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UNITED STATES BANKRUPTCY COURT
DISTRICT OF VERMONT

In re:

Chapter 11
SPRINGFIELD MEDICAL CARE SYSTEMS,
INC. ! Case No. 19-10285

Debtor.

SECOND AMENDED PLAN OF REORGANIZATION OF SPRINGFIELD MEDICAL
CARE SYSTEMS, INC. DATED NOVEMBER 2, 2020

By and through: D. Sam Anderson, Esquire
Adam R. Prescott, Esquire
BERNSTEIN SHUR
100 Middle Street
Portland, Maine 04101
(207) 774-1200
sanderson@bernsteinshur.com
aprescott@bernsteinshur.com

Attorneys For Springfield Medical Care Systems, Inc.

! The last four digits of the taxpayer identification number of Springfield Medical Care Systems, Inc. are 4813.
See 11 U.S.C. § 342(c)(1). The principal office of Springfield Medical Care Systems, Inc. is located at 25 Ridgewood
Road, Springfield, Vermont. 1d.
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I.  INTRODUCTION

Springfield Medical Care Systems, Inc. is the debtor and debtor-in-possession in this
chapter 11 bankruptcy case. The Debtor? commenced this Case by filing avoluntary petition for
relief under chapter 11 of the Bankruptcy Code on June 26, 2019. This is the Second Amended
Plan of Reorganization of Springfield Medical Care Systems, Inc. Dated November 2, 2020.

The Plan is a reorganization plan under chapter 11 of the Bankruptcy Code. It provides for
the payment of Allowed Claims against the Debtor and/or its Estate to the extent and on the terms
and conditions of this document.

All Holders of Claims and Interests are encouraged to read this Plan in its entirety.
Confirmation of this Plan is intended to and shall result in full and final satisfaction of any
and all Claims or Interests that the Holders of such Claims or Interests may have against the
Debtor and/or its Estate, as well as any defenses of any kind based on Claims provided for
under this Plan or in existence prior to the Confirmation Date.

Il.  DEFINED TERMS, RULES OF INTERPRETATION, COMPUTATION OF TIME,
AND GOVERNING LAW

A. Defined Terms

In addition to other terms defined elsewhere in this Plan, the following terms, which appear
in this Plan as capitalized words, have the following meanings:

“503(b)(9) Claim” means a Claim for the value of goods received by the Debtor in the

ordinary course of its business within twenty (20) calendar days before the Petition Date, as
provided for under § 503(b)(9) of the Bankruptcy Code.

“Administrative_Claim” means a claim for administrative costs or expenses that is

2 Capitalized terms not specifically defined when the capitalized term is first utilized herein shall have the
meaning ascribed to such terms in Section 11 of this Plan.

1
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allowable under 88 365(b) or 503(b) of the Bankruptcy Code or under 28 U.S.C. § 1930, including,
without limitation: (i) Non-Ordinary Course Administrative Claims; and (ii) Ordinary Course
Administrative Claims.

“Administrative Tax Claim” means a Claim that a governmental unit asserts against the

Debtor for taxes or related interest or penalties that is allowable under § 503(b) of the Bankruptcy
Code.

“Allowed Administrative Claim” means an Allowed Claim that is an Administrative

Claim.

“Allowed Claim” means: (i) a Claim, as to which no proof of claim has been Filed, that is

(@) listed in the Schedules in an amount greater than zero and not in an unknown amount, (b) not
listed in the Schedules as disputed, contingent, or unliquidated, and (c) as to which no objection,
motion, or other proceeding to estimate, equitably subordinate, reclassify, set off, or otherwise
limit the recovery thereon has been asserted before the expiration of the time period to object to
such Claim as set forth in this Plan or a Final Order of the Bankruptcy Court, or (d) as to which
any objection, motion, or other proceeding to estimate, equitably subordinate, reclassify, or set off
has been resolved by agreement or by a Final Order of the Bankruptcy Court; or (ii) a Claim as to
which a proof of claim has been Filed and to which (a) no objection, motion, or other proceeding
to estimate, equitably subordinate, reclassify, set off, or otherwise limit the recovery thereon has
been asserted before the expiration of the time period to object to such Claim as set forth in this
Plan or a Final Order of the Bankruptcy Court, or (b) any objection, motion, or other proceeding
to estimate, equitably subordinate, reclassify, or set off has been resolved by agreement or by a

Final Order of the Bankruptcy Court.
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“Allowed Priority Tax Claim” means an Allowed Claim that is a Priority Tax Claim.

“Assets” means “property of the estate” as described in § 541 of the Bankruptcy Code,
including, but not limited to, Cash, Causes of Action, proceeds of insurance and insurance policies,
all rights and interests, all real and personal property, and all files, books, and records of the Debtor
and/or the Estate.

“Assumed Contracts” means any executory contracts and unexpired leases that the Debtor

has assumed or will assume pursuant to 8 365 of the Bankruptcy Code upon the Effective Date of
this Plan.

“Avoidance Causes of Action” means all Causes of Action arising under 8§ 544, 545,

547, 548, 549, and 550 of the Bankruptcy Code, and subject to § 546 of the Bankruptcy Code.

“Avoidance Recoveries” means collections from all Avoidance Causes of Action through

settlement or entry of a Final Order with respect to any specific Avoidance Causes of Action.

“Bankruptcy Code” means chapter 11 of title 11 of the United States Code as in effect as

of the Petition Date.

“Bankruptcy Court” means the United States Bankruptcy Court for the District of

Vermont.

“Bankruptcy Rules” or “Bankruptcy Rule” means the Federal Rules of Bankruptcy

Procedure and/or any applicable local rules of procedure or any one such rule, as indicated by the
context.

“Berkshire” means Berkshire Bank and any and all predecessor, successor and/or
assignees of Berkshire Bank and shall include the United States Department of Agriculture (the
“USDA”) in the event the USDA purports to hold a Claim against the Debtor for any reason,

including any Claim arising out of any guaranty provided by the USDA to Berkshire relating to
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the Debtor’s obligations to Berkshire.

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

“Case” means the case under chapter 11 of the Bankruptcy Code commenced by the
Debtor and bearing a Case Number of 19-10285 and pending in the Bankruptcy Court.

“Cash” means United States dollars transmitted via wire transfer, ACH transfer and/or
check at the sole discretion of the Debtor.

“Cash _Flow Projections” means projections modeling the Debtor’s future financial

liquidity as attached hereto as Exhibit A.

“Causes of Action” means any and all claims, demands, rights, actions, suits, causes of

action, third-party claims, counterclaims and cross-claims of, or liabilities or obligations owing to,
the Debtor and/or the Estate of any kind or character whatsoever, known or unknown, suspected
or unsuspected, whether arising prior to, on or after the Petition Date, in contract or in tort or
otherwise, at law or in equity or under any other theory, that the Debtor and/or the Estate has or
asserts or may have or assert, whether or not brought as of the Effective Date, and which have not
been settled or otherwise resolved by a Final Order as of the Effective Date, including, but not
limited to: (i) rights of setoff, counterclaim, or recoupment, and claims on contracts or for breaches
of duties imposed by law; (ii) the right to object to Claims or Interests; (iii) such claims and
defenses as fraud, mistake, duress, and usury; (iv) causes of action under Chapter V of the
Bankruptcy Code (including Avoidance Causes of Action); (v) claims for tax refunds; (vi) claims
to recover outstanding accounts receivable; (vii) any other claims which may be asserted against

other Persons; and (viii) all claims and possible claims described in the Plan.
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“Claim” means a claim, as defined in § 101(5) of the Bankruptcy Code, against the Debtor
and/or the Estate.

“Claimant” means any Person who holds an Allowed Claim against the Debtor and/or the
Estate.

“Claims Objection Deadline” means the deadline for the Debtor to File objections to any

asserted Claim, including 503(b)(9) Claims, Priority Tax Claims, Priority Non-Tax Claims, and
General Unsecured Claims, which is no later than ninety (90) days after the Effective Date, unless,
upon motion of the Debtor, the Bankruptcy Court extends such deadline, as set forth in this Plan.

“Claims Bar Dates” means, in addition to those bar dates that may be described elsewhere

in this Plan, the bar dates for filing Claims against the Debtor and/or the Estate established by the
Bankruptcy Court as follows: (a) September 4, 2019 for all Claims arising prior to the Petition
Date (unless a different date is set by a Final Order of the Bankruptcy Court), excepting Claims of
governmental units; and (b) December 23, 2019 in relation to Claims arising prior to the Petition
Date of governmental units.

“Confirmation” means the entry of an Order by the Bankruptcy Court confirming this
Plan pursuant to § 1129 of the Bankruptcy Code.

“Confirmation Date” means the date on which the Confirmation Order becomes a Final

Order.

“Confirmation Hearing” means a hearing or any number of hearings conducted by the

Bankruptcy Court regarding Confirmation of this Plan.

“Confirmation_Order” means the Final Order confirming this Plan entered by the

Bankruptcy Court.

“Creditor” means the Holder of a Claim against the Debtor.
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“Cure Claim” means the right to payment of Cash or the Distribution of other Assets (as
the parties may agree or the Bankruptcy Court may order), as necessary to cure defaults under an
executory contract or unexpired lease of the Debtor, or as otherwise required by § 365(b) of the
Bankruptcy Code as a condition of assumption and/or assignment of such executory contract or
unexpired lease, so that the Debtor may assume or assume and assign the contract or lease pursuant
to 88 365 or 1123(b)(2) of the Bankruptcy Code.

“Debtor” means Springfield Medical Care Systems, Inc., in every capacity, including as a
debtor and debtor-in-possession under chapter 11 of the Bankruptcy Code and as the reorganized
debtor emerging from chapter 11 through this Plan.

“Disallowed Claim” means a Claim or any portion thereof that: (i) has been disallowed by

agreement or by Final Order of the Bankruptcy Court; (ii) is Scheduled in an unknown amount or
as zero or as contingent, disputed, or unliquidated, or is not Scheduled and as to which no proof of
claim or Administrative Claim has been Filed; or (iii) has been withdrawn by the Creditor.

“Disputed Claim” means any Claim that is not an Allowed Claim or a Disallowed Claim.

“Distribution” means any transfer by the Debtor under this Plan of Cash or other Assets to
a Holder of an Allowed Claim or the release of any Claims of the Debtor and/or the Estate against
the Holder of an Allowed Claim.

“Effective Date” means the first Business Day after the date when the following have

occurred: (i) the Confirmation Order has become a Final Order; provided, however, in the
discretion of the Debtor, a Confirmation Order that is subject to a pending appeal or certiorari
proceeding may be considered a Final Order if no court of competent jurisdiction has entered an
order staying the effect of the Confirmation Order; (ii) all actions, documents, and agreements

deemed necessary in the Debtor’s discretion to implement this Plan have been effected or executed;
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and (iii) the Debtor has received, in addition to the Confirmation Order, all authorizations, consents,
rulings, opinions, or other documents that are determined by the Debtor to be necessary to
implement this Plan.

“Estate” means the estate created in the Case under 8 541 of the Bankruptcy Code.

“Exit Funding” means a grant from VVermont to the Debtor in the amount of $2,000,000.00
to be used as provided for under this Plan and subject to and conditioned upon Confirmation of
this Plan and the occurrence of the Effective Date.

“File” or “Filed” means duly and properly filed with the Bankruptcy Court and reflected

on the Bankruptcy Court’s official docket for this Case.

“Final_Order” means an order or judgment of the Bankruptcy Court entered on the
Bankruptcy Court’s docket: (a) that has not been reversed, rescinded, stayed, modified, or amended,;
(b) that is in full force and effect; and (c) with respect to which (i) the time to appeal or seek review,
remand, rehearing, or a writ of certiorari has expired and as to which no timely filed appeal
or petition for review, rehearing, remand, or writ of certiorari is pending, or (ii) any such appeal
or petition has been dismissed or resolved by agreement of the parties or by the highest court to
which the order or judgment was appealed, or from which review, rehearing, remand, or a writ of
certiorari was sought.

“General Unsecured Claims” means Prepetition Claims that are not Administrative

Claims, Priority Tax Claims, or Priority Non-Tax Claims.

“GUC Avoidance Recoveries” means all Avoidance Recoveries, less applicable costs of

collection, including attorneys’ fees, to be distributed to the Holders of Allowed General

Unsecured Claims in Class 10.
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“Holder” means the owner of a Claim against or Interest in the Debtor, provided, however,
with respect to transfers of Claims governed by Bankruptcy Rule 3001(e), in order for the
transferee to be deemed the Holder of the Claim for Distribution purposes, the deadline for any
objection to the proposed transfer of a Claim must have passed with either: (i) no objection to the
transfer having been Filed; or (ii) any objection to such transfer having been resolved in favor of
the transferor by no later than thirty (30) calendar days prior to the later of the Effective Date and
the date upon which a Claim becomes an Allowed Claim.

“Hospital” means Springfield Hospital, Inc., which filed for chapter 11 protection in the
Bankruptcy Court (Case No. 19-10283).

“Impaired” means, when used with respect to a Claim or Interest, the legal, equitable,
and/or contractual rights to which a Holder of a Claim or Interest is entitled when altered by this
Plan.

“Interest” means the interest, as the term “interest” is defined in § 101(17) of the
Bankruptcy Code, of any Person who holds an equity security inthe Debtor, to the extent applicable,
no matter how held.

“]RS” means the United States Internal Revenue Service, part of the United States
Department of the Treasury, a federal agency that is responsible for the collection and enforcement
of certain taxes.

“Judgment Rate” means the interest rate as set forth in 28 U.S.C. § 1961(a) on a federal

judgment entered on the Confirmation Date.

“Non-Ordinary Course Administrative Claim” means Cure Claims, 503(b)(9) Claims,

Professional Fee Claims, U.S. Trustee Fees, and Claims arising under 8§ 503(b)(3)(D) and/or

503(b)(4) of the Bankruptcy Code, and the term excludes Ordinary Course Administrative Claims.
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“Non-Ordinary Course Administrative Claim Bar Date” means, with respect to Non-

Ordinary Course Administrative Claims, the date by which the Holders of Non-Ordinary Course
Administrative Claims must file a request for allowance of such Claims, which deadline is sixty
(60) calendar days after the Effective Date. Notice of the actual date upon which the Non-Ordinary
Course Administrative Claims Bar Date falls shall be set forth in the Notice of the Effective Date
(defined below) of the Plan that shall be served on parties-in-interest within fourteen (14) calendar
days of the Effective Date.

“Non-Priority Wage Claims” means Prepetition Claims for wages, salaries,

commissions, vacation, severance, and/or sick leave pay and certain benefits, all as described in
88 507(a)(4) and (5) of the Bankruptcy Code, but which do not qualify as Priority Wage Claims.

“Ordinary Course Administrative Claim” means an Administrative Claim for

administrative costs or expenses that were incurred in the ordinary course of the Debtor’s operations
and are allowable under § 503(b) of the Bankruptcy Code, and the term excludes Non-Ordinary
Course Administrative Claims.

“People’s United” means People’s United Bank, N.A. and any and all predecessors,

successors and/or assignees of People’s United Bank, N.A.

“Person” means the same as the term “person” as defined in § 101(41) of the Bankruptcy
Code.

“Petition Date” means June 26, 2019.

“Plan” means this plan of reorganization under chapter 11 of the Bankruptcy Code,
including, without limitation, all exhibits, supplements, appendices, and schedules hereto, either

in their present form or as altered, amended, or modified from time to time.
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“Plan Documents” means those documents necessary to effectuate this Plan.

“Postpetition” means the time from and after the Petition Date through the Effective Date.
“Prepetition” means the time prior to the Petition Date.

“Prepetition Claim” means a Claim that arose prior to the Petition Date.

“Priority Non-Tax Claims” means Prepetition Claims that are referred to in § 507(a) of

the Bankruptcy Code, other than 8§ 507(a)(8), that are not Administrative Claims and that are not
required to be classified by this Plan.

“Priority Tax Claims” means Prepetition Claims entitled to priority against the Debtor

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

“Priority Wage Claims” means Prepetition Claims for wages, salaries, commissions,

vacation, severance, and/or sick leave pay and certain benefits as described in §§ 507(a)(4) and (5)
of the Bankruptcy Code. Priority Wage Claims fall within the definition of Priority Non-Tax
Claims.

“Professionals” means those Persons providing advisory or consulting services to the
Debtor: (i) retained pursuant to an order of the Bankruptcy Court in accordance with 88 327, 1103,
or 1106 of the Bankruptcy Code and compensated for services rendered prior to the Confirmation
Date pursuant to 88 327, 328, 329, 330, and 331 of the Bankruptcy Code; or (ii) for which
compensation and reimbursement has been allowed by the Bankruptcy Court pursuant to 88 330
and 503(b)(2) of the Bankruptcy Code.

“Professional Fee Claim” means an Administrative Claim under 88 327, 328, 330, 331,

503, or 1103 of the Bankruptcy Code for compensation of professional services rendered or
expenses incurred on the Debtor’s behalf up to and through the Confirmation Date, but not a claim:

(i) under 8 503(b)(4) of the Bankruptcy Code for compensation of professional services rendered,

10
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or (ii) under 8 503(b)(3)(D) of the Bankruptcy Code for expenses incurred in making a substantial
contribution to the Debtor, which is a Non-Ordinary Course Administrative Claim and is subject to
the Non-Ordinary Course Administrative Claim Bar Date.

“QHR” means Quorum Health Resources, LLC and its affiliates, predecessors and
successors in interests.

“Rejection Damage Claim” means a Claim for obligations or damages arising under an

unexpired lease or executory contract that the Debtor rejects under § 365 of the Bankruptcy Code.

“Rejection Damage Claim Bar Date” means thirty (30) calendar days after: (i) the

Confirmation Date if rejected pursuant to the terms of this Plan; or (ii) entry of the order approving
rejection of the contract or lease if rejected other than by the terms of this Plan.

“SBA _Adversary Proceeding” means any Causes of Action related to the federal

Paycheck Protection Program and the Debtor’s pending adversary proceeding against Jovita
Carranza, as administrator of the U.S. Small Business Administration (Adv. No. 20-1004), for
which an appeal is pending as of the date this Plan is Filed.

“Scheduled” means information set forth in the Schedules.

“Schedules” means the Schedules of Assets and Liabilities and the Statement of Financial
Affairs Filed by the Debtor with the Bankruptcy Court in this Case as they may have been or may
be amended from time to time.

“Secured Claim” means a Claim of a Creditor which is secured by a valid, enforceable,

and unavoidable lien against any Assets, or thatwas subject to setoff under the Bankruptcy Code,
to the extent of the value of such Creditor’s interest in the Debtor’s and/or the Estate’s interest in

such Assets, or to the extent of the amount subject to setoff, as the case may be.

11
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“Unclassified Claim” means any Claim that is not part of any Class, including

Administrative Claims, Priority Tax Claims, and Priority Non-Tax Claims.

“Unimpaired” means that the legal, equitable, and contractual rights to which a Claim
entitles the Holder of such Claim are not altered pursuant to this Plan.

“U.S. Trustee” means the Office of the United States Trustee in relation to this Case.

“U.S. Trustee Fees” means all the fees and charges assessed against the Debtor by the U.S.

Trustee in the Case and due pursuant to 28 U.S.C. § 1930.
“Vermont” means the State of Vermont and any of its governmental agencies or offices.

B. Interpretation, Rules of Construction, Computation of Time

1. Defined Terms

Any term used in this Plan that is not defined in this Plan but that is used in the Bankruptcy
Code or Bankruptcy Rules has the meaning assigned to that term in the Bankruptcy Code or
Bankruptcy Rules, as applicable, unless the context requires otherwise.

2. Rules of Interpretation

For purposes of this Plan:

@ Whenever from the context it is appropriate, each term, whether stated in the
singular or the plural, shall include both the singular and the plural;

(o) Any payment required under this Plan on a particular date shall be made on such
date or as soon thereafter as practicable;

© Any reference in this Plan to a contract, instrument, release, or other agreement or
document being in a particular form or on particular terms and conditions means that such
document shall be substantially in such form or substantially on such terms and conditions;

@ Any reference in this Plan to an existing document or exhibit Filed or to be Filed
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means such document or exhibit, as it may have been or may be amended, modified, or
supplemented through and including the Confirmation Hearing which, after such documents or
exhibits are Filed, may be amended, modified, or supplemented only with the express written
consent of the Debtor;

© Unless otherwise specified in a particular reference, all references in this Plan to
sections, articles, and exhibits are references to sections, articles, and exhibits of or to this Plan;

® The words “herein,” “hereof,” “hereto,” hereunder” and others of similar import
refer to this Plan in its entirety rather than to only a particular portion of this Plan;

© 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;

) All exhibits to the Plan and Plan Documents are incorporated herein, regardless of
when those exhibits are Filed:;

0] To the extent any discrepancy exists between the description contained herein of a
document or agreement that is an exhibit to this Plan and with the provisions of that exhibit, the
actual agreement or document shall govern;

0] The rules of construction set forth in § 102 of the Bankruptcy Code shall apply; and

K To the extent of any inconsistency, contradiction, or ambiguity between this Plan
and the Confirmation Order, the terms of the Confirmation Order shall control.

3. Time Periods

In computing any period of time prescribed by or allowed under this Plan, the provisions

of Bankruptcy Rule 9006(a) shall apply.
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1. UNCLASSIFIED CLAIMS

Certain types of Claims are not placed into Classes. Instead, such Claims are Unclassified
Claims. Unclassified Claims are Unimpaired, and Holders of Unclassified Claims do not vote on
the Plan because they are automatically entitled to specific treatment provided for Unclassified
Claims in the Bankruptcy Code or the Claim treatment has been agreed upon by the Debtor and a
particular Claimant. Descriptions of the Unclassified Claims and the treatment of such

Unclassified Claims under this Plan are provided below.

A. Administrative Claims
1. Allowance of Administrative Claims
a. Allowance of Non-Ordinary Course Administrative Claims

Unless otherwise expressly provided in this Plan, Non-Ordinary Course Administrative
Claims shall be Allowed Claims only if: (i) on or before the Non-Ordinary Course Administrative
Claim Bar Date, the Person holding such Non-Ordinary Course Administrative Claim both Files
with the Bankruptcy Court a motion requesting allowance of the Non-Ordinary Course
Administrative Claim and serves the motion on counsel for the Debtor and the U.S. Trustee; and
(ii) a Final Order is subsequently entered by the Bankruptcy Court allowing the Non-Ordinary
Course Administrative Claim. U.S. Trustee Fees are exempted from the Filing requirements set forth
herein, and U.S. Trustee Fees shall be paid as required by statute.

THE NON-ORDINARY COURSE ADMINISTRATIVE BAR DATE IS SIXTY (60)
CALENDAR DAYS AFTER THE EFFECTIVE DATE. Notice of the actual date upon
which the Non-Ordinary Course Administrative Claims Bar Date falls shall be set forth in the
Notice of the Effective Date of the Plan that shall be served on parties-in-interest within

fourteen (14) calendar days after the Effective Date (the “Notice of the Effective Date”).
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Persons holding Non-Ordinary Course Administrative Claims that do not File and serve a
request for payment on or before the Non-Ordinary Course Administrative Claim Bar Date
shall be forever barred from asserting those Claims against the Debtor, the Estate, and/or
the Assets. The Debtor or any other party-in-interest may File an objection to any motion
requesting allowance of a Non-Ordinary Course Administrative Claim in accordance with
the Bankruptcy Code and/or any applicable Bankruptcy Rules.

b. Allowance of Ordinary Course Administrative Claims

Holders of Ordinary Course Administrative Claims shall not be required to File any request
for payment of such Claims. The Debtor has paid and continues to pay all Ordinary Course
Administrative Claims as they become due. Any party seeking express allowance of an Ordinary
Course Administrative Claim may File a motion by the Non-Ordinary Course Administrative Bar
Date or forever waives the right to do so. The Debtor shall identify the parties that the Debtor
believes hold Ordinary Course Administrative Claims in a schedule attached to the Notice of the
Effective Date.

C. Allowance of 503(b)(9) Claims

Holders of 503(b)(9) Claims, if any, were required to File proofs of claim by the General Bar
Date, which was September 4, 2019 for most Creditors. A 503(b)(9) Claim shall be an Allowed
503(b)(9) Claim if: (i) no objection, motion, or other proceeding to estimate, equitably subordinate,
reclassify, set off, or otherwise limit the recovery thereon has been asserted before the expiration
of the Claims Objection Deadline, which is ninety (90) days after the Effective Date, unless upon
motion of the Debtor, the Bankruptcy Court extends such deadline; or (ii) any objection, motion,
or other proceeding to estimate, equitably subordinate, reclassify, or set off has been resolved by

agreement between the Claimant and the Debtor or by Final Order of the Bankruptcy Court.
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d. Allowance of Professional Fee Claims

Each Professional seeking approval by the Bankruptcy Court of a Professional Fee Claim,?
which includes compensation for services rendered or reimbursement of expenses incurred through
and including the Confirmation Date, must (in light of such Claims constituting Non-Ordinary
Course Administrative Claims): (i) File its final application for allowance of compensation for
services rendered and reimbursement of expenses incurred through the Confirmation Date by no
later than the date that is sixty (60) days after the Effective Date. Any objection to such
Professional Fee Claims shall be Filed on or before the date specified in the notice of the application
for final compensation. All such requests for payment of such Professional Fee Claims shall be
subject to the authorization and approval of the Bankruptcy Court. Persons holding Professional
Fee Claims who do not timely File a final fee application shall be forever barred from
asserting those Claims against the Debtor, the Debtor’s Estate, or the Assets, unless otherwise
ordered by the Bankruptcy Court. To the extent not paid in full prior to the Effective Date,
the Debtor shall remain liable for Professional Fee Claims Allowed by the Bankruptcy Court.

e. Allowance of Cure Claims

A Cure Claim shall become an Allowed Cure Claim when the assumption of the affected
unexpired lease or executory contract is effective, pursuant to a Final Order of the Bankruptcy
Court addressing assumption of the applicable unexpired lease or executory contract and the
amount of the Cure Claim is quantified by that Final Order. Assumption and rejection of

unexpired leases and executory contracts is discussed in 8 V of this Plan.

3 Professional Fee Claims do not include Claims either under § 503(b)(4) of the Bankruptcy Code for
compensation for professional services rendered or under § 503(b)(3)(D) of the Bankruptcy Code for expenses incurred
in making a substantial contribution to the Estate, which Claims are Non-Ordinary Course Administrative Claims and
are subject to the Non-Ordinary Course Administrative Claims Bar Date.
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f. U.S. Trustee Fees

U.S. Trustee Fees shall be determined in accordance with 28 U.S.C. § 1930, and nothing
in this Plan shall impose or is intended to impose an obligation on the U.S. Trustee to File any
Claim or motion relating to the U.S. Trustee Fees.

2. Treatment of Administrative Claims

a. Payment of Allowed Non-Ordinary Course Administrative Claims

Except to the extent that any Person entitled to payment of a Non-Ordinary Course Allowed
Administrative Claim agrees to different treatment, each Holder of a Non-Ordinary Course
Allowed Administrative Claim shall receive in full satisfaction, discharge, exchange, and release
thereof, Cash in an amount equal to such Allowed Non-Ordinary Course Administrative Claim on
the later of: (i) the Effective Date; or (ii) the date that is fourteen (14) calendar days after such Non-
Ordinary Course Administrative Claim becomes an Allowed Non-Ordinary Course Administrative
Claim, or, in either case, as soon thereafter as is practicable.

i. Non-Ordinary Course Administrative Claims Between The
Debtor And The Hospital

The Hospital funded certain costs and expenses relating to the self-funded health and dental

plans (the “Funded Health Claims”) of the Debtor from June 26, 2019 through December 31,2019

(the “Health Claim Funding Period”).* The Debtor, in turn, funded the costs and expenses of the

Hospital relating to certain administrative expenses provided to the Hospital by the Debtor (the

“Administrative Support Services) during the Health Claim Funding Period. After the Health

Claim Funding Period, the Debtor continued and currently continues to provide the Administrative

4 The Funded Health Claims were calculated by taking the total amount of health claims funded during the Health
Claim Period for both the Debtor and the Hospital and allocating 43% to the Debtor and 57% to the Hospital. These
percentage allocations were driven by the number of participants in the health, pharmacy, and dental plans of each
entity.
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Support Services to the Hospital, and, effective as of July 31, 2020, the Hospital began to provide
and continues to provide certain administrative and other services to the Debtor.

After accounting for the Funded Health Claims, the Administrative Support Services, and
any and all additional intercompany claims arising after the Petition Date, as of July 31, 2020, the
Debtor owed the Hospital $484,685.00 as an Administrative Expense Claim (the “Hospital

Administrative Claim”). The amount of the Hospital Administrative Claim may adjust between

July 31, 2020 and the Confirmation Date (the as-adjusted Hospital Administrative Claim as of the
Confirmation Date shall continue to be referred to as the Hospital Administrative Claim).

By agreement, the Debtor shall satisfy the Hospital Administrative Claim by making equal
monthly payments to the Hospital in an amount that will fully satisfy the Hospital Administrative

Claim upon the making of the twenty-fourth (24th) monthly payment (the “Monthly Payments”).

The first Monthly Payment shall be made on July 1, 2021, and each subsequent Monthly Payment
shall be made on approximately the same date of each subsequent month until the twenty-fourth
(24th) Monthly Payment is made.

b. Payment of Allowed Ordinary Course Administrative Claims

Each Ordinary Course Administrative Claim, unless disputed by the Debtor, shall be
satisfied by the Debtor, under the terms and conditions of the particular transaction (including
historic practice between the parties) giving rise to that Ordinary Course Administrative Claim
without any further action by the Holder of such Ordinary Course Administrative Claim.

C. Payment of 503(b)(9) Claims

Except to the extent that any Holder of a 503(b)(9) agrees to a different treatment, each
Holder of a 503(b)(9) Claim, if any, shall receive in full satisfaction, discharge, exchange, and

release thereof, Cash in an amount equal to the Allowed amount of the 503(b)(9) Claim on the later
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of: (i) the Effective Date; or (ii) the date that is fifteen (15) days after such 503(b)(9) Claim
becomes an Allowed Claim or, in either case, as soon thereafter as is practicable.

d. Payment of Professionals

Holders of Professional Fee Claims, to the extent approved by the Bankruptcy Court, are
to be paid, in full satisfaction, discharge, exchange, and release thereof, Cash in such amounts as
are Allowed by the Bankruptcy Court on the date such Professional Fee Claim becomes an
Allowed Claim, or as soon thereafter as is practicable. To the extent not paid in full prior to the
Effective Date, the Debtor shall remain liable for Professional Fee Claims Allowed at that
time or subsequently Allowed by the Bankruptcy Court.

e. Payment of U.S. Trustee Fees

When due in the ordinary course, all U.S. Trustee Fees payable under 28 U.S.C. § 1930,
shall be paid in Cash, in full. Nothing in this Plan alters or modifies any obligation of the Debtor
to pay fees required under 28 U.S.C. 8 1930 or to file reports required by the U.S. Trustee.

f. Payment of Cure Claims

Each Holder of a Cure Claim shall receive, in full satisfaction, discharge, exchange, and
release thereof, payment of such Cure Claim pursuant to the terms of any agreement between the
Holder of the Cure Claim and the Debtor or pursuant to the terms of any Final Order of the
Bankruptcy Court establishing the Cure Claim. If no terms of payment are specified in either an
agreement or a Final Order of the Bankruptcy Court, then the Cure Claim shall be paid in Cash, in
full, on the date that the assumption and cure or assumption and assignment of the unexpired lease
or executory contract is effective or as soon thereafter as is practicable, as required by § 365(b) of
the Bankruptcy Code. Assumption and rejection of executory contracts and unexpired leases is

discussed in 8 V of this Plan. Section V of this Plan includes a schedule of executory contracts
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and unexpired leases to be assumed and provisions for cure amounts and payment of those
amounts.

3. Treatment of Priority Tax Claims

In accordance with § 1129(a)(9)(C) of the Bankruptcy Code, except as otherwise agreed
by the Debtor and the applicable Claimant, and except for the Priority Tax Claim held by the IRS,
each Holder of an Allowed Priority Tax Claim shall receive deferred Cash payments over a period
not to exceed five (5) years from the Petition Date. Payments shall be made in equal, annual
installments, and each installment shall include simple interest accrued on the unpaid portion of
such Allowed Priority Tax Claim at the Federal Judgment Rate in effect as of the Effective Date
per annum from and after the Effective Date; provided, however, that the Debtor reserves the right
to pay any Allowed Priority Tax Claim, or any remaining principal balance of such Allowed
Priority Tax Claim, in full, at any time on or after the Effective Date and before the expiration of
the five-year period without premium or penalty.

The only Priority Tax Claim known to the Debtor is the Priority Tax Claim filed by the

IRS in the amount of $7,161.21 (the “IRS Priority Claim Amount™). The Debtor shall pay the IRS

Priority Claim Amount on or before the Effective Date in accordance with the agreement between
the Debtor and the IRS. If the IRS determines that it may hold a Priority Tax Claim in an amount
greater than the IRS Priority Claim Amount, the IRS may amend its proof of claim, and the Debtor
shall have 90 days from the date of such amendment to file an objection. If no timely objection is
filed, the amount of the Priority Tax Claim in the IRS’s amended proof of claim shall become an

Allowed Priority Tax Claim and shall be paid immediately.
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IV. CLASSIFIED CLAIMS AND INTERESTS

A. General

Claims against the Debtor (other than the Unclassified Claims described above) are

classified into the following Classes:

. . : . Entitled to Vote
Class Type of Claim Impaired/Unimpaired (Yes/No)
Class1 | Berkshire Claims Impaired Yes
Class 2 | People’s United Secured Claims Impaired Yes
Class 3 | Vermont Retainer Program Unimpaired No
Claims
Class 4 | State of New Hampshire Covid- Unimpaired No
19 Loan Claims
Class5 |VHCB Unimpaired No
Class 6 | Town of Charlestown, New Impaired Yes
Hampshire
Class 7 | Priority Wage Claims Unimpaired No
Class 8 | Priority Non-Tax Claims, other Unimpaired No
than Priority Wage Claims
Class 9 |Patient Refund Claims Impaired Yes
Class 10 | General Unsecured Claims Impaired Yes

B. Berkshire Secured Claim (Class 1)

1. Description

Class 1 consists of the Berkshire Claims. Prior to the Petition Date, the Debtor entered into
the following two loans with Berkshire: (a) Revolving Demand Note in the maximum principal

amount of $3,000,000.00 (any and all documents entered into in relation to this loan, the
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“Revolving Line of Credit Loan Documents” and the loan evidenced by the Revolving Line of

Credit Loan Documents, the “Revolving Line of Credit”); and (b) Commercial Term Loan in the

original principal amount of $12,000,000.00 (any and all documents entered into in relation to this

loan, the “Term Loan Documents” and the loan evidenced by the Term Loan Documents, the

“Term Loan”). The total amount outstanding under the Revolving Line of Credit and the Term
Loan as of the Petition Date (according to the proof of claim filed by Berkshire) equaled
$9,548,235.99. The Hospital is jointly liable on the obligations owed to Berkshire under the
Revolving Line of Credit and the Term Loan.

In addition, prior to the Petition Date, Berkshire issued a letter of credit to the Debtor and
the Hospital in the amount of $95,000.00 for the benefit of MEMIC Indemnity Company (the

“Letter of Credit”). The Debtor and the Hospital have not drawn on the Letter of Credit.

The Revolving Line of Credit and the Term Loan are secured by liens on only certain
personal property of the Debtor, as modified by the Order Granting on a Final Basis Emergency
Motion For Authority To Use Cash Collateral On An Interim Basis And Scheduling A Hearing

Authorizing The Use Of Cash Collateral On A Final Basis [Dkt. No. 80] (the “Cash Collateral

Order™) (any and all personal property of the Debtor, as of the Petition Date, as modified by the

Cash Collateral Order, pledged to Berkshire as collateral, the “Berkshire Collateral”). Berkshire

does not hold mortgages against any real property owned by the Debtor.
2. Treatment
On the Effective Date, Berkshire’s Class 1 Claim shall be an Allowed Secured Claim in

the amount of $2,000,000.00 with payment, in full, to be made on the Effective Date or as soon as

is reasonably practicable thereafter from the proceeds of the Exit Funding. Berkshire shall also

receive an additional $2,000,000.00 on the Effective Date or as soon as is reasonably practicable
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thereafter from a non-Debtor source, with the expectation being that such additional funds shall be
paid by or on behalf of the Hospital. The Letter of Credit has not been drawn upon, and the Debtor
shall cause the undrawn Letter of Credit to be terminated on or before the Effective Date. Upon
(i) Distribution of the Exit Funding to Berkshire in satisfaction in full of Berkshire’s Allowed
Claims, (ii) Distribution of the additional $2,000,000.00 to Berkshire by or on behalf of the
Hospital, and (iii) termination of the Letter of Credit with no liability to Berkshire thereunder, all
mortgages, liens, security interests, or other interests of Berkshire against any Assets of the Debtor
or its Estate shall be fully released and discharged, and all of the right, title, and interests of
Berkshire with respect to such mortgages, liens, security interests, or other interests shall revert to
the Debtor and its successors and assigns, and the Letter of Credit shall immediately terminate if
not terminated previously, without any further approval or Order of the Bankruptcy Court and
without any action or filing being required to be made by Berkshire or the Debtor.
Notwithstanding the foregoing, Berkshire shall, not later than thirty (30) calendar days after the
Effective Date, discharge all mortgages, liens, security interests, or other interests against any
Assets of the Debtor or its Estate. On or before fourteen (14) calendar days after the Confirmation
Date, Vermont shall provide the Exit Funding to be used solely for the purpose of funding payment
of Berkshire’s Allowed Claims.

Berkshire’s Plan treatment represents the results of negotiation between and among the
Debtor, the Hospital, Vermont, and Berkshire pursuant to which Berkshire, subject to certain

conditions, will accept a total of $4,000,000.00, with $2,000,000.00 each from the Debtor and the

Hospital, in Cash on the Effective Date, or as soon as is reasonably practicable thereafter, and the
termination of the undrawn Letter of Credit with no liability to Berkshire thereunder, in full

satisfaction of Berkshire’s Claims against the Debtor and the Hospital. The Debtor reserves all of
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its rights in the event the conditions set forth in the Plan are not satisfied.

If Berkshire does not receive a $4,000,000.00 payment on the Effective Date, or as soon as
is reasonably practicable thereafter, and the undrawn Letter of Credit has not been terminated with
no liability to Berkshire thereunder, then Berkshire reserves all liens and rights under the
Revolving Line of Credit Loan Documents, Term Loan Documents, and the Cash Collateral Order,
and the Debtor reserves all of its rights and remedies available under the Bankruptcy Code and
Cash Collateral Order.

Upon (A) payment of $4,000,000.00 to Berkshire, (B) termination of the Letter of
Credit with no liability to Berkshire thereunder, and (C) the release of the Berkshire liens,
all as provided for in this Plan, the Debtor releases all claims against Berkshire and shall not
assert a claim against Berkshire under any provision of the Plan or the Bankruptcy Code.
Further, upon fulfillment of each of the conditions of the immediately preceding sentence,
the Debtor releases any and all claims related to the Revolving Line of Credit, the Term
Loan, or the Letter of Credit against Berkshire’s directors, officers, shareholders, employees,

agents, and attorneys.

C. People’s United Secured Claim (Class 2)

1. Description

Class 2 consists of the People’s United Secured Claim. Prior to the Petition Date, the
Debtor entered into a promissory note with People’s United pursuant to which the Debtor

borrowed the principal amount of $302,831.65 (any and all documents entered into in relation to

this loan, the “People’s Loan Documents” and the loan evidenced by the People’s Loan

Documents, the “People’s Loan”). The total amount outstanding under the People’s Loan as of

the Petition Date (according to the proof of claim filed by People’s United) equaled $91,236.53.
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The Hospital guarantied the obligations owed under the People’s Loan, however, the claim arising
out of the People’s Loan is a General Unsecured Claim against the Hospital. The People’s Loan
is secured by a mortgage on the real property owned by the Debtor generally located at 1 EIm
Street, Ludlow, Vermont (any and all collateral pledged to secure the People’s Loan, the “People’s
Collateral™).

2. Treatment

The Debtor shall pay the People’s United Allowed Secured Claim amortized over twenty-
five (25) years at a fixed rate of interest equal to the prime rate of interest in effect as of the
Confirmation Date plus 1 percentage point. The Debtor shall make monthly payments to People’s
United with the first monthly payment to be made on the thirtieth (30™) day after the Effective
Date, and each subsequent monthly payment to be made on the same day of each subsequent
month. The Debtor shall have thirty (30) days to cure any payment defaults hereunder, after receipt
of written notice of the same from People’s United. The Debtor believes that the People’s
Collateral has a value greater than the amount owed under the People’s Loan. People’s United
shall continue to hold liens in the People’s Collateral to the same extent as existed as of the Petition

Date until such time as the Class 2 Claims are satisfied in accordance with the terms hereof.

D. Vermont Retainer Program Claims (Class 3)

1. Description

Class 3 consists of any and all Claims held by Vermont in relation to the Retainer Program
initiated by Vermont to provide financial assistance to various medical facilities suffering from

revenue downturns caused by the Covid-19 pandemic (the “Retainer Program”). Premised on the

impact on revenue caused by the Covid-19 pandemic, after the Petition Date, in early April of

2020, the Debtor applied for money under the Retainer Program, and the Debtor, with the approval
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of the Bankruptcy Court, received $498,800.00 from Vermont under the Retainer Program (the

“Retainer Money”). The Retainer Money was provided to the Debtor pursuant to the terms of that

certain Order Granting Emergency Motion to Authorize Post-Petition Financing, Disbursement of
Loan Proceeds and Shortened and Limited Notice entered by the Bankruptcy Court on April 23,

2020 (the “Retainer Program Order”).

2. Treatment
The Class 3 Claims shall be paid in accordance with the terms of the Retainer Program

Order.

E. State of New Hampshire COVID-19 Loan Claims (Class 4)

1. Description

Class 4 consists of any and all Claims held by the State of New Hampshire (“New
Hampshire”) in relation to the loan program initiated by New Hampshire to provide financial
assistance to various medical facilities suffering from revenue downturns caused by the Covid-19

pandemic (the “NH Loan Program”). Premised on the impact on revenue caused by the Covid-19

pandemic, after the Petition Date, again in early April of 2020, the Debtor applied for money under
the NH Loan Program, and the Debtor, with the approval of the Bankruptcy Court, received

$200,000.00 from New Hampshire under the NH Loan Program (the “NH Loan Money”). The

NH Loan Money was provided to the Debtor pursuant to the terms of that certain Order Granting
Emergency Motion to Authorize Post-Petition Financing, Disbursement of Loan Proceeds and
Shortened and Limited Notice and Overruling Berkshire Bank Objection entered by the

Bankruptcy Court on June 23, 2020 (the “NH Loan Program Order™).

On October 12, 2020, the Debtor was informed by the Governor’s Office of Emergency

Relief & Recovery for New Hampshire that the NH Loan Money qualified for conversion to a
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grant and, therefore, is not subject to repayment.

2. Treatment

The Class 4 Claims shall be paid in accordance with the terms of the NH Loan Program
Order. To the extent the NH Loan Money is converted to a grant by New Hampshire, the Debtor
shall have no obligation to repay the NH Loan Money in accordance with the terms of the NH

Loan Program.

F. YVermont Housing and Conservation Board (“VHCB”) (Class 5)

1. Description
The Debtor owns the property generally located at 140 Clinton Street, Springfield,

Vermont (the “Edgar May Property”). There are two buildings located on the Edgar May Property.

One building has been fully renovated and is operated as the Edgar May Health and Recreation

Center (the “Recreation Center”). The Recreation Center is operated by the Southern Vermont

Health and Recreation Center Foundation (the “Recreation Center Foundation”) pursuant to an

Operating Agreement entered into by and between the Debtor and the Recreation Center

Foundation dated October 31, 2012 (the “Operating Agreement”). The Debtor intends to assume

the Operating Agreement (see 8 V of the Plan). The second building on the Edgar May Property
is a historic foundry building currently used only for storage by the Recreation Center Foundation
(the “Foundry Building”). VHCB holds a mortgage against the Edgar May Property (the “Edgar

May Mortgage™), which secures performance of the Debtor’s obligations under a Grant

Agreement, pursuant to which VHCB provided $100.000.00 for renovation of the Foundry

Building for use as part of the Recreation Center (the “Grant Agreement”). Additionally, VHCB

and Preservation Trust of Vermont, Inc., hold a Historic Preservation Easement against the
Foundry Building. There are no payments required under the Edgar May Mortgage, provided the

Debtor remains in compliance with the restrictions and covenants set forth in the Edgar May
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Mortgage.

Environmental assessment and remediation activities have taken place and are continuing
at the Foundry Building in connection with renovation of the Foundry Building, with funding
provided by third parties, including the United States Environmental Protection Agency and the
Vermont Department of Environmental Conservation. Full remediation of the Foundry Building
could cost over $1.000.000.00.

2. Treatment

The obligations owed to VHCB shall remain as set forth in the Edgar May Mortgage, Grant
Agreement and Historic Preservation Easement, leaving VHCB Unimpaired under the Plan.
Remediation relating to the Foundry Building is anticipated to be funded by sources outside of the
Debtor, and, therefore, this contingent liability is not accounted for in relation to the financial
projections attached as Exhibit A to the Plan. Nothing in the Plan alters, modifies, or discharges
any historic preservation or related obligations that the Debtor may now have or may in the future
become subject to under applicable law or the Edgar May Mortgage, Grant Agreement or Historic
Preservation Easement. Nothing in this Plan alters any presently existing or subsequently accruing
claims of Vermont for non-monetary relief under any applicable laws, regulations, or decisions

relating to environmental and health and safety obligations and requirements (collectively, the

“Environmental Laws”). Any claims by Vermont for recovery of money damages under applicable
Environmental Laws arising prior to Confirmation shall be governed by the terms of this Plan. Any
claims by Vermont under applicable Environmental Laws arising or accruing post-Confirmation,
whether monetary or non-monetary, are not impaired or altered by this Plan in any respect and are

fully reserved and preserved.
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G. Town of Charlestown, New Hampshire (Class 6)

1. Description

Class 6 consists of any Allowed Secured Claims of the Town of Charlestown, New
Hampshire (“Charlestown”), including any and all secured tax claims owed to Charlestown by the

Debtor (the “Secured Claims of Charlestown™). The total amount outstanding in relation to the

Secured Claims of Charlestown as of the Petition Date (according to the Schedules) equaled
$14,362.95. The Secured Claims of Charlestown are secured by tax liens on the real property
generally located at 250 CEDA Road, Charlestown, New Hampshire (the “Charlestown
Property™).

2. Treatment

The Debtor shall pay the Secured Claims of Charlestown amortized over a period of five (5)
years from the Petition Date, with the final payment to be made on June 26, 2024. The Secured
Claims of Charlestown shall accrue interest from the Petition Date at a rate equal to the Federal
Judgment Rate in effect as of the Confirmation Date. Payments shall be made annually on June 26"
of each year, or the first Business Day thereafter, after the Effective Date in roughly equal amounts
as needed to fully amortize and satisfy the Secured Claims of Charlestown as provided for herein.
The Debtor shall have thirty (30) days to cure any defaults in relation to its obligations hereunder,
after receipt of written notice of the same from Charlestown. Charlestown shall continue to hold

liens against the Charlestown Property to the same extent as existed as of the Petition Date.

H. Priority Non-Tax Claims (Classes 7 and 8)

1. Description

Class 7 consists of Priority Wage Claims, which are Prepetition Unsecured Claims for

wages, salaries, or commissions, including vacation, severance, and sick leave pay and certain
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benefits as described in 88 507(a)(4) and (5) of the Bankruptcy Code. Priority Wage Claims are

limited in amount by the Bankruptcy Code to $13,650.00 per individual. On June 26, 2019, the

Debtor filed that certain Emergency Motion for Authority to Pay Pre-Petition Wages, to Maintain

Existing Insurance Coverage, and for Related Relief [DE-13] (the “Payroll Motion™). Pursuant to

the order granting the Payroll Motion (the “Payroll Order”), the Debtor paid certain priority wage
claims after the Petition Date.

2. Treatment (Class 7)

Excepting cash payouts relating to earned paid time off, Priority Wage Claims shall be
satisfied in accordance with the policies of the Debtor that existed as of the Petition Date, subject
to the terms of the Payroll Order. Subject to the terms of the Payroll Order, earned paid time off
shall be utilized by employees of the Debtor in accordance with policies and practices that existed
before the Petition Date. In the event an employee requests a cash payout relating to earned paid
time off, however, the Distribution shall be limited by the $13,650.00 maximum payment as
provided by the Bankruptcy Code. Any Priority Wage Claims that exceed the $13,650.00 statutory
maximum shall constitute General Unsecured Claims.

3. Treatment of Priority Non-Tax Claims, other than Priority Wage Claims

(Class 8)

To the extent any Priority Non-Tax Claims, other than Priority Wage Claims exist, and

unless otherwise mutually agreed upon by the Holder of an Allowed Priority Non-Tax Claim that
is not a Priority Wage Claim and the Debtor, each such Holder of an Allowed Priority Non-Tax
Claim that is not a Priority Wage Claim shall receive Cash in an amount equal to the Holder’s
Allowed Claim on the later of the Effective Date or the date such Priority Non-Tax Claim other
than Priority Wage Claim becomes an Allowed Claim pursuant to a Final Order, or, in either event,

as soon thereafter as is practicable.

30



Case 19-10285 Doc 544 Filed 11/02/20 Entered 11/02/20 10:17:26
Desc Main Document Page 350f 73

l. Patient Refund Claims (Class 9)

1. Description

In the ordinary course of the Debtor’s operations, both before and after the Petition Date,
the Debtor, at times, owes a refund to patients for medical services provided. These refunds can
arise out of a number of scenarios, however, a common scenario occurs when a patient pays for
medical services at or near the date of service, and the claim ultimately ends up getting paid
through insurance coverage at a point after the initial payment. In such circumstances, the Debtor

owes a refund to the patient or the guarantor for the claim. As of the Petition Date, the Debtor

owed approximately $111,000.00 in patient refunds (the “Patient Refund Claims™).

2. Treatment

In order to maintain its reputation and to adhere to best business practices, the Debtor shall
pay Allowed Patient Refund Claims in Class 9 to the appropriate patient or guarantor in full no
later than the 180th day after the Effective Date. For purposes of the Plan, any Patient Refund
Claim (i) identified in the Schedules or in a proof of claim, and (ii) not subject to an objection on
or before October 23, 2020, shall be classified as an Allowed Class 9 Claim. To the extent a Patient
Refund Claim is not an Allowed Claim on or before the 180th day after the Effective Date, the
Debtor shall fund such Patient Refund Claim as soon as practicable after such Claim becomes an
Allowed Claim through an agreement between the Debtor and the Holder of the Patient Refund
Claim or through a Final Order. The Debtor shall have the right to apply any Patient Refund Claim
to amounts owed by such patient or guarantor to the Debtor and to remit only the net amount, if

any, owed to such patient or guarantor.
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J. General Unsecured Claims (Class 10)

1. Description

Class 10 consists of General Unsecured Claims that are not Unclassified Claims or provided
for under any other Class, and Class 10 Claims shall include any deficiency Claim arising from
operation of 8 506 of the Bankruptcy Code. For avoidance of doubt, any and all Claims of the

Hospital relating to the time period before the Petition Date shall constitute Class 10 Claims.
2. Treatment

In full and final satisfaction, settlement, release, and discharge of any Allowed General
Unsecured Claim, each Holder of an Allowed General Unsecured Claim shall receive Cash
Distributions equal to a pro rata share of all GUC Avoidance Recoveries, as provided for in §
VII(C) of this Plan. Class 10 Claims shall not accrue interest.

V. EXECUTORY CONTRACTS AND LEASES

The Bankruptcy Code authorizes the Debtor, subject to the Bankruptcy Court’s approval,
to assume, assume and assign, or reject executory contracts and unexpired leases under § 365 of
the Bankruptcy Code. Such assumption, assumption and assignment, or rejection may be effected
during the Case or through this Plan. This § V of the Plan contains the provisions relating to the
assumption or rejection of executory contracts and unexpired leases of the Debtor.

A Assumption of Executory Contracts and L eases

Any and all executory contracts or unexpired leases that: (i) have not expired by their own
terms on or prior to the Effective Date; (ii) have not been assumed, assumed and assigned, or rejected
with the approval of the Bankruptcy Court or by operation of law prior to the Effective Date; (iii)

are not the subject of a motion to assume or assume and assign pending as of the Effective Date;
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or (iv) are not Rejected Contracts (as defined below), are assumed by the Debtor as of the Effective

Date (collectively, the “Assumed Contracts™). Entry of the Confirmation Order by the Bankruptcy

Court shall constitute approval of such assumption as of the Effective Date, pursuant to 8§ 365(a)
and 1123 of the Bankruptcy Code. Attached to this Plan as Exhibit B is a schedule of Assumed
Contracts specifically identified by the Debtor (there may be additional Assumed Contracts that
are subject to assumption by the terms of this section that are not specifically identified on Exhibit

B), as well as the cure amounts with respect to the Assumed Contracts (the “Schedule of Assumed

Contracts). Premised on the history of operations between the Debtor and the Hospital, certain
of the Assumed Contracts identify the Hospital as the party to various Assumed Contracts, in
circumstances where the Debtor is the correct party. The Schedule of Assumed Contracts
identifies the Assumed Contracts where this issue is present. Upon entry of the Confirmation
Order, unless an objection to the same is filed by the counterparty (utilizing the procedures set
forth below) to the applicable Assumed Contracts, the Debtor shall be deemed the counterparty to
the Assumed Contracts. Upon the request of the Debtor, the counterparty shall sign amendments
to the Assumed Contracts reflecting the Debtor as the party to the applicable Assumed Contract.
To the extent § 365 of the Bankruptcy Code is applicable to Medicare and/or Medicaid Provider
Agreement(s) with a Federal agency, Vermont, New Hampshire, or any other governmental entity

(the “Provider Agreements”), the Confirmation Order shall be an order authorizing the Debtor to

assume the Provider Agreements, including all benefits and burdens, identified therewith. The
Provider Agreements are not identified on the Schedule of Assumed Contracts. The Debtor and
the counterparties to the Provider Agreements reserve all rights in relation to a determination as to
whether or not the Provider Agreements are the subject of 8 365 of the Bankruptcy Code.

Any party to an Assumed Contract that disputes: (i) the cure amount (or lack thereof); (ii)
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the ability of the Debtor to provide “adequate assurance of future performance” (within the
meaning of § 365 of the Bankruptcy Code) under the applicable Assumed Contract; or (iii) any
other matter pertaining to assumption of an Assumed Contract, including the credit terms proposed,
if any, must file an objection on or before the deadline to object to Confirmation of this Plan.
Failure to file an objection to the assumption of an Assumed Contract within the applicable
timeframes set forth herein, shall be deemed consent to the cure amount (or lack thereof) on the
Schedule of Assumed Contracts and payment terms for the same. Certain of the cure payment
amounts and terms as reflected on the Schedule of Assumed Contracts are the result of agreements
reached between the Debtor and the counterparty to the Assumed Contract. The Confirmation
Order shall constitute approval by the Bankruptcy Code for the Debtor to enter into such
compromises. A dispute regarding the Debtor’s assumption of any Assumed Contract shall be
subject to the jurisdiction of the Bankruptcy Court.

B. Rejection of Executory Contracts and Leases

Unless identified as an Assumed Contract on the Schedule of Assumed Contracts, all
executory contracts or unexpired leases are rejected as of the Confirmation Date (the “Rejected
Contracts”).

IF THE REJECTION OF AN EXECUTORY CONTRACT OR UNEXPIRED
LEASE RESULTS IN DAMAGES TO THE OTHER PARTY OR PARTIES TO SUCH
CONTRACT OR LEASE, THEN ANY CLAIM FOR SUCH DAMAGES, IF NOT
PREVIOUSLY EVIDENCED BY A FILED PROOF OF CLAIM, SHALL BE FOREVER
BARRED AND SHALL NOT BE ENFORCEABLE AGAINST THE ESTATE, THE
DEBTOR, ITS ASSETS OR AGENTS, OR SUCCESSORS OR ASSIGNEES, UNLESS A

PROOF OF CLAIM IS FILED WITH THE BANKRUPTCY COURT AND SERVED
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UPON COUNSEL FOR THE DEBTOR ON OR BEFORE THIRTY (30) CALENDAR
DAYS AFTER THE LATER TO OCCUR OF: (A) THE CONFIRMATION DATE; OR (B)
THE DATE OF ENTRY OF AN ORDER BY THE BANKRUPTCY COURT
AUTHORIZING REJECTION OF A PARTICULAR EXECUTORY CONTRACT OR
UNEXPIRED LEASE. REJECTION DAMAGES CLAIMS SHALL BE CLASSIFIED AS
GENERAL UNSECURED CLAIMS AND SHALL BE TREATED AS CLAIMS IN CLASS
10 UNDER THIS PLAN.

C. Reservation of Rights With Respect to Assumed or Rejected Contracts

The Debtor reserves the right to add or delete contracts from the Schedule of Assumed
Contracts until fifteen (15) days prior to the date of the Confirmation Hearing. The Debtor, on the
same day that such addition or deletion is filed or as soon as is reasonably practicable thereafter,
shall notify the non-Debtor counterparty of the Assumed Contracts. If the change is to the
Schedule of Assumed Contracts, then the notice shall contain an explanation of the counterparty’s
right to object to the cure amount or the assumption of the Assumed Contract for other reasons.
Such notice shall be delivered by facsimile, electronic mail, or, if neither of those methods is
available, by overnight delivery.

V1. PLANIMPLEMENTATION

A The Effective Date

The Plan shall become valid, binding, and enforceable upon the occurrence of the Effective
Date. The Plan shall not be consummated or become binding unless and until the Effective Date
occurs. As soon as practicable after the occurrence of the Effective Date, but no later than fourteen
(14) days thereafter, the Debtor shall File and serve on each Holder of a Claim or Interest and

each non-Debtor counterparty to an Assumed Contract a copy of the Notice of the Effective Date
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and any schedules or exhibits thereto.

B. Funding the Plan and the Exit Funding

The source of funds for payments that the Debtor shall be required to make (or reserve for)
on the Effective Date, which does not include deferred Cash payments, is the Debtor’s Cash on
hand as of the Effective Date. The sources of funding for deferred Cash payments under this Plan
shall be the Cash generated by the on-going operations of the Debtor, including recoveries on
Causes of Action (as further described below). The Plan may also be funded through use of the
Exit Funding and the proceeds of the SBA Adversary Proceeding.

Vermont shall provide the Exit Funding to the Debtor through a grant of $2.000.000.00 to
be used solely for the purpose of funding payment of Berkshire’s Class 1 Claim. As a condition
to receipt of the Exit Funding, upon the Effective Date and Disbursement of the Exit Funding by
Vermont, the Debtor shall be obligated as to the following: (i) the Debtor shall cooperate with
Vermont in: (A) inspecting the roof of the Foundry Building not less than twice a year, (B)
facilitating the remediation and redevelopment of the Foundry Building, and (C) applying for all
available grants needed to facilitate such remediation and redevelopment of the Foundry Building;
(ii) the Debtor shall cooperate with Vermont and the Hospital in submitting a final report on the
recent closing of monitoring wells, preparing an update to the Hospital’s facility management plan
and filing a notice in the land records related to environmental assessment activities that have taken
place at the Springfield Hospital campus; and (iii) upon the Effective Date and Disbursement of
the Exit Funding, Vermont shall be released, remised, and discharged by the Debtor and the Estate
from all claims (including, without limitation, crossclaims, counterclaims, and rights of setoff
and/or recoupment), actions, causes of action, suits, debts, accounts, interests, liens, liabilities,

promises, warranties, damages and consequential damages, demands, agreements, obligations,
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bonds, bills, specialties, covenants, controversies, variances, trespasses, judgments, executions,
costs, expenses or other claims of whatever nature or kind, accruing at any time prior to the
Effective Date, in each case whether liquidated or unliquidated, fixed or contingent, matured or
unmatured, known or unknown, foreseen or unforeseen, direct or indirect, now existing or
hereafter arising, in law, equity, or otherwise that directly or indirectly relate to, arise out of or
otherwise are in connection with any matter whatsoever, provided, however, that the Debtor
specifically reserves and does not release any and all claims, demands, rights to payment, causes
of action, or defenses of any kind whatsoever with respect to: (i) payments or other benefits to
which the Debtor may be entitled as a provider of services to any person whose health care is paid
for by Medicaid or any other program of Vermont; (ii) unexpired agreements among and between
the Debtor and Vermont that are assumed hereunder; (iii) any regulatory proceeding or rights
related thereto pending as of the Effective Date; and (iv) the full extent of Vermont’s obligations
under this Plan.

C. Vesting of the Debtor’s Assets

Except as may otherwise be provided in this Plan, on and after the Confirmation Date, all
Assets shall vest in the Debtor free and clear of all Claims, liens, charges, other encumbrances,
interests, or defenses (including recoupment) of any Holder of a Claim to the maximum extent
permitted under § 1141 of the Bankruptcy Code. The Confirmation Order grants the Debtor, in its
sole discretion, express authority to sell, convey, transfer, and/or assign any or all of the Assets in
order to make payments under this Plan and/or to operate the Debtor’s business. Additionally, after
the Confirmation Date, the Debtor shall be authorized to take all actions necessary to prosecute or

not prosecute, as the Debtor deems appropriate, in its sole discretion, any and all Causes of Action.
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D. Corporate Structure

The Debtor shall remain a Vermont non-profit business corporation after the Effective

Date. The Debtor is currently the Class B Member of the Hospital (the “Class B Membership”).

Through this Plan, effective as of the Effective Date, the Debtor shall divest itself of the Class B
Membership through execution of a corporate resolution and amended Bylaws. Additionally,
effective as of the Effective Date, the Bylaws of the Hospital shall be amended and restated to
reflect the elimination of the Debtor as its Class B member.

E. The Debtor’s Officers and Directors Post-Confirmation

The Debtor’s officers and directors on the Confirmation Date are expected to be the same
officers and directors that existed during the course of the Case, except that two additional directors
shall be added to the Board of Directors of the Debtor, with the qualifications and selection of
those additional directors to be subject to review and approval by Vermont. Following the
Confirmation Date, the Debtor shall recruit and retain a Chief Executive Officer and Chief
Financial Officer, with the qualifications and selection of these officers to be subject to review and
approval by Vermont. Before initiating the search for the Chief Executive Officer, the Debtor
shall engage a consulting firm with human resources expertise (with the selection of such firm to
be approved by Vermont). The consulting firm shall review the Debtor’s current Chief Executive
Officer and consider whether he has the qualifications and skills to support his retention as the
permanent Chief Executive Officer. The consulting firm shall report its findings to the Debtor and
to Vermont. The new officers shall be approved and retained in sufficient time to assume their
positions no later than ninety (90) days after the Effective Date, unless otherwise agreed by the
Debtor and Vermont. Any additional officers appointed by the Debtor following the Confirmation

Date will be subject to review and approval by Vermont. The rights of review and approval set
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forth herein are a condition of the Exit Funding and grants to be provided by Vermont in
connection with this Plan and shall remain in place for three (3) years after the Confirmation Date.

As a further condition of the Exit Funding to be provided by Vermont, Vermont shall have
the right to review the Debtor’s operations and compliance with its Plan obligations. Such review
shall be conducted quarterly for the first year after the Confirmation Date and on a semi-annual
basis thereafter. Such review shall be conducted by BerryDunn, with the expense of such audit to
be paid by the Debtor. To the extent this quarterly and semi-annual review and reporting reveals
deficiencies or defaults in connection with the Debtor’s operations and Plan performance, the
Debtor shall propose a plan of correction subject to approval by Vermont, and the Debtor shall
comply with such plan. Vermont’s semi-annual review rights shall remain in place for three (3)
years after the Confirmation Date.

The Health Resources and Services Administration (“HRSA”) places restrictions on the
governance structure of the Debtor. To the extent that any of the governance provisions set forth
herein relating to the rights of Vermont violate such restrictions, Vermont and the Debtor shall
work cooperatively to modify the governance rights set forth herein to ensure compliance with any
and all HRSA restrictions.

VII. LITIGATION

A Preservation of Causes of Action
Existing or potential claims or Causes of Action that may be pursued by the Debtor after

the Confirmation Date include, without limitation, the following: (i) those listed on a schedule of

reserved claims as identified on Exhibit C hereto (the “Reserved Claims Schedule™); (ii) all Causes
of Action or proceedings pending related to accounts receivable of the Debtor or any rights to

payment, whether on a prospective interim basis or otherwise, on account of services provided to
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patients or related in any way thereto and notwithstanding any other provision of this Plan; (iii)
any and all Causes of Action pursuant to any applicable section of the Bankruptcy Code; (iv)
objections to Claims; (v) claims that the Debtor and/or the Estate is entitled to set off or recoup
against parties with Claims; (vi) any action for equitable subordination of any Claim; (vii) any other
Causes of Action, whether legal, equitable, or statutory in nature, arising out of, or in connection
with, the Debtor’s business, Assets, or operations, or otherwise affecting the Debtor; and (viii) any
and all rights or claims to surcharge collateral of any Holder of a Secured Claim, regardless of
whether such property has left the Estate at the time such surcharge claim is brought and as if such
property were still property of the Estate. In addition, there may be Causes of Action that currently
exist or may subsequently arise of which the Debtor currently has no knowledge. The Debtor does
not intend, and it should not be assumed that, because any existing or potential claims or Causes
of Action have not yet been pursued by the Debtor, or do not fall within the description above, that
any such claims or Causes of Action have been waived by the Debtor and/or the Estate. Under
this Plan, the Debtor retains all rights to pursue any and all claims of the Debtor or Causes of
Action to the extent the Debtor deems appropriate (under any theory of law or equity) and to the
extent not otherwise released, discharged, or waived under this Plan.

The Debtor’s investigation of potential Causes of Action held by the Debtor is ongoing.
As a result, Holders of Claims and other parties in interest are specifically advised that,
notwithstanding that any particular Causes of Action may not be listed, disclosed, or set forth in
this Plan, Causes of Action may be brought against the Holder of any Claim at any time, subject to
any applicable statute of limitations under state law or federal law, as such may have been extended
by the Bankruptcy Code. No preclusion doctrine, including, without limitation, the doctrines of

res judicata, collateral estoppel, issue preclusion, claim preclusion, waiver, estoppel (judicial,
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equitable, or otherwise), or laches shall apply to such claims or Causes of Action upon or after
Confirmation of this Plan, except where such claims or Causes of Action have been expressly
released in this Plan or other Final Order.

Under § 502(d) of the Bankruptcy Code, the Bankruptcy Court shall disallow any
claim of any entity that is a transferee of an Avoidance Cause of Action. All Holders of
Claims against the Debtor who are listed on Exhibit C are hereby on notice that their Claim,
if any, may be disallowed or objected to on the basis of § 502(d).

B. The Debtor as Representative of the Estate

From and after the Confirmation Date, the Debtor shall continue to be the representative
of the Estate pursuant to 88 1123(a)(5), (a)(7), and (b)(3)(B) of the Bankruptcy Code and, as such,
shall be vested with the authority and power to, among other things: (i) object to Claims against
the Debtor; (ii) administer, investigate, prosecute, settle, and abandon all claims of the Debtor and
Causes of Action; (iii) make Distributions provided for in this Plan, including, but not limited to,
on account of Allowed Claims; and (iv) take such action as required to administer, wind-down,
and close the Case. As the representative of the Estate, as of the Confirmation Date, the Debtor
shall succeed to all of the rights and powers of the Debtor while in the Case and the Estate with
respect to all Assets vested in the Debtor as of the Confirmation Date. The Debtor retains, and
may exclusively enforce, any and all such Claims, rights, and Causes of Action without the consent
or approval of any third party, and without any further order of the Bankruptcy Court.

Any Person to whom the Debtor has incurred an obligation (whether on account of services,
purchase of goods, or otherwise), or who has received services from the Debtor or a transfer of
Cash or Assets of the Debtor and/or the Estate, or who has transacted business with the Debtor

and/or the Estate, or leased equipment or property to the Debtor and/or the Estate should assume
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that such obligation, transfer, or transaction may be reviewed by the Debtor subsequent to the
Confirmation Date and may, if appropriate, be the subject of an action after the Confirmation Date,
whether: (i) such Person has Filed a proof of claim; (ii) such Person’s proof of claim has been
objected to by Debtor; (iii) such Person’s Claim was included in the Schedules; (iv) such Person’s
Scheduled Claims have been objected to by the Debtor or has been identified by the Debtor as
disputed, contingent, or unliquidated; or (v) such action falls within the description of Causes of
Action in the preceding section.

C. Provisions Related To Avoidance Causes Of Action

In addition to the foregoing, the Debtor shall, in the exercise of its business judgment, have
standing to bring and authority to settle, release, liquidate, or otherwise collect and enforce all
Avoidance Causes of Action in order to effectuate the provisions of this Plan including funding
requirements hereunder. For the sake of clarity and without limiting the generality of the
foregoing, the Debtor shall have discretion to select which Avoidance Causes of Action to pursue
based on factors that the Debtor deems appropriate, including, without limitation: (a) the size of
the particular Avoidance Cause of Action, including the limitations of § 547(c)(9) of the
Bankruptcy Code; (b) any known or likely defenses to the particular Avoidance Cause of Action;
and (c) potential adverse impacts to the Debtor’s post-Confirmation business operations from
bringing such Avoidance Cause of Action. Distributions from Avoidance Recoveries shall be
made as follows: first, to the Debtor to reimburse all collection costs, including attorneys’ fees or
other compensation or expenses reasonably necessary in the Debtor’s business judgment; and
second, pari passu to Holders of General Unsecured Claims.

The Debtor shall have authority, but not the obligation, to assign all Avoidance Causes of

Action to a trustee for the benefit of the Holders of Allowed General Unsecured Claims. Such
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trustee shall have the same rights, powers, and standing that the Debtor would have with respect
to Avoidance Causes of Action. The trustee shall be entitled to reasonable compensation for
services provided to be paid as collection costs from Avoidance Recoveries. In the Debtor’s
discretion, the trustee may serve as disbursing agent with respect to Avoidance Recoveries and
Distributions therefrom.

Vill. OBJECTIONS TO CLAIMS AND DISTRIBUTIONS

A. Objections to Claims: Prosecution of Disputed Claims

The Debtor may object to the allowance of Claims or Interests Filed with the Bankruptcy
Court where the Debtor disputes liability or allowance in whole or in part for any reason. All
objections will be litigated to a Final Order; provided, however, that the Debtor shall have the
authority to File, settle, compromise, or withdraw any objections to Claims or Interests, in its sole
and absolute discretion, without approval of the Bankruptcy Court. The Debtor shall File and
serve all objections to Claims as soon as practicable, but no later than ninety (90) days after the
Effective Date, unless upon motion of the Debtor, the Bankruptcy Court extends such deadline.

B. Estimation of Claims

The Debtor at any time may request that the Bankruptcy Court estimate any contingent,
disputed, or unliquidated Claim pursuant to § 502(c) of the Bankruptcy Code, regardless of
whether the Debtor previously objected to such contingent, disputed or unliquidated Claim. The
Bankruptcy Court shall retain jurisdiction to estimate any contingent, disputed, or unliquidated
Claim at any time during litigation concerning any objection to any contingent, disputed, or
unliquidated Claim, including, without limitation, an objection during the pendency of any appeal
relating to such objection. Subject to the provisions of § 502(j) of the Bankruptcy Code, in the

event that the Bankruptcy Court estimates any contingent, disputed, or unliquidated Claim, the
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amount so estimated shall constitute the allowed amount of such contingent, disputed, or
unliquidated Claim. If the estimated amount constitutes a maximum limitation on the amount of
such contingent, disputed, or unliquidated Claim, then the Debtor may pursue supplementary
proceedings to object to the allowance of such contingent, disputed, or unliquidated Claim. All of
the forgoing procedures are intended to be 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.

C. Payments and Distributions on Disputed Claims

At such time as a Disputed Claim becomes an Allowed Claim, the Debtor shall distribute
to the Holder thereof any Distribution to which such Holder is then entitled under this Plan (net of
any expenses, including any taxes, relating thereto). No Distribution, including of any releases
with respect to Avoiding Power Causes of Action, shall be made or effective with respect to all or
any portion of any Disputed Claim pending resolution thereof.

D. Time and Method of Distributions

All Distributions under this Plan shall be made by the Debtor, except as otherwise provided
herein. Whenever any Distribution to be made under this Plan is due on a day other than a Business
Day, such Distribution shall instead be made on the immediately succeeding Business Day or as
soon thereafter as is practicable, but shall be deemed to have been made on the date due. Unless
the Holder of the Claim receiving a payment agrees otherwise, any payment required by the terms
of this Plan shall be made in Cash.

E. Time Bar to Cash Payment

Any Cash or other Assets that is unclaimed for 180 days after the Distribution is sent by

mail to the last known mailing address for the Person entitled thereto, as provided in this Plan
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(“Unclaimed Property™), shall be deemed paid to such entitled Person and such Person shall not be

entitled to any future Distributions under this Plan. Any Unclaimed Property shall re-vest in the
Debtor.

F. Compliance with Tax Requirements

To the extent applicable, the Debtor shall comply with all tax withholding and reporting
requirements imposed on it by any governmental unit, and all Distributions shall be subject to such
withholding and reporting requirements.

G. Setoffs

The Debtor, pursuant to §8§ 502(b)(1) and 558 of the Bankruptcy Code and applicable non-
bankruptcy law, may set off against any Allowed Claim, and the Distributions to be paid under
this Plan, the claims, rights, and Causes of Action of any nature that the Debtor may have against
the Holder of such Allowed Claim, including any surcharge rights under § 506(c) of the
Bankruptcy Code; provided, however, that neither the failure to effect such a setoff, nor the
allowance of any Claim under this Plan, shall constitute a waiver or release by the Debtor of any
such claims, rights, and Causes of Action that the Debtor may have against such Holder.

H. De Minimis Distributions

Notwithstanding any other provision of this Plan, the Debtor shall not be required to make
Distributions to any Creditor in an amount less than $50.00.

l. Finality of Distributions

All Distributions made prior to the Effective Date pursuant to any order of the Bankruptcy
Court or after the Effective Date pursuant to the provisions of this Plan shall be deemed final. No
Person shall have any right to require or petition the Bankruptcy Court for a disgorgement of any

such Distribution, unless the Distribution was contrary to the provisions of the Plan; provided,
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however, nothing herein shall preclude the right of parties in interest to object to the final fee
applications Filed by Professionals or the Bankruptcy Court’s authority and ability to review and
rule on the final fee applications Filed by Professionals.

J. Name and Address of Holder

For purposes of all Distributions under this Plan, the Debtor shall be entitled to rely on the
name and address of the Holder of each Allowed Claim as shown on any timely Filed proof of
claim and, if none, as shown on the Schedules as of the date of the Confirmation Order, except to
the extent that the Debtor receives written notice of a name change, transfer or change of address
(including such a notice Filed with the Bankruptcy Court and served on the Debtor), properly
executed by the Holder or its authorized agent, at least fourteen (14) days before the Distribution
to be made to that Holder. If such notice is not received fourteen (14) days before the date of the
Distribution to that Holder, and the Distribution is returned to the Debtor, such Distribution shall
be re-sent within fourteen (14) days after receipt by the Debtor of the returned Distribution in
accordance with the information contained on the notice. Notices should be served on the Debtor
at the following address: c/o Bernstein Shur, 100 Middle Street, Portland, Maine 04101, Attention:
D. Sam Anderson, Esquire.

K. Late-Filed General Unsecured Claims

The following proofs of claim were filed past the applicable General Bar Date and,

therefore, entry of the Confirmation Order shall disallow each such Claim:

Claim No. | Claimant Date Filed
53 Windstream 9/9/2019
62 Evanston Insurance Company 10/8/2019
63 Evanston Insurance Company 10/8/2019
64 Evanston Insurance Company 10/8/2019
65 Evanston Insurance Company 10/8/2019
70 Safilo USA, Inc. 11/4/2019
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71 Bionix Development Corp. 11/26/2019
76 Eagle Printing & Publishing 1/21/2020
77 ATC Group 2/6/2020
78 Allscripts Healthcare 2/20/2020
79 Indelible Inc. 10/21/2020

All other rights and bases for objection to such Claims are reserved to the Debtor, except
to the extent set forth herein or by separate Order of the Bankruptcy Court.

The above list of late-filed Claims does not include Patient Refund Claims, which are
addressed in Class 9 of the Plan. To the extent the Debtor had an objection to a Patient
Refund Claim, that objection has been or will be filed on or before October 23, 2020. If no
objection was filed as of October 23, 2020, the Patient Refund Claim shall be treated as an
Allowed Claim in Class 9 of the Plan.

L. Summary and Notice of Certain Additional Claim Objections the Debtor May
File After the Confirmation Date

The Debtor has identified in Exhibit D to the Plan and herein a list of Claims to which
the Debtor may object if the Bankruptcy Court confirms a plan of reorganization in this
Case under terms different than those in the Plan filed by the Debtor (the “Contingent Claim
Objections Schedule”).> If the Bankruptcy Court confirms the Plan as proposed, the Debtor
will not object to the Claims identified in the Contingent Claim Objections Schedule.

Proof of | Creditor Proof of Claim | Basis for Objection
Claim No. Amount
5 The Inline Group $2,970.00 Disputed amount based on Debtor’s
records
7 Canon Financial $1,164,916.57 Disputed amount; claim filed in
Services, Inc. wrong case; not obligation of the
Debtor
9 PCM, Inc. $10,204.35 Disputed amount based on Debtor’s
records
11 Dental Designs, Inc. $13,610.73 Disputed amount based on Debtor’s
records
15 National Research $37,577.00 Disputed amount based on Debtor’s
Corporation records
16 TheraCom, LLC $47,675.50 Disputed amount based on Debtor’s
records
17 Amerisource Bergen | $17,550.22 Disputed amount based on Debtor’s
Drug Corp. records
18 BerryDunn $39,977.00 Claim released per retention order
5 The Contingent Claim Objections Schedule does not include objections to Claims based solely on late-filed

proofs of claim. However, to the extent the Debtor may have additional bases to object to a late-filed proof of claim,
those additional bases are identified in the Contingent Claim Objections Schedule.
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21 Mobile Maid Cleaning | $4,491.60 Disputed amount; claim filed in
Svc. wrong case; not obligation of the
Debtor
26 Cardinal Health 110, | $26,772.79 Claim satisfied
LLC
28 Claremont $3,300.00 Disputed amount; claim filed in
Glassworks wrong case; not obligation of the
Debtor
40 Advanced Answering | $7,598.10 Disputed amount based on Debtor’s
Center, Inc. records
41 CVS Manchester NH, | Unliquidated Disputed amount based on Debtor’s
LLC records
46 Great Northern Unliquidated Disputed amount based on Debtor’s
Insurance Company records
53 Windstream $1,857.93 Disputed amount based on Debtor’s
records
62 Evanston Insurance $207.50 Disputed amount based on Debtor’s
Co. records
63 Evanston Insurance $1,040.00 Disputed amount based on Debtor’s
Co. records
64 Evanston Insurance $13,143.90 Disputed amount based on Debtor’s
Co. records
65 Evanston Insurance $12,932.00 Disputed amount based on Debtor’s
Co. records
76 Eagle Printing & $3,225.00 Disputed amount based on Debtor’s
Publishing records
77 ATC Group 13963.36 Disputed amount based on Debtor’s
records
78 Allscripts Healthcare | $177,166.92 Disputed amount based on Debtor’s

records

ALL CLAIMANTS ARE ADVISED TO REVIEW AND LOCATE THEIR NAME
ON THE CONTINGENT CLAIM OBJECTIONS SCHEDULE.

ON EXHIBIT D, PLEASE BE ADVISED THAT THE DEBTOR MAY—BUT IS NOT
REQUIRED TO—OBJECT TO THAT CLAIM, IN WHOLE OR IN PART, IF THE

BANKRUPTCY COURT CONFIRMS A PLAN ON TERMS DIFFERENT THAN THOSE
PROPOSED BY THE DEBTOR. THE IDENTIFICATION OF A CLAIM ON EXHIBIT D
DOES NOT GUARANTEE THAT THE DEBTOR, IN ITS DISCRETION, WILL OR

WILL NOT OBJECT TO SUCH CLAIM.
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IX. MODIFICATION, WITHDRAWAL, AND REVOCATION OF THIS PLAN OR
CONFIRMATION ORDER

A Modification of this Plan

The Debtor reserves the right to seek to amend this Plan at any time prior to Confirmation,
pursuant to § 1127(a) of the Bankruptcy Code. Subject to approval of the Bankruptcy Court after
notice and a hearing, the Debtor reserves the right to seek to modify the Plan after the entry of the
Confirmation Order, but before substantial consummation of the Plan, pursuant to 8 1127(b) of the
Bankruptcy Code.

B. Withdrawal of this Plan

The Debtor reserves the right to withdraw this Plan at any time before the entry of the
Confirmation Order. At the option of the Debtor, this Plan shall be deemed null and void if any
of the following events occur: (i) this Plan is withdrawn; (ii) the Confirmation Order is not entered;
(iii) the Effective Date does not occur; (iv) consummation of this Plan is not substantially achieved;
or (v) the Confirmation Order is reversed or revoked. Nothing contained in this Plan shall be
deemed to constitute a waiver of any claim by the Debtor and/or the Estate, or to prejudice in any
manner the rights of any of the foregoing in any further proceedings.

C. Effect of any Vacation or Revocation of the Confirmation Order

If the Confirmation Order is vacated, then this Plan shall be null and void in all respects
and nothing contained in this Plan shall: (a) constitute a waiver or release of any Claims against,
or any Interest in, the Debtor or any claim by or right of, the Debtor and/or the Estate; (b) prejudice
in any manner the rights of the Debtor and/or the Estate; or (c) constitute an admission,
acknowledgement, offer, or undertaking by the Debtor and/or Estate in any respect.

D. Confirmation Request

The Debtor requests Confirmation of this Plan if all of the applicable requirements of the
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Bankruptcy Code are met. To the extent necessary, the Debtor specifically requests Confirmation

of this Plan under the “cramdown” provisions of § 1129(b) of the Bankruptcy Code.

X. EFFECT OF CONFIRMATION OF THIS PLAN

A. Binding Effect of Confirmation

Confirmation will bind the Debtor, all Creditors, and any other party in interest to the
provisions of this Plan. If this Plan is confirmed by the Bankruptcy Court, then the treatment of
Claims set forth in this Plan supersedes and replaces any agreements or rights the Holders of Claims
have in or against the Debtor and/or the Estate and/or the Assets.

EXCEPT AS SPECIFICALLY SET FORTH IN THIS PLAN, NO DISTRIBUTIONS
SHALL BE MADE AND NO RIGHTS SHALL BE RETAINED ON ACCOUNT OF ANY
CLAIM, WHETHER AN ALLOWED CLAIM OR NOT, FOLLOWING THE EFFECTIVE
DATE.

B. Good Faith

Confirmation of this Plan shall constitute a finding that this Plan has been proposed
in good faith and in compliance with applicable provisions of the Bankruptcy Code. The
Debtor is a non-profit business entity, and thus there is no offer, issuance, sale, or purchase
of any security under the Plan. To the extent the Bankruptcy Court or any other court of
competent jurisdiction concludes otherwise, Confirmation of this Plan shall constitute a
finding that such offer, issuance, sale, or purchase has been in good faith and in compliance
with applicable provisions of the Bankruptcy Code.

Accordingly, as of the Effective Date, the Debtor and each of its advisors and
attorneys that were employed as of the date this Plan was Filed shall be deemed exculpated

by Holders of Claims against and Interests in the Debtor and other parties in interest to the
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Case (including, without limitation, the Debtor and/or the Estate), from any and all claims,
causes of action, and other assertions of liability (including, without limitation, breach of
fiduciary duty), arising out of or relating to the Debtor, the Estate, the Case, or the exercise
by such entities of their functions as members of, advisors to, or attorneys for the Debtor or
otherwise under applicable law in connection with or relating to the Debtor, the Estate, or the
Case, including, without limitation, the formulation, negotiation, preparation, dissemination,
Confirmation, and consummation of this Plan and any agreement, instrument, or other
document issued hereunder or relating hereto; provided, however, that neither the Plan, nor
the Confirmation Order, shall have any effect on liability for any act or omission of the Debtor
or its respective advisors or attorneys to the extent that such act or omission constitutes gross
negligence, fraud, or willful misconduct.

C. Authority to Implement This Plan

Upon entry of the Confirmation Order, all matters provided for under this Plan shall be
deemed to be authorized and approved without further approval from the Bankruptcy Court. The
Debtor shall be authorized, without further application to or order of the Bankruptcy Court, to take
whatever action is necessary to achieve consummation and carry out this Plan and to make the
contemplated Distributions. This authority includes the right of the Debtor to sell, transfer, or
otherwise dispose of any or all Assets and use the proceeds of such sale, transfer, or disposition to
satisfy the requirements of this Plan.

D. Exculpation and Injunction

On or after the Effective Date, the Debtor, the Debtor’s officers and directors, and
the Debtor’s advisors and attorneys that were employed as of the date the Plan was Filed

(collectively, the “Exculpation Parties”) shall not have or incur any liability for, and are
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expressly exculpated, released, and discharged from any claim or any past or present actions
taken or omitted to be taken under or in connection with, related to, effecting, or arising out
of: (i) the Debtor’s operations between the Petition Date and the Confirmation Date; (ii) the
Case; (iii) the administration of the Debtor’s Cash and real and personal property after the
Petition Date; (iv) the pursuit of Confirmation; (v) the formulation, preparation,
dissemination, implementation, administration, Confirmation, or consummation of this
Plan; (vi) any other act taken or omitted to be taken in connection with the Debtor’s business
during the Case; or (vii) any contract, instruction, release, or other agreement entered into
or created in connection with the foregoing, except only for actions or omissions to act to the
extent determined by a court of competent jurisdiction (with such order becoming a final,
non-appealable order) to be by reason of such party’s gross negligence, willful misconduct,
or fraud, and in all respects, such party shall be entitled to rely upon the advice of counsel
with respect to their duties and responsibilities under this Plan; it being expressly understood
that any act or omission with the approval of the Bankruptcy Court shall be conclusively
deemed not to constitute gross negligence, willful misconduct, or fraud, unless the approval
of the Bankruptcy Court was obtained by fraud or misrepresentation (collectively, the
“Released Acts”).

As of the Confirmation Date, but subject to the occurrence of the Effective Date, and
except as otherwise expressly provided in this Plan, all past or present Holders of Claims or
Interests, directly or indirectly, shall release, and be deemed to forever release and discharge,
the Exculpation Parties from the Released Acts and shall be precluded and permanently
enjoined from: (i) commencing or continuing, in any manner or in any place, any action or

other proceeding; (ii) enforcing, attaching, collecting, or recovering in any manner any
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judgment, award, decree, or order; (iii) creating, perfecting, or enforcing any lien or
encumbrance; (iv) asserting a right of subrogation of any kind against any debt, liability, or
obligation due to the Debtor and/or the Estate; and (v) commencing or continuing any action,
in any manner or in any place, against the Exculpation Parties that does not comply with or
that is inconsistent with the provisions of this Plan.

E. Post-Effective Date Quarterly Fees and Reports to the U.S. Trustee

All fees payable pursuant to 28 U.S.C. 8 1930 prior to the Effective Date, to the extent they
are not paid prior to the Effective Date, shall be paid when due in the ordinary course. The Debtor
shall pay fees that accrue under 28 U.S.C. § 1930 after the Effective Date until no longer required
by statute.

F. Withholding and Reporting Requirements

In connection with the consummation of this Plan, the Debtor shall comply with all
withholding and reporting requirements imposed by any federal, state, local, or foreign taxing
authority and all Distributions hereunder shall be subject to any such withholding and reporting
requirements. The Debtor may reasonably request tax reporting information from Persons entitled
to receive Distributions under this Plan and may withhold any Distributions from a party pending
the receipt of such tax reporting information.

G. Injunctions or Stays

Unless otherwise provided herein, all injunctions or stays arising under or entered during the
Case under 88 105 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.

H. Discharge of Debtor

Except as may otherwise be provided herein: (i) the rights afforded under this Plan and the
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treatment of all Claims and Interests herein, shall be in exchange for and in complete satisfaction,
discharge, and release of Claims (and any defenses thereto or based upon such Claims, including
recoupment) and Interests of any nature whatsoever against the Debtor, the Estate, and/or any of
the Assets; (ii) on the Effective Date, all such Claims provided for under this Plan against the
Debtor, the Estate and/or the Assets shall be satisfied, discharged, and released in full, as provided
for under this Plan as well as any defenses based upon such Claims, including recoupment; and
(iii) all Persons and entities shall be precluded from asserting against the Debtor, the Estate, their
successors, or the Assets any Claims (or defenses arising therefrom) based upon any act or
omission, transaction, or other activity of any kind or nature that occurred prior to the Confirmation
Date, except as may be specifically authorized under the Plan with respect to Claims for which
further proceedings are permitted under the Plan. Entry of the Confirmation Order shall provide
the Debtor the full effect of the discharge provided for under § 1141(d) of the Bankruptcy Code.

l. No Admissions

Except as specifically provided in the Plan, nothing contained in the Plan shall be deemed
or construed in any way as an admission by the Debtor and/or the Estate with respect to any matter
set forth in the Plan, including the amount or allowability of any Claim, or the value of any Assets.
Notwithstanding anything to the contrary in the Plan, if the Plan is not confirmed or the Effective
Date does not occur, then the Plan shall be null and void, and nothing contained in the Plan shall:
(i) be deemed to be an admission by the Debtor and/or the Estate with respect to any matter
discussed in the Plan, including liability on any Claim or the propriety of any Claim’s
classification; (ii) constitute a waiver, acknowledgement, or release of any Claims, Interests, or
any claims held by the Debtor and/or the Estate; or (iii) prejudice in any manner the rights of the

Debtor and/or the Estate in any further proceedings before the Bankruptcy Court or any other court.
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Xl.  RETENTION OF JURISDICTION

The Bankruptcy Court shall retain and have exclusive jurisdiction over any matter arising
under the Bankruptcy Code, arising in or related to the Case or the Plan, to the fullest extent
permitted by law, including, but not limited to, the following matters:

A. Resolution of any matters related to the assumption, assumption and assignment,
or rejection of any executory contract or unexpired lease to which the Debtor is a party or with
respect to which the Debtor may be liable, and to hear, determine, and if necessary, liquidate, any
Claims arising therefrom, including those matters related to any amendments, if any, of this Plan
after the Effective Date, and to add or delete any executory contracts or unexpired leases to the list
of executory contracts and unexpired leases to be assumed;

B. Entry of such orders as may be necessary or appropriate to implement or
consummate the provisions of this Plan and all contracts, instruments, releases, and other
agreements or documents created in connection with this Plan;

C. Determination of any and all motions, adversary proceedings, applications and
contested or litigated matters that may be pending on the Effective Date or that, pursuant to this
Plan, may be instituted by the Debtor after the Effective Date;

D. Ensuring that Distributions to Holders of Allowed Claims are accomplished as
provided for under this Plan;

E. Hearing and determining any timely objections to Administrative Claims or to
Proofs of Claim Filed, both before and after the Confirmation Date, including any objections to
the classification of any Claim and to allow, disallow, determine, liquidate, classify, estimate, or
establish the priority of secured or unsecured status of any Claim, in whole or in part;

F. Entry and implementation of such orders as may be appropriate in the event the

55



Case 19-10285 Doc 544 Filed 11/02/20 Entered 11/02/20 10:17:26
Desc Main Document Page 60 of 73

Confirmation Order is, for any reason, stayed, revoked, modified, reversed, or vacated;

G. Issuance of orders in aid of execution of this Plan, to the extent authorized by §
1142 of the Bankruptcy Code;

H. Consideration of any modifications of the Plan, to cure any defect or omission, or
reconcile any inconsistency in any order of the Bankruptcy Court, including the Confirmation
Order;

. Hearing and determining all applications for awards of compensation for services
rendered and reimbursement of expenses incurred prior to the Confirmation Date;

J. Hearing and determining disputes arising in connection with, or relating to, this
Plan or the interpretation, implementation, or enforcement of this Plan, or the extent of any
Person’s obligations incurred in connection with or released or exculpated under this Plan;

K. Issuance of injunctions or other orders as may be necessary or appropriate to
restrain interference by any Person with consummation or enforcement of this Plan;

L. Determination of any other matters that may arise in connection with, or are related
to, this Plan, the Confirmation Order, or any contract, instrument, release, or other agreement or
document created in connection with this Plan;

M. Hearing and determining matters concerning state, local, and federal taxes in
accordance with 88 346, 505, and 1146 of the Bankruptcy Code;

N. Hearing any other matter or for any purpose specified in the Confirmation Order
that is not inconsistent with the Bankruptcy Code;

0. Entry of a final decree closing the Case; and

P. Interpreting and enforcing Orders entered by the Bankruptcy Court.

If the Bankruptcy Court abstains from exercising jurisdiction or is without jurisdiction over
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any matter notwithstanding this section, then this section shall not effect, control, prohibit, or limit
the exercise of jurisdiction by any other court that has jurisdiction over that matter. All Creditors
that Filed a proof of claim in the Case shall be deemed to have consented to the jurisdiction of the
Bankruptcy Court for all purposes with respect to such Claims.

XIl.  MISCELLANEOUS PROVISIONS OF THE PLAN

A. Holders of Claims and Interests as of Effective Date

All Distributions under the Plan shall be tendered to the Person that is the Holder of the
Allowed Claim as of the Effective Date, unless the Debtor receives a notice of a change of address.

B. Successors and Assigns

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

C. Reservation of Rights

The Plan shall have no force or effect unless the Bankruptcy Court enters the Confirmation
Order, except as expressly set forth herein. The filing of the Plan, the statements or provisions
herein, or the taking of any action by the Debtor with respect to the Plan shall not be, or shall not
be deemed to be, an admission or waiver of any rights of the Debtor and/or the Estate with respect
to the Holders of Claims or Interests prior to the Effective Date.

D. The Hospital Pension Plan

Upon confirmation of both the Plan and a Hospital plan of reorganization in which the
Springfield Hospital Pension Plan (the “Pension Plan”) is assumed and continued, the Pension
Benefit Guaranty Corporation (“PBGC”) shall be deemed to have withdrawn with prejudice any

proofs of claim filed by PBGC against the Debtor with respect to the Pension Plan.
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Notwithstanding any other provision hereof, nothing in the Plan, the Confirmation Order, or the
Bankruptcy Code (including Section 1141 thereof) shall be construed as discharging, releasing, or
relieving the Debtor, or any party, in any capacity, from any liability with respect to the Pension
Plan under any law, government policy, or regulatory provision. PBGC and the Pension Plan shall
not be enjoined or precluded from enforcing such liability or responsibility against the Debtor or
any party with such liability or responsibility as a result of any provisions for satisfaction, release,
injunction, exculpation, and discharge of Claims in the Plan and Confirmation Order. The Debtor,
the Hospital and PBGC reserve all rights with respect to determining whether the Debtor is liable
for any obligations relating to the Pension Plan, including determinations relating to whether the
Debtor is a contributing sponsor or a member of the controlled group associated with the Pension
Plan.

E. The 457 Plan

Certain employees and former employees of the Debtor participated in a 457(b) retirement

plan sponsored by the Debtor (the “457 Plan”). There are no Debtor-paid contributions to the 457

Plan, and it is comprised solely of funds contributed by current or former employees of the Debtor
or the Hospital. The Debtor and the Hospital have determined that maintaining the 457 Plan under
the same terms and conditions as existed prior to the bankruptcy filings, unaffected by the
reorganization, is in the best interests of their respective estates. Any proofs of claim filed by
participants in the 457 Plan shall be deemed allowed only to the extent allowed and payable under
the 457(b) Plan.

F. Post-Confirmation Effectiveness of Proofs of Claim

Except as may otherwise be provided elsewhere in the Plan, proofs of claim shall, upon the

Effective Date, represent only the right to participate, to the extent the proofs of claim become
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Allowed Claims, in the Distributions contemplated by this Plan and otherwise shall have no further
force or effect.

G. Further Assurances

The Debtor and all Holders of Claims receiving Distributions under the Plan, and all other
parties in interest shall, from time to time, prepare, execute, and deliver any agreements or
documents and take any other actions as may be necessary or advisable to effectuate the provisions
and intent of this Plan.

H. Services by and Fees for Professionals Post-Confirmation

Except as otherwise specifically provided in this Plan from and after the Confirmation Date,
any requirement that Professionals comply with 8§ 327 through 331 and 1103 of the Bankruptcy
Code or any order of the Bankruptcy Court establishing interim fee procedures during the Case in
seeking retention or compensation for services rendered after such date shall terminate, and the
Debtor may employ and pay any Professional in the ordinary course of business without any
further notice to or action, order, or approval of the Bankruptcy Court.

. Entire Agreement

The Plan supersedes all prior discussions, understandings, agreements, and documents
pertaining or relating to any subject matter of the Plan.

J. No Recourse

No entity other than an entity entitled to receive a payment or Distribution under this Plan
shall have any recourse against the Debtor and/or the Estate, or the Assets for any obligation of or
Claim against the Debtor that arises prior to the Effective Date.

K. Severability of Plan Provisions

If, at or before the Confirmation Hearing, the Bankruptcy Court holds that any amended
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Plan term or provision is invalid, void, or unenforceable, then the Bankruptcy Court may alter or
interpret that term or provision so that it is valid and enforceable to the maximum extent possible,
consistent with the original purpose of that term or provision. That term or provision shall then be
applicable as altered or interpreted.  Notwithstanding any such holding, alteration, or
interpretation, the Plan’s remaining terms and provisions shall remain in full force and effect and
shall in no way be affected, or impaired, or invalidated. The Confirmation Order shall constitute
a judicial determination providing that each Plan term and provision, as it may have been altered
or interpreted in accordance with this section, is valid and enforceable under its terms. Should any
provision in this Plan be determined to be unenforceable after the Confirmation Date, such
determination shall in no way limit or affect the enforceability and operative effect of any and all
other provisions of this Plan.

L. Governing Law

The rights and obligations under this Plan and any agreements, contracts, documents, or
instruments executed in connection with this Plan shall be governed by, and construed and
enforced in accordance with, the laws of Vermont without given effect to Vermont’s conflict-of-
laws principles, unless a rule of law or procedure is supplied by: (i) federal law (including the
Bankruptcy Code and Bankruptcy Rules); or (ii) an express choice-of-law provision in any
document provided for or executed under or in connection with, this Plan.

M. Saturday. Sunday. or Leagal Holidays

If any payment or act under this Plan should be made or performed on a day that is not a
Business Day, then the payment or act may be completed on the next succeeding day that is a
Business Day, or as soon as is reasonably practicable thereafter, in which event the payment or act

shall be deemed to have been completed on the required day.
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N. Notices

Any pleading, notice, or other document required by this Plan to be served on or delivered
to the Debtor must be sent by first class United States mail, postage prepaid, and by electronic mail

to:

Springfield Medical Care Systems, Inc.
25 Ridgewood Road

Springfield, VT 05156

Attn: Josh Dufresne

Chief Executive Officer

With a copy to: Bernstein Shur
100 Middle Street, P.O. Box 9729
Portland, Maine 04101
Attn: Sam Anderson, Esq.

O. Final Decree

Once this Plan has been substantially consummated, the Debtor shall, as soon as is

reasonably practicable, file a motion with this Court to obtain a final decree to close the Case.
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SPRINGFIELD MEDICAL CARE
SYSTEMS, INC.

By its counsel:

Dated: November 2, 2020 /s/ D. Sam Anderson
D. Sam Anderson, Esq.
Adam R. Prescott, Esq.
BERNSTEIN SHUR
100 Middle Street, P.O. Box 9729
Portland, Maine 04104-5085
(207) 774-1200
sanderson@bernsteinshur.com
aprescott@bernsteinshur.com

For the Debtor:

Dated: November 2, 2020 ) i |

Joshua R. Dufresne, MBA

Acting Chief Executive Officer &
HRSA Project Director

Springfield Medical Care Systems, Inc.
802.886.8961
jdufresne@springfieldmed.org

62



Case 19-10285 Doc
Desc

Springfield Medical Care Systems

5 year Cash Projections

Cash Receipts:
Patient Receipts

Other:

Grants - HRSA

Grants - State

One Care

340B Pharmacy

Community Health Team Payments
MSSA Shared Wages Payment from SH
Billing Revenue from SH - Specialty (Hospitalist)
Rental Income from SH

Total Other

Total Receipts

Disbursements:

Salaries and Wages (Gross, includes employee pr taxes)
Employee Benefits (Health, Dental, Vision, payroll taxes)
Supplies & Drugs

Management & Contract Services

Physician Fees-Employed

Physician Fees - Contracted

Other Purchased Services

Interest

Insurance

Other

MSSA Shared Wages Payment to SH

Rental Payments to SH

Capital Expenditures

Total Dishursements
Change in Cash (Operations) incl Cap Ex

Plan Obligations:

Berkshire $2.5M (20 yrs @ Prime plus 1%) - Principal only
(assume interest incl in proj above)

Cure Payments

Patient Refunds

Springfield Hospital Intercompany Amt Due
Administrative Fees

U.S. Trustee Fees

Pre-Petition Taxes

Total Plan Obligations

482,000

Change in Cash (Total)

(as of
Cash At Beginning 12/31/20)
Cash At End

548 Filed 11/02/20 Entered

Main Document

Page

11/02/20 13:27:29
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EXHIBIT
A

Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected Projected
FY2021 (Jan2021-
January-21 February-21 March-21 April-21 May-21 June-21 July-21 August-21 September-21 Sept2021) 9 mos. FY2022 FY2023 FY2024 FY2025
1,521,896 1,521,896 1,521,896 1,542,241 1,580,441 1,580,441 1,580,441 1,580,441 1,580,441 14,010,136 19,811,444 20,231,912 20,636,550 21,049,281
207,394 207,394 216,561 216,561 216,561 216,561 216,561 216,561 216,561 1,930,713 2,598,728 2,598,728 2,598,728 2,598,728
26,800 26,800 26,800 26,800 26,800 26,800 26,800 26,800 26,800 241,200 322,404 322,404 322,404 322,404
30,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 30,000 270,000 360,900 360,900 360,900 360,900
267,700 267,700 267,700 267,700 267,700 267,700 267,700 267,700 267,700 2,409,300 3,212,400 3,212,400 3,212,400 3,212,400
60,000 60,000 60,000 60,000 60,000 60,000 60,000 60,000 60,000 540,000 721,800 721,800 721,800 721,800
15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 135,000 139,050 143,222 146,802 150,472
3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500 3,500 31,500 42,000 42,000 42,000 42,000
7,028 7,028 7,028 7,028 7,028 7,028 7,028 7,028 7,028 63,252 84,336 84,336 84,336 84,336
617,422 617,422 626,589 626,589 626,589 626,589 626,589 626,589 626,589 5,620,965 7,481,618 7,485,790 7,489,370 7,493,040
2,139,318 2,139,318 2,148,485 2,168,829 2,207,030 2,207,030 2,207,030 2,207,030 2,207,030 19,631,100 27,293,062 27,717,702 28,125,920 28,542,322
533,331 533,331 533,331 548,331 548,331 548,331 548,331 548,331 548,331 4,889,979 6,532,804 6,658,525 6,788,704 6,921,411
304,867 304,867 304,867 308,617 312,784 312,784 312,784 312,784 312,784 2,787,138 3,821,360 3,919,950 3,997,410 4,076,396
71,750 71,750 71,750 71,750 71,750 71,750 71,750 71,750 71,750 645,750 882,525 904,588 927,203 950,383
84,000 84,000 84,000 84,000 84,000 84,000 84,000 84,000 84,000 756,000 1,220,004 1,172,004 1,201,304 1,231,337
564,371 564,371 564,371 572,704 589,371 589,371 589,371 589,371 589,371 5,212,672 7,150,043 7,301,234 7,438,937 7,579,186
135,167 135,167 135,167 135,167 135,167 135,167 135,167 135,167 135,167 1,216,500 1,638,220 1,664,280 1,705,887 1,748,534
61,000 61,000 61,000 61,000 61,000 61,000 61,000 61,000 61,000 549,000 744,000 756,000 774,900 794,273
1,100 1,100 1,100 1,100 1,100 1,100 1,100 1,100 1,100 9,900 9,900 9,900 9,900 9,900
22,500 22,500 22,500 22,500 22,500 22,500 22,500 22,500 22,500 202,500 276,000 282,000 289,050 296,276
226,469 226,469 226,469 226,469 226,469 226,469 226,469 226,469 226,469 2,038,222 2,947,114 3,034,736 3,097,144 3,160,801
73,000 73,000 73,000 73,000 73,000 73,000 73,000 73,000 73,000 657,000 902,280 929,348 952,582 976,397
3,311 3,311 3,311 3311 3,311 3311 3311 3311 3,311 29,795 39,726 39,726 39,726 39,726
50,000 50,000 200,000 200,000 200,000 200,000
2,080,865 2,080,865 2,080,865 2,107,949 2,128,782 2,128,782 2,128,782 2,128,782 2,178,782 19,044,456 26,363,976 26,872,291 27,422,747 27,984,620
58,453 58,453 67,620 60,880 78,248 78,248 78,248 78,248 28,248 586,645 929,086 845,410 703,173 557,702
254,851 7,769 7,769 7,769 7,769 7,769 7,769 7,769 7,769 317,001 23,306
111,000 111,000
20,083 20,083 20,083 60,250 241,000 180,750
60,000 40,000 100,000
80,000 80,000
20,891 20,891
415,742 47,769 7,769 7,769 7,769 118,769 27,852 27,852 27,852 689,142 264,306 180,750 - -
(357,289) 10,684 59,851 53,112 70,479 (40,521) 50,396 50,396 396 (102,498) 664,780 664,660 703,173 557,702
1,400,000 1,042,711 1,053,395 1,113,246 1,166,357 1,236,836 1,196,315 1,246,711 1,297,106 1,400,000 1,297,502 1,962,282 2,626,942 3,330,115
1,042,711 1,053,395 1,113,246 1,166,357 1,236,836 1,196,315 1,246,711 1,297,106 1,297,502 1,297,502 1,962,282 2,626,942 3,330,115 3,887,817

*Other (includes utilities, maintenance and repairs, dues, licenses and property taxes, building and equipment rent, legal and professional fees, non-medical supplies, minor equipment, recruiting, outside training, postage/freight, and misc. expenses.
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Case 19-10285 Doc

VENDOR

UVM CMIE

LABORATORY CORP OF AM HOLDINGS
MARTINS POINT

INDELIBLE INC

GREEN MOUNTAIN PHARMACY
UNITED HEATLHCARE SHARED SVS
UNITED HEALTH CARE INS COMPANY
HEALTH PLANS

UNITED HEALTHCARE INS CO
UNITED HEALTHCARE OXFORD
MARTINS POINT

UNITED HEALTHCARE INS CO
GREATER FALLS PHARMACY

JP PEST SERVICES

RIVER STREET PHARMACY

PITNEY BOWES GLOBAL FINANCIAL
VALHALLA CORP

NEW ENGLAND DOCUMENT SYSTEMS
ADVANCED ANSWERING CENTER INC
VERMONT TELEPHONE COMPANY CO
BI-STATE PRIMARY CARE ASSOC
PEOPLES UNITED BANK

TOP MOP OFFICE CLEANING

AIRGAS USA LLC

CANON SOLUTIONS AMERICA

NIGHT NURSE INC

NATIONAL RURAL HLTH ASSOC.
DAYS ENTERPRISES INC
SECURSHRED

STERICYCLE INC

RIDGEWOOD CONDO ASSOC. INC.

VALLEY HEALTH CONNECTIONS

549 Filed 11/02/20 Entered

Desc Main Document

Original Cure Amount

$0.00
$8.00
$44.40
$60.00
$71.53
$76.97
$121.98
$123.14
$144.82
$157.60
$297.44
$323.96
$426.56
$451.30
$517.59
$771.80
$805.00
$923.15
$4,517.80
$4,000.00
$3,990.00
$3,106.55
$2,790.00
$2,520.25
$2,450.67
$2,325.75
$2,025.00
$2,000.00
$1,761.50
$1,247.28
$6,840.00

$6,666.66

Discounted Cure
Amount (If Any)

$0.00
$1,666.67

Page 1of3

Cure Amount Due on
Effective Date

$0.00
$8.00
$44.40
$60.00
$71.53
$76.97
$121.98
$123.14
$144.82
$157.60
$297.44
$323.96
$426.56
$451.30
$517.59
$771.80
$805.00
$923.15
$4,517.80
$4,000.00
$3,990.00
$3,106.55
$2,790.00
$2,520.25
$2,450.67
$2,325.75
$2,025.00
$2,000.00
$1,761.50
$1,247.28
$0.00

$1,666.67

11/02/20 13:28:41

EXHIBIT
B

Agreed Payment Terms

Full waiver of cure amount

Discount subject to final agreement
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VENDOR

ONE HUNDRED RIVER ST LLC (INCLUSIVE OF
LEASE AND ALL ASSOCIATED CONTRACTS)
CANON FINANCIAL SERVICES, INC
SPRINGFIELD PHARMACY

ALLSCRIPTS

EMERGENCY SERVICES OF NE

THE BRATTLEBORO SAVINGS & LOAN
(INCLUSIVE OF LEASE AND ALL ASSOCIATED
CONTRACTS)

UVM AHEC PROGRAM

BI-STATE PRIMARY CARE ASSOC

MCKESSON DRUG COMPANY

MERRY XRAY INC

VALLEY HEALTH CONNECTIONS

HEALTH CARE & REHAB SVS OF SO

HUDSON HEADWATERS HEALTH NET
NATIONAL ASSOC COMM HLTH CTRS
RECREATION CENTER FOUNDATION OPERATING
AGREEMENT

ALL AGREEMENTS WITH HRSA TO THE EXTENT
ASSUMABLE

ALL STATE GRANT CONTRACTS TO THE EXTENT
ASSUMABLE

ALL PAYOR CONTRACTS

ALL INSURANCE CONTRACTS, INCLUDING
MALPRACTICE INSURANCE

ROCKINGHAM LEASE

LANE EYE LEASE
ALL SMCS MEDICAL STAFF PROVIDER
CONTRACTS NOT PREVIOUSLY ASSUMED

Mountain Valley Health Council:
- Lease Agreement
- Practice Transfer Agreement
- Agreement for Laboratory Services
- Medical Record Transfer and
Administration Agreement
- Assignment and Assumption Agreement

549 Filed 11/02/20 Entered
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Original Cure Amount

$5,600.00

$5,577.52

$5,223.93
$124,121.67
$76,756.14

$41,479.58
$27,800.00
$27,224.25
$21,932.87
$18,675.00
$13,333.32
$31,307.15
$11,980.51
$10,000.00

$0.00
$0.00

$0.00
$0.00

$0.00
$0.00

$0.00

$0.00

$11,595.12

Discounted Cure
Amount (If Any)

$2,800.00

$38,378.07

$20,739.79
$0.00
$13,612.13

$3,333.33

$0.00

$2,898.78

Page 20f3

Cure Amount Due on

Effective Date

$233.33
$5,577.52
$5,223.93
$124,121.67
$3,198.17

$1,72832
$0.00
$13,612.13
$21,932.87
$18,675.00
$3,333.33
$2,608.93
$11,980.51
$0.00

$0.00
$0.00

$0.00
$0.00

$0.00
$0.00

$0.00

$0.00

$2,898.78

11/02/20 13:28:41

Agreed Payment Terms

50% payable over 12 months

50% payable over 12 months

50% payable over 12 months
Full waiver of cure amount
50% of cure amount

Discount subject to final agreement
Payable over 12 months

Agreed reduction

75% discount on cure amount; and Debtor /
Debtor-in-Possession release Mountain Valley Health
Council from all Avoidance Causes of Action liability,
with such release binding upon all successors and
assigns, including without limitation any
subsequently appointed chapter 7 trustee.
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- Discounted Cure Cure Amount Due on
VENDOR Original Cure Amount Amount (If Any) Effective Date Agreed Payment Terms

Total: $476,841.41 $254,851.19
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Desc Main Document Page lofl

PAYEE AMOUNT PAID IN 90-DAY PERIOD
ALLSCRIPTS $114,121.67
AM BANKERS INSURANCE CO OF FL $16,905.00
BLACKBAUD $17,387.43
COMPHEALTH ASSOCIATES INC $131,906.73
CROWN POINT EXCAVATION, LLC $23,772.50
DENTAL DESIGNS $19,597.75
ESNE $15,881.07
HEALTH CARE & REHAB SVS OF SO $16,250.00
MCKESSON DRUG COMPANY $76,904.07
MEDLINE INDUSTRIES $20,477.69
MERRY XRAY INC $36,437.50
MICHAUD'S CLEANING SERVICE LLC $25,949.00
OLD ENGLISH LLC $25,764.00
PATTERSON DENTAL SUPPLY $44,302.38
PITT MD PC KARA $32,000.00
VERMONT TELEPHONE CO $22,679.54

Total: $640,336.33
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Page 1of2

Exhibit D: Contingent Claim Objections Schedule

Proof of | Creditor Proof of Claim | Basis for Objection
Claim No. Amount
5 The Inline Group $2,970.00 Disputed amount based on Debtor’s
records
7 Canon Financial $1,164,916.57 Disputed amount; claim filed in
Services, Inc. wrong case; not obligation of the
Debtor
9 PCM, Inc. $10,204.35 Disputed amount based on Debtor’s
records
11 Dental Designs, Inc. $13,610.73 Disputed amount based on Debtor’s
records
15 National Research $37,577.00 Disputed amount based on Debtor’s
Corporation records
16 TheraCom, LLC $47,675.50 Disputed amount based on Debtor’s
records
17 Amerisource Bergen | $17,550.22 Disputed amount based on Debtor’s
Drug Corp. records
18 BerryDunn $39,977.00 Claim released per retention order
21 Mobile Maid Cleaning | $4,491.60 Disputed amount; claim filed in
Sve. wrong case; not obligation of the
Debtor
26 Cardinal Health 110, $26,772.79 Claim satisfied
LLC
28 Claremont $3,300.00 Disputed amount; claim filed in
Glassworks wrong case; not obligation of the
Debtor
40 Advanced Answering | $7,598.10 Disputed amount based on Debtor’s
Center, Inc. records
41 CVS Manchester NH, | Unliquidated Disputed amount based on Debtor’s
LLC records
46 Great Northern Unliquidated Disputed amount based on Debtor’s
Insurance Company records
53* Windstream $1,857.93 Disputed amount based on Debtor’s
records
62* Evanston Insurance $207.50 Disputed amount based on Debtor’s
Co. records
63* Evanston Insurance $1,040.00 Disputed amount based on Debtor’s
Co. records
64* Evanston Insurance $13,143.90 Disputed amount based on Debtor’s
Co. records
65* Evanston Insurance $12,932.00 Disputed amount based on Debtor’s
Co. records
76%* Eagle Printing & $3,225.00 Disputed amount based on Debtor’s

Publishing

records
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77* ATC Group 13963.36 Disputed amount based on Debtor’s
records
78%* Allscripts Healthcare | $177,166.92 Disputed amount based on Debtor’s
records

* Proofs of claim also filed after claims bar date.
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF VERMONT
In re:
SPRINGFIELD MEDICAL CARE SYSTEMS, Chapter 11
INC,,
Case No. 19-10285
Debtor.

BALLOT FOR ACCEPTING OR REJECTING SECOND AMENDED PLAN OF
REORGANIZATION OF SPRINGFIELD MEDICAL CARE
SYSTEMS, INC. DATED NOVEMBER 2, 2020

Filed By (Name of Creditor):

Creditor’s Contact Person:

Creditor’s Mailing Address:

Creditor’s Telephone and Facsimile Number:

Creditor’s E-Mail Address:

Date Ballot Submitted:

The Second Amended Plan of Reorganization of Springfield Medical Care Systems, Inc. Dated
November 2, 2020 (the “Plan”), can be confirmed by the Bankruptcy Court and made binding on you if it
is accepted by the holders of two-thirds in amount and more than one-half in number of claims in each
impaired class voting on the Plan. If the requisite acceptances are not obtained, the Bankruptcy Court may
nevertheless confirm the Plan if it finds the requirements of 11 U.S.C. § 1129(b) have been satisfied. If
you want your vote to count, you must complete and return this ballot to Bernstein Shur, attn: Sam
Anderson, Esq., 100 Middle Street, P.O. Box 9729, Portland, ME 04104-5029
(sanderson@bernsteinshur.com), so that it is received no later than November 30, 2020 at 4:00 p.m.

BALLOT: The undersigned, a creditor of Springfield Medical Care Systems, Inc., in the unpaid amount of:

$ [Fill in Amount of Creditor’s Claim]

[Check the appropriate box)|
[ 1 Acceptsthe Plan
[ 1 Rejects the Plan

CREDITOR:

BY:

TITLE:




