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Inre Case No. 2:20-cv-00613-DSF

VERITY HEALTH SYSTEM OF .
CALIFORNIA, INC., et al. Hon. Dale S. Fischer

PLAINTIFFS’ REQUEST FOR
VERITY HEALTH SYSTEM OF JUDICIAL NOTICE IN

CALIFORNIA, INC., a California nonprofit SUPPORT OF OPPOSITION

ublic benefit corporation, ST. VINCENT TO DEFENDANTS’ MOTION
EDICAL CENTER, a California nonprofit TO DISMISS FIRST

ublic benefit corporation, ST. VINCENT AMENDED COMPLAINT

IALYSIS CENTER, INC., a California
nonprofit public benefit corporation, and
ST. FRANCIS MEDICAL CENTER,a Date: August 10, 2020
California nonprofit public benefit corporation, | Time: 1;3% p.m.
SETON MEDICAL CENTER, a California Place: Courtroom 7D
nonprofit public benefit corporation, and 350 West 1st Street
VE ITY OLDINGS, LLC, a California Los Angeles, CA 90012
limited liability company,

Plaintiffs,
%
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23 |[KALI P. CHAUDHURI, M.D., an individual,
STRATEGIC GLOBAL MANAGEMENT,

24 [INC., a California corporation, KPC o
HEALTHCARE HOLDINGS, INC. a California

25 ||Corporation KPC HEALTH PLAN _
HOLDINGS, INC. a California Corporation,

26 [|KPC HEALTHCARE, INC. a Nevada
Corporation, KPC GLOBAL MANAGEMENT,

»7 |LLC, a California Limited Liability Company,
and DOES 1 through 500,

28 Defendants.
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DENTONS US LLP
601 SOUTH FIGUEROA STREET, SUITE 2500
Los ANGELES, CALIFORNIA 90017-5704
(213) 623-9300

—

Plaintiffs Verity Health System of California, Inc. (“VHS”), St. Vincent

2 || Medical Center, St. Vincent Dialysis Center, Inc., St. Francis Medical Center, Seton
3 || Medical Center together with St Francis and St. Vincent, (the “Plaintiff Hospitals”
4 | or the “Hospitals”), and Verity Holdings, LLC, and the above-captioned debtors
5 || (collectively, the “Debtors” or “Plaintiffs”), hereby request that the Court take
6 || judicial notice of the following documents filed and entered in the Bankruptcy
7 || Cases,' pursuant to Rule 201 of the Federal Rules of Evidence,” in support of
8 || Plaintiffs’ Opposition to Defendants’ Motion to Dismiss First Amended Complaint
9 || filed concurrently herewith:
10 1. Statement of Strategic Global Management, Inc. In Support Of
11 || “Debtors’ Emergency Motion For The Entry Of An Order: (I) Enforcing The Order
12 || Authorizing The Sale To Strategic Global Management, Inc; (i) Finding That The
13 || Sale Is Free And Clear Of Conditions Materially Different Than Those Approved
14 || By The Court . ...” [Docket No. 3356] filed in the Bankruptcy Cases on October
15 || 10,2019. A true and correct copy is attached hereto as Exhibit “A.”
16 2. Notice of Lodgment of Order In Bankruptcy Case Re: Enforcement
17 || Motion [Docket No. 3188] [Docket No. 3574] filed in the Bankruptcy Cases on
18 || November 8, 2019. A true and correct copy of the Order is attached hereto as
19 || Exhibit “B.”
20 3. Notice of Lodgment of Order Re: Debtors’ Emergency Motion For The
21 || Entry Of An Order: (I) Enforcing The Order Authorizing The Sale To Strategic

coeedXollclobobrboM avagerentducyst@d) vftnding votap ke Sale Is Free And Clear Of
23 || Conditions Materially Different Than Those Approved By The Court; (IIl) Finding
24

25 | Capitalized terms not otherwise defined herein shall have the definitions set forth in the
26 Oppositions. As used herein, “Docket No.” refers to the docket of the above-captioned, jointly

administered bankruptcy cases, Lead Case No. 2:18-bk-20151-ER (the “Cases”).
27

2 Rule 201 of the Federal Rules of Evidence provides that the Court “may take judicial notice at
28 || any stage of the proceeding.” See FED. R. EVID. 201(d).

1




DENTONS US LLP
601 SOUTH FIGUEROA STREET, SUITE 2500
Los ANGELES, CALIFORNIA 90017-5704

1 || That The Attorney General Abused His Discretion In Imposing Conditions On That
2 || Sale; And (1V) Granting Related Relief (Doc.3188) [Docket No. 3583] filed in the
3 || Bankruptcy Cases on November 11, 2019. A true and correct copy is attached
4 || hereto as Exhibit “C.”

5 4. Order Denying Debtors’ Emergency Motion For Issuance Of An
6 || Order To Show Cause Re: Closing Of The SGM Sale [Docket No. 3784] entered in
7 || the Bankruptcy Cases on December 9, 2019. A true and correct copy is attached

8 || hereto as Exhibit “D.”

9 5. Memorandum Of Decision Denying Debtors’ Emergency Motion For
10 || Issuance Of An Order To Show Cause Re: Closing Of The SGM Sale [Docket No.
11 || 3783] entered in the Bankruptcy Cases on December 9, 2019. A true and correct
12 || copy is attached hereto as Exhibit “E.”

(213) 623-9300

13
14
Dated: July 21, 2020 DENTONS US LLP

15 SAMUEL R. MAIZEL
SONIA R. MARTIN

16 TANIA M. MOYRON
NICHOLAS A. KOFFROTH

17

18 By__ /s/Sonia R. Martin

Sonia R. Martin

19
Attorneys for Verity Health Systems of

20 California, Inc., et al.

21
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LEVENE, NEALE, BENDER, YOO & BRILL L.L.P.

10250 Constellation Boulevard, Suite 1700
Los Angeles, CA 90067

Telephone: (310) 229-1234

Facsimile: (310) 229-1244

Email: GEK@LNBYB.COM; JSK@LNBYB.COM

Attorneys for Strategic Global Management, Inc.

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
LOS ANGELES DIVISION

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

Debtors and Debtors in Possession.

Affects All Debtors

O Affects Verity Health System of California,
Inc.

LI Affects O’Connor Hospital

O Affects Saint Louise Regional Hospital

LI Affects St. Francis Medical Center

O Affects St. Vincent Medical Center

LI Affects Seton Medical Center

U Affects O’Connor Hospital Foundation

0] Affects Saint Louise Regional Hospital
Foundation

L1 Affects St. Francis Medical Center of
Lynwood Foundation

LI Affects St. Vincent Foundation

LI Affects St. Vincent Dialysis Center, Inc.

LI Affects Seton Medical Center Foundation

0] Affects Verity Business Services

O Affects Verity Medical Foundation

O Affects Verity Holdings, LLC

O Affects De Paul Ventures, LLC

O Affects De Paul Ventures — San Jose ASC,
LLC

Debtors and Debtors in Possession.

LEAD CASE NO.: 2:18-bk-20151-ER

CHAPTER: 11
JOINTLY ADMINISTERED WITH:

CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:
CASE NO.:

2:18-bk-20162-ER
2:18-bk-20163-ER
2:18-bk-20164-ER
2:18-bk-20165-ER
2:18-bk-20167-ER
2:18-bk-20168-ER
2:18-bk-20169-ER
2:18-bk-20171-ER
2:18-bk-20172-ER
2:18-bk-20173-ER
2:18-bk-20175-ER
2:18-bk-20176-ER
2:18-bk-20178-ER
2:18-bk-20179-ER
2:18-bk-20180-ER
2:18-bk-20181-ER

AOIALEIA N A DK SN LLFNASZO

Docket #3356 Date Filed: 10/10/2019

STATEMENT OF STRATEGIC GLOBAL
MANAGEMENT, INC. IN SUPPORT OF
“DEBTORS’ EMERGENCY MOTION FOR
THE ENTRY OF AN ORDER: (I)
ENFORCING THE ORDER
AUTHORIZING THE SALE TO
STRATEGIC GLOBAL MANAGEMENT,
INC; (II) FINDING THAT THE SALE IS
FREE AND CLEAR OF CONDITIONS
MATERIALLY DIFFERENT THAN
THOSE APPROVED BY THE COURT....”

Hearing:
Date: October 15, 2019

Time: 10:00 a.m.

Place: Courtroom 1568
255 East Temple Street
Los Angeles, CA 90012

1820151191010000000000022

LALIIMVIL Iy ]




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

2 AB-hkMEIRHBEFE DoclB8B6t 4Bited RlZH0TR 1/Pate Rah2(B1dl/10 18870 #32SO
Main Document  Page 2 of 9

Strategic Global Management, Inc. (“SGM”) submits its statement in support of the
“Debtor’s Emergency Motion For Entry Of An Order: (1) Enforcing The Order Authorizing The
Sale To Srategic Global Management, Inc; (11) Finding That The Sale Is Free And Clear Of
Conditions Materially Different Than Those Approved By The Court; (I11) Finding That The
Attorney General Abused His Discretion In Imposing Conditions On That Sale; And (1V)
Granting Related Relief” [Doc. No. 3188] (the “Motion”) filed by Verity Health Systems of

California, Inc., et al. (the “Debtors” or “Verity,” and together with SGM, the “APA Parties”),

and respectfully represents as follows:
L.
STATEMENT IN SUPPORT OF MOTION

1. After careful review of the additional conditions (the “Additional Conditions™)

imposed by the California Attorney General (the “Attorney General”) on the sale (the “Sale”) of

St. Vincent Medical Center, St. Vincent Dialysis Center, St. Francis Medical Center, and Seton
Medical Center (including its Seton Medical Center Coastside campus) (collectively, the “SGM
Hospitals™), SGM has determined that:

e (1) the Additional Conditions are materially different from, and inconsistent with

the “bargained for” negotiated conditions (the “Negotiated Conditions”) agreed upon by the APA
Parties, as set forth in Schedule 8.6 of the asset purchase agreement (the “APA”);

e (2) the Additional Conditions are unacceptable to SGM; and

e (3) SGM will not close the Sale unless the Debtors timely obtain an order from the
Court finding that the Additional Conditions are “interests in property” that can be sold free and

clear pursuant to Section 363(f) of the Bankruptcy Code, as described more fully in Section 8.6 of

the APA (the “Free and Clear Order”).

2. The AG’s decision to impose the Additional Conditions (the “Decision”) — despite
the AG being previously informed that SGM would not close the Sale if any additional material,
or more onerous conditions are imposed to the Negotiated Conditions — now entitles SGM to
“terminate the [APA] and receive the return of its Good Faith Deposit” if the Debtors determine

not to seek, or cannot timely (i.e.,, within 60 days of the Decision) an order from this Court

Exhibit A, Page 05
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finding “that the Additional Conditions are an ‘interest in property’ for purposes of 11 U.S.C. §
363(f), and that the assets can be sold free and clear of the Additional Conditions without the
imposition of any other conditions, which would adversely affect the Purchaser.” See (APA §
8.6) (“Attorney General Provisions™).

3. As described in the “Declaration of Peter Baronoff” filed on September 30, 2019,
the contents of which are incorporated herein by this reference, the issue regarding the

prospective conditions that might be imposed by the Attorney General (the “AG Conditions

Issue”) was one of the most negotiated issues, and important subjects to SGM.

4. Specifically, over the course of several months from November 2018 to February
2019, SGM discussed with the Debtors’ representatives the possible acquisition of the SGM
Hospitals. During these discussions, there were innumerable issues that the APA Parties
confronted, discussed, negotiated, and ultimately resolved when a final agreement on the form
and terms of the APA was reached.

5. One of the most important, and intensely negotiated, subjects during these
discussions involved the AG Conditions Issue. SGM was aware from its previous attempt to
acquire another hospital in the Gardens Regional Hospital Chapter 11 case before this court, and
from other bankruptcy cases in which it was involved that its acquisition of the SGM Hospitals
would undergo an approval process by the Attorney General and recognized the importance of
negotiating a provision in the APA that would protect it from the possibility that the Attorney
General would impose onerous conditions on the Sale, which would be unacceptably burdensome
to it from a financial standpoint or otherwise. As a result, the APA Parties spent an enormous
amount of time negotiating the provisions of what became Section 8.6 (and Schedule 8.6
referenced therein) of the APA.

6. Section 8.6 of the APA was designed to create a process by which the APA Parties
could address potential problems created by the imposition of Additional Conditions, which were
not acceptable to SGM. In essence, the APA Parties agreed that if the Attorney General imposed
unacceptable Additional Conditions, SGM would not be obligated to close the Sale unless the

Debtors timely obtained a Free and Clear Order from the Court. The “Additional Conditions”

Exhibit A, Page 06
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referred to in Section 8.6 of the APA were those conditions which, individually or in the
aggregate, imposed on SGM $5 million or more of costs beyond the cost of the conditions which
SGM had agreed to accept, as set forth in Schedule 8.6 to the APA.

7. Here, the Additional Conditions are materially different from, and inconsistent
with the Negotiated Conditions set forth in Schedule 8.6 to the APA. SGM has advised the
Debtors that it will not close the Sale unless the Debtors timely obtain a Free and Clear Order
from the Court, and otherwise comply with section 8.6 and all other conditions to closing.

8. SGM reserves any and all arguments and rights that it may have pertaining to the
Sale, APA, and ability to terminate the APA (including, but not limited to, termination of the
APA if the Free and Clear Order does not timely become “a final, non-appealable order,” as
defined in the APA).

II.
CONCLUSION

For the foregoing reasons, SGM respectfully requests that the Court grant the Motion, and
grant such other and further relief as is just and appropriate.

Dated: October 10, 2019 LEVENE, NEALE, BENDER, YOO & BRILL L.L.P.

By:__ /s Gary E. Klausner
Gary E. Klausner

Jeffrey S. Kwong
Counsel for Strategic Global Management, Inc.

Exhibit A, Page 07
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PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business
address is 10250 Constellation Boulevard, Suite 1700, Los Angeles, CA 90067.

A true and correct copy of the foregoing document entited STATEMENT OF STRATEGIC GLOBAL
MANAGEMENT, INC. IN SUPPORT OF “DEBTORS’ EMERGENCY MOTION FOR THE ENTRY OF
AN ORDER: (I) ENFORCING THE ORDER AUTHORIZING THE SALE TO STRATEGIC GLOBAL
MANAGEMENT, INC; (ll) FINDING THAT THE SALE IS FREE AND CLEAR OF CONDITIONS
MATERIALLY DIFFERENT THAN THOSE APPROVED BY THE COURT . .. .” 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 October 10, 2019, | 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:

Alexandra Achamallah  aachamallah@milbank.com, rliubicic@milbank.com

Melinda Alonzo  mI7829@att.com

Robert N Amkraut  ramkraut@foxrothschild.com

Kyra E Andrassy kandrassy@swelawfirm.com,

Igarrett@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

e James Cornell Behrens  jbehrens@milbank.com,

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

com;JWeber@milbank.com

Ron Bender rb@Inbyb.com

Bruce Bennett  bbennett@jonesday.com

Peter J Benvenutti  pbenvenutti@kellerbenvenutti.com, pjbenven74@yahoo.com

Leslie A Berkoff  Iberkoff@moritthock.com, hmay@moritthock.com

Steven M Berman  sberman@slk-law.com

Stephen F Biegenzahn efile@sfblaw.com

Scott E Blakeley seb@pblakeleyllp.com, ecf@blakeleyllp.com

Karl E Block  kblock@loeb.com,

jvazquez@loeb.com;ladocket@loeb.com;kblock@ecf.courtdrive.com

e 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

Louis J. Cisz  Icisz@nixonpeabody.com, jzic@nixonpeabody.com

Leslie A Cohen leslie@lesliecohenlaw.com,

jaime@lesliecohenlaw.com;odalys@]esliecohenlaw.com

e Kevin Collins  kevin.collins@btlaw.com, Kathleen.lytle@btlaw.com

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 901 3-&5(1n. E)ll%g\olga% E%\QCE
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e David N Crapo dcrapo@gibbonslaw.com, elrosen@gibbonslaw.com

e Mariam Danielyan = md@danielyanlawoffice.com, danielyan.mar@gmail.com

Brian L Davidoff  bdavidoff@greenbergglusker.com,

calendar@greenbergglusker.com;jking@greenbergglusker.com

Aaron Davis aaron.davis@bryancave.com, kat.flaherty@bryancave.com

Lauren A Deeb lauren.deeb@nelsonmullins.com, maria.domingo@nelsonmullins.com

Daniel Denny  ddenny@milbank.com

Anthony Dutra  adutra@hansonbridgett.com

Kevin M Eckhardt  kevin.eckhardt@gmail.com, keckhardt@hunton.com

Lei Lei Wang Ekvall lekvall@swelawfirm.com,

Igarrett@swelawfirm.com;gcruz@swelawfirm.com;jchung@swelawfirm.com

David K Eldan  david.eldan@doj.ca.gov, teresa.depaz@doj.ca.gov

Andy J Epstein  taxcpaesg@gmail.com

Richard W Esterkin  richard.esterkin@morganlewis.com

Christine R Etheridge  christine.etheridge@ikonfin.com

M Douglas Flahaut flahaut.douglas@arentfox.com

Michael G Fletcher mfletcher@frandzel.com, sking@frandzel.com

Joseph D Frank jfrank@fgllp.com,

mmatlock@fgllp.com;csmith@fgllp.com;jkleinman@fgllp.com;csucic@fgllp.com

e William B Freeman bill.freeman@kattenlaw.com,
nicole.jones@kattenlaw.com,ecf.lax.docket@kattenlaw.com

e EricJ Fromme efromme@tocounsel.com,
Ichapman@tocounsel.com;sschuster@tocounsel.com

e Amir Gamliel amir-gamliel-9554@ecf.pacerpro.com,
cmallahi@perkinscoie.com;DocketLA@perkinscoie.com

o Jeffrey K Garfinkle jgarfinkle@buchalter.com,

docket@buchalter.com;dcyrankowski@buchalter.com

Thomas M Geher tmg@jmbm.com, bt@jmbm.com;fc3@jmbm.com;tmg@ecf.inforuptcy.com

Lawrence B Gill Igill@nelsonhardiman.com, rrange@nelsonhardiman.com

Paul R. Glassman pglassman@sycr.com

Matthew A Gold  courts@argopartners.net

Eric D Goldberg eric.goldberg@dlapiper.com, eric-goldberg-1103@ecf.pacerpro.com

Marshall F Goldberg  mgoldberg@glassgoldberg.com, jbailey@glassgoldberg.com

Richard H Golubow  rgolubow@wcghlaw.com,

pi@wcghlaw.com;jmartinez@wcghlaw.com;Meir@virtualparalegalservices.com

David Guess dguess@bienertkatzman.com, 4579179420@filings.docketbird.com

Anna Gumport agumport@sidley.com

Melissa T Harris  harris.melissa@pbgc.gov, efile@pbgc.gov

James A Hayes jhayes@jamesahayesaplc.com

Michael S Held mheld@jw.com

Lawrence J Hilton  Ihilton@onellp.com,

[thomas@onellp.com,info@onellp.com,rgolder@onellp.com,lhyska@onellp.com,nlichtenberger

@onellp.com

Robert M Hirsh  Robert.Hirsh@arentfox.com

Florice Hoffman  fhoffman@socal.rr.com, floricehoffman@gmail.com

Lee F Hoffman leehoffmanjd@gmail.com, lee@fademlaw.com

Michael Hogue hoguem@gtlaw.com, SFOLitDock@gtlaw.com;navarrom@gtlaw.com

Matthew B Holbrook  mholbrook@sheppardmullin.com, mmanns@sheppardmullin.com

David | Horowitz  david.horowitz@kirkland.com,

keith.catuara@kirkland.com;terry.ellis@kirkland.com;elsa.banuelos@kirkland.com;ivon.granado

s@kirkland.com

Brian D Huben hubenb@ballardspahr.com, carolod@ballardspahr.com

Joan Huh joan.huh@cdtfa.ca.gov

Benjamin lkuta  bikuta@hml.law, aoremus@hml.law

Lawrence A Jacobson laj@cohenandjacobson.com

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 901 3-&5(1n. IIBI}ROE&% E%\QCE
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John Mark Jennings  johnmark.jennings@kutakrock.com, mary.clark@kutakrock.com
Monique D Jewett-Brewster mjb@hopkinscarley.com, eamaro@hopkinscarley.com

Crystal Johnson  M46380@ATT.COM

Gregory R Jones  gjones@mwe.com, rnhunter@mwe.com

Jeff D Kahane jkahane@duanemorris.com, dmartinez@duanemorris.com

Steven J Kahn  skahn@pszyjw.com

Cameo M Kaisler salembier.cameo@pbgc.gov, efile@pbgc.gov

Ivan L Kallick ikallick@manatt.com, ihernandez@manatt.com

OriKatz okatz@sheppardmullin.com,
cshulman@sheppardmullin.com;ezisholtz@sheppardmullin.com;lsegura@sheppardmullin.com
Payam Khodadadi pkhodadadi@mcguirewoods.com, dkiker@mcguirewoods.com

Christian T Kim  ckim@dumas-law.com, ckim@ecf.inforuptcy.com

Jane Kim  jkim@kellerbenvenutti.com

Monica Y Kim  myk@Inbrb.com, myk@ecf.inforuptcy.com

Gary E Klausner  gek@Inbyb.com

David A Klein  david.klein@kirkland.com

Nicholas A Koffroth  nick.koffroth@dentons.com, chris.omeara@dentons.com

Joseph A Kohanski  jkohanski@bushgottlieb.com, kprestegard@bushgottlieb.com

Darryl S Laddin  bkrfilings@agg.com

Robert S Lampl  advocate45@aol.com, rlisarobinsonr@aol.com

Richard A Lapping richard@lappinglegal.com

Paul J Laurin  plaurin@btlaw.com, simoore@btlaw.com;jboustani@btlaw.com

Nathaniel M Leeds  nathaniel@mitchelllawsf.com, sam@mitchelllawsf.com

David E Lemke david.lemke@wallerlaw.com,
chris.cronk@wallerlaw.com;Melissa.jones@wallerlaw.com;cathy.thomas@wallerlaw.com

Lisa Lenherr llenherr@wendel.com, bankruptcy@wendel.com

Elan S Levey elan.levey@usdoj.gov, louisa.lin@usdoj.gov

Tracy L Mainguy  bankruptcycourtnotices@unioncounsel.net, tmainguy@unioncounsel.net
Samuel R Maizel samuel.maizel@dentons.com,
alicia.aguilar@dentons.com;docket.general.lit. LOS@dentons.com;tania.moyron@dentons.com;k
athryn.howard@dentons.com;joan.mack@dentons.com;derry.kalve@dentons.com

Alvin Mar  alvin.mar@usdoj.gov

Craig G Margulies  Craig@MarguliesFaithlaw.com,
Victoria@MarguliesFaithlaw.com;Helen@MarguliesFaithlaw.com;Dana@marguliesfaithlaw.com
Hutchison B Meltzer  hutchison.meltzer@doj.ca.gov, Alicia.Berry@doj.ca.gov

Christopher Minier  becky@ringstadlaw.com, arlene@ringstadlaw.com

John A Moe john.moe@dentons.com, derry.kalve@dentons.com

Susan | Montgomery  susan@simontgomerylaw.com,
assistant@simontgomerylaw.com;simontgomerylawecf.com@gmail.com;montgomerysr71631@
notify.bestcase.com

Monserrat Morales  Monsi@MarguliesFaithLaw.com,
Victoria@MarguliesFaithLaw.com;Helen@marguliesfaithlaw.com;Dana@marguliesfaithlaw.com
Kevin H Morse  kmorse@clarkhill.com, blambert@clarkhill.com

Marianne S Mortimer mmartin@jmbm.com

Tania M Moyron  tania.moyron@dentons.com,
chris.omeara@dentons.com;nick.koffroth@dentons.com

Alan | Nahmias anahmias@mbnlawyers.com, jdale@mbnlawyers.com

Akop J Nalbandyan jnalbandyan@LNtriallawyers.com, cbautista@LNtriallawyers.com
Jennifer L Nassiri  jennifernassiri@quinnemanuel.com

Charles E Nelson  nelsonc@ballardspahr.com, wassweilerw@ballardspahr.com

Sheila Gropper Nelson  shedoesbklaw@aol.com

Mark A Neubauer mneubauer@carltonfields.com,
mirodriguez@carltonfields.com;smcloughlin@carltonfields.com;schau@carltonfields.com;NDunn
@carltonfields.com;ecfla@carltonfields.com

Fred Neufeld fneufeld@sycr.com

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.
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Nancy Newman nnewman@hansonbridgett.com,
ajackson@hansonbridgett.com;calendarclerk@hansonbridgett.com

Bryan L Ngo bngo@fortislaw.com,
BNgo@bluecapitallaw.com;SPicariello@fortislaw.com;JNguyen@fortislaw.com;JNguyen@bluec
apitallaw.com

Abigail V O'Brient  avobrient@mintz.com,
docketing@mintz.com;DEHashimoto@mintz.com;nleali@mintz.com;ABLevin@mintz.com;GJLeo
n@mintz.com

John R OKeefe jokeefe@metzlewis.com, slohr@metzlewis.com

Scott H Olson  solson@vedderprice.com,
jcano@vedderprice.com,jparker@vedderprice.com;scott-olson-
2161@ecf.pacerpro.com,ecfsfdocket@vedderprice.com

Giovanni Orantes go@gobklaw.com, gorantes@orantes-
law.com,cmh@gobklaw.com,gobklaw@gmail.com,go@ecf.inforuptcy.com;orantesgr89122@noti
fy.bestcase.com

Keith C Owens kowens@venable.com, khoang@venable.com

R Gibson Pagter gibson@ppilawyers.com,
ecf@ppilawyers.com;pagterrr51779@notify.bestcase.com

Paul J Pascuzzi ppascuzzi@ffwplaw.com

Lisa M Peters  lisa.peters@kutakrock.com, marybeth.brukner@kutakrock.com
Christopher J Petersen  cjpetersen@blankrome.com, gsolis@blankrome.com
Mark D Plevin  mplevin@crowell.com, cromo@crowell.com

Steven G. Polard  spolard@ch-law.com, calendar-
lao@rmkb.com;melissa.tamura@rmkb.com;anthony.arriola@rmkb.com

David M Powlen  david.powlen@btlaw.com, pgroff@btlaw.com

Christopher E Prince  cprince@lesnickprince.com,
jmack@lesnickprince.com;cprince@ecf.courtdrive.com

Lori L Purkey bareham@purkeyandassociates.com

William M Rathbone  wrathbone@grsm.com, jmydlandevans@grsm.com;sdurazo@grsm.com
Jason M Reed Jason.Reed@Maslon.com

Michael B Reynolds  mreynolds@swlaw.com, kcollins@swlaw.com

J. Alexandra Rhim  arhim@hrhlaw.com

Emily P Rich  erich@unioncounsel.net, bankruptcycourtnotices@unioncounsel.net
Robert A Rich |, candonian@huntonak.com

Lesley A Riis  Iriis@dpmclaw.com

Debra Riley driley@allenmatkins.com

Jason E Rios  jrios@ffwplaw.com, scisneros@ffwplaw.com

Julie H Rome-Banks julie@bindermalter.com

Mary H Rose  mrose@buchalter.com

Megan A Rowe mrowe@dsrhealthlaw.com, lwestoby@dsrhealthlaw.com

Nathan A Schultz  nschultz@goodwinlaw.com

William Schumacher wschumacher@jonesday.com

Mark A Serlin  ms@swliplaw.com, mor@swllplaw.com

Seth B Shapiro  seth.shapiro@usdoj.gov

David B Shemano dshemano@shemanolaw.com

Joseph Shickich  jshickich@riddellwilliams.com

Mark Shinderman  mshinderman@milbank.com,
dmuhrez@milbank.com;dlbatie@milbank.com

Rosa A Shirley  rshirley@nelsonhardiman.com,
ksherry@nelsonhardiman.com;lgill@nelsonhardiman.com;rrange@nelsonhardiman.com
Kyrsten Skogstad  kskogstad@calnurses.org, rcraven@calnurses.org

Michael St James ecf@stjames-law.com

Andrew Still  astill@swlaw.com, kcollins@swlaw.com

Jason D Strabo  jstrabo@mwe.com, cfuraha@mwe.com

Sabrina L Streusand  Streusand@slollp.com

Ralph J Swanson ralph.swanson@berliner.com, sabina.hall@berliner.com

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.
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e Michael A Sweet msweet@foxrothschild.com,
swillis@foxrothschild.com;pbasa@foxrothschild.com

James Toma james.toma@doj.ca.gov, teresa.depaz@doj.ca.gov

Gary F Torrell  gtorrell@health-law.com

United States Trustee (LA) ustpregion16.la.ecf@usdoj.gov

Cecelia Valentine  cecelia.valentine@nlrb.gov

Matthew S Walker matthew.walker@pillsburylaw.com,
renee.evans@pillsburylaw.com,docket@pillsburylaw.com

Jason Wallach  jwallach@ghplaw.com, g33404@notify.cincompass.com
Kenneth K Wang kenneth.wang@doj.ca.gov,

Jennifer. Kim@doj.ca.gov;Stacy.McKellar@doj.ca.gov;yesenia.caro@doj.ca.gov
Phillip KWang  phillip.wang@rimonlaw.com, david.kline@rimonlaw.com
Sharon Z. Weiss  sharon.weiss@bclplaw.com, raul.morales@bclplaw.com
Adam G Wentland awentland@tocounsel.com, lkwon@tocounsel.com
Latonia Williams  Iwilliams@goodwin.com, bankruptcy@goodwin.com
Michael S Winsten mike@winsten.com

Jeffrey C Wisler  jwisler@connollygallagher.com, dperkins@connollygallagher.com
Neal L Wolf  nwolf@hansonbridgett.com,
calendarclerk@hansonbridgett.com,lchappell@hansonbridgett.com

Hatty K Yip  hatty.yip@usdoj.gov

Andrew J Ziaja aziaja@leonardcarder.com,
sgroff@leonardcarder.com;msimons@leonardcarder.com;lbadar@leonardcarder.com
e Rose Zimmerman rzimmerman@dalycity.org

2. SERVED BY UNITED STATES MAIL: On October 10, 2019, | 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 October 10, 2019, | served the following persons and/or entities by personal delivery, overnight mail
service, or (for those who consented in writing to such service method), by facsimile transmission and/or
email as follows. Listing the judge here constitutes a declaration that personal delivery on, or overnight
mail to, the judge will be completed no later than 24 hours after the document is filed.

Served via Attorney Service

The Honorable Ernest M. Robles
United States Bankruptcy Court
Edward R. Roybal Federal Building
255 E. Temple Street, Suite 1560
Los Angeles, CA 90012

| declare under penalty of perjury under the laws of the United States of America that the foregoing is
true and correct.

October 10, 2019 Lisa Masse /s/ Lisa Masse

Date Type Name Signature

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.
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Attorney or Party Name, Address, Telephone & FAX Nos., State Bar No. & FOR COURT USE ONLY
Email Address

Samuel R. Maizel (SBN 189301)
samuel.maizel@dentons.com

Tania M. Moyron (SBN 235736)
tania.moyron@dentons.com
DENTONS US LLP

601 South Figueroa Street, Suite 2500
Los Angeles, California 90017
Telephone: (213) 623-9300
Facsimile: (213) 623-9924

] Individual appearing without an attorney
X Attorney for: Debtors and Debtors In Possession

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

In re: CASE NO.: 2:18-bk-20151-ER;Jointly administered with:
VERITY HEALTH SYSTEM OF CALIFORNIA, INC., et | case No. 2:18-bk-20162-ER

al., Case No. 2:18-bk-20163-ER
Case No. 2:18-bk-20164-ER

Debtors and Debtors In Possession.

X Affects All Debtors Case No. 2:18-bk-20165-ER

Case No. 2:18-bk-20167-ER
1) Affects Verity Health System of California, Inc. Case No. 2:18-bk-20168-ER
71 Affects O’Connor Hospital Case No. 2:18-bk-20169-ER
0 Affects Saint Louise Regional Hospital Case No. 2:18-bk-20171-ER
] Affects St. Francis Medical Center Case No. 2:18-bk-20172-ER
[ Affects St. Vincent Medical Center Case No. 2:18-bk-20173-ER
] Affects Seton Medical Center Case No. 2:18-bk-20175-ER
[1 Affects O’Connor Hospital Foundation Case No. 2:18-bk-20176-ER

() Affects Saint Louise Regional Hospital Foundation

"] Affects St. Francis Medical Center of Lynwood Case No. 2:18-bk-20178-ER

Case No. 2:18-bk-20179-ER

Foundation

"] Affects St. Vincent Foundation Case No. 2:18-bk-20180-ER
71 Affects St. Vincent Dialysis Center, Inc. Case No. 2:18-bk-20181-ER
[ Affects Seton Medical Center Foundation CHAPTER: 11

0 Affects Verity Business Services
[ Affects Verity Medical Foundation

| Affects Verity Holdings, LLC NOTICE OF LODGMENT OF ORDER IN

- Affects De Paul Ventures, LLC BANKRUPTCY CASE RE: (title of motion?):
() Affects De Paul Ventures - San Jose Dialysis, LLC Enforcement Motion [Docket No. 3188]

Liquidation Corporation, a California corporation,

Debtor(s)

PLEASE TAKE NOTE that the order titled Order Granting “Debtors’ Emergency Motion For The Entry Of An Order: (1) Enforcing The
Order Authorizing The Sale To Strategic Global Management, Inc.; (Il) Finding That The Sale Is Free And Clear Of
Conditions Materially Different Than Those Approved By The Court; (lll) Finding That The Attorney General Abused His
Discretion In Imposing Conditions On That Sale; And (IV) Granting Related Relief” [Doc. 3188]

was lodged on (date) 11/08/19 and is attached. This order relates to the motion which is docket number 3188.

1820151191111000000000004
December 2012 Page 1 F 902 1- I miNuDL TC B YD LS IVIEN |

113611367\V-1

1 Please abbreviate if title cannot fit into text field.

This form is mandatory. It has been approved for use by the United States Bankruptc || ||I|



Los ANGELES , CALIFORNIA 90017-5704
(213) 623-9300

DENTONS US LLP
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SAMUEL R. MAIZEL (Bar No. 189301)
samuel.maizel@dentons.com

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

NICHOLAS A. KOFFROTH (Bar No. 287854)

nicholas.koffroth@dentons.com
DENTONS US LLP

601 South Figueroa Street, Suite 2500

Los Angeles, California 90017-5704

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

Attorneys for the Chapter 11 Debtors and
Debtors In Possession

2:28-b4-80853-BBF Dﬁfcﬁﬁ?éqt faled ﬂM@ﬂmmerﬁdgﬂé@Bﬂ@ 39532 10 #.DeSe

Page 2 of

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

Inre

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

Debtor and Debtor In
Possession.

Affects All Debtors

L1 Affects Verity Health System of California, Inc.

L1 Affects O’Connor Hospital

L1 Affects Saint Louise Regional Hospital

[ Affects St. Francis Medical Center

[ Affects St. Vincent Medical Center

[ Affects Seton Medical Center

L1 Affects O’Connor Hospital Foundation

(1 Affects Saint Louise Regional Hospital

Foundation

L1 Affects St. Francis Medical Center of Lynwood
Foundation

[ Affects St. Vincent Foundation

L1 Affects St. Vincent Dialysis Center, Inc.

[] Affects Seton Medical Center Foundation

L1 Affects Verity Business Services

L1 Affects Verity Medical Foundation

L1 Affects Verity Holdings, LLC

[ Affects De Paul Ventures, LLC

L1 Affects De Paul Ventures - San Jose Dialysis,

LLC

Debtors and Debtors In
Possession.

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

Jointly Administered With:
Case No. 2:18-bk-20162-ER
Case No. 2:18-bk-20163-ER

Case No. 2:18-bk-20164-ER
Case No. 2:18-bk-20165-ER
Case No. 2:18-bk-20167-ER
Case No. 2:18-bk-20168-ER
Case No. 2:18-bk-20169-ER
Case No. 2:18-bk-20171-ER
Case No. 2:18-bk-20172-ER
Case No. 2:18-bk-20173-ER
Case No. 2:18-bk-20175-ER
Case No. 2:18-bk-20176-ER
Case No. 2:18-bk-20178-ER
Case No. 2:18-bk-20179-ER

Case No. 2:18-bk-20180-ER
Case No. 2:18-bk-20181-ER

Chapter 11 Cases
Hon. Judge Ernest M. Robles

ORDER GRANTING “DEBTORS’ EMERGENCY
MOTION FOR THE ENTRY OF AN ORDER: (1)
ENFORCING THE ORDER AUTHORIZING THE
SALE TO STRATEGIC GLOBAL MANAGEMENT,
INC.; (I1) FINDING THAT THE SALE IS FREE
AND CLEAR OF CONDITIONS MATERIALLY
DIFFERENT THAN THOSE APPROVED BY THE
COURT; (1) FINDING THAT THE ATTORNEY
GENERAL ABUSED HIS DISCRETION IN
IMPOSING CONDITIONS ON THAT SALE; AND
(IV) GRANTING RELATED RELIEF” [DOC. 3188]

Hearing Date and Time:

Date: October 15, 2019
Time: 10:00 a.m. (Pacific Time)
Location: Courtroom 1568

255 E. Temple Street
Los Angeles, CA

US_Active\113510247\V-6

Exhibit B, Page 16




DENTONS US LLP
601 SouTH FIGUEROA STREET , SUITE 2500
Los ANGELES , CALIFORNIA 90017-5704
(213) 623-9300

€ase|(2:28-b-80453-BBF tmaﬁ%t 4gled ﬂv&?@ﬂmmemd@é@&l@ 393210 #:B2sg
Main Document ~ Page 3 of
1 The Court, having considered the motion [Docket No. 3188] (the “Motion™)! filed by Verity
2 || Health System of California, Inc. and the above-referenced affiliated debtors and debtors in
3 || possession in the above captioned chapter 11 bankruptcy cases (collectively, the “Debtors™), the
4 | response [Docket No. 3333] of the California Attorney General (the “Attorney General”), the
5 || statement [Docket No. 3356] filed by Strategic Global Management, Inc. (collectively with its
6 || affiliates, “SGM”), the reply [Docket No. 3382] filed by the Debtors, the stipulation [Docket No.
7 || 3572] by and among the Debtors and the Attorney General, and good cause appearing,
8 HEREBY ORDERS AS FOLLOWS:
9 1. The Motion is GRANTED.
10 2. The Court’s memorandum decision [Docket No. 3446] is hereby vacated and
11 || withdrawn.
12 3. Solely and exclusively for purposes of the APA (as defined below) and the Motion,
13 || the Additional Conditions (as defined in section 8.6 of that certain asset purchase agreement
14 || [Docket No. 2305-1] (the “APA”)) are an “interest in property” for purposes of 11 U.S.C. § 363(f),
15 || and the Assets (as defined in the APA) can be sold free and clear of the Additional Conditions
16 | without the imposition of any other conditions which would adversely affect the Purchaser (as
17 || defined in the APA).
18 4. This Court shall retain exclusive jurisdiction to adjudicate any disputes or
19 || controversies regarding the interpretation or enforcement of this Order. Notwithstanding the
20 | preceding sentence, nothing contained in this Order shall prohibit or limit the authority of the
21 || Attorney General to enforce, in the California state courts and pursuant to section 5926 of the
22 || california Corporations Code, the Purchaser Approved Conditions set forth on Schedule 8.6 to the
23 | APA.
24 1711
25\ /11
26 | /11
200111
28
1 Unless otherwise defined herein, all capitalized terms have the definitions set forth in the Motion.
US_Active\113510247\V-6 ! Exhibit B, Page 17




DENTONS US LLP
601 SouTH FIGUEROA STREET , SUITE 2500
Los ANGELES , CALIFORNIA 90017-5704
(213) 623-9300
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Main Document  Page 4 of

5. The Attorney General waives any right to appeal this Order.

IT IS SO ORDERED.
HiH
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Main Documiei i
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GARY E. KLAUSNER (SBN 69077)
gek@Inbyb.com

LEVENE, NEALE, BENDER, YOO & BRILL L.L.P.
10250 Constellation Boulevard, Suite 1700

Los Angeles, CA 90067

Telephone: (310) 229-1234

Facsimile: (310) 229-1244

Attorneys for Strategic Global Management, Inc.

FOR COURT USE ONLY

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

In re:

VERITY HEALTH SYSTEM OF CALIFORNIA, INC.,
etal.,

Debtor and Debtor In Possession.

Affects All Debtors

[ Affects Verity Health System of California, Inc.

[0 Affects O’Connor Hospital

[ Affects Saint Louise Regional Hospital

[ Affects St. Francis Medical Center

[0 Affects St. Vincent Medical Center

[ Affects Seton Medical Center

[0 Affects O’Connor Hospital Foundation

[0 Affects Saint Louise Regional Hospital Foundation
[ Affects St. Francis Medical Center of Lynwood
Foundation

[ Affects St. Vincent Foundation

[0 Affects St. Vincent Dialysis Center, Inc.

[0 Affects Seton Medical Center Foundation

[ Affects Verity Business Services

[ Affects Verity Medical Foundation

[ Affects Verity Holdings, LLC

O Affects De Paul Ventures, LLC

[0 Affects De Paul Ventures - San Jose Dialysis, LLC

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

Debtors and Debtors In Possession.

NOTICE OF LODGMENT OF ORDER RE:
DEBTORS’ EMERGENCY MOTION FOR THE ENTRY
OF AN ORDER: (I) ENFORCING THE ORDER
AUTHORIZING THE SALE TO STRATEGIC GLOBAL
MANAGEMENT, INC.; (Il) FINDING THAT THE SALE
IS FREE AND CLEAR OF CONDITIONS
MATERIALLY  DIFFERENT THAN  THOSE
APPROVED BY THE COURT; (lll) FINDING THAT
THE ATTORNEY GENERAL ABUSED HIS
DISCRETION IN IMPOSING CONDITIONS ON THAT
SALE; AND (IV) GRANTING RELATED RELIEF
(DOC.3188)

PLEASE TAKE NOTE that the order titted ORDER GRANTING DEBTORS’ EMERGENCY MOTION FOR THE
ENTRY OF AN ORDER: (I) ENFORCING THE ORDER AUTHORIZING THE SALE TO STRATEGIC GLOBAL
MANAGEMENT, INC.; (ll) FINDING THAT THE SALE IS FREE AND CLEAR OF CONDITIONS MATERIALLY
DIFFERENT THAN THOSE APPROVED BY THE COURT; (lll) FINDING THAT THE ATTORNEY GENERAL
ABUSED HIS DISCRETION IN IMPOSING CONDITIONS ON THAT SALE; AND (IV) GRANTING RELATED RELIEF
(DOC.3188) was lodged on November 11, 2019 and is attached. This order relates to the motion which is docket

number 3188.

December 2012

This form is mandatory. It has been approved for use by the United States Bankru |
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GARY E. KLAUSNER (SBN 69077)
gek@Inbyb.com

LEVENE, NEALE, BENDER, YOO & BRILL

L.L.P.

10250 Constellation Boulevard, Suite 1700
Los Angeles, CA 90067

Telephone: (310) 229-1234

Facsimile: (310) 229-1244

Page 2 of

Attorneys for Strategic Global Management, Inc.

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

Inre

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

Debtor and Debtor In
Possession.

Affects All Debtors

[ Affects Verity Health System of California, Inc.

[ Affects O’Connor Hospital

[ Affects Saint Louise Regional Hospital

[ Affects St. Francis Medical Center

L] Affects St. Vincent Medical Center

[ Affects Seton Medical Center

[ Affects O’Connor Hospital Foundation

[ Affects Saint Louise Regional Hospital

Foundation

L] Affects St. Francis Medical Center of Lynwood
Foundation

L] Affects St. Vincent Foundation

L] Affects St. Vincent Dialysis Center, Inc.

L] Affects Seton Medical Center Foundation

[ Affects Verity Business Services

[ Affects Verity Medical Foundation

[ Affects Verity Holdings, LLC

[ Affects De Paul Ventures, LLC

[ Affects De Paul Ventures - San Jose Dialysis,

LLC

Debtors and Debtors In
Possession.

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

Jointly Administered With:

Case No. 2:18-bk-20162-ER
Case No. 2:18-bk-20163-ER
Case No. 2:18-bk-20164-ER
Case No. 2:18-bk-20165-ER
Case No. 2:18-bk-20167-ER
Case No. 2:18-bk-20168-ER
Case No. 2:18-bk-20169-ER
Case No. 2:18-bk-20171-ER
Case No. 2:18-bk-20172-ER
Case No. 2:18-bk-20173-ER
Case No. 2:18-bk-20175-ER
Case No. 2:18-bk-20176-ER
Case No. 2:18-bk-20178-ER
Case No. 2:18-bk-20179-ER
Case No. 2:18-bk-20180-ER
Case No. 2:18-bk-20181-ER

Chapter 11 Cases
Hon. Judge Ernest M. Robles

ORDER GRANTING DEBTORS’ EMERGENCY
MOTION FOR THE ENTRY OF AN ORDER: (I)
ENFORCING THE ORDER AUTHORIZING THE
SALE TO STRATEGIC GLOBAL
MANAGEMENT, INC.; (IT) FINDING THAT THE
SALE IS FREE AND CLEAR OF CONDITIONS
MATERIALLY DIFFERENT THAN THOSE
APPROVED BY THE COURT; (IIT) FINDING
THAT THE ATTORNEY GENERAL ABUSED
HIS DISCRETION IN IMPOSING CONDITIONS
ON THAT SALE; AND (IV) GRANTING
RELATED RELIEF” (DOC.3188)

Hearing:

Date: October 15, 2019

Time: 10:00 a.m. (Pacific Time)
Location: Courtroom 1568

255 E. Temple Street
Los Angeles, CA
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The Court, having considered the motion [Docket No. 3188] (the “Motion™)' filed by

Verity Health System of California, Inc. and the above-referenced affiliated debtors and debtors

in possession in the above captioned chapter 11 bankruptcy cases (collectively, the “Debtors™),

the response [Docket No. 3333] of the California Attorney General (the “Attorney General”), the
statement [Docket No. 3356] filed by Strategic Global Management, Inc. (collectively with its
affiliates, “SGM?”), the reply [Docket No. 3382] filed by the Debtors, the stipulation [Docket No.
3572] by and among the Debtors and the Attorney General, and good cause appearing,

HEREBY ORDERS AS FOLLOWS:

1. The Motion is GRANTED.

2. The Debtors’ transfer to SGM of the Debtors’ assets (the “SGM Sale”) pursuant to
that certain asset purchase agreement [Docket No. 2305-1] (the “SGM APA”) is free and clear of,
and shall not be subject to or conditioned upon SGM’s performance of, compliance with, or
adherence to, any and all Additional Conditions (as defined in the SGM APA and in the Motion),
pursuant to Bankruptcy Code §§ 363(b), (f)(1), (f)(4), and (f)(5) and otherwise as provided in the
Sale Order.

3. This Court shall retain exclusive jurisdiction to adjudicate any disputes or

controversies regarding the interpretation or enforcement of this Order.

4. The Court’s memorandum decision [Docket No. 3446] is hereby vacated and
withdrawn.
5. The Attorney General waives any right to appeal this Order.
IT IS SO ORDERED.
HitH

! Unless otherwise defined herein, all capitalized terms have the definitions set forth in the
Motion.
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PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business
address is 10250 Constellation Boulevard, Suite 1700, Los Angeles, CA 90067.

A true and correct copy of the foregoing document entitted NOTICE OF LODGMENT OF ORDER
GRANTING “DEBTOR’S EMERGENCY MOTION FOR THE ENTRY OF AN ORDER: (I) ENFORCING
THE ORDER AUTHORIZING THE SALE TO STRATEGIC GLOBAL MANAGEMENT, INC.; (ll)
FINDING THAT THE SALE IS FREE AND CLEAR OF CONDITION MATERIALLY DIFFERENT THAN
THOSE APPROVED BY THE COURT; (lll) FINDING THAT THE ATTORNEY GENERAL ABUSED HIS
DISCRETION IN IMPOSING CONDITIONS ON THAT SALE; AND (IV) GRANTING RELATED
RELIEF” (DOC. 3188) 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 November 11, 2019, | 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:

Alexandra Achamallah  aachamallah@milbank.com, rliubicic@milbank.com

Melinda Alonzo  mI7829@att.com

Robert N Amkraut  ramkraut@foxrothschild.com

Kyra E Andrassy kandrassy@swelawfirm.com,

Igarrett@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

e James Cornell Behrens  jbehrens@milbank.com,

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

com;JWeber@milbank.com

Ron Bender rb@Inbyb.com

Bruce Bennett  bbennett@jonesday.com

Peter J Benvenutti  pbenvenutti@kellerbenvenutti.com, pjbenven74@yahoo.com

Leslie A Berkoff  Iberkoff@moritthock.com, hmay@moritthock.com

Steven M Berman  sberman@slk-law.com

Stephen F Biegenzahn efile@sfblaw.com

Scott E Blakeley seb@pblakeleyllp.com, ecf@blakeleyllp.com

Karl E Block  kblock@loeb.com,

jvazquez@loeb.com;ladocket@loeb.com;kblock@ecf.courtdrive.com

e Dustin P Branch  branchd@ballardspahr.com,
carolod@ballardspahr.com;hubenb@ballardspahr.com

e 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

Louis J. Cisz  Icisz@nixonpeabody.com, jzic@nixonpeabody.com

Leslie A Cohen leslie@lesliecohenlaw.com,

jaime@lesliecohenlaw.com;olivia@lesliecohenlaw.com

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of CaIifornia
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Kevin Collins  kevin.collins@btlaw.com, Kathleen.lytle@btlaw.com

Joseph Corrigan  Bankruptcy2@ironmountain.com

David N Crapo  dcrapo@gibbonslaw.com, elrosen@gibbonslaw.com

Mariam Danielyan md@danielyanlawoffice.com, danielyan.mar@gmail.com

Brian L Davidoff  bdavidoff@greenbergglusker.com,
calendar@greenbergglusker.com;jking@greenbergglusker.com

Aaron Davis aaron.davis@bryancave.com, kat.flaherty@bryancave.com

Lauren A Deeb lauren.deeb@nelsonmullins.com, maria.domingo@nelsonmullins.com
Daniel Denny  ddenny@milbank.com

Anthony Dutra  adutra@hansonbridgett.com

Kevin M Eckhardt  kevin.eckhardt@gmail.com, keckhardt@hunton.com

Lei Lei Wang Ekvall  lekvall@swelawfirm.com,
Igarrett@swelawfirm.com;gcruz@swelawfirm.com;jchung@swelawfirm.com

David K Eldan  david.eldan@doj.ca.gov, teresa.depaz@doj.ca.gov

Andy J Epstein  taxcpaesq@gmail.com

Richard W Esterkin  richard.esterkin@morganlewis.com

Christine R Etheridge  christine.etheridge@ikonfin.com

M Douglas Flahaut flahaut.douglas@arentfox.com

Michael G Fletcher mfletcher@frandzel.com, sking@frandzel.com

Joseph D Frank jfrank@fgllp.com,
mmatlock@fgllp.com;csmith@fgllp.com;jkleinman@fgllp.com;csucic@fglip.com

William B Freeman  bill.freeman@kattenlaw.com,
nicole.jones@kattenlaw.com,ecf.lax.docket@kattenlaw.com

Eric J Fromme efromme@tocounsel.com,
Ichapman@tocounsel.com;sschuster@tocounsel.com

Amir Gamliel amir-gamliel-9554@ecf.pacerpro.com,
cmallahi@perkinscoie.com;DocketLA@perkinscoie.com

Jeffrey K Garfinkle  jgarfinkle@buchalter.com,
docket@buchalter.com;dcyrankowski@buchalter.com

Thomas M Geher tmg@jmbm.com, bt@jmbm.com;fc3@jmbm.com;tmg@ecf.inforuptcy.com
Lawrence B Gill  Igill@nelsonhardiman.com, rrange@nelsonhardiman.com

Paul R. Glassman pglassman@sycr.com

Matthew A Gold  courts@argopartners.net

Eric D Goldberg eric.goldberg@dlapiper.com, eric-goldberg-1103@ecf.pacerpro.com
Marshall F Goldberg  mgoldberg@glassgoldberg.com, jbailey@glassgoldberg.com
Richard H Golubow  rgolubow@wcghlaw.com,
pj@wcghlaw.com;jmartinez@wcghlaw.com;Meir@virtualparalegalservices.com

David M. Guess dmguess@gmail.com

Anna Gumport agumport@sidley.com

Melissa T Harris  harris.melissa@pbgc.gov, efile@pbgc.gov

James A Hayes jhayes@zinserhayes.com, jhayes@jamesahayesaplc.com

Michael S Held mheld@jw.com

Lawrence J Hilton  Ihilton@onellp.com,
lthomas@onellp.com,info@onellp.com,rgolder@onellp.com,lhyska@onellp.com,nlichtenberger
@onellp.com

Robert M Hirsh  Robert.Hirsh@arentfox.com

Florice Hoffman fhoffman@socal.rr.com, floricehoffman@gmail.com

Lee F Hoffman leehoffmanjd@gmail.com, lee@fademlaw.com

Michael Hogue hoguem@gtlaw.com, SFOLitDock@gtlaw.com;navarrom@gtlaw.com
Matthew B Holbrook  mholbrook@sheppardmullin.com, mmanns@sheppardmullin.com
David | Horowitz ~ david.horowitz@kirkland.com,
keith.catuara@kirkland.com;terry.ellis@kirkland.com;elsa.banuelos@kirkland.com;ivon.granado
s@kirkland.com

Brian D Huben  hubenb@ballardspahr.com, carolod@ballardspahr.com

Joan Huh joan.huh@cdtfa.ca.gov

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.
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Benjamin lkuta  bikuta@hml.law

Lawrence A Jacobson laj@cohenandjacobson.com

John Mark Jennings  johnmark.jennings@kutakrock.com, mary.clark@kutakrock.com
Monique D Jewett-Brewster mjb@hopkinscarley.com, eamaro@hopkinscarley.com
Crystal Johnson  M46380@ATT.COM

Gregory R Jones  gjones@mwe.com, rnhunter@mwe.com

Jeff D Kahane jkahane@duanemorris.com, dmartinez@duanemorris.com

Steven J Kahn  skahn@pszyjw.com

Cameo M Kaisler salembier.cameo@pbgc.gov, efile@pbgc.gov

Ivan L Kallick ikallick@manatt.com, ihernandez@manatt.com

OriKatz okatz@sheppardmullin.com,
cshulman@sheppardmullin.com;ezisholtz@sheppardmullin.com;lsegura@sheppardmullin.com
Payam Khodadadi pkhodadadi@mcguirewoods.com, dkiker@mcguirewoods.com
Christian T Kim  ckim@dumas-law.com, ckim@ecf.inforuptcy.com

Jane Kim  jkim@kellerbenvenutti.com

Monica Y Kim  myk@Inbrb.com, myk@ecf.inforuptcy.com

Gary E Klausner  gek@Inbyb.com

David A Klein  david.klein@kirkland.com

Nicholas A Koffroth  nick.koffroth@dentons.com, chris.omeara@dentons.com

Joseph A Kohanski  jkohanski@bushgottlieb.com, kprestegard@bushgottlieb.com

Darryl S Laddin  bkrfilings@agg.com

Robert S Lampl advocate45@aol.com, rlisarobinsonr@aol.com

Richard A Lapping richard@lappinglegal.com

Paul J Laurin  plaurin@btlaw.com, simoore@btlaw.com;jboustani@btlaw.com

Nathaniel M Leeds  nathaniel@mitchelllawsf.com, sam@mitchelllawsf.com

David E Lemke david.lemke@wallerlaw.com,
chris.cronk@wallerlaw.com;Melissa.jones@wallerlaw.com;cathy.thomas@wallerlaw.com
Lisa Lenherr  llenherr@wendel.com, bankruptcy@wendel.com

Elan S Levey elan.levey@usdoj.gov, louisa.lin@usdoj.gov

Tracy L Mainguy  bankruptcycourtnotices@unioncounsel.net, tmainguy@unioncounsel.net
Samuel R Maizel samuel.maizel@dentons.com,
alicia.aguilar@dentons.com;docket.general.lit. LOS@dentons.com;tania.moyron@dentons.com;k
athryn.howard@dentons.com;joan.mack@dentons.com;derry.kalve@dentons.com

Alvin Mar  alvin.mar@usdoj.gov, dare.law@usdoj.gov

Craig G Margulies  Craig@MarguliesFaithlaw.com,
Victoria@MarguliesFaithlaw.com;Helen@MarguliesFaithlaw.com;Dana@marguliesfaithlaw.com
Hutchison B Meltzer  hutchison.meltzer@doj.ca.gov, Alicia.Berry@doj.ca.gov

Christopher Minier  becky@ringstadlaw.com, arlene@ringstadlaw.com

John A Moe john.moe@dentons.com, derry.kalve@dentons.com

Susan | Montgomery  susan@simontgomerylaw.com,
assistant@simontgomerylaw.com;simontgomerylawecf.com@gmail.com;montgomerysr71631@
notify.bestcase.com

Monserrat Morales  Monsi@MarguliesFaithLaw.com,
Victoria@MarguliesFaithLaw.com;Helen@marguliesfaithlaw.com;Dana@marguliesfaithlaw.com
Kevin H Morse  kmorse@clarkhill.com, blambert@clarkhill.com

Marianne S Mortimer mmartin@jmbm.com

Tania M Moyron  tania.moyron@dentons.com,
chris.omeara@dentons.com;nick.koffroth@dentons.com

Alan | Nahmias anahmias@mbnlawyers.com, jdale@mbnlawyers.com

Akop J Nalbandyan jnalbandyan@LNrtriallawyers.com, cbautista@LNrtriallawyers.com
Jennifer L Nassiri  jennifernassiri@quinnemanuel.com

Charles E Nelson  nelsonc@ballardspahr.com, wassweilerw@ballardspahr.com

Sheila Gropper Nelson  shedoesbklaw@aol.com
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Mark A Neubauer mneubauer@carltonfields.com,
mirodriguez@carltonfields.com;smcloughlin@carltonfields.com;schau@carltonfields.com;NDunn
@carltonfields.com;ecfla@carltonfields.com

Fred Neufeld fneufeld@sycr.com, tingman@sycr.com

Nancy Newman nnewman@hansonbridgett.com,
ajackson@hansonbridgett.com;calendarclerk@hansonbridgett.com

Bryan L Ngo bngo@fortislaw.com,
BNgo@bluecapitallaw.com;SPicariello@fortislaw.com;JNguyen@fortislaw.com;JNguyen@bluec
apitallaw.com

Abigail V O'Brient  avobrient@mintz.com,
docketing@mintz.com;DEHashimoto@mintz.com;nleali@mintz.com;ABLevin@mintz.com;GJLeo
n@mintz.com

John R OKeefe jokeefe@metzlewis.com, slohr@metzlewis.com

Scott H Olson  solson@vedderprice.com,
jcano@vedderprice.com,jparker@vedderprice.com;scott-olson-
2161@ecf.pacerpro.com,ecfsfdocket@vedderprice.com

Giovanni Orantes  go@gobklaw.com, gorantes@orantes-
law.com,cmh@gobklaw.com,gobklaw@gmail.com,go@ecf.inforuptcy.com;orantesgr89122@noti
fy.bestcase.com

Keith C Owens kowens@venable.com, khoang@venable.com

R Gibson Pagter gibson@ppilawyers.com,
ecf@ppilawyers.com;pagterrr51779@notify.bestcase.com

Paul J Pascuzzi ppascuzzi@ffwplaw.com

Lisa M Peters lisa.peters@kutakrock.com, marybeth.brukner@kutakrock.com
Christopher J Petersen  cjpetersen@blankrome.com, gsolis@blankrome.com

Mark D Plevin  mplevin@crowell.com, cromo@crowell.com

Steven G. Polard  spolard@ch-law.com, calendar-
lao@rmkb.com;melissa.tamura@rmkb.com;anthony.arriola@rmkb.com

David M Powlen david.powlen@btlaw.com, pgroff@btlaw.com

Christopher E Prince  cprince@lesnickprince.com,
jmack@lesnickprince.com;cprince@ecf.courtdrive.com

Lori L Purkey bareham@purkeyandassociates.com

William M Rathbone  wrathbone@grsm.com, jmydlandevans@grsm.com;sdurazo@grsm.com
Jason M Reed Jason.Reed@Maslon.com

Michael B Reynolds  mreynolds@swlaw.com, kcollins@swlaw.com

J. Alexandra Rhim  arhim@hrhlaw.com

Emily P Rich  erich@unioncounsel.net, bankruptcycourtnotices@unioncounsel.net
Robert A Rich , candonian@huntonak.com

Lesley A Riis  Iriis@dpmclaw.com

Debra Riley driley@allenmatkins.com

Jason E Rios  jrios@ffwplaw.com, scisneros@ffwplaw.com

Julie H Rome-Banks julie@bindermalter.com

Mary H Rose  mrose@buchalter.com

Megan A Rowe mrowe@dsrhealthlaw.com, lwestoby@dsrhealthlaw.com

Nathan A Schultz  nschultz@goodwinlaw.com

William Schumacher  wschumacher@jonesday.com

Mark A Serlin  ms@swllplaw.com, mor@swlIplaw.com

Seth B Shapiro  seth.shapiro@usdoj.gov

David B Shemano dshemano@shemanolaw.com

Joseph Shickich  jshickich@riddellwilliams.com

Mark Shinderman  mshinderman@milbank.com,
dmuhrez@milbank.com;dlbatie@milbank.com

Rosa A Shirley  rshirley@nelsonhardiman.com,
ksherry@nelsonhardiman.com;lgill@nelsonhardiman.com;rrange@nelsonhardiman.com
Kyrsten Skogstad  kskogstad@calnurses.org, rcraven@calnurses.org

Michael St James ecf@stjames-law.com
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Andrew Still  astill@swlaw.com, kcollins@swlaw.com

Jason D Strabo  jstrabo@mwe.com, cfuraha@mwe.com

Sabrina L Streusand  Streusand@slollp.com

Ralph J Swanson ralph.swanson@berliner.com, sabina.hall@berliner.com

Michael A Sweet msweet@foxrothschild.com,

swillis@foxrothschild.com;pbasa@foxrothschild.com

James Toma james.toma@doj.ca.gov, teresa.depaz@doj.ca.gov

Gary F Torrell  gtorrell@health-law.com

United States Trustee (LA) ustpregion16.la.ecf@usdoj.gov

Cecelia Valentine  cecelia.valentine@nlrb.gov

Jason Wallach  jwallach@ghplaw.com, g33404@notify.cincompass.com

Kenneth K Wang  kenneth.wang@doj.ca.gov,

Jennifer. Kim@doj.ca.gov;Stacy.McKellar@doj.ca.gov;yesenia.caro@doj.ca.gov

Phillip KWang  phillip.wang@rimonlaw.com, david.kline@rimonlaw.com

Sharon Z. Weiss  sharon.weiss@bclplaw.com, raul.morales@bclplaw.com

Adam G Wentland awentland@tocounsel.com, lkwon@tocounsel.com

Latonia Williams  Iwilliams@goodwin.com, bankruptcy@goodwin.com

Michael S Winsten mike@winsten.com

Jeffrey C Wisler  jwisler@connollygallagher.com, dperkins@connollygallagher.com

Neal L Wolf  nwolf@hansonbridgett.com,

calendarclerk@hansonbridgett.com,Ichappell@hansonbridgett.com

Hatty KYip  hatty.yip@usdoj.gov

e Andrew J Ziaja aziaja@leonardcarder.com,
sgroff@leonardcarder.com;msimons@leonardcarder.com;lbadar@leonardcarder.com

e Rose Zimmerman rzimmerman@dalycity.org

2. SERVED BY UNITED STATES MAIL: On November 11, 2019, | 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 November 11, 2019, | served the following persons and/or entities by personal delivery, overnight
mail service, or (for those who consented in writing to such service method), by facsimile transmission
and/or email as follows. Listing the judge here constitutes a declaration that personal delivery on, or
overnight mail to, the judge will be completed no later than 24 hours after the document is filed.

Served via Attorney Service

The Honorable Ernest M. Robles
United States Bankruptcy Court
Edward R. Roybal Federal Building
255 E. Temple Street, Suite 1560
Los Angeles, CA 90012

| declare under penalty of perjury under the laws of the United States of America that the foregoing is
true and correct.

November 11, 2019 Stephanie Reichert /sl Stephanie Reichert

Date Type Name Signature

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of CaIifornia
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FILED & ENTERED

DEC 09 2019

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

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

LOS ANGELES DIVISION
In re: Verity Health System of California, Inc., et al., Lead Case No.:  2:18-bk-20151-ER
Debtors and Debtors in Possession. | Chapter: 11

X Affects All Debtors

[ Affects Verity Health System of California, Inc. Jointly Administered With:

[ Affects O’Connor Hospital Case No. 2:18-bk-20162-ER;

[J Affects Saint Louise Regional Hospital Case No. 2:18-bk-20163-ER;

[ Affects St. Francis Medical Center Case No. 2:18-bk-20164-ER;

[ Affects St. Vincent Medical Center Case No. 2:18-bk-20165-ER;

[ Affects Seton Medical Center Case No. 2:18-bk-20167-ER,;

[ Affects O’Connor Hospital Foundation Case No. 2:18-bk-20168-ER;

[J Affects Saint Louise Regional Hospital Foundation Case No. 2:18-bk-20169-ER;

I Affects St. Francis Medical Center of Lynwood Medical | Case No. 2:18-bk-20171-ER;

Foundation Case No. 2:18-bk-20172-ER;

[ Affects St. Vincent Foundation Case No. 2:18-bk-20173-ER,;

] Affects St. Vincent Dialysis Center, Inc. Case No. 2:18-bk-20175-ER;

[J Affects Seton Medical Center Foundation Case No. 2:18-bk-20176-ER;

] Affects Verity Business Services Case No. 2:18-bk-20178-ER;

I Affects Verity Medical Foundation Case No. 2:18-bk-20179-ER;

L1 Affects Verity Holdings, LLC Case No. 2:18-bk-20180-ER;

[ Affects De Paul Ventures, LLC Case No. 2:18-bk-20181-ER;

L1 Affects De Paul Ventures - San Jose Dialysis, LLC Chapter 11 Cases.

Debtors and Debtors in Possession. | ORDER DENYING DEBTORS” EMERGENCY

MOTION FOR ISSUANCE OF AN ORDER TO
SHOW CAUSE RE: CLOSING OF THE SGM
SALE
[No hearing required pursuant to Federal Rule of Civil
Procedure 78(b) and Local Bankruptcy Rule 9013-
1(G)3)]

1820151191209000000000009

LANLIIVIL Y, |
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For the reasons set forth in the concurrently-issued Memorandum of Decision Denying
Debtors’ Emergency Motion for Issuance of an Order to Show Cause Re: Closing of the SGM
Sale (the “Memorandum of Decision”), the Court HEREBY FINDS AND ORDERS AS
FOLLOWS:

1) The Debtors’ Emergency Motion for (I) Issuance of an Order to Show Cause Why
Strategic Global Management, Inc. Failed to Close the Sale Transaction by December 3,
2019; and (Il) Entry of an Order Enforcing Prior Court Orders Requiring Strategic
Global Management, Inc. to Close the Sale Transaction by December 5, 2019 [Doc. No.
3373] is DENIED.

2) Any efforts undertaken by the Debtors with respect to the alternative disposition of the
Hospitals' will not violate the Debtors’ obligation under Article 12.1 of the APA to
cooperate with SGM to consummate the SGM Sale; nor shall any such efforts constitute a
material default by the Debtors under any other provision of the APA.

IT IS SO ORDERED.
HiHH

Date: December 9, 2019 ) %/{M‘P MQ%W

Ernest M. Robles
United States Bankruptcy Judge

! Capitalized terms not defined herein have the meaning set forth in the Memorandum of
Decision.
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FILED & ENTERED

DEC 09 2019

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

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
LOS ANGELES DIVISION

In re: Verity Health System of California, Inc., ef al.,

Debtors and Debtors in Possession.

Affects All Debtors

L Affects Verity Health System of California, Inc.

[ Affects O’Connor Hospital

[ Affects Saint Louise Regional Hospital

[ Affects St. Francis Medical Center

[ Affects St. Vincent Medical Center

[ Affects Seton Medical Center

[ Affects O’Connor Hospital Foundation

[ Affects Saint Louise Regional Hospital Foundation

[ Affects St. Francis Medical Center of Lynwood Medical
Foundation

[ Affects St. Vincent Foundation

[ Affects St. Vincent Dialysis Center, Inc.

[ Affects Seton Medical Center Foundation

[ Affects Verity Business Services

[ Affects Verity Medical Foundation

U Affects Verity Holdings, LLC

[ Affects De Paul Ventures, LLC

[ Affects De Paul Ventures - San Jose Dialysis, LLC

Debtors and Debtors in Possession.

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

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.

MEMORANDUM OF DECISION DENYING
DEBTORS’ EMERGENCY MOTION FOR
ISSUANCE OF AN ORDER TO SHOW CAUSE
RE: CLOSING OF THE SGM SALE

[No hearing required pursuant to Federal Rule of Civil
Procedure 78(b) and Local Bankruptcy Rule 9013-

10)G)]
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The Court has reviewed the Debtors’ Emergency Motion for (I) Issuance of an Order to
Show Cause Why Strategic Global Management, Inc. Failed to Close the Sale Transaction by
December 5, 2019, and (1) Entry of an Order Enforcing Prior Court Orders Requiring Strategic
Global Management, Inc. to Close the Sale Transaction by December 5, 2019 (the “Application
for OSC”) [Doc. No. 3373]. Pursuant to Federal Rule of Civil Procedure 78(b) and Local
Bankruptcy Rule 9013-1(j), this matter is suitable for disposition without oral argument. For the
reasons set forth below, the Application for OSC is DENIED.

I. Background

On November 27, 2019, the Court issued a Memorandum of Decision Finding that SGM is
Obligated to Close the SGM Sale By No Later than December 5, 2019 (the “Closing
Memorandum”) [Doc. No. 3723] and an accompanying Order (1) Finding that SGM is
Obligated to Close the SGM Sale By No Later than December 5, 2019 and (2) Setting Continued
Hearing on Debtors’ Motion for Approval of Disclosure Statement (the “Closing Order”) [Doc.
No. 3724]. The Closing Order provided in relevant part: “Pursuant to § 1.3 of the APA, SGM is
obligated to close the SGM Sale by no later than December 5, 2019.” Closing Order at § 1.

SGM! did not close the SGM Sale by December 5, 2019. The Debtors move for issuance of
an order requiring SGM’s principals, Chairman Kali Pradip Chaudhuri, MD, Chief Executive
Officer Peter Baranoff, and General Counsel William Thomas, to appear and testify as to (1)
why SGM did not close the SGM Sale by December 5, 2019 and (2) whether SGM has the
financial ability to close the SGM Sale. The Debtors further request issuance of an order finding
that: (1) SGM is in material breach of the APA by failing to close the SGM Sale on December 5,
2019, (2) the Debtors may retain SGM’s $30 million good-faith deposit, and (3) the Debtors may
proceed with alternative plans to dispose of the Hospitals.

II. Findings and Conclusions

Requiring SGM’s representatives to testify as to SGM’s reasons for not closing the SGM
Sale would not increase the likelihood of the sale actually closing. By failing to close, SGM risks
the loss of its $30 million good-faith deposit as well as the possibility of damages for breach of
contract in an amount of up to $60 million.? Being compelled to offer testimony will not
motivate SGM to close where the threat of the loss of up to $90 million has failed to accomplish
that end. In the future, the Debtors will have the opportunity to litigate the issues of whether
SGM has breached the APA and whether the Debtors are entitled to retain SGM’s good-faith
deposit. In the meantime, the Debtors’ efforts would be better spent ensuring the health and
safety of the patients at the affected Hospitals.

The prompt closing of the SGM Sale would be in the best interests of all constituents in these
cases, and the Court remains hopeful that SGM will fulfill its obligation to close. However, the
estates’ precarious cash position requires that the Debtors have the ability to immediately explore
options for the alternative disposition of the Hospitals. The Court finds that any efforts
undertaken by the Debtors with respect to the alternative disposition of the Hospitals will not
violate the Debtors’ obligation under Article 12.1 of the APA to cooperate with SGM to

! Capitalized terms not defined herein have the meaning set forth in the Closing Memorandum.

2 See APA at Art. 11.1 (“If Purchaser commits any material default under this Agreement, Sellers
shall have the right to sue for damages; provided, however that the amount of such damages shall
never exceed $60,000,000.00.”).
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consummate the SGM Sale; nor shall any such efforts constitute a material default by the
Debtors under any other provision of the APA.
The Court will enter an order consistent with this Memorandum of Decision.
HitH

Date: December 9, 2019 ) %/{M‘P MQ%W

Ernest M. Robles
United States Bankruptcy Judge
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