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ORDERED.

Dated: March 3, 2014

C %)'%%gizmﬂ/

Eileen W. Hollowell, Bankruptcy Judge

UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF ARIZONA

Inre:

Chapter 11 Proceedings
REGIONAL CARE SERVICES CORP., O
CASA GRANDE COMMUNITY HOSPITAL O | Case Nos. 4:14-bk-01383-EWH
D/B/A CASA GRANDE REGIONAL MEDICAL 4:14-bk-01384-EWH
CENTER, 4:14-bk-01385-EWH
REGIONAL CARE PHYSICIAN’S GROUP, 0O 4:14-bk-01386-EWH
INC., and (Joint Administration)
CASA GRANDE REGIONAL RETIREMENT O
COMMUNITY,

Debtors.
This Filing Applies to:

X1 All Debtors
[] Specified Debtor(s)

STIPULATED FINAL ORDER (1) AUTHORIZING USE OF CASH
COLLATERAL; AND (2) GRANTING ADEQUATE PROTECTION TO
TRUSTEE

Upon the motion (the “Motion”)* of Casa Grande Community Hospital, Inc. (“Casa
Grande”) and its jointly administered debtor affiliates, the debtors and debtors-in-
possession in the above-captioned jointly administered cases (the “Debtors”), for a final
order (this “Final Order”) (1) authorizing the Debtors to use the cash collateral of the

Trustee and (2) granting the Trustee adequate protection upon the terms set forth in interim

L All capitalized terms not otherwise defined herein are to be given the meanings ascribed to them in the Motion.
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and final orders; and upon the interim hearing on the relief requested in the Motion on an
interim basis conducted by the Court on February 6, 2014; and upon the Interim Order (1)
Authorizing Interim Use of Cash Collateral, and (2) Granting Adequate Protection (Docket
No. 49, the “Interim Order”) entered by the Court on February 6, 2014; and upon the final
hearing on the Motion conducted by the Court on February 27, 2014; and it appearing that
this Court has jurisdiction to consider the Motion pursuant to 28 U.S.C. 8§88 157 and 1334,
and it appearing that venue of this case and the Motion in this district is proper pursuant to
28 U.S.C. 8 1408; and it appearing that this matter is a core proceeding pursuant to 28
U.S.C. § 157(b); and this Court having determined that the relief requested in the Motion is
in the best interests of the Debtors, their estates, their creditors and other parties in interest;
and it appearing that proper and adequate notice of the Motion has been given and that no
other or further notice is necessary; and after due deliberation thereon; and good and
sufficient cause appearing therefor;

IT ISHEREBY FOUND THAT?

A. On the Petition Date, each of the Debtors filed a petition for relief under
Chapter 11 of the Bankruptcy Code. The Debtors’ cases are jointly administered for
procedural purposes.

B. The Debtors continue in the management and operation of their businesses
and properties as a debtors-in-possession pursuant to sections 1107 and 1108 of the
Bankruptcy Code. No trustee or committee has been appointed in the Debtors’ Chapter 11

Cases.

% The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of law pursuant to
Rule 7052 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), made applicable to this proceeding
pursuant to Bankruptcy Rule 9014. To the extent any of the following findings of fact constitute conclusions of law,
they are adopted as such. To the extent any of the following conclusions of law constitute findings of fact, they are
adopted as such.
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C. The Debtors stipulate and agree that Casa Grande is obligated under the
following undertakings (collectively, the “Bond Financing Documents”):

(1) acertain Master Indenture of Trust dated July 1, 2001 (as supplemented
and amended, the “Master Indenture”), by and between Casa Grande and Wells Fargo
Bank, National Association,® not individually, but as master trustee (the “Master Trustee”);

(2)  certain “Obligations” (as defined in the Master Indenture), in the form
of promissory notes, made by Casa Grande pursuant to the Master Indenture;

(3) acertain Bond Indenture, dated July 1, 2001 (as supplemented and
amended, the “Bond Indenture”), by and between the Industrial Development Authority of
the City of Casa Grande (the “Authority”) and Wells Fargo Bank, National Association, not
individually, but as bond trustee (the “Bond Trustee” and, together with the Master Trustee,
the “Trustee”);

(4)  acertain Deed of Trust and Assignment of Rents with Security
Agreement dated August 1, 2001 (as supplemented and amended, the “Deed of Trust”),
pursuant to which Casa Grande granted a lien on its interest in the “Casa Grande Hospital
Site,” all “Buildings and Improvements” thereon, all “Collateral,” and all “Fixtures,” and a
security interest in the Casa Grande Hospital Revenues (each as defined in the Deed of
Trust);

(5) those certain Hospital Revenue Refunding Bonds (Casa Grande
Regional Medical Center), Series 2001A (the “2001A Bonds”), issued pursuant to the Bond
Indenture in the initial aggregate principal amount of $41,845,000;

(6)  those certain Hospital Revenue Refunding Bonds (Casa Grande
Regional Medical Center), Series 2001B (the “2001B Bonds”) issued pursuant to the Bond
Indenture in the initial aggregate principal amount of $4,645,000;

(7)  those certain Hospital Revenue Bonds (Casa Grande Regional Medical
Center) Series 2002A (the “2002A Bonds” and, together with the 2001A Bonds and the
2001B Bonds, the “Bonds™) issued pursuant to the Bond Indenture in the initial aggregate
principal amount of $25,475,000; and

(8)  acertain Loan Agreement dated July 1, 2001 (as supplemented and
amended, the “Loan Agreement”), by and between the Authority and Casa Grande,
pursuant to which Casa Grande covenanted to make payments at such times and in such

® Wells Fargo Bank Arizona, National Association was the original master trustee under the Master Indenture. Wells
Fargo Bank Arizona, National Association thereafter changed its name to Wells Fargo Bank, National Association.
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amounts so as to provide for the payment of the principal of, premium, if any, and interest
on the Bonds and any fees, costs and expenses related thereto (collectively, the “Prepetition
Obligations™).

The foregoing acknowledgments and stipulations shall be binding on the Debtors but not on
any other party-in-interest in this Case, except as provided in Paragraph 8 hereof.

D. The Debtors further stipulate and agree as follows:

(1)  As of the Petition Date, the Bond Financing Documents are each valid
and enforceable against Casa Grande, and the Debtors do not possess and agree not to assert
any claim (as such term is defined in section 101(5) of the Bankruptcy Code), counterclaim,
setoff or defense of any kind, nature or description which would in any way affect the
validity or enforceability of the Bond Financing Documents;

(2)  As of the Petition Date, the Prepetition Obligations constitute legal,
valid and binding obligations of Casa Grande, enforceable in accordance with the terms of
the Bond Financing Documents (other than with respect to a stay of enforcement arising
from section 362 of the Bankruptcy Code); no offsets, defenses or counterclaims to any of
the Prepetition Obligations exists; no portion of the Prepetition Obligations is subject to
recharacterization, disallowance, reduction or subordination pursuant to the Bankruptcy
Code or non-bankruptcy law; the Prepetition Obligations constitute allowable secured
claims; and the Debtors have irrevocably waived, discharged and released any rights they
may have to challenge or object to the Prepetition Obligations;

(3)  The Trustee’s liens and security interests with respect to the Casa
Grande Hospital Site, all Buildings and Improvements thereon, all Collateral, all Fixtures,
and the Casa Grande Hospital Revenues (each as defined in the Bond Financing
Documents) are valid, enforceable and perfected (subject to operation of federal anti-
assignment provisions, to the extent applicable, and including cash to the extent that it
constitutes proceeds of collateral which is subject to the Trustee’s perfected liens and
security interests), and such liens and security interests are not subject to recharacterization,
disallowance, reduction or subordination pursuant to the Bankruptcy Code or non-
bankruptcy law. (The Debtors’ assets subject to such liens and security interests, to the
extent valid, enforceable, perfected and unavoidable shall be referred herein to as the
“Prepetition Collateral.”) All of such financing statements and the Deed of Trust were
validly authorized by Casa Grande or validly executed by authorized representatives of Casa
Grande. Pursuant to the Bond Financing Documents, the Trustee has security interests in
and liens on all of the Prepetition Collateral, including the Cash Collateral (defined herein)
and all proceeds of the Prepetition Collateral, to secure payment of the Prepetition
Obligations;
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(4)  Pursuant to the Bond Financing Documents, certain accounts were
established and are held in trust by the Trustee (collectively, the “Trustee-Held Funds”),
including, without limitation, (i) a certain “Revenue Fund”, (ii) a certain “Interest Account”,
(iii) a certain “Principal Account”, and (iv) a certain “Bond Reserve Account” (each as
defined in the Bond Indenture). The Trustee-Held Funds are held in trust for the benefit of
the holders of the Bonds as set forth the Bond Financing Documents and for the express
purposes set forth therein. The Trustee believes that the Trustee-Held Funds are not
property of the Debtors’ estates. The Debtor acknowledges that the Trustee holds a validly
perfected possessory security interest in the Trustee-Held Funds, and is entitled to access the
Trustee-Held Funds in accordance with the Bond Financing Documents. To the extent that
the automatic stay otherwise applies to such Trustee-Held Funds pursuant to Bankruptcy
Code Section 362(a), as adequate protection for the use of the Trustee’s Cash Collateral, the
Debtors stipulate to relief from such stay for the limited purpose of allowing the Trustee to
administer and apply the Trustee-Held Funds in accordance with the Bond Financing
Documents. The Trustee-Held Funds shall not be used or made available to the Debtors as
Cash Collateral or otherwise pursuant to the Interim Order, this Final Order or any other
order entered in this case; and

(5)  The Trustee’s security interests and liens have attached to all funds and
property of Casa Grande consisting of the Prepetition Collateral and the products and
proceeds thereof, and the Trustee's security interests and liens will, notwithstanding the
commencement of the Chapter 11 Case, as of the Petition Date and thereafter, attach to the
products and proceeds of the Prepetition Collateral. Without limiting the foregoing, the
Trustee’s security interests and liens attach to all cash (whether as original collateral or cash
proceeds of the Prepetition Collateral), negotiable instruments, documents of title, securities,
deposit accounts, or other cash equivalents now or hereafter in the possession, custody or
control of Casa Grande (as defined in section 363(a) of the Bankruptcy Code, the “Cash
Collateral”). For the avoidance of doubt, the term “Cash Collateral” does not include
Trustee-Held Funds for purposes of this Final Order.

The foregoing acknowledgments and stipulations shall be binding on the Debtors but not on
any other party-in-interest in this Case, except as provided in Paragraph 8 hereof.

E. The Debtors have requested that the Trustee consent to the Debtors’ use of
Cash Collateral and the Trustee is willing to consent to the Debtors’ use of Cash Collateral
on the terms and conditions provided herein. The Trustee is relying on the terms, conditions

and protections provided herein in so consenting.
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F. The agreements and arrangements described in the Motion and authorized in
this Final Order have been negotiated at arm’s-length with all parties represented by
counsel, are fair and reasonable under the circumstances, and are enforceable in accordance
with their terms. The Debtors and the Trustee are acting in good faith with respect to the
use of Cash Collateral as provided in this Final Order. The superpriority claims, security
interests and liens and other protections granted to the Trustee pursuant to this Final Order
will not be affected by any subsequent reversal, modification, vacatur or amendment of this
Final Order or any other order, as provided in section 364(e) of the Bankruptcy Code.

G. In light of the Trustee’s agreement to subordinate its liens and superpriority
claims to the Carve-Out (defined herein), and its agreement to permit use of its Cash
Collateral, the Trustee is entitled to all of the rights and benefits of section 552(b) of the
Bankruptcy Code, and the “equities of the case” exception shall not apply.

H. The liens and security interests granted to the Trustee hereunder shall not
prime or impair any validly perfected lien or security interest senior to the liens and security
interests of the Trustee with respect to Casa Grande’s assets and properties as of the Petition
Date (the “Prior Senior Liens”). The granting of the replacement liens, super-priority
administrative claims and other agreements of the Debtors hereunder constitute adequate
protection to the Trustee for the Debtors’ use of Cash Collateral for purposes of this Final
Order.

l. Good cause has been shown for entry of this Final Order. Without use of
Cash Collateral, the Debtors will not be able to fund their day-to-day operations, including
payroll for their employees. Unless the Court authorizes the use of Cash Collateral, the
Debtors will be unable to pay for the goods and services necessary to preserve and
maximize the value of their assets while they attempt to obtain confirmation of their Chapter
11 plans providing for, among other things, the sale (“Sale”) of substantially all of their

assets (the “Assets”). Accordingly, this Final Order is required to avoid immediate and

 4:14-bk-01383-EWH  Doc 187 Filed 03/0314 Entered 03/04/14 07:56:13 Desc

Main Document  Page 6 of 17




© 00 ~N o o B~ w NP

[ N N T N N N N T T N B S e e N N T i =
o U B~ W N P O © O N o o~ W N Lk O

Cas

s

irreparable harm to the Debtors’ estates. Entry of this Final Order is in the best interests of

the Debtors, their creditors, and the estate.

THE COURT HEREBY ORDERS, AS FOLLOWS:

1. Motion Granted. The Motion is granted on a final basis in accordance with

the terms and conditions of this Final Order.

2. Use of Cash Collateral. Subject to the terms and conditions set forth in this

Final Order, the Debtors are authorized pursuant to Bankruptcy Code sections 105, 361, 362
and 363, and Bankruptcy Rules 2002, 4001, 6003 and 9014 to use Cash Collateral through
and including the earlier of (a) the entry of an order by this Court terminating such authority
or (b) termination of this Final Order following issuance of a Termination Notice as set forth
in Paragraph 10 below. The Cash Collateral may only be used to fund the types and
corresponding amounts of itemized expenditures contained in the budget attached hereto as

Exhibit A (the “Budget”); provided, however, that the Debtors may use Cash Collateral in

excess of the line-item amounts designated for (x) payroll and employee-related expenses
and (y) all other non-employee-related expenses so long as the percentage of deviation of
each such line item category during any rolling 4-week period does not exceed twenty
percent (20%) per line-item and, in addition, overall cash receipts and disbursements under
the Budget do not exceed ten percent (10%) in aggregate (the “Variance”); and provided
further that any amendment or modification of the terms and conditions, or any amendment,
modification, roll-forward or replacement of the Budget itself, shall be subject to the prior
written consent of the Trustee. Any unused portion of the Variance will carry over to the
following rolling 4-week period.

3. Reporting. No later than Friday of each week (or if such day is not a Business
Day, the next succeeding Business Day), the Debtors will submit to the Trustee or its

advisors (a) a cash flow report setting forth the Debtors’ actual performance for the
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immediately preceding week and a comparison of the actual performance for such week
against the forecast for such week in the Budget, in each case with written explanations of
material variances, and (b) a flash report of key performance metrics for the immediately
preceding week (i.e., average daily census, emergency room visits, urgent care Visits,
observations, births, and, every two weeks, total paid FTEs and total productive FTES).
The Debtors will further submit monthly discharges, consolidated balance sheets, related
consolidated statements of income or operations, and cash flows, cash balance reports or
any other financial reports as reasonably requested by the Trustee. The Debtors will make
their books and records, and their financial staff and advisors, reasonably available to the
Trustee and its advisors at any time between the hours of 9:00 a.m. and 5:00 p.m. (CST) on
any weekday, with not less than forty-eight (48) hours advance notice, to enable the Trustee
to monitor the Debtors’ compliance with the Budget and this Final Order and the Debtors’
operations (whether historic, current, or prospective).

4, Adequate Protection; Replacement Liens. The Trustee is entitled, pursuant to

sections 361 and 363(e) of the Bankruptcy Code, to adequate protection of its interests in the
Prepetition Collateral, including, but not limited to, the Cash Collateral, for any diminution
in value of its interests in the Prepetition Collateral, including, without limitation, any such
diminution resulting from the Debtors’ use of Cash Collateral and any other Prepetition
Collateral and the imposition of the automatic stay pursuant to section 362 of the
Bankruptcy Code. As security for and solely to the extent of any diminution in the value of
the Trustee’s Prepetition Collateral from and after the Petition Date, calculated in
accordance with section 506(a) of the Bankruptcy Code (a “Diminution in Value”), the
Trustee is hereby granted senior priority replacement liens, upon all assets and property of
the Debtors and their respective estates of any kind or nature whatsoever, now existing or
hereafter acquired, including, without limitation, the Prepetition Collateral (the

“Replacement Liens™), but excluding all claims and causes of action, and the products and
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proceeds thereof, arising under or permitted by sections 502(d), 506(c), 544, 545, 547, 548,
549 and 550 of the Bankruptcy Code and any other avoidance claims and causes of action

arising under state or federal law; provided, however, that the Replacement Liens shall be

subject and subordinate to (a) the Carve-Out (defined below), (b) the Prior Senior Liens, and
(c) any administrative claim granted to Banner Health (the “DIP Lender”) in connection
with the approved debtor-in-possession financing facility (the “DIP Financing,” and the
documents governing the DIP Financing, the “DIP Financing Documents™). The
Replacement Liens so granted are in addition to all security interests, liens, and rights of
setoff existing in favor of the Trustee on the Petition Date, and are and shall be valid,
perfected, enforceable and effective as of the Petition Date, without any further action of the
Debtors or the Trustee and without the necessity of the execution, filing or recording of any
financing statements, security agreements, mortgages, or other documents, or of obtaining
control agreements over bank accounts. Notwithstanding the foregoing, the Trustee is
hereby authorized, but not required, to file or record any financing statements, security
agreements, mortgages, or other documents in any jurisdiction or take any other action in
order to validate and perfect the Replacement Liens granted hereunder.

5. Adequate Protection; 507(b) Priority Claim. The Trustee is hereby granted an

administrative claim with a priority equivalent to a claim under sections 364(c)(1), 503(b)
and 507(b) of the Bankruptcy Code, on a dollar-for-dollar basis for and solely to the extent
of any Diminution in Value, which administrative claim shall, among other things, have
priority over all other costs and expenses of the kind specified in, or ordered pursuant to,
sections 105, 328, 330, 331, 503(a), 503(b), 506(c), 507(a), 507(b), 546(c), 1113 and 1114
of the Bankruptcy Code (the “Super-Priority Administrative Claim”), except for
expenditures constituting the Carve-Out and the superpriority administrative claim granted

to the DIP Lender in connection with the DIP Financing.
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6. Adequate Protection; Fees and Expenses. The reasonable fees and expenses

of the Trustee’s outside legal and financial advisors, and the Trustee’s internal fees and
expenses, are hereby authorized to be paid pursuant to the Budget and otherwise through
deductions made by the Trustee and its professionals from (a) any expense retainers funded
by the Debtors prior to the Petition Date and/or (b) the Trustee-Held Funds in accordance
with the Bond Financing Documents. Notwithstanding the foregoing, the Trustee reserves
its right to assert claims for the payment of additional amounts provided for in the Bond
Financing Documents, and to seek additional or further adequate protection from the Court.

7. Carve-Out. The Replacement Liens and Super-Priority Administrative Claim
granted hereunder shall be junior and subordinate to the following fees and expenses (the
“Carve-Out”): (a) all budgeted and accrued but unpaid fees and expenses (the
“Professional Fees and Expenses”) of the attorneys, accountants or other professionals
retained by the Debtors and any statutory committee of unsecured creditors appointed in the
Chapter 11 case under section 327 or 1103(a) of the Bankruptcy Code (the “Committee”)
(collectively, the “Professionals”), allocable to the Debtors under and to the extent set forth
in the Budget and incurred prior to the delivery of a Termination Notice; (b) Professional
Fees and Expenses in the amount of $50,000.00 incurred after delivery of a Termination
Notice; and (c) the payment of fees pursuant to 28 U.S.C. § 1930 to the extent related to the
Debtors’ Chapter 11 cases, provided that all such fees and expenses shall be subject to
approval by a final order of the Court pursuant to sections 326, 328, 330, 331 or 363 of the
Bankruptcy Code.

8. Parties in Interest Bound.

(@)  The admissions and stipulations contained in Paragraphs C and D of
this Final Order shall be binding on the Debtors under all circumstances and shall be
binding upon all other parties in interest, other than a Committee that may be appointed or
elected on behalf of the Debtors’ estates, except to the extent that (i) a party in interest has
filed an adversary proceeding or contested matter challenging the validity, enforceability or
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priority of the Prepetition Debt, no later than the date that is twenty-eight (28) days after the
date of entry of this Final Order and (ii) the Court rules in favor of the plaintiff in any such
timely filed adversary proceeding or contested matter. Any Committee formed in this case
shall have twenty-eight (28) days after the date of its formation to bring such an adversary
proceeding or contested matter. If any such adversary proceeding or contested matter is
timely commenced as of such date, the admissions contained in this Final Order shall
nonetheless remain binding and preclusive (as provided in this paragraph) except to the
extent that such acknowledgments and agreements are expressly challenged in such
adversary proceeding or contested matter.

(b)  If nosuch adversary proceeding or contested matter is commenced as
of such date, then (i) the Prepetition Obligations shall constitute allowed secured claims, not
subject to subordination (other than as set forth herein with respect to the Carve-Out, the
Prior Senior Liens, and any administrative claim granted to the DIP Lender in connection
with the DIP Financing), for all purposes in these Chapter 11 cases and any subsequent
Chapter 7 cases, and (ii) the Prepetition Obligations shall not be subject to any other or
further challenge by any party-in-interest seeking to exercise the rights of the Debtors’
estates, including, without limitation, any successor thereto.

9. Events of Default. Each of the following shall constitute an event of default

(“Event of Default”) with respect to the Debtors’ authorization to use Cash Collateral

hereunder, unless otherwise waived in writing by the Trustee:

(@) entry of an order converting these Chapter 11 cases to cases under
Chapter 7 of the Bankruptcy Code;

(b)  entry of an order dismissing these Chapter 11 cases;

_ Lc) entry of an order appointing or directing the election of a trustee or
examiner for the Debtors under section 1104 or section 1106(b) of the Bankruptcy Code;

~(d) without the prior written consent of the Trustee, the entry of any order
(or other judicial action which has the effect of) amending, reversing, supplementing,
staying the effectiveness of, vacating, or otherwise modifying this Final Order;

(e)  the Debtors use Cash Collateral for any purpose or in a manner other
than as permitted in this Final Order and in the Budget or otherwise fail to comply with any
term of this Final Order;

(f)  entry of an order by the Bankruptcy Court authorizing relief from stay

by any person (lother than the Trustee) on or with respect to all or any portion of the
Prepetition Collateral with a value in excess of $50,000;
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the material breach by the Debtors of their obligations under this Final
Order or the DIP Financing Documents;

(h) the filing by the Debtors of any debtor-in-possession financing
pleadings or any final documents pertaining to a debtor-in-possession financing, other than
those filings related to the DIP Financing, not acceptable to and not supported by the
Trustee; or

Q) any of the Debtors voluntarily or involuntarily dissolve or are
dissolved, liquidate or are liquidated or cease the operation of any material portion of their
businesses.

10.  Termination Notice. Immediately upon the occurrence or existence of an

Event of Default, the Trustee shall be authorized to issue a notice (a “Termination Notice”)
thereof to the Debtors, their counsel, counsel to any Committee and the U.S. Trustee, which
Termination Notice may be delivered by electronic mail or facsimile. Unless, within five
(5) business days after the issuance of such notice, the Court determines that the applicable
Event of Default has not occurred or does not exist, the Debtors’ authority to use Cash
Collateral shall terminate without prejudice to the right of the Debtors to seek court
authority to use it or the right of the Trustee to oppose.

11.  Trustee-Held Funds. The Trustee may, without further Court authority

(including, without limitation, the need to file a motion to lift the automatic stay), access the
Trustee-Held Funds in accordance with the terms of the Bond Financing Documents.

12.  No Duty to Monitor Compliance. The Trustee may assume that the

Debtors will comply with all terms and conditions of this Final Order and the Budget and
shall not (a) be obligated to ensure or monitor the Debtors’ compliance with any financial
covenants, formulae or other terms and conditions of this Final Order or the Bond
Financing Documents, (b) be obligated to pay (directly or indirectly from Cash Collateral or
otherwise) any expenses incurred or authorized to be incurred pursuant to this Final Order
or in connection with the operation of the Debtors’ businesses, or (c) be obligated to

ensure or monitor that Cash Collateral exists to pay such expenses.
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13.  No Waiver. The failure of the Trustee to seek relief or otherwise exercise its
rights and remedies under this Final Order or the Bond Financing Documents, as
applicable, shall not constitute a waiver of any of the Trustee’s rights hereunder,
thereunder or otherwise.

14.  No Third Party Rights. Except as explicitly provided for herein, this Final

Order does not create any rights for the benefit of any third party, creditor, equity
holders or any direct, indirect or incidental beneficiary.

15.  Section 552(b). In light of its agreement to subordinate its liens and

superpriority claims to the Carve-Out, the Trustee shall be entitled to all of the rights and
benefits of section 552(b) of the Bankruptcy Code, and the “equities of the case”
exception under section 552(b) of the Bankruptcy Code shall not apply to the Trustee with
respect to products and proceeds of any of the Prepetition Collateral.

16.  Effect of Order. This Final Order shall be effective upon its entry and not

subject to any stay (notwithstanding anything to the contrary contained in the Bankruptcy
Rules, including Bankruptcy Rule 4001(a)(3)).

17.  Amendments and Waivers. The Debtors and the Trustee may amend, modify,

supplement or waive any provision of this Final Order in writing if such amendment,
modification, supplement or waiver is not material, with notice to the Committee, but
without any need to apply to, or receive further approval from, the Court. The Debtors shall
provide notice of any such nonmaterial amendment, modification, supplement or waiver to
counsel for any Committee and the Office of the United States Trustee. Any material
amendment, modification, supplement or waiver shall be in writing, signed by the Debtors
and the Trustee, and approved by the Court on appropriate notice by the Debtors.

18.  Trustee Not in Control of Debtors’ Operations. With respect to the Debtors’

use of Cash Collateral pursuant to this Final Order, or any actions reasonably related to this

Final Order, the Motion or the Bond Financing Documents, neither the Trustee nor its
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agents, employees, attorneys or representatives shall have any liability to any third party
(including creditors of the Debtors) and shall not be deemed to be in control of the Debtors’
operations or to be acting as a “responsible person” or “owner or operator” with respect to
the operation or management of the Debtors.

19.  Order Governs. In the event of any inconsistency between the provisions of

this Final Order and the Motion, the provisions of this Final Order shall govern.
DATED AND SIGNED ABOVE.
Agreed to by:

Casa Grande Community Hospital, Inc., et al. as debtors
and debtors-in-possession through their counsel

/s/ Kasey C. Nye, #20610

Wells Fargo Bank, National Association, as trustee
through its counsel

/s/ Nathan F. Coco

20S7839

 4:14-bk-01383-EWH  Doc 187 Filed 03/03/14 Entered 03/04/14 07:56:13 Desc

Main Document  Page 14 of 17




EXHIBIT A

Case 4:14-bk-01383-EWH Doc 187 Filed 03/03/14 Entered 03/04/14 07:56:13 Desc
Main Document  Page 15 of 17



Juswaasby sinsolas|g-uoN pus Aylenuspyuo) o) 1slgnsg

O
(7]
Janjoasy / 410 Xely e
()]
9L0'obL's _ 9Lo'opl’s 115'912'S 115'9/2'S 115'8.2'S 115'9/2' LLv'Z8Y'Y LIP'Z8P'Y  ESS'PI6'E  ZSSPIEE 000'808°c ___ 000'80E’E souejeg Gujpuz
- SkP'Ey - - - 001'¥BL - 616'L05 - £55'099 - (¥oeqhed) f umopmesg
alo'opL's Li5'9L2'G Li5'012's 115'9L2's 115'8L2'S Liy'zar'y -l 255'VL6'E 265'vL6'E 000'80€'E 000'80€'E aouejeg Bupe)g B
NS 1aAj0A9Y [ dIT - -
(o]
0
000°006'F 0EL'6ZL'S ZP8LED'S £15'922'S 000006'% 860'7£9'S 000°006'% 552'550°'5 000°008'% L69°266'Y ¥8L'808F  LLI'L6L'S aouejeg yses bupuzg N~
- - - - - - - - - - - Janjonsy [ J10 uo jsalalu) f 84 o
- ShP'E9Y - - - 00L'vEL - B6L6'L0G - 265999 - senoney/dId <t
(oet'sz2) (Ls1'z2L8) (zeL'ssl) £16'92¢ (860'pEL) {z00'09) (552'51) (r99'25¢) (169'cs) (540°'18%) (e65'cse) #mold yse9 Bupueuy-axd
0EL'6ZL'S Zre'Le0's £15'922's 000'006'y 860'FEY'S 000'006'y §52'650'G 000'006'y 169'€66'y vaL'e08'y LLLVEL'S aoueeg Buutag M
o
{oci'sze) (L51zLe) (zeL'881) £15'9z¢ (e60'peL] (z00°09) {ssz'ss1) (yo9'zse) (1697c6) (spoL8r) (ees'cae] Bujaueuld |, ppY 01 Jolid mold Ysed y
(000'02) - {Doo'oob) - (000'5586) - - (ooo'szL) - - (000'52) sjuewWasINgsid / sjdieoay yseo J8yio o
. : - - {000 52) - - - - - - o o
(000'02) - - - - - - - - - - ssaqeasnul 8N o
- - - - (oo0'sL)) - - - - - - s8a |BUDISSBJ0Id S1apjoypuog (O]
- - - - (oo0'08) - - - - - - s894 a)jiWWIog slojpal) .m
- - (000'004) - (ooo'soL) - - (ooo'szl) - - (oo0's2) soa4 [euojssajoid s10)geq 1]
(og1'60Z) {L517zL¢} (zes'88) £l5'9ze 206'022 {20009) (552'551) (ros'izz) {1696} (s¥0'L8Y) {c65'85¢E) Mol yseD Bupelado <
(550G61'z) _ (Bcl0lce)  (eee oz e)  (G986v61)  (0028002)  (66v'G0EE) (169 1ice)  (69c 11z )  (6pZee0a)  (Glepeee)  (6/98922) spuswesingsiq bupeisdo
™
(ze9's) (2e9't) (zeg's) (z18'81) (zeg'V) (ze9'L) (ze9't) (£18'81) (ze9') (ze9's) (o) By O
- - - - - - - - - (oLz'z98) - JUBLUSSBSSY XB ) y
{oov) (Pps'zi) (z85'11) - (oo¥) (¥bs'zL) (zes'11) - (oow) (9z1've) {oo1) sjuawked abebuoy O
- - - - - - - (oo8'z1) (818'91) (o01'8e) - x3den S
(Li6'P) (gsz'y) (oLL've) {oLL'2) - (620'6) (zot'oL) (r60's51) (042'2) (622'a) - semn @
- - (1L8'68) - - - - (129'68) - {eag'2L) - soueInsu| solordel [eajpay =
(808'p2) - [{A%:91)) (1oL'y) (6ze'ze) (6Lp'2) - (z25'z2) (6ze'22) (BL¥'12) (z15'22) ssuadxg [ejuay pue asean  LL
- - - . - (oo0'sH1'L) - - - - - Jawag
- (noo'os) - - - - - - - - - ZL0Z - voday 1500 atempaly
(151'896) {ozz'ezo's)  (es0'0zs) (65L'6€0'L)  (Z6¥'Pap) (968'826) (L6v'vav) (b9l 'z98) (5pa'sey) (bog'162) (182'251) sjusiwed apes) W
(190's6'L)  (pep'zez’t)  (ezz'oes't)  (ig2'zge) (1pe'sLs’s)  (oze'sge't)  (pes'ess’t)  (1s0'060'y)  (see'sps’t)  (160'1E6) (996'280'2) sjuBlBSINgSIq pajeley flasded (Bjo) —
(Lav's1) {oe97159) (t8¥'60L) (LGE'F19) (18p'or) (152'619) (18¥'68) (epe'oel) (Ler'op) (erE'699) (zg9'6l) slyauag g sexe] ||joshed %
(000'sEL) (oo0'sel) (000'sel) (ooo'sgt) (ooo0'sel) (ooo'sgl) {ooo'sel) (000'5E1) (0o0'sel) (oo0'sel) (oo0'sEL) sjysuag |eaipapy a
(815'v5) (oog'esl) (092'12) (oos'eel) (ges'zL) (005'e61) {oaL'12) (o0g'ev1) (969'6L) (o0s'zL) (e25'8p1) Bule)s uep|sAyd-uoN
(goc'v6L) (voe'zaz) (soz'8L) - (oo2'6Y) {291 '882) {oz¥'agt) (s0z'sL) - (802'v5) (peY'vEp) Buiye)s uepojsiyd
(0821611 - (o82'161") - (zzz'1ez'L) - (zzz'1sz't) - {arz'os2't) - (arz'osz's) loked =
SJUBWasIGSIq GSeD W
526'G86'} 1BE'L66'L 51'e9L'e 8EK'GLE'T L0L'6ZE'Z L6P'SHE'E Zpr'950°'2 SOL'ERE' L B55°VE'L BOZ'ELE'} 180'0L6'} sjdieoay ysen jejoy _._.._
6.8'L1 648'11 £ZL'VE £81'PE 6EE'LE 6EELLLL £81'PE 686'EE SbL'LL StLtL 686'EE sidjaoay Jusjied uop [ejoL %
0Zv'S 0zZ¥'g 0Zp'S 02v'G 0Zr's 02r's 0Zr'S 0zZv's 0zZv'G 0zZF's 0zZv'G sidjaoay Jualied uoN Jayio ™
” . M - 000'02 - - - - - - ajeqey sjduog ssaidxg —
65b'9 65¥'9 6679 616G 6l6'S 616'S 6L6'G §zZL's §21'5 GZL'G §ZL'5 eUaajED o
- - ra'ze pra'ze - - bra'ze vre'ze - - pre'ce BlWooU) [BjuBY k.
- - - - - 000'001'} - - - - . Jalwan Ie)
sjdigoay Juaned uon A..
ab0'vi6'L Z0l'086'} YEW'BZI'E GSZ'IWE'T £9L'261'T 651L'PEL'E B52'ZE0'E 9lL'6v6'} £ip'ezs’) GZ1'206'} 860'9.8'} Qv Jo jeu sidiaday Jualed 1aN R
sapoag ses N
vLOZY PHELY g PLIOE/E PLEZIE e YLBIE vlzIE vieze vLaLIZ YII6IZ Y ANEICIEEEET) %
1l ol 6 8 L 9 S ¥ € z ! 0 NHaap ©
E-EEIRE] qmmo..uzon_ _mmumhcu_ ﬂm.wONHUN ﬂmmu_Du E-REIGE] [EL=SENGE] dmmuM_On_ ﬂwmoekuu_ IE=RENE| SEDJEI0H % C
(sg)

150810 MOJ4 YSED

18juay |esjpely [euojboy opuelp ESED

Page 16 of 17

Main Document



Juawsalby amsoasig-uon pues Aienuapyuss) o) slgng

Janjonay f d1a Xew

$v8'L05'6
SP8'L0S'6 SPBL0S'6  GvB'L0S'6  ZLOCe98  ¢L9©c9'8  Ope9ze'B  9pz9eCe 119'729°L 119229, 858'L¢L'9 _ 85@'/cLD voueleg Buipug
GPB'66)9 - €62 ¥88 - 99E'L62 - GIG'E0L - €lg'vee - £¥8'166 (3peafed) j umopmelq
000'808'e Gp8'L05'6 zZlg'ezg's zlo'eze'e 9pZ'oze’'s ovE'gee's L9229’ L LL9'229'L 85g'2eL'9 858'/eL'9 aL0'orL's aouejeq Buues
HHMH_H_._._:W hm>_o>wm “_ M_ﬁ_
000006'F 000'006' __ GO¥'90Z'S___ 000'006'Y __ 60S'GSL'S  Z.96V6'y  000006'F 000'006'F 1866855 000006F 0624605 aauejeg ysed Bujpuz
- - - - - - - - - - - Janjonay dI0 uo jsalsu| f es4
Gha'e61'9 - £E2'¥88 - 99¢'L62 . GLG'E0L - £18'ves - £p8'L66 Janonay | dia
(zzg'16v'9) (sor'g0e) (s28'LLs) (605'552) (8z¥'16) zL5'6Y (s15'c0L) (186'689) (928'p6l) (062'L81) (e55'008) #old yseo Bupueuy-aid
LLL'V6Y'S GOp'90E'S 000°006'F 605'654'S ZLG'6VE'Y 000'006'y 000'006'F 186'685'G 000'006'y 062'L60'G 000'006'y eoue|jeg Buuubag
{zz9'L6¥'9) (sor'90¢) {sza’LLs) (s05'552] (8z¥'Le) ZL5'6Y {s2s'e0) (£86'689) {oz8'v61) {osz'L61] (eg5'008) Bupaueuld |,ppY 0} Jolid mojd Ysed
| (000'060'F) (000'0LE) (o00's29) - (000'08) - (poo'saa) - = (000's2) (0o0'0z6) sjustasINGSIq / Sidia08Y YSED J8LO
(000 001) {000 52) - - - E (000 G2) - - - (000 52) BYO
(o00'0p) (000'02) - - - - - - - - - sea4 8a)suL SN
(000'009) - (oo0'sZ1) - - - (000'051) - - - (ooo'ost) saa [euDIsSajold siapjoypuog
(000'051) (000'52) (000°'51) - - - (000'52) - - - (ooo'se) s934 90D Sio)pal)
(oo0'002'e) (o00°0¥2) (ooo'sap) - {oo0'03) - {000's89) - - (oo0'sL) (ooo'ol2) saa [euojssajold siojqeq
(z29'L0vZ) S65'C 2Ly (605'552) (8z¥'Ly) 21567 SZr'L8lL {186'689) (9z8v61) {osz'zzt) LyyeLlL Moy ysed bupersdo
[CEIANT) {/GG8ER'L)  (B0OELLV)  (eG6v602)  (be09e6L)  (6LL0G8'L)  (pkell’V)  (z0r'989'e]l  (e09'sii'z)  (0/9'G.0°2)  (SLBEREH) sjuawesungsiq Supesado
(1e9't01) (zea't) {zea't) (zeg't) (ze9')) (L18'81) (zea't) (zeo't) (zeg't) (z1e'8L) (zeg't) layio
(1ps'pzL'L) - - - - - - (0L2'295) - - - JuaLsSassY Xe |
(pLE'6EL) (zag'11) - (00s's) (Prs'zh) (z85'11) - (oow) (rbs'zl) (zas'1h) - sjuaiufed sbebuopy
(sL0'101) (ooe'es) - - - - - - - - - x3den
{o16'9L€) {ezl'e) (92g"11) (LL)'06) (eg6) - (oLL'2) (pzo'L)) (520'c9) - (ezL's) salin
(gee'168) - - - (L19'68) - - (p66'21) - (128'68) (262'L) soueInsu| eaorIdE |EDIPaY
(oLv'8Lz) (z15'22) - (g08'¥2) - (225'22) - (808'¥2) - (zL5'22) - esuadxd [Bjuay pue asea
{o00'0e2'2} - - - - - - (o00'sHL"L) - - - Jaleg
{000'08) - - - - - - - - - - Z10Z - Hoday Js00 alealpaly
(s89'czb'el) (rs0'voe) (vzy'spa) (p50'P0E) (eL0'L88) (¥50'p08E) (960'1¥8) (ey5'65€) (195'918) {teL'zep) (£e€'056) sjuawiied epes)
(zeg'e6L'L2) (g69'tor'L)  (920'zZLe) (e82'999't)  (156'€66) {e69'c6F'L) _ (699'298) {zeo'ees'L)  (ssL'lal’'s)  (osp'ons't)  (sze'ogs) sjusLweINgsiq pajejay jjaifed (gjol
(62951070 (1er'op) (oee'629) (Lav'sl) (oe8's5L5) {Ler'Lol) (esk'16g) (lev'i8) (bag'28g) (1ap’201) (0E9'P00) slisuiag 'y sexel [loMed
(000'se8'2) (0oo'sel) (0o0'sel) (000'sEL) (000'sEL) {o00'sE}) {000'sel) {ooo'sel) (000'sEl) (oo0'sEL) {o00'sel) s)ysuag edlpay
(1¥5'920'2) (09L'12) (g6¥'9El) {815'p5) (005'€84) {osL'12) (gsp'oel) (816'%5) (005'e81) (092'12) (96v'9eL) Suyjels ueiisiyd-uoN
(190'229'2) (g02'1L5) (ooL'oL) (ov5'g0E) (1z9'66) (s0z'9L) (00L'y) (z6e'891) (12L's52) (g0z'9l) (00L'%) Buyes uepisfug
(pst'spz'el) (vbz'esL'L) - (pz'esl'L) - (ppZ'esH't) - (1¥9'651°1) - (1¥9'651°1) - liosked
SJUSWesINGsiq ysey
9el'lzL'er 251'2p8'L 08L'028'} vhb'6E8') 965'v68'L 162'006'L ZLG'vE8'L 1Z2L'966'C L1L'026'L 0BE'EG6'L Z92'896'L sjdiaoay yseD fejor
FBLLOL'E ZVE'PS 86r'L1L 861" L) ZVE'PE PEO'PE 08L'}HE 0BL'LLL'E 0811} PZ0'FE EELPE sidjeoay Jusijed UoN [ejoL
6LEELL 0Zv's 02r's 0zZ¥'s 0Zr'S 0Zv's 0Zp's 02r'S 0zr's 0Z¥'S 0zZ¥s sjdieoay Jushed UoN Jaulo
0000 00002 - . - - - - - - - ajeqay s1duog ssaldxy
9z5's2 8L0'9 8L0°'9 8L0'9 8.0'9 09L's 09L'G 09L's 09L's 09L's 65'9 Busajed
obr'eze [d2: 844 - - pra'ce re'ze - - - pra'ce PrE'ZE awodu| |ejuay
000002'2 - - - - - . 000'00L°1 - - - Jawe)
sidiaoay Juaned uoN
2GEEL0' LY olg'LeL't 282'608'} Gv6'228'1 £52'008'L 192'998'L Z6£'288'L 1pG'588’ ) L6G'606'L 9GE'6L6L 8E5'826') Oy Jojeu sidieoay Juslied 18N
SEESE L)
¥1/B2/9 viizeio PG v1/8/9 Ve ¥1S2IS vLBLIG YLULLS vLbIG viilely  DUlpUZ Yeaph
1Z- | S ¥4 0z 6L 8l Ll gl £l vl £l zl e
Bl EEREINE] BRI 1Seaaiog SEEREIDE] J5EDaI04 NEEREILE] 15E010] [EEREICE] \EEEEIRE] JSE33I0]
(sg)

1520910 MO|4 YseD

18juag [ealpajy [euo|boy apuels) eses

13 Desc

56

led 03/03/14 Entered 03/04/14 07

14-bk-01383-EWH Doc 187 F
Main Document

Case 4

Page 17 of 17



