UNITED STATES BANKRUPTCY COURT
WESTERN DISTRICT OF NEW YORK

In re:
Case No. 1-13-13294-CLB

TLC HEALTH NETWORK,
Chapter 11

Debtor.

SEVENTEENTH AMENDED FINAL ORDER GRANTING MOTION: (I)

AUTHORIZING THE DEBTOR TO INCUR POST-PETITION SECURED

SUPER-PRIORITY INDEBTEDNESS PURSUANT TO SECTIONS 105(a),

362, 364(c)(1) AND (2); (II) MODIFYING THE AUTOMATIC STAY AND
(IIT) AUTHORIZING USE OF CASH COLLATERAL

The above-captioned debtor, TLC Health Network, debtor in possession in the above
captioned case (“TLC” or the “Debtor™), having filed on December 16, 2013 its motion for the
entry of Interim and Final Orders, pursuant to sections 105(a), 362, 363(c), 364(c)(1) and (2) of
the United States Bankruptcy Code (the “Bankruptcy Code™), (I) authorizing the Debtor to incur
certain post-petition indebtedness on a secured and super-priority basis from Brooks Memorial
Hospital (“Brooks” or “Lender™), (II) modifying the automatic stay, (III) authorizing use of cash
collateral in which Brooks, Community Bank, N.A. (“Community”), UPMC, and the Dormitory
Authority of the State of New York (“Authority”) (Brooks, Community, UPMC, and the
Authority are referred to collectively as the “Secured Creditors”) have an interest, pursuant to
sections 361, 362, and 363 of the Bankruptcy Code and Federal Rule of Bankruptcy Procedure
(the “FRBP”) 4001, and (IV) scheduling a final hearing pursuant to FRBP 4001(b) and 4001(c)

(the “Motion™)'; and

! Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Final Order (defined
below); provided, however, that notwithstanding any other provision hereof, where reference is made herein to the
Debtor’s Indebtedness or the Cash Collateral, such terms shall include the Prepetition Indebtedness owed to the
Authority, secured by the Authority’s Cash Collateral, as such terms are defined in the Court’s interim Order
authorizing, inter alia, the Debtor’s use of the Authority’s Cash Collateral, entered on March 14, 2014 [ECF No.

260).
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The Debtor having filed the Declaration of the Chairman of the Board of the Debtor,
Timothy J. Cooper, which explained that the Debtor has an immediate need for financing to
enable the Debtor to continue to wind down its operations and market and sell the certain real
and personal property and avoid immediate and irreparable harm to the Debtor’s estate; and

On March 4, 2014, the Court entered an Final Order Granting Motion: (i) Authorizing
the Debtor to Incur Post-Petition Secured Super-Priority Indebtedness Pursuant to Sections
105(a), 362, 364(c)(1) and (2); (ii) Modifying the Automatic Stay (iii) Authorizing use of Cash
Collateral; and (iv) Scheduling a Final Hearing Pursuant to Bankruptcy Rules 4001(b) and
4001(c) [Docket No. 239] (the “Final Order”); and

The Sixteenth Amended Final Order authorizing the Debtor’s usage of Cash Collateral in
which the Secured Creditors asserts liens and/or security interests expires as of December 19,
2016; and

The Debtor, the Secured Creditors and the Committee now desire to amend the Sixteenth
Amended Final Order prior to its expiration in certain respects on the terms and conditions set
forth below; and after the deliberation, and for good and sufficient cause appearing therefor:

NOW, THEREFORE, it is hereby stipulated and agreed by and between the Debtor, the

Jixreee 74

cg) Secured Creditors and the Committee, through their undersigned counsel, the parties amend the
A
—Etereenth Amended Final Order and otherwise agree as follows:

1. Use of Funds. The Debtor is authorized to use Cash Collateral and incur
Indebtedness through January 30, 2017, unless prior to that date, it files a Plan and Disclosure
Statement, in which case it shall be authorized to use Cash Collateral and incur Indebtedness
through February 27, 2017 (as specified below) in an aggregate amount equal to the amounts in

the Revised Budget annexed hereto as Schedule 1 with a variance of 7% per line item permitted,;
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provided that such use shall be exclusively in the ordinary course of the Debtor’s business and
only for those items set out in the Revised Budget. The Debtor and the Secured Creditors may
mutually agree to amend the Revised Budget at any time without further Court order. If the
Debtor and Secured Creditors cannot agree to amend the Revised Budget, the Debtor or Secured
Creditors may bring the dispute to the Court for resolution on not less than seven business days’
notice. Notwithstanding this authorization, the Debtor shall not use Cash Collateral for the
payment or satisfaction of any expense that will result in the Debtor spending more than 107% of
any line item amount budgeted for such period. The Debtor’s authority to use Cash Collateral

shall terminate on the earliest to occur of:

a. January 30, 2017, unless prior to that date, it files a Plan and
Disclosure Statement, in which case the termination date shall be February 27, 2017, unless
otherwise extended by Court order;

b. the failure to comply with the terms of this Seventeenth Amended
Final Order;

c. a sale or refinancing of substantially all of its assets is proposed by
the Debtor without the written consent of Brooks that would not indefeasibly pay the
Indebtedness in full in cash;

d. any other motion is filed by the Debtor for any relief directly or
indirectly affecting the Collateral in a material adverse manner unless all Indebtedness have been
indefeasibly paid in full in cash, and completely satisfied upon consummation of the transaction

contemplated thereby;

e. the Debtor’s failure to propose a plan of reorganization or
liquidation acceptable to Brooks in all respects, in their sole and absolute discretion, on or before

February 27, 2017;

f. the entry by this Court of an order reversing, amending,
supplementing, staying, vacating or otherwise modifying the terms of this Order without the
written consent of Brooks;

g. sale, pledge, assignment or hypothecation of all or substantially all
of the Collateral;

h. the conversion of the Debtor’s bankruptcy case to a case under
Chapter 7 of the Bankruptcy Code;
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1. the appointment of a trustee or examiner or other representative
with expanded powers for the Debtor, or

J- the occurrence of the effective date or consummation of a plan of
reorganization.

At the request of the Debtor or the Committee, Brooks and UPMC may agree to extend,
modify or waive each of the dates set forth in this paragraph, in Brook’s and UPMC’s sole
discretion; provided however, that in order to be effective, any such extension, modification or
waiver must be done in writing and signed by Brooks or UPMC as applicable or their respective

attorneys prior to the expiration of the original and applicable date set forth above.

2. Maturity Date.

(a) The availability of the Facility shall immediately and automatically
terminate, and the Indebtedness, together with any then outstanding interest, fees, costs, expenses
or other amounts payable in connection therewith or under this Order, shall be immediately due

and payable in full upon the earliest to occur of the following:

a. February 27, 2017%
b. sale of all or substantially all of the Collateral;
c the failure to comply with the terms of this Seventeenth

Amended Final Order; or

d. a post-petition default under the terms of the Loan Documents.
(b)  Notwithstanding any termination of availability or any amounts becoming
due and payable pursuant to subparagraph (a) hereof, the rights and obligations of the Debtor and
the rights, claims, security interests, liens, and priorities of Brooks and UPMC with respect to all

transactions which occurred prior to the occurrence of such termination or maturity shall remain

2 The Brooks Loan Documents shall be deemed to be amended to reflect the terms of this Seventeenth Amended
Final Order.
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unimpaired and unaffected by any such termination or maturity and shall survive any such
termination or maturity.

3. The Debtor and the Committee agree to: (a) keep Brooks apprised of and
included in the negotiations surrounding and leading up to a refinancing or Sale Transaction, (b)
agree, subject to the consent of the prospective bidders or investors, to allow representatives of
Brooks to participate in calls or meetings, as applicable, with prospective bidders or investors, at
the request of Brooks, and (c) shall share letters of intent, offers, draft agreements with Brooks
throughout the refinancing or Sale Transaction process.

4, The Cash Collateral and the Collateral may not be used in connection with
(i) opposing, preventing, hindering or delaying the Lender's enforcement or realization upon any
of the Collateral once an Event of Default (as defined in this Final Order or the Loan
Documents) has occurred, so long as such Event of Default has not been cured or waived; (ii)
using or seeking to use any insurance proceeds constituting the Collateral without the prior
written consent of the Secured Creditors; (iii) objecting to or challenging the claims, liens,
security interests or the Collateral granted to the Secured Creditors pursuant to the Final Order;
(iv) asserting, commencing or prosecuting any claims or causes of action, including without
limitation, any actions under chapter 5 of the Bankruptcy Code, against the Secured Creditors or
any of their respective affiliates, agents, attorneys, advisors, professionals, officers, directors and
employees; and (v) prosecuting an objection to, or contesting in any manner, or raising any
defense to, the validity, extent, amount, perfection, priority, or enforceability of any of the claims
of the Secured Creditors, the liens granted pursuant to the Loan Documents and the Final Order

or any other rights or interests of the Secured Creditors under the Loan Documents or the Final

Order.
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5. Except as expressly modified by this Seventeenth Amended Final Order
all of the terms and conditions of the Final Order shall continue in effect.

6. This Seventeenth Amended Final Order may be executed in counterparts,
each of which shall be deemed to be an original and together shall be deemed to be one and the
same agreement.

7. A further hearing approving the relief requested in the Motion shall be
heard before this Court at the United States Bankruptcy Court, Part II, 300 Pearl] Street, Buffalo,
New York on January 30, 2017 at 1:00 p.m., unless prior to that date, the Debtor files a Plan
and Disclosure Statement, in which case the the further hearing shall be held on February 27,
2017at 1:00 p.m. or as soon thereafter as counsel may be heard.

(Signature Page to Follow)
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Dated: Buffalo, New York ) e
£ ? ;Jf
JAN 4220 C\/( / 2

HON. CARL L. BUCKI
UNITED STATES BANKRUPTCY JUDGE

AGREED AND APPROVED AS TO FORM AND CONTENT:

HODGSON RUSS LLP MENTER, RUDIN & TRIVELPIECE, P.C.
Attorneys for Brooks Attorneys for Debtor
By: __ /s/James C. Thoman, Esq. By: _ /s/Jeffrey A. Dove, Esq.

BOND, SCHOENECK & KING, PLLC CAMPBELL & LEVINE, LLC

Attorneys for the Commilttee Attorneys for UPMC
By: _ /s/Sara C. Temes, Esq. By: __ /s/David B. Salzman, Esq.
[ E D
i
Llj AN 17207 |
A
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SCHEDULE “1”

(Operating Budget)
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TLC Cash Flow Projection
Commencing January 2015 - Weekly Resolution

DRAFT
Used as Primary Forecast

Depasits Payments Account Balance
Uperatiag
Reduction Forecast Operating
Week/ Month Description Factor (Baseline) Operating | Financing/Other Amount Actual Change to Fest Description Expenses Payrolt Other Total Actual Change to Fest|  Beginning Net Flow Ending
Medicaid 92.0% 9,695 8919 6215 11,387 Payroll - 376,000 378,000 358,049
Week 38 Medicare 92.0% 77,699 71,483 172,282 Payroll Taxes (Federal) - 158,000 158,000 149,987
Blue Cross 920% 69,556 63,991 96,327 Health Insurance - - - Original Forecast
IHA 920% 76577 70,451 96,085 ER Physician Subsidy 22,493
Beginning: All Other 92.0% 135,431 124,597 163,630 Other Operating Expenses 282,000 - 282,000 248,800 (Beginning Bal. Adjusted to prior Week Actual)
91212016 Pool Distribution 920% - - Pre-funded Bankruptcy/Unsecured Creditors - . % - 616,980 (473,559) 143,421
Partial Week Ortho Clinic 100% 5,000 5,000 Secured Debt Payments - - < - 25,000
2014 Medicare Settln 100% - - 214,299 With Actuals _
- 616,980 (60,319) 556,661
Yotat 92.1% 373,958 344,441 344,441 744,010 Total 282,000 536,000 . 18,000 804,329 - | Change 413,240
Medicaid 92.0% 36,000 33,120 F5az6 21,859 Fayroll B s .
Week 39 Medicare 920% 84,000 77,280 77286 67,743 Payroll Taxes (Federal) - 23,000 23,000 22,060
Blue Cross 92.0% 71.000 65.320 58,320 82,934 Health Insurance - - - Originat Forecast
IHA $2.0% 77,000 70,840 76,840 50,872
Beginning: All Other 92.0% 138,000 126,960 126,960 121,758 - | Other Operating Expenses 282,000 - 282,000 233,519 (Beginning Bal. Adjusted to prior Week Actual)
5/19/2016 Paol Distribution 92.0% - - - Pre-funded Bankruptcy/Unsecured Creditors - - b2 - 556,661 68,520 625,181
Partial Week Ortho Clinic 100% - - - Secured Debt Payments - . & -
Prefunded Escrow 100% - - - - With Actuals
- 556,661 95,587 652,248
Totat 92.0% 406,000 373,520 373,520 351,166 Totat 282,000 23,000 - 305,000 255,579 - | Change 27,067
Medicaid S20% 26,000 23820 23826 21,361 Payroll . 378,000 378,000 372,427
Week 40 Medicare 92.0% 116,000 106,720 106,72¢ 66,493 Payroll Taxes (Federal) - 158,000 158,000 158,112
Blue Cross 82.0% 85,000 78,200 78,200 45,016 Health Insurance - - - Originat Forecast
HA 92.0% 88.000 80,960 BO,850C 78,271
Beginning: All Other 92.0% 177,000 162,840 152,840 168,147 Other Operating Expenses 282,000 - 282,000 260,066 {Beginning Bat. Adjusted to prior Week Actual)
912612016 Pool Distribution 920% - - - Pre-funded Bankruptey/Unsecured Creditors - - = - 652,248 (129,360) 522,888
Partial Week Ortho Clinic 100% - - Secured Debt Payments - - e - 25,000
VAPAP (SFY 2017) 100.0% 296,000 296,000 296,000 295,628 403(k) Pension Contribution 60,000 60.000 50,096 With Actuats
- 652,248 (190,785) 461,463
Total 95.0% 788,000 748,640 674916 Totat 342,000 536,000 - 878,000 865,700 - | change (61,425)
Medicaid 920% 26,000 23920 27,062 Payroll B B B
Week 41 Medicare 92.0% 116,000 106,720 108,720 116,327 Payroll Taxes {Federal) - 23.000 23,000 23,477
Blue Cross 92.0% 85,000 78,200 78,300 65,840 Health Insurance - - - Original Forecast
1HA 92.0% 88,000 80,960 80,950 57,535 £R Physician Subsidy - - -
Beginning: All Other 920% 177,000 162.840 182,840 219,740 Other Operating Expenses 262,000 - 282,000 226,386 {Beginning Bat. Adjusted to prior Week Actual)
101372016 Pool Distribution 920% - - - - Pre-funded Bankruptey/Unsecured Creditors - - 25,000 25,000 461,463 97,640 559,103
Partial Week Ortho Clinic 100% - - - - Secured Debt Payments . - 25000 25,000 50,000
Prefunded Escrow 100% - . - - With Actuals
| - 464,463 186,641 648,104
Total 92.0% 492,000 452,640 452,640 486,504 Totat 282,000 23,000 50,000 365,000 299,863 - | Change 89,001
Medicaid 920% 26,000 23,920 3, 17,020 Fayrol B 378,000 378,000 369,888
Week 42 Medicare 92.0% 116,000 106,720 106,72 162,517 Payroll Taxes (Federal) - 158,000 158,000 161,174
Blue Cross 920% 85,000 78,200 78,200 119,291 Health Insurance - - - Originat Forecast
HA 92.0% 88,000 80,960 0,950 91,786
Beginning: All Other 82.0% 177,000 162.840 182.€40 126,901 Other Operating Expenses 282,000 - 282,000 177,468 (Beginning Bat. Adjusted to prior Week Actual)
10/10/2016 Pool Distribution 82.0% - - - Pre-funded Bankruptey/Unsecured Creditors - - gt - 648,104 {390,360) 257,744
Partial Week Ortho Clinic 100% - . Secured Debt Payments - - 25000 25,000
Prefunded Escrow 100% - - 92,020 Rural Health Grant Reserve - - 92,020 With Actuats
- 648,104 {191,015) 457,089
Yotal 92.0% 492,000 452,640 452,640 609,535 Total 282,000 536,000 25,000 843,000 800,550 - | Change 199,345
Medicaid 920% 26,000 23,920 25,316 26,133 Payroll B N N
Week 43 Medicare 920% 116,000 106,720 106.72¢ 73,496 Payroll Taxes (Federal) - 23,000 23,000 23,715
8lue Cross 920% 85,000 78,200 78,300 30,286 Health Insurance - - - Original Forecast
1HA 920% 88,000 80,960 50,950 67,873
Beginning: Alt Other 92.0% 177,000 162,840 182,040 171,750 Other Operating Expenses 282,000 - & 262,000 189,194 (Beginning Bal. Adjusted to prior Week Actual)
1011712016 Poot Distribution 92.0% - - - Pre-funded Bankruptcy/Unsecured Creditors - - s - 457,089 147,640 604,729
Partial Week Ortho Clinic 100% - - - Secured Debt Payments - - i i -
Prefunded Escrow 100% - - - - With Actuals
- 457,089 150,628 815,717
Total 92.0% 492,000 452,640 452,640 371,597 Totat 282,000 23,000 - 305,000 212,909 - | change 10,988
Medicaid 92.0% 26,000 23,920 23,820 10,308 Payroll - 378,000 378,000 363,284
Week 44 Medicare 92.0% 116,000 106,720 166,726 131,197 Payroll Taxes (Federal) - 158,000 158,000 152,448
Blue Cross 92.0% 85,000 78,200 144,728 Health nsurance - - - - Original Forecast
1HA 920% 88,000 80,960 158,434
Beginning: Al Other 92.0% 177,000 162,840 152,640 138,006 Other Operating Expenses 282,000 - 282,000 445,943 (Beginning Bal. Adjusted to prior Week Actual)
1012472016 Pool Distribution 92.0% - - - Pre-funded Bankruptcy/Unsecured Creditors - . il - £18,717 315,917 931,634
Partial Week Ortho Clinic 100% - - - Secured Debt Payments. - - . - 25,000
VAPAP (SFY 2017) 100.0% 681,277 681,277 681,277 681,277 With Actuals
| - 615,717 217,275 892,992
Total 96.6% 1,973,277 1,133,817 1,133,817 1,263,850 Total 282,000 536,000 - 818,000 986,675 - | Change {38,642)
Medicaid 920% 26,000 23.920 25,920 FIREE) Payrol B B N
Week 45 Medicare 92.0% 116,000 106,720 106,726 80,210 Payroll Taxes (Federat) - 23,000 23.000 22,535
Blue Cross. 92.0% 85,000 78,200 ¥g,200 108,123 Health Insurance - - Original Forecast
IHA 92.0% 88,000 £0,960 50,950 79,287 ER Physician Subsidy
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TLC Cash Flow Projection
Commencing January 2015 - Weekly Resolution

DRAFT

Used as Primary Forecast

Deposits Payments Account Balance
uperaung
Reduction [ Forecast Operating
Week/ Month Description Factor {Baseline) Operating Financing/Other Amount Actual Change to Fest Dascription Expenses Payroll Other Total Actuat Change to Fest Beginning Net Flow Ending
Partiat Week Ortho Clinic 100% - - - - Secured Debt Payments - . - -
Prefunded Escrow 100% - - -
Total 92.0% 492,000 452,840 (3.598) 449,062 - Total 282,000 636,000 195,000 1,013,000 - (259,258) 563,948) (823.206)
Medicaid 92.0% 26,000 23920 (3.588) 20,833 Payrofi - - -
Week 8 Medicare 92.0% 116,000 106,720 106.720 Payrolt Taxes (Federal) - 23,000 23,000
Blue Cross 92.0% 85,000 78,200 78,200 Health Insurance - - .
1HA 92.0% 88,000 80,960 60,9€C ER Physician Subsidy & Hospitalist Coverage 25,000 25,000
Beginning: All Other 92.0% 177,000 162,840 162,840 Other Operating Expenses 282,000 - 125000 407,000
2/2012017 Pool Distribution 92.0% - - ! ) - Pre-funded Bankruptcy/Unsecured Creditors - - . 37,500
Partial Week Qrtho Clinic 100% - - - - Secured Debt Payments - - i
Prefunded Escrow 100% R - - .
Total 92.0% 492,000 452,640 (3.568) 449,062 - Total 282,000 23,000 150,000 492,500 - (823,206) (43,448) (866.654)
Medicaid 92.0% 26,000 23920 (3.588) Payroft - 378,000 25,000 403,000
Week 9 Medicare 82.0% 116,000 106,720 Payroll Taxes (Federal} - 158,000 15,000 173,000
Blue Cross 92.0% 85,000 78,200 Health insurance - - -
IHA 92.0% 88,000 80.960 €R Physician Subsidy & Hospitalist Coverage - - 30,000 30,000
Beginning: I Other 92.0% 177.000 162,840 162,840 Other Operating Expenses 282,000 - 50,000 332,000
22712047 Pool Distribution 92.0% 24,000 22,080 3 22,080 Pre-funded Bankruptcy/Unsecured Creditors . - -
Partial Week Ortho Clinic 100% - - - . Secured Debt Payments - - -
VAPAP (SFY 2017) 100.0% - . -
Totat 92.0% 516,000 474720 {3,588) 471,132 - Total 282,000 536,000 120,000 938,000 - (866,654) (456,868) (1,333,522)
Medicaid 92.0% 26,000 23920 (3,588) 20,332 Payroll - - -
Week 10 Medicare 82.0% 116,000 106,720 08720 Payroll Taxes {Federal} - 23,000 23,000
Blue Cross 92.0% 85,000 78,200 Ye20u Health insurance - - -
IHA 92.0% 88,000 80,960 0,960 ER Physician Subsidy & Hospitalist Coverage 25.000 25,000
Beginning: All Other 92.0% 177,000 162,840 182,840 Other Operating Expenses 282,000 - 50,000 332,000
31672017 Pool Distribution 92.0% . - & - pre-funded Bankruptcy/Unsecured Creditors - - - -
Partial Week Ortho Clinic 100% - - - - Secured Debt Payments - - -
Prefunded Escrow 100% - - - -
Totat 92.0% 492,000 452,640 (3,588) 449,052 - Total 282,000 23,000 75,000 380,000 . 1,333,522) 69,052 (1,264,470)
Medicaid 82.0% 26,000 23820 (3,588) 20,332 - 378,000 25,000 403,000
Week 11 Medicare 92.0% 116.000 106,720 106,726 Payroll Taxes {Federal) - 158,000 15,000 173000
Blue Cross 920% 85,000 78,200 Health Insurance - - -
92.0% 88,000 80,960 ER Physician Subsidy & Hospitalist Coverage 30.000 30,000
Beginning: 920% 177,000 162,840 Other Operating Expenses 282,000 - 50000 332,000
311372017 92.0% - - “ - Pre-funded Bankruptey/Unsecured Creditors - - u N
Partiat Week Ortho Clinic 100% - - - - Secured Debt Payments - - ~ -
Prefunded Escrow 100% - - -
Total 92.0% 492,000 452,640 (3,588) 449,052 - Total 282,000 536,000 120,000 938,000 - (1,264,470) (488,948} (1,753,418)
Medicaid 92.0% 26,000 23,920 {3,588} 20,532 Payroll - - -
Week 12 Medicare 92.0% 116,000 106,720 108,725 Payroll Taxes (Federal) - 23,000 23,000
Blue Cross. 92.0% 85,000 78,200 78,200 Health Insurance . - -
HA 92.0% 88,000 80,960 20,566 ER Physician Subsidy & Hospitalist Coverage 25,000 25,000
Beginning: All Other 92.0% 177,000 162,840 162,840 Other Operating Expenses. 282,000 - 50,000 332,000
312012017 Poot Distribution 920% - - # - Pre-funded Bankruptcy/Unsecured Creditors - - ¥ 37,500
Partial Week Ortho Clinic 100% - - - - Secured Debt Payments. - - ~
Prefunded Escrow 100% . - - -
Total 92.0% 492,000 452,640 (3,588) 449,052 - Tota 282,000 23,000 75,000 417,500 . (1,753,418) 31,562 (1,721,866)
Medicaid 92.0% 26,000 23,920 (3,588) 20,332 Payroll - 378,000 25,000 403,000
Week 13 Medicare 92.0% 116,000 106,720 106,Y20 Payroll Taxes (Federal) - 168,000 15,000 173,000
Blue Cross 92.0% 85,000 78,200 18,200 Health Insurance - - .
IHA 92.0% 88,000 80,960 80,960 €R Physician Subsidy & Hospitalist Coverage - - 30,000 30,000
Beginning: All Other 82.0% 177,000 162,840 Other Operating Expenses. 282,000 - 150,000 332,000
3212017 Pool Distribution 92.0% 24,000 22,080 i f bt 22,080 Pre-funded Bankruptey/Unsecured Creditors - - .‘ o) -
Partial Week 100% - - - - Secured Debt Payments - - R -
VAPAP (SFY 2017} 100.0% - - - Fli
Total 92.0% 616,000 474,720 {3,588) 471,132 - Total 282,000 536,000 120,000 938,000 - (1,721,866) {466,868) (2,188,734)
Medicaid 92.0% 26,000 23,920 (3,568) 20,352 - - .
Week 14 Medicare 92.0% 116,000 106,720 108,726 Taxes {federal) - 23,000 23,000
Blue Cross 92.0% 85,000 78,200 78,200 Health Insurance - . -
IHA 92.0% 88,000 80,960 /0,960 ER Physician Subsidy & Hospitalist Coverage 25,000 25,000
Beginning: All Other 92.0% 177,000 162,840 162,840 Other Operating Expenses 282,000 - 50,000 332,000
41312017 Pool Distribution 92.0% . .- b .- Pre-funded Bankruptcy/Unsecured Creditors - - i) -
Partial Week Ortho Clinic 100% - - - - Secured Debt Payments - - -
Prefunded Escrow 100% - - - -
Total 92.0% 492,000 452,640 (3,588) 449,052 Total 282,000 23,000 75,000 380,000 - (2,188,734) 69,052 {2,119,682)
Medicaid 92.0% 26,000 23920 {3.588) 20,332 . 378,000 25,000 403.000
Week 15 Medicare 92.0% 116,000 106,720 108,720 Payroff Taxes (Federal) - 158,000 15,000 173,000
Blue Cross 92.0% 85.000 78,200 78,200 Health nsurance - - .
HA 92.0% 88,000 80,960 80,966 ER Physician Subsidy & Hospitalist Coverage 30.000 30,000




- 2IVeINSY) YYESH 202'aL 00282 o0o'se %026 5504 onig
000'eLt 000's4 000'85L - (12i9pa4) saxe forhed 22250 024’904 000°'91L %O'LE 21e21paIN £Z199M
000'E0Y. 000'5Z 000'82€ - fosked 2ee'02 (885'5) 0Z6'€Z 000'9Z %026 pieapony
{901 '0c8'e) zEL'e (8ez'126'e) - 000'08¢ 000's2 000°6Z 000282 1eios 2R (s85's} ! ozL'viy 000'9LS %026 1eioL
- - - ! - %0001 (LT0Z A4S} dVdvA
- 5 - - swowhed 19aq paindas - - . - %001 AU OYUO NFOM [RIURd
- 5 - - $I10UpaI3 paInd3sun/Addnayueg papuny-aid os0'ze # 080'2C 00072 %026 uonNqLISIG 004 11021626
000'ZeE 00008: . 000782 sasuadx3 Buniesado 19410 NcEAN 0re'zoL 000241 %026 Y01 Bujuuibog
00052 0006 2Be1200) 1siieUdsOH g Ap1sang uerisAyd y3 Q8508 09608 000'g8 %0'26 YHI
- - - FoueInsul yieat 90284 00T'8L 000’58 %026 5013 anjg
000'€2 000'€2 - {1e12pag) soxe) (josheg azL'a0s 022'90L 000'944 %026 2501p3N 22 A39M
- - - Hoihed z88'02 (885'¢) 0Z6'€ 000'9T %0'26 PIEAPIN
(gez'sze'e) {gve'sey) (o6z'zev'e) - 00086 000'0Z1 00095 000'282 ol z50'6yy (geg'e} or9'2sY 000'Z6y %0'26 1ejoL
N N ; - %0°00¢ (£702 AIS) dVdYA
- . : - - SuatARd 1GaQ PaINdAS - - - - %001 Y YO AFOM (e1eg
- B - - 5104pas) PaINdasun/ANdNIyuEG Papuny-ald - i - . %026 UoNNgUISIA 100d nozrus
000'TEE W)‘Oé i - 000'282 sasuadx3 Bupesado JayI0 8291 ove'z9t 000'2L4 %026 SO IV Bujuuibog
00008 000'0E 28219A0) 1sRUASOH 18 APISGNS UEIISAA Y3 196'08 096'08 00088 %026 WVHI
- - - 2ouINSU e 20T8L 002'84 000'58 %026 5013 anig
000'ELE 000'6L 000'8G4 - (esapad) saxey jjoided oTL'90L 0Z2'904 000'9LL %026 asenpo LZ X29M
000'E0Y 000'sZ 000'8LE - liosheg 7$€'02 (g8s'e) 0z6'eT 000'92 %0'T6 PIRIIPIN
(o6z'zev'e) z98'Le (zv8'cov'e) - 00G'L4¥ 00052 000°€Z 000'26Z el 250'6vY {88g'e) ov9'ZSY 000°Z6Y %0'26 rejo)
- Buipund gvA - - - %0°001 L10Z A4S} dVdvA
= . . swawAeg 1qaq paindas - - . - %001 ) 04U A9 fENed
005'L€ i - - S10UPa1) PaINdASUN/ANANHUEG PIPUNJ-3ig - " - - %026 uoNAGUISIQ (004 140ZI541G
000'2€€ 0008 - 000282 sasuadx3 Butiessdo a0 ove'zoL 000'2LL %0'26 B0 Y :Busuuibog
000’62 000'62 28242A07 151|€dSOH 3 Apisqns verdisAud Y3 096'08 000'88 %026 VHI
- - - aoueINSU; e 002'8L 000's8 %026 5501 oG
000'€Z 000'€Z - {iesopag) soxe jjoiked a24'904 0z2'%0L 000'94t %026 auepan 0Z 483
- - - foiked 22€'0E (885'¢) 0z6'€Z 00052 %0'Z6 PIEAPIN
{zy'eov'e) (8v6'88¥) (r68'y26'7) - 000°866 000'0Z4 000°9ES 000282 1ei0), 250'6vy (88s's) ovo'zsy 000'Z6% %026 (LT
- - - %0004 {£10Z AdS) dvdvA
- b - - SwawAed 1G2Q Paindag - - - - %007 M o4O yoom [ered
- - - - sioupar) paimaasun/Andniyueq papun;-aid - ¥ - - %06 uonnguIsia joog LL0T8IS
000'26€ 00005 - 000282 s25uadx3 Bupessdo Jeyio 208'T8Y o8zl 000'2L4 %0Z6 B0 v iButuuiBbag
00008 00008 981350 ISHENASOH 8 APISANS UBIdISAYd 3 936°08 096'08 00088 %026 VHt
- - - UBINSU( YYEIH a6E'BL ooz'eL 000's8 %026 ss0.D ang
0O0'ELE 000'6H 000'854 - {iesapay) saxe | |ioshed 4ZLBGH oz2'snt 00091 %026 Aenpa 61 439M
000'€0¥ 000'SZ 000'82E - yoskeq 2Lz (885°8) 0Z6'EZ 000'02 %0'26 prevpany
(r68'926'7) z50'69 (sp6'ep0's) - 000°08¢ 200'5L 000'cZ 000282 1e0L zs0'evy (sag'e} or9'ZsY 000°Z6¥ %026 lew)
- Buipuns gya - - - %0004 {2707 A4S) dVAVA
- Y - - swawheq 1gaQ paIndFs - - - - %00T 0 041 yoam renied
- . - - $10pa)) paIdasun/Andniueg papuny-oid - e - - %026 uonnqUIsIq [00d 1302118
000'2EE 000°08 - 000282 sasuadxy Bujessdg Jayio 998791 ovg'zet 000241 %026 B0 1Y Butuuibag
000'SZ 000'6Z 98e1280 1siEUASOH 8 ApISGNS UISAG ¥3 99608 096'08 00088 %06 VHI
- - - SourINSU} YyjeaH 202'82 00782 000'68 %026 5013 319
000'€T 000'ET - {iriopas) saxey josked azL'seL 0z2'%01 000'94L %R0T6 25PN 81 ¥oam
- - - ljoshed 28807 (895'€) QTE'ET 00092 %026 il
{998'cv0'e) (8s8'99¥) (820'125'2) - 000'866 000021 000'9€S 000°282 ielor ety {s8s'e) 0zTL'vay 000'315 %026 (LTS
- - - %0004 {£102 A4S} dvdvA
- - - swalARg 199G PaIndag - - - - %00T k) YO ¥IIM jeIRG
- - - OUp3L) pasndasun/Andniyueg papuny-aid o 080'CC 000'vZ %026 UoNINGLASIA |00 oLy
000'Z€€ 00006 - 000282 sasuadxy Bunesado 1a4io ora'zoL 000224 %06 43410 |1V “BuiuuiBag
000'0€ 00008 - - 28212007 15110 UASOH g APISANS UBIISAYA W3 096'08 000'88 %026 WHI
- - . aaueInsU YieIH 00Z'8L 000'68 %026 $504) anjg
000'ELL 0005 000854 (e1apad) saxe) loiAed 0zL'901 00098t %026 aeApaN 11 %39M
000'E0Y 000'5Z 00088 - {1o:hed {gag'e) 026'62 000'9Z %026 pledpay
(820'225'2) 255'ke (0£9'809'2) - 008'L\y 000'64 000'€2 000282 (oL 260'6YY (88s'c) 0r9'28Y ! 000'Z6% %026 (#1014
R - ' - - %001 M03353 PapuUN}aIg
i - - siuaiAed 1gaQ painas - - - %00T W 0Y1o A9M (ensed
005'28 4 - . 5103pa1) PaINIBSUN/ANAN{uER PIPUR;-Did - & - - %026 uopnquIsi (004 1L0ZLLY
00026 0006 - 000282 sasuadx3 Juiiesado Jayio 2v8'Z3L 0v8'Z9tL 000221 %026 Jayio :Buiuutbag
000'5T 00062 98013107 15)feudsOH 1B APISANS ueiIsAyd ¥3 256'08 09608 00088 %026 VHI
- - - eaueINSUI YHERH YOLHL 00T'8L 000'68 %026 sso1) anjg
000’62 000'€Z - (jp12pa) saxe  yoshed 924900 022'901 00094L %026 2seNpow 91 4OIM
- - - yoihey £640L (885'¢) 0z6'ez 000'9Z %026 Preapany
(0€9'809'2) (8v6'8aY) {(za9'6L1'2) - 000'8€6 000023 000'9€S 000'282 leoL 250'6tY (885'¢) 0p9'2GY ! 000'Z6% %026 1oL
- . ! B %001 MOI2S3 papunjaig
. 5 . - swawhed 19og paindas - - - - %001 oy 0yue ¥oom tened
- & . - s10upary paindasun/Andniyueq papuny-aid - & - . %026 uonuNgASI 100d 140210413
000'ZEE 00005 - 000'2782 sasuadx) Bunesado 19410 ovR'T9L ore'zet 000'24} %0'26 1PYO Y Butuubag
Buipug MOL 19N Buinibag 1504 0y abueys femoy 1ejo), 1340 (loshed sasuadx3 uonduasag 1894 03 aBuELD feroy nouwy Jayjo/Buioueuly Bunesado (auijaseg) 103084 uondiosaq WLOW PERM
Bunessdo sesalod | uononpay
Bunesadn
S5ue|eq NSOy SuswAeg Sisodag

3800104 Alsuing Sk posh

L4VH0

uonnjosay Asam - §1.0zZ Asenuer Bupuawiwon
uonosfold mold ysed oL

21 Desc

25:

Case 1-13-13294-CLB Doc 1276 Filed 01/17/17 Entered 01/17/17 15

Page 13 of 15

Main Document



usawinN20q urep

GT Jo T abed
GT LT/LT/TO PaJRUT  /T/LT/TOPBII4  9/2T90d 910-¥62ET-ET-T 8seD

qc:

sag T¢

TLC Cash Flow Projection
Commencing January 2015 - Weekly Resolution

DRAFT

Used as Primary Forecast

Deposits Payments Account Balance
wperaung
Reduction Forecast Operating
Week Month Description Factor (Baseline) Operating | FinancingiOther | amount Actual Change to Fest Description Expenses Payroll Other Total Actual | change to Fest|  Beginning Net Flow Ending
HA 92.0% 88,000 80,960 80,960 ER Physician Subsidy & Hospitalist Coverage 25,000 25,000
Beginning: All Other 92.0% 177,000 162,840 152,640 Other Operating Expenses 282,000 - 50,000 332,000
6/6/2016 Pool Distribution 92.0% - - w - Pre-funded Bankruptcy/Unsecured Creditors . - & -
Partial Week Ortho Clinic 100% - . - . Secured Debt Payments - . 5 .
VAPAP (SFY 2017) 100.0% - I - ! -
Total 92.0% 492,000 452,640 (3.588) 44,052 Total 282,000 536,000 115,000 633,000 - <] (3.830,108) (483,948) (4,314,084)
Medicaid 52.0% 26,000 23920 (3.568) 20,632 Payrall . T N
Week 24 Medicare 92.0% 116,000 106,720 106,728 Payroll Taxes (Federal) . 23,000 23,000
Blue Cross 920% 85,000 78,200 78,200 Health Insurance . . .
1HA 920% 88,000 80960 80,560 ER Physician Subsidy & Hospitalist Coverage 30,000 30,000
Beginning: All Other 820% 177,000 162,840 182,840 Other Operating Expenses 282,000 - 50,000 332,000
6/12/2016 Pool Distribution 92.0% - . ; s . Pre-funded Bankruptey/Unsecured Creditors . . v 37.500
Partial Week Ortho Clinic 100% . . . . Secured Debt Payments - - i
VAPAP (SFY 2017) 100.0% - - ] - -
Total 92.0% 492,000 452,640 (3.588) 449,052 Total 262,000 23,000 80,000 422,500 . Sl 4,314,058 26,552 (4,287,502)
Medicaid 92.0% 26,000 23,920 {3,588) 20,332 Payrotl - 378,000 25,000 403,000
Week 25 Medicare 92.0% 116.000 106,720 108720 Payroll Taxes (Federal) - 158,000 15,000 173.000
Blue Cross 92.0% 85,000 78,200 7R.200 Health Insurance - . -
HA 92.0% 88,000 80,960 80,950 €R Physician Subsidy & Haspitalist Coverage 25.000 25,000
Beginning: All Other 920% 177,000 162,840 162,340 Other Operating Expenses 282,000 . 50,000 332,000
611912016 Pool Distribution 220% . - = - Pre-funded Bankruptey/Unsecured Creditors . . . .
Partial Week Ortho Clinic 100% . . . . Secured Debt Payments . . i .
VAPAP (SFY 2017} 100.0% - - -
Yotat 92.0% 492,000 I 452,640 (3,588) 449,052 Total 282,000 536,000 115,000 933,000 - - {4,287 502) {483,948) {4,771,450)
Medicaid 92.0% 26,000 23920 {3,588) 26,332 Payroit - - -
Week 26 Medicare 92.0% 116,000 106,720 106,726 Payroll Taxes (Federal) . 23000 23000
Blue Cross 920% 85,000 78,200 78,200 Heatth tnsurance - - -
1HA 20% 88,000 80,960 80,060 ER Physician Subsidy & Hospitalist Coverage 30,000 30,000
Beginning: All Other 92.0% 177,000 162,840 162,848 Other Operating Expenses 282,000 - 50,000 332,000
612612016 Pool Distribution 92.0% 24,000 22080 s 22080 Pre-funded Bankruptcy/Unsecured Creditors - . . .
Partial Week Orthe Cinic 100% . - - - Secured Debt Payments . . 4 .
VAPAP {SFY 2017) 100.0% - - | - -
Total 92.0% 516,000 474,720 {3,588) 471,132 Total 282,000 23,000 80,000 385,000 - - {4.771,450) 86,132 {4,686,318)
11621942 10946422 (60.996) 10,885,426 6,279.000 6149000 2750000 15,448,000
537,361 497565 @773 494,792 285,409 279,500 125,000 702,182 (207,350) (164,821) Bum Rate per week
22 22 22 22 22 22 22 22 4.23 423
(©77,259) (657,192) Burn Rate Monthly
20% 26,000 (15% RECOUPMENT 2017 $400K) Assume 1/2016 CMS pald off
920% 115,000 Add-on o adj. for recoupment impact . - Other Operating Expenses 460000
. Physician Losses 20.000)
Add-on to ad. for physician losses
V. Sharma > Discount Factor 1.00 _ Ortho Clinic
Ouweleen £ Mid May Payroll 378,000 378,000 .
Payroll Taxes (Federal) 158,000 158,000
SFY2017 VAPAP Award Payroll Taxes (State) 23,000 23,000
$ 2,682,076 |VAPAP (for April - June) 414,000
VAPAP (for fuly) 116,600
VAPAP (for Aug) 118,000 Discount Factor 1.00
VAPAP{for Sept) Bot 893 [(Other Operating Expenses 282,000 | 262,000 |
VAPAP {for October) 266,000 Non-payrofi Week
VAPAP {for November) i e Payroll Week
VAPAP (for December) i | 64484| DOH Budgeted Award

VAPAP(for January)

VAPAP (for Februa
gy

VAPAP (SFY 2017)

VAPAP (SFY 2017) - Supplemental

Pool Distribution
Ortho Clinic

Ortho Clinic After 150 days (+ Hosp Rev)

24,000

960,000

5,000

VBP-QIP Funding Stream: (per 4/29/2016 NYSDOH call)

April-une
July
August
September
October
November
December
sanuary
February

742,940
200,000
215,000
845,000
540,000
460,000
120,000
605,000
225,000

2,682,000

350,000
{350,000)

670,500

375,000

223,500
223,500
223,500
223,500
223,500
223,500
223,500
223,500

3,158,112

670,000
290,000

24,167
15.2% 414,000
1% 110,000
4.4% 118,000
17.3% 660,893
11.0% 295,000
9.4% 252,000
2.5% 66,000
12.4% 332,000
4.6% 123,000

Payrofl Taxes (State % Calculation)
Total Payroll
Payroll Taxes (Federal)

Payroll Taxes (State)

1,865,140.96

780,618.41
41.9%

114,100.11
6.1%

Discount Factor

Update periodically /CLM 1/6/17

378,000

5 . # Payrofls included in K1257

[[Prefunded

15,625
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TLC Cash Flow Projection
Commencing January 2015 - Weekly Resolution

DRAFT

Used as Primary Forecast

Deposits Payments ‘Account Balance
Uperaung
Reduction Forecast Operating
Week/ Month Description Factor (Baseline) Operating | Financing/Other Amount Actual Change to Fest Description Expenses Payrolt Other Total Actual Change to Fest|  Beginning Net Flow Ending
Per Steve M, $200k advanced from futrure
distributions to increase Sept funding by
March 940,000 223,500 19.2% 316,000 $200k./jpe
4,892,940

4,892,940

VITAL ACCESS PROVIDER

NOV.14.2016

206,250.00




