subject to adjustment on 4i01/19 and every 3 years after that for cases begun on or after the date of adjustment. 

Check the appropriate box: 

13:J I am the creditor. 

D I am the creditor's attorney or authorized agent. 

D I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

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

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

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

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

Execu ted on date ~3/2s/4.o,~ 
MM ' I fJO / YYYY 

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

Name Virginia A. Housum 
First name Middle name Last name 

Title Senior Vice President 

UMB Bank, N.A. 
Identify the corpora te servicer as the company if the authorized age.ct is a servicer. 

Address 

Contact phone 

120 
Number 

Minneapolis 
City 

617.337.7003 

South Sixth Street, Suite 1400 
Street 

Proof of Claim 
page 3 

MN 
State 

55402 USA 
ZIP Code Country 

Email Virginia.Housum@umb.com 
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Aaron M. Williams 
617 348 4964 
awilliams@mintz.com 

March 28, 2019 

VIA OVERNIGHT DELIVERY 

Verity Claims Processing Center 
c/o KCC 
2335 Alaska Avenue 
El Segundo, California 90245 

MINTZ 

Re: Verity Health System - Proofs of Claim 

To whom it may concern: 

One Financial Center 
Boston, MA 02111 

617 542 6000 
mintz.com 

Enclosed herewith are six proofs of claim, delivered on behalf of UMB Bank, N.A., as Master 
Trustee, for filing in the following bankruptcy cases, each pending in the U.S. Bankruptcy Court for 
the Central District of California: 

• In re Verity Health System of California, Inc. (Case No. 18-20151); 
• In re Saint Louise Regional Hospital (Case No. 18-20162); 
• In re St. Vincent Medical Center (Case No. 18-20164); 
• In re St. Francis Medical Center (Case No. 18-20165); 
• In re Seton Medical Center (Case No. 18-20167); and 
• In re O'Connor Hospital (Case No. 18-20168) 

Also enclosed if a self-addressed, postage pre-paid envelope. Please date-stamp and return 
this letter to indicate your timely receipt of the proofs of claim. 

For any questions or concerns, please do not hesitate to contact me by telephone 
(617.348.4964) or email (AWilliams@mintz.com). 

Enclosures 

cc: Virginia Housum 
Ian Hammel 

BOSTON LONDON 

Respectfully, 

-c:::::::::..,,...,....~ 
Aaron M. Williams 

LOS ANGELES NEW YORK SAN DIEGO SAN FRANCISCO WASHINGTON 

MINTZ, LEVIN, COHN, FERRIS, GLOVSKY AND POPEO, P.C. 
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Addendum to Proof of Claim: 

Claim of UMB Bank, N.A., as Trustee 

UMB Bank, N.A. , serves as trustee (the "Trustee") for obligations (the "Obligations") 

issued under that certain Master Indenture of Trust, dated as of December 1, 2001 (as may be 

amended and supplemented, the "Master Indenture") among the Daughters of Charity Health 

System (the predecessor to debtor Verity Health System of California, Inc., referred to herein as 

the "System"), the System affiliates listed in the Master Indenture ( collectively, with the System, 

the "Obligated Group"), and the Trustee. The Obligations are supported by, among other things, 

bonds and notes issued under various indentures and other documents evidencing and securing the 

Obligations ( collectively with the Master Indenture, the "Financing Documents"). The debtor 

named on the Proof of Claim to which this addendum is attached (the "Debtor") is a member of 

the Obligated Group. 

The Trustee submits this addendum to its Proof of Claim against the Debtor. As of the 

Petition Date (defined below), the claims described herein (the "Claim") against the Debtor totaled 

not less than $465,192,301.67. As noted below, the Trustee reserves the right to amend this claim. 

Basis for and Documents Supporting the Claim 

The Claim is based on, among other things, the Debtor's agreement, as a member of the 

Obligated Group, to make payments of principal of, interest on and other costs, fees and expenses 

associated with the Obligations. Upon information and belief, the Debtor has copies of the 

Financing Documents. Pursuant to the Order Establishing Bar Date for Filing Proofs· of Claim 
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[Docket No. 1528] 1, the Trustee has been excused from attaching herewith copies of the Financing 

Documents or other referenced documents evidencing and/or securing the Claim. Upon written 

request to counsel to the Trustee at the address included in this Proof of Claim, the Trustee will 

make available copies of any of the Financing Documents. 

Amount of the Claim 

The Debtor commenced its bankruptcy case on August 31, 2018 (the "Petition Date"). The 

liquidated amounts owing by the Debtor to the Trustee on account of the Claim as of the Petition 

Date totaled not less than $465,192,301 .67, comprised of the following principal and interest then 

due on the Obligations: 

Maturity 
Date of the Principal Interest Interest Total Amount 
Obligations Outstanding Rate Outstanding Outstanding 

7/ 1/2022 $8,825,000.00 5.500% $80,895 .83 $8,905,895.83 
7/1 /2024 $32,885,000.00 5.750% $315,147.92 $33,200,147.92 
7/1/2025 $8,005,000.00 5.750% $76,714.58 $8,081,714.58 
7/ 1/2030 $64,490,000 .00 5.750% $6 I 8,029.17 $65, I 08 ,029.17 
7/ 1/2035 $72,530,000.00 5.750% $695,079.17 $73,225,079.17 
7/1/2039 $72,710,000.00 5.500% $666,508.3 3 $73 ,3 76,508.33 

6/10/2019 $60,000,000 .00 7.250% $362,500.00 $60,362,500.00 
6/ 10/2019 $45,000,000.00 7.250% $271,385.00 $45,271,385.00 
6/10/2019 $10,000.000.00 9.500% $79, 166.67 $10,079,166.67 
6/1 0/2019 $45 ,000,000 .00 8.750% $328, 125.00 $45,328,125.00 
12/10/2020 $21,000,000.00 7.250% $ 126,875 .00 $21 ,126,875.00 
12/10/2020 $21 ,000,000.00 7.250% $ I 26,875.00 $21 ,126,875.00 

$461,445,000.00 $3,747,301.67 $465,192,301.67 

In addition to the foregoing principal and interest, which interest continues to accrue to the 

date of full payment of all principal amounts due and owing under the Obligations, the Trustee 

1 References to docket numbers here in shall refer to entries docketed in Lead Case No. 18-20151 in the jointly 
admini stered proceedings of In re Verity Health System iJ/CalijiJrnia, Inc., et al. 

2 
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also asserts claims, whether currently liquidated or unliquidated, for all now existing or hereafter 

arising: (i) unpaid fees and expenses of the Trustee and its professionals incurred prior to and 

subsequent to the Petition Date, as such amounts are provided for under the Financing Documents, 

(ii) any damages or losses that the Trustee may suffer as a result of the Debtor' s breach of the 

Financing Documents, including any breach of the indemnity obligations in the Financing 

Documents, (iii) any claims that may exist against the Debtor related to the issuance of the 

Obligations, and (iv) any claims that may arise pursuant to that certain Final Order (1) Authorizing 

Postpetition Financing, (II) Authorizing Use of Cash Collateral, (III) Granting Liens and 

Providing Supe1priority Administrative Expense Status, (IV) Granting Adequate Protection, (V) 

Modifying Automatic Stay, and (VI) Granting Related Relief [Docket No. 409] (the "Final DIP 

Order"), including administrative, priority and super-priority claims pursuant to, inter alia, 

Bankruptcy Code§§ 503(b)(l), 506(b) and 507(a)(2). 

Pursuant to the Final DIP Order, the Court has allowed the Claim. 

Security and Collateral 

The Claim is secured, inter alia, by the liens described in the Financing Documents, the 

liens described or granted in the Final DIP Order, and any now existing or hereafter arising rights 

of setoff and recoupment. The Financing Documents include deeds of trust encumbering the 

Debtor's real estate that have been recorded and filed financing statements listing certain of the 

Debtor's personal property. 

Additional Terms and Conditions 

The Trustee expressly reserves its right to amend or supplement this Proof of Claim 

(including, but not limited to, for purposes of liquidating the amount of interest or additional fees, 

costs, and expenses referred to herein) at any time and in any respect. 

3 
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This Proof of Claim is made without prejudice to the filing by the Trustee of additional 

proofs of claim with respect to any other indebtedness or liability of the Debtor to the Trustee, 

including, but not limited to any claim arising from any judgment entered in connection with the 

Financing Documents. The Trustee reserves all rights as to the nature, characterization and 

substance of the Financing Documents. The Trustee reserves all rights and claims against all third 

parties. 

The Trustee expressly reserves all rights accruing to it, and the execution and filing of this 

Proof of Claim is not and shall not be deemed: (a) an election of remedies; (b) a waiver of any 

rights or remedies of the Trustee under any agreement or applicable law; ( c) a waiver of any right 

to assert that all or any portion of the Claim constitutes an administrative expense claim, an 

unsecured claim, or a priority claim in this bankruptcy case; (d) a waiver of any rights pursuant to 

11 U.S.C. § 506(6); (e) a consent to the jurisdiction of the Bankruptcy Court with respect to any 

proceeding commenced in this bankruptcy case against or otherwise involving the Trustee; (f) a 

waiver of any immunity; (g) a waiver of the right to withdraw the reference, contest the treatment 

of any non-core claim against it as a core claim, or otherwise to challenge the jurisdiction of the 

Bankruptcy Court with respect to the subject matter of the Claim, any objection or other 

proceedings commenced with respect thereto, or any other proceedings commenced in this 

bankruptcy case against or otherwise involving the Trustee; (h) a waiver of any right of 

subordination in favor of the Trustee or liens held by creditors of any of the Debtor; (i) a waiver 

or release of any right to trial by jury, or a consent to a trial by jury in the Bankruptcy Court or any 

other court; U) an admission that any matter is a core matter or is a matter as to which the 

Bankruptcy Court can enter a final judgment, a right to have final orders entered in non-core 

matters only after a de novo review by the District Court, or a consent to the entry by the 

4 
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Bankruptcy Court of a final judgment with respect to the Claim or any other matter; (k) a waiver 

of any claim or right against any other creditor, arising under the bankruptcy case or otherwise; 

and/or (1) a waiver of any right related to any plan(s) of reorganization or liquidation proposed in 

this bankruptcy case. 

The Trustee specifically reserves all of its defenses and rights, procedural and substantive, 

including, without limitation, its defenses and rights with respect to any claim that may be asserted 

against the Trustee or any of its affiliates, by the Debtor or any other party. 

5 
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This form is mandatory.  It has been approved for use by the United States Bankruptcy Court for the Central District of California. 
 

June 2012 F 9013-3.1.PROOF.SERVICE 

PROOF OF SERVICE OF DOCUMENT 
 
I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding.  My business address is: 
 
2029 Century Park E, 33rd Floor, Los Angeles, CA 90067. 
 
A true and correct copy of the foregoing document entitled (specify):  OFFICIAL COMMITTEE OF UNSECURED 
CREDITORS’ OMNIBUS OBJECTION TO CLAIMS FILED BY U.S. BANK NATIONAL ASSOCIATION, UMB BANK, 
N.A., AND WELLS FARGO BANK, NATIONAL ASSOCIATION, AS TRUSTEES will be served or was served (a) on the 
judge in chambers in the form and manner required by LBR 5005-2(d); and (b) in the manner stated below: 
 
1.  TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF):  Pursuant to controlling General 
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date) 
November 18, 2019, I checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that 
the following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated 
below: 
 
 
 
 
  Service information continued on attached page 
 
2.  SERVED BY UNITED STATES MAIL:   
On (date) November 18, 2019, I served the following persons and/or entities at the last known addresses in this 
bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United 
States mail, first class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that 
mailing to the judge will be completed no later than 24 hours after the document is filed. 
 
 
 
 
  Service information continued on attached page 
 
3.  SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method 
for each person or entity served):  Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on (date) November 18, 2019, I served 
the following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in writing to 
such service method), by facsimile transmission and/or email as follows.  Listing the judge here constitutes a declaration 
that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is 
filed. 
 
 
 
 
  Service information continued on attached page 
 
I declare under penalty of perjury under the laws of the United States that the foregoing is true and correct. 
 
November 18, 2019       James C. Behrens  /s/ James C. Behrens 
Date Printed Name  Signature 

Case 2:18-bk-20151-ER    Doc 3634-4    Filed 11/18/19    Entered 11/18/19 16:03:19 
Desc  Proof of Service    Page 1 of 8



 

 

SERVICE LIST 
(Via NEF) 

 
• Alexandra Achamallah     aachamallah@milbank.com, rliubicic@milbank.com 
• Melinda Alonzo     ml7829@att.com 
• Robert N Amkraut     ramkraut@foxrothschild.com 
• Kyra E Andrassy     kandrassy@swelawfirm.com, 

lgarrett@swelawfirm.com;gcruz@swelawfirm.com;jchung@swelawfirm.com 
• Simon Aron     saron@wrslawyers.com 
• Lauren T Attard     lattard@bakerlaw.com, agrosso@bakerlaw.com 
• Allison R Axenrod     allison@claimsrecoveryllc.com 
• Keith Patrick Banner     kbanner@greenbergglusker.com, 

sharper@greenbergglusker.com;calendar@greenbergglusker.com 
• Cristina E Bautista     cristina.bautista@kattenlaw.com, ecf.lax.docket@kattenlaw.com 
• James Cornell Behrens     jbehrens@milbank.com, 

gbray@milbank.com;mshinderman@milbank.com;dodonnell@milbank.com;jbrewster@milbank.com;JWeber@
milbank.com 

• Ron Bender     rb@lnbyb.com 
• Bruce Bennett     bbennett@jonesday.com 
• Peter J Benvenutti     pbenvenutti@kellerbenvenutti.com, pjbenven74@yahoo.com 
• Leslie A Berkoff     lberkoff@moritthock.com, hmay@moritthock.com 
• Steven M Berman     sberman@slk-law.com 
• Stephen F Biegenzahn     efile@sfblaw.com 
• Scott E Blakeley     seb@blakeleyllp.com, ecf@blakeleyllp.com 
• Karl E Block     kblock@loeb.com, jvazquez@loeb.com;ladocket@loeb.com;kblock@ecf.courtdrive.com 
• Dustin P Branch     branchd@ballardspahr.com, carolod@ballardspahr.com;hubenb@ballardspahr.com 
• Michael D Breslauer     mbreslauer@swsslaw.com, 

wyones@swsslaw.com;mbreslauer@ecf.courtdrive.com;wyones@ecf.courtdrive.com 
• Chane Buck     cbuck@jonesday.com 
• Lori A Butler     butler.lori@pbgc.gov, efile@pbgc.gov 
• Howard Camhi     hcamhi@ecjlaw.com, tcastelli@ecjlaw.com;amatsuoka@ecjlaw.com 
• Barry A Chatz     barry.chatz@saul.com, jurate.medziak@saul.com 
• Shirley Cho     scho@pszjlaw.com 
• Shawn M Christianson     cmcintire@buchalter.com, schristianson@buchalter.com 
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