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INTRODUCTION

Allied Global Consulting, Inc. (the “Plan Sponsor”) proposes this plan of
reorganization for the resolution of the outstanding Claims against and Interests in the Debtor.
Reference is made to the Disclosure Statement combined with this Plan for a discussion of (a)
certain information relating to the Debtor, (b) a summary and analysis of this Plan, and (c) certain
matters related to the confirmation and the consummation of this Plan. Subject to certain restrictions
and requirements set forth in section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019, the
Plan Sponsor reserves the right to alter, amend, modify, revoke, or withdraw this Plan.

ARTICLE |

DEFINED TERMS AND RULES OF INTERPRETATION

Rules Of Interpretation And Computation Of Time. For purposes of this Plan, unless
otherwise provided herein: (a) whenever from the context it is appropriate, each term, whether stated
in the singular or the plural, shall include both the singular and the plural; (b) unless otherwise
provided in this Plan, any reference in this Plan to a contract, instrument, release, or other agreement
or document being in a particular form or on particular terms and conditions means that such
document shall be substantially in such form or substantially on such terms and conditions with any
modifications; (c) any reference in this Plan to an existing document or schedule filed or to be filed
means such document or schedule, as it may have been or may be amended, modified, or
supplemented pursuant to this Plan; (d) any reference to an entity as a Holder of a Claim or Interest
includes that entity's successors and assigns; (e) all references in this Plan to Sections and Articles
are references to Sections and Articles of or to this Plan; (f) the words “herein,” “hereunder,” and
“hereto” refer to this Plan in its entirety rather than to a particular portion of this Plan; (g) captions
and headings to Articles and Sections are inserted for convenience of reference only and are not
intended to be a part of or to affect the interpretation of this Plan; (h) subject to the provisions of any
contract, certificates of incorporation, by-laws, instrument, release, or other agreement or document
entered into in connection with this Plan, the rights and obligations arising under this Plan shall be
governed by, and construed and enforced in accordance with, federal law, including the Bankruptcy
Code and Bankruptcy Rules; (i) the rules of construction set forth in section 102 of the Bankruptcy
Code shall apply; (j) in computing any period of time prescribed or allowed by this Plan, the
provisions of Bankruptcy Rule 9006(a) shall apply; (k) “including” means including without
limitation;” and (1) with reference to any distribution under this Plan, “on” a date means on or as
soon as reasonably practicable after that date.

Exhibits. All Exhibits are incorporated into and are a part of this Plan as if setforth in
full herein, and, to the extent not annexed hereto, such Exhibits shall be filed with the Bankruptcy
Court in the form of a Plan Supplement, no later than seven days prior to the Confirmation Hearing
and shall be in form and substance satisfactory to the Plan Sponsor.

Defined Terms. As used herein, capitalized terms shall have the meanings setforth
below. Any term that is not otherwise defined herein, but that is used in the Bankruptcy Code or the
Bankruptcy Rules, shall have the meaning given to that term in the Bankruptcy Code or the
Bankruptcy Rules, as applicable.

1.1 Administrative Claim means a Claim for costs and expenses of
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administration of the Chapter 11 Case under sections 503(b) or 507(b) of the Bankruptcy Code.

1.2 Allowed means: (a) listed in the Schedules in an amount greater than
zero

and (i) not listed as disputed, contingent or unliquidated, as to which any objection or motion to
estimate, equitably subordinate, reclassify, or otherwise limit the recovery thereon has been
resolved, and (ii) as to which no proof of claim has been filed; (b) as to which a timely proof of
claim has been filed in a sum certain, as to which any objection or motion to estimate, equitably
subordinate, reclassify, or otherwise limit the recovery thereon has been resolved; (c) allowed in
accordance with Section 502(h) of the Bankruptcy Code; or (d) allowed under this Plan or by
Final Order of the Bankruptcy Court. A claim shall not be deemed Allowed until any period to
object to such claim has expired.

1.3 Amended Crittenton Note — Intentionally left blank.
1.4 Assumed Contract is defined in Section 7.1.

1.5 Assumed Contract List means the list, attached hereto as Exhibit D, of
the
Executory Contracts and Unexpired Leases to be assumed under Section 7.1 hereof.

1.6 Avoidance Action means any claim or cause of action of the Estate
arising
out of or maintainable pursuant to sections 506(c), 510, 542, 543, 544, 545, 547, 548, 549, 550,
551, 552(b) or 553 of the Bankruptcy Code or under any other similar applicable law, regardless
of whether or not such action has been commenced prior to the Effective Date.

1.7 Bankruptcy Code means title 11 of the United States Code, as now in
effect or hereafter amended to the extent such amendments apply to the Chapter 11 Case.

1.8 Bankruptcy Court means the United States Bankruptcy Court for the
Eastern District of Michigan or any other court with jurisdiction over the Chapter 11 Case.

1.9 Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure, as
now in effect or hereafter amended to the extent such amendments apply to the Chapter 11 Case.

1.10 Benefit Plans is defined in Section 7.4 hereof.

1.11  Business Day means any day, other than a Saturday, Sunday, or “legal
holiday” (as defined in Bankruptcy Rule 9006(a)).

1.12 Cash means legal tender of the United States of America, and
equivalents
thereof.

1.13  Cash Collateral Order means the Bankruptcy Court’sFinal Order (1)
Authorizing (A) Use of Cash Collateral Pursuant to 11 U.S.C. 363, and (B) Granting of Security
Interests, Superpriority Claims, and Adequate Protection, and (I1) Scheduling a Final Hearing
Pursuant to Bankruptcy Rule 4001(c) [DE 130].
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1.14  Causes of Action means any action, claim, cause of action, controversy,
demand, right, action, lien, indemnity, guaranty, suit, obligation, liability, damage, judgment,
account, defense, offset, power, privilege, license, and franchise of any kind or character
whatsoever, whether known, unknown, contingent or non-contingent, matured or unmatured,
suspected or unsuspected, liquidated or unliquidated, disputed or undisputed, secured or
unsecured, assertable directly or derivatively, whether arising before, on, or after the Petition
Date, in contract or in tort, in law, or in equity or pursuant to any other theory of law. For the
avoidance of doubt. “Causes of Action” include: (a) any right of setoff, counterclaim, or
recoupment and any claim for breach of contract or for breach of duties imposed by law or in
equity, (b) the right to object to Claims or Interests, (c) any Claim pursuant to section 362 or
chapter 5 of the Bankruptcy Code, (d) any claim or defense including fraud, mistake, duress and
usury; and any other defenses set forth in section 558 of the Bankruptcy Code, (e) any state or
foreign law fraudulent transfer or similar claim; and (f) any cause of action described on the
Debtor’s Schedules or Statement of Financial Affairs.

1.15  Chapter 11 Case means the bankruptcy case of the Debtor, Case No. 15-
51011-wsd, pending before the Bankruptcy Court.

1.16  Chapter 11 Trustee means Basil T. Simon, in his capacity as chapter 11

trustee in the Chapter 11 Case or any successor trustee appointed by the United States Trustee
and approved by the Bankruptcy Court.

1.17  Claim means a “claim” as defined in section 101(5) of the Bankruptcy
Code.

1.18  Claims Objection Deadline is defined in Section 6.5 hereof.

1.19 Class means a category of Claims or Interests, as described in Article 111
hereof.

1.20 CMS means The Center for Medicare & Medicaid Services.

1.21  CMS Overpayment Claim means the claim of CMS for overpayments
made to the Debtor under 42 U.S.C. 1395c — 1395i-5 (Part A).

1.22  Combined Disclosure Statement and Plan means this Combined
Disclosure Statement and Plan of Reorganization of Oakland Physicians Medical Center
Proposed by the Plan Sponsor.

1.23  Confirmation means the confirmation of this Plan by the Bankruptcy
Court pursuant to section 1129 of the Bankruptcy Code.

1.24 Confirmation Date means the date on which the Confirmation Order is
entered on the docket of the Bankruptcy Court.

1.25  Confirmation Hearing means the hearing held by the Bankruptcy Court

pursuant to section 1128 of the Bankruptcy Code to consider confirmation of this Plan, as such
hearing may be adjourned or continued from time to time.
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1.26 Confirmation Order means the order of the Bankruptcy Court confirming
this Plan pursuant to section 1129 of the Bankruptcy Code.

1.27  Creditors’ Committee means the statutory committee of unsecured
creditors, appointed in the Chapter 11 Case pursuant to section 1102 of the Bankruptcy Code.

1.28 Crittenton means Crittenton Hospital Medical Center, a Michigan not-for
profit corporation.

1.29  Crittenton Assumed Affiliation Agreement means the Crittenton 2011-
2016 Prepetition Affiliation Agreement as modified in the form attached as Exhibit H to the Plan.

1.30 Crittenton Deficiency Claim means the portion of the Claim of Crittenton
arising under the Crittenton Loan Documents that is not a Secured Claim.

1.31  Crittenton Loan Documents means that certain “Loan Agreement”
between Crittenton and the Debtor dated April 14, 2011 and all related “Loan Documents” (as
such term is defined in the Loan Agreement).

1.32 Crittenton Secured Claim means the Secured Claim of Crittenton under
the Crittenton Loan Documents.

1.33  Crittenton 2016-2018 Affiliation Agreement means the certain Graduate

Medical Education Affiliation Agreement for the 2016-2017 and 2017-2018 academic years in the
form attached as Exhibit I to the Plan to be executed by the Reorganized Debtor, by a CMS
recognized responsible representative of hospital Medicare provider number 23-0013, and
Crittenton on the Effective Date.

1.34  Crittenton 2011-2016 Prepetition Affiliation Agreement means that
certain Graduate Medical Education Affiliation Agreement between Crittenton and the Debtor
dated April 14, 2011.

1.35  Crittenton 2015-2016 Prepetition Affiliation Agreement means that
certain Doctors Hospital of Michigan and Crittenton Hospital Medical Center Medicare GME
Affiliation Agreement Academic Year July 1, 2015 through June 30, 2016 Projected Counts dated
July 14, 2015.

1.36  Cure means the payment of cash or the distribution of other property (as
the parties may agree or the Bankruptcy Court may order), as necessary to cure defaults under an
executory contract or unexpired lease of the Debtor and to permit that Debtor to assume the
contract or lease under Section 365(a) of the Bankruptcy Code.

1.37  Debtor means Oakland Physicians Medical Center, L.L.C. d/b/a Doctors’
Hospital of Michigan, a Michigan limited liability company.

1.38  DIP Facility means that certain debtor-in-possession financing facility
approved by the DIP Order.
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1.39  DIP Facility Claims means the obligations owed to the DIP Lender under
the DIP Facility.

1.40  DIP Lender mean Sant Partners, LLC in its capacity as lenders under the
DIP Facility.

1.42  DIP Order means the Bankruptcy Court’sFinal Order (1) Authorizing the
Debtor to Obtain Post-Petition Financing on a Senior Secured, Superpriority Basis, (II)
Authorizing the Use of Cash Collateral, and (I11) Granting Adequate Protection to Prepetition
Secured Parties [DE 131], as amended.

1.43 Disclosure Statement means the Disclosure Statement contained in this
Combined Disclosure Statement and Plan.

1.44  Disputed Claim means (a) any Claim as to which an objection or request
for estimation has been made in accordance with the Bankruptcy Code and the Bankruptcy Rules,
or any claim otherwise disputed by the Chapter 11 Trustee, the Liquidating Trust Trustee, the
Debtor, the Reorganized Debtor, the Plan Sponsor or other party-in-interest in accordance with
applicable law, which objection has not been withdrawn or determined by a Final Order, (b) any
Claim scheduled by the Debtor as contingent, unliquidated, or disputed, (c) any Claim which
amends a Claim scheduled by the Debtor as contingent, unliquidated, or disputed, or (d) any
Claim prior to it having become an Allowed Claim.

1.45  Distribution Date means the date, occurring on or as soon as practicable
after the Effective Date, on which the Liquidating Trust Trustee first makes distributions to
holders of Allowed General Unsecured Claims.

1.46  Effective Date means a Business Day on or after the Confirmation Date
specified by the Plan Sponsor on which (a) no stay of the Confirmation Order is in effect and (b)
the conditions to effectiveness set forth in Article XI hereof have been satisfied or waived.

1.47 Estate means the estate of the Debtor created under section 541 of the
Bankruptcy Code.

1.48  Exculpated Parties means each of the following in their capacity as such

(a) the Debtor, (b) the Reorganized Debtor, (c¢) the Creditors’ Committee, (d) the members of the
Creditors’ Committee, (e) the DIP Lender, (f) the Plan Sponsor, (g) any member of the Infrahealth
Group of Companies, (h) the Chapter 11 Trustee and (i) for each of the foregoing, each such
Person’s current equity holders, including shareholders, partnership and limited partnership
interest holders, and limited liability company membership interest holders, affiliates, partners,
subsidiaries, members, officers, directors, managers, principals, employees, agents, managed
funds, advisors, attorneys, accountants, investment bankers, consultants, representatives, and
other professionals, together with their respective predecessors, successors, and assigns (in each
case, solely in their capacity as such); provided that Dr. Yatinder Sighal, Dr. Anuj Mittal, Dr.
Michael Short, Dr. Brijinder Gupta, Butzel Long and the Law Offices of Melvin M. Raznick shall
not be within the definition of Exculpated Parties.
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1.49  Executory Contracts and/or Unexpired Leases means all executory
contracts and unexpired leases to which the Debtor is a party.

1.50 Exhibit means an exhibit annexed to the Combined Disclosure Statement

and Plan or contained in the Plan Supplement, as such exhibit may be amended, modified or
supplemented from time to time.

1.51  Executory Contract Objection Deadline is defined in Section 7.1 hereof.

1.52 Face Amount means (a) when used in reference to a Disputed Claim, the
full stated amount claimed by the holder thereof in any proof of claim timely filed with the
Bankruptcy Court, and (b) when used in reference to an Allowed Claim, the amount thereof.

1.53 Final Order means an order or judgment, the operation or effect of which
has not been reversed, stayed, modified, or amended, and as to which order or judgment (or any
reversal, stay, modification, or amendment thereof) (a) the time to appeal, seek certiorari, or
request reargument or further review or rehearing has expired and no appeal, petition for
certiorari, or request for reargument or further review or rehearing has been timely filed, or (b)
any appeal, that has been or may be taken or any petition for certiorari or request for reargument
or further review or rehearing that has been or may be filed, has been resolved by the highest
court to which the order or judgment was appealed, from which certiorari was sought, or to
which the request was made, and no further appeal or petition for certiorari or request for
reargument or further review or rehearing has been or can be taken for granted.

1.54 General Unsecured Claim means a Claim against the Debtor that is not
an Administrative Claim, DIP Facility Claim, Priority Tax Claim, Non-Tax Priority Claim,
Crittenton Secured Claim, CMS Overpayment Claim, Michigan Overpayment Claim, WRC
Secured Claim or Other Secured Claim.

1.55  Holder means a holder of a Claim or Interest, as applicable.

1.56  Impaired means when used in reference to a Claim or Interest, a Claim
or Interests that is in a Class that is impaired within the meaning of section 1124 of the
Bankruptcy Code.

1.57 Interest means the legal, equitable, contractual (including, without
limitation, any contractual right to acquire equity in the Debtor contingent upon future events),
and other rights of any Person with respect to any membership interest or other ownership
interest in the Debtor, whether or not transferable, and any option, warrant, or right to purchase,
sell, or subscribe for an ownership interest or other equity security in the Debtor.

1.58  Lien means any lien, security interest, pledge, title retention agreement,
encumbrance, charge, mortgage or hypothecation, other than, in the case of securities and any
other equity ownership interests, any restrictions imposed by applicable United States or foreign
securities laws.
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1.59 Liquidating Trust Trustee means the trustee of the Trust, or any
successor trustee designated or selected in accordance with the terms of the Plan and the Trust
Agreement. The initial Liquidating Trust Trustee shall be Basil T. Simon.

1.60  Local Rules means the local rules of the United States Bankruptcy Court
for the Eastern District of Michigan, as now in effect or hereafter amended to the extent such
amendments apply to the Chapter 11 Case.

1.61 Medicare Act means 42 U.S.C. 88 1395et seq. and all related regulations,
policies and procedures.

1.62  Medicaid means the program adopted by the State of Michigan 42 CFR
430.10 in conformity with the requirements of Title X1X of the Social Security Act.

1.63  Michigan means the State of Michigan.

1.64  Michigan Overpayment Claims means claims of Michigan for Medicaid
Over payments and unpaid QAAP Taxes.

1.65  New Membership Interests means the new membership interests to be

issued under the Plan and the Amended and Restated Operating Agreement, representing 100%
of the equity in the Reorganized Debtor.

1.66 New Credit Facility Intentionally Left blank.

1.67 New Membership Interest means, collectively, the membership interests
in the Reorganized Debtor to be issued under the Plan and the Amended and Restated Operating
Agreement, representing 100% of the equity interests in the Reorganized Debtor.

1.68  Non-Tax Priority Claim means a Claim, other than an Administrative

Claim or Priority Tax Claim, which is entitled to priority in payment pursuant to section 507(a)
of the Bankruptcy Code.

1.69  Old Equity Interests means the Interests, whether or not evidenced by a
security, in the Debtor issued and outstanding immediately before the Effective Date.

1.70  Other Secured Claim means a Secured Claim that is not a DIP Facility
Claim, Crittenton Secured Claim, CMS Overpayment Claim, Michigan Overpayment Claim, or
WRC Secured Claim.

1.71  Oversight Committee has the meaning set forth in Section 9.5 hereof.

1.72  Periodic Distribution Date means each of (a) the Distribution Date, (b)
the first Business Day occurring as lest six months after the Distribution Date, or such earlier
date as the Trustee shall select and (c) the first Business Day occurring at least six months after
the immediately preceding Periodic Distribution Date or such earlier date as the Liquidating
Trust Trustee shall select.
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1.73 Person means a “person” as defined in section 101(41) of the Bankruptcy
Code and also includes any natural person, corporation, general or limited partnership, limited
liability company, joint venture, joint stock company, firm, trust, estate, unincorporated
organization, association, government, governmental agency, or other entity, in each case
whether acting in an individual, fiduciary or other capacity.

1.74  Petition Date means July 22, 2015, the date on which the Debtor filed its
petition for relief commencing its Chapter 11 Case.

1.75  Plan means this chapter 11 plan of reorganization contained in the
Combined Disclosure Statement and Plan, including the Exhibits and all supplements,
appendices, and schedules hereto, either in its current form or as the same may be amended,
modified or supplemented from time to time with the consent of the Plan Sponsor.

1.76  Plan Sponsor is defined in the Introduction.

1.77  Priority Tax Claim means a Claim of a governmental unit of the kind
specified in sections 502(i), 507(a)(8), or 1129(a)(9)(D) of the Bankruptcy Code.

1.78 Professional means (a) any professional employed in the Chapter 11 Case
pursuant to sections 327, 328, or 1103 of the Bankruptcy Code or otherwise and (b) any
professional or other entity seeking compensation or reimbursement of expenses in connection
with the Chapter 11 Case pursuant to section 503(b)(4) of the Bankruptcy Code.

1.79 Purchase Price means $4,500,000.00.

1.80 Professional Fee Claim means an Administrative Claim of a Professional
for compensation for services rendered or reimbursement of costs, expenses, or other charges
incurred on or after the Petition Date and prior to and including the Effective Date.

1.81 QAAP Taxes means Quality Assurance Assessment Program taxes under
MCL 333.20161.

1.82  Rejected Contract is defined in Section 7.1.

1.83 Rejected Contract List means the list, attached hereto as Exhibit E, of the
Executory Contracts and Unexpired Leases to be rejected under Section 7.1 hereof.

1.84  Reinstated means (a) leaving unaltered the legal, equitable, and
contractual rights to which a Claim entitles the Holder of such Claim so as to leave the Class
including such Claim Unimpaired in accordance with section 1124 of the Bankruptcy Code or
(b) notwithstanding any contractual provision or applicable law that entitles the Holder of such
Claim to demand or receive accelerated payment of such Claim after the occurrence of a default,
(c) curing any such default that occurred before or after the Petition Date, other than a default of
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a kind specified in section 365(b)(2) of the Bankruptcy Code, (d) reinstating the maturity of such

Claim as such maturity existed before such default, (¢) compensating the holder of a Claim for
any damages incurred as a result of any reasonable reliance by such holder of a Claim on such
contractual provision or such applicable law, and (f) not otherwise altering the legal, equitable,

or contractual rights to which such Claim entitles the Holder of such Claim; provided, however,
that any contractual right that does not pertain to the payment when due of principal and interest
on the obligation on which such Claim is based, including, but not limited to, financial covenant
ratios, negative pledge covenants, covenants or restrictions on merger or consolidation, and
affirmative covenants regarding corporate existence, prohibiting certain transactions, change of
control or actions contemplated by this Plan, or conditioning such transactions or actions on
certain factors, shall not be required to be cured to achieve reinstatement.

1.85 Released Parties means each of the following in their capacity as such(a)

the Creditors” Committee, (b) the members of the Creditors” Committee, (¢) the DIP Lender, (d)
the Plan Sponsor, () any member of the Infrahealth Group of Companies, (f) the Chapter 11
Trustee and (g) with respect to part of the foregoing such Person’s current equity holders,
including shareholders, partnership and limited partnership interest holders, and limited liability
company membership interest holders, affiliates, partners, subsidiaries, members, officers,
directors, managers, principals, employees, agents, managed funds, advisors, attorneys,
accountants, investment bankers, consultants, representatives, and other professionals, together
with their respective predecessors, successors, and assigns (in each case, solely in their capacity as
such); provided that Dr. Yatinder Sighal, Dr. Anuj Mittal, Dr. Michael Short, Dr. Brijinder Gupta,
Butzel Long and the Law Offices of Melvin M. Raznick shall not be within the definition of
Released Parties.

1.86  Reserve Surplus has the meaning set forth in Section 8.3 of the Plan.
1.87  Reorganized Debtor means the Debtor on and after the Effective Date.

1.88  Retained Actions means all Causes of Action other than Trust Causes of
Action; provided, however, that Retained Actions shall not include those claims, causes of action,
rights of action, suits and proceedings, whether in law or in equity, whether known or unknown,
released under Article XII herein.

1.89 Sant means Sant Partners, LLC.

1.90 Schedules means the schedules of assets and liabilities filed in the
Bankruptcy Court by the Debtor, as may be amended from time to time.
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1.91  Secured Claim means a Claim that is secured by a Lien on property in
which the Debtor's Estate has an interest or that is subject to setoff under section 553 of the
Bankruptcy Code, to the extent of the value of the Claim Holder's interest in the applicable
Estate's interest in such property or to the extent of the amount subject to setoff, as applicable, as
determined pursuant to section 506(a) of the Bankruptcy Code or, in the case of setoff, pursuant to
section 553 of the Bankruptcy Code.

1.92  SOFAs means the Statement of Financial Affairs filed by the Debtor.

1.93  Transaction Documents means, collectively, the
Amended and Restated Operating Agreement, the Trust Agreement, the Crittenton 2016-2018
Affiliation Agreement, the Crittenton Assumed Affiliation Agreement and any agreement,
contract, instrument, and other agreement or document executed or delivered in connection with
the foregoing.

1.94  Trust means the trust created pursuant to this Plan and the Trust
Agreement, as described in Article IX of the Plan. The Trust will receive all of the Trust Property,
conclude the liquidation of such assets, and make distributions to the persons entitled thereto in
accordance with the terms of the Plan.

1.95 Trust Agreement means the Liquidation Trust Agreement and Declaration
of Trust which will be in substantially the form contained in the Plan Supplement.

1.96 Trust Beneficial Interests means, collectively, the interests of the holders
of Allowed General Unsecured Claims in the Trust and in all distributions to be made by the Trust
on account of Allowed General Unsecured Claims. The Trust Beneficial Interests (a) shall be
noted in the books and records of the Trust, (b) shall not be evidenced by a writing, and (c) may
not be transferred, sold, assigned, hypothecated or pledged, except that they may be assigned or
transferred by will, intestate succession or operation of law.

1.97  Trust Beneficiaries means the holders of Trust Beneficial Interests, as of
any point in time.

1.98  Trust Causes of Action means all Causes of Action of the Debtor or
Debtor’s Estate against Dr. Yatinder Sighal, Dr. Anuj Mittal, Dr. Michael Short, and Dr. Brijinder
Gupta, including, without limitation, any Avoidance Actions against such individuals; all
Avoidance Actions against Butzel Long and the Law Offices of Melvin M Raznick; and all
Causes of Action identified on Exhibit G.

1.99 Trust Expenses means all costs, expenses and obligations incurred by the
Trust, the Liquidating Trust Trustee, the Liquidating Trust Trustee’s Professionals or the
Oversight Committee in administering the Trust or in any manner incidental or related thereto.

1.100 Trust Property means $150,000 and the Trust Causes of Action.

1.101 Unclassified Claims means the Administrative Claims and Priority Tax
Claims.
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1.102 Unimpaired means a Claim or Interest that is not Impaired.
1.103 U.S. Government is defined in Section 12.7.
1.104 UST Fees is defined in Section 14.3.

1.105 Waterford Property means the real estate commonly known as 1305 North
Oakland Boulevard, Waterford, MI as more specifically described in the mortgage between the
Debtor and Crittenton dated April 14, 2011.1.106 WPS means the Wisconsin Physicians
Service Insurance Corporation.

1.107 WRC means Oakland County — WRC Wastewater treatment division.

1.108 WRC Secured Claim means the Secured Claim of the WRC as a water
utility in the Allowed amount of $794,265.51.

ARTICLE Il

TREATMENT OF UNCLASSIFIED CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative
Claims and Priority Tax Claims are not classified and are not entitled to vote on this Plan.

2.1 Administrative Claims. On, or as soon as reasonably practicable after,

the latest of (a) the Effective Date, (b) the date on which an Administrative Claim becomes an
Allowed Administrative Claim, or (c) the date on which an Allowed Administrative Claim
becomes payable under any agreement relating thereto, each Holder of such Allowed
Administrative Claim shall receive, in full and final satisfaction, settlement, release, and discharge
of, and in exchange for, such Allowed Administrative Claim, Cash equal to the unpaid portion of
such Allowed Administrative Claim. Notwithstanding the foregoing, (y) any Allowed
Administrative Claim based on a liability incurred by a Debtor in the ordinary course of business
during the Chapter 11 Case may be paid in the ordinary course of business in accordance with the
terms and conditions of any agreement relating thereto and (z) any Allowed Administrative Claim
may be paid on such other terms as may be agreed to between the Holder of such Claim and the
Debtor or the Reorganized Debtor.

2.2 Priority Tax Claim. On, or as soon as reasonably practicable after, the

later of (a) the Effective Date or (b) the date on which a Priority Tax Claim becomes an Allowed
Priority Tax Claim, each Holder of an Allowed Priority Tax Claim shall receive, in full and final
satisfaction, settlement, release, and discharge of, and in exchange for, such Allowed Priority Tax
Claim, in the sole discretion of the Reorganized Debtor, (a) Cash equal to the unpaid portion of
such Holder's Allowed Priority Tax Claim, (b) payment in accordance with the provisions of
section 1129(a)(9)(C) of the Bankruptcy Code over a period not ending later than five years from
the Petition Date, or (c) such other treatment as to which the Plan Sponsor, Reorganized Debtor
and such Holder shall have agreed upon in writing.
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2.3 Professional Fee Claims. Professional Fee Claims shall be paid in full in

Cash on, or as soon as reasonably practicable after, the allowance of such claims by Final Order
of the Bankruptcy Court. Each Professional requesting compensation pursuant to sections 330,
331 or 503(b) of the Bankruptcy Code for services rendered in connection with the Chapter 11
Case prior to the Effective Date shall file with the Bankruptcy Court an application for allowance
of final compensation and reimbursement of expenses in the Chapter 11 Case on or before the
45th day following the Effective Date. Without limiting the foregoing, the Reorganized Debtor
may pay the charges incurred by the Reorganized Debtor on and after the Effective Date for any
Professional's fees, disbursements, expenses or related support services, without application to or
approval by the Bankruptcy Court. None of the fees and expenses of the Professionals engaged

by the DIP Lender shall be subject to separate approval by the Bankruptcy Court and no recipient
of any such payment shall be required to file any interim or final fee application with respect
thereto.

2.4 DIP_FaciIitKICIaims. The Plan Sponsor shall satisfy its obligations to fund
the Purchase Price to acquire the New Membership Interests through the payment of DIP in full
from the proceeds of the purchase price.

ARTICLE I

CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

3.1 Introduction.

Pursuant to section 1122 of the Bankruptcy Code, set forth below is a designation
of Classes of Claims against and Interests in the Debtor. In accordance with section 1123(a)(1) of
the Bankruptcy Code, Administrative Claims and Priority Tax Claims have not been classified,
and the respective treatment of such Unclassified Claims is set forth in Article 11 of this Plan.

A Claim or Interest is placed in a particular Class only to the extent that the Claim
or Interest falls within the description of that Class and is classified in other Classes to the extent
that any portion of the Claim or Interest falls within the description of such other Classes. A
Claim is also placed in a particular Class for the purpose of receiving distributions pursuant to
this Plan only to the extent that such Claim is an Allowed Claim in that Class and such Claim has
not been paid, released, or otherwise settled prior to the Effective Date.
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3.2 Summary of Classes.

Class Impaired/Unimpaired; Entitlement To Vote

Class 1 - Non-Tax Priority Claims Unimpaired - Deemed to have accepted this Plan
and not entitled to vote

Class 2 — Other Secured Claims Unimpaired - Deemed to have accepted this Plan
and not entitled to vote

Class 3 — Crittenton Secured Claims Impaired — Entitled to vote

Class 4 — CMS Overpayment Claims Impaired — Entitled to vote

Class 5 — Michigan Overpayment Claims  Impaired — Entitled to vote

Class 6 — WRC Secured Claims Impaired — Entitled to vote
Class 7 — General Unsecured Claims Impaired — Entitled to vote
Class 8 - Old Equity Interests Impaired — Deemed to have rejected this Plan and

not entitled to vote

3.3 Treatment of Classes.
Class 1 — Non-Tax Priority Claims

Claims In Class: Class 1 consists of all Non-Tax Priority Claims against
the Debtor.

Treatment: Except to the extent that the Holder of an Allowed Non-Tax
Priority Claim has agreed to a less favorable treatment of such Claim, on, or as
soon as reasonably practicable after the latest of (a) the Effective Date, (b) the
date on which such Non-Tax Priority Claim becomes an Allowed Non-Tax
Priority Claim, (c) the date on which such Allowed Non-Tax Priority Claim is
otherwise due and payable, and (d) such other date as mutually may be agreed to
by and between the Reorganized Debtor and the Holder of such Non-Tax Priority
Claim, each Holder of an Allowed Non-Tax Priority Claim shall receive, in full
and final satisfaction, release, and discharge of, and in exchange for, such
Allowed Non-Tax Priority Claim, Cash equal to the unpaid portion of such
Allowed Non-Tax Priority Claim.
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Voting: Class 1 is Unimpaired and the Holders of Allowed Class 1 Non-
Tax Priority Claims are conclusively deemed to have accepted this Plan pursuant
to section 1126(f) of the Bankruptcy Code. Therefore, the Holders of Class 1
Non-Tax Priority Claims are not entitled to vote to accept or reject this Plan.

Class 2 — Other Secured Claims

Claims In Class: Class 2 consists of all Other Secured Claims against the
Debtor. (Each Other Secured Claim shall constitute a separate Class numbered
2.1,2.2,2.3, etc.)

Treatment: On the Effective Date, or as soon thereafter as is reasonably
practicable, each Holder of an Allowed Class 2 Other Secured Claim shall, at the
option of the Reorganized Debtor, be entitled to the treatment set forth below in
option A, B, C, or D. The Reorganized Debtor specifically reserves the right to
challenge the validity, nature and perfection of, and to avoid pursuant to the
provisions of the Bankruptcy Code and other applicable law, any purported Liens
relating to the Other Secured Claims.

Option A: Allowed Other Secured Claims with respect to which the
applicable Debtor elects option A shall be Reinstated. The failure of the Debtor to
file an objection, prior to the Effective Date, with respect to any Other Secured
Claim that is Reinstated hereunder shall be without prejudice to the rights of the
Reorganized Debtor to contest or otherwise defend against such Claim in an
appropriate forum when and if such Claim is sought to be enforced. Any Cure
amount that the Debtor may be required to pay pursuant to section 1124(2) of the
Bankruptcy Code on account of any such Reinstated Other Secured Claim shall
be paid on, or as soon as practicable after, the latest of (a) the Effective Date, (b)
the date on which such Other Secured Claim becomes Allowed, or (c) such other
date as mutually may be agreed to by and between such Holder and the Debtor or
Reorganized Debtor.

Option B: Allowed Other Secured Claims with respect to which the
Reorganized Debtor elects option B shall be paid in Cash, in full, including any
amounts owed under section 506 of the Bankruptcy Code, on, or as soon as
reasonably practicable after, the latest of (a) the Effective Date, (b) the date on
which such Other Secured Claim becomes an Allowed Other Secured Claim, (c)
the date on which such Other Secured Claim is otherwise due and payable and (d)
such other date as mutually may be agreed to by and between such Holder and
the Reorganized Debtor.

Option C: Allowed Other Secured Claims with respect to which the
applicable Debtor elects option C shall be satisfied by the surrender to the Holder
of the Claim of the collateral securing the applicable Other Secured Claim.
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Option D: Allowed Other Secured Claims with respect to which the
applicable Debtor elects option D shall be satisfied in accordance with such other
terms and conditions as may be agreed upon by the Reorganized Debtor and the
Holder of such Allowed Secured Claim.

The Reorganized Debtor shall be deemed to have elected Option A with
respect to all Allowed Other Secured Claims except those with respect to which
the Plan Sponsor elects another option in writing prior to the Confirmation
Hearing.

Voting: Class 2 is Unimpaired and the Holders of Allowed Class 2
OtherSecured Claims are conclusively deemed to have accepted this Plan
pursuant to section 1126(f) of the Bankruptcy Code. Therefore, the Holders of
Class 2 Other Secured Claims are not entitled to vote to accept or reject this Plan.

Class 3 — Crittenton Secured Claims
Claims In Class: Class 3 consists of all Crittenton Secured Claims.

Treatment: Crittenton shall receive, in full and final satisfaction, release,
and discharge of, and in exchange for payment of $1,000,000.00 on Effective
Date.

Crittenton Prepetition Affiliation Agreement. On the Effective Date, the
Crittenton 2011-2016 Prepetition Affiliation Agreement, as modified in the form

of the Crittenton Assumed Affiliation Agreement, will be assumed. On the
Effective Date, the Crittenton 2015-2016 Prepetition Affiliation Agreement will
be assumed. No Cure shall be payable and Crittenton waives any pre-Effective
Date defaults. On the Effective Date, the Reorganized Debtor and Crittenton shall
enter into the Crittenton 2016-2018 Affiliation Agreement.

Voting: Class 3 is Impaired. Pursuant to section 1126 of the Bankruptcy
Code, each Holder of an Allowed Class 3 Crittenton Secured Claim is entitled to
vote to accept or reject this Plan.

Class 4 — CMS Overpayment Claim
Claims In Class: Class 4 consists of all CMS Overpayment Claims.

Treatment: On the Effective Date, the CMS Overpayment Claim shall be
Reinstated and the participation agreements between the Debtor and CMS shall
be deemed assumed; provided, that it is a condition precedent to the Effective
Date that the Plan Sponsor and CMS have agreed, in form and substance, to a re-
payment plan with respect to the CMS Overpayment Claim.
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Voting: Class 4 is impaired and CMS is entitled to vote to accept or reject
this Plan.

Class 5 — Michigan Overpayment Claims
Claims In Class: Class 5 consists of all Michigan Overpayment Claims.

Treatment: On the Effective Date, the Michigan Overpayment Claim shall
be Reinstated and the participation agreements between the Debtor and Michigan
shall be deemed assumed; provided, that it is a condition precedent to the
Effective Date that the Plan Sponsor and Michigan have agreed in form and
substance to a re-payment plan with respect to the Michigan Overpayment Claim.

Voting: Class 5 is Impaired, and Michigan is entitled to vote to accept or
reject this Plan.

Class 6 — WRC Secured Claim
Claims In Class: Class 6 consists of all Allowed WRC Secured Claims.

Treatment: The WRC shall receive, in full and final satisfaction, release,
and discharge of, and in exchange for, the WRC Secured Claim, sixty (60) equal
fixed monthly payments of $13,237.76 over a five year period commencing on
the first day of the month following the Effective Date. The WRC Secured Claim
shall not accrue interest for the period after the Petition Date.

Voting: Class 6 is Impaired. Pursuant to section 1126 of the Bankruptcy
Code, each Holder of an Allowed WRC Secured Claim is entitled to vote to
accept or reject this Plan.

Class 7 — General Unsecured Claims
Claims In Class: Class 7 consists of all General Unsecured Claims.

Treatment: Each Holder of an Allowed General Unsecured Claim
shallreceive, in full and final satisfaction, release, and discharge of, and in
exchange for, such Allowed General Unsecured Claim its pro rata share of the
Trust Beneficial Interests.

Crittenton Deficiency Claim. The Crittenton Deficiency Claim is deemed
an Allowed General Unsecured Claim in the amount of $3,250,000.

Voting: Class 7 is Impaired. Pursuant to section 1126 of the
BankruptcyCode, each Holder of an Allowed General Unsecured Claim is
entitled to vote to accept or reject this Plan.

Class 8 — Old Equity Interests
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Claims In Class: Class 8 consists of Old Equity Interests and all Claims
arising from or related to Old Equity Interests that are subject to subordination
under section 510(b) of the Bankruptcy Code.

Treatment: On the Effective Date, all Old Equity Interest shall be
cancelled and Holders of Old Equity Interests and Claims arising from or related
to Old Equity Interests that are subject to subordination under section 510(b) of
the Bankruptcy Code shall not receive or retain any property on account thereof.

Voting: Class 8 is Impaired, and the Holders of Allowed Class 8 Old
Equity Interests are conclusively deemed to have rejected this Plan pursuant to
section 1126(g) of the Bankruptcy Code. Therefore, the Holders of Class 8 Old
Equity Interests are not entitled to vote to accept or reject this Plan.

34 Alternative Treatment. Notwithstanding any provision herein to the

contrary, any Holder of an Allowed Claim or Interest may receive, instead of the distribution or
treatment to which it is entitled hereunder, any other distribution or treatment to which it and the
Reorganized Debtor agree.

35 Special Provision Regarding Unimpaired Classes of Claims. Except as

otherwise provided in this Plan, nothing shall affect the Debtor's or the Reorganized Debtor's
rights and defenses, both legal and equitable, with respect to any Claims in Unimpaired Classes,
including, but not limited to, all rights with respect to legal and equitable defenses to setoffs

against or recoupments of Claims in Unimpaired Classes.

ARTICLE IV

ACCEPTANCE OF THIS PLAN

4.1  Classes Entitled to Vote. Classes 3, 4, 5, 6, and 7 are entitled to vote to
accept or reject this Plan. By operation of law, Classes 1, 2, 4 and 5 are deemed to have accepted
this Plan and are not entitled to vote. By operation of law, Class 8 is deemed to have rejected
this Plan and is not entitled to vote.

4.2  Acceptance by Impaired Classes. An Impaired Class of Claims shall
have accepted this Plan if, not counting the vote of any holder designated under section 1126(e)
of the Bankruptcy Code, (a) the Holders of at least two-thirds in amount of the Allowed Claims
actually voting in the Class have voted to accept this Plan and (b) the Holders of more than one-
half in number of the Allowed Claims actually voting in the Class have voted to accept this Plan.

4.3  Elimination of Classes. To the extent applicable, any Class that does not
contain any Allowed Claims or any Claims temporarily allowed for voting purposes under
Bankruptcy Rule 3018, as of the date of the commencement of the Confirmation Hearing, shall
be deemed to have been deleted from this Plan for purposes of (a) voting to accept or reject this
Plan and (b) determining whether it has accepted or rejected this Plan under section 1129(a)(8)
of the Bankruptcy Code.
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4.4  Cramdown. To the extent necessary, the Plan Sponsor shall request

confirmation of this Plan, as it may be modified from time to time, under section 1129(b) of the
Bankruptcy Code. The Plan Sponsor reserves the right to modify this Plan to the extent, if any,
that confirmation pursuant to section 1129(b) of the Bankruptcy Code requires modification.

ARTICLE V

MEANS FOR IMPLEMENTATION OF THIS PLAN

5.1 Continued Legal Existence and Revesting of Assets. On the Effective

Date, the Reorganized Debtor shall be deemed to have adopted the Amended and Restated
Opproerating Agreement and the Debtor will continue to exist after the Effective Date as a
Michigan limited liability company. The Amended and Restated Operating Agreement shall
include a provision to prohibit the Reorganized Debtor from issuing non-voting equity securities
to the extent necessary to comply with section 1123(a) of the Bankruptcy Code. In accordance
with section 12.2 hereof, and except as otherwise explicitly provided in this Plan, on the
Effective Date, all property comprising the Estate (including Retained Actions, but excluding
Trust Property), shall revest in the Reorganized Debtor.

5.2 Sources of Cash for Distribution. All Cash necessary for the

Reorganized Debtor to make payments required by this Plan shall be obtained from (a) existing
Cash balances, (b) the operations of the Debtor or Reorganized Debtor, and (c) the $4,500,000
equity investment by the Plan Sponsor.

5.3  Issuance of New Membership Interests. On the Effective Date, upon the

terms and subject to the conditions set forth in this Plan and the Amended and Restated
Operating Agreement, the Reorganized Debtor shall issue, sell and deliver to the Plan Sponsor
all of the New Membership Interests. The aggregate Purchase Price is $4,500,000.
Notwithstanding the foregoing, the Plan Sponsor may, but is not required to, allow other
Persons to acquire New Membership Interests, which may be separately classified, on the
Effective Date under the Amended and Restated Operating Agreement and the Plan. If the
following conditions are met, the participation of additional new members shall not constitute a
material modification of the Plan that requires re-solicitation of the Plan, and a Holder of a
Claim that has accepted this Plan shall be deemed to have accepted this Plan as modified: (a)
the aggregate Purchase Price is not less than $4,500,000; (b) the identify of any person to
acquire New Membership Interests on the Effective Date is disclosed prior to the Confirmation
Hearing; (c) any amendments to the Amended and Restated Operating Agreement contained in
the Plan Supplement are filed with the Bankruptcy Court prior to the Confirmation Hearing;
and (d) the Plan Sponsor Allied Global Consulting acquires a majority equity interest in, or
otherwise obtains operational control of, the Reorganized Debtor. When used with respect to a
particular purchaser, ‘“Purchase Price” shall mean such purchaser’s pro rata share of the
Purchase Price.

5.4 Section 1145 Exemption. Pursuant to section 1145 of the Bankruptcy

Code, the issuance and allocation of shares of the New Membership Interests to the Plan
Sponsor pursuant to the Plan shall be exempt from registration under the Securities Act of 1933
and any state or local law requiring registration for offer or sale of a security.
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55  Company Action. Each of the matters provided for under this Plan or the

Transaction Documents involving the company structure of the Debtor or Reorganized Debtor or
any company action to be taken by, or required of, the Debtor or Reorganized Debtor shall be
deemed to have occurred and be effective as provided herein, and shall be authorized, approved
and, to the extent taken prior to the Effective Date, ratified in all respects without any
requirement of further action by members, creditors, directors, offices or managers of the Debtor
or the Reorganized Debtor or the Chapter 11 Trustee.

5.6  Preservation of Causes of Action. In accordance with section 1123(b)(3)

of the Bankruptcy Code, the Reorganized Debtor will retain and may (but is not required to)
enforce all Retained Actions. After the Effective Date, the Reorganized Debtor, in its sole and
absolute discretion, shall have the right to bring, settle, release, compromise, or enforce such
Retained Actions (or decline to do any of the foregoing), without further approval of the
Bankruptcy Court. The Reorganized Debtor or any successors, in the exercise of its sole
discretion, may pursue such Retained Actions so long as it is in the best interests of the
Reorganized Debtor or any successors holding such rights of action. The failure of the Debtor to
specifically list any claim, right of action, suit, proceeding, or other Retained Action in this Plan
or the Disclosure Statement does not, and will not be deemed to, constitute a waiver or release
by the Debtor or the Reorganized Debtor of such claim, right of action, suit, proceeding or other
Retained Action, and the Reorganized Debtor will retain the right to pursue such claims, rights
of action, suits, proceedings, and other Retained Actions in their sole discretion and, therefore,
no preclusion doctrine, collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial,
equitable, or otherwise), or laches will apply to such claim, right of action, suit, proceeding, or
other Retained Action upon or after the confirmation or consummation of this Plan.

5.7  Effectuating Documents; Further Transactions. Each of the Chapter 11

Trustee, the Liquidating Trust Trustee, the Debtor, the Reorganized Debtor and Allied Global
Consulting, and their respective officers and designees, is authorized to execute, deliver, file, or
record the Transaction Documents and such other contracts, instruments, releases, indentures,
and other agreements or documents, and take such actions, as may be necessary or appropriate to
effectuate and further evidence the terms and conditions of this Plan, or to otherwise comply
with applicable law.

5.8  Exemption From Certain Transfer Taxes and Recording Fees. Pursuant

to section 1146(a) of the Bankruptcy Code, any transfers from the Debtor to the Reorganized
Debtor or Trust to any other Person or entity pursuant to this Plan, or any agreement regarding
the transfer of title to or ownership of any of the Debtor's real or personal property, will not be
subject to any document recording tax, stamp tax, conveyance fee, sales tax, intangibles or
similar tax, mortgage tax, stamp act, real estate transfer tax, mortgage recording tax, Uniform
Commercial Code filing or recording fee, or other similar tax or governmental assessment, and
the Confirmation Order will direct the appropriate state or local governmental officials or agents
to forego the collection of any such tax or governmental assessment and to accept for filing and
recordation any of the foregoing instruments or other documents without the payment of any
such tax or governmental assessment.
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5.9 Further Authorization. The Reorganized Debtor shall be entitled to
seeksuch orders, judgments, injunctions, and rulings as it deems necessary to carry out the
intentions and purposes, and to give full effect to the Provisions of this Plan.

5.10 Dissolution of Creditors' Committee. The Creditors' Committee shall

continue in existence until the Effective Date to exercise those powers and perform those duties
specified in section 1103 of the Bankruptcy Code. On the Effective Date, the Creditors'
Committee, shall be dissolved and the Creditors' Committees members, in their capacity as such,
shall be deemed released of all their duties, responsibilities, and obligations in connection with
the Chapter 11 Case or this Plan and its implementation, and the retention or employment of the
Creditors' Committee's attorneys, accountants, professionals, and other agents shall terminate,
except with respect to (i) all Professional Fee Claims and (ii) any appeals of the Confirmation
Order.

5.11 Chapter 11 Trustee. On the Effective Date, the Chapter 11 Trustee, in his
capacity as such, shall be deemed released of all of his duties, responsibilities, and obligations in
connection with the Chapter 11 Case or this Plan and its implementation, and the retention or
employment of the Chapter 11 Trustee’s attorneys, accountants, professionals, and other agents
shall terminate, except with respect to (a) all Professional Fee Claims and (b) any appeals of the
Confirmation Order.

512  Cancellation of Existing Securities and Agreements. Except as
provided in this Plan or in the Confirmation Order or for the purpose of evidencing a right to
distribution hereunder on the Effective Date, all notes, stock, instruments, certificates,
agreements, side letters, fee letters and other documents evidencing or giving rise to Claims and
Interests in the Debtor shall be canceled, and the obligations of the Debtor thereunder or in any
way related thereto shall be fully released, terminated, extinguished and discharged, in each case
without further notice to or order of the Bankruptcy Court, act or action under applicable law,
regulation, order, or rule or any requirement of further action, vote, or other approval or
authorization by any Person. The Holders of or parties to such notes, stock, instruments,
certificates, agreements, side letters, fee letters, and other documents shall have no rights arising
from or relating to such notes, stock, instruments, certificates, agreements, side letters, fee
letters, and other documents or the cancellation thereof, except the rights provided pursuant to
this Plan and the Confirmation Order.

5.13  Officers and Directors of Reorganized Debtor. On the Effective Date,

each of the members of the existing board of directors of the Debtor shall be deemed to have
resigned in such capacity, and the members of the existing board of directors shall return all
property of the Debtor in their possession to the Debtor or Reorganized Debtor on or before such
date. The Plan Supplement will designate the members of the board of directors of the
Reorganized Debtor. It is anticipated that the Debtor's businesses will continue to be managed,
as of the Effective Date, by existing management, subject to replacement by the new board of
directors after the Effective Date. On the Effective Date, the officers and directors of the
Reorganized Debtor will be appointed automatically without any requirement of further action
by members, creditors, directors, or managers of the Debtor or the Reorganized Debtor or the
Chapter 11 Trustee.
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ARTICLE VI

ALLOWANCE AND RESOLUTION OF CLAIMS

6.1 Allowed Claims and Interests. Notwithstanding any provision herein to

the contrary, the Reorganized Debtor or Trust, as applicable, shall make distributions only to
Holders of Allowed Claims. A Holder of a Disputed Claim shall only receive a distribution on
account thereof when and to the extent that such Holder's Disputed Claim becomes an Allowed
Claim. The Reorganized Debtor or Liquidating Trust Trustee, as applicable, shall withhold
distributions otherwise due hereunder to the holder of a Claim for a reasonable period of time to
enable the Liquidating Trust Trustee or Reorganized Debtor, as applicable, to determine whether
to object to the Claim. The presence of a Disputed Claim in any class will not be a cause to
delay distribution to Allowed Claims in that Class or in other Classes, as long as a reserve is
created for the Disputed Claim in accordance herewith. A holder of a General Unsecured Claim
that becomes an Allowed Claim after the Distribution Date will receive its distribution on the
next Periodic Distribution Date.

6.2 Full Satisfaction. The Reorganized Debtor or Liquidating Trust Trustee,

as applicable, shall make, and each holder of an Allowed Claim shall receive, the distributions
provided for in the Plan in full satisfaction and discharge of the Claim.

6.3  Interest and Penalties on Claims. Unless otherwise specifically provided

for in this Plan or the Confirmation Order, required by applicable bankruptcy law, or necessary
to render a Claim Unimpaired, postpetition interest and penalties shall not accrue or be paid on
any Claims, including Priority Tax Claims, Non-Tax Priority Claims, WRC Secured Claims, and
General Unsecured Claims, and no Holder of a Claim shall be entitled to interest and penalties
accruing on or after the Petition Date through the date such Claim is satisfied in accordance with
the terms of this Plan.
6.4  Post Confirmation Claim and Asset Resolution. After the Effective

Date the Reorganized Debtor may defend, pursue or settle, without Bankruptcy Court approval,
any Disputed Claim or Claim or Cause of Action of the Estate other than with respect to General
Unsecured Claims and Trust Property. After the Effective Date, the Liquidating Trust Trustee
may defend, pursue or settle, without Bankruptcy Court approval, any Disputed Claim or Claim
or Cause of Action of the Estate constituting Trust Property or related to a General Unsecured
Claim; provided, however, that the Liquidating Trust Trustee in its discretion may seek
Bankruptcy Court approval of any such settlement.

6.5 Deadline to Object to Claims. No later than 90 days after the Effective

Date (the “Claims Objection Deadline”) (unless extended by an order of the Bankruptcy Court
upon motion of the Reorganized Debtor or the Liquidating Trust Trustee), the Reorganized
Debtoror the Liquidating Trust Trustee, as the case may be, shall file objections to Claims with
the Bankruptcy Court and serve such objections upon the holders of each of the Claims to which
objections are made. Nothing contained herein, however, shall limit the Reorganized Debtor’s or
Liquidating Trust Trustee’s right to object to Claims, if any, filed or amended after the Claims
Objection Deadline and unless subsequently ordered for good cause the Reorganized Debtor or
the Liquidating Trust Trustee shall continue to have the right to amend any objections and to file
and prosecute supplemental objections and counterclaims to a Disputed Claim until such
Disputed Claim is Allowed.
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ARTICLE VII

TREATMENT OF EXECUTORY CONTRACTS
AND UNEXPIRED LEASES

7.1 Assumption/Rejection of Executory Contracts and Unexpired Leases.

On the Effective Date, the Reorganized Debtor shall (a) assume the Executory Contracts and
Leases on the Assumed Contract List and (b) reject the Executory Contracts and Leases on the
Rejected Contract List. The Plan Sponsor reserves the right to amend the Assumed Contract List
and Rejected Contract List at any time prior to the Confirmation Hearing. Each Executory
Contract and Unexpired Lease not listed on either the Assumed Contract List or Rejected
Contract List shall be deemed automatically rejected in accordance with the provisions and
requirements of sections 365 and 1123 of the Bankruptcy Code as of the Effective Date, unless
such Executory Contract or Unexpired Lease:

Q) has been previously assumed by the Debtor by Final Order of the
Bankruptcy Court;

(i) has been assumed by the Debtor by order of the Bankruptcy Court
in effect as of the Effective Date (which order may be the Confirmation Order); or

(iii)  is the subject of a motion to assume filed by the Debtor under
section 365 of the Bankruptcy Code pending as of the Effective Date.

An Executory Contract or Unexpired Lease that is assumed pursuant to the foregoing

sentence shall be referred to as an “Assumed Contract.” An Executory Contract or

Unexpired Lease that is rejected as described above shall be referred to as a
“RejectedContract.” Each non-debtor party to an Assumed Contract or Rejected Contract shall
receive atleast twenty—one days’ notice of the deadline to object to assumption or rejection, as
the case may be, of the identified Executory Contract or Unexpired Lease, which date will be the
deadline set by the Bankruptcy Court to object to confirmation of the Plan (the “Executory
Contract Objection Deadline”). If the Assumed Contract List or Rejected Contract List is
modified lessthan twenty-one days prior to the Executory Contract Objection Deadline, the
affected party will be provided at least twenty-one days’ notice of the time to object to
assumption or rejection of the identified Assumed Contract or Rejected Contract

Entry of the Confirmation Order by the Bankruptcy Court shall constitute
findings by the Bankruptcy Court that (a) the Reorganized Debtor has properly provided for
adequate assurance of payment of the cure of any defaults that might have existed consistent
with the requirements of section 365(b)(1) of the Bankruptcy Code, (b) each assumption (or
rejection, as the case may be) is in the best interest of the Debtor and its Estate and that each
Assumed Contract is assumed as of the Effective Date and each Rejected Contract rejected as
of the Effective Date or such other date identified in the Rejected Contract List, and (c) the
requirements for assumption, or rejection, as the case may be, of any Executory Contract or
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Unexpired Lease to be assumed or rejected, as the case may be, have been satisfied. No
provision of any agreement or other document that permits a person to terminate or modify an
agreement or to otherwise modify the rights of the Debtor based on the filing of the Chapter 11
Case or the financial condition of the Debtor or which would restrict the assumption of any
Assumed Contract under a “change in control” prohibition or similar restriction shall be
enforceable.

7.2 Rejection Damages Claim Deadline. Unless otherwise provided by an
order of the Bankruptcy Court, any asserted Claims arising from the rejection of an Executory
Contract or Unexpired Lease must be filed by Holders of such Claims with the Bankruptcy
Court and served on the parties entitled to notice under this Plan no later than sixty (60) days
after the later of (a) the Effective Date or (b) the effective date of such rejection, subject to the
Liquidating Trust Trustee's and Reorganized Debtor's right to object thereto. In the event of such
objection, the Liquidating Trust Trustee shall not be obligated to make any distribution in
respect of such Claim until such dispute is resolved by Final Order of the Bankruptcy Court or
the agreement of the parties.

7.3  Cure Amounts. Any monetary amounts by which any Executory
Contract and Unexpired Lease to be assumed under the Plan is in default shall be satisfied, under
Section 365(b)(l) of the Bankruptcy Code, by Cure. If the Assumed Contract List indicates a
specific Cure amount for a contract or lease, the payment of the amount so specified shall be
conclusively deemed to constitute Cure with respect to that contract or lease, and no other
payment or performance on account of a prepetition default thereunder shall be required. If the
amount so specified is zero, no payment shall be required. Notwithstanding the foregoing, if the
other party to a contract or lease on the Assumed Contract List files, no later than the Executory
Contract Objection Deadline, an objection disputing the Cure amount so specified with respect
to its contract or lease, or otherwise raising an objection as to the nature or amount of any Cure,
(a) except as provided in Section 7.1, any other matter relating to assumption, Cure shall occur
following the entry of a Final Order by the Bankruptcy Court resolving the dispute and
approving the assumption; if an objection to Cure is sustained by the Bankruptcy Court, the
Reorganized Debtor, in its sole option, may elect to reject such Executory Contract or Unexpired
Lease in lieu of assuming it.

7.4 Compensation and Benefit Programs. All of the Debtor's existing

programs, plans, agreements, and arrangements relating to employee compensation and benefits
(other than as set forth in or related to any Rejected Contract), including, without limitation, all
medical, dental, pharmacy, vision, dental, and disability plans entered into before the Petition
Date, as amended from time to time and to the extent and as in effect immediately prior to the
Effective Date (“Benefit Plans”), will be deemed to be, and will be treated as though they are,
executory contracts that are assumed under Section 7.1 of this Plan, and the Debtor's and
Reorganized Debtor's obligations and rights under such programs, plans, agreements, and
arrangements will survive confirmation of this Plan, subject to the terms and conditions of such
Benefit Plans. The Debtor does not have any retiree plans (as defined in Section 1114 of the
Bankruptcy Code). Nothing contained herein shall be deemed to modify the existing terms of the
Benefit Plans, including, without limitation, the Debtor's and the Reorganized Debtor's rights of
termination and amendment thereunder.
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7.5 Employment Contracts. To the extent not previously rejected by Final
Order, the employment agreement of Brijinder Gupta dated June 2, 2015 is hereby rejected as of
the Effective Date. The Debtor has not identified any other employment agreements. To the
extent any party asserts that it has an employment agreement with the Debtor, whether in writing
or not, such employment agreement shall be deemed rejected as of the Effective Date. For
avoidance of doubt or not, the foregoing sentence does not apply to any collective bargaining
agreement of the Debtor, which agreements are Assumed Contracts.

7.6 Indemnification. The Debtor’s obligation to indemnify any former

director, officer, or member under its operating agreement, employee indemnification policy, or
any other agreement shall be deemed rejected as of the Effective Date.

ARTICLE VIII

PROVISIONS GOVERNING DISTRIBUTIONS

8.1 Disbursing Agent. Except with respect to distributions on account of the

Trust, the Reorganized Debtor shall make all distributions under the Plan. The Liquidating Trust
Trustee shall make all distributions of Trust Property under the Trust Agreement. Any entity
other than the Liquidating Trust Trustee that acts as a disbursing agent for the Trust shall be an
agent of the Liquidating Trust Trustee and not a separate taxable entity with respect to, for
example, the assets held, income received or disbursements or distributions made for the
Liquidating Trust Trustee. Neither the Liquidating Trust Trustee nor the Reorganized Debtor
shall be required to provide a bond in connection with the making of any distributions pursuant
to the Plan.

8.2 Delivery of Distributions. Distributions shall be made to each holder of

an Allowed Claim (a) at the address shown on the list of creditors filed with the petitions
commencing the Chapter 11 Case, (b) at the address listed in the Schedules if different from the
address shown on the list creditors filed with the petitions commencing the Chapter 11 Case, or
(c) if a proof of claim is filed, and the address is different from that listed in the Schedules, at the
address set forth in the proof of claim.

8.3 Distribution Reserve.
(1) Distribution Reserve; Estimation of Claims

(1) On the Effective Date, the Liquidating Trust Trustee shall
establish a Distribution Reserve from the Trust Property on account of Disputed Claims. The
Distribution Reserve shall initially include Cash and other property to be distributed under the
Plan in amounts sufficient to distribute to each holder of a Disputed Claim the full amount that
it would receive hereunder if its Claim shall ultimately become an Allowed Claim in its full
Face Amount.
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2 Notwithstanding the foregoing, prior to making
distributions to holders of Trust Beneficial Interests, the Liquidating Trust Trustee shall move
on written notice to any affected party for a Bankruptcy Court order determining the maximum
allowable amount of all unliquidated Class 7 General Unsecured Claims that are Disputed
Claims and shall adjust the amount held in the Distribution Reserve on account of such
Disputed Claim, in accordance therewith. Additionally, the Liquidating Trust Trustee may
move for a Bankruptcy Court order on written notice to any affected party determining, before
allowance of the Claim, the maximum allowable amount of any specific Disputed Claim.

3 After any Disputed claim becomes an Allowed Claim, the
Liquidating Trust Trustee shall, on the next Periodic Distribution Date, make the distributions
that would have been made to such holder if the Disputed claim had been an Allowed Claim on
or before the Effective Date.

(i) Reserve Surplus.

If a Disputed Claim becomes (i) a Disallowed Claim, (ii) an Allowed Claim in
an amount less than the amount held as the Distribution Reserve on account thereof, or (iii)
subordinated, the amount attributable to the Claim’s disallowed or subordinated portion shall
constitute reserve surplus (“Reserve Surplus”). Should the amount of an Allowed Claim
exceed the amount held as the Distribution Reserve on account thereof, the Holder shall be
entitled to receive any shortfall in the distribution that it would otherwise be entitled to receive
solely from the Reserve Surplus, but in no event shall such Holder have recourse to any
payments or distributions theretofore made to or for the benefit of any Holder from the
Distribution Reserve or Reserve Surplus. If more than one Holder has a right to receive
distributions from the Reserve Surplus, then they shall receive their pro rata share of the
Reserve Surplus. After Final Orders have been entered, or other final resolutions have been
reached, with respect to all Disputed Claims, any remaining cash or other property held in the
Distribution Reserve or the Reserve surplus will be distributed in accordance with the Trust
Agreement.

8.4 Distributions Relating to Allowed Insured Claims. If any Claim

otherwise payable under the Plan is covered by an insurance policy held by the Debtor or
Reorganized Debtor, the Claim may be satisfied, in whole or in part, with the proceeds of the
policy, if any.

8.5 No De Minimis Distributions. Other than the final distribution made by
the Trust in accordance with the Trust Agreement, no distribution in an amount of less than
$50.00 shall be made on account of any Allowed General Unsecured Claim. Such undistributed
amount will instead by retained by the Trust and added to subsequent distributions until such
distribution equals or exceeds $50.00.

8.6 Unclaimed Trust Distributions. If a Holder of an Allowed Claim fails to

negotiate a check issued to such Holder within ninety (90) days of the date such check was
forwarded to said Holder and such check was not returned due to an incorrect or incomplete
address, the Liquidating Trust Trustee shall issue a “stop payment order” in connection with
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such non-negotiated check and the amount of cash attributable to such check will be deemed
vested in the Trust and such cash shall constitute Trust Property to be distributed in accordance
with this Plan and the payee of such check and holder of the concomitant Claim will be deemed
to have no further Claim in respect of such check and will not participate in any further
distributions under this Plan. If a distribution under this Plan to any Holder of an Allowed Claim
is returned to the Liquidating Trust Trustee due to an incorrect or incomplete address for such
Holder and such Holder does not present itself within ninety (90) days of that such check was
forwarded to said Holder, the amount of cash attributable to such check will be deemed vested in
the Trust and such Cash shall constitute Trust Property to be distributed in accordance with this
Plan and the payee of such check and holder of the concomitant Claim will be deemed to have
no further claim in respect of such check and will not participate in any further distributions
under this Plan.

8.7 Defenses; Setoff. Any defenses, counterclaims, rights of set off or

recoupment of the Debtor with respect to a claim (other than a General Unsecured Claim) shall
vest in and inure to the benefit of the Reorganized Debtor. Any defenses, counterclaims, rights
of set off or recoupment of the Debtor with respect to a General Unsecured Claim shall vest in
and inure to the benefit of the Trust. To the extent permitted by law, the Reorganized Debtor or
the Liquidating Trust Trustee, as applicable, may, but shall not be required to, set off against any
claim, the payments or other distributions to be made in respect thereof, and claims of any nature
whatsoever that the Debtor, Reorganized Debtor or the Trust may have against the Claim's
holder, but neither the failure to do so nor the allowance of any Claim hereunder shall constitute
a waiver or release of a claim or Cause of Action of the Reorganized Debtor or the Liquidating
Trust Trustee. This Plan does not affect any defenses or rights of set off or recoupment of the
holder of a Claim against the Reorganized Debtor or the Trust or to the extent the Trust or
Reorganized Debtor are successors to the Claims of the Debtor.

10.4  Distributions for Claims Allowed as of the Effective Date. Except as

otherwise provided herein or as ordered by the Bankruptcy Court, distributions to be made on
account of Claims that are Allowed Claims as of the Effective Date shall be made on the
Effective Date or as soon thereafter as is practicable. Any distribution to be made on the
Effective Date pursuant to this Plan shall be deemed as having been made on the Effective Date
if such distribution is made on the Effective Date or as soon thereafter as is practicable. Any
payment or distribution required to be made under this Plan on a day other than a Business Day
shall be made on the next succeeding Business Day. New Membership Interests shall not be
certificated. Membership Interests shall be evidenced by the official registry maintained by the
Reorganized Debtor under the Amended and Restated Operating Agreement.

8.9 Means of Cash Payment. Payments of Cash made pursuant to this Plan

shall be made, at the option and in the sole discretion of the applicable Reorganized Debtor,
Liquidating Trust Trustee, as applicable, by checks drawn on, or wire transfer from, a domestic
bank selected by the Reorganized Debtor or Liquidating Trust Trustee, as applicable, Cash
payments to foreign creditors may be made, at the option of the applicable Reorganized Debtor
or Liquidating Trust Trustee, as applicable, in such funds and by such means as are necessary or
customary in a particular foreign jurisdiction.
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8.10  Withholding and Reporting Requirements. In connection with this Plan
and all distributions hereunder, the Reorganized Debtor and Liquidating Trust Trustee, as
applicable, shall comply with all withholding and reporting requirements imposed by any
federal, state, local, or foreign taxing authority, and all distributions hereunder shall be subject to
any such withholding and reporting requirements. The Reorganized Debtor and Liquidating
Trust Trustee, as applicable, shall be authorized to take any and all actions that may be necessary
or appropriate to comply with such withholding and reporting requirements.

ARTICLE IX

THE TRUST

9.1 Transfer of the Trust Property to the Trust. On the Effective Date, title

to and possession of the Trust Property shall be deemed transferred and delivered to the Trust
without further act or action under any applicable agreement, law, regulation, order or rule of
law.

9.2 Purposes of the Trust. The purposes of the Trust are, among other
things:

(a) to liguidate, sell or dispose of the Trust Property; (b) to cause all net proceeds of the Trust
Property, including proceeds of Trust Causes of Action on behalf of the Trust, to be deposited
into the Trust; (c) to initiate actions to resolve any remaining issues regarding the allowance and
payment of General Unsecured Claims including, as necessary, initiation and/or participation in
proceedings before the Bankruptcy Court; (d) to take such steps as are necessary or useful to
maximize the value of the Trust; (e) to make the payments and distributions to creditors and
holders of Trust Beneficial Interests as required by the Plan; (f) to pursue Trust Causes of Action
and (g) to enforce all rights with respect to the Trust Property. It is intended that the Trust (other
than as relating to Trust Property allocable to Disputed Claims) will be classified for U.S.
federal income tax purposes as a “liquidating trust,” with the primary objective of liquidating the
Trust Property and distributing the net proceeds thereof, with no objective to continue or engage
in the conduct or a trade or business in accordance with Treasury Regulation 301.7701-4(d),
except to the extent reasonably necessary to and consistent with the liquidating purposes of the
Trust and the Plan, and, notwithstanding anything to the contrary in the Plan, all actions taken by
the Trust or any person acting on behalf of the Trust shall be necessary to and consistent with
accomplishing such primary objective.

9.3 Trust Agreement. A copy of the Trust Agreement shall be contained in
the Plan Supplement. The Trust Agreement shall be approved by the Bankruptcy Court, and the
Liquidating Trust Trustee shall accept his or her duties thereunder on the Effective Date. The
Trust Agreement shall, among other matters, create the Trust, identify the Liquidating Trust
Trustee as the initial trustee of the Trust, identify the compensation of the Liquidating Trust
Trustee, and specify the authorities and powers of the Liquidating Trust Trustee and the
Oversight Committee, consistent with this Plan. If there are any inconsistencies between the
Plan and the Trust Agreement, the terms of the Trust Agreement shall govern.

15-51011-wsd Doc 272 Filed 11/17/15 Entered 11/17/15 19:13:22 Page 29 of 76



9.4  Operations of the Trust. From and after the Effective Date, the Trust
may use, acquire and dispose of Trust Property, and take any of the actions set forth in this Plan
or in the Trust Agreement without the approval of the Bankruptcy Court and free of the
restrictions of the Bankruptcy Code, the Bankruptcy Rules or the prior orders of the Bankruptcy
Court, other than restrictions expressly imposed by the Plan, the Confirmation Order or the Trust
Agreement, provided that the Trust is administered so that it qualifies as a liquidating trust under
Treasury Regulation § 301.7701-4(d) (other than as relating to the Trust Property allocable to
Disputed Claims). The actions of the Trust and the Liquidating Trust Trustee shall be subject to
the supervision and approval of the Oversight Committee as provided in the Plan and the Trust

Agreement.

Under the Plan, and subject to the Trust Agreement, the Liquidating Trust
Trustee shall have the power and authority to perform the following acts:

)
(2)
(3)

(4)
(5)

(6)

(")

(8)

(9)

Perfect and secure his right, title and interest to the properties
comprising the Trust Property;

Reduce the Trust Property to Cash and hold the same;

Determine when to sell Trust Property and on what terms, and
sell and convert the Trust Property to cash and distribute the net
proceeds in accordance with the Plan and the Trust Agreement;

Manage and protect the Trust Property;

Grant options to purchase, contract to sell and sell the Trust
Property, or any part or parts thereof, for such purchase price and
for cash or on such terms as the Liquidating Trust Trustee deems
appropriate;

Exchange and re-exchange the Trust Property or any part or parts
thereof for other personal property;

Release, convey or assign any right, title or interest in or about
the Trust Property;

Pay and discharge any costs, expenses, collection fees or
obligations deemed necessary to preserve the Trust Property, or
any part thereof;

Purchase insurance to protect the Trust Property, as well as to
protect the Liquidating Trust Trustee, the Oversight Committee
and its members, from liability for such risks and in such amounts
as the Liquidating Trust Trustee or the Oversight Committee shall
determine is appropriate;
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(10)

(11)

(12)

(13)

(14)

(15)

(16)

17)

(18)
(19)

(20)

Deposit funds of the Trust and draw checks and make
disbursements thereof;

Employ and have such professionals, including, without limitation,
attorneys and accountants, and such other agents, consultants and
employees on behalf of the Trust as the Liquidating Trust Trustee
shall deem necessary; provided, however, that the Liquidating
Trust Trustee's authority to pay, such professionals shall be
governed by the provisions of the Trust Agreement.

Except as expressly required by the Plan, determine when
distributions should be made to the Trust Beneficiaries;

Exercise any and all powers granted to the Liquidating Trust
Trustee by any agreements or by common law or any statute
which serve to increase the extent of the powers granted to the
Liquidating Trust Trustee hereunder.

Take any action required or permitted by the Plan;

Negotiate, renegotiate and enter into contracts and execute
obligations negotiable and non-negotiable;

Sue and be sued; provided, however that any suit commenced after
the Effective Date against the Trust, or against the Liquidating
Trust Trustee acting in his or her capacity as trustee of the Trust,
must be commenced in the Bankruptcy Court; provided, further,
however, that the Court may abstain from hearing any such suit;

With respect to Trust Property, institute, settle or compromise or
abandon on behalf of the Trust all claims and Trust Causes of
Actions which could be brought by a trustee, Debtor or the
Creditors' Committee under the Bankruptcy Code, and prosecute
or defend all appeals on behalf of the Debtor, as representative of
the Estate within the meaning of section 1123(b)(3)(B) of the
Bankruptcy Code;

Obiject to Claims of General Unsecured Creditors;

Settle, compromise or adjust, by arbitration or otherwise, any
claims, disputes or controversies in favor of or against the Trust;

Waive or release rights of any kind,;
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(21) Appoint, remove and act through agents, managers and
employees and confer upon them such power and authority as
may be necessary or advisable;

(22) File all income and informational tax returns and forms of the
Trust and the reserve for Disputed Claims as required by law, and
pay all taxes required to be paid by the Trust or the reserve for
Disputed Claims; and

(23) In general, without in any manner limiting any of the foregoing,
deal with the Trust Property, or any part or parts thereof, and the
affairs of the Trust, in all other ways as would be lawful for any
person owning the same to deal therewith, whether similar to or
different from the ways above specified, at any time or times
hereafter;

9.5  Supervision by Oversight Committee. The Liquidating Trust Trustee, and
the activities of the Trust, shall be subject to the review and supervision of an oversight
committee (the “Oversight Committee”). The Oversight Committee shall have the powers and
duties with respect to the Trust, the Liquidating Trust Trustee and the Trust Property as set forth
in the Trust Agreement. In the event of a dispute between the Liquidating Trust Trustee and the
Oversight Committee, the Bankruptcy Court shall have jurisdiction to determine whether the
proposed action should be taken, upon motion made by the Liquidating Trust Trustee or the
Oversight Committee.

9.6 Resignation or Replacement of Liquidating Trust Trustee. The

Liquidating Trust Trustee may resign or be terminated at any time in accordance with the terms
of the Trust Agreement. Upon such resignation or termination, the Liquidating Trust Trustee
shall be entitled to receive any unpaid compensation or expense reimbursement owing to the
Liquidating Trust Trustee in accordance with the terms of the Trust Agreement. In case of the
resignation, termination, death or inability to act of the Liquidating Trust Trustee, a successor
Liquidating Trust Trustee may be appointed by the Oversight Committee without Bankruptcy
Court approval in accordance with the terms of the Trust Agreement, whereupon such successor
Liquidating Trust Trustee shall assume all duties and obligations from the resigned, terminated
or incapacitated Liquidating Trust Trustee. The successor Liquidating Trust Trustee shall be
vested with all the rights, privileges, powers and duties of the Liquidating Trust Trustee named
herein. Each succeeding Liquidating Trust Trustee may in like manner resign and another may
in like manner be appointed in his or her place.

9.7 Payment of Trust Expenses. Trust Expenses shall be paid, or adequate
reserves created for Trust Expenses, prior to any distribution to the Trust Beneficiaries.

9.8 Distributions. The Liquidating Trust Trustee shall be responsible for

making the distributions to Trust Beneficiaries in accordance with the terms of the Trust
Agreement and the Plan.
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9.9 No Payment of Transfer-Related Fees to the Trust. The Trust shall not

be required to pay any fees to the United States Trustee based on any transfers of Trust Property
to the Trust from the Estate.

9.10 Books and Records of Trust. The Liquidating Trust Trustee shall

maintain an accounting of receipts and disbursements of the Trust. The Liquidating Trust Trustee
shall maintain the books and records of the Trust, or provide storage for such book and records,
for the longer of six (6) years, or while the Trust is in existence, provided that the Court may,
upon application by the Liquidating Trust Trustee, authorize the Liquidating Trust Trustee to
destroy all of the Trust's books and records at such time as the Trust has no further need for such
books and records. The Trust books and records shall be open to inspection by the representatives
of the Oversight Committee at all reasonable times.

9.11 Limitations on Liability. The Liquidating Trust Trustee shall not be liable
for any act he or she may do or fail to do as Liquidating Trust Trustee hereunder while acting in
good faith and in the exercise of his or her best judgment, and the fact that such act or omission
was approved by the Oversight Committee or advised or approved by counsel acting for the Trust,
shall be conclusive evidence of such good faith and best judgment. The Liquidating Trust Trustee
shall not be liable in any event for any claims, liabilities or damages based upon or arising out of
any conduct of the Liquidating Trust Trustee in the course of his or her activities as trustee, unless
such claims, liabilities or damages arise from his or her personal gross negligence or willful
misconduct.

The Liquidating Trust Trustee, the Oversight Committee and the members of the
Oversight Committee shall not be liable for any indebtedness, liability or obligation incurred or
entered into on behalf of the Trust, including, without limitation, indebtedness, liabilities or
obligations under agreements, undertakings or commitments entered into or executed on behalf
of the Trust by the Liquidating Trust Trustee or by any person employed by the Liquidating
Trust Trustee or the Trust, it being expressly understood that all such indebtedness, liabilities and
obligations of and claims against the Trust, shall be the sole responsibility of the Trust and shall
be satisfied only from the Trust Property, or such portion thereof as shall, under the terms of any
agreement, be stated to be liable therefor. No claim or cause of action may be asserted against
the Liquidating Trust Trustee, the Oversight Committee or any member of the Oversight
Committee on account of any indebtedness, liability or obligation entered into on behalf of the
Trust, whether by legal or equitable proceedings, or by virtue of any bankruptcy or non-
bankruptcy statute, rule or regulation.

Any undertaking, contract or agreement entered into in writing by the Trust may,
except as otherwise provided by the Plan or the Trust Agreement, expressly disclaim the
personal liability of the Liquidating Trust Trustee and the members of the Oversight Committee.
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9.12 No Credit Reporting. The Liquidating Trust Trustee shall have no duty or
responsibility to provide any person with any credit or other information with respect to the Trust
except as provided in the Plan or the Trust Agreement.

9.13  United States Federal Income Tax Treatment of the Holders of Trust

Beneficial Interests. Except to the extent the Trust Property is allocable to Disputed Claims, for
all United States federal income tax purposes, the transfers by the Debtor to the Trust shall be
treated by the Debtor, the Trust and the Trust Beneficiaries as a transfer of the Trust Property by
the Debtor to the Trust Beneficiaries followed by a transfer of the Trust Property by such Trust
Beneficiaries to the Trust. The Trust Beneficiaries shall be treated as the grantors and deemed
owners of the Trust for United States federal income tax purposes. The Liquidating Trust Trustee
and the Trust Beneficiaries are required to value their interests in the Trust Property consistently
with the values placed upon the Trust Property by the Trust, and to use such valuations for all
purposes. The Trust Agreement shall provide for consistent valuations of the Trust Property by
the Liquidating Trust Trustee and the Trust Beneficiaries, and shall provide that the Trust will
determine the fair market value of the Trust Property within thirty (30) days after the Effective
Date, and send such determination to each Trust Beneficiary. By its acceptance of a Trust
Beneficial Interest, each recipient of such an interest will be conclusively deemed to agree to use
such valuations for all purposes, including, without limitation, in computing any gain recognized
upon the exchange of such holder's claim for purposes of determining any United States Federal
income tax, and shall be required to include those items of income, deductions and tax credits that
are attributable to its Trust Beneficial Interest in computing its taxable income.

9.14  Termination of the Trust. The Trust shall continue in effect until the

earlier of: (a) the date that all Trust Property has been liquidated, all proceeds have been
converted to cash or distributed in kind, all Trust Expenses have been paid, all claims to be paid
under the Plan for which the Liquidating Trust Trustee is obligated to make distributions on have
been paid, all distributions to be made with respect to the Trust Beneficial Interests have been
made, all litigation to which the Trust is a party has been concluded by dismissal or an order
issued by the court in which such litigation is pending and such order has become “final”
(consistent with the definition of Final Order in this Plan for orders issued by the Bankruptcy
Court), and the Chapter 11 Case has been closed; and (b) the expiration of five (5) years from the
Effective Date; provided, however that the Liquidating Trust Trustee may request the Bankruptcy
Court to extend the permitted life of the Trust for such additional period as is reasonably
necessary to conclude the liquidation and distributions, not to exceed a total of ten (10) years from
the Effective Date, which request shall be filed so the Bankruptcy Court may consider and rule on
the request within six (6) months prior to the expiration of the initial five-year term.

ARTICLE X

OVERSIGHT COMMITTEE

10.1  Oversight Committee As Representative Of Creditors. The Oversight

Committee shall constitute a representative of holders of Class 7 General Unsecured Claims
formed for the purpose, inter alia, of monitoring the implementation of the Plan, supervising the
activities of the Trust, and monitoring the distributions to holders of Allowed General Unsecured
Claims under the Plan. The members of the Creditors’ Committee on the Effective Date shall
constitute the initial members of the Oversight Committee.
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10.2  Oversight Committee Procedures. The Oversight Committee shall
prescribe its own rules of procedure and bylaws; provided, however, that such rules of procedure
and bylaws shall not be inconsistent with the terms of the Plan or the Trust Agreement. The
Oversight Committee rules of procedure may provide that, in the event of the reorganization,
termination, death or inability to act of any member of the Oversight Committee, the Oversight
Committee may appoint a replacement for the resigned member without approval by the
Bankruptcy Court.

10.3  No Oversight Committee Compensation. Except for the reimbursement

of reasonable actual costs and expenses incurred in connection with their duties as Oversight
Committee members, the members of the Oversight Committee shall serve without compensation.
Reasonable expenses incurred by members of the Oversight Committee may be paid by the Trust
without need for Bankruptcy Court approval.

10.5 Retention Of Professionals by the Oversight Committee. The Oversight

Committee shall have the authority to employ, at the expense of the Trust, counsel and such other
professionals as may be reasonably necessary, in its discretion, to assist in the Oversight
Committee's duties under the Plan, including the oversight of the Trust and the Liquidating Trust
Trustee regarding liquidation of the assets in the Trust and distributions to holders of Allowed
Claims. Nothing contained herein shall prohibit the Oversight Committee from retaining counsel
or such other Professional that has already been retained by the Liquidating Trust Trustee or
previously retained by Chapter 11 Trustee or Creditors’ Committee. The Oversight Committee is
authorized to employ such professionals without approval by the Bankruptcy Court; provided,
however, that notwithstanding the foregoing, the Oversight Committee must disclose to the
Bankruptcy Court, in advance, with notice to the Office of the United States Trustee, the
Reorganized Debtor and any other person that specifically requests notice of post-Effective Date
matters brought before the Bankruptcy Court, the identity of any insider (as such term is defined
in section 101(31) of the Bankruptcy Code) of the Liquidating Trust Trustee or any member of the
Oversight Committee that the Oversight Committee intends to employ at the expense of the Trust.
Under the Trust Agreement, the Liquidating Trust Trustee shall have authority to dispute the
proposed employment of any professional by the Oversight Committee, the rendering of particular
services or the payment of any items of compensation or expense reimbursement for such
professionals, only in the event the Liquidating Trust Trustee asserts that such employment or
payment constitutes a significant waste of Trust Property. In the event of such a dispute, the
Bankruptcy Court shall have jurisdiction to resolve such dispute.

10.5 Limitations on Oversight Committee Liability. The Oversight Committee
and its members shall not be liable for any act any member may do or fail to do as a member of
the Oversight Committee while acting in good faith and in the exercise of the member's best
judgment, and the fact that such act or omission was advised, directed or approved by counsel
acting for the Oversight Committee, shall be conclusive evidence of such good faith and best
judgment. No Oversight Committee member shall be liable in any event for claims, liabilities or
damages unless they arise from such member's personal gross negligence or willful misconduct.

10.6  Termination Of Oversight Committee. The Oversight Committee shall

dissolve upon the completion of all distributions to Trust Beneficiaries and the termination of the
Trust in accordance with the terms of the Plan and the Trust Agreement.
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ARTICLE XI

CONFIRMATION AND CONSUMMATION OF THIS PLAN

11.1  Condition To Entry of the Confirmation Order. The following are

conditions precedent to the entry of the Confirmation Order, each of which must be satisfied or
waived by the Plan Sponsor in accordance with the terms hereof:

@) The Plan and all schedules, documents, supplements and exhibits

relating to this Plan shall have been filed in form and substance acceptable to the Plan Sponsor;
and

(b) The proposed Confirmation Order shall be in form and substance
acceptable to the Plan Sponsor.

11.2  Conditions To Effective Date. The Plan Sponsor shall request that the

Confirmation Order include a finding by the Bankruptcy Court that, notwithstanding Bankruptcy
Rule 3020(e), the Confirmation Order shall take effect immediately upon its entry. The following
are conditions precedent to the occurrence of the Effective Date, each of which must be satisfied
or waived by the Plan Sponsor in accordance with the terms hereof:

@ The Confirmation Order, in form and substance satisfactory to the

Plan Sponsor shall have been entered by the Bankruptcy Court and be in full force and effect and
not subject to any stay and shall, among other things, provide that the Chapter 11 Trustee, Debtor
and Reorganized Debtor are authorized without further board or member approval or consent to
take all actions necessary to enter into the Transaction Documents and other agreements or
documents created in connection with this Plan. Without limiting the foregoing, the Chapter 11
Trustee, the board of directors, chief executive officer, or other appropriate officer of the Debtor
shall be authorized to execute, deliver, file or record such contracts, instruments, releases,
indentures and other agreements or documents, and take such actions, as may be necessary or
appropriate to effectuate and further evidence the terms and conditions of this Plan and the
Transaction Documents;

(b) The Plan Sponsor and CMS shall have agreed, in form and
substance, to a repayment plan with respect to the CMS Overpayment Claim;

(©) The Plan Sponsor and Michigan shall have agreed, in form and
substance, to a repayment plan with respect to the Michigan Overpayment Claim;

(d) Allowed Priority Tax Claims shall be paid in full.

(e) All Transaction Documents shall have been executed and

delivered, and all conditions precedent thereto shall have been satisfied (other than the
occurrence of the Effective Date).

()] All authorizations, consents, and regulatory approvals required, if
any, in connection with the consummation of this Plan shall have been obtained,
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(9) All other actions, documents, and agreements necessary to
implement this Plan shall have been effected or executed,

d () The Debtor shall have sufficient Cash, on the Effective Date,
an

(1)  The Effective Date shall have occurred on or prior to February 15,
2016.

11.3  Waiver Of Conditions. The Plan Sponsor may waive, in its sole
discretion, in whole or in part, the conditions to the occurrence of the Effective Date, without
any notice to parties in interest or the Bankruptcy Court and without a hearing. The failure to
satisfy or waive any condition to the Effective Date shall preclude the occurrence of the
Effective Date, regardless of the circumstances giving rise to the failure of such condition to be
satisfied. The waiver of a condition to the occurrence of the Effective Date shall not be deemed a
waiver of any other rights, and each such right shall be deemed an ongoing right that may be
asserted at any time.

11.4 Notice of Effective Date. The Reorganized Debtor will file with
theBankruptcy Court a notice of the occurrence of the Effective Date on the date thereof or as
soon thereafter or is practicable.

ARTICLE XII

EFFECT OF PLAN CONFIRMATION

12.1  Binding Effect. This Plan shall be binding upon and inure to the benefit

of the Debtor, its Estates, all current and former Holders of Claims and Interests, and their
respective successors and assigns, including, but not limited to, the Debtor, Reorganized Debtor
and the Trust.

12.2  Revesting of Assets. Except as otherwise explicitly provided in this Plan,
on the Effective Date, all property comprising the Estates (including Retained Actions, but
excluding Trust Property) shall revest in the Reorganized Debtor, free and clear of all Claims,
Liens, charges, encumbrances, rights, and Interests of creditors and equity security holders. As
of the Effective Date, the Reorganized Debtor may operate its businesses and use, acquire, and
dispose of property and settle and compromise Claims or Interests without supervision of the
Bankruptcy Court, free of any restrictions of the Bankruptcy Code or Bankruptcy Rules, other
than those restrictions expressly imposed by this Plan or the Confirmation Order.

12.3  Releases. As of the Effective Date, for good and valuable consideration,

including (without limitation) the service of the Released Parties in facilitating the expeditious
implementation of the restructuring and reorganization contemplated by this Plan, the adequacy
of which is hereby confirmed, the Debtor, its Estates, and the Reorganized Debtor shall be
deemed forever to release, waive and discharge all claims, obligations, suits, judgments,
damages, demands, debts, rights, causes of action, and liabilities whatsoever (other than for
fraud or willful misconduct) against the Released Parties in connection with or related to the
Debtor or the Reorganized Debtor, the Chapter 11 Case, the Disclosure Statement or this Plan,
and that could have been asserted by or on behalf of the Debtor, the Estate or the Reorganized

15-51011-wsd Doc 272 Filed 11/17/15 Entered 11/17/15 19:13:22 Page 37 of 76



Debtor against such Persons; provided, however, that there shall be no such release, waiver or
discharge on account of claims or obligations in respect of the rights and obligations under this
Plan, the Transaction Documents, and the contracts, instruments, releases, and other agreements
or documents delivered hereunder or contemplated hereby and thereby.

12.4  Discharge of the Debtor.

@) Other than Claims arising from or related to the Transaction

Documents and except as otherwise provided herein or in the Confirmation Order, all
consideration distributed under this Plan shall be in exchange for, and in complete satisfaction,
settlement, discharge, and release of, all Claims of any nature whatsoever against the Debtor or
Estate and, regardless of whether any property shall have been abandoned by order of the
Bankruptcy Court, retained, or distributed pursuant to this Plan on account of such Claims, upon
the Effective Date, the Debtor, the Estate, and Reorganized Debtor shall be deemed discharged
and released under section 1141(d)(1)(A) of the Bankruptcy Code from any and all Claims,
including, but not limited to, demands and liabilities that arose before the Effective Date, and all
debts of the kind specified in section 502 of the Bankruptcy Code, whether or not (i) a proof of
claim based upon such debt is filed or deemed filed under section 501 of the Bankruptcy Code,
(i) a Claim based upon such debt is Allowed under section 502 of the Bankruptcy Code, (iii) a
Claim based upon such debt is or has been disallowed by order of the Bankruptcy Court, or (iv)
the holder of a Claim based upon such debt accepted this Plan.

(b) As of the Effective Date, other than Claims arising from or related

to the Transaction Documents and except as provided in this Plan or the Confirmation Order, all
Persons shall be precluded from asserting against the Debtor or the Reorganized Debtor, any
other or further Claims, debts, rights, causes of action, claims for relief, or liabilities relating to
the Debtor or any Interest in the Debtor based upon any act, omission, transaction, occurrence,
or other activity of any nature that occurred prior to the Effective Date. In accordance with the
foregoing, other than with respect to Claims arising from or related to the Transaction
Documents and except as provided in this Plan or the Confirmation Order, the Confirmation
Order shall be a judicial determination of discharge of all such Claims and other debts and
liabilities against the Debtor, and the termination of all such Interests, pursuant to sections 524
and 1141 of the Bankruptcy Code, and such discharge shall void any judgment obtained against
the Debtor at any time, to the extent that such judgment relates to a discharged Claim or a
terminated Interest.

12,5  Injunction.

@) General. Except as provided in this Plan or the Confirmation
Order, from and after the Effective Date, all Persons that have held, currently hold, may hold, or
allege that they hold, a Claim, Interest, obligation, suit, judgment, damage, demand, debt, right,
cause of action, or liability that is released, terminated, exculpated, or discharged under this
Article XII, along with their respective current and former employees, agents, officers, directors,
managers, principals, affiliates, shareholders, and members are permanently enjoined from
taking any of the following actions against the Debtor, the Reorganized Debtor and the
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Exculpated Parties, and their respective agents, officers, directors, managers, employees,
representatives, advisors, attorneys, affiliates, shareholders, or members, or any of their
successors or assigns or any of their respective property on account of any such released,
terminated or discharged Claim, obligation, suit, judgment, damage, demand, debt, right, cause
of action, liability or Interest: (a) commencing or continuing, in any manner or in any place, any
action or other proceeding; (b) enforcing, attaching, collecting, or recovering in any manner any
judgment, award, decree, or order; (b) creating, perfecting, or enforcing any Lien or
encumbrance; (d) asserting a setoff, right of subrogation, or recoupment of any kind against any
debt, liability, or obligation due to any released Person; or (¢) commencing or continuing any
action, in each such case in any manner, in any place, or against any Person that does not
comply with or is inconsistent with the provisions of this Plan or the Confirmation Order.

12.6  Exculpation and Limitation of Liability. None of the Exculpated Parties

shall have or incur any liability to any Person for any act or omission in connection with,
relating to, or arising out of, the Chapter 11 Case, the Combined Disclosure Statement and Plan,
the transactions contemplated by or described in the Transaction Documents, the formulation,
negotiation, or implementation of this Plan or the Transaction Documents, the pursuit of
Confirmation of this Plan, the operation of the Debtor during the Chapter 11 Case, the
Confirmation of this Plan, the consummation of this Plan or the Transaction Documents, or the
administration of Chapter 11 Case or this Plan or the property to be distributed under this Plan,
except for acts or omissions that are the result of fraud or willful misconduct; provided,
however, that the foregoing exculpation and limitation of liability shall not apply to and shall not
operate to waive, release, or exculpate any Claims or causes of action arising from or related to
the rights and obligations under this Plan, the Transaction Documents, and the contracts,
instruments, releases, and other agreements or documents delivered hereunder or contemplated
hereby and thereby. Without limiting the generality of the foregoing, Exculpated Parties shall be
entitled to reasonably rely upon the advice of counsel with respect to their duties and
responsibilities under this Plan.

12.7 U.S. Government. Notwithstanding anything contained in this Plan or the
Confirmation Order to the contrary, as to the United States, its agencies, departments, or agents
(collectively, the “U.S. Government”), nothing in this Plan or the Confirmation Order shall
discharge, release, or otherwise preclude: (a) any liability of the Debtor or Reorganized Debtor
arising on or after the Effective Date to the U.S. Government; (b) any liability to the U.S.
Government that is not a “claim” within the meaning of section 101(5) of the Bankruptcy
Code;any valid right of setoff or recoupment of the U.S. Government against any of the Debtor;
or any liability of the Debtor or Reorganized Debtor under environmental law to the U.S.
Government as the owner or operator of property that such entity owns or operates after the
Effective Date. Moreover, nothing in this Plan or the Confirmation Order shall release or
exculpate any non-debtor, including any Released Party or Exculpated Party, from any liability
to the U.S. Government, including but not limited to any liabilities arising under the Internal
Revenue Code, the environmental laws, or the criminal laws against the Released Parties or the
Exculpated Parties, nor shall anything in this Plan or the Confirmation Order enjoin the U.S.
Government from bringing any claim, suit, action or other proceeding against the Released
Parties or Exculpated Parties for any liability whatsoever; provided, however, that the foregoing
sentence shall not limit the scope of discharge granted to the Debtor or Reorganized Debtor
under sections 524 and 1141 of the Bankruptcy Code.
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12.8  Term of Bankruptcy Injunction or Stays. Unless otherwise provided

herein or in the Confirmation Order, all injunctions or stays provided for in the Chapter 11 Case
under sections 105 or 362 of the Bankruptcy Code or otherwise, and extant on the Confirmation
Date (excluding any injunctions or stays contained in this Plan or the Confirmation Order), shall
remain in full force and effect until the Effective Date.

12,9 Post-Effective Date Retention of Professionals. Upon the Effective
Date, any requirement that Professionals comply with sections 327 through 331 of the
Bankruptcy Code in seeking retention or compensation for services rendered after such date will
terminate and the Reorganized Debtor may employ and pay professionals in the ordinary course
of business.

ARTICLE XIII

RETENTION OF JURISDICTION

13.1  Retention of Jurisdiction. Pursuant to sections 105(c) and 1142 of the

Bankruptcy Code and notwithstanding entry of the Confirmation Order and the occurrence of
the Effective Date, the Bankruptcy Court shall retain exclusive jurisdiction (unless otherwise
indicated) over all matters arising out of, and related to, the Chapter 11 Case and this Plan to the
fullest extent permitted by law, including, among other things, jurisdiction to:

@ resolve any matters related to the assumption, assumption
and
assignment, or rejection of any Executory Contract or Unexpired Lease with respect to which
any Debtor or Reorganized Debtor may be liable, and to hear, determine, and, if necessary,
liquidate any Claims arising therefrom;

(b)  decide or resolve any motions, adversary proceedings, contested or
litigated matters, and any other matters, and grant or deny any applications, involving the Debtor
that may be pending on the Effective Date;

(c) enter such orders as may be necessary or appropriate to implement
or consummate the provisions of this Plan and all contracts, instruments, releases, and other
agreements or documents created in connection with this Plan, the Disclosure Statement, or the
Confirmation Order;

(d) resolve any cases, controversies, suits, or disputes that may arise
in connection with the consummation, interpretation, or enforcement of this Plan or any
contract, instrument, release, or other agreement or document that is executed or created
pursuant to this Plan, or any entity's rights arising from, or obligations incurred in connection
with, this Plan or such documents (other than a dispute arising after the Effective Date under, or
directly with respect to, the Transaction Documents, which such disputes shall be adjudicated
in accordance with the terms of the Transaction Documents);
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(e) modify this Plan before or after the Effective Date pursuant to
section 1127 of the Bankruptcy Code or modify the Disclosure Statement, the Confirmation
Order, or any contract, instrument, release, or other agreement or document created in
connection with this Plan, the Disclosure Statement, or the Confirmation Order, or remedy any
defect or omission, or reconcile any inconsistency, in any Bankruptcy Court order, this Plan,
the Disclosure Statement, the Confirmation Order, or any contract, instrument, release, or other
agreement or document created in connection with this Plan, the Disclosure Statement, or the
Confirmation Order, in such manner as may be necessary or appropriate to consummate this
Plan;

()] hear and determine all applications for compensation and

reimbursement of expenses of Professionals under this Plan or under sections 330, 331, 503(b)
and 1129(a)(4) of the Bankruptcy Code; provided, however, that from and after the Effective
Date the payment of fees and expenses of the Reorganized Debtor, including professional fees,
shall be made in the ordinary course of business and shall not be subject to the approval of the
Bankruptcy Court;

(9) issue injunctions, enter and implement other orders, or take such

other actions as may be necessary or appropriate to restrain interference by any entity with
consummation, implementation, or enforcement of this Plan or the Confirmation Order;

(h) adjudicate controversies arising out of the administration of the
Estate or the implementation of this Plan;

Q) recover all assets of the Debtor and property of the Estates,
wherever located;

() hear and determine causes of action by or on behalf of the
Debtor,

the Reorganized Debtor or Trust;

(K) enter and implement such orders as are necessary or appropriate
if
the Confirmation Order is for any reason, or in any respect, modified, stayed, reversed,
revoked, or vacated, or distributions pursuant to this Plan are enjoined or stayed,;

() hear and resolve all matters concerning state, local, and federal
taxes in accordance with sections 346, 505 and 1146 of the Bankruptcy Code;

(m)  determine any other matters that may arise in connection with, or
relate to, this Plan, the Disclosure Statement, the Confirmation Order, or any contract,
instrument, release, or other agreement or document created in connection with this Plan, the
Disclosure Statement, or the Confirmation Order (other than a dispute arising after the
Effective Date under, or directly with respect to, the Transaction Documents, which such
disputes shall be adjudicated in accordance with the terms of the Transaction Documents);
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(n) enforce all orders, judgments, injunctions, releases, exculpations,
indemnifications, and rulings entered in connection with the Chapter 11 Case;

(o) hear and determine such other matters related hereto that are not
inconsistent with the Bankruptcy Code or title 28 of the United States Code; and

(p) enter an order closing the Chapter 11 Case.

13.2  Failure of Bankruptcy Court to Exercise Jurisdiction. If the Bankruptcy
Court abstains from exercising, or declines to exercise, jurisdiction or is otherwise without
jurisdiction over any matter, including the matters set for in Section 13.1 of the Plan, the
provisions of this Article XIII shall have no effect upon and shall not control, prohibit, or limit
the exercise of jurisdiction by any other court having jurisdiction with respect to such matter.

ARTICLE XIV

MISCELLANEOUS PROVISIONS

14.1 Effectuating Documents and Further Transactions. Each of the Chapter
11 Trustee, the Liquidating Trust Trustee, the Debtor and the Reorganized Debtor shall be
authorized to execute, deliver, file, or record the Transaction Documents and such contracts,
instruments, releases, and other agreements or documents and take such actions as may be
necessary or appropriate to effectuate, implement, and further evidence the terms and conditions
of this Plan.

14.2 Company Action. Prior to, on, or after the Effective Date (as
appropriate),all matters expressly provided for under this Plan or the Transaction Documents
that would otherwise require approval of the members or directors of the Debtor or the
Reorganized Debtor shall be deemed to have occurred and shall be in effect prior to, on, or after
the Effective Date (as appropriate) without any requirement of further action by the members or
directors of the Debtor or the Reorganized Debtor.

14.3 Payment Of Statutory Fees. All fees payable pursuant to section 1930 of
title 28 of the United States Code (“UST Fees”), as determined by the Bankruptcy Court at the
Confirmation Hearing, shall be paid on the Effective Date. The Reorganized Debtor shall pay any
UST fees that become payable after the Effective Date for the quarter including the Effective
Date. The Trust shall satisfy any UST Fees for any period commencing on the first quarter after
the Effective Date through the closing of the Chapter 11 Case.

14.4  Amendment Or Modification Of This Plan. Subject to section 1127 of

the Bankruptcy Code and, to the extent applicable, sections 1122, 1123, and 1125 of the
Bankruptcy Code, Plan Sponsor reserves the right to alter, amend, or modify this Plan at any
time prior to or after the Confirmation Date. A Holder of a Claim that has accepted this Plan
shall be deemed to have accepted this Plan, as altered, amended or modified, if the proposed
alteration, amendment or modification does not materially and adversely change the treatment of
the Claim of such Holder.
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145  Severability of Plan Provisions. If, prior to the Confirmation Date, any

term or provision of this Plan is determined by the Bankruptcy Court to be invalid, void, or
unenforceable, the Bankruptcy Court shall have the power, upon the request of the Plan Sponsor
to alter and interpret such term or provision to make it valid or enforceable to the maximum
extent practicable, consistent with the original purpose of the term or provision held to be
invalid, void, or unenforceable, and such term or provision shall then be applicable as altered or
interpreted. Notwithstanding any such holding, alteration, or interpretation, the remainder of the
terms and provisions of this Plan shall remain in full force and effect and shall in no way be
affected, impaired, or invalidated by such holding, alteration, or interpretation. The
Confirmation Order shall constitute a judicial determination that each term and provision of this
Plan, as it may have been altered or interpreted in accordance with the foregoing, is valid and
enforceable pursuant to its terms.

14.6  Successors and Assigns. This Plan shall be binding upon and inure to the
benefit of the Debtor, and its successors and assigns, including, without limitation, the
Reorganized Debtor and Trust. The rights, benefits, and obligations of any entity named or
referred to in this Plan shall be binding on, and shall inure to the benefit of, any heir, executor,
administrator, successor, or assign of such entity.

14.7 Revocation, Withdrawal, or Non-Consummation.

The Plan Sponsor reserves the right to revoke or withdraw this Plan at any time
prior to the Confirmation Date and to file a different plan of reorganization. If the Plan Sponsor
revokes or withdraw this Plan, or if Confirmation or consummation of this Plan does not occur,
then (a) this Plan shall be null and void in all respects, (b) any settlement or compromise
embodied in this Plan (including the fixing or limiting to an amount any Claim or Class of
Claims or any release contemplated hereby), assumption of executory contracts or leases
effected by this Plan, and any document or agreement executed pursuant to this Plan shall be
deemed null and void, and (c) nothing contained in this Plan, and no acts taken in preparation
for consummation of this Plan, shall (A) constitute or be deemed to constitute a waiver or
release of any Claims by or against, or any Interests in, the Debtor or any other Person, (B)
prejudice in any manner the rights of the Debtor or any Person in any further proceedings
involving the Debtor, or (C) constitute an admission of any sort by the Debtor or any other
Person.

14.8  Notice. All notices, requests, and demands to or upon the Reorganized
Debtor or Chapter 11 Trustee to be effective shall be in writing and, unless otherwise expressly
provided herein, shall be deemed to have been duly given or made when actually delivered or, in
the case of notice by facsimile transmission, when received and telephonically confirmed,
addressed as follows:
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If to the Plan Sponsor, to:

Kenneth R. Beams, Esq.
Kenneth R. Beams, PLLC
2145 Crooks, Ste. 220
Troy, MI 48084

If to the Chapter 11 Trustee or Debtor:

Basil T. Simon
645 Griswold
Suite 3466
Detroit, M1 48226

149  Governing Law. Except to the extent that the Bankruptcy Code, the

Bankruptcy Rules or other federal law is applicable, or to the extent that an exhibit or schedule
to this Plan provides otherwise, the rights and obligations arising under this Plan shall be
governed by, and construed in accordance with, the laws of the State of Michigan without
giving effect to the principles of conflicts of law of such jurisdiction.

14.10 Tax Reporting and Compliance. The Reorganized Debtor is hereby
authorized, on behalf of each of the Debtor, to request an expedited determination under section
505(b) of the Bankruptcy Code of the tax liability of the Debtor for all taxable periods ending
after the Petition Date through, and including, the Effective Date.

14.11 Conflicts. In the event that provisions of the Disclosure Statement and
provisions of this Plan conflict, the terms of this Plan shall govern.
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DISCLOSURE STATEMENT

This Disclosure Statement is part of the Combined Disclosure Statement and Plan
of Reorganization of Oakland Physicians Medical Center, L.L.C. proposed by Allied Global
Consulting, Inc., a New Jersey corporation (the “Plan Sponsor”).

This Disclosure Statement has been prepared by the Plan Sponsor under section
1125(b) of the Bankruptcy Code and the Local Rules for use in the solicitation of votes on the
Plan. In preparing this Disclosure Statement, the Plan Sponsor has relied on public filings made
by the Debtor in the Bankruptcy Case. The Plan Sponsor does not have the ability to verify the
accuracy of such filings.

The information contained in this Disclosure Statement is included solely for
purposes of soliciting acceptances of the Plan and may not be relied upon for any other purpose.
Capitalized terms used but not defined herein have the meanings set forth in the attached Plan.

All creditors are advised and encouraged to read the Combined Disclosure
Statement and Plan in its entirety before voting to accept or reject the Plan. Plan
summaries in this Disclosure Statement are qualified in their entirety by the Plan and the
exhibits and schedules annexed to the Plan and the Disclosure Statement or filed in the
Plan Supplement. The statements contained in this Disclosure Statement are made only as
of the date hereof. There can be no assurance that the statements will be correct at any
later time.

This Disclosure Statement has been provisionally approved by the
Bankruptcy Court and distributed in accordance with Section 1125 of the Bankruptcy
Code, Rule 3016(b) and the Local Rules and not necessarily in accordance with federal or
state securities laws or other non-bankruptcy law. No other statements or information
concerning the Debtor or its assets have been authorized. This Disclosure Statement has
been neither approved nor disapproved by the Securities and Exchange Commission.

This Disclosure Statement is not and may not be construed as an admission
of any fact or liability, stipulation or waiver in contested matters, adversary proceedings or
other actions or threatened actions, but rather shall be treated as a statement made in
settlement negotiations. This Disclosure Statement shall not be admissible in any non-
bankruptcy proceeding nor shall it be construed to be conclusive advice on the tax,
securities, or other legal effects of the Plan as to holders of claims against, or equity
interests in, the Debtor.

l. INTRODUCTION

A. Executive Summary

Allied Global Consulting is a privately owned organization which has performed
turnaround, merger, acquisition and restructuring strategies for health, hospitality,
manufacturing and retail industries for companies with revenues in excess of $50 Million. The
company formed January, 2006 and has been very aggressive in the market from November,
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2009. We consistently increase market value in held companies by 200% in span of 24 months.
Targeted strategies have consistently resulted in reduced clients’ costs by 20-30% and increased
revenues by strategic pricing, even with recessionary pressures.

Allied Global Consulting's management team has more than 100 years of experience in
strategically expanding and operating Health Care Organizations and Acute Care Hospitals, with
emphasis on utilization, market cap, pricing, marketing, market share, and margin performance
by service line. Valuable employee and physician retention is our foremost trait, as they are the
key stream to revenues.

Our team members have instrumental experience in acquiring a 7 hospital system for
HMA valued at $600 million. Worked on numerous acquisitions throughout tenure that evolved
into a total net of 12 new hospitals. In market, acquired 2 surgery centers, numerous physician
office practices and an imaging center. A list of health care reference projects are listed in

Appendix A.

Allied Global Consulting is the proponent of the Plan. Under the Plan, existing equity in
the Debtor will be cancelled and the Plan Sponsor will acquire 100% of the equity in the
Reorganized Debtor for a purchase price of $4,500,000. The purchase price may be satisfied in
cash or the conversion of amounts owed to the Plan Sponsor under the debtor-in-possession
financing facility. The treatment of claims against the Debtor is summarized below.

Allied Global Consulting is a creditor in this bankruptcy by a transfer of a claim from 7
Grand Service to Allied Global. This transfer took place on November 5, 2015. The transfer
documents are attached as Exhibit __ to this Plan and Disclosure Statement.

B. Summary of Classification and Treatment of Claims and Interests

The following table briefly summarizes the classification and treatment of
claims and equity interests under the Plan. The proposed life of the Plan is for five years.

Class

Description of Claims or
Interests in Class

Treatment Under the Plan

Priority Tax

Claims

Estimated Allowed
Amount:

$2,500,000
Estimated
Recovery: 100%

Federal, state and local governmental tax

claims entitled to priority under Bankruptcy
Code § 507(a)(8).

Will Pay $1,250,000.00 @
closing Appx 1,000,000.00
After closing in 12 Months
Or As soon as we get $1
Million line of Credit

All Lien’s to be removed
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Class

Description of Claims or
Interests in Class

Treatment Under the Plan

Class 1 — Non-Tax
Priority Claims

Estimated Allowed
Amount: $55,000

Unsecured claims, other than Administrative
Claims and Priority Tax Claims, entitled to

priority under Bankruptcy Code 8 507(a).

Paid in full in cash.

Estimated

Recovery: 100%

Class 2 — Other Secured claims other than DIP Facility At the Reorganized

Secured Claims Claims, Crittenton Secured Claims, CMS | Debtor’s option, @
Overpayment Claims, Michigan| reinstated, (b) paid in full

(Each Other| . :

Secured Claim Ove_rpayment Claims, and WRC  Secured| in cash, or (c) the collateral

shall  constitute a Claims. surre_ndered to the secured

Separate Class creditor.

numbered 2.1, 2.2,

2.3, etc.)

Estimated

Recovery: 100%

Class 3 — Secured claims under the Crittenton Loan

Crittenton Secured

Claims

Estimated Allowed
Amount:

$3,750,000
Estimated

Recovery: 47%)
plus  non-financial

accommodation

Documents.

See EXx E

Class 4 -
Overpayment
Claims

Estimated Allowed
Amount:

$6,700,000
Estimated

CMS

Recovery: 100%

Secured claims for CMS overpayments.

Reinstated; provided, that it
is a condition precedent to
the Effective Date that the
parties agree to a payment

plan.
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Class

Description of Claims or
Interests in Class

Treatment Under the Plan

Class 5 — Michigan
Overpayment
Claims

Estimated Allowed
Amount:

Secured claims of the State of Michigan for
Medicaid overpayments and unpaid QAAP
taxes.

Reinstated; provided, that it
is a condition precedent to
the Effective Date that the
parties agree to a payment

plan.

$1,909,000

Estimated

Recovery: 100%

Class 6—- WRC| Secured claim of the WRC as a water utility. | Paid in full by payment of

Secured Claim

Estimated Allowed
Amount:

$794,265.51
Estimated
Recovery: 100%

sixty (60) equal monthly]
Installments  of $13,237.76

over a five year period.

Class 7— General
Unsecured Claims

Claims against the Debtor that are not
Secured Claims or entitled to priority of

Right to receive proceeds
in a liquidating trust that

. payment under the Bankruptcy Code. Will  be funded with

Estimated Allowed $150,000
) in cash and have

Amount: the ability to pursue certain
$16,370,000 e .

i identified causes of action.
Estimated
Recovery:
undetermined
Class 8 —  Old| All equity interests in the Debtor and Claims | Cancelled, and the holders

Equity Interests

Estimate  Allowed
Amount: N/A
Estimated
Recovery: 0%

arising from or related thereto that are
subject to subordination under Bankruptcy

Code § 510(b).

will not receive or retain
any property on account|

thereof.

The foregoing is only a summary of the Plan’s classification and treatment of
Claims and Interests and is qualified in its entirety by the full text of the Plan. The Plan will
control in the event of any discrepancy between the Plan and any summary or description

herein.
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1. DESCRIPTION OF THE DEBTOR

A. The Debtor

The Debtor is a Michigan limited liability company. Under the Plan, the
Debtor will be reorganized. The Debtor’s officers and directors are identified in Section I1.B
below.

B. The Principals

1. Board of Directors

The Debtor currently has a three-member board of directors consisting of Dr.
Yatinder Singhal, Dr. Anuj Mittal, and Dr. Michael Short. The three board members are also
members of the Debtor and are, or have been, practicing physicians at the Debtor. The
Debtor’s Statement of Financial Affairs discloses that the directors received the following
compensation in the one year prior to the Petition Date:

Director Compensation Board Fees
Dr. Singhal $112,690.44 $20,001
Dr. Mittal $116,500.04 $4,167

Dr. Short $40,761.02 $12,501

The payment of board fees was discontinued in June, 2015. Upon the
appointment of the Chapter 11 Trustee, the Debtor discontinued the payment of fees to the
board members for serving as directors of their medical departments. The existing directors of
the Debtor will not be affiliated with the Reorganized Debtor or receive any compensation
from the Reorganized Debtor. The Plan Sponsor has no affiliation with the Debtor. As a
result, further information regarding the compensation or other remuneration, including fringe
benefits, provided to the members of the board pre-Petition is not available to the Plan
Sponsor.

2. Management

John Ponczocha is the Debtor’s Chief Executive Officer. Mr. Ponczocha was
appointed Chief Executive Officer in July, 2013. He receives an annual compensation of
$175,000 and participates in the Debtor’s Benefit Plan. The Plan Sponsor is unaware of any
extraordinary fringe benefits offered to Mr. Ponczocha.

The Debtor’s pre-petition Chief Financial Officer will be Hired.

As set forth in more detail in Article 11.B.5 below, after the Petition Date, Dr. Sanjay
Sharma was appointed by the Debtor’s board of directors as Chief Information Officer of the
Debtor to make recommendations to the Chief Executive Officer respecting the Debtor’s
information systems. Dr. Sharma is not compensated for these services.
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The Plan contemplates that existing management will continue on and after the
Effective Date, subject to removal by the new board.

3. Equity Ownership

The Debtor has reported that thirty-five percent of the equity in the Debtor is
institutionally owned by S6 Holding, LLC, while the remaining sixty-five percent of the
equity in the Debtor is owned by physicians individually, or in the case of Dr. Surindar Jolly,
directlyand indirectly through an investment vehicle. The specific holdings of the individual
physicians, however, are uncertain. The board of directors has asserted that the membership
registry filed with the Corporate Ownership Statement [DE 5] and Exhibit 21(b) to the
Schedules [DE 93-2] is incorrect. However, the exact membership holdings are not relevant at
this time as upon the appointment of the Chapter 11 Trustee the members were divested of
any operational control of the Debtor. Further, under the Plan, existing membership interests
in the Debtor will be cancelled, and the holders of such equity interests will not receive or
retain any equity on account thereof.

4. The Plan Sponsor

a. Allied Global Consulting

Allied Global Consulting is a New Jersey corporation that was formed for the
purpose of acquiring The Doctors Hospital with a plan of reorganization in which Allied Global
Consulting would acquire an equity stake in the Reorganized Debtor.

The sole member of Allied Global Consulting is Syed Kazmi. Allied Global
Consulting is not a subsidiary of any entity.

The source of funding for the plan proponent is Lawrence Evans & Co. LLC.
Lawrence Evans & Co., LLC provides advisory and restructuring financial planning to Allied
Global Consulting. Lawrence Evans & Co. will also provide the funding to Allied Global
Consulting for its purchase of the Hospital.

Details regarding Lawrence Evans & Co., LLC’s relationship with Allied Global
Consulting are attached as Exhibit A. Lawrence Evans & Co., LLC has proposed a line of credit
to the Allied Global Consulting in the amount of $3,000,000.00, proposed to loan $1,500,000.00
for the purchase of equipment, and another $1,500,000.00 for the purchase of real estate.
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C. The Debtor’s Business; Causes for the Chapter 11 Filing

On November 7, 2008, the Debtor, which was formed by a group of physicians
and McLaren Health, purchased the assets of Pontiac General Hospital and Medical Center d/b/a

North Oakland Medical Center (“NOMC”) in a §363 sale in the chapter 11 case of NOMC then
pending before the Bankruptcy Court. Upon the closing of the sale, the Debtor d/b/a Doctors’
Hospital of Michigan, emerged as Michigan’s first acute-care, for-profit hospital with physician
ownership.

The Debtor’s main facility is located in the city of Pontiac, Michigan. It is a
licensed 304-bed hospital that provides, primarily, behavioral and family medicine, including
24-hour urgent care, to patients residing in the surrounding communities. The Debtor provides
other medical care services, including radiology services, respiratory therapy, occupational
medicine and physical medicine and rehabilitation. Until recently, the Debtor also provided
general surgical services. The Debtor also has operated an ambulatory care center in Waterford,
Michigan.

The Debtor has struggled to attract or retain the kind of medical practices
necessary to fill the hospital’s bed count, facing neighboring competition from larger hospitals
such as St. Joseph Mercy Hospital and McLaren Pontiac General Hospital.

The Debtor is in severe financial distress. For the year ending December 31,
2013, the Debtor had gross revenue of $29,268,000 and a net loss of $8,900,000. These losses
continued through and after calendar year 2014.

Prior to commencing the Chapter 11 Case, the Debtor encountered a number of
setbacks, including, among other things: (i) notice from the Joint Accreditation Commission of
various violations which if not cured under a short timetable could lead to the loss of hospital
accreditation and a closure of the hospital; (ii) on June 3, 2015, a current Debtor member and
former director of Debtor, Dr. Surindar K. Jolly, and certain related persons or entities obtained
a money judgment in the approximate amount of $2,700,000.00 million against the Debtor on
account of unsecured loans previously advanced to the Debtor; and (iii) garnishment and
collection actions by other creditors.

To stave off the imminent threat of a judgment foreclosure, avoid disruption of
patient care, preserve the value of hospital assets and obtain vital breathing room to formulate
and implement an orderly plan, the Debtor commenced the Chapter 11 Case.

1.  POST-PETITION EVENTS OF SIGNIFICANCE

A. Patient Care Ombudsman

Pursuant to a stipulation by and between the United States Trustee and the
Debtor, the Bankruptcy Court entered an order on July 27, 2015, directing the United States
Trustee to appoint a patient care ombudsman. On July 28, 2015, Deborah L. Fish was appointed
as the patient care ombudsman (the “Patient Care Ombudsman”).
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B. Use of Cash Collateral

1. Pre-Petition Secured Debt

On April 14, 2011, the Debtor entered into a secured loan with Crittenton Hospital
Medical Center in the original amount of $4,000,000, secured by, among other things, a security
interest in Debtor’s accounts, including health care insurance receivables, deposit accounts, cash
and the proceeds of the foregoing. The Crittenton loan is also secured by a mortgage on the
Debtor’s Waterford Ambulatory Clinic property located at 1305 North Oakland Blvd. in
Waterford, Michigan.

The Debtor is indebted to The Centers for Medicare & Medicaid Services in the
approximate amount of $6,700,000 for Medicare overpayments. The Debtor is indebted to the
State of Michigan for Medicaid overpayments and unpaid QAAP Taxes in the approximate
amount of $1,909,000. The Debtor has not identified any other party asserting an interest in the
Debtor’s cash collateral.

2. Cash Collateral Order

On July 27, 2015, the Debtor filed its First Day Motion for Entry of Interim Order(l)
Authoring Use of Cash Collateral Pursuant to 11 U.S.C. 8 363, (1) Granting of Superpriority
Claims and Adequate Protection, and (l11) Scheduling a Final Hearing Pursuant to Bankruptcy
Rule 4001(C) (“Cash Collateral Motion”) [DE 19]. The Debtor sought the use of cashcollateral
to avoid a then imminent shutdown and maintain critical patient care functions and in-patient
and out-patient services.

On September 17, 2015, the Bankruptcy Court entered its Final Order
(DAuthorizing (A) Use of Cash Collateral Pursuant to 11 U.S.C. 363, and (B) Granting of
Security Interests, Superpriority Claims, and Adequate Protection, and (I1) Scheduling a Final
Hearing Pursuant to Bankruptcy Rule 4001(c) (the “Cash Collateral Order”) [DE 130]. Under
the CashCollateral Order: (i) the Debtor is authorized to use the cash collateral of Crittenton,
CMS and Michigan (the “Prepetition Cash Collateral Creditors”); (ii) the Prepetition Cash
Collateral Creditors received, as adequate protection for any diminution in the value of their
collateral, perfected replacement liens in the same property of the Debtor’s estate as held by the
Prepetition Cash Collateral Creditors prior to the Petition Date; and (iii) as additional adequate
protection the Prepetition Cash Collateral Creditors were granted superpriority administrative
expenses status under Bankruptcy Code 8 507(b). CMS and the State of Michigan reserved all
rights under the Cash Collateral Order.

C. DIP Financing
On August 18, 2015, the Debtor filed its Emergency Motion for Entry of
InterimOrder (1) Authorizing (A) Postpetition Financing Pursuant to 11 U.S.C. 8§ 105, 361, 362
and 364(C), and (B) Granting Superpriority Claims and Adequate Protection, and (Il)
Scheduling a Final Hearing Pursuant to Bankruptcy Rule 4001(C) (“Motion for Postpetition
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Financing”)[DE 67] seeking postpetition financing pursuant to a debtor-in-possession credit
facility (the “DIP Facility”) provided by Sant to fund its operations, including payroll, taxes,
and other administrative expenses.

After a hearing (the “Final Hearing”) conducted on September 16, 2015, the
Court entered its Final Order (1) Authorizing the Debtor to Obtain Postpetition Financing on a
Senior Secured, Superpriority Basis, (ii) Authorizing the Use of Cash Collateral, and (iii)
Granting Adequate Protection to Prepetition Secured Parties(the “Final DIP Order”) [DE
131].The principal terms of the DIP Facility are as follows: (i) the maximum amount available
and outstanding under the DIP Facility at one time was $1,500,000 to be funded only pursuant to
a budget attached to the Motion for Postpetition Financing; (ii) the obligations provided by the
DIP Facility are secured by the Debtor’s property with the following priorities: (a) a first
priority, perfected lien and security interest on the Debtor’s property that is not otherwise subject
to a valid and perfected security interest as of the Petition Date, and (b) best available junior,
perfected liens and security interest on the Debtor’s property that is subject to the security
interests of the Prepetition Cash Collateral Creditors; and (iii) the obligations enjoy superpriority
administrative expense status under 11 U.S.C. § 364(c)(1).

On October 19, 2015 the Chapter 11 Trustee filed the Chapter 11
Trustee ’sMotion for Order Amending Final Order (I) Authorizing the Debtor to Obtain
Postpetition Financing on a Senior Secured, Superpriority Basis, (I1) Authorizing the Use of
Cash Collateral, (111) Granting Adequate Protection to Prepetition Secured Parties and (IV)
Scheduling of a Final Hearing (“DIP Amendment Motion”) to amend the terms of the DIP
Facility to increase availability to $2,000,000 and modify certain terms of the DIP Facility to
provide covenant relief to the Debtor.

D. Appointment of Chapter 11 Trustee

The Debtor defaulted under the terms of the DIP Facility. Upon the occurrence of
the subject events of default, Sant was relieved of any obligation to provide additional financing
to the Debtor pursuant to the Final DIP Order or otherwise and had the ability to declare all
outstanding obligations due and payable. Sant and the Debtor’s board of directors also reached
an impasse in negotiations with respect to the formulation of a plan. Sant had concerns about the
behavior of the board of directors, and was unwilling, and not obligated, to fund the operations
of the Debtor so long as the existing board remained in control of the Debtor. On September 23,
2015, Sant filed the Emergency Motion of Sant Partners, LLC for Appointment of a Chapter
11Trustee Under 11 U.S.C. § 1104(a) (the “Trustee Motion”) [DE 144]. Although the
Debtordisagreed with certain statements made in the Trustee Motion, to avoid the potential
immediate cessation of operations of the Debtor for lack of funding, the Debtor did not oppose
the appointment of a trustee under section 1104(a)(2) of the Bankruptcy Code. On September
25, 2015, the Bankruptcy Court entered the Order Granting Emergency Motion of Sant
Partners,LLC for Appointment of a Chapter 11 Trustee Under 11 U.S.C. § 1104(a) [DE 149].
OnSeptember 28, 2015, the Bankruptcy Court entered the Order Approving Appointment of
Trustee [DE 154] whereby Basil T. Simon, Esq. was appointed as the chapter 11 trustee of the
Debtor.
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E. Post-Petition Transfers Outside the Ordinary Course of Business.

The Plan Sponsor is not aware of any such transfers.
F. Litigation.

Except as otherwise disclosed herein, the Plan Sponsor is not aware of any arising
or continuing during the case, or which may be pending before the Court.

V. SUMMARY OF THE CHAPTER 11 PLAN OF REORGANIZATION

A. Treatment of Classes

The Bankruptcy Code requires that a chapter 11 plan divide the different claims
against, and equity interests in, the debtor into separate classes based upon their legal nature.
Claims of a substantially similar legal nature are usually classified together, as are equity
interests of a substantially similar legal nature. Administrative expenses and certain statutory
priority claims are not classified.

A chapter 11 plan must designate each class as “impaired” (affected by the plan)
or “unimpaired” (unaffected by the plan). If a class of claims is “impaired,” the Bankruptcy
Code affords certain rights to the holders of the claims, such as the right to vote on the plan
(unless the plan provides for no distribution to the holders of claims in the class, in which case
they are deemed to reject the plan), and the right to receive, under the plan, property with a value
at least equal to the value that they would receive if the debtor were liquidated under chapter 7.

The definition of “impaired” in Section 1124 of the Bankruptcy Code is highly
technical. In general, a class of claims is not impaired if the plan provides either that (i) the
rights of the holders are unaltered or (ii) all defaults with respect to the claims will be cured
(other than defaults arising from the debtor’s insolvency, the commencement of the case or the
nonperformance of a nonmonetary obligation), and the rights of the holders of the claims will be
restored. The holder of a claim in an unimpaired class must be placed in the position it would
have been in if the debtor had not commenced its case and the default had not occurred.

The Plan divides claims and equity interests into the following classes, which are
described in more detail below.

1. Unclassified Administrative Claims and Priority Tax Claims

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative
Claims and Priority Tax Claims have not been classified.
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Administrative Claims are the actual costs and expenses of the Debtor’s
reorganization case. These claims include post-petition salaries and other benefits owed to
employees, amounts owed to vendors for goods and services delivered after the Petition Date,
taxes incurred after the Petition Date, certain statutory fees and charges, and post-petition
financing obligations. Other Administrative Claims include the actual, reasonable fees and
expenses of professionals retained by the debtor-in-possession, chapter 11 trustee, and the
official committee of unsecured creditors. The Plan Sponsor expects that the Debtor will honor
its post-petition obligations in the ordinary course of business and that Administrative Claims
outstanding on the Effective Date will consist primarily of professional fees, obligations owed
under the DIP Facility, and post-petition obligations that have accrued but are not yet payable.
The Plan provides for the payment in full of all Allowed Administrative Claims.

Section 2.3 of the Plan governs the payment of Professional Fee Claims. The Plan
establishes a deadline of 45 days after the Effective Date for Professionals to file final fee
applications with the Bankruptcy Court. Depending on how any objections to the Professional
Fee Claims are resolved, the Plan Sponsor estimates that Allowed Professional Fee Claims will
aggregate between $600,000 and $1,000,000. Allowed Professional Fee Claims will be paid in
full upon their Allowance by the Bankruptcy Court.

Under Section 2.4 of the Plan, on the Effective Date, the Plan Sponsor shall
satisfy its obligations to fund the Purchase Price to acquire the New Membership Interests
through the conversion of DIP Facility Claims in an amount equal to the Purchase Price.

Section 507(a)(8) of the Bankruptcy Code gives priority to certain pre-petition
tax claims. Under the Plan, Allowed Priority Tax Claims will be paid in full in cash. Under
Section 1129(a)(9)(C) of the Bankruptcy Code, the Reorganized Debtor may elect to make such
payments over a period not ending later than five years from the Petition Date. The Debtor’s
Schedules identify approximately $1,250,000 in Priority Tax Claims and additional tax claims
have been filed. It is a condition precedent to the Effective Date of the Plan that Allowed
Priority Tax Claims do not exceed $2,250,000 appx, Principal amount only.

2. Classifications of Claims

a. Summary of Classes

A Claim or Interest is placed in a particular Class only to the extent that the
Claim or Interest falls within the description of that Class and is classified in other Classes to the
extent that any portion of the Claim or Interest falls within the description of such other Classes.
A Claim is also placed in a particular Class for the purpose of receiving distributions pursuant to
the Plan only to the extent that such Claim is an Allowed Claim in that Class and such Claim has
not been paid, released, or otherwise settled prior to the Effective Date.
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b. Class 1 — Non-Tax Priority Claims

Section 507(a) of the Bankruptcy Code gives priority of payment to certain
claims, including certain employee compensation and benefit claims incurred within 180 days
before the petition date. The Debtor scheduled one claim (other than payroll taxes which are
treated as Priority Tax Claims) in the amount of $55,000 constituting a Non-Tax Priority Claim.
Allowed Non-Tax Priority Claims will be paid in full in cash.

C. Class 2 — Other Secured Claims

Other Secured Claims constitute all Secured Claims other than those separately
classified or provided for under the Plan. Other Secured Claims will be rendered unimpaired. At
the Reorganized Debtor’s option, Other Secured Claims will be (a) reinstated, (b) paid in full in
cash, or (c) the collateral surrendered to the secured creditor. No Other Secured Claims were
listed in the Debtor’s Schedules. However, this Class will include any secured claims, e.g.,
secured claims related to equipment financing, if any, that are subsequently identified.

d. Class 3 — Crittenton Secured Claims

On April 14, 2011, the Debtor entered into a secured loan with Crittenton
Hospital Medical Center in the original amount of $4,000,000 secured by, among other things,
a security interest in Debtor’s accounts, including health care insurance receivables, deposit
accounts, cash, and the proceeds of the foregoing. The Crittenton loan is also secured by a
mortgage on the Debtor’s Waterford Ambulatory Clinic property located at 1305 North
Oakland Blvd. in Waterford, Michigan.

Under the Plan, Crittenton’s existing loan will be satisfied with a payment of
$1,000,000.00 on the Effective Date.

Further, as part of the pre-Petition Date loan transaction with Crittenton, pursuant to the
Medicare regulation at 42 C.F.R.8 413.79(f) and as filed with and approved by the Medicare
Administrative Contractor, the Debtor entered into a graduate medical education (“GME”)
affiliation with Crittenton, whereby the Debtor and Crittenton formed a GME affiliated group
(the “Crittenton GME Group”) for a residency training program under which 18 residents
participated in training at Crittenton and/or the Debtor. Under the Plan, this agreement (the
Crittenton 2011-2016 Prepetition Affiliation Agreement) is assumed, as modified in the form
of the Crittenton Assumed Affiliation Agreement, a copy of which is attached as Exhibit H to
the Plan. The Reorganized Debtor will also assume the 2015-2016 Prepetition Affiliation
Agreement without modification. No Cure shall be payable and Crittenton will waive any pre-
Effective Date defaults under these agreements. On the Effective Date, the Reorganized Debtor
and Crittenton will also enter into a new affiliation agreement (the Crittenton 2016-2018
Affiliation Agreement) for the 2016-2017 and 2017-2018 academic years pursuant to Medicare
regulation at 42 C.F.R.§ 413.79(f) which will be filed with and for which it is anticipated
approval will be received from the Medicare Administrative Contractor. The form of this
agreement is attached as Exhibit | to the Plan. The effect of the foregoing assumption and new
affiliation agreement will be that existing residents participating in the Crittenton GME Group
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will continue to train, and a shared rotational arrangement for training consistent with pre-
Petition practices will occur in both the 2016-2017 and 2017-2018 academic years. Under the
Crittenton 2016-2018 Affiliation Agreement the Reorganized Debtor's Medicare certified
hospital is sharing 12 Medicare FTE cap slots with Crittenton for the period July 1, 2016
through June 30, 2017 and sharing 6 Medicare FTE cap slots with Crittenton for the period July
1, 2017 through June 30, 2018. No subsequent FTE cap sharing under the Crittenton GME
Group will occur unless the Reorganized Debtor enters into a subsequent agreement with
Crittenton which it is not obligated to do. While this accommodation provides a material benefit
to Crittenton, the net financial benefit to Crittenton is difficult for the Plan Sponsor to quantify.
The Plan Sponsor believes, however, that Crittenton’s treatment under the Plan provides
Crittenton with value in excess of what Crittenton would receive in a chapter 7 liquidation.

e. Class 4 — CMS Overpayment Claims

The Debtor is indebted to The Centers for Medicare & Medicaid Services
(Debtor’s Schedule D lists this creditor as “Wisconsin Physicians Service, Medicare Part A”) in
the approximate amount of $6,700,000 for Medicare overpayments. CMS has asserted a right to
recoup the full amount of its claim against future payments that the Debtor or Reorganized
Debtor would otherwise be entitled to receive under the Medicare Act from CMS. Under the
Plan, the obligations to CMS will be Reinstated (i.e., assumed), but it is a condition precedent to
the Effective Date that the parties agree to a payment plan. The Reorganized Debtor intends to
move off of the Periodic Interim Payment (PIP) program and move to a "pay as you go" basis to
avoid over-payments in the future.

f. Class 5 — Michigan Overpayment Claims

The Debtor is indebted to the State of Michigan for Medicaid overpayments and
unpaid QAAP Taxes in the amounts of $325,000 and $1,584,000, respectively. Michigan has
asserted a right to recoup the full amount of its claim against future payments that the Debtor or
Reorganized Debtor would otherwise be entitled to receive under Michigan’s Medicaid program.
Under the Plan, the obligations to Michigan will be Reinstated (i.e., assumed), but it is a
condition precedent to the Effective Date that the parties agree to a payment plan.

g. Class 6 — WRC Secured Claim

The Debtor is indebted to the WRC in the amount of $794,265.51 for pre-petition
water utility bills. This obligation is secured by a statutory lien. Under the Plan, the WRC will
receive sixty (60) equal monthly payments of $13,237.76 over a 5-year period commencing on
the first day of the month following the Effective Date. WPC will not receive interest on its
Claim for the period after the Petition Date.
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h. Class 7 — General Unsecured Claims

General Unsecured Claims are claims against the Debtor that are not Secured
Claims or entitled to priority of payment under the Bankruptcy Code. The Debtor’s Schedules
identify $13,191,933.36 in General Unsecured Claims. General Unsecured Claims would also
include any deficiency claims of under-secured creditors, and claims resulting from the rejection
of executory contracts and unexpired leases. The unsecured deficiency claim of Crittenton under
the Plan is Allowed in the amount of $3,250,000. Each Holder of an Allowed General
Unsecured Claim will receive its pro rata share of beneficial interests in a liquidating trust to be
established on the Effective Date. The Trust will receive $150,000 and the ability to pursue any
causes of action that the Debtor or its Estate has against Dr. Yatinder Sighal, Dr. Anuj Mittal,
Dr. Michael Short, and Dr. Brijinder Gupta, including, without limitation any avoidance actions
against such individuals. These potential causes of action are described more fully in Article
IV.C below. Trust Property will also include Avoidance Actions against Butzel, Long and the
Law Offices of Melvin M. Raznick for potential preferential payments received within the 90
day period prior to the Petition Date as identified in the Debtor’s Statement of Financial Affairs.
Additional Causes of Action may be identified for inclusion in the Trust at the Plan Sponsor’s
sole discretion. Additional Trust Causes of Action will be identified on Exhibit G to the Plan to
be filed as part of the Plan Supplement. The Plan Sponsor is unable to establish a range of
recovery for General Unsecured Creditors as any potential recovery from the Trust Causes of
Action is uncertain.

i Class 8 — Old Equity Interests

All the equity in the Debtor and all Claims arising from or related thereto will be
cancelled and the Holders of such Claims and Interest will not receive or retain any property on
account thereof.

B. Implementation Provisions of Plan

1. Continued Leqgal Existence and Revesting of Assets

On the Effective Date, the Reorganized Debtor shall be deemed to have adopted
the Amended and Restated Operating Agreement attached as an Exhibit to the Plan and the
Debtor will continue to exist after the Effective Date as a Michigan limited liability company.
The Amended and Restated Operating Agreement shall include a provision to prohibit the
Reorganized Debtor from issuing non-voting equity securities to the extent necessary to comply
with section 1123(a) of the Bankruptcy Code. In accordance with section 12.2 of the Plan, and
except as otherwise explicitly provided in the Plan, on the Effective Date, all property
comprising the Estate (including Retained Actions, but excluding Trust Property), shall revest in
the Reorganized Debtor.

2. Sources of Cash for Distribution

All Cash necessary for the Reorganized Debtor to make payments required by the
Plan shall be obtained from (i) existing Cash balances, (ii) the operations of the Debtor or
Reorganized Debtor, (iii) the $4,500,000 equity investment being made by the Plan Sponsor.
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3. Issuance of New Membership Interest

On the Effective Date, upon the terms and subject to the conditions set forth in this Plan
and the Amended and Restated Operating Agreement, the Reorganized Debtor shall issue, sell
and deliver to the Plan Sponsor all of the New Membership Interests. The aggregate Purchase
Price is $4,500,000. Notwithstanding the foregoing, the Plan Sponsor may, but is not required to,
allow other Persons to acquire New Membership Interests, which may be separately classified,
on the Effective Date under the Amended and Restated Operating Agreement and the Plan. If the
following conditions are met, the participation of additional new members shall not constitute a
material modification of the Plan that requires re-solicitation of the Plan, and a Holder of a
Claim that has accepted this Plan shall be deemed to have accepted this Plan as modified: (i) the
aggregate Purchase Price is not less than $4,500,000, (ii) the identify of any person to acquire
New Membership Interests on the Effective Date is disclosed prior to the Confirmation Hearing,
(iii) any amendments to the Amended and Restated Operating Agreement contained in the Plan
Supplement are filed with the Bankruptcy Court prior to the Confirmation Hearing; and (iv) the
Plan Sponsor acquires a majority equity interest in, or otherwise obtains operational control of,
the Reorganized Debtor

When used with respect to a particular purchaser, “Purchase Price” shall mean
such purchaser’s pro rata share of the Purchase Price.

4. Section 1145 Exemption

Pursuant to section 1145 of the Bankruptcy Code, the issuance and allocation of
shares of the New Membership Interests to the Plan Sponsor pursuant to the Plan shall be
exempt from registration under the Securities Act of 1933 and any state or local law requiring
registration for offer or sale of a security.

5. Company Action; Effectuating Documents

The Plan provides that any company action required or contemplated by the Plan
shall be deemed to have occurred and be effective without any requirement of further action by
members, creditors, directors, offices or managers of the Debtor or the Reorganized Debtor or
the Chapter 11 Trustee. The Chapter 11 Trustee, the Debtor and Reorganized Debtor, and their
respective officers and designees, will be authorized to execute, deliver, file, or record any
documents necessary to implement the Plan.

6. Preservation of Causes of Action

The Plan provides that the Reorganized Debtor will retain and may (but is not
required to) enforce, and take any other action with respect to, all Causes of Action of Debtor
and the Estate other than with respect to the Trust Causes of Action that are being vested in the
Trust for the benefit of General Unsecured Creditors.
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7. Exemption From Certain Transfer Taxes and Recording Fees

The Plan provides for an exemption for transfer taxes under section 1146(a) of
the Bankruptcy Code with respect to any transfers from the Debtor to the Reorganized Debtor or
Trust or to any other Person or entity pursuant to the Plan.
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8. Dissolution of Creditors’ Committee

The Creditors’ Committee shall continue in existence until the Effective Date to
exercise those powers and perform those duties specified in section 1103 of the Bankruptcy
Code. On the Effective Date, the Creditors’ Committee, shall be dissolved and the Creditors’
Committees members, in their capacity as such, shall be deemed released of all their duties,
responsibilities, and obligations in connection with the Chapter 11 Case or the Plan and its
implementation, and the retention or employment of the Creditors’ Committee’s attorneys,
accountants, professionals, and other agents shall terminate, except with respect to (i) all
Professional Fee Claims and (ii) any appeals of the Confirmation Order.

9. Chapter 11 Trustee

On the Effective Date, the Chapter 11 Trustee, in his capacity as such, shall be
deemed released of all of his duties, responsibilities, and obligations in connection with the
Chapter 11 Case or the Plan and its implementation, and the retention or employment of the
Chapter 11 Trustee’s attorneys, accountants, professionals, and other agents shall terminate,
except with respect to (i) all Professional Fee Claims and (ii) any appeals of the Confirmation
Order.

10. Cancellation of Existing Securities and Agreements

Except as provided in the Plan or in the Confirmation Order, any securities or
other documents evidencing or giving rise to Claims and Interests in the Debtor shall be
canceled.

11. Treatment of Executory Contracts and Unexpired Leases

a. Assumption/Rejection of Executory Contracts and
Unexpired Leases

The Exhibits to the Plan contain a list of Assumed Contracts and a list of Rejected
Contracts. The Plan Sponsor reserves the right to amend the Assumed Contract List and Rejected
Contract List at any time prior to the Confirmation Hearing. The Plan provides that all Executory
Contracts and Leases will be assumed or rejected, as the case may be, as set forth on such lists.
Unless dealt with by separate motion, any Executory Contract or Unexpired Lease not listed on
either the Assumed Contract List or the Rejected Contract List will be deemed rejected. Each
non-debtor party to an Assumed Contract or Rejected Contract shall receive at least twenty—one
days’ notice of the deadline to object to assumption or rejection, as the case may be, of the
identified Executory Contract or Unexpired Lease, which date will be the deadline set by the
Bankruptcy Court to object to confirmation of the Plan (the “Executory Contract
ObjectionDeadline™). If the Assumed Contract List or Rejected Contract List is modified less
thantwenty-one days prior to the Executory Contract Objection Deadline, the affected party will
be provided at least twenty-one days’ notice of the time to object to assumption or rejection of
the identified Assumed Contract or Rejected Contract.
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Entry of the Confirmation Order by the Bankruptcy Court shall constitute findings
by the Bankruptcy Court that (i) the Reorganized Debtor has properly provided for adequate
assurance of payment of the cure of any defaults that might have existed consistent with the
requirements of section 365(b)(1) of the Bankruptcy Code, (ii) each assumption (or rejection, as
the case may be) is in the best interest of the Debtor and its Estate and that each Assumed
Contract is assumed as of the Effective Date and each Rejected Contract rejected as of the
Effective Date or such other date identified in the Rejected Contract List, and (iii) the
requirements for assumption, or rejection, as the case may be, of any Executory Contract or
Unexpired Lease to be assumed or rejected, as the case may be, have been satisfied. No
provision of any agreement or other document that permits a person to terminate or modify an
agreement or to otherwise modify the rights of the Debtor based on the filing of the Chapter 11
Case or the financial condition of the Debtor shall be enforceable.

b. Rejection Damages Claim Deadline

Unless otherwise provided by an order of the Bankruptcy Court, any asserted
Claims arising from the rejection of an Executory Contract or Unexpired Lease must be filed by
Holders of such Claims with the Bankruptcy Court and served on the parties entitled to notice
under this Plan no later than sixty (60) days after the later of (1) the Effective Date or (2) the
effective date of such rejection, subject to the Trustee’s and Reorganized Debtor’s right to object
thereto. In the event of such objection, the Trustee shall not be obligated to make any distribution
in respect of such Claim until such dispute is resolved by Final Order of the Bankruptcy Court or
the agreement of the parties.

C. Cure Amounts

Any monetary amounts by which any Executory Contract and Unexpired Lease to
be assumed under the Plan is in default shall be satisfied, under Section 365(b)(l) of the
Bankruptcy Code, by Cure. If the Assumed Contract List indicates a specific Cure amount for a
contract or lease, the payment of the amount so specified shall be conclusively deemed to
constitute Cure with respect to that contract or lease, and no other payment or performance on
account of a prepetition default thereunder shall be required. If the amount so specified is zero,
no payment shall be required. Notwithstanding the foregoing, if the other party to a contract or
lease on the Assumed Contract List files, no later than the Executory Contract Objection
Deadline, an objection disputing the Cure amount so specified with respect to its contract or
lease, or otherwise raising an objection as to (i) the nature or amount of any Cure, (ii) the ability
of the Reorganized Debtor to provide “adequate assurance of future performance” (within the
meaning of Section 365 of the Bankruptcy Code) under the contract or lease to be assumed, or
(iii) any other matter relating to assumption, Cure shall occur following the entry of a Final
Order by the Bankruptcy Court resolving the dispute and approving the assumption; if an
objection to Cure is sustained by the Bankruptcy Court, the Reorganized Debtor, in its sole
option, may elect to reject such executory contract or unexpired lease in lieu of assuming it.
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d. Compensation and Benefit Programs

All of the Debtor’s existing employee Benefit Plans (other than related to any
rejected employment contracts) will be deemed to be assumed under the Plan, subject to the
terms and conditions of such Benefit Plans, including without limitation, the Debtor’s and the
Reorganized Debtor’s rights of termination and amendment there under.

e. Employment Contracts

To the extent not previously rejected by Final Order of the Bankruptcy Court, the
employment agreement of Brijinder Gupta dated June 2, 2015 will be rejected as of the Effective
Date. The Debtor has not identified any other employment agreements. To the extent any party
asserts that it has an employment agreement with the Debtor, whether or not in writing, such
employment agreement shall be deemed rejected as of the Effective Date. For avoidance of
doubt, the foregoing sentence does not apply to any collective bargaining agreement of the
Debtor, which agreements are Assumed Contracts.

f. Indemnification

The Debtor’s obligation to indemnify any former director, officer, or member
under its operating agreement, employee indemnification policy, or any other agreement shall be
deemed rejected as of the Effective Date.

12. Liquidation Trust

On the Effective Date, the Trust Agreement will become effective and the Trust
Property will be transferred to the Trust. The Trust Property shall be $150,000 and the right to
pursue the Trust Causes of Action against Dr. Yatinder Sighal, Dr. Anuj Mittal, Dr. Michael
Short, Dr. Brijinder Gupta, The Law Offices of Melvin M. Raznick, and Butzel, Long described
in Article V.C. and any other Trust Causes of Action set forth on Exhibit G of the Plan to be
contained in the Plan Supplement. Basil T. Simon, if he accepts such position, will be appointed
the initial Liquidating Trust Trustee of the Trust, and an Oversight Committee will be formed to
oversee the Trust. The initial members of the Oversight Committee will be the members of the
Creditors’ Committee.

The Plan Sponsor expects that the costs alone, including filing fees, transcript
costs, court reporter fees, expert witness fees and other litigation costs to pursue these claims to
be approximately $40,000.00. The Plan Sponsor expects that the attorney fees incurred to pursue
these claims will be approximately $100,000.00.
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13. Distributions Relating to Allowed Insured Claims

If any Claim otherwise payable under the Plan is covered by an insurance policy
held by the Debtor or Reorganized Debtor, the Claim may be satisfied, in whole or in part, with
the proceeds of the policy, if any.

V. LIQUIDATION ANALYSIS

A. Best Interest Test/Liquidation Analysis

Even if a plan is accepted by each Class of Holders of Claims and Interests, the

Bankruptcy Code requires a bankruptcy court to determine that the plan is in the “best interest”
of any holder of a Claim or Interests whose Class is impaired by the plan and who has not
accepted the plan. The “best interest” test, as set forth in section 1129(a)(7) of the Bankruptcy
Code, requires a bankruptcy court to find either that (i) all Holders of Claims or Interests in an
impaired class have accepted the plan or (ii) the plan will provide a Holder who has not accepted
the plan with a recovery of property of a value, as of the effective date of the plan, that is not less
than the amount that such holder would recover if the debtor were liquidated under chapter 7 of
the Bankruptcy Code.

To calculate the probable distribution to members of each impaired class of
holders of unsecured claims and interests if the debtor were liquidated under chapter 7, a
bankruptcy court must first determine the aggregate dollar amount that would be generated from
the debtor’s unencumbered assets if its chapter 11 case were converted to a chapter 7 case under
the Bankruptcy Code. This “liquidation value” would consist primarily of the proceeds from a
forced sale of the debtor’s assets by a chapter 7 trustee.

The amount of liquidation value available to unsecured creditors would be
reduced by the costs of liquidation under chapter 7 of the Bankruptcy Code, including the
compensation of a trustee, as well as of counsel and other professionals retained by the trustee,
asset disposition expenses, additional administrative claims and other wind-down expenses.
Those priority claims would be paid in full from the liquidation proceeds before the balance
would be made available to pay general unsecured claims or to make any distribution in respect
of equity interests. The liquidation also would prompt the rejection of most (if not all) of the
Debtor’s executory contracts and unexpired leases and thereby create a significantly higher
number of unsecured claims.

Once the court ascertains the recoveries in liquidation of secured creditors and
priority claimants, it must determine the probable distribution to general unsecured creditors and
equity security holders from the remaining available proceeds in liquidation. If such probable
distribution has a value that is not greater than the distributions to be received by such creditors
and equity security holders under the plan, then the plan meets the best interest test.
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B. Preparation of Liquidation Analysis

Attached as Schedule H hereto is a Liquidation Analysis of the Debtor. The
Liquidation Analysis was prepared by the Debtor’s financial advisor for use by any party-in-
interest to develop and propose a plan of reorganization for the Debtor. The assumptions
supporting the Liquidation Analysis are set forth in the notes included with the Liquidation
Analysis.

The Plan Sponsor believes that any liquidation analysis is of necessity somewhat
speculative. Notwithstanding the difficulties in quantifying recoveries to creditors with precision,
the Plan Sponsor believes that the Liquidation Analysis prepared by the Debtor’s financial
advisor is reasonable and the Plan meets the “best interest” test of section 1129(a)(7) of the
Bankruptcy Code. The Plan Sponsor believes that the members of each impaired class will
receive at least as much under the Plan as they would in a liquidation in a hypothetical chapter 7
case. Creditors will receive a better recovery through the distributions contemplated by the Plan
because the continued operation of the Reorganized Debtor as a going concern rather than a
forced liquidation of the Debtor will allow the realization of more value for the Debtor’s assets.
Specifically, the Plan Sponsor believes a conversion to chapter 7 would cause the State of the
Michigan to immediately implement an existing plan to relocate all in-patients to alternative
hospital facilities, and could cause a precipitous decline in the value of the Debtor’s assets
because certain assets such as the Debtor’s licenses, certificate of need and residency program
could not be sold as part of the forced liquidation. Additionally, conversion to a chapter 7 would
create additional costs to the estate. Costs of liquidation under chapter 7 of the Bankruptcy Code
would include the compensation of a trustee, as well as of counsel and other professionals
retained by the trustee, asset disposition expenses, and potential litigation costs. The liquidation
itself may trigger certain priority payments that otherwise would be due in the ordinary course of
business. Those priority claims would be paid in full from the liquidation proceeds before the
balance would be made available to pay general unsecured claims or to make any distribution in
respect of equity interests. All of these factors lead to the conclusion that recoveries under the
Plan would be at least as much, and in many cases significantly greater, than the recoveries
available in chapter 7 liquidation.

C. Potential Causes of Action

The Debtor’s SOFAs indicated that of the existing board members, Dr. Yatinder Singhal,
Dr. Anuj Mittal, and Dr. Michael Short received the repayment of loans aggregating over
$550,000 during the one year period prior to Petition Date that are potentially avoidable under
section 547 of the Bankruptcy Code. The Creditors’ Committee is also investigating claims of
insider dealings and other alleged wrongdoings of the existing board members. The Creditors’
Committee is further investigating whether the employment agreement between the Debtor and
Dr. Brijinder Gupta provided any benefit to the Debtor. Under the Plan, all potential causes of
action against Dr. Yatinder Singhal, Dr. Anuj Mittal, Dr. Michael Short and Dr. Brijinder Gupta
shall constitute Trust Property and will be pursued at the discretion of the Liquidating Trust
Trustee. Trust Property will also include Avoidance Actions against Butzel, Long and the Law
Offices of Melvin M. Raznick for potential preferential payments received within the 90 day
period prior to the Petition Date as identified in the Debtor’s Statement of Financial Affairs.
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The Creditors’ Committee is also investigating other potential Estate Causes of Action.
Based on the results of this investigation, the Creditors’ Committee may request that addition
Causes of Action be deemed Trust Property. The Plan Sponsor will consider such requests, but is
not obligated to expand the list of Trust Causes of Action. Any additional Trust Causes of Action
will be identified in the Plan Supplement.

Dr. Yatinder Singhal, Dr. Anuj Mittal, Dr. Michael Short, Dr. Brijinder Gupta, the Law
Offices of Melvin M. Raznick and Butzel, Long deny any wrongdoing or liability, and the Plan
Sponsor does not take a position on the merits of such Causes of Action or the potential recovery
that may be obtained by the Trust.

All other causes of action shall be revested in the Reorganized Debtor.
D. Co debtors
The Schedules do not identify any co debtors, and the Plan Sponsor is not aware of any.

VI. DETAILS REGARDING IMPLEMENTATION OF PLAN

A. Summaries of Financial Information

1. Prepetition

The Debtor stated that it is in severe financial distress, and that for the year ending
December 31, 2013, the Debtor had gross revenue of $29,268,000.00 and a net loss of
$8,900,000.00 and that these losses continued through and after calendar year 2014. The Plan
Sponsor does not have additional detail regarding the Debtor’s prepetition financial condition,
but the Debtor has acknowledged that it has struggled from its formation to attract or retain the
kind of medical practices necessary to fill the hospital’s bed count.

2. Postpetition

The Debtor has not filed monthly operating reports, but on a cash flow basis the
Debtor has continued to lose money. A summary of the Debtor’s cash flow during the pendency
of the Chapter 11 Case, which was prepared by the Debtor’s financial advisor, is attached hereto
as Exhibit I.

3. Financial Projections

To confirm the Plan, the Bankruptcy Court must find that confirmation of the
Plan is not likely to be followed by liquidation or the need for further financial reorganization of
the Debtor. This requirement is imposed by section 1129(a)(1) of the Bankruptcy Code and is
referred to as the “feasibility” requirement. The Plan Sponsor believes that the Reorganized
Debtor will be able to timely perform all obligations described in the Plan, and, therefore, that
the Plan is feasible.
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To demonstrate the feasibility of this five year Plan, the Plan Sponsor has
prepared financial Projections for the five years after the Effective Date, which are set forth in
Schedule F. These Projections indicate that the Reorganized Debtor should have sufficient
liquidity to pay and service its Plan obligations and to fund its operations. Initial liquidity will be
provided by the equity investment and exit financing provided by the Plan Sponsor until the
Reorganized Debtor’s operational restructuring is completed. At the request of the Plan Sponsor,
the Debtor’s financial advisor reviewed the Projections, and believes that they are reasonable
and consistent with the current financial performance of the Debtor and the plans for capital
improvements, rebranding, marketing, and business operations. Accordingly, the Plan Sponsor
believes that the Plan satisfies the feasibility requirement of section 1129(a)(11) of the
Bankruptcy Code. The Plan Sponsor cautions that no representations can be made as to the
accuracy of the Projections or as to the Reorganized Debtor’s ability to achieve the projected
results. Many of the assumptions upon which the Projections are based are subject to
uncertainties outside the control of Reorganized Debtor. Some assumptions inevitably will not
materialize, and events and circumstances occurring after the date on which the projections were
prepared may be different from those assumed or may be unanticipated and may adversely affect
the Reorganized Debtor’s financial results. Therefore, the actual results may vary from the
projected results, and the variations may be material and adverse.

The Projections were not prepared with a view toward compliance with the
guidelines established by the American Institute of Certified Public Accountants, the
practices recognized to be in accordance with generally accepted accounting principles, or
the rules and regulations of the U.S. Securities and Exchange Commission regarding
projections. Furthermore, the Projections have not been audited by the Debtor’s or Plan
Sponsor’s independent accountants. Although presented with numerical specificity, the
Projections are based upon a variety of assumptions, some of which in the past have not
been achieved and which may not be realized in the future, and are subject to significant
business, economic and competitive uncertainties and contingencies, many of which are
beyond the control of the Plan Sponsor. Consequently, the Projections should not be
regarded as a representation or warranty by the Plan Sponsor, or any other person, that
the Projections will be realized. Actual results may vary materially and adversely from

those presented in the Projections.

B. Principals and Management of Reorganized Debtor

1. Board of Directors

The Reorganized Debtor will have a six member board of directors. On the
Effective Date, the initial directors will be Ali Mehdi, Syed Kazmi and Lloyd Floyd. Without
prejudice to the ability of the Reorganized Debtor to establish board fees at a later date, the
directors will initially serve without compensation from the Reorganized Debtor. The Plan
Sponsor anticipates not being able being able provide any sort of compensation, including fringe
benefits, to its board members until 2018. Syed Kazmi will be the person deciding if and when
compensation will be paid to board members.
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The principal of the Plan Sponsor, Syed Kazmi, anticipates that for the first two years
under the plan, he will receive no compensation, including salary, draws, or fringe benefits.
After 2017, the Plan Sponsor anticipates that it will be provide an annual salary to Syed Kazmi
in an amount to be determined based on the performance of the hospital at that time. His salary
may include fringe benefits.

Syed Kazmi has over 21 Years of finance turnaround, restructuring and operational
experience from mid to large cap businesses in healthcare and hospitality. He has a history of
providing leadership in corporate and operational financial functions, cost accounting, business
integration, capital formation, treasury, financial reporting, strategic planning, budgeting, risk
management, tax strategy, insurance, internal audit, information systems, investments, mergers
and acquisitions, contract analysis and negotiations.

Restructured health care organizations, conducted due diligence liquidity analysis to
project success of corporate restructuring effort, Identified failure of initial turnaround plan and
debt restructuring required in second phase reorganization. Developed customer service strategy
reducing overhead expenses by 30% and delivery times by 25%.

Lloyd Ford An accomplished healthcare leader with 25 years of progressively
responsible experience including 19 years as CFO, COO, CEO and Division President in an
investor-owned hospital management company. Proven skill with leading hospital
turnarounds, building market share, recruiting physicians, strengthening employee
engagement, improving patient and physician satisfaction, improving operating efficiencies,
and enhancing profitability. with a progressive career of success building healthcare systems
recognized in the industry for service delivery and quality, and executing strategies that led to
revenue growth and profitability. Visionary leader who creates strategic plans for service
expansion, orchestrating development of new facilities, and meeting ongoing customer and
community needs. Inspires collaboration, builds high-performing teams, and creates
environments that attract patients, physicians, and industry specialists. Operations leader who
influences strategic decisions and organizational direction as member of community and
healthcare Board of Directors.

Ali Mehdi MD. Medical information management, medical quality improvement,
utilization management innovative, quality focused medical administrator and clinician with
more than 33 years of diversified health care industry experience Offer uniquely broad
perspective of financial, quality, utilization, and strategic issues within health care arena due to
strong combination of experience as Internal medicine physician, Administration, and
extensive high level financial analysis, administrative, program management, requirements
management and contract management experience.
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2. Management

The Plan provides that the existing management will continue on and after the
Effective Date, subject to removal by the new board of directors. John Ponczocha will continue
in his position of Chief Executive Officer but at a reduced salary of $175,000 per annum.

Reorganized Debtor.

John Ponczocha is a results-driven executive with over thirty years’ experience directing
positive organizational change. He has held his current position as President and Chief
Executive Officer of the Debtor since July 8, 2015. Prior to holding his current position, he was
Executive Director of Operations of the Debtor from October 1, 2012 to July 2015. Mr.
Ponzocha spent most of his career at what is now Trinity Health Systems where he acquired a
broad-based knowledge of hospital operations in clinical and support service departments,
including a Supply Chain Professional (CSCP) certification. He has been a project manager for
more than $20 million in renovation and construction projects and was featured twice in
national industry magazines for his reengineering roles in “Great Comebacks” hospital awards.
John has extensive knowledge and hand-on experience with Joint Commission Standards, CMS
Conditions of Participation, and Regulatory requirements. Mr. Ponczocha holds a bachelor’s
degree from Central Michigan University.

C. Certain United States Federal Income Tax Consequences of the Plan

Set forth below is a very general discussion of certain U.S. federal income tax consequences of
the Plan to certain Holders of Claims and Interests that are Impaired under the Plan. Unless
otherwise noted, the following summary does not discuss the U.S. federal income tax
consequences to Holders whose Claims are entitled to payment in full in cash or are otherwise
Unimpaired under the Plan, or with respect to Claims of nontaxable entities (such as a
governmental entity, agency, instrumentality or authority).

This discussion is based on current provisions of the Internal Revenue Code of 1986, as
amended (the “IRC”), final, temporary or proposed Treasury regulations promulgated
thereunder, judicial opinions, published positions of the Internal Revenue Service (the
"Service™) and all other applicable authorities, all of which are subject to change (possibly with
retroactive effect). There can be no assurance that the Service will not take a contrary view. No
ruling from the Service has been or will be sought nor will any counsel provide a legal opinion
as to any of the expected U.S. federal income tax consequences set forth below.

Legislative, judicial or administrative changes or interpretations may be forthcoming that
could alter or modify the statements and conclusions set forth herein. Any such changes may or
may not be retroactive and could affect the tax consequences to the Holders, the Debtor and the
Reorganized Debtor. It cannot be predicted whether any tax legislation will be enacted or, if
enacted, whether any tax law changes contained therein would affect the tax consequences to the
Debtor, Reorganized Debtor, or Holders.
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The following discussion assumes that a Holder of an Allowed Claim holds such Claim
as a "capital asset” within the meaning of IRC section 1221 (generally, property held for
investment). It also assumes that Debtors' debt obligations constitute indebtedness for U.S.
federal income tax purposes.

This discussion is for general information only and addresses only certain U.S. federal
income tax consequences and does not address all of the tax consequences that may be relevant
to a Holder, such as the potential application of the alternative minimum tax or any state, local or
foreign tax. This discussion does not purport to address all U.S. federal income tax consequences
or any facts or limitations applicable to any particular Holder in light of that Holder's particular
circumstances or to any Holder subject to special rules under the U.S. federal income tax laws,
such as financial institutions, banks, thrifts, mutual funds, insurance companies, brokers, dealers
or traders in securities, commodities or currencies, tax-qualified retirement plans, partnerships
and other pass-through entities, investors in such pass-through entities, small business
investment companies, regulated investment companies, real estate investment trusts, foreign
corporations, foreign trusts, foreign estates, Holders who are not citizens or residents of the
United States, Holders holding Claims as part of a hedge, straddle or other risk reduction strategy
or as part of a conversion transaction or other integrated investment, Holders who are citizens or
residents of the United States with a "functional currency"” other than the U.S. dollar, Holders
that acquired Interests in connection with the performance of services, or tax-exempt
organizations. All Holders should consult their tax advisors regarding the tax consequences to
them of the Plan.

The potential U.S. federal income tax consequences with respect to the Plan to a Holder
of a Claim will depend, among other things, upon the origin of the Holder's Claim, whether or
not the Holder holds the Claim as a capital asset, whether the Holder reports income using the
accrual or cash method (or other method) of accounting, the manner in which the Holder
acquired the Claim and its timing in acquiring the Claim, whether the Claim constitutes a
"security” for U.S. federal income tax purposes, whether the Holder has taken a bad debt
deduction or worthless security deduction, if applicable, with respect to such Claim (or portion of
its Claim) in the current year or any prior year, the length of time the Claim has been held,
whether the Claim was acquired at a discount, whether the Holder has previously included in its
taxable income accrued but unpaid interest with respect to the Claim, whether the Holder’s
Claim is modified such that it constitutes a “significant modification” or “retirement of debt” for
U.S. federal income tax purposes, and whether the Claim is an installment obligation for U.S.
federal income tax purposes.

EACH HOLDER SHOULD CONSULT HIS, HER OR ITS OWN TAX ADVISER WITH
RESPECT TO THE PARTICULAR TAX CONSEQUENCES TO IT UNDER THE PLAN,
INCLUDING THE APPLICABILITY AND EFFECT OF FEDERAL, STATE, LOCAL
AND FOREIGN TAX LAWS.
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U.S. Federal Income Tax Consequences to the Debtors

Gain or Loss on Consummation of the Plan

The Debtor is a limited liability company treated as a partnership for U.S. federal income
tax purposes. The Debtor may recognize gain or loss on its assets under the Plan. If gain or loss
is recognized, it would then flow up to the Debtor’s members under the partnership tax rules.
The U.S. federal income tax consequences of the Plan to the Debtor are uncertain.

Cancellation of Indebtedness

The Debtor generally will realize cancellation of debt income ("CODI") with respect to
the exchange or satisfaction of certain Claims against the Debtor for Cash, other property
(including, without limitation, the Crittenton Note), and Trust Beneficial Interests. The amount
of such CODI will depend upon a number of factors. Under IRC section 108, CODI is not
recognized if the CODI occurs in a case brought under the Bankruptcy Code, provided the
taxpayer is under the jurisdiction of a court in such case and the cancellation of indebtedness is
granted by the court or is pursuant to the plan approved by the court (the "Bankruptcy
Exception™). Generally, under IRC section 108(b), any CODI excluded from gross income under
the Bankruptcy Exception must be applied against and reduce certain tax attributes of the
taxpayer. Unless the taxpayer elects to have such reduction apply first against the basis of its
depreciable property, such reduction is first applied against net operating losses ("NOLs") of the
taxpayer (including NOLS from the taxable year of discharge and any NOL carryover to such
taxable year), and then to certain tax credits, capital loss and capital loss carryovers, and tax
basis. Under IRC section 108(d)(6), when a partnership realizes CODI, the partners of such
partnership are treated as receiving their allocable share of such CODI and the Bankruptcy
Exception (and related attribute reduction) is applied at the partner level rather than the
partnership level. Accordingly, the partners of the Debtor will be treated as receiving their
allocable share of CODI realized by the Debtor. The Debtor’s partners include another
partnership, so the potential applicability of the Bankruptcy Exception would be tested under
Section 108(d)(6) at the level of the partners of such partnership.

U.S. Federal Income Tax Consequences to Holders

The following discussion applies to a Holder who (or that) is (i) an individual that is a
citizen or resident of the United States, (ii) a corporation or other entity taxable as a corporation
created or organized under the laws of the United States or a political subdivision thereof, (iii) an
estate, the income of which is subject to U.S. federal income tax regardless of its source, or (iv) a
trust, if a U.S. court can exercise primary supervision over the administration of the trust and one
or more U.S. persons can control all substantial trust decisions or, if the trust was in existence on
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August 20, 1996, and it has elected to continue to be treated as a U.S. person. As noted above,
this discussion is further limited to Holders of Impaired Claims that are not subject to special
U.S. federal income tax rules. Accordingly, the discussion below does not address any U.S.
federal income tax consequences to certain Holders of Claims.

Class 7—General Unsecured Claims. Under the Plan, each Holder of an Allowed
Claimin Class 7 (General Unsecured Claims) shall receive in full satisfaction of such Claim its
pro rata share of the Trust Beneficial Interests. The U.S. federal income tax consequences of the
Plan to a Holder of an Allowed Claim in Class 7 will depend upon the factors mentioned above,
including in particular the nature of the Claim held by such Holder. Holders of such Claims
should therefore consult their tax advisors as to the particular tax consequences resulting to them
as a consequence of the Plan.

Class 8 Claims—OId Equity Interests

Under the Plan, each Holder of Old Equity Interests in Class 8 shall not receive or retain
any interest or property under the Plan and all such Old Equity Interests will be cancelled. The
U.S. federal income tax consequences of the Plan to a Holder of an Equity Interest in Class 8 are
uncertain. Holders of such Old Equity Interests should therefore consult their tax advisors as to
the tax consequences resulting to them as a consequence of the Plan.

Accrued but Unpaid Interest

A portion of the consideration received by a Holder of a Claim may be attributable to
accrued but unpaid interest on such Claim. Such amount should be taxable to that Holder as
interest income if such accrued but unpaid interest has not been previously included in the
Holder's gross income for U.S. federal income tax purposes.

If the fair market value of the consideration is not sufficient to fully satisfy all principal
and interest on Allowed Claims, the extent to which such consideration will be attributable to
accrued but unpaid interest is unclear. Certain legislative history indicates that an allocation of
consideration as between principal and interest provided in a Chapter 11 plan of reorganization is
binding for U.S. federal income tax purposes. The Service could take the position, however, that
the consideration received by the Holder should be allocated in some way other than as provided
in the Plan. EACH HOLDER SHOULD CONSULT ITS OWN TAX ADVISOR
REGARDING THE DETERMINATION OF THE AMOUNT OF CONSIDERATION
RECEIVED UNDER THE PLAN THAT ISATTRIBUTABLE TO INTEREST.

Information Reporting and Backup Withholding

In general, information reporting requirements may apply to distributions or payments
under the Plan. Additionally, under the backup withholding rules, a Holder of a Claim may be
subject to backup withholding (currently at a rate of 28%) with respect to distributions or
payments made pursuant to the Plan unless that Holder: (a) comes within certain exempt
categories (which generally include corporations) and, when required, demonstrates that fact; or
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(b) provides a correct taxpayer identification number and certifies under penalty of perjury that
the taxpayer identification number is correct and that the Holder is not subject to backup
withholding because of a failure to report all dividend and interest income. Backup withholding
is not an additional tax but is, instead, an advance payment that may be refunded to the extent it
results in an overpayment of tax; provided, however, that the required information is timely
provided to the Service.

U.S. Holders of Equity of the Reorganized Debtor

The U.S. federal income taxation of U.S. Holders of equity in the Reorganized Debtor
will depend upon the entity classification of the Reorganized Debtor for U.S. federal income tax
purposes.

NO REPRESENTATIONS ARE MADE REGARDING THE PARTICULAR TAX
CONSEQUENCES OF THE PLAN TO ANY HOLDER OF A CLAIM OR INTEREST.
EACH HOLDER OF A CLAIM OR INTEREST IS STRONGLY URGED TO CONSULT
A TAX ADVISOR REGARDING THE FEDERAL, STATE, LOCAL AND FOREIGN
TAX CONSEQUENCES OF THE TRANSACTIONS DESCRIBED HEREIN AND IN
THE PLAN.

VIlI. LEGAL REQUIREMENTS

A. Voting Procedures

Under the Bankruptcy Code, the only classes that are entitled to vote to accept or
reject a Plan are classes of claims, or equity interest, that are impaired under the Plan.
Accordingly, classes of claims or interests that are not impaired are not entitled to vote on the
Plan.

Creditors that hold claims in more than one impaired class are entitled to vote
separately in each class. Such a creditor will receive a separate ballot for all of its claims in each
class (in accordance with the records of the Clerk of the Court) and should complete and sign
each ballot separately. A creditor who asserts a claim in more than one class and who has not
been provided with sufficient ballots may photocopy the ballot received and file multiple ballots.

Votes on the Plan will be counted only with respect to claims:

1) that are listed on the Debtor’s Schedules of Assets and Liabilities other
than as disputed, contingent or unliquidated; or

(2)  for which a proof of claim was filed on or before the bar date set by the
Court for the filing of proofs of claim (except for certain claims expressly
excluded from that bar date or which are allowed by Court order).

However, any vote by a holder of a claim will not be counted if such claim has
been disallowed or is the subject of an unresolved objection, absent an order of the Court
allowing such claim for voting purposes pursuant to 11 U.S.C. § 502 and Bankruptcy Rule 3018.
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Voting on the Plan by each holder of a claim or interest in an impaired class is
important. After carefully reviewing the Plan and disclosure statement, each holder of such a
claim or interest should vote on the enclosed ballot either to accept or to reject the Plan, and then
return the ballot by mail to the Debtor’s attorney by the deadline previously established by the
Court.

Any ballot that does not appropriately indicate acceptance or rejection of the Plan
will not be counted.

A ballot that is not received by the deadline will not be counted.

If a ballot is damaged, lost, or missing, a replacement ballot may be obtained by
sending a written request to the Debtor’s attorney.

B. Acceptance

The Bankruptcy Code defines acceptance of a Plan by an impaired class of claims
as acceptance by the holders of at least two-thirds in dollar amount, and more than one-half in
number, of the claims of that class which actually cast ballots. The Bankruptcy Code defines
acceptance of a Plan by an impaired class of equity interests as acceptance by holders of at least
two-thirds in number of the equity interests of that class that actually cast ballots. If no creditor
or interest holder in an impaired class votes, then that class has not accepted the Plan.

C. Confirmation

11 U.S.C. § 1129(a) establishes conditions for the confirmation of a Plan. These
conditions are too numerous and detailed to be fully explained here. Parties are encouraged to
seek independent legal counsel to answer any questions concerning the Chapter 11 process.

Among the several conditions for confirmation of a Plan under 11 U.S.C. 8
1129(a) are these:

1) Each class of impaired creditors and interests must accept the Plan, as
described in Section IV, above.

2) Either each holder of a claim or interest in a class must accept the Plan, or
the Plan must provide at least as much value as would be received upon
liquidation under Chapter 7 of the Bankruptcy Code.

D. Modification

The Debtor reserves the right to modify or withdraw the Plan at any time before
confirmation.
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E. Effect of Modification
If the Plan is confirmed by the Court:

1) Its terms are binding on the Debtor, all creditors, shareholders and other
parties in interest, regardless of whether they have accepted the Plan;

2) Except as provided in the Plan:

@ In the case of a corporation that is reorganizing and continuing
business:

Q) All claims and interests will be discharged;

(i) Creditors and shareholders will be prohibited from
asserting their claims against or interest in the Debtor or its assets.

ALLIED GLOBAL CONSULTING

By: /sl Syed Kazmi
Name: Syed Kazmi
Title:  Managing Director

KENNETH R. BEAMS, PLLC

[/s/Kenneth R. Beams
Kenneth R. Beams (P63248)
Attorney for the Allied Global Consulting
2145 Crooks, Ste. 220
Troy, Michigan 48084
Dated: November 17, 2015 (248) 396-3987
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T EATATAT | W ThemisibankMirom

November 08, 2015
To Whom It May Concern:

Please kmow that our client, Mr. Syed Kazmi, has requested that | release to you the following letter
¢ohtaining confidential infarmation.

Chemical Bank is working with Mr. Kazmi to evaluate financing for the Dactors Hospital of Mickigan
transaction. Once we have the determined structure in piace from the court, our client, and other
parties and regerts within the due diligence chain, we car seek the apprapriate decisibns on any such
final approvals. On an itern with this level of cemplexity, if we were in a position to move forward, we
would estimate. closing no sooner the sometime:in. Q1 of 2016 {an estimate).

Please fee! free to contact me with any questions or concems, subject to br, Kazmi’s axpress permission -
to reply to. any such guestion.

Thank you.

Sircerely,

Brett Bowen
Vice Presidert, Commercial Lender
[989) 705-2935
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LAWRENCE, EVANS & CO., LLI.C

I E Investment Banking = Healthcare Finance » Consulting

November 12, 2015

Allied Global Consulting Inc
Syed Kazmi

Managing Direcior

1812 Front St

Scotch Plains, NJ 07076

RE: Allied Global Consulting Inc. propesed Restructuring of Oakland Physicians Medical Center
LLC d/bfa Doctors Hospital of Michigan

To whom it may concemn,

This letter serves to confirm that if the restructuring plan submitted by Allied Global Consulfing is
accepted, we will be working closely with Allied Global Consulting Inc to finalize the plan and assist
in securing the necessary financing to execute the proposed hospital restructuring plan to exit
bankruptcy. The financing is expecied to be funded through private fenders in an amount up to
$6,000,000. The use of proceeds would be used to payoff existing creditors including morlgage
debt, accounts payable, amounis owing the Internal Revenue Service and working capital to ramp
up service lines. The proposed timefine is at least ohe to three months to underwrite and gain
approvals from the lenders. Furthermore any market changes could affect the amount, the pricing,
or the timing of this transaction.

We are experience in working with distressed community hospitals throughout the country.
Attached please find our firms experience and reference to similar situations. Furthermore, having
grown up in the nearby community of Rochester Hills, | have a local understanding of the healthcare
needs and emoiional ties {0 wanting to see this hospital succeed.

UL

Neil Johnson
Managing Parffier

Encl.

Lawrence, Evans & Co., LLC » 88 E. Broad St Suite 1750 « Columbus OH 43215
W lawrenceevans.com » Phone 614,448.1304 » Fax 614-455-0175
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Below are a few references and attached overview of our hospital transaction services

Shawn M. Riley Healthcare Bankrupicy Attorney
McDonald Hopkins
Cieveland Managing Member

600 Superior Avenue, East Suite 2100
Cleveland, OH 44114
sriley@medonaldhopkins.com
216-348-5773 phone

Frank Schuckmann, Esq. Healthcare Bankraptey Atiorney
DINSMORE & SHOHL, LLP

191 W. Nationwide Blvd. Suite 300

Columbus, OH 43215

Maif Phone: {614) 221-8443

E-mail: frank.schuckmann@dinslaw.com

Rick L. Brunner, Esq.  (wife is former OH Sec of State and current OH Tenth District Conrt of Appeals)
Partoer

Brunner Quinn

35 North Fourth Street, Suite 200

Columbus, Ohio 43215

(614) 241-5550, Ext. 226

{614) 241-5551, Fax

tlb@bnmnerlaw.com

MICHAEL A. CRAWFORD {WORKED 'WITH HIM ON A BATON ROUGE HOSPITAL BANKRUPTCY WHERE WE
WORKED WITH CREDITORS THRU LIQUIDATION}

Partner

Taylor, Porter, Brooks & Phillips LLP

8th Floor Chase Tower South

451 Florida Street (70801)

Baton Rouge, Louisiana 70821

{225) 387-3221 Telephone

(225) 381-0201 Direct Dial

mike.crawford@taylorporter.com

Robert A. Guy, Jr. Healthcare Bankruptcy Attorney
Polsinelli

Nashville, TN

615259.1511 Main

bguy@polsinelli com

Nolan Greak (involved with Highland Hospital BK in Lubbock TX)
Attomey at Law

8008 Slide Road, Suite 30

Lubbaock, Texas 79424-2828

806/783-0081 (Telephone)

Michael E. D'Eramo, MHA Community Hospitai Operations Consulting and Management
Viee President Operations

SOQUTHWIND (Now at Medic Management Group)

A Division of the Advisory Board Company

210 25th Avenue North, Suite 1200

Nashville, TN 37203
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LAWRENCE, EVANS & CO., LLC

Investment Banking = Healthcare Finance = Consulting

November 16, 2015

Addendum to Letter November 121" 2015

RE: Allied Global Consulting Inc. proposed Restructuring of Oakland Physicians Medical Center
LLC d/b/a Doctors Hospital of Michigan

To whom it may concern,

To further outline the proposed exit plan financing expected to be funded through private lenders
in an amount up to $6,000,000 to support the Allied Global Consulting Inc restricting proposal the
following details apply:

The use of proceeds would be used to payoff existing creditors including mortgage debt, accounts
payable, amounts owing the internal Revenue Service and working capital to ramp up service lines.
Please reference the Proposed Plan.

Proposed funding:
j] Line of Credit $3,000,000 (subject to eligible accounts receivable)
i) Equipment Finance 31,500,000 (based on initial review of equipment lists available)
iii) Real Estate/Other  $1,500,000 (based on real estate or other assets available)

This financing package is subject to due diligence and final approvais of lenders in their sole
discretion. Detailed term sheet would be available within 30 days. Due diligence, final approval,
including necessary court approvals we expect to take an additional 30-60 days.

Lawrence, Evans & Co., LLC » 88 E. Broad St Suite 1750 » Columbus OH 43215
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Lawrence, Evans & Co., LLC has recently or is currently working on the following:

Medical Park Hospital Hope AR Distressed buy-side

Cleveland Regional Medical Center Cleveland TX Acquisition Buy-side Capital Raise
New Directicns Health Systems LLC Louisville KY Buy-side Capital Raise

5t Catherines Hospital Charlestown IN Buy-side finance; distressed buy-side
St Catherine Medical Center Fountain Springs Ashland PA Buy-side finance; distressed buy-side
New Horizons Health Systems Inc Owen County KY Restructure; refinance

Lincolnway Behavioral Health Hospital Middlepoint OH Distressed Sell-side

Coast to Coast Healthcare Inc. Columbus OH Buy-side Capital Raise

Santa Paula Memorial Hospital Santa Paula CA Plan of Reorganization

KARE Healthcare Inc. Los Angeles CA Buy-side Capital Raise

Clanton Hospital LLC Atianta GA Buy-side Capital Raise

Sunlink Health Systems Atlanta GA Buy-side Capital Raise

Spring Branch Medica! Center Houston TX Refinance; Restructure

Highland Medical Center Lubbock TX Buy-side Capital Raise

Granada Hills Community Hospital Granada Hills CA Buy-side Capital Raise Ch7

Monrovia Community Hospital Monrovia CA : Refinance; Seil-side; Capital Raise

Summary of Selected Clients

Hospital Bankruptcy in Arkansas — assisted buyer with acquisition strategy of distress hospital.

Hospital Bankruptey in Texas — assisted debtor with a 300 bed hospital liquidation of assets including equipment
and accounts receivables,

Hospital Bankruptcy in Louisiana — Neil Johnson was Chairman of the Official Committee of Unsecured Creditors
until we were able to move our clients claim up as a secured creditor
Assisted debtor with strategic buyers

Hospital Bankruptcy in Texas —assisted debtor with strategic options including assisting with buyers in a 363 sale,
Provided analysis of lender recovery under various situations including cost of that recovery and
likely range.
Liquidation of accounts receivables and equipment as well as provider number and license
versus sale of going concern
Hired as special asset consultant to court to verify receivables valuation weekly for cash collateral
liens and ongoing working capital,

Specialty Pharmacy and Home Infusion in Ohio — Offered bridge $2 million line of credit to payoff debt while
working on restructuring
Assisted buyer with a conditional commitment of $10 million tine of credit as part of a
restructuring -Neither of the above closed
Worked with management group to buyout assets in liquidation sale {outbid by competing
group)

Ambulance Company TN - Acted as advisor with restructuring
Secured senior and subdebt financing
Assisted with several equity fund bids for change of control transaction
Provided bridge capital for acquisition in new state to bridge working capital during provider
number change
Provided analysis of acquisition targets

Nursing Home Michigan - Provided strategic option analysis
Cashflow limitation and over leverage of business assets suggested only a quick sale would be
exit for all parties
A buyer was sourced and provided bridge capital in advance of acquisition closing. All creditors
paid in full.
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Nursing Homes Michigan - Provided strategic option analysis
Reviewed sale of selected assets to paydown debt and restructure with lender
3 buyers unsuccessful with closing a purchase transaction due to lack of financing
Continue to work with tender on exit strategy including sale/leasback or HUD

Home Health and Durable Medical Equipment Minnesota - Refinance of debt and tax liens
After several unsuccessful refinancing attempts due to IRS subordination language and
uncomfortable structure for Mezzanine loans
Tri-party agreement between lender/borrower and our fund to move forward as ongoing
concern until exit by bank
Sale of business and all parties paid in full

We would be open to discuss a few of the restructuring healthcare transactions mentioned above.
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EXHIBIT B
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UNITED STATES BANKRUPTCY COURT

EASTERN DiSTRICT OF MiCHIGAN
SOUTHERN DIVISION

InRe:

OAKLAND PHYSICIANS MEDICAL Case No. 15-51011-wsd

CENTER, L.L.C. d/b/a DOCTORS’ Chapter 11
HOSPITAL OF MICHIGAN, a Michigan
limited lability company,

Debtor.

ALLIED GLOBAL CONSULTING’S
PROPOSED SOLICITATION PROCEDURES ORDER

For the reasons set forth on the record, and the Court being duly advised in the
premsies:

IT IS HEREBY ORDERED THAT:

1. Allied Global Consulting (“Allied™) shall mail or caused to be mailed to
holders of Claims entitled to vote on the Plan no later than November 20, 2015 (the
“Selicitation Deadline”) a solicitation package containing (a) written notice (the Confirmation
Hearing Notice™) of (i) the Cc_mrt’s order granting preliminary approval of the Disclosure
Statement, (ii) the deadline for voting on the Plan, (iii) the date of the Confirmation Hearing, and
(iv) the deadline and procedures for filing objections to confirmation of the Plan and Disclosure
Statement (either by paper copy or “pdf” format on CD-ROM, at Allied’s discretion); () a ballot
and ballot return envelope; (d) a cover letter from Allied urging such parties to vote in favor of
the Plan; and (¢} such other information as the court may direct or approve (collectively, the
“Solicitation Package”). The Solicitation Package and the manner of service of the Solicitation
Package satisfies the Requirements of Bankruptcy Rule 3017(d).

2, Allied shall mail or cause to be mailed to each of the known counterparties to the
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Contracts and Leases a Confirmation Hearing Notice and the combined Plan and Disclosure
Statement (either by paper copy or in “pdf" format on a CD-ROM, at Allied’s discretion).

3. Pursuant to Bankruptcy Rule 3017(d) Allied is not required to transmit a
Solicitation Package to the Non-Voting Parties. By the Solicitation Deadline, Allied shall mail
or cause to be mailed to each Non-Voting Party a notice advising them of their treatinent under
the Plan, confirmation date, the deadline to object to confirmation and the plan.

4, Allied shall publish notice (the “Publication Notice”), substantially similar to the
Exhibit 6-E set forth in Sant’s proposed Solicitation Order, in: (i) the Detroit Free Press; and (i)
The Oakland Press within ten days after the entry of this order.

5. October 15, 2015 is established as the record date (the “Record Date™) for the
Purposes of determining the creditors and interest holders entitled to receive the Solicitation
Package or the Non-Voting Creditor Notice and to vote on the Plan.

s Allied is permitted to dispense with the mailing of Solicitation Packages or
Non-Voting Creditor Notices to addresses and entities to which the notice of the Disclosure
Statement Hearing was returned by the United States Postal Service as undeliverable, unless the
Debtors are provided with an accurate address.

7. The Ballot, substantially in the form attached as Exhibit 1 is hereby approved.

8. All Ballots must be properly executed, completed and defivered to the
Balloting Agent in the provided return envelope by first class mail by overnight courier, or by
hand, so that the Ballots are received on or before 4:30 p-m. (prevailing Eastern Time) on
December 11, 2015 (the Voting Deadline™), unless extended by Allied. Ballots cast by facsimile,
email or other electronic transmission will not be counted unless approved in advance by Allied

in writing.
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9. For purposes of voting on the Plan, the amount of a claim held by a creditor shall
be determined pursuant to the following guidelines:
a The claim listed in the Debtor’s schedule of fabilities, provided that (i) such
Claim is not scheduled as contingent, unliquidated or disputed, and (ii) no
proof of claim has been timely filed (or otherwise deemed timely filed by the
Court under applicable law).

b. The noncontingent and liquidated amount specified in a proof of claim timely
filed with the Balloting Agent on or before October 15, 2015 (the “Claim Bar
Date™) to the extent the proof of claim is not the subject of (i) an objection as
to its allowance or (ii) or an objection by the Debtors to a claim amount solely

for voting purposes.

c. The amount temporarily allowed by the Court for voting purposes pursuant to
Bankrupicy Rule 3018(a), pursuant to a motion for voting purposes.

. Claims filed for zero dollars ($0.00) will be disallowed for voting purposes.

€. The amount resolved pursuant to a stipulation with the Debtor or order entered
By the Court.

f Claims that are filed in wholly contingent, unliquidated or unknown amounts
that are not the subject of an objection filed by the Claims Objection Deadline
be temporarily allowed for voting purposes only, and not for purposes of
allowance or distribution, in the amount of $1.00 each.

10. Creditors seeking to have a claim temporarily allowed for purposes of voting to
accept or reject the Plan pursuant to Bankruptcy Rule 3018(a) must file and serve the Claims
Estimation Motion for such relief no later than 4:30 p.m. (Prevailing Eastern Time) on
December 1, 2015. The Court will schedule a hearing on such motion to be heard at or prior to
the Confirmation Hearing.

11 The following voting procedures and standard assumptions shall be used in
tabulating the Ballots:

a. For purposes of the numerosity requirement of section 1 126(c) of the
Bankruptcy Code, separate claims held by a single creditor in a particular
Class will be aggregated as if such creditor held on claim against the Debtor in

15-51011-wsd Doc 272-2 Filed 11/17/15 Entered 11/17/15 19:13:22 Page 4 of 10



such class, and the votes related to such claims will be treated as a single vote
to accept or reject the Plan,

b. Creditors must vote all of their claims within a particular class either to accept
or reject the Plan and may not split their vote. Accordingly, a ballot (or
muitiple ballots with respect to multiple claims within a single class) that
partially rejects and partially accepts the Plan will not be counted.

c. Ballots that fail to indicate an acceptance or rejection of the Plan or that
indicate both acceptance and rejection of the Plan, but which are otherwise
properly executed and received prior to the Voting Deadline, will not be
counted.

d. Only ballots that are timely received with original signatures will be counted.
Unsigned ballots will not be counted.

€. Any ballots received afier the Voting Deadline will not be counted, except in
Allied’s sole discretion.

f Ballots that are illegible, or contain insufficient information fo permit the
identification of the creditor, will not be counted, :

g  Whenever a creditor casts more than one ballot voting the same claim prior to
the Voting Deadline, the last executed properly completed batlot received prior
to the Voting Deadline shall be deemed to reflect the voter’s intent and
supersede any prior bailots.

h. If a creditor simultaneously casts inconsistent duplicate ballots, with respect to
the same claim, such ballots shall not be counted.

i Each creditor shall be deemed to have voted the full amount of the claim,
Unless otherwise ordered by the Court, questions as to the validity, form,
eligibility (including time of receipt), acceptance, and revocation or
withdrawal of ballots shall be determined by Allied, which resolution shall be
documented in voting results filed with this Court.

it Notwithstanding anything to the contrary contained herein, any
Claimant/creditor who has filed a claim that is duplicative of another claim(s)
Within the same Class, as determined by Allied, shall be provided with one
Solicitation Package and one ballot for voting a single claim in such class,
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Regardless of whether the Debtor has objected to such duplicate claim(s).

k. Allied, in its discretion, subject to contrary order of the Court, may waive any
defect in any ballot at any time, either before or after the close of voting and
without voting and without notice. Except as provided below, unless the ballot
being furnished is timely submitted on or prior to the Voting Deadline, Allied
may, in its discretion, reject such ballot as invalid, and therefore, decline to
utilize it in connection with confirmation of the Plan; provided, however, that
such invalid ballots shall be documented in the voting results filed with this
Court.

L Subject to contrary order of the Court, Allied reserves the right to reject any
batlot not proper in form, the acceptance of which would, in the opinion
of Sant, not be in accordance with the provisions of the Bankruptcy Code;
provided, however, that such invalid ballots shail be documented in the voting
results filed with this court; and

m.  Ballots transmitted to the Balloting Agent by facsimile or other electronic
means, except in Allied’s sole discretion, will not be counted.

12. Any objection, comment or response {0 confirmation of the Plan (including
any supporting memoranda) must be in writing, served on the parties identified below, and filed
with the Court, together with proof of service, such that the foregoing are received by such

parties and the Court on or before 4:30 p.m. (prevailing Eastern Time) on December 11, 2015.

13. Objections to confirmation of the Plan should provide proposed language to
remedy such objections and shall be served on the following parties:

i) To Allied: Kenneth R. Beamns, PLLC, 2145 Crooks Rd. Ste 720 Troy, Ml
48084; Arn: Kenneth R. Beams;

i1) To the Chapter 11 Trustee: Simon, Stclla & Zingas, P.C., 645 Griswold,
Suite 3466, Detroit, MI 48226; Atin: Stephen P. Stella;
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i) To the Committee: Simon PLC, 363 W. Big Beaver Rd., Suite 250, Troy,
| MI 48084; Attn: Craig T. Mierzwa;

iv) To the Office of the United States Trustee, 211 W. Fort Street, Suite 700,
Detroit, MI 48226; Attn: Leslie K. Berg.
15.  Any party supporting the Plan shall be afforded an opportunity to file a response

to any objection to confirmation of the Plan.
16. A hearing shall be held before this Court at 11:30 (prevailing Eastern Time) on

December 17, 2015 (the “Confirmation Hearing Date”) at Theodore Levin Courthouse, 231
Lafayette Street Courtroom 1042, Detroit Michigan 48226, or as soon as counsel can be heard, to
consider final approval 6f the Disclosure Statement and confirmation of the Plan

(the “Confirmation Hearing™)

17.  The Confirmation Hearing may be adjourned from time to time without further
notice To creditors and other parties-in-interest other than an announcement of the adjourned
date at the Confirmation Hearing.

18. Prior to mailing the Disclosures Statement, Solicitation Packages, or the Non-
Voting Creditor Notices, Allied may fill in any missing dates and other information, correct any
typographical errors and make such other non-material, non-substantive changes as it deems
appropriate.

19, This Court shall retain jurisdiction with respect to all matters arising from or

related to the implementation or interpretation of this order.
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EXHIBIT 1
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION
In Re:
OAKLAND PHYSICIANS MEDICAL Case No. 15-51011-wsd
CENTER, L.L.C. d/b/a DOCTORS’ Chapter 11
HOSPITAL OF MICHIGAN, a Michigan
limited liability company,
Debtor.
/

BALLOT FOR ACCEPTING OR REJECTING PLAN OF REORGANIZATION

On November 13, 2015, Allied Global Consulting (“Allied”) filed a Combined Plan of Reorganization and
Disclosure Statement (the “Plan™) proposed by Allied and referred to in this Ballot. The Disclosure Statement was
granted conditional approval by the Court on 2015. The Disclosure Statement provides information to
assist you in deciding how to vote your ballot. If you do not have a Disclosure Statement, you may obtain one
from Allied’s counsel: Kenneth R. Beams, 2145 Crooks, Ste. 220, Troy, MI 48084: (248) 396-3987,
email:kennethbeams@gmail.com. Court approval of the Disclosure Statement does not indicate approval of the
Plan by the Court.

The Plan can be confirmed by the Court and thereby made binding on you if it is accepted by the holders of
two-thirds (2/3) in amount and more than one-half (1/2) in number of claims in each class and the holders of two-
thirds (2/3) in amount of equity security interests in each class voting on the Plan. Tn the event the requisite
acceptances are not obtained, the Court may nevertheless confirm this Plan if the Court finds that the Plan accords
fair and equitable treatment to the class rejecting it. To have your vote count, you must complete and return this
ballot.

You should review the Disclosure Statement and the Plan before you vote. You may wish to seek
legal advice concerning the Plan and your classification and treatment under the Plan. If you hold claims
or equity interests in more than one class, submit a separate ballot for each class in which you are entitled
to vote. :

If your ballot is not filed with the Clerk of the Court as required under Local Bankruptcy Rule
3018 on or before December 11, 2015, and such deadline is not extended, your vote will not count as
either an acceptance or rejection of the Plan. If the Plan is confirmed by the Bankruptcy Court it will be
binding on you whether or not you vote.

ACCEPTANCE OR REJECTION OF THE PLAN

The undersigned, the Holder a Claim against the Debtor in the unpaid amount of § ,
(Check one box only) [ ] Accepts the Plan [ ] Rejects the Plan

The Claim is a Class I Claim (Crittenton’s Secured Claim)
Class IV Claim (CMS Overpayment Claim)
Class V Claim (Michigan Overpayment Claim)
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Class VI Claim (WRC Secured Claims)
Class VII Unsecured Claims

Please see the Plan and Disclosure Statement for a more complete description of the Classes.

Dated: Print or type name:

Signature:

Title (if not an individual):
Address:

Return this ballot on or before December 11, 2015 to attorneys for Allied: Kenneth R. Beams, PLLC
c/0 Kenneth Beams
2145 Crooks, Ste. 220
Troy, Michigan 48084
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EXHIBIT C
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November 1212015

Re: In re: Oakland Physicians Medical Center LLC d/b/a Doctors Hospital of Michigan, Case
No 15-51011, United States bankruptcy court for the eastern district of Michigan .

Dear holder of Crittenton secured claims; WRC secured claims and or general unsecured claims.

Oakland Physician Medical Center LLC d/b/a Doctors Hospital of Michigan, the debtor in the
above captioned chapier 11 case (the “Debtor”) filed a voluntary petition for relief under chapter

1of title 11 of the united states bankruptcy code in the united states bankruptey court for the
eastern district of Mi (the “Bankruptcy Court”™) on July 22, 2015.

You have received this letter and enclosed materials because you are entitled to vote on the
combined disclosure statemnent and plan of Reorganization of Oakland Physicians Medical
Center LLC d/b/a Doctors Hospital of Michigan,(as may be amended from time to time the
“plan™). On (date) 2015, the bankrupicy court entered and order granting preliminary approval of
disclosure statement (as coniaining adequate information pursuant to section 1125 of the
Bankruptcy code (the “disclosure Staternent Order™)

YOU ARE RECEIVEING THIS LETTER BECAUSE YOU ARE ENTITLED TO
VOTE ON THE PLAN. THEREFORE, YOU SHOULD READ THIS LETTER
CAREFULLY AND DISCUSS WITH YOUR ATTORNEY. IF YOU DO NOT
HAVE AN ATTORNEY, YOU MAY WISH TO CONSULT ONE.

In addition to the cover letter, the enclosed materials, referred to collectively as the “ Solicitation
package” were approved by the bankruptey court on (date), 2015, for distribution to holders of
Crittenton secured claims, WRC secured Claims, and General Unsecured Claims in connection
with the solicitation of votes to accept the plan and consist of the following:

A. Written notice of (i) the bankruptey’s order granting preliminary approval of
disclosure statement , (ii) the deadline for voting on the plan, (iii) the date of
confirmation hearing (iv) the deadline and procedures for filing objections to the
confirmation of the plan;

B. The plan and disclosure statement (either by paper copy or in “pdf” format on a
CD- ROM ; and

C. Ballot and Ballot return envelope;
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Allied Global Consulting the creditor proposing the plan, believes that the acceptance
of the plan is in the plan is in your best interest. The plan provides the highest
possible recoveries for creditors and Allied group believes that any alternative other
than confirmation of the plan could result in extensive delays and increased
administrative expenses.

THE PLAN SPONSOR STRONGLY URGES YOU TO PROPERLY AND
TIMELY CAST YOUR BALLOT TO ACCEPT TIIE PLAN

The materials in the solicitation package are intended to be self- explanatory. If you
received solicitation package materials in CD ROM format and desire paper copies,
or If you need to obtain additional solicitation packages you may

a. Write to Allied counsel at:
Kenneth Beams
Kenneth R Beams PLLC
2145 Crooks Road, Suite 220
Troy MI 48084

b. Download such documents (for a fee) by visiting Bankruptey court’s website
at hitp://www.mieb.uscourts.gov . Please be advised that Allied counsel may
answer questions about, and provide additional copies of, solicitation,
materials, but may not advise you as to whether should vote to accept or reject
the plan.

Sincerely

Allied Global Consulting
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EXHIBIT E
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November 6, 2015
FIVE YEAR MEDICARE GME AFFILIATION AGREEMENT

OAKLAND PHYSICIANS MEDICAL CENTER, LLC
AND
CRITTENTON HOSPITAL MEDICAL CENTER
FIVE YEAR MEDICARE GME AFFILIATION AGREEMENT
ACADEMIC YEARS

JULY 1, 2016 THROUGH JUNE 30, 2017
AND

JULY 1, 2017 THRROUGH JUNE 36, 2018
AND

JULY 1, 2018 THROUGH JUNE 30, 2019
AND

JULY 1, 2019 THROUGII JUNE 30, 2020

AND
JULY 1, 2020 THROUGH JTUNE 30, 2021

PROJECTED COUNTS

During the academic years July 1, 2016 through June 30, 2017 (Year One) and July 1, 2017 through June 30,
2018 (Year Two), July 1, 2018 through June 30, 2019 (Year Three), July 1, 2019 through June 30, 2020 (Year
Four), and July 1, 2020 through June 30, 2021 (Year Five) Oakland Physicians Medical Center, LLC,
[previously] d/b/a Doctors Hospital of Michigan (Hospital), Pontiac, Michigan, and Crittenton Hospital Medical
Center (CHMC), Rochester, Michigan agree to affiliate as a group for Medicare reimbursement purposes. The
hospitals agree to aggregate their Direct Medical Education and Indirect Medical Education resident FTE caps
for Medicare reimbursement purposes during the five year period of this agreement in accordance with
regulalory criteria in 42 CFR § 413.79 and other applicable Medicare rules. These hospitals are located in the
same urban Medical Service Area and have entered into a shared rotational arrangement for the years ending
June 30, 2016 and June 30, 2017. Each hospital agrees to complete their projected resident FTE count to allow
timely reporting of the Affiliated Group's residency programs, and the submission of a copy of this Agreement,
to the Medicare fiscal intermediary or Medicare Administrative Contractor and Centers of Medicaid and
Medicare Services (CMS) by June 30, 2016, and, if requested by CHMC, June 30, 2017 to cover both of the
years addressed by this five year agreement.

YEAR ONE
GME 2018-2017

Medicare BGME 5503/5506 DGME DGME
Provider 1996 FTE New 422 Cap Cap Affiliaition Adjusted
Number Count Programs (reduction) Adjustment Adij Gount

Hospitai  23-0613 36.49 0.00 {2.21) (3.74} (18.00) 12.44

CHMC 23-0254 a.00 65.00 .00 1.55 18.00 74.55

Tofal 36.49 55.00 (2.3} (2.19) 0.00 86.99

1
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November 6, 2015

IME 20116-2017

Medicare
Provider
Number

23-0013
23-0254

Hospital
CHMC

Total

YEAR TWO

GME 2017-2018

Medicare
Provider
Number

Hospital  23-0013

CHMC 23-0254

Total

IME 2017-2018

Medicare
Provider
Number

Hospital 23-0013

CHMC 230254

Total

YEAR THREE
GME 2017-2018

Medicare
Provider
Number

Hospital 23-0013

CHMC 23-0254

Total

15-51011-wsd Doc 272-5 Filed 11/17/15

IME 5503/6606 IME IME
1996 FTE New 422 Cap Cap Affiiation Adjusted
Count Programs {reduction} Adjustment Adj Count
34.36 0.00 (e.71) 0.00 {18.00) 15.65
0.00 55.00 0.00 033 18.00 73.33
34.36 55.00 {0.71) 0.33 0.00 88.98
DGHME 5603/5506 DGME DGME
1998 FTE New 422 Cap 7 Cap . Affiliaition Adjusted
Count Programs (reduction) Adjustment Adj Count
36.48 0.00 {2.31) (3.74) (18.00) 12.44
0.680 55.00 0.00 1.55 18.00 74.55
36.49 55.00 {2.31) {2.19) 0.00 86.99
IME 5503/6506 ME IME
1996 FTE New 422 Cap Cap Affiliaition Adjusted
Count Programs {reduction) Adjustment Adj Count
34.36 0.00 {0.7%) 0.00 {18.00} 15.65
600 55.00 .00 0.33 18.00 73.33
34.36 55.00 {0.71) 0.33 0.00 88.98
DGME 5503/5506 DGME DGME
1996 FTE New 422 Cap Cap Affiliation Adjusted
Count Programs {reduction) Adjustment Adj Count
36.49 0.00 {2.31) (3.74) {18.00) 12.4¢
0.00 §5.00 0.00 1.55 18.00 74.55
36.49 55.00 (2.31) (2.19) 0.60 86.99
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November 5, 2015

IME 2017-2018
Medicare
Provider
Number
Hospital 23-0013
CHMC 230254
Total
YEAR FOUR
GME 2017-2018
Medicare
Provider
Numnber
Hospital 23-0013
CHMC 230264
Total
IME 2017-2018
Medicare
Provider
Number
Hospital 23-0013
CHMC 230254
Total
YEAR FIVE
GME 2017-2018
Medicare
Provider
Number
Hospital 23-0013
CHMGC 23-0254
Total

IME 5503/5506 IME INIE
1996 FTE New 422 Cap Cap Affiliation Adjusted
Count Programs {reduction) Adjustment Adj Count
34.36 0.00 {6.71) 0.00 {18.00) 15.65
0.00 55.00 0.00 0.33 18.00 73.33
34.36 55.00 {0.71) 0.33 0.00 88.98
DGME §503/5506 DGME DGME
1996 FTE New 422 Cap Cap Affiliation Adjusted
Count Programs {reduction) Adjustment Adj Count
36.49 0.00 (2.31) (3.74) (18.00) 12.44
0.00 5§5.00 0.00 1.55 18.00 74 55
36.48 55.00 (2.31} {2.19} 0.00 86.99
mE 5603/5506 IME IME
1996 FTE New 422 Gap Gap Affiliation Adjusted
Count Programs {reduction) Adjustment Adj Count
34.36 0.00 {0.71) 0.00 {18.00) 15.65
0.00 §5.00 0.00 0.33 18.00 73.33
34.36 55.00 {0.71} 0.33 ¢.00 88.98
DGME 5503755086 DGME DGME
1996 FTE New 422 Cap Cap Affiliation Adjusted
Count Programs {reduction) Adjustment Adj Count
36.49 6.0 (2.31) (3.74) {18.00) 12.44
0.00 55.00 0.00 1.65 18.00 7455
36.49 55.00 (2.31) {2.19) 0.00 86.99
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November 3, 2015

IME 2017-2018

Medicare iME 5503/5506 IME IME

Provider 1996 FTE New 422 Cap GCap Affiliation Adjusted

Number Count Programs (reduction} Adjustment Adj Count
Hospital 23-0013 34.36 0.00 {0.71) 0.00 {18.00) 15.65
CHMC 23-0254 0.00 55.00 0.00 0.33 18.00 73.33
Total 34.36 55.00 {0.71) 0.33 0.00 88.98

Each year, at the request of CHMC, Hospital shall 1) timely execute and file with the MAC and
CMS an annual Medicare GME Affiliation Agreement, substantially in the form of this
Agreement, but limited to one year, sufficient to effect the FTE cap temporary transfer as
described above, and 2) consent to the modification of such one year agreement as determined by
CHMC to conform the one year agreement to the then current facts; for example but not limited
to, if either CHMC or Hospital experience a change in its Medicare FTE cap, such modified
numbers shall be included on the annual agreements. CHMC may terminate this Agreement
and/or any annual one year agreement, if any, at any time on 30 days prior written notice to
Hospital.

Hospital acknowledges that CHMC may in turn affiliate with other hospitals to form a chain of
affiliations and shared rotational atrangements, and CHMC may further share its adjusted FTE
caps with other hospitals of CHMC's choosing.

The parties agree to fully comply with the applicable CMS Medicare rules and regulations for
the purpose of effecting the temporary FTE cap transfer as described above, for the five years
1dentified. '

IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed as of
the day of , 2015, effective for five years as described above.

OAKLAND PHYSICIANS MEDICAL CENTER, LLC

Print Name:

Its:

CRITTENTON HOSPITAL MEDICAL CENTER

Print Name:

Its: President

The individuals executing this Agreement above are responsible representatives of the
hospitals as recognized by the Medicare program.

4
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DOCTORS HOSPITAL OF MICHIGAN
AND
CRITTENTON HOSPITAL MEDICAL CENTER
MEDICARE GME AFFILIATION AGREEMENT
ACADEMIC YEAR JULY 1, 2015 THROUGH JUNE 30, 2016
PROJECTED COUNTS

During the academic year July 1, 2015 through June 30, 2016, Doctors Hospital of
Michigan (DHM), Pontiac, Michigan, and Crittenton Hospital Medical Center {CHMCOC),
Rochester, Michigan agree to affiliate as a group for Medicare reimbursement PUIposes.
The hospitals agree to aggregate their Direct Medical Education and Tndirect Medical
Education resident FTE caps for Medicare reimbursement purposes during the period of
this agreement in accordance with regulatory criteria in 42 CFR § 413.86(b)(1). These
hospitals are located in the same Medical Service Area and meet the shared rotational
requirements.  As 2015 resident FTE counts are finalized, this agreement will be
amended to identify each hospital’s actual resident FTE for Direct Medical Bducation and
Indirect Medical Education Medicare reimbursement purposes. Bach hospital agrees to
complete their projected resident FTE count to allow timely reporting of the Affiliated
Group’s residency programs to the Medicare fiscal intermediary and Centers of Medicaid
and Medicare Services (CMS) by June 30, 2015.

Lome ]

Medicare DGME 5503/5506 DGME DGME
Provider 1996 FTE New 422 Cap Cap Affiliaition Adjusted
Number Count Programs {reduction) Adjustment Adj Count
DHofM  23-0813 36.49 0.00 {2.31} (3.74) {18.00) 12.44
CHMC 230254 0.00 55.08 0.00 1.55 13.00 74.55
Total ______33__«_13_ 55.00 {2.31) (2.19) 0.00 86.99
Medicare IME 5503/5506 iME IME
Provider 1996 FTE New 427 Cap Cap Affiliaition Adjusted
Number Count Programs [reduction) Adjustment Adj Count
DHofM 23-80i3 34.36 0.00 - (0.74) 0.00 {18.00) 15.65
CHMC  23-0254 .00 5540 0.00 0.33 18.00 73.33
Tetal 34.36 55.00 {0.72) 0.33 (.00 88.98
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Page 2 of 2

IN WITNESS WHEREQF, the parties hereto have caused thi
as of the 14th day of July, 2015. s agreement to be executed

OAKLAND PHYSICIANS MEDICAL CENTER, LLC
D/B/A DOCTORS HOSITAL OF MICHIGAN

Its: President and CEQ

15-51011-wsd Doc 272-5 Filed 11/17/15 Entered 11/17/15 19:13:22 Page 7 of 15



October 26, 2015
GRADUATE MEDICAL EDUCATION AFFILIATION AGREEMENT MODIFICATION

THIS confirmation of assumption, as modified herein, of the Graduate Medical
Education Affiliation Agreement made and entered into April 14, 2011 ("Agreement") is
effeciive by and between Oakland Physicians Medical Center, L.L.C. {previously] d/b/a
Doctors’ Hespital of Michigan ("OPMC"} and Crittenton Hospital Medical Center
(IICHMCH)-

Recitals

WHEREAS, OPMC and CHMC entered into a Graduate Medical Education Affiliation

Agreement made and entered info April 14, 2011 ("Agreement") a copy of which is attached
hereto and incorporated herein; and

WHEREAS, on july 22, 2015 OPMC filed a voluntary petition for relief under chapter
11 of the Bankruptcy Code with the United States Bankruptcy Court for the Eastern District of
Michigan, Southern Division, Case No. 15-51011-wsd (the "Bankruptcy Case™), Basil T. Simon
is the duly appointed and acting chapter 11 trustee (the “Trustee) for the Debtor.

WHEREAS, on  a the Bankruptcy Court in the Bankruptcy Case issued an
order (the “Order Date”) confirming OPMC’s plan of reorganization (the “Confirmed Plan™).

WHEREAS, pursuant to the Confirmed Plan, the Agreement was assumed as modified
by the terms set forth herein. :

Based upon the foregoing and other good and valuable consideration, the receipt and
adequacy of which are acknowledged, the Parties hereto, intending to be legally bound hereby,
agree as follows:

Terms and Conditions

1. The recitals set forth above are incorporated in this Agreement as though
fully set forth herein.

2. The Agreement is affirmed, ratified and restated in its entirety with the
modifications set forth below.

3. Section 2 of the Agreement is modified to read as follows: "The term of
this Agreement shall commence on July 1, 2011 and shall remain in effect through June 30,
2016." The remaining text in Section 2 of the Agreement is DELETED.

4. Section 3.2 of the Agreement is DELETED.

5. Section 4.2 of the Agreement is DELETED.

BHOI'2342101.4 .
IDASLTO - 6072324000069
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October 26, 2015

6. Section 6 of the Agreement is DELETED.
7. Section & of the Agreement is DELETED.

This confirmation of assumption of the Agreement as modified is effective as of the
Order Date.

CRITTENTON HOSPITAL

MEDICAL CENTER

By By:
Printed: Printed:
Title: Title:

The individuals executing this Agreement above are responsible representatives of the
providers as recognized by the Medicare program.

2002583v6

BHO1\2342101 4
TIASLTO - 6072324000069
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Graduate Medical Education Affiliation Agreement

This Agreement is made and entered inio this 14tk day of Apiil, 2011 (the “Effeet.ive
Date”), by and between Crittenton Hospital Medical Center, a Michigan nonprofit corporation
("CHMC”), and Oakland Physicians Medical Center, L.L.C. d/b/a Doctors’ Hospital of
Michigan, a Michigan limited liability company (“OPMC”) (collectively referred to as the

“parties™),

WHEREAS, CHMC and OPMC desire to form 2 graduate medical education (“GME™)
affiliated group with a residency training program under which one o more residents participate
in training at CHIMC and OPMC.

_ NOW THEREFORE, in consideration of the premises and the mutuval agreements
contained herein, the parties to this Agreement agree as follows: : '

1. GME Affiliated Group

1.1 CHMC and OPMC agree to participate in a GME affiliated group throughout the term
of this Agreement. The GME affiliated group shall consist solely of CFHIMC and OPMC and
shall have a residency training program under which eighteen (18) residents at CHMC and/or
OPMC participate in lraining at CHMC and OPMC (the “Shared Rotational Arrangement™). The
Shared Rotation Arrangement will be mutually agreed within ten (10) days of the date hereof and
attached as an Addendum to this Agreement.

1.2 Throughout the term of this Agrecment, the parties shall count the proportionate
amount of the time spend by the resident(s) in the parties’ respective full-time equivalent
(“FTE”) resident counts. No resident may be counted in the aggregate as more than one FTE,

2. Term

The term of this Agreement shall commence on July 1, 2011 and shalt remain in effect
through June 30, 2016, subject to automatic renewal for additional one {1} year terns until all
obligations owed by OPMC to CHMC pursuant to that certain Loan Agreement dated as of April
14, 201 I between the parties (the “Loan Agreement”) have been paid in full,

3, Termination

3.1 This Agreement may be terminated only upon umtual agreement of the parties or as
reguired by law.

3.2 In the event of termination of this Agreement as provided herein, both parties agree to
cooperate with the other fo ensure the continuity of the graduate medical education program.
OPMC agrees that it will not take any action that would impair the right of CHMC to be given
preference in the allocation of OPMC’s direct and indirect GME/FTE caps.

15-51011-wsd Doc 272-5 Filed 11/17/15 Entered 11/17/15 19:13:22 Page 10 of 15



4, GME Full-time Equivalent Caps and Counts

4.1 Exhibit A sets forth (a) the parties” direct and indirect GME FTE caps in effect prior
to the Effective Date of this Agreement, (b) the total adjustment to the parties’ direct and indirect
GME FTE caps in each year that this Agreement is in effect, and (¢) the adjustment to the
parties’ FTE counts resulting from the resident’s (or residents’) participation in the Shared
Rotational Arrangement for each year the Agreement is in effect.

4.2If OPMC decides to close its hospital or cease operations or if OPMC declares
bankruptcy or insolvency during the term of this Agreement, it is the intent of the parties that
CHMC be given preference in the allocation of OPMC’s direct and indirect GME FTE caps.

OPMC shall provide at least one hundred and eighty (180) days’ prior written notice to CHMC
of any change in its operation or its intent to declare bankruptcy.

5. Compliance with Laws

It is the intent of the parties hereto that this Agreemént and the partics’ rights and
obligations pursuant to this Agreement comply with all federal and state laws and regulations,
including those applicable to the Medicare program. It is the further intent of the parties that in
the event any provision of this Agreement or agy action taken hereunder is for any reason held to
be illegal or invalid, such iliegality or invalidity shall not affect any other provision of this
Agreement, which shall be construed and enforced without reference to such illegal or invalid
portion and shall be deemed to be effective or taken in the wmanner and to the full extent
permitted by law.

6. Default
The following actions shall constitute a default nnder this Agreement:
6.1 Any default under the Loan Agreement;
6.2 Any breach of this Agreement.

7. Medicare Provider Numbers

Exhibit B sets forth the parties’ Medicare provider numbers.

8. Notices

Any and all notices required pursuant to this Agreement shall be delivered in person or
by electronic submission to the addresses set forth below. The notices shall be effective upon

delivery,

If to: Crittenton Hospital Medieal
Center
Attn: Lynn C. Orfgen
1101 W, University Drive
Rochester, MI 48367
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ifto: QOakiand Physicians Medical
Center, L.L.C. d/b/a Doctors’
Hospital of Michigan
Attn: Yatinder Singhal, M.D,
461 West Huron
Pontiac, MI 48341

9. General Provisions

This Agreement may be amended at any time by mutual agreement of the parties hereto,
provided that before any amendment shall be opeiative or valid, it shall be redyced to writing
and signed by both parties. This Agresment shall be governed by and construed in accordance
with the laws of the State of Michigan. This Agreement may not be assigned or transferred by
cither party without the express writien consent of the other party. The parties shall comply with
all applicable federal, state, and local laws, ordinances, rules, and regulations, Each provision of
this Agreement shalt be interpreted in a way that is valid under applicable law, If any provision
of this Agreement is held invalid, the remaining provisions of the Agreement shall remain in full
effect. This Agreement sets forth the entire understanding of the parties and supersedes all prior
arfangements or understandings, whether written or orel, with respect fo the subject matter

hereof.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date and
vear first written above,

Witnesses: Crittenton H Medical Center

C%&/“Lu;\/ é‘}g&pf\.’ | By:
Lyhad C, Orfoeh

[ts: President and Chief Executive Officer

Oakland Phﬁcians Medicai Center, L.L.C,

By: tg/l/t
Yatinder Singhal, M.D.
Hs: Chairman

3
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EXHIBIT 3

GME FULL-TIME EQUIVALENT CAPS AND COUNTS

Direct and Indirectf GME FTE Caps — Prior to Affiliation Agreement’s Effective Date

CHMC OPMC
Ditect GME FTE Caps 12.00 34.18
Indirect GME FTE Caps 12.00 34,18

Adjustment to Direct and Indirect GME FTE Caps — Year 1 (July 1, 2011 — June 30, 2012)

CHMC OPMC
Direct GME FTE Caps 18.00 ~18.00
Indirect GME FTE Caps 18.00 -18.00

Adjustment to Direct and Indirect GME FTE Caps — Year 2 {

(Jaly 1, 2012 — June 30, 2013)

CHMC OPMC
Direct GME FTE Caps 18.00 -18.00
Indirect GME FTE Caps 18.00 ~18.00

|

{July 1, 2613 — June 30, 2014)

Adjustment to Direct and Indirect GME FTE Caps—Year 3

CHMC OPMC
Direct GME FTE Caps 18.00 -18.00
Indirect GME FTE Caps 18.00 -18.00

Adjustment to Direet and Indirect GME FIE Caps — Year 4 (July 1, 2014 — June 30, 2015)
CHMC OPMC

Direct GME FTE Caps 18.00 “18.00 B

Indirect GME FTE Caps 18.00 ~-18.00

15-51011-wsd Doc 272-5
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Adjustment to Direct and Indirect GME FTE Caps — Year 5 (July 1, 2015 — June 30, 2016)

CHMC OPMC
Direct GME FTE Caps 18.00 -18.00
Indirect GME FTE Caps 18.00 -18.00

Adjustment o FTE Counts — Year 1 (July 1, 2011 — June 30, 2012)

CHMC QPMC
1 FTE Counts 30.00 _ 16.18

Adjustment to FTE Counts — Year2 {July 1, 2012 — June 30, 2013)

CHMC OPMC
FTE Counts 30.00 16.18

Adjustment to FTE Counts — Year 3 {fuly 1, 2013 - June 30, 2014)

CEMC OPMC
FTE Counts 36.00 16.18

Adjustment to FTE Counts - Vear 4 (July 1, 2014 - June 30, 2015)

~ CHMC OPMC
FTE Counts 30.00 16.18

Adjustment to FTE Counts — Year 5 (July 1, 2015 — Juge 30, 2016)

CHMC(C OPMC
FTE Counts ‘ 30.00 16,18
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Plan Crittenton

* Reduction of secured loan to the principal amount of $1,000,000.00. (Crittenton will
remove all Liens, Morigages and all encumbrances.

* In addition the Reorganized debtor will assume, as modified graduate medical affiliation
agreement between the debtor and Crittenton and enter into a new affiliation agreement
for year 2016-2018 academic year.

* In addition Allied Group has the option Pay 250K-500k (Unsecured note) goodwill
amount to be paid in 2016-2018
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EXHIBIT F
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Financial Projected financial Statement — Explanation

Financial projections for 2016-2020 are created to demonstrate feasibility report of the combined
disclosure statement and plan of reorganization of Oakland physician medical center LLC
proposed by Allied group.

The projections were prepared under the following assumptions.

Effective date: The Projections assume Jan 1 2016 as effective date. The debtor does not emerge
from chapter 11 cases by such date, additional bankruptcy expenses will be incurred.

If the debtor emerges before the aforesaid date the there would be less expense and the
reorganized debtor will be able to implement the new business strategy focusing on the business
optimization and controlling the costs.

Claims : The projections assume that the Debtor’s schedules accurately reflect the amount and
priority of pre petition date claims. A detailed description regarding claim assumptions is
contained in the disclosure staternent.

Professional Fee claims: The projections assume the allowed professional fees will be paid on
effective date.

Opening Cash Balance: Reflects the proposed equity investment of $ 4,500,000.00 plus
remaining $500,000.00 cash on hand.

There will be a list of services added to the hospital upon the which would increase the patience
admission by the 20% initially.

a}) We would mainly focus on the follow OR surgeries,

b) ER,

c) Urgent care,

d) Increase in Mental and Behavioral health inpatient beds,

e) Rehab services,

) Physical therapy and other services
g) Chemical dependency
h} Ortho Surgeries
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i) Ortho Rehab
) Cardiology Surgery
k) Maternity Services and departments:

Cash Disbursement:

Gross payroll: The increase of the personnel will be required to accommodate the increased
volume expected from marketing efforts, new specialty additions, reopening of surgery and other

departments. Significant volume of doctors increase with addition on new doctors and surgery

residents begin to rotate at hospital.

Contractors: Contractors / or new hires will be brought in to fill in the requirements generated

by new influx of patient volume.

Information Technology: New Information technology will be in place to track and input ali the
patient records electronically. That would reduce the redundancy of work and hence help quicker

reimbursement of the accounts receivable.

Insurance: Insurance costs include maintaining insurance as of today and covering all liabilities

moving forward.

Marketing : Bring back the Hospital Image to a new height better than before. Therefore work

has to be done at many levels :

¢ Social Media

* Public Relation

¢ Obtaining help from Non Profit sectors

* Anything that brings a new Improved Image for the Hospital.

Professional Fees: Professional fees Includes fees for the consultants, Any services provided by

surgeons and for re- opening of surgery department, rearranging accounting, billing and audit
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department. Any services required to complete the work on interim basis or for Annual closing
of the books or required to efficiently and smooth running of the hospital.

Yendors: Going forward we would try to get the best pricing form the vendors with coalition
with a major health system in the area and get better and leveraged pricing on all the products

services from the vendors.

The disbursement s for different departments are listed that shows the money disbursement on
monthly basis as agreed or to be agreed.

Exit Strategy: Under the plan Allied group will 1-3 Million line of credit moving forward to
improve the cash flow of the organization and moving forward will have 3-5 Million in line of
credit.
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REVENUE

INPATIENT REVENUE
OUTPATIENT REVENUE

GROSS PATIENT REVENUE

ALLOWANCE

NET PATIENT REVENUE
OTHER OPERATING REVENUE

TOTAL OPERATING REVENUE

SALARIES AND WAGES
FRINGE BENEFITS
MEDICAL / SURGICAL SUPPLIES
CONTRACT LABOR
PURCHASED SERVICES
MALPRACTICE

UTILITIES

REPAIR AND MAINTENANCE
OTHER

UNCOMPENSATED SERVICE
DEPRECIATION

INTEREST

TOTAL EXPENSE

OPERATING INCOME (LOSS)

NONOPERATING REVENUE

NET INCOME (LOSS)

DOCTORS HOSPITAL OF MICHIGAN
OPERATING/INCOME STATEMENT
FOR THE & MONTHS ENDING 08/31/15

CURRENT
MONTH

596,848.03
1,156,164.94

1,755,012.97

27,097.45

1,727,915.52
(1,771,912.78)

{43,997.26)

669, 683.75
111,474.45
44,224,83
81,502.78
196,211.72
32,179.89
78,590.10
21,489.54
119,421.68
30,891.31
38,432.55
§1,151.72

(1,529,261,58)

LAST-YEAR
MONTH

1,955,713.87
4,990,231.44

6,945,945.41

{733,884.75}

1,679,830.16

(2,688,318.57)

4,991,511.5%

929,058.09
174,052.18
(254.23)

107,266.53
131,530.10
56,000.00
70,095.50
3,971.10
180,610.83
338,979.03
38,432.55
32,448.39

2,929,360.52

VARIANCE
MONTH

(1,356,865, 24)
{3,834,066.50)

{5,190,932.44)

160,982.20

{5,951, 914.64)
916,405.79

15,035,508.85)

(259,374.34)
{62,577.73)
44,519.06
(25,763.75)
64,681.62
{23,820.11}
8,4%4.60
17,528.44
{61,189.15
(308,087.72)

{4,458,622.10)

CURRENT
Y-T-D

8,728,379.32
23,820,549.27

32,548,928.5%

222,809.10

32,326,118.49
129,643,326, 11}

2,682,793.38

6,491,370.53
1,327,955.03
165,307.52
508,841.62
1,670,773.55
198,859.18
780, 580.45
5,700.43
1,714,998.11
875,9%8.65
307,460.40
581,261.06

(12,076,313.16)

LAST-YEAR
Y-T-D

12,987, 803.09
24,412,246, 70

37,400,049.78

{2,047, 981.00)

39,448,030.79
(21,297,440.72)

18,150,590.07

1,215,119.04
1,758,658, 61
368,142.20
1,064,444 16
1,404,245.56
268,000.00
932,173.12
{38,521.22)
1,611,062.58
1,740,330.85
307, 460. 40
270,746.33

VARIANCE
Y-T-D

(4,259,423.77)
{591, 697.43)

{4,851,121.20)

2,270,790.10

{7,121,811.30)
18,345,885.39)

(15,467,796.69)

{123,748.51)
{430,7C3.58)
{173,834, 68)
(555, 602.54)
266,527.99
(89,140.82)
{151,582.66)

45,221.65
103,935.53
(764,332.20)

110,514.73

{13,105, 041.60)
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DOCTORS HOSPITAL OF MICHIGAN
BAIANCE SHEET
FOR THE MOWTH ENDING: 08/31/1%

Current Year Prior Year Net Change
CURRENT ASSETS
CASH AND CASH EQUIVALENTS 195,91%.69 {80,530.91) 276,450.69
ACCOUNTS RECEIVABLE 5,387,583.69 18,726, 650.60 (13,339,066.91)
ALLOWANCE FOR CONTRACTUALS 121,273, 966.77) (10,951, 39%.60) {10,322, 567.17)
DUE TO/FROM THIRD PARTY 7,000.00 .00 7,000.00
ALLOWANCE FOR BAD DEBTS {4,100,264,54) (3,629,409.15) {470,855.39)
NET ACCOUNTS RECEIVABLE {19,97%,647.62) 4,145,841.85 {24,125,489.47)
INVENTORIES 1,1%2,361.46 1,270,162.65 {77,801.13)
PREPAID EXPENSES 84,921.42 521,892.44 (436,971.02)
OTHER ASSETS 33,818.85 25,603.26 4,215.5%
TOTAL CURRENT ASSETS {18,472,626.20) 5,886,969.29 (24,359,595.49)
ASSETS WHOSE USE IS LIMITED
WORKERS COMP COLLATERAL iy .00 00
PROPERTY AND EQUIPMENT
LAND AND LAND IMPROVEMENTS 725,129.00 725,129,080 .G0
BUILDINGS 2,650,618,70 2,650,618.7¢ .00
EQUIPMENT 2,3%0,921.17 2,390,821.17 .00
CONSTRGCTION IN PROGRESS 225,301.99 00 225,301,99
TOTAL PROPERTY AND EQUIEMENT 5,981,970.86 5,765,668,87 225,301.99
ACCUMULATED DEPRECIATION (2,407,67%.49) {1,946, 488.89) (461,190.860)
NET PROPERTY AND EQUIPMENT 3,584,281.37 3,820,179.98 (235,888.61)
TOTAL RSSETS {14,888,334.82) 9,707,149.27 (24,595,484.10)
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LIABILITIES

ACCOUNTS PAYABLE

ACCRUED PAYROLL LIABILITIES

SALARIES AND WAGES
VACATION AND SICK
WORKERS COMP RESERVE
TAXES PAYABLE

TAXES PAYABIE

TAXES PAYABLE

TAXES PAYABLE

TOTAL ACCRUED PAYROLL LIABILITIES

DUE TO THIRD PARTIES

ESCROW ACCOUNT PAYABLE
CURRENT DUE TO CRITTENTON
CURRENT DUE TO DOCTORS & OPMG

TOTAL CURRENT LIABLITIES

PROMISORY NOTE-CRITTENTON HOSPITAL
PROMISORY NOTE-GREAT OAKS PHYS INV
PROMISORY NOTE-DOCTORS LOAN
ACCRUED INTEREST DR LOANS

OPMG LOAN FOR SIGN

MALPRACTICE

DUE TO THIRD PARTIES

TOTAL LONG TERM LIABILITIES

EQUITY

CLASS A B & C
CLASS D & E
NET INCOME

EQUITY

TOTAL LIABILITIES AND EQUITY

DOCTORS HOSPITAL OF MICHIGAN
BALANCE SHEET
FOR THE MONTH ENDING: 08/31/15

Current Year Prior Year Net Change
15,115,065.38 13,586,693.65 1,528,371.74
1,614,121.14 717,640.19 836,480.97
125,723.29 240,433,489 (114,710.20)

00 .00 00

.00 .00 00

33,591.22 1,276,266.42 {1,242,675.20)
325,000.05 325,000.05 .00

0o 00 0o
2,098,435.72 2,619,340.15 (520,504.43)
0o .00 00

200,000.00 Rl 200,000.00
157,240.00 157,240, 00 .00
{233,355.84) {84,355.84) (149,000.00)
17,337,385.27 16,278,917.96 1,038,467.31
3,700,582.73 3,700,982.73 .00
00 .00 il
6,434,431.65 5,381,013.02 1,053,418.63
518,3800.05 518,900.05 .00
16, 945,34 16,945.34 00
4,431,566.68 4,204,247,00 227,319.68
2,904,479.36 4,834,334.30 {1,929,854.34)
18,007, 305,81 18,656,422 ,44 (649,116.63)
3,485,000.00 3,485,000.00 .00
2,510,764.17 2,510,764.17 .00
{12,076,313.16) 1,028,728.44 (13,105,041.60)

{14,888,334.83) 9,707,149.27 (24,595,484 .10}
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DOCTORS HOSPITAL OF MICHIGEN
BALANCE SHEET
FOR THE MONTH ENDING: 12/31/14

Current Year Prior Year Net Change
CURRENT ASSETS
CASH AND CASH EQUIVALENTS 472,844.61 305,131.87 167,712,714
ACCOUNTS RECEIVABLE 18,627,013.73 17,279,39%2.62 1,347,621.11
ALLOWANCE FOR CONTRACTUALS {23,162,582.55) (11,25%1,005.86) {11,671,576.69)
DUE TO/FROM THIRD PARTY .00 00 .00
ALLOWANCE FOR BAD DEBTS (3,551,930.57) (3,792,021.20) 240,090, 63
NET ACCOUNTS RECEIVABLE {8,087,499.39) 2,196,365.56 (10,283,864.95)
INVENTORIES 1,243,465.36 1,383,358.56 (150,093.20)
PREPAID EXPENSES 10,114.42 295,793.82 {225,675, 40)
OTHER. ASSETS 34,122.06 11,679.11 22,447.95
TOTAL CURRENT ASSETS (6,266,952, %4) 4,202,528, 92 (1C,469,481,8¢)
ASSETS WHOSE USE IS LIMITED '
WORKERS COMP COLLATERAL L0 .00 .00
PROPERTY AND EQUIEMENT
LAND AND LAND IMPROVEMENTS 725,128.00 125,129.00 .00
BUILDINGS 2,650, 618.70 2,650,618.70 .00
EQUIPMENT 2,390,821.17 2,390,921.17 00
CONSTRUCTION IN PROGRESS .00 {(50,000.07) 50,000,607
TOTAL PROPERTY AND EQUIPMENT 5,766, 668,87 5,716, 668.80 50,000.07
ACCUMULATED DEPRECIATICN (2,100,219.09) (1,639,028.49) (461,1%0.60)
NET PROPERTY AND EQUIPMENT 3,666,449.78 4,077,640.31 {411,190.53)
TOTAL ASSETS (2,600,503.16) 8,280,169.23 (10,880,672.39)
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DOCTORS ROSPITAL OF MICHIGRN
BALANCE SHEET
FOR THE MONTH ENDING: 12/31/14

Current Year Prior Year Net Change
LIABILITIRS
ACCOUNTS PAYABLE 14,320,715.99 13,46%,034,31 851,681.68
ACCRUED PAYRCLIL LIABILITIES
SALARIES AND WAGES 880,3685.51 535, 686.82 344,678.69
VACATION AND SICK 300,346,891 291,866.50 8,480,41
WORKERS COMP RESERVE 00 08 .00
TAXES PAYABLE .00 .00 .00
TAXES PAYABIE . 1,005,066.42 1,584,444.42 (579,378.00)
TAXES PAYABLE 325,000.05 325,000.05 .00
TAXES PAYABLE .00 .00 .00
TOTAL ACCRUED PAYROLL LIABILITIES 2,510,778.89 2,736,397.79 (226,218.90)
DUE TO THIRD PARTIES .00 .00 .00
ESCROW ACCOUNT PAYABIE 08 .00 .00
CURRENT DUE TO CRITTENTON 157,240.00 157,240.00 .00
CUBRENT DUE TO DOCTORS & OPMG (133,355.89) 00 (133,355.84)
TOTAL CURRENT LIABLITIES 16,855,375.04 16,363,272.10 492,106, 34
PROMISORY NOTE-CRITTENTON HOSPITAL 3,700,982.73 3,700,982.73 .00
FROMISORY NOTE-GREAT ORKS PHYS INV .00 0 00
PROMISORY NOTE-DOCTCRS LOAN 5,954,431.65 5,211,008.95 683,421.70
ACCRUED INTEREST DR LOANS 518,900.05 518,900.05 .00
OPMG LOAN FOR SIGN 16,945.34 16,945.34 .00
MALPRACTICE 4,240,247.00 3,916,247.00 324,000.00
DUE TC THIRD PARTIES 4,289,323.78 5,260,495.80 {981,172.02)
TOTAL LONG TERM LIABILITIES 18,700,830.55 18,684, 580,87 16,249.68
EQUITY
CIASS AB & C 3,485,000.00 3,485,000, 00 00
CIASS D& E 2,510,764.17 2,000,000.00 514,764,117
NET INCOME ' .00 .00 .00
EQUITY (44,152, 476.92) {32,252,683.14) (11,899,793.18)
TOTAL LIABILITIES AND EQUITY (2,600,503.186) 8,280,169.23 (10,880,672.39)
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DOCTORS HOSPITAL OF MICHIGAN
OFERATING/ INCOME STATEMENT
FOR THE 12 MONTHS ENDING 12/31/13

CURRENT LAST-YEAR VARTANCE CURRENT LAST-YEAR VERIANCE
MONTH MONTH MONTH ¥-T-D ¥-T-D ¥-T-D

REVENUE
INPATIENT REVENUE 1,270,360.34 {41,721,083.55) 42,981,453.89 29,594,713.36 0 29,594,713,36
OUTPATIENT REVENUE 2,077,657,57 (49,539,905.49) 51,617,563.06 34,158,096.82 A0 34,158,096.82
GROSS FATIENT REVENUE 3,348,017.91 (91,260,999.04) 94,509,916.95 63,752,810.18 00 63,752,810.18
ALLOWANCE 4,169,637.00 (49,385,397.41) 53,555,034.41 36,314,943.09 00 36,314, 943.00
NET PATIENT REVENUE {821,619.09) {41,875,601.63; 41,053,982.54 27,437,867,09 A0 27,437, 867,09
OTHER OPERATING REVENUE {301,381.83) (2,195,913.36) 1,894,531,53 1,372,815.02 L0 1,372,615.02
TOTAL OPERATING REVENUE (1,123,000,92) (44,071,514.99) 42,948,514,07 28,810,482.11 0 28,810,482.11
SALARIES AWD WAGES -1,104,194.86 (17,791,360.72} 18,895,555.58 15,631,388.71 A8 15,631,388.71
FRINGE BENEFITS 312,978.86  (4,438,488.14)  4,751,467.00 4,167,356.81 00 4,167,356.81
MEDICAL / SURGICAL SUFPLIES 55,538,509 (3,839,181.30)  3,894,719.8% 1,322,108.72 L0 1,322,108.72
CONTRACT IAROR 219,783.74  (5,079,663.50)  5,209,447.24 3,904,594.28 L0 3,504,994,28
PURCHASED SERVICES 182,806.53  (3,677,292.84)  3,860,009,37 4,011,050.69 00 4,011,050.65
MALPRACTICE 30, 000,00 {774,691.14) 824,691,214 602,288.67 00 602,288.67
UTILITIES T4,71.34 {1,196,898.96)  1,273,611.30 1,148,311.22 A0 1,148,311.22
REPAIR AND MAINTENANCE 23,872.35 (854,012.12) 877,884,417 509,075.74 00 509,075.74
OTHER 240,502,714 (3,102,600.20)  3,343,102.94 Z,300,892.12 L0 2,300,8%2.12
UNCOMPENSATED SERVICE 276,745.52  (4,310,115.74)  4,586,861.26 5.508,642.71 A0 5,508, 642.M
DEPRECIATION 38,432.55 (303,284.82) 343,711.37 445,073.42 00 445,073.42
INTEREST 81,190.42  {1,228,236.98} 1,309,427.40 1,256,788.08 D0 1,256,788.08
TOTAL EXPENSE 2,660,757.50 (46,599,827 .46) 49,260,584.96 40,807,871.17 00 40,807,971,17
OPERATING INCOME (LOSS) (3,783,758.42)  2,528,312.47  (6,312,070.89) {11,997, 489.06} 00 (11,997,289, 06
HONOPERATING REVEHUE 00 00 00 00 00 .00
NET THCOME (L0OSS) (3,783,758.42)  2,528,312.47  (6,312,070.89) {11,997, 489.06) - 00 (11,987,480.06
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DOCTORS HOSPITAL OF MICHIGAN
BALANCE SHEET
FOR THE MONTH ENDING: 12/31/13

Current Year Prior Year Net Change
CURRENT ASSETS
CASH AND CASH EQUIVALENTS 305,131.87 1,223,742.07 (918,610.20)
ACCOUNTS RECEIVABLE 17,279,392.62 26,193,239.59 {10,913, 846, 97)
ALLOWANCE FOR CONTRACTUALS (11,291,005.86) (24,127,251.37) 12,836,245,51
DUE TO/FROM THIRD PARTY .00 1,352,620.00 (1,352,620.00)
ATLLOWANCE FOR BAD DEBTS {3,792,021.20) (975,306.93) {2,816,714.2T)
NET ACCOUNTS RECEIVABLE 2,196,365.36 4,443,301.29 {(2,246,935.73)
INVENTORTES 1,393,558.56 1,094,202.03 298,356.53
PREPAID EXPENSES 295,743,482 360,341, 60 (64,547.78)
OTHER ASSETS 11,679.11 1,209,513.53 {1,197,834.42}
TOTAL CURRENT ASSETS 4,202,528.92 8,331,100.52 {4,128,571.60)
ASSETS WHOSE USE IS LIMITED
WORRERS COMP COLLATERAL .00 00 .00
PROPERTY AND EQUIPMENT
LAND AND LAND IMPROVEMENTS 725,129.00 725,12%.00 .00
BUILDINGS 2,650,618.70 2,299,838.30 350,780.40
EQUIBMENT 2,380,921,17 2,186,175.68 204,745.48
CONSTRUCTION IN PROGRESS (50,000.07) 467,240.31 (517,240.38)
TOTAL PROPERTY AND EQUTPMENT 5,716,668,80 5,678,383.30 38,285.50
ACCUMULATED DEPRECIATION {1,639,028.49) {1,193,955.07) (445,073.42)
NET PROPERTY AND EQUIPMENT 4,077,640.31 4,484,428.23 (406,787.92)
TOTAL ASSETS 8,280,169.23 12,815,528.75 {4,535,359.52)
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DOCTORS HOSPITAL OF MICHIGAN
BALANCE SHEET
FOR THE MONTH ENDING: 12/31/13

Current Year Prior Year Net Change

LIABILITIES

4,512,405.04

13,46%,034.31 8,956,629.27

ACCOUNTS PAYABLE

ACCRUED PAYROLL LIABILITIES

SALARIES AND WAGES 535,686.82 432,608.21 103, 078.61
VACATION AND SICE 291,866,350 1,189,251.04 (897,384.54)
WORKERS COMP RESERVE .00 .00 00
TAXES PAYABLE .00 G0 .00
TAXES PAYABLE 1,584,444.42 957,756.66 626,687.76
TAXES PAYABLE 325,000,035 .00 325,000.05
TAXES PAYABLE .00 .00 .00

TOTAL ACCRUED PAYROLL LIABILITIES 2,736,997.79 2,57%,615.91 151,381.88
DUE TO THIRD PARTIES .00 .00 00
ESCROW ACCOUNT EBAYABLE .00 00 .00
CURRENT DUE TO CRITTENTON 157,240.00 156,583.00 657.00
CURRENT DUE TO DOCTORS & OPMG .00 1,040,000.00 (1,040,000.00)

TOTAL CURRENT LIABLITIES 16,363,272.10 12,732,828.18 3,630,443.92
PROMISORY NOTE-CRITTENTCN HOSPITAL 3,700,982.73 3,629,071.73 71,911.00
PROMISORY NOTE-GREAT CAKS PHYS INV 0o 2,000,000.00 {2,000,000.00)
PROMTSORY NOTE-DOCTORS LOAN 9,271,009.95 1,299,369.51 3,971, 640.44
ACCRUED INTEREST DR LOANS 518, 900.05 .00 518,900.05
OPMG LOAN FOR SIGN 16,5945,34 27,741.95 {10,796.61}
MALPRACTICE 3,016,247.00 3,316,247.00 600,000.00
DUE TC THIRD PARTIES 5,260,495.80 4,008,702.06 1,250,793.74

TOTAL LONG TERM LIABILITIES 18, 684,580.87 14,282,132.25 4,402, 448.62

EQUITY

CLASS A B & C 3,485,000.00 2,885,000,00 600,000.00
CLASS D & E 2,000, 000.00 2,000,008.00 .00
NET INCOME .00 .00 .00
EQUITY (32,252,683.74) (19,084,431.68) (13,168,252, 06)

TOTAL LIABILITIES AND RQUITY 8,280,169.23 12,815,528, 75 {4,535,359,52)
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DOCTORS HOSPITAL OF MICHIGAN
OPERATTNG/INCOME STATEMENT
FOR THE 12 MONTHS ENDING 12/31/12

CURRENT LAST-YEAR VARIANCE CURRENT IAST-YEAR VARIANCE
MONTH MONTH MONTH ~Y-T-D ¥-T-D ¥-T-D
REVENUE
THPATIENT REVENUR 3,505, 742.44 00 3,505,742, 44 43,22€,835.99 D0 45,226,835.99
OUTPATIENT REVENUE 2,799,214.77 L0 2,799,214M7 52,339,120, 26 L0 52,339,120.26
GROSS PATIENT REVENUE 6,304,957.21 00 6,304,857.21 97,565,956.25 L0 97,565,956.25

ALLOWANCE

NET PATTENT REVENUE
OTHER OPERATING REVENUE

TOTAL QPERATING REVENUE

2,911,137.39
255,518.11

34,932,315, 65

(34,932, 315.69)
A0

(31,538,495.83)

37,843,453.04
233,318.11

3,166, 655.50

(34,932,315.63)

38,098,971.15

383,791,962.08  334,932,315.65

43,859,646,43

{286,226,005,83) (334,932,315.69)
2,451,431.47 00

(283,774,574.36) (334,932,315.65)

18,706,309.82
2,451, 43147

91,157,741.2%

SALARIES AND WAGES 2,367,406.45 L0 2,367, 406.45 20,158,650.53 00 20,158,650.53
FRINGE BENEFITS 152,752.88 00 152,752.88 4,591,241.02 D0 4,591,241.02
MEDICAL / SURGICAL SUPPLIES 119,078.23 A0 119,078.23 3,958,104.59 00 3,958,104.59
CORTRACT LAROR 391,71.62 A0 381,771,682 5,471,441.12 L0 5,471,441.12
PURCHASED SERVICES 661, 981,07 .00 aal, 981.07 4,339,273.91 L0 4,339,273.91
MALPRACTICE 70,000,00 NIl 0,000.00 844,681.14 00 844,691.14
UTILITIES 181,896,680 00 181,896.60 1,380,796.56 A0 1,380,796.56
REPATR AND MAINTENAHCE 29,643.14 L0 29,643.14 883,655,726 A0 883,655.26
OTHER 129,988.40 0 129,988, 40 3,232,588.,60 L0 3,232,588, 60
UNCOMPENSATED SERVICE 150,315.32 .00 30,315.32 4,660, 431.06 L0 4,660,431.06
DEPRECIATION 31,0711 00 3L,017.11 336,361.93 00 336,361.93
INTEREST 167,585.27 00 187,585,27 1,395,822.25 A0 1,395,822.25

T0TAL EXPENSE 4,633,302.09 00 4,653,502.08 3%,253,097.91 D0 51,253,057.97

OPERATING INCOME (LOSS) (1,486,846.59) (34,932,315.85) 33,445,469.06 i335,027,832.33} (334,932,315.65) (95,316.68
NONOPERATING REVENUE .00 L0 00 00 00 00
NET INCOME (LOSS) (1,466,846.59; (34,932,315.65) 33,445 469.06 (335,027,632.33) (334,932,315,65) {95,316.68
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BOCTORS HOSPITAL OF MICHICAN
BALANCE SHEET
FOR THE MONTH ENDING: 12/31/12

Current Year Prior Year Net Change
CURRENT ASSETS
CASH AND CASH EQUIVALENTS 1,223,742.07 983,393.92 240,348,135
ACCOUNTS RECEIVABLE 28,193,23%.59 21,601,606.46 6,581,633.13
ALLOWANCE FOR CONTRACTUALS (24,127,251.37) (18,819,818.71) {5,307,432.66)
DUE TO/FROM THIRD BARTY 1,352,620.00 488,872.00 863,748.00
ALLOWANCE FOR BAD DEBTS (975,306.93) (1,503,583.66) 528,276,173
NET ACCOUNTS RECEIVABLE 4,443,301.29 1,767,076.09 2,676,225.20
INVENTORIES 1,094,202.03 1,067,080.24 27,121,79
PREPAID EXPENSES 360, 341,60 377,585.93 (17,254.33)
CTHER ASSETS 1,209,513.53 1,049,307.70 16¢,205.83
TOTAL CURRENT ASSETS 8,331,100.52 5,244,453,88 3,086, 646,64
ASSETS WHOSE USE IS LIMITED
WOREERS COMP COLIATERAL .00 00 .00
PROPERTY AND EQUIPMENT
LAND AND LAND IMPROVEMENTS 725,129.00 725,129,00 .00
BUILDINGS 2,299,838.30 2,243,919.00 55,919.30
EQUTPMENT 2,186,175.6% 1,881,34%.48 304,826.21
CONSTRUCTION TN PROGRESS 467,240.31 192,456, 65 274,783.68
TOTAL PROPERTY AND EQUIPMENT 5,678,383.30 5,042,854,13 635,529.17
ACCUMULATED DEPRECIATICN {1,193, 955.07} (857,5%3.14) {336,361.93)
NET PROPERTY AND EQUIPMENT 4,484,428.23 4,185,260, 99 299,167.24
TOTAL ASSETS 12,815,528.75 §,429,714.87 3,385,6813.88
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DOCTORS HOSPITAL OF MICHIGAN
BALANCE SHEET
FCR THE MONTH ENDING: 12/31/12

Current Year Prior Year Ket Change
LIABTLIFIES
ACCOUNTS PAYABLE 8,956,628.27 5.331,922.41 3,624,706.86
ACCRUED PAYRCLL LIABILITIES
SALARTES 2ND WAGES 432,608.21 302,775.17 129,832.44
VACATION AND SICK 1,18%,251.04 386,853.57 802,397.47
WORKERS COMP RESERVE .00 L0 .00
TAXES PAYABLE .00 100,238.350 (100,238.50)
TAXFS PAYABLE 957,756.66 .00 $37,756.66
TAXES PAYABLE 00 .00 00
TAXES PAYABLRE .00 00 .00
TOTAL ACCRUED PAYROLL LIABILITIES 2,579,615.91 189,867.84 1,788,7146.07
DUE TQ THIRD PARTIES .00 .00 00
ESCROW ACCOUNT PAYABLE .00 00 00
CURRENT DUE TO CRITTENTON 156,583.00 419, 974,00 {263,391.00)
CURRENT DUE TO DOCTORS & OPMG 1,040,000.00 1,040,000.00 .00
TOTAL CURRENT LIABLITIES 12,732,828.18 7,581,764.25 5,151,063.93
PROMISORY NOTE-CRITTENTON BEOSPITAL 3,629,071.73 3,330,026.00 2958,045.73
PROMISORY WOTE-GREAT OAKS PHYS INV 2,000, 000.00 2,000,00¢.00 .00
PROMISORY NOTE-DOCTORS LOAN 1,299,369.51 L0 1,299,369.51
ACCRUED INTEREST DR LOANS .00 00 .00
OPMC LOAN FOR SIGN 27,741.95 .00 27,741.95
MALPRACTICE 3,316,247.00 2,476,247.00 840, 000,00
DUE TO THIRD PARTIES 4,008,702.08 4,154, %11.06 (145,209.00)
TOTAL LONG TERM LIABILITIES 14,282,132.25 11,961,184.06 2,320,948.19
EQUITY
CLASS AB & C 2,0885,000.00 2,885,000.00 il
CLASS D& E . 2,000,000.00 2,000,000.00 e
NET TNCOME .00 .00 .00
EQUITY {15,084,431,68) (14,998,233, 44) {4,086,148.24)
TOTAL LIABILITIES AND EQUITY 12,815,528.75 8,429,714,87 3,385,813.88
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DOCTCRS HOSPITAL OF MICHIGAN

(PERATTHG/ TNCOME STATEMENT
FOR THE 12 MONTHS ENDING 12/31/12

CURRENT LAST-YEAR VARIANCE CURRENT TAST-YEAR VARIANCE
MONTH MONTH MONTH ¥-T-I Y-T-Ir ¥-T-D
REVEHUE
INPATIENT REVENUE 3,505,742, 44 L0 3,505,742,44 45,226,835.99 00 45,226,835.99
OUTPATIENT REVENUE 2,799,214.77 L0 2,799,214 52,339,120.26 L0 52,339,120.26
GROSS PATTENT REVENUE 6,304,357.21 D0 6,304,957.21 97,565,956.25 00 97,565,056.25

ALLOWANCE

NET PATIENT REVENUE
OTHER OPERATING REVENUE

TOTAL OPERATING REVENOE

3,383,819.82

34,932,315.65

2,811,137.39
255,518.11

3,166,655.30

(34,932,315.65)

Q0

{34,932,315.65)

(31,538,485.83)

37,843,453.04
285,518.11

38,098,971.15

383,791,562.08

334,932,315,65

(286,226,005.83) (334,932,315.65)

2,451,431.47

.00

48,858, 646,43

48,706,309.82
2,451,431.47

(283,774,574.36) (334,932, 315.65)

31,157,741.29

SALARIES AND WAGKES 2,367,406.45 A0 2,367,406.45 20,158,650.53 00 20,158, 650,53
FRINGE BENEFITS 152,752.88 00 152,752.88 4,591,241.02 L0 4,581,241.02
MEDICAL / SURGICAL SUPPLIES 119,078.23 00 119,078.23 3,958,104,59 Q00 3,958,104.59
CONTRACT LABOR 381,777.62 00 391,771,462 5,471,441.12 00 5,471,401.12
PURCHASED SERVICES 661,981.07 00 6e1,981.07 4,339,273.91 O 4,335,273.91
MALPRACTICE 70,000.00 00 70,000.00 644,691.14 .00 B44,4691.14
UTILITIES 181,896.60 .00 181,896.60 1,380,79¢.56 L0 1,380,796.56
REPAIR AND MAINTENANCE 29,643.14 i 29,643,14 883, 655.2¢6 00 883,8505.26
OTHER 129,988.40 .00 125,988.40 3,232,588.60 A0 3,232,588,60
UNCOMPENSATED SERVICE 350,315.32 00 350,315.32 4, 660,431,086 00 4,660,431.06
DEPRECIATION 31,077.11 00 31,077.11 336,361.93 (0 336,361.93
INTEREST 167,585.27 Q0 167,385.27 1,385,822.25 00 1,395,822.25

TOTAL EXPENSE 4,653,502.09 00 4,653,502.09 51,233,057.97 00 51,253,057.97

OPERATING INCOME (LOSS) (1,486,846.59) (34,932,315.65) 33,445,468.06 {335,027,632.33) (334,932,315.65) {95,316.68
NONOPERATING REVENUE 00 00 00 0 Qb .00

NET INCOME (LOSS) (335,027,632.33) (334,932,315.65) (95,316, 68)
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EXHIBIT - H
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GARLAND PHYSICTANS MEBICAL CENTER, LL.C.
&b/ DOCTOR'S HOSPITAL OF MICHIGAN
HYPOGTHETICAE LIQUVIDATION ANALYSIS

A, introdaction

Under the “best interegls” of crediiors test set forth i section 1129(a)7) of the
Barkruptey Code, the Bankrupltey Courl may not confirm a plan of reorganization (“Plan™)
unless the Plan provides each holder of a claim oy interest who does not otherwise vote in favor
of the Plan with property of a value, as of the effective date of the Plan, that is not fess than the
amoant that such kolder would receive or retain i the debior was liquidated vader Chapter 7 of
the Banlruptey Cade. To demonstrate that the Plan satisfies the “hest interests™ of the creditors
test, the Debtor and s professionals have preparcd the following lquidation analysis (the
“1iquidation Analysiz™).

The Liguidation Analysis estimates potential cash distributions to holders of allowed
claims in a hypothetical Chapter 7 lguidation of the assets of the Debtor. The assumplions used
in the Liquidation Analysis may be affected by events or conditions not presently conternplated,
These assumpiions are also subject 1o significant uncertainties, many of which are owiside afthe
corntro] of the Debtor, As a result, there can be no assurance that ihe values set forth in the
Liguidation Analysis would be realized if the Debior was 10 undergo a Chapeer 7 liguidation.

B. Scopse, fnient, and Purpose of the Liquidation Analysis

The determination of the costs of, and hypothetical proceeds {rom, the liguidation of the
assets of the Debtar is an unceriain process involving the exiensive use of estimates and
agsumptions that, although copsidered reasonable by the Debior, are inhergotly subject to
significant husiness, cconomiz, and competitive uncertainties and contingencies bevond the
contral of the Debtor, ite management, and its professionals. Tnevitably, some agsumptions in the
Liquidation Analysis would net materialize in an actual Chapter 7 liguidation, and usanticipated
events and circumstances conld affect the ultimate resolts in an actual Chapter 7 liguidation. In
addition, neither management of the Debtor nor its professiorals can judge with any degree of
cerainty the impact of the liguidation asset sales on the recoverable value of the assefs of the
Debior. The Liguidation Analysis was prepared for the sole purpose of generating a reasonable
gowd-faith estimate of the procecds that would be geverated if the Debtor was liquidated in
accordance with Chapter 7 of the Bankruptey Code. The Lignidation Analysis is nod intended,
and should not be used, for any other purpase. The underlying financial information in the
{iquidation Analvsis was not compiled or examined by any independent accountanis. No
independent appraisals were conducted in preparing the Liguidation Analysis. Neither the Debior
nor its professionals meke any representation or warranty thai the sctual results would or would
not appioximale the estimates and assunptions represented in the Liguidation Analysis. Actual
resubis could vary matzriafly,
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. Goeneral Notes

i, Conversion Date and Appointment of a Chapter 7 Trustee

The Liguidation Analysis assumes eonversion of the Chapter 11 case of the Debtor to a
Chapter 7 liquidation case as of Seplember 30, 2015 {the "Conversion Date™). As of the
Conversion Date, it is assumed that the Bankruptey Court would appoint a Chaptér 7 wrustes {the
"Trustee”) to pverses the liguidation of the cstate of the Debtor.

Z Asgseis 1o be Liguidaied

The Liguidatian Anafysis assimes a Hguidation of all of the Debtors' assefs which
primartiy consist of cash, accounts receivable, invertory, real property and equipinent,

3 Methodology

An asset-by-assel approach was used (o estirnate the approximate liquidation range of
value for the assets of the Debtor, Under this approach, reductions were made to the estimated
values of the assets of the Debtor to reflect the forced sale amure of 2 Chapter 7 liquidation,
Thesc reductions were derived by considering such factors as the shorlened time period involved
it the sale provess, discounis buyers would require given a shorier due diligence period and
therefore potentially higher risks buyers might assume, potentially negative perceptions involved
in liquidation sales, the current state of the capital markets, the fimited universe of prospective
buyers, aiwd the "bargain hunting" mentality of liguidation sales.

The estimated liguidation value of the assets of the Debtor was used to determine the
recovery percentages based on the estimated claims againgt the Debtor as of September 30, 2015,
The liquidation scenurio assumas a liquidation of the assets of the Debtor over a three to six
tmonth time frame which reflects an estimate nf‘ the time required to dispose of the material

assets.
4. Estimated Costs of Liguidation

Wind-down costs consist of Chapter 7 Trustee fees and the related costs of any

p.mfaa*‘siona]’s the Trustee eniploys o assist with the lquidation process, including investment

benkers, attorneys, and other advisors necessary to facilitate the sale of the assets of the Debior,
f hese fees would be used specifically for devciopmg, marketing materials and facililating the
solicitation process for the parties. This estimate alse takes into account the time that will be
mqmrec! for the Trustee and any professionals to become edvoated with raspcc: 10 the business of
the Debtor and the Chapter 11 case. The tota] Chapter 7 Trustee fees and related prGfessmnai
fees Have been estirhated at $230,000 to 3300,000. The Debtor has also assumed that retention
pay would be required 1o keep key employees on the job for a short period of time to assist with
the hqmdaﬁmn Such retention pay is estimated to cost $100,000 to $206,000, or $160,000 per
month.for one o two months. ffgdémona}}v the Debior estimates that wind-dows costs, including
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wtilivies, dosument retention, and other costs will approxdmate $300,000 to 3600000, or
166,000 per month for three 1o six months,

I, Key Assumptions
1 Cash end Cash Equivalents
7 Cash iz assumed fo be recovered at 100% of the smt’e& vatue,
2. Accounts Receivable

Estimated recoveries on accounts receivable are based upon a defailed review of the
Beptember 30, 2015 accounts receivable aging of the Debtor. The Liguidation Analysis assumes
that the Debtor weuld collect 15% 10 25% of its outstanding net accounts receivable aged less
than one year which represents historical collection rates resulting from contractual sllownnees
and bad debt write-off’s with modest discounting to reflect the axsumed impacts of the
liquidaticmn,

3. Inventory

Inventory consists of pharmaceuticals and general medical supphies. The pharmaceutical
mventory is likely not saleable and the geners] medical supplics inventory is assumed o have o
fow recovery rate. As o result, the Liquidation Analvsis assumes that the Debtor would coltect
5% to 10% of its estimated overall inventory balance as of September 30, 2015.

4. Prepatd Expenses and Other Current Assets

The Liquidation Analysis assumes that thers would be zero recovery on prepaid expenses
as it assines that alf prepaid assets would be fully amortized by the completion of the liguidation
and would have zero recovery. Based on a review of other corrent assets, the Diebtor also
assurnes that there will be zove recovery on other current assers,

5 Land, Buildings and Improvemnents

The Debtor coms various parcels of real property together with vefated buildings and
iinprovemnents, The real cstate can be broken down nte three distinet categories: 1) the hospital
facility localed at 461 West Huron in Pontiac, Michigan; 2} the Waterford Ambulatory Care
Center (“WACC™) which is closed in Waterford, Michigan; and 3) various small parceds of real
estate’ located in Pontiae, Michigan. The Debtor is not aware of any appraisals of these agsets,
For purposes of the Liquidation Anelysis, the Debtor hag assemed that the value 1o be abfaimed
for these assats would equal the siate equalized value of these parcels less o 6% real estate broker
fee with further discounts as fotlows:

Doctor’s Hospital % recovery in low scenario; 30% recovery in high scenario
WACC 7 80% recovery n low scendrio; 100% recovery in high scenario
Other Pargels 0% recovery in low scenario; 80% recovery in high scenario
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6. Equipment and Vehicles

In a liquidation, equipment and vehicles of the Debeor would be sold in a situation where
there s no operating business, Aceordingly, the Pebtor believes this would impaecs the value
which could be generated in a liguidation sale, The Debtor is not aware of any appratsals of these
assess, The Liquidation Analysis assumes that the Debtor would collect 3% to 10% of the
estimared book value of these asse,

7. Diher Assets

The Debtor has various licenses and other assers including 336 bed licenses, a certificate
of neads and a residency program. The Debtor believes that these licenses and other assets are
nan-transferable and, accordingly, assumes zero value for these assets in a liguidation scenario,

g Averdance Actions

The Debror has not undertaken a detatied review of potential avoldance actions.
Accordingly, the Liguidation Analysis does not include any potential value to be obtained
throngh pursuit of any potential avoidanes sctions.

E. Estimated Recoveries

In preparing the Liquidation Analysis, the Debtor estimatad the amount of allowed elaims
based upon internal infermation and claims filed to date. In addition, the Liguidation Analysis
includes estimates for claims not currently asseried in the Chapter J1 Cases, but which conld be
asserted and allowed b a Chapter 7 liguidation, including but not limited to administrative
claims, wind-down costs, and trustee fees. To dake, the Bankruptey Court has not estimated or
otherwise fixed the total amount of allowed claims used for purposes of preparing this
Liguidation Anulysis, The estimate of allowed ¢laims set forth in the Liquidation Analysis by the
Debtor should not be relied on for any ather purpose tncluding determining the value of any
distribution to be made on account of allowed claims under the Plan. Nothing contained in the
Liquidation Aralysts i3 intended to be or constitutes a concession or admission of the Debtor.
The actual amount of allowed clatms in the Chapter 11 case seuld materially differ from the
esttmated amounts set forth in the Liquidation Analysis.

1. Pre-Petition Secured Debt

Pre-petition seeured debt is estimated to approximate $13.7 million as of September 30,
2615, The pre-petition secured debt includes the indebtedness to Critterton, CMS related to
Medicare ovarpayments, the State of Michigan refated to Medicaid overpaymerts and unpaid
QAAT taxes, Waterford Townshin for real propenty taxes, and Oakland County for real and
persenal property taxey and unpard water bills.
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The Liguidation Analysis assumes that each of thess claims would recover the valug of
the coltateral securing these claims, Crittenton would receive the proceeds of any cash,
now-Medicare and Medicaid accounts receivable, inventory and WACC {net of the real property
taxes due to Walerford Township), M5 would receive the procesds of Medicare acconnts
receivabie The State of Michigan would receive the praceeds of Medicaid accomts receivable,
Waterford Township would receive the proceeds of WACC up o the amount of Hs claim,
Cuakland County would receive any proceeds from a sale of the hospital related to #s water bill
and veal property taxes on that parcel, as well as a portion of the proceeds from the other parcels
necessary 1o pay s real property taxes on those parcels. Qakland County would aly receive
proceeds from other assets {equipment and real property) related to its claim for personal
property tages.

The Liguidation Analvsis alse assumes that the pre-petition secured creditors wonld fusd
the costs of the liguidation out of the proceeds of the collateral since all of the prijected proceeds
are anticipated fo be paid 1o the pre-petition secured creditors. The Liguidaiion Analysis
cstimnates that, on an overal] basis, these claims would receive between 1% and 12% of their
value in a Chapter 7 liquidation.

2. [P Loan

he DIF loan balenee was $920,000 as of Seprember 30, 2015, The Liguidation Analysig

es?:im.:ﬁf:s that that there would be inzufficient hiquidation proceeds for any recovery related 1o
this claim in a Chapter 7 figuidation,

k} Administrative and Priority Claims

Administrative and priority claims are projected o appreciimate $2 .2 million as of
September 30, 2015, Such claims include accrned and unpaid professions! fees, post-petition
accounis payable and accrued expenses, as well as claims rebated (o unpaid pre-petition payroll
taxes, inempioyment taxes, and Mel.aren Health Plan premivms. The Liquidation Anatysis

estimates that that there would be insufficient Hguidation pmu,efft' for any recovery related to
these claims in s Chapter 7 Hauidation.

4 Trade and Other General Unsecured Claims

These claims are estimated 1o total approximaraly $13.2 million as of September 30,
2013, The Liguidation Analysis estimates that that there would be insufficient liquidation
proceeds for any recovery velsted 1o these claims in a Chapter 7 fiquidation.

b Claims of Tiguity [nterests

The Liguidation Analysis estinate that there would be insufficient liguidation proceeds
for eny recovery related to these cJatms in a Chapter 7 liguidation,
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Cefcignd Physicrons Merfeafl Center, 1.1

/e Doctor's Huspital of Michigon, Deftor
Past-Pelition Cash Recelpts and Disbursements

Gengral and GAAP Accounts
O35 - Month Ended Rharth Ended DFfE31i8 -
Doscription 07/31/15 0893715 B3/30715 89730/
Opening Cash Balance 470885 253,230 432 450 472,286
Cash Receipts
s 4] [i] ] O
OChH a 547,821 218,525 TEF LT
CRAAP 0 247290 244,020 - 492,030
Other fayers [ Mise 157,215 412,214 311,580 352010
Yota! Cash Recelpts 197,216 1,295,035 #75,125 2213377
Cashk Dishursements
Met Payrol 277,805 515,297 S04, 55% 1,297,661
Pays off Taxss and Other W/H's g 230 655 269,342 530007
CRAH Payragnts « Doctors i Z5a0 4,887 43,527
Emplowse benaliis 4] 31,790 118 006 142,786
[ ) 10,540 36,520 ) 41,698 102,128
Utdfivies o 23 288 113.815 137,080
Uttty Depesit b1 o 0000 &0,000
smslizance o 21,669 g 21563
GBA, Tohtractors, REM 59,512 272,544 226,199 558,255
State of Michigan Recoupmsnt & 25,500 59,000 75,000
QaAP Fees 71,085 143,834 58,097 373,556
B#nk Feeg 4,951 5,221 5,046 15,218
Professional Fees ) b 25,4000 23,000
LIS Trustee Fees V] 4 i+ 1]
Total Cash Hishursements 423,273 1,308,805 1,582,659 $.295,337
Nzt Cash inflow [Outhow) {226,658) {89, FI0} {787,534} $1,683,850]
Ending Lash Batenes 253,230 183465 {354,074}
roceeds of DIF Laan g 250,000 | 520,600 870,000
Adjusted Ending Cash Bxlanee 153,220 433,450 265,526 265,935
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HMSC DRAFT
OCTOBER 26, 2015

LIQUIDATION TRUST AGREEMENT
AND DECLARATION OF TRUST

This Liquidation Trust Agreement and Declaration of Trust (the “Liquidation Trust
Agreement™) is entered into as of ~, 2015, by (a) Basil T. Simon, in his respective
capacities as (1) the Chapter 11 Trustee, and (i1) the Liquidation Trustee, and (b) the members of
the Liquidation Trust Oversight Committee, all pursuant to the Plan, and as defined below.

RECITALS

A. On the Petition Date, the Debtor filed its Chapter 11 Case in the Court.

B. On September 23, 2015, there was filed in the Chapter 11 Case the Emergency
Motion of Sant Partners, LLC for Appointment of a Chapter 11 Trustee Under 11 U.S.C.
§1104(a) (the “Trustee Motion”) [Docket No. 144]. On September 25, 2015, the Court entered
an order granting the Trustee Motion. [Docket No. 149].

C. On September 28, 2015, the Court entered its Order Approving Appointment of
Trustee (the “Trustee Order”) [Docket No. 154], thereby appointing Basil T. Simon as the
Chapter 11 Trustee.

D. On October 21, 2015, there was filed in the Chapter 11 Case the Combined
Disclosure Statement (the “Disclosure Statement”) and Plan of Reorganization (the “Plan”) of
Oakland Physicians Medical Center, L.L.C. d/b/a Doctors’ Hospital of Michigan Proposed by
Sant Partners, LLC [Docket No. 189]. On _, 2015, the Disclosure Statement
received final approval of the Court and, on the same date, the Court entered its Order
confirming the Plan [Docket No. 1.

E. Article IX of the Plan provides, among other things, for the creation of the
Liquidating Trust. This Liquidation Trust Agreement is executed to establish the Liquidating
Trust and to facilitate implementation of the Plan.

F. The purposes of the Liquidating Trust are, among other things: (i) to liquidate,
sell or dispose of the Trust Property; (ii) to cause all net proceeds of the Trust Property, including
proceeds of Trust Causes of Action on behalf of the Liquidating Trust, to be deposited into the
Liquidating Trust; (1i1) to initiate actions to resolve any remaining issues regarding the allowance
and payment of General Unsecured Claims, including, as necessary, initiation and/or
participation in proceedings before the Court; (iv) to take such steps as are necessary or useful to
maximize the value of the Liquidating Trust; (v) to make the payments and distributions to
creditors and Beneficiaries of the Liquidating Trust as required by the Plan and this Liquidation
Trust Agreement; (vi) to pursue Trust Causes of Action and (vii) to enforce all rights with
respect to the Trust Property. It is intended that the Trust will be classified for U.S. federal
income tax purposes as a “liquidating trust,” with the primary objective of liquidating the Trust
Property and distributing the net proceeds thereof, with no objective to continue or engage in the
conduct of a trade or business in accordance with Treasury Regulation § 301.7701-4(d) except to
the extent reasonable necessary to and consistent with the liquidating purposes of the Liquidating
Trust and the Plan, and, notwithstanding anything to the contrary in the Plan, all actions taken by

1
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the Liquidation Trustee or any other person acting on behalf of the Liquidating Trust shall be
necessary to and consistent with accomplishing such primary objective.

G. This Liquidating Trust (other than as relating to the Trust Property allocable to
Disputed Claims) is intended to qualify as a “grantor trust” for federal income tax purposes and
the Liquidation Trustee shall operate and maintain the Liquidating Trust in compliance with
the guidelines for liquidating trusts as set forth in the applicable provisions of Internal Revenue
Service (“IRS”) Revenue Procedure 94-45, 1994-2 C.B. 684, and Treasury Regulation §§
1.671-4(a) and 301.7701-4(d) and all subsequent guidelines regarding liquidating trusts issued
by the IRS, U.S. Treasury Department and other applicable legislative, administrative,
regulatory and judicial agencies and departments.

ARTICLE 1.
DEFINITIONS

1.01 Defimitions.

For purposes of this Liquidation Trust Agreement, unless the context otherwise requires,
the following terms shall have the definitions indicated below, all of which definitions are
substantive terms of this Liquidation Trust Agreement. Capitalized terms used in this Liquidation
Trust Agreement that are not otherwise defined herein, either below or in the above recitals, have
the meanings ascribed to them in the Plan or the Bankruptcy Code, as appropriate. Defined terms
include, as appropriate, all genders and the plural as well as the singular.

“Accounts” shall mean those interest-bearing accounts established by the Liquidation
Trustee from time to time pursuant to Article V of this Liquidation Trust Agreement.

“Avoidance Action” means any claim or cause of action of the Estate arising out of or
maintainable pursuant to Sections 506(c), 510, 542, 543, 544, 545, 547, 548, 549, 550, 551,
552(b) or 553 of the Bankruptcy Code or under any other similar applicable law, regardless of
whether or not such action has been commenced prior to the Effective Date.

“Beneficiaries” means, collectively, the interests of the holders of Allowed General
Unsecured Claims i the Liquidating Trust and in all distributions to be made by the Liquidating
Trust on account of Allowed General Unsecured Claims. The interests of the Beneficiaries (a)
shall be noted in the books and records of the Liquidating Trust, (b) shall not be evidenced by a
writing, and (c) may not be transferred, sold, assigned, hypothecated or pledged, except that they
may be assigned or transferred by will, intestate succession or operation of law.

“Business Day” means any day other than a Saturday, Sunday or “Legal Holiday,” as that
term is defined in Bankrupicy Rule 9006(a).

“Case Professional” means a person retained, and/or to be compensated, pursuant to
Sections 326, 327, 328, 330, 503(b) and 1103 of the Bankruptcy Code during the Chapter 11
Case, and to perform professional services regarding the Chapter 11 Case.

“Causes of Action” means any action, claim, cause of action, controversy, demand, right,
action, lien, indemnity, guaranty, suit, obligation, liability, damage, judgment, account, defense,

2
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offset, power, privilege, license, and franchise of any kind or character whatsoever, whether
known, unknown, contingent or non-contmngent, matured or unmatured, suspected or
unsuspected, liquidated or unliquidated, disputed or undisputed, secured or unsecured, assertable
directly or derivatively, whether arising before, on, or after the Petition Date, in contract or in
tort, in law, or in equity or pursuant to any other theory of law. For the avoidance of doubt.
“Cause of Action” includes: (a) any right of setoff, counterclaim, or recoupment and any claim
for breach of contract or for breach of duties imposed by law or in equity, (b) the right to object
to Claims or Interests, (c) any Claim pursuant fo Section 362 or chapter 5 of the Bankruptcy
Code, (d) any claim or defense including fraud, mistake, duress and usury, and any other
defenses set forth in Section 558 of the Bankruptcy Code, (&) any state or foreign law fraudulent
transfer or similar claim; (f) any cause of action listed on the list of retained causes of action set
forth in the Plan Supplement; and (g) any cause of action described on the Debtor’s Schedules or
Statement of Financial Affairs, as amended.

“Chapter 11 Case” means the Chapter 11 case of the Debtor.

“Chapter 11 Trustee” means Basil T. Simon.

“Claim” means a claim as defined in Section 101(5) of the Bankruptcy Code.

“Confirmation Order” means the order entered by the Court confirming the Plan pursuant
to Section 1129 of the Bankruptcy Code.

“Court” means the United States Bankruptcy Court for the Eastern District of Michigan,
and any other court with jurisdiction over the Chapter 11 Case.

“Debtor” means Oakland Physicians Medical Center, L.L.C. d/b/a Doctor’s Hospital of
Michigan, a Michigan limited liability company.

“Disputed Claim” shall have the same meaning provided in Article I of the Plan.

“Disputed Claims Reserve™ has the meaning ascribed thereto in Sections 5.01(c) and
5.04(b) of this Liquidation Trust Agreement.

“Effective Date” has the meaning provided in Article I of the Plan.

“Eligible Instifution” means a depository institution organized under the laws of the
United States of America or any one of its states or the District of Columbia, the deposits in
which are insured by the Federal Deposit Insurance Corporation and that maintains a short-term
unsecured debt rating of at least “A-1” by S&P or “P-I” by Moody’s. Notwithstanding the
foregoing, an institution that has corporate trust powers and that maintains any account for the
benefit of the Beneficiaries as a fully segregated trust account with the trust department of the
institution shall not be required to meet the foregoing rating requirements and need only maintain
a long-term unsecured debt rating of at least “Baa3” by Moody’s or at least “BBB2” by S&P.

“Eligible Investments” means book-entry securities entered on the books of the
applicable registrar and held in the name of the Liquidation Trustee or its nominee and

3
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negotiable instruments or securities represented by instruments in bearer or registered form
(registered in the name of the Liquidation Trustee or its nominee} that evidence:

(a) direct obligations of, or obligations fully guaranteed as to timely payment
by, the United States of America or any agency thereof,

(b)  certificates of deposit (having original maturities of no more than 180
days) of depository institutions or trust companies incorporated under the
laws of the United States of America or any one of its states (or domestic
branches of foreign banks), subject to supervision and examination by
federal or state banking or depository institution authorities, and having,
at the time of the Liquidating Trust’s investment or contractual
commitment to invest therein, the highest short-term unsecured debt
rating from either S&P or Moody’s;

(c) commercial paper (having original maturities of no more than 180 days)
having, at the time of the Liquidating Trust’s investment or contractual
commitment to invest therein, the highest short-term rating from either
S&P or Moody’s;

(d) notes (having original maturities of no more than 180 days) issued by any
depository institution or frust company described in clause (b) above;

(e) bank time deposit and demand deposit accounts (having original
maturities of no more than 180 days) of depository institutions or trust
companies incorporated under the laws of the United States of America or
any one of its states (or domestic branches of foreign banks), subject to
supervision and examination by federal or state banking or depository
Institution authorities, and having, at the time of the issuer’s investment or
contractual commitment fo invest therein, the highest shori-term
unsecured debt rating from either S&P or Moody’s; or

03] shares of entities (rated at least “AAA” by S&P or at least “AAA” by
Moody’s), commonly known as “money market” mutual funds or
investment funds, the assets of which consist solely of the types of
investments described in clauses (a) through (e) above.

Notwithstanding the foregoing, securities that meet the following criteria are not Eligible
Investments: (a) any security to which S&P has attached the symbol “r” in its rating and (b) any
secunty that contains a noncredit risk that the symbol “r” was intended to highlight, whether or
not the security is rated. In addition, Eligible Investments shall be limited to include only those
investments that a liquidating trust, within the meaning of Treasury Regulation § 301.7701-4(d),
may be permitted to hold, pursuant to the Treasury Regulations, or any modification in the IRS
guidelines, whether set forth in IRS rulings, other Internal Revenue Service pronouncements or

otherwise.

“Estate” means the estate of the Debtor created under Sections 301 and 541 of the
Bankruptcy Code.

4
150 B 2721010 FIRA A5  EUGER AT 1P 1911327, Page 501,33



“Final Decree” means the final decree which fully and finally closes the Chapter 11 Case.

“Liquidating Trust” means the liquidation trust created pursuant to this Liquidation Trust
Agreement in accordance with the Plan.

“Liquidation Trust Administrative Reserve” has the meaning ascribed thereto in Section
5.01(b} of this Liquidation Trust Agreement.

“Liguidation Trustee” means Basil T. Simon.

“Moody’s” means Moody’s Investors Service, Inc.
“Person” shall have the same meaning as provided in Article I of the Plan.

“Petition Date” means July 22, 2015, being the date on which the Debtor filed its
voluntary petition for relief commencing its Chapter 11 Case.

“Plan Supplement” shall have the same meaning as provided in Article I of the Plan.

“Professional” means any professional retained by the Liquidation Trustee or the
Liguidation Trust Oversight Commuttee.

“Register” has the meaning provided in Section 3.02 of this Liguidation Trust
Agreement.

“S&P” means Standard & Poor’s, a division of The McGraw-Hill Companies.

“Trust Fund Account” has the meaning ascribed hereto in Section 5.01(2) of this
Liguidation Trust Agreement.

“Trust Office” means 645 Griswold, Suite 3466, Detroit, Michigan 48226.

“Trust Property” means Trust Guaranteed Cash Payment and the Trust Causes of Action
as transferred by the Debtor’s Estate on the Effective Date to the Liquidating Trust in accordance
with the Plan.

“Undeliverable Distribution” means a distribution that is returned to the Liquidation
Trustee as undeliverable.

“U.S. Trustee” means the United States Trustee appointed under Section 591, title 28,
United States Code to serve in the Eastern District of Michigan.

1.02 Raules of Construction.

Except as otherwise expressly provided in this Liquidation Trust Agreement or unless the
context otherwise clearly requires:

(a) References to designated articles, sections, and other subdivisions of this
Liquidation Trust Agreement refer to the designated article, section, or other subdivision of this

5
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Liquidation Trust Agreement as a whole and to all subdivisions of the designated article, section,
or other subdivision. The words “herein,” “hereof,” “hereto,” “hereunder” and other words of
similar import refer to this Liquidation Trust Agreement as a whole and not to any particular
article, section or other subdivision of this Liquidation Trust Agreement.

(b)  Any term that relates to a document or a statute, rule, or regulation
includes any amendments, modifications, supplements or any other changes that may have
occurred since the document, statute, rule, or regulation came into being, including changes that
occur after the date of this Liquidation Trust Agreement.

() Unless a provision is restricted as to time or limited as to frequency, all
provisions under this Liguidation Trust Agreement are implicitly available from time to time.

(d) The term “including” and all ifs variations mean “including but not limited
to.” Except when used in conjunction with the word “either,” the word “or” is always used
mclusively (for example, the phrase “A or B” means “A or B or both,” not “cither A or B but not
both™).

(e) All accounfing terms used in an accounting context and not otherwise
defined shall be construed in accordance with generally accepted accounting principles.

() In the computation of a period of time from a specified date to a later
specified date or an open-ended period, the word “from” means “from and including” and the
words “to” or “until” mean “to but excluding.” Likewise, in setting deadlines or other periods,
“by” means “on or before,” and “after” means “from and after.”

(g Al capitalized terms not defined herein shall have the same meanings
ascribed to them in the Plan unless stated to the contrary herein. If there are any inconsistencies
between the terms of the Plan and the Liquidation Trust Agreement, then the Liquidating Trust
Agreement shall control.

ARTICLE TI.
ORGANIZATION

2.0l  Name.

This Liquidating Trust shall be known as the “Qakland Physicians Medical Center,
L.L.C. Liquidation Trust,” in which name the Liquidation Trustee may conduct the affairs of the
Liguidating Trst.

2.02  Office.
The office of the Liquidating Trust shall be in care of the Liquidation Trustee at its Trust

Office or at any other address that the Liquidation Trustee may designate by written notice to the
Beneficianes.

6
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2.03  Declaration of Trust.

The Plan provides for the delivery to the Liquidation Trustee of all of the right, title and
interest in and to the Trust Property in trust to and for the benefit of the Beneficiaries for the uses
and purposes stated heremn and in the Plan. As of the Effective Date, the Liquidation Trustee
shall have all the rights, powers and duties set forth in the Plan, this Liquidation Trust Agreement
and pursuant to applicable law for accomplishing the purposes of the Liquidating Trust. The
Liquidation Trustee is hereby authorized to file with any governmental authority any documents
necessary to establish, maintain or evidence the Liquidating Trust.

2.04  Appointment of Liquidation Trustee.

The Liquidation Trustee is hereby appointed as trustee of the Liquidating Trust effective
as of the Effective Date, to have all the rights, powers and duties set forth in the Plan and this

. Liquidation Trust Agreement.

2.05  Acceptance of Liguidating Trust.

The Liquidation Trustee accepts the Trust Property and agrees to hold and administer the
Trust Property for the benefit of the Beneficiaries subject to the terms and conditions of this
Liquidation Trust Agreement and the Plan.

2,06 Tax Treatment of Liquidating Trust.

(a) For Umited States federal income tax purposes, the transfer of the Trust
Property to the Liquidating Trust pursuant to and in accordance with the Plan shall be reported as
a disposition of the Trust Property directly to and for the benefit of the Beneficiaries immediately
followed by a contribution of the Trust Property by the Beneficiaries to the Liquidating Trust for
the benefit of the Beneficiaries. The Beneficiaries shall be treated as the grantors and owners of
the Liquidating Trust.

(b} It is intended that the Liquidating Trust (other than as relating to the Trust
Property allocable to Disputed Claims) qualify as a liquidating trust under Treas. Reg. §
301.7701-4 (Procedure and Administration Regulations) and as a “grantor trust” for federal
income tax purposes, (other than with respect to the Trust Property allocable to Disputed
Claims), and the Liquidation Trustee shall operate and maintain the trust in compliance with the
guidelines for liquidating trusts as set forth in Internal Revenue Procedure 94-45, 1994-2 C.B.
684, and Treasury Regulation § 1.671-4(a) and all subsequent guidelines regarding liquidating
trusts issued by the IRS.

2.07 Convevance of Trust Properiy.

Except as otherwige provided by the Plan or this Liquidation Trust Agreement, title to the
Trust Property delivered to the Liquidating Trust shall pass to the Liquidating Trust free and
clear of all Claims and Interests in accordance with Section 1141 of the Rankruptcy Code, except
as otherwise provided in the Plan. The Liquidating Trust shall not be required to pay any fees to
the United States Trustee based on any iransfers of Trust Property to the Liquidating Trust from
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the Estate or otherwise. The Liquidating Trust is the successor to the Debtor’s and the Chapter
11 Trustee’s rights to books and records pertaining to the Trust Property.

2.08 Nature and Purpose of the Liguidating Trust.

(a) Purpose. The purposes of the Liquidafing Trust are, among other things:
(i) to liquidate, sell or dispose of the Trust Property; (ii) to cause all net proceeds of the Trust
Property, including proceeds of Trust Causes of Action on behalf of the Liquidating Trust, to be
deposited into the Liquidating Trust; (ii1) to initiate actions to resolve any remaining issues
regarding the allowance and payment of General Unsecured Claims, including, as necessary,
initiation and/or participation in proceedings before the Court; (iv) to take such steps as are
necessary or useful to maximize the value of the Liquidating Trust; (v) to make the payments and
distributions to creditors and Beneficiaries as required by the Plan and this Liquidation Trust
Agreement; (vi) to pursue Trust Causes of Action and (vii) to enforce all rights with respect to
the Trust Property. It is intended that the Liquidating Trust will be classified for U.S. federal
income tax purposes as a “liquidating trust,” with the primary objective of liquidating the Trust
Property and distributing the net proceeds thereof, with no objective to continue or engage in the
conduct or a trade or business in accordance with Treasury Regulation § 301.7701-4(d) except to
the extent reasonably necessary to and consistent with the liquidating purposes of the Liquidating
Trust and the Plan, and, notwithstanding anything to the contrary in the Plan, all actions taken by
the Liquidating Trustee or any other person acting on behalf of the Liquidating Trust shall be
necessary to and consistent with accomplishing such primary objective.

(b) Manner of Acting.  The Liquidation Trustee shall oversee the
administration and liquidation of the Trust Property in a cost-effective manner in a reasonable
time subject to the limitations contained in this Liquidation Trust Agreement and the Plan. The
Liquidation Trustee shall make continuing efforts to make timely distributions and not unduly
prolong the duration of the Liquidating Trust. The liquidation of the Trust Property may be
accomplished through the sale of Trust Property, the prosecution, compromise and settlement,
abandonment or dismissal of any or all Claims, rights or Trust Causes of Action, or otherwise
subject to the terms of the Plan and this Liquidation Trust Agreement and distributions to
Beneficiaries under the Plan. Notwithstanding anything to the contrary contained herein, the
Liquidating Trust shall not be permitted to retain cash or cash equivalents (including listed stocks
or other securnties) in excess of a reasonable amount to: (i) meet all distributions, Claims and
contingent habilities, (ii) pay expenses as provided in Article V of this Liquidation Trust
Agreement and in the Plan, and (iii) preserve or enhance the liquidation value of the Trust
Property during the term of the Liquidating Trust.

(c) Relationship. This Liquidation Trust Agreement is intended to create a
trust and a trust relationship and to be governed and construed in all respects as a trust. The
Liquidating Trust is not intended to be, and shall not be deemed to be or treated as, a general
partnership, limited partnership, joint venture, corporation, joint stock company or agsociation,
nor shall the Liquidation Trustee or Beneficiaries, or any of them, for any purpose be, or be
deemed to be or treated in any way whatsoever to be, liable or responsible hereunder as partners
or joint venturers. The relationship of the Beneficiaries to the Liquidation Trustee shall be
solely that of beneficiaries of a trust and shall not be deemed a principal or agency relationship,
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and their rights shall be limited to those conferred upon them by this Liquidation Trust
Agreement or the Plan.

2.09  Status of Liguidation Trustee.

(a) With respect to all Trust Property, the Liquidation Trustee shall directly
and indirectly be the representative of the Estate as that term is used in Section 1123(b)(3)}(B) of
the Bankruptcy Code and shall have the rights, duties and powers granted in this Liquidation
Trust Agreement and granted to the Liquidation Trustee in the Plan. The Liquidation Trustee
shall be a party-in-interest as to all matters over which the Court has jurisdiction or retains
jurisdiction under the Plan.

(b) The Liguidation Trustee shall not and is not authorized to engage in any
trade or business with respect to the Trust Property or any proceeds therefrom, except to the
extent reasonably necessary to, and consistent with, the liquidating purpose of the Liquidating
Trust. The Liquidation Trustee shall assume all of the fiduciary responsibilities, duties and
obligations previously undertaken by the Chapter 11 Trustee, the Debtor, the Debtor’s board of
directors, managers, members and officers that arise after the date hereof and those of a chapter 7
trustee for those creditors of the Debtor’s Estate that are Beneficiaries of the Liquidating Trust.
The Liquidation Trustee will owe the fiduciary duties of the Chapter 11 Trustee, the Debtor and
those of a chapter 7 trustee to all the Beneficiaries. The Liquidation Trustee is empowered and
authonized to satisfy such responsibilities, duties and obligations without the necessity of
corporate authority from the Chapter 11 Trustee or the Debtor.

(c) The Liquidation Trustee shall not pay any professional fees and expenses
from the Liquidation Trust Administrative Reserve except in accordance with this Liquidation
Trust Agreement or the Plan.

ARTICLE III.
BENEFICIARIES

3.01 Rights of Beneficiaries.

Each Beneficiary shall be entitled to participate in the rights due to a Beneficiary
hereunder. Each Beneficiary shall have an uncertificated beneficial interest subject to all of the
terms and provisions of this Liquidation Trust Agreement. The interest of a Beneficiary of the
Liquidating Trust is in all respects personal property, and upon the death, insolvency or
incapacity of an individual Beneficiary, such Beneficiary’s interest shall pass to the legal
representative of such Beneficiary and such death, insolvency or incapacity shall not terminate or
affect the validity of this Liquidation Trust Agreement. A Beneficiary shall have no title to, right
to, possession of, management of, or control of, the Trust Property except as herein expressly
provided. No surviving spouse, heir or devisee of any deceased Beneficiary shall have any right
of dower, homestead, or inheritance, or of partition, or any other right, statutory or otherwise, in
the Trust Property, but the whole title to all of the Trust Property shall be and is vested in the
Liquidation Trustee and the sole interest of the Beneficiaries shall be and is the rights and
benefits given to such persons under the Plan and this Liquidation Trust Agreement.
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3.02 Limit on Transfer of Interests of Beneficiaries.

The interest of a Beneficiary in the Liquidating Trust shall not be transferable except (1)
pursuant to applicable laws of descent and distribution (in the case of a deceased individual
Beneficiary), (ii} by operation of law, (iii} to the extent caused by a transfer of such Beneficiary’s
Claim as provided in Federal Rule of Bankruptcy Procedure 3001, or (iv) as set forth in the Plan
(the “Permitted Transferees”). The Liquidation Trustee shall cause to be kept a register (the
“Register”), which may be the claims docket filed with the Court or a distribution matrix, that
shall provide for the recordation of the beneficial interests of the Beneficiaries. The Register
shall be kept at the Trust’s Office and/or that of the Liquidating Trustee’s professionals.

3.03  3.03 No Legal Title in Beneficiaries.

No transfer by operation of law or otherwise, of the right, title and interest of any
Beneficiary in and to the Trust Property or hereunder shall operate to terminate this Liquidating
Trust or entitle any successor or transferce of such Beneficiary (other than Permitted
Transferees) to an accounting or to the transfer to it of legal title to any part of the Trust
Property.

ARTICLE ¥V,
THE LIQUIDATION TRUSTEE

4.01  Appointment and Tenure of Liquidation Trustee,

The 1nitial Liquidation Trustee shall be Basil T. Simon.

4.02  Tenure, Removal, and Replacement of the Liquidation Trustee.

The authority of the Liguidation Trustee shall be effective as of the Effective Date and
shall remain and continue in full force and effect until the Liquidating Trust is terminated in
accordance with Section 6.01 of this Liquidation Trust Agreement. The service of the
Liqudation Trustee shall be subject to the following:

(a) The Liquidation Trustee shall serve until death, resignation pursuant to
subsection (b} below, or removal pursuant to subsection (¢} below:

(b} The Liqudation Trustee may resign at any time by providing a written
nofice of resignation to the Liquidation Trust Oversight Committee. Such resignation shall be
effective when a successor is appointed as provided herein or within thirty (30) days after the
date of the written notice of resignation, whichever is earlier. If a Liquidation Trustee is
unwilling or unable to serve by virtue of his inability to perform his duties under this Agreement,
due to death, illness, or other physical or mental disability, or is removed other than for cause,
subject to a final accounting, such trustee shall be entitled to all accrued and unpaid fees,
reimbursement, and other compensation, to the extent incurred or arising or relating to events
occurring before such removal, and to any out-of-pocket expenses reasonably incurred in
connection with the transfer of all powers and duties and all rights to any successor Liquidation
Trustee;
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(¢}  The Ligmdation Trustee may be removed: (i) upon unanimous vote of the
Liquidation Trust Oversight Coramittee or (i1} for cause upon motion to the Court by a party-in-
interest in the Chapter 11 Case, including, without limitation, the Ligquidation Trust Oversight
Committee. If the Liquidation Trustee is removed for cause, he shall not be entitled to any
accrued but unpaid fees, reimbursements or other compensation under the Plan, this Liguidation
Trust Agreement or otherwise. Under the Plan and this Liquidation Trust Agreement the term
“cause” shall mean (a) the trustee’s gross negligence or willful misconduct; (b) breach of duty;
(c) failure to perform any of his material duties and responsibilities under this Liquidation Trust
Agreement; or (d) the trustee’s misappropriation or embezzlement of any assets belonging to the
Liquidating Trust or the proceeds thereof;,

(d}  In the event of a vacancy in the position of the Liquidation Trustee, the
Liguidation Trust Oversight Committee, by majority vote, shall promptly select and appoint the
successor Liquidation Trustee. Upon the selection of the successor Liquidation Trustee, the
successor Liquidation Trustee shall tender and file with the Court and serve on parties in inferest
a nofice of appointment, which notice shall include the name, address, and telephone number of
the successor Liquidation Trustee;

(e) Immediately upon appointment of any successor Liquidation Trustee, all
rights, powers, duties, authority, and privileges of the predecessor Liquidation Trustee hereunder
shall be vested in and undertaken by the successor Liquidation Trustee without any further act
and the predecessor Liquidation Trustee shall no longer have any rights, powers, duties,
authority, privileges, or responsibilities hereunder; and the successor Liquidation Trustee shall
not be liable personally for any act or omission of the predecessor Liquidation Trustee; and the
predecessor Liquidation Trustee shall not be liable personally for any act or omission of the
successor Liquidation Trustee; and upon such appointment, the predecessor Liquidation Trustee
shall forthwith deliver all documents (in whatever form of media) in his possession or control,
regarding the Liquidating Trust, to the successor Liquidation Trustee; and

(H Upon the resignation or removal of the Liquidation Trustee and the
appomtment of a successor, the predecessor Liquidation Trustee shall, if applicable, convey,
transfer, and set over to the successor by appropriate instrument or instruments all of the funds, if
any, then unconveyed or otherwise undisposed of and all other assets then in its possession and
held hereunder.

4.03  Acceptance of Appointment by Successor Liquidation Trustee.

Any successor Liquidation Trustee appointed hereunder shall execute an instrament
accepting such appointment and assuming all of the obligations of the predecessor Liquidation
Trustee hereunder and thereupon the successor Liquidation Trustee shall, without any further act,
become vested with all the estates, properties, rights, powers, trusts, and duties of its predecessor
in the Liquidating Trust hereunder with like effect as if originally named herein; but the
predecessor Liquidation Trustee nevertheless shall, if applicable, when requested in writing by
the successor Liquidation Trustee, execute and deliver an instrument or instruments conveying
and transferring to such successor Liquidation Trustee upon the trust herein expressed, all the
estates, properties, rights, powers and trusts of such predecessor Liquidation Trustee, and shall
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immediately assign, transfer, and deliver to such successor Liquidation Trustee all property and
money held hereunder.

4.04  Authority.

From and after the Effective Date, the Liquidating Trust may use, acquire and dispose of
Trust Property, and take any of the actions set forth in the Plan or in the Liquidation Trust
Agreement without the approval of the Court and free of the restrictions of the Bankruptcy Code,
the Bankruptcy Rules or the prior orders of the Court, other than restrictions expressly imposed
by the Plan, the Confirmation Order or this Liquidation Trust Agreement, provided that the
Liquidating Trust is administered so that it qualifies as a liquidating trust under Treasury
Regulation § 301.7701-4(d). The actions of the Liquidating Trust and the Liguidation Trustee
shall be subject to the supervision and approval of the Liquidation Trust Oversight Committee as
provided in the Plan and hereafter provided in this Liquidation Trust Agreement.

Under the Plan, and subject to the Liquidation Trust Agreement, the Liquidation Trustee
shall have the power and authority to perform the following acts;

(1)  Perfect and secure his right, title and interest in and to the
properties comprising the Trust Property;

(2)  Reduce the Trust Property to cash and hold the same;

(3)  Determine when to sell Trust Property and on what terms, and sell
and convert the Trust Property to cash and distribute the net
proceeds in accordance with the Plan and the Liquidation Trust
Agreement;

(4) Manage and protect the Liquidation Trust Property;

(5) Grant options to purchase, contract to sell and sell the Trust
Property, or any part or parts thereof, for such purchase price and
for cash or on such terms as the Liquidation Trustee deems
appropriate;

(6) Exchange and re-exchange the Trust Property or any part or parts
thereof for other personal property;

(7  Release, convey or assign any right, title or interest in or about the
Trust Property;

(8) Pay and discharge any costs, expenses, collection fees or
obligations deemed necessary to preserve the Trust Property, or
any part thereof;

(%) Purchase insurance to protect the Trust Property, as well as to
protect the Liquidation Trustee, the Liquidation Trust Oversight
Committee and its members, from liability for such risks and in
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such amounts as the Liquidation Trustee or the Liquidation Trust
Oversight Commttee shall determine 1s appropriate;

(10)  Deposit funds of the Liquidating Trust and draw checks and make
disbursements thereof;

(11)  Employ and have such professionals, including, without limitation,
attorneys and accountants, and such other agents, consultants and
employees on behalf of the Liquidating Trust as the Liquadation
Trustee shall deem necessary; provided, however, that the
Ligquidation Trustee’s authority to pay, such professionals shall be
governed by the provisions of the Liquidation Trust Agreement;

(12) Except as expressly required by the Plan, determine when
distributions should be made to the Beneficiaries;

(13)  Exercise any and all powers granted to the Liquidation Trustee by
any agreements or by common law or any statute which serve to
increase the extent of the powers granted to the Liquidation
Trustee hereunder and under the Plan;

(14) Take any action required or permitted by the Plan;

(15) Negotiate, renegotiate and enter into contracts and execute
obligations negotiable and non-negotiable;

(I6)  Sue and be sued; provided, however that any suit commenced after
the Effective Date against the Liquidating Trust, or against the
Liquidation Trustee acting in his or her capacity as trustee of the
Liguidating Trust, must be commenced in the Court; provided,
further, that the Court may abstain from hearing any such suit;

(17)  With response to Trust Property, institute, settle or compromise or
abandon on behalf of the Liquidating Trust all claims and Trust
Causes of Actions which could be brought by a trustee, including
the Chapter 11 Trustee, the Debtor or the Creditors’ Commitiee
under the Bankruptcy Code, and prosecute or defend all appeals on
behalf of the Debtor, as representative of the Estate within the
meaning of section 1123(b)}3)(B) of the Bankruptcy Code;

(18)  Object to Claims of General Unsecured Creditors;
(19)  Settle, compromise or adjust, by arbitration or otherwise, any
claims, disputes or controversies in favor of or against the

Liquidating Trust;

(20)  Waive or release rights of any kind;
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(21)  Appoint, remove and act through agents, managers and employees
and confer upon them such power and authority as may be
necessary or advisable;

(22)  File all income and informational tax returns and forms of the
Liquidating Trust and the Disputed Claims Reserve as required by
law, and pay all taxes required to be paid by the Liquidating Trust
or the Disputed Claims Reserve; and

(23) In general, without in any manner limiting any of the foregoing,
deal with the Trust Property, or any part or parts thereof, and the
affairs of the Liquidating Trust, in all other ways as would be
lawful for any person owning the same to deal therewith, whether
simular to or different from the ways above specified, at any time

or times hereafter.

4.05 Limitation of Authonty.

Notwithstanding the power and authority granted to the Liquidation Trustee, the
Liquidation Trustee, as otherwise provided in this Liquidation Trust Agreement, shall from time
to time report all material matters to the Liquidation Trust Oversight Committee.

4.06 Court Approval.

In addition, the Liquidation Trusiee shall have the right to seek Court approval of any
action to be undertaken by the Liquidating Trust, but shall not be required to do so unless the
Liquidation Trustee is otherwise required to do so in accordance with this Liquidation Trust
Agreement or the Plan or determines, in his sole discretion, that Court approval is necessary. In
the case of settlement of Trust Causes of Action or objections to Claims where the amount in
controversy equals or exceeds $100,000, the Ligquidation Trustee must obtain authorization from
the Court pursuant to Fed R.Bankr. 9019, following notice to the Liquidation Trust Oversight
Committee and all parties requesting notice post-confirmation. The Liquidation Trust Oversight
Committee and each creditor or party in interest individually shall have standing to object to any
such settlement. With respect to all Trust Causes of Action or objections to Claims less than
$100,000, the Liquidation Trustee shall have the right to control and settle such actions without
obtaining authorization from the Court; provided, however, the Liguidation Trustee shall consult
with the Liquidation Trust Oversight Committee prior to and in connection with any such
settlement.

4.07  Establishment of the Liguidation Trust Oversight Committee.

(a) The Liquidation Trust Oversight Commiitee shall be appointed in
accordance with and exercise the duties set forth in this Liquidation Trust Agreement, which
duties shall be in the nature of and/or include advising the Liquidation Trustee with respect to
administration of and actions pertaining to the Liquidating Trust.

(b) The initial members of the Liquidation Trust Oversight Committee, being
the members of the Creditors’ Committee as of the Effective Date, as designated in the Plan

14

B et PR 10q ol YA L5 iR ad ALAY IS 181822, Pagg 15 94 33



Supplement, are (1) Rajinder Grewal, M.D., (i1) Surindar K. Jolly, (ii1) N Squared, LLC, by its
designated representative, Naveen Nandakumar, (iv) Prakash N. Sanghvi, M.D., and (v)
Amarjeet Sethi, M.D.

(c) The purpose of the Liquidation Trust Oversight Committee shall be to
oversee the liquidation and distribution of the Trust Property by the Liquidation Trustee, in
accordance with the ferms of this Liquidation Trust Agreement, the Plan and Confirmation
Order. In the event of any dispute between the Liquidation Trustee and the Liquidating Trust
Oversight Commuttee, the Court shall have jurisdiction to determine whether the proposed action
should be taken, upon motion made by the Liquidation Trustee or the Liquidation Trust
Oversight Committee.

(d)  Except as provided in Section 4.02(c)(i} and 4.07(1) of this Liquidation
Trust Agreement, the affirmative vote of a majority of the members of the Liquidation Trust
Oversight Committee shall be the act of the Liguidation Trust Oversight Committee with respect
to any matter that requires the determination, consent, approval or agreement of the Liquidation
Trust Oversight Committee. In all matters submitted to a vote of any Liquidation Trust Oversight
Committee, each Liquidation Trust Oversight Committee member shall be entitled to cast one
vote, which vote shall be cast personally by such Liquidation Trust Oversight Committee
member or by proxy. Votes shall only be taken after a meeting conducted upon reasonable prior
notice to all members of the Liquidation Trust Oversight Committee, which meeting may be
attended in person, telephonically or via video conferencing.

(e) Each member of the Liquidation Trust Oversight Committee may be
reimbursed by the Liquidation Trustee for its actual reasonable out-of-pocket expenses incurred
for serving on the Liquidation Trust Oversight Committee; provided, however, that such
reimbursements shall not include reimbursement for counsel to assist such member in connection
with his or her service on any Liquidation Trust Oversight Committee.

(H ‘The members of the Liquidation Trust Oversight Committee shall each
owe the same fiduciary duties to all Beneficiaries as are owed by the Liquidation. Trustee.

(g) In the event a member of the Liquidation Trust Oversight Committee
believes there is a conflict of interest, breach of duty or abuse of process in respect of the
Liqumidation Trust Oversight Committee’s or Liquidation Trustee’s handling of a matter, that
member may petition the Court to resolve the same, upon motion to the Court and notice to
parties in inferest and shall be entitled to payment of reasonable attorneys’ fees by the
Liquidating Trust from the Trust Property, as determined by the Court, provided such attorneys
used shall not have been involved in the Chapter 11 Case as of the Effective Date.

(h)  In the event of an actual conflict of interest between the Liquidation
Trustee, as to a matter he 1s handling, and a claim, right, defense or interest of a member of the
Liquidation Trustee Oversight Committee, the Liquidation Trustee will seek Court approval,
after notice and opportunity for hearing, of any proposed resolution, disposition or setflement of
such claim, right, defense or interest.
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(1) The Liquidation Trust Oversight Committee shall constitute a
representative of holders of General Unsecured Claims in the Chapter 11 Case formed for the
purpose, inter alia, of monitoring the implementation of the Plan, supervising the activities of the
Liquidating Trust, and monitoring the distributions to Beneficiaries.

0 The Liquidation Trust Oversight Committee shall prescribe its own rules
of procedure and bylaws; provided, however, that such rules of procedure and bylaws shall not
be inconsistent with the terms of the Plan or the Liquidation Trust Agreement. The Liguidation
Trust Oversight Committee rules of procedure may provide that, in the event any member of the
Ligudation Trust Oversight Committee resigns subsequent to the Effective Date, the Liquidation
Trust Oversight Commiftee may appoint a replacement for the resigned member without
approval by the Court.

(k) Except for the reimbursement of reasonable actual costs and expenses
incurred in connection with their duties as Liquidation Trust Oversight Committee members, the

members of the Liquidation Trust Oversight Committee shall serve without compensation.
Reasonable expenses incured by members of the Liquidation Trust Oversight Committee may
be paid by the Liquidating Trust without need for Court approval.

(1) The Liquidation Trust Oversight Committee shall have the authority to
employ, at the expense of the Liquidating Trust, counsel and such other professionals as may be
reasonably necessary, in its discretion, to assist in the Liquidation Trust Oversight Committee’s
duties under the Plan and this Liquidation Trust Agreement, including the oversight of the
Liquidating Trust and the Liquidation Trustee regarding liquidation of the assets in the
Liquidating Trust and distributions to Beneficiaries. Nothing contained herein shall prohibit the
Liqudation Trust Oversight Committee from retaining counsel or such other Professional that
has already been retained by the Liquidation Trustee or previously retained by the Chapter 11
Trustee or Creditors’ Committee. The Liquidation Trust Oversight Committee is authorized to
employ such professionals without approval by the Court; provided, however, that
notwithstanding the foregoing, the Liquidation Trust Oversight Comimittee must disclose to the
Court, in advance, with notice to the Office of the United States Trustee, and any other person
that specifically requests notice of post-Effective Date matters brought before the Court, the
identity of any insider (as such term is defined in section 101(31) of the Bankruptey Code) of the
Liquidation Trustee or any member of the Liquidation Trust Oversight Committee that the
Liquidation Trust Oversight Commiitee intends to employ at the expense of the Liquidating
Trust. Under the Liquidation Trust Agreement, the Liquidation Trustee shall have authority to
dispute the proposed employment of any professional by the Liquidation Trust Oversight
Committee, the rendering of particular services or the payment of any items of compensation or
expense reimbursement for such professionals, only in the event the Liquidation Trustee asserts
that such employment or payment constitutes a significant waste of Trust Property. In the event
of such a dispute, the Court shall have jurisdiction to resolve such dispute.

(m)  The Liquidation Trust Oversight Committee and its members shall not be
liable for any act any member may do or fail to do as a member of the Liquidation Trust
Oversight Committee while acting in good faith and in the exercise of the member’s best
judgment, and the fact that such act or omission was advised, directed or approved by counsel
acting for the Liquidation Trust Oversight Committee shall be conclusive evidence of such good
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faith and best judgment. No Liquidation Trust Oversight Commiftee member shall be liable in
any event for claims, liabilities or damages unless they arise from such member’s personal gross
negligence or willful misconduct.

(n) The Liquidation Trust Oversight Committee shall dissolve upon the
completion of all distributions to Beneficiaries and the termination of the Liquidating Trust in

accordance with the terms of the Plan and the Liquidation Trust Agreement.

4.08  Approval of the Liguidation Trust Oversight Committee.

The Liguidation Trust Oversight Committee shall direct the Liquidating Trust to invest its
corpus in prudent investments in compliance with Section 345 of the Bankruptcy Code, and may
require a fidelity bond from the Liquidation Trustee in a reasonable amount.

4.09 Compensation and Reimbursement of Liquidation Trustee and Professionals
Retaned by the Liquidation Trustee or the Liquidation Trust Oversight Committee and Payment
of Other Expenses.

(a) The Liqudation Trustee shall be reasonably compensated for his services
until this Liquidation Trust Agreement is terminated. The Liquidation Trustee is authorized,
subject to the approval of the Liquidation Trust Oversight Committee, to hire Professionals
necessary to perform the duties of the Liquidation Trustee under the Liquidation Trust
Agreement.

(b) The Liquidation Trustee shall be entitled to compensation, to be paid from
the Trust Property, for services rendered, and to payment or reimbursement of expenses as
follows: (i) a flat fee of [$ | payable out of the Trust Property (or proceeds of Trust
Property} on or as soon as reasonably practicable after the Effective Date; (11) an amount equal to
3% of all Trust Property (or proceeds of Trust Property) contributed to or recovered or otherwise
realized by the Liquidating Trust; and (it} reimbursement of actual, reasonable, out-of-pocket
expenses of the Liquidating Trustee. Professionals retained by the Liquidation Trustee and the
Liquidation Trust Oversight Committee, including, but not limited to, attorneys, advisors, expert
witnesses and financial consultants, shall be entitled to reasonable compensation, to be paid from
the Trust Property (or proceeds of Trust Property), for services rendered and expenses incurred
as agreed by the Liquidation Trustee, subject to the consent of the Liquidation Trust Oversight
Committee. The fees and expenses of the Liquidation Trustee and any Professional shall be paid
and rermbursed in accordance with Section 5.01(b) of this Liquidation Trust Agreement.
Payment of such fees shall not require Court approval, provided, however, each month, any
Professionals retained by the Liquidation Trustee or the Liquidation Trust Oversight Committee
shall prepare and serve monthly fee statements on the Liquidation Trustee, the Liquidation Trust
Oversight Committee, and the United States Trustee (the “Fee Notice Parties”). If no written
objection to the payment of the requested Professional fees is served by one of the Fee Notice
Parties on the Professional requesting payment of Professional fees and the other Fee Notice
Parties within ten (10) days following the date of service of such monthly fee statements, the
Liquidation Trustee shall immediately pay the Professional fees. If an objection is timely served
by one of the Fee Notice Parties on the Professional requesting payment of Professional fees and
the other Fee Notice Parties, and such objection is not resolved within thirty (30) days of being
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served, then the objection shall be brought before the Court by motion filed by the Professional
seeking payment of Professional fees. The Court shall retain jurisdiction to address any such
objections. If an objection is filed to only a portion of any Professional fees and/or costs, the
undisputed portion of the Professional’s expenses and costs shall be paid immediately by the
Liquidation Trustee. )

(c) Case Professionals shall be paid for fees and expenses incurred during the
Chapter 11 Case in accordance with the Plan but shall not be entitled to seek payment of any fees
or expenses from the Liquidating Trust, the Trust Property or the proceeds thereof.

4.10  No Implied Obligations.

No other or further covenants or obligations shall be implied by this Liquidation Trust
Agreement. The Liquidation Trustee, and the members of the Liquidation Trust Oversight
Committee shall not be responsible in any manner whatsoever for the correctness of any recital,
statement, representation, or warranty herein, or in any documents or instrument evidencing or
otherwise constituting a part of the Trust Property.

4.11  Unknown Property and Liabilities.

The Liquidation Trustee shall be responsible for only that property delivered to him, and
shall have no duty to make, nor incur any liability for failing to make, any search for unknown
property or for any liabilities.

4.12  Reports; Books and Records.

(a) The Liguidation Trustee shall file in the Chapter 11 Case and serve on the
members of the Liquidation Trust Oversight Committee and the U.S. Trustee quarterly reports
showing the activities of the Liquidating Trust for the preceding three month period; including,
without limitation, the following information: all revenues received by the Liquidating Trust, all
expenses of the Liquidating Trust, the assets and liabilities of the Liquidating Trust, a detail of
any changes in the Trust Property of the Liquidating Trust and any material action taken by the
Liquidation Trustee. The Trustee shall have no duty or responsibility to provide any person with
any credit or other information with respect to the Liquidating Trust except as provided in the
Plan or this Liquidation Trust Agreement.

(b)  The Liquidation Trustee shall otherwise maintain an accounting of
receipts and disbursements of the Liquidating Trust. The Liquidation Trustee shall maintain the
books and records of the Liquidating Trust, or provide storage for such books and records, for
the longer of six (6) years, or while the Liquidating Trust is in existence, provided that the Court
may, upon application by the Liguidation Trustee, authorize the Liquidating Trustee to destroy
all of the Liquidating Trust’s books and records at such time as the Liquidating Trust has no
further need for such books and records. The Ligquidating Trust’s books and records shall be
open to inspection by the representatives of the Liquidating Trust Oversight Committee at all
reasonable times.
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ARTICLE V.
ADMINISTRATION OF THE TRUST

5.01  Establishment of Accounts for Distributions Pursuant to the Plan; Creation of
Accounts and Reserves.

(a) The Liquidation Trustee, on behalf of the Beneficiaries, shall establish and
maintain the Trust Fund Account in the name of the Liquidation Trustee at an Eligible Institution
as a segregated interest bearing frust account accessible only by the Liquidation Trustee, which
shall be identified as the “Trust Fund Account for the Oakland Phyvsicians Medical Center,
L.L.C. Liquidation Trust” and shall bear a designation clearly indicating that the funds deposited
therein are held on behalf of Beneficiaries.

(b} The Liquidating Trustee shall establish and maintain the Liquidation Trust
Administrative Reserve to pay the Liquidation Trustee, appropriate expenses incurred by
members of the Liquidation Trust Oversight Committee, and Professionals retained by the
Liquidation Trustee and the Liquidation Trust Oversight Committee, including attorneys,
financial consultants and other advisors, expert witnesses fees, storage, rental and office
administrative costs, costs of temporary employees, or others utilized by the Liquidating Trust to
fulfill its duties, including the sale of Trust Property, Claims reconciliation, pursuing Trust
Canses of Action and making distributions. Moreover, the Liquidation Trust Administrative
Reserve shall not fund any fees or expenses of any of the Debtor’s, the Chapter 11 Trustee’s or
the Creditors’ Committee’s Case Professionals or employees, unless such professionals or
employees are retained by the Liguidation Trustee, subject to the consent of the Liguidation
Trust Oversight Committee, or the Liquidating Trust Oversight Committee. The Liquidation
Trustee will determine the amount of the Liquidation Trust Administrative Reserve.

(c) The Liguidation Trustee shall establish and maintain the Disputed Claims
Reserve 1n accordance with Section 5.04(b) of this Liguidation Trust Agreement on account of
holders of Disputed General Unsecured Claims that become Allowed. The Liquidation Trustee
shall determine the amount held in the Disputed Claims Reserve. Any excess amount remaining
in the Disputed Claims Reserve after all Disputed General Unsecured Claims have been
resolved, shall be distributed in accordance with Section 5.04 of this Ligmdation Trust
Agreement.

)] The Liquidation Trustee shall not be required to, but is authorized to,
establish separate accounts relating to the Liquidation Trust Administrative Reserve and the
Disputed Claims Reserve, and shall keep accurate accountings of such funds.

(e) The Liquidation Trustee may establish and maintain at an Eligible
Institution such additional accounts as may be appropriate to carry out his duties and functions
under this Liquidation Trust Agreement and the Plan.

(f) Notwithstanding anything to the contrary herein or in the Plan,
distributions of Trust Property (or proceeds of Trust Property) contributed to the Liquidating
Trust shall be made 1n the following order:
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(1) First, fo all administrative expenses of the Liquidating Trust,

mcluding, without limitation, any amounts due to the Liquidation Trustee, the members of the
Liquidation Trust Oversight Commitiee, and any and all Professionals, as provided in this
Liquidation Trust Agreement; and

(1)  Second, to Beneficiaries, pro rata, on account of their Allowed
General Unsecured Claims.

5.02  Accounts; Eligible Investments.

Funds on deposit in the Accounts may be invested by the Liquidation Trustee in Eligible
Investments selected by the Liquidation Trustee, subject to the approval of the Liquidation Trust
Oversight Committee, that shall mature so that they shall be available by 12:00 noon (Eastern
Time) on the day immediately preceding a distribution. All Eligible Investments shall be held by
the Liquidating Trust on behalf of the Beneficiaries. Eligible Investments may include

investments in, or for which, entities the Liquidation Trustee, or persons related to the
Liquidation Trustee or an affiliate of such persons provides services.

5.03  Maintenance of Accounts.

The Liquidation Trustee shall possess all right, title and interest in and to all funds on
deposit in, and all Eligible Investments, if any, credited to, and in all proceeds of, the Accounts.
The Accounts shall be under the sole dominion and control of the Liquidation Trustee on behalf
of the Beneficiaries. If, at any time, any Account is held by an institution other than an Eligible
Institution, the Liquidation Trustee shall within five (5) Business Days establish a new Account
meeting the conditions for that account in Section 5.01 of this Liquidation Trust Agreement and
shall transfer any cash and any investments to such new account. The Liquidation Trustee shall
be the sole Person with authorization to withdraw any amount from any Account.

5.04  Distribution Procedures.

(a) Timing of Distributions. The Liquidation Trustee shall make distributions
to Beneficiaries as soon as administratively practicable. Interim distributions shall be made as
and when reasonably practicable, as determined by the Liquidation Trustee in good faith,
provided, however, the Liquidation Trustee will distribute at least annually to the Beneficiaries
the net mcome of the Liquidating Trust plus all net proceeds from the liquidation of Trust
Property in excess of the amounts reasonably necessary to maintain the value of the Trust
Property or to meet claims or contingent liabilities (including Disputed Claims). When making
an interim distribution, the Liquidation Trustee will confirm that there are sufficient funds in the
Liquidation Trust Administrative Reserve and in the Disputed Claims Reserve.

(b} No Distributions to Disputed Claims.

(1) No payments or distributions shall be made with respect to all or
any portion of a General Unsecured Claim until the same has become Allowed either as a result of
(1) having been scheduled by the Debtor in an amount that is nondisputed, noncontingent and
liquidated and to which no objection is filed by the Debtor, the Chapter 11 Trustee or the
Liquidation Trustee, subject to the resirictions of Bankruptcy Code §502(d) (ii) having filed a
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proof of claim to which no objection 1s filed by the Debtor, the Chapter 11 Trustee or the
Liquidation Trustee, subject to the restrictions of Bankruptcy Codes §502(d), or (iii) having been
subject to an objection filed by the Debtor, the Chapter 11 Trustee or the Liquidation Trustee and
determined by entry of a Final Order, at which time prompt payment of the Allowed General
Unsecured Claim will be made with no interest thereon. In lieu of making such distribution to
such person, the distribution shall be accounted for in the Disputed Claims Reserve. If a Disputed
Claim becomes a Disallowed Claim, the payments withheld, and interest earned thereon, pursuant
to this paragraph will be returned to the Trust Fund Account to be distributed to holders of

Allowed General Unsecured Claims on a pro rata basis.

(11)  On any date that distributions are to be made to Beneficiaries, the
Liguwidation Trustee shall make a reasonable reserve on account of Disputed General Unsecured
Claims and shall adjust the reserve periodically, which shall be no less than the amount of the
Disputed General Unsecured Claims multiplied by the pro rata distribution to be made on
account of then Allowed General Unsecured Claims. If a General Unsecured Claim has been
estimated under Section 502(c) of the Bankruptcy Code, the amount of the claim reserve will be
based on the unpaid claim estimate. Such Disputed Claims Reserve shall be administered by the
Liquidation Trustee. The Disputed Claims Reserve shall be closed and extinguished by the
Liquidation Trustee upon the determination that all distributions and other dispositions of Cash,
or other distributions required to be made under the Liquidation Trust Agreement have been
made in accordance with the terms of the Liquidation Trust Agreement. Upon closure of the
Disputed Claims Reserve, all Cash therein shall be subject to redistribution, in accordance with
the provisions of the Liquidation Trust Agreement.

(c) Disallowance and Expungement of Claims. Except as otherwise expressly
provided mn the Plan or the Liquidation Trust Agreement, any General Unsecured Claim not
deemed filed pursuant to Section 1111(a) of the Bankruptcy Code or timely filed pursuant to the
Bankruptcy Code, Bankruptcy Rules, any applicable order of the Court or the provisions of the
Plan, shall, based on stipulation or order of the Court entered after motion upon notice to the
interested parties: (a) not be treated as an Allowed General Unsecured Claim and {b) be
expunged from the Claims register in the Chapter 11 Case.

(d) Manner of Payments Under the Liquidating Trust. Payments to be made
by the Liquidation Trustee pursuant to this Liquidation Trust Agreement shall be made in Cash
or by check drawn from the appropriate Account. Distributions to Beneficiaries shall be made by
the Liquidation Trustee: (i) at the addresses set forth on the proofs of claims filed with the Court
in the Chapter 11 Case by such holders; (i1) at the addresses set forth in any written notices of
address changes delivered to the Liquidation Trustee by such holders after the date of filing of
any related proof of claim (in which event the notice of change will supersede and replace the
address set forth on the related proof of claim and any address set forth in the Debtor’s
bankruptcy schedules); or (iii) at the addresses reflected in the Debtor’s bankruptcy schedules, as
amended, if no proof of claim has been filed and the Liquidation Trustee has not received a
written notice of a change of address.

(e) Fractional Cents. No payment of fractional cents shall be made pursuant to
this Liquidation Trust Agreement. Whenever any payment of a fraction of a cent under this
Liquidation Trust Agreement would otherwise be required, the actual Distribution made shall
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reflect a rounding of such fraction to the nearest whole penny (up or down), with half cents or
more being rounded up and fractions less than half of a cent being rounded down.

63 De Minimis Interim Distribution. If the amount distributable to a
Beneficiary would be less than $50.00 in the aggregate considering the distributions from the
applicable Account for such Beneficiary (such distribution amount of less than $50.00, a “De
Minumis Interim Distribution™), then the Liquidation Trustee shall not make the De Minimis
Interim Distribution, but rather shall hold the De Minimis Interim Distribution in reserve until
such time as the aggregate amounts distributable to such holder of an Allowed General
Unsecured Claim, combined, as of the next distribution, equals or exceeds $50.00, but in all
events not later than the final distribution. Notwithstanding the foregoing, if the De Minimis
Interim Distribution does not equal or exceed $50.00 prior to the date of the final distribution,
then the Liguidation Trustee shall distribute such amount during the final distribution.

(g) Undeliverable Distributions.

(i) If any Beneficiary’s distribution is returned to the Liquidation
Trustee as undeliverable, no further distributions to such holder shall be made unless and until
the Liquidation Trustee is notified in writing of such holder’s then current address, at which time
all missed distributions shall be made to such holder without interest. Any Undeliverable
Distribution made by the Liquidation Trustee shall be held for redistribution under the
Liquidation Trust Agreement. All claims for Undeliverable Distributions must be made on or
before six months after the distribution is made, after which date all unclaimed property shall
revert to the Liquidation Trustee free of any restrictions thereon, and the Claim of any holder or
successor to such holder with respect to such property shall be discharged and forever barred
notwithstanding any federal or state escheat laws to the contrary. Nothing contained in the Plan
or mn this Liquidation Trust Agreement shall require the Liquidation Trustee or any Professional
retamed by the Liquidation Trustee to attempt to locate any Beneficiary.

(i)  Checks issued by the Liquidation Trustee to a particular
Beneficlary shall be null and void if not negotiated within ninety (90) days after the date of
issuance thereof. After such date, all Claims in respect of void checks shall be forever barred,
and the proceeds of such checks shall revest in the Liquidating Trust and be subject to
redistribution, as appropriate, in accordance with this Liquidation Trust Agreement.

5.05 Interest on Distributions.

Any interest earned by the funds in the Accounts shall inure to the benefit of the
Liquidating Trust generally, and not specifically for any party. Beneficiaries are not entitled to
interest on their Claims with the exception of their pro rata share of any interest earned by the
funds in the Accounts after payment in full of all administrative expenses of the Liquidating
Trust and the payment in full of all principal indebtedness owed to Beneficiaries.

5.06 Limitations on Liguidation Trustee.

(a) The Liquidation Trustee shall not at any time, on behalf of the Liquidating
Trust or Beneficiaries, (i} enter into or engage in any trade or business, and no part of the Trust
Property or the proceeds, revenue or income therefrom shall be used or disposed of by the
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Liquidating Trust in furtherance of any trade or business, except to the extent reasonably
necessary to preserve and enhance the liquidation value of the Trust Property or (i1) take or fail
to take any action that would jeopardize treatment of the Liquidating Trust as a hquidating trust
for federal income tax purposes, (111} except as provided below, reinvest any assets.

(b} All moneys and other assets received by the Liquidation Trustee shall,
until distributed or paid over as herein provided, be held in trust for the benefit of the
Beneficiaries, but need not be segregated from other Trust Property, unless and to the extent
required by law or as otherwise specified in this Liquidation Trust Agreement.

(c) The Liquidation Trustee shall be restricted to the holding, collection,
conservation, protection and adminisiration of the Trust Property in accordance with the
provisions of this Liquidation Trust Agreement, and the payment and distribution of amounts as
set forth herein for the purposes set forth in this Liquidation Trust Agreement.

5.07 Further Authonzation.

The Liquidation Trustee shall be entitled to seek such orders, judgments, injunctions and
rulings as the Liquidation Trustee deems necessary 1o carry out the intentions and purposes, and
to give full effect to the provisions of the Plan and this Liquidation Trust Agreement. In the event
of any conflict between the terms hereof and the terms of the Plan as modified and confirmed by
the Confirmation Order, this Liquidation Trust Agreement shall control.

5.08 Withholding and Reporting Requirements.

In connection with the Plan and this Liquidation Trust Agreement and all distributions
hereunder, the Liquidation Trustee shall comply with all applicable tax withholding and
reporting requirements imposed by any federal, state, provincial, local or foreign taxing
authority, and all distributions hereunder shall be subject to any such withholding and reporting
requirements. The Liquidation Trustee shall be authorized to take any and all actions that may be
necessary or appropriate to comply with such withholding and reporting requirements.
Notwithstanding any other provision of the Plan or this Liquidation Trust Agreement, cach
Beneficiary that is to receive a distribution from the Account shall have sole and exclusive
responsibility for the satisfaction and payment of any tax obligations imposed by any
governmental unit, including income, withholding and other tax obligations, on account of such
distribution.

5.09 Determination of Tax Information With Respect to Allowed Claims.

Prior to making any distribution to a Person or Entity that is a Beneficiary on account of,
and/or a holder of, an Allowed General Unsecured Claim pursuant to this Liquidation Trust
Agreement, in the event the Liquidating Trust has not already been provided with a valid,
properly completed IRS Form W-9 or a valid, properly completed applicable IRS Form W-8
(any successor, or otherwise applicable, form) (individually, an “IRS Form” and, collectively,
the “IRS Forms”), as applicable, for the Beneficiary, the Liquidating Trust must request that such
Beneficiary provide the Liquidating Trust with the applicable valid, properly completed IRS
Form, and the Liquidating Trust need not, but may, make any distribution to such Beneficiary
until the Liquidating Trust receives from such Beneficiary a valid, effective IRS Form that is
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applicable to such distribution. The Liquidation Trustee may in good faith rely upon the
information received for the purposes of satisfying the Liquidation Trustee’s tax reporting
obligations. Such tax information shall be treated as confidential and shall only be disclosed as
necessary to taxing authorities. If 90 days elapses and the Liquidation Trustee is unable to obtain
a valid, properly completed IRS Form after a request, then the claimant shall not be entitled to a
distnbution from the Trust Fund Accounts.

5.10 Tax Returns/Tax Matters.

(a)  The Liquidation Trustee shall file all tax returns, tax reporting, and other
filings with governmental authorities on behalf of the Liquidating Trust and the Trust Property it
holds for time periods ending on or before termination of this Liquidating Trust. Subject to
definitive guidance from the IRS or a court of competent jurisdiction to the contrary (including
the issuance of applicable Treasury Regulations, the receipt by the Liquidation Trustee of a
private letter ruling if the Liquidation Trustee so requests one, or the receipt of an adverse
determination by the IRS upon audit if not contested by the Liquidation Trustee) the Liquidation
Trustee shall file tax returns for the Liquidating Trust treating the Liquidating Trust (other than
as relating to the Trust Property allocable to Disputed Claims) as a grantor trust pursuant to
Treasury Regulations Section 1.671-4(a). The Liquidation Trustee’s filings shall also include
requests for determination of tax under Section 505(b) of the Bankruptcy Code (to the extent
applicable) and responses to any tax audits, solely with respect to the Trust Property. The
Liquidation Trustee shall make available such information to the Beneficiaries as shall enable
them to properly file their separate tax returns and withhold and pay over any amounts required
by tax law.

(b)  The Liquidation Trustee is authorized to withhold or pay over any
amounts required by law (including tax law) to be withheld or paid in connection with the
transfer and assignment of the Trust Property to the Liguidating Trust pursuant to the Plan. The
Liquidation Trustee is further entitled to deduct any United States federal or applicable state
withholding taxes from any payments made with respect to Allowed Claims, as appropriate, and
shall otherwise comply with Section 346 of the Bankruptcy Code.

(c) Except to the extent the Trust Property is allocable to Disputed Claims, for
all United States federal income tax purposes the transfers by the debtor to the Trust shall be
treated by the Debtor, the Trust and the Trust Beneficiaries as a transfer of the Trust Property by
the Debtor to the Trust Beneficiaries followed by a transfer of the Trust Property by such Trust
Beneficiaries to the Trust. The Trust Beneficiaries shall be treated as the grantors and deemed
owners of the Trust for United States federal income tax purposes. The Liquidation Trustee shall
determine the fair market value of the Trust Property upon receipt and, to the extent necessary,
such determined fair market value shall be used by the Liquidating Trust, the Ligmdation Trustee
and the Beneficiaries for all federal income tax purposes. The Liquidation Trustee will mitially
determine the fair market value of the Trust Property within thirty (30) days after the Effective
Date, and send such determination to each potential Beneficiary. Each potential Beneficiary
agrees to use such valuations for all purposes, including, without limitation, in computing any
gain recognized upon the exchanges of such holder’s claim for purposes of determining any
United States Federal income tax, and shall be required to include those items of income,
deductions and tax credits that are attributable to its interest in computing its taxable incomie.
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(d) Subject to defimitive guidance from the IRS or a court of competent
jurisdiction to the contrary (including the issuance of applicable Treasury Regulations, the
receipt by the Liquidation Trustee of a private letter ruling if the Liguidation Trustee so requests
one, or the receipt of an adverse determination by the IRS upon aundit if not contested by the
Liguidation Trustee) the Liquidation Trustee shall (A) either timely elect to treat any Trust
Property allocable to Disputed Claims as a “disputed ownership fund” governed by Treasury
Regulation § 1.68B-9, or, if permitted under applicable law, treat such Trust Property as a
“complex trust,” in either case with the consent of the Oversight Committee, and (B) to the
extent permitted by applicable law, report consistently with the foregoing for state and local
income tax purposes. All parties (including the Liquidation Trustee and the Beneficiaries) shall
report for United States federal, state and local income tax purposes consistently with the
foregoing.

5.11 Remaining Funds.

If any distribution check is not timely cashed by the recipient, and there are more than
$15,000 in aggregate funds remaining when the Liquidation Trust is otherwise fully
administered, the Liquidation Trustee shall make a subsequent final pro rata distribution to the
Beneficiaries whose distributions have been claimed and not been returned. If there is less than
$15,000 in aggregate funds remaining when the Liquidation Trust is otherwise fully
administered, the Liquidation Trustee may donate the remaining funds to a certified 503(c)
charitable non-profit organization and unrelated to the Liquidation Trustee or the Liquidating
Trust and any Claim in respect of such amount shall be discharged and forever barred from
assertion against the Liquidation Trust and the Liquidation Trustee and their respective property,
notwithstanding any federal or state escheat laws to the contrary.

ARTICLE VI,
DURATION OF LIQUIDATING TRUST

6.01  Duration of Liquidating Trust.

The Liquidating Trust shall continue in effect until the earlier of {(a) the date that all
Trust Property has been liquidated, all proceeds have been converted to cash or distributed in
kind, all Trust expenses have been paid, all claims to be paid under the Plan for which the
Liguidation Trustee is obligated to make distributions on have been paid, all distributions to be
made with respect to the Beneficiaries have been made, all litigation to which the Liquidating
Trust is a party has been concluded by dismissal or an order issued by the court in which such
litigation 1s pending and such order has become "final” (consistent with the definition of Final
Order in the Plan for orders issued by the Court), and the Chapter 11 Case has been closed; and
(b} the expiration of five (5) years from the Effective Date; provided, however that the
Liguidating Trustee may request the Court to extend the permitted life of the Liquidating Trust
for such additional period as is reasonably necessary to conclude the liquidation and
distributions, not to exceed a total of ten (10) years from the Effective Date, which request shall
be filed so the Court may consider and rule on the request within six (6) months prior to the
expiration of the initial five-year term.

25

1551600 wsd  Boe 273-10:daee 1443/ e ERIG e 1AL 10,48 “hagedl? 5P 3



6.02  Closing of Chapter 11 Case.

When each Disputed General Unsecured Claim filed against the Debtor’s Estate has
become an Allowed General Unsecured Claim or a Disallowed General Unsecured Claim, and
all Cash and property has been distributed in accordance with the terms of the Plan, as
applicable, and this Liquidation Trust Agreement, the Liquidation Trustee shall seek authority
{rom the Court to close the Chapter 11 Case in accordance with the Bankruptcy Code and the
Bankruptcy Rules and to enter the Final Decree.

6.03  Continuance of Liquidating Trust for Winding Up.

After the termination of the Liquidating Trust and for the purpose of liquidating and
winding up the affairs of the Liquidating Trust, the Liquidation Trustee shall continue to act as
such until his duties have been fully performed. Upon termination of the Liquidating Trust, the
Liquidation Trustee shall retain for a period of seven years the books, records, Beneficiary lists,
Register, and certificates and other documents and files which shall have been delivered to or
created by the Liquidation Trustee. At the Liquidation Trustee’s discretion, all other records and
documents may, but need not, be destroyed at any time after two years from the completion and
winding up of the affairs of the Liquidating Trust. Except as otherwise specifically provided
herein, upon the termination of the Liquidating Trust, the Liquidation Trustee shall have no
further duties or obligations hereunder.

ARTICLE VIL
INDEMNIFICATION; LIMITATIONS ON LIABILITY

7.01  General Indemnification.

The Liquidating Trust shall indemnify and hold harmless any person who was, or is, a
party, or is threatened to be made a party, to any pending or contemplated action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that
such person is or was a member of the Liquidation Trust Oversight Committee, the Liquidation
Trustee, or an agent, attorney, accountant or other Professional of the Liquidation Trustee or the
Liguidation Trust Oversight Committee (each such person, an “Indemnified Person™), against all
costs, expenses, judgments, fines and amounts paid in settlement actuaily and reasonably
incurred by such Indemnified Person in connection with such action, suit or proceeding, or the
defense or settlement of any claim, issue or matter therein, to the fullest extent, except to the
extent such liability is determined to be the result of willful misconduct, gross negligence, or
fraud. Costs or expenses incurred by any such Indemnified Person in defending any such action,
suit or proceeding shall be paid by the Liquidating Trust in advance of the institution or final
disposition of such action, suit or proceeding, provided, however, that any such Indemnified
Person shall promptly reimburse the Liquidating Trust for all such costs and expenses paid by
the Liquidating Trust if it is finally adjudicated by a court of competent Jurisdiction, that lability
by such Indemnified Person is a result of willful misconduct, gross negligence, or fraud. The
Liquidation Trustee may in his discretion purchase and maintain insurance on behalf of any
Indemnified Person who is or was a beneficiary of this provision.
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7.02  No Recourse.

Except as provided in this Liquidation Trust Agreement, no recourse shall ever be had,
directly or indirectly, against the members of the Liquidation Trust Oversight Committee, in
their capacity as members of the Liquidation Trust Oversight Coramittee, or the Liquidation
Trustee personally, or against any agent, representative, affiliate, attorney, accountant, financial
consultant or other Professional of the Liguidation Trustee, or against any agent, affiliate,
representative, attorney, accountant, financial consultant or Professional of the Liquidation Trust
Oversight Committee by legal or equitable proceedings, or by virtue of any statute or otherwise,
nor upon any promise, coniract, instrument, undertaking, obligation, covenant or agreement
whatsoever executed by the Liquidation Trustee under this Liquidation Trust Agreement, or by
reason of the creation of any indebtedness by the Liquidation Trustee under this Liquidation
Trust Agreement for any purpose authorized by this Liquidation Trust Agreement, it being
expressly understood and agreed that all such liabilities, covenants and agreements shall be
enforceable only against and be satisfied only out of the Trust Property or such part thereof as
shall under the terms of any such agreement be liable therefor or shall be evidence only of a right
of payment out of the Trust Property. Notwithstanding the foregoing, (i) any member of the
Liquidation Trust Oversight Commiitee or the Liquidation Trustee shall be subject to claims with
recourse based upon its own willful misconduct, gross negligence, or fraud, as adjudicated by a
court of competent jurisdiction and (ii) nothing herein modifies or expands the exculpation and
release provisions in Articles X! of the Plan and in the Confirmation Order.

7.03  No Liability.

No successor Liquidation Trustee shall be in any way responsible or liable for the acts or
omissions of any predecessor Liquidation Trustee in office prior to the date on which such
Person becomes the Liquidation Trustee, nor shall such successor Liguidation Trustee be
obligated to inquire into the validity or propriety of any such act or omission unless such
successor Liquidation Trustee expressly assumes such responsibility. Any successor Liquidation
Trustee shall be entitled to accept as conclusive any final accounting and statement of liquidation
trust assets furnished to such successor Liquidation Trustee by the predecessor Liquidation
Trustee and shall further be responsible only for those Trust Property included in such statement.

No predecessor Liquidation Trustee shall be in any way responsible or liable for the acts
or omissions of any successor Liquidation Trustee, nor shall such predecessor Liquidation
Trustee be obligated fo inquire into the validity or propriety of any such act or omission.

7.04  Limitation on Liquidation Trustee’s and Estate Representative’s Liability.

The members of the Liquidation Trust Oversight Committee, in their capacity as such,
and Liquidation Trustee and their respective agents, affiliates, attorneys, accountants, financial
consultants or other professionals shall be exculpated from liability for any errors or omissions
made in connection with their duties under this Liquidation Trust Agreement, except for liability
for any errors or omissions arising from its own gross negligence, willful misconduct, or fraud.
The foregoing limitation on liability shall apply equally to the agents, employees or professionals
of the Liquidation Trustee acting on behalf of the Liquidation Trustee in the fulfillment of their
duties under the Plan and this Liquidation Trust Agreement. Neither the Liquidation Trustee, nor
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any agent, affiliate, representative, attorney, accountant, financial consultant or professional of
the Liquidation Trustee, nor any Beneficiaries, shall be personally liable with respect to any
liabilities or obligations of the Liquidating Trust or any liabilities or obligations relating to the
Trust Property, including, without limitation, those arising under this Liquidation Trust
Agreement or with respect to the Liquidating Trust or the Trust Property and all persons dealing
with the Taquidating Trust must look solely to the Trust Property for the enforcement of any
claims against the Liquidating Trust.

7.05 Express Exculpatory Clauses in Instruments.

To the fullest extent reasonably practicable, the Liquidation Trustee shall cause any
wrtlen instrument creating an obligation of the Liquidating Trust to include a reference to this
Liquidation Trust Agreement and to provide that none of the Beneficiaries, the members of the
Liquidation Trust Oversight Committee or the Liquidation Trustee or the Liguidation Trustee’s
respective agents, affibates, attorneys, accountants, financial consultants or other Professionals
shall be liable thereunder and that the other parties to such instrument shall look solely to the
Trust Property for the payment of any claim thereunder or the performance thereof; provided,
however, that the omission of such provision from any such instrument shall not render any
Beneficiary or the Liquidation Trustee or the Liquidation Trust Oversight Committee, or their
respective agents, affiliates, atforneys, accountants, financial consultants, or other Professionals
liable nor shall the Liquidation Trustee, its agents, affiliates, attorneys, accountants, financial
consultants or other professionals be liable to anyone for such omission.

ARTICLE VIII.
MISCELLANEOUS PROVISIONS

8.01 Notices.

All notices, requests or other communications to the Liquidation Trustee hereto shall be
in writing and shall be sufficiently given only if (i) delivered in person; (ii) sent by electronic
mail or facsimile communication, as evidenced by a confirmed fax transmission report; (iii) sent
by registered or certified mail, return receipt requested; or (iv) sent by recognized commercial
delivery service or courier. Until a change of address is communicated, as provided below, all
notices, requests and other communications shall be sent to the parties at the following addresses
or facsimile numbers:

Ligmdation Trustee:

Basil T. Simon

645 Griswold Street, Suite 3366
Detroit, MI 48226

Email: bsimon{@sszpc.com
Facsimile: (313) 963-4614
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Liquidation Trust Oversight Committee:

Rajinder Grewal, M.D. Surindar K. Jolly

547 Bedlington Drive 4020 Venoy Road, Suite 800
Rochester Hills, M1 48307 Wayne, MI 48184

Facsimile: Facsimile:

Email: rajgrewalmd@yahoo.com Email: drjollymd@yahoo.com
Prakash N. Sanghvi, M.D. N Squared, LLC

2111 Orchard Lake Road Attn: Naveen Nandakumar
Sylvan Lake, MI 48320 30700 Telegraph Rd., Suite 1645
Facsimzle: Bingham Farms, MI 48323
Email: amitej@aol.com Facsimile:

Email: nvn@jjmedsys.com

Amarjeet Scthi, M.D.

4566 Wabeek Forest Drive
Bloomfield Hills, MI 48301
Facsimile:

Email: Doc_Sethi@hotmail.com

All notices shall be effective and shall be deemed delivered (i) if by personal delivery,
delivery service or courier, on the date of delivery; (ii) if by electronic mail or facsimile
communication, on the date of transmission of the communication; and (ii1) if by mail, on the
date of receipt. Any party from time to time may change its address, email address, facsimile
number or other information for the purpose of notices to that party by giving notice specifying
such change to the other party hereto.

8.02 Effectiveness.

This Liquidation Trust Agreement shall become immediately effective upon the Effective
Date.

8.03  Counterparts; Facsimile Signatures.

This Liquidation Trust Agreement may be executed in one or more counterparts, all of
which shall be taken together to constitute one and the same instrument. For purposes of the due
execution hereof, facsimile or electronic imaging signatures shall be treated as oniginals for all

purposes.

8.04 Governing Law.

Except to the extent the Bankruptcy Code or the Bankruptcy Rules are applicable, this
Liquidation Trust Agreement shall be governed by, construed under and interpreted in
accordance with, the laws of the State of Michigan. Any and all disputes arising under this
Liquidation Trust Agreement shall be raised and litigated before the Court.
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8.05 Waiver of Jury Trial.

THE LIQUIDATION TRUSTEE, THE LIQUIDATION TRUST OVERSIGHT
COMMITTEE AND THE CHAPTER 11 TRUSTEE HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY
ACTIONS, SUITS OR COUNTERCLAIMS ARISING IN CONNECTION WITH, OUT
OF OR OTHERWISE RELATING TO THIS TRUST AGREEMENT.

8.06 Severabilitv of Provisions.

Any provision of this Liquidation Trust Agreement which is prohibited or unenforceable
in any jurisdiction, as to such jurisdiction, shall be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions of this Liquidation Trust
Agreement or affecting the validity or enforceability of any of the terms or provisions of this

Liquidation Trust Agreement in any other jurisdiction,

8.07 Entire Agreement.

This Liquidation Trust Agreement (including the Recitals) constitutes the entire
agreement by and among the parties hereto and there are no representations, warranties,
covenants or obligations except as set forth herein or therein. This Liquidation Trust Agreement
supersedes all prior and contemporaneous agreements, understandings, negotiations, discussions,
written or oral, of the parties hereto, relating to any transaction contemplated hereunder. Except
as otherwise specifically provided herein, nothing in this Liquidation Trust Agreement is
intended or shall be construed to confer upon or to give any person other than the parties thereto
and their respective heirs, administrators, executors, successors, or assigns any right to remedies
under or by reason of this Liquidation Trust Agreement.

8.08  Effect of Death, Incapacity or Bankruptey of Beneficiary.

The death, incapacity or bankruptcy of a Beneficiary during the terms of this Liquidation
Trust Agreement shall not operate to terminate the Liquidation Trust Agreement, nor shall it
entitle the representatives or creditors of the deceased Beneficiary to an accounting, or to take
any action in the courts or eisewhere for the distribution of the Trust Property or for a partition
thereof, nor shall it otherwise affect the rights and obligations of any Beneficiary.

8.09 Effect of Trust on Third Parties.

There 15 no obligation on the part of any purchaser or purchasers from the Liquidation
Trustee or any agent of the Liquidation Trustee, or on the part of any other persons dealing with
the Liguidation Trustee or any agent of the Liquidation Trustee, to see the application of the
purchase money or other consideration passing to the Liquidation Trustee or any agent of the
Liquidation Trustee, or to inquire into the validity, expediency or propriety of any such
transaction by the Liguidation Trustee or any agent of the Liguidation Trustee.
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8.10  Waiver.

No failure or delay of any party to exercise any right or remedy pursuant to this
Liquidation Trust Agreement shall affect such right or remedy or constitute a waiver by such
party of any right or remedy pursuant thereto. Resort to one form of remedy shall not constitute a

waiver of alternative remedies.

8.11  Relationship Created.

The only relationship created by this Liquidation Trust Agreement is the relationship
between the Liquidation Trustee and the Beneficiaries. No other relationship or liability is
created. Nothing contained in this Liquidation Trust Agreement shall be construed so as to
construe the Beneficiaries or their successors-in-interest as creating an association, partnership,
or joint venture of any kind.

8.12  Amendment of Liquidation Trust Agreement.

This Liquidation Trust Agreement may be amended from time to time upon the consent
of the Liquidation Trust Oversight Committee and the Liquidation Trustee and, absent such
consent, upon order of the Court, provided, however, that no amendment shall be made to the
Liquidation Trust Agreement that makes it inconsistent with the provisions of the Plan.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Ligmdation Trust
Agreement or caused this Liquidation Trust Agreement to be duly executed by their respective
officers thereunto duly authonzed as of the day and year first written above.

Basil T. Simon, as Chapter 11 Trustee Basil T. Simon, as Liquidation Trustee of
of the Estate of Oakland Physicians Medical the Oakland Physicians Medical Center,
Center, L.L.C. d/b/a Doctors’ Hospital of L.L.C. Liquidation Trust

Michigan, a Michigan limited liability

company

THE LIQUIDATION TRUST

OVERSIGHT COMMITTEE

Rajinder Grewal, M.D. Surindar K. Jolly

Prakash N. Sanghvi, M.D. Amarjeet Sethi, M.D.

N Squared, LLC

By:

Naveen Nandakumar

Its:

[Signature Page to Ligquidation Trust Agreement]
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CLAIM PURCHASE AGREEMENT

This Claim Purchase Agreement (“Agreement”) is entered info eﬂ‘e_jt:tive as of the; date of
full execution ( 11/05/15 ), by and between [ Allied Global Consulting] (‘;’Purchaser”) and the
Creditor identified below (“Creditor”). Purchaser and Creditor {each, a ity” and, toge}ther, the
“Parties™} agree as follows with respect fo the outstanding debt owed to Creditor: by the

Company named below (“Company™):

Company Name: {DOCTORS HOSPITAL OF MI .
Croditor Name: {7 Grand Service ]
Claim Amount: $ 500.00_ o

(Total amount payable from Company to Cre;ﬂitor)

Minimum Purchase Price:  20% of the Claim Amount j
(Amount for which Creditor is selling Claim to Purchaser) ;

1. Purchase and Sale. Purchaser hereby purchases from Creditor, and Creditor
hereby sells, transfers, conveys and assigns to Purchaser, for the considefation set forth herein,
all right, title and interest of Creditor in and to one or more claims of Creditor against Company
and/or any affiliate of the Company, the Estate of Ira Winkler and any other person or entity who
may be liable under any theory for any amount owed by the Company, any affiliate of the
Company and/or the Estate of fra Winkler (*Claim™). Creditor hereby sells, transfers and assigns
all right, title and interest to Creditor in the Claim to Purchaser. : f '

2. Payment of Minimum Purchase Price.  The Minimum? Purchase Pt'ice shall
be paid to Creditor by Purchaser in one (1) instaliment of $__100.00 within ___0 days following
the Effective Date, C

3. Additional Purchase Price. Any Additional Purchase Pric_fe may, if at allbe paid
to Creditor by Purchaser if Purchaser ultimately recovers on account of the Claim an amount that
¢xoceeds the aggregate of the Minimum Purchase Priceand any fees and/or costs. incyrred by
Purchaser. - - N ' o ' ;

_ 4.  Appointment of Purchaser as Agent and Attorney-in-Fact, Creditor
transfers and Purchaser obtains any and all rights to pursue collection on the Claim ini its own
name. To the extent necessary, Creditor hereby irrevocably appoints Purchaser as its true and
lawful agent and attornéy-in-fact, solely with respect to the Claim, with the full power and
authority to act in Creditor's name, place and stead, to demand, sue for, compromise and recover
all such amounts as now are, or may hereafier becorne, due and payable for or on account of the
Claini and to exercise all elections, voting rights and all other rights and remedics with respect
- thereto. Creditor further grants unto Purchaser full authority to do all things necessary to enforce
the Claim and its rights thereunder pursuant to this Agreement. Creditor agrees that the powers
granted by this paragraph are coupled with an interest, and are therefore irrevocable, and are.

{00605830.1}
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discretionary in nature and that Purchaser may exercise or decline to exf:rcise such powers al
Purchaser's sole option. Purchaser shall have no obligation to take any action to prove or defend
the Claim's validity or amount whatsoever. In the event that Purchaser chooses to% pursue
recovery of any additional amounts related to the Claim or the Compag;z, and Purchaser in far':t
recovers any money related thereto, Purchaser will pay Creditor an Additional Purchase Price, if
any, only afier Purchaser ultimately recovers on account of the Claim an athount that exceeds the
aggregate ofthe Minimum Purchase Price plus anyfees and/or costs incurred by Purchaser.
Creditor agrees to take such further actions, as requested by Purchaser as niecessary or desirable
to effect the transfer of the Claim to Purchaser (or its designees) and any payments or
distributions on account of the Claim including, without limitation, the execution of appropriate
transfer powers, corporate resolutions and consents, : I

s Cooperation. Creditor will furnish to Purchaser all documentation and gvidence
supporting the Claim, and reasonably cooperate in providing any other information and taking
any other action that Purchaser deems necessary or appropriate to effectuate the provisions and
putposes of this Agreement, Upon Purchaser’s reasonable request, Creditor:will duly execute and
deliver, or causc to be duly executed and delivered, to Purchaser such further instruments and do
and cause to be done such further acts as may be necessary or proper in the reasonable opinion of
Purchaser to effectuate the provisions and purposes of this Agreement, .

6. - Representations, Warranties and Covenants, Creditor: hereby reéresents,

- warrants and covenants as follows:

a. The Claim Amount is the total amount due to Creditor WIth respect to a‘}:tqi Claim,
net of any applicable discounts, allowances or other deductions to which
.- Company is lawfully entitled. ' : ) :

and rights of third parties. Creditor has not previously sold, tranisferred,
encumbered or released any part of the Claim, ! L

b. Creditor is the sole owncr'of the Claim, free and clear of all liens, encmnﬁraﬁoes |

¢. There has been no modification, compromise, forbearance ior waiver (written or
oral) entered into or given with respect o the Claim. There iis no action based on
the Claim that is currently pending in any court or other, legal venue, 'and no
Jjudgments based upon the Claim have been previously entered in ady legal
proceeding. : :

d. Creditor has ali necessary power and authority to (i) execuls, deliver and perform

- all of its obligations under this Agreement, and (i) sell, iconvey, transfer and
assign the Claim to Purchaser. Creditor has such knowledge and experience in
business and financial matters that it is capable to protect its own interésts and
evaluate the risks and benefits of entering into this Agreement. Creditor
acknowledges and agrees that it has had an opportunity to: conduct its own due
diligence and consult with its own legal counsel, and tax, financial and other
advisors, and that Creditor is not relying in that regard on Purchaser.

{00606330.1}
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e. Creditor acknowledges that Purchaser is not making any representati:ons or
" warranties whatsoever, including, without limitation, about the Company, except
as may be explicitly provided in this Agreement. ’ ;

f. The execution, delivery and performance of this Agreementby Creditor has been
duly authorized by all requisite action on the part of Creditor. This Agreemient has
been duly executed and delivered by Creditor and constitutes the legal, vatid and
binding obligation of Creditor, enforceable against Creditor in accordance with its
ferms. ’ :

g Creditor acknowledges that Purchaser is not a fiduciary of the Creditor to: pursue
and/or recover any additional money related to the Company or: Claim
‘whatsoever; and that if Purchaser, in his sole and unfettered discretion, chooses to
pursue recovery of any additional money related to the Company or: Claim,
Creditor acknowledges, warrants and represents that Purchaser does iof, and will
nof, owe any duty whatsoever to Creditor for the recovery, or inability to
recovery, any sich additional money. :

7. Excluded Information. ©  Creditor and Purchaser each héreby acknowledge to
the other that () it currently has, or may in the future have, information with respect to the
Claim, the Company or any of its affiliates that is not known to the ofher party and that may be
material to a decision to sell or purchase the Claim {as applicable) (“Excluded Information™ , (i)
it has determined to sell or purchase the Claim (as applicable) notwithstanding its Jack of
knowledge of the Excluded Information and (iii) neither Creditor nor Purchaser shall have any
liability to the other or any other party whatsoever with respect to the -nondisclosure of the
Excluded Information in connection with the transactions contemplated in this Agreement.

8. Fees and Expenses, Each party shall pay the fees and expeases of its advisors,

counsel, accountants, experts or other professionals, if any, and all other expenses inctirred by

- such party incident to the negotiation, preparation, cxecution, delivery and performance of this

Agreement, Creditor understands that Purchaser shall not be liable for any ‘commissions, orders,

purchases, contracts, withholding, or obligations of any kind resulting from any or arising out of

settlement of the Claim. In the event that any additional money is recovered as provided in this

Agreement, Purchaser shall be entitled to collect its fee and/or costs before payment of any
Additional Purchase Price whatsoever. . : o

9.  Liguidated Damages, - IN THE EVENT CREDITOR HAS PREVIOUSLY
SOLD; ASSIGNED OR PLEDGED THIS CLAIM TO ANY THIRD PARTY, OTHERWISE
LACKS SOLE TITLE THERETO, OR IN THE FUTURE PURPORTS T SELL, ASSIGN OR
PLEDGE THE CLAIM TO A THIRD PARTY, CREDITOR AGREES TO IMMEDIATELY
PAY PURCHASER UPON DEMAND OF PURCHASER, LIQUIDATED DAMAGES: IN AN
AMOUNT EQUAL TO DOUBLE THE AMOUNT PAID TO CREDITOR;HEREUNDER. :

_ 10.  Choice of Law. This Agreement shall be governed and construed under the
laws of the State of Michigan. The United States District Court for-the Eastern District -of

$00506830.1}
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Michiganshall have exclusive jurisdiction over all claims and defenses relat;ing to this Agreement
and the Parties consent to such jurisdiction. ; :

11.  Noiice. Any notices required or permitted to be ‘given under this
Agreement shall be given in writing and shall be delivered () in person,’ (b) by certificd mail,
postage prepaid, return receipt requested, or (c) by a commercial overnight courier that
guarantees net day delivery and provides a receipt. In additioni, courtesy copies of any: notices -
may be sent via email. Any notice shall be effective only upon delivery. {Such notices shall be
addressed as follows: : : '5

To Creditor: __7 Grand Service _
25642 W Seven Mile Rd,
Redford Charter Twp, MI 48240
To Purchaser; Allied Global Consulting _
__ 1812 Front St _
__Scotch Plains NJ 07078
12.  Modification. No watver, modification or amendmeﬁt of any of tﬁe terms

of this Agreement shall be effective unless made in writing and signed by the Parties.

: 13.  Interpretation; Survival. Paragraph titles and headings are inserted for
convenience of reference only and are not intended to be part of or affect the meaning or
interpretation of any provisions in this Agreement. All refarences to subsections contained in this
Agreement refer to the sections and subsections in this Agreement. All pronouns and any
variation thereof will be deemed to refer to the masculine, feminine, newter, singular or plurai as
the context may require. The representations, warranties and covenarits contained  in this
Agreement shall survive the execution and delivery of the Agreement, closing of the transaction
under this Agreement and the purchase of the Clajm. :

- 14, No Third Party Beneficiaries. This Agreement is intended for the: benefit
of Creditor and Purchaser and their respective successor and permitted assigns and is not for the

. benefit of, nor may any provision hereof be enforced by, any other person. - o
-15.  Entire Agreement.This Agreement constitutes the entire agreement betwéen, and
supersedes any and all other agreements, negotiations, discussions and representations, either
written or oral, between, the Parties regarding the subject maiter of thig Agreement. Ay such
prior written or oral agreements, negotiations, discussions or representations.are hereby revoked,
cancelled and rescinded. Purchaser agrees that they are not relying upon any information or data
that is not contained in this Agreemest. , = . '

PURCHASER AND CREDITOR HEREBY WAIVE ANY RIGHT TO TRIAL BY JURY
IN ANY SUIT BROUGHT BY EITHER PARTY. At

{00606830.1}
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This Agreernent has been executed on (11/05/15).
PURCHASER:

Allied Global Cousuliéing L

i S g
V. SYye i ;
“\&\‘

I_ts: Owner

CREDITOR: -

7 Grand Service :
25642 W Seven Mile Rd,
Redford Charter Twp, MI 48240

| i C%:
By: Mr. Desh Deepak Bhatia ;
Its: owner -

{00606830.1}
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