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1 The debtors and debtors-in-possession in the above-captioned, jointly administered chapter 11 bankruptcy 
proceedings (collectively, the “Cases”), along with the last four digits of each Debtor’s federal tax identification 
number, are: PNW Healthcare Holdings, LLC (9801); North Auburn Health, LLC dba North Auburn Rehabilitation 
& Health Center (3159); Sequim Health, LLC dba Sequim Health & Rehabilitation (7737); Bremerton Health, LLC 
dba Bremerton Convalescent & Rehabilitation Center (3188); Crestwood Convalescent-Port Angeles, LLC dba
Crestwood Health & Rehabilitation Center (6565); Fir Lane Health-Shelton, LLC dba Fir Lane Health & 
Rehabilitation Center (7798); Forest Ridge Health-Bremerton, LLC dba Forest Ridge Health & Rehabilitation 
Center (4019); Meadow Park Health-St Helen, LLC dba Meadow Park Health & Specialty Care Center (9109); 
Cherrywood Place-Spokane, LLC dba Cherrywood Place (7776); Riverside Nursing-Centralia, LLC dba Riverside 
Nursing & Rehabilitation Center (3792); PNW Master Tenant I, LLC (9824); Franklin Hills Health-Spokane, LLC 
dba Franklin Hills Health & Rehabilitation Center (1763); Aldercrest Health-Edmonds, LLC dba Aldercrest Health 
& Rehabilitation Center (3827); PNW Master Tenant II, LLC (5319); Gardens on University-Spokane Valley, LLC 
dba The Gardens on University (1917); Puget Sound Healthcare-Olympia, LLC dba Puget Sound Healthcare Center 
(4419); Care Center East Health-Portland, LLC dba Care Center East Health & Specialty Care Center (8950); 
LaCrosse Health-Coeur d’Alene, LLC dba LaCrosse Health & Rehabilitation Center (8594); Ivy Court-Coeur 
d’Alene, LLC dba Ivy Court (3197); Cornerstone Healthcare Services, LLC (1265); and CRN Pool, LLC (9083) 
(collectively, the “Debtors”).   

HONORABLE MARY JO HESTON 

HEARING DATE: December 14, 2020
HEARING TIME: 10:00 A.M.

LOCATION: Telephonic
RESPONSE DATE: December 7, 2020 

UNITED STATES BANKRUPTCY COURT 
WESTERN DISTRICT OF WASHINGTON 

In re: 

PNW HEALTHCARE HOLDINGS, LLC, 
et al.,1

DEBTORS

Chapter 11
Lead Case No. 19-43754-MJH 
(Jointly Administered) 

NOTICE OF PLAN SUPPLEMENT  
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Los Angeles, CA 90071-2418 
Phone: 213-972-4500 

Fax: 213-486-0065 
4815-1531-8482.1 

PNW Healthcare Holdings, LLC and its affiliates, as debtors and debtors in possession 

(collectively, the “Debtors” or “Cornerstone Healthcare”), in the above-captioned chapter 11 

cases (collectively, the “Chapter 11 Cases”), hereby file this notice of plan supplement in support 

of their First Amended Plan of Reorganization Dated November 10, 2020 [Docket No. 910], as it 

may be amended prior to confirmation (the “Plan”).2

The following documents are attached hereto in support of the Plan, or as referenced in 

the Plan:3

 A copy of the proposed form of GUC Trust Agreement, is attached hereto as 
Exhibit A. 

 The GUC Trustee will be Gilmour Consulting LLC. The CV of Neil Gilmour, the 
principal individual of the GUC Trustee, is attached hereto as Exhibit B.  

 A copy of the Canyon Release is attached hereto as Exhibit C.  

DATE: December 13, 2020 Foley & Lardner LLP

BY: /s/ Ashley M. McDow                                 
Ashley M. McDow, WSBA #38900 

Proposed Counsel for Debtors and Debtors 
In Possession

2 Capitalized terms not defined herein shall have the meaning provided in the Plan.  As set for in 
the Debtors’ Memorandum in Support of Plan Confirmation, the Debtors anticipate filed a final 
amended Plan reflecting the edits shown in the redline attached to the memorandum.  

3 The Debtors reserve the right to make minor corrections to correct non-material issues in the 
GUC Trust Agreement or the Canyon Release.  
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LIQUIDATION TRUST AGREEMENT

LIQUIDATION TRUST AGREEMENT, dated as of January  ___, 2021 (the 
“Agreement”), between the Debtors (as hereinafter defined), the members of the PNW 
Healthcare GUC Trustee Advisory Board (the “GUC Trust Advisory Board”), and Gilmour 
Consulting LLC, as the trustee (the “GUC Trustee”) of the PNW Healthcare GUC Trust (the 
“GUC Trust”).   

RECITALS 

WHEREAS, on November 22, 2019 (the “Petition Date”) the PNW Debtors filed 
voluntary petitions in the United States Bankruptcy Court for the Western District of Washington 
(the “Bankruptcy Court”) for relief under Chapter 11 of the United States Bankruptcy Code; 

WHEREAS, on January 20, 2020 (the “Cornerstone Petition Date”), 
Cornerstone Healthcare Services, LLC and CRN Pool, LLC, filed voluntary petitions in the 
Bankruptcy Court; 

WHEREAS, by Orders of the Bankruptcy Court, the Debtors’ Chapter 11 Cases 
were consolidated for procedural purposes and jointly administered under Case No. 19-43754-
MJH;  

WHEREAS, on November 10, 2020, the Debtors filed with the Bankruptcy Court 
the Disclosure Statement To Accompany First Amended Plan of Reorganization (the “Disclosure 
Statement”) and the Debtors’ First Amended Plan of Reorganization (the “Plan”);  

WHEREAS, by Order dated December __ , 2020, the Bankruptcy Court 
confirmed the Plan; 

WHEREAS, the Plan, among other things, provides for the creation of 
liquidating trust, the GUC Trust, for the primary purpose of monetizing and distributing the 
“GUC Trust Assets” (as defined in the Plan) to the “GUC Trust Beneficiaries” (also as defined in 
the Plan); 

WHEREAS, the purpose of the GUC Trust is to (a) liquidate all GUC Trust 
Assets, (b) resolve Class 3A and 3B Claims, and (c) distribute the proceeds of the GUC Trust 
Assets to the GUC Trust Beneficiaries; 

WHEREAS, the GUC Trust is to be administered by the GUC Trustee; 

WHEREAS, the GUC Trustee has accepted such appointment and has agreed to 
serve in such capacity under the terms and conditions set forth in the Plan and herein; 

NOW THEREFORE, in consideration of the premises and mutual covenants and 
agreements contained herein, Debtors, the GUC Trust Advisory Board, and the GUC Trustee 
agree as follows: 
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ARTICLE I 

DEFINITIONS 

Section 1.1 Certain Terms Defined.  Unless otherwise defined herein, 
capitalized terms shall have the meaning ascribed to such terms in the Plan.  As used herein, the 
following terms have the respective meanings specified below: 

“Allowed Class 3A and 3B Claims” means the Class 3A Allowed General 
Unsecured Claims and the Class 3B Allowed Convenience Class Unsecured Claims identified in 
Article 4.5 and Article 4.6 of the Plan. 

“Available Cash” shall mean all Cash held by the GUC Trust from time to time 
on and after the Effective Date.   

“Beneficial Interests” shall have the meaning ascribed to such term below in 
Section 4.2 .  

“Claims Objections” shall mean objections, motions or adversary proceedings 
challenging the validity, priority, and amount of Class 3A and 3B Claims, including, without 
limitation, requests to recharacterize or subordinate filed or that may be filed with the 
Bankruptcy Court. 

“Disbursing Agent” shall mean the GUC Trustee or such other entity engaged by 
the GUC Trustee to make or otherwise effectuate Distributions to holders of Allowed Class 3A 
and 3B Claims in accordance with the terms of the Plan, the Confirmation Order, and this 
Agreement. 

“Estate” shall mean the estate of any Debtor created by section 541 of the 
Bankruptcy Code upon the commencement of the Chapter 11 Cases. 

“GUC Trust”  shall mean the trust created by this Agreement.  The GUC Trust 
shall formally by known as the “PNW Healthcare GUC Trust.” 

“GUC Trust Advisory Board” shall have the meaning ascribed to such term below 
in Section 3.1.  The GUC Trust Advisory Board shall formally be known as the “PNW 
Healthcare GUC Trust Advisory Board.” 

“GUC Trust Assets” shall mean all of the assets of the GUC Trust, including, 
without limitation, the GUC Trust Assets transferred by the Debtors to the GUC Trust through 
the Plan and Confirmation Order on the Effective Date. 

“GUC Trust Beneficiaries” shall mean the holders of Allowed Class 3A and Class 
3B Claims who are entitled to distributions from the GUC Trust pursuant to the Plan.  

 “GUC Trust Expenses” shall have the meaning ascribed to such term below in 
Section 6.4.  
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“GUC Trust Obligations” shall mean any and all financial obligations of the GUC 
Trust, including, without limitation, the GUC Trust Expenses. 

“GUC Trust Termination Date” shall have the meaning ascribed to such term 
below in Section 2.7. 

“GUC Trustee” is Gilmour Consulting LLC. 

 “Indemnified Parties” shall mean, individually and collectively, each of (i) the 
GUC Trustee and  the GUC Trustee’s employees, affiliates, officers, directors, principals, 
attorneys, accountants, experts, agents, and their respective affiliates, (ii) the GUC Trust 
Advisory Board and  the GUC Trust Advisory Board’s employees, affiliates, officers, directors, 
principals, attorneys, accountants, experts, agents, and their respective affiliates, and (iii) the 
members or designees of the GUC Trust Advisory Board, and  such members’ or designees’ 
respective employees, affiliates, officers, directors, principals, attorneys, accountants, experts, 
agents, and their respective affiliates. 

 “Permitted Investments” shall have the meaning ascribed to such term below in 
Section 6.3. 

“Plan” shall have the meaning ascribed to such term in the Recitals. 

“Pro Rata Share” shall mean with respect to each holder of an Allowed Claim the 
proportion that the amount of that holder’s Allowed Claim bears to the aggregate amount of all 
Claims  of the same Class, including Disputed Claims, but not including Disallowed Class 3A 
and 3B Claims, (i) as calculated by the Disbursing Agent on or before any Distribution Date; or 
(ii) as determined by the Bankruptcy Court. 

“Register” shall have the meaning ascribed to such term below in Section 4.4. 

 “Trustee Parties” shall have the meaning ascribed to such term below in Section 
7.1. 

Section 1.2 Interpretation.  When a reference is made in this Agreement to a 
section or article, such reference shall be to a section or article of this Agreement unless 
otherwise clearly indicated to the contrary. 

(a) Whenever the words “include” “includes” or “including” are used in this 
Agreement they shall be deemed to be followed by the words “without limitation.” 

(b) The words “hereof,” “herein” and “herewith” and words of similar import 
shall, unless otherwise stated, be construed to refer to this Agreement as a whole and not to any 
particular provision of this Agreement, and article, section, paragraph, exhibit and schedule 
references are to the articles, sections, paragraphs, exhibits and schedules of this Agreement 
unless otherwise specified. 
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(c) The meaning assigned to each term defined herein shall be equally 
applicable to both the singular and the plural forms of such term.  Where a word or phrase is 
defined herein, each of its other grammatical forms shall have a corresponding meaning. 

(d) A reference to any party to this Agreement or any other agreement or 
document shall include such party’s successors and permitted assigns. 

(e) A reference to any legislation or to any provision of any legislation shall 
include any amendment to, and any modification or reenactment thereof, any legislative 
provision substituted therefor and all regulations and statutory instruments issued thereunder or 
pursuant thereto. 

(f) When calculating the period of time before which, within which or 
following which any act is to be done or step taken pursuant to this Agreement, the date that is 
the reference date in calculating such period shall be excluded.  If the last day of such period is a 
non-Business Day, the period in question shall end on the next succeeding Business Day. 

(g) Any reference in this Agreement to “$” shall mean U.S. dollars. 

ARTICLE II 

CREATION/TERMINATION OF LIQUIDATION TRUST 

Section 2.1 Creation of the PNW Healthcare GUC Trust.  The GUC Trust is 
hereby constituted and created, in accordance with Treasury Regulations Section 301.7701-4(d) 
and Revenue Procedure 94-45,  to (i) contest, object to, compromise, or settle Claims in 
accordance with the Plan, (ii) liquidate and monetize the GUC Trust Assets; (iii) make 
Distributions under the Plan; (iv) make Distributions of the Trust Assets to the GUC Trust 
Beneficiaries; and (v) take such other action consistent with the terms of this Agreement or as 
directed by the GUC Trust Advisory Board as is necessary and appropriate to administer and 
implement the Plan.   

(a) Purpose of PNW Healthcare GUC Trust.  The GUC Trust is established 
for the primary purpose of monetizing and distributing the GUC Trust Assets to the GUC Trust 
Beneficiaries, in accordance with Treasury Regulations Section 301.7701-4(d), with no objective 
to continue or engage in the conduct of a trade or business, except to the extent reasonably 
necessary to, and consistent with, the liquidating purpose of the GUC Trust.  Accordingly, 
subject to the terms and conditions of this Agreement, the GUC Trustee shall, in an expeditious 
but orderly manner, liquidate and convert to cash the GUC Trust Assets, make timely 
distributions to the GUC Trust Beneficiaries, and not unduly prolong the duration of the GUC 
Trust.  The GUC Trustee shall be charged with liquidating the GUC Trust Assets in the most 
cost-effective manner possible in the shortest reasonable time, with due regard for the risk that 
undue haste may reduce the liquidation proceeds of any portion of the GUC Trust Assets.  In 
selling or otherwise monetizing the GUC Trust Assets, the GUC Trustee shall use commercially 
reasonable efforts to maximize the amount of the net proceeds derived therefrom.     
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(b) This Agreement is intended to create a trust and a trust relationship and to 
be governed and construed in all respects as a trust.  The GUC Trust is not intended to be, and 
shall not be deemed to be or treated as, a general partnership, limited partnership, joint venture, 
corporation, joint stock company or association, nor shall the GUC Trustee or the GUC Trust 
Beneficiaries, or any of them, for any purpose be, or be deemed to be or be treated in any way 
whatsoever to be, liable or responsible hereunder as partners or joint venturers.  The relationship 
of the GUC Trust Beneficiaries to the GUC Trustee shall be solely that of beneficiaries of a trust 
and shall not be deemed a principal or agency relationship, and their rights shall be limited to 
those conferred upon them by this Agreement. 

Section 2.2 Appointment and Acceptance of the GUC Trustee.  Gilmour 
Consulting LLC is hereby appointed as the GUC Trustee, to act and serve as the GUC Trustee of 
the GUC Trust.  Gilmour Consulting LLC hereby accepts the appointment as the GUC Trustee of 
the GUC Trust, and, in such capacity, agrees to hold the GUC Trust Assets, in trust, in 
accordance with the terms of this Agreement and to administer the GUC Trust pursuant to the 
terms and conditions of this Agreement and the Plan.   

Section 2.3 Name of the Trust.  The trust established through the Plan and 
pursuant to this Agreement shall bear the name “PNW Healthcare GUC Trust.”  In connection 
with the exercise of GUC Trustee’s powers under this Agreement, the GUC Trustee may use this 
name or such variation thereof as the GUC Trustee, in the GUC Trustee’s discretion, may 
determine.   

Section 2.4 Transfer of Assets to the Trust.  Pursuant to the Plan and the 
Confirmation Order, on the Effective Date, all right, title, and interest in and to the GUC Trust 
Assets shall be deemed to have been irrevocably transferred, assigned, conveyed and delivered 
by the Debtors to the GUC Trust free and clear of all encumbrances, liens and Claims of any 
Person, in trust for the benefit of the GUC Trust Beneficiaries for the uses and purposes stated 
therein and herein.  The GUC Trust hereby accepts all such GUC Trust Assets free and clear of 
any and all liens and claims and agrees to hold and administer the GUC Trust Assets and the 
remainder of the GUC Trust for the benefit of the GUC Trust Beneficiaries, subject to the terms 
and conditions of this Agreement.  Upon the transfer of the GUC Trust Assets, the GUC Trust 
shall succeed to all of the Debtors’ right, title, and interest in and to the GUC Trust Assets, and 
the Debtors will have no further interest in or with respect to the GUC Trust Assets or the GUC 
Trust, except to the extent of those GUC Trust Assets, if any, which remain after satisfaction in 
full of all Class 3A and 3B Claims in accordance with the terms of the Plan and payment in full 
of all fees and expenses incurred by the GUC Trust (the “Residual Assets”), which Residual 
Assets will be then be returned to the Plan Sponsor.  

Section 2.5 Maintenance of Cash and Proceeds.  Any and all cash and 
proceeds shall be maintained by the GUC Trustee in an account designated for such purposes. 

Section 2.6 Fiscal Year.  The fiscal year of the GUC Trust shall be the 
calendar year.   

Section 2.7 Termination of GUC Trust.  The GUC Trust shall automatically 
terminate upon the date (the “GUC Trust Termination Date”) that all of the following have 
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occurred:  (i) the final distribution of the GUC Trust Assets to the GUC Trust Beneficiaries 
pursuant to Plan, the Confirmation Order, and this Agreement and (ii) the preparation and 
delivery of a final report regarding the GUC Trust Assets to the GUC Trust Advisory Board and 
all GUC Trust Beneficiaries who have requested notice pursuant to Section 6.09 of this 
Agreement; provided, however, that the GUC Trust shall be dissolved no later than five (5) years 
from the Effective Date, unless the Bankruptcy Court orders otherwise in accordance with 
Section 9.10 of the Plan.     

Section 2.8 Creation of the Claim Reserve.  The GUC Trust may establish a 
Claim Reserve on account of Disputed Claims.  The GUC Trust may, for U.S. federal income tax 
purposes (and, to the extent permitted by law, for state and local income tax purposes), (i) make 
an election pursuant to Treasury Regulation section 1.468B-9 to treat the Claim LT Reserve as a 
“disputed ownership fund” within the meaning of that section, (ii) allocate taxable income or loss 
to the Claim Reserve, with respect to any given taxable year (but only for the portion of the 
taxable year with respect to which such Claims are Disputed Claims), and (iii) distribute assets 
from the Claim Reserve as, when, and to the extent, such Disputed Claims cease to be Disputed 
Claims, whether by virtue of becoming Allowed or otherwise resolved.  The GUC Trust 
Beneficiaries shall be bound by such election, if made by the GUC Trustee, and as such shall, for 
U.S. federal income tax purposes (and, to the extent permitted by law, for state and local income 
tax purposes), report consistently therewith. 

Section 2.9 Status of GUC Trust. The GUC Trust will be the successor-in-
interest to the Debtors with respect to the GUC Trust Assets.  The GUC Trustee shall step into 
the shoes of the Debtors and Reorganized Debtors when making distributions to the GUC Trust 
Beneficiaries, or objecting to any Class 3A or Class 3B Claims.  The GUC Trustee, on behalf of 
the GUC Trust, will be the representative of the Debtors’ estates and will have the rights and 
powers provided in the Bankruptcy Code in addition to any rights and powers granted in this 
Agreement and in the Plan and Confirmation Order with respect to when making distributions to 
the GUC Trust Beneficiaries, or objecting to any Class 3A or Class 3B Claims. 

Section 2.10 GUC Trustee’s Acceptance.  The GUC Trustee accepts the trust 
imposed on it by this Agreement and agrees to observe and perform that trust, subject to the 
terms and conditions set forth in this Agreement.   

ARTICLE III 

GUC TRUST ADVISORY BOARD 

Section 3.1 GUC Trust Advisory Board. 

(a) There is hereby established and created a special advisory board (the 
“GUC Trust Advisory Board”) to monitor and oversee the GUC Trustee and other activities 
required in connection with the management and distribution of the GUC Trust Assets, including 
the performance of the GUC Trustee’s obligations under the Plan and this Agreement.  Subject to 
the provisions of Article VIII of this Agreement, the GUC Trust Advisory Board shall be 
responsible for any termination and replacement of the GUC Trustee pursuant to the terms of this 
Agreement. 
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(b) As of the Effective Date, the members of the GUC Trust Advisory Board 
shall be (i) Healthcare Services Group, Inc. and (ii) HOCS Consulting, Inc.  Any or all members 
of the GUC Trust Advisory Board may resign from the GUC Trust Advisory Board at any time 
by written notice of resignation to the GUC Trustee.  A member of the GUC Trust Advisory 
Board shall be deemed to be immediately removed as a member of the GUC Trust Advisory 
Board in the event that a GUC Trust Advisory Board member (i) sells, transfers, or assigns all of 
that member’s rights to or interest in that member’s Claim and no longer holds such Claim, (ii) 
dies, resigns, or becomes incapacitated, (iii) otherwise fails or refuses to serve or (iv) receives 
payment of its Allowed Claim in full.  In the event of a GUC Trustee Advisory Board member’s 
resignation or removal, the remaining GUC Trust Advisory Board members may, but are not 
required to, elect a replacement member.  In the event that there are no members of the GUC 
Trust Advisory Board, the GUC Trustee may appoint a Person to serve as a member of the GUC 
Trust Advisory Board.  There shall be no minimum number of members of the GUC Trust 
Advisory Board to retain its function; provided, however, if there shall have been no GUC Trust 
Advisory Board for a period of thirty (30) consecutive days, then the GUC Trustee may, during 
such vacancy, and thereafter, ignore any reference in the Plan, this Agreement, or the 
Confirmation Order to the GUC Trust Advisory Board, and all such references in the Plan, this 
Agreement or the Confirmation Order shall be null and void.  Any deadlock in a vote by the 
members of the GUC Trust Advisory Board may be broken by a vote cast by the GUC Trustee. 

(c) The GUC Trustee shall provide the GUC Trust Advisory Board with such 
reports as the GUC Trust Advisory Board shall reasonably request from time to time.  Members 
of the GUC Trust Advisory Board shall not be entitled to receive compensation for their service, 
but shall be entitled to reimbursement of reasonable out of pocket expenses incurred in 
connection with and related to serving on the GUC Trust Advisory Board.  The GUC Trust 
Advisory Board may, but shall not be required to, adopt by-laws addressing the conduct of the 
GUC Trust Advisory Board.   

(d) The GUC Trust Advisory Board, any of  the GUC Trust Advisory Board’s 
members or designees, attorneys, accountants, or other professionals,  any duly designated agent 
or representative of the GUC Trust Advisory Board, and  the respective employees of any of the 
foregoing, shall not be liable for any act or omission of any other member, designee, agent, or 
representative of the GUC Trust Advisory Board, nor shall any member be liable for any act or 
omission taken or to be taken in that member’s capacity as a member of the GUC Trust Advisory 
Board, other than acts resulting from such member’s intentional misconduct, willful misconduct, 
or gross negligence.  The GUC Trust Advisory Board may, in connection with the performance 
of the GUC Trust Advisory Board’s functions, and in the GUC Trust Advisory Board’s sole and 
absolute discretion, consult with counsel, accountants, and  any other professionals, and shall not 
be liable for any act taken, omitted to be taken, or suffered to be done in accordance with advice 
or opinions rendered by such counsel, accountants, or other professionals, regardless of whether 
such advice or opinions are provided in writing.  Notwithstanding such authority, the GUC Trust 
Advisory Board shall be under no obligation to consult with counsel, accountants or other 
professionals, and the GUC Trust Advisory Board’s determinations to not do so shall not result 
in the imposition of liability on the GUC Trust Advisory Board or the GUC Trust Advisory 
Board’s members or designees, unless such determination is based on intentional misconduct, 
willful misconduct, or gross negligence. 
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(e) In the event there is an act required to be taken pursuant to the terms of 
this Agreement, the Plan or the Confirmation Order by the GUC Trust Advisory Board and the 
GUC Trust Advisory Board cannot act because of a voting deadlock, the deadlock shall be 
broken by the vote of the GUC Trustee.  If the GUC Trustee determines not to vote, the matter 
shall be decided by the Bankruptcy Court by submission of a motion on proper notice. 

ARTICLE IV 

BENEFICIARIES 

Section 4.1 GUC Trust Beneficiaries.  Holders of Allowed Class 3A and 3B 
Claims (as identified in the Plan) shall be the beneficiaries of the GUC Trust.  Holders of any 
other Class of Claims identified in the Plan shall not be GUC Trust Beneficiaries. 

Section 4.2 Interests of GUC Trust Beneficiaries.  The GUC Trust 
Beneficiaries shall have undivided beneficial interests in the GUC Trust Assets (the “Beneficial 
Interests”).  The ownership of a Beneficial Interest hereunder shall not entitle any GUC Trust 
Beneficiary to any title in or to the GUC Trust Assets or to any right to call for a partition or 
division of GUC Trust Assets or to require an accounting.   

Section 4.3 No Suits by GUC Trust Beneficiaries. No GUC Trust Beneficiary 
shall have any right by virtue of any provision of this Agreement to institute any action or 
proceeding, at law or in equity, against any Person, including the GUC Trustee or GUC Trust 
Advisory Board, with respect to the GUC Trust Assets, any cause of action, or Claims 
Objections; provided, however, that a GUC Trust Beneficiary shall be permitted to institute in 
the Bankruptcy Court an action or proceeding, in law or in equity, against the GUC Trust 
Advisory Board or the GUC Trustee with respect to this Agreement, the Plan, the Confirmation 
Order, or the GUC Trust Assets for acts or omissions arising from the GUC Trustee’s or GUC 
Trust Advisory Board’s gross negligence, intentional misconduct, or willful misconduct.   

Section 4.4 Recording of Beneficial Interests in Trust Assets.  As soon as 
practical after the creation of the GUC Trust, the GUC Trustee or a duly authorized agent of the 
GUC Trustee shall record all ownership and transfers of Beneficial Interests in a register (the 
“Register”) maintained by the GUC Trustee (or a duly authorized agent of the GUC Trustee) for 
such purpose.   

Section 4.5 Non-Transferability of Beneficial Interests.  The Beneficial 
Interests in the GUC Trust shall not be certificated and no physical certificates shall be issued 
representing the Beneficial Interests.  The Beneficial Interests shall not be transferable, 
assignable, pledged, sold, or hypothecated, in whole or in part, except with respect to a transfer 
by will or under the laws of descent and distribution.  Any such transfer, however, will not be 
effective until and unless the GUC Trustee receives written notice of such transfer.  Other than 
with respect to transfers by will or under the laws of descent and distribution, neither the GUC 
Trustee nor any Persons affiliated with the GUC Trust or the Debtors will take any action to 
cause, facilitate or encourage any trading in or transfer of the Beneficial Interests in the GUC 
Trust or any instrument or interest tied to the value of the Beneficial Interests. 
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Section 4.6 Notice of Change of Address; Undeliverable Property. Each 
GUC Trust Beneficiary shall be responsible for providing the GUC Trustee with written notice 
of any change in address.  The GUC Trustee is not obligated to make any effort to determine the 
correct address of a GUC Trust Beneficiary.   

(a) Subject to Bankruptcy Rule 9010, all Distributions under the Plan and this 
Agreement shall be made to the holder of each Allowed Claim at the address of such holder as 
listed on the Schedules as of the Distribution Record Date, unless the GUC Trustee has been 
notified in writing of a change of address, including, without limitation, by the timely filing of a 
proof of claim by such holder that provides an address for such holder different from the address 
reflected on the Schedules.  In the event that any distribution to any such holder is returned as 
undeliverable, no Distribution to such holder shall be made unless and until the GUC Trustee has 
been notified of the then current address of such holder, at which time or as soon as reasonably 
practicable thereafter, such Distribution shall be made to such holder without interest.  
Undeliverable Distributions shall remain in the possession of the GUC Trust until the earlier of 
(i) such time as the relevant Distribution becomes deliverable and (ii) the time period specified in 
subsection (b) hereof.   

(b) Distributions to holders of Allowed Class 3A and 3B Claims under the 
Plan that are unclaimed for a period of ninety (90) days after distribution thereof shall be deemed 
unclaimed property and shall revest in the GUC Trust and be distributed to the other GUC Trust 
Beneficiaries, in accordance with the Plan, this Agreement, or as otherwise ordered by the 
Bankruptcy Court. 

Section 4.7 Notice to Holders of Beneficial Interests in connection with a 
Written Consent; Subsequent to an Action By Written Consent.  Notice shall be delivered to a 
holder of Beneficial Interests in the GUC Trust prior to, or in connection with, any solicitation of 
such holder’s written consent under this Agreement.  If an action is taken under this Agreement 
pursuant to the written consent of the holders of Beneficial Interests in the GUC Trust, 
subsequent notice of such action shall be delivered to each holder of a Beneficial Interest in the 
GUC Trust that did not consent to such action.  Any notice delivered pursuant to this section 
shall be delivered to the address on record with the GUC Trustee of such holder and shall 
constitute proper notice hereunder. 

ARTICLE V 

TAX AND SECURITIES MATTERS 

Section 5.1 Tax Treatment. The GUC Trust is established for the sole purpose 
of liquidating, monetizing, and distributing the Trust Assets, and any proceeds therefrom, in 
accordance with Treasury Regulation section 301.7701-4(d) and Revenue Procedure 94-45, with 
no objective to continue or engage in the conduct of a trade or business.  The GUC Trust is 
intended to qualify as a liquidating trust for U.S. federal income tax purposes.  In general, a 
liquidating trust is not a separate taxable entity for U.S. federal income tax purposes, but is 
instead treated as a grantor trust, i.e., pass-through entity.  All parties must treat the transfer of 
the portion of the Trust Assets attributable to the GUC Trust Beneficiaries as a transfer of such 
assets directly to the GUC Trust Beneficiaries followed by a contribution of the Trust Assets to 
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the GUC Trust.  Consistent therewith, all parties must treat the GUC Trust as a grantor trust of 
which the GUC Trust Beneficiaries are the owners and grantors.  The GUC Trustee shall 
determine the fair market value of the Trust Assets as soon as possible after the Effective Date, 
and the GUC Trust Beneficiaries and the GUC Trustee shall consistently use this valuation for 
all U.S. federal income tax purposes, including for determining gain, loss, or tax basis. 

Section 5.2 Tax Basis. For all federal income tax purposes, a Distribution will 
be allocated to the principal amount of a Claim first and then, to the extent the Distribution 
exceeds the principal amount of the Claim, to the portion of the Claim representing accrued but 
unpaid interest.  

Section 5.3 Tax Identification Numbers. The GUC Trustee may require any 
GUC Trust Beneficiary to furnish to the GUC Trustee necessary information for tax and 
reporting purposes, including such GUC Trust Beneficiary’s Employer or Taxpayer 
Identification Number as assigned by the Internal Revenue Service or the Social Security 
Administration, as the case may be, and the GUC Trustee may condition any Distribution to any 
GUC Trust Beneficiary upon the receipt of such information.   

Section 5.4 Withholding Taxes.  Any federal, state, or local withholding taxes 
or other amounts required to be withheld under applicable law shall be deducted from 
Distributions hereunder.  All GUC Trust Beneficiaries shall be required to provide any 
information necessary to effect the withholding of such taxes. 

Section 5.5 Securities Laws.  Under section 1145 of the Bankruptcy Code, the 
issuance of Beneficial Interests in the GUC Trust under the Plan shall be exempt from 
registration under the Securities Act of 1933, as amended, and applicable state and local laws 
requiring registration of securities.  If the GUC Trustee determines, with the advice of counsel, 
that the GUC Trust is required to comply with the registration and reporting requirements of the 
Securities Exchange Act of 1934, as amended, or the Investment Company Act of 1940, as 
amended, then the GUC Trustee shall take any and all actions to comply with such reporting 
requirements and file periodic reports with the Securities and Exchange Commission. 

ARTICLE VI 

POWERS OF AND LIMITATIONS ON THE GUC TRUSTEE 

Section 6.1 Powers of the GUC Trustee. In connection with the 
administration of the GUC Trust, the GUC Trustee is authorized to perform any and all acts 
necessary and desirable to accomplish the purposes of the GUC Trust.  The GUC Trustee will act 
for the GUC Trust, subject to the provisions of the Plan, the Confirmation Order and this Agreement.  
On the Effective Date, the GUC Trustee shall succeed to all rights of the Debtors and Reorganized 
Debtors with respect to the GUC Trust Assets necessary to protect, conserve and liquidate all the 
GUC Trust Assets.   Without limiting, but subject to, the foregoing, the GUC Trustee shall be 
expressly authorized to: 

(a) file, prosecute, compromise or settle Claim Objections to Disputed Class 
3A and Class 3B Claims in accordance with the Plan without further approval of or application 
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to the Bankruptcy Court  (except to the extent required by this Agreement, the Plan, or the 
Confirmation Order);   

(b) appear and have standing in the Bankruptcy Court (or any other court 
having jurisdiction over the TGUC rust Assets) to be heard with regard to Claim Objections and 
other matters that may affect or relate to the GUC Trust Assets;   

(c) act on behalf of the Debtors, the Debtors’ Estates, the Reorganized 
Debtors or the GUC Trust in commencing, prosecuting, compromising, settling, or defending 
any litigation or rights (whether legal or equitable) pertaining to the GUC Trust Assets; 

(d) receive, manage, invest, supervise, and protect the GUC Trust Assets, 
including paying taxes, if any, or other obligations incurred in connection therewith; 

(e) open and maintain bank accounts in the name of the GUC Trust, draw 
checks and drafts thereon on the sole signature of the GUC Trustee, and terminate such accounts 
as the GUC Trustee deems appropriate;   

(f) liquidate and monetize the GUC Trust Assets;   

(g) execute any documents and pleadings, and take any other actions related 
to, or in connection with, the liquidation of the GUC Trust Assets and the exercise of the GUC 
Trustee’s powers granted by the Plan, the Confirmation Order and this Agreement, including, but 
not limited to, the exercise of the Debtors’ rights to conduct discovery and oral examination of 
any Person under Rule 2004 of the Federal Rules of Bankruptcy Procedure;   

(h) hold legal title to any and all rights of the GUC Trust Beneficiaries in or 
arising from the GUC Trust Assets; 

(i) protect and enforce the rights to the GUC Trust Assets vested in the GUC 
Trust by this Agreement by any method deemed appropriate including, without limitation, by 
judicial proceedings or pursuant to any applicable bankruptcy, insolvency, moratorium, or 
similar law and general principles of equity;    

(j) make Distributions to holders of Allowed Class 3A and 3B Claims and 
deliver Distributions on account of the GUC beneficial interests or such other Distributions as 
may be authorized by Final Order of the Bankruptcy Court, this Agreement, or the Plan to the 
GUC Trust Beneficiaries in accordance with this Agreement;    

(k) file, if necessary, any and all tax returns with respect to the GUC Trust, 
pay taxes, if any, properly payable by the GUC Trust, make distributions to the GUC Trust 
Beneficiaries net of such taxes, and comply with the requirements of Article V of this 
Agreement;    

(l) access the Debtors and Reorganized Debtors books and records for 
purposes of administering the GUC Trust, which access the Debtors and Reorganized Debtors 
shall provide on a reasonable basis and in a reasonable manner; 
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(m) oversee compliance with the GUC Trust’s accounting, finance, and 
reporting obligations;  

(n) make any and all necessary filings in accordance with any applicable law, 
statute, or regulation;   

(o) determine and satisfy any and all uncontested liabilities created, incurred, 
or assumed by the GUC Trust;   

(p) pay any and all expenses and make all other payments in connection with 
administering the GUC Trust without further order of the Bankruptcy Court;   

(q) retain professionals, if any, including, without limitation, counsel, 
accountants, investment advisors, auditors, and other agents on behalf of the GUC Trust 
necessary or desirable to carry out the obligations of the GUC Trustee hereunder.  A law firm 
shall not be disqualified from serving as counsel to the GUC Trustee solely because of that law 
firm’s prior retention by the Debtors, Creditors’ Committee, or a member of the Creditors’ 
Committee;   

(r) pay, without application to the Bankruptcy Court or any other court of 
competent jurisdiction, professionals retained by the GUC Trustee;  

(s) invest moneys received by the GUC Trust or otherwise held by the GUC 
Trust in accordance with Section 6.3 of this Agreement;   

(t) in the event that the GUC Trustee determines that the GUC Trust 
Beneficiaries or the GUC Trust may, will, or have become subject to adverse tax consequences, 
in the GUC Trustee’s sole discretion, take such actions that will, or are intended to, alleviate 
such adverse tax consequences;   

(u) utilize GUC Trust Assets to obtain, purchase and maintain all appropriate 
insurance policies and pay all insurance premiums and costs the GUC Trustee deems necessary 
or advisable to insure the acts and omissions of the GUC Trustee, and if the GUC Trust Advisory 
Board deems appropriate, the GUC Trust Advisory Board;   

(v) exercise any and all powers granted to the GUC Trustee under the Plan or 
Confirmation Order;  

(w) to perform such other acts and undertake such other conduct as the GUC 
Trustee believes is necessary or advisable to carry out the purpose and intent of this Trust; 

(x) employ such employees and/or professionals, including but not limited to 
accountants and attorneys at law, as the GUC Trustee may deem necessary or appropriate to 
assist the GUC Trustee in carrying out the GUC Trustee’s powers and duties under this 
Agreement; 

(y) execute and deliver all documents and take all actions that are not 
inconsistent with the provisions of the Plan, the Confirmation Order, and this Agreement that the 
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GUC Trustee deems reasonably necessary to consummate the Plan or desirable to further the 
purposes of the GUC Trust;  

(z) use, sell at public or private sale, assign, transfer, abandon or otherwise 
dispose of the GUC Trust Assets or convert the same to cash without Bankruptcy Court 
approval, but consistent with the provisions herein. 

Section 6.2 Limitations on GUC Trustee. The GUC Trustee shall not at any 
time, on behalf of the GUC Trust or the GUC Trust Beneficiaries, (i) enter into or engage in any 
trade or business, or (ii) take any actions that are not related, directly or indirectly, to the 
purposes of this Agreement and the GUC Trust or the administration or implementation of the 
terms hereof.   

Section 6.3 Holding and Investment of GUC Trust Monies. The GUC Trustee 
may invest any funds held by the GUC Trustee pending the distribution of such funds pursuant to 
this Agreement in short-term, tax-exempt investments (“Permitted Investments”).  Subject to 
definitive guidance from the IRS or a court of competent jurisdiction to the contrary (including 
the receipt by the GUC Trustee of a private letter ruling if the GUC Trustee so requests one, or 
the receipt of an adverse determination by the IRS upon audit if not contested by the GUC 
Trustee), the GUC Trustee shall (a) treat the funds and other property held by the GUC Trustee 
as held in a single trust for federal income tax purposes in accordance with the trust provisions of 
the Internal Revenue Code (sections 641 et seq.), and (b) to the extent permitted by applicable 
law, report consistently with the foregoing for state and local income tax purposes. 

The GUC Trustee shall invest and reinvest the funds held by the GUC Trustee in 
a manner consistent with the obligations of a trustee under section 345 of the Bankruptcy Code.  
The GUC Trustee may invest the Trust Assets only in those investments that a liquidating trust, 
within the meaning of Treasury Regulations Section 301.7701-4(d), may be permitted to hold, 
pursuant to the Treasury regulations or any Internal Revenue Service guidance.  The GUC 
Trustee shall not be liable in any way for any loss or other liability arising from any investment, 
or the sale or other disposition of any investment, made in accordance with this Section, except 
for any such loss or liability arising from the GUC Trustee's gross negligence, willful misconduct 
or bad faith. 

Section 6.4 Payment of Claims, Expenses and Liabilities of the GUC Trust.
The GUC Trustee shall pay from the Trust Assets the following claims, expenses and liabilities 
(collectively, the “GUC Trust Expenses”):  (a) all claims, fees, expenses, charges, liabilities, and 
obligations of the GUC Trust as contemplated by this Agreement and as required by law, (b) 
compensation to, and reimbursement of expenses incurred (or to be incurred) by, the GUC 
Trustee, and all professionals retained by the GUC Trust in connection with the performance of 
the duties of such parties under this Agreement, including, without limitation, the reasonable 
fees, disbursements, advances and related expenses of the GUC Trustee’s agents, advisors, 
professionals, and experts, (c) all claims, fees, expenses, charges, liabilities, and obligations of 
the GUC Trust as set forth in this Agreement for the benefit of an Indemnified Party, and (d) 
all Allowed Class 3A and Class 3B Claims. 
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Section 6.5 Non-Cash Trust Assets. To the extent Trust Assets consist of 
property other than Cash or Permitted Investments, the GUC Trustee shall reduce such Trust 
Assets to cash and Permitted Investments.  The GUC Trustee shall determine the preferred 
timing of reducing such Trust Assets to cash and Permitted Investments.   

Section 6.6 Distributions. After the Effective Date and the establishment and 
funding of any necessary reserves, on any Distribution Date, the GUC Trustee shall distribute 
from the GUC Trust the remaining Available Cash to holders of Allowed Class 3A and 3B 
Claims in accordance with the terms of the Plan and the Confirmation Order.  In the event that 
the GUC Trustee elects to make a Distribution prior to the resolution of all Disputed Claims, the 
GUC Trustee shall hold in trust any Distributions with respect to Disputed Claims of parties 
asserting an interest in the Trust Assets until such Disputed Claims (i) become Allowed Class 3A 
and 3B Claims that entitle the holder of such Claim to be a GUC Trust Beneficiary, or (ii) 
become disallowed by Final Order of the Bankruptcy Court.  Prior to making any Distributions 
to the GUC Trust Beneficiaries, the GUC Trustee may retain such amounts (x) as are reasonably 
necessary to meet contingent liabilities, fund required or appropriate reserves, and to maintain 
the value of the GUC Trust Assets during the liquidation, (y) to pay reasonable expenses 
(including, but not limited to, any taxes imposed on the GUC Trust or in respect of the Trust 
Assets), and (z) to satisfy other liabilities incurred by the GUC Trust in accordance with the Plan 
and this Agreement.  

Section 6.7 Reports.  The GUC Trustee shall make reports to the GUC Trust 
Advisory Board as set forth in Section 6.8(a) hereof at such other times as the GUC Trustee 
reasonably deems necessary or advisable: 

(a) The GUC Trustee shall update the GUC Trust Advisory Board every sixty 
days, or such other period as subsequently agreed to between the GUC Trust Advisory Board and 
the GUC Trustee;   

(b) On or before 60 days after the end of each anniversary of the Effective 
Date, and also on or before 120 days after the GUC Trust Termination Date, the GUC Trustee 
shall prepare a non-confidential report concerning the status of the Claim Objection process, and 
the distribution of all cash and assets of the GUC Trust.  The GUC Trustee shall also timely 
prepare, file, and distribute such additional reports and submissions as may be necessary to cause 
the GUC Trust to comply with applicable law.  The GUC Trustee shall file the reports with the 
Bankruptcy Court and provide a copy of the reports to the members of the GUC Trust Advisory 
Board, and to each GUC Trust Beneficiary who has requested, in writing, the receipt of the 
reports. 

(c)  In addition, the GUC Trustee shall prepare and deliver any and all reports 
that are required by the Bankruptcy Code, the Bankruptcy Court, the Plan, or the Confirmation 
Order. 

Section 6.8 Notice of Reports and Request for Tax Identification Information.
As soon as practicable after the Effective Date, if not done prior, the GUC Trustee shall 
distribute to all GUC Trust Beneficiaries a form to be completed by such GUC Trust Beneficiary 
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and returned to the GUC Trustee requesting tax identification information from the GUC Trust 
Beneficiary. 

Section 6.9 Tax Filings and Notices.  The GUC Trustee shall prepare and file, 
or cause to be prepared and filed, all tax returns and other filings, including all federal, state and 
local tax returns for the GUC Trust, as may be required under the Internal Revenue Code, the 
Plan, Confirmation Order, or applicable law.   In connection with the GUC Trustee’s 
performance of its duties pursuant to this Section, the GUC Trustee may require any GUC Trust 
Beneficiary to furnish to the GUC Trustee its employer or taxpayer identification number as 
assigned by the Internal Revenue Service, together with such other information, returns or forms 
as the GUC Trustee may determine are required, and the GUC Trustee may condition any 
distribution of the Trust Assets to any GUC Trust Beneficiary upon such receipt of such 
identification number, any other information and returns and forms as are required for the GUC 
Trustee to comply with Internal Revenue Service requirements.  The GUC Trustee may refuse to 
make a distribution to any holders of beneficial interests that fail to furnish such information in a 
timely fashion.  The GUC Trustee shall be permitted to communicate and deliver notices to GUC 
Trust Beneficiaries contemplated by this Agreement electronically and/or make available such 
notices on a website to which GUC Trust Beneficiaries have access, in its discretion.   

Section 6.10 Books and Records. The GUC Trustee shall maintain, in respect 
of the GUC Trust and the GUC Trust Beneficiaries, books and records relating to the assets and 
the income of the GUC Trust and the payment of expenses of the GUC Trust, in such detail and 
for such period of time as may be necessary to enable the GUC Trustee to make full and proper 
reports in respect thereof in accordance with the provisions of Section 6.8 and Article V of this 
Agreement.  The GUC Trust Advisory Board shall have the right upon five (5) business days’ 
notice to the GUC Trustee to inspect such books and records, subject to the GUC Trustee’s right 
to deny access in a reasonable effort to preserve privileged or confidential information.  Any 
books and records determined by the GUC Trustee, in the GUC Trustee’s sole discretion, not to 
be reasonably necessary for administering the GUC Trust or for the GUC Trustee’s compliance 
with this Agreement may, to the extent not prohibited by applicable law, be destroyed. 

Section 6.11 Cash Payments. All payments required to be made by the GUC 
Trustee under the Plan, including, without limitation, payments on account of all Allowed Class 
3A and 3B Claims and payments on account of GUC Trust Expenses or to GUC Trust 
Beneficiaries shall be made, at the sole discretion of the GUC Trustee, in either cash, check, or 
wire transfer and, if in check form, drawn on a domestic bank selected by the GUC Trustee.   

Section 6.12 Claim Objections.  Pursuant to Sections 5.2 and 9.2  of the Plan, 
the GUC Trustee shall have standing and the authority in the Chapter 11 Cases to file, prosecute, 
settle, and withdraw Claim Objections to the unsecured Class 3A and Class 3B Claims.  The 
GUC Trustee shall be authorized to compromise or settle Claim Objections that were pending on 
the Effective Date or initiated after the Effective Date. 

Section 6.13 Minimum Distributions.  The GUC Trustee shall not be obligated 
to make any payment of Cash of less than fifty dollars to any GUC Trust Beneficiary.  
Notwithstanding anything contained in this Agreement to the contrary, if, on any Distribution 
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Date there remains $10,000 or less available for distribution to the GUC Trust Beneficiaries, 
such amount shall be carried forward for distribution to the next Distribution Date. 

Section 6.14 Fractional Cents.  Any other provision of this Agreement to the 
contrary notwithstanding, no payment of fractions of cents will be made.  Whenever any 
payment of a fraction of a cent would otherwise be called for, the actual payment shall reflect a 
rounding down of such fraction to the nearest whole cent.   

Section 6.15 Set Off.  The GUC Trust may, but shall not be required to, set off 
against any Class 3A or Class 3B Claim (for purposes of determining the Allowed amount of 
such Claim on which distribution shall be made), any Causes of Action of any nature whatsoever 
that the GUC Trust may have against the holder of such Claim, but neither the failure to do so 
nor the allowance of any Claim hereunder shall constitute a waiver or release by the GUC 
Trustee of any such Causes of Action that the GUC Trust may have against the holder of such 
Claim. 

Section 6.16 Estimation of Claims.  For purposes of calculating and making 
Distributions pursuant to Plan, the GUC Trustee shall be entitled to estimate, in good faith and 
with due regard to litigation risks associated with Disputed Claims, the maximum dollar amount 
of Allowed and Disputed Claims, inclusive of contingent or unliquidated Claims in a particular 
Class.  The GUC Trustee also shall be entitled to seek one or more estimation orders from the 
Bankruptcy Court for such purposes, which requests may be joined with objections to the Claims 
that are subject to any such request.  Appropriate Disputed Claims reserves shall be established 
for each category of Claims as to which estimates are utilized or sought, each with the consent of 
the GUC Trust Advisory Board.   

Section 6.17 Termination of GUC Trust.  When all Disputed Class 3A and Class 
3B Claims filed against the Debtors have become Allowed Class 3A and 3B Claims or have been 
disallowed by a Final Order, and all, or substantially all in the discretion of the GUC Trustee, the 
Trust Assets have been distributed in accordance with the Plan, the Confirmation Order and this 
GUC Agreement, the GUC Trustee shall seek authority from the Bankruptcy Court to terminate 
the GUC Trust, provided that if the Bankruptcy Court has closed the Debtors’ jointly 
administered bankruptcy cases, approval of the Bankruptcy Court shall not be required to 
terminate the GUC Trust. 

ARTICLE VII 

CONCERNING THE GUC TRUSTEE 

Section 7.1 Generally. The GUC Trustee accepts and undertakes to discharge 
the GUC Trust created by this Agreement upon the terms and conditions hereof.  The GUC 
Trustee shall exercise such of the rights and powers vested in the GUC Trustee by this 
Agreement, and use the same degree of care and skill in the GUC Trustee’s exercise as a prudent 
person would exercise or use under the circumstances in the conduct of GUC Trustee’s own 
affairs.  No provision of this Agreement shall be construed to relieve the GUC Trustee or the 
GUC Trustee’s employees, affiliates, officers, directors, principals, attorneys, accountants, 
experts, and agents (collectively with the GUC Trustee, the “Trustee Parties”) from liability for 
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that Trustee Party’s own gross negligence, intentional misconduct, or willful misconduct, except 
that: 

(a) the Trustee Parties shall not be liable for any action taken in good faith in 
reliance upon the advice of attorneys, accountants, and other professionals;    

(b) the Trustee Parties undertake to perform such duties and only such duties 
as are specifically set forth in this Agreement, and to the fullest extent permitted by applicable 
law no implied covenants or obligations shall be read into this Agreement against the Trustee 
Parties; 

(c) the Trustee Parties shall not be liable for any error of judgment made in 
good faith; and  

(d) the Trustee Parties shall not be liable with respect to any action taken, 
suffered or omitted to be taken by the Trustee Parties in good faith in accordance with the 
direction of the GUC Trust Advisory Board. 

Whether or not therein expressly so provided, every provision of this Agreement 
relating to the conduct or affecting the liability of or affording protection to the Trustee Parties 
shall be subject to the provisions of this section. 

Section 7.2 Certain Rights of the GUC Trustee. Except as otherwise provided 
in this Agreement: 

(a) the GUC Trustee may rely and shall be protected in acting upon any 
resolution, statement, instrument, opinion, report, notice, request, consent, order, or other paper 
or document reasonably believed by the GUC Trustee to be genuine and to have been signed or 
presented by the proper party or parties;   

(b) the GUC Trustee may consult with counsel, and the advice or opinion of 
counsel shall be full and complete protection to the GUC Trustee in respect of any action taken, 
suffered, or omitted by the GUC Trustee in good faith and in reliance on, or in accordance with, 
such advice or opinion;   

(c) persons dealing with the GUC Trustee shall look only to the Trust Assets 
to satisfy any liability incurred by the GUC Trustee to such person in carrying out the terms of 
this Agreement and the GUC Trustee shall have no personal or individual obligation to satisfy 
any such liability;   

(d) whenever, in the administration of this Agreement, the GUC Trustee shall 
deem it desirable that a matter be proved or established prior to taking, suffering or omitting any 
action hereunder, the GUC Trustee (unless other evidence be herein specifically prescribed) may, 
in the absence of bad faith on the part of the GUC Trustee, rely upon an opinion of counsel or 
certificate furnished to the GUC Trustee by or on behalf of the GUC Trust Beneficiaries or the 
GUC Trust Advisory Board;   
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(e) the GUC Trustee shall not be bound to make any investigation into the 
facts or matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, 
request, direction, consent, order, bond, or other paper or document, but the GUC Trustee, in the 
GUC Trustee’s discretion, may make such further inquiry or investigation into such facts or 
matters as the GUC Trustee may see fit, and, if the GUC Trustee shall determine to make such 
further inquiry or investigation, the GUC Trustee shall be entitled to examine the books, records 
and premises of the relevant person or entity, personally or by agent or attorney; and   

(f) the GUC Trustee may execute any of the trusts or powers hereunder or 
perform any duties hereunder either directly or by or through agents or attorneys and the GUC 
Trustee shall not be responsible for any misconduct or negligence on the part of any agent or 
attorney appointed with due care by the GUC Trustee hereunder.  

Section 7.3 Liability to Third Persons. Except with regard to Trust Assets 
erroneously or improperly received or held by such GUC Trust Beneficiary, no GUC Trust 
Beneficiary shall be subject to any personal liability whatsoever, in tort, contract, or otherwise, to 
any Person in connection with the Trust Assets or the affairs of the GUC Trust, except for such 
GUC Trust Beneficiary’s own gross negligence, intentional misconduct, or willful misconduct.  
The GUC Trustee, any member of the GUC Trust Advisory Board,  and any agent of the  GUC 
Trustee shall not be subject to any personal liability whatsoever, in tort, contract, or otherwise, to 
any Person in connection with the Trust Assets or the affairs of the GUC Trust, except for the 
gross negligence, intentional misconduct, or willful misconduct of the GUC Trustee, such 
member of the GUC Trust Advisory Board,  or any such agent of the GUC Trustee.   Any Person 
shall look solely to the Trust Assets for satisfaction of claims of any nature arising in connection 
with affairs of the GUC Trust.   

Section 7.4 Indemnity. Indemnified Parties shall be indemnified by the GUC 
Trust from any losses, claims, damages, liabilities, or expenses (including, without limitation, 
reasonable attorneys’ fees, disbursements, and related expenses) that   such  Indemnified Parties 
may incur or to which  such Indemnified Parties may become subject in connection with any 
action, suit, proceeding, or investigation brought by or threatened against such Indemnified 
Parties on account of the acts or omissions of such Indemnified Parties in connection the GUC 
Trust or this Agreement; provided, however, that the GUC Trust shall not be liable to indemnify 
the Indemnified Parties for any  such Indemnified Parties’ acts or omissions constituting gross 
negligence, intentional misconduct, or willful misconduct; and, provided further, that nothing in 
this Section 7.4 shall be deemed to restrict any Trustee Party’s right to receive  indemnity based 
on acts or omissions taken in accordance with the provisions of Sections 7.1 and 7.2, as 
applicable.  
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Section 7.5 Compensation and Reimbursement.

(a) The GUC Trustee shall be entitled to (i) compensation at the GUC 
Trustee’s normal and customary hourly rates, as set from time to time by the GUC Trustee, for 
services rendered as a trustee and (ii) reimbursement of actual, reasonable and necessary out-of-
pocket expenses from time to time incurred by the GUC Trustee in rendering services as GUC 
Trustee.  The GUC Trustee’s current hourly rate is $350. 

(b) The GUC Trustee may retain counsel, accountants, or other professionals, 
including but not limited to those previously retained by the Debtors or the Creditors’ 
Committee, without further approval by the Bankruptcy Court, on a contingency fee basis or on 
such other terms, including but not limited to, terms requiring payment of fees at hourly rates, as 
the GUC Trustee determines to be reasonable.   

(c) Subsequent to the Effective Date, the reasonable fees and expenses of any 
professionals retained by the GUC Trustee in connection with the prosecution of the Causes of 
Action and related Claim Objections shall be (i) deemed an expense of the GUC Trust, and (ii) 
paid by the GUC Trust in accordance with  any applicable retention agreements without any 
requirement of approval by the Bankruptcy Court of the retention, fees or expenses payable to such 
professionals. 

(d) Upon the Effective Date, GUC Trust shall provide the GUC Trustee with a 
$30,000 retainer to secure any future amounts owing to the GUC Trustee pursuant to the terms of 
this Agreement and the GUC Trustee Letter Agreement.  Immediately prior to the termination of 
the GUC Trust, the GUC Trustee shall deduct any earned but unpaid fees and any expenses 
incurred through and including such date from the retainer and thereafter return any remaining 
amounts to the GUC Trust for Distributions pursuant to the terms of this Agreement. 

Section 7.6 Exculpatory Provisions. 

(a) If (i) in performing the GUC Trustee’s duties under this Agreement the 
GUC Trustee is required to decide between alternative courses of action, or (ii) the GUC Trustee 
is unsure of the application of any provision of this Agreement, then the GUC Trustee may 
promptly deliver a notice to the Bankruptcy Court and to all GUC Trust Beneficiaries pursuant to 
Section 9.6, requesting written instructions of the Bankruptcy Court as to the course of action 
deemed appropriate by the Bankruptcy Court.  The Bankruptcy Court shall make any 
determination required pursuant to this section.  Alternatively, the GUC Trustee may seek 
direction and instruction from the GUC Trust Advisory Board with respect to any such course of 
action.  If the GUC Trustee does not receive such written direction or instruction within five (5) 
Business Days after the GUC Trustee has given such notice, or such shorter period of time set 
forth in such notice, the GUC Trustee may, but shall be under no duty to, take or refrain from 
taking such action not inconsistent with this Agreement as the GUC Trustee shall deem 
advisable.   

(b) The GUC Trustee shall not have any obligation, responsibility or liability 
for:  (i) the validity, execution (except the GUC Trustee’s own execution), enforceability, 
legality, or sufficiency of this Agreement; and (ii) taking any action under this Agreement, if 
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taking such action (x) would subject the GUC Trustee to a tax in any jurisdiction where the GUC 
Trust is not then subject to a tax, or (y) would require the GUC Trust to qualify to do business in 
any jurisdiction where it is not then so qualified, unless the GUC Trustee receives an indemnity 
satisfactory to the GUC Trustee against such tax (or equivalent liability), or any liability 
resulting from such qualification.   

ARTICLE VIII 

GUC TRUSTEE AND SUCCESSOR GUC TRUSTEES 

Section 8.1 Resignation or Removal. The GUC Trustee may resign and be 
discharged by giving at least 60 days’ prior written notice thereof to the GUC Trust Advisory 
Board or, in the event the GUC Trust Advisory Board is no longer in existence, the holders of the 
30 largest Beneficial Interests in the GUC Trust.  Such resignation shall become effective on the 
later to occur of (i) the date specified in such written notice and (ii) the effective date of the 
appointment of a successor GUC Trustee in accordance with Section 8.3 hereof and such 
successor’s acceptance of such appointment.   

Section 8.2 Removal. After the payment of all outstanding fees and expenses 
of the GUC Trustee and the professionals retained by the GUC Trust through such date, the GUC 
Trustee may be removed, with or without cause, by the GUC Trust Advisory Board by vote of at 
least sixty-five percent (65%) of the members of the GUC Trust Advisory Board or, in the event 
the GUC Trust Advisory Board is no longer in existence, by the written consent of at least fifty-
one percent (51%) of the GUC Trust Beneficiaries and at least sixty-five percent (65%) of all 
Beneficial Interests in the GUC Trust.  Such removal shall become effective on the later to occur 
of (i) the date such action is taken by the GUC Trust Advisory Board or the requisite GUC Trust 
Beneficiaries and holders of Beneficial Interests in the GUC Trust, as the case may be, and (ii) 
the effective date of the appointment of a successor GUC Trustee in accordance with Section 8.3 
of this Agreement and such successor’s acceptance of such appointment.  

Section 8.3 Appointment of Successor. In the event of the death, resignation, 
or removal of the GUC Trustee, a vacancy shall be deemed to exist and a successor GUC Trustee 
shall be appointed by a vote of the GUC Trust Advisory Board.  The successor GUC Trustee 
shall be elected by a vote of at least sixty-five percent (65%) of the members of the GUC Trust 
Advisory Board or, in the event the GUC Trust Advisory Board is no longer in existence, then 
the successor GUC Trustee shall be selected either by the holders of at least fifty-one percent 
(51%) of the GUC Trust Beneficiaries and sixty-five percent (65%) of all Beneficial Interests in 
the GUC Trust, by written consent, or upon further Bankruptcy Court Order issued following a 
motion filed by an interested party seeking appointment of  a successor GUC Trustee.  The 
appointment of the successor GUC Trustee shall in all circumstances be subject to Bankruptcy 
Court approval upon motion to the Bankruptcy Court.   

Section 8.4 Acceptance of Appointment by Successor GUC Trustee. The 
death, resignation, or removal of the GUC Trustee shall not operate to terminate the GUC Trust 
created by this Agreement or to revoke any existing agency created pursuant to the terms of this 
Agreement or invalidate any action theretofore taken by the GUC Trustee.  Any successor GUC 
Trustee appointed hereunder shall execute an instrument accepting such successor GUC 
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Trustee’s appointment and shall deliver one counterpart thereof to the Bankruptcy Court for 
filing, and, in case of the GUC Trustee’s resignation or removal, to the retiring GUC Trustee.  
Thereupon, such successor GUC Trustee shall, without any further act, become vested with all 
the liabilities, duties, powers, rights, title, discretion, and privileges of  the predecessor GUC 
Trustee in the GUC Trust with like effect as if originally named GUC Trustee and shall be 
deemed appointed pursuant to section 1123(b)(3)(B) of the Bankruptcy Code to retain and 
enforce the Causes of Actions and Proceeds for the benefit of the GUC Trust Beneficiaries and to 
file, prosecute, settle, compromise, and to be heard with regard to Claim Objections in 
accordance with the Plan and this Agreement.   

ARTICLE IX 

MISCELLANEOUS PROVISIONS 

Section 9.1 Debtors’ and Reorganized Debtors’ Further Assurances. The 
Debtors, Reorganized Debtors and their respective officers, directors, professionals, and agents 
will take such actions and execute such documents as are reasonably requested by the GUC 
Trustee to implement the provisions of this Agreement including, without limitation, (i) 
cooperating with the GUC Trustee’s reasonable requests for books, records, and both written and 
oral information, and (ii) prosecuting or settling Claim Objections. 

Section 9.2 Attorney-Client Privileges. Without compromising any other 
attorney-client privileges of the Debtors vis-à-vis any other Person, any and all attorney-client 
privileges, work product immunity, and other privileges of the Debtors may be asserted by the 
GUC Trust and the GUC Trustee.  For the limited purpose of retaining the attorney-client 
privileges of the Debtors alone, the GUC Trustee shall be deemed to be an officer of each of the 
Debtors and, as such, no communications between any of the Debtors, any of the Debtors’ 
officers, directors, professionals, and agents on the one hand, and the GUC Trustee and the GUC 
Trustee’s professionals and agents on the other, shall be deemed to have waived the attorney-
client privileges held by the Debtors.  Nothing in the foregoing or in this agreement that be 
considered a waiver of any privilege by the Debtors, and the sharing of any privileged 
information or documents of the Debtors with the GUC Trustee or his professionals shall not be 
a waiver of privilege beyond the specific information or documents shared.   

Section 9.3 Construction. This Agreement and the GUC Trust created hereby 
shall be governed by and construed in accordance with the laws of the State of Delaware without 
giving effect to choice of law principles.  The GUC Trustee’s interpretation of the provisions of 
this Agreement, the Confirmation Order and the Plan shall be deemed conclusive in the absence 
of a contrary interpretation of a court of competent jurisdiction.   

Section 9.4 Jurisdiction. The parties agree that the Bankruptcy Court shall 
have jurisdiction to determine all controversies and disputes arising under or in connection with 
this Agreement.   

Section 9.5 Severability. In the event any provision of this Agreement shall be 
determined by Final Order of a court of proper jurisdiction to be invalid or unenforceable to any 

Case 19-43754-MJH    Doc 1087-1    Filed 12/13/20    Ent. 12/13/20 21:03:18    Pg. 22 of
26



#111546461 v7

4844-6069-1668.1 

22

extent, the remainder of this Agreement shall not be affected thereby, and each provision of this 
Agreement shall be valid and enforceable to the fullest extent permitted by law.   

Section 9.6 Notices. Any notice, consent, approval or other communication 
required or permitted to be given in accordance with this Agreement shall be in writing and shall 
be deemed to have been sufficiently given, for all purposes, if delivered personally or by 
facsimile or mailed by first class mail to the following address (it being understood that any party 
may change its address by similar written notice to the other party): 

(i) if to the GUC Trustee: 

Neil Gilmour III 
Gilmour Consulting LLC 
500 Williams Road 
Wynnewood, PA 19096 

With a copy to: 

Francis J. Lawall, Esquire 
Troutman Pepper Hamilton Sanders LLP 
3000 Two Logan Square 
18th & Arch Streets 
Philadelphia, PA 19103-2799 

-and- 

Donald J. Detweiler, Esquire 
Troutman Pepper Hamilton Sanders LLP 
Hercules Plaza 
Suite 5100 
1313 Market Street 
Wilmington, DE 19899-1709 

(ii) if to any GUC Trust Beneficiary, to the address or facsimile number of 
such GUC Trust Beneficiary as reflected in the Register. 

Case 19-43754-MJH    Doc 1087-1    Filed 12/13/20    Ent. 12/13/20 21:03:18    Pg. 23 of
26



#111546461 v7

4844-6069-1668.1 

23

(iii) if to the GUC Trust Advisory Board: 

Pete Nenstiel 
Vice President of Financial Services 
Healthcare Services Group, Inc. 
3220 Tillman Drive, Suite 300 
Bensalem, PA 19020 

Richard Sinnreich 
Chief Executive Officer 
HOCS Consulting, Inc. 
3009 Avenue K 
Brooklyn, NY 

(iv) if to Debtors or Reorganized Debtors: 
Abraham Backenroth, Esquire 
Backenroth, Frankel & Krinsky, LLP 
800 Third Avenue, 11th Floor 
New York, NY 10022 

Section 9.7 Entire Agreement. This Agreement (including the recitals hereof 
and, to the extent applicable, the Plan, and the Confirmation Order) constitutes the entire 
agreement by and among the parties with respect to the subject matter hereof, and there are no 
representations, warranties, covenants, or obligations except as set forth herein, in the Plan, and 
in the Confirmation Order.  This Agreement (together with the Plan and the Confirmation Order) 
supersedes all prior and contemporaneous agreements, understandings, negotiations, and 
discussions, written or oral, if any, of the parties hereto relating to any transaction contemplated 
hereunder.  Except as otherwise specifically provided herein, nothing in this Agreement is 
intended or shall be construed to confer upon or to give any Person other than the parties hereto 
and the GUC Trust Beneficiaries any rights or remedies under or by reason of this Agreement.  
This Agreement shall be binding on the parties hereto and their successors, including any chapter 
11 GUC Trustee or chapter 7 GUC Trustee appointed in the Bankruptcy Cases.   

Section 9.8 Relationship Created.  Nothing contained herein shall be construed 
to constitute any relationship created by this Agreement as an association, partnership, or joint 
venture of any kind.   

Section 9.9 Effective Date.  This Agreement shall become effective as of the 
Effective Date.   

Section 9.10 Amendment.  This Agreement may from time to time be amended, 
supplemented or modified by the GUC Trustee, but only with (i) the approval of the Bankruptcy 
Court or (ii) the written consent of the majority of the GUC Trust Advisory Board.  The GUC 
Trustee shall provide the GUC Trust Advisory Board notice of any proposed amendment, 
supplement or modification to this Agreement at least five (5) business day prior to the effective 
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date of such amendment, supplement or modification; provided, however, that the GUC Trust 
Advisory Board may waive the notice period contained in this Section 9.10.  

Section 9.11 Headings. The headings contained in this Agreement are solely 
for convenience of reference and shall not affect the meaning or interpretation of this Agreement 
or of any term or provision hereof.   

Section 9.12 Counterparts. This Agreement may be executed in facsimile and in 
any number of counterparts, each of which shall be an original, but such counterparts shall together 
constitute but one and the same instrument. 

Section 9.13 No Bond.  The Liquidating Trustee shall serve without a bond.  

Section 9.14 Relationship to the Plan.  The principal purpose of this Agreement 
is to aid in the implementation of the Plan and therefore this Agreement incorporates the 
provisions of the Plan.  To that end, the GUC Trustee shall have full power and authority to take 
any action consistent with the purpose and provisions of the Plan, and to seek any orders from 
the Bankruptcy Court in furtherance of the implementation of the Plan and this Agreement.  If 
any provisions of this Agreement are found to be inconsistent with provisions of the Plan, the 
provisions of the Plan shall control. 

Section 9.15 Confidentiality.  The GUC Trustee shall, during the period that 
such GUC Trustee serves as GUC Trustee under this Agreement and for a period of twelve (12) 
months following the termination of this Agreement or  such GUC Trustee’s removal or 
resignation hereunder, hold strictly confidential and not use for personal gain, any material, non-
public information of or pertaining to any entity to which any of the Trust Assets relates or of 
which such GUC Trustee has become aware in that Liquidations Trustee’s capacity as GUC 
Trustee, except as otherwise required by law. 

IN WITNESS WHEREOF, the undersigned have caused this instrument to be 
executed as of the date first above written. 

GUC TRUST ADVISORY BOARD 

By:   
 Name:  Peter Nenstiel 

Title:  Vice President of Financial Services of Healthcare 
Services Group, Inc. 

By:   
 Name:  Richard Sinnreich 

Title:  Chief Executive Officer of HOCS Consulting, Inc. 
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GUC TRUSTEE 

By:    
 Name: Gilmour Consulting LLC  
 Title:  Neil Gilmour III 

PNW Healthcare Holdings, LLC 
Cherrywood Place-Spokane, LLC dba Cherrywood Place 
Fir Lane Health-Shelton, LLC dba Fir Lane Health & 
Rehabilitation Center 
Care Center East Health-Portland, LLC dba Care Center East 
Health & Specialty Care Center 
Franklin Hills Health-Spokane, LLC dba Franklin Hills 
Health & Rehabilitation Center 
Gardens on University-Spokane Valley, LLC dba The 
Gardens on University 
Ivy Court-Coeur d’Alene, LLC dba Ivy Court 
LaCrosse Health-Coeur d’Alene, LLC dba LaCrosse Health 
& Rehabilitation Center 
Meadow Park Health-St. Helens, LLC dba Meadow Park 
Health & Specialty Care Center 
PNW Master Tenant I, LLC 
PNW Mater Tenant II, LLC 
Puget Sound Healthcare-Olympia, LLC dba Puget Sound 
Healthcare Center 
Riverside Nursing-Centralia, LLC dba Riverside Nursing & 
Rehabilitation Center 
Aldercrest Health-Edmonds, LLC dba Aldercrest Health & 
Rehabilitation Center 
Bremerton Health LLC dba Bremerton Convalescent & 
Rehabilitation Center 
Crestwood Convalescent-Port Angeles LLC dba Crestwood 
Health & Rehabilitation Center 
Forest Ridge Health-Bremerton LLC dba Forest Ridge Health 
& Rehabilitation Center 
North Auburn Health, LLC dba North Auburn Rehabilitation 
& Health Center 
Sequim Health LLC dba Sequim Health & Rehabilitation 
Cornerstone Healthcare Services, LLC 
CRN Pool, LLC 

By:    
Name:    
Title:  
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Neil Gilmour III,  CTP,  CIRA 

 
Gilmour Consulting LLC 
500 Williams Road 
Wynnewood, PA 19096 
Tel   610-909-1675 (c) 
 
Neil@Gilmour-Consulting.com 
 
Education and Professional Certifications 

 BS, University of Virginia  

 MS, University of Pennsylvania 

 Certified Turnaround Professional (CTP) 

 Certified Insolvency & Restructuring Advisor 
(CIRA) 

 Formerly a CPA 
 

Past Employment 

 Baker Tilly / ParenteBeard 

 Invotex Group 

 Executive Sounding Board Associates Inc. 

 Coopers & Lybrand (Price Waterhouse 
Coopers) 

 

Professional Associations 

 American Bankruptcy Institute 

 Association of Insolvency and Restructuring 
Advisors 

 Turnaround Management Association 

 National Association of Bankruptcy Trustees 
 

Current Position 

Neil  has  focused  on  turnaround,  restructuring  and  litigation 

consulting  for over 30 years.   He  specializes  in advising owners, 

managers and  creditors of  financially  troubled businesses. Neil’s 

experience  centers  on  his  capabilities  as  a  seasoned  executive 

advisor,  leading  engagements  in  the  areas  of  financial  planning 

and  management,  operations  strategy  development,  corporate 

bankruptcy  and  debt  refinancing. He  provides  expert  advice  to 

clients in out‐of‐court workouts and Chapter 11 reorganizations.  

 

An  increasingly  important  segment  of  his  practice  represents 

fiduciary type services where Neil takes control of assets on behalf 

of  beneficiaries.    Such  roles  include  trustee,  receiver,  board 

director, and plan administrator.   

 

Fiduciary Experience Highlights 
 

Central  Iowa Healthcare:   Appointed  as  Trustee  of  the General 

Unsecured Creditors Trust.   CIH was a not‐for‐profit hospital  in 

Marshalltown, IA that filed for bankruptcy and sold its assets as a 

going concern.  Resolved several remaining issues, such as ERISA 

retirement plans.  Also, liquidated adversary matters, worked with 

counsel  to  resolve  claims  and  distributed  funds  to  the 

beneficiaries.   

 

4  West  Nursing  Homes:    Served  as  Trustee  of  the  General 

Unsecured  Creditors  Trust  for  this  chain  of  nursing  homes.  

Responsibilities were limited to claim resolution and distributions.  

Achieved the initial distribution to the largest beneficiaries within 

thirty days of appointment.   

 

Apex at Kutztown, LLP:  Served as court appointed receiver for a 

500  unit  off‐campus  student  housing  complex  near  Kutztown 

University  in  Pennsylvania.    Successfully  brought  order  and 

direction  to  a  situation  paralyzed  by  dissenting  partners  and 

foreclosure  actions.    Immediately brought  in a  real  estate broker 

and closed a sale within three months which paid all creditors  in 

full and left funds for distribution to the partners. 
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Yorktown Funding, Inc.:  Appointed as the Chapter 11 bankruptcy 

trustee to take over a  faltering Chapter 11 case.   Yorktown was a 

consumer  construction  mortgage  lender  that  failed  due  to  the 

collapse  of  the  real  estate  and  mortgage  industries  during  the 

Great Recession.  Immediately redirected the corporate operations 

to  focus  on monetizing  assets  and  resolving  lender  claims  and 

related  issues.   Successfully  settled with every  lender,  liquidated 

real  estate  assets  and  collected  outstanding  loans.    Made 

distributions in excess of expected amounts to creditors. 

 

Victory Medical Center Creditor Trusts:  Appointed as the Trustee 

for  six  creditor  trusts  created  out  of  the  bankruptcy  and 

dissolution of eight specialty surgical hospitals.  Working with the 

secured  and  unsecured  creditors  to  pursue  patient  receivable 

litigation against health insurance companies totaling hundreds of 

millions of dollars.   Responsible  for  the  financial management of 

the  trusts,  resolution  of  claims  and  filing  of  tax  returns.    This 

matter is ongoing. 

 

Mushroom Casing, Inc.:   Court appointed receiver to take control 

of  operations  and  conduct  an  investigation  for  self‐dealing.  

Succeeded  in  coaxing  the  two  50%  owners  to  a  settlement 

agreement thus avoiding a distressed sale of the business.   

 

 Schuylkill  Railcar,  Inc.  et  al.:    Served  as  the  Bankruptcy  Court 

Appointed Plan Administrator  to  take control of  the  reorganized 

debtors  after  the  failure  of  the  debtors  to  comply  with  the 

confirmed Chapter 11 plan.  Successfully managed the liquidation 

of  hundreds  of  railroad  cars  while  working  with  former 

management and the secured lender.   

 

Inacom Corporation:   Retained as  financial advisor  to unsecured 

creditors  committee  of  a  $6  billion  computer  consulting  and 

distribution in liquidation. Investigated repayment of $1 billion of 

pre‐petition  debt.  Investigated  claims  against  accountants  and 

directors.  Oversaw  settlements  of  preference  actions  and  other 

litigation  matters.  Selected  by  committee  to  serve  as  post‐

confirmation liquidation agent, Neil oversaw the highly successful 

collection of accounts  receivable,  resolution of adversary actions, 

and claims investigation and settlement.  
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$100 retail auto parts chain – Strauss Discount Auto:    Selected by 

the committee to oversee the collection of the settlement proceeds 

and  distributions  to  allowed  creditors.   When  the  reorganized 

debtor re‐entered bankruptcy, served as  the  initial chairperson of 

the new unsecured creditors’ committee. 

 

American Architectural,  Inc.:   Appointed  trustee  for  the  creditor 

trust with the primary responsibility of pursuing litigation against 

third parties to enhance the funds distributable to creditors.  Also 

negotiated  with  construction  contractors  to  reduce  the  excess 

claim amount they requested. 
 

Generation skipping  family  trust:   Appointed as  the  replacement 

trustee  for  a  family  trust.    Resolved  disputes  with  departing 

trustee  and  resolved disputes between  the beneficiaries  enabling 

the remaining assets to be distributed. 

  

 

Publications 
 Co‐author:  “Do  you  know  your  ABCs?”  Reorganization 

Perspectives, Summer 2013 

 Author:  “Out  of Court  Liquidations  ‐  Part  1  The  Evaluation 

Phase,” Reorganization Perspectives, Summer 2013 

 Author:  “Flash  Reports  and Dashboards  –  Critical  Tools  for 

Managing a Business,” Reorganization Perspectives, Spring 2013 

 Author: ʺChapter 44… 55… When is Enough, Enough?ʺ 

Reorganization Perspectives, Fall 2012 

 Author: ʺDewey & LeBoeuf Comes Unstuck. What is the Glue 

that Holds Professional Services Firms Together?ʺ 

Reorganization Perspectives, Spring 2012 

 Author: ʺKodak, Another Polaroid?ʺ Reorganization 

Perspectives, Winter 2012 

 Co‐author: ʺFinding the Hidden Value in Intellectual 

Property,ʺ Reorganization Perspectives, Spring 2011 

 Author: ʺGem or Lemon? Evaluating the Condition of Your 

Portfolio Company,ʺ Reorganization Perspectives, Winter 2011 

 Co‐author: ʺEconomic Recovery Eludes Real Estate and 

Construction Companies,ʺ Reorganization Perspectives, Fall 2010 

 Author:  ʺCase  Study:  Rehabbing  a  Mixed‐Use  Real  Estate 

Development  Project,ʺ  Reorganization  Perspectives,  Fall  2010
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GENERAL RELEASE AGREEMENT    

This General Release Agreement (this “Release”) is dated as of [___________], 202[__], 

from (i) PNW Healthcare Holdings, LLC, (ii) North Auburn Health, LLC dba North Auburn 

Rehabilitation & Health Center, (iii) Sequim Health, LLC dba Sequim Health & Rehabilitation, 

(iv) Bremerton Health, LLC dba Bremerton Convalescent & Rehabilitation Center, (v) Crestwood 

Convalescent-Port Angeles, LLC dba Crestwood Health & Rehabilitation Center, (vi) Fir Lane 

Health-Shelton, LLC dba Fir Lane Health & Rehabilitation Center, (vii) Forest Ridge Health-

Bremerton, LLC dba Forest Ridge Health & Rehabilitation Center, (viii) Meadow Park Health-St 

Helen, LLC dba Meadow Park Health & Specialty Care Center, (ix) Cherrywood Place-Spokane, 

LLC dba Cherrywood Place, (x) Riverside Nursing-Centralia, LLC dba Riverside Nursing & 

Rehabilitation Center, (xi) PNW Master Tenant I, LLC, (xii) Franklin Hills Health-Spokane, LLC 

dba Franklin Hills Health & Rehabilitation Center, (xiii) Aldercrest Health-Edmonds, LLC dba 

Aldercrest Health & Rehabilitation Center, (xiv) PNW Master Tenant II, LLC, (xv) Gardens on 

University-Spokane Valley, LLC dba The Gardens on University, (xvi) Puget Sound Healthcare-

Olympia, LLC dba Puget Sound Healthcare Center, (xvii) Care Center East Health-Portland, LLC 

dba Care Center East Health & Specialty Care Center, (xviii) LaCrosse Health-Coeur d’Alene, 

LLC dba LaCrosse Health & Rehabilitation Center, (xix) Ivy Court-Coeur d’Alene, LLC dba Ivy 

Court, (xx) Cornerstone Healthcare Services, LLC, (xxi) CRN Pool, LLC, (xxi) Cornerstone 18 

Operations LLC (“C18”) and (xxii) each of their respective officers, directors, members, 

shareholders, managers, affiliates, parent companies, subsidiaries, employees, professionals, 

representatives, agents, successors or assigns (collectively, the “Reorganized Debtors” as of the 

Effective Date or the “Debtors” prior to the Effective Date) in favor of the Canyon Released Parties 

(as defined below).   
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RECITALS 

WHEREAS, on November 22, 2019 and January 20, 2020, the Debtors filed voluntary 

petitions for relief under chapter 11 of title 11 of the United States Code in the U.S. Bankruptcy 

Court for the Western District of Washington (the “Bankruptcy Court”), in the cases styled In re 

PNW Healthcare Holdings, LLC, et al., Case No. 19-43754-MJH (Bankr. W.D. Wash.); 

WHEREAS, on July 14, 2020, the Debtors filed an adversary proceeding complaint in the 

Bankruptcy Court, styled and numbered, PNW Healthcare Holdings, LLC v. Canyon Z, LLC (In 

re PNW Healthcare Holdings, LLC), Adv. No. 20-04048 (Bankr. W.D. Wash.) (the “Canyon 

Litigation”), against the following entities: (1) Canyon Z, LLC (“Canyon Z”) (2) Canyon nH, LLC 

(“Canyon nH” and together with Canyon nH, the “Canyon Landlords”), (3) Canyon Fall Holdings, 

LLC (“Canyon Fall”), (4) Cascade Capital Group, LLC (“Cascade”), (5) Ziegler Financing 

Corporation (“Ziegler”), (6) FCE Aldercrest, LLC, (7) FCE All About Life, LLC, (8) FCE 

American Heritage, LLC, (9) FCE Bremerton, LLC, (10) FCE Care Center East, LLC, (11) FCE 

Cherrywood, LLC, (12) FCE Cornel, LLC, (13) FCE Galtier, LLC, (14) FCE LaCrosse, LLC, 

(15) FCE Meadow Park, LLC, (16) FCE Meadow View, LLC, (17) FCE Menomonee, LLC, 

(18) FCE Mercy, LLC, (19) FCE Monroe, LLC, (20) FCE Morningside, LLC, (21) FCE 

Munising, LLC, (22) FCE North Auburn, LLC, (23) FCE Oakwood, LLC, (24) FCE Richfield, 

LLC, (25) FCE Riverside, LLC, (26) FCE Robbinsdale, LLC, (27) FCE Rose of Sharon, LLC, 

(28) FCE Sequim, LLC, (29) FCE Sheboygan, LLC, (30) FCE Willowbrook, LLC, (31) FCE 

Willowdale, LLC, (32) FCE Willows, LLC, (33) EHF Golden Valley RE, LLC, (34) EHF 

Nekoosa RE, LLC, (35) FLT RE 2, LLC (the foregoing entities in clauses (6) through (35), the 

“FC Domino Defendants”), and (36) Emerald HCG, LLC (“Emerald”); 
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WHEREAS, on October 28, 2020, the Bankruptcy Court entered the Order Approving 

Selection of Plan Sponsor Pursuant to Bid Procedures [Dkt. No. 840], pursuant to which the 

Bankruptcy Court approved the Debtors’ selection of C18 as the plan sponsor;  

WHEREAS, in connection with C18’s bid as plan sponsor, (a) the Canyon Landlords 

agreed to waive the prepetition cure amount in connection with the Debtors’ assumption of the 

leases with the Canyon Landlords and to sell to C18 the facilities leased by the Canyon Landlords 

to the Debtors, and (b) C18 agreed to waive and release all Claims (as defined below) and Causes 

of Action (as defined below) that the Reorganized Debtors, the Debtors and the Debtors’ 

bankruptcy estates (each, an “Estate” and collectively, the “Estates”) had, have or may have against 

the Canyon Released Parties and dismiss with prejudice the Canyon Litigation; 

WHEREAS, on October 30, 2020, the Debtors filed the First Amended Plan of 

Reorganization, dated October 30, 2020 [Dkt. No. 854] (as may be amended or modified, the 

“Plan”), which incorporates C18’s plan sponsor bid as approved by the Bankruptcy Court; 

WHEREAS, pursuant to the Plan, all Claims and Causes of Action of the Debtors and 

their Estates will vest with the Reorganized Debtors;  

WHEREAS, pursuant to the Plan, on the Effective Date, the equity in the Reorganized 

Debtors will be directly or indirectly owned solely by C18;  

WHEREAS, in furtherance of the Plan, the Reorganized Debtors desire to execute this 

Release to compromise and settle all Claims, Causes of Action and disputes of any kind or 

character, whether known, unknown or anticipated at this time or otherwise, that the Reorganized 

Debtors, the Debtors or the Estates had, have or may have against the Canyon Released Parties. 
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RELEASE 

NOW, THEREFORE, in consideration of the promises and agreements contained herein 

and other good, valuable and adequate consideration, the receipt and sufficiency of which are 

hereby acknowledged, and intending to be legally bound, the Reorganized Debtors agree as 

follows: 

1. Incorporation of Recitals. The Recitals to this Release are incorporated into and 

shall constitute a part of this Release. 

2. Defined Terms.  

a. “Claim” shall have the meaning ascribed to it under Bankruptcy Code 
section 101(5). 

b. “Canyon Released Party” or “Canyon Released Parties” shall mean, 
(i) Canyon Z, (ii) Canyon nH, (iii) Canyon Fall, (iv) Cascade, 
(v) FC Domino Acquisition, LLC (“FC Domino”), (vi) Formation Capital, 
LLC, (vii) each FC Domino Defendant, (viii) EHF Lake Country RE, LLC, 
(ix) EHF Maple Ridge RE, LLC, (x) EHF New Brighton RE, LLC, 
(xi) EHF Sunrise RE, LLC, (xii) EHF Wausau RE, LLC, (xiii) EHF 
Willowfield RE, LLC, (xiv) FLT Crestwood RE, LLC, (xv) FLT Forest 
Ridge RE, LLC, (xvi) FLT RE 2 LLC, (xvii) Franklin Hills RE, LLC, 
(xviii) Gardens on University RE, LLC, (xix) Ivy Court RE, LLC, 
(xx) Puget Sound RE, LLC, (xxi) Ziegler, (xxii) other mortgage lenders or 
land owners relating to the property leased by Canyon to the Debtors, (xxiii) 
Emerald and (xxiv) with respect to each of the foregoing in clauses (i) 
through (xxiii), each of such person’s officers, directors, members, 
shareholders, managers, affiliates, parent companies, subsidiaries, 
employees, professionals, representatives, agents, successors and assigns. 

c. The terms “Cause of Action” and “Effective Date” shall have the meanings 
ascribed to them in the Plan. 

3. Release of Claims against Canyon Released Parties. On the Effective Date, each 

of the Reorganized Debtors, the Debtors and the Estates (collectively, the “Releasors”) hereby 

forever waive, release and discharge each of the Canyon Released Parties from any and all Claims 

(including, without limitation, crossclaims, counterclaims, rights of set-off and recoupment and all 

similar claims and rights), actions, Causes of Action, suits, debts, accounts, interests, liens, 
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promises, warranties, damages and consequential damages, demands, agreements, bonds, bills, 

specialties, covenants, controversies, variances, trespasses, judgments, executions, costs, expenses 

or claims whatsoever, that any Releasor ever had, now has, or may ever have as of the Effective 

Date, including any such Claims or Causes of Action that any Releasor would have been legally 

entitled to assert in its own right (whether individually or collectively) or on behalf of the holder 

of any Claim against, or interest in, any Reorganized Debtor or Debtor. This Release is a general 

release of Claims and Causes of Action, including, but not limited to, claims for money, specific 

performance, damages of any kind (including, but not limited to, consequential damages, interest, 

attorneys’ fees, costs of court, exemplary damages, statutory damages and penalties), declaratory 

relief, injunctive relief, contribution, and/or indemnity.  Notwithstanding anything to the contrary 

in the foregoing, the release set forth herein does not release any post-Effective Date obligations 

of any party or Entity under the Plan or any document, instrument, or agreement executed to 

implement the Plan. 

4. Full and Final Release of Claims. The Releasors acknowledge that they are aware 

that they may hereafter discover facts in addition to and different from those which they now know 

or believe to be true, but that it is the Releasors’ intention hereby to fully, finally, and forever settle 

and release the Claims and Causes of Action which are released pursuant to the terms of this 

Release, and that in furtherance of such intentions, the release and discharge herein given shall be 

and remain in effect notwithstanding the discovery or existence of such additional or different 

facts. 

5. Dismissal of Canyon Litigation. Within two (2) business days following the 

Effective Date, the Reorganized Debtors will file in the Canyon Litigation a notice of dismissal 

with prejudice as to all Defendants in the Canyon Litigation.  
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6. Covenant Not to Sue. Each of the Releasors covenant not to sue or bring arbitration 

or any other proceedings for any reason whatsoever with respect to or related in any way to the 

released Claims and Causes of Action. 

7. Third Party Beneficiaries.  No persons or entities other than the Canyon Released 

Parties are intended to be or shall be third party beneficiaries of any provision of this Release. 

8. Injunctive Relief. Each Releasor hereby agrees that the Canyon Released Parties 

released by such Releasor shall be entitled to injunctive and other equitable relief in order to 

enforce the terms of this Release, without limiting the other rights and remedies of the Canyon 

Released Parties under law or equity. 

9. Conflict with Plan; Confirmation Order. In the event of a conflict between this 

Release on the one hand and either the Plan or the order confirming such plan (the “Confirmation 

Order”), on the other hand, the Plan or the order confirmation the Plan, as applicable, shall control. 

10. Severability. Any provision of this Release that is adjudicated to be invalid under 

applicable law shall be inapplicable to the extent of such invalidity and shall not affect the validity 

or enforceability of the remainder of this Release, which shall be given effect so far as possible.  

11. Choice of Law; Venue. This Release shall be governed and construed in 

accordance with the laws of the State of Delaware, without giving effect to any conflict of laws 

provisions. Each Releasor submits to the jurisdiction of the Delaware state and federal courts.  

Each Releasor hereby (a) irrevocably waives any objection that it may now or hereafter have to 

the laying of venue in the courts referred to in this Paragraph, (b) irrevocably waives and agrees 

not to plead or claim in any such court that any such action or proceeding brought therein has been 

brought in an inconvenient forum, and (c) irrevocably waives right to a trial by jury in any action, 
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proceeding, or counterclaim arising out of, relating to, or in connection with this Release or 

performance hereunder.  

12. Conditions Precedent.  This Release shall be null and void if the Bankruptcy Court 

does not enter an order confirming the Plan or if the Plan does not go effective.  

13. Miscellaneous. 

a. This Release shall be immediately binding on the Releasors, including, 

without limitation, their respective successors, assigns, bankruptcy trustees and estate 

representatives.   

b. This Release may be executed in two or more counterparts and via facsimile 

or email, each such counterpart and facsimile or email to be deemed an original, and taken together, 

shall constitute one and the same instrument. 

c. Section headings used herein are for convenience of reference only, are not 

part of this Release and shall not affect the construction of, or be taken into consideration in 

interpreting, this Release. 

d. Anything to the contrary notwithstanding, nothing herein shall release any 

obligation under the memorandum of understanding dated October 9, 2020 by and between the 

Canyon Landlords and C18 or the rights with regard to purchase of the real estate pertaining 

thereto. 

 [Signatures on Following Pages] 
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IN WITNESS WHEREOF, the parties hereto have caused this Release to be executed by 
their duly authorized representatives as of the date first above written. 

PNW HEALTHCARE HOLDINGS, LLC 

NORTH AUBURN HEALTH, LLC DBA 
NORTH AUBURN REHABILITATION & 
HEALTH CENTER 

SEQUIM HEALTH, LLC DBA SEQUIM 
HEALTH & REHABILITATION 

BREMERTON HEALTH, LLC DBA 
BREMERTON CONVALESCENT & 
REHABILITATION CENTER 

CRESTWOOD CONVALESCENT-PORT 
ANGELES, LLC DBA CRESTWOOD 
HEALTH & REHABILITATION CENTER 

FIR LANE HEALTH-SHELTON, LLC DBA 
FIR LANE HEALTH & REHABILITATION 
CENTER 

FOREST RIDGE HEALTH-BREMERTON, 
LLC DBA FOREST RIDGE HEALTH & 
REHABILITATION CENTER 

MEADOW PARK HEALTH-ST HELEN, 
LLC DBA MEADOW PARK HEALTH & 
SPECIALTY CARE CENTER 

CHERRYWOOD PLACE-SPOKANE, LLC 
DBA CHERRYWOOD PLACE 

RIVERSIDE NURSING-CENTRALIA, LLC 
DBA RIVERSIDE NURSING & 
REHABILITATION CENTER 

PNW MASTER TENANT I, LLC 

FRANKLIN HILLS HEALTH-SPOKANE, 
LLC DBA FRANKLIN HILLS HEALTH & 
REHABILITATION CENTER 

ALDERCREST HEALTH-EDMONDS, LLC 
DBA ALDERCREST HEALTH & 
REHABILITATION CENTER 

PNW MASTER TENANT II, LLC 
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GARDENS ON UNIVERSITY-SPOKANE 
VALLEY, LLC DBA THE GARDENS ON 
UNIVERSITY 

PUGET SOUND HEALTHCARE-
OLYMPIA, LLC DBA PUGET SOUND 
HEALTHCARE CENTER 

CARE CENTER EAST HEALTH-
PORTLAND, LLC DBA CARE CENTER 
EAST HEALTH & SPECIALTY CARE 
CENTER 

LACROSSE HEALTH-COEUR D’ALENE, 
LLC DBA LACROSSE HEALTH & 
REHABILITATION CENTER 

IVY COURT-COEUR D’ALENE, LLC DBA 
IVY COURT  

CORNERSTONE HEALTHCARE 
SERVICES, LLC 

CRN POOL, LLC 

CORNERSTONE 18 OPERATIONS LLC 

By:______________________________ 
Name: 
Its: 
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