
 

 

IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  

 

In re: 

 

MILLENNIUM LAB HOLDINGS II, LLC, et al., 

 

   Debtors.
1
 

 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - 

x 

: 

: 

: 

: 

: 

: 

: 

x 

 

Chapter 11 

 

Case No. 15-12284 (LSS)   

 

Jointly Administered 

 
 

 

NOTICE OF FILING OF INITIAL MONTHLY OPERATING REPORT 

PLEASE TAKE NOTICE that on November 25, 2015, the above-captioned 

debtors and debtors in possession (collectively, the “Debtors”) filed the Initial Operating Report, 

a copy of which is attached hereto as Exhibit 1. 

Dated: Wilmington, Delaware 

 November 25, 2015 
 

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 

 

/s/ Jason M. Liberi       

Anthony W. Clark (I.D. No. 2051) 

Jason M. Liberi (I.D. No. 4425) 

One Rodney Square 

P.O. Box 636 

Wilmington, Delaware 19899-0636 

Telephone: (302) 651-3000 

Fax: (302) 651-3001 

 

- and - 

 

                                                

1  The Debtors and the last four digits of their respective taxpayer identification numbers are as follows: 
Millennium Lab Holdings II, LLC (5299); Millennium Health, LLC (5558); and RxAnte, LLC (0219). The 

Debtors' address is 16981 Via Tazon, San Diego, California, 92127. 
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Kenneth S. Ziman 

Raquelle L. Kaye  

Four Times Square 

New York, New York 10036-6522 

Telephone: (212) 735-3000 

Fax: (212) 735-2000 

 

- and - 

 

Felicia Gerber Perlman  

Matthew N. Kriegel  

155 N. Wacker Drive 

Chicago, Illinois 60606-1720 

Telephone: (312) 407-0700 

Fax: (312) 407-0411 

 

Proposed Counsel for Debtors and Debtors in Possession 
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FOR DISCUSSION PURPOSES ONLY 

SUBJECT TO NDA – FOR ADVISORS ONLY 

FRE 408 APPLIES

Millennium Health
13 week CF, 10/15 reforecast

($ in 000s)

Week ending 11/13 11/20 11/27 12/4 12/11 12/18 12/25 1/1 1/8 1/15 1/22 1/29 2/5 13 weeks
Beginning Cash $65,710 $56,943 $60,526 $67,345 $60,351 $67,500 $123,363 $129,082 $125,863 $133,468 $136,921 $143,004 $142,454 $65,710

Receipts
Net Receipts $9,810 $12,262 $9,810 $10,821 $10,461 $10,461 $8,369 $8,369 $11,237 $11,237 $8,990 $11,237 $9,926 $132,991
Temporary Collection Slowdown (785)             (1,226)         (981)             (1,082)         (1,046)         (1,046)         -               -               -               -               -               -               -               (6,166)             
Shareholder Contribution -               -               -               -               -               113,015      -               -               -               -               -               -               -               113,015         

Receipts $9,025 $11,036 $8,829 $9,739 $9,415 $122,430 $8,369 $8,369 $11,237 $11,237 $8,990 $11,237 $9,926 $239,840

Outflows
Operating

Payroll [1] $0 $4,680 $0 $4,677 $0 $9,529 $0 $4,630 $0 $4,151 $0 $4,151 $0 $31,818
Contract 218              272              218              243              235              235              188              188              271              271              216              271              256              3,081              
Commissions [2] -               -               -               829              -               -               -               2,238           -               -               -               2,957           -               6,024              
Supplies 1,315           514              373              437              418              606              485              485              653              653              522              653              618              7,732              
Shipping 1,062           203              125              160              150              337              270              270              366              366              293              366              336              4,306              
Prof Fees (non-rest) 1,851           317              187              256              240              573              458              458              727              727              582              727              693              7,796              
Other 2,481           1,076           793              922              884              1,221           977              977              1,308           1,308           1,046           1,308           1,259           15,560            

Total 6,926$        7,061$        1,696$        7,524$        1,927$        12,502$      2,379$        9,247$        3,325$        7,476$        2,660$        10,433$      3,162$        76,317$         

Other Outflows
TL

Interest $0 $0 $0 $7,695 $0 $3,847 $0 $0 $0 $0 $0 $0 $0 $11,542
Amort -               -               -               -               -               -               -               -               -               -               -               -               -               -                  

Other P&I -               -               -               1,165           -               -               -               1,156           -               -               -               922              -               3,243              
DOJ  [3] -               -               -               -               -               -               -               -               -               -               -               -               -               -                  
CapEx 314              392              314              350              339              339              271              271              308              308              246              308              293              4,053              
Restructuring 5,552           -               -               -               -               -               -               -               -               -               -               -               -               5,552              
Retention -               -               -               -               -               -               -               913              -               -               -               -               -               913                 
CIA -               -               -               -               -               -               -               -               -               -               -               125              -               125                 
Early Commitment Fee [4] -               -               -               -               -               46,879        -               -               -               -               -               -               -               46,879            
Other Settlements 5,000           -               -               -               -               -               -               -               -               -               -               -               -               5,000              
Litigation Trust -               -               -               -               -               3,000           -               -               -               -               -               -               -               3,000              

Total 10,866$      392$            314$            9,209$        339$            54,065$      271$            2,341$        308$            308$            246$            1,355$        293$            80,307$         

Sweep -$             -$             -$             -$             -$             -$             -$             -$             -$             -$             -$             -$             -$             -$                

Total Cash Outflow 17,792$      7,454$        2,010$        16,733$      2,266$        66,567$      2,650$        11,588$      3,633$        7,784$        2,906$        11,788$      3,454$        156,624$       

Change in Cash (8,767)$       3,582$        6,819$        (6,994)$       7,149$        55,863$      5,719$        (3,219)$       7,604$        3,453$        6,083$        (551)$          6,472$        83,216$         

Ending Cash 56,943$      60,526$      67,345$      60,351$      67,500$      123,363$    129,082$    125,863$    133,468$    136,921$    143,004$    142,454$    148,926$    148,926$       

Assumptions:

- Assumes 10% temporary slowdown in collections post filing and through Emergence (by 12/15)

- Trade credit assumed to be paid in ordinary course

- CapEx cash outflows smoothed out over month 

- Commissions paid based on volume one month in arrears

- Costs related to CIA implementation assumed to begin in January of FY2016

- Tax distributions during period have been suspended per agreement

- Restructuring advisors are paid full prepetition balances ahead of filing

- Postpetition professional fees will likely be paid outside of the 13-week projection period in conjunction with the BK fee application process 

- Does not factor in float

[1] Assumes accelerated option cancellation payment upon emergence

[2] 11/30 Commission payment netted against special payrolls made 11/6 (primarily affects Sales team); part of 12/31 Commission payment netted against same special payroll

[3] Remaining amount owed pursuant to the DOJ settlement will be paid directly from prepetition Equity to the DOJ

[4] Includes early commitment fee plus interest accrued in November and the first half of December

DRAFT 11/24/2015
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DATE (MM/DD/YYYY)

AGENCY PHONE
(A/C, No, Ext):

COMPANY

E-MAIL
ADDRESS:

FAX
(A/C, No):
CODE: SUB CODE:

AGENCY
CUSTOMER ID #:

INSURED LOAN NUMBER POLICY NUMBER

EFFECTIVE DATE EXPIRATION DATE

THIS REPLACES PRIOR EVIDENCE DATED:

LOCATION/DESCRIPTION

COVERAGE/PERILS/FORMS AMOUNT OF INSURANCE DEDUCTIBLE

NAME AND ADDRESS

AUTHORIZED REPRESENTATIVE

CONTINUED UNTIL
TERMINATED IF CHECKED

MORTGAGEE ADDITIONAL INSURED

LOSS PAYEE

LOAN #

THIS    EVIDENCE    OF    PROPERTY    INSURANCE    IS    ISSUED    AS    A    MATTER    OF    INFORMATION    ONLY    AND    CONFERS    NO    RIGHTS    UPON    THE
ADDITIONAL    INTEREST    NAMED    BELOW.     THIS     EVIDENCE    DOES    NOT    AFFIRMATIVELY    OR    NEGATIVELY    AMEND,    EXTEND    OR    ALTER    THE
COVERAGE    AFFORDED    BY    THE    POLICIES    BELOW.     THIS    EVIDENCE    OF    INSURANCE    DOES    NOT    CONSTITUTE    A    CONTRACT    BETWEEN    THE
ISSUING     INSURER(S),      AUTHORIZED     REPRESENTATIVE     OR     PRODUCER,     AND     THE     ADDITIONAL     INTEREST.

SHOULD   ANY   OF   THE   ABOVE   DESCRIBED   POLICIES   BE   CANCELLED   BEFORE   THE   EXPIRATION   DATE   THEREOF,   NOTICE   WILL   BE
DELIVERED   IN   ACCORDANCE   WITH   THE   POLICY   PROVISIONS.

PROPERTY INFORMATION

COVERAGE INFORMATION

REMARKS (Including Special Conditions)

CANCELLATION

ADDITIONAL INTEREST

ACORD 27 (2009/12)      1  of © 1993-2009 ACORD CORPORATION.   All rights reserved.

The ACORD name and logo are registered marks of ACORD

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED.
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
EVIDENCE OF PROPERTY INSURANCE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS
SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ACORDTM EVIDENCE OF PROPERTY INSURANCE

MILLLABO1

11/24/2015

Barney & Barney, A Marsh &
McLennan Ins Agy LLC
PO Box 85638; CA Lic #0H18131
San Diego, CA 92186

(858) 457-3414

18935

(858) 452-7530 jacob.haber@barneyandbarney.com

American Home Assurance Company

Millennium Health, LLC
15330 Avenue of Science
San Diego, CA  92128

020413246

12/01/14 12/01/15

Policy Limit of Liability $330,935,236 $10,000
Special Form, Replacement Cost
Flood Sublimit - $25,000,000; Except $5,000,000 For Any
Location Within A Special Flood Hazard as Defined by FEMA
Flood Deductible - $50,000; Except 5% of Total Insurable
Values/$1,000,000 Minimum For Locations Wholly or
Partially Within Special Flood Hazard Areas Defined By FEMA

U.S. Department of Justice
Office of the U.S. Trustee
J. Caleb Boggs Federal Building
844 King Street, Suite 2207
Wilmington, DE 19801

1 S 22697
HABJ
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INSR ADDL SUBR
LTR INSR WVD

DATE (MM/DD/YYYY)

PRODUCER CONTACT
NAME:

FAXPHONE
(A/C, No):(A/C, No, Ext):

E-MAIL
ADDRESS:

INSURER A :

INSURED INSURER B :

INSURER C :

INSURER D :

INSURER E :

INSURER F :

POLICY NUMBER
POLICY EFF POLICY EXP

TYPE OF INSURANCE LIMITS(MM/DD/YYYY) (MM/DD/YYYY)

GENERAL LIABILITY

AUTOMOBILE LIABILITY

UMBRELLA LIAB

EXCESS LIAB

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

AUTHORIZED REPRESENTATIVE

INSURER(S) AFFORDING COVERAGE NAIC #

Y / N

N / A
(Mandatory in NH)

ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBER EXCLUDED?

EACH OCCURRENCE $
DAMAGE TO RENTED

COMMERCIAL GENERAL LIABILITY $PREMISES (Ea occurrence)

CLAIMS-MADE OCCUR MED EXP (Any one person) $

PERSONAL & ADV INJURY $

GENERAL AGGREGATE $

GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG $

$PRO-
POLICY LOCJECT

COMBINED SINGLE LIMIT
$(Ea accident)

BODILY INJURY (Per person) $ANY AUTO
ALL OWNED SCHEDULED BODILY INJURY (Per accident) $
AUTOS AUTOS

HIRED AUTOS
NON-OWNED PROPERTY DAMAGE $
AUTOS (Per accident)

$

OCCUR EACH OCCURRENCE $

CLAIMS-MADE AGGREGATE $

DED RETENTION $ $
WC STATU- OTH-
TORY LIMITS ER

E.L. EACH ACCIDENT $

E.L. DISEASE - EA EMPLOYEE $
If yes, describe under

E.L. DISEASE - POLICY LIMIT $DESCRIPTION OF OPERATIONS below

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE    EXPIRATION   DATE    THEREOF,    NOTICE   WILL   BE   DELIVERED   IN
ACCORDANCE   WITH   THE   POLICY   PROVISIONS.

THIS  IS  TO  CERTIFY  THAT  THE  POLICIES  OF  INSURANCE  LISTED  BELOW  HAVE BEEN ISSUED  TO THE  INSURED  NAMED ABOVE  FOR THE  POLICY PERIOD
INDICATED.   NOTWITHSTANDING  ANY   REQUIREMENT,  TERM  OR  CONDITION OF  ANY  CONTRACT OR  OTHER  DOCUMENT  WITH  RESPECT  TO  WHICH  THIS
CERTIFICATE  MAY  BE  ISSUED  OR  MAY  PERTAIN,   THE  INSURANCE  AFFORDED  BY  THE  POLICIES  DESCRIBED  HEREIN  IS  SUBJECT  TO  ALL  THE  TERMS,
EXCLUSIONS  AND  CONDITIONS  OF  SUCH  POLICIES.   LIMITS  SHOWN  MAY  HAVE  BEEN  REDUCED  BY  PAID  CLAIMS.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

CERTIFICATE HOLDER CANCELLATION

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORDACORD 25 (2010/05)

ACORDTM CERTIFICATE OF LIABILITY INSURANCE 11/24/2015

Barney & Barney, A Marsh &
McLennan Ins Agy LLC
PO Box 85638; CA Lic #0H18131
San Diego, CA 92186

Jacob Haber
858 457-3414 (858) 452-7530

jacob.haber@barneyandbarney.com

Millennium Health, LLC
15330 Avenue of Science
San Diego, CA  92128

Hudson Specialty Insurance Comp
Evanston Insurance Company
NOVA Casualty Company
National Union Fire Insurance

37079
35378
42552
19445

A
X

X
X SIR: $100K Per Claim

X

HCF4010567
GL/Professional

See Description
Of Operations
Box For
Retro Dates

12/01/2014 12/01/2015 2,000,000
100,000
5,000
2,000,000
4,000,000
2,000,000

D
X

X X

CA2915687 12/01/2014 12/01/2015 1,000,000

B X
X

UM800180
See Descrip. Box
For Retro Dates

12/01/2014 12/01/2015 15,000,000
15,000,000

C BBWWK00108860 12/01/2014 12/01/2015 X
1,000,000

1,000,000
1,000,000

A) General Liability/Professional Liability Policy #HCF4010567 Effective 12/01/2014 - 12/01/2015
   Retroactive Dates: General Liability - 12/01/2012; Professional Liability - 10/15/2008 for the first
   $1,000,000/$3,000,000; 10/15/2009 for the next $1,000,000/$1,000,000 excess of $1,000,000/$3,000,000.

B) Umbrella Policy #UM800180 Effective 12/01/2014 - 12/01/2015
(See Attached Descriptions)

U.S. Department of Justice
Office of the U.S. Trustee
J. Caleb Boggs Federal Building
844 King Street, Suite 2207
Wilmington, DE  19801

1 of 2
#S593291/M230828

MILLLABO1Client#: 18935

HABJ
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SAGITTA 25.3 (2010/05)      

DESCRIPTIONS (Continued from Page 1)
   Retroactive Dates: 12/01/2011 for the first $10,000,000/$10,000,000; 12/01/2013 for the next
   $5,000,000/$5,000,000 excess of $10,000,000/$10,000,000.

2 of 2

#S593291/M230828
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DATE (MM/DD/YYYY)

AGENCY PHONE
(A/C, No, Ext):

COMPANY

E-MAIL
ADDRESS:

FAX
(A/C, No):
CODE: SUB CODE:

AGENCY
CUSTOMER ID #:

INSURED LOAN NUMBER POLICY NUMBER

EFFECTIVE DATE EXPIRATION DATE

THIS REPLACES PRIOR EVIDENCE DATED:

LOCATION/DESCRIPTION

COVERAGE/PERILS/FORMS AMOUNT OF INSURANCE DEDUCTIBLE

NAME AND ADDRESS

AUTHORIZED REPRESENTATIVE

CONTINUED UNTIL
TERMINATED IF CHECKED

MORTGAGEE ADDITIONAL INSURED

LOSS PAYEE

LOAN #

THIS    EVIDENCE    OF    PROPERTY    INSURANCE    IS    ISSUED    AS    A    MATTER    OF    INFORMATION    ONLY    AND    CONFERS    NO    RIGHTS    UPON    THE
ADDITIONAL    INTEREST    NAMED    BELOW.     THIS     EVIDENCE    DOES    NOT    AFFIRMATIVELY    OR    NEGATIVELY    AMEND,    EXTEND    OR    ALTER    THE
COVERAGE    AFFORDED    BY    THE    POLICIES    BELOW.     THIS    EVIDENCE    OF    INSURANCE    DOES    NOT    CONSTITUTE    A    CONTRACT    BETWEEN    THE
ISSUING     INSURER(S),      AUTHORIZED     REPRESENTATIVE     OR     PRODUCER,     AND     THE     ADDITIONAL     INTEREST.

SHOULD   ANY   OF   THE   ABOVE   DESCRIBED   POLICIES   BE   CANCELLED   BEFORE   THE   EXPIRATION   DATE   THEREOF,   NOTICE   WILL   BE
DELIVERED   IN   ACCORDANCE   WITH   THE   POLICY   PROVISIONS.

PROPERTY INFORMATION

COVERAGE INFORMATION

REMARKS (Including Special Conditions)

CANCELLATION

ADDITIONAL INTEREST

ACORD 27 (2009/12)      1  of © 1993-2009 ACORD CORPORATION.   All rights reserved.

The ACORD name and logo are registered marks of ACORD

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED.
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
EVIDENCE OF PROPERTY INSURANCE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS
SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ACORDTM EVIDENCE OF PROPERTY INSURANCE

MILLLABO1

11/24/2015

Barney & Barney, A Marsh &
McLennan Ins Agy LLC
PO Box 85638; CA Lic #0H18131
San Diego, CA 92186

858 457-3414

18935

(858) 452-7530 jacob.haber@barneyandbarney.com

Travelers Casualty and Surety Co of Ame

Millennium Health, LLC
15330 Avenue of Science
San Diego, CA  92128

105714091

12/01/14 02/01/16

Employee Theft $1,000,000 $10,000

U.S. Department of Justice;
Office of the U.S. Trustee
J. Caleb Boggs Federal Building
844 King Street, Suite 2207
Wilmington, DE 19801

1 S 22696
HABJ
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Retainers Paid to Professionals Retained by the Debtors

Debtor Payee Check Date Check Number Amount

Amount Applied

to Date Balance

MillenniumHealth Alvarez & Marsal 9/29/2015 wire 450,000.00      (119,712.56)      330,287.44        

Prime Clerk 9/28/2015 wire 50,000.00        -                      50,000.00           

500,000.00      (119,712.56)      380,287.44        

Millennium Lab Holdings II Alvarez & Marsal 4/2/2015 wire 150,000.00             (150,000.00) -                       

Skadden, Arps 8/17/2015 wire 400,000.00      (400,000.00)      -                       

Skadden, Arps 9/29/2015 wire 750,000.00      (750,000.00)      -                       

Skadden, Arps 9/30/2015 wire 350,000.00      (26,085.88)         323,914.12        

Young Conaway 10/29/2015 wire 75,000.00        -                      75,000.00           

1,725,000.00   (1,326,085.88)   398,914.12        

RxAnte

None
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