
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 
 
CONNECTIONS COMMUNITY 
SUPPORT PROGRAMS, INC., 
 

Debtor.1 

 Chapter 11 
 
 

Case No. 21-10723 (MFW) 
 
RE: Docket No. 12, 40 and 138 

 
NOTICE OF FILING OF FURTHER REVISED SECOND INTERIM ORDER (I) 

AUTHORIZING DEBTOR TO USE CASH COLLATERAL ON A LIMITED BASIS, (II) 
GRANTING ADEQUATE PROTECTION TO PREPETITION SECURED CREDITOR, 
(III) MODIFYING THE AUTOMATIC STAY, (IV) GRANTING RELATED RELIEF,  

AND (V) SCHEDULING A FINAL HEARING 
 
On April 20, 2021, the Debtors filed the Motion of the Debtor for Approval of 

Interim Order (i) Authorizing Debtor to Use Cash Collateral on a Limited Basis, (ii) Granting 

Adequate Protection to Prepetition Secured Creditor, (iii) Modifying the Automatic Stay, (iv) 

Granting Related Relief, and (v) Scheduling a Final Hearing [Docket No. 12] (the “Motion”).  On 

April 22, 2021, this Court entered the Interim Order (I) Authorizing Debtor to Use Cash Collateral 

on a Limited Basis, (II) Granting Adequate Protection to Prepetition Secured Creditor, (III) 

Modifying the Automatic Stay, (IV) Granting Related Relief, and (V) Scheduling a Final Hearing 

[Docket No. 40] (the “Interim Order”) and scheduled a Final Hearing for May 17, 2021 at 11:30 

a.m. (Eastern Time).  On May 14, 2021, the Debtors filed the Notice of Filing of Second Interim 

Order (I) Authorizing Debtor to Use Cash Collateral on a Limited Basis, (II) Granting Adequate 

Protection to Prepetition Secured Creditor, (III) Modifying the Automatic Stay, (IV) Granting 

Related Relief, and (V) Scheduling a Final Hearing [Docket No. 138] (“Second Interim Order”). 

 
1 The Debtor in this chapter 11 case, along with the last four digits of its tax identification number, is as follows: 

Connections Community Support Programs, Inc. (3030).  The address of the Debtor’s corporate headquarters is 
3812 Lancaster Pike, Wilmington, Delaware 19805. 
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Attached hereto as Exhibit A is a proposed further revised Second Interim Order 

(I) Authorizing Debtor to Use Cash Collateral on a Limited Basis, (II) Granting Adequate 

Protection to Prepetition Secured Creditor, (III) Modifying the Automatic Stay, (IV) Granting 

Related Relief, and (V) Scheduling a Final Hearing (the “Revised Second Interim Order”) which 

includes additional comments from the United States Department of Agriculture.  Attached as 

Exhibit B is a blackline of the Revised Second Interim Order compared to the Second Interim 

Order. 

Dated: May 17, 2021    CHIPMAN BROWN CICERO & COLE, LLP 
Wilmington, Delaware 

/s/ William E. Chipman, Jr.  
William E. Chipman, Jr. (No. 3818) 
Mark L. Desgrosseilliers (No. 4083) 
Mark D. Olivere (No. 4291) 
Hercules Plaza  
1313 North Market Street, Suite 5400 
Wilmington, Delaware 19801 
Telephone:  (302) 295-0191 
Facsimile:  (302) 295-0199 
Email:  chipman@chipmanbrown.com 
  desgross@chipmanbrown.com  
  olivere@chipmanbrown.com   

Counsel to the Debtor and the 
Debtor-In-Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 
 
CONNECTIONS COMMUNITY 
SUPPORT PROGRAMS, INC., 
 

Debtor.1 

 Chapter 11 
 
 

Case No. 21-10723 (MFW) 
 

 
 

SECOND INTERIM ORDER (I) AUTHORIZING DEBTOR TO USE 
CASH COLLATERAL ON A LIMITED BASIS, (II) GRANTING ADEQUATE 

PROTECTION TO PREPETITION SECURED CREDITOR, (III) MODIFYING THE 
AUTOMATIC STAY, (IV) GRANTING RELATED RELIEF,  

AND (V) SCHEDULING A FINAL HEARING   
 

This matter is before the Court on the motion (the “Motion”) of Connections Community 

Support Programs, Inc., a Delaware not-for-profit corporation (the “Debtor”), pursuant to 

sections 105, 361, 362, 363, 503, 506(c), 507(b), and 552(b) of chapter 11 of title 11 of the 

United States Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code”), Rules 2002, 4001, 6003, 

6004, 9006, and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), 

and Rules 2002-1, 4001-2, and 9006-1 of the Local Rules of Bankruptcy Practice and Procedure 

of the United States Bankruptcy Court for the District of Delaware (the “Local Rules”), seeking 

entry of an order on an interim basis (I) authorizing the Debtor to use cash collateral on a limited 

basis, subject to the terms and conditions hereof, (II) granting adequate protection to Wilmington 

Savings Fund Society, FSB, a federal savings bank (the “Prepetition Secured Creditor”), as 

provided herein, (III) modifying the automatic stay imposed by section 362 of the Bankruptcy 

Code to the extent provided herein, (IV) granting related relief as provided herein, and (V) 

 
1 The Debtor in this chapter 11 case, along with the last four digits of its tax identification number, is as follows: 

Connections Community Support Programs, Inc. (3030).  The address of the Debtor’s corporate headquarters is 
3812 Lancaster Pike, Wilmington, Delaware 19805. 
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scheduling, pursuant to Bankruptcy Rule 4001, a final hearing for this Court to consider entry of 

an order on a final basis (the “Final Hearing”) approving the relief requested in the Motion and 

granted on an interim basis by this order (this “Second Interim Order”).  Pursuant to Bankruptcy 

Rules 4001 and 9006(c), this Court held a preliminary hearing on the Motion on April 22, 2021 

(the “Interim Hearing”).  Upon the record made by the Debtor at the Interim Hearing, including, 

without limitation, the admission into evidence of the Declaration of Robert D. Katz in Support 

of the Debtor’s Chapter 11 Petition and First Day Pleadings (the “First Day Declaration”) [D.I. 

4], the other evidence submitted, proffered, and adduced, and the arguments of counsel made at 

the Interim Hearing, and this Court having heard and resolved or overruled all objections to the 

interim relief requested in the Motion, and after due deliberation and consideration by this Court, 

and good and sufficient cause appearing therefor, this Court entered that certain Interim Order (I) 

Authorizing Debtor to Use Cash Collateral on a Limited Basis, (II) Granting Adequate Protection 

to Prepetition Secured Creditor, (III) Modifying the Automatic Stay, (IV) Granting Related 

Relief, and (V) Scheduling a Final Hearing [D.I. 40] (the “First Interim Order” and together with 

this Second Interim Order, the “Interim Order”) and scheduled a Final Hearing for May 17, 2021 

at 11:30 a.m. (Eastern Time).  On May 3, 2021, the United States Trustee (the “U.S. Trustee”) 

appointed an official committee of unsecured creditors in the Bankruptcy Case (the 

“Committee”).  The Committee has requested that the Final Hearing be rescheduled for June 2, 

2021 (subject to this Court’s availability) and the relief requested in the Motion continue to be 

granted on an interim basis by this Second Interim Order, and the Debtor and the Prepetition 

Secured Creditor have agreed to such request.  NOW, THEREFORE, THIS COURT MAKES 

THE FOLLOWING FINDINGS OF FACT AND CONCLUSIONS OF LAW:2 

 
2 Findings of fact shall be construed as conclusions of law, and conclusions of law shall be construed as findings 

of fact, as appropriate, pursuant to Bankruptcy Rule 7052.   
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A. JURISDICTION; VENUE; AND NOTICE. 
 

1. Jurisdiction.  This Court has jurisdiction over the above-captioned chapter 11 

bankruptcy case (the “Bankruptcy Case”), the Motion, and the parties and property affected 

hereby pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference 

from the United States District Court for the District of Delaware dated as of February 29, 2012.  

This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and this Court may enter a final 

order consistent with Article III of the United States Constitution.  Pursuant to Local Rule 9013-

1(f), the Debtor consents to entry of final orders and judgments by this Court in connection with 

the Motion to the extent that it is later determined that this Court, absent the parties consent, 

cannot enter final orders or judgments in connection with the Motion consistent with Article III 

of the United States Constitution. 

2. Venue.  Venue of the Bankruptcy Case and the Motion are proper in this District 

pursuant to 28 U.S.C. §§ 1408 and 1409. 

3. Notice.   
 
a. Notice of the Motion, together with notice of the preliminary hearing 

thereon, has been given and served by the Debtor to the (i) the U.S. Trustee, (ii) the Debtor’s 

secured creditors, (iii) the Committee, and (iv) to the thirty (30) largest unsecured creditors on 

the lists filed by the Debtor pursuant to Bankruptcy Rule 1007(d). 

b. Notice of the Motion, the order shortening time for the preliminary 

hearing thereon pursuant to Bankruptcy Rule 9006(c) and Local Rule 9006-1, and the 

preliminary hearing thereon has been given and served in accordance with § 102(1) of the 

Bankruptcy Code, Bankruptcy Rules 2002 and 4001, and Local Rules 2002-1 and 4001-2.  
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c. Such notice is appropriate under the particular circumstances and is 

sufficient for all purposes under the Bankruptcy Code, the Bankruptcy Rules, and the Local 

Rules in respect of the interim relief requested.  Additional or further notice of the interim relief 

sought in the Motion is not required.  

4. Interim Hearing.  This Court held the Interim Hearing pursuant to the 

authorizations of Bankruptcy Rules 2002, 4001, 9006(c), and 9014 and Local Rules 2002-1, 

4001-2, and 9006-1. 

B. DEBTOR AND BANKRUPTCY CASE. 
 

1. Petition Date.  The Debtor filed a voluntary petition for relief under chapter 11 of 

the Bankruptcy Code on April 19, 2021 (the “Petition Date”) in the United States Bankruptcy 

Court for the District of Delaware (this “Court”).   

2. Debtor-in-Possession.  Since the Petition Date, the Debtor has remained in 

possession of its property and assets and is operating its business as a debtor-in-possession in 

accordance with §§ 1107 and 1108 of the Bankruptcy Code.   

3. Bankruptcy Case.  The Debtor’s Bankruptcy Case is pending before this Court. 

4. Committee(s).  On May 3, 2021, the U.S. Trustee appointed the Committee [D.I. 

79]. 

C. PREPETITION AGREEMENTS AND DEBT. 
 

1. Prepetition Revolving Loan.  

a. Prior to the Petition Date, the Prepetition Secured Creditor made available 

to the Debtor a revolving line of credit in the current maximum aggregate principal amount of 

$9,000,000.00 (the “Prepetition Revolving Loan”), pursuant to, among other things, that certain 

Business Loan Agreement, dated February 28, 2018, entered into by the Debtor and the 
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Prepetition Secured Creditor, as amended by that certain Postclosing Undertaking Letter 

Agreement dated February 28, 2018, that certain Second Loan and Note Modification Agreement 

dated April 25, 2019, that certain Third Loan and Note Modification Agreement dated as of 

September 30, 2019, that certain Fourth Loan and Note Modification Agreement dated 

December 18, 2019, and that certain Forbearance and Amendment Agreement dated June 19, 

2020, as amended by that certain First Amendment to Forbearance Agreement dated as of June 

30, 2020 and that certain Second Amendment to Forbearance Agreement dated September 18, 

2020 (as so amended, the “Prepetition Revolver Loan Agreement”). The Prepetition Revolving 

Loan is further evidenced by that certain Promissory Note, dated February 28, 2018, executed by 

the Debtor in favor of the Prepetition Secured Creditor (collectively with the Prepetition 

Revolver Loan Agreement, the Prepetition Security Agreement (as hereinafter defined), the 

Prepetition Deposit Account Service Agreement (as hereinafter defined), and all other 

agreements, instruments, and documents executed in connection with the Prepetition Revolving 

Loan, the “Prepetition Revolver Loan Documents”).  

b. Pursuant to that certain Security Agreement, dated February 28, 2018 (the 

“Prepetition Security Agreement”), entered into by the Debtor and the Prepetition Secured 

Creditor, as security for all indebtedness and costs and expenses of the Debtor owed to the 

Prepetition Secured Creditor under the Prepetition Revolver Loan Documents, including, without 

limitation, the outstanding principal balance of the Prepetition Revolving Loan and all accrued 

and unpaid interest thereon, the Debtor granted to the Prepetition Secured Creditor a lien on and 

security interest in all of the personal property and assets of the Debtor, including, without 

limitation, all accounts, contract rights, goods, inventory, equipment, deposit accounts (other 

than the Non-Controlled Deposit Account (as hereinafter defined)), and general intangibles, 
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wherever located, whether then owned or thereafter acquired or arising, and all cash and noncash 

proceeds thereof, products, offspring, and profits thereof, additions, attachments, and accessions 

thereto, substitutions therefor, and replacements thereof (collectively, the “Prepetition Personal 

Property Collateral”). 

c. In connection with the Prepetition Security Agreement, the Debtor and the 

Prepetition Secured Creditor entered into that certain Amended and Restated Revocable Standing 

Medicare/Medicaid Deposit Account Service Agreement dated February 8, 2018 (the 

“Prepetition Deposit Account Service Agreement”).  Pursuant to the Prepetition Deposit Account 

Service Agreement, among other things, the Debtor agreed (i) to maintain a demand deposit 

account with the Prepetition Secured Creditor that would not be subject to a security interest 

perfected by control into which the proceeds of all accounts owing to the Debtor by account 

debtors that are governmental entities would be deposited (the “Non-Controlled Deposit 

Account”), (ii) to maintain another demand deposit account with the Prepetition Secured 

Creditor that would be subject to a security interest perfected by control (the “Controlled Deposit 

Account”), and (iii) that, on each business day, all available funds in the Non-Controlled Deposit 

Account would be transferred to the Controlled Deposit Account.  The foregoing deposit account 

and cash management services are referred to herein as the “Prepetition Deposit Account 

Services”.       

d. Prior to the Petition Date, on July 10, 2006, a UCC-1 financing statement 

was filed with the Delaware Department of State at filing number 20062360386, naming the 

Debtor, as the debtor, and the Prepetition Secured Creditor, as the secured party, and describing 

the Prepetition Personal Property Collateral, which UCC-1 financing statement was continued 

pursuant to a UCC-3 continuation statement filed on February 17, 2011 with the Delaware 
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Department of State at filing number 20110598766, a UCC-3 continuation statement filed on 

March 24, 2016 with the Delaware Department of State at filing number 20161780194, and a 

UCC-3 continuation statement filed on June 14, 2016 with the Delaware Department of State at 

filing number 20163581400.    

e. Prior to the Petition Date, on December 20, 2016, a UCC-1 financing 

statement was filed with the Delaware Department of State at filing number 20167907098, 

naming the Debtor, as the debtor, and the Prepetition Secured Creditor, as the secured party, and 

describing the Prepetition Personal Property Collateral. 

f. Prior to the Petition Date, on March 1, 2018, a UCC-1 financing statement 

was filed with the Delaware Department of State at filing number 20181420732, naming the 

Debtor, as the debtor, and the Prepetition Secured Creditor, as the secured party, and describing 

the Prepetition Personal Property Collateral. 

2. Prepetition Term Loan. 

a. Prior to the Petition Date, the Prepetition Secured Creditor made a term 

loan to the Debtor in the original principal amount of $1,200,000.00 (the “Prepetition Term 

Loan” and together with the Prepetition Revolving Loan, the “Prepetition Loans”), pursuant to, 

among other things, that certain Business Loan Agreement, dated April 24, 2019, entered into by 

the Debtor and the Prepetition Secured Creditor, as amended by that certain Forbearance and 

Amendment Agreement dated June 19, 2020, as amended by that certain First Amendment to 

Forbearance Agreement dated as of June 30, 2020 and that certain Second Amendment to 

Forbearance Agreement dated September 18, 2020 (as so amended, the “Prepetition Term Loan 

Agreement”). The Prepetition Term Loan is further evidenced by that certain Promissory Note, 

dated April 24, 2019, executed by the Debtor in favor of the Prepetition Secured Creditor 
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(collectively with the Prepetition Term Loan Agreement, the Prepetition Mortgages (as 

hereinafter defined), the Prepetition Subordination Agreements (as hereinafter defined), and all 

other agreements, instruments, and documents executed in connection with the Prepetition Term 

Loan, the “Prepetition Term Loan Documents” and collectively with the Prepetition Revolver 

Loan Documents and the Prepetition Credit Card Agreement (as hereinafter defined), the 

“Prepetition Loan Documents”).  

b. In connection with the Prepetition Term Loan, the Debtor entered into that 

certain Mortgage in favor of the Prepetition Secured Creditor dated April 24, 2019 and recorded 

on May 16, 2019 with the Recorder of Deeds for Sussex County, Delaware at Book 17537, Page 

203, Document #2019000016773 (the “Prepetition Sussex Mortgage”), pursuant to which the 

Debtor granted to the Prepetition Secured Creditor a lien on and security interest in certain real 

property commonly known as 1071 W. 6th Street, Laurel, Sussex County, DE 19965, a/k/a 435 

W. 6th Street, Laurel, Sussex County, DE 19965 and more particularly described on the Exhibit 

to the Prepetition Sussex Mortgage, together with all rents related thereto and equipment, 

fixtures, and other articles of personal property now or hereafter attached or affixed thereto, and 

all cash and noncash proceeds thereof, products, offspring, and profits thereof, additions, 

attachments, and accessions thereto, substitutions therefor, and replacements thereof 

(collectively, the “Prepetition Sussex Collateral”).  Pursuant to the terms of the Prepetition 

Sussex Mortgage, subject to a maximum unpaid principal balance of $1,200,000.00, the 

Prepetition Sussex Collateral secures all indebtedness and costs and expenses of the Debtor owed 

to the Prepetition Secured Creditor under (i) the Prepetition Term Loan Documents, including, 

without limitation, the outstanding principal balance of the Prepetition Term Loan and all 

accrued and unpaid interest thereon, and (ii) the Prepetition Revolver Loan Documents, 
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including, without limitation, the outstanding principal balance of the Prepetition Revolving 

Loan and all accrued and unpaid interest thereon. 

c. In connection with the Prepetition Term Loan, the Debtor entered into that 

certain Mortgage in favor of the Prepetition Secured Creditor dated April 24, 2019 and recorded 

on May 16, 2019 with the Recorder of Deeds for Kent County, Delaware at Book 9592, Page 

126, Document #2019-361821 (the “Prepetition Kent Mortgage”), pursuant to which the Debtor 

granted to the Prepetition Secured Creditor a lien on and security interest in certain real property 

commonly known as (i) 902 Schoolhouse Lane, Dover, Kent County, DE 19904; (ii) 1430 S. 

Hancock Avenue, Dover, Kent County, DE 19901; and (iii) 125 Bertrand Avenue, Dover, Kent 

County, DE 19904; and more particularly described on the Exhibit to the Prepetition Kent 

Mortgage, together with all rents related thereto and equipment, fixtures, and other articles of 

personal property now or hereafter attached or affixed thereto, and all cash and noncash proceeds 

thereof, products, offspring, and profits thereof, additions, attachments, and accessions thereto, 

substitutions therefor, and replacements thereof (collectively, the “Prepetition Kent Collateral”).  

Pursuant to the terms of the Prepetition Kent Mortgage, subject to a maximum unpaid principal 

balance of $1,200,000.00, the Prepetition Kent Collateral secures all indebtedness and costs and 

expenses of the Debtor owed to the Prepetition Secured Creditor under (i) the Prepetition Term 

Loan Documents, including, without limitation, the outstanding principal balance of the 

Prepetition Term Loan and all accrued and unpaid interest thereon, and (ii) the Prepetition 

Revolver Loan Documents, including, without limitation, the outstanding principal balance of 

the Prepetition Revolving Loan and all accrued and unpaid interest thereon.   

d. In connection with the Prepetition Term Loan, the Debtor entered into that 

certain Mortgage in favor of the Prepetition Secured Creditor dated April 24, 2019 and recorded 
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on June 3, 2019 with the Recorder of Deeds for New Castle County, Delaware at Instrument 

#20190603-0040984 (the “Prepetition New Castle Mortgage” and collectively with the 

Prepetition Sussex Mortgage and the Prepetition Kent Mortgage, the “Prepetition Mortgages”), 

pursuant to which the Debtor granted to the Prepetition Secured Creditor a lien on and security 

interest in certain real property commonly known as (i) 12 West Bellamy Drive, New Castle, 

New Castle County, DE 19720; (ii) 18 S. Ford Avenue, Wilmington, New Castle County, DE 

19805; (iii) 98 University Avenue, New Castle, New Castle County, DE 19720; and (iv) 3096 

New Castle Avenue, New Castle, New Castle County, DE 19720; and more particularly 

described on the Exhibit to the Prepetition New Castle Mortgage, together with all rents related 

thereto and equipment, fixtures, and other articles of personal property now or hereafter attached 

or affixed thereto, and all cash and noncash proceeds thereof, products, offspring, and profits 

thereof, additions, attachments, and accessions thereto, substitutions therefor, and replacements 

thereof (collectively, the “Prepetition New Castle Collateral” and collectively with the 

Prepetition Sussex Collateral and the Prepetition Kent Collateral, the “Prepetition Real Property 

Collateral”).  Pursuant to the terms of the Prepetition New Castle Mortgage, subject to a 

maximum unpaid principal balance of $1,200,000.00, the Prepetition New Castle Collateral 

secures all indebtedness and costs and expenses of the Debtor owed to the Prepetition Secured 

Creditor under (i) the Prepetition Term Loan Documents, including, without limitation, the 

outstanding principal balance of the Prepetition Term Loan and all accrued and unpaid interest 

thereon, and (ii) the Prepetition Revolver Loan Documents, including, without limitation, the 

outstanding principal balance of the Prepetition Revolving Loan and all accrued and unpaid 

interest thereon. 
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e. In connection with the Prepetition New Castle Mortgage, the Debtor, the 

Prepetition Secured Creditor, and New Castle County entered into four (4) Subordination 

Agreements, each dated April 23, 2019, pursuant to which New Castle County agreed that the 

liens on and security interests in the Prepetition New Castle Collateral in favor of the Prepetition 

Secured Creditor would be senior in priority to any mortgage lien on or security interest in the 

Prepetition New Castle Collateral in favor of New Castle County (collectively, the “Prepetition 

Subordination Agreements”).   

3. Prepetition Forbearance Agreement. 

a. In connection with the Prepetition Revolving Loan and the Prepetition 

Term Loan, the Debtor and the Prepetition Secured Creditor entered into that certain Forbearance 

and Amendment Agreement dated June 19, 2020, as amended by that certain First Amendment 

to Forbearance Agreement dated as of June 30, 2020 and that certain Second Amendment to 

Forbearance Agreement dated September 18, 2020 (as so amended, the “Prepetition Forbearance 

Agreement”).   

b. Pursuant to the Prepetition Forbearance Agreement, among other things, 

the Debtor (i) agreed that the Prepetition Personal Property Collateral would also secure all 

indebtedness and costs and expenses of the Debtor owed to the Prepetition Secured Creditor 

under the Prepetition Term Loan Documents, including, without limitation, the outstanding 

principal balance of the Prepetition Term Loan and all accrued and unpaid interest thereon; (ii) 

confirmed that, subject to a maximum unpaid principal balance of $1,200,000.00 each, the 

Prepetition Mortgages secured all indebtedness and costs and expenses of the Debtor owed to the 

Prepetition Secured Creditor under (1) the Prepetition Term Loan Documents, including, without 

limitation, the outstanding principal balance of the Prepetition Term Loan and all accrued and 
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unpaid interest thereon, and (2) the Prepetition Revolver Loan Documents, including, without 

limitation, the outstanding principal balance of the Prepetition Revolving Loan and all accrued 

and unpaid interest thereon, against the Prepetition Real Property Collateral; and (iii) provided 

the Prepetition Secured Creditor with a full and general release of any and all claims against the 

Prepetition Secured Creditor, if any.  

4. Prepetition Business Credit Card. 

a. Prior to the Petition Date, the Prepetition Secured Creditor made available 

to the Debtor a business credit card (the “Prepetition Credit Card”), pursuant to, among other 

things, that certain Business Credit Card Agreement entered into by the Debtor and the 

Prepetition Secured Creditor (the “Prepetition Credit Card Agreement”).  

b. Pursuant to the Prepetition Credit Card Agreement, among other things, 

the Debtor agreed that the Prepetition Collateral (as hereinafter defined) would also secure all 

indebtedness and costs and expenses of the Debtor owed to the Prepetition Secured Creditor 

under the Prepetition Credit Card and the Prepetition Credit Card Agreement. 

5. Prepetition Claims of the United States Department of Agriculture.  Prior to the 

Petition Date, the United States of America, acting through the United States Department of 

Agriculture (“USDA”), Rural Housing Service, made certain prepetition loans in the aggregate 

principal amount of $8,170,000.00 (the “Prepetition USDA Loans”), pursuant to, among other 

documents, Loan Agreements executed August 26, 2016 in the original amount of $6,050,000, 

executed October 26, 2018 in the original principal amount of $500,000, and executed February 

14, 2019 in the original principal amount of $1,620,000.  The Prepetition USDA Loans were 

secured with mortgage liens against certain real property of the Debtor which is not Prepetition 

Real Property Collateral and, in addition, by security agreements granting the USDA liens and 
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security interests in cash, proceeds, products, offspring, rents, and profits of such real property, 

and other property of the Debtor which may constitute Cash Collateral (the “USDA Collateral”; 

such liens and security interests, the “Prepetition USDA Liens”). USDA asserts that its liens and 

interests extend to Cash Collateral which is also USDA Collateral, and it reserves all rights to 

assert any and all claims concerning Cash Collateral which is also USDA Collateral, including 

rights to prohibit or condition the use of such USDA Collateral by the Debtor. USDA 

acknowledges and agrees that any of its liens on or security interests in Prepetition Personal 

Property Collateral that is not cash, proceeds, products, offspring, rents, profits, or other Cash 

Collateral of the real property USDA Collateral are junior in priority to the Prepetition Liens of 

the Prepetition Secured Creditor on and in Prepetition Personal Property Collateral.  USDA and 

the Prepetition Secured Creditor dispute whether any liens or security interests in favor of USDA 

extend to Prepetition Personal Property Collateral that is not cash, proceeds, products, offspring, 

rents, profits, or other Cash Collateral of the real property USDA Collateral and reserve and 

preserve all of their respective rights. 

6. Grants of the United States Department of Housing and Urban Development and 

Veterans Administration.  The Debtor periodically receives funds on behalf of certain of its 

clients under grant programs offered by the United States Department of Housing and Urban 

Development (“HUD”) and the United States Department of Veterans Affairs (“VA”).  Funds 

received pursuant to such programs are held in trust by the Debtor for payment of client expenses 

under HUD and VA regulatory authorities.  Such funds do not constitute property of the Debtor’s 

bankruptcy estate and do not constitute Cash Collateral under the terms of this Order. 

7. Prepetition Claims of the Delaware State Housing Authority. Prior to the Petition 

Date, the Delaware State Housing Authority (“DSHA”) made one or more loans to the Debtor 
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secured by real property of the estate which is not Prepetition Real Property Collateral as well as 

cash, proceeds, products, offspring, rents, and profits thereof, and other property of the Debtor 

which may constitute Cash Collateral (the “DSHA Collateral”). DSHA reserves all rights to 

assert any and all claims concerning Cash Collateral which is also DSHA Collateral, including 

rights to prohibit or condition the use of DSHA Collateral by the Debtor.   

D. STIPULATIONS, WAIVERS, AND RELEASE. 
 
1. Debtor Stipulations. Subject to paragraph D.4, the Debtor acknowledges, admits, 

represents, warrants, stipulates, and agrees that: 

a. Prepetition Loan Documents.  All of the provisions contained in Section C 

hereto are true and correct in all respects and are expressly incorporated herein by reference.  

b. Valid and Binding Agreements.  The Prepetition Loan Documents are 

legal, valid, binding, and non-avoidable obligations of, and enforceable in accordance with their 

respective terms against, the Debtor. 

c. Prepetition Obligations. The outstanding principal and accrued and unpaid 

interest amounts due to the Prepetition Secured Creditor under the Prepetition Loan Documents 

as of the Petition Date are as follows (the following amounts do not include fees, costs, and 

expenses, including, without limitation, attorneys’ fees and costs, and all other sums recoverable 

by the Prepetition Secured Creditor under the Prepetition Loan Documents):  

i. with respect to the Prepetition Revolving Loan, principal in the 

amount of $8,947,402.78 and interest in the amount of $198,106.15; 

ii. with respect to the Prepetition Term Loan, principal in the amount 

of $779,691.99 and interest in the amount of $8,002.10; and 

Case 21-10723-MFW    Doc 146-1    Filed 05/17/21    Page 15 of 48



US_ACTIVE-160251114.2 15

iii. with respect to the Prepetition Credit Card, principal in the amount 

of $102,715.16 and interest in the amount of $1,103.79. 

d. Prepetition Collateral. Subject and subordinate only to valid, enforceable, 

and non-avoidable senior priority liens in favor of third parties in existence on the Petition Date 

that are not subject to subordination and were properly perfected (including, without limitation, 

pursuant to section 546(b) of the Bankruptcy Code) as of the Petition Date (such liens, 

“Permitted Existing Liens”), and subject to paragraph D.4, the Prepetition Secured Creditor has 

legal, valid, binding, enforceable, perfected, and non-avoidable first priority liens on and security 

interests in the Prepetition Collateral (as defined below) (collectively, the “Prepetition Liens”) 

securing all of the Prepetition Obligations (as defined below), all of which are legal, valid, 

binding, enforceable, and non-avoidable obligations of the Debtor.  “Prepetition Collateral” 

means, collectively, the Prepetition Personal Property Collateral and the Prepetition Real 

Property Collateral.  “Prepetition Obligations” means, collectively, all indebtedness and costs 

and expenses of the Debtor owed to the Prepetition Secured Creditor under (i) the Prepetition 

Term Loan Documents, including, without limitation, the outstanding principal balance of the 

Prepetition Term Loan and all accrued and unpaid interest thereon, and (ii) the Prepetition 

Revolver Loan Documents, including, without limitation, the outstanding principal balance of 

the Prepetition Revolving Loan and all accrued and unpaid interest thereon.  For the avoidance of 

doubt, Prepetition Collateral does not include any funds received by the Debtor through grants 

provided by HUD, VA, or other agency of department of the United States.   

e. No Defenses. Subject to paragraph D.4, none of the Prepetition 

Obligations, the Prepetition Liens, the Prepetition Loan Documents, or the transactions 

consummated and contemplated thereby are subject to any claim, counterclaim, objection, 
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defense, setoff, recoupment, reduction, disgorgement, avoidance, recharacterization, 

reclassification, subordination, disallowance, impairment, or other challenge pursuant to the 

Bankruptcy Code or applicable nonbankruptcy law (a “Challenge”).   

2. Waiver. Subject to paragraph D.4, the Debtor hereby waives any right the Debtor 

may have as of the date of this Second Interim Order to raise any Challenge related to any of the 

Prepetition Obligations, the Prepetition Liens, the Prepetition Loan Documents, or the 

transactions consummated and contemplated thereby. 

3. Release. Subject to paragraph D.4, the Debtor, on behalf of itself, its predecessors, 

successors, assigns, heirs, executors, trustees, administrators, agents, and other legal 

representatives, and any person or entity claiming by or through the Debtor (collectively, the 

“Releasors”), hereby unconditionally remises, releases, waives, satisfies, acquits, and forever 

discharges the Prepetition Secured Creditor and its present, former, and future parents, 

predecessors, successors, assigns, assignees, affiliates, subsidiaries, divisions, departments, 

subdivisions, owners, partners, principals, trustees, creditors, shareholders, joint ventures, co-

venturers, officers and directors (whether acting in such capacity or individually), attorneys, 

vendors, accountants, nominees, agents (alleged, apparent, or actual), representatives, 

employees, managers, administrators, loan servicers, asset managers, each person or entity acting 

or purporting to act for them or on their behalf, and the successors and assigns of any such 

persons or entities, as releasees (collectively, the “Releasees”), of and from any and all manner 

of actions, causes of action, suits, debts, dues, accounts, bonds, covenants, contracts, agreements, 

promises, warranties, guaranties, representations, liens, mechanics’ liens, judgments, claims, 

counterclaims, crossclaims, defenses, Challenges, costs, losses, demands, and/or liabilities 

whatsoever, including claims for contribution and/or indemnity, whether now known or 
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unknown, past or present, asserted or unasserted, contingent or liquidated, at law or in equity, if 

any, which any of Releasors ever had, may have, or now have against any of the Releasees, for 

or by reason of any cause, matter, or thing whatsoever, arising from the beginning of time to the 

date of this Second Interim Order that in any way arise out of, are connected to, are related to, or 

are in any manner incidental to the dealings or relationships between the Releasors and the 

Releasees related to the Prepetition Loan Documents, the Prepetition Obligations, the Prepetition 

Liens, the transactions consummated and contemplated thereby, or any actions or omissions in 

connection therewith. 

4. Challenge Period. The acknowledgments, admissions, representations, warranties, 

stipulations, agreements, and findings made in Section C and paragraph D.1, the waiver in 

paragraph D.2, and the release stated in paragraph D.3 shall be binding on the Debtor, its estate, 

its creditors, the Committee, the Releasors, all other parties in interest, and any trustee 

subsequently appointed for the Debtor (a “Trustee”), provided, however, that the Committee 

shall have until July 6, 2021 to investigate and challenge the Prepetition Obligations, the 

Prepetition Liens, and the Prepetition Loan Documents and, to the extent it has the requisite 

standing, bring as a representative of the Debtor’s estate any appropriate proceeding or thereafter 

be bound by the acknowledgments, admissions, representations, warranties, stipulations, 

agreements, waivers, releases, and findings made in Section C and paragraph D.1, the waiver in 

paragraph D.2, and the release stated in paragraph D.3 (the “Challenge Period”); for the 

avoidance of doubt, a motion timely filed within the Challenge Period to obtain the requisite 

standing shall toll the remaining portion of the Challenge Period until such motion is decided by 

this Court.  If no such appropriate proceeding is timely commenced prior to the expiration of the 

Challenge Period, without further order of this Court, the Prepetition Obligations shall constitute 
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an allowed claim secured by the Prepetition Collateral for all purposes in this Bankruptcy Case 

and any successor case, and all parties in interest shall be forever enjoined and barred from 

commencing any such proceeding or otherwise seeking to challenge the Prepetition Obligations, 

the Prepetition Liens, or the Prepetition Loan Documents.  If such an appropriate proceeding is 

timely commenced prior to the expiration of the Challenge Period, the acknowledgments, 

admissions, representations, warranties, stipulations, agreements, waivers, releases, and findings 

made in Section C and paragraph D.1, the waiver in paragraph D.2, and the release stated in 

paragraph D.3 shall nonetheless remain binding except to the extent any such acknowledgments, 

admissions, representations, warranties, stipulations, agreements, and findings are expressly 

challenged in such proceeding and a final and non-appealable order is entered in such proceeding 

in favor of the Committee sustaining any such challenge.  Nothing in the Interim Order vests or 

confers on the Committee or any other party in interest standing or authority to bring any 

challenge belonging to the Debtor or its estate.           

E. CASH COLLATERAL. 
 

1. Definition. For purposes of this Second Interim Order, “Cash Collateral” shall 

have the meaning ascribed to it pursuant to § 363(a) of the Bankruptcy Code and shall include 

cash on hand and proceeds, products, offspring, rents, and profits (as described in § 1-101 of the 

Uniform Commercial Code) of and from the Prepetition Collateral, provided that Cash Collateral 

does not include any such cash, and proceeds, products, offspring, rents, and profits, (1) received 

by the Debtor through grants provided by HUD, VA, or other agency of department of the 

United States or (2) of USDA Collateral as a result of a Permitted Existing Lien.  

2. Necessity and Request. The Debtor requires the use of Cash Collateral for the 

purpose of funding its operations during a limited period of time to enable the Debtor to 
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temporarily operate during the pendency of its Bankruptcy Case until the completion of a sale of 

all, substantially all, or a material portion of the Debtor’s property and assets, and the Debtor has 

requested that the Prepetition Secured Creditor consent to the Debtor’s use of Cash Collateral 

pursuant to the terms and subject to the conditions set forth herein.   

3. Diminution in Value. The Debtor’s limited and temporary use of Cash Collateral 

may result in a reduction in the value of the Prepetition Liens without a corresponding reduction 

in the Prepetition Obligations owed to the Prepetition Secured Creditor by the Debtor under the 

Prepetition Loan Documents.   

4. Consent of Prepetition Secured Creditor. Based on the various acknowledgments, 

admissions, representations, warranties, stipulations, findings, waivers, releases, covenants, and 

agreements contained herein, the Prepetition Secured Creditor is willing to consent to the 

Debtor’s use of Cash Collateral commencing on the date that this Second Interim Order is 

approved by the Court for the limited purposes and for the term set forth herein and otherwise in 

accordance with the terms and subject to the conditions contained herein. 

F. NECESSITY AND BEST INTEREST.  

 The Debtor does not have sufficient unencumbered cash or other property or assets with 

which to continue to operate its business during the pendency of its Bankruptcy Case. The 

Debtor requires immediate authority to use Cash Collateral in order to continue its business 

operations without interruption toward the objective of completing a sale of all, substantially all, 

or a material portion of the Debtor’s property and assets. The Debtor’s use of Cash Collateral to 

the extent and on the terms and conditions set forth herein is necessary to avoid immediate and 

irreparable harm to its estate pending the Final Hearing.  Subject to the Permitted Variances (as 

hereinafter defined), the amount of Cash Collateral authorized to be used by this Second Interim 
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Order pending the Final Hearing and entry of the Final Order is not to exceed the amounts 

reflected in the Debtor’s budget, attached hereto, and incorporated herein by reference, as 

Exhibit A (the “Budget”), for the time period from May 17, 2021 through the Termination Date 

(as hereinafter defined).  The Budget was prepared by the Debtor and enumerates, on a weekly 

and line item basis, the Debtor’s projected cash revenues, receipts, expenses, and disbursements 

of the operations of its business and the administration of its Bankruptcy Case for the time period 

from the Petition Date through June 30, 2021.  

G. PURPOSES.   

 Subject to the terms and conditions hereof, the Debtor is authorized to use Cash 

Collateral to meet the ordinary cash needs of the Debtor for the payment of actual expenses of 

the Debtor, as reflected in the Budget, necessary to (1) continue the operation of its business and 

(2) administer its Bankruptcy Case (collectively, the “Approved Expenses”). The Budget 

includes the projected fees and costs of the professionals retained by the Debtor and the 

Committee (the fees and costs of such professionals, the “Professional Fees and Costs”).  The 

Budget also includes statutory fees payable to the U.S. Trustee pursuant to 28 U.S.C. Section 

1930(a)(6) (the “U.S. Trustee Fees”).     

 NOW, THEREFORE, based on the Motion and the record before this Court with 

respect to the Motion, the entry of the First Interim Order, and the form and entry of this Second 

Interim Order having been consented to, and approved in advance, by the Debtor, the 

Committee, and the Prepetition Secured Creditor, and it appearing that approval of the interim 

relief requested in the Motion is necessary to avoid immediate and irreparable harm to the 

Debtor pending the Final Hearing and otherwise is fair and reasonable and in the best interests of 

the Debtor, its estate, its creditors, and all parties in interest, and is essential for the continued 
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operation of the Debtor’s business and the preservation of the value of the Debtor’s property and 

assets, and it appearing that the Debtor’s agreement to the terms and conditions of this Second 

Interim Order is a sound and prudent exercise of the Debtor’s business judgment consistent with 

its fiduciary duties, and the Court having determined there is a reasonable likelihood that the 

Debtor will prevail upon the merits at the Final Hearing on the Motion as required by § 363(c)(3) 

of the Bankruptcy Code, and for good and sufficient cause appearing therefor, IT IS ORDERED 

THAT: 

H. MOTION IS GRANTED.   

 The Motion is granted on an interim basis as set forth herein.  Any objection to the 

Motion, to the extent not withdrawn or resolved, is overruled.  

I. USE OF CASH COLLATERAL.   

1. Limited Use and Termination Date.  Subject to the terms and conditions set forth 

herein (and contingent on the Debtor’s compliance herewith), and on the condition precedent that 

this Second Interim Order is approved by this Court, the Prepetition Secured Creditor hereby 

consents to the Debtor’s use of Cash Collateral, and the Debtor is hereby authorized to use Cash 

Collateral, to pay only the Approved Expenses set forth in the Budget, subject to the Permitted 

Variances, from the date this Second Interim Order is approved and entered as an order by this 

Court until the “Termination Date” which shall be the earliest to occur of: (a) 5:00 p.m. (Eastern 

Time) on June 30, 2021; (b) the date on which an Event of Default (as hereinafter defined) 

occurs; (c) the date of the consummation of any sale of all, substantially all, or any material 

portion of the Debtor’s property and assets; (d) the effective date of a chapter 11 plan for the 

Debtor; and (e) 5:00 p.m. (Eastern Time) on the date of the Final Hearing.   
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2. Permitted Variances.  The Debtor shall pay only the Approved Expenses set forth 

in the Budget; provided, however, the actual amount of disbursements on a cumulative basis on 

account of Approved Expenses (exclusive of disbursements on account of Professional Fees and 

Costs which may not exceed the amounts in the Budget) during any Budget Period (as 

hereinafter defined) may exceed the projected disbursements on account of Approved Expenses 

(exclusive of disbursements on account of Professional Fees and Costs which may not exceed the 

amounts in the Budget) on a cumulative basis for such Budget Period by not more than 110% of 

such projected disbursements.  Further, the actual amount of cash revenue and receipts on a 

cumulative basis during any Budget Period may not be less than 90% the projected cash revenue 

and receipts on a cumulative basis for such Budget Period.  The foregoing are the “Permitted 

Variances”.  The Permitted Variances shall be tested on a weekly basis as of the last day of each 

Budget Period.  “Budget Period” shall mean each weekly period commencing with the period 

from May 17, 2021 to May 23, 2021 and continuing with each weekly period thereafter.  The 

Debtor shall deliver to the Prepetition Secured Creditor and the Committee by 12:00 p.m. 

(Eastern Time) on Thursday of each calendar week, a quantitative and qualitative variance 

analysis of actual cash revenue, receipts, expenses, and disbursements to the projected amounts 

set forth in the Budget for the Budget Period most recently ended and the cumulative period from 

the Petition Date to the last day of such Budget Period (a “Variance Report”). 

3. Professional Fees and Costs. The Debtors are authorized to use Cash Collateral to 

pay Professional Fees and Costs set forth in the Budget only to the extent that such Professional 

Fees and Costs were incurred in accordance with the Budget and this Second Interim Order, are 

not in excess of the projected Professional Fees and Costs set forth in the Budget, and have been 

allowed by further order of this Court.  All rights of the Prepetition Secured Creditor to object to 
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the allowance of any Professional Fees and Costs by this Court shall be unaffected by the 

inclusion of any such Professional Fees and Costs in the Budget.  For the avoidance of doubt, the 

U.S. Trustee Fees remain due and payable and an obligation of the Debtor’s estate as provided in 

28 U.S.C. Section 1930(a)(6), and the U.S. Trustee is not required to submit such fees for court 

allowance.  

4. Additional Limitations.  Notwithstanding anything contained herein, Cash 

Collateral shall not be used to (a) prevent, hinder, or delay the Prepetition Secured Creditor’s 

enforcement of its rights, or realization upon its collateral, after the occurrence and during the 

continuance of an Event of Default; (b) use or seek to use any such collateral, or sell or otherwise 

dispose of any such collateral, without the prior written consent of the Prepetition Secured 

Creditor, which consent may be conditioned or withheld in its sole and absolute discretion; (c) 

use or seek to use any insurance proceeds related to any such collateral without the prior written 

consent of the Prepetition Secured Creditor, which consent may be conditioned or withheld in its 

sole and absolute discretion; (d) incur indebtedness other than in accordance with the Budget; or 

(e) pay the costs of (i) investigating whether any claims, causes of action, or Challenges exist 

against the Prepetition Secured Creditor; (ii) litigating any claim, cause of action, or Challenge 

against the Prepetition Secured Creditor; or (iii) seeking to have this Court annul, modify, 

amend, stay, reverse, revoke, vacate, or terminate all or any part of the Interim Order, or the 

rights of the Prepetition Secured Creditor under the Interim Order, without the prior written 

consent of the Prepetition Secured Creditor, which consent may be conditioned or withheld in its 

sole and absolute discretion; provided, however, that Cash Collateral in an amount not to exceed 

$25,000 in the aggregate may be used to pay the allowed Professional Fees and Costs of the 

Committee’s approved counsel incurred during the Challenge Period to investigate the 
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Prepetition Obligations, the Prepetition Liens, and the Prepetition Loan Documents (but not 

prepare, initiate, or prosecute any challenge thereto); such $25,000 cap is a sublimit to, and not in 

addition to, the projected Professional Fees and Costs set forth in the Budget and any applicable 

Wind-Down Carve-Out Amount. 

5. No Extensions of Credit.  Nothing contained in this Second Interim Order shall be 

deemed to require the Prepetition Secured Creditor to advance uncollected funds, provide 

provisional credits, allow overdrafts, or otherwise make loans, advances, and/or extensions of 

credit to the Debtor, and the Prepetition Secured Creditor may return attempted disbursements 

and withdrawals from the Debtor’s deposit accounts with the Prepetition Secured Creditor on the 

basis of insufficient funds. 

6. Conditional Use.  The Debtor’s right to continue to use Cash Collateral shall be 

contingent on the Debtor’s compliance with each and every provision of this Second Interim 

Order. 

J. ADEQUATE PROTECTION.  

1. Replacement Liens, Additional Liens, and Superpriority Administrative Claim. 

As adequate protection for any diminution in the value of the Prepetition Liens in favor of the 

Prepetition Secured Creditor caused by the Debtor’s use of the Prepetition Secured Creditor’s 

collateral, the imposition of the automatic stay in the Bankruptcy Case, the subordination of the 

Prepetition Liens to the Carve-Out (as hereinafter defined), or otherwise as a result of this 

Second Interim Order, and to the extent that the Debtor uses the Prepetition Secured Creditor’s 

Cash Collateral and such use diminishes the value of the Prepetition Liens, the Prepetition 

Secured Creditor is GRANTED the following:   
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a. Pursuant to § 361(2) of the Bankruptcy Code, the Prepetition Secured 

Creditor is granted, and the Debtor hereby grants to the Prepetition Secured Creditor, legal, valid, 

binding, continuing, enforceable, perfected, non-avoidable, and first priority replacement liens 

on and security interests in all of the Debtor’s now existing or hereafter acquired personal 

property and assets, including, without limitation, equipment, motor vehicles, accounts, accounts 

receivable, deposit accounts (excluding the Non-Controlled Account), equipment, goods, 

inventory, contracts, contract rights, claims, chattel paper, documents, letter of credit rights, 

supporting obligations, financial assets, notes, instruments, tax refunds, insurance proceeds, files, 

records, securities, general intangibles, investment property, deposits, cash, all actions against 

any person or entity that is or becomes obligated to the Debtor (whether such action is 

commenced in this Court or any other court), and all cash and noncash proceeds thereof, 

products, offspring, and profits thereof, additions, attachments, and accessions thereto, 

substitutions therefor, and replacements thereof, but excluding cash and proceeds, products, 

offspring, rents, and profits received by the Debtor through grants provided by HUD, VA, or 

other agency of department of the United States (collectively, the “Post-Petition Personal 

Property Collateral”), which legal, valid, binding, continuing, enforceable, perfected, non-

avoidable, and first priority replacement liens and security interests shall be (i) deemed to be 

effective nunc pro tunc from the Petition Date without further action by the Prepetition Secured 

Creditor and (ii) subject only to the Carve-Out and any Permitted Existing Liens; provided, 

however, that, until entry of the Final Order, such replacement liens and security interests shall 

not attach to any claims or causes of action arising under 11 U.S.C. §§ 502(d), 544, 545, 547, 

548, 549, 551, or 553(b) or the proceeds thereof (other than recoveries under 11 U.S.C. § 549 on 

account of Post-Petition Collateral (as hereinafter defined)).  The liens granted under this Order 
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shall not modify, affect or impair any rights or defenses (jurisdictional or otherwise), reductions, 

setoff, recoupment or counterclaims against the Debtor permitted under applicable non-

bankruptcy law to the State of Delaware and its respective agencies, and the United States 

Department of Health and Human Services (HHS) and its component HHS agencies, including, 

but not limited to the Centers for Medicare and Medicaid Services (CMS) and the Health 

Resources and Services Administration (HRSA), or any other agency or department of the 

United States.  For the avoidance of doubt, the replacement liens and security interests granted 

under this paragraph of this Order shall be junior to any Permitted Existing Liens in favor of 

USDA.  

b. Pursuant to § 361(2) of the Bankruptcy Code, the Prepetition Secured 

Creditor is granted, and the Debtor hereby grants to the Prepetition Secured Creditor, legal, valid, 

binding, continuing, enforceable, perfected, and non-avoidable additional liens on and security 

interests in all of the Debtor’s now existing and hereafter acquired real property, including, 

without limitation, all rents related thereto and equipment, fixtures, and other articles of personal 

property now or hereafter attached or affixed thereto, and all cash and noncash proceeds thereof, 

products, offspring, and profits thereof, additions, attachments, and accessions thereto, 

substitutions therefor, and replacements thereof, but excluding cash and proceeds, products, 

offspring, rents, and profits received by the Debtor through grants provided by HUD, VA, or 

other agency of department of the United States, (collectively, the “Post-Petition Real Property 

Collateral” and collectively with the Post-Petition Personal Property Collateral, the “Post-

Petition Collateral”), which legal, valid, binding, continuing, enforceable, perfected, and non-

avoidable additional liens and security interests shall be (i) deemed to be effective nunc pro tunc 

from the Petition Date without further action by the Prepetition Secured Creditor, (ii) subject to 
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the Carve-Out, (iii) in the first priority with respect to any Post-Petition Real Property Collateral 

that is not subject to a Permitted Existing Lien, and (iv) in a junior priority with respect to any 

Post-Petition Real Property Collateral that is subject to a Permitted Existing Lien.  The liens 

granted under this Order shall not modify, affect or impair any rights or defenses (jurisdictional 

or otherwise), reductions, setoff, recoupment or counterclaims against the Debtor permitted 

under applicable non-bankruptcy law to the State of Delaware and its respective agencies, and 

the United States Department of Health and Human Services (HHS) and its component HHS 

agencies, including, but not limited to the Centers for Medicare and Medicaid Services (CMS) 

and the Health Resources and Services Administration (HRSA), or any other agency or 

department of the United States.  For the avoidance of doubt, the additional liens and security 

interests granted under this paragraph of this Order shall be junior to any Permitted Existing 

Liens in favor of USDA.  

c. Any diminution in the value of the Prepetition Liens in favor of the 

Prepetition Secured Creditor that is not compensated by Post-Petition Collateral shall constitute a 

cost and expense of administration of the Bankruptcy Case in accordance with § 503(b)(1) of the 

Bankruptcy Code and, subject to the Carve-Out, shall have a superpriority status pursuant to 

§ 507(b) of the Bankruptcy Code and, thus, shall be paid ahead of all other costs and expenses of 

administration of the Bankruptcy Case, including, without limitation, those specified in 

§§ 503(b) or 507(a) of the Bankruptcy Code; but not ahead of U.S. Trustee Fees or other fees 

payable pursuant to 28 U.S.C. § 1930.   

2. Automatic Perfection. The post-petition replacement and additional liens and 

security interests granted to the Prepetition Secured Creditor pursuant to this Second Interim 

Order are automatically perfected by operation of law upon the Court’s approval of this Second 
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Interim Order without further action by the Prepetition Secured Creditor. The Prepetition 

Secured Creditor may, but shall not be required to, file any Uniform Commercial Code financing 

statements and record any additional agreements, instruments, or documents in any jurisdiction 

or take any other or further action to validate or perfect the security interests and liens granted to 

it pursuant to and in accordance with this Second Interim Order. If the Prepetition Secured 

Creditor deems it necessary or convenient, the Debtor shall execute and deliver to the Prepetition 

Secured Creditor, or shall have executed and delivered to the Prepetition Secured Creditor, all in 

form and substance reasonably satisfactory to the Prepetition Secured Creditor, agreements, 

instruments, documents, and/or writings to evidence the terms of this Second Interim Order, the 

use of Cash Collateral, and/or the Prepetition Secured Creditor’s liens and security interests 

granted hereunder, and the Prepetition Secured Creditor may request from time to time the 

execution and delivery of Uniform Commercial Code financing statements, continuation 

statements, amendments to financing statements, and any other agreements, instruments, or 

documents relating to the use of Cash Collateral and/or the lien and security interests granted 

hereunder.  The Debtor hereby authorizes the execution and filing of all financing statements, 

amendments, continuations, and other agreements, instruments, and documents desired by the 

Prepetition Secured Creditor for the perfection of the liens and security interests granted 

hereunder, and the Debtor agrees to a lifting of the automatic stay for the limited purpose of 

carrying out the purposes of this Section. Furthermore, the Debtor irrevocably authorizes the 

filing of a copy of this Second Interim Order as a financing statement or a mortgage and agrees 

that such a filing is sufficient as a financing statement or a mortgage under applicable state law.  

All filing offices are hereby authorized and directed to accept a copy of this Second Interim 

Order for filing and recording.  
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3. Continuing Liens and Security Interests.  All of the liens on and security interests 

in the Post-Petition Collateral granted hereunder are hereby deemed to be effective on and after 

the Petition Date, shall continue in full force and effect, shall not be modified, impaired, or 

discharged by the entry of an order confirming a plan in the Bankruptcy Case, dismissing the 

Bankruptcy Case, or converting the Bankruptcy Case to a case under chapter 7 of the Bankruptcy 

Code, and shall survive the termination of this Second Interim Order and/or the dismissal of the 

Bankruptcy Case, whether under § 1112 of the Bankruptcy Code or otherwise.  This Court shall 

retain jurisdiction, notwithstanding any such termination or dismissal, for the purpose of 

enforcing such liens and security interests. 

4. Adequate Protection of Prepetition USDA Liens.  As adequate protection for any 

diminution in the value of the Prepetition USDA Liens caused by the Debtor’s use of any cash 

collateral that is USDA Collateral notwithstanding paragraph E.1 hereof, USDA is GRANTED a 

valid, binding, continuing, enforceable, perfected, and non-avoidable, replacement liens against 

and security interests in all of the Debtor’s now existing or hereafter acquired USDA Collateral 

(but excluding cash and proceeds, products, offspring, rents, and profits received by the Debtor 

through grants provided by HUD, VA, or other agency of department of the United States), but 

only to the same extent, validity and priority the Prepetition USDA Liens would apply to such 

USDA Collateral but for the filing of the Bankruptcy Case, which liens and security interests 

shall be (i) subject to the Carve-Out and any Permitted Existing Liens and (ii) deemed perfected 

nunc pro tunc from the Petition Date without the need for USDA to file or serve any financing 

statement, notice or other document, or take any action which otherwise may be required to 

validate and perfect such liens and security interests.  

K. ADDITIONAL ADEQUATE PROTECTION. 
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As additional adequate protection and as a further condition to the Prepetition Secured 

Creditor’s consent and agreement to this Second Interim Order:   

1. Indebtedness.  All Post-Petition Collateral and all Prepetition Collateral shall 

secure all Indebtedness.  For the purpose of this Second Interim Order, “Indebtedness” shall 

mean all of the Debtor’s obligations to the Prepetition Secured Creditor arising under the Interim 

Order and the Prepetition Loan Documents, including, without limitation, the Prepetition 

Obligations and the Cash Collateral used by the Debtor.  Subject to and effective upon entry of 

the Final Order, pursuant to § 1141(d)(4) of the Bankruptcy Code, the Debtor waives any 

discharge as to Indebtedness of the Debtor under the Interim Order. 

2. Deposit Accounts and Cash Management.  In accordance with the interim and 

final, as applicable, Order (I) Authorizing the Debtor to (A) Continue the Use of the Debtor’s 

Cash Management System and (B) Extending the Time to Comply with the Requirements of 

Section 345(b) of the Bankruptcy Code, the Debtor (a) shall maintain all of its primary deposit 

accounts and cash management services with the Prepetition Secured Creditor; (b) shall not open 

any other depository accounts without first obtaining the prior written consent of the Prepetition 

Secured Creditor, which consent may be conditioned or withheld in its sole and absolute 

discretion; (c) continue to maintain its prepetition cash management system in the ordinary 

course of business on a post-petition basis, consistent with prepetition practices; and (d) without 

limiting the generality of the foregoing, shall continue to maintain the Prepetition Deposit 

Account Services in accordance with, and shall otherwise comply with the terms and conditions 

of, the Prepetition Deposit Account Service Agreement.   

3. Further Assurances.  At the Prepetition Secured Creditor’s request, the Debtor 

shall execute and deliver, or cause to be executed and delivered, to the Prepetition Secured 
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Creditor and/or file with the appropriate offices, such documents, pleadings, instruments, 

agreements, financing statements, amendments, continuations, and/or other things reasonably 

deemed necessary by the Prepetition Secured Creditor to implement the substance and intent of 

this Second Interim Order. 

4. Reporting Requirements. The Debtor shall continue to provide such annual, 

quarterly, monthly, weekly, and/or other reporting that the Debtor is obligated to provide the 

Prepetition Secured Creditor pursuant to the Prepetition Loan Documents.  In addition, by 12:00 

p.m. (Eastern Time) on Thursday of each calendar week, the Debtor shall provide the Prepetition 

Secured Creditor, the U.S. Trustee, and the Committee with a report listing (a) all of the Debtor’s 

outstanding accounts receivable, an aging thereof, and a record of collections from the 

immediately preceding week, (b) all of the Debtor’s outstanding accounts payable, an aging 

thereof, and a record of payments from the immediately preceding week, and (c) a Variance 

Report.  In addition, the Debtor shall provide the Prepetition Secured Creditor, the U.S. Trustee, 

and the Committee with the Debtor’s monthly United States Trustee operating reports.  

5. Inspection Rights.  Upon reasonable prior notice, the Debtor shall provide the 

Prepetition Secured Creditor, its representatives, and/or its consultants with reasonable and free 

access to all financial books, records, and files (whether such information is stored electronically 

or otherwise) during normal business hours to, among other things, verify cash receipts and 

disbursements, collateral levels, and results of operations, and the Prepetition Secured Creditor 

shall be entitled to share such information with its representatives and consultants. 

6. CRO. Subject to the approval of a requisite retention application, the Debtor 

shall continue to have Robert D. Katz appointed as its chief restructuring officer (or any other 

person reasonably satisfactory to the Prepetition Secured Creditor) with customary duties, 
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responsibilities, power, and authority (or otherwise on terms and conditions acceptable to the 

Prepetition Secured Creditor).  For the avoidance of doubt, this paragraph does not limit, 

preclude, or eliminate the right of a party in interest with requisite standing to move for the 

appointment of a trustee or examiner under the Bankruptcy Code.  

7. Advisors. Subject to the approval of a requisite retention application, the Debtor 

shall continue to retain (a) Chipman Brown Cicero & Cole, LLP, (b) EisnerAmper LLP, and (c) 

SSG Capital Advisors, LLC (or, in each case, such other advisors acceptable to the Prepetition 

Secured Creditor), in each case, to assist with the achievement of the Milestones (as hereinafter 

defined) and other strategic alternatives. 

8. Marshalling.  The Prepetition Secured Creditor shall be entitled to apply the 

payments or proceeds of its collateral in accordance with the Interim Order and the provisions of 

the Prepetition Loan Documents, and subject to and effective upon entry of the Final Order, in no 

event shall the Prepetition Secured Creditor be subject to the equitable doctrine of “marshaling” 

or any other similar doctrine with respect to any of its collateral or otherwise. 

9. Section 552(b).  The Prepetition Secured Creditor shall be entitled to all of the 

rights and benefits of § 552(b) of the Bankruptcy Code.  Subject to and effective upon entry of 

the Final Order, the “equities of the case” exception under § 552(b) of the Bankruptcy Code shall 

not apply to the Prepetition Secured Creditor with respect to proceeds, products, offspring, or 

profits of any of the Prepetition Collateral. 

10. Section 551.  Subject to and effective upon entry of the Final Order, the liens and 

security interests in favor of the Prepetition Secured Creditor shall not be subject to § 551 of the 

Bankruptcy Code. 
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11. Section 506(c).  Subject to and effective upon entry of the Final Order, the 

collateral of the Prepetition Secured Creditor shall not be subject to surcharge pursuant to § 

506(c) of the Bankruptcy Code without the prior written consent of the Prepetition Secured 

Creditor, which consent may be conditioned or withheld in its sole and absolute discretion.    

12. Credit Bidding.  The Debtor shall not object to the Prepetition Secured Creditor 

credit bidding up to the full amount of the Prepetition Obligations in any sale of its collateral, 

whether such sale is effectuated through § 363 or § 1129 of the Bankruptcy Code, by a chapter 7 

trustee under § 725 of the Bankruptcy Code, or otherwise. 

13. Proof of Claim.  Any order entered by this Court in relation to the establishment 

of a bar date for any claims (including, without limitation, administrative expense claims) in the 

Bankruptcy Case or any successor case shall not apply to the Prepetition Secured Creditor. The 

Prepetition Loan Documents, the Indebtedness, the Prepetition Liens, and the Prepetition 

Collateral, as set forth in this Second Interim Order, shall be deemed a timely filed proof of 

claim on behalf of the Prepetition Secured Creditor in the Bankruptcy Case and any successor 

case, and the Prepetition Secured Creditor shall not be required to file a proof of claim with 

respect thereto in the Bankruptcy Case and any successor case. 

14. No Deemed Control.  Solely by permitting the use of Cash Collateral or by 

exercising any rights or remedies as and when permitted pursuant to this Second Interim Order, 

the Prepetition Secured Creditor (i) shall not be deemed to be in control of the operations of the 

Debtor or to be acting as a “responsible person” or “owner or operator” with respect to the 

operation or management of the Debtor (as such terms, or any similar terms, are used in the 

United States Comprehensive Environmental Response, Compensation and Liability Act, 29 

U.S.C. §§ 9601 et seq. as amended, or any similar federal or state statute), (ii) nor shall the 
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Prepetition Secured Creditor owe any fiduciary duty to the Debtor, its estates, its creditors, or 

any other party in interest, (iii) nor shall this Second Interim Order constitute or be deemed to 

constitute a joint venture or partnership with the Debtor. Furthermore, nothing in this Second 

Interim Order shall in any way be construed or interpreted to impose or allow the imposition 

upon the Prepetition Secured Creditor of any liability for any claims arising from the prepetition 

or post-petition activities of the Debtor and its affiliates (as defined in § 101(2) of the 

Bankruptcy Code). 

15. Bayshore.  Notwithstanding anything to the contrary herein, the replacement liens 

and security interests granted pursuant to this Second Interim Order: (i) shall not include any 

leasehold interests of the Debtor with Bayshore Ford Truck Sales, Inc. (“Bayshore”), but shall 

include the proceeds from any dispositions of any leasehold interests of the Debtor with 

Bayshore; and (ii) shall not attach to, or against, the equipment leased by the Debtor pursuant to 

its unexpired leases of equipment with Bayshore, and all title to, and ownership of, such 

equipment shall remain exclusively with Bayshore in accordance with and subject to the terms of 

the underlying agreements and applicable law. 

16. Reservation of Rights.  Nothing in this Second Interim Order shall modify any 

right of HHS, CMS, and HRSA to regulate and enforce compliance with HHS statutes and 

regulations, including, but not limited to, such agencies’ rights to take any actions to help protect 

health and safety.  Nothing in this Second Interim Order shall modify any right of HHS and CMS 

to administer Medicare agreements in accordance with federal law, or affect or impair any 

defenses (jurisdictional or otherwise), reductions, recoupment or counterclaims against the 

Debtor by HHS, HRSA, CMS or any other agency or department of the United States. 

L. EVENTS OF DEFAULT; REMEDIES; TERMINATION; AND CARVE-OUT.   
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1. Events of Default.  Unless waived in writing by the Prepetition Secured Creditor, 

which waiver may be conditioned or withheld in the Prepetition Secured Creditor’s sole and 

absolute discretion, the occurrence of any of the following shall constitute an event of default 

hereunder (an “Event of Default”): 

a. the Debtor shall fail to keep, observe, or perform any of its agreements, 

covenants, or undertakings under the Interim Order, including, without limitation, all payment, 

reporting, deposit account, cash management, and other requirements contained herein;  

b. the Debtor shall use Cash Collateral other than in accordance with the 

Budget; 

c. the actual amount of cash revenue and receipts on a cumulative basis 

during any Budget Period are less than the projected cash revenue and receipts on a cumulative 

basis for such Budget Period, or the actual amount of cash expenses and disbursements on a 

cumulative basis during any Budget Period exceed the projected cash expenses and 

disbursements on a cumulative basis for such Budget Period, in each case, by an amount in 

excess of the Permitted Variances;  

d. the Debtor shall knowingly furnish or knowingly make any false, 

inaccurate, or incomplete representation, warranty, certificate, report, or summary in connection 

with or under the Interim Order; 

e. the Debtor, or any other person or entity (unless actively opposed by the 

Debtor), shall (i) contest any Prepetition Obligation, any Prepetition Loan Document, or any 

Prepetition Lien or other lien or security interest of the Prepetition Secured Creditor, (ii) file any 

claim, complaint, contested matter, adversary proceeding, suit, demand, action, cause of action, 

or Challenge against the Prepetition Secured Creditor, or (iii) seek to have the Court annul, 
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modify, amend, stay, reverse, revoke, vacate, or terminate all or any part of the Interim Order 

without the prior written consent of the Prepetition Secured Creditor, which consent may be 

conditioned or withheld in its sole and absolute discretion; for the avoidance of doubt, the 

exercise of rights during the Challenge Period (defined above) in accordance with paragraph D.4 

shall not constitute an Event of Default;  

f. a receiver, receiver and manager, interim receiver, or similar official is 

appointed over all or any material portion of the property or assets of the Debtor or a trustee, 

responsible officer, or examiner (other than a fee examiner) is appointed for the Debtor; 

g. the Bankruptcy Case is converted to a case under chapter 7 of the 

Bankruptcy Code or the Debtor files a motion to convert the Bankruptcy Case to a case under 

chapter 7 of the Bankruptcy Code;  

h. the Bankruptcy Case is dismissed or the Debtor files a motion to dismiss 

the Bankruptcy Case, or any winding up or liquidation proceeding with respect to the Debtor is 

commenced under any applicable non-bankruptcy law; 

i. the Debtor shall contract or agree to sell any of its real or personal 

property or assets, outside of the ordinary course of business, which are subject to the Prepetition 

Secured Creditor’s liens and/or security interests, or an order is entered in the Bankruptcy Case 

approving such a sale, or approving bidding procedures therefor, without the prior written 

consent of the Prepetition Secured Creditor, which consent may be conditioned or withheld in its 

sole and absolute discretion;  

j. the Debtor shall pledge or file a motion to pledge any or all of its real or 

personal property or assets to any person or entity other than the Prepetition Secured Creditor, 

whether pursuant to § 364 of the Bankruptcy Code or otherwise, or allow, voluntarily or 
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involuntarily, any liens or security interests to attach to any of its property or assets other than 

liens and security interests existing as of the First Interim Order unless such proposed financing 

repays the Prepetition Obligations in full with immediately available funds upon closing; 

k. any superpriority administrative expense claim (other than the Carve-Out) 

which is pari passu with or senior to any such claim of the Prepetition Secured Creditor is 

granted or allowed by this Court, without the prior written consent of the Prepetition Secured 

Creditor, which consent may be conditioned or withheld in its sole and absolute discretion; 

l. any payment of prepetition claims (other than as expressly permitted in the 

Budget), or any granting of adequate protection with respect to any prepetition claims (other than 

the Prepetition Obligations), is approved by this Court; 

m. an order is entered in the Bankruptcy Case authorizing procedures for 

interim compensation of professionals that is not in form and substance acceptable to the 

Prepetition Secured Creditor in its sole and absolute discretion; 

n. an order is entered in the Bankruptcy Case terminating exclusivity (or is 

requested, unless actively contested by the Debtor); 

o. any lien, security interest, or superpriority administrative claim granted as 

adequate protection to the Prepetition Secured Creditor hereunder ceases to be legal, valid, 

binding, continuing, enforceable, perfected, and non-avoidable in all respects with the priority 

described herein; 

p. a hearing being held on a motion or any plan or disclosure statement 

attendant thereto to obtain or allow, or the entry of an order in the Bankruptcy Case authorizing, 

(i) financing under § 364(c) or § 364(d) of the Bankruptcy Code unless such proposed financing 

repays the Prepetition Obligations in full with immediately available funds upon closing, (ii) any 
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person or entity to recover from all or any portions of the Prepetition Collateral and/or the Post-

Petition Collateral any costs or expenses of preserving or disposing of such collateral under § 

506(c) of the Bankruptcy Code without the prior written consent of the Prepetition Secured 

Creditor, which consent may be conditioned or withheld in its sole and absolute discretion, (iii) 

the “equities of the case” exception contained in § 552(b) of the Bankruptcy Code to apply to the 

Prepetition Lender, (iv) § 551 of the Bankruptcy Code to apply to any of the Prepetition Lender’s 

liens or security interests, or (v) the equitable doctrine of “marshaling” or any other similar 

doctrine to apply to any of the Prepetition Lender’s collateral; 

q. a post-petition judgment is entered against the Debtor in excess of 

$300,000 or which would operate to divest the Debtor of a material portion of its property or 

assets; 

r. the Debtor is enjoined from conducting any material portion of its 

business; 

s. a disruption of material business operations of the Debtor, including, 

without limitation, by reason of a pandemic event (other than the current COVID-19 global 

pandemic unless the current disruption to the Debtor’s business operations caused by the same as 

of the Petition Date materially increases), or material damage to or loss of material property or 

assets of the Debtor, or the termination or loss of any material customer, provider, or licensure 

contract or agreement; 

t. a setoff, an administrative freeze, or a recoupment with respect to any 

property or assets of the Debtor with a value in excess of $300,000; 

u. the seizure or forfeiture of any material portion of any property or assets 

of the Debtor by any governmental authority; 
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v. the entry of an order granting relief from the automatic stay with respect to 

any property or asset of the Debtor with a value in excess of $300,000; or 

w. the Debtor shall not have (collectively, the “Milestones”): 

i. on or before 11:59 p.m. (Eastern Time) on June 3, 2021, obtained 

the entry of the Final Order by this Court, which Final Order shall be in form and substance 

satisfactory to the Prepetition Secured Creditor in its sole and absolute discretion; 

ii. on or before 11:59 p.m. (Eastern Time) on June 23, 2021, (a) held 

and completed an auction in accordance with an order entered by this Court, in form and 

substance satisfactory to the Prepetition Secured Creditor in its sole and absolute discretion, 

approving bidding procedures (the “Bidding Procedures Order”), which Bidding Procedures 

Order shall provide that all qualified bids shall be due on or before 11:59 p.m. (Eastern Time) on 

June 21, 2021 and shall not be amended, supplemented, replaced, waived, or otherwise modified 

by the Debtor without the prior written consent of the Prepetition Secured Creditor, which may 

be conditioned or withheld in its sole and absolute discretion, unless otherwise ordered by the 

Court, and (b) selected for approval by this Court, at a sale hearing to be held on or before to 

June 28, 2021, the highest and otherwise best bid(s) for the applicable property and assets made 

by any bidder(s) at the auction (each such highest and otherwise best bid, a “Winning Bid”); 

iii. on or before 11:59 p.m. (Eastern Time) on June 28, 2021, obtained 

the entry of one or more orders (individually and collectively, the “Sale Approval Order”) 

approving the Winning Bid(s) and the transaction(s) contemplated by the Winning Bid(s) (each, 

an “Approved Transaction” and the terms and conditions of each Approved Transaction and the 

documents evidencing or otherwise relating to each Approved Transaction, the “Approved 

Transaction Documents”), which Sale Approval Order, Approved Transaction(s), and Approved 

Case 21-10723-MFW    Doc 146-1    Filed 05/17/21    Page 40 of 48



US_ACTIVE-160251114.2 40

Transaction Documents shall be in form and substance acceptable to the Prepetition Secured 

Creditor in its sole and absolute discretion; and 

iv. on or before 11:59 p.m. (Eastern Time) on June 30, 2021, executed 

all Approved Transaction Documents and consummated the Approved Transaction(s). 

2. Remedies and Termination.  Upon the Termination Date (other than as a result of 

the occurrence and continuance of an Event of Default), the Debtor’s right to use Cash Collateral 

shall automatically and immediately terminate.  Immediately upon the occurrence and during the 

continuance of an Event of Default (and without the need for any relief from the automatic stay), 

the Prepetition Secured Creditor may declare (a) that the application of the Carve-Out has 

occurred through the delivery of a Carve-Out Trigger Notice (as hereinafter defined), (b) the 

occurrence of the Termination Date, and/or (c) subject to the Carve-Out, a termination, 

reduction, or restriction on the ability of the Debtor to use any Cash Collateral (other than, during 

the five (5) business day period referenced below, Cash Collateral for expenses critical to keep 

the business of the Debtor operating in accordance with the Budget).  Any of the foregoing 

declarations shall be delivered to the Debtor, the Committee, the U.S. Trustee, and counsel to the 

Delaware Department of Health and Social Services and Delaware Department of Services for 

Children, Youth & Their Families and shall be referred to herein as a “Termination Declaration” 

and the date on which any such Termination Declaration is delivered shall be referred to herein 

as the “Termination Declaration Date”.  In addition to the remedies described above, five (5) 

business days following the Termination Declaration Date, the Prepetition Secured Creditor shall 

have relief from the automatic stay in the Bankruptcy Case and, subject to the Carve-Out, may 

set off against deposits and financial assets of the Debtor and foreclose on all or any portion of 

the Prepetition Secured Creditor’s collateral. During such five (5) business day period, but in all 
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cases subject to the Court’s availability, the Debtor, the Committee, and the U.S. Trustee shall be 

entitled to an emergency hearing before this Court for the sole purpose of contesting whether an 

Event of Default has occurred and is continuing. Unless during such five (5) business day period 

this Court determines that an Event of Default has not occurred and/or is not continuing, the 

automatic stay, as to the Prepetition Secured Creditor, shall automatically terminate at the end of 

such five (5) business day period without further notice or order. During such five (5) business 

day period, the Debtor may not use Cash Collateral except to pay expenses critical to keeping the 

business of the Debtor operating in accordance with the Budget.  

3. Carve-Out.  Notwithstanding the occurrence of the Termination Date as a result of 

the occurrence and continuance of an Event of Default, the Debtor is authorized to use Cash 

Collateral to pay amounts included in the Carve-Out.  All rights of the Prepetition Secured 

Creditor to object to the allowance of any Professional Fees and Costs by this Court shall be 

unaffected by the inclusion of any such Professional Fees and Costs in the Carve-Out.  “Carve-

Out” shall mean, after the delivery of a notice by the Prepetition Secured Creditor to the Debtor, 

the Committee, and the U.S. Trustee that (1) an Event of Default has occurred and is continuing, 

(2) the Termination Date has occurred, and (3) the application of the carve-out has occurred (a 

“Carve-Out Trigger Notice”), collectively and without duplication, (a) allowed and unpaid 

Professional Fees and Costs incurred after the delivery of the Carve-Out Trigger Notice in an 

aggregate amount not in excess of $100,000.00 (the “Wind-Down Carve-Out Amount”), (b) 

allowed and unpaid Professional Fees and Costs incurred prior to the delivery of the Carve-Out 

Trigger Notice, and for the avoidance of doubt, whether allowed prior to or after the delivery of 

the Carve-Out Trigger Notice by interim order, procedural order or otherwise, but solely to the 

extent the same were incurred in accordance with the Interim Order and are not in excess of the 

Case 21-10723-MFW    Doc 146-1    Filed 05/17/21    Page 42 of 48



US_ACTIVE-160251114.2 42

projected Professional Fees and Costs set forth in the Interim Order for the period of time prior 

to the delivery of the Carve-Out Trigger Notice, (c) fees pursuant to 28 U.S.C. § 1930 including, 

without limitation, U.S. Trustee Fees, and (d) fees and disbursements in an amount not in excess 

of $25,000 for any trustee appointed under chapter 7 of the Bankruptcy Code.      

M. CERTAIN RIGHTS OF PREPETITION SECURED CREDITOR.  
 

1. Additional Adequate Protection.  This Second Interim Order is without prejudice 

to, and does not constitute a waiver of, expressly or implicitly, the rights of the Prepetition 

Secured Creditor to request additional forms of adequate protection at any time or any party-in-

interest’s right to object thereto. 

2. Reversal Orders.  If all or any part of the Interim Order is hereafter annulled, 

modified, amended, stayed, reversed, revoked, vacated, or terminated by the entry of an order in 

this Bankruptcy Case (a “Reversal  Order”), the rights of the Prepetition Secured Creditor and 

the obligations of the Debtor under the Interim Order prior to the date of the entry of the 

Reversal Order shall be governed in all respects by the original provisions of the Interim Order. 

3. Reservation of Rights.  This Second Interim Order is without prejudice to, and 

does not constitute a waiver of, expressly or implicitly, the rights of the Prepetition Secured 

Creditor to: (a) bring any matter or be heard on any matter brought before this Court; (b) request 

relief from or modification of the automatic stay; (c) request dismissal of the Bankruptcy Case, 

conversion of the Bankruptcy Case to a case under chapter 7, or appointment of a trustee, 

responsible officer, or examiner; (d) propose, subject to the provisions of § 1121 of the 

Bankruptcy Code, a chapter 11 plan; (e) seek modification of the grant of adequate protection 

provided under the Interim Order so as to provide different or additional adequate protection; or 

(f) seek any other or supplemental relief in respect of the Debtor. 
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N. MISCELLANEOUS.   
 

1. Survival. The Debtor’s acknowledgments, admissions, representations, 

warranties, stipulations, and agreements set forth in this Second Interim Order shall survive the 

termination hereof.   

2. Cumulative Rights and Remedies; No Waiver. The rights, powers, and remedies 

of the Prepetition Secured Creditor provided in this Second Interim Order and the Prepetition 

Loan Documents are cumulative and not exclusive of any right, power, or remedy provided by 

law or equity. No failure or delay on the part of the Prepetition Secured Creditor in the exercise 

of any right, power, or remedy shall constitute a waiver of such right, power, or remedy. 

3. Amendments and Waivers. No amendment or extension of this Second Interim 

Order, and no waiver of any one or more of the terms hereof, shall be effective unless set forth in 

writing and signed by the Prepetition Secured Creditor and the Debtor.  

4. Successors and Assigns. This Second Interim Order: (a) shall be binding on the 

Debtor and the Prepetition Secured Creditor and, where applicable, their respective predecessors, 

successors, agents, and permitted assigns (including, without limitation, as to the Debtor, any 

Trustee); and (b) shall inure to the benefit of the Debtor and the Prepetition Secured Creditor 

and, where applicable, their respective predecessors, successors, agents, and permitted assigns; 

provided, however, that the Debtor may not assign its rights hereunder without the prior written 

consent of the Prepetition Secured Creditor, which consent may be conditioned or withheld in its 

sole and absolute discretion, and any such assignment or attempted assignment by the Debtor 

shall be void and of no effect with respect to the Prepetition Secured Creditor. 

5. Reservation of Rights.  Except as expressly provided herein, the entry of this 

Second Interim Order shall not be deemed to constitute a waiver of any of the Debtor’s and the 
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Prepetition Secured Creditor’s respective rights or remedies under the Bankruptcy Code or other 

applicable law.  By way of amplification, but not limitation, the Prepetition Secured Creditor is 

not waiving any of its rights and remedies with respect to any of its claims, rights, liens, security 

interests, or remedies under or contained in the Prepetition Loan Documents. In addition, the 

Prepetition Secured Creditor does not waive any right to seek additional adequate protection in 

the future or to object to, or refuse any request of the Debtor or any Trustee for consent to, the 

use, sale, or other disposition of any Prepetition Collateral and/or Post-Petition Collateral, and/or 

the use, sale, or other disposition of other property or assets of the Debtor. 

6. Governing Law.  This Second Interim Order shall be governed by and construed 

in accordance with the internal laws of the State of Delaware and applicable laws of the United 

States of America, and the parties agree that this Court shall have jurisdiction to interpret and 

enforce this Second Interim Order. 

7. Effectiveness.  This Second Interim Order shall take effect and be fully 

enforceable immediately upon entry hereof, notwithstanding the possible application Bankruptcy 

Rules 6004(g), 7062, 9014, or otherwise, and the Clerk of this Court is hereby authorized to enter 

this Second Interim Order on this Court’s docket in the Bankruptcy Case. 

13. Retention of Jurisdiction.  This Court shall retain exclusive jurisdiction to hear 

and determine all matters arising from the implementation, interpretation, and enforcement of 

this Second Interim Order.  

O. FINAL HEARING ORDER.   
 
IT IS FURTHER ORDERED, AND NOTICE IS HEREBY GIVEN, that any creditor 

or other party in interest having timely filed an objection or pleading in response to the Motion 

on a final basis, shall file with the Clerk of this Court and serve upon counsel for the Debtor and 
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counsel for the Prepetition Secured Creditor on or before the 27th day of May 2021, at 4:00 p.m., 

a written objection and shall appear to advocate said objection at the Final Hearing to be held at 

2 p.m. on the 3rd day of June 2021 in the Courtroom of the United States Bankruptcy Court for 

the District of Delaware.  In the event no objections are timely filed or, if timely filed, not 

advocated at the Final Hearing, then, at the option of the Debtor and the Prepetition Secured 

Creditor, this Second Interim Order shall either by replaced by a Final Order in form and 

substance the same as this Second Interim Order, together with such changes as are necessary to 

convert this Second Interim Order into a Final Order, or continue in full force and effect and be 

deemed a Final Order, in each case, without further notice or hearing in accordance with 

Bankruptcy Rule 4001(d)(3). 

 
P. NOTICE ORDER 

 
IT IS FURTHER ORDERED that the Debtor shall serve a copy of this Second Interim 

Order by first class mail within two (2) business days from the date hereof, on (i) the U.S. 

Trustee, (ii) the Debtor’s secured creditors, and (iii) the Committee. The Debtor shall file with 

the Clerk a Certificate of Service of said mailing.  
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EXHIBIT A 
 

BUDGET 
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Connections CSP

Filing Date Through June 30, 2021 

Preliminary Draft - For Discussion Purposes Only - Subject to Revision

DSAMH 1,204,229       307,322           17,409             1,000,000       480,000           -                   1,497,409           1,300,000       200,000           -                   -                   1,500,000           

Medicaid - IDS 199,788           168,554           166,907           180,000           180,000           180,000           706,907              180,000           180,000           180,000           180,000           720,000              

Medicaid - Group Homes 92,514             94,783             97,891             105,000           105,000           105,000           412,891              105,000           105,000           105,000           105,000           420,000              

Medicaid - ACT 659                   445,000           -                   -                   445,000              -                   -                   -                   445,000           445,000              

Medicaid FFS 66,075             54,699             36,970             100,000           100,000           100,000           336,970              125,000           125,000           150,000           150,000           550,000              

3rd Party Providers 84,708             97,832             157,282           140,000           140,000           140,000           577,282              175,000           175,000           195,000           195,000           740,000              

DOC - Medical -                   -                   -                   -                       -                   -                   -                   -                   -                       

DOC - Behavior Health -                   -                   -                   -                       -                   -                   -                   -                   -                       

HUD 317,955           -                   -                   535,000           -                   535,000              -                   -                   -                   435,000           435,000              

340B 441,482           -                   250,000           -                   250,000              -                   -                   250,000           -                   250,000              

Other 139,669           71,871             180,495           150,000           150,000           120,000           600,495              150,000           150,000           150,000           150,000           600,000              

Centurion MAT Contract 25,000             25,000                25,000             25,000                

DOC Transportation and N.E. -                       -                       

-                   -                       -                       

New IOP Program -                   -                   -                   -                       -                   -                   -                   -                   -                       

New Program (Innovative Housing) -                   -                   25,000             25,000                -                   -                   -                   25,000             25,000                

Total Cash In 2,228,464       1,113,675       656,953           2,120,000       1,405,000       1,230,000       5,411,953           2,035,000       935,000           1,030,000       1,710,000       5,710,000           

Payroll Expenses

Payroll and Taxes -                   1,854,433       10,406             1,875,000       1,875,000       3,760,406           1,875,000       1,875,000       400,000           4,150,000           

Workers Comp/UI 22,750             -                   103,692           125,000           -                   -                   228,692              25,000             125,000           -                   150,000              

Medical/Life -                   314,221           80,755             -                   -                   375,000           455,755              90,000             -                   -                   375,000           465,000              

-                       -                       

A/P Vendor Payments

Legal/Professional -                   -                   -                   -                   -                   -                       -                   -                   -                   -                   -                       

Utilities 31,475             11,568             57,842             50,000             50,000             50,000             207,842              50,000             100,000           50,000             200,000              

Food Vendors -                   -                   -                   10,000             -                   10,000                -                   -                   10,000             -                   10,000                

1) Insurance 118,158           -                   115,000           -                   -                   115,000              115,000           -                   -                   -                   115,000              

Bayshore Ford -                   -                   -                   50,000             -                   50,000             100,000              -                   50,000             50,000             100,000              

WEX - Gas -                   1,500               7,000               -                   -                   28,000             35,000                -                   -                   -                   35,000             35,000                

340B Expense 120,628           35,121             14,879             -                   75,000             125,000              -                   50,000             75,000             125,000              

WSFS Line Interest -                       -                       

WSFS Term Interest 4,125               (4,125)              (4,125)                 -                       

WSFS Term Principal 18,900             (18,900)            (18,900)               -                       

Other Interest Exp -                       -                       

USDA -                       -                       

Supplies 10,995             55,384             61,065             30,000             30,000             30,000             151,065              35,000             30,000             50,000             35,000             150,000              

Licensing and Service Fees -                   -                   20,200             15,000             15,000             15,000             65,200                15,000             15,000             15,000             15,000             60,000                

Equipment Rental 229                   -                   -                   40,000             15,000             15,000             70,000                15,000             15,000             15,000             15,000             60,000                

Other Operat/ Collection Temps 11,623             58,566             40,502             15,000             15,000             85,000             155,502              20,000             20,000             20,000             35,000             95,000                

Spartan Station (USDA Harrington) -                   -                   -                   -                   -                       -                   -                   -                   -                       

Cap Lease -                   -                   -                   -                   -                   -                       -                   -                   -                   -                       

Client Rents -                   271,463           -                   -                   -                   -                   -                       -                   275,000           -                   275,000              

WSFS Paydown 168,064           (168,064)         -                   (168,064)             -                   -                       

Operating Rents

National Council on Agricultural Life - Principal and 

Interest -                   -                   -                   -                   -                   -                       -                   -                   -                   -                       

1) Auto Insurance 108,910           22,543             83,457             -                   -                   106,000              106,000           -                   -                   -                   106,000              

1) Admin Rents -                   69,336             -                   100,000           -                   -                   100,000              100,000           -                   -                   -                   100,000              

1) CRISP Rents -                   77,965             -                   -                   -                   -                   -                       60,000             -                   -                   -                   60,000                

1) Program Rents -                   162,052           6,901               91,047             -                   -                   97,948                175,000           -                   -                   -                   175,000              

-                       -                       

Other Allocated -                   -                   15,000             -                   -                   15,000                15,000             -                   -                   -                   15,000                

EisnerAmper Revenue Cycle -                   -                       

Business Restructuring Expenses -                       

-                       

Utility Deposits -                   -                   30,000             70,000             100,000              -                   -                       

Consultant (SSG) -                   -                   40,000             40,000                40,000             40,000                

Attorney (Chip) -                   -                   -                   100,000           25,000             25,000             25,000             175,000              20,000             20,000             20,000             20,000             20,000             100,000              

Consultant (EA) 75,000             150,000           150,000              -                   150,000           50,000             200,000              

Ombudsman 26,000             26,000                41,000             41,000                

Other Deposits -                   -                   -                   50,000             -                   50,000                50,000             -                   50,000                

UCC (L&C) 20,000             20,000             20,000             -                   60,000                20,000             20,000             20,000             20,000             20,000             100,000              

Claims Agent 50,000             50,000                50,000             25,000             75,000                

US Trustees Fee 150,000           150,000              

Total Cash Out 499,768           3,067,577       254,938           2,859,383       330,000           2,789,000       25,000             6,258,321           901,000           1,995,000       1,000,000       2,641,000       665,000           7,202,000           

Total Cash Out w/o WSFS

Net Change in Cash 1,728,697       (1,953,902)      402,015           (739,383)         1,075,000       (1,559,000)      (25,000)            (846,368)             1,134,000       (1,060,000)      30,000             (931,000)         (665,000)         (1,492,000)         

MTD 2,777,068       823,166          402,015          (337,368)         737,632          (821,368)         (846,368)         (48,758)               1,134,000       74,000             104,000          (827,000)         (1,492,000)     (1,540,758)         

Beginning Balance 1,695,106       3,423,802       1,469,901       1,871,916       1,132,533       2,207,533       648,533           1,469,901           623,533           1,757,533       697,533           727,533           (203,467)         623,533              

Period Activity 1,728,697       (1,953,902)      402,015           (739,383)         1,075,000       (1,559,000)      (25,000)            (846,368)             1,134,000       (1,060,000)      30,000             (931,000)         (665,000)         (1,492,000)         

Ending Balance 3,423,802       1,469,901       1,871,916       1,132,533       2,207,533       648,533           623,533           623,533              1,757,533       697,533           727,533           (203,467)         (868,467)         (868,467)             

NOTES SWEATING AND PRESSURE POINTS

Based on current and past trends, this cash flow projects to be  representative.  And the inherent uncertainties surround Chapter 11 Filing

A transaction is assumed to be completed on or before June 30, 2021.  July expenses are projected "tail payments" for expenses to be incurred prior to June 30th 2021.  

No new expenses are projected to be incurred subsequent to June 30, 2021.

*** To the extent a transaction can close before June 30th.  Each week that it can close before than, projects to reduce the weekly July expenses by approximately $300k.

The timing of the projected shortfall between week ending May 31 and June 30, depends on, current negotiations with certain stakeholders regarding additional funding.

The projections and preliminary drafts and subject to review and updates.  There are usually differences between projections and actual results.  And those differences may be material.

1) Should a transaction be completed before June 30th, certain expenses, i.e. Rent, insurances, and admin. Costs, may be reduced from what is budgeted. 

Forecast        

June 2021

Forecast 

6/06/2021

Forecast 

6/13/2021

Forecast 

6/20/2021

Forecast 

6/27/2021

Forecast 

6/30/2021

Forecast        

May 2021
Revenue

Actual 

4/25/2021

Actual 

4/30/2021

Actual 
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5/16/2021

Forecast 
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11

Case No. 21-10723 (MFW)

SECOND INTERIM ORDER (I) AUTHORIZING DEBTOR TO USE
CASH COLLATERAL ON A LIMITED BASIS, (II) GRANTING ADEQUATE

PROTECTION TO PREPETITION SECURED CREDITOR, (III) MODIFYING THE
AUTOMATIC STAY, (IV) GRANTING RELATED RELIEF,

AND (V) SCHEDULING A FINAL HEARING

This matter is before the Court on the motion (the “Motion”) of Connections Community

Support Programs, Inc., a Delaware not-for-profit corporation (the “Debtor”), pursuant to

sections 105, 361, 362, 363, 503, 506(c), 507(b), and 552(b) of chapter 11 of title 11 of the

United States Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code”), Rules 2002, 4001, 6003,

6004, 9006, and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”),

and Rules 2002-1, 4001-2, and 9006-1 of the Local Rules of Bankruptcy Practice and Procedure

of the United States Bankruptcy Court for the District of Delaware (the “Local Rules”), seeking

entry of an order on an interim basis (I) authorizing the Debtor to use cash collateral on a limited

basis, subject to the terms and conditions hereof, (II) granting adequate protection to Wilmington

Savings Fund Society, FSB, a federal savings bank (the “Prepetition Secured Creditor”), as

provided herein, (III) modifying the automatic stay imposed by section 362 of the Bankruptcy

Code to the extent provided herein, (IV) granting related relief as provided herein, and (V)

In re:

CONNECTIONS COMMUNITY
SUPPORT PROGRAMS, INC.,

Debtor.1

1 The Debtor in this chapter 11 case, along with the last four digits of its tax identification number, is as follows:
Connections Community Support Programs, Inc. (3030).  The address of the Debtor’s corporate headquarters is
3812 Lancaster Pike, Wilmington, Delaware 19805.
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scheduling, pursuant to Bankruptcy Rule 4001, a final hearing for this Court to consider entry of

an order on a final basis (the “Final Hearing”) approving the relief requested in the Motion and

granted on an interim basis by this order (this “Second Interim Order”).  Pursuant to Bankruptcy

Rules 4001 and 9006(c), this Court held a preliminary hearing on the Motion on April 22, 2021

(the “Interim Hearing”).  Upon the record made by the Debtor at the Interim Hearing, including,

without limitation, the admission into evidence of the Declaration of Robert D. Katz in Support

of the Debtor’s Chapter 11 Petition and First Day Pleadings (the “First Day Declaration”) [D.I.

4], the other evidence submitted, proffered, and adduced, and the arguments of counsel made at

the Interim Hearing, and this Court having heard and resolved or overruled all objections to the

interim relief requested in the Motion, and after due deliberation and consideration by this Court,

and good and sufficient cause appearing therefor, this Court entered that certain Interim Order (I)

Authorizing Debtor to Use Cash Collateral on a Limited Basis, (II) Granting Adequate

Protection to Prepetition Secured Creditor, (III) Modifying the Automatic Stay, (IV) Granting

Related Relief, and (V) Scheduling a Final Hearing [D.I. 40] (the “First Interim Order” and

together with this Second Interim Order, the “Interim Order”) and scheduled a Final Hearing for

May 17, 2021 at 11:30 a.m. (Eastern Time).  On May 3, 2021, the United States Trustee (the

“U.S. Trustee”) appointed an official committee of unsecured creditors in the Bankruptcy Case

(the “Committee”).  The Committee has requested that the Final Hearing be rescheduled for June

2, 2021 (subject to this Court’s availability) and the relief requested in the Motion continue to be

granted on an interim basis by this Second Interim Order, and the Debtor and the Prepetition

Secured Creditor have agreed to such request.  NOW, THEREFORE, THIS COURT MAKES

THE FOLLOWING FINDINGS OF FACT AND CONCLUSIONS OF LAW:2

2 Findings of fact shall be construed as conclusions of law, and conclusions of law shall be construed as findings
of fact, as appropriate, pursuant to Bankruptcy Rule 7052.
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A. JURISDICTION; VENUE; AND NOTICE.

1. Jurisdiction.  This Court has jurisdiction over the above-captioned chapter 11

bankruptcy case (the “Bankruptcy Case”), the Motion, and the parties and property affected

hereby pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference

from the United States District Court for the District of Delaware dated as of February 29, 2012.

This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and this Court may enter a final

order consistent with Article III of the United States Constitution.  Pursuant to Local Rule

9013-1(f), the Debtor consents to entry of final orders and judgments by this Court in connection

with the Motion to the extent that it is later determined that this Court, absent the parties consent,

cannot enter final orders or judgments in connection with the Motion consistent with Article III

of the United States Constitution.

2. Venue.  Venue of the Bankruptcy Case and the Motion are proper in this District

pursuant to 28 U.S.C. §§ 1408 and 1409.

3. Notice.

a. Notice of the Motion, together with notice of the preliminary hearing

thereon, has been given and served by the Debtor to the (i) the U.S. Trustee, (ii) the Debtor’s

secured creditors, (iii) the Committee, and (iv) to the thirty (30) largest unsecured creditors on

the lists filed by the Debtor pursuant to Bankruptcy Rule 1007(d).

b. Notice of the Motion, the order shortening time for the preliminary

hearing thereon pursuant to Bankruptcy Rule 9006(c) and Local Rule 9006-1, and the

preliminary hearing thereon has been given and served in accordance with § 102(1) of the

Bankruptcy Code, Bankruptcy Rules 2002 and 4001, and Local Rules 2002-1 and 4001-2.
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c. Such notice is appropriate under the particular circumstances and is

sufficient for all purposes under the Bankruptcy Code, the Bankruptcy Rules, and the Local

Rules in respect of the interim relief requested.  Additional or further notice of the interim relief

sought in the Motion is not required.

4. Interim Hearing.  This Court held the Interim Hearing pursuant to the

authorizations of Bankruptcy Rules 2002, 4001, 9006(c), and 9014 and Local Rules 2002-1,

4001-2, and 9006-1.

B. DEBTOR AND BANKRUPTCY CASE.

1. Petition Date.  The Debtor filed a voluntary petition for relief under chapter 11 of

the Bankruptcy Code on April 19, 2021 (the “Petition Date”) in the United States Bankruptcy

Court for the District of Delaware (this “Court”).

2. Debtor-in-Possession.  Since the Petition Date, the Debtor has remained in

possession of its property and assets and is operating its business as a debtor-in-possession in

accordance with §§ 1107 and 1108 of the Bankruptcy Code.

3. Bankruptcy Case.  The Debtor’s Bankruptcy Case is pending before this Court.

4. Committee(s).  On May 3, 2021, the U.S. Trustee appointed the Committee [D.I.

79].

C. PREPETITION AGREEMENTS AND DEBT.

1. Prepetition Revolving Loan.

a. Prior to the Petition Date, the Prepetition Secured Creditor made available

to the Debtor a revolving line of credit in the current maximum aggregate principal amount of

$9,000,000.00 (the “Prepetition Revolving Loan”), pursuant to, among other things, that certain
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Business Loan Agreement, dated February 28, 2018, entered into by the Debtor and the

Prepetition Secured Creditor, as amended by that certain Postclosing Undertaking Letter

Agreement dated February 28, 2018, that certain Second Loan and Note Modification

Agreement dated April 25, 2019, that certain Third Loan and Note Modification Agreement

dated as of September 30, 2019, that certain Fourth Loan and Note Modification Agreement

dated December 18, 2019, and that certain Forbearance and Amendment Agreement dated June

19, 2020, as amended by that certain First Amendment to Forbearance Agreement dated as of

June 30, 2020 and that certain Second Amendment to Forbearance Agreement dated September

18, 2020 (as so amended, the “Prepetition Revolver Loan Agreement”). The Prepetition

Revolving Loan is further evidenced by that certain Promissory Note, dated February 28, 2018,

executed by the Debtor in favor of the Prepetition Secured Creditor (collectively with the

Prepetition Revolver Loan Agreement, the Prepetition Security Agreement (as hereinafter

defined), the Prepetition Deposit Account Service Agreement (as hereinafter defined), and all

other agreements, instruments, and documents executed in connection with the Prepetition

Revolving Loan, the “Prepetition Revolver Loan Documents”).

b. Pursuant to that certain Security Agreement, dated February 28, 2018 (the

“Prepetition Security Agreement”), entered into by the Debtor and the Prepetition Secured

Creditor, as security for all indebtedness and costs and expenses of the Debtor owed to the

Prepetition Secured Creditor under the Prepetition Revolver Loan Documents, including,

without limitation, the outstanding principal balance of the Prepetition Revolving Loan and all

accrued and unpaid interest thereon, the Debtor granted to the Prepetition Secured Creditor a lien

on and security interest in all of the personal property and assets of the Debtor, including,

without limitation, all accounts, contract rights, goods, inventory, equipment, deposit accounts
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(other than the Non-Controlled Deposit Account (as hereinafter defined)), and general

intangibles, wherever located, whether then owned or thereafter acquired or arising, and all cash

and noncash proceeds thereof, products, offspring, and profits thereof, additions, attachments,

and accessions thereto, substitutions therefor, and replacements thereof (collectively, the

“Prepetition Personal Property Collateral”).

c. In connection with the Prepetition Security Agreement, the Debtor and the

Prepetition Secured Creditor entered into that certain Amended and Restated Revocable

Standing Medicare/Medicaid Deposit Account Service Agreement dated February 8, 2018 (the

“Prepetition Deposit Account Service Agreement”).  Pursuant to the Prepetition Deposit

Account Service Agreement, among other things, the Debtor agreed (i) to maintain a demand

deposit account with the Prepetition Secured Creditor that would not be subject to a security

interest perfected by control into which the proceeds of all accounts owing to the Debtor by

account debtors that are governmental entities would be deposited (the “Non-Controlled Deposit

Account”), (ii) to maintain another demand deposit account with the Prepetition Secured

Creditor that would be subject to a security interest perfected by control (the “Controlled Deposit

Account”), and (iii) that, on each business day, all available funds in the Non-Controlled Deposit

Account would be transferred to the Controlled Deposit Account.  The foregoing deposit account

and cash management services are referred to herein as the “Prepetition Deposit Account

Services”.

d. Prior to the Petition Date, on July 10, 2006, a UCC-1 financing statement

was filed with the Delaware Department of State at filing number 20062360386, naming the

Debtor, as the debtor, and the Prepetition Secured Creditor, as the secured party, and describing

the Prepetition Personal Property Collateral, which UCC-1 financing statement was continued
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pursuant to a UCC-3 continuation statement filed on February 17, 2011 with the Delaware

Department of State at filing number 20110598766, a UCC-3 continuation statement filed on

March 24, 2016 with the Delaware Department of State at filing number 20161780194, and a

UCC-3 continuation statement filed on June 14, 2016 with the Delaware Department of State at

filing number 20163581400.

e. Prior to the Petition Date, on December 20, 2016, a UCC-1 financing

statement was filed with the Delaware Department of State at filing number 20167907098,

naming the Debtor, as the debtor, and the Prepetition Secured Creditor, as the secured party, and

describing the Prepetition Personal Property Collateral.

f. Prior to the Petition Date, on March 1, 2018, a UCC-1 financing statement

was filed with the Delaware Department of State at filing number 20181420732, naming the

Debtor, as the debtor, and the Prepetition Secured Creditor, as the secured party, and describing

the Prepetition Personal Property Collateral.

2. Prepetition Term Loan.

a. Prior to the Petition Date, the Prepetition Secured Creditor made a term

loan to the Debtor in the original principal amount of $1,200,000.00 (the “Prepetition Term

Loan” and together with the Prepetition Revolving Loan, the “Prepetition Loans”), pursuant to,

among other things, that certain Business Loan Agreement, dated April 24, 2019, entered into by

the Debtor and the Prepetition Secured Creditor, as amended by that certain Forbearance and

Amendment Agreement dated June 19, 2020, as amended by that certain First Amendment to

Forbearance Agreement dated as of June 30, 2020 and that certain Second Amendment to

Forbearance Agreement dated September 18, 2020 (as so amended, the “Prepetition Term Loan
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Agreement”). The Prepetition Term Loan is further evidenced by that certain Promissory Note,

dated April 24, 2019, executed by the Debtor in favor of the Prepetition Secured Creditor

(collectively with the Prepetition Term Loan Agreement, the Prepetition Mortgages (as

hereinafter defined), the Prepetition Subordination Agreements (as hereinafter defined), and all

other agreements, instruments, and documents executed in connection with the Prepetition Term

Loan, the “Prepetition Term Loan Documents” and collectively with the Prepetition Revolver

Loan Documents and the Prepetition Credit Card Agreement (as hereinafter defined), the

“Prepetition Loan Documents”).

b. In connection with the Prepetition Term Loan, the Debtor entered into that

certain Mortgage in favor of the Prepetition Secured Creditor dated April 24, 2019 and recorded

on May 16, 2019 with the Recorder of Deeds for Sussex County, Delaware at Book 17537, Page

203, Document #2019000016773 (the “Prepetition Sussex Mortgage”), pursuant to which the

Debtor granted to the Prepetition Secured Creditor a lien on and security interest in certain real

property commonly known as 1071 W. 6th Street, Laurel, Sussex County, DE 19965, a/k/a 435

W. 6th Street, Laurel, Sussex County, DE 19965 and more particularly described on the Exhibit

to the Prepetition Sussex Mortgage, together with all rents related thereto and equipment,

fixtures, and other articles of personal property now or hereafter attached or affixed thereto, and

all cash and noncash proceeds thereof, products, offspring, and profits thereof, additions,

attachments, and accessions thereto, substitutions therefor, and replacements thereof

(collectively, the “Prepetition Sussex Collateral”).  Pursuant to the terms of the Prepetition

Sussex Mortgage, subject to a maximum unpaid principal balance of $1,200,000.00, the

Prepetition Sussex Collateral secures all indebtedness and costs and expenses of the Debtor

owed to the Prepetition Secured Creditor under (i) the Prepetition Term Loan Documents,
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including, without limitation, the outstanding principal balance of the Prepetition Term Loan and

all accrued and unpaid interest thereon, and (ii) the Prepetition Revolver Loan Documents,

including, without limitation, the outstanding principal balance of the Prepetition Revolving

Loan and all accrued and unpaid interest thereon.

c. In connection with the Prepetition Term Loan, the Debtor entered into that

certain Mortgage in favor of the Prepetition Secured Creditor dated April 24, 2019 and recorded

on May 16, 2019 with the Recorder of Deeds for Kent County, Delaware at Book 9592, Page

126, Document #2019-361821 (the “Prepetition Kent Mortgage”), pursuant to which the Debtor

granted to the Prepetition Secured Creditor a lien on and security interest in certain real property

commonly known as (i) 902 Schoolhouse Lane, Dover, Kent County, DE 19904; (ii) 1430 S.

Hancock Avenue, Dover, Kent County, DE 19901; and (iii) 125 Bertrand Avenue, Dover, Kent

County, DE 19904; and more particularly described on the Exhibit to the Prepetition Kent

Mortgage, together with all rents related thereto and equipment, fixtures, and other articles of

personal property now or hereafter attached or affixed thereto, and all cash and noncash proceeds

thereof, products, offspring, and profits thereof, additions, attachments, and accessions thereto,

substitutions therefor, and replacements thereof (collectively, the “Prepetition Kent Collateral”).

Pursuant to the terms of the Prepetition Kent Mortgage, subject to a maximum unpaid principal

balance of $1,200,000.00, the Prepetition Kent Collateral secures all indebtedness and costs and

expenses of the Debtor owed to the Prepetition Secured Creditor under (i) the Prepetition Term

Loan Documents, including, without limitation, the outstanding principal balance of the

Prepetition Term Loan and all accrued and unpaid interest thereon, and (ii) the Prepetition

Revolver Loan Documents, including, without limitation, the outstanding principal balance of

the Prepetition Revolving Loan and all accrued and unpaid interest thereon.
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d. In connection with the Prepetition Term Loan, the Debtor entered into that

certain Mortgage in favor of the Prepetition Secured Creditor dated April 24, 2019 and recorded

on June 3, 2019 with the Recorder of Deeds for New Castle County, Delaware at Instrument

#20190603-0040984 (the “Prepetition New Castle Mortgage” and collectively with the

Prepetition Sussex Mortgage and the Prepetition Kent Mortgage, the “Prepetition Mortgages”),

pursuant to which the Debtor granted to the Prepetition Secured Creditor a lien on and security

interest in certain real property commonly known as (i) 12 West Bellamy Drive, New Castle,

New Castle County, DE 19720; (ii) 18 S. Ford Avenue, Wilmington, New Castle County, DE

19805; (iii) 98 University Avenue, New Castle, New Castle County, DE 19720; and (iv) 3096

New Castle Avenue, New Castle, New Castle County, DE 19720; and more particularly

described on the Exhibit to the Prepetition New Castle Mortgage, together with all rents related

thereto and equipment, fixtures, and other articles of personal property now or hereafter attached

or affixed thereto, and all cash and noncash proceeds thereof, products, offspring, and profits

thereof, additions, attachments, and accessions thereto, substitutions therefor, and replacements

thereof (collectively, the “Prepetition New Castle Collateral” and collectively with the

Prepetition Sussex Collateral and the Prepetition Kent Collateral, the “Prepetition Real Property

Collateral”).  Pursuant to the terms of the Prepetition New Castle Mortgage, subject to a

maximum unpaid principal balance of $1,200,000.00, the Prepetition New Castle Collateral

secures all indebtedness and costs and expenses of the Debtor owed to the Prepetition Secured

Creditor under (i) the Prepetition Term Loan Documents, including, without limitation, the

outstanding principal balance of the Prepetition Term Loan and all accrued and unpaid interest

thereon, and (ii) the Prepetition Revolver Loan Documents, including, without limitation, the
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outstanding principal balance of the Prepetition Revolving Loan and all accrued and unpaid

interest thereon.

e. In connection with the Prepetition New Castle Mortgage, the Debtor, the

Prepetition Secured Creditor, and New Castle County entered into four (4) Subordination

Agreements, each dated April 23, 2019, pursuant to which New Castle County agreed that the

liens on and security interests in the Prepetition New Castle Collateral in favor of the Prepetition

Secured Creditor would be senior in priority to any mortgage lien on or security interest in the

Prepetition New Castle Collateral in favor of New Castle County (collectively, the “Prepetition

Subordination Agreements”).

3. Prepetition Forbearance Agreement.

a. In connection with the Prepetition Revolving Loan and the Prepetition

Term Loan, the Debtor and the Prepetition Secured Creditor entered into that certain

Forbearance and Amendment Agreement dated June 19, 2020, as amended by that certain First

Amendment to Forbearance Agreement dated as of June 30, 2020 and that certain Second

Amendment to Forbearance Agreement dated September 18, 2020 (as so amended, the

“Prepetition Forbearance Agreement”).

b. Pursuant to the Prepetition Forbearance Agreement, among other things,

the Debtor (i) agreed that the Prepetition Personal Property Collateral would also secure all

indebtedness and costs and expenses of the Debtor owed to the Prepetition Secured Creditor

under the Prepetition Term Loan Documents, including, without limitation, the outstanding

principal balance of the Prepetition Term Loan and all accrued and unpaid interest thereon; (ii)

confirmed that, subject to a maximum unpaid principal balance of $1,200,000.00 each, the
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Prepetition Mortgages secured all indebtedness and costs and expenses of the Debtor owed to the

Prepetition Secured Creditor under (1) the Prepetition Term Loan Documents, including, without

limitation, the outstanding principal balance of the Prepetition Term Loan and all accrued and

unpaid interest thereon, and (2) the Prepetition Revolver Loan Documents, including, without

limitation, the outstanding principal balance of the Prepetition Revolving Loan and all accrued

and unpaid interest thereon, against the Prepetition Real Property Collateral; and (iii) provided

the Prepetition Secured Creditor with a full and general release of any and all claims against the

Prepetition Secured Creditor, if any.

4. Prepetition Business Credit Card.

a. Prior to the Petition Date, the Prepetition Secured Creditor made available

to the Debtor a business credit card (the “Prepetition Credit Card”), pursuant to, among other

things, that certain Business Credit Card Agreement entered into by the Debtor and the

Prepetition Secured Creditor (the “Prepetition Credit Card Agreement”).

b. Pursuant to the Prepetition Credit Card Agreement, among other things,

the Debtor agreed that the Prepetition Collateral (as hereinafter defined) would also secure all

indebtedness and costs and expenses of the Debtor owed to the Prepetition Secured Creditor

under the Prepetition Credit Card and the Prepetition Credit Card Agreement.

5. Prepetition Claims of the United States Department of Agriculture.  Prior to the

Petition Date, the United States of America, acting through the United States Department of

Agriculture (“USDA”), Rural Housing Service, made certain prepetition loans in the aggregate

principal amount of $8,170,000.00 (the “Prepetition USDA Loans”), pursuant to, among other

documents, Loan Agreements executed August 26, 2016 in the original amount of $6,050,000,
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executed October 26, 2018 in the original principal amount of $500,000, and executed February

14, 2019 in the original principal amount of $1,620,000.  The Prepetition USDA Loans were

secured with mortgage liens against certain real property of the Debtor which is not Prepetition

Real Property Collateral and, in addition, by security agreements granting the USDA liens and

security interests in cash, proceeds, products, offspring, rents, and profits of such real property,

and other property of the Debtor which may constitute Cash Collateral (the “USDA Collateral”;

such liens and security interests, the “Prepetition USDA Liens”). USDA asserts that its liens and

interests extend to Cash Collateral which is also USDA Collateral, and it reserves all rights to

assert any and all claims concerning Cash Collateral which is also USDA Collateral, including

rights to prohibit or condition the use of such USDA Collateral by the Debtor. USDA

acknowledges and agrees that any of its liens on or security interests in the Prepetition Personal

Property Collateral in its favorthat is not cash, proceeds, products, offspring, rents, profits, or

other Cash Collateral of the real property USDA Collateral are junior in priority to the

Prepetition Liens of the Prepetition Secured Creditor on and in the Prepetition Personal Property

Collateral in favor of the Prepetition Secured Creditor.  USDA and the Prepetition Secured

Creditor dispute whether any liens or security interests in favor of USDA extend to Prepetition

Personal Property Collateral that is not cash, proceeds, products, offspring, rents, profits, or

other Cash Collateral of the real property USDA Collateral and reserve and preserve all of their

respective rights.

6. Grants of the United States Department of Housing and Urban Development and

Veterans Administration.  The Debtor periodically receives funds on behalf of certain of its

clients under grant programs offered by the United States Department of Housing and Urban

Development (“HUD”) and the United States Department of Veterans Affairs (“VA”).  Funds
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received pursuant to such programs are held in trust by the Debtor for payment of client

expenses under HUD and VA regulatory authorities.  Such funds do not constitute property of

the Debtor’s bankruptcy estate and do not constitute Cash Collateral under the terms of this

Order.

7. Prepetition Claims of the Delaware State Housing Authority. Prior to the Petition

Date, the Delaware State Housing Authority (“DSHA”) made one or more loans to the Debtor

secured by real property of the estate which is not Prepetition Real Property Collateral as well as

cash, proceeds, products, offspring, rents, and profits thereof, and other property of the Debtor

which may constitute Cash Collateral (the “DSHA Collateral”). DSHA reserves all rights to

assert any and all claims concerning Cash Collateral which is also DSHA Collateral, including

rights to prohibit or condition the use of DSHA Collateral by the Debtor.

D. STIPULATIONS, WAIVERS, AND RELEASE.

1. Debtor Stipulations. Subject to paragraph D.4, the Debtor acknowledges, admits,

represents, warrants, stipulates, and agrees that:

a. Prepetition Loan Documents.  All of the provisions contained in Section C

hereto are true and correct in all respects and are expressly incorporated herein by reference.

b. Valid and Binding Agreements.  The Prepetition Loan Documents are

legal, valid, binding, and non-avoidable obligations of, and enforceable in accordance with their

respective terms against, the Debtor.

c. Prepetition Obligations. The outstanding principal and accrued and unpaid

interest amounts due to the Prepetition Secured Creditor under the Prepetition Loan Documents

as of the Petition Date are as follows (the following amounts do not include fees, costs, and
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expenses, including, without limitation, attorneys’ fees and costs, and all other sums recoverable

by the Prepetition Secured Creditor under the Prepetition Loan Documents):

i. with respect to the Prepetition Revolving Loan, principal in the

amount of $8,947,402.78 and interest in the amount of $198,106.15;

ii. with respect to the Prepetition Term Loan, principal in the amount

of $779,691.99 and interest in the amount of $8,002.10; and

iii. with respect to the Prepetition Credit Card, principal in the amount

of $102,715.16 and interest in the amount of $1,103.79.

d. Prepetition Collateral. Subject and subordinate only to valid, enforceable,

and non-avoidable senior priority liens in favor of third parties in existence on the Petition Date

that are not subject to subordination and were properly perfected (including, without limitation,

pursuant to section 546(b) of the Bankruptcy Code) as of the Petition Date (such liens,

“Permitted Existing Liens”), and subject to paragraph D.4, the Prepetition Secured Creditor has

legal, valid, binding, enforceable, perfected, and non-avoidable first priority liens on and

security interests in the Prepetition Collateral (as defined below) (collectively, the “Prepetition

Liens”) securing all of the Prepetition Obligations (as defined below), all of which are legal,

valid, binding, enforceable, and non-avoidable obligations of the Debtor.  “Prepetition

Collateral” means, collectively, the Prepetition Personal Property Collateral and the Prepetition

Real Property Collateral.  “Prepetition Obligations” means, collectively, all indebtedness and

costs and expenses of the Debtor owed to the Prepetition Secured Creditor under (i) the

Prepetition Term Loan Documents, including, without limitation, the outstanding principal

balance of the Prepetition Term Loan and all accrued and unpaid interest thereon, and (ii) the
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Prepetition Revolver Loan Documents, including, without limitation, the outstanding principal

balance of the Prepetition Revolving Loan and all accrued and unpaid interest thereon.  For the

avoidance of doubt, Prepetition Collateral does not include any funds received by the Debtor

through grants provided by HUD, VA, or other agency of department of the United States.

e. No Defenses. Subject to paragraph D.4, none of the Prepetition

Obligations, the Prepetition Liens, the Prepetition Loan Documents, or the transactions

consummated and contemplated thereby are subject to any claim, counterclaim, objection,

defense, setoff, recoupment, reduction, disgorgement, avoidance, recharacterization,

reclassification, subordination, disallowance, impairment, or other challenge pursuant to the

Bankruptcy Code or applicable nonbankruptcy law (a “Challenge”).

2. Waiver. Subject to paragraph D.4, the Debtor hereby waives any right the Debtor

may have as of the date of this Second Interim Order to raise any Challenge related to any of the

Prepetition Obligations, the Prepetition Liens, the Prepetition Loan Documents, or the

transactions consummated and contemplated thereby.

3. Release. Subject to paragraph D.4, the Debtor, on behalf of itself, its

predecessors, successors, assigns, heirs, executors, trustees, administrators, agents, and other

legal representatives, and any person or entity claiming by or through the Debtor (collectively,

the “Releasors”), hereby unconditionally remises, releases, waives, satisfies, acquits, and forever

discharges the Prepetition Secured Creditor and its present, former, and future parents,

predecessors, successors, assigns, assignees, affiliates, subsidiaries, divisions, departments,

subdivisions, owners, partners, principals, trustees, creditors, shareholders, joint ventures,

co-venturers, officers and directors (whether acting in such capacity or individually), attorneys,

vendors, accountants, nominees, agents (alleged, apparent, or actual), representatives,
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employees, managers, administrators, loan servicers, asset managers, each person or entity

acting or purporting to act for them or on their behalf, and the successors and assigns of any such

persons or entities, as releasees (collectively, the “Releasees”), of and from any and all manner

of actions, causes of action, suits, debts, dues, accounts, bonds, covenants, contracts, agreements,

promises, warranties, guaranties, representations, liens, mechanics’ liens, judgments, claims,

counterclaims, crossclaims, defenses, Challenges, costs, losses, demands, and/or liabilities

whatsoever, including claims for contribution and/or indemnity, whether now known or

unknown, past or present, asserted or unasserted, contingent or liquidated, at law or in equity, if

any, which any of Releasors ever had, may have, or now have against any of the Releasees, for

or by reason of any cause, matter, or thing whatsoever, arising from the beginning of time to the

date of this Second Interim Order that in any way arise out of, are connected to, are related to, or

are in any manner incidental to the dealings or relationships between the Releasors and the

Releasees related to the Prepetition Loan Documents, the Prepetition Obligations, the Prepetition

Liens, the transactions consummated and contemplated thereby, or any actions or omissions in

connection therewith.

4. Challenge Period. The acknowledgments, admissions, representations, warranties,

stipulations, agreements, and findings made in Section C and paragraph D.1, the waiver in

paragraph D.2, and the release stated in paragraph D.3 shall be binding on the Debtor, its estate,

its creditors, the Committee, the Releasors, all other parties in interest, and any trustee

subsequently appointed for the Debtor (a “Trustee”), provided, however, that the Committee

shall have until July 6, 2021 to investigate and challenge the Prepetition Obligations, the

Prepetition Liens, and the Prepetition Loan Documents and, to the extent it has the requisite

standing, bring as a representative of the Debtor’s estate any appropriate proceeding or thereafter
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be bound by the acknowledgments, admissions, representations, warranties, stipulations,

agreements, waivers, releases, and findings made in Section C and paragraph D.1, the waiver in

paragraph D.2, and the release stated in paragraph D.3 (the “Challenge Period”); for the

avoidance of doubt, a motion timely filed within the Challenge Period to obtain the requisite

standing shall toll the remaining portion of the Challenge Period until such motion is decided by

this Court.  If no such appropriate proceeding is timely commenced prior to the expiration of the

Challenge Period, without further order of this Court, the Prepetition Obligations shall constitute

an allowed claim secured by the Prepetition Collateral for all purposes in this Bankruptcy Case

and any successor case, and all parties in interest shall be forever enjoined and barred from

commencing any such proceeding or otherwise seeking to challenge the Prepetition Obligations,

the Prepetition Liens, or the Prepetition Loan Documents.  If such an appropriate proceeding is

timely commenced prior to the expiration of the Challenge Period, the acknowledgments,

admissions, representations, warranties, stipulations, agreements, waivers, releases, and findings

made in Section C and paragraph D.1, the waiver in paragraph D.2, and the release stated in

paragraph D.3 shall nonetheless remain binding except to the extent any such acknowledgments,

admissions, representations, warranties, stipulations, agreements, and findings are expressly

challenged in such proceeding and a final and non-appealable order is entered in such

proceeding in favor of the Committee sustaining any such challenge.  Nothing in the Interim

Order vests or confers on the Committee or any other party in interest standing or authority to

bring any challenge belonging to the Debtor or its estate.

E. CASH COLLATERAL.

1. Definition. For purposes of this Second Interim Order, “Cash Collateral” shall

have the meaning ascribed to it pursuant to § 363(a) of the Bankruptcy Code and shall include
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cash on hand and proceeds, products, offspring, rents, and profits (as described in § 1-101 of the

Uniform Commercial Code) of and from the Prepetition Collateral, provided that Cash Collateral

does not include any such cash, and proceeds, products, offspring, rents, and profits, (1) received

by the Debtor through grants provided by HUD, VA, or other agency of department of the

United States or (2) of USDA Collateral as a result of a Permitted Existing Lien.

2. Necessity and Request. The Debtor requires the use of Cash Collateral for the

purpose of funding its operations during a limited period of time to enable the Debtor to

temporarily operate during the pendency of its Bankruptcy Case until the completion of a sale of

all, substantially all, or a material portion of the Debtor’s property and assets, and the Debtor has

requested that the Prepetition Secured Creditor consent to the Debtor’s use of Cash Collateral

pursuant to the terms and subject to the conditions set forth herein.

3. Diminution in Value. The Debtor’s limited and temporary use of Cash Collateral

may result in a reduction in the value of the Prepetition Liens without a corresponding reduction

in the Prepetition Obligations owed to the Prepetition Secured Creditor by the Debtor under the

Prepetition Loan Documents.

4. Consent of Prepetition Secured Creditor. Based on the various acknowledgments,

admissions, representations, warranties, stipulations, findings, waivers, releases, covenants, and

agreements contained herein, the Prepetition Secured Creditor is willing to consent to the

Debtor’s use of Cash Collateral commencing on the date that this Second Interim Order is

approved by the Court for the limited purposes and for the term set forth herein and otherwise in

accordance with the terms and subject to the conditions contained herein.

F. NECESSITY AND BEST INTEREST.
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The Debtor does not have sufficient unencumbered cash or other property or assets with

which to continue to operate its business during the pendency of its Bankruptcy Case. The

Debtor requires immediate authority to use Cash Collateral in order to continue its business

operations without interruption toward the objective of completing a sale of all, substantially all,

or a material portion of the Debtor’s property and assets. The Debtor’s use of Cash Collateral to

the extent and on the terms and conditions set forth herein is necessary to avoid immediate and

irreparable harm to its estate pending the Final Hearing.  Subject to the Permitted Variances (as

hereinafter defined), the amount of Cash Collateral authorized to be used by this Second Interim

Order pending the Final Hearing and entry of the Final Order is not to exceed the amounts

reflected in the Debtor’s budget, attached hereto, and incorporated herein by reference, as

Exhibit A (the “Budget”), for the time period from May 17, 2021 through the Termination Date

(as hereinafter defined).  The Budget was prepared by the Debtor and enumerates, on a weekly

and line item basis, the Debtor’s projected cash revenues, receipts, expenses, and disbursements

of the operations of its business and the administration of its Bankruptcy Case for the time

period from the Petition Date through June 30, 2021.

G. PURPOSES.

Subject to the terms and conditions hereof, the Debtor is authorized to use Cash

Collateral to meet the ordinary cash needs of the Debtor for the payment of actual expenses of

the Debtor, as reflected in the Budget, necessary to (1) continue the operation of its business and

(2) administer its Bankruptcy Case (collectively, the “Approved Expenses”). The Budget

includes the projected fees and costs of the professionals retained by the Debtor and the

Committee (the fees and costs of such professionals, the “Professional Fees and Costs”).  The
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Budget also includes statutory fees payable to the U.S. Trustee pursuant to 28 U.S.C. Section

1930(a)(6) (the “U.S. Trustee Fees”).

NOW, THEREFORE, based on the Motion and the record before this Court with

respect to the Motion, the entry of the First Interim Order, and the form and entry of this Second

Interim Order having been consented to, and approved in advance, by the Debtor, the

Committee, and the Prepetition Secured Creditor, and it appearing that approval of the interim

relief requested in the Motion is necessary to avoid immediate and irreparable harm to the

Debtor pending the Final Hearing and otherwise is fair and reasonable and in the best interests of

the Debtor, its estate, its creditors, and all parties in interest, and is essential for the continued

operation of the Debtor’s business and the preservation of the value of the Debtor’s property and

assets, and it appearing that the Debtor’s agreement to the terms and conditions of this Second

Interim Order is a sound and prudent exercise of the Debtor’s business judgment consistent with

its fiduciary duties, and the Court having determined there is a reasonable likelihood that the

Debtor will prevail upon the merits at the Final Hearing on the Motion as required by § 363(c)(3)

of the Bankruptcy Code, and for good and sufficient cause appearing therefor, IT IS

ORDERED THAT:

H. MOTION IS GRANTED.

The Motion is granted on an interim basis as set forth herein.  Any objection to the

Motion, to the extent not withdrawn or resolved, is overruled.

I. USE OF CASH COLLATERAL.

1. Limited Use and Termination Date.  Subject to the terms and conditions set forth

herein (and contingent on the Debtor’s compliance herewith), and on the condition precedent

that this Second Interim Order is approved by this Court, the Prepetition Secured Creditor hereby
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consents to the Debtor’s use of Cash Collateral, and the Debtor is hereby authorized to use Cash

Collateral, to pay only the Approved Expenses set forth in the Budget, subject to the Permitted

Variances, from the date this Second Interim Order is approved and entered as an order by this

Court until the “Termination Date” which shall be the earliest to occur of: (a) 5:00 p.m. (Eastern

Time) on June 30, 2021; (b) the date on which an Event of Default (as hereinafter defined)

occurs; (c) the date of the consummation of any sale of all, substantially all, or any material

portion of the Debtor’s property and assets; (d) the effective date of a chapter 11 plan for the

Debtor; and (e) 5:00 p.m. (Eastern Time) on the date of the Final Hearing.

2. Permitted Variances.  The Debtor shall pay only the Approved Expenses set forth

in the Budget; provided, however, the actual amount of disbursements on a cumulative basis on

account of Approved Expenses (exclusive of disbursements on account of Professional Fees and

Costs which may not exceed the amounts in the Budget) during any Budget Period (as

hereinafter defined) may exceed the projected disbursements on account of Approved Expenses

(exclusive of disbursements on account of Professional Fees and Costs which may not exceed

the amounts in the Budget) on a cumulative basis for such Budget Period by not more than 110%

of such projected disbursements.  Further, the actual amount of cash revenue and receipts on a

cumulative basis during any Budget Period may not be less than 90% the projected cash revenue

and receipts on a cumulative basis for such Budget Period.  The foregoing are the “Permitted

Variances”.  The Permitted Variances shall be tested on a weekly basis as of the last day of each

Budget Period.  “Budget Period” shall mean each weekly period commencing with the period

from May 17, 2021 to May 23, 2021 and continuing with each weekly period thereafter.  The

Debtor shall deliver to the Prepetition Secured Creditor and the Committee by 12:00 p.m.

(Eastern Time) on Thursday of each calendar week, a quantitative and qualitative variance
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analysis of actual cash revenue, receipts, expenses, and disbursements to the projected amounts

set forth in the Budget for the Budget Period most recently ended and the cumulative period

from the Petition Date to the last day of such Budget Period (a “Variance Report”).

3. Professional Fees and Costs. The Debtors are authorized to use Cash Collateral to

pay Professional Fees and Costs set forth in the Budget only to the extent that such Professional

Fees and Costs were incurred in accordance with the Budget and this Second Interim Order, are

not in excess of the projected Professional Fees and Costs set forth in the Budget, and have been

allowed by further order of this Court.  All rights of the Prepetition Secured Creditor to object to

the allowance of any Professional Fees and Costs by this Court shall be unaffected by the

inclusion of any such Professional Fees and Costs in the Budget.  For the avoidance of doubt, the

U.S. Trustee Fees remain due and payable and an obligation of the Debtor’s estate as provided in

28 U.S.C. Section 1930(a)(6), and the U.S. Trustee is not required to submit such fees for court

allowance.

4. Additional Limitations.  Notwithstanding anything contained herein, Cash

Collateral shall not be used to (a) prevent, hinder, or delay the Prepetition Secured Creditor’s

enforcement of its rights, or realization upon its collateral, after the occurrence and during the

continuance of an Event of Default; (b) use or seek to use any such collateral, or sell or

otherwise dispose of any such collateral, without the prior written consent of the Prepetition

Secured Creditor, which consent may be conditioned or withheld in its sole and absolute

discretion; (c) use or seek to use any insurance proceeds related to any such collateral without

the prior written consent of the Prepetition Secured Creditor, which consent may be conditioned

or withheld in its sole and absolute discretion; (d) incur indebtedness other than in accordance

with the Budget; or (e) pay the costs of (i) investigating whether any claims, causes of action, or
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Challenges exist against the Prepetition Secured Creditor; (ii) litigating any claim, cause of

action, or Challenge against the Prepetition Secured Creditor; or (iii) seeking to have this Court

annul, modify, amend, stay, reverse, revoke, vacate, or terminate all or any part of the Interim

Order, or the rights of the Prepetition Secured Creditor under the Interim Order, without the prior

written consent of the Prepetition Secured Creditor, which consent may be conditioned or

withheld in its sole and absolute discretion; provided, however, that Cash Collateral in an

amount not to exceed $25,000 in the aggregate may be used to pay the allowed Professional Fees

and Costs of the Committee’s approved counsel incurred during the Challenge Period to

investigate the Prepetition Obligations, the Prepetition Liens, and the Prepetition Loan

Documents (but not prepare, initiate, or prosecute any challenge thereto); such $25,000 cap is a

sublimit to, and not in addition to, the projected Professional Fees and Costs set forth in the

Budget and any applicable Wind-Down Carve-Out Amount.

5. No Extensions of Credit.  Nothing contained in this Second Interim Order shall be

deemed to require the Prepetition Secured Creditor to advance uncollected funds, provide

provisional credits, allow overdrafts, or otherwise make loans, advances, and/or extensions of

credit to the Debtor, and the Prepetition Secured Creditor may return attempted disbursements

and withdrawals from the Debtor’s deposit accounts with the Prepetition Secured Creditor on the

basis of insufficient funds.

6. Conditional Use.  The Debtor’s right to continue to use Cash Collateral shall be

contingent on the Debtor’s compliance with each and every provision of this Second Interim

Order.

J. ADEQUATE PROTECTION.
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1. Replacement Liens, Additional Liens, and Superpriority Administrative Claim.

As adequate protection for any diminution in the value of the Prepetition Liens in favor of the

Prepetition Secured Creditor caused by the Debtor’s use of the Prepetition Secured Creditor’s

collateral, the imposition of the automatic stay in the Bankruptcy Case, the subordination of the

Prepetition Liens to the Carve-Out (as hereinafter defined), or otherwise as a result of this

Second Interim Order, and to the extent that the Debtor uses the Prepetition Secured Creditor’s

Cash Collateral and such use diminishes the value of the Prepetition Liens, the Prepetition

Secured Creditor is GRANTED the following:

a. Pursuant to § 361(2) of the Bankruptcy Code, the Prepetition Secured

Creditor is granted, and the Debtor hereby grants to the Prepetition Secured Creditor, legal,

valid, binding, continuing, enforceable, perfected, non-avoidable, and first priority replacement

liens on and security interests in all of the Debtor’s now existing or hereafter acquired personal

property and assets, including, without limitation, equipment, motor vehicles, accounts, accounts

receivable, deposit accounts (excluding the Non-Controlled Account), equipment, goods,

inventory, contracts, contract rights, claims, chattel paper, documents, letter of credit rights,

supporting obligations, financial assets, notes, instruments, tax refunds, insurance proceeds,

files, records, securities, general intangibles, investment property, deposits, cash, all actions

against any person or entity that is or becomes obligated to the Debtor (whether such action is

commenced in this Court or any other court), and all cash and noncash proceeds thereof,

products, offspring, and profits thereof, additions, attachments, and accessions thereto,

substitutions therefor, and replacements thereof, but excluding cash and proceeds, products,

offspring, rents, and profits received by the Debtor through grants provided by HUD, VA, or

other agency of department of the United States (collectively, the “Post-Petition Personal
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Property Collateral”), which legal, valid, binding, continuing, enforceable, perfected,

non-avoidable, and first priority replacement liens and security interests shall be (i) deemed to be

effective nunc pro tunc from the Petition Date without further action by the Prepetition Secured

Creditor and (ii) subject only to the Carve-Out and any Permitted Existing Liens; provided,

however, that, until entry of the Final Order, such replacement liens and security interests shall

not attach to any claims or causes of action arising under 11 U.S.C. §§ 502(d), 544, 545, 547,

548, 549, 551, or 553(b) or the proceeds thereof (other than recoveries under 11 U.S.C. § 549 on

account of Post-Petition Collateral (as hereinafter defined)).  The liens granted under this Order

shall not modify, affect or impair any rights or defenses (jurisdictional or otherwise), reductions,

setoff, recoupment or counterclaims against the Debtor permitted under applicable

non-bankruptcy law to the State of Delaware and its respective agencies, and the United States

Department of Health and Human Services (HHS) and its component HHS agencies, including,

but not limited to the Centers for Medicare and Medicaid Services (CMS) and the Health

Resources and Services Administration (HRSA), or any other agency or department of the

United States.  For the avoidance of doubt, the replacement liens and security interests granted

under this paragraph of this Order shall be junior to any Permitted Existing Liens in favor of

USDA.

b. Pursuant to § 361(2) of the Bankruptcy Code, the Prepetition Secured

Creditor is granted, and the Debtor hereby grants to the Prepetition Secured Creditor, legal,

valid, binding, continuing, enforceable, perfected, and non-avoidable additional liens on and

security interests in all of the Debtor’s now existing and hereafter acquired real property,

including, without limitation, all rents related thereto and equipment, fixtures, and other articles

of personal property now or hereafter attached or affixed thereto, and all cash and noncash
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proceeds thereof, products, offspring, and profits thereof, additions, attachments, and accessions

thereto, substitutions therefor, and replacements thereof, but excluding cash and proceeds,

products, offspring, rents, and profits received by the Debtor through grants provided by HUD,

VA, or other agency of department of the United States, (collectively, the “Post-Petition Real

Property Collateral” and collectively with the Post-Petition Personal Property Collateral, the

“Post-Petition Collateral”), which legal, valid, binding, continuing, enforceable, perfected, and

non-avoidable additional liens and security interests shall be (i) deemed to be effective nunc pro

tunc from the Petition Date without further action by the Prepetition Secured Creditor, (ii)

subject to the Carve-Out, (iii) in the first priority with respect to any Post-Petition Real Property

Collateral that is not subject to a Permitted Existing Lien, and (iv) in a junior priority with

respect to any Post-Petition Real Property Collateral that is subject to a Permitted Existing Lien.

The liens granted under this Order shall not modify, affect or impair any rights or defenses

(jurisdictional or otherwise), reductions, setoff, recoupment or counterclaims against the Debtor

permitted under applicable non-bankruptcy law to the State of Delaware and its respective

agencies, and the United States Department of Health and Human Services (HHS) and its

component HHS agencies, including, but not limited to the Centers for Medicare and Medicaid

Services (CMS) and the Health Resources and Services Administration (HRSA), or any other

agency or department of the United States.  For the avoidance of doubt, the additional liens and

security interests granted under this paragraph of this Order shall be junior to any Permitted

Existing Liens in favor of USDA.

c. Any diminution in the value of the Prepetition Liens in favor of the

Prepetition Secured Creditor that is not compensated by Post-Petition Collateral shall constitute

a cost and expense of administration of the Bankruptcy Case in accordance with § 503(b)(1) of
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the Bankruptcy Code and, subject to the Carve-Out, shall have a superpriority status pursuant to

§ 507(b) of the Bankruptcy Code and, thus, shall be paid ahead of all other costs and expenses of

administration of the Bankruptcy Case, including, without limitation, those specified in §§

503(b) or 507(a) of the Bankruptcy Code; but not ahead of U.S. Trustee Fees or other fees

payable pursuant to 28 U.S.C. § 1930.

2. Automatic Perfection. The post-petition replacement and additional liens and

security interests granted to the Prepetition Secured Creditor pursuant to this Second Interim

Order are automatically perfected by operation of law upon the Court’s approval of this Second

Interim Order without further action by the Prepetition Secured Creditor. The Prepetition

Secured Creditor may, but shall not be required to, file any Uniform Commercial Code financing

statements and record any additional agreements, instruments, or documents in any jurisdiction

or take any other or further action to validate or perfect the security interests and liens granted to

it pursuant to and in accordance with this Second Interim Order. If the Prepetition Secured

Creditor deems it necessary or convenient, the Debtor shall execute and deliver to the Prepetition

Secured Creditor, or shall have executed and delivered to the Prepetition Secured Creditor, all in

form and substance reasonably satisfactory to the Prepetition Secured Creditor, agreements,

instruments, documents, and/or writings to evidence the terms of this Second Interim Order, the

use of Cash Collateral, and/or the Prepetition Secured Creditor’s liens and security interests

granted hereunder, and the Prepetition Secured Creditor may request from time to time the

execution and delivery of Uniform Commercial Code financing statements, continuation

statements, amendments to financing statements, and any other agreements, instruments, or

documents relating to the use of Cash Collateral and/or the lien and security interests granted

hereunder.  The Debtor hereby authorizes the execution and filing of all financing statements,

Case 21-10723-MFW    Doc 146-2    Filed 05/17/21    Page 29 of 50



US_ACTIVE-160251114.229

amendments, continuations, and other agreements, instruments, and documents desired by the

Prepetition Secured Creditor for the perfection of the liens and security interests granted

hereunder, and the Debtor agrees to a lifting of the automatic stay for the limited purpose of

carrying out the purposes of this Section. Furthermore, the Debtor irrevocably authorizes the

filing of a copy of this Second Interim Order as a financing statement or a mortgage and agrees

that such a filing is sufficient as a financing statement or a mortgage under applicable state law.

All filing offices are hereby authorized and directed to accept a copy of this Second Interim

Order for filing and recording.

3. Continuing Liens and Security Interests.  All of the liens on and security interests

in the Post-Petition Collateral granted hereunder are hereby deemed to be effective on and after

the Petition Date, shall continue in full force and effect, shall not be modified, impaired, or

discharged by the entry of an order confirming a plan in the Bankruptcy Case, dismissing the

Bankruptcy Case, or converting the Bankruptcy Case to a case under chapter 7 of the

Bankruptcy Code, and shall survive the termination of this Second Interim Order and/or the

dismissal of the Bankruptcy Case, whether under § 1112 of the Bankruptcy Code or otherwise.

This Court shall retain jurisdiction, notwithstanding any such termination or dismissal, for the

purpose of enforcing such liens and security interests.

4. Adequate Protection of Prepetition USDA Liens.  As adequate protection for any

diminution in the value of the Prepetition USDA Liens caused by the Debtor’s use of any cash

collateral that is USDA Collateral notwithstanding paragraph E.1 hereof, USDA is GRANTED

a valid, binding, continuing, enforceable, perfected, and non-avoidable, replacement liens

against and security interests in all of the Debtor’s now existing or hereafter acquired USDA

Collateral (but excluding cash and proceeds, products, offspring, rents, and profits received by
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the Debtor through grants provided by HUD, VA, or other agency of department of the United

States), but only to the same extent, validity and priority the Prepetition USDA Liens would

apply to such USDA Collateral but for the filing of the Bankruptcy Case, which liens and

security interests shall be (i) subject to the Carve-Out and any Permitted Existing Liens and (ii)

deemed perfected nunc pro tunc from the Petition Date without the need for USDA to file or

serve any financing statement, notice or other document, or take any action which otherwise may

be required to validate and perfect such liens and security interests.

K. ADDITIONAL ADEQUATE PROTECTION.

As additional adequate protection and as a further condition to the Prepetition Secured

Creditor’s consent and agreement to this Second Interim Order:

1. Indebtedness.  All Post-Petition Collateral and all Prepetition Collateral shall

secure all Indebtedness.  For the purpose of this Second Interim Order, “Indebtedness” shall

mean all of the Debtor’s obligations to the Prepetition Secured Creditor arising under the Interim

Order and the Prepetition Loan Documents, including, without limitation, the Prepetition

Obligations and the Cash Collateral used by the Debtor.  Subject to and effective upon entry of

the Final Order, pursuant to § 1141(d)(4) of the Bankruptcy Code, the Debtor waives any

discharge as to Indebtedness of the Debtor under the Interim Order.

2. Deposit Accounts and Cash Management.  In accordance with the interim and

final, as applicable, Order (I) Authorizing the Debtor to (A) Continue the Use of the Debtor’s

Cash Management System and (B) Extending the Time to Comply with the Requirements of

Section 345(b) of the Bankruptcy Code, the Debtor (a) shall maintain all of its primary deposit

accounts and cash management services with the Prepetition Secured Creditor; (b) shall not open

any other depository accounts without first obtaining the prior written consent of the Prepetition
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Secured Creditor, which consent may be conditioned or withheld in its sole and absolute

discretion; (c) continue to maintain its prepetition cash management system in the ordinary

course of business on a post-petition basis, consistent with prepetition practices; and (d) without

limiting the generality of the foregoing, shall continue to maintain the Prepetition Deposit

Account Services in accordance with, and shall otherwise comply with the terms and conditions

of, the Prepetition Deposit Account Service Agreement.

3. Further Assurances.  At the Prepetition Secured Creditor’s request, the Debtor

shall execute and deliver, or cause to be executed and delivered, to the Prepetition Secured

Creditor and/or file with the appropriate offices, such documents, pleadings, instruments,

agreements, financing statements, amendments, continuations, and/or other things reasonably

deemed necessary by the Prepetition Secured Creditor to implement the substance and intent of

this Second Interim Order.

4. Reporting Requirements. The Debtor shall continue to provide such annual,

quarterly, monthly, weekly, and/or other reporting that the Debtor is obligated to provide the

Prepetition Secured Creditor pursuant to the Prepetition Loan Documents.  In addition, by 12:00

p.m. (Eastern Time) on Thursday of each calendar week, the Debtor shall provide the Prepetition

Secured Creditor, the U.S. Trustee, and the Committee with a report listing (a) all of the

Debtor’s outstanding accounts receivable, an aging thereof, and a record of collections from the

immediately preceding week, (b) all of the Debtor’s outstanding accounts payable, an aging

thereof, and a record of payments from the immediately preceding week, and (c) a Variance

Report.  In addition, the Debtor shall provide the Prepetition Secured Creditor, the U.S. Trustee,

and the Committee with the Debtor’s monthly United States Trustee operating reports.
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5. Inspection Rights.  Upon reasonable prior notice, the Debtor shall provide the

Prepetition Secured Creditor, its representatives, and/or its consultants with reasonable and free

access to all financial books, records, and files (whether such information is stored electronically

or otherwise) during normal business hours to, among other things, verify cash receipts and

disbursements, collateral levels, and results of operations, and the Prepetition Secured Creditor

shall be entitled to share such information with its representatives and consultants.

6. CRO. Subject to the approval of a requisite retention application, the Debtor

shall continue to have Robert D. Katz appointed as its chief restructuring officer (or any other

person reasonably satisfactory to the Prepetition Secured Creditor) with customary duties,

responsibilities, power, and authority (or otherwise on terms and conditions acceptable to the

Prepetition Secured Creditor).  For the avoidance of doubt, this paragraph does not limit,

preclude, or eliminate the right of a party in interest with requisite standing to move for the

appointment of a trustee or examiner under the Bankruptcy Code.

7. Advisors. Subject to the approval of a requisite retention application, the Debtor

shall continue to retain (a) Chipman Brown Cicero & Cole, LLP, (b) EisnerAmper LLP, and (c)

SSG Capital Advisors, LLC (or, in each case, such other advisors acceptable to the Prepetition

Secured Creditor), in each case, to assist with the achievement of the Milestones (as hereinafter

defined) and other strategic alternatives.

8. Marshalling.  The Prepetition Secured Creditor shall be entitled to apply the

payments or proceeds of its collateral in accordance with the Interim Order and the provisions of

the Prepetition Loan Documents, and subject to and effective upon entry of the Final Order, in
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no event shall the Prepetition Secured Creditor be subject to the equitable doctrine of

“marshaling” or any other similar doctrine with respect to any of its collateral or otherwise.

9. Section 552(b).  The Prepetition Secured Creditor shall be entitled to all of the

rights and benefits of § 552(b) of the Bankruptcy Code.  Subject to and effective upon entry of

the Final Order, the “equities of the case” exception under § 552(b) of the Bankruptcy Code shall

not apply to the Prepetition Secured Creditor with respect to proceeds, products, offspring, or

profits of any of the Prepetition Collateral.

10. Section 551.  Subject to and effective upon entry of the Final Order, the liens and

security interests in favor of the Prepetition Secured Creditor shall not be subject to § 551 of the

Bankruptcy Code.

11. Section 506(c).  Subject to and effective upon entry of the Final Order, the

collateral of the Prepetition Secured Creditor shall not be subject to surcharge pursuant to §

506(c) of the Bankruptcy Code without the prior written consent of the Prepetition Secured

Creditor, which consent may be conditioned or withheld in its sole and absolute discretion.

12. Credit Bidding.  The Debtor shall not object to the Prepetition Secured Creditor

credit bidding up to the full amount of the Prepetition Obligations in any sale of its collateral,

whether such sale is effectuated through § 363 or § 1129 of the Bankruptcy Code, by a chapter 7

trustee under § 725 of the Bankruptcy Code, or otherwise.

13. Proof of Claim.  Any order entered by this Court in relation to the establishment

of a bar date for any claims (including, without limitation, administrative expense claims) in the

Bankruptcy Case or any successor case shall not apply to the Prepetition Secured Creditor. The

Prepetition Loan Documents, the Indebtedness, the Prepetition Liens, and the Prepetition
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Collateral, as set forth in this Second Interim Order, shall be deemed a timely filed proof of

claim on behalf of the Prepetition Secured Creditor in the Bankruptcy Case and any successor

case, and the Prepetition Secured Creditor shall not be required to file a proof of claim with

respect thereto in the Bankruptcy Case and any successor case.

14. No Deemed Control.  Solely by permitting the use of Cash Collateral or by

exercising any rights or remedies as and when permitted pursuant to this Second Interim Order,

the Prepetition Secured Creditor (i) shall not be deemed to be in control of the operations of the

Debtor or to be acting as a “responsible person” or “owner or operator” with respect to the

operation or management of the Debtor (as such terms, or any similar terms, are used in the

United States Comprehensive Environmental Response, Compensation and Liability Act, 29

U.S.C. §§ 9601 et seq. as amended, or any similar federal or state statute), (ii) nor shall the

Prepetition Secured Creditor owe any fiduciary duty to the Debtor, its estates, its creditors, or

any other party in interest, (iii) nor shall this Second Interim Order constitute or be deemed to

constitute a joint venture or partnership with the Debtor. Furthermore, nothing in this Second

Interim Order shall in any way be construed or interpreted to impose or allow the imposition

upon the Prepetition Secured Creditor of any liability for any claims arising from the prepetition

or post-petition activities of the Debtor and its affiliates (as defined in § 101(2) of the

Bankruptcy Code).

15. Bayshore.  Notwithstanding anything to the contrary herein, the replacement liens

and security interests granted pursuant to this Second Interim Order: (i) shall not include any

leasehold interests of the Debtor with Bayshore Ford Truck Sales, Inc. (“Bayshore”), but shall

include the proceeds from any dispositions of any leasehold interests of the Debtor with

Bayshore; and (ii) shall not attach to, or against, the equipment leased by the Debtor pursuant to
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its unexpired leases of equipment with Bayshore, and all title to, and ownership of, such

equipment shall remain exclusively with Bayshore in accordance with and subject to the terms of

the underlying agreements and applicable law.

16. Reservation of Rights.  Nothing in this Second Interim Order shall modify any

right of HHS, CMS, and HRSA to regulate and enforce compliance with HHS statutes and

regulations, including, but not limited to, such agencies’ rights to take any actions to help protect

health and safety.  Nothing in this Second Interim Order shall modify any right of HHS and

CMS to administer Medicare agreements in accordance with federal law, or affect or impair any

defenses (jurisdictional or otherwise), reductions, recoupment or counterclaims against the

Debtor by HHS, HRSA, CMS or any other agency or department of the United States.

L. EVENTS OF DEFAULT; REMEDIES; TERMINATION; AND CARVE-OUT.

1. Events of Default.  Unless waived in writing by the Prepetition Secured Creditor,

which waiver may be conditioned or withheld in the Prepetition Secured Creditor’s sole and

absolute discretion, the occurrence of any of the following shall constitute an event of default

hereunder (an “Event of Default”):

a. the Debtor shall fail to keep, observe, or perform any of its agreements,

covenants, or undertakings under the Interim Order, including, without limitation, all payment,

reporting, deposit account, cash management, and other requirements contained herein;

b. the Debtor shall use Cash Collateral other than in accordance with the

Budget;

c. the actual amount of cash revenue and receipts on a cumulative basis

during any Budget Period are less than the projected cash revenue and receipts on a cumulative
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basis for such Budget Period, or the actual amount of cash expenses and disbursements on a

cumulative basis during any Budget Period exceed the projected cash expenses and

disbursements on a cumulative basis for such Budget Period, in each case, by an amount in

excess of the Permitted Variances;

d. the Debtor shall knowingly furnish or knowingly make any false,

inaccurate, or incomplete representation, warranty, certificate, report, or summary in connection

with or under the Interim Order;

e. the Debtor, or any other person or entity (unless actively opposed by the

Debtor), shall (i) contest any Prepetition Obligation, any Prepetition Loan Document, or any

Prepetition Lien or other lien or security interest of the Prepetition Secured Creditor, (ii) file any

claim, complaint, contested matter, adversary proceeding, suit, demand, action, cause of action,

or Challenge against the Prepetition Secured Creditor, or (iii) seek to have the Court annul,

modify, amend, stay, reverse, revoke, vacate, or terminate all or any part of the Interim Order

without the prior written consent of the Prepetition Secured Creditor, which consent may be

conditioned or withheld in its sole and absolute discretion; for the avoidance of doubt, the

exercise of rights during the Challenge Period (defined above) in accordance with paragraph D.4

shall not constitute an Event of Default;

f. a receiver, receiver and manager, interim receiver, or similar official is

appointed over all or any material portion of the property or assets of the Debtor or a trustee,

responsible officer, or examiner (other than a fee examiner) is appointed for the Debtor;
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g. the Bankruptcy Case is converted to a case under chapter 7 of the

Bankruptcy Code or the Debtor files a motion to convert the Bankruptcy Case to a case under

chapter 7 of the Bankruptcy Code;

h. the Bankruptcy Case is dismissed or the Debtor files a motion to dismiss

the Bankruptcy Case, or any winding up or liquidation proceeding with respect to the Debtor is

commenced under any applicable non-bankruptcy law;

i. the Debtor shall contract or agree to sell any of its real or personal

property or assets, outside of the ordinary course of business, which are subject to the Prepetition

Secured Creditor’s liens and/or security interests, or an order is entered in the Bankruptcy Case

approving such a sale, or approving bidding procedures therefor, without the prior written

consent of the Prepetition Secured Creditor, which consent may be conditioned or withheld in its

sole and absolute discretion;

j. the Debtor shall pledge or file a motion to pledge any or all of its real or

personal property or assets to any person or entity other than the Prepetition Secured Creditor,

whether pursuant to § 364 of the Bankruptcy Code or otherwise, or allow, voluntarily or

involuntarily, any liens or security interests to attach to any of its property or assets other than

liens and security interests existing as of the First Interim Order unless such proposed financing

repays the Prepetition Obligations in full with immediately available funds upon closing;

k. any superpriority administrative expense claim (other than the Carve-Out)

which is pari passu with or senior to any such claim of the Prepetition Secured Creditor is

granted or allowed by this Court, without the prior written consent of the Prepetition Secured

Creditor, which consent may be conditioned or withheld in its sole and absolute discretion;
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l. any payment of prepetition claims (other than as expressly permitted in

the Budget), or any granting of adequate protection with respect to any prepetition claims (other

than the Prepetition Obligations), is approved by this Court;

m. an order is entered in the Bankruptcy Case authorizing procedures for

interim compensation of professionals that is not in form and substance acceptable to the

Prepetition Secured Creditor in its sole and absolute discretion;

n. an order is entered in the Bankruptcy Case terminating exclusivity (or is

requested, unless actively contested by the Debtor);

o. any lien, security interest, or superpriority administrative claim granted as

adequate protection to the Prepetition Secured Creditor hereunder ceases to be legal, valid,

binding, continuing, enforceable, perfected, and non-avoidable in all respects with the priority

described herein;

p. a hearing being held on a motion or any plan or disclosure statement

attendant thereto to obtain or allow, or the entry of an order in the Bankruptcy Case authorizing,

(i) financing under § 364(c) or § 364(d) of the Bankruptcy Code unless such proposed financing

repays the Prepetition Obligations in full with immediately available funds upon closing, (ii) any

person or entity to recover from all or any portions of the Prepetition Collateral and/or the

Post-Petition Collateral any costs or expenses of preserving or disposing of such collateral under

§ 506(c) of the Bankruptcy Code without the prior written consent of the Prepetition Secured

Creditor, which consent may be conditioned or withheld in its sole and absolute discretion, (iii)

the “equities of the case” exception contained in § 552(b) of the Bankruptcy Code to apply to the

Prepetition Lender, (iv) § 551 of the Bankruptcy Code to apply to any of the Prepetition
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Lender’s liens or security interests, or (v) the equitable doctrine of “marshaling” or any other

similar doctrine to apply to any of the Prepetition Lender’s collateral;

q. a post-petition judgment is entered against the Debtor in excess of

$300,000 or which would operate to divest the Debtor of a material portion of its property or

assets;

r. the Debtor is enjoined from conducting any material portion of its

business;

s. a disruption of material business operations of the Debtor, including,

without limitation, by reason of a pandemic event (other than the current COVID-19 global

pandemic unless the current disruption to the Debtor’s business operations caused by the same as

of the Petition Date materially increases), or material damage to or loss of material property or

assets of the Debtor, or the termination or loss of any material customer, provider, or licensure

contract or agreement;

t. a setoff, an administrative freeze, or a recoupment with respect to any

property or assets of the Debtor with a value in excess of $300,000;

u. the seizure or forfeiture of any material portion of any property or assets

of the Debtor by any governmental authority;

v. the entry of an order granting relief from the automatic stay with respect

to any property or asset of the Debtor with a value in excess of $300,000; or

w. the Debtor shall not have (collectively, the “Milestones”):
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i. on or before 11:59 p.m. (Eastern Time) on June 3, 2021, obtained

the entry of the Final Order by this Court, which Final Order shall be in form and substance

satisfactory to the Prepetition Secured Creditor in its sole and absolute discretion;

ii. on or before 11:59 p.m. (Eastern Time) on June 23, 2021, (a) held

and completed an auction in accordance with an order entered by this Court, in form and

substance satisfactory to the Prepetition Secured Creditor in its sole and absolute discretion,

approving bidding procedures (the “Bidding Procedures Order”), which Bidding Procedures

Order shall provide that all qualified bids shall be due on or before 11:59 p.m. (Eastern Time) on

June 21, 2021 and shall not be amended, supplemented, replaced, waived, or otherwise modified

by the Debtor without the prior written consent of the Prepetition Secured Creditor, which may

be conditioned or withheld in its sole and absolute discretion, unless otherwise ordered by the

Court, and (b) selected for approval by this Court, at a sale hearing to be held on or before to

June 28, 2021, the highest and otherwise best bid(s) for the applicable property and assets made

by any bidder(s) at the auction (each such highest and otherwise best bid, a “Winning Bid”);

iii. on or before 11:59 p.m. (Eastern Time) on June 28, 2021, obtained

the entry of one or more orders (individually and collectively, the “Sale Approval Order”)

approving the Winning Bid(s) and the transaction(s) contemplated by the Winning Bid(s) (each,

an “Approved Transaction” and the terms and conditions of each Approved Transaction and the

documents evidencing or otherwise relating to each Approved Transaction, the “Approved

Transaction Documents”), which Sale Approval Order, Approved Transaction(s), and Approved

Transaction Documents shall be in form and substance acceptable to the Prepetition Secured

Creditor in its sole and absolute discretion; and
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iv. on or before 11:59 p.m. (Eastern Time) on June 30, 2021, executed

all Approved Transaction Documents and consummated the Approved Transaction(s).

2. Remedies and Termination.  Upon the Termination Date (other than as a result of

the occurrence and continuance of an Event of Default), the Debtor’s right to use Cash Collateral

shall automatically and immediately terminate.  Immediately upon the occurrence and during the

continuance of an Event of Default (and without the need for any relief from the automatic stay),

the Prepetition Secured Creditor may declare (a) that the application of the Carve-Out has

occurred through the delivery of a Carve-Out Trigger Notice (as hereinafter defined), (b) the

occurrence of the Termination Date, and/or (c) subject to the Carve-Out, a termination,

reduction, or restriction on the ability of the Debtor to use any Cash Collateral (other than,

during the five (5) business day period referenced below, Cash Collateral for expenses critical to

keep the business of the Debtor operating in accordance with the Budget).  Any of the foregoing

declarations shall be delivered to the Debtor, the Committee, the U.S. Trustee, and counsel to the

Delaware Department of Health and Social Services and Delaware Department of Services for

Children, Youth & Their Families and shall be referred to herein as a “Termination Declaration”

and the date on which any such Termination Declaration is delivered shall be referred to herein

as the “Termination Declaration Date”.  In addition to the remedies described above, five (5)

business days following the Termination Declaration Date, the Prepetition Secured Creditor shall

have relief from the automatic stay in the Bankruptcy Case and, subject to the Carve-Out, may

set off against deposits and financial assets of the Debtor and foreclose on all or any portion of

the Prepetition Secured Creditor’s collateral. During such five (5) business day period, but in all

cases subject to the Court’s availability, the Debtor, the Committee, and the U.S. Trustee shall be

entitled to an emergency hearing before this Court for the sole purpose of contesting whether an
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Event of Default has occurred and is continuing. Unless during such five (5) business day period

this Court determines that an Event of Default has not occurred and/or is not continuing, the

automatic stay, as to the Prepetition Secured Creditor, shall automatically terminate at the end of

such five (5) business day period without further notice or order. During such five (5) business

day period, the Debtor may not use Cash Collateral except to pay expenses critical to keeping the

business of the Debtor operating in accordance with the Budget.

3. Carve-Out.  Notwithstanding the occurrence of the Termination Date as a result

of the occurrence and continuance of an Event of Default, the Debtor is authorized to use Cash

Collateral to pay amounts included in the Carve-Out.  All rights of the Prepetition Secured

Creditor to object to the allowance of any Professional Fees and Costs by this Court shall be

unaffected by the inclusion of any such Professional Fees and Costs in the Carve-Out.

“Carve-Out” shall mean, after the delivery of a notice by the Prepetition Secured Creditor to the

Debtor, the Committee, and the U.S. Trustee that (1) an Event of Default has occurred and is

continuing, (2) the Termination Date has occurred, and (3) the application of the carve-out has

occurred (a “Carve-Out Trigger Notice”), collectively and without duplication, (a) allowed and

unpaid Professional Fees and Costs incurred after the delivery of the Carve-Out Trigger Notice

in an aggregate amount not in excess of $100,000.00 (the “Wind-Down Carve-Out Amount”),

(b) allowed and unpaid Professional Fees and Costs incurred prior to the delivery of the

Carve-Out Trigger Notice, and for the avoidance of doubt, whether allowed prior to or after the

delivery of the Carve-Out Trigger Notice by interim order, procedural order or otherwise, but

solely to the extent the same were incurred in accordance with the Interim Order and are not in

excess of the projected Professional Fees and Costs set forth in the Interim Order for the period

of time prior to the delivery of the Carve-Out Trigger Notice, (c) fees pursuant to 28 U.S.C. §
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1930 including, without limitation, U.S. Trustee Fees, and (d) fees and disbursements in an

amount not in excess of $25,000 for any trustee appointed under chapter 7 of the Bankruptcy

Code.

M. CERTAIN RIGHTS OF PREPETITION SECURED CREDITOR.

1. Additional Adequate Protection.  This Second Interim Order is without prejudice

to, and does not constitute a waiver of, expressly or implicitly, the rights of the Prepetition

Secured Creditor to request additional forms of adequate protection at any time or any

party-in-interest’s right to object thereto.

2. Reversal Orders.  If all or any part of the Interim Order is hereafter annulled,

modified, amended, stayed, reversed, revoked, vacated, or terminated by the entry of an order in

this Bankruptcy Case (a “Reversal  Order”), the rights of the Prepetition Secured Creditor and

the obligations of the Debtor under the Interim Order prior to the date of the entry of the

Reversal Order shall be governed in all respects by the original provisions of the Interim Order.

3. Reservation of Rights.  This Second Interim Order is without prejudice to, and

does not constitute a waiver of, expressly or implicitly, the rights of the Prepetition Secured

Creditor to: (a) bring any matter or be heard on any matter brought before this Court; (b) request

relief from or modification of the automatic stay; (c) request dismissal of the Bankruptcy Case,

conversion of the Bankruptcy Case to a case under chapter 7, or appointment of a trustee,

responsible officer, or examiner; (d) propose, subject to the provisions of § 1121 of the

Bankruptcy Code, a chapter 11 plan; (e) seek modification of the grant of adequate protection

provided under the Interim Order so as to provide different or additional adequate protection; or

(f) seek any other or supplemental relief in respect of the Debtor.

N. MISCELLANEOUS.
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1. Survival. The Debtor’s acknowledgments, admissions, representations,

warranties, stipulations, and agreements set forth in this Second Interim Order shall survive the

termination hereof.

2. Cumulative Rights and Remedies; No Waiver. The rights, powers, and remedies

of the Prepetition Secured Creditor provided in this Second Interim Order and the Prepetition

Loan Documents are cumulative and not exclusive of any right, power, or remedy provided by

law or equity. No failure or delay on the part of the Prepetition Secured Creditor in the exercise

of any right, power, or remedy shall constitute a waiver of such right, power, or remedy.

3. Amendments and Waivers. No amendment or extension of this Second Interim

Order, and no waiver of any one or more of the terms hereof, shall be effective unless set forth in

writing and signed by the Prepetition Secured Creditor and the Debtor.

4. Successors and Assigns. This Second Interim Order: (a) shall be binding on the

Debtor and the Prepetition Secured Creditor and, where applicable, their respective predecessors,

successors, agents, and permitted assigns (including, without limitation, as to the Debtor, any

Trustee); and (b) shall inure to the benefit of the Debtor and the Prepetition Secured Creditor

and, where applicable, their respective predecessors, successors, agents, and permitted assigns;

provided, however, that the Debtor may not assign its rights hereunder without the prior written

consent of the Prepetition Secured Creditor, which consent may be conditioned or withheld in its

sole and absolute discretion, and any such assignment or attempted assignment by the Debtor

shall be void and of no effect with respect to the Prepetition Secured Creditor.

5. Reservation of Rights.  Except as expressly provided herein, the entry of this

Second Interim Order shall not be deemed to constitute a waiver of any of the Debtor’s and the
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Prepetition Secured Creditor’s respective rights or remedies under the Bankruptcy Code or other

applicable law.  By way of amplification, but not limitation, the Prepetition Secured Creditor is

not waiving any of its rights and remedies with respect to any of its claims, rights, liens, security

interests, or remedies under or contained in the Prepetition Loan Documents. In addition, the

Prepetition Secured Creditor does not waive any right to seek additional adequate protection in

the future or to object to, or refuse any request of the Debtor or any Trustee for consent to, the

use, sale, or other disposition of any Prepetition Collateral and/or Post-Petition Collateral, and/or

the use, sale, or other disposition of other property or assets of the Debtor.

6. Governing Law.  This Second Interim Order shall be governed by and construed

in accordance with the internal laws of the State of Delaware and applicable laws of the United

States of America, and the parties agree that this Court shall have jurisdiction to interpret and

enforce this Second Interim Order.

7. Effectiveness.  This Second Interim Order shall take effect and be fully

enforceable immediately upon entry hereof, notwithstanding the possible application Bankruptcy

Rules 6004(g), 7062, 9014, or otherwise, and the Clerk of this Court is hereby authorized to

enter this Second Interim Order on this Court’s docket in the Bankruptcy Case.

13. Retention of Jurisdiction.  This Court shall retain exclusive jurisdiction to hear

and determine all matters arising from the implementation, interpretation, and enforcement of

this Second Interim Order.

O. FINAL HEARING ORDER.

IT IS FURTHER ORDERED, AND NOTICE IS HEREBY GIVEN, that any creditor

or other party in interest having anytimely filed an objection or pleading in response to the relief

granted on an interim basis by the Interim Order approved by this CourtMotion on a final basis,
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shall file with the Clerk of this Court and serve upon counsel for the Debtor and counsel for the

Prepetition Secured Creditor on or before the    27th day of JuneMay 2021, at 4:00 p.m., a

written objection and shall appear to advocate said objection at the Final Hearing to be held at

2 p.m. on the    3rd day of June 2021 in the Courtroom of the United States Bankruptcy Court for

the District of Delaware.  In the event no objections are timely filed or, if timely filed, not

advocated at the Final Hearing, then, at the option of the Debtor and the Prepetition Secured

Creditor, this Second Interim Order shall either by replaced by a Final Order in form and

substance the same as this Second Interim Order, together with such changes as are necessary to

convert this Second Interim Order into a Final Order, or continue in full force and effect and be

deemed a Final Order, in each case, without further notice or hearing in accordance with

Bankruptcy Rule 4001(d)(3).

P. NOTICE ORDER

IT IS FURTHER ORDERED that the Debtor shall serve a copy of this Second Interim

Order by first class mail within two (2) business days from the date hereof, on (i) the U.S.

Trustee, (ii) the Debtor’s secured creditors, and (iii) the Committee. The Debtor shall file with

the Clerk a Certificate of Service of said mailing.
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