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INTRODUCTION

ESTEEM HOSPICE, LLC, debtor and debtor-in-possession in the above-captioned
chapter 11 case (the “Debtor”), hereby proposes the following plan of reorganization (the “Plan”)
for the resolution of outstanding creditor claims against and equity interests in the Debtor. All
capitalized terms not defined in this Introduction have the meanings ascribed in Article I.B of the
Plan. Reference is made to the Disclosure Statement, distributed contemporaneously herewith,
for a discussion of the Debtor’s history, business, properties and operations, a summary and
analysis of the Plan, and certain related matters. The Debtor is the proponent of the Plan within
the meaning of section 1129 of the Bankruptcy Code.

Under section 1125(b) of the Bankruptcy Code, a vote to accept or reject the Plan cannot
be solicited from holders of Claims or Interests until such time as the Disclosure Statement has
been approved by the Court and distributed to such holders. ALL HOLDERS OF CLAIMS
AND ALL HOLDERS OF INTERESTS ARE ENCOURAGED TO READ THIS PLAN AND
THE DISCLOSURE STATEMENT IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT
OR REJECT THIS PLAN. Subject to certain restrictions and requirements set forth in section
1127 of the Bankruptcy Code and Bankruptcy Rule 3019, the Debtor reserves the right to alter,
amend, modify, revoke or withdraw this Plan prior to its substantial consummation.

ARTICLE I
DEFINITIONS, RULES OF INTERPRETATION,
COMPUTATION OF TIME AND GOVERNING LAW

A. Scope of Definitions; Rules of Construction

For purposes of this Plan, except as expressly provided or unless the context
otherwise requires, all capitalized terms not otherwise defined shall have the meanings ascribed
to them in Article I.B of this Plan. Any term used in this Plan that is not defined herein, but is
defined in the Bankruptcy Code or the Bankruptcy Rules, shall have the meaning ascribed to that
term in the Bankruptcy Code or the Bankruptcy Rules. Whenever the context requires, terms
shall include the plural as well as the singular number, the masculine gender shall include the
feminine, and the feminine gender shall include the masculine.

B. Definitions

1.1 “Administrative Claim” means a Claim for payment of an administrative expense
of a kind specified in section 503(b) or 1114(e)(2) of the Bankruptcy Code and entitled to
priority pursuant to section 507(a)(1) of the Bankruptcy Code, including, but not limited to,
(a) the actual, necessary, costs and expenses, incurred after the Petition Date, of preserving the
Estate and operating the businesses of the Debtor, including wages, salaries or commissions for
services rendered after the commencement of the Chapter 11 Case, (b) Professional Fee Claims,
(c) all fees and charges assessed against the Estate under 28 U.S.C. § 1930 and (d) all Allowed
Claims pursuant to a Final Order of the Court under section 503(b)(9) of the Bankruptcy Code.

Amended Plan of Reorganization of Esteem Hospice, LL.C Page 1
4566403v.1 4863/0002
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1.2 “Administrative Claims Bar Date” means the last day for filing Administrative
Claims, which day shall be twenty (20) days after the Effective Date, with the exception of
Professional Fee Claims, which are governed by the deadline set forth hereafter in Article
HI.A.1.b and in Article XII.A.2.

1.3 “Allowed” means, when used in reference to a Claim or Interest a Claim or
Interest as to which no objection has been filed by the respective Claim Objection Deadline set
forth in this Plan or an Order of the Court.

14 “Allowed Class ... Claim” means an Allowed Claim in the particular Class
described.

1.5 “Ballot” means each of the ballot forms distributed with the Disclosure Statement
to holders of Impaired Claims and/or Interests entitled to vote under Article IV hereof in
connection with the solicitation of acceptances of the Plan.

1.6  “Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as codified in
title 11 of the United States Code, 11 U.S.C. §§ 101-1532, as now in effect or hereafter amended.

1.7  “Bankruptcy Rules” means collectively the Federal Rules of Bankruptcy
Procedure and the Official Bankruptcy Forms, as amended, the Federal Rules of Civil Procedure,
as amended, as applicable to the Chapter 11 Case or proceedings therein, and the Local Rules of
the Bankruptcy Court for the Northern District of Texas, as the case may be.

1.8  “Bar Date” means May 4, 2017 for prepetition claims not listed on the Debtor’s
Schedules or that were listed as contingent, unliquidated, or disputed, and are not held by a
governmental unit; and means July 10, 2017 for governmental units to file proofs of claim
against the Debtor.

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

1.10  “Cash” means legal tender of the United States of America and equivalents
thereof.

1.11  “Chapter 5 Causes of Action” means those claims and causes of action arising
under Sections 544, 547, 548 and 550 of the Bankruptcy Code.

1.12 “Chapter 11 Case” means the chapter 11 case of ESTEEM HOSPICE, LLC filed
in the Eastern District of Texas, Sherman Division, under case no. 17-40069-btr-11.

1.13  “Claim” means a claim, as such term is defined by section 101(5) of the
Bankruptcy Code, against the Debtor, whether or not asserted.

1.14  “Claimholder” means a holder of a Claim.

Amended Plan of Reorganization of Esteem Hospice, LLC Page 2
4566403v.1 4863/0002
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1.15  “Claims Objection Deadline” means the last day for Filing objections to Disputed
Claims or Disputed Interests which day shall be (i) the 90" day following the Confirmation Date
or (ii) such other date as the Court may order.

1.16  “Claims Registry” means the official list of Claims and Interests in this Chapter
11 Case maintained by the Debtor.

1.17  “Class” means a category of holders of Claims or Interests, as described in Article
II hereof.

1.18  “Class 1 Claim” means the Secured Claim of the IRS.
1.19  “Class 2 Claim” means Priority Unsecured Claims.
1.20  “Class 3 Claim” means the General Unsecured Claims of Creditors.

1.21  “Class 4 Interest” means the Membership Interest of Esteem Health Services,
LLC.

1.22 “Collateral” means any property or interest in property of the Debtor’s Estate
subject to a Lien to secure the payment or performance of a Claim, which Lien is not subject to
avoidance under the Bankruptcy Code or otherwise invalid under the Bankruptcy Code or
applicable state laws.

1.23  “Confirmation” means entry by the Court of the Confirmation Order.

1.24  “Confirmation Date” means the date of entry by the clerk of the Bankruptcy Court
of the Confirmation Order.

1.25 “Confirmation Hearing” means the hearing to consider confirmation of the Plan
under section 1128 of the Bankruptcy Code, as such hearing may be adjourned or continued from
time to time.

1.26  “Confirmation Order” means the order entered by the Court confirming the Plan.

1.27  “Court” means the United States Bankruptcy Court for the Eastern District of
Texas, Sherman Division, currently presiding over this Chapter 11 Case or such other court as
may have jurisdiction over the Chapter 11 Case.

1.28  “Creditor” means any Entity who holds a Claim against the Debtor.

1.29  “Cure” means the distribution of Cash, or such other property as may be agreed

upon by the parties or ordered by the Court, with respect to the assumption of an executory
contract or unexpired lease, pursuant to section 365(b) of the Bankruptcy Code, in an amount

Amended Plan of Reorganization of Esteem Hospice, LLC Page 3
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equal to all unpaid monetary obligations, without interest, or such other amount as may be
agreed upon by the parties, under such executory contract or unexpired lease, to the extent such
obligations are enforceable under the Bankruptcy Code and applicable bankruptcy law.

1.30  “Debtor” means Esteem Hospice, LLC.

1.31 “Disallowed Claim” or “Disallowed Interest” means a Claim or any portion
thereof, or an Interest or any portion thereof, against the Debtor that (a) has been disallowed,
(b) is Scheduled at zero or Scheduled as contingent, disputed or unliquidated and as to which a
proof of claim or interest bar date has been established but no proof of claim or interest has been
filed or deemed timely filed with the Court pursuant to either the Bankruptcy Code or any Final
Order of the Court or otherwise deemed timely filed under applicable law, or (c)is not
Scheduled and as to which a proof of claim or interest bar date has been established but no proof
of claim or interest has been filed or deemed timely filed with the Court pursuant to either the
Bankruptcy Code or any Final Order of the Court or otherwise deemed timely filed under
applicable law.

1.32  “Disclosure Statement” means the written disclosure statement (including all
schedules thereto or referenced therein) that relates to the Plan, as approved by the Court
pursuant to section 1125 of the Bankruptcy Code, as the same may be amended, modified or
supplemented.

1.33  “Effective Date” means the Business Day on which all conditions to the
consummation of the Plan as set forth in Article IX.B hereof have been satisfied or waived as
provided in Article IX hereof and is the effective date of the Plan.

1.34  “Entity” means an Entity as defined in section 101(15) of the Bankruptcy Code.

1.35 “Estate” means the estate of the Debtor created under section 541 of the
Bankruptcy Code.

1.36  “Face Amount” means (a) when used in reference to a Disputed or Disallowed
Claim, either (i) the full stated liquidated amount claimed by the holder of such Claim in any
proof of Claim timely filed with the Bankruptcy Court or otherwise deemed timely filed by any
Final Order of the Court or other applicable bankruptcy law or (ii) if such Claim is unliquidated,
zero, and (b) when used in reference to an Allowed Claim, the allowed amount of such Claim.

1.37  “File,” “Filed,” or “Filing” means file, filed or filing with the Bankruptcy Court or
its authorized designee in the Chapter 11 Case.

1.38  “Final Order” means an order or judgment of the Court, as entered on the docket
in the Chapter 11 Case, or the order or judgment of any other court of competent jurisdiction, the
operation or effect of which has not been stayed, reversed, or amended and as to which order or
judgment (or any revision, modification or amendment thereof) the time to appeal or seek review

Amended Plan of Reorganization of Esteem Hospice, LLC Page 4
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or rehearing has expired and as to which no appeal or petition for review or rehearing was filed,
or, if filed, remains pending.

1.39  “General Unsecured Claim” means a Claim that is a Class 3 General Unsecured
Claim.

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

1.41 “Interest” means (a)the legal, equitable, contractual and other rights of any
Person with respect to the membership or any other equity interest in the Debtor and (b) the
legal, equitable, contractual or other rights of any Person to acquire or receive any of the
foregoing.

1.42  “Interest Holder” means a holder of an Interest.
1.43  “IRS” means the Internal Revenue Service.

1.44 “Lien” means a charge against or interest in property to secure payment of a debt
or performance of an obligation.

1.45 “Litigation Claims” means the claims, rights of action, suits, or proceedings,
whether in law or in equity, whether known or unknown, that the Debtor or its Estate may hold
against any Person, or that is deemed property of the Debtor’s Estate under the Plan or applicable
bankruptcy law, which are retained by the Debtor pursuant to Article V.H of this Plan.
Litigation Claims includes Chapter 5 Causes of Action.

1.46  “Person” means a person as such term is defined in section 101(41) of the
Bankruptcy Code.

1.47  “Petition Date” means January 11, 2017, the date on which the Debtor filed its
petition for relief commencing the Chapter 11 Case.

1.48 “Plan” means this chapter 11 plan and all Plan Exhibits, either in its present form
or as the same may be altered, amended or modified from time to time.

1.49  “Plan Exhibit” means any exhibit attached to the Plan.

1.50  “Plan Supplement” means the compilation of documents and forms of documents
specified in the Plan which will be filed with the Court not later than ten (10) days prior to the
deadline for objections and necessary for implementation of the Plan to confirmation of the Plan,

,2018.

1.51 “Postpetition Interest” means interest accruing after the Petition Date until
payment of an Allowed Claim.

Amended Plan of Reorganization of Esteem Hospice, LLC Page 5
4566403v.1 4863/0002
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1.52  “Professional” means any professional employed in the Chapter 11 Case pursuant
to section 327, 328 or 1103 of the Bankruptcy Code or otherwise and any professional seeking
compensation or reimbursement of expenses in connection with the Chapter 11 Case pursuant to
section 503(b)(4) of the Bankruptcy Code.

1.53  “Professional Fee Claim” means a Claim of a Professional for compensation or
reimbursement of costs and expenses relating to services incurred after the Petition Date and
prior to or on the Effective Date.

1.54 “Reorganized Debtor” means the Debtor Esteem Hospice, LLC on and after the
Effective Date.

1.55 “Scheduled” means, with respect to any Claim or Interest, the status and amount,
if any, of such Claim or Interest as set further in the Schedules.

1.56  “Schedules” means the schedules of assets and liabilities, the list of holders of
Interests and the statements of financial affairs filed by the Debtor on January 31, 2017 and
February 1, 2017, as such schedules or statements have been or may be further modified,
amended or supplemented in accordance with Bankruptcy Rule 1009 or orders of the Court.

1.57 “Secured Claim” means a Claim (a) secured by a Lien on property in which an
Estate has an interest or (b) that is subject to setoff under section 553 of the Bankruptcy Code
and such right of setoff has been asserted by the holder of such right prior to the Confirmation
Date in a properly filed motion for relief from the automatic stay, to the extent of the value of the
Claim holder’s interest in the Estate’s interest in such property or to the extent of the amount
subject to setoff, as applicable, as determined pursuant to section 506(a) of the Bankruptcy Code.

1.58  “Solicitation Order” means the order entered by the Court establishing procedures
with respect to the solicitation and tabulation of votes to accept or reject this Plan.

1.59  “Subordinated Claim” means any claim subordinated pursuant to a Final Order
under section 510(c) of the Bankruptcy Code.

1.60  “Unimpaired” means, when used with reference to a Claim or Interest, a Claim or
Interest that is not impaired within the meaning of section 1124 of the Bankruptcy Code.

1.61  “Unimpaired Claim” means a Claim that is not an Impaired Claim.
1.62  “Unimpaired Interest” means an Interest that is not an Impaired Interest.
1.63  “Voting Deadline” means the last day for submitting Ballots to accept or reject

this Plan in accordance with section 1126 of the Bankruptcy Code, as specified in the Solicitation
Order.

Amended Plan of Reorganization of Esteem Hospice, LLC Page 6
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C. Rules of Interpretation

For purposes of this Plan (a) any reference in the Plan to a contract, instrument,
release, indenture, or other agreement or document being in a particular form or particular terms
and conditions means that such document shall be substantially in such form or substantially on
such terms and conditions; (b) any reference in the Plan to an existing document or exhibit filed
or to be filed means such document or exhibit as it may have been or may be amended, modified,
or supplemented; (c) unless otherwise specified, all references in the Plan to Sections, Articles,
Schedules and Exhibits are references to Sections, Articles, Schedules and Exhibits of or to the
Plan; (d) the words “herein” and “hereto” refer to the Plan in its entirety rather than to a
particular portion of the Plan; (e) 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 the Plan; and (f) the rules of construction set forth in section 102 of the Bankruptcy Code and
in the Bankruptcy Rules shall apply.

D. Computation of Time

In computing any period of time prescribed or allowed by the Plan, the provisions
of Bankruptcy Rule 9006(a) shall apply.

ARTICLE 11
CLASSIFICATION OF CLAIMS AND INTERESTS

A. Introduction

Under the terms of the Plan, the Claim of the Debtor’s sole secured creditor, the IRS, will
~ be fully satisfied by the payment of the obligation to the IRS as set forth in the treatment outlined
in this Plan for the secured claim of the IRS. There shall be applied against the IRS’s secured
claims all "adequate protection” payments made by the Debtor to the IRS during the pendency of
the Chapter 11 Case to the Effective Date of the Plan. The IRS’s secured claim will continue to
be secured by the collateral which secured its secured liens as of the bankruptcy filing date, and
shall accrue interest at 4% per annum. Priority creditors will receive the treatment called for
under the Bankruptcy Code for repayment of their claims under 11 U.S.C §1129(a)(9), and shall
accrue interest at 4% per annum. Unsecured creditors will be paid the allowed amount of their
claims, without interest, in twenty (20) equal quarterly installments commencing on the first day
of the first month following the Effective Date, and continuing quarterly thereafter. Equity
Interest Holders shall retain their membership interests in the Reorganized Debtor, provided,
however, that no distribution shall be made on account of such interests until all payments are
made as provided in the Plan.

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative
Claims and Secured Ad Valorem Tax Claims are not classified.

A Claim or Interest is placed in a particular Class only to the extent that the Claim
or Interest falls within the description of that Class, and is classified in other Classes to the extent
that any portion of the Claim or Interest falls within the description of such other Classes. A

Amended Plan of Reorganization of Esteem Hospice, LLC Page 7
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Claim is also placed in a particular Class for the purpose of receiving distributions pursuant to
the Plan only to the extent that such Claim is an Allowed Claim in that Class and such Claim has
not been paid, released, or otherwise settled prior to the Confirmation Date.

B.

Summary of Unclassified Claims (not entitled to vote)

1. Administrative Claims

2. Secured Ad Valorem Tax Claims

Summary of Classified Claims and Interests

Class 1: Secured Claim of the IRS

Class 2: Priority Unsecured Claims

Class 3: General Unsecured Claims

Class 4: Equity Interests

Classification of Unimpaired Classes of Claims and Interests
Class 2: Priority Unsecured Claims and Class 4: Equity Interests
Classification of Impaired Classes of Claims and Interests
Classes 1 and 3 are entitled to vote on the Plan.

Class 1: Secured Claim of the IRS. This class consists of the Secured Claim of

the IRS, which according to the proof of claim filed in the case by the IRS, was

$536,039.03 of the approximately $1,706,683.73 total claim asserted by the IRS,
as evidenced by tax liens filed by the IRS.

Class 2: Priority Unsecured Claims. This class consists of all Priority Unsecured
Claims against the Debtor, including $745,865.93 of the approximately
$1,706,683.73 total claim asserted by the IRS, evidenced by the IRS’s tax
transcript attached to the IRS’s proof of claim filed in the case.

Class 3: General Unsecured Claims. This class consists of all General Unsecured
Claims against the Debtor.

Class 4. Equity Interests. This class consists of Equity Interest holders of the

Debtor.

Amended Plan of Reorganization of Esteem Hospice, LLC Page 8
4566403v.1 4863/0002



Case 17-40069 Doc 132 Filed 02/13/18 Entered 02/13/18 16:31:14 Desc Main Document  Page 14 of 35

ARTICLE III

TREATMENT OF CLAIMS AGAINST AND INTERESTS

A. Unclassified Claims

I

Administrative Claims

(a) Allowed Administrative Claims. Except to the extent that the Holder of a

particular Administrative Claim has agreed to different treatment, each Holder of an Allowed
Administrative Claim shall be paid in cash, in full, as soon as practicable after the later of:
(a) the Effective Date, (b) the date the Claim becomes an Allowed Claim, or (c) if such Claim is
incurred after the Petition Date in the ordinary course of the Debtor's businesses, the date the
payment is due in the ordinary course of business. Any request for allowance of an
Administrative Claim pursuant to Section 503(a) of the Bankruptcy Code, other than by the
Debtor’s Professionals must be filed on or before the Administrative Claims Bar Date or the
holder of such Claim shall be forever barred from asserting such Claim or receiving any payment
on account of such Claim.

(b) Administrative Claims of Professionals.

()

(i)

2.

Deadline to File Professional Administrative Claims. All Professionals or
other Persons requesting compensation or reimbursement of expenses
pursuant to any of Sections 327, 328, 330, 331, 503(b), and 1103 of the
Bankruptcy Code for services rendered on or before the Effective Date
(including, inter alia, any compensation requested by an professional or
any other Person for making a substantial contribution in the Bankruptcy
Cases) shall file and serve on the Debtor, counsel for the Debtor and the
U.S. Trustee an application for final allowance of compensation and
reimbursement of expenses no later than (i) ninety (90) days after the
Effective Date, or (ii) such later date as the Bankruptcy Court shall order
upon application made prior to the end of such 90-day period.

Objections _to Professional Administrative Claims.  Objections to
applications of Professionals or other Persons for compensation or
reimbursement of expenses must be filed with the Bankruptcy Court and
served on the Debtor, counsel for the Debtor and the U.S. Trustee and the
professionals to whose application the objections are addressed on or
before (i) twenty-one (21) days after such application is filed and served or
(11) such later date as the Bankruptcy Court shall order upon motion made
prior to the end of such 21-day period or upon agreement by the affected
Professional.

Secured Ad Valorem Tax Claims

(a) Allowed Secured Claims of the Ad Valorem Property Tax Authorities (those
governmental entities which hold liens against real or personal property of the Debtor to secure

Amended Plan of Reorganization of Esteem Hospice, LLC Page 9
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taxes owed by the Debtor for 2017 and subsequent tax years for ad valorem property taxes) shall
be paid in the ordinary course of business without the need for any secured ad valorem property
taxing entity to file a claim or request for payment with the bankruptcy court.

(b) Notwithstanding anything in the Plan, and Exhibits or Supplements thereto, or the
Confirmation Order, the Tax Authorities shall retain their respective tax liens against the
applicable property or properties until all taxes are paid in full.

B. Treatment of Classes of Claims and Interests

, 1. The Class 1 Secured Claim of the IRS shall be fully satisfied and
discharged as follows: :

(D) There shall be applied and credited against the Class 1 Secured
Claim all "adequate protection” payments made by the Debtor to the IRS during the pendency of
the Chapter 11 Case to the Effective Date of the Plan.

) The Class 1 Secured Claim, as reduced by the applications and
credits detailed in sub-paragraph 1 above, shall be satisfied by the payment of the remaining
secured portion of the IRS claim, with payments of $9,871.72 per month, over a sixty (60) month
period, with such first payment to be made the first day of the first month following the Effective
Date of the Debtor’s Plan and continuing on the first day of each month thereafter until the Class
1 Secured Claim of the IRS is paid in full. As a result, the Class 1 Secured Claim of the IRS is
impaired. This Claim has a Face Amount of $536,039.03. The Class 1 Secured Claim of the
IRS shall continue to be secured by the collateral which secures the existing IRS secured liens
and will accrue interest at the rate of 4% per annum until the claim is paid in full. The Debtor
anticipates paying the IRS’s claim from its continuing operations.

2. The Class 2 Priority Claims, including the priority portion of the IRS’s
claim, shall be fully satisfied and discharged as follows:

The Class 2 Priority Unsecured Claims shall be satisfied by the payment
of the full allowed amount of each such Class 2 Priority Unsecured Claim in accordance with the
requirements of Section 1129(a)(9)(C) of the Bankruptcy Code, in monthly payments over a
sixty (60) month period, with the first such payment to be made on the first day of the third
-month following the Effective Date, and which claims will accrue interest at the rate of 4 % per
annum until the claim is paid in full.

3. The Class 3 General Unsecured Creditors are impaired. In full
satisfaction, release and discharge of and in exchange for such Class 3 General Unsecured Claim,
each holder of a Class 3 General Unsecured Claim shall receive payments totaling 100% of the
Face Amount of such claims. Class 3 Unsecured Claims will be paid in twenty (20) quarterly
installments, as follows: (a) Cash totaling 5% of the Face Amount of such claim upon the later of
the first day of the first month following the Effective Date or the Claims Objection Deadline, or
as reasonably practicable thereafter; (b) Cash totaling 5% of the Face Amount of such claim in
each of nineteen (19) quarterly payments thereafter, with the final payment to be made no later

Amended Plan of Reorganization of Esteem Hospice, LLC Page 10
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than sixtieth (60™) months after the Effective Date. The Debtor anticipates paying general
unsecured creditors’ claims from its continuing operations.

4. The Class 4 Equity Interest Holder shall retain its membership interest in
the Reorganized Debtor, provided, however, that no distribution shall be made on account of
such interest until all payments contemplated to be made to Class 3 General Unsecured
Claimants are made, as provided by the Plan..

C. Setoffs and Other Claims or Defenses Against Claims

Except as otherwise provided in the Plan, nothing shall affect the rights, claims or
defenses, whether legal or equitable, of the Debtor with respect to legal and equitable defenses to
setoff, recoupment, or other such claims or defenses against any Claims or Interests.

ARTICLE IV
ACCEPTANCE OR REJECTION OF THE PLAN

A. Impaired Classes of Claims and Interests Entitled to Vote

Subject to Articles IV.C and IV.D below, Claimholders in Classes 1 and 3 are
entitled to vote as a class to accept or reject the Plan.

B. Acceptance by an Impaired Class

In accordance with section 1126(c) of the Bankruptcy Code and except as
provided in section 1126(e) of the Bankruptcy Code, an Impaired Class of Claims has accepted
the Plan if the Plan is accepted by the holders of at least two-thirds (%) in dollar amount and
more than one-half (%) in number of the Allowed Claims of such Class that have timely and
properly voted to accept the Plan.

C. Unimpaired Classes Conclusively Presumed to Accept Plan
Class 2 — Priority Unsecured Claims and Class 4 — Equity Interests.
D. Classes Deemed to Reject Plan
Not applicable
E. Summary of Classes Voting on the Plan
1. Classes 1. Secured Claim of the IRS

Per the treatment of the Class 1 Claims of the IRS under Article 1I1.B.1 of
this Plan, the vote of the IRS will be solicited with respect to this Plan.

2. Class 3: General Unsecured Claims

Amended Plan of Reorganization of Esteem Hospice, LLC Page 11
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Per the treatment of Class 3 General Unsecured Claims under Article
I11.B.3 of this Plan, the votes of holders of Claims in Class 3 will be solicited with respect to this
Plan.

F. Confirmation Pursuant to Section 1129(b) of the Bankruptcy Code

The Debtor requests confirmation of the Plan, as it may be modified from time to
time, under section 1129(b) of the Bankruptcy Code. The Debtor reserves the right to alter,
amend, modify, revoke or withdraw the Plan or any Plan Exhibit, to satisfy the requirements of
section 1129(b) of the Bankruptcy Code, if necessary.

ARTICLE V
MEANS FOR IMPLEMENTATION OF THE PLAN

A. Continued Corporate Existence of Reorganized Entity

Reorganized Debtor shall emerge on the Effective Date in accordance with the
laws of the State of Texas and pursuant to the articles of organization and operating agreement of
Debtor in effect prior to the Effective Date, as amended under the Plan. The Debtor will be
authorized to engage in any lawful activity for which limited liability companies may be
organized under Texas Law. After emerging from bankruptcy, the Reorganized Debtor will
continue in business in a form and manner substantially similar to its pre-petition business
practlices.

Upon Plan Confirmation and after the Effective Date, the Reorganized Debtor
will be structured in a manner identical to the current structure of the Debtor.

B. Articles of Organization and Operating Agreement

The Articles of Organization and Operating Agreement of Debtor shall be
amended as necessary to satisfy the provisions of the Plan and the Bankruptcy Code.

C. Members and Manager of Reorganized Entity

Each of the members and managers of the Debtor as of the Effective Date will
remain in their respective positions post-Effective Date.

D. Corporate Action

Each of the matters provided for under the Plan involving the corporate structure
of the Debtor or corporate action to be taken by or required of the Debtor shall, as of the
Effective Date, be deemed to have occurred and be effective as provided herein and shall be
authorized and approved in all respects without any requirement or further action by the
members or manager of the Debtor.

Amended Plan of Reorganization of Esteem Hospice, LLC Page 12
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E. Effectuating Documents; Further Transactions

Gary Merchant, in his capacity as manager of the sole member of the Debtor, or
any other appropriate director or officer of the manager of the Debtor, shall be authorized to
execute, deliver, file, or record such contracts, instruments, release, and other agreements or
documents, and to take such actions as may be necessary or appropriate to effectuate and further
evidence the terms and conditions of the Plan.

F. Administration of the Plan

The Plan shall be administered by Reorganized Debtor from and after the
Effective Date. Reorganized Debtor, in its sole discretion, may delegate to any individual or
firm any or all of the rights or responsibilities contained in this Section V.I of the Plan.

1. Rights, Powers and Duties of Reorganized Debtor as Plan Administrator

Reorganized Debtor shall retain and have all the rights, powers and duties
necessary to carry out its responsibilities under the Plan. Except as otherwise provided in the
Plan, the Confirmation Order, or in any document, instrument, release or other agreement
entered into in connection with the Plan, such rights, powers and duties, which shall be
exercisable by Debtor on behalf of the Estate pursuant to the Plan shall include, among others:

(A) - investing the Cash of the Estate;
(B)  establishing a Claim Trust Account(s) as necessary;

(C)  calculating and paying all distributions to be made under the Plan
and other orders of the Court to holders of Allowed Claims against and Interests in the Estate;

(D)  employing, supervising and compensating professionals retained to
represent the interests of and serve on behalf of the Estate;

(E)  objecting to Claims or Interests filed against the Estate;

) seeking estimation under section 502(c) of the Bankruptcy Code of
contingent or unliquidated claims filed against the Estate;

(G)  seeking determination of tax liability of the Estate under section
505 of the Bankruptcy Code;

(H)  prosecuting Litigation Claims;
(D seeking subordination of Claims; and

J) taking any and all other actions necessary or appropriate to
implement or consummate this Plan, the Confirmation Order, and any other relevant document.

Amended Plan of Reorganization of Esteem Hospice, LLC Page 13
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2. Indemnification

The Debtor and Reorganized Debtor shall, to the fullest extent permitted
by the applicable laws of the jurisdiction in which each such entity is incorporated or otherwise
organized, indemnify and hold harmless the directors, officers, agents, representatives,
professionals, and employees of Reorganized Debtor in connection with the administration of the
Plan (collectively the “Indemnified Parties”), from and against and with respect to any and all
liabilities, losses, damages, claims, costs and expenses, including but not limited to attorneys’
fees arising out of or due to their actions or omissions, or consequences of such actions or
omissions, with respect to the Estate or the implementation or administration of the Plan if the
Indemnified Party acted in good faith and in a manner reasonably believed to be in or not
opposed to the best interests of the Debtor or Estate, as the case may be, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe its conduct was unlawful. To
the extent the Debtor, its Estate, or the Reorganized Debtor indemnify and hold harmless the
Indemnified Parties as provided above, the legal fees and related costs incurred by counsel to the
Indemnified Parties in monitoring and participating in the defense of such claims giving rise to
the right of indemnification shall be paid out of the Debtor’s Estate.

3. Insurance

In its role in administering the Plan, Reorganized Debtor shall be
authorized to obtain all reasonably necessary insurance coverage for itself, its agents,
representatives, employees, or independent contractors including, but not limited to, coverage
with respect to (i) any property that is or may in the future become the property of the Estate and
(i1) the liabilities, duties and obligations of Reorganized Debtor and its agents, representatives,
employees or independent contractors.

4. Authority to Object to Claims and Interests and to Settle Disputed Claims

From and after the Effective Date, Reorganized Debtor shall be authorized
(1) to object to Claims or Interests filed against the Debtor and (ii) pursuant to Bankruptcy Rule
9019(b) and section 105(a) of the Bankruptcy Code, to compromise and settle Disputed Claims
and Disputed Interests.

G. Revesting of Assets

On or following the Effective Date, the property of the Estate of the Debtor shall
revest with the Reorganized Debtor and the Court shall relinquish jurisdiction over such property
and any claims asserted against such property, except as retained under Article XII herein.

H. Preservation of Rights of Action

Except as otherwise provided in the Plan or the Confirmation Order, or in any
contract, instrument, release, indenture, or other agreement entered into in connection with the
Plan, in accordance with Bankruptcy Code section 1123(b), the Reorganized Debtor shall retain

Amended Plan of Reorganization of Esteem Hospice, LLC Page 14
4566403v.]1 4863/0002



Case 17-40069 Doc 132 Filed 02/13/18 Entered 02/13/18 16:31:14 Desc Main Document  Page 20 of 35

the Litigation Claims. All rights retained by the Reorganized Debtor under this Section may be
exercised by the Reorganized Debtor in its sole discretion.

The Reorganized Debtor shall have the authority to compromise any claims
including Litigation Claims. The Debtor and Reorganized Debtor expressly preserve the right to
bring any and all Litigation Claims against any and all parties under applicable laws.

The Debtor does not anticipate filing any Litigation Claims. However, the Plan
preserves the rights to any Causes of Action that may be identified on or after the Effective Date.

1. Sources of Cash for Plan Distributions

Except as otherwise provided in the Plan or the Confirmation Order, all Cash
necessary to make payments pursuant to the Plan to holders of the Claims against and Interests in
the Debtor shall be obtained from the Cash balances of the Debtor’s Estate and future revenue of
the Reorganized Debtor.

J. Exemption from Certain Transfer Taxes

Any sales by the Debtor or the Reorganized Debtor shall be free of any transfer or
similar taxes as allowed by Section 1146(c) of the Bankruptcy Code.

K. Release of Liens

Except as otherwise provided in the Plan, the Confirmation Order or in any
contract, instrument, release, or other agreement or document created in connection with the
Plan, on the Effective Date, all mortgages, deeds of trust, liens, pledges, or other security
interests against the property of the Debtor’s Estate shall be fully released and discharged.

ARTICLE VI
PROVISIONS GOVERNING DISTRIBUTIONS

A. Distributions for Claims or Interests Allowed as of the Effective Date

Except as otherwise provided herein or as ordered by the Court, distributions to be
made on the first day of the first month following the Effective Date and on account of Claims or
Interests that are Allowed Claims or Allowed Interests as of the Effective Date shall be made on
the first day of the first month following the Effective Date. Any payment or distribution
required to be made under the Plan on a day other than a Business Day shall be made on the next
succeeding Business Day. Distributions to Class 3 General Unsecured Claims that first become
Allowed Claims or Allowed Interests after the Effective Date shall be made reasonably promptly
following the date on which the Claim is Allowed and the holder’s distribution is determined,
unless otherwise provided in this Plan, or any contract, instrument, or other agreement created in
connection with the Plan.
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B. Interest on Claims or Interests

Except as expressly provided in this Plan, post-petition interest shall not accrue or
be paid on any Claims or Interests, and no holder of a Claim or Interest shall be entitled to
interest accruing on or after the Petition Date on any Claim or Interest. Interest shall not accrue
or be paid upon any Disputed Claim or Disputed Interest in respect of the period from the
Petition Date to the date a final distribution is made thereon if and after such Disputed Claim or
Disputed Interest becomes an Allowed Claim or Allowed Interest.

C. Distributions by Reorganized Debtor

The Reorganized Debtor shall make all distributions required under this Plan on
account of Claims against and Interests in the Estate. The Reorganized Debtor shall not be
required to give any bond or surety or other security for the performance of its duties unless
otherwise ordered by the Court.

D. Delivery of Distributions and Undeliverable and Unclaimed Distributions
1. Delivery of Distributions

Subject to Bankruptcy Rule 9010, distributions under this Plan shall be
made at the address of each holder of an Allowed Claim, as set forth on the proofs of claim filed
by such holders or the Debtor’s Schedules (or at the last known address of such holder as of the
Confirmation Date if the Debtor has not been notified in writing of a change of address).

2. Undeliverable and Unclaimed Distributions

If any distribution to the holder of an Allowed Claim is returned as
undeliverable, no further distributions to such holder shall be made unless and until the Debtor is
notified of such holder’s then current address, at which time all missed distributions shall be
made to such holder without interest. All claims for undeliverable distributions shall be made on
or before the later of (i) the first anniversary of the Effective Date; or (i1) ninety (90) days after
the date on which the Claim in question becomes Allowed. After such date, all unclaimed
property shall revert to Reorganized Debtor, and the Claim of any holder with respect to such
property shall be forever barred.

E. Means of Cash Payment

Cash payments made pursuant to this Plan shall be in U.S. funds, by the means
agreed to by the payor and the payee, including by check or wire transfer or, in the absence of an
agreement, such commercially reasonable manner as the payor shall determine in its sole
discretion.

F. Withholding and Reporting Requirements

In connection with the Plan and all distributions thereunder, Reorganized Debtor
shall comply with all withholding and reporting requirements imposed by any federal, state, local
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or foreign taxing authority, and all distributions hereunder shall be subject to any such
withholding and reporting requirements. Reorganized Debtor shall be authorized to take any and
all actions that may be necessary or appropriate to comply with such withholding and reporting
requirements.

G. Setoffs
1. By Debtor

Reorganized Debtor may, pursuant to section 553 of the Bankruptcy Code or
applicable nonbankruptcy laws, but shall not be required to, setoff against any Claim, and the
payments or other distributions to be made pursuant to the Plan in respect of such Claim, claims
of any nature whatsoever that the Debtor may have against the holder of such Claim; provided,
however, that neither the failure to do so nor the allowance of any Claim hereunder shall
constitute a waiver or release by the Debtor, the Reorganized Debtor, or its Estate of any such
claim that the Debtor may have against such holder.

2. By Non-Debtor

Unless otherwise authorized by a Final Order, any holder of a Claim must assert
any setoff, recoupment, or other defensive rights against a claim by a Debtor against such entity
by filing an appropriate motion seeking authority to use such detensive claim on or before the
Confirmation Date or will be deemed to have waived and be forever barred from asserting any
right to setoff against a Claim by a Debtor notwithstanding any statement to the contrary in a
proof of claim or any other pleading or document filed with the Bankruptcy Court or delivered to
the Debtor.

H. Fractional Dollars

Notwithstanding any other provision of the Plan, Reorganized Debtor shall not be
required to make distributions or payments of fractions of dollars, and whenever any payment of
a fraction of a dollar under the Plan would otherwise be called for, the actual payment made shall
reflect a rounding of such fraction to the nearest whole dollar (up or down), with half dollars
being rounded down.

L Allocation of Plan Distributions Between Principal and Interest

To the extent that any Allowed Claim entitled to a distribution under the Plan
comprises indebtedness and accrued but unpaid interest thereon, the Debtor intends to take the
position that, for income tax purposes, such distribution shall be allocated (to the extent
permitted) first to the principal amount of the Claim and then, to the extent the consideration
exceeds the principal amount of the Claim, to the portion of such Claim representing accrued but
unpaid interest.
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J. Bar Date

Failure to file a proof of claim by the Bar Date shall forever prevent the holder of
a Claim or Interest from asserting such Claim or Interest against or in the Debtor or Reorganized
Debtor.

ARTICLE VII
TREATMENT OF EXECUTORY CONTRACTS
AND UNEXPIRED LEASE-

A. Contracts and Leases

Except as otherwise provided in the Plan, the Confirmation Order, or in any
contract, instrument, release or other agreement or document entered into in connection with the
Plan, each of the prepetition executory contracts and unexpired leases to which Debtor is a party,
to the extent such contracts or leases are executory contracts or unexpired leases, shall be
deemed assumed by the Debtor effective on the Confirmation Date and subject to the occurrence
of the Effective Date, unless such contract or lease (i) previously (a) shall have been assumed or
rejected by the Debtor or (b) shall have expired or terminated pursuant to its own terms. Any
monetary amounts by which each executory contract and unexpired lease to be assumed under
the Plan may be in default shall be satisfied, under section 365(b)(1) of the Bankruptcy Code, by
payment in full, without interest, in four (4) equal quarterly installments commencing on the first
day of the first month following the Effective Date. A list of the assumed leases and executory
contracts is attached hereto as Plan Exhibit A. In the event of a dispute regarding (i) the nature
or amount of any Cure, (i1) the ability of the Debtor or any assignee of the Debtor to provide
“adequate assurance of future performance” (within the meaning of section 365 of the
Bankruptcy Code) under the contract or lease to be assumed, or (iii) any other matter pertaining
to assumption or assignment, the Bankruptcy Court shall resolve the dispute at the Confirmation
Hearing. The Confirmation Order shall constitute an order of the Court approving the
assumptions (as assignments, as the case may be) described in this Article VIILA, pursuant to
section 365 of the Bankruptcy Code, as of the Effective Date.

B. Rejected Contracts and Leases

Except as otherwise provided in the Plan, or in any contract, instrument, release,
or other agreement or document entered into in connection with the Plan, the Debtor shall reject
each of the executory contracts and unexpired leases listed on Plan Exhibit B; provided,
however, that nothing contained in this Article VII shall constitute an admission by the Debtor
that such contract or lease is an executory contract or unexpired lease or that the Debtor or its
successors and assigns has any liability thereunder. The Confirmation Order shall constitute an
order of the Court approving the rejections described in this Article VII.B, pursuant to section
365 of the Bankruptcy Code, as of the Confirmation Date.
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C. Rejection Damages Bar Date

If the rejection of an executory contract or unexpired lease pursuant to Article
VIL.B above gives rise to a Claim by the other party or parties to such contract or lease, such
Claim shall be forever barred and shall not be enforceable against the Debtor or its Estate or
against Reorganized Debtor in its administration of the Plan or its respective successors or
properties unless a proof of Claim is filed and served on the Debtor and counsel for the Debtor
within thirty (30) days the Confirmation Date or such other date as prescribed by the Court. Any
such Claim timely filed shall be a Class 3 Claim.

D. Indemnification Obligations

Except as otherwise provided in the Plan, or in any contract, instrument, release,
or other agreement or document entered into in connection with the Plan, any and all
indemnification obligations that the Debtor has pursuant to a contract, instrument, agreement,
certificate of incorporation, by-law, comparable organizational document, or any other document
or applicable law shall be rejected as of the Effective Date of the Plan, to the extent executory.

ARTICLE VIII
PROCEDURES FOR RESOLVING DISPUTED,
CONTINGENT AND UNLIQUIDATED CLAIMS
AND DISPUTED INTERESTS-

A. Claims Objection Deadlines; Prosecution of Objections

Except as otherwise provided in the Plan or any contract, instrument or other
agreement created in connection with the Plan, from the Effective Date through the Claims
Objection Deadline (which may be extended by an order of the Court), Reorganized Debtor shall
have the exclusive authority to file objections to Claims against or Interests in the Estate with the
Court and serve such objections upon the holders of each of the Claims or Interests to which
objections are made. Nothing contained herein, however, shall limit the right of Reorganized
Debtor to object to Claims against or Interests in the Estate, if any, filed, amended or reclassified
after the Claims Objection Deadline. Subject to the limitations set forth in Article IV.1.4 of this
Plan, Reorganized Debtor shall be authorized to, and shall, resolve all Disputed Claims solely
against or Disputed Interests by withdrawing or settling such objections thereto, or by litigating
to judgment in the Court or such other court having jurisdiction the validity, nature and/or
amount thereof.

B. No Distributions Pending Allowance

Notwithstanding any other provision of the Plan, no payments or distributions
shall be made with respect to all or any portion of a Disputed Claim or Disputed Interest unless
and until all objections to such Disputed Claim or Disputed Interest have been settled or
withdrawn or have been determined by Final Order, and the Disputed Claim or the Disputed
Interest, or some portion thereof, has become an Allowed Claim or Allowed Interest.
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C. Distributions After Allowance

Reorganized Debtor shall make payments and distributions to the holder of any
Disputed Claim that has become an Allowed Claim as soon as reasonably practicable following
the date that such Disputed Claim becomes an Allowed Claim and the holder’s distribution is
determined. Such distributions shall be made in accordance with the Plan.

ARTICLE IX
CONDITIONS PRECEDENT TO CONFIRMATION
AND CONSUMMATION OF THE PLAN-

A. Conditions to Confirmation

The following are conditions precedent to the occurrence of the Confirmation

Date:
l. the entry of an order finding that the Disclosure Statement contains
adequate information within the meaning of section 1125 of the
Bankruptcy Code and
2. the proposed Confirmation Order shall be in a form and substance

reasonably acceptable to the Debtor.
B. Conditions to Effective Date

The following are conditions precedent to the occurrence of the Effective Date,
each of which must be satisfied or waived in accordance with Article XI.C of this Plan:

1. The Confirmation Order shall have been entered and become enforceable
pursuant to Bankruptcy Rule 7052 and not the subject of a stay under
Bankruptcy Rule 7062 and shall authorize and direct the Debtor to take all
actions necessary or appropriate to enter into, implement, and consummate
the instruments, releases, and other agreements or documents created in
connection with the Plan.

2. All Plan Exhibits shall be in form and substance reasonably acceptable to
the Debtor and shall have been executed and delivered.

3. All actions, documents and agreements necessary to implement the Plan
shall have been effectuated or executed.

C. Waiver of Conditions

Each of the conditions set forth in Articles IX.A and IX.B of the Plan may be
waived in whole or in part by the Debtor, without any other notice to parties in interest or the
Court and without a hearing. The failure to satisfy or waive any condition to the Confirmation or
the Effective Date may be asserted by the Debtor or Reorganized Debtor regardless of the
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circumstances giving rise to the failure of such condition to be satisfied (including any action or
inaction by the Debtor or Reorganized Debtor). The failure of the Debtor or Reorganized Debtor
to exercise any of the foregoing rights shall not be deemed a waiver of any other rights, and each
" such right shall be deemed an ongoing right that may be asserted at any time.

ARTICLE X
EFFECT OF PLAN CONFIRMATION-

A. Binding Effect

The Plan shall be binding upon and inure to the benefit of the Debtor, all present
and former holders of Claims and Interests, and their respective successors and assigns.

B. Releases
1. Releases by the Debtor

On the Effective Date, the Debtor shall release unconditionally its
respective current members and managers, advisors, accountants, investment bankers,
consultants, and attorneys, from any and all claims, obligations, suits, judgments, damages,
rights, causes of action, and liabilities whatsoever (other than the right to enforce the
performance of their respective obligations, if any, to the Debtor or Reorganized Debtor under
the Plan and the contracts, instruments, releases and other agreements delivered under the Plan),
whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known or
unknown, foreseen or unforeseen, then existing or thereafter arising, in law, equity, or otherwise
that are based in whole or in part on any act or omission, transaction, event, or other occurrence
taking place on or after the Petition Date and prior to or on the Effective Date and in any way
relating to the Debtor, the Chapter 11 Case, the Plan or the Disclosure Statement, including
Reorganized Debtor in its role in administering the Plan.

2. Releases by Holders of Claims and Interests

On the Effective Date, to the fullest extent permissible under applicable
law, as such law may be extended or interpreted subsequent to the Effective Date, in
consideration for the obligations of the Debtor and Reorganized Debtor under the Plan and the
Cash and other contracts, instruments, releases, agreements or documents to be delivered in
connection with the Plan, each entity (other than a Debtor) that has held, holds or may hold a
Claim or Interest, as applicable, will be deemed to forever release, waive and discharge all
claims, demands, debts, rights, causes of action or liabilities (other than the right to enforce the
Debtor’s or Reorganized Debtor’s obligations under the Plan and the contracts, instruments,
releases, agreements and documents delivered under the Plan), whether liquidated or
unliquidated, fixed or contingent, matured or unmatured, known or unknown, foreseen or
unforeseen, then existing or thereafter arising, in law, equity or otherwise that are based in whole
or in part on any act or omission, transaction, event or other occurrence taking place at any time
on or prior to the Effective Date in any way relating to the Debtor, the Chapter 11 Case, the Plan
or the Disclosure Statement that such entity has, had or may have against the Debtor.
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3. Temporary Injunction

Upon Confirmation of the Plan, all creditors of Debtor having an Allowed
Claim herein shall be temporarily enjoined, pursuant to Section 105 of the Code, from
proceeding against any officer, director, shareholder, employee, or other responsible person of
Debtor, individually, including, but not limited to, Payal Nanda and Joseph Percywell, for the
collection of all or any portion of their Allowed Claim, said injunction to remain in effect only
for so long as the Debtor complies with the terms of the Plan. Any violation of the Plan that
remains uncured for thirty (30) days after receipt by the Debtor of written notice from any party
affected by such violation, shall automatically and without order of the Court result in the
dissolution of the injunction granted hereunder as to said affected party.

C. Discharge of Claims

Pursuant to section 1141(d)(1) of the Bankruptcy Code, Confirmation will
discharge Claims against the Reorganized Debtor and no holder of a Claim against the
Reorganized Debtor may, on account of such Claim, seek or receive any payment or other
distribution from, or seek recourse against the Reorganized Debtor, its successors or property,
except as expressly provided herein.

D. Exculpation and Limitation of Liability

Neither the Debtor, nor any of its respective present or former members or
managers (who were members or managers on the Petition Date), advisors or attorneys, shall
have or incur any liability to, or be subject to any right of action by, any holder of a Claim or an
Interest, or any other party in interest, or any of their respective agents, shareholders, employees,
representatives, financial advisors, attorneys or affiliates, or any of their successors or assigns,
for any act or omission occurring on or after the Petition Date in connection with, relating to, or
arising out of, the Debtor’s Chapter 11 Case, the pursuit of confirmation of the Plan, the
consummation of the Plan or the administration of the Plan or the property to be distributed
under the Plan, except for their willful misconduct or gross negligence, and in all respects shall
be entitled to rely reasonably upon the advice of counsel with respect to their duties and
responsibilities under the Plan, provided, however, that the Plan does not release or otherwise
affect any pre-petition Claim against any former member or manager of the Debtor who served
in such position prior to, but not on or after, the Petition Date. ’

E. Injunction

Except as otherwise provided in the Plan or the Confirmation Order, as of the
Confirmation Date, all entities that have held, hold or may hold a Claim or other debt or liability
against the Debtor or its Estate are permanently enjoined from taking any of the following
actions against the Debtor or its Estate, the Reorganized Debtor, or any of its property on account
of any such Claims or Interests: (a) commencing or continuing, in any manner or in any place,
any action or other proceeding; (b) enforcing attaching, collecting or recovering in any manner
any judgment, award, decree or order; (c)creating, perfecting or enforcing any lien or
encumbrance; (d) asserting a setoff, right of subrogation or recoupment of any kind against any
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debt, liability or obligation due to the Debtor or its Estate; and (e) commencing or continuing, in
any manner or in any place, any action that does not comply with or is inconsistent with the
provisions of the Plan; provided, however, that nothing contained herein shall preclude such
persons from exercising their rights pursuant to and consistent with the terms of the Plan.

By receiving notice of the Plan and the Confirmation Order, each holder of an
Allowed Claim or Allowed Interest will be deemed to have specifically consented to the
injunctions set forth in this Article X.E.

F. Satisfaction of Subordination Rights

Nothing in this Plan shall affect any rights and claims between or among
Claimholders relating in any manner whatsoever to distributions on account of Claims against or
Interests in the Debtor, based upon any subordination rights, whether asserted or unasserted,
legal or equitable. Distributions to the various Classes of Claims and Interests hereunder shall
not be subject to levy, garnishment, attachment, or like legal process by any Claimholder or
Interestholder by reason of any subordination rights or otherwise, so that each Claimholder and
Interest holder shall have and receive, the benefit of the distributions in the manner set forth in
the Plan, any beneficiary of such subordination rights shall have no claim or cause of action
against the Debtor or any Cash or property to be distributed under the Plan and must assert such
subordination rights directly against Claimholders or Interestholders subject to such
subordination rights.

G. Settlement Authority

Pursuant to Bankruptcy Rule 9019(a), the Debtor may compromise and settle
various Claims against it and/or claims that it may have against other Persons. The Debtor
expressly reserves the right (with Court approval, following appropriate notice and opportunity
for a hearing) to compromise and settle Claims against it and claims that it may have against
other Persons up to and including the Effective Date. After the Effective Date, such rights shall
lie solely with Reorganized Debtor pursuant to Article V.H of the Plan.

ARTICLE XI
RETENTION OF JURISDICTION-

Pursuant to sections 105(a) and 1142 of the Bankruptcy Code and notwithstanding entry
of the Confirmation Order and the occurrence of the Effective Date, the Court will retain
exclusive jurisdiction over all matters arising out of, and related to, the Chapter 11 Case and the
Plan to the fullest extent permitted by law, including, among other things, jurisdiction to:

) Allow, disallow, determine, liquidate, classify, estimate or
establish the priority or secured or unsecured status of any Claim
or Interest, including the resolution of any request for payment of
any Administrative Claim and the resolution of any objections to
the allowance or priority of Claims or Interests;
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Hear and determine all suits or adversary proceedings to recover
assets of the Debtor and property of its Estate, wherever located;

Hear and determine all matters related to the assumption,
assumption and assignment, or rejection of any executory contract
or unexpired lease to which Debtor may be liable, including, if
necessary, the nature or amount of any required Cure of the
liquidation or allowance of any Claims arising therefrom;

Ensure that distributions to holders of Allowed Claims and
Allowed Interests are accomplished pursuant to the provisions of
the Plan;

Hear and determine any and all adversary proceedings, motions,
applications, and contested or litigated matters arising out of,
under, or related to, the Chapter 11 Case;

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

Resolve any cases, controversies, suits or disputes that may arise in
connection with the consummation, interpretation or enforcement
of the Plan or any contract, instrument, release or other agreement
or document that is executed or created pursuant to the Plan, or any
entity’s rights arising from or obligations incurred in connection
with the Plan or such documents;

Consider any modifications of the Plan, cure any defect or
omission, or reconcile any inconsistency in any order of the Court
including, without limitation, the Confirmation Order;

Hear and determine all applications for compensation and
reimbursement of expenses of Professionals under the Plan or
under sections 330, 331 503(b), 1103 and 1129(a)(4) of the
Bankruptcy Code, provided, however, that from and after the
Effective Date the payment of fees and expenses of the
Professionals of the Reorganized Debtor shall be made in the
ordinary course of business and shall not be subject to the approval
of the Court;

Issue injunctions, enter and implement other orders or take such
other actions as may be necessary or appropriate to restrain
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interference by any Entity with consummation, implementation or
enforcement of the Plan or the Confirmation Order;

(xi)  Hear and determine matters concerning state, local and federal
taxes in accordance with sections 346, 505 and 1146 of the
Bankruptcy Code;

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

(xiii) Enforce all orders, judgments, injunctions, releases, exculpations,
indemnifications and rulings entered in connection with the
Chapter 11 Case;

(xiv) Hear and determine disputes with respect to Reorganized Debtor’s
administration of the Plan, and any disputes with respect to
professional advisors retained in conjunction with administration
of the Plan, including but not limited to disputes relating to
compensation of such professional advisors;

(xv) Hear and determine such other matters as may be provided in the
Confirmation Order or as may be authorized under, or not
inconsistent with, provisions of the Bankruptcy Code; and

(xvi) Enter a final decree closing the Chapter 11 Case.

ARTICLE XII
MISCELLANEOUS PROVISIONS-

A. Bar Dates for Certain Claims
L Administrative Claims Bar Date

The Confirmation Order will establish an Administrative Claims Bar Date
for filing Administrative Claims, which date shall be twenty (20) days after the Effective Date.
Holders of asserted Administrative Claims, except for Professional Fee Claims, not paid prior to
the Effective Date shall submit requests for payment of Administrative Claim on or before such
Administrative Claims Bar Date or forever be barred from doing so. The notice of the Effective
Date to be delivered pursuant to Bankruptcy Rules 3020(c) and 2002(f) will set forth such date
and constitute notice of this Administrative Claims Bar Date. The Debtor or Reorganized Debtor
in administering the Plan, as the case may be, shall have ninety (90) days (or such longer period
as may be allowed by order of the Court) following the Administrative Claims Bar Date to
review and object to such Administrative Claims.
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2. Professional Fee Claims, Substantial Contribution Claims

All Persons requesting compensation or reimbursement of Professional
Fee Claims pursuant to section 327, 328, 330, 331, 503(b) or 1103 of the Bankruptcy Code for
services rendered to the Debtor prior to the Effective Date (including requests under section
503(b)(4) of the Bankruptcy Code by any Professional or other entity for making a substantial
contribution in the Chapter 11 Case) shall file and serve on the Reorganized Debtor an
application for final allowance of compensation and reimbursement of expenses no later than
ninety (90) days after the Effective Date, unless otherwise ordered by the Court (the
“Professional Fee Bar Date™). Objections to applications of such Professionals or other entities
for compensation or reimbursement of expenses must be filed and served on Reorganized Debtor
and the requesting Professional or other entity in accordance with the local rules of the Court.

B. Filing of Quarterly Reports and Payment of Statutory Fees

The Debtor shall be responsible for the timely filing of post-confirmation quarterly
reports and the payment of fees incurred pursuant to 28 U.S.C. § 1930(a)(6).

C. Amendment or Modification of the Plan

The Debtor may alter, amend, or modify the Plan or any Plan Exhibits under
section 1127(a) of the Bankruptcy Code at any time prior to the Confirmation Hearing. After the
Confirmation Datc and prior to substantial consummation of the Plan as defined in section
1101(2) of the Bankruptcy Code, the Debtor may, under section 1127(b) of the Bankruptcy
Code, institute proceedings in the Court to remedy any defect or omission or reconcile any
inconsistencies in the Plan, the Disclosure Statement, or the Confirmation Order, and such
matters as may be necessary to carry out the purposes and effects of the Plan.

D. Severability of Plan Provisions

If, prior to the Confirmation Date, any term or provision of the Plan is determined
by the Court to be invalid, void or unenforceable, the Court, at the request of Debtor, 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 the 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
the Plan, as it may have been altered or interpreted in accordance with the foregoing, is valid and
enforceable pursuant to its terms.
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E. Successors and Assigns

The rights, benefits and obligations of any entity named or referred to in the Plan
shall be binding on, and shall inure to the benefit of any heir, executor, administrator, successor
or assign of such entity.

F. Plan Supplement

Any and all implementing documents, exhibits, lists or schedules not filed with
the Plan shall be contained in the Plan Supplement and filed with the Clerk of the Bankruptcy
Court no later than ten (10) days prior to the deadline, as the Court shall set, for filing objections
to this Plan. Upon its filing, the Plan Supplement may be inspected in the office of the Clerk of
the Bankruptcy Court or its designee during normal business hours. Claimholders and
Interestholders may obtain a copy of the Plan Supplement upon written request to the Debtor in
accordance with Article XII.H of the Plan. The Debtor explicitly reserves the right to modify or
make additions to or subtractions from any schedule to the Plan and to modify any exhibit to the
Plan prior to the Confirmation Hearing.

G. Revocation, Withdrawal or Non-Consummation

The Debtor reserves the right, to revoke or withdraw the Plan at any time prior to
the Confirmation Date and to file subsequent plans of reorganization. If the Debtor revokes or
withdraws the Plan or if Confirmation or Consummation does not occur, then, (i) the Plan shall
be null and void in all respects, (ii) any settlement or compromise embodied in the Plan
(including the fixing or limiting to an amount certain any Claim or Class of Claims), assumption
or rejection of executory contracts or leases affected by the Plan, and any document or agreement
executed pursuant to the Plan, shall be deemed null and void, and (iii) nothing contained in the
Plan shall (a) constitute a waiver or release of any Claims by or against, or any Interests in, such
Debtor or any other Person, (b) prejudice in any manner the rights of such Debtor or any other
Person, or (c) constitute an admission of any sort by the Debtor or any other Person.

H. Notice

Any notice required or permitted to be provided to the Debtor under the Plan shall
be in writing and served by (a) certified mail, return receipt requested, (b) hand delivery, or (c)
overnight delivery service, to be addressed as follows:

If to the Debtor:

MCGUIRE, CRADDOCK & STROTHER, P.C.
2501 N. Harwood

Suite 1800

Dallas, Texas 75201

Attn: Marc W. Taubenfeld, Esq.
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L. Governing Law

Except to the extent the Bankruptcy Code, the Bankruptcy Rules or other federal
law is applicable, or to the extent a Plan Exhibit provides otherwise, the rights and obligations
arising under this Plan shall be governed by, and construed and enforced in accordance with, the
laws of the State of Texas, without giving effect to the principles of conflicts of law of such
jurisdiction.

J. Term of Injunctions or Stay

With respect to the Debtor and Reorganized Debtor, all injunctions or stays
provided for in the Chapter 11 Case under section 105, 362 or 524 of the Bankruptcy Code or
otherwise, and in existence on the Confirmation Date, shall be permanent.

Dated: Dallas, Texas
February 13, 2018

Respectfully submitted,
ESTEEM HOSPICE, LL.C

By: ESTEEM HEALTHCARE SERVICES,
LLC, its Sole Member

By: /s/ Gary Merchant (2/13/18)

Its: Managing Member
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Exhibit A Executory Contracts & Unexpired Leases

A=Assume
AA= Assume Compensation for Payment "Promptly”
Endnotes  and Assign Cure Actual Pecuniary Total Paymenton  Promptly After ={] Payment
Name{s) Description (Ex. H) R=Reject Amount Loss Claims  Effective Date  Effective Date Days Total
Hebron Ridge, LLC A 0 . 0’ 0 0




Case 17-40069 Doc 132 Filed 02/13/18 Entered 02/13/18 16:31:14 Desc Main Document _ Page 35 of 35
Case 17-40069 Doc 115 Filed 01/05/18 Entered 01/05/18 17:13:53 Desc Main Document  Page 3 of 3

Esteem Hospice, LLC EXHIBIT B: Executory Contracts & Unexpired Leases

A=Assume
AA= Assume ) Compensation for Payment "Promptly"
Endnotes  and Assign Cure Actual Pecuniary Total ‘Paymenton  Promptly After =[] Payment
Name(s) Description (Ex. H) R=Reject Amount Loss Claims  Effective Date  Effective Date Days = Total




