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HEARING DATE AND TIME: September 16, 2014 at 10:00 a.m. (Prevailing Eastern Time)

OBJECTION DEADLINE: September 9, 2014 at 4:00 p.m. (Prevailing Eastern Time)

GARFUNKEL WILD, P.C.
111 Great Neck Road

Great Neck, New York 11021
Telephone: (516) 393-2200
Telefax: (516) 466-5964
Burton S. Weston

Afsheen A. Shah

Adam T, Berkowitz

Counsel for the Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

----------------- - x
Inre: Chapter 11
SOUND SHORE MEDICAL CENTER Case No. 13-22840 (RDD)
OF WESTCHESTER, ¢t al.,

Debtors. (Jointly Administered)
----------------------------------------------------------- X

APPLICATION OF DEBTORS PURSUANT TO 11 U.S.C. § 327(a)
AND FED. R. BANKR. P. 2014(a) FOR AUTHORITY TO EMPLOY AND
RETAIN GCG, INC. AS ADMINISTRATIVE AGENT FOR THE DEBTORS

The above-captioned debtors and debtors in possession (collectively, the “Debtors”)’

hereby move the Court (the “Section 327 Application™) for entry of an order pursuant to 11

U.S.C. § 327(a) and Fed. R. Bankr. P. 2014(a) authorizing the Debtors to retain GCG, Inc.

(“GCG”) as administrative agent (“Administrative Agent™), in connection with the above-

captioned chapter 11 cases (collectively, the “Chapter 11 Cases”). The declaration of Angela

Ferrante in support of the Section 327 Application (the “Ferrante Declaration”) is attached

hereto as Exhibit B and a proposed order granting the relief requested herein is attached hereto as

! The debtors in these chapter 1 cases, along with the last four digits of each debtor’s federal tax
identification number include: Sound Shore Health System, Inc. (1398), Sound Shore Medical Center of
Westchester (0117), The Mount Vernon Hospital (0115), Howe Avenue Nursing Home, Inc. d/b/a Helen and
Michael Schaffer Extended Care Center (0781), NRHMC Services Corporation (9137), The M.V.H. Corporation
(1514) and New Rochelle Sound Shore Housing, LLC (0117). There are certain additional affiliates of the Debtors
who are not debtors and have not sought relief under Chapter 1.

2640603v.2
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Exhibit C. In support of this Section 327 Application, the Debtors respectfully represent as

follows.

Background
1. On May 29, 2013 (the “Petition Date™), each of the Debtors filed a voluntary

petition in this Court for relief under chapter 11 of title 11 of the United States Code, 11 U.5.C.

§8 101, et seq. (the “Bankruptey Code”). The Debtors are continuing to administer their affairs
as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. No
trustee or examiner has been appointed in these Chapter 11 Cases.

2. On June 3, 2013, an Order was entered authorizing the retention and employment
of GCG, Inc. as the Debtors’ Claims and Noticing Agent under 28 U,S.C. § 156(c) (the “Section
156(¢) Order™). [Docket No. 41]

3. On June 10, 2013, the United States Trustee for the Southern District of New
York (the “U.S. Trustee”) appointed an official committee of unsecured creditors (the

“Creditors_Committee”) pursuant to section 1102 of the Bankruptcy Code. The Creditors

Committee has engaged Alston & Bird LLP as its counsel. [Docket 67] No trustee or examiner
has been appointed in these cases.

Jurisdiction

4, The Court has jurisdiction over this matter under 28 U.S.C. §§ 157 and 1334,
This is a core proceeding under 28 U.S.C. § 157(b). Venue is proper in this District under 28
U.S.C. §§ 1408 and 1409 and the Standing Order of Reference M-431 from the United States
District Court for the Southern District of New York dated as of January 31, 2012 (Preska, C.J.).

Relief Requested

5. The Debtors believe that the ongoing administration of these Chapter 11 Cases

will require GCG to perform duties outside the scope of 28 [J.8.C. 156(c). Accordingly, the

2
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Debtors submit this 327 Application for authority to employ and retain GCG as Administrative
Agent pursuant to section 327(a) of the Bankruptcy Code, Rules 2014(a) and 2016 of the Federal

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and Rules 2014-1 and 2016~1 of the

Local Bankruptcy Rules for the Southern District of New York (the “Local Rules™), and in

accordance with the terms and conditions of the engagement letter, attached hereto as Exhibit A

(the “Engagement Letter”).

GCG’s Qualifications

6. As a specialist in claims management and legal administration services, GCG
provides comprehensive administrative solutions for chapter 11 cases. GCG is one of the
country’s leading chapter 11 administrators, with substantia] expetience in matters of all sizes
and levels of complexity, including several large bankruptcy cases pending in this District

including: In re Patriot Coal Corporation, et al., Case No. 12-12900 (SCC) (Bankr. S.D.N.Y. July

9, 20i2); In r¢ AMR Corporation, Case No. 11-15463 (SHL) (Bankr. S.D.N.Y. November 9,

2011); In re General Maritime Corporation, et al.. Case No. 11-15285 (MG) (Bankr. S.D.N.Y.

Nov. 17, 2011); In re MF_Global Holdings Ltd., et al.. Case No. 11-15059 (MG) (Banks.

S.D.NY. Oct. 31, 2011); In re Borders Group. Inc., et al,, Case No. 11-10614 (MG) (Banksr.

S.D.N.Y. Feb. 16, 2011); In re Partsearch Technologies, Inc., Case No. 11-10282 (MG) (Bankr,

S.DN.Y. Jan. 27, 2011); In re Boston Generating, LILC, Case No. 10-14419 (SCC) (Bankr.

S.D.N.Y. Aug. 18, 2010); In re Motors Liquidation Company, et al., Case No. 09-50026 (REG)

(Bankr. S.D.N.Y. June 1, 2009).2 Based on GCG's experience, the Debtors believe that GCG is
well-qualified to serve as the Administrative Agent in these Chapter 11 Cases.

Services to be Provided

2 Based on the voluminous nature of the cases referenced herein, orders granting GCG, Inc.’s retention are
not attached to the Section 156(c) Application, Copies of such orders, however, are available on request firom the
Debtors’ counsel.
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7. Pursuant to the Engagement Letter, and to the extent requested by the Debtors,
GCG has agreed to perform, among other things, the following services as Administrative Agent;

(a) Generating and providing claim reports and claim objection exhibits;

(b) Managing the preparation, compilation and mailing of documents to
creditors and other parties in interest in connection with the solicitation of
a chapter 11 plan (a “Plan”);

{c) Managing the publication of legal notices;

(d} Collecting and tabulating votes in connection with any Plan filed by the
Debtors and providing ballot reports to the Debtors and their
professionals;

(e) Generating an official ballot certification and testifying, if necessary, in
support of the ballot tabulation results;

() Managing any dist'ributions made pursuant to a confirmed Plan; and

(g}  Providing any and all necessary administrative tasks not otherwise
specifically set forth above as the Debtors or their professionals may
require in connection with these Chapter 11 Cases.

8. GCG’s appointment as administrative agent will provide the Debtors with
experienced professionals and services that are essential to a successful reorganization. GCG
will coordinate with the Debtors® other retained professionals in these Chapter 11 Cases to avoid
any unnecessary duplication of services. Accordingly, the relief requested in this Section 327
Application is in the best interests of the Debtors’ estates and all parties in interest,

Professional Compensation

9. The Debtors propose to compensate GCG on substantially the terms and
conditions set forth in the Engagement Letter. The Debtors solicited, received and reviewed
rates from other noticing and claims agents and submit that GCG’s rates are competitive with
respect to the rates charged by GCG’s competitors for the performance of similar services As
such, the Debtors believe that GCG’s rates are reasonable given GCG’s extensive bankruptcy

experience, expertise and high quality of service.

4
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10.  Prior to the Petition Date the Debtors provided GCG a retainer in the amount of
$30,000.00. GCG applied the retainer to its prepetition invoices and will apply the remaining
balance, if any, to its last bill issued to the Debtors in connection with these cases. GCG is
aware, however, that it will be compensated in accordance with the Bankruptcy Code, the
Bankruptcy Rules and all applicable orders of this Court. To the extent that GCG’s duties
exceed the scope of the Section 156(c) Order, GCG intends to apply to the Court for allowances
of compensation and reimbursement of out-of-pocket expenses in connection with its services as
Administrative Agent in accordance with applicable provisions of the Bankruptcy Code, the
Bankruptcy Rules, and the orders and local rules of this Court (collectively, the “Fee
Guidelines™).

Disinterestedness

11. To the best of the Debtors’ knowledge, and except as disclosed in the Ferrante
Declaration, GCG: (i) is a “disinterested person” within the meaning of section 101(14) of the
Bankruptcy Code; (ii) does not hold or represent an interest adverse to the Debtors’ estates in
connection with any matter on which GCG will be employed; and (iii) neither GCG nor any of
its employees has any connection with the Debtors, their creditors, the United States Trustee or
any other party in interest in these Chapter 11 Cases.

12.  The Debtors do not owe GCG any amount for services performed or expenses
incurred prior to the Petition Date.

13.  In connection with its appointment as Administrative Agent in these Chapter 11
Cases, GCG represents, among other things, that it will not employ any past or present
employees of the Debtors in connection with its work as the administrative agent in these

Chapter 11 Cases.

2640603v.2
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14, GCG will conduct ongoing reviews of its files to ensure that no conflict or other
disqualifying circumstances exist or arise. If any new facts or circumstances are discovered that
would require disclosure, GCG will supplement its disclosure to the Court.
15. To the extent there is any inconsistency between this Section 327 Application, the
Engagement Letter, the Fee Guidelines and any Court order approving this Section 327

Application (the “Section 327 Order™), the Section 327 Order shall govern.

Basis for Relief

16.  The Debtors submit that retention of GCG under the terms described herein is
appropriate under sections 327 and 328 of the Bankruptcy Code. Section 327(a) of the

Bankruptcy Code provides that a debtor, subject to Court approval:

[M]ay employ one or more attorneys, accountants, appraisers,
auctioneers, or other professional persons, that do not hold or
represent an interest adverse to the estate, and that are disinterested
persons, to represent or assist the [debtor] in carrying out the
[debtor]’s duties under this title.

11 U.S.C. § 327(a).

17.  Section 328 of the Bankruptcy Code further authorizes the employment of a
professional person “on any teasonable terms and conditions of employment, including on
retainer, on an hourly basis, or on a contingent fee basis.” 11 U.S.C, § 328.

18.  Bankruptcy Rule 2014(a) requires that an application for retention include:

[S]pecific facts showing the necessity for the employment, the
name of the [firm] to be employed, the reasons for the selection,
the professional services to be rendered, any proposed arrangement
for compensation, and, to the best of the applicant’s knowledge, all
of the [firm’s] connections with the debtor, creditors, any other
party in interest, their respective attorneys and accountants, the
United States trustee, or any person employed in the office of the
United States trustee.

F. R, Bankr. P. 2014(a).

2640603v.2
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19.  In light of the size and complexity of these Chapter 11 Cases, the Debtors
respectfully submit that the retention and employment of GCG pursuant to the terms of the
Engagement Letter is both necessary and in the best interest of the Debtors’ estates and all
parties in interest to these Chapter 11 Cases. The Debtors also believe that the terms and
conditions of the Engagement Letter are reasonable in light of the thousands of anticipated
creditors, equity security holders and other parties in interest that will be involved in these
Chapter 11 Cases.

20.  GCG has undertaken a detailed search to determine and disclose whether it
represents or has represented any significant creditors or insiders of the Debtors. In connection
with its proposed retention by the Debtors, GCG conducted a search of its client database to
determine whether it had any relationships with the Debtors or their respective affiliates, key
officers, board members and directors, the entities set forth on the Debtors’ list of fifty (50)
largest unsecured creditors and five (5) secured creditors.

21.  As set forth in the Ferrante Declaration and based on its review of its client
database, GCG represents that neither it, nor its employees, have any connection with or any
interest adverse to the Debtors, their creditors, or any other party in interest, or their respective
attorneys and accountants, GCG also represents that it does not have any connection to the U.S.
Trustee or any person employed in the Office of the U.S. Trustee in the Southern District of New
York.

22.  Therefore, GCG submits that it is a “disinterested person” within the meaning of
section 101(14) of the Bankruptcy Code, as modified by section 1107(b) of the Bankruptcy
Code. The Debtors have been informed that GCG will conduct an ongoing review of its files to
ensure that no disqualifying circumstances arisé, and if any new relevant facts or relationships

are discovered, GCG will supplement its disclosure to this Court.

7
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~ 23. Based on the foregoing, and given GCG’s familiarity with the Debtors and these
Chapter 11 Cases, the Debtors. submit that the employment and retention of GCG on the terms
and conditions set forth herein is necessary and in the best interest of the Debtors, their estates,
and their creditors.

Notice

24, Notice of this Section 327 Application has been provided in accordance with the
Case Management Order, approved by the Court on June 3, 2013 [Docket No. 50]. The Debtors
submit that, in view of the facts and circumstances, such notice is sufficient and no other or
further notice need be provided.

25.  No previous request for the relief sought herein has been made to this Court or

any other court,

[Remainder of this page left intentionally blank.]

2640603v.2
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WHEREFORE, the Debtors respectfully request that the Court: (i) enter the proposed
‘Section 327 Order granting the relief sought herein; and (ii} grant such other and further relief as

the Court deems just and proper,

Dated: August 14, 2014
Great Neck, New York
GARFUNKEL WILD, P.C.

By: \jKU,L,.\'

Burton S. Weston

Afsheen A. Shah

111 Great Neck Road

Great Neck, New York 11021
Telephone: (516) 393-2200
Facsimile: (516) 466-5964

Counsel for Debtors and Debtors in Possession
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EXHIBIT A

Engagement Letter
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BANKRUPTCY ADMINISTRATION AGREEMENT

This Bankruptcy Adminisiration Agreement, dated as of April 17, 2013 between GCG, Inc., a
Delaware corporation (the “Company”), and Sound Shore Health System, Inc.,, Sound Shore Medical
Centér of Westchester, The Mount Vernon Hospital, Howe Avenne Nursing Home, Inc. d/b/a Helen and
Michael Schaffer Extendeéd Care Center, NRHMC Services Corporation, and The M;V.H. Corperation
(collectively, the “Clients™).

The Clietits degire to ‘fetain the Company to perform. Ceitain noticing, claims processing,
solicitation and other administrative services for the Clients in their chapter 11 casés anticipated 6 be
filed. in the United States Bankruptey: Court for the Southerh District of New York (the “Bankruptey
Court™), and the Company desires to be so retained, in accordance with the terms and conditions of this
Agreement. : ' :

In-consideration of the mutual covenants hierein contained, the parties hereby agree as follows:

1. Serviees: Thie Comipany agrées ta provide the services necessary to petform the tasks
specified in the pricing schedule that has beon supplied to the Clietits. Such services are hefeinafter
referred fo as “Serviees.”. Thi¢ Clients agree and uriderstand that none of the Services constitute legal
advice, o .

S 2. Payniant for Services: Expensoes,

, 2.1. © Compensation. As full compensation for the Services to be provided by the
Company, the Clients agree to-pay the Company its fees as outliried ini thie priefig schedule that hids been
supplied to the Clients and is attached herefo. as Eghibit A, after taking into account additional agreed
upon discounts (subject to Banktuptey Court approval i the event of st urésolved dispute). In seme
instances, these fees include commissions. and/or markups. Billing ratos may be -adjusted from time to
time by the Comipany in ifs. reasonable discretion, although billing rates: generally iare changed on an
annual basis. The Company will provide netice to the Clients in @dvance of any adjustments:to billing
rates. Clients and the: Company intend that atl fees and expenses: incurred in connection with Bervices:
rendered by the Company pre-petition be paid.in advance of dér-contemporaneously with-the retdering of
such Servides. . Clients agree to pay the: Company a retainer of $30,000. (which may be raplenished from,
time to time), to'be applied as follsws: (a) first agaiist the contemporanaous and subsequent foes and
expenses inciirred by the Glients in connection with Services rendered by the Company pre-petition; and
(b) 'with respect to the portion of the retalner that remains outstanding;, if any, after the petltions are filed,
first against any oufstanding pre-petition fees and ekpenses inourred by the Clients in connection with the
Services, and then against the final bill that will be rendered by the Compaiy fo thie Clients for the post-
petition fees and-expenses ingiirréd by the Cliehts in connection with the Services.

22.  Bxpenses. In addition'ts flie compensation set forth in Secfion. 2.1, the Clients
shall tefmburse e Company for all out-of-pocket expenses redsonably incurred; by ‘the. Company in
coimection with-the porformiance of the Servises (subject to Bankroptey Court deterniination, ini the bvent
of an unresolved dispute). The out-of-pticket expenses wilf be billed on the expense (non-fee) portion of
the Company’s itivoico to.the Clients and sy include; but -are not limited 1o, postage, bankirig fees;
brokérage feds; costé of messeitger and defivery service, travel, filing fees, staff overtime meal expenses
and other similat #xpenses. In some eases, the. Company imay réceive 4 rebate at the end of a yeéar from a
vendor, The Clients and the. Gommipany intend to satisfy all expenses ingurred in eonnection. with pre-
petition Services from advance retainers or confemporanieous payments, '
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23,  Billing and Payment. Except as provided in Section 2.2, or specifically set forth
below in this Section 2.3, the Company shall bill the Clients for its fees and expenses for Services
perforimedl under 28 U.8.C. § 156(c) ona monthly basis, and the Clients shall pay the Company within
thirty (30) days of its réceipt of edch such bill in the ordisiary course of business (subjeet to Bankruptcy
Court approval in the &vent.of an.unresolved dispute). With respect to pre-petition invoices, the same will
show applieation of advance and cdriteniporaneous payments against subsequent nd .contemporaneous
fees and expenses and state an advance amount to replenish the refainer. With respect to post-petition
invoices, for Services performed outside the scope of 28 US.C. § 156(c), the Company shall apply’ for
compensation.and reimbursemeit of expénses i accordance with the progedores set forth i 11 U.S.C. §§
330 and 331, the applicable Federal Rules of Banktuptey Progedure, the Local Bankruptey Rules for-the
Southern District-of New Yiork, any- applicable ordets of the Bankruptcy Coust, the guidelines established
by the United States Trustee for the Southern Distrlet of New York and such other procedures that have
been, or may. be, fixed by order of the Bankruptoy Court. Unless otherwise agreed to in writing, (i)
postage expense and (1i) ‘fees fot print notice and media publication (including any markups and/or
commissions charged by GCG and included in these feesy must be paid within. three (3) business days of
the date of GCG’s invoice. Fach of the Clients is fointly and severally liable for the Company's fees and
expenises. :

3. Term and Termination,

.31, Term. The term of this Agréement shall comimence oty the date hereof and shall
continue until performance.in full of the Services, uriless earlier terminated as set farth herein.

3.2. Tetmination.

(a)  In the event of any muferial breach of this Agreement by either party
hereto, either party may apply to fhe Bankeaptey Court for an order allowlii: termination of fhe
Agreemeiit. Grounds for termination ifclude: (i) failute to cure a miaterial breach within. thirty (30) days
after receipt of such written nofice by:thie Hon-breaching party or (i) in the case of any breach which
requires mc:)re than thirty (30) days to effect a cure, failure to commence and contitiue, ini good fuith,
cfforts to cure sveh breach, provided that sugh ¢uire shall be effected rio later than ninety (90) days after
receipt of such written aotice of such. breach. Waiver-of any such. default or material ‘breach by ejther
party hereto shall not be.construed; as Jimiting any right of termination for a subsequent. default or matetial
breach.

(6)  The Company shall be entitled to: ah adsiiifilstrative ¢laim for all fees arid
experises outstanding at the time of terminafion (subject to Bankruptey Court approval in the event of an
unresolved dispute). '

' (¢  In accordance with the Bankruptey Court's Local Rules, procedures
andfor directives, or in the absence thereof, as soon as practicable () following the entry of a final decree
closing the chapfer- 11 cases, or ¢ii) following the conversion of the elapiter 11 vases to chapter 7, the
Company. shall-forward all original ptaofs of ¢liim te the Federsl Archives Record Administration. For
all othet dgcuineits in the: Campany”s actual or cunstructive. possession . (including, but.not liniited tg,
letters, e+njails, faesimiles, other comespondéice and all undeliverdble: and/or retimed mail); the
Company-shill vétain paper copies and electronie copies for ore ([} year (i)followlng the efitty of a-firial,
decree closing the chapter 11 cases, or (i) following the conversion of the chapter 11 cages fo chapter 7.
Following the orie (1) yedr reétention period;, the Company- shall have the right to destroy all such.
documents. Thig provision shall not affect the Company’s normal course busitiess progesses for archives
and back-up tapes, '
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4, Independent Coittractor, It is understood and ugreed: that the Company, through itself-or
any of its agents, shall petform the Services as 4 indepéndent conteactor. Neither the Conipany-nor any:
of its employees shall be decmed to be an employee of the Clients. Neither the Company. nor any of its
employees shall be entitled to any benefits provided by the Clients to their employees, and, the Clierits
will make io deductiens from any of the payments due to the Company hereunder for state or federal tax
purposes. The Company agrees that the Company shall be responsible for any and all taxes and cther
payments dne on payments received hercunder by the Company from the Clients, Nothing in this
Agreement réquires the Clisnts to use the Company for any future work relatifig to the- Services, and, in
the event the Clients. decide . ise another party for such fitute work, the Chmpany agrees to-cooperate
fully with the Clieiits to ensure a:smooth iransitionto the hew party.

S5 Accuracy of Client Supplied Tnfotiiation. The Clients. are responsible for the accuracy of
- all programs, data and other inforntétion they- submit to the Company- (including all information: for the
preparation of Sthgdules of Assets and Liabilities (“Scherdules”) and Statements of Financlal Affairs
(“Statements”)) and for the output of such information. The Company miay undertake to place such data
and information into certdin systems and prograrns, iagluding in connection with the generafion of
Schedules and Statements. The Compdny .does not. verify information provided by the Clignts and, with
réspect to Schiedules and Statements preparation, all decisions are 4f the scle discretion and direction of
the Clietts. All Schedules and. Statements filed on Behalf of, or by, the CHetits arg reviewed and.
ultimately approved by the Clients, and the Company bears ne responsibility for ihe accuraey or contents
therein,

&. Confidentia] Information.

61, Confidentiality. In connection with this Agreement; each of the Clients and the
Company (as the case may be, the “Disclosing Party”) may disclose to the: Company or the Clients (as the
case may be, the “Receiving Party™). certain information (a) that is marked or otherwise identified in
writing: a8 ‘confidéntial. ot proprietary” information -of the: Discloging Party {(“Confidentidl Information’)
prior to or upon receipt by the Réceiving Pirty; ot (b) Which the Recéivhig Party reiisonably should
recoghize from the ciroumstances: surrounding the. discldsuxe to be Confidentlal Information. The
Receiving Patty (%) shall hold all Confidential Taformation in confidence and will use sugh. inférttiation
only for the purposes of fulfilling the: Receiving Party’s obligatioris hiereunder, 4nd for o, othier purpose,
and (y).shall not disclose, provide, digseminate or otherwise make.available any Confidenitial Information,
to any third party other than for the. purposes of fulfitling the Receiving Party’s oblipations hereunder, in
either case, wittiout the express prior wiitten perinission of the Disclosing Party, Notwithstanding the
foregoing, the Receiving Party may disclose Confidential Information purspant to .a validly issued
subpoena or drder of a court of campétent jurisdiction, provided, however, that the Receiving Party miist
provide the Disclosing Party withi prompt written notice of such subpoetta or court ordet: so that the.
Disclosing Party miay sesk a. protective order. of othet appropriate remedy, and the Receiving Party shall
reasonably cooperate with the Disclosliig Party’s efforts to obtain same.

‘

6.2.  Protection of Intelieotual Property. The Clients acknowledge that the Company’s-
intellectual property, including, without limitation, the Company's inventions (whether or not patentable),
procasses, trage secrets-and know how are 6f ultimate importanee to the Company. Accordingly, the
Clients agree.to uise their best efforts to proteot such intellectual property; and shall not; either during the
terty of this Agreement, or subsequent fo-ity termination, utilize, voveal or disclose any of such intelegtual
property. The Clierts yndersfand that e software programs. aiid othef wiaterialy fitrnished by the
Company purstiant to this Agréement, and/or develaped during the course of this Agreement by the
Company, are the solé property of the Company. Thie term “program” shall inclide, without limitation,
data processing programs, check printing programs, specifications, applications, routines, sub-routines,
procedural manuals and documeritation, The Clients Turther agree that any ideas, concepts, know-how or
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techniques relating to the claims management sofiware used or developed by the Company during the
course of this Agreemeit shall be the exelugive property of the-Commpany.

63.  Seope. The foregoing obligations in' $ections 6.1 and' 6.2 shall not apply to-(a)
information that is or becomes generally knawn or available by publicatios, coninercial use or-otherwise
through no fault of the Receiving Party; (b) information that is known by the Receiving Party prior to the
time of disclosure by the Disclosiiig Party to the Receiving Party; (c) information that is obtained from a
third party who, to the Recsiving Party’s knowledge, has the right to make such disclosure without
restriction; (d) any disolosure roquired by applicable law; o (¢) information that is released for
publication. by the Disglosing Party in writing. The-obliizations set forth under Seotions 6.1 and 6,2 shall
survive the termination of this Agreement..

7. Jurisdiction. This Agresment is subject to-the approval of the Baxikruptéy Court, and the.
Bankruptcy Couit shall retain jurisdiction over-all matters regarding this Agreement.

8, . Force Majeure. Whenever performance by the Company of any of its obligations
hereunder is substantially prevented by teason of any act of God, strike, Jock-out or other industrial or
transportational disturbance, fire, lack of materials, law, regulation, or ordinance, war ot war, sonditiohs or
by reason of any other indtter beyond the CoiMpany’s reasonable control, then such performanse shall be-
oxcused. and ‘this Agreement shall be deemed suspended diiting: the gontiiustion of such prevention. and
for a reasonable time thersafter.

9. Notice. Any notice or other communication required or pernitted hereunder shall be in
writing and shall be delivered personally, or sent by registered mail, postage prepaid or overnight courier.
Any such notice shall be deemed given when so deliversd persanally, or, if mailed, five (5) days after {he
date of deposlt in the United States mail, or, if sent by overnight courier, one (1) busingss day after
delivery to such courier, as follows: if to the Company, to- GCG; Inc., 1985 Marcus Avenne, Suite- 200,
Lake Success, New" Yotk 11042, Attention: David Jsaac, Chief Execttive Officer; and if'to the Glisnts, to
Garfunkel Wild, P.C., 111 Great Neck Road, Sixth Floor, Attention: Afsheen. A. Shah, Bsq,

10. Governing Law, Thig.contragt will, be gayg_’me_d.by and construed in.accordance with.the
laws of the Stdte of New York (without reférence to its conflict of laws provisions), Co

1. Sevetability, All clauses and covenants contained fn this. Agreement are Severable-and in
the-event any of them arc held to be invalid by any couirt having competerit jursdiction, such-clause or
covenant shall be valid and enforced to the maximum extent ds to which it may be valid and enforceable,
and this Agreement will be interpreted as if such fiivalid vlauses or covenantsiwers not contained hetsig,

12, Assignment This Agreemerit and the rights-and obligations of the Gompany and the
Clients hereunder. shall bind and iinute to.the hiewefit of any sucesssos.of assigns thereto.

13, General. This Agreement supersedes 4jid replaces diny existing agreement entered into by
the Company and- the Clients relating generally to the same subjeet tnatier, atid may be tiodified only in a
writing signed by the Company and tlic Clients. The paragraph headings in-this Agresmient ate included
only for convenience, do notin any manner modify o limit any of the-pravisions of this Agreement and
‘may not be used.in the intépretation of this Agreement. Failure to enforce any proyision of this
Agreement shall not constittte -a waiver of any term heréaf. This A@teement contains. the entire
agreement between. the patties with tespect to the: subject matter horsof. This Agreempnt may. be
exacuted it one of more counterparts, cach of wiich stiall bie deemed an originat, but all.of witich together
shall constifute one in the same instrument. The Clients shall: file an application: with the Bankiuptey
Court seeking. approval of this Agreement (the “Application), If an order is entered approving such
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Application (the “Retention Order™), any discrepancies between this Agreement, ‘the Apphoatton and-the
Retention Order shall be controlled by the Application and the Retention Otder,

N WITNESS WHEREOF, the parties have executed.iiis Agreement as of the day and year set:
forth above.

By

Name: ANCELA FErRrAMTE
Title: VICE PRES sV

HOWE AVENUE NURSING HOME, INC:
D/B/A HELEN AND MIGHAEL SCHAFFER
EXTE % a«.m_-x CHNTER

' NamgﬁohnR Sfai’é’er
Title: Premdent

T1tle Vice President
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GCG Pricing

Set-Up Creditor Filg
Sﬂt-llp fee T g P P P PP P PP PP TR PP PSR P PET T PSP TR CRTTT N ,..Waived
Electroﬂic import Of!fcheditﬂr dafa‘. P o T TL e LA LA L L L L L TR Al R L L P I R LR VT YL AP LT No p'el‘ Gl‘édi'tor 'ch&rge

Assist with production of Schedules and Statements of Financiall AHaiFs ., .c.cmminsmmnn Dissounted hourly rates:

Noticing:

Laser printing (includes folding, insertion, and envelopes)..i.immmimrmennmansn $0.10 per page
: {volume discounts apply)

Elecfronic noticing (emall),,$50 per 1,000
Facsimile noticing (domestle FAcSIMIIE) cuvommism it amanimsnmeoeen $0.10 per page
PorSONAHZAEONAADELS «..vveeeresnseeeersivessssesssssivosiesmivtvceseassenssmssssnssesssasmas sessimesrasescssamensesessens $0.05 €200

Legal publication of NOHEE ... wrmecmmmmmimminrsermsis st QUOLS
Processing undeliverables............ bt TIPS RNPROeRaos. | s -1

Document Management ‘
Sort and prep-mail (including handling FEMAIIS e cvrvsarverscrrvnsresserssersrsmemprnseemsnssieininn s DisOUNted hourly rates

Document scaﬁning et s e e s b s st b res s sps s ee s S04 12 PEF fTAEE

Document monthly storage (papet)... ...$1 .50 perbox.
(electromc) - e e e $0.02-PEF cteditor/image
(waived for first three months)

Claims Administration

Association of claimant name and address to database ... s 30,15 per olaim
Processing of claims, including nonsconforming claims,
supervisory review and.application ofmessage GOdEs. ... cDiscounted hourly ratés

Solicitation and Balloting (ineluding coordination with notitinees and Broadridge
and processing of master ballots, tabulation, verification and eertification of vote) ............ Discounted hourly rates

Web Site

Creating customized, interactive web site (including e-mail box: for creditors) v« Discounted hourly rates
Monthly Maintenance fee. .o prrrpedreeneae ORI e eerenbesra st peeaes tansia e e $200 per month

Providing updates to website .icnvrnrn, v Ehan L e v bV s se s d b st e e 0 LY TSGOUTEEd hourly rates
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GCG
/i N

- Contact Services
© Case-specific voice-mail box for tedItOrs v iiimmmmiiomm i NO charge

Interactive Voice Response (“IVR ). ... e ieeresrimesssamrens sesnssssessssssasas sossssmemssassasssessss sessens $1,900 set up
$0,39 per minuts

Live Customer Sefvice RepreSeftatives .o 90,05 PEr tiititte
MOnthly MAIIENANTE CHATES cvvvesereertvrnsseresesescssssmisssssssssssssmmasssssresmosssssssssmarssssvssiees s $100°pEr month,

Management of Call Center (ittcluding handling of ¢laimant
communications, call backs, e-mails, and other correspondences). ..., Discounted hourly rates

Miscellaneouy Experiges
T].'aVeI L v P B e S S S e At 'COS-’C—.-

POSTAGE, COUTIET, B0 ..uiuiiiarsrrrerr e aeseias seaeresesesseresaon s sressrssessensrereremssseseenspsenssbebist bt earatonsass At cost
Copying, facsimile .......ocrvnnens besb e et epr e e rer s ek s e 50010 per page

‘ Title 1 Discounted Hourly Rates
Administrative and Claims Control 5 $45-$5%
Project Administeators , . ] $70-$85
Quality Assurance Staff $80-$125
Ptoject Supervisors , _ ] $95-$110
Systems, Graphic Support & Technology Staff $100-8200
Project Managers and Senior Project Mapagers - . | - $125-8175
Directors and Asst. Vice Presidents . - $200-3295
Vice Presidents and above - $205%

! For this engageresit, GCG- dgrees to provide discourited hourly fates as reflected in the: chart dbove and ta-cap lits bighest hourly
rate at $295, Expert services provided by Viee Presidents, Angela Ferrante and.Jeff Stein, the latter in connection with solicitation
(including. of public securftiesy and tabulation will bé at a rate of $310 per hiowr. Any additional services not covered by this
proposal will be charged at GCG-hourly rates including any- outsetitedd work perfarmed under GCG supervision and controls. GCG
wili not chiarge overtime for ahy- of lts houtly Tates. '
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

.................. I, '¢ ‘
InRe: Chapter 11
SOUND SHORE MEDICAL CENTER Case No. 13-22840(RDD)
OF WESTCHESTER, et al.

Debtors. (Jointly Administered)
e e e S e X

DECLARATION OF ANGELA FERRANTE IN SUPPORT OF
THE APPLICATION OF DEBTORS PURSUANT TO 11 U.S.C, § 327(A)
AND FED. R, BANKR. P. 2014(A) FOR AUTHORITY TO EMPFLOY AND
RETAIN GCG, INC, AS ADMINISTRATIVE AGENT FOR THE DEBTORS

Angela Ferrante makes this declaration under 28 U.S.C. § 1746:

L. I am a Vice President of GCG, Inc. (“GCG”), and I am authorized to make and

submit this declaration on behalf of GCG. This declaration is submitted in support of the

application (the “Section 327 Application™) of the above-captioned debtors and debtors in
possession (collectively, the “Debtors”)' for authorization pursuant to 11 U.S.C. § 327(a) and

Fed, R. Bankr. P. 2014(a) to employ and retain GCG as administrative agent (“Administrative

Agent”) in connection with the above-captioned chapter 11 cases (the “Chapter 11 Cases”) and

in accordance with the terms and conditions of the engagement letter, attached to the Section 327

Application as Exhibit A (the “Engagement Letter”). The statements contained herein are
based upon personal knowledge.

2, GCG is one of the country’s leading chapter 11 administrators with expertise in
all areas of bankruptcy administration, including, but not limited to, balloting administration and

distribution, and GCG is well-qualified to provide administrative services in connection with

! The Debtors in these Chapter 11 cases, along with the last four digits of their federal tax identification
number include: Sound Shore Health System, Inc, (1398), Sound Shore Medical Center of Westchester (0117), The
Mount Vernon Hospital (0115), Howe Avenue Nursing Home, Inc. d/b/a Helen and Michael Schaffer Extended
Care Center (0781), NRHMC Services Corporation (9137), The M.V.H. Corporation (1514) and New Rochelle
Sound Shore Housing, LLC (0117). There are certain additional affiliates of the Debtors who are not debtors and
have not sought relief under Chapter 11.

2952689v.1
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these Chapter 11 Cases. GCG has been retained as the administrative agent in a number of

large chapter 11 cases in this District, including: In re Patriot Coal Corporation, et al., Case No.

12-12900 (SCC) (Bankr, S.D.N,Y. July 9, 2012); In re AMR Corporation, Case No. 11-15463

(SHL) (Bankr. S.D.N.Y. November 29, 2012); In r¢ General Maritime Corporation, et al., Case

No. 11-15285 (MG) (Bankr. S.D.N.Y. Nov. 17, 2011); In re MF Global Holdings Ltd., et al,,

Case No. 11-15059 (MG) (Bankr, S.D.N.Y. Oct. 31, 2011); In re Borders Group, Inc., et al.,

Case No. 11-10614 (MG) (Bankr.S.D.N.Y. Feb. 16, 2011); In re Partsearch Technologies, Inc,,

Case No, 11-10282 (MG) (Bankr. S.D.N.Y. Jan, 27, 2011); In re Boston Generating, LI.C, Case

No. 10-14419 (SCC) (Bankr, S.D.N.Y. Aug. 18, 2010); In re Motors Liquidation Company, et

al., Case No. 09-50026 (REG) (Bankr. S.D.N.Y. June 1, 2009).

3. The Debtors selected GCG to serve as the Administrative Agent for the Debtors’
estates, as set forth in more detail in the Section 327 Application filed contemporaneously
‘herewith. To the best of my knowledge, neither GCG, nor any of its professional personnel,
have any relationship with the Debtors that would impair GCG’s ability to serve as
Administrative Agent. GCG does have relationships with some of the Debtors’ creditors, but
they are in matters completely unrelated to these Chapter 11 Cases, either as vendors or in cases
where GCG serves in a neutral capacity as a class action settlement claims administrator or
bankruptcy administrator. GCG’s assistance in the cases where GCG acts as a class action
settlement claims administrator has been primarily related to the design and dissemination of
legal notices and other administrative functions in class actions. GCG, in its capacity as the
neutral Claims Administrator in the UBS Muni Bond Derivative Settlement Action, previously
made a payment in such capacity to the Debtors, and such matter and payment are completely

unrelated to these Chapter 11 Cases. Based upon my current knowledge of the parties involved,

2952689v.1
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and to the best of my knowledge, none of these business relations constitute interests adverse to
that of the creditors, or the Debtors’ estates, with respect to the maiter upon which GCG is to be
engaged. In addition, GCG personnel may have relationships with some of the Debtors’
creditors; however, such relationships are of a personal, financial nature and completely
unrelated to these Chapter 11 Cases. GCG has working relationships with certain of the
professionals retained by the Debtors and other parties herein, but such relationships are
completely unrelated to these Chapter 11 Cases. GCG (i) has represented, and will continue to
represent, clients in matters unrelated to these Chapter 11 Cases and (ii) has had, and will
continue to have, relationships in the ordinary course of its business with certain vendors and
professionals in matters unrelated to these Chapter 11 Cases

4, Since 1999, GCG has been a wholly owned subsidiary of Crawford & Company. I
am advised that Crawford & Company has no material relationship with the Debtors, and while it
may have rendered services to certain creditors, received services from certain creditors or have
a vendor relationship with certain creditors, such relationships were (or are) in no way connected
to GCQG’s retention by the Debtors in these Chapter 11 Cases.

5. GCG is a “disinterested person,” as that term is defined in section 101(14) of the
Bankruptcy Code, in that GCG and its professional personnel:

. are not creditors, equity security holders or insiders of the Debtors;

b. are not, and were not within two yeats before the date of the filing of these
Chapter 11 Cases, directors, officers or employees of the Debtors; and

c. do not have an interest materially adverse to the interests of the Debtors’
estates or any class of creditors or equity security holders, by reason of
any direct or indirect relationship to, connection with, or interest in, the
Debtors.

6. Prior to the Petition Date the Debtors provided GCG a retainer in the amount of

$30,000.00. GCG applied the retainer to its prepetition invoices and will apply the remaining

2952689v.1
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balance, if any, to its last bill issued to the Debtors in connection with these cases. GCG has not
been retained to assist any entity or person other than the Debtors on matters relating to, or in
connection with, these Chapter 11 Cases. If GCG’s proposed retention is approved by this Court,
GCG will not accept any engagement or perform any services for any entity or person other than
the Debtors in these Chapter 11 Cases without the prior express consent and authority of the

Debtors; provided, however, that GCG will continue providing services for the Debtors in

connection with its prior retention as claims agent in these cases pursuant to 28 U.S.C. § 156(c).
In addition, GCG may provide professional services to entities or persons that may be creditors or
parties-in-interest in these Chapter 11 Cases, which services do not relate to, or have any direct
connection with, these Chapter 11 Cases or the Debtors.
7. GCG represents, among other things, that:
a. It will not consider itself employed by the United States government and

shall not seck any compensation from the United States government in its
capacity as Administrative Agent;

b. By accepting employment in these Chapter 11 Cases, GCG waives any
right to receive compensation from the United States government;

C. In its capacity as Administrative Agent, GCG will not be an agent of the
United States and will not act on behalf of the United States; and

d. GCG will not erﬂploy any past or present employees of the Debtors in
connection with its work as Administrative Agent.

8. Subject to the Court’s approval, the Debtors have agreed to compensate GCG for
professional services rendered pursuant to section 327(a) of the Bankrupicy Code in connection
with these Chapter 11 Cases according to the terms and conditions of the Engagement Letter.

9. To the extent that GCG’s duties exceed the scope of 28 U.S.C. § 156 (c), GCG
intends to apply to the Court for allowance of compensation and reimbursement of out-of-pocket

expenses incurred after the Petition Date in accordance with the Amended Order Establishing

2952689v.1
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Procedures for Monthly Compensation and Reimbursement of Expenses of Professionals, dated
December 21, 2010; the Amended Guidelines for Fees and Disbursements for Professionals in
the Southern District of New York, dated January 29, 2013; the U.S. Trustee Fee Guidelines;
sections 330 and 331 of the Bankruptcy Code; the Bankruptcy Rules; the Local Rules; and any
further orders of the Court.

Pursuant to 28 U.S.C, § 1746, I declare under penalty of perjury that, to the best of my
knowledge and after reasonable inquiry, the foregoing is true and correct,
Executed on this 14™ day of August, 2014

/s/ Angela Ferrante
Angela Ferrante, Vice President of GCG, Inc.

2952689v.1
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

----- T —— —---——--....u----------------x
In re: Chapter 11
SOUND SHORE MEDICAL CENTER Case No. 13-22840(RDD)
OF WESTCHESTER, et al,

Debtors. {(Jointly Administered)
----------------------------------------------------------- x

ORDER PURSUANT TO 11 U.S.C. § 327(A) AND FED. R. BANKR.
P. 2014(A) APPROVING THE EMPLOYMENT AND RETENTION
OF GCG, INC. AS ADMINISTRATIVE AGENT TO THE DEBTORS

Upon consideration of the application (the “Section 327 Application”)! of the

above-captioned debtors and debtors in possession (collectively, the “Debtors”)?, pursuant to

section 327(a) of title 11 of the United States Code (the “Bankruptey Code”) and Rule 2014(a)

of the Federa! Rules of Bankruptcy Procedure (the “Bankruptey Rules™), for entry of an order

authorizing the retention and employment of GCG, Inc. (“GCG”) as administrative agent for the
Debtors pursuant to the terms of the Engagement Letter, all as more fully described in the
Section 327 Application; and upon the declaration of Angela Ferrante, attached to the Section

327 Application as Exhibit B (the “Ferrante Declaration™); and the Court being satisfied, based

on the representations made in the Section 327 Application and the Ferrante Declaration, that
GCG is “disinterested” as such term is defined in section 101(14) of the Bankruptcy Code, as
modified by section 1107(b) of the Bankruptcy Code, and as required under section 327(a) of the

Bankruptcy Code; and that GCG represents no interest adverse to the Debtors’ estates with

! Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in
the Section 327 Application.

z The debtors in these chapter 11 cases, along with the last four digits of each debtor’s federal tax
identification number include: Sound Shore Health System, Inc. (1398), Sound Shore Medical Center of
Westchester (0117), The Mount Vernon Hospital (0115), Howe Avenue Nursing Home, Inc. d/b/a Helen and
Michael Schaffer Extended Care Center (0781), NRHMC Services Corporation (9137), The M.V 1. Corporation
(1514) and New Rochelle Sound Shore Housing, LLC (0117). There are certain additional affiliates of the Debtors
who are not debtors and have not sought relief under Chapter 11.

2952698v.1
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respect to the matters upon which it is to be engaged; and the Court having jurisdiction to
consider the Section 327 Application and the relief requested therein in accordance with 28
U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference M-431, dated January 31,
2012 (Preska, Acting C.J.); and consideration of the Section 327 Application and the relief
requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being
proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of
the Section 327 Application having been provided; and it appearing that no other or further
notice need be provided; and a hearing having been held to consider the relief requested in the
Section 327 Application (the “Hearing”); and upon the record of the Hearing and all of the
proceedings had before the Court; and the Court having found and determined that the relief
sought in the Section 327 Application is in the best interests of the Debtors, their estates,
creditors and other parties in interest; and that the legal and factual bases set forth in the Section
327 Application establish just cause for the relief granted herein; and after due deliberation and
sufficient cause appearing therefor, it is hereby:

ORDERED that the Section 327 Application is granted as provided herein; and it
is further

ORDERED that pursuant to section 327(a) of the Bankruptcy Code and
Bankruptcy Rule 2014(a), the Debtors are authorized to employ and retain GCG as
Administrative Agent, pursuant to the terms and conditions set forth in the Engagement Letter;
and it is further

ORDERED that GCG is authorized to perform all actions and services set forth in
the Section 327 Application, including, but not limited to, the following services:

(a) Generating and providing claim reports and claim objection exhibits,

2952698v.1
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(b)  Managing the preparation, compilation and mailing of documents to
creditors and other parties in interest in connection with the solicitation of
a chapter 11 plan (a “Plan”);

(¢)  Managing the publication of legal notices;

(d)  Collecting and tabulating votes in connection with any Plan filed by the
Debtors and providing ballot reports to the Debtors and their
professionals;

(e) Generating an official ballot certification and testifying, if necessary, in
support of the ballot tabulation results;

) Managing any distributions made pursuant to a Plan; and
(g)  Providing any and all necessary administrative tasks not otherwise
specifically set forth above as the Debtors or their professionals may
require in connection with these Chapter 11 Cases.
and it is further
ORDERED that this Order shall not apply to any services GCG was authorized to
render pursuant to the Section 156(c) Order; and it is further
ORDERED that, to the extent that GCG’s duties exceed the scope of the
Section 156(c) Order, GCG shall be compensated in accordance with, will file interim and final
fee applications for allowance of its compensation and expenses pursuant to, and shall be subject
to, the Fee Guidelines; and it is further
ORDERED that GCG shall be reimbwrsed for reasonable and necessary expenses
as provided in the Fee Guidelines; and it is further
ORDERED that GCG shall use its best efforts to avoid any duplication of services

provided by any of the Debtors’ other retained professionals in these Chapter 11 Cases; and it is

further

2952698v.1
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ORDERED that the Debtors and GCG are authorized to take such other and
further actions necessary to comply with all of the duties set forth in the Section 327 Application;
and it is further

ORDERED that to the extent that there may be any inconsistency between the
terms of the Section 327 Application, the Engagement Letter or this Order, the terms of this
Order shall govern; and it is further

ORDERED that this Court retains jurisdiction with respect to all matters arising
from, or related to, the implementation of this Order.

Dated: September __, 2014
White Plains, New York

Honorable Robert D, Drain
United States Bankruptcy Judge

2952698v.1



