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PLEASE TAKE NOTICE WhaW aW Whe aboYe UefeUenced daWe, Wime and locaWion, VeUiW\ 

HealWh S\VWem of CalifoUnia, Inc., a CalifoUnia nonpUofiW benefiW coUpoUaWion and Whe DebWoU heUein, 

and Whe aboYe-UefeUenced affiliaWed enWiWieV, Whe debWoUV and debWoUV in poVVeVVion in Whe aboYe-

capWioned chapWeU 11 bankUXpWc\ caVeV (collecWiYel\, Whe ³DebWoUV´), Zill moYe (Whe ³MoWion´) Whe 

CoXUW foU enWU\ of an oUdeU, pXUVXanW Wo � 1121 of WiWle 11 of Whe UniWed SWaWeV Code, e[Wending Whe 

e[clXViYiW\ peUiodV Wo file a chapWeU 11 plan and VoliciW accepWanceV WheUeof b\ an addiWional 67 da\V 

fUom Whe cXUUenW deadlineV of OcWobeU 25, 2019 (filing a plan) and DecembeU 24, 2019 (obWaining 

accepWanceV) Wo neZ deadlineV of DecembeU 31, 2019 (filing a plan) and FebUXaU\ 29, 2020 

(obWaining accepWanceV). 

PLEASE TAKE FURTHER NOTICE WhaW Whe MoWion iV baVed on WhiV NoWice and 

MoWion, Whe aWWached MemoUandXm of PoinWV and AXWhoUiWieV and Whe DeclaUaWion of RichaUd G. 

Adcock, Whe DHFODUDWLRQ RI RLFKDUG AGFRFN LQ SXSSRUW RI EPHUJHQF\ FLUVW-DD\ MRWLRQV [DockeW 

No. 8] (Whe ³FiUVW-Da\ DeclaUaWion´), Whe aUgXmenWV of coXnVel, and oWheU admiVVible eYidence 

pUopeUl\ bUoXghW befoUe Whe CoXUW aW oU befoUe Whe heaUing on WhiV MoWion, if an\.  In addiWion, Whe 

DebWoUV UeTXeVW WhaW Whe CoXUW Wake jXdicial noWice of all docXmenWV filed ZiWh Whe CoXUW in WhiV caVe. 

PLEASE TAKE FURTHER NOTICE WhaW an\ paUW\ oppoVing oU UeVponding Wo Whe 

MoWion mXVW file and VeUYe Whe UeVponVe (³ReVponVe´), pXUVXanW Wo LBR 9013-1(f), on Whe moYing 

paUW\ and Whe UniWed SWaWeV TUXVWee noW laWeU Whan 14 da\V befoUe Whe daWe deVignaWed foU Whe heaUing.  

A ReVponVe mXVW be a compleWe ZUiWWen VWaWemenW of all UeaVonV in oppoViWion WheUeWo oU in VXppoUW, 

declaUaWionV and copieV of all eYidence on Zhich Whe UeVponding paUW\ inWendV Wo Uel\, and an\ 

UeVponding memoUandXm of poinWV and aXWhoUiWieV. 

PLEASE TAKE FURTHER NOTICE WhaW, pXUVXanW Wo LBR 9013-1(h), Whe failXUe Wo file 

and VeUYe a Wimel\ objecWion Wo Whe MoWion ma\ be deemed b\ Whe CoXUW Wo be conVenW Wo Whe Uelief 

UeTXeVWed heUein. 
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DaWed:  OcWobeU 25, 2019 DENTONS US LLP 
 
SAMUEL R. MAIZEL 
TANIA M. MOYRON 
NICHOLAS A. KOFFROTH 

B\ /V/ TDQLD M. MR\URQ  
Tania M. Mo\Uon 

 
AWWoUne\V foU Whe ChapWeU 11 DebWoUV and 
DebWoUV In PoVVeVVion  
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MEMORANDUM OF POINTS AND AUTHORITIES 

I. INTRODUCTION 

VeUiW\ HealWh S\VWem of CalifoUnia, Inc., a CalifoUnia nonpUofiW benefiW coUpoUaWion and Whe 

DebWoU heUein (³VHS´), and Whe aboYe-UefeUenced affiliaWed enWiWieV, Whe debWoUV and debWoUV in 

poVVeVVion (collecWiYel\, Whe ³DebWoUV´) in Whe aboYe-capWioned chapWeU 11 bankUXpWc\ caVeV (Whe 

³CaVeV´), UeVpecWfXll\ UeTXeVW Whe enWU\ of an oUdeU (i) e[Wending Whe DebWoUV¶ e[clXViYe UighW Wo file 

a plan of UeoUgani]aWion and gain accepWanceV of a plan of UeoUgani]aWion b\ an addiWional 67 da\V 

fUom Whe cXUUenW deadlineV of OcWobeU 25, 2019 (filing a plan) and DecembeU 24, 2019 (obWaining 

accepWanceV) Wo neZ deadlineV of DecembeU 31, 2019 (filing a plan) and FebUXaU\ 29, 2019 

(obWaining accepWanceV), pXUVXanW Wo � 1121(d),1 ZiWhoXW pUejXdice Wo Whe DebWoUV Veeking fXUWheU 

e[WenVionV, and (ii) gUanWing Whe DebWoUV VXch oWheU and fXUWheU Uelief aV iV jXVW and pUopeU. 

II. JURISDICTION, VENUE AND BASIS 

The CoXUW haV VXbjecW maWWeU jXUiVdicWion Wo conVideU and deWeUmine WhiV MoWion pXUVXanW Wo 

28 U.S.C. �� 157 and 1334.  ThiV iV a coUe pUoceeding pXUVXanW Wo 28 U.S.C. � 157(b)(2).  The 

DebWoUV conVenW Wo enWU\ of final oUdeUV and jXdgmenWV b\ Whe bankUXpWc\ jXdge.  VenXe iV pUopeU 

befoUe WhiV CoXUW pXUVXanW Wo 28 U.S.C. �� 1408 and 1409.  The VWaWXWoU\ pUedicaWe foU Whe Uelief 

UeTXeVWed heUein iV � 1121(d). 

III. STATEMENT OF FACTS 

A. GHQHUaO BaFNJURXQG. 

1. On AXgXVW 31, 2018 (Whe ³PeWiWion DaWe´), Whe DebWoUV each filed a YolXnWaU\ peWiWion 

foU Uelief XndeU chapWeU 11 of WiWle 11 of Whe UniWed SWaWeV Code (Whe ³BankUXpWc\ Code´).  Since 

Whe commencemenW of WheiU CaVeV, Whe DebWoUV haYe been opeUaWing WheiU bXVineVVeV aV debWoUV in 

poVVeVVion pXUVXanW Wo �� 1107 and 1108. 

2. AV of Whe PeWiWion DaWe, VHS, Whe hoVpiWalV, and WheiU affiliaWed enWiWieV (collecWiYel\, 

³VeUiW\ HealWh S\VWem´) opeUaWed aV a nonpUofiW healWh caUe V\VWem, ZiWh appUo[imaWel\ 1,680 

                                                 
1 UnleVV Vpecified oWheUZiVe, all chapWeU and VecWion UefeUenceV aUe Wo Whe BankUXpWc\ Code, 11 
U.S.C. �� 101-1532.  All ³RXle´ UefeUenceV aUe Wo Whe FedeUal RXleV of BankUXpWc\ PUocedXUe.  All 
UefeUenceV Wo ³LBR´ aUe Wo Whe Local BankUXpWc\ RXleV of Whe UniWed SWaWeV BankUXpWc\ CoXUW foU 
Whe CenWUal DiVWUicW of CalifoUnia. 
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inpaWienW bedV, Vi[ acWiYe emeUgenc\ UoomV, a WUaXma cenWeU, eleYen medical office bXildingV, and 

a hoVW of medical VpecialWieV, inclXding WeUWiaU\ and TXaWeUnaU\ caUe.  DHFODUDWLRQ RI RLFKDUG G. 

AGFRFN LQ SXSSRUW RI EPHUJHQF\ FLUVW-DD\ MRWLRQV [DockeW No. 8] (³FiUVW-Da\ DeclaUaWion´), aW 

4, � 12.  AddiWional backgUoXnd facWV on Whe DebWoUV, inclXding an oYeUYieZ of Whe DebWoUV¶ 

bXVineVV, infoUmaWion on Whe DebWoUV¶ capiWal VWUXcWXUe and addiWional eYenWV leading Xp Wo WheVe 

chapWeU 11 CaVeV, aUe conWained in Whe FiUVW-Da\ DeclaUaWion. 

3. On SepWembeU 14, 2018, Whe Office of Whe UniWed SWaWeV TUXVWee appoinWed an 

Official CommiWWee of UnVecXUed CUediWoUV in WheVe chapWeU 11 CaVeV [DockeW No. 197]. 

B. SaOHV RI WKH HRVSLWaOV aQG CXUUHQW SWaWXV 

4. On DecembeU 27, 2018, Whe CoXUW enWeUed an oUdeU appUoYing Whe Vale of aVVeWV 

(e[clXding caVh, accoXnWV UeceiYableV and caXVeV of acWion) of O¶ConnoU HoVpiWal and SainW LoXiVe 

Regional HoVpiWal Wo Whe CoXnW\ of SanWa ClaUa, a poliWical VXbdiYiVion of Whe SWaWe of CalifoUnia 

[DockeW No. 1153].  The Vale cloVed on FebUXaU\ 28, 2019. 

5. On Ma\ 2, 2019, Whe CoXUW appUoYed Whe Vale of VXbVWanWiall\ all of Whe aVVeWV of SW. 

FUanciV Medical CenWeU, SW. VincenW Medical CenWeU, SW. VincenW Dial\ViV CenWeU and SeWon Medical 

CenWeU, inclXding SeWon CoaVWVide, Wo SWUaWegic Global ManagemenW, Inc. (³SGM´ and Whe ³SGM 

Sale,´ UeVpecWiYel\). [DockeW No. 2306].  The SGM Sale haV an oXWVide cloVing daWe of DecembeU 

31, 2019.  DockeW No. 2305.  
6. The SGM Sale iV VXbjecW Wo UeYieZ b\ Whe CalifoUnia AWWoUne\ GeneUal (Whe 

³AWWoUne\ GeneUal´) XndeU applicable non-bankUXpWc\ laZ (Whe ³AG ReYieZ´).  On OcWobeU 23, 

2019, Whe CoXUW enWeUed a memoUandXm finding, among oWheU WhingV, WhaW Whe SGM Sale iV fUee and 

cleaU of Whe AWWoUne\ GeneUal¶V pUopoVed condiWionV [DockeW No. 3446] (Whe ³AG OUdeU´).  The 

CoXUW VWaWed iW ZoXld ceUWif\ Whe AG OUdeU foU diUecW appeal Wo Whe NinWh CiUcXiW CoXUW of AppealV 

(Whe ³CeUWified Appeal´).  IG. aW 23-24. 

7. The CalifoUnia DepaUWmenW of HealWh CaUe SeUYiceV (³DHCS´) objecWed Wo Whe SGM 

Sale aV iW UelaWed Wo Whe WUanVfeU of Whe Medi-Cal PUoYideU AgUeemenW; Whe CoXUW oYeUUXled WhaW 

objecWion (Whe ³Medi-Cal OUdeU´) [DockeW No. 3392].  DHCS haV filed an appeal of Whe Medi-Cal 
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OUdeU in Whe UniWed SWaWeV DiVWUicW CoXUW foU Whe CenWUal DiVWUicW of CalifoUnia (CaVe No. 2:19-cY-

08762-JVS).   

8. The UniWed SWaWeV DepaUWmenW of HealWh and HXman SeUYiceV (³HHS´) and Whe 

DebWoUV aUe alVo cXUUenWl\ negoWiaWing Whe WUeaWmenW of MedicaUe PUoYideU AgUeemenWV and UelaWed 

iVVXeV UegaUding Whe SGM Sale, and Whe paUWieV haYe VWipXlaWed Wo a conWinXed heaUing daWe Wo 

NoYembeU 6, 2019.   DockeW No. 3440.   

D. SWaWXV RI DHbWRUV¶ POaQ RI LLTXLGaWLRQ. 

9. The DebWoUV cXUUenWl\ haYe Whe e[clXViYe UighW Wo file a plan and VoliciW accepWanceV 

XndeU � 1121(d).  AfWeU enWeUing VimilaU oUdeUV [DockeW NoV. 899, 2520], on SepWembeU 11, 2019, 

Whe CoXUW enWeUed an oUdeU e[Wending Whe e[clXViYe peUiod WhaW Whe DebWoUV can file and VoliciW YoWeV 

on a plan Wo OcWobeU 25, 2019 and VoliciW accepWanceV Wo DecembeU 24, 2019.  DockeW No. 3039. 

10. On SepWembeU 3, 2019, Whe DebWoUV filed Whe DHEWRUV¶ CKDSWHU 11 PODQ RI 

LLTXLGDWLRQ (DDWHG SHSWHPEHU 3, 2019) [DockeW No. 2993] (Whe ³Plan´) and UelaWed DLVFORVXUH 

SWDWHPHQW DHVFULELQJ DHEWRUV¶ CKDSWHU 11 PODQ RI LLTXLGDWLRQ (DDWHG SHSWHPEHU 3, 2019) [DockeW 

No. 2994] (Whe ³DiVcloVXUe SWaWemenW´).  

11. On SepWembeU 4, 2019, Whe DebWoUV filed Whe MRWLRQ RI WKH DHEWRUV IRU DQ OUGHU 

ASSURYLQJ: (I) PURSRVHG DLVFORVXUH SWDWHPHQW; (II) SROLFLWDWLRQ DQG VRWLQJ PURFHGXUHV; (III) 

NRWLFH DQG OEMHFWLRQ PURFHGXUHV IRU CRQILUPDWLRQ RI DHEWRUV¶ PODQ; DQG (IV) GUDQWLQJ RHODWHG 

RHOLHI [DockeW No. 2995] (Whe ³DiVcloVXUe SWaWemenW MoWion´), Veeking appUoYal of (i) Whe 

DiVcloVXUe SWaWemenW, (ii) pUopoVed VoliciWaWion and YoWing pUocedXUeV, (iii) pUopoVed noWice and 

objecWion pUocedXUeV foU confiUmaWion of Whe Plan, and (iY) UelaWed Uelief.   

12. On SepWembeU 18, 2019, ceUWain paUWieV in inWeUeVW filed UeVponVeV and oppoViWionV Wo 

Whe DiVcloVXUe SWaWemenW MoWion.  SHH DockeW NoV. 3079, 3084, 3086, 3087, 3089, 3090, 3092, 

3094.  On OcWobeU 17, 2019, Whe CoXUW appUoYed a VWipXlaWion foU oWheU paUWieV¶ UeVponVe daWeV Wo 

alloZ conWinXed negoWiaWionV UegaUding Whe DiVcloVXUe SWaWemenW MoWion.  See DockeW No. 3394. 

The DebWoUV haYe made VignificanW pUogUeVV in UeVolYing a nXmbeU of maWWeUV UaiVed b\ VWakeholdeUV 

UegaUding Whe DiVcloVXUe SWaWemenW and Whe Plan.   
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13. On OcWobeU 14, 2019, Whe DebWoUV filed a moWion Wo conWinXe Whe heaUing foU WheiU 

DiVcloVXUe SWaWemenW MoWion [DockeW No. 3238] (Whe ³Second ConWinXance MoWion´).  The CoXUW 

conWinXed Whe heaUing of OcWobeU 23, 2019 foU Whe DiVcloVXUe SWaWemenW MoWion Wo NoYembeU 6, 

2019.  DockeW No. 3389. 

IV. ARGUMENT 

SecWion 1121(d) gUanWV WhiV CoXUW aXWhoUiW\ Wo e[Wend Whe DebWoUV¶ e[clXViYiW\ peUiod ³foU 

caXVe´ Xp Wo 18 monWhV afWeU Whe peWiWion daWe foU filing a plan and 20 monWhV afWeU Whe peWiWion daWe 

foU VoliciWaWion.  11 U.S.C. �� 1121(d).  AlWhoXgh Whe WeUm ³caXVe´ iV noW defined b\ Whe BankUXpWc\ 

Code, iW inYiWeV fle[ibiliW\ ³in oUdeU Wo alloZ Whe debWoU Wo Ueach an agUeemenW.´  IQ UH MFLHDQ 

IQGXV., IQF., 87 B.R. 830, 833 (BankU. S.D.N.Y. 1987) (TXoWing H.R. Rep. No. 595, 95Wh Cong., 2d 

SeVV. 231 (1978), UHSULQWHG LQ 1978 U.S.C.C.A.N. 5963, 6190).  ThiV iV becaXVe a debWoU VhoXld be 

giYen a UeaVonable oppoUWXniW\ Wo negoWiaWe an accepWable plan ZiWh cUediWoUV and Wo pUepaUe 

adeTXaWe financial and non-financial infoUmaWion conceUning Whe UamificaWionV of an\ pUopoVed plan 

foU diVcloVXUe Wo cUediWoUV.  SHH, H.J., IG. aW 833-34; IQ UH TH[DFR IQF., 76 B.R. 322, 327 (BankU. 

S.D.N.Y. 1987). 

³A deciVion ZheWheU Wo e[Wend oU WeUminaWe e[clXViYiW\ foU caXVe iV ZiWhin Whe diVcUeWion of 

Whe bankUXpWc\ coXUW and iV facW-Vpecific.´  IQ UH NHZ MHDWFR PURYLVLRQV, LLC, 2014 WL 917335, 

aW *3 (BankU. C.D. Cal. MaU. 10, 2014) (ciWaWionV omiWWed).  CoXUWV e[amine a nXmbeU of facWoUV Wo 

deWeUmine ZheWheU ³caXVe´ e[iVWV Wo e[Wend an e[clXViYiW\ peUiod.  TheVe facWoUV inclXde Whe 

folloZing: Whe Vi]e and comple[iW\ of Whe caVeV; Whe e[iVWence of good faiWh pUogUeVV; Whe neceVViW\ 

of VXfficienW Wime Wo negoWiaWe and pUepaUe adeTXaWe infoUmaWion; ZheWheU Whe debWoU iV pa\ing iWV 

debWV aV Whe\ become dXe; ZheWheU Whe debWoU haV demonVWUaWed UeaVonable pUoVpecWV foU filing a 

Yiable plan; ZheWheU Whe debWoU haV made pUogUeVV negoWiaWing ZiWh cUediWoUV; Whe lengWh of Wime a 

caVe had been pending; ZheWheU Whe debWoU iV Veeking an e[WenVion Wo pUeVVXUe cUediWoUV; and 

ZheWheU oU noW XnUeVolYed conWingencieV e[iVW.  SHH LG.  A ³WUanVcendenW conVideUaWion´ in deciding 

ZheWheU Wo e[Wend e[clXViYiW\ iV ³ZheWheU adjXVWmenW of e[clXViYiW\ Zill faciliWaWe moYing Whe caVe 

foUZaUd WoZaUd a faiU and eTXiWable UeVolXWion.´  IQ UH HHQU\ MD\R NHZKDOO MHP¶O HRVS., 282 B.R. 
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444, 453 (B.A.P. 9Wh CiU. 2002) (affiUming e[WenVion of e[clXViYiW\ in chapWeU 11 caVe of non-pUofiW 

hoVpiWal). 

HeUe, Whe DebWoUV VXbmiW WhaW VXfficienW ³caXVe´ e[iVWV pXUVXanW Wo � 1121(d) Wo e[Wend Whe 

e[clXViYiW\ peUiodV aV Whe DebWoUV focXV on iVVXeV UelaWed Wo Whe SGM Sale, Whe WUanVfeU of Whe 

MedicaUe PUoYideU AgUeemenW, Whe appeal of Whe Medi-Cal OUdeU and Whe anWicipaWed appeal b\ Whe 

AWWoUne\ GeneUal of Whe AG OUdeU.  FXUWheU UeVolXWion of WheVe iVVXeV iV cUiWical Wo Whe plan pUoceVV.  

AddiWionall\, Whe DebWoUV VXbmiW VXfficienW ³caXVe e[iVWV´ Wo fXUWheU e[Wend Whe deadlineV foU Whe 

folloZing UeaVonV:  

Si]e and Comple[iW\ of Whe CaVeV.  TheVe aUe comple[, ³mega´ chapWeU 11 CaVeV, and aUe 

almoVW ceUWainl\ Whe Vecond laUgeVW hoVpiWal bankUXpWc\ caVe in AmeUican hiVWoU\.  Selling (Zhile 

VWill opeUaWing) Vi[ non-pUofiW hoVpiWalV UaiVeV iVVXeV of healWhcaUe UegXlaWoU\ laZ, laboU laZ, meUgeUV 

and acTXiViWionV laZ, and bankUXpWc\ laZ, among oWheU fieldV.  MoUeoYeU, Whe DebWoUV¶ coUpoUaWe 

VWUXcWXUe iV comple[ and WheUe alVo aUe man\ iVVXeV WhaW aUiVe in Vimpl\ mainWaining Whe DebWoUV¶ 

opeUaWionV pending UeVolXWion of WheVe bankUXpWc\ CaVeV.  Among oWheU iVVXeV, WheUe aUe e[iVWing 

laboU conWUacWV Zhich aUe being negoWiaWed, nXmeUoXV pending medical malpUacWice, peUVonal injXU\ 

and emplo\menW laZ UelaWed caVeV Zhich Whe CoXUW haV alloZed Wo pUoceed WhUoXgh Uelief fUom Whe 

aXWomaWic VWa\, and YendoUV Zhich UeTXiUe VXbVWanWial negoWiaWionV Wo mainWain UelaWionVhipV. 

Good FaiWh PUogUeVV. The DebWoUV haYe made VignificanW pUogUeVV in WheVe CaVeV.  The 

DebWoUV conWinXe Wo opeUaWe WheiU HoVpiWalV and alVo (i) negoWiaWed and cloVed Whe SCC Sale, 

(ii) negoWiaWed and obWained CoXUW appUoYal of Whe Vale of Whe Uemaining foXU DebWoU HoVpiWalV Wo 

SGM, (iii) ZoUked and conWinXe Wo ZoUk ZiWh SGM ZiWh UeVpecW Wo inWeUim agUeemenWV WhaW Zill be 

enWeUed inWo afWeU Whe Vale cloVing dXUing Whe Vale leaVeback peUiod, (iY) UeVolYed man\ cXUe iVVXeV 

UelaWed Wo e[ecXWoU\ conWUacWV and leaVeV in connecWion ZiWh Whe SCC and SGM SaleV, (Y) Ueached 

condiWional ZUiWWen agUeemenWV ZiWh all applicable laboU XnionV XndeU �� 1113 and 1114, 

(Yi) obWained CoXUW oUdeUV WhaW Whe AWWoUne\ GeneUal abXVed hiV diVcUeWion in Whe AG ReYieZ and 

oYeUUXling DHCS¶ objecWion, (Yii) Vold oWheU aVVeWV appUoYed b\ YaUioXV oUdeUV enWeUed b\ Whe 

CoXUW, (Yiii) filed Whe Plan and DiVcloVXUe SWaWemenW and (i[) aWWended Wo adminiVWUaWiYe compliance 

maWeUialV VXch aV Whe MonWhl\ OpeUaWing RepoUWV. In connecWion WheUeZiWh, Whe DebWoUV haYe 
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dedicaWed a VXbVWanWial amoXnW of Wime Wo pUepaUing and filing moWionV, oWheU pleadingV, docXmenWV 

and oUdeUV. 

NeceVViW\ of SXfficienW Time Wo NegoWiaWe and PUepaUe AdeTXaWe InfoUmaWion.   In lighW of 

Whe aboYe pUogUeVV, Whe DebWoUV haYe (i) dUafWed and filed WheiU Plan and DiVcloVXUe SWaWemenW (and 

VeW Whe DiVcloVXUe SWaWemenW foU heaUing) and (ii) aUe in diVcXVVionV ZiWh majoU conVWiWXenWV in WheVe 

CaVeV UegaUding Whe Plan.  HoZeYeU open iVVXeV aUe likel\ Wo impacW Whe feaVibiliW\ of an\ final, 

amended Plan and/oU UeWXUn Wo XnVecXUed cUediWoUV, inclXding Whe cloVe of Whe SGM Sale and Whe 

Wiming WheUeof Zhich dependV on, among oWheU WhingV, Whe diVpoViWion of Whe CeUWified Appeal, 

DHCS liWigaWion, and HHS negoWiaWionV.  ConVeTXenWl\, Whe DebWoUV Veek an e[WenVion Wo alloZ 

Whem Wo conWinXe Wo addUeVV WheVe iVVXeV Zhile UeWaining e[clXViYiW\ (inclXding amendmenWV Wo Whe 

Plan). 

Pa\ing DebWV aV The\ Become DXe.  The DebWoUV aUe pa\ing WheiU oUdinaU\ coXUVe 

adminiVWUaWiYe e[penVeV aV Whe\ come dXe.  The DebWoUV haYe paid oYeU $16 million in cUiWical 

YendoU pa\menWV Wo pUepeWiWion cUediWoUV, and Whe\ conWinXe Wo pa\ poVWpeWiWion obligaWionV Zhen 

and aV Whe\ come dXe.  FXUWheU, Whe DebWoUV aUe cXUUenW ZiWh UeVpecW Wo WheiU UepoUWing and pa\menW 

UeTXiUemenWV Wo Whe Office of Whe UniWed SWaWeV TUXVWee and oWheU UeTXiUemenWV of Whe BankUXpWc\ 

Code and RXleV. 

PUoVpecWV foU Filing a Viable Plan and PUogUeVV NegoWiaWing ZiWh CUediWoUV .  The DebWoUV 

haYe filed WheiU Plan, obWained Whe AG OUdeU and an oUdeU oYeUUXling DHCS¶ objecWion and aUe 

ZoUking ZiWh VWakeholdeUV Wo UeVolYe iVVXeV WhUoXgh an amended Plan. 

LengWh of Time Whe CaVeV HaYe Been Pending.  The CaVeV haYe been pending foU leVV Whan 

14 monWhV, leVV Whan Whe 18 and 20 monWh e[clXViYiW\ and VoliciWaWion deadlineV VeW foUWh in 

� 1121(d). 

WheWheU Whe E[WenVion iV SoXghW Wo PUeVVXUe CUediWoUV.  The DebWoUV Veek WhiV e[WenVion foU 

good faiWh pXUpoVeV, and Wo alloZ WheVe CaVeV Wo moYe foUZaUd Wo a VXcceVVfXl conclXVion. 

E[iVWence of UnUeVolYed ConWingencieV.  UnUeVolYed conWingencieV do e[iVW, inclXding Whe 

neceVViW\ Wo UeVolYe Whe CeUWified Appeal, UeVolYe Whe DHCS and HHS iVVXeV, cloVe Whe SGM Sale, 

and VXcceVVfXll\ Vell Whe Uemaining aVVeWV of Whe DebWoUV.   
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AccoUdingl\, Whe VWandaUdV foU Whe UeTXeVWed e[WenVion aUe VaWiVfied.  The ³adjXVWmenW of 

e[clXViYiW\ Zill faciliWaWe moYing Whe [bankUXpWc\ pUoceVV] foUZaUd WoZaUd a faiU and eTXiWable 

UeVolXWion´ of Whe Plan and an\ amendmenWV WheUeWo.  IQ UH HHQU\ MD\R NHZKDOO MHP¶O HRVS., 282 

B.R. aW 453; VHH DOVR FiUVW-Da\ DeclaUaWion aW 25, � 96 (Whe goal of Whe CaVeV iV a ³bankUXpWc\ coXUW 

VXpeUYiVed Vale of Vome oU all of Whe hoVpiWalV and UelaWed faciliWieV, and Whe compUehenViYe 

UeVolXWion of Whe DebWoUV financial obligaWionV WhUoXgh a coXUW appUoYed plan of UeoUgani]aWion´). 

V. CONCLUSION 

FoU Whe foUegoing UeaVonV, Whe DebWoUV UeVpecWfXll\ UeTXeVW WhaW WhiV CoXUW enWeU an oUdeU 

(i) gUanWing Whe MoWion, (ii) e[Wending Whe DebWoUV¶ e[clXViYiW\ peUiod foU filing a plan and foU 

obWaining accepWanceV of VXch plan b\ an addiWional 67 da\V WhUoXgh and inclXding DecembeU 31, 

2019 (filing a plan) and FebUXaU\ 29, 2020 (obWaining accepWanceV), UeVpecWiYel\, ZiWhoXW pUejXdice 

Wo Veeking fXUWheU e[WenVionV, and (iii) gUanWing VXch fXUWheU Uelief aV Whe CoXUW deemV appUopUiaWe. 

 

DaWed:  OcWobeU 25, 2019 DENTONS US LLP 
 
SAMUEL R. MAIZEL 
TANIA M. MOYRON 
NICHOLAS A. KOFFROTH 

B\ /V/ TDQLD M. MR\URQ  
TANIA M. MOYRON 

 
AWWoUne\V foU Whe ChapWeU 11 DebWoUV and 
DebWoUV In PoVVeVVion 
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DECLARATION OF RICHARD G. ADCOCK 

I, RichaUd G. Adcock, declaUe WhaW if called on aV a ZiWneVV, I ZoXld and coXld WeVWif\ of m\ 

oZn peUVonal knoZledge aV folloZV: 

1. I am Whe Chief E[ecXWiYe OfficeU (³CEO´) of VeUiW\ HealWh S\VWem of CalifoUnia, 

Inc. (³VHS´).  I became VHS¶ CEO effecWiYe JanXaU\ 2018.  PUioU WheUeWo, I VeUYed aV VHS¶ Chief 

OpeUaWing OfficeU (³COO´) beginning in AXgXVW 2017.  In m\ UoleV aV COO and CEO aW VHS, I 

haYe become inWimaWel\ familiaU ZiWh all aVpecWV of VHS and iWV aboYe-capWioned affiliaWeV Zho 

haYe alVo filed foU bankUXpWc\ pUoWecWion (collecWiYel\ Whe ³DebWoUV,´ and each a ³DebWoU´) aV Zell 

aV WhoVe affiliaWed enWiWieV WhaW aUe noW in bankUXpWc\.  I VXbmiW WhiV DeclaUaWion in VXppoUW of Whe 

DHEWRUV¶ MRWLRQ IRU EQWU\ RI DQ OUGHU PXUVXDQW WR SHFWLRQ 1121 RI WKH BDQNUXSWF\ CRGH E[WHQGLQJ 

WKH E[FOXVLYH PHULRGV WR FLOH D CKDSWHU 11 PODQ DQG SROLFLW AFFHSWDQFHV (Whe ³MoWion´).2 

2. I haYe ZoUked foU moUe Whan 14 \eaUV in Whe healWhcaUe aUena.  DXUing WhiV peUiod, I 

haYe accXmXlaWed e[WenViYe VenioU leYel e[peUience in Whe aUeaV of noW-foU-pUofiW healWhcaUe, 

eVpeciall\ in healWhcaUe deliYeU\, hoVpiWal acXWe caUe VeUYiceV, healWh plan managemenW, pUodXcW 

managemenW, acTXiViWionV, inWegUaWionV, popXlaWion healWh managemenW, bXdgeWing, diVeaVe 

managemenW and medical deYiceV.  I alVo haYe meaningfXl e[peUience in oWheU UelaWed aUeaV, 

inclXding hXman UeVoXUceV and peUVonnel managemenW. 

3. M\ backgUoXnd and familiaUiW\ ZiWh Whe DebWoUV¶ da\-Wo-da\ opeUaWionV, bXVineVV 

and financial affaiUV, and Whe ciUcXmVWanceV leading Wo Whe commencemenW of WheVe chapWeU 11 

bankUXpWc\ caVeV aUe VeW foUWh moUe fXll\ in m\ DHFODUDWLRQ ILOHG LQ SXSSRUW RI EPHUJHQF\ FLUVW-

DD\ MRWLRQV [DockeW No. 8] on AXgXVW 31, 2018 (Whe ³PeWiWion DaWe´), and incoUpoUaWed b\ 

UefeUence inWo WhiV DeclaUaWion.   

4. The DebWoUV¶ coUpoUaWe VWUXcWXUe iV comple[, and WheUe alVo aUe man\ iVVXeV WhaW 

aUiVe in Vimpl\ mainWaining Whe DebWoUV¶ opeUaWionV pending UeVolXWion of WheVe CaVeV.  Among 

oWheU iVVXeV, WheUe aUe e[iVWing laboU conWUacWV Zhich aUe being addUeVVed, nXmeUoXV pending 

medical malpUacWice, peUVonal injXU\ and emplo\menW laZ UelaWed caVeV Zhich Whe CoXUW haV 

                                                 
2 UnleVV oWheUZiVe defined heUein, all capiWali]ed WeUmV haYe Whe definiWionV VeW foUWh in Whe MoWion. 
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alloZed Wo pUoceed WhUoXgh Uelief fUom Whe aXWomaWic VWa\, and YendoUV Zhich UeTXiUe VXbVWanWial 

negoWiaWionV Wo mainWain UelaWionVhipV. 

5. The DebWoUV haYe made VignificanW pUogUeVV in WheVe CaVeV.  The DebWoUV conWinXe 

Wo opeUaWe WheiU HoVpiWalV and alVo (i) negoWiaWed and cloVed Whe SCC Sale, (ii) negoWiaWed and 

obWained CoXUW appUoYal of Whe Vale of Whe Uemaining foXU DebWoU HoVpiWalV Wo SGM, (iii) ZoUked 

and conWinXe Wo ZoUk ZiWh SGM ZiWh UeVpecW Wo inWeUim agUeemenWV WhaW Zill be enWeUed inWo afWeU 

Whe Vale cloVing dXUing Whe Vale leaVeback peUiod, (iY) UeVolYed man\ cXUe iVVXeV UelaWed Wo e[ecXWoU\ 

conWUacWV and leaVeV in connecWion ZiWh Whe SCC and SGM SaleV, (Y) Ueached condiWional ZUiWWen 

agUeemenWV ZiWh all applicable laboU XnionV XndeU �� 1113 and 1114, (Yi) obWained CoXUW oUdeUV 

WhaW Whe AWWoUne\ GeneUal abXVed hiV diVcUeWion in Whe AG ReYieZ and oYeUUXling DHCS¶ objecWion, 

(Yii) Vold oWheU aVVeWV appUoYed b\ YaUioXV oUdeUV enWeUed b\ Whe CoXUW, (Yiii) filed Whe Plan and 

DiVcloVXUe SWaWemenW and (i[) aWWended Wo adminiVWUaWiYe compliance maWeUialV VXch aV Whe MonWhl\ 

OpeUaWing RepoUWV. The HHS and Whe DebWoUV aUe alVo cXUUenWl\ negoWiaWing Whe WUeaWmenW of 

MedicaUe PUoYideU AgUeemenWV and UelaWed iVVXeV UegaUding Whe SGM Sale.  In connecWion 

WheUeZiWh, Whe DebWoUV haYe dedicaWed a VXbVWanWial amoXnW of Wime Wo pUepaUing and filing moWionV, 

oWheU pleadingV, docXmenWV, and oUdeUV. 

6. The DebWoUV aUe in diVcXVVionV ZiWh majoU conVWiWXenWV in WheVe CaVeV UegaUding Whe 

Plan. The DebWoUV haYe made VignificanW pUogUeVV in UeVolYing a nXmbeU of maWWeUV UaiVed b\ 

VWakeholdeUV UegaUding Whe DiVcloVXUe SWaWemenW and Whe Plan.  HoZeYeU, open iVVXeV aUe likel\ Wo 

impacW Whe feaVibiliW\ of an\ final, amended Plan and/oU UeWXUn Wo XnVecXUed cUediWoUV, inclXding Whe 

cloVe of Whe SGM Sale and Whe Wiming WheUeof Zhich dependV on, among oWheU WhingV, Whe diVpoViWion 

of Whe CeUWified Appeal of Whe AG OUdeU, DHCS liWigaWion, and HHS negoWiaWionV.  ConVeTXenWl\, 

Whe DebWoUV Veek e[WenVion Wo alloZ Whem Wo conWinXe Wo naYigaWe WhUoXgh WheVe iVVXeV Zhile 

UeWaining e[clXViYiW\ (inclXding UegaUding amendmenWV Wo Whe Plan). 

7. The DebWoUV aUe pa\ing WheiU oUdinaU\ coXUVe adminiVWUaWiYe e[penVeV aV Whe\ come 

dXe.  The DebWoUV haYe paid oYeU $16 million in cUiWical YendoU pa\menWV Wo pUepeWiWion cUediWoUV, 

and Whe\ conWinXe Wo pa\ poVWpeWiWion obligaWionV Zhen and aV Whe\ come dXe.  FXUWheU, Whe DebWoUV 
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aUe cXUUenW ZiWh UeVpecW Wo WheiU UepoUWing and pa\menW UeTXiUemenWV Wo Whe Office of Whe UniWed 

SWaWeV TUXVWee and oWheU UeTXiUemenWV of Whe BankUXpWc\ Code and RXleV. 

8. The DebWoUV Veek an e[WenVion of e[clXViYiW\ foU filing a plan and obWaining 

accepWanceV Wo adYance WheiU CaVeV Wo a VXcceVVfXl conclXVion, inclXding Wo alloZ Whe DebWoUV Wime 

Wo file an amended DiVcloVXUe SWaWemenW and Plan aV neceVVaU\ Zhile UeWaining e[clXViYiW\.  

I declaUe XndeU penalW\ of peUjXU\ XndeU Whe laZV of Whe UniWed SWaWeV of AmeUica WhaW Whe 

foUegoing iV WUXe and coUUecW. 

E[ecXWed WhiV 25Wh da\ of OcWobeU, 2019, in LoV AngeleV, CalifoUnia. 

 

 
                     
            RICHARD G. ADCOCK 
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