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INTRODUCTION 

 Acadiana Management Group, LLC, Case No. 17-50799, AMG Hospital Company, L.L.C., 

Case No. 17-50800; AMG Hospital Company II, L.L.C., Case No. 17-50801; Albuquerque-AMG 

Specialty Hospital, L.L.C., Case No. 17-50802; Central Indiana-AMG Specialty Hospital, L.L.C., 

Case No. 17-50803; Tulsa-AMG Specialty Hospital, L.L.C., Case No. 17-50804; LTAC Hospital 

of Louisiana-Denham Springs, L.L.C., Case No. 17-50805; Las Vegas-AMG Specialty Hospital, 

L.L.C., Case No. 17-50806; LTAC Hospital of Greenwood, L.L.C., Case No. 17-50807; LTAC of 

Louisiana, L.L.C., Case No. 17-50808; Houma-AMG Specialty Hospital, L.L.C., Case No. 17-

50809; LTAC Hospital of Edmond, L.L.C., Case No. 17-50810; LTAC Hospital of Wichita, L.L.C., 

Case No. 17-50811; AMG Realty I, L.L.C., Case No. 17-50812; CHFG Albuquerque, L.L.C., Case 

No. 17-50813; and AMG Realty Youngsville, L.L.C., Case No. 17-50814 (the “Plan Proponents”) 

hereby collectively and jointly propose the following chapter 11 plan of orderly liquidation for the 

resolution of all outstanding Claims against and Equity Interests in all of the Debtors in the Chapter 

11 Cases. 

 

Reference is made to the Disclosure Statement for a discussion of the Debtors’ history, 

businesses, properties and operations, risk factors, a summary and analysis of this Plan, and 

certain related matters. Subject to certain restrictions and requirements set forth herein, and in 

section 1127 of the Bankruptcy Code and Bankruptcy Rule 3019, the Plan Proponents reserve the 

right to alter, amend, modify, revoke or withdraw this Plan prior to its substantial consummation 

in accordance with the terms hereof, the Confirmation Order, and the Bankruptcy Code. 

 

TRANSMITTED WITH THIS PLAN IS A COPY OF THE DISCLOSURE 

STATEMENT REQUIRED BY SECTION 1125 OF THE BANKRUPTCY CODE (TOGETHER 

WITH ITS EXHIBITS, AND AS AMENDED FROM TIME TO TIME, THE “DISCLOSURE 

STATEMENT”) THE PLAN PROPONENTS URGE ALL CLAIMANTS AND OTHER  

PARTIES IN INTEREST  TO READ THIS PLAN AND THE DISCLOSURE STATEMENT  

IN THEIR  ENTIRETY.  NO SOLICITATION MATERIALS OTHER THAN THE 

DISCLOSURE STATEMENT AND ANY DOCUMENTS, SCHEDULES, EXHIBITS OR 

LETTERS ATTACHED THERETO OR REFERENCED THEREIN HAVE BEEN 

AUTHORIZED BY THE PLAN PROPONENTS OR THE BANKRUPTCY COURT FOR USE 

IN SOLICITING ACCEPTANCES OR REJECTIONS OF THIS PLAN. 

 

THE VOTING DEADLINE TO ACCEPT OR REJECT THIS PLAN IS _____________, 

CENTRAL TIME, ________________, 2018, UNLESS EXTENDED BY ORDER OF THE 

UNITED STATES BANKRUPTCY COURT FOR THE WESTERN DISTRICT OF 

LOUISIANA. 

 

THE PLAN PROPONENTS BELIEVE THAT THIS PLAN WILL ENABLE THE 

ESTATES TO MAXIMIZE RECOVERIES FOR THE CREDITORS AND ACCOMPLISH THE 

OBJECTIVES OF CHAPTER 11. ADDITIONALLY, THE PLAN PROPONENTS BELIEVE 

THE PLAN PRESENTS THE MOST ADVANTAGEOUS OUTCOME FOR ALL THE 

DEBTORS’ CREDITORS AND THAT, THEREFORE, CONFIRMATION OF THE PLAN IS 

IN THE BEST INTERESTS OF THE ESTATES.  THE PLAN PROPONENTS RECOMMEND 
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THAT CREDITORS VOTE TO ACCEPT THE PLAN. 

 

BY ORDER DATED ____________, 2018, THE BANKRUPTCY COURT APPROVED 

THE DISCLOSURE STATEMENT AS CONTAINING ADEQUATE INFORMATION TO 

PERMIT THE HOLDERS OF CLAIMS AGAINST THE DEBTORS 

 

TO MAKE REASONABLY INFORMED DECISIONS IN EXERCISING THEIR 

RIGHT TO VOTE ON THE PLAN.  APPROVAL OF THE DISCLOSURE STATEMENT BY 

THE BANKRUPTCY COURT, HOWEVER, DOES NOT CONSTITUTE A 

DETERMINATION ON THE MERITS OF THIS PLAN. 

 

THERE HAS BEEN NO INDEPENDENT AUDIT OF THE INFORMATION 

CONTAINED IN THE DISCLOSURE STATEMENT OR THIS PLAN EXCEPT AS 

EXPRESSLY INDICATED THEREIN. THE DISCLOSURE STATEMENT AND PLAN 

WERE COMPILED FROM INFORMATION OBTAINED BY THE PLAN PROPONENTS 

FROM NUMEROUS SOURCES AND ARE BELIEVED TO BE ACCURATE TO THE BEST 

OF THEIR KNOWLEDGE, INFORMATION AND BELIEF.  HOLDERS OF CLAIMS MUST 

RELY ON THEIR OWN EXAMINATION OF THE DEBTORS AND THE TERMS OF THIS 

PLAN, INCLUDING WITH RESPECT TO THE MERITS AND RISKS INVOLVED.  FOR 

THE CONVENIENCE OF HOLDERS OF CLAIMS, THE DISCLOSURE STATEMENT 

SUMMARIZES THE TERMS OF THIS PLAN.  IF ANY INCONSISTENCY EXISTS 

BETWEEN THE PLAN AND THE DISCLOSURE STATEMENT, THE TERMS OF THIS 

PLAN ARE CONTROLLING. THE DISCLOSURE STATEMENT MAY NOT BE RELIED 

UPON FOR ANY PURPOSE OTHER THAN TO DETERMINE WHETHER TO VOTE TO 

ACCEPT OR REJECT THIS PLAN.  NOTHING STATED IN THE DISCLOSURE 

STATEMENT  SHALL BE DEEMED OR CONSTRUED AS AN ADMISSION OF ANY FACT 

OR LIABILITY BY ANY PARTY, OR BE ADMISSIBLE  IN ANY PROCEEDING 

INVOLVING THE DEBTORS OR ANY OTHER  PARTY, OR BE DEEMED CONCLUSIVE  

EVIDENCE OF THE TAX OR OTHER  LEGAL EFFECTS OF THIS PLAN ON THE 

DEBTORS OR HOLDERS OF CLAIMS. CERTAIN STATEMENTS CONTAINED IN THE 

DISCLOSURE STATEMENT, BY THEIR NATURE, ARE FORWARD-LOOKING AND 

CONTAIN ESTIMATES AND ASSUMPTIONS.  THERE CAN BE NO ASSURANCE THAT 

SUCH STATEMENTS WILL REFLECT ACTUAL OUTCOMES. 

 

SUMMARIES OF PROVISIONS  OF AGREEMENTS REFERRED TO IN THIS PLAN 

AND THE DISCLOSURE  STATEMENT  DO NOT PURPORT TO BE COMPLETE, AND 

ARE SUBJECT TO AND QUALIFIED  IN THEIR ENTIRETY  BY REFERENCE TO, THE 

FULL TEXT OF THE APPLICABLE AGREEMENT, INCLUDING THE DEFINITIONS OF 

TERMS CONTAINED IN SUCH AGREEMENT. 

 

HOLDERS OF CLAIMS SHOULD NOT CONSTRUE THE CONTENTS OF THIS 

PLAN OR THE DISCLOSURE STATEMENT AS PROVIDING ANY LEGAL, BUSINESS, 

FINANCIAL OR TAX ADVICE.  EACH SUCH HOLDER SHOULD CONSULT WITH ITS 

OWN LEGAL, BUSINESS, FINANCIAL, AND TAX ADVISORS AS TO ANY SUCH 

MATTERS CONCERNING THE SOLICITATION, THIS PLAN AND THE TRANSACTIONS 

CONTEMPLATED THEREBY. 
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HOLDERS OF CLAIMS AND OTHER THIRD PARTIES SHOULD BE AWARE 

THAT THIS PLAN CONTAINS INJUNCTIONS AND RELEASES THAT MAY 

MATERIALLY AFFECT THEIR RIGHTS. 

 

ARTICLE I. 

DEFINITIONS; RULES FOR INTERPRETATION 

 

1.1 Definitions as used herein, capitalized terms shall have the respective meanings set 

forth below. Any term that is not otherwise defined herein, but that is used in the Bankruptcy Code 

or the Bankruptcy Rules, shall have the meaning given to that term in the Bankruptcy Code or the 

Bankruptcy Rules, as applicable. 

 

1.1.1 20 Day Claim means a Claim filed by a supplier of goods for the value of 

goods sold to the Debtors in the ordinary course of business and received by the Debtors 

within 20 days before the Petition Date entitled to priority under section 503(b)(9) and 

507(a)(2) of the Bankruptcy Code. 

 

1.1.2 Administrative Expense Claim means a Claim (other than a Claim included 

in a Class under this Plan) that is entitled to priority in accordance with sections 503(b) 

and 507(a)(2) of the Bankruptcy Code or Order of the Bankruptcy Court, including, 

without limitation, (i) Claims incurred by the Debtors (or their Estates) on or after the 

Petition Date and before the Effective Date for the actual, necessary costs and expenses 

of preserving the Estates, including, without limitation, Fee Claims, and (ii) 20 Day 

Claims. 

 

1.1.3 Affiliate shall have the meaning ascribed to such term in section 101(2) of 

the Bankruptcy Code, and when used with reference to any Debtor, shall include, but 

not be limited to, each of the other Debtors. 

 

1.1.4 Allowed, when used 

 

a. with respect to any Claim, means such Claim to the extent it is not a 

Contested Claim or a Disallowed Claim; and 

 

b. with respect to Equity Interests in any Debtor, means the Equity 

Interests in such Debtor as reflected in the stock ledger or similar register of 

such Debtor as of the Effective Date. 

 

 For the avoidance of doubt, to the extent a Claim is not Allowed, 

such Claim is still subject to objection based upon any potentially applicable 

rights of avoidance, setoff, or subordination, and any other grounds or 

defenses. 

 

 For the further avoidance of doubt, any Claims allowed solely for 

the purpose of voting to accept or reject the Plan pursuant to an Order of the 
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Bankruptcy Court shall not be considered “Allowed” under this Plan absent 

further Order of the Bankruptcy Court. Unless otherwise specified in this 

Plan or by Order of the Bankruptcy Court, “Allowed” Claims shall not, for 

the purposes of computation of distributions under the Plan, include interest 

on such Claims from and after the Petition Date. 

 

1.1.5 Assets means each and every item of property and interest of the Debtors or 

the Estates as of the Effective Date, whether tangible or intangible, legal or equitable, 

liquidated or unliquidated, wherever located, including, without limitation, (i) all rights, 

titles, and interests of the Estates in property of any kind as specified in section 541 of 

the Bankruptcy Code; (ii) all assets not sold or otherwise disposed of by the Debtors; 

(iii) all Cash (including, without limitation, all Sale Proceeds) and Causes of Action 

(including, without limitation, Avoidance Actions) belonging to the Debtors or their 

Estates; (v) all rights in and proceeds of insurance policies applicable to the Debtors or 

their Estates; and (vi) any other rights, privileges, including but not limited to the 

attorney-client privilege, deferred taxes, claims, causes of action or defenses, whether 

arising by statute or common law, and whether arising under the laws of the United 

States, other countries, or applicable state or local law, belonging to the Debtors or their 

Estates. 

 

1.1.6 Assumed Contracts means the contracts assumed by the Debtors under 

section 365 of the Bankruptcy Code. 

 

1.1.7 Assumed Leases means the real and personal property leases assumed by 

the Debtors under section 365 of the Bankruptcy Code pursuant to this Plan or any other 

Order of the Bankruptcy Court. 

 

1.1.8 Avoidance Actions means all Causes of Action of the Estates that arise 

under chapter 5 of the Bankruptcy Code, including under section 502, 542, 544, 545, 

547, 548, 549, 550, 551, 552 and/or 553 of the Bankruptcy Code, and any other 

avoidance actions under the Bankruptcy Code or applicable non-bankruptcy law and 

the proceeds thereof and property received thereby whether by judgment, settlement, or 

otherwise. 

 

1.1.9 Bankruptcy Code means the Bankruptcy Reform Act of 1978, as codified at 

title 11 of the United States Code, as amended from time to time and applicable to the 

Chapter 11 Cases. 

 

1.1.10 Bankruptcy Court means the United States Bankruptcy Court for the 

Western District of Louisiana. 

 

1.1.11 Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure, as 

promulgated by the United States Supreme Court pursuant to section 2075 of title 28 of 

the United States Code and any local rules of the Bankruptcy Court, as applicable to 

the Chapter 11 Cases. 
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1.1.12 Bar Dates means the General Bar Date, the Administrative Claim Bar Date, 

and any other applicable deadline to file a proof of claim in the Chapter 11 Cases. 

 

1.1.13 BOKF means BOKF, dba Bank of Oklahoma, individually and as 

administrative agent for Eastman National Bank, NBC Oklahoma, and Trustmark 

National Bank. 

 

1.1.14 BOKF Greenwood RLOC Claim means that certain revolving line of credit 

loan made to LTAC Hospital of Greenwood, LLC, as further described in the plan 

support agreement attached to the Disclosure Statement. 

 

1.1.15 BOKF RLOC Claim means that certain revolving line of credit loan made 

by BOKF to the Operating Debtors, and certain other Debtors whose hospital operations 

have terminated post-bankruptcy.  

 

1.1.16 Business Day means any day other than a Saturday, a Sunday, a “legal 

holiday” (as defined by Bankruptcy Rule 9006(a)), or any other day on which 

commercial banks are required or authorized to close for business in New York, New 

York. 

 

1.1.17 Cash means legal tender of the United States of America or equivalents 

thereof, including, without limitation, payment in such tender by check, wire transfer 

or any other customary payment method. 

 

1.1.18 Causes of Action means all claims, actions, causes of action, choses in 

action, liabilities, obligations, suits, debts, dues, sums of money, accounts, reckonings, 

bonds, bills, specialties, covenants, contracts, controversies, agreements, promises, 

variances, trespasses, damages or judgments, remedies, rights of setoff, third-party 

claims, subrogation claims, contribution claims, reimbursement claims, indemnity 

claims, counterclaims, and crossclaims, whether known, unknown, reduced to 

judgment, not reduced to judgment, liquidated, unliquidated, fixed, contingent, 

matured, unmatured, disputed, undisputed, foreseen, unforeseen, asserted, assertable 

directly or derivatively, arising in law, equity or otherwise, that are or may be pending 

on the Effective Date or that may be instituted or prosecuted by the Liquidation Trustee 

on behalf of the Estates, on behalf of the Debtors, against any Person, whether asserted 

or unasserted as of the Effective Date, including, without limitation: (i) the right to 

object to Claims; and (ii) all avoidance powers, actions (including all claims and causes 

of action arising under chapter 5 of the Bankruptcy Code), rights, remedies or 

affirmative defenses under the Bankruptcy Code and state law. Unless otherwise 

provided in the Plan, any and all Causes of Action are preserved under the Plan. 

 

1.1.19 Chapter 11 Cases means the cases commenced on the Petition Date by the 

Debtors in the Bankruptcy Court under chapter 11 of the Bankruptcy Code and being 

jointly administered by the Bankruptcy Court under the lead case styled In re Acadiana 

Management Group, LLC, et al, Case No.. 17-50799, et al. 
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1.1.20 Claim shall have the meaning ascribed to such term in section 101(5) of the 

Bankruptcy Code, including, without limitation, any claim arising after the Petition 

Date.  

 

1.1.21 Claim Objection Deadline means the deadline for filing objections to Claims 

as set forth in Section 10.1 of this Plan. 

 

1.1.22 Class means a category of Claims or Equity Interests set forth in Article III 

of this Plan, as such term is used and described in section 1122 and section 1123(a)(1) 

of the Bankruptcy Code. 

 

1.1.23 Committee means the official committee of unsecured creditors appointed 

in the Chapter 11 Cases by the U.S. Trustee pursuant to section 1102(a) of the 

Bankruptcy Code. 

 

1.1.24 Confirmation Date means the date on which the Clerk of the Bankruptcy 

Court enters the Confirmation Order on its docket. 

 

1.1.25 Confirmation Hearing means the hearing held by the Bankruptcy Court to 

consider confirmation of the Plan, as such hearing may be continued from time to time. 

 

1.1.26 Confirmation Order means the order of the Bankruptcy Court confirming 

this Plan pursuant to section 1129 of the Bankruptcy Code. 

 

1.1.27 Contested, when used 

 

a. with respect to a Claim, means such Claim 

 

i. to the extent it is listed in the Schedules as disputed, 

contingent, or unliquidated, in whole or in part, and as to which no 

proof of claim has been filed; 

 

ii. if it is listed in the Schedules as undisputed, liquidated, and 

not contingent and as to which a proof of claim has been filed with 

the Bankruptcy Court, to the extent (A) the proof of claim amount 

exceeds the amount indicated in the Schedules, or (B) the proof of 

claim priority differs from the priority set forth in the Schedules, in 

each case as to which an objection was filed on or before the Claim 

Objection Deadline, unless and to the extent allowed in amount 

and/or priority by a Final Order of the Bankruptcy Court or the Plan; 

 

iii. if it is not listed in the Schedules or was listed in the 

Schedules as disputed, contingent or unliquidated, in whole or in 

part, but as to which a proof of claim has been filed with the 

Bankruptcy Court, in each case as to which an objection was filed 

on or before the Claim Objection Deadline, unless and to the extent 
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allowed in amount and/or priority by a Final Order of the Bankruptcy 

Court or the Plan; or 

 

iv. as to which an objection has been or may be filed on or before 

the Claim Objection Deadline; provided, that a Claim that is fixed in 

amount and priority pursuant to the Plan or by Final Order on or 

before the Effective Date shall not be a Contested Claim; and 

 

 b. with respect to an Equity Interest, means such Equity Interest to the extent 

it is not reflected on the applicable Debtor’s stock transfer register as of the Effective 

Date. 

 

1.1.28  Debtors means, collectively, Acadiana Management Group, L.L.C., AMG 

Hospital Company, L.L.C., AMG Hospital Company II, L.L.C., Albuquerque-AMG 

Specialty Hospital, L.L.C., Central Indiana-AMG Specialty Hospital, L.L.C., Tulsa-AMG 

Specialty Hospital, L.L.C., LTAC Hospital of Louisiana-Denham Springs, L.L.C., Las 

Vegas-AMG Specialty Hospital, L.L.C., LTAC Hospital of Greenwood, L.L.C., LTAC of 

Louisiana, L.L.C., Houma-AMG Specialty Hospital, L.L.C., LTAC Hospital of Edmond, 

L.L.C., LTAC Hospital of Wichita, L.L.C.,  AMG Realty I, L.L.C., CHFG Albuquerque, 

L.L.C., and AMG Realty Youngsville, L.L.C. 

 

1.1.29  Debtor in Possession means any of the Debtors, in its capacity as a debtor 

in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. 

 

1.1.30  Disallowed, when used with respect to a Claim, means all or such part of a 

Claim that has been disallowed or released by a Final Order, operation of law, written 

release or settlement, the provisions of this Plan, or otherwise, or withdrawn by the holder 

of the Claim. 

 

1.1.31  Discharged Accounts Receivable means accounts receivable actually billed 

relating to patients who have been discharged as of the Effective Date of this Plan. 

 

1.1.32  Disclosure Statement means the disclosure statement filed with respect to 

the Plan, as it may be amended, supplemented or otherwise modified from time to time, 

and the exhibits and schedules thereto. 

 

1.1.33  Disclosure Statement Order means the order entered by the Bankruptcy 

Court (a) approving the Disclosure Statement as containing adequate information required 

under section 1125 of the Bankruptcy Code, and (b) authorizing the use of the Disclosure 

Statement for soliciting votes on the Plan. 

 

1.1.34  Effective Date means, with respect to each Debtor, a date selected by such 

Debtor in consultation with CHCT which shall be a Business Day that is no later than three 

(3) days after all of the conditions specified in Section 11.2 have been satisfied or waived 

in accordance with Section 11.3 of this Plan. 

 

17-50799 - #611  File 12/29/17  Enter 12/29/17 16:04:15  Main Document   Pg 9 of 54



 

8 

1.1.35  Equity Interest means (i) any outstanding ownership interest in any of the 

Debtors, including, without limitation, interests evidenced by common or preferred stock, 

membership interests, options, stock appreciation rights, restricted stock, restricted stock 

units or their equivalents, or other rights to purchase or otherwise receive any ownership 

interest in any Debtor and any right to payment or compensation based upon any such 

interest, whether or not such interest is owned by the holder of such right to payment or 

compensation, and (ii) any Claim against any of the Debtors that is subordinated and has 

the same priority as common or preferred stock by operation of the Bankruptcy Code or 

any order entered by the Bankruptcy Court. 

 

1.1.36  Estate(s) means, individually or collectively, as applicable, the estate or 

estates of the Debtors created under section 541 of the Bankruptcy Code. 

 

1.1.37  Fee Application means an application for allowance and payment of a Fee 

Claim. 

 

1.1.38  Fee Claim against a Debtor by a Professional Person or any other party 

pursuant to Bankruptcy Code sections 327, 328, 330, 331, 363, 503(b) or 1103 or otherwise 

for compensation for services rendered or reimbursement of costs, expenses, or other 

charges incurred after the Petition Date and prior to and including the Effective Date.. 

 

1.1.39  Final Order means an order or judgment of the Bankruptcy Court (or any 

other court or adjudicative body of competent jurisdiction) entered on the docket of such 

court, which has not been reversed, vacated or stayed and as to which (a) the time to appeal, 

petition for certiorari or move for a new trial, reargument or rehearing has expired and as 

to which no appeal, petition for certiorari, motion for a new trial, reargument or rehearing 

shall then be pending, or (b) if an appeal, writ of certiorari, new trial, reargument or 

rehearing thereof has been sought, such order or judgment of the Bankruptcy Court (or any 

other court or adjudicative body) shall have been affirmed by the highest court to which 

such order was appealed, or certiorari shall have been denied or resulted in no modification 

of such order, and the time to take any further appeal, petition for certiorari or move for a 

new trial, reargument or rehearing shall have expired; provided, however, no order or 

judgment shall fail to be a Final Order solely because of the possibility that a motion 

pursuant to section 502(j) of the Bankruptcy Code, Rule 59 or Rule 60 of the Federal Rules 

of Civil Procedure or Bankruptcy Rule 9024 may be filed with respect to such order. 

 

1.1.40  General Bar Date means November 7, 2017, the general deadline to file 

unsecured proofs of claim in the Chapter 11 Cases. 

 

1.1.41  General Unsecured Claim means any Claim against the Debtors that is not 

an Administrative Expense Claim (including Fee Claims), a fee payable pursuant to section 

1930 of title 28 of the United States Code, a Priority Tax Claim, a Priority Non-Tax Claim, 

a Secured Claim, or an Intercompany Claim, and shall not include Disallowed Claims. 

 

1.1.42  Insider means a Person that would fall within the definition ascribed to such 

term in section 101(31) of the Bankruptcy Code. 
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1.1.43  Intercompany Claim means a Claim held by any Debtor against any other 

Debtor or among one or more Debtors and one or more of its Affiliates. 

 

1.1.44  Internal Revenue Code means the Internal Revenue Code of 1986, as 

amended, codified at title 26 of the United States Code, together with any applicable 

rulings, regulations (including temporary and proposed regulations) promulgated 

thereunder, judicial decisions, and notices, announcements and other releases of the United 

States Treasury Department or the IRS. 

 

1.1.45  Liquidation Trust means the trust established pursuant to Article VII of the 

Plan. 

 

1.1.46  Liquidation Trust Agreement means the agreement, in a form reasonably 

acceptable to the Debtors and the Committee, to be dated as of the Effective Date 

establishing the terms and conditions of the Liquidation Trust, which shall be substantially 

in the form filed with the Bankruptcy Court as a Plan Document. 

 

1.1.47  Liquidation Trust Assets means the Debtors’ and the Estates’ right, title and 

interest in Avoidance Actions and any amounts collected from Discharged Accounts 

Receivable after BOKF’s RLOC claim is paid in full, as well as any assets not transferred 

to NewCo under the Plan. 

 

1.1.48  Liquidation Trust Beneficiaries means all individuals and entities entitled to 

a Plan Distribution from the Liquidation Trust. 

 

1.1.49  Liquidation Trust Expenses means all reasonable costs and expenses 

incurred on or after the Effective Date by the Liquidation Trustee and the Oversight 

Committee associated with the implementation and administration of the Liquidation Trust 

and the Plan. 

 

1.1.50  Liquidation Trust Indemnified Parties has the meaning set forth in Section 

7.7 of this Plan. 

 

1.1.51  Liquidation Trustee means the trustee (and any successor trustee) selected 

to serve trustee pursuant to Article VII of this Plan and under the Liquidation Trust 

Agreement. The Unsecured Creditors Committee will elect the initial Liquidation Trustee 

prior to the Effective Date of the Plan. 

 

1.1.52  LT Reserve means any reserve established by the Liquidation Trustee on 

account of Contested Claims held by any Liquidation Trust Beneficiary that, if Allowed, 

would entitle such Liquidation Trust Beneficiary to a Plan Distribution. 

 

1.1.53  Management means August Joseph Rantz, III, August Joseph Rantz, IV, and 

Timothy W. Howard. 
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1.1.54  New Company or NewCo means a company to be formed by Management 

to acquire  all Debtors, including Acadiana Management Group, L.L.C., as well as equity 

interests in non-debtors North Alabama-AMG Specialty Hospital, LLC, and Covington-

AMG Rehabilitation Hospital, LLC, as further described in this Plan.. 

 

1.1.55  Notice of Confirmation means the notice of entry of the Confirmation Order 

to be filed with the Bankruptcy Court and mailed by the Noticing Agent to holders of 

Claims and Equity Interests. 

 

1.1.56  Operating Debtors means Acadiana Management Group, LLC, 

Albuquerque-AMG Specialty Hospital, L.L.C., Central Indiana-AMG Specialty Hospital, 

L.L.C., Las Vegas-AMG Specialty Hospital, L.L.C., LTAC of Louisiana, L.L.C., Houma-

AMG Specialty Hospital, L.L.C., LTAC Hospital of Edmond, L.L.C. 

 

1.1.57  Person means a natural person, corporation, partnership, limited liability 

company, limited liability partnership, joint stock company, joint venture, trust, estate, 

unincorporated association, unincorporated organization, or any government, 

governmental entity, or political subdivision, department, agency, or instrumentality 

thereof, or any other entity. 

 

1.1.58  Petition Date means June 23, 2017, the date on which the Debtors 

commenced the Chapter 11 Cases. 

 

1.1.59  Plan means this chapter 11 plan for the Debtors filed in the Chapter 11 

Cases, including all supplements, appendices and schedules hereto, either in their present 

form or as same may be amended, supplemented or otherwise modified from time to time 

in accordance with the Bankruptcy Code and the terms hereof. 

 

1.1.60  Plan Distribution means the payment or distribution under the Plan of Cash, 

Assets, securities or instruments evidencing an obligation under the Plan to the holder of 

an Allowed Claim. 

 

1.1.61  Plan Distribution Date means (i) with respect to any Claim other than an 

Unsecured Claim, (a) if such Claim is Allowed on the Effective Date, a date that is as soon 

as reasonably practicable after the Effective Date, or (b) if such Claim is not Allowed on 

the Effective Date, a date that is as soon as reasonably practicable after the date such Claim 

becomes Allowed, and (ii) with respect to any Unsecured Claim, such date(s) that the 

Liquidation Trustee determines in its reasonable discretion. 

 

1.1.62  Plan Documents means the compilation of documents and forms of 

documents, schedules and exhibits to the Plan that aid in effectuating the Plan as 

specifically identified as such herein and filed with the Bankruptcy Court as specified in 

Section 1.4 of the Plan including, without limitation, the Liquidation Trust Agreement. 

 

1.1.63  Plan Proponents means the Debtors. 
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1.1.64  Priority Non-Tax Claim means any Claim to the extent such Claim is 

entitled to priority in right of payment under section 507(a) of the Bankruptcy Code, other 

than Non- Lender Secured Claims, BFB Secured Claim, Administrative Expense Claims 

and Tax Claims. 

 

1.1.65  Priority Reserve means the Estate’s Cash in the amount of $1,500,000 

reserved for the payment of Allowed Administrative Expense Claims, Allowed Priority Tax 

Claims, Allowed Priority Non-Tax Claims, and Allowed Non-Lender Secured Claims. 

 

1.1.66  Priority Tax Claim means any secured or unsecured Claim of a 

governmental unit of the kind entitled to priority in payment as specified in sections 502(i) 

and 507(a)(8) of the Bankruptcy Code. 

 

1.1.67  Professional Person means a Person retained or to be compensated for 

services rendered or costs incurred on or after the Petition Date and on or prior to the 

Effective Date pursuant to sections 327, 328, 329, 330, 331, 503(b), or 1103 of the 

Bankruptcy Code in the Chapter 11 Cases. 

 

1.1.68  Pro Rata Share means the proportion that an Allowed Claim in a particular 

Class bears to the aggregate amount of all Allowed Claims or Allowed Equity Interests in 

such class, including Contested Claims, but excluding Disallowed Claims, (a) as calculated 

by the Liquidation Trustee; or (b) as determined or estimated by the Bankruptcy Court. 

 

1.1.69   Real Estate Company Debtors means AMG Realty Youngsville, LLC, AMG 

Realty I, LLC, and CHFG Albuquerque, LLC. 

 

1.1.70  Sale Proceeds means the total consideration received by the Debtors from a 

Buyer in an asset sale under section 363 of the Bankruptcy Code. 

 

1.1.71  Schedules means, unless otherwise stated, the schedules of assets and 

liabilities and list of Equity Interests and the statements of financial affairs filed by the 

Debtors with the Bankruptcy Court, as required by section 521 of the Bankruptcy Code and 

in conformity with the Official Bankruptcy Forms of the Bankruptcy Rules, as such 

schedules and statements have been or may be amended or supplemented by the Debtors 

from time to time in accordance with Bankruptcy Rule 1009. 

 

1.1.72  Securities Act means the Securities Act of 1933, 15 U.S.C. §§ 77a, et seq. 

 

1.1.73   Settlement Agreement means the Plan Term Sheet entered into by and 

among the Debtors, and BOKF (as defined in the Settlement Agreement), are incorporated. 

 

1.2 Rules for Interpretation.  For purposes of this Plan, unless otherwise provided herein: (a) 

whenever from the context it is appropriate, each term, whether stated in the singular or the plural, 

will include both the singular and the plural and terms denoting one gender shall include the other 

gender; (b) the Disclosure Statement may be referred to for purposes of interpretation to the extent 

any term or provision of the Plan is determined by the Bankruptcy Court to be ambiguous; (c) 
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any reference in this Plan to a contract, instrument, release, or other agreement or document 

attached as an Exhibit to this Plan or included in the Plan Documents being in a particular form 

or on particular terms and conditions means that such document will be substantially in such form 

or substantially on such terms and conditions; (d) any reference in this Plan to an existing 

document, schedule or exhibit filed or to be filed means such document, schedule or exhibit, as it 

may have been or may be amended, modified, or supplemented pursuant to this Plan; (e) any 

reference to a Person as a holder of a Claim or Equity Interest includes that Person’s successors 

and assigns; (f) all references in this Plan to Sections and Articles are references to Sections and 

Articles of or to this Plan or the Plan Documents, as the same may be amended, waived or 

modified from time to time; (g) the words “herein,” “hereof,” “hereto,” “hereunder” and other 

words of similar import refer to this Plan as a whole and not to any particular Section, subsection 

or clause contained in this Plan; (h) captions and headings to Articles and Sections are inserted 

for convenience of reference only and are not intended to be a part of or to affect the interpretation 

of this Plan; (i) unless a rule of law or procedure is supplied by federal law (including the 

Bankruptcy Code and the Bankruptcy Rules), the laws of the State of Louisiana, without giving 

effect to the conflicts of laws principles thereof, shall govern the construction of the Plan and any 

agreements, documents and instruments executed in connection with the Plan, except as otherwise 

expressly provided in such instruments, agreements or documents; (j) the rules of construction set 

forth in section 102 of the Bankruptcy Code will apply; and (k) the term “including” shall be 

construed to mean “including, but not limited to,” “including, without limitation,” or words of 

similar import. 

 

1.3 Computation of Time.  In computing any period of time prescribed or allowed by this Plan, 

unless otherwise expressly provided, the provisions of Bankruptcy Rule 9006(a) shall apply. In 

the event that any payment, distribution, act or deadline under this Plan is required to be made or 

performed or occurs on a day that is not a Business Day, then the making of such payment or 

distribution, the performance of such act or the occurrence of such deadline shall be deemed to 

be on the next succeeding Business Day, and if so made, performed or completed by such next 

succeeding Business Day shall be deemed to have been completed or to have occurred as of the 

required date. 

 

1.4 Appendices and Plan Documents.  All appendices to this Plan and the Plan Documents are 

incorporated into and are a part of this Plan as if set forth in full herein. Except as otherwise 

provided herein, all Plan Documents shall be filed with the Bankruptcy Court not less than five 

(5) days prior to the Voting Deadline. Holders of Claims and Equity Interests may obtain a copy 

of the Plan Documents, once filed, at (https://ecf.lawb.uscourts.gov/) or by a written request sent 

to: 

 

GOLD, WEEMS, BRUSER, SUES & RUNDELL 

P.O. Box 6118 

Alexandria, Louisiana 71307-6118 

Attn: Bradley L. Drell 

(318) 445-6476 Facsimile 
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ARTICLE II. 

TREATMENT OF ADMINISTRATIVE, PRIORITY TAX, AND UNCLASSIFIED CLAIMS 

 

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Expense 

Claims and Priority Tax Claims have not been classified for purposes of this Plan or for the 

purposes of sections 1123, 1124, 1125, 1126 or 1129 of the Bankruptcy Code, respectively. All 

Administrative Expense Claims and Priority Tax Claims shall instead be treated separately as 

unclassified Claims along with certain other unclassified Claims under the terms set forth in this 

Article II. 

 

2.1 Treatment of Administrative Expense Claims.  Administrative Expense Claims shall be 

treated as follows, as applicable: 

 

(a) The time for filing of administrative claims, other than fee claims, will be 30 days 

from the effective date of the Plan. The administrative claim of American Express is 

allowed under this Plan in an amount of $17,373.64. 

 

Each Professional Person who holds or asserts a Fee Claim shall be required to file with 

the Bankruptcy Court, and serve on all parties required to receive notice, a Fee Application 

within forty-five (45) days after the Effective Date. The failure to timely file and serve such 

Fee Application shall result in the Fee Claim being forever barred and discharged, and no 

distribution shall be made under this Plan on account of any such barred and discharged 

Claim.  Payment of Fee Claims will occur within thirty days of the allowance of such claims 

from Discharged Accounts Receivable.  To the extent  the aggregate amount of such claims 

exceed $1,500,000, NewCo will satisfy such claims first from CHCT loan proceeds 

otherwise allocated to repay Capital Leases and Equipment Notes, and second from 

allocations to day one NewCo opening liquidity. 

 

General.  

 

(b) Except to the extent any Person entitled to payment of an Allowed Administrative 

Expense Claim has received payment on account of such Claim prior to the Effective Date 

or agrees to a different treatment, each holder of an Allowed Administrative Expense Claim 

shall receive, in full satisfaction of its Allowed Administrative Expense Claim, Cash in an 

amount equal to the amount of such Allowed Administrative Expense Claim on the later of 

(i) the Effective Date or (ii) the date of entry of a Final Order determining and allowing 

such Claim as an Allowed Administrative Expense Claim, or as soon thereafter as is 

practicable; provided, that such treatment shall not provide a return to such holder having 

a present value as of the Effective Date in excess of such holder’s Allowed Administrative 

Expense Claim. 

 

For the avoidance of doubt, no Administrative Expense Claim that remains subject to 

objection on or before the Claim Objection Deadline (i.e., such Administrative Expense 

Claim is Contested) shall receive a distribution under this Plan unless and until the 

Reorganized Debtors determines that no objection will be filed with respect to such Claim. 

Upon such a determination or agreement between the Reorganized Debtors and the holder 
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of any Administrative Expense Claim, any such Administrative Expense Claim shall 

become Allowed and paid by the pursuant to this Plan.  

 

(c) Fee Claims.  A Fee Claim in respect of which a Fee Application has been properly 

filed and served pursuant to Section 2.1(a) shall become an Allowed Administrative 

Expense Claim only to the extent allowed by Order of the Bankruptcy Court. All Allowed 

Fee Claims shall be treated as Allowed Administrative Expense Claims as set forth in 

Section 2.1(b) above, or shall be paid on such other terms as may be agreed upon in writing 

by the holder of the applicable Claim. 

 

2.2 Treatment of Quarterly Fees.  All fees payable pursuant to section 1930 of title 28 of the 

United States Code, as determined by the Bankruptcy Court at the Confirmation Hearing, shall 

be paid by the Debtors on or before the Effective Date. All such fees arising after the Effective 

Date shall be an administrative expense of the Liquidation Trust and shall be paid by the 

Liquidation Trustee from the Liquidation Trust Assets. 

 

2.3 Treatment of Priority Tax Claims.  Each holder of an Allowed Priority Tax Claim will 

receive in full satisfaction of such Allowed Priority Tax Claim (a) payments in Cash, in regular 

installments over a period ending not later that five (5) years after the Petition Date, of a total 

value, as of the Effective Date, equal to the amount of such Allowed Claim; (b) a lesser amount 

in one Cash payment as may be agreed upon in writing by such holder; or (c) such other treatment 

as may be agreed upon in writing by such holder; provided, that such agreed upon treatment may 

not provide such holder with a return having a present value as of the Effective Date that is greater 

than the amount of such holder’s Allowed Priority Tax Claim or that is less favorable than the 

treatment provided to the most favored General Unsecured Claims under the Plan, which shall be 

paid by NewCo. 

 

ARTICLE III. 

CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS 

 

3.1 General.  Pursuant to sections 1122 and 1123 of the Bankruptcy Code, all Claims and 

Equity Interests are classified for all purposes, including, without express or implied limitation, 

voting, confirmation and distribution pursuant to this Plan, as set forth herein. A Claim or Equity 

Interest shall be deemed classified in a particular class only to the extent that the Claim or Equity 

Interest qualifies within the description of that class, and shall be deemed classified in a different 

class to the extent that any remainder of such Claim or Equity Interest qualifies within the 

description of such different class. A Claim or Equity Interest is in a particular class only to the 

extent that such Claim or Equity Interest is Allowed in that class and has not been paid or 

otherwise satisfied prior to the Effective Date. In no event shall any holder of an Allowed Claim 

be entitled to receive payments that in the aggregate exceed the Allowed amount of such holder’s 

Claim. 

 

3.2 Substantive Consolidation.  Except as expressly provided in this Plan, each Debtor shall 

continue to maintain its separate corporate existence for all purposes other than the treatment of 

Claims and distributions under the Plan.  Except as expressly provided in this Plan (or as otherwise 

ordered by the Bankruptcy Court), on the Effective Date: (a) all assets and liabilities of each of 
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the Debtors shall be deemed merged or treated as though they were merged into and with the 

assets and liabilities of each other; (b) no distributions shall be made under this Plan on account 

of Intercompany Claims among the Debtors, and all such Claims shall be eliminated and 

extinguished; (c) all guaranties of the Debtors of the obligations of any other Debtor shall be 

deemed eliminated and extinguished so that any Claim against any Debtor and any guarantee 

thereof executed by any Debtor and any joint or several liability of any of the Debtors shall be 

deemed to be one obligation of the consolidated Debtors; (d) each and every Claim filed or to be 

filed in any of the Chapter 11 Cases shall be treated as filed against the consolidated Debtors and 

shall be treated as one Claim against and obligation of the consolidated Debtors; and (e) for 

purposes of determining the availability of the right of set off under section 553 of the Bankruptcy 

Code, the Debtors shall be treated as one entity so that, subject to the other provisions of section 

553 of the Bankruptcy Code, debts due to any of the Debtors may be set off against the debts of 

any of the other Debtors.  Such substantive consolidation shall not (other than for purposes 

relating to this Plan) affect the legal and corporate structures of the Reorganized Debtors.  

Moreover, such substantive consolidation shall not affect any subordination provisions set forth 

in any agreement relating to any Claim or Interest or the ability of the Reorganized Debtors to 

seek to have any Claim or Interest subordinated in accordance with any contractual rights or 

equitable principles.  Notwithstanding anything in this section to the contrary, all post-Effective 

Date fees payable to the U.S. Trustee, if any, shall be calculated on a separate legal entity basis 

for each such Reorganized Debtor.      

 

3.3 Classification of Claims and Equity Interests.  The following chart assigns a number and 

letter to each class against the Debtors for purposes of identifying each separate class: 

 

Class  Claim or Equity Interest 

 

1  Priority Non-Tax Claims 

 

2  BOKF Greenwood RLOC Claim 

 

3  BOKF RLOC Claim 

 

4  DIP Financing Claim 

 

5  Real Estate Company Debtor Secured Claims 

 

6  Creditors Holding Assignments of Leases Rejected by Operating Debtors 

 

7  Unsecured Non-Debtor Affiliate Claims 

 

8  General Unsecured Claims 

 

9  Equity Interests 

 

3.4 Separate Classification of Real Estate Company Debtor Secured Claims and Unsecured 

Claims.  Although the Real Estate Company Debtor Secured Claims against the Debtors have 
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been placed in one category for purposes of nomenclature, each such Real Estate Company 

Debtor Secured Claim shall be treated as a separate class for purposes of voting on the Plan and 

receiving Plan Distributions (to be designated as Class 5A, 5B, etc.).  Unsecured Claims have 

likewise been placed in one category, but will be treated as two separate classes, with Class 8A 

constituting General Unsecured Claims and Class 8B constituting Critical Vendors, which shall 

be treated as separate classes for purposes of voting on the Plan and receiving distributions. 

 

3.5 Treatment of Claims Against and Equity Interests in the Debtors. The classes of Claims 

against and Equity Interests in the Debtors shall be treated under the Plan as follows: 

 

(a) Class 1 – Priority Non-Tax Claims. Each holder of an Allowed Priority Non-Tax 

Claim shall be unimpaired under the Plan and, pursuant to section 1124 of the Bankruptcy 

Code, all legal, equitable and contractual rights of each holder of an Allowed Priority Non-

Tax Claim with respect to such Claim shall remain unaltered, except as provided in sections 

1124(2)(A)-(E) of the Bankruptcy Code, and such holder of an Allowed Priority Non-Tax 

Claim shall be paid Cash in an amount equal to its Allowed Priority Non-Tax Claim on the 

Plan Distribution Date, with the exception of paid time off employee wage claims which 

will be honored by NewCo. 

 

(b) Class 2 – BOKF Greenwood RLOC Claim. On or before the Effective Date, 

Greenwood will be liquidated and will have sufficient funds on hand to pay the Greenwood 

RLOC Claim in full as to principal and accrued interest, fees and expenses. On the Effective 

Date, these funds shall be disbursed in full satisfaction of this portion of the BOKF 

Greenwood RLOC Claim. 

 

(c) Class 3 – BOKF RLOC Claim. CHCT Louisiana, LLC (“CHCT”) is currently the 

holder of this claim.   

 

CHCT will fund NewCo debt as described herein up to a total amount of $22,750,000 (the 

“CHCT Debt”) comprised of (i) the aforementioned BOKF RLOC debt purchase at a price 

of up to $8,750,000, (ii) the payment of the CHCT deficiency claim of $6,700,000 (the 

“CHCT Deficiency Claim”), and (iii) additional incremental CHCT debt financing of 

$7,300,000.  Management will contribute to NewCo its 100% equity interest, in the non-

debtor hospital at Covington, and Rantz III will make the UCC Contribution described in 

Section 6.2 of this Plan (collectively, the “NewCo Principal Contribution”).  The CHCT 

Debt will be evidenced by a Note issued by NewCo (the “CHCT Note”).  The sources and 

uses for the exit plan financing (the “Agreed Sources and Uses”) are as follows: 

   

AMG Exit Plan Sources and Uses 

 

CHCT Debt       22,750,000 

Minimum Equity - Contribution of 

N. Alabama & Covington Hospitals 

Gus Rantz III - UCC Contribution          250,000 

Total Sources        23,000,000 

 

17-50799 - #611  File 12/29/17  Enter 12/29/17 16:04:15  Main Document   Pg 18 of 54



 

17 

BOKF - Up to          8,750,000 

CHCT - Up to          6,700,000 

Administrative Expenses - Up to       1,500,000 

UCC - Up to             250,000 

DIP Financing - Up to             2,000,000 

Repay FB&T - Up to          2,600,000 

Minimum NEWCO Liquidity           500,000 

Capital Lease and Equipment Notes                 700,000 

Total Uses        23,000,000 

 

The CHCT Debt will include no pre-payment penalty or premium, closing costs, or facility 

fees.  The CHCT Debt will accrue interest as follows: 

 

a. During the initial three-year period following the Effective Date (the “Interim 

Period”), the outstanding balance of the CHCT Debt will accrue interest at the 

rate of 9.0% per annum, with 5.0% of the interest being paid current and 4.0% 

accrued (paid-in-kind). 

 

b. Following the Interim Period, the outstanding balance of the CHCT Debt will 

accrue interest at the rate of 9.00% per annum, with 6.00% of the interest being 

paid current and 3% accrued (paid-in-kind), subject to the adjustments as 

outlined in c. below. 

 

c. Following the Interim Period, for any year the outstanding principal balance of 

the CHCT Debt is more than (i) $10 million, the total pay interest rates shall be 

increased by 0.75%, or (ii) $5 million the total pay interest rates shall be 

increased by 0.25%.   

 

The CHCT Debt will have a maturity date that is 13 years following the Effective Date.  

The CHCT Debt will be paid interest only (excepting the paid-in-kind interest, which shall 

accrue) during the Interim Period, subject to the Repayment Provision (as defined in 

Section 6.2 of this Plan).  Following the Interim Period, principal and interest on the 

outstanding balance of the CHCT Debt will be repaid using a 10-year amortization as 

described in Section 6.2 of this Plan. 

 

In order to secure repayment of the CHCT Debt, CHCT will maintain a first priority 

security interest on all NewCo and NewCo’s subsidiaries ownership interests and assets, 

including without limitation, all accounts receivable, equipment, tenant improvements, 

licenses, provider agreements, and subject only to existing equipment leases that are not 

paid in full.   

 

Included in Class 5A are the claims of CHCT against LTAC of Louisiana, LLC with respect 

to an assignment of lease held by CHCT.   

 

Additional terms and conditions related to the Agreed Sources and Uses and Repayment 

are set forth in Section 6.2 of this Plan. 
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(d) Class 4 – DIP Financing Claim.   “DIP Financing” refers to the Management’s DIP 

funding approved in November 2017 and provided thereafter. The DIP Financing Claim 

will be repaid in full, with no interest, from the proceeds of the CHCT loan (i.e., the CHCT 

Debt). 

 

(e) Class 5 - Real Estate Company Debtors’ Secured Claims. The real property assets 

of the real estate company Debtors’ estates will be sold free and clear of liens, either (at the 

option of the secured creditors): (a) to the secured creditors or their designees via credit 

bids at a price to be mutually agreed upon; (b) to third parties for cash; or (c) otherwise as 

directed by the secured creditors.  Any cash in the Real Estate Company Debtors’ estates 

is the collateral of particular secured creditors of those estates and will be paid to those 

creditors on the effective date.  The bankruptcy court has continuing jurisdiction over any 

sale process, and the secured creditors have the ability to credit bid the full amount of their 

claims in any sale scenario.  Class 5A will consist of CHCT of Louisiana, LLC, whose 

collateral consists of a building owned by AMG Realty Youngsville, LLC (“Youngsville”), 

and any cash in that entity.  CHCT has been granted full relief from the automatic stay 

imposed by Section 362(a) of the Bankruptcy Code as to Youngsville, and the real property, 

improvements, and all personal property and interests owned by Youngsville, including 

Youngsville’s right, title and interest under its hospital lease with LTAC of Louisiana, LLC.  

Debtors have agreed to transfer to CHCT the title to the Youngsville real and personal 

property by dation, consensual foreclosure, and/or other process requested by CHCT.  Class 

5B will consist of BOKF, whose collateral for its real estate loan consists of buildings 

owned by AMG Realty I, LLC, or its subsidiary, CHFG Albuquerque, LLC, and cash in 

those entities.  The deficiency claims of these creditors will be addressed in Class 8A. 

 

(f) Class 6 – Creditors Holding Assignments of Leases Rejected by Operating Debtors.  

BOKF and CHCT of Louisiana, LLC, hold assignments of leases from the Real Estate 

Company Debtors.  These leases are with between the Real Estate Company Debtors and 

the Operating Debtors and certain Debtors who previously operated LTAC hospitals but 

have ceased operations post-petition.  These leases have a security interests in all movable 

property of the lessees to secure the payment of rent.  On the date of Confirmation of the 

Plan, unless otherwise previously ordered, these collateral assignments will be deemed 

converted to actual assignments of those leases.  The leases provide that the said security 

interests to secure rent are subordinate to the BOKF RLOC claim.  Given the amount of 

BOKF’s claims and the value of the Operating Debtors’ assets, of the claims of BOKFwill 

be deemed unsecured and will be addressed and will vote with Class 8A.  BOKF will vote 

its claims arising from the assigned leases.  The claim held by CHCT against LTAC of 

Louisiana, LLC is included in Class 5A.  For purposes of clarity, the claims are held by the 

following creditors against the following Debtors: 

 

1. CHCT of Louisiana, LLC against LTAC of Louisiana, LLC 

2. BOKF against LTAC Hospital of Wichita, LLC 

3. BOKF against Albuquerque-AMG Specialty Hospital, LLC 
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(g) Class 7 – Intercompany Claims, Including Non-Debtor Affiliate Claims.  On the 

Effective Date, all Intercompany Claims, including the claims of Non-Debtor Affiliates 

against the Debtors, will be extinguished, and no holder of any such Intercompany Claim 

will receive or retain any property or rights under the Plan on account of such Claim.   

 

(h) Class 8 – General Unsecured Claims.  Class 8A, General Unsecured Claims, will 

receive payments from the Rantz III UCC Contribution of $250,000 (described in Section 

6.2 of this Plan) and the Liquidating Trust.  Class 8B, Critical Vendors named in the 

previously granted Critical Vendor Motion, will continue to receive 1/60th of their claims 

monthly until paid in full by NewCo, in accordance with the terms of the Critical Vendor 

Motion, and will not participate in the Liquidating Trust.  CHCT will waive any deficiency 

claim for purposes of distributions to general unsecured creditors for CHCT’s claim (which 

will be paid by NewCo).  The parties agree that the CHCT Deficiency Claim is valued at 

$6,700,000.  Further, if Class 8A votes in favor of the Plan such that Class 8A is deemed 

an accepting class, CHCT will waive any deficiency or diminution claims with respect to 

the BOKF RLOC debt that it purchased. 

 

(i) Class 9 – Equity Interests.  No holder of an Equity Interest shall receive or retain 

any property or rights under this Plan on account of its Equity Interests. 

 

Notwithstanding anything to the contrary, including without limitation, the cancellation and 

extinguishment of the Equity Interests pursuant to this Plan and the deemed substantive 

consolidation of the assets and liabilities of the Debtors, each Debtor shall continue to exist 

as a separate corporate entity after the Effective Date solely for the purpose of 

implementing the Plan unless and until such Debtor is dissolved in accordance with 

applicable state law. 

 

ARTICLE IV. 

IDENTIFICATION OF IMPAIRED 

CLASSES OF CLAIMS AND EQUITY INTERESTS 

 

4.1 Unimpaired Classes of Claims and Equity Interests. 

 

The following Classes are not impaired under the Plan: 

 

Class 1 – Priority Non-Tax Claims and Class 2 -  BOKF Greenwood RLOC Claim. 

 

 

4.2 Impaired Classes of Claims and Equity Interests. 

 

The following Classes are impaired under the Plan: 

 

3 Secured BOKF RLOC Claim 

 

4 DIP Financing Claim 
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5 Real Estate Company Debtor Secured Claims 

 

6 Lease Rejection (un)Secured Claims (impaired, votes with Class 8A) 

 

7 Unsecured Non-Debtor Affiliate Claims 

 

8 General Unsecured Claims 

 

9 Equity Interests 

 

4.3 Impairment Controversies. If a controversy arises as to whether any Claim or Equity 

Interest, or any class of Claims or Equity Interests, is impaired under the Plan, the Bankruptcy 

Court shall, after notice and a hearing, determine such controversy. 

 

ARTICLE V. 

ACCEPTANCE OR REJECTION OF THE PLAN; EFFECT OF REJECTION BY ONE OR 

MORE CLASSES OF CLAIMS OR EQUITY INTERESTS 

 

5.1 Classes Entitled to Vote.  Classes 1 and 2 are not impaired under the Plan, and the holders 

of Claims in such classes are conclusively presumed to have accepted the Plan pursuant to section 

1126(f) of the Bankruptcy Code and are not entitled to vote to accept or reject the Plan. 

 

Classes 3, 4, 5, 6, 7, and 8 are impaired under the Plan, and the holders of Claims in such 

classes are entitled to vote to accept or reject the Plan. 

 

Class 9 is impaired and will not receive or retain any property under the Plan, and the 

holders of Claims in such classes are conclusively presumed to have rejected the Plan pursuant to 

section 1126(g) of the Bankruptcy Code and are not entitled to vote to accept or reject the Plan. 

 

5.2 Acceptance by an Impaired Class of Claims.  5.2.1 Pursuant to section 1126(c) of the 

Bankruptcy Code, an impaired class of Claims shall have accepted the Plan if, after excluding 

any Claims held by any holder designated pursuant to section 1126(e) of the Bankruptcy Code, 

(a) the holders of at least two-thirds (2/3) in amount and more than one-half (1/2) in number of 

the Allowed Claims actually voting in such class have voted to accept such Plan. 

 

5.3 Confirmability and Severability of this Plan.   

 

5.3.1 Cramdown. If all applicable requirements for confirmation of the Plan are met as 

set forth in section 1129(a)(1) through (16) of the Bankruptcy Code, except subsection (8) 

thereof, then the Plan shall be treated as a request that the Bankruptcy Court confirm the 

Plan in accordance with section 1129(b) of the Bankruptcy Code on the basis that the Plan 

is fair and equitable and does not discriminate unfairly with respect to each class of Claims 

and Equity Interests that is impaired under, and has not accepted, the Plan.  If Class 8A 

votes in favor of the Plan and Class 8A is considered to have accepted the Plan, CHCT will 

waive any deficiency claim with respect to the BOKF RLOC debt that it purchases; 

however, if Class 8A does not vote in favor of the Plan such that Class 8A is considered to 
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reject the Plan, there will be no such waiver.  In the event of a contested confirmation under 

1129(b), creditors who vote against the Plan will receive no distributions under the Plan 

should this Plan be confirmed.   

 

5.3.2 Reservation of Rights. Subject to Sections 14.11 and 14.12 of this Plan, the Plan 

Proponents reserve the right to modify or withdraw this Plan, in its entirety or in part, for 

any reason. In addition, and also subject to Sections 14.11 and 14.12 of this Plan, should 

this Plan fail to be accepted by the requisite number and amount of Claims voting, as 

required to satisfy section 1129 of the Bankruptcy Code, and notwithstanding any other 

provision of this Plan to the contrary, the Plan Proponents reserve the right to reclassify 

Claims or Equity Interests or otherwise amend, modify or withdraw this Plan in its entirety 

or in part. 

 

5.3.3 Severability of Plan Provisions. If any term or provision of this Plan is determined 

by the Bankruptcy Court to be invalid, void or unenforceable, the Bankruptcy Court will 

have the power to alter and interpret such term or provision to make it valid or enforceable 

to the maximum extent practicable, consistent with the original purpose of the term or 

provision held to be invalid, void or unenforceable, and such term or provision will then be 

applicable as altered or interpreted. Notwithstanding any such holding, alteration or 

interpretation, the remainder of the terms and provisions of this Plan will remain in full 

force and effect and will in no way be affected, impaired or invalidated by such holding, 

alteration or interpretation. The Confirmation Order will constitute a judicial determination 

and will provide that each term and provision of this Plan, as it may have been altered or 

interpreted in accordance with the foregoing, is valid and enforceable pursuant to its terms. 

 

ARTICLE VI. 

MEANS FOR IMPLEMENTATION OF THE PLAN 

 

6.1 Transfer of the Operating Entities to NewCo.  The ownership of all Debtors will be 

transferred into a new restructured entity, NewCo, which will be owned and operated by 

Management. In order to implement the terms and conditions of this Plan, the contribution by 

Management to NewCo (i) of their Equity Interests in Covington-AMG Rehabilitation Hospital, 

LLC (“Covington”); (ii) of their Equity Interests in North Alabama Specialty Hospital, LLC 

(“North Alabama”); and (iii) of their Equity Interests in the Debtors, together with all assets of 

those entities, shall be free and clear of all liens and encumbrances other than liens resulting from 

the CHCT Loan.  .  All claims against the Operating Debtors will be referred to treatment in this 

Plan.  In connection with the transfer or reissuance of the equity interests in North Alabama and 

Covington, Newco will pay off all indebtedness secured by the assets of North Alabama and 

Covington from the CHCT Debt and those assets will secure the CHCT Debt.  North Alabama 

and Covington will be borrowers on the CHCT Note issued by NewCo to CHCT under Section 

3.5(c) of this Plan. 
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6.2 CHCT Plan Treatment.   

 

  6.2.1. Agreed Sources and Uses. 

 

a. As previously described, CHCT will fund NewCo debt up to a total amount of 

$23,000,000 (the “CHCT Debt”) comprised of (i) the BOKF RLOC debt 

purchase at a price of up to $9,000,000, (ii) the payment of the CHCT deficiency 

claim of $6,700,000 (the “CHCT Deficiency Claim”), and (iii) additional 

incremental CHCT debt financing of $7,300,000.  CHCT will consider funding 

“growth investments,” in the consolidated structure, on a case-by-case basis.  

 

b. Management (also referred to as “NewCo Principals”) will contribute to NewCo 

its 50% and 100% equity interests, respectively, in the non-debtor hospital at 

Covington, and Rantz III will make the UCC Contribution described in this 

Section (collectively, the “NewCo Principal Contribution”).  The UCC 

Contribution will consist of Rantz III’s contribution of $250,000 as a lump sum 

payment to the UCC for distribution to allowed general unsecured creditors who 

participate in the Liquidating Trust.  Any settlement with the UCC will include 

a lump sum cash payment, assignment of avoidance actions and waiver of 

deficiency claims. 

 

c. The sources and uses for the exit plan financing (the “Agreed Sources and 

Uses”) are as identified as follows: 

 

  AMG Exit Plan Sources and Uses 

 

CHCT Debt       22,750,000 

Minimum Equity - Contribution of 

N. Alabama & Covington Hospitals 

Gus Rantz III - UCC Contribution          250,000 

Total Sources        23,000,000 

 

 

BOKF - Up to          8,750,000 

CHCT            6,700,000 

Administrative Expenses - Up to       1,500,000 

UCC - Up to             250,000 

DIP Financing - Up to             2,000,000 

Repay FB&T - Up to          2,600,000 

Minimum NEWCO Liquidity           500,000 

Capital Lease and Equipment Notes                 700,000 

Total Uses        23,000,000 
 

The Debtors, NewCo Principals and CHCT agree that the parties will work in good faith and use 

best efforts to maintain the Uses line item within the parameters set forth in the Agreed Sources 

and Uses, provided however, that the parties have flexibility with regard to actual uses required 
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under the UCC, DIP Financing and Administrative Expenses line items (the “Flexible Expense 

Items”) to the extent the actual expended figure exceeds the designated line item.  To the extent 

that any amount exceeds the designated line item for the Flexible Expense Items, first the Uses line 

item for Capital Lease and Equipment Notes shall be reduced to cover the additional use of funds 

for the Flexible Expense Items, and second the amounts allocated to day one Minimum NEWCO 

Liquidity shall be so reduced.   

 

NewCo’s Estimated Opening Consolidated Balance Sheet is attached to this Plan as Exhibit A. 

 

 6.2.2. CHCT Debt: Fees, Interest, and Related Terms and Conditions.   

 

a. The CHCT Debt will include no pre-payment penalty or premium, closing costs, 

or facility fees.   

 

b. The CHCT Debt is addressed in Section 3.5(c) of this Plan.  : 

 

 6.2.3. Use of Cash Flow.  Cash flow generated by NewCo after the Effective Date will be 

used to pay expenses and debt in accordance with the following waterfall: 

 

a. Current NewCo operating expenses pursuant to normal payables 

management. 

b. Cash interest due to CHCT under the CHCT Debt. 

c. Payment of cash taxes due by NewCo Principal Payments in accordance 

with the “Tax Payment Agreement” (as defined below). 

d. Catch up of any prior period accrued interest due to CHCT under the CHCT 

Debt. 

e. Payment of any prior period normal amortization due to CHCT (applicable 

only during 10-year amortization period) such that after such payment, and 

cumulative through the date of such payment, the annual normal principal 

amortization paid for the period following the Interim Period is equal to 

$2,300,000 per year. 

f. Principal payment of current year amortization due to CHCT equal to the 

lesser of (i) $2,3000,000; and (ii) cash flow generated by NewCo during the 

applicable year after deducting for items (a) through (e) described above. 

g. After payments described in (a) through (f), Principals and CHCT shall be 

entitled to distributions/debt payment in accordance with Agreed 

Distribution (as defined below). 

 

 6.2.4. Organizational and Loan Documents. 

 

a. NewCo organizational documents (collectively, the “NewCo Organizational 

Documents”) shall have bankruptcy remote features, including without 

limitation unanimous board or member manager approval for major items.  

CHCT is to have $1,000 redeemable equity interest (the “Redeemable Equity”) 

with the right to appoint one (1) independent board member or member manager 

(the “Board Position”).  The Redeemable Equity shall have no rights associated 
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with it beyond the appointment of the Board Position, and shall have no 

economic value beyond the $1,000 redemption value.  The Redeemable Equity 

will be redeemed by NewCo when the CHCT Debt is paid off in full.  

 

b. The loan documents evidencing the CHCT Debt (collectively, the “NewCo 

Loan Documents”) shall include normal and customary loan covenants, 

including financial covenants, provided however that such financial covenants 

will not be applicable or tested during the first two years following the Effective 

Date.  The NewCo Loan Documents shall have normal and customary reporting 

requirements including provision of audited financial statements. 

 

 6.2.5. Tax Payment Agreement.  NewCo will pay taxes due by NewCo Principals based 

on Taxable Income due to the “pass through” income of NewCo (the “Tax Payment Agreement”).  

The payment of taxes under the Tax Payment Agreement will be made by NewCo when due based 

on quarterly estimates and final year-end reconciliation, for the actual tax obligations for NewCo 

Principals, subject to NewCo independent CPA certification and CHCT review in advance of the 

payment, amounts required to be paid with returns and work papers provided to CHCT with enough 

time to perform its review. 

 

 6.2.6. Agreed Distribution.  NewCo will limit bonuses/equity distributions to NewCo 

Principals as follows (the “Agreed Distribution”): 

 

a. No bonuses or distributions shall be permitted unless all accrued interest due to 

CHCT is paid in cash. 

 

b. Once all accrued interest is paid in cash to CHCT, NewCo can make 

distributions provided that it includes a catch up 1:2 pay down of CHCT Debt 

for all previous tax distributions pursuant to the Tax Payment Agreement and a 

corresponding 2:1 pay down of CHCT Debt and bonuses subject to the terms 

herein (collectively the “Debt Repayment”).  By way of example, if through the 

date of a proposed distribution, the Principals have received tax distributions in 

the amount of $10mm, then before any such non-tax distributions can be made 

to the Principals, $5mm of principal repayment shall first be made to the CHCT 

debt in satisfaction of the 1:2 requirement.  Assuming such $5mm repayment is 

made, then the Principals shall be entitled to $1 of non-tax distribution for every 

$2 of additional CHCT debt pay down that is made unrelated to such tax-based 

repayments. 

 

 6.2.7. Employment Agreements with Principals.  NewCo Principals shall enter into 

employment agreements with NewCo, with normal and customary provisions. 

 

a. Salaries for the NewCo Principals will be equal to an aggregate amount of 

$1,250,000 annually ($500,000 for Rantz IV, $500,000 for Howard, $250,000 

for Rantz III). 

 

b. Compensation amounts shall not be increased without unanimous board or 
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member manager approval. 

 

c. Bonuses shall be allowed – with an aggregate $500,000 limit and subject to a 

1:1 debt paydown – to the extent audited EBITDA exceeds Exit Plan EBITDA 

(as of November 22, 2017) as follows: 

 

 0% to 5%  -  10% of salary 

 5.01% to 10%   -  20% of salary 

 10.01% to 15%  -  30% of salary 

 Over 15%   -  40% of salary 

 

 6.2.8. First Priority Security Interest.  In order to secure repayment of the CHCT Debt, 

CHCT will maintain a first priority security interest on all NewCo and NewCo’s subsidiaries 

ownership interests and assets, including without limitation, all accounts receivable, equipment, 

tenant improvements, licenses, provider agreements, and subject only to existing equipment leases 

that are not paid in full.   

 

 6.2.9. Waiver of Deficiency Claim.  CHCT will waive any deficiency claim for purposes 

of distributions to general unsecured creditors for CHCT’s claim, and, if Class 8A votes in favor 

of the Plan, for the BOKF RLOC debt that CHCT purchases. 

 

  6.2.10. Mutual Release of Claims.  On the Effective Date, CHCT will release the NewCo 

Principals from any and all claims relating to actions or omissions occurring prior to the Effective 

Date, including without limitation any and all avoidance actions.  The NewCo Principals and 

Estate will release CHCT from any and all claims relating to actions or omissions occurring prior 

to the Effective Date.  Collectively, the foregoing mutually released claims are referred to in this 

Plan as the “Released Claims.”   

 

  6.2.11. Cooperation and Execution. CHCT and NewCo will execute loan documents, 

NewCo organization documents and employment documents implementing the CHCT-AMG 

Term Sheet in form and content acceptable to CHCT and the NewCo Principals (the “CHCT Debt 

Financing Loan Documents”).  The parties may require other general terms and conditions in the 

CHCT Debt Financing Loan Documents as may be reasonably required to implement the terms 

of the Term Sheet between the parties.  The parties agree to cooperate with each other in good 

faith in connection with and shall use commercially reasonable efforts to effect the terms of the 

CHCT-AMG Term Sheet, including the negotiation and drafting of the CHCT Debt Financing 

Loan Documents.     

 

  6.2.12. Confirmation Order.  CHCT must approve the terms of the order entered confirming 

the Revised Amended Plan (the “Confirmation Order”).  The Confirmation Order will provide 

that Debtors and NewCo Principals shall release, acquit and discharge CHCT and its officers, 

directors, agents, employees, successors and assigns from any and all liabilities, claims, demands, 

actions or causes of action of any kind or nature through the date on which the Bankruptcy Court 

enters the Confirmation Order. 

 

6.3 Substantive Consolidation for Plan Purposes Only.  Except as otherwise provided in this 
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Plan, each Debtor shall continue to maintain its separate corporate existence after the Effective 

Date for all purposes other than the treatment of Claims under this Plan. Except as expressly 

provided in this Plan (or as otherwise ordered by the Bankruptcy Court), on the Effective Date: 

(a) all assets (and all proceeds thereof) and liabilities of the Debtors shall be deemed merged or 

treated as though they were merged into and with the assets and liabilities of each other, (b) no 

distributions shall be made under this Plan on account of Intercompany Claims among the Debtors 

and all such Claims shall be eliminated and extinguished, (c) all guaranties of the Debtors of the 

obligations of any other Debtor shall be deemed eliminated and extinguished so that any Claim 

against any Debtor, and any guarantee thereof executed by any Debtor and any joint or several 

liability of any of the Debtors shall be deemed to be one obligation of the consolidated Debtors, 

(d) each and every Claim filed or to be filed in any of the Chapter 11 Cases shall be treated filed 

against the consolidated Debtors and shall be treated one Claim against and obligation of the 

consolidated Debtors, and (e) for purposes of determining the availability of the right of set off 

under section 553 of the Bankruptcy Code, the Debtors shall be treated as one entity so that, 

subject to the other provisions of section 553 of the Bankruptcy Code, debts due to any of the 

Debtors may be set off against the debts of any of the other Debtors. Such substantive 

consolidation shall not (other than for purposes relating to this Plan) affect the legal and corporate 

structures of the Reorganized Debtors. Moreover, such substantive consolidation shall not affect 

any subordination provisions set forth in any agreement relating to any Claim or Interest or the 

ability of the Reorganized Debtors or the Litigation Trust Trustee, as applicable, to seek to have 

any Claim or Interest subordinated in accordance with any contractual rights or equitable 

principles. Notwithstanding anything in this section to the contrary, all post-Effective Date fees 

payable to the United States Trustee pursuant to 28 U.S.C. § 1930, if any, shall be calculated on 

a separate legal entity basis for each Reorganized Debtor. In the event that the Bankruptcy Court 

does not approve the substantive consolidation of all of the Estates, the Debtors reserve the right 

to revoke or withdraw this Plan as to any Debtor(s) whose Estate(s) cannot be substantively 

consolidated. 

   

6.4 Corporate Action.  The entry of the Confirmation Order shall constitute authorization for 

the Debtors and the Liquidation Trustee, as applicable, to take or cause to be taken all corporate 

actions necessary or appropriate to implement all provisions of, and to consummate, the Plan and 

the Plan Documents prior to, on and after the Effective Date and all such actions taken or caused 

to be taken shall be deemed to have been authorized and approved by the Bankruptcy Court 

without further approval, act or action under any applicable law, order, rule or regulation, 

including, without limitation, (a) the incurrence of all obligations contemplated by the Plan and 

the making of Plan Distributions, (b) the implementation of all settlements and compromises as 

set forth in or contemplated by the Plan and (c) the execution, delivery, filing and/or recording of 

any contracts, agreements, instruments or other documents contemplated by the Plan Documents 

(or necessary or desirable to effectuate the transactions contemplated by the Plan Documents). 

 

6.5 Preservation of Causes of Action.  Except as otherwise provided in the Plan, each Cause of 

Action of any Debtor shall be preserved and, along with the exclusive right to commence, pursue, 

and enforce such Cause of Action in any appropriate court or tribunal, shall vest exclusively in 

the Liquidation Trust/Liquidation Trustee (as applicable) as of the Effective Date. 
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Unless a claim or Cause of Action against a creditor or other Person is expressly waived, 

relinquished, released, compromised, settled or transferred in the Plan or any other Final Order, 

the Debtors and Liquidation Trustee, as applicable, expressly reserve such claim or Cause of 

Action for later pursuit by the Debtor or Liquidation Trustee, as applicable, and, therefore, no 

preclusion doctrine, including, without limitation, the doctrines of res judicata, collateral estoppel, 

issue preclusion, claim preclusion, waiver, estoppel (judicial, equitable or otherwise) or laches 

shall apply to such claims or Causes of Action upon, after, or as a result of the Confirmation Date 

or Effective Date of the Plan, the Disclosure Statement, the Plan or the Confirmation Order. In 

addition, the Debtors and the Liquidation Trustee, as applicable, expressly reserve the right to 

pursue or adopt any claims (and any defenses) or Causes of Action of the Debtors, as trustees or 

representatives for or on behalf of the creditors, not so specifically and expressly waived, 

relinquished, released, compromised, settled or transferred that are alleged in any lawsuit in which 

the Debtors are a defendant or an interested party, against any Person, including, without 

limitation, the plaintiffs or codefendants in such lawsuits. 

 

Any Person to whom the Debtors have incurred an obligation (whether on account of 

services, purchase or sale of goods, tort, breach of contract or otherwise), or who has received 

services from the Debtors or a transfer of money or property of the Debtors, or who has transacted 

business with the Debtors, should assume that such obligation, transfer, or transaction may be 

reviewed by the Liquidation Trustee subsequent to the Effective Date and may, to the extent not 

theretofore waived, relinquished, released, compromised, settled or transferred, be the subject of 

an action or claim or demand after the Effective Date, whether or not (a) such Person has filed a 

proof of claim against the Debtors in the Chapter 11 Cases, (b) such Person’s proof of claim has 

been objected to, (c) such Person’s Claim was included in the Debtors' Schedules, or (d) such 

Person’s scheduled Claim has been objected to by the Debtors or the Liquidation Trustee or has 

been identified by the Debtors as disputed, contingent, or unliquidated. 

 

No Person may rely on the absence of a specific reference in the Plan or this Disclosure 

Statement to any Cause of Action against them as any indication that the Debtors, the Liquidation 

Trustee or another applicable party will not pursue any and all available Causes of Action against 

them.  The Debtors, the Liquidation Trustee, and the Estates expressly reserve all rights to 

prosecute any and all Causes of Action against any Person other than the Released Claims and 

except as otherwise explicitly provided in the Plan. 

 

The retained claims and Causes of Action, include, without limitation: 

 

• Causes of Action, including Avoidance Actions, as defined in the Plan; 

 

• Objections to Claims and Equity Interests under the Plan; 

 

• Any and all litigation, claims, or Causes of Action of the Debtors and any rights, suits, 

damages, remedies, or obligations, known or unknown, foreseen or unforeseen, existing 

or hereafter arising, in law, equity, or otherwise, relating to or arising from the acts, 

omissions, activities, conduct, claims, or Causes of Action listed or described in the Plan, 

Disclosure Statement, or the Confirmation Order; 
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• Any other litigation, claims or Causes of Action, whether legal, equitable or statutory in 

nature, arising out of, or in connection with the Debtors' businesses, assets or operations 

or otherwise affecting the Debtors. 

 

• Possible claims against vendors, customers or suppliers for warranty, indemnity, back 

charge, set-off issues, overpayment or duplicate payment issues and collections and 

accounts receivables matters; 

 

• Possible claims against utilities or other Persons or parties for wrongful or improper 

termination of services to the Debtors; 

 

• Possible claims for any breaches or defaults arising from the failure of any Persons or 

parties to fully perform under contracts with the Debtors before the assumption or rejection 

of the subject contracts; 

 

• Possible claims for deposits or other amounts owed by any creditor, lessor, utility, 

supplier, vendor, factor or other Person; 

 

• Possible claims for damages or other relief against any party arising out of 

environmental, asbestos and product liability matters; 

 

• Actions against insurance carriers relating to coverage, indemnity or other matters; 

• Counterclaims and defenses relating to notes or other obligations; 

 

• Possible claims against local, state and federal taxing authorities (including, without 

limitation, any claims for refunds of overpayments); 

 

• Contract, tort, or equitable claims which may exist or subsequently arise; 

 

• Any claims of the Debtors arising under Section 362 of the Bankruptcy Code; 

 

• Equitable subordination claims arising under Section 510 of the Bankruptcy Code or 

other applicable law; 

 

• Any and all claims arising under chapter 5 of the Bankruptcy Code and all similar actions 

under applicable law, including, but not limited to, preferences under Section 547 of the 

Bankruptcy Code, turnover Claims arising under Sections 542 or 543 of the Bankruptcy 

Code, and fraudulent transfers under Section 548 of the Bankruptcy Code, including but 

not limited, to any transfers listed the Debtors’ Statements of Financial Affairs; 

 

• Any derivative Causes of Action, of the Debtors pursuant to the Bankruptcy Code or any 

other statute or legal theory or theory under equity. 

 

Without limiting, and in addition to, the foregoing reservations of claims and Causes of 

Actions, the Debtors and the Liquidating Trust/Liquidating Trustee expressly reserve and retain 

any and all past, present and future legal and equitable claims and Causes of Action (including 
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any derivative Causes of Action) against any former or current director or officer of one or more 

of the Debtors, as well as direct action or other claims against their liability insurers, arising under 

state or other non-bankruptcy law or arising under the Bankruptcy Code, in these Bankruptcy 

Cases, or in any way related to these Bankruptcy Cases, or under and/or pursuant to any statute 

or legal or equitable theory that is in any manner arising from, connected with or related to any 

act or omission of such director or officer that occurred prior to the Effective Date, including but 

not limited to, claims and Causes of Action for breach of fiduciary duty, violations of applicable 

federal or state securities law, negligence, gross negligence, willful misconduct, 

misrepresentation, omission, mismanagement, waste, fraud, bad faith, tortious interference with 

contract, detrimental reliance, including but not limited to, any damages allowed by law or equity, 

including compensatory, punitive and anticipated future damages, plus all costs including 

attorney's fees, court costs, and expert witness fees. Such claims and Causes of action include 

those arising in connection with or relating to any of the following: 

 

Due to the size and scope of the Debtors' business operations and the multitude of business 

transactions therein, there may be numerous other claims and Causes of Action that currently 

exist or may subsequently arise, in addition to the claims and Causes of Action identified above. 

The Debtors and Committee are also continuing to investigate and assess which claims and 

Causes of Action may be pursued. The Debtors and the Liquidation Trustee, do not intend, and it 

should not be assumed that because any existing or potential claims or Causes of Action have not 

yet been pursued or do not fall within the list above, that any such claims or Causes of Action 

have been waived. 

 

THIS PLAN SHALL BE INTERPRETED SO AS TO AFFORD, FOR THE BENEFIT 

OF ALL HOLDERS OF ALLOWED CLAIMS, THE GREATEST OPPORTUNITY FOR 

MAXIMUM RECOVERY BY THE LIQUIDATION TRUSTEE ON THE ASSETS.   

 

6.6 Establishment of the Liquidation Trust and Appointment of the Liquidation Trustee.  The 

Liquidation Trust shall be established and the Liquidation Trustee shall be appointed as set forth 

below in Article VII.  The Liquidation Trust will be initially funded by $250,000 from 

Management.  

 

6.7 Sources of Cash for Plan Distributions. The Agreed Sources and Uses, the Agreed 

Distribution, and terms governing the use of cash flow are set forth in detail in Section 6.2 of this 

Plan (specifically, Sections 6.2.1, 6.2.3, and 6.2.6).  

 

6.8 Use of Existing Accounts.  NewCo may use the Debtors’ existing bank accounts (as of the 

Effective Date) for the purposes set forth in the Plan to the extent possible and desired. NewCo 

may also close the Debtors’ existing bank accounts its discretion and transfer all amounts therein 

to one or more accounts. 

 

6.9 Cancellation of Instruments.  Except as otherwise provided herein, all notes, bonds, 

indentures or other instruments or documents evidencing or creating any indebtedness or 

obligation of any Debtor shall be deemed cancelled on the Effective Date but only as to the 

Debtors themselves and Liquidation Trust. 
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6.10 Dissolution of the Committee.  Upon the Effective Date, the Committee shall dissolve 

automatically, whereupon its members, professionals and agents shall be released from any 

further duties and responsibilities in the Chapter 11 Cases and under the Bankruptcy Code, except 

with respect to applications for Fee Claims or reimbursement of expenses incurred as a member 

of the Committee. 

 

ARTICLE VII. 

THE LIQUIDATION TRUST 

 

7.1 Establishment of Liquidation Trust.  On the Effective Date, the Liquidation Trust shall be 

established pursuant to the Liquidation Trust Agreement for the purposes of administering the 

Liquidation Trust Assets and making all distributions to Liquidation Trust Beneficiaries as 

provided for under this Plan. The Liquidation Trust Agreement shall be substantially in the form 

provided in the Plan Documents. 

 

The beneficial interests in the Liquidation Trust shall not be certificated, unless otherwise 

provided in the Liquidation Trust Agreement. The issuance of any beneficial interests of the 

Liquidation Trust satisfies the requirements of section 1145 of the Bankruptcy Code and, 

therefore, such issuance is exempt from registration under the Securities Act of 1933, as amended, 

and any state or local law requiring registration. 

 

7.2 Execution of the Liquidation Trust Agreement.  The Liquidation Trust Agreement, in a 

form reasonably acceptable to the Debtors and the Committee, shall be executed on or before the 

Effective Date, and all other necessary steps shall be taken to establish the Liquidation Trust and 

the beneficial interests therein, which shall be for the benefit of holders of Allowed Claims as set 

forth herein. This Article VII sets forth certain of the rights, duties and obligations of the 

Liquidation Trustee. In the event of any conflict between the terms of this Article VII and the 

terms of the Liquidation Trust Agreement, the terms of the Liquidation Trust Agreement shall 

govern. 

 

7.3 Liquidation Trust Assets.   

 

7.3.1 On the Effective Date, in accordance with section 1141 of the Bankruptcy Code, all 

of the Liquidation Trust Assets as well as the rights, privileges (including, but not limited 

to, the attorney-client privilege), and powers of the Debtors and their Estates applicable to 

the Liquidation Trust Assets shall automatically vest in the Liquidation Trust, free and clear 

of all Claims and Equity Interests for the benefit of the Liquidation Trust Beneficiaries. For 

the avoidance of doubt, (i) in no event shall the term “Liquidation Trust Assets” be deemed 

to include any released claims against any Released Parties, and (ii) the Liquidation Trust 

shall not have the right to assert any released claims against any Released Parties. Upon the 

transfer of Liquidation Trust Assets to the Liquidation Trust, the Liquidation Trust shall 

succeed to all of the applicable Debtors’ and Estates’ rights, title and interest in such 

Liquidation Trust Assets, and the Debtors shall have no further interest in or with respect 

to such Liquidation Trust Assets. 

 

The Confirmation Order shall constitute a determination that the transfers of Assets to the 
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Liquidation Trust are legal and valid and consistent with the laws of the State of Louisiana. 

 

All parties shall execute any documents or other instruments necessary to cause title to the 

Assets to be transferred to the Liquidation Trust. The Assets will be held in trust for the 

benefit of all holders of Allowed Claims pursuant to the terms of the Plan and Liquidation 

Trust Agreement. 

 

7.3.2 As more fully set forth in Section 7.10 hereof, the transfer of each of the Liquidation 

Trust Assets to the Liquidation Trust shall be treated for U.S. federal income tax purposes 

as a transfer of the Liquidation Trust Assets to the Liquidation Trust Beneficiaries, who 

will immediately thereafter be deemed to have automatically transferred all such Assets to 

the Liquidation Trust. 

 

7.4 Governance of Liquidation Trust.  The Liquidation Trust shall be governed and 

administered by the Liquidation Trustee, with the advice and assistance of the Oversight 

Committee, as provided under this Plan and the Liquidation Trust Agreement. Notwithstanding 

anything to the contrary herein, the Oversight Committee shall act in furtherance of, and 

consistent with, the purpose of the Liquidation Trust and shall act in the best interests of the 

Liquidation Trust Beneficiaries. 

 

7.5 Liquidation Trustee.  The Liquidation Trustee shall be authorized to exercise and perform 

the rights, powers, and duties held by the Debtors and the Estates with respect to the Liquidation 

Trust Assets upon their transfer to the Liquidation Trust, including, without limitation, the 

authority under section 1123(b)(3) of the Bankruptcy Code, and shall be deemed to be acting in 

the capacity of a bankruptcy trustee, receiver, liquidator, conservator, rehabilitator, creditors’ 

committee or any similar official who has been appointed to take control of, supervise, manage 

or liquidate the Debtors and their Estates, to provide for the prosecution, settlement, adjustment, 

retention, and enforcement of the Liquidation Trust Assets. 

 

7.5.1 Responsibilities of Liquidation Trustee.  The responsibilities of the Liquidation 

Trustee shall include, but shall not be limited to: (a) prosecuting through judgment and/or 

settling the Liquidation Trust Assets and any defense asserted by the Liquidation Trust in 

connection with any counterclaim or crossclaim asserted against the Liquidation Trust; (b) 

calculating and making distributions required under the Plan to be made from the 

Liquidation Trust Assets; (c) filing all required tax returns, and paying obligations on 

behalf of the Liquidation Trust from the Liquidation Trust Assets; (d) otherwise 

administering the Liquidation Trust; (e) filing quarterly reports with the Bankruptcy Court 

with respect to the expenditures, receipts, and distributions of the Liquidation Trust; and 

(f) such other responsibilities as may be vested in the Liquidation Trustee pursuant to the 

Liquidation Trust Agreement, the Confirmation Order, or as may be necessary and proper 

to carry out the provisions of the Plan relating to the Liquidation Trust. 

 

The Liquidation Trustee shall maintain good and sufficient books and records of account 

relating to the Liquidation Trust Assets, the management thereof, all transactions 

undertaken by the Liquidation Trustee, all expenses incurred by or on behalf of the 

Liquidation Trustee, and all distributions to Liquidation Trust Beneficiaries contemplated 
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or effectuated under the Plan. In addition, the Liquidation Trustee shall maintain the 

Debtors’ organizational or corporate record books, minute books and tax records not 

transferred to NewCo (the “Retained Records”) until the dissolution of the Liquidation 

Trust, at which time the Retained Records may be disposed of in the Liquidation Trustee’s 

discretion. 

 

7.5.2 Authority and Powers of Liquidation Trustee.  The powers of the Liquidation 

Trustee are set forth in full in the Liquidation Trust Agreement and shall include, among 

other things, the right, without any further approval from the Bankruptcy Court, to: (a) 

sell, lease, license, abandon or otherwise dispose of all Liquidation Trust Assets subject to 

the terms of this Plan; (b) invest the Liquidation Trust Assets in short term certificates of 

deposit, in banks or other savings institutions, or other temporary, liquid investments, such 

as treasury bills, and withdraw funds of the Liquidation Trust for that purpose; (c) employ 

Persons to assist the Liquidation Trustee in carrying out his duties under the Plan and 

Liquidation Trust Agreement; (d) pay from the Liquidation Trust Assets all obligations of 

the Liquidation Trust and all costs and expenses of administering the Liquidation Trust 

and Liquidation Trust Assets, including fees and expenses of the Liquidation Trustee and 

Persons employed by the Liquidation Trustee in carrying out his duties under the Plan and 

Liquidation Trust Agreement, taxes, and other obligations of the Liquidation Trust; (e) 

implement the Plan, including by making distributions pursuant to the Plan; (f) evaluate 

and determine strategy with respect to the Liquidation Trust Assets, and prosecute, 

compromise, release, abandon and/or settle or otherwise resolve any Liquidation Trust 

Assets, including any and all Avoidance Actions, Causes of Action, or other claims of the 

Debtors or their Estates; (g) liquidate any Liquidation Trust Assets and provide for 

distributions therefrom in accordance with the provisions of the Plan; (h) otherwise 

administer the Liquidation Trust; (i) participate in any post-Effective Date motions to 

amend or modify this Plan or the Liquidation Trust Agreement, or appeals from the 

Confirmation Order; (j) participate in actions to enforce or interpret the Plan; (k) bind the 

Liquidation Trust; (l) administer the Wind-Down Amounts Reserve in order to pay any 

remaining Wind-Down Amounts pursuant to the terms of the Plan; (m) continue any 

motions, defenses, or appeals initiated by the Debtors or the Committee prior to the 

Effective Date relating to any Liquidation Trust Asset; (n) exercise such other powers and 

authority as may be vested in or assumed by the Liquidation Trustee by any Final Order, 

or as may be necessary and proper to carry out the provisions of the Plan relating to the 

Liquidation Trust; (o) dissolve the Liquidation Trust in accordance with Section 7.9 of the 

Plan; and (p) administer the closure of the Chapter 11 Cases. 

 

The authority of the Liquidation Trustee will commence as of the Effective Date and will 

remain and continue in full force and effect until all of the Assets have liquidated in 

accordance with the Plan, the funds in the Liquidation Trust have been completely 

distributed in accordance with the Plan, all tax returns and any other required filings or 

reports have been filed with the appropriate state or federal regulatory authorities, and the 

Order closing the Chapter 11 Cases is a Final Order. 
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7.5.3 Liquidation Trustee as Successor in Interest to the Committee. 

 

The Liquidation Trustee is the successor in interest to the Committee, and thus, after the 

Effective Date, the extent the Plan requires an action by the Committee, the action shall 

be taken by the Liquidation Trustee on behalf of the Committee, as applicable. 

 

7.5.4 Retention of Professionals by Liquidation Trustee. 

 

As set forth in Section 7.5.2 of this Plan and the Liquidation Trust Agreement, the 

Liquidation Trustee may, without further order of the Bankruptcy Court, employ various 

Persons on behalf of the Liquidation Trust, including, but not limited to, attorneys, 

consultants and financial advisors, as needed to assist him/her in fulfilling his/her 

obligations under the Liquidation Trust Agreement and this Plan, and on whatever fee 

arrangement he/she deems appropriate, including, without limitation, contingency fee 

arrangements. For the avoidance of doubt, the Liquidation Trustee may retain 

professionals who represented parties in interest in the Chapter 11 Cases. 

 

Professionals engaged by the Liquidation Trustee shall not be required to file applications 

with the Bankruptcy Court in order to receive compensation for services rendered and 

reimbursement of actual out-of-pocket expenses incurred, and all such compensation and 

reimbursement shall be paid from the Liquidation Trust with Liquidation Trust Assets. 

Notwithstanding the foregoing, all invoices for such Professionals will be submitted to the 

Liquidation Trustee and the Oversight Committee for review prior to payment. If the 

Liquidation Trustee and a majority of the members of the Oversight Committee do not 

object to a submitted invoice, the invoice will be paid. If the Liquidation Trustee or a 

majority of the members of the Oversight Committee object to the invoice, the parties will 

work in good faith to resolve the objection. If the parties cannot resolve the objection, one 

or more of the parties may raise the dispute to the Bankruptcy Court for resolution. 

 

7.5.5 Compensation of Liquidation Trustee. 

 

In addition to reimbursement for actual out-of-pocket expenses incurred by the 

Liquidation Trustee, the Liquidation Trustee shall be entitled to receive reasonable 

compensation for services rendered on behalf of the Liquidation Trust on terms to be set 

forth in the Liquidation Trust Agreement, and all such compensation and reimbursement 

shall be paid from the Liquidation Trust using Liquidation Trust Assets and their proceeds.  

All invoices for the Liquidation Trustee will be submitted to the Oversight Committee for 

review prior to payment. If a majority of the members of the Oversight Committee do not 

object to a submitted invoice, the invoice will be paid. If the a majority of the members of 

the Oversight Committee object to the invoice, the parties will work in good faith to 

resolve the objection. If the parties cannot resolve the objection, one or more of the parties 

may raise the dispute to the Bankruptcy Court for resolution. 

 

7.6 Oversight Committee. 

 

7.6.1 Appointment of the Oversight Committee.  On the Effective Date, the Oversight 
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Committee shall be formed. The Oversight Committee shall advise and assist the 

Liquidation Trustee in the implementation and administration of the Liquidation Trust 

pursuant to the Liquidation Trust Agreement and this Plan. The members of the Oversight 

Committee shall be appointed by the Unsecured Creditors Committee on the Effective Date 

of this Plan. 

 

The Oversight Committee shall consist of not less than three (3) Persons that are 

Liquidation Trust Beneficiaries. The Oversight Committee may also include such other 

Persons (including ex officio members) as may be requested by the Oversight Committee, 

which Person shall have agreed to participate in the performance of the Oversight 

Committee’s functions as set forth in the Plan. The members of the Oversight Committee 

shall serve without compensation, but may be reimbursed for reasonable expenses incurred 

in the performance of their duties as members of the Oversight Committee. 

 

7.6.2 Duties of the Oversight Committee.  The Oversight Committee shall have the 

functions, duties and rights provided in the Liquidation Trust Agreement. No other 

Liquidation Trust Beneficiary shall have any consultation rights whatsoever in respect of 

management and operation of the Liquidation Trust. 

 

7.7 Indemnification.  From and after the Effective Date, the Liquidation Trustee, the members 

of the Oversight Committee and all Persons retained by the Liquidation Trust (collectively, the 

“Liquidation Trust Indemnified Parties” and each a “Liquidation Trust Indemnified Party”) shall 

be, and hereby are, indemnified by the Liquidation Trust, to the fullest extent permitted by 

applicable law, from and against any and all claims, debts, dues, accounts, actions, suits, causes 

of action, bonds, covenants, judgments, damages, attorneys’ fees, defense costs, and other 

assertions of liability arising out of any such Liquidation Trust Indemnified Party’s good faith 

exercise of what such Liquidation Trust Indemnified Party reasonably understands to be its 

powers or the discharge of what such Liquidation Trust Indemnified Party reasonably understands 

to be its duties conferred by the Liquidation Trust Agreement, the Plan, or any order of the 

Bankruptcy Court entered pursuant to, or in furtherance of, the Plan, applicable law, or otherwise 

(except only for actions or omissions to act to the extent determined by a Final Order to be due to 

its own fraud, self-dealing, intentional misrepresentation, gross negligence or willful 

misconduct), including but not limited to, acts or omissions concerning pursuing or not pursuing 

the Liquidation Trust Assets, on and after the Effective Date. The foregoing indemnification shall 

also extend to matters directly or indirectly in connection with, arising out of, based on, or in any 

way related to (a) the Plan; (b) the Liquidation Trust Agreement; (c) the services to be rendered 

pursuant to the Plan or Liquidation Trust Agreement; (d) any document or information, whether 

verbal or written, referred to herein or supplied to the Liquidation Trustee; or (e) proceedings by 

or on behalf of any creditor or Debtor. The Liquidation Trust shall, on demand, advance or pay 

promptly out of the Liquidation Trust Assets, on behalf of each Liquidation Trust Indemnified 

Party, reasonable and documented attorneys’ fees and other expenses and disbursements to which 

such Liquidation Trust Indemnified Party would be entitled pursuant to the foregoing 

indemnification obligation; provided, however, that any Liquidation Trust Indemnified Party 

receiving any such advance shall execute a written undertaking to repay such advance if a court 

of competent jurisdiction ultimately determines that such Liquidation Trust Indemnified Party is 

not entitled to indemnification hereunder due to the fraud, self-dealing, intentional 
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misrepresentation, gross negligence or willful misconduct of such Liquidation Trust Indemnified 

Party. In any matter covered by the first two sentences of this subsection, any Person entitled to 

indemnification shall have the right to employ such Person’s own separate counsel reasonably 

acceptable to the Liquidation Trustee, at the Liquidation Trust’s expense, subject to the foregoing 

terms and conditions. 

 

7.8 LT Reserves.  The Liquidation Trustee may establish one or more LT Reserves on account 

of Contested Claims, the holders of which would be Liquidation Trust Beneficiaries were such 

Contested Claims ultimately allowed. The amount held back in the LT Reserve(s) shall be equal 

to the amount necessary to satisfy the Plan Distributions to which the holders of the relevant 

Contested Claims would be entitled if all such Contested Claims were to be subsequently 

Allowed. 

 

7.9 Discharge of Liquidation Trustee and Dissolution.  The Liquidation Trustee and the 

Liquidation Trust shall be discharged or dissolved, as the case may be, at such time as (i) all assets 

of the Liquidation Trust have been liquidated and (ii) all distributions required to be made by the 

Liquidation Trustee under the Plan have been made, but in no event shall the Liquidation Trust 

be dissolved later than five (5) years from the Effective Date; provided, however, that the 

Bankruptcy Court, upon motion by a party in interest, may extend the term of the Liquidation 

Trust for a finite period if (i) such extension is necessary to the purpose of the Liquidation Trust, 

(ii) the Liquidation Trustee receives an opinion of counsel or a ruling from the IRS stating that 

such extension would not adversely affect the status of the Liquidation Trust as a liquidating trust 

for federal income tax purposes, and (iii) such extension is obtained within the six (6) month 

period prior to the Liquidation Trust’s fifth (5th) anniversary or the end of the immediately 

preceding extension period, as applicable. Upon dissolution of the Liquidation Trust, any 

remaining Cash on hand and other assets, with the exception of any Causes of Action will be 

distributed to the Liquidation Trust Beneficiaries in accordance with the Liquidation Trust 

Agreement. Upon the dissolution of the Liquidation Trust, all remaining Causes of Action shall 

be deemed void and abandoned and no Liquidation Trust Beneficiary shall have any right, title or 

interest in or to any such Cause of Action. 

 

At such time as the Liquidation Trust has been fully administered (i.e., when all things 

requiring action by the Liquidation Trustee – including the liquidation of all Liquidation Trust 

assets and the making of all distributions required under the Plan – have been done, and the Plan 

has been substantially consummated), the Liquidating Trustee shall file an application for 

approval of his final report and the entry of a final decree with the Bankruptcy Court. 

 

7.10 Taxes.  For federal income tax purposes, (i) all parties (including, without limitation, the 

Debtors, the Liquidation Trustee, and the Liquidation Trust Beneficiaries) shall treat the 

Liquidation Trust as a liquidating trust within the meaning of Treasury Regulation section 

301.7701-4(d) and IRS Revenue Procedure 94-45, 1994-2 C.B. 684, (ii) the transfer of Assets of 

the Debtors to the Liquidation Trust under the Plan shall be treated as a deemed transfer to the 

Liquidation Trust Beneficiaries in satisfaction of their Claims followed by a deemed transfer of 

the Assets by the Liquidation Trust Beneficiaries to the Liquidation Trust, (iii) the Liquidation 

Trust Beneficiaries will be deemed to be the grantors and owners of the Liquidation Trust and its 

assets, and (iv) the Liquidation Trust will be taxed as a grantor trust within the meaning of sections 
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671-677 of the Internal Revenue Code owned by the Liquidation Trust Beneficiaries. The 

Liquidation Trust will file federal income tax returns as a grantor trust under Internal Revenue 

Code section 671 and Treasury Regulation section 1.671-4 and report, but not pay tax on, the 

Liquidation Trust’s tax items of income, gain, loss deductions and credits (“Tax Items”). The 

Liquidation Trust Beneficiaries will report such Tax Items on their federal income tax returns and 

pay any resulting federal income tax liability. All parties will use consistent valuations of the 

Assets transferred to the Liquidation Trust for all federal income tax purposes. The Assets shall 

be valued based on the Liquidation Trustee’s good faith determination of their fair market value. 

 

The Liquidation Trustee may, for U.S. federal income tax purposes (and, to the extent 

permitted by law, for state and local income tax purposes), (i) make an election pursuant to 

Treasury Regulation section 1.468B-9 to treat the LT Reserve(s) as a “disputed ownership fund” 

within the meaning of that section, (ii) allocate taxable income or loss to the LT Reserve(s), with 

respect to any given taxable year (but only for the portion of the taxable year with respect to which 

such Claims are Disputed Claims), and (iii) distribute assets from the LT Reserve(s) as, when, 

and to the extent, such Disputed Claims either become Allowed or are otherwise resolved. The 

Liquidation Trust Beneficiaries shall be bound by such election, if made by the Liquidation 

Trustee, in consultation with the Oversight Committee, and as such shall, for U.S. federal income 

tax purposes (and, to the extent permitted by law, for state and local income tax purposes), report 

consistently therewith. 

 

For federal and applicable state income tax purposes, all parties (including, without 

limitation, the Debtors, the Liquidation Trustee, and the Liquidation Trust Beneficiaries) shall 

treat the transfers of Assets to the Liquidation Trust in accordance with the terms of the Plan as a 

sale by the Debtors and/or their Estates of such Assets to the Liquidation Trust at a selling price 

equal to the fair market value of such Assets on the date of transfer. The Liquidation Trust shall 

be treated as the owner of all Assets that it holds. 

 

For federal income tax purposes, except to the extent a Plan Distribution is made in 

connection with reinstatement of an obligation pursuant to section 1124 of the Bankruptcy Code, 

a Plan Distribution will be allocated first to the principal amount of a Claim and then, to the extent 

the Plan Distribution exceeds the principal amount of the Claim, to the portion of the Claim 

representing accrued but unpaid interest and other fees, premiums and charges, as applicable. 

 

ARTICLE VIII. 

INJUNCTIONS, RELEASES AND LIMITATION ON LIABILITY 

 

8.1 Term of Bankruptcy Injunction or Stays.  All injunctions or stays provided for in the 

Chapter 11 Cases under sections 105 or 362 of the Bankruptcy Code, or otherwise, and in 

existence on the Confirmation Date, shall remain in full force and effect until the Effective Date. 

 

Except as otherwise provided in the Plan or the Confirmation Order, or to the extent 

necessary to enforce the terms and conditions of the Plan, the Confirmation Order, or a separate 

Order of the Bankruptcy Court, as of the Confirmation Date, but subject to the occurrence of the 

Effective Date, all Persons who have held, hold or may hold Claims against or Equity Interests in 

the Debtors or the Estates are, with respect to any such Claims or Equity Interests, permanently 
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enjoined after the Confirmation Date from: (i) commencing, conducting or continuing in any 

manner, directly or indirectly, any suit, action or other proceeding of any kind (including, without 

limitation, any proceeding in a judicial, arbitral, administrative or other forum) against or 

affecting the Debtors, the Estates or any of their Assets, the Liquidation Trust, or any successor 

to any of the foregoing Persons or any property of any such successor; (ii) enforcing, levying, 

attaching (including, without limitation, any pre-judgment attachment), collecting or otherwise 

recovering by any manner or means, whether directly or indirectly, any judgment, award, decree 

or order against the Debtors, the Estates or any of their Assets, the Liquidation Trust, or any 

successor to any of the foregoing Persons or any property of any such successor; (iii) creating, 

perfecting or otherwise enforcing in any manner, directly or indirectly, any encumbrance of any 

kind against the Debtors, the Estates or any of their Assets, the Liquidation Trust, or any successor 

to any of the foregoing Persons or any property of any such successor; (iv) commencing or 

continuing in any manner or in any place, any suit, action or other proceeding on account of or 

respecting any Claim, demand, liability, obligation, debt, right, Cause of Action, interest or 

remedy released or to be released, satisfied, or otherwise addressed pursuant to the Plan or the 

Confirmation Order, including, but not limited to, through the releases and exculpations provided 

under the Plan; (v) acting or proceeding in any manner, in any place whatsoever, that does not 

conform to or comply with the provisions of this Plan to the fullest extent permitted by applicable 

law; and (vi) commencing or continuing, in any manner or in any place, any action that does not 

comply with or is inconsistent with the provisions of this Plan; provided, however, that nothing 

contained herein shall preclude such persons from exercising their rights pursuant to and 

consistent with the terms of this Plan. Each holder of an Allowed Claim or Allowed Equity 

Interest shall be deemed to have specifically consented to the injunctions set forth herein. 

 

The foregoing injunctions shall extend for the benefit of the Liquidating Trustee, and any 

successors of the Debtors, and to any property and interest in property subject to this Plan. 

 

Notwithstanding the foregoing injunctions, any Person holding a professional liability 

claim that is subject to Section 9.10(c) of this Plan shall be entitled to name any applicable Debtor 

as a defendant or potential defendant in any proceeding before the Louisiana Patient’s 

Compensation Fund Medical Review Panel or in any lawsuit concerning such professional 

liability claim. For avoidance of doubt, although such Persons shall be entitled to maintain a legal 

action against a Debtor as set forth in this paragraph, pursuant to Section 9.10(c) of this Plan, such 

Persons shall be barred from receiving any distribution under this Plan or otherwise from the 

Debtors, the Liquidating Trust, the Debtors’ Estates, or the Liquidating Trust Assets. 

 

8.2 Injunction.  FROM AND AFTER THE EFFECTIVE DATE, TO THE EXTENT OF THE 

RELEASES AND EXCULPATIONS GRANTED IN THIS PLAN, THE DEBTORS AND ALL 

PARTIES IN INTEREST SHALL BE PERMANENTLY ENJOINED  FROM COMMENCING 

OR CONTINUING IN ANY MANNER AGAINST THE EXCULPATED PARTIES AND 

THEIR  ASSETS AND PROPERTIES, AS THE CASE MAY BE, ANY SUIT, ACTION, OR 

OTHER PROCEEDING, ON ACCOUNT OF OR RESPECTING ANY CLAIM, DEMAND, 

LIABILITY, OBLIGATION, DEBT, RIGHT, CAUSE OF ACTION, INTEREST, OR REMEDY 

RELEASED OR TO BE RELEASED PURSUANT TO THIS PLAN. 

 

8.3 Releases.  Management will be released from any and all claims CHCT and BOKF have 
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against Management, and Management will be released from any claims the Estates have against 

them, including claims under Chapter 5 of the Bankruptcy Code, in light of the value Management 

is contributing under the Plan.  NOTHING IN THIS PLAN IS TO BE CONSTRUED AS A 

RELEASE BY ANY THIRD PARTY, INCLUDING CREDITORS OTHER THAN CHCT and 

BOKF, OF ANY DIRECT CLAIMS AGAINST MANAGEMENT.  As such, there is no intention 

to grant Management or any other party to this bankruptcy proceeding a “third party release”. 

 

8.4 Limitation on Liability of Liquidation Trustee.  Neither the Liquidation Trustee will be 

liable for any act he may do or omit to do as Liquidation Trustee under the Plan and the 

Liquidation Trust Agreement, as applicable, while acting in good faith and in the exercise of his 

reasonable business judgment. The foregoing limitation on liability will also apply to any Person 

(including any professional) employed by the Liquidation Trustee and acting on behalf of the 

Liquidation Trustee in the fulfillment of their respective duties hereunder or under the Liquidation 

Trust Agreement. 

 

ARTICLE IX. 

PLAN DISTRIBUTION PROVISIONS 

 

9.1 Plan Distributions.  The Liquidation Trustee shall make all Plan Distributions in accordance 

with the Plan and the Liquidation Trust Agreement. In the event a Plan Distribution shall be 

payable on a day other than a Business Day, such Plan Distribution shall instead be paid on the 

immediately succeeding Business Day, but shall be deemed to have been made on the date 

otherwise due. Except as otherwise provided herein, Plan Distributions shall be made to the 

holders of Allowed Claims as reflected in the registry of claims maintained by the Debtors or the 

Liquidation Trustee on the Effective Date. NO DISTRIBUTION SHALL BE MADE 

PURSUANT TO THIS PLAN TO A HOLDER OF A CLAIM UNLESS AND UNTIL SUCH 

CLAIM IS OR BECOMES AN ALLOWED CLAIM.  The Liquidation Trustee and its agents 

may, but shall have no obligation to, recognize any transfer of a Claim after the Effective Date. 

 

9.2 Timing of Plan Distributions.  Each Plan Distribution shall be made on the relevant Plan 

Distribution Date therefor and shall be deemed to have been timely made if made on such date or 

within ten (10) days thereafter. 

 

9.3 Delivery of Plan Distributions and Undeliverable or Unclaimed Distributions. 

 

9.3.1 Delivery of Plan Distributions in General. Subject to Bankruptcy Rule 9010, any 

Plan Distribution to a holder of an Allowed Claim shall be made at the last known address 

of such holder as set forth (i) in the Schedules, (ii) on the proof of Claim filed by such 

holder, (iii) in any notice of transfer of claim filed with the Bankruptcy Court with respect 

to such Claim pursuant to Bankruptcy Rule 3001(e) or (iv) in any notice served by such 

holder giving details of a change of address. 

 

9.3.2 Undeliverable and Unclaimed Plan Distributions.   

 

a. General. The Liquidation Trustee shall have no duty to make distributions 

to any holder of an Allowed Claim with an undeliverable address as determined by 
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any undeliverable or returned notice to the Liquidation Trustee unless and until the 

Liquidation Trustee is notified in writing of such holder’s then-current address prior 

the Plan Distribution Date. If the distribution to any holder of an Allowed Claim is 

returned to the Liquidation Trustee as undeliverable or is otherwise unclaimed, no 

further Plan Distribution shall be made to such holder unless the Liquidation Trustee 

is notified of such holder’s then-current address within ninety (90) days after such 

Plan Distribution was returned. After such date, if such notice was not provided, a 

holder shall have forfeited its right to such Plan Distribution, and the other holders 

of Allowed Claims in such holder’s Class shall receive a Pro Rata Share of such 

undeliverable or unclaimed Plan Distribution, free of any restrictions thereon. 

 

b. Non-Negotiated Checks. Checks issued in respect of Allowed Claims shall 

be null and void if not presented within ninety (90) days after the date of issuance 

thereof. Requests for reissuance of any voided check shall be made directly to the 

Liquidation Trustee by the holder of the Allowed Claim to whom such check was 

originally issued. Any claim in respect of such a voided check shall be made within 

ninety (90) days after the date of issuance of such check. If no request is made as 

provided in the preceding sentence, any claim in respect of such voided check shall 

be discharged and forever barred and the other holders of Allowed Claims in such 

holder’s Class shall receive a Pro Rata Share of such undeliverable Plan 

Distribution, free of any restrictions thereon. 

 

9.4 Plan Distributions Subject to Withholding and Reporting Requirements.  All Plan 

Distributions hereunder shall be subject to all withholding and reporting requirements imposed 

by federal, state, local and foreign taxing authorities. Notwithstanding the above, each holder of 

an Allowed Claim that is to receive a Plan Distribution shall have the sole and exclusive 

responsibility for the satisfaction and payment of any tax obligations imposed by any government 

unit, including income, withholding and other tax obligations, on account of such Plan 

Distribution. The Liquidation Trustee has the right to withhold a Plan Distribution until such 

holder has made arrangements satisfactory to the Liquidation Trustee for payment of any such 

tax obligations, including, without limitation, the provision by the holder of a Claim IRS Form 

W-9 and any other information determined by the Liquidation Trustee to be necessary or 

appropriate to effect information reporting and tax withholding. If the Liquidation Trustee has not 

received IRS Form W-9 or other requested tax reporting information from the holder of a Claim 

before the relevant Plan Distribution Date, any property or Cash to be distributed pursuant to this 

Plan shall, pending receipt of IRS Form W-9 or such other requested information, be treated as 

an unclaimed distribution under this Plan, as set forth in Section 9.3.2. 

 

9.5 Manner of Payment Under the Plan.  Unless the Person receiving a Plan Distribution agrees 

otherwise, any Plan Distribution to be made in Cash under the Plan shall be made by check drawn 

on a domestic bank or by wire transfer from a domestic bank. Cash payments to foreign creditors 

may, in addition to the foregoing, be made in such funds and by such means as are necessary or 

customary in a particular foreign jurisdiction. 

 

9.6 Minimum Distributions.  If the amount of Cash to be distributed to the holder of an Allowed 

Claim is less than fifty dollars ($50.00) on a Plan Distribution Date, the Liquidation Trustee may 
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hold the Cash distributions to be made to such Holder until the aggregate amount of Cash to be 

distributed to such Holder is in an amount equal to or greater than $50. Notwithstanding the 

preceding sentence, if the amount of Cash distribution to any Holder of an Allowed Claim never 

aggregates more than $50, then the Liquidation Trustee shall not be required to distribute Cash to 

any such holder, and the resultant funds shall revert to the Liquidation Trust and distributed Pro 

Rata to other holders of Allowed Claims. 

 

9.7 Rounding.  Whenever any payment of a fraction of a cent would otherwise be called for, 

the actual payment shall reflect a rounding of such fraction to the nearest whole cent, with one-

half cent being rounded up to the nearest whole cent. 

 

9.8 Settlement of Claims and Controversies.  Pursuant to sections 363 and 1123(b) of the 

Bankruptcy Code and Bankruptcy Rule 9019 and in consideration for the distributions and other 

benefits provided pursuant to this Plan, the provisions of this Plan shall constitute a good faith 

compromise of all Claims and controversies relating to the contractual, legal and subordination 

rights that a holder of a Claim may have with respect to any Allowed Claim, or any distribution 

to be made on account of such Allowed Claim. The entry of the Confirmation Order shall 

constitute the Bankruptcy Court’s approval of the compromise or settlement of all such Claims 

and controversies, as well as a finding by the Bankruptcy Court that such compromise or 

settlement is in the best interests of the Debtors, their Estates and holders of Claims and is fair, 

equitable and reasonable. 

 

9.9 Setoffs and Recoupments.  The Liquidation Trustee may, pursuant to section 553 of the 

Bankruptcy Code or applicable non-bankruptcy law, exercise the right of setoff or recoupment 

against any Allowed Claim and the distributions to be made pursuant to the Plan on account of 

such Claim (before distribution is made on account of such Claim) of the claims, rights and causes 

of action of any nature that the Debtor may hold against the holder of such Allowed Claim; 

provided, however, that neither the failure to effect such a setoff or recoupment nor the allowance 

of any Claim hereunder shall constitute a waiver or release by the Liquidating Trustee of any such 

claims, rights and causes of action that the Liquidating Trust may possess against such holder. 

 

9.10 Claims Paid or Payable by Third Parties. 

 

(a) Claims Paid by Third Parties.  The Debtors shall reduce in full a Claim, and such 

Claim shall be Disallowed without a Claim objection having to be filed and without any 

further notice to or action, order, or approval of the Court, to the extent that the holder of 

such Claim receives payment in full on account of such Claim from a party that is not a 

Debtor. To the extent a holder of a Claim receives a distribution on account of such Claim 

and receives payment from a party that is not a Debtor on account of such Claim, such 

holder shall, within two weeks of receipt thereof, repay or return the distribution to the 

Liquidation Trust to the extent the holder’s total recovery on account of such Claim from 

the third party and under the Plan exceeds the Allowed amount of such Claim. 

Notwithstanding the foregoing, and for the avoidance of doubt, any Claim that is subject to 

Section 9.10(c) below shall be reduced in full by the Debtors and Disallowed without a 

Claim objection having to be filed and without any further notice to or action, order, or 

approval of the Court. 
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(b) Claims Payable by Third Parties.  No distributions under the Plan shall be made on 

account of an Allowed Claim that is payable by a third party, including pursuant to one of 

the Debtors’ Insurance Policies, until the holder of such Allowed Claim has exhausted all 

remedies with respect to such third party or Insurance Policy. To the extent that one or more 

of the Debtors’ insurers or another third party agrees to satisfy in full or in part a Claim (if 

and to the extent adjudicated by a court of competent jurisdiction), then immediately upon 

such agreement, the applicable portion of such Claim may be expunged without a Claim 

objection having to be filed and without any further notice to or action, order, or approval 

of the Court. Notwithstanding the foregoing, and for the avoidance of doubt, any Claim that 

is subject to Section 9.10(c) below shall be reduced in full by the Debtors and Disallowed 

without a Claim objection having to be filed and without any further notice to or action, 

order, or approval of the Court. 

 

(c) Claims Assumed by NewCo.  The Debtors shall reduce in full a Claim, and such 

Claim shall be Disallowed without a Claim objection having to be filed and without any 

further notice to or action, order, or approval of the Court, to the extent that such Claim is 

to be paid by NewCo under this Plan. Holders of such Claims shall not be entitled to any 

distribution under this Plan on account of such Claims. 

 

ARTICLE X. 

PROCEDURES FOR RESOLVING 

AND TREATING CONTESTED CLAIMS 

 

10.1 Claim Objection Deadline. Objections to Claims shall be filed by the Liquidation Trustee 

with the Bankruptcy Court and served upon the holders of each of the Claims to which objection 

is made within 180 days after the Effective Date of this Plan. The time period for filing objections 

to Claims shall automatically renew for successive periods of 180 days each until the earlier of 

(i) the date upon which all Claims have been Allowed or Disallowed or (ii) the date fixed by the 

Court upon motion of the Liquidation Trustee or a holder of a Claim. 

 

10.2 Prosecution of Contested Claims.  After the Effective Date, the Liquidation Trustee may 

(i) prosecute any objection to a Claim filed by the Debtors prior to the Effective Date and (ii) 

object to the allowance of Claims filed with the Bankruptcy Court before, on or after the Effective 

Date with respect to which liability is Contested. All objections that are filed and prosecuted as 

provided herein shall be litigated to Final Order or compromised and settled in accordance with 

Section 10.3. 

 

10.3 Claims Settlement.  Notwithstanding any requirements that may be imposed pursuant to 

Bankruptcy Rule 9019, from and after the Effective Date, the Liquidation Trustee shall have 

authority to settle or compromise all Claims and Causes of Action without further review or 

approval of the Bankruptcy Court. 

 

10.4 Entitlement to Plan Distributions upon Allowance.  Notwithstanding any other provision 

of the Plan, except as otherwise agreed by the Liquidation Trustee, no Plan Distribution shall be 

made with respect to any Claim to the extent it is a Contested Claim, unless and until such 
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Contested Claim becomes an Allowed Claim, subject to the setoff rights as provided in Section 

9.9. When a Claim that is not an Allowed Claim as of the Effective Date becomes an Allowed 

Claim (regardless of when) the holder of such Allowed Claim shall thereupon become entitled to 

receive the Plan Distributions in respect of such Claim, the same as though such Claim had been 

an Allowed Claim on the Effective Date. 

 

10.5 Estimation of Claims.  The Liquidation Trustee may, at any time, request that the 

Bankruptcy Court estimate any Contested Claim pursuant to section 502(c) of the Bankruptcy 

Code regardless of whether the Liquidation Trustee or the Debtors previously objected to such 

Claim or whether the Bankruptcy Court has ruled on any such objection, and the Bankruptcy 

Court will retain jurisdiction to estimate any Claim at any time during litigation concerning any 

objection to any Claim, including during the pendency of any appeal relating to any such 

objection. In the event that the Bankruptcy Court estimates any Contested Claim, that estimated 

amount will constitute the Allowed amount of such Claim for all purposes under the Plan. All of 

the objection, estimation, settlement and resolution procedures set forth in the Plan are cumulative 

and not necessarily exclusive of one another. Claims may be estimated and subsequently 

compromised, settled, withdrawn or resolved by any mechanism approved by the Bankruptcy 

Court. 

 

ARTICLE XI. 

CONDITIONS PRECEDENT TO 

CONFIRMATION OF THE PLAN AND 

THE OCCURRENCE OF THE EFFECTIVE DATE 

 

11.1 Conditions Precedent to Confirmation.  The following shall be conditions precedent to 

confirmation of the Plan: 

 

(a) the Bankruptcy Court shall have entered an Order or Orders (i) approving the 

Disclosure Statement as containing “adequate information” pursuant to section 1125 of the 

Bankruptcy Code, (ii) authorizing the solicitation of votes with respect to the Plan, (iii) 

determining that all votes are binding and have been properly tabulated as acceptances or 

rejections of the Plan, (iv) confirming and giving effect to the terms and provisions of the 

Plan, (vi) determining that all applicable tests, standards and burdens in connection with 

the Plan have been duly satisfied and met by the Debtors and the Plan, (vii) approving the 

Plan Documents and (viii) authorizing the Debtors to execute, enter into and deliver the 

Plan Documents, and to execute, implement and to take all actions otherwise necessary or 

appropriate to give effect to the transactions and transfer or revesting of Assets 

contemplated by the Plan and the Plan Documents; 

 

(b) the Confirmation Order, the Plan Documents and the Plan are each in a form and 

substance satisfactory to the Debtors and the Committee; and 

 

(c) the Confirmation Order shall include determinations that all of the settlements and 

compromises contained in the Plan meet the applicable standards under section 1123(b)(3) 

of the Bankruptcy Code and Bankruptcy Rule 9019 for approval and implementation. 
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11.2 Conditions Precedent to the Occurrence of the Effective Date.  The following shall be 

conditions precedent to the occurrence of the Effective Date with respect to each of the Debtors’ 

Estates: 

 

(a) the Confirmation Order in form and content acceptable to CHCT shall have been 

entered by the Bankruptcy Court, be in full force and effect and not be subject to any stay 

or injunction, and the Debtors shall not have elected to delay the occurrence of the Effective 

Date with respect to such Estate in accordance with Section 11.5 of this Plan; 

 

(b) the Liquidation Trustee shall have accepted, in writing, the terms of his service and 

compensation, and such terms and compensation shall have been approved by the 

Bankruptcy Court in the Confirmation Order; 

 

(c) the Liquidation Trust shall have been established; and 

 

(d) all necessary consents, authorizations and approvals shall have been given for the 

transfers or revestings of property and the payments provided for or contemplated by the 

Plan and the Plan Documents, including, without limitation, satisfaction or waiver of all 

conditions to the obligations of the Debtors under the Plan and the Plan Documents.  The 

transfers, payments, and other transactions contemplated by this Plan include the following: 

 

 (i)  the contribution by Management of $250,000; 

 

 (ii) the execution of NewCo Organizational Documents; 

 

 (iii) the execution of CHCT Debt Financing Loan Documents; 

 

 (iv) the funding of the CHCT Loan; 

 

 (v) the transfer of Management’s interests in North Alabama and Covington; 

and 

 

 (vi) the provision and recordation of all liens and security interests necessary to 

provide CHCT first priority lien in all of NewCo’s assets. 

 

 

11.3 Waiver of Conditions.  The Debtors, in consultation with CHCT  and the Committee, may 

waive any one or more of the conditions set forth in Section 11.1 or Section 11.2 in a writing 

without notice or order of the Bankruptcy Court and without notice to any other parties in interest. 

 

11.4 Effect of Non-Occurrence of the Effective Date.  If the Effective Date shall not occur 

(except as provided in Section 11.5 hereof), the Plan shall be null and void and nothing contained 

in the Plan shall: (a) constitute a waiver or release of any Claims against or Equity Interests in the 

Debtors; (b) prejudice in any manner the rights of the Debtors, including, without limitation, any 

right to seek an extension of the exclusivity periods under section 1121(d) of the Bankruptcy 

Code; or (c) constitute an admission, acknowledgement, offer or undertaking by the Debtors. 
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11.5 Option to Delay Occurrence of the Effective Date.  Notwithstanding the foregoing or 

anything in the Plan to the contrary, the Debtors, in consultation with the Committee, reserve the 

right to delay the occurrence of the Effective Date with respect to one or more of the Debtors’ 

Estates to a later date; provided, however, that any such election by the Debtors to delay the 

occurrence of the Effective Date with respect to one Estate shall not prevent the occurrence of the 

Effective Date with respect to any of the other Estates. 

 

11.6 Notice of Effective Date. The Debtors will file and serve notice of the Effective Date within 

five (5) Business Days after its occurrence. 

 

ARTICLE XII. 

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

 

12.1 General Assumption and Rejection of Executory Contracts and Unexpired Leases. 

 

     (a) On the Effective Date, all executory contracts and unexpired leases of the Operating 

Debtors shall be assumed pursuant to the provisions of section 365 of the Bankruptcy Code, 

except: (i) any executory contracts and unexpired leases that are the subject of separate motions 

to reject, assume or assume and assign filed pursuant to section 365 of the Bankruptcy Code by 

the Debtors before the entry of the Confirmation Order or as otherwise provided in this Plan; (ii) 

contracts and leases that were assumed and assigned to a third party by Order of the Bankruptcy 

Court before the entry of the Confirmation Order; (iii) any guaranty or similar agreement executed 

by a third party which guarantees repayment or performance of an obligation owed to the Debtors 

or to indemnify the Debtors; and (iv) agreements with third parties regarding preservation of the 

confidentiality of documents produced by the Debtors. Any Order entered post-confirmation by 

the Bankruptcy Court, after notice and a hearing, authorizing the rejection of an executory 

contract or unexpired lease shall cause such rejection to be a prepetition breach under sections 

365(g) and 502(g) of the Bankruptcy Code, as if such relief was granted and such order was 

entered pre-confirmation.  All other executory contracts of the Debtors will be deemed rejected 

by Confirmation of this Plan.  Additionally, the executory contract between Las Vegas-AMG 

Specialty Hospital, LLC and THC of Nevada will be specifically assumed, THC of Nevada will 

not be a Critical Vendor unsecured creditor under this Plan, and any monetary default in the THC 

of Nevada contract will be cured under part (b) below in equal monthly installments over five 

years.  Acadiana Management Group, LLC, specifically assumes the master leases with First 

American and Wells Fargo that provide equipment to the various other Operating Debtors.  

 

(b) Cure: Any monetary default on assumed executory contracts and leases will be 

cured by monthly payments by NewCo over five years on the remaining duration of the Executory 

Contract unless otherwise provided in this Plan or in a separate motion filed before confirmation 

of this Plan. 

 

(c) The Plan shall constitute a motion to assume such executory contracts and 

unexpired leases assumed pursuant to this section, and the Debtors shall have no liability 

thereunder except as is specifically provided in the Plan. Entry of the Confirmation Order by the 

Bankruptcy Court shall constitute approval of such assumptions pursuant to section 365(a) of the 
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Bankruptcy Code. 

 

 (d) Notwithstanding the rejection of any of the Debtors’ executory contracts under this 

Plan or by separate motion, the Debtors or the Liquidation Trustee, as applicable, shall retain and 

be entitled to enforce any warranties provided to, or for the benefit of, the Debtors under 

applicable federal or state law; provided, however, for the avoidance of doubt, that the foregoing 

does not include any warranties provided to, or for the benefit of, the Debtors pursuant to any 

contract that has been assumed and assigned by order entered by the Bankruptcy Court on or 

before the Effective Date. 

 

12.2 Claims Arising from Rejection, Expiration or Termination.  Claims created by the rejection 

of executory contracts and unexpired leases pursuant to this Plan must be filed with the 

Bankruptcy Court no later than thirty (30) days after the Confirmation Date. Any such Claims for 

which a proof of claim is not filed and served by the deadlines set forth above will be forever 

barred from assertion and shall not be enforceable against the Debtors, their Estates or their 

Assets.  Unless otherwise ordered by the Bankruptcy Court, all such Claims that are timely filed 

as provided herein shall be treated as General Unsecured Claims under the Plan subject to 

objection by the Liquidation Trustee. 

 

12.3 Modification, Assumption, and Assignment of Parking Lease in Albuquerque.  The parking 

lot lease between CHFG Albuquerque, LLC and First Presbyterian Church – Albuquerque which 

allows CHFG Albuquerque to use a parking lot will be amended to extend for six years, assumed 

by CHFG Albuquerque, LLC, and assigned to BOKF or a subsequent purchaser of the related real 

property depending on the disposition of the real property owned by CHFG Albuquerque pursuant 

to Section 3.5(e) of this Plan. 

 

12.4 Treatment of Lease Between AMG Realty I, LLC and LTAC Hospital of Edmond, LLC.  

This lease will either be modified and assumed by LTAC Hospital of Edmond, LLC, on terms 

agreeable to management of Newco and BOKF, or will be rejected. 

 

12.5 Release of Avoidance Actions Against Counterparties of Assumed Executory Contracts 

and Leases.  The Estates and therefore the Liquidating Trust will be deemed to have released any 

Avoidance Actions against counterparties to executory contracts and leases as a part of the cure 

of defaults under said executory contracts or leases. 

 

ARTICLE XIII. 

RETENTION OF JURISDICTION 

 

Pursuant to sections 105(a) and 1142 of the Bankruptcy Code, the Bankruptcy Court shall 

retain and shall have exclusive jurisdiction over any matter (a) arising under the Bankruptcy Code, 

(b) arising in or related to the Chapter 11 Cases or the Plan or (c) that relates to the following: 

 

(i) to hear and determine any and all motions or applications pending on the 

Confirmation Date or thereafter brought in accordance with Article XII hereof for the assumption, 

assumption and assignment or rejection of executory contracts or unexpired leases to which any 

Debtor is a party or with respect to which a Debtor may be liable; 
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(ii) to hear and determine any and all Claims and any related disputes, including, 

without limitation, the exercise or enforcement of setoff or recoupment rights, or rights against 

any third party or the property of any third party resulting therefrom or from the expiration, 

termination or liquidation of any executory contract or unexpired lease; 

 

(iii) to determine any and all adversary proceedings, applications, motions and contested 

or litigated matters that may be pending on the Effective Date or that, pursuant to the Plan, may 

be instituted by the Liquidation Trustee after the Effective Date; 

 

(iv) to hear and determine any objections to the allowance of Claims, whether filed, 

asserted, or made before or after the Effective Date, including, without express or implied 

limitation, to hear and determine any objections to the classification of any Claim and to allow, 

disallow or estimate any Contested Claim in whole or in part; 

 

(v) to issue such orders in aid of execution of the Plan to the extent authorized or 

contemplated by section 1142 of the Bankruptcy Code; 

 

(vi) to consider any modifications of the Plan, remedy any defect or omission, or 

reconcile any inconsistency in any order of the Bankruptcy Court, including, without limitation, 

the Confirmation Order; 

 

(vii) to hear and determine all Fee Applications and applications for allowances of 

compensation and reimbursement of any other fees and expenses authorized to be paid or 

reimbursed under the Plan or the Bankruptcy Code; 

 

(viii) to hear and determine all controversies, suits and disputes that may relate to, impact 

upon or arise in connection with the Plan, the Liquidation Trust Agreement, and any other Plan 

Documents or their interpretation, implementation, enforcement or consummation; 

 

(ix) to hear and determine all controversies, suits and disputes that may relate to, impact 

upon or arise in connection with the Confirmation Order (and all exhibits to the Plan) or its 

interpretation, implementation, enforcement or consummation; 

 

(x) to resolve any disputes concerning whether a Person or Entity had sufficient notice 

of the Chapter 11 Cases, the Bar Dates, the hearing on the approval of the Disclosure Statement 

as containing adequate information, the hearing on the confirmation of the Plan for the purpose 

of determining whether a Claim is discharged hereunder or for any other purpose; 

 

(xi) to the extent that Bankruptcy Court approval is required, to consider and act on the 

compromise and settlement of any Claim or Cause of Action by, on behalf of or against the 

Estates; 

 

(xii) to determine such other matters that may be set forth in the Plan or the Confirmation 

Order, or that may arise in connection with the Plan or the Confirmation Order; 
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(xiii) to hear and determine matters concerning state, local and federal taxes, fines, 

penalties or additions to taxes for which the Debtors may be liable in accordance with sections 

346, 505 and 1146 of the Bankruptcy Code; 

 

(xiv)    to hear and determine all controversies, suits and disputes that may relate to, impact 

upon or arise in connection with any setoff and/or recoupment rights of the Debtors, Liquidation 

Trustee or any Person under the Plan; 

 

(xv) to hear and determine all controversies, suits and disputes that may relate to, impact 

upon or arise in connection with Causes of Action of the Debtors (including Avoidance Actions) 

commenced by the Liquidation Trustee, the Debtors, or any third parties, as applicable, before or 

after the Effective Date; 

 

(xvi) to enter an order or final decree closing the Chapter 11 Cases; 

 

(xvii)  to issue injunctions, enter and implement other orders or take such other actions as 

may be necessary or appropriate to restrain interference by any Person with consummation, 

implementation or enforcement of the Plan or the Confirmation Order; and 

 

(xviii) to hear and determine any other matters related hereto and not inconsistent with 

chapter 11 of the Bankruptcy Code. 

 

ARTICLE XIV. 

MISCELLANEOUS PROVISIONS 

 

14.1 Lead Debtor Name and Case Name.  On the occurrence of the Effective Date, the Debtors, 

shall be known as “AMG Liquidation Company” for the purposes of the Chapter 11 Cases, the 

Chapter 11 Cases’ name and heading shall be changed accordingly, and the Clerk of the Court is 

directed to take any action necessary to cause the Bankruptcy Court docket to reflect such 

changes. 

 

14.2 Satisfaction of Claims.   

 

(a) Subject to the occurrence of the Effective Date, as of the Effective Date, except as 

provided in the Plan, the distributions and rights afforded under the Plan and the treatment 

of Claims and Equity Interests under the Plan shall be in exchange for and in complete 

satisfaction of all Claims against the Debtors, and in satisfaction of all Equity Interests. 

Except as otherwise specifically provided in the Plan, as of the Effective Date any interest 

accrued on Claims against the Debtors from and after the Petition Date shall be cancelled. 

 

(b) Subject to the occurrence of the Effective Date, as of the Effective Date, except as 

provided in the Plan, all Persons shall be precluded from asserting against the Debtors, the 

Liquidation Trustee or their respective successors or property, any other or further Claims, 

debts, rights, Causes of Action, liabilities or Equity Interests based upon any act, omission, 

transaction or other activity of any kind or nature that occurred prior to the Petition Date, 

including any Claims or Equity Interests that are not placed in a Class under the Plan. 
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(c) No Person holding a Claim may receive any payment from, or seek recourse or 

recovery against, any Assets that are to be distributed under the Plan, other than Assets 

required to be distributed to that Person under the Plan. 

 

14.3 Special Provisions Regarding Insurance Policies and Insured Claims. 

 

14.3.1 Insurance Policies. For the avoidance of doubt, the Debtors’ and Estates’ rights with 

respect to all Insurance Policies (including all Insurance Policies that may have expired 

prior to the Petition Date, all Insurance Policies in existence on the Petition Date, all 

Insurance Policies entered into by the Debtors after the Petition Date, and all Insurance 

Policies under which any of the Debtors holds rights to make, amend, prosecute and benefit 

from claims) shall revest in the Debtors as necessary to pursue and prosecute any Causes 

of Action, and to the extent that any Insurance Policies are not necessary for the pursuit and 

prosecution of any Causes of Action, all the Debtors’ and Estates’ rights with respect to 

such Insurance Policies shall be transferred to the Liquidation Trust from the Effective Date 

until its dissolution. 

 

 Notwithstanding anything to the contrary in the Plan, any Insurance Policy in effect 

as of the Effective Date shall continue in effect after the Effective Date pursuant to its terms 

and conditions. Nothing in the Plan shall relieve any insurer from performing its obligations 

under the Insurance Policies, regardless of whether such obligations arise prior to or after 

the Effective Date. 

 

 Notwithstanding any default by the Debtors with respect to any of the Insurance 

Policies, nothing in the Orders approving the Asset Sale, any underlying agreements, or 

this Plan shall be construed or applied to modify, impair, or otherwise affect the 

enforceability of the Insurance Policies or any coverage thereunder with regard to any 

claims or Causes of Action. The Plan shall be liberally construed to protect the interests of 

all creditors in all Causes of Action and to limit any Claims against the Estates. 

 

14.3.2 Insured Claims shall be satisfied from the proceeds of any applicable Insurance 

Policy. Insured Claims are not classified and, pursuant to Section 9.10(b), are not entitled 

to any distributions under the Plan until the relevant holder has exhausted all remedies with 

respect to the applicable Insurance Policy. To the extent an Insured Claim is not satisfied 

in full from the proceeds of the applicable Insurance Policy, any Claim remainder shall be 

classified in the applicable Class under the Plan and, if allowed, treated in accordance with 

the treatment of Claims in that Class under the Plan. Nothing in this Section 14.3.2 shall 

constitute a waiver of any claim, right or cause of action the Debtors or their Estates may 

hold against any Person, including any insurer. Pursuant to Section 524(e) of the 

Bankruptcy Code, nothing in the Plan shall release or discharge any insurer from any 

obligations to any Person under applicable law or any policy of insurance under which any 

Debtor is an insured or beneficiary or for purposes of any insurance recovery. 

 

14.4 Third Party Agreements; Subordination.  The Plan Distributions to the various classes of 

Claims hereunder shall not affect the right of any Person to levy, garnish, attach or employ any 
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other legal process with respect to such Plan Distributions by reason of any claimed subordination 

rights or otherwise. All such rights and any agreements relating thereto shall remain in full force 

and effect, except as otherwise compromised and settled pursuant to the Plan. 

 

 Plan Distributions shall be subject to and modified by any Final Order directing 

distributions other than as provided in the Plan. The right of the Debtors or the Liquidation Trustee 

to seek subordination of any Claim or Equity Interest pursuant to section 510 of the Bankruptcy 

Code is fully reserved, and the treatment afforded any Claim or Equity Interest that becomes a 

subordinated Claim or subordinated Equity Interest at any time shall be modified to reflect such 

subordination. Unless the Confirmation Order provides otherwise, no Plan Distributions shall be 

made on account of a subordinated Claim or subordinated Equity Interest. 

 

14.5 Service of Documents.  Any notices, requests and demands required or permitted to be 

provided under the Plan, in order to be effective, shall be in writing (including, without express or 

implied limitation, by facsimile transmission), and, unless otherwise expressly provided herein, 

shall be deemed to have been duly given or made when actually delivered or, in the case of notice 

by facsimile transmission, when received and telephonically confirmed, addressed as follows: 

 

if to the Debtors: 

 

GOLD, WEEMS, BRUSER, SUES & RUNDELL 

P.O. Box 6118 

Alexandria, LA 71307-6118 

Attn: Bradley L. Drell  

 

if to the Committee: 

 

HELLER, DRAPER, PATRICK & HORN 

650 Poydras Street, Suite 2500  

New Orleans, LA 70130-6103 

Attn: Tristan E. Manthey 

 

if to BOKF: 

 

 McGLINCHEY STAFFORD, PLLC 

 601 Poydras Street, 12th Floor 

 New Orleans, Louisiana 70130 

 Attn: Rudy Cerone 

 

if to CHCT: 

 

 BAKER, DONELSON, BEARMAN, CALDWELL & BERKOWITZ, PC 

 420 North 20th St. 

 1400 Wells Fargo Tower 

 Birmingham, Alabama  35203 

 Attn: Timothy M. Lupinacci 
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14.6 Headings. The headings used in the Plan are inserted for convenience only, and neither 

constitute a portion of the Plan nor in any manner affect the construction of the provisions of the 

Plan. 

 

14.7 Governing Law. Unless a rule of law or procedure is supplied by federal law (including the 

Bankruptcy Code and the Bankruptcy Rules), the laws of the State of Louisiana, without giving 

effect to the conflicts of laws principles thereof, shall govern the construction of the Plan and any 

agreements, documents and instruments executed in connection with the Plan, except as otherwise 

expressly provided in such instruments, agreements or documents. 

 

14.8 Exemption from Transfer Taxes.  Pursuant to section 1146 of the Bankruptcy Code, the 

issuance, transfer or exchange of notes or equity securities under or in connection with the Plan, 

including the creation of any mortgage, deed of trust, lien, pledge or other security interest, the 

making or assignment of any lease or sublease, or the making or delivery of any deed or other 

instrument of transfer under, in furtherance of, or in connection with the Plan, shall not be subject 

to any stamp, real estate transfer, mortgage recording, sales, use or other similar tax. Transfers 

made under the Plan include, without limitation, any transfer, sale or exchange of the Assets that 

is the subject of a motion or notice pursuant to section 363 of the Bankruptcy Code filed by the 

Debtors before or after the Effective Date regardless of the date the transaction is approved by the 

Court or the date such transfer, sale or exchange closes. To effectuate the terms of this Section, the 

Bankruptcy Court may enter any order necessary or appropriate to implement this provision of the 

Plan. 

 

14.9 Notice of Entry of Confirmation Order and Relevant Dates. Promptly upon entry of the 

Confirmation Order, the Debtors shall publish as directed by the Bankruptcy Court and serve on 

all known parties in interest and holders of Claims and Equity Interests, notice of the entry of the 

Confirmation Order and all relevant deadlines and dates under the Plan, including, but not limited 

to, the deadline for filing rejection damage Claims. 

 

14.10 Interest and Attorneys’ Fees.  Interest accrued after the Petition Date will accrue and be 

paid on Claims only to the extent specifically provided for in this Plan, the Confirmation Order, or 

as otherwise required by the Bankruptcy Court or by applicable law. No award or reimbursement 

of attorneys’ fees or related expenses or disbursements shall be allowed on, or in connection with, 

any Claim, except as set forth in the Plan or as ordered by the Bankruptcy Court. 

 

14.11 Modification of the Plan. As provided in section 1127 of the Bankruptcy Code, 

modification of the Plan may be proposed in writing by the Debtors, with the prior written consent 

of the Committee, at any time before confirmation, provided that the Plan, as modified, meets the 

requirements of sections 1122 and 1123 of the Bankruptcy Code, and the Debtors shall have 

complied with section 1125 of the Bankruptcy Code. The Debtors, with the prior written consent 

of the Committee, may modify the Plan at any time after confirmation and before substantial 

consummation, provided that the Plan, as modified, meets the requirements of sections 1122 and 

1123 of the Bankruptcy Code and the Bankruptcy Court, after notice and a hearing, confirms the 

Plan as modified, under section 1129 of the Bankruptcy Code, and the circumstances warrant such 

modifications. A holder of a Claim that has accepted the Plan shall be deemed to have accepted 
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such Plan as modified if the proposed alteration, amendment or modification does not materially 

and adversely change the treatment of the Claim of such holder. 

 

14.12 Revocation of Plan. The Debtors reserve the right to revoke and withdraw the Plan and/or 

to adjourn the Confirmation Hearing prior to the occurrence of the Effective Date. If the Debtors 

revoke or withdraw the Plan, or if the Effective Date does not occur, then the Plan and all 

settlements and compromises set forth in the Plan and not otherwise approved by a separate Final 

Order shall be deemed null and void and nothing contained herein and no acts taken in preparation 

for consummation of the Plan shall be deemed to constitute a waiver or release of any Claims 

against or Equity Interests in the Debtors or to prejudice in any manner the rights of the Debtors or 

any other Person in any other further proceedings involving the Debtors. 

 

14.13 Compliance with Tax Requirements.  In connection with the Plan, the Debtors and the 

Liquidation Trustee, as applicable, shall comply with all withholding and reporting requirements 

imposed by federal, state, local and foreign taxing authorities. 

 

14.14 Binding Effect.   The Plan shall be binding upon the Debtors, the holders of all Claims and 

Equity Interests, parties in interest, Persons and their respective successors and assigns. Except as 

specifically provided in the Plan, to the extent any provision of the Disclosure Statement or any 

other solicitation document may be inconsistent with the terms of the Plan, the terms of the Plan 

shall be binding and conclusive. 

 

14.15 Rates.  The Plan does not provide for the change of any rate that is within the jurisdiction 

of any governmental regulatory commission after the occurrence of the Effective Date. Where a 

Claim has been denominated in foreign currency on a proof of Claim, the Allowed amount of such 

Claim shall be calculated in legal tender of the United States based upon the conversion rate in 

place as of the Petition Date and in accordance with section 502(b) of the Bankruptcy Code. 

 

14.16  (Non)discharge of the Debtors. In accordance with section 1141(d)(3) of the Bankruptcy 

Code, the Confirmation Order will not discharge Claims except as to the Operating Debtors. 

However, no holder of a Claim may receive any payment from, or seek recourse against, any Assets 

that are to be distributed under the Plan other than Assets required to be distributed to that holder 

pursuant to the Plan. 

 

 As of the Confirmation Date, all Persons are enjoined from asserting  against any property 

that is to be distributed under  the Plan any Claims, rights, causes of action, liabilities, or Equity 

Interests based upon any act, omission, transaction, or other activity that occurred before the 

Effective Date except as expressly provided in the Plan or the Confirmation Order. 

 

 The Operating Debtors will be discharged from any debt that arose before Confirmation of 

the Plan, to the extent specified in §1141(d)(1)(A) of the Code, except for any debt (i) imposed by 

this Plan or (ii) of the kind specified under §1141(d)(6)(B) of the Code. 

 

14.17 Extensions of Time. For cause shown, any deadlines herein which are applicable to the 

Debtors, their Estates, or the Liquidation Trust and which are not otherwise specifically extendable 

as provided in the Plan may be extended by the Bankruptcy Court. 
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14.18 No Admissions. AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS 

AND OTHER PROCEEDINGS CONCERNING CAUSES OF ACTION OR THREATENED 

CAUSES OF ACTION, THIS PLAN SHALL NOT CONSTITUTE OR BE CONSTRUED AS 

AN ADMISSION OF ANY FACT OR LIABILITY, STIPULATION OR WAIVER, BUT 

RATHER AS A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS. THIS PLAN 

SHALL NOT BE ADMISSIBLE  IN ANY NON-BANKRUPTCY  PROCEEDING NOR SHALL 

IT BE CONSTRUED TO BE CONCLUSIVE  ADVICE ON THE TAX, SECURITIES AND 

OTHER  LEGAL EFFECTS OF THE PLAN AS TO HOLDERS  OF CLAIMS AGAINST, AND 

EQUITY INTERESTS  IN, THE DEBTORS IN THE CHAPTER 11 CASES. 

 

 

Respectfully submitted: 

      

     GOLD, WEEMS, BRUSER, SUES & RUNDELL 

     (A Professional Law Corporation) 

       

     BY: /s/ Bradley L. Drell                                        

      Bradley L. Drell (Bar Roll #24387) 

      Heather M. Mathews (Bar Roll # 29967) 

      B. Gene Taylor, III (Bar Roll #33407) 

      P. O. Box 6118 

      Alexandria, LA   71307-6118 

      Telephone: (318) 445-6471 

      Facsimile:  (318) 445-6476 

      E-mail: bdrell@goldweems.com 

     ATTORNEYS FOR DEBTORS AND DEBTORS 

     IN POSSESSION: ACADIANA MANAGEMENT 

     GROUP, L.L.C., ET AL. 
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