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Hearing Date: March 18, 2015 at 10:00 a.m. (ET)

Objection Date: March 11, 2015 at 4:00 p.m. (ET)

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre

,SOUND SHORE MEDICAL CENTER OF
WESTCHESTER, et al.,

Debtors.

Chapter 11 -
Case No. 13-22840 (RDD)
Jointly Administered

X

FIRST AND FINAL FEE APPLICATION OF PRICEWATERHOUSECOOPERS LLP
AS AUDITORS OF THE DEBTORS, FOR COMPENSATION FOR SERVICES
"RENDERED AND FOR REIMBURSEMENT OF EXPENSES INCURRED DURING
THE PERIOD FROM JUNE 27, 2013 THROUGH NOVEMBER 8§, 2014

SUMMARY

Name of Applicant:

Authorized to provide professional services to:

Date of Retention

Period for which compensation and
reimbursement sought:

Amount of total fees incurred during this period:
Amount of expenses incurred during this period:
Total fees and expenses requested:

Blended Hourly Rate during this period:
Compensation previously requested:
Compensation previously awarded:

Expense previously requested:

Expenses previously awarded:

Thisisa: __ Monthly

Interim X

PricewaterhouseCoopers LLP ("PwC")
Debtors

June 27, 2013 (Order retaining PwC
entered on August 19,2013

June 27, 2013 through November 5,
2014 (the "Fee Period")

$ 985,000.00
§ 15,406.14
$1,000,406.14
$241.37

$0.00

$0.00

$0.00

$0.00

Final
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PRIOR MONTHLY FEE APPLICATIONS FILED

None. There were no Monthly Fee Applications filed during the Fee Period.

SUMMARY OF HOURS AND FEES BY PROJECT CATEGORY

Total
Project Category and Billing Category Hours Compensation
Fixed Fee Services
Independent Audit Services
2011 Audit 635.50 $85,000.00
2013 Medical Center Audit 2,336.60 $575,000.00
2013 Hospital Audit 1,108.70 $325,000.00
Subtotal - Hours and Compensation - Independent Audit Services 4,080.80 $985,000.00
Subtotal - Hours and Compensation - Fixed Fee Services 4,080.80 $985,000.00

Total - Hours and Compensation Sought for Reimbursement 4,080.80  $985,000.00
SUMMARY OF HOURS AND RATES BY PROFESSIONALS

Total
Project Category and Professional Position Hours Compensation
Fixed Fee Services
2011 Audit

Christopher S Cox Partner 4.00

Timothy R Weld : Partner 24.00

Karen Castelli Kassar Senior Manager ' 169.00

Christopher J Campbell Manager 282.70

Thuyet The To Senior Associate 24.30

Bei Li ‘ Associate 28.50

‘Briana Mary Turnbaugh Associate 14.00

Ermin Deljanin Associate 36.00

Eugene Chai Associate 21.00

Matthew M Macaluso Associate 32.00

Subtotal - Hours and Compensation - Independent Audit Services  635.50 $85,000.00
2013 Medical Center Audit

Timothy R Weld : Partner 77.00
Ralph DeAcetis Senior Managing Director - 740
John Joseph Emanuel Director 5.50
Severino Landingin Director 14.50
Karen Castelli Kassar Senior Manager 124.00
Kelly Michelle Smith Senior Manager 27.00
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Project Category and Professional Position Hours Compensation

2013 Medical Center Audit (continued)

Steven B Gurtman Senior Manager 66.00
Cameron Evans Deiter Manager 0.50
Christopher J Campbell Manager 337.80
Ryan Charzewski Manager ' 128.50
Eugene Chai Senior Associate 5.00
Gabriel R. Young Senior Associate 8.00
Noam Y Heller Senior Associate 70.00
Thuyet The To Senior Associate 24.50
Andres Mario Leiva Associate 40.00
Bei Li Associate 151.90
Blake T Brooks Associate 304.50
Ermin Deljanin Associate 195.50
Facundo Aramayo Associate 21.50
Janine E Paliotta Associate 52.50
Justine Andrea Martinez Associate 41.00
Maria Agostina Garcia Masucci ~ Associate 19.00
Marlon Trowers Associate 231.00
Matthew M Macaluso Associate 3.00
Pei Peng Wang : Associate 234.50
Travis E Weir Associate 146.50

Subtotal - Hours and Compensation - Independent Audit Services 2,336.60 $575,000.00
2013 Hospital Audit

E. Dawn DiMuro-Rogers Partner 2.00
Timothy R Weld Partner 29.00
Jesse Reed Tracey Director 0.50
John Joseph Emanuel Director - 0.10
Laurie Smaldon Director 1.00
R Scott Cederburg Director 3.50
Severino Landingin Director 4.50
Jessica Cooney ' Senior Manager 17.50
Karen Castelli Kassar Senior Manager 23.40
Steven B Gurtman Senior Manager 28.00
Cameron Evans Deiter Manager 26.50
Christopher J Campbell - Manager 78.50
Justin R. Pinkel Manager 8.00
Ryan Charzewski Manager 5.00
Tabita K. Tse : Manager 2.00
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Project Category and Professional Position Hours Compensation
2013 Hospital Audit (continued)

Vanina Straniero Manager 1.00

Ying Li Manager 5.00

Eugene Chai Senior Associate 8.50

Katherine L. Barnhart Senior Associate 7.00

Robert Dwain Hooten Senior Associate 1.80

SauKuk Yip Senior Associate 21.00

Anuj Bhatnagar : Associate 8.30

Ashley Jane Jonas Associate 2.00

Briana Mary Turnbaugh Associate 56.00

Brittany Anne Reichwein Associate 5.00

Caitlin Elizabeth Dolan Associate 47.00

Christine Wamuyu Munyikwa  Associate 4.00

Diana Liminovic Associate 8.00

Esteban Catalano Associate 10.50

Eugene Chai Associate 152.50

Evan Tyler Cole Associate 1.50

Ezequiel Perez del Rio Associate 13.00

Gary David Levine Associate 60.00

Joseph A Portela Associate 11.50

Justine Andrea Martinez Associate 27.00

Kristen Nicole Maietta Associate 105.00

Kristina Elise Williams Associate 49.50

Maria F Castro Bianchi Associate 0.50

Mariano Romero Associate 2.10

Marlon Trowers Associate 9.00

Matthew M Macaluso Associate 131.00

Maximiliano Benitez Associate 1.50

Midori Takenaga Associate ' 74.50

Miki Franklin Associate 55.50

Subtotal - Hours and Compensation - Independent Audit Services 1,108.70 $325,000.00

Total - Hours and Compensation - Fixed Fee Services 4,080.80 $985,000.00




13-22840-rdd Doc 996 Filed 01/26/15 Entered 01/26/15 10:25:02 Main Document
Pg 5 of 16

SUMMARY OF EXPENDITURES

Total
Transaction Type by Project Expenditures
Fixed Fee Services
Independent Audit Services
Lodging $766.69
Meals $4,284.80
Mileage Allowance : - $3,672.31
Parking . $148.00
Public/Ground Transportation $5,812.16
Sundry - Other ‘ $551.18
Photocopies $171.00
Subtotal - Expenditures Sought for Independent Audit Services $15,406.14
Subtotal - Expenditures Sought for Fixed Fee Services $15,406.14
Total - Expenditures Sought for Reimbursement $15,406.14
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre : Chapter 11
SOUND SHORE MEDICAL CENTER OF :  Case No. 13-22840 (RDD)
WESTCHESTER, et al., :
Jointly Administered
Debtors. :
X

FIRST AND FINAL APPLICATION OF PRICEWATERHOUSECOOPERS LLP AS
AUDITORS FOR THE DEBTORS, FOR COMPENSATION FOR SERVICES
RENDERED AND REIMBURSEMENT OF EXPENSES INCURRED DURING THE
PERIOD FROM JUNE 27, 2013 THROUGH NOVEMBER §, 2014

PricewaterhouseCoopers LLP (“PwC”), auditors to the Debtors, submits this first interim
application (the “Application”) for allowance and approval of interim compensation for
professional services rendered by PwC to the Debtors and for reimbursement of actual and
necessary expénses incurred in connection with its audit services from June 27, 2013 through
Novémber 5, 2014 (the "Fee Period™).

By this Application, PwC seeks an interim allowance of compensation in the amount of
$985,000.00 and actual and necessary expenses in the amount of $15,406.14 for a total
allowance of $1,000,406.14, and payment of the unpaid amount of such fees and expenses, for
the Fee Period. In support of this Application', PwC respectfully represents as follows:

JURISDICTION

1. The United States Bankruptcy Court for the Southern District of New York (the
“Court”) has jurisdiction to consider this matter pursuant to 28 U.S.C. §§ 157 and 1334. This
matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2).

2. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

! Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such

terms in the Motion or Order referenced.
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3. The statutory basis for the relief requested herein are sections 327(a), 328(a) of

the Bankruptcy Code, 11 U.S.C. §§ 101-1532 (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

Bankruptcy Rules™).

BACKGROUND

4, On May 29, 2013 (the “Petition Date™), the Debtors filed voluntary petitions for relief
under chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the Southern
District of New York. Pursuant to sections 1107 and 1108 of the Bankruptcy Code, the Debtors
continue to operate their businesses and properties as debtors-in-possession. No trustee or examiner
has been appointed in these cases.

5. On June 10, 2013, the US Trustee appointed the Committee [Docket No. 67]. The
Committee has engaged is represented by Alston & Bird as its counsel and Deloitte Financial
Advisory Services as Financial Advisor.

6. On July 15, 2013, the Debtors filed the Application for Order Authorizing the
Employment and Retention of PricewaterhouseCoopers LLP as Auditors of the Debtors, Nunc
Pro Tunc to June 27, 2013, and to Pay Certain Outstanding Prepetition Amounts in Connection

Therewith [Docket No. 166] (the “Retention Application”).

7. On August 19, 2013, the Court entered an Order Authorizing the Employment of
PriceWaterhouseCoopers, LLP as Auditors for the Debtors, Nunc Pro Tunc to June 27, 2013,
and to Pay Certain Qutstanding Prepetition Amounts in Connection Therewith [Docket No. 269]

(the “Retention Order”, attached hereto as Exhibit A). The Retention Order states, among other

things, that the Debtors are authorized to employ and retain PwC as their auditors, effective as of

June 27, 2013, on the terms set forth in the Retention Application and in the Weld Declaration.




13-22840-rdd Doc 996 Filed 01/26/15 Entered 01/26/15 10:25:02 Main Document
Pg 8 of 16

8. On November 5, 2014, the Bankruptcy Court entered an order (the "Confirmation
Order") [Docket No. 9080478] confirming the Debtors’ First Amended Plan of Liquidation
under Chapter 11 of the Bankruptcy Code of Sound Shore Medical Center of Westchester, et al.
(the "Plan"). The Plan became effective on November 26, 2014.

SUMMARY OF COMPENSATION REQUESTED

9. By this Application, PwC requests final approval from the Court of 100% of its
reasonable and necessary fees incurred, in the amount of $985,000.00, together with
reimbursement of its actual and necessary expenses in the amount of $15,406.14, for the Fee
Period. This Application complies with the Compensation Guidelines as stated in the
certification attached hereto as Exhibit B, made on behalf of PwC by Timothy Weld (the
“Certification”).

SUMMARY OF PROFESSIONAL SERVICES RENDERED

10.  As described within the Retention Application, PwC continues to provide audit
services pursuant to the Engagement Letters necessary for their fulfilment of remaining
regulatory and auditing requirements. The fixed time records of PwC, annexed hereto as Exhibit
C and Exhibit D, provide a summary and daily are time logs describing the actual and necessary
services provided by PwC by each date for the fixed fee services, as well as other detailed
information required to be included in fee applications. The following is a summary of the

~ services rendered by PwC in connection with these services: |

Independent Auditing Services

Total
Fixed Fee Services Compensation
Independent Audit Services — 2011 Audit $85,000.00
Independent Audit Services — 2013 Medical Center Audit $575,000.00
Independent Audit Services — 2013 Hospital Audit , $325,000.00
Fixed Fee Services - Total - Hours and Compensation $985,000.00
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11. 2011 Audit Services: PwC finalized and delivered the audit of the ‘ﬁnancial
statements of the Debtors at December 31, 2011 and for the year then ended during the Fee
Period. As disclosed within the Retention Application, PwC sought approval of the pre-petition
claim associated with these services per agreement with the Debtors and the Creditors
Committee. PwC completed the 2011 Audit for tHe Sound Shore Medical Center of Westchester

and its Debtor affiliates (the “Medical Center”) on September 12, 2103 and the Mount Vernon

Hospital (the “Hospital”) on September 19, 2013 and seeks final approval of the final $85,000
payment for the completion of the 2011 Audit Services.

12. As described under the Engagement Letters, PwC was originally retained to
provide audit opinions for the 16 month period ending April 30, 2013. The compensation is -
calculated on a “fixed” fee structure with periodic progress payments. The Engagement Letters
provide for aggregate payments for services rendered in connection with the Medical Center of
$575,000, plus out of pocket expenses, and agg;egate payments of services rendered in
connection with the Hospital of $325,000, plus out of pocket expenses.

13. Iﬁ August 2013, the Debtors and PwC became aware that the Department of
Health would not accept a 16 month period and required a 12 month audit ending December 31,
2012. At this time, the Debtors instructed PwC to perform both a 16 month audit ending April
30, 2013 and a 12 month audit ending December 31, 2012. PwC continued to work concurrently
at the direction of Debtors” management on both audits and determined an estimated budget for
the additional ’audit procedures needing completion. The incremental fee estimate was

communicated to the Debtors and a signed amendment to the Engagement Letter was executed in

The fixed fee amounts are subject to, among other things, (1) appropriate cooperation from the Debtors’
personnel, including timely preparation of necessary schedules, (2) timely responses to our inquiries, and (3) timely
communication of all significant accounting and financial reporting matters.
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September 2013, totaling $475,000 in additional audit fees.

14.  In October 2013, the Debtors communicated to PwC that the 16 month period
audit would not be necessary and to focus on‘ the completion of the 12 month audit ending
December 31, 2012 as required by the Department of Health. PwC has in good faith continued

 to work on the audits of the Medical Center and the Hospital and currently working with
Debtors’ management to collect the final financial statement supporting documentation to
complete both of these 2012 Audits.

15.  Given the additional audit procedures performed and the delays in obtaining the
supporting documentation for the 2012 Audit, additional fees‘ will be sought by PwC and
communicated to the Court upon agreement between Debtors’ management and PwC on a
reasonable cost for the additional work performed on behalf of the estates. PwC continues to
work with the Debtors’ to finalize the 2012 Audifs.

16.  The fees sought by this Application reflect an aggregate of 4,080.80 hours of
professional time spent and recorded in performing independent auditing services to the Debtors
during the Fee Period associated with the $985,000 fixed fees. A summary of the hours and rates
for each professionals, provided in the summary of this Application, as well as a summary of the
combined fees by project category depict PwC's continued commitment to continue as the
Debtors’ accountants in connection with the Debtors’ business and on-going operations because
of our experience, knowledge and recognized expertise in accounting, auditing, tax issues and
other financial matters, as well as the extensive knowledge and experience with the Debtors'
business. PwC is only seeking compensation for services rendered to the Debtors and their

estates in connection with these cases.
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SUMMARY OF EXPENDITURES INCURRED

17. Based upon a review of PwC’s internal billing records, PwC professionals
incurred the following out-of-pocket expenditures totalling $15,406.14 during the Fee Period. A

copy of the expense records of PwC, annexed hereto as Exhibit E and Exhibit F, provide a

summary by expenditure type and daily breakout of the expenditures by each PwC timekeeper.

18.  PwC professionals are adhering to our internal expense policy regarding the
processing and treatment for expenditure;s and when/how to charge clients. These policies outline
the importance of using the most cost effective and economical treatment for expenses. PwC
utilizes American Express Travel Services and on-line reservation systems, Voyager2, to search
fof cost-efficient expenses, including airfare, lodging and rental cars, as well as ensuring the
safety of our professionals (e.g. allowing transportation home if working late). Mileage expénse
reimbursement is calculated automatically through our expense reports when each professional
enters the total miles, starting location and ending location per the IRS guidelines effective on
the date of travel. Our internal policies also state the non reimbursable expenses per PwC's travel
and expense policy.

REASONABLE AND NECESSARY SERVICES RENDERED BY PWC

19.  This Application includes details of the services provided by PwC to the Debtors,
including, in each instance, the identity of the professionals involved in the provision of such
services, the dates of service, the time expended, and a brief description of the services sought.
The services detailed above were reasonable and necessary in order for PwC to perform its duties
and obligations to the Debtors and this Baﬁkruptcy Court, applying PwC’s usual and customary
billing rates for the types of services performed, except where, as noted, discounts were applied

in accordance with the engagement letters. Billing rates are subject to change and are reviewed
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and adjusted periodically.

REQUESTED COMPENSATION SHOULD BE ALLOWED

20.  Section 331 of the Bankruptcy Code provides for interim compensation of
!

professionals and incorporates the substantive standards of Section 330 of the Bankruptcy Code
to govern the Court's award of such compensation. 11 U.S.C. § 331. Section 330 provides that a
Court may award a professional employed under Section 327 of the Bankruptcy Code
"reasonable compensation for actual, necessary services rendered and reimbursement for actual,
necessary expenses." 11 U.S.C. § 330(a)(1). Section 330 also sets forth the criteria for the award
of such compensation and reimbursement:

In determining the amount of reasonable compensation to be awarded, the court
should consider the nature, extent, and the value of such services, taking into
account all relevant factors, including --

(A) the time spent on such services;

- (B) the rates charged for such services;

(C)  whether the services were necessary to the administration of, or beneficial
at the time which the service was rendered toward the completion of, a case
under this title;

(D)  whether the services were performed within a reasonable amount of time
commensurate with the complexity, importance, and nature of the problem,
issue, or task addressed;

(E)  with respect to a professional person, whether the person is board certified
or otherwise has demonstrated skill and expertise in the bankruptcy field,
and; '

(F)  whether the compensation is reasonable based on the customary
compensation charged by comparably skilled practitioners in cases other
than cases under this title.

11 U.S.C. § 330.

21. In accordance with the factors enumerated in section 330 of the Bankruptcy Code,

it is respectfully submitted that the amount requested by PwC is fair and reasonable given (a) the
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complexity of the case, (b) the time expended, (c) the nature and extent of the services rendered,
(d) the value of such services, and (e) the costs of éomparable services other than in a case under
the Bankruptcy Code.

22.  Other than as provided in Section 504(b) of the Bankruptcy Code, PwC has not
shared, or agreed to share, any compensation received with respect to the Fee Period as a result
of this case with any person, firm or entity. No promises concerning compensation have been
made to PwC by any firm, person or entity. The sole and exclusive source of compensation shall
be funds of the Debtors' estates.

23.  Inrendering these services, PwC made évery effort to maximize the benefit to the
Debtors and to work with other professionals employed in the case to avoid duplication of effort.
PwC believes that the level of services rendered to achieve the results obtained for the benefit of
the Debtors’ estates was reasonable in light of the number and complexity of the issues involved
in this case at the time the services were rendered. PwC judiciously allocated responsibilities to

minimize possible duplication of effort.
. /

CERTIFICATE OF COMPLIANCE AND WAIVER

24.  To the best of its knowledge, PwC believes that this Application and the
description of services set forth herein of work performed are in compliance with its Retention
Order which granted a limited waiver of the information requirements relating to compensation
requests set forth in the Local Rules; provided, however, PwC shall be excused from keeping
time records for services rendered in one-tenth (0.1) of an hour increments, and instead PwC
shall be allowed to submit reasonably detailed records of time in half-hour (0.5) increments. To
the extent that this Application does not comply in all respects with the requirements, PwC

believes that such deviations are not material and respectfully requests that such requirements be
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waived.
NOTICE
25.  PwC will arrange for this Application to be served to: (a) the Debtors; (b)
Garfunkel Wild, P.C., counsel to the Debtors; (¢) the Office of the United States Trustee for the
Soutﬁern District of New York; (d) Alston & Bird, counsel to the Creditors’ Committee; (¢)
Midcap Financial LLC, the Debtors’ postpetition lender; (f) Togut, Segal & Segal, counsel to
Montefiore Medical Center; and (g) any other notice parties who have requested notice pursuant
to Bankruptcy Rule 2002. PwC also understands that notice of this Application will be served-on
all creditors and parties in interest. In light of the nature of the relief requested, PwC respectfully
. submits that no further notice is necessary.

CONCLUSION

26.  PwC respectfully submits that the compensation described herein is reasonable
compensation for the actual and necessary services rendered based upon the time, nature and
value of such services. PwC further asserts that the costs of services rendered and expenses
incurred are comparable to the cost of similar services and expenses in matters other than under
the Bankruptcy Code and consistent with PwC’s Retention Application.

WHEREFORE, PwC respectfully requests the Court approve (a) final
compensation for professional services rendered as independent auditors for the Debtors in the
sum of $985,000.00, including any amounts incurred but not yet paid in connection with the
Debtors; 2013 audits; (b) reimbursement of actual and necessary expenses incurred in the sum of
$15,406.14; (c) payment of all unpaid amounts on account of fees withheld during the Fee
Period; and (d) such other further relief as is just and proper. A form of proposed order grating

the relief requested in the Application is annexed hereto as Exhibit G.
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WHEREFORE, PwC requests that they be allowed reimbursement for fees and
expenses incurred during the Fee Period and that such fees and expenses be paid as

administrative expenses of the Debtors’ estate.

Dated: January 23, 2015 @ K _eted) Z’
New York, New York Timothy R Weld, Partnér
PricewaterhouseCoopers LLP
300 Madison Ave. Suite 2400
New York, NY 10017
Auditors of the Debtors, Sound Shore Medical
Center of Westchester

10
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre Chapter 11 |
SOUND SHORE MEDICAL CENTER OF Case No. 13-22840 (RDD)
WESTCHESTER, et al., : ‘
Debtors.
X

FIRST AND FINAL APPLICATION OF PRICEWATERHOUSECOOPERS LLP AS
AUDITORS FOR THE DEBTORS, FOR COMPENSATION FOR SERVICES
RENDERED AND REIMBURSEMENT OF EXPENSES INCURRED DURING THE
PERIOD FROM JUNE 27,2013 THROUGH NOVEMBER 8§, 2014

EXHIBITS
. Exhibit A - Retention Order authorizing the employment and retention of
PwC as independent auditor to the Debtors;
. Exhibit B - Certification of Compliance

. Exhibit C — Fees — Summary of Hours and Fees by Project
& Professional, $985,000.00
. Exhibit D — Fees — Professional Services by Project, Professional & Date
] Exhibit E — Expenses — Summary of Expenditures by Type, $15,406.14
L Exhibit F — Expenses — Detail of Expenditures by Professional & Date
. Exhibit G — Proposed Order
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EXHIBIT A

RETENTION ORDER
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In re: Chapter 11 Case
SOUND SHORE MEDICAL CENTER OF Case No. 13- 22840 (RDD)
WESTCHESTER, et al.,’
Debtors. (Jointly Administered)
X

ORDER AUTHORIZING THE EMPLOYMENT AND RETENTION OF
PRICEWATERHOUSECOOPERS, LLP AS AUDITORS FOR THE DEBTORS, NUNC
PRO TUNCTO JUNE 27,2013, AND TO PAY CERTAIN OUTSTANDING
PREPETITION AMOUNTS IN CONNECTION THEREWITH

Upon the Application of Sound Shore Medical Center of Westchester and the other
above- captioned debtors, as debtors-in-possession (each a “Debtor” and collectively, the
“Debtors™), dated July 15, 2013, for entry of an Order, pursuant to Sections 105(a), 327(a) and

328 of chapter 11 of title 11 of the United States Code (the “Bankruptcy Code™), authorizing the

Debtors to employ and retain PricewaterhouseCoopers, LLP (“PwC”) as auditors in these chapter
11 cases, nunc pro tunc, to June 27, 2013, énd to pay to PwC $121,500 in connection with two
outstanding prepetition invoices; and upon the declaration of Timothy R. Weld, a partner of PwC
(the “Declaration™), sworn to on July 15, 2013 and annexed to the Application as Exhibit A; and
due and appropriate notice of the Apﬁlication being given under the circumstances of this case,
and it appearing that no other or further notice need be given; and there being no objections to
the requested relief; and upon the record of the hearing held by the Court on the Application on
August 2, 2013; and it appearing that the Court has jurisdiction to consider the Application; and

the Court having found and concluded that the requested payment of the prepetition invoices, in

' 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, Inc. (0115), Howe Avenue Nursing Home 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,

2596811v.2
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the context of PwC’s overall retention terms and the Debtors’ alternatives, will provide a clear
net benefit to the Debtors estates and creditors after takin g into account the priority scheme of
the Bankruptcy Code; and the Court being satisfied that, upon payment of the prepetition
amounts authorized herein, PwC neither holds nor represents no interest adverse to the Debtors,
that PwC is a “disinterested person” within the meaning of sections 101(14), 327 and 1107(b) of
the Bankruptcy Code, and that PwC’s retention and employment is necessary and is in the best
interests of the estates herein; and after due deliberation and sufficient cause appearing therefor,

it is hereby
ORDERED, that the Application is granted as provided herein; and it is further

ORDERED, that pursuant to sections 105(a) and 363(b) of the Bankruptcy Code, the

Debtors are authorized, but not directed, to pay PwC $121,500 (the “Prepetition Amount™) on

account of the two outstanding invoices related to the 2011 audit; and it is further

ORDERED, that upon payment of the Prepetition Amount, and in accordance with
sections 327(a) and 328 of the Bankruptcy Code, the Debtors are authorized to employ and retain
PwC, nunc pro tunc, to June 27, 2013, to serve as auditors in these chapter 11 cases and to

perform all of the services described in the Application and the Declaration; and it is further

ORDERED, that the Debtors are.authorized, but not directed, to compensate PwC for
fees and reimburse PwC for out-of-pocket expen;es in accordance with the terms of the
Application, as modified herein, and all fees and out-of-pocket expense reimbursements to be
paid to PwC, including, without limitation, the various fixed fees, shall be subject to section

328(a) of the Bankruptcy Code, except as set forth herein; and it is further

2596811v.2
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ORDERED, that notwithstanding anything to the contrary contained herein or in the
Application and/or Engagement Letter, PwC shall file fee interim and final fee applications for
allowance of compensation and reimbursement of out-of-pocket expenses pursuant to
Bankruptcy Code sections 330 and 331, the Bankruptcy Rules, the Local Bankruptcy Rules, the
Order Establishing Procedures for Monthly Compensatién and Reimbursement of Expen;es of |
Professionals, dated December 21, 2010 (General Order M-412), the Amended Guidelines for
Fees and Disbursements for Professionals in the Southern District of New York, dated January
29, 2013 (General Order M-447) (the "Amended Guidelines"), the United States Trustee Fee
Guidelines effective January 30, 1996 (the "UST Guidelines"), and any other Orders of the

Court; and it is further

ORDERED, that all of PwC's personnel who provide services to or on behalf of the
Debtors, with the exception of clerical staff, shall keep contemporaneous records of the services
they have performed in one-half hour increments. This provision shall be the only exception to

the requirement that PwC adhere to the UST Guidelines; and it is further

ORDERED, that the United States Trustee retains all rights to respond or object to
PwC's interim and final applications for compensation (including without limitation the fixed
fees) and reimbursement of out-of-pocket expenses on all grounds including, but not limited to,
reasonableness pursuant to section 330 of the Bankruptcy Code, and the Court retains
jurisdiction to consider the United States Trustee's response or objection to PwC's interim and
final fee on all grounds, including, but not limited to, reasonableness pursuant to section 330 o;“

the Bankruptcy Code; and it is further

2596811v.2
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ORDERED, that in no event shall PwC be indemnified or receive contribution or other
payment under the indemnification provisions of any of the Engagement Letters, as applicable, if
the Debtors, their estates or any statutory committee appointed in the chapter 11 cases asserts a
claim against PwC, to the extent that the Court determines by final order that such claim arose
out of bad faith, self-dealing, breach of fiduciary duty, if any, gross negligence or willful

misconduct on the part of PwC; and it is further

ORDERED, that in no event shall there be a limitation on liability for any claim brought
by the Debtors against PwC in connection with the services to be provided by PwC under the
Engagement Letters, as applicable, to the extent that the Court determines by final order that
such liability arose out of bad faith, self-dealing, breach of fiduciary duty, if any, gross

negligence or willful misconduct on the part of PwC; and it is further

ORDERED, that to the extent there is an inconsistency among this Order, the

Application or Engagement Letter, the terms of this Order shall govern; and it is further

ORDERED, that this Court shall retain jurisdiction to hear and determine all matters
arising from the implementation of this Order.
Dated: August 19,2013
White Plains, New York
/s/Robert D. Drain

HON. ROBERT D. DRAIN
UNITED STATES BANKRUPTCY JUDGE

2596811v.2
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre Chaptér‘ 11
SOUND SHORE MEDICAL CENTER OF Case No. 13-22840 (RDD)
WESTCHESTER, et al., :
Debtors.
X

CERTIFICATION OF TIMOTHY R WELD

I, Timothy R Weld, certify as follows:

1. I am a partner in the accounting firm of PricewaterhouseCoopers LLP (“PwC”). 1
submit this certification with respect to the first and Final Application of
PricewaterhouéeCoopers LLP, Auditors of the Debtors, for Compensation for Services Rendered
and for Reimbursement of Expenses Incurred for the Period from June 27, 2013 through
November 5, 2014 (the “Application”)" for (a) compensation for professional services rendered
and (b) reimbursement of actual and necessary expenses incurred during the period June 27,
2013 through November 5, 2014.

2. 1 make this certification in accordance with General Order M-447, Amended
Guidelines for Fees and Disbursements for Professionals in Southern District of New York
Bankruptcy Cases, adopted by the United States Bankruptcy Court for the Southern District of

New York, M-447, effective February 5, 2013 (collectively, the “Local Fee Guidelines™).

3. In connection therewith, I hereby certify that:

a. Thave read the Application;

! Unless otherwise defined herein, all capitalized terms used herein shall have the meanings set forth in the

Application.
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b. To the best of my knowledge, information and belief formed after reasonable
inquiry, the fees and disbursements sought in the Application fall within the
Amended Guidelines, except as specifically set forth herein;

c. Except to the extent that fees or disbursements are prohibited by the Amended
Guidelines, the fees and disbursements sought in the Application are billed at
rates customarily employed by PwC and generally accepted by PwC’s clients;

d. In providing a reimbursable expense, PwC does not make a profit on that expense,
whether the service is performed by PwC in-house or through a third party;

e. With respect to Section B.2 of the Amended Guidelines, I certify that, in
accordance with the terms of the Compensation Order, PwC will file and serve
this first and final application (i) the Debtors; (ii) counsel to the Debtors; (iii) the
U.S. Trustee; (iv)the attorneys for the Creditors’ Committee, the Debtors’
postpetition lender, Montefiore Medical Center, and (v) any other notice parties
who have requested notice pursuant to Bankruptcy Rule 2002.

f. No agreement or understanding exists between PwC and any other non-affiliated
or non-related person or persons for sharing of compensation received or to be
received for professional services rendered in or in connection with this case.

g. PwC has not entered into any agreement with the Office of the United States
Trustee, any creditor or any other party in interest, for the purpose of fixing the
amount of any of the fees or other compensation allowed out of or paid from the
assets of the Debtors.

h. Pursuant to the Amended Guidelines, the Debtors, the U.S. Trustee, Official
Committees and other Counsel identified by the Court will each be provided with
a copy of the Application simultaneously with the filing thereof and will have at
least fourteen days to review such Application prior to any Objection Deadline

~ with respect thereto.

Dated: January 23, 2015 M K d/aﬁ?é
Timothy R Weld, Partner
PricewaterhouseCoopers LLP
300 Madison Ave. Suite 2400
New York, NY 10017
Auditors of the Debtors, Sound Shore Medical
Center of Westchester
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Exhibit C & D

SOUND SHORE MEDICAL CENTER OF WESTCHESTER, et al., Exhibit C
Case No. 13-22840 (RDD) ’
PricewaterhouseCoopers LLP - Auditors
Fixed Fee Services - Summary of Hours and Fees by Project and Professional
For the Period June 27, 2013 through November 5, 2014 Total
Project Category and Professional Position Hours Compensation
Fixed Fee Services
2011 Audit
Christopher S Cox Partner 4.00
Timothy R Weld Partner 24.00
Karen Castelli Kassar Senior Manager 169.00
Christopher J Campbell Manager 282.70
Thuyet The To Senior Associate 24.30
BeiLi Associate 28.50
Briana Mary Turnbaugh Associate 14.00
Ermin Deljanin Associate 36.00
Eugene Chai Associate 21.00
Matthew M Macaluso Associate 32.00
Subtotal - Hours and Compensation - Independent Audit Services 635.50 $85,000.00
2013 Medical Center Audit |
Timothy R Weld Partner 77.00
Ralph DeAcetis Senior Managing Director 7.40
John Joseph Emanuel Director 5.50
Severino Landingin Director 14.50
Karen Castelli Kassar Senior Manager 124.00
Kelly Michelle Smith Senior Manager 27.00
Steven B Gurtman Senior Manager 66.00
‘Cameron Evans Deiter Manager 0.50
Christopher J Campbell Manager 337.80
Ryan Charzewski Manager 128.50
Eugene Chai Senior Associate 5.00
Gabriel R. Young Senior Associate 8.00
Noam Y Heller Senior Associate 70.00
Thuyet The To Senior Associate ©24.50
Andres Mario Leiva Associate 40.00
Bei Li Associate 151.90
Blake T Brooks Associate 304.50
Ermin Deljanin Associate 195.50
Page 1 of 3

Friday, January 23, 2015
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SOUND SHORE MEDICAL CENTER OF WESTCHESTER, et al.,
Case No. 13-22840 (RDD)

PricewaterhouseCoopers LLP - Auditors
Fixed Fee Services - Summary of Hours and Fees by Project and Professional
For the Period June 27, 2013 through November 5, 2014

Project Category and Professional

Facundo Aramayo
Janine E Paliotta
Justine Andrea Martinez

Maria Agostina Garcia Masucci

Marlon Trowers
Matthew M Macaluso
Pei Peng Wang
Travis E Weir

Position

Associate
Associate
Associate
Associate
Associate
Associate
Associate

Associate

- Time Summary & Details (Part 1) Pg 3 of 30

Exhibit C

Total

Hours Compensation

21.50
52.50
41.00
19.00
231.00
3.00
234.50
146.50

Subtotal - Hours and Compensation - Independent Audit Services

2,336.60 3575,000.00

2013 Hospital Audit

E. Dawn DiMuro-Rogers

Timothy R Weld
Jesse Reed Tracey
John Joseph Emanuel
Laurie Smaldon

R Scott Cederburg
Severino Landingin
Jessica Cooney
Karen Castelli Kassar
Steven B Gurtman
Cameron Evans Deiter
Christopher J Campbell
Justin R. Pinkel

Ryan Charzewski
Tabita K. Tse

Vanina Straniero
Ying Li

Eugene Chai
Katherine L Barnhart
Robert Dwain Hooten
Sau Kuk Yip

Anuj Bhatnagar

Partner

Partner

Director
Director
Director
Director
Director

Senior Manager
Senior Manager
Senior Manager
Manager
Manager
Manager
Manager
Manager
Manager
Manager

Senior Associate
Senior Associate
Senior Associate
Senior Associate

Associate

2.00
29.00
0.50
0.10
1.00
3.50
4.50
17.50
23.40
28.00
26.50
78.50
8.00
5.00
2.00
1.00
5.00
8.50
7.00
1.80
21.00
8.30

Page 2 of 3
Friday, January 23, 2015
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SOUND SHORE MEDICAL CENTER OF WESTCHESTER, et al., Exhibit C
Case No. 13-22840 (RDD)

PricewaterhouseCoopers LLP - Auditors

Fixed Fee Services - Summary of Hours and Fees by Project and Professional
For the Period June 27, 2013 through November 5, 2014

Project Category and Professional Position Hours Comll;(::tlflslation

Ashley Jane Jonas Associate 2.00
Briana Mary Turnbaugh Associate - 56.00
Brittany Anne Reichwein Associate 5.00
Caitlin Elizabeth Dolan Associate 47.00
Christine Wamuyu Munyikwa Associate 4.00
Diana Liminovic Associate 8.00
Esteban Catalano Associate 10.50
Eugene Chai Associate 152.50
Evan Tyler Cole Associate 1.50
Ezequiel Perez del Rio Associate 13.00
Gary David Levine Associate 60.00
Joseph A Portela Associate 11.50
Justine Andrea Martinez Associate ' 27.00
Kristen Nicole Maietta Associate 105.00
Kristina Elise Williams Associate 49.50
Maria F Castro Bianchi Associate 0.50
Mariano Romero Associate 2.10
Marlon Trowers Associate 9.00
Matthew M Macaluso Associate 131.00
Maximiliano Benitez Associate 1.50
Midori Takenaga Associate 74.50
Miki Franklin Associate 55.50

Subtotal - Hours and Compensation - Independent Audit Services 1,108.70 $325,000.00

Total - Hours and Compensation - Fixed Fee Services 4,080.80 $985,000.00

Page 3 of 3

Friday, January 23, 2015
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SOUND SHORE MEDICAL CENTER OF WESTCHESTER, et al., Case No. Exhibit E
13-22840 (RDD) L
PricewaterhouseCoopers LLP - Auditors

Summary of Expenditures by Project and Type

For the Period June 27, 2013 through November 5, 2014

~

» Total
Transaction Type by Project _ Expenditures
Fixed Fee Services
Independent Audit Services
Lodging $766.69
Meals - $4,284.80
Mileage Allowance $3,672.31
Parking _ $148.00
Public/Ground Transportation $5,812.16
Sundry - Other $551.18
Photocopies $171.00
Subtotal - Expenditures Sought for Independent Audit Services $15,406.14
Subtotal - Expenditures Sought for Fixed Fee Services $15,406.14
Total - Expenditures Sought for Reimbursement $15,406.14
Page 1 of 1

Friday, January 23, 2015
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Invre : Chapter 11
SOUND SHORE MEDICAL CENTER OF :  Case No. 13-22840 (RDD)
WESTCHESTER, et al., :
Jointly Administered
Debtors. :
X

ORDER APPROVING FIRST AND FINAL FEE APPLICATION OF
PRICEWATERHOUSECOOPERS LLP AS AUDITORS OF THE DEBTORS,
FOR COMPENSATION FOR SERVICES RENDERED AND FOR
REIMBURSEMENT OF EXPENSES INCURRED DURING THE PERIOD

FROM JUNE 27, 2013 THROUGH NOVEMBER 3, 2014

Upon consideration of the First and Final Fee Application of PricewaterhouseCoopers LLP
(“PwC”) as Auditors of the Debtors, for Compensation for Services Rendered and for
Reimbursement of Expenses Incurred during the Period from June 27, 2013 Through November
5,2014 (ECF No [__]) (the “App_' lication”); and the Court having found and determined that all
of the requirements of sections 327, 328, 330, 331 and 503(b)(9) of title 11 of the United States

Code (the “Bankruptcy Code”), Rule 2016 of the Federal Rules of Bankruptcy Procedure (the

“Bankruptcy Rules”), Rule 2016-1 of the Local Bankruptcy Rules for the Southern District of

New York (the “Local Rules”), the Amended Guidelines for Fees and Disbursements for
Professionals in Southern District of New York Bankruptcy Cases, effective February 5, 2013
(as adopted by General Order M-447 and the United States Trustee (the “U.S. TruStee”)
Guidelines for Reviewing Applications for Compensation and Reimbursement of Expenses Filed
Under 11 U.S.C. § 330 (Appendix A to 28 C.F.R. § 58) (the “Fee Guidelines”), and the Interim
Order Pursuant to 11 U.S.C. §§ 105 and 331 Establishing Procedures for Interim Compensation

and Reimbursement of Expenses of Professionals (Docket No. 148) (the “Interim Compensation
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Order”) have been satisfied, as applicable, with respect to the Application; and the Court having
jurisdiction to consider the Application and the relief requested therein in accordance with 28
U.S.C. §§ 157 and 1334 and Amended Standing Order of Reference M-431, dated January 31,
2012 (Preska, C.J.); and consideration of the 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 Application and the
deadline for filing objections to the relief requested in the Application (the “Objection
Deadline”) having been provided; and no objection to the relief requested in the Application
having been filed prior to expiration of the Objection Deadline; and it appearing that the services
rendered and expenses incurred by PwC were actual, reasonable and necessary; and it appearing
that the requested compensation and expense reimbursement reflected in the Application are
reasonable; and after due deliberation and sufficient cause appearing therefor, it is hereby

ORDERED, that the Application is hereby approved as set forth herein; and it is further

ORDERED, that PwC is granted final allowance of compensation in the amount of
$985,000.00 and reimbursement of expenses in the amount of $15,406.14; énd it is further

ORDERED, that the Reorganized Debtors are authorized and directed upon entry of this
Order to remit payment tb PwC in the amounts set forth above, less all amounts previously paid
on account of such fees and expenses; and it is further

ORDERED that this Court shall retain jurisdiction to hear and determine all

matters arising from or related to this Order.

Dated: White Plains, New York
, 2015

United States Bankruptcy Judge




	996-0_22840
	996-1_22840
	996-2_22840
	996-3_22840
	996-4_22840
	996-5_22840
	996-6_22840
	996-7_22840
	996-8_22840

