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IT IS ORDERED as set forth below: C?}, &
‘E"I'STR[CT"
Date: June 5, 2024 /Pwt /EJW
Paul Baisier

U.S. Bankruptcy Court Judge

IN THE UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION
)
In re: ) Chapter 11
LAVIE CARE CENTERS, LLC, et al.! i Case No. 24-55507 (PMB)
Debtors. 3 (Jointly Administered)
3 Related to Docket No. 12

INTERIM ORDER (I) APPROVING DEBTORS’ PROPOSED FORM OF ADEQUATE
ASSURANCE OF PAYMENT; (II) ESTABLISHING PROCEDURES FOR RESOLVING
OBJECTIONS BY UTILITY PROVIDERS:; (III) PROHIBITING UTILITY PROVIDERS
FROM ALTERING, REFUSING, OR DISCONTINUING SERVICE; (IV) SCHEDULING

A FINAL HEARING: AND (V) GRANTING RELATED RELIEF

' The last four digits of LaVie Care Centers, LLC’s federal tax identification number are 5592. There are 282
Debtors in these chapter 11 cases, which are being jointly administered for procedural purposes only. A complete
list of the Debtors and the last four digits of their federal tax identification numbers are not provided herein. A
complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing
agent at https://www.kccllc.net/LaVie. The location of LaVie Care Centers, LLC’s corporate headquarters and
the Debtors’ service address is 1040 Crown Pointe Parkway, Suite 600, Atlanta, GA 30338.
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Upon the motion (the “Motion”)? of the Debtors for entry of an interim order (this “Order”)
and a Final Order, (a) approving the Debtors’ proposed form of adequate assurance of postpetition
payment to their Utility Providers; (b) approving Adequate-Assurance Procedures for resolving
any objections by the Utility Providers relating to the Proposed Adequate Assurance; and
(c) prohibiting the Utility Providers from altering, refusing, or discontinuing service to, or
discriminating against, the Debtors on the basis of the commencement of the Chapter 11 Cases or
a debt owed by the Debtors for services rendered prior to the Petition Date, or on account of any
perceived inadequacy of the Debtors’ Proposed Adequate Assurance, all as more fully set forth in
the Motion; and upon consideration of the First Day Declaration; and the Court having jurisdiction
over this matter pursuant to 28 U.S.C. §§ 157 and 1334; and the matter being a core proceeding
within the meaning of 28 U.S.C. § 157(b)(2); and venue of this proceeding and the Motion in this
District being proper pursuant to 28 U.S.C. §§ 1408 and 1409; and the Court being able to issue a
final order consistent with Article III of the United States Constitution; and due and sufficient
notice of the Motion having been given under the particular circumstances; and the Court having
reviewed the Motion and having heard the statements in support of the relief requested therein at
a hearing before this Court (the “Hearing”); and the Court having determined that the legal and
factual bases set forth in the Motion and at the Hearing establish just cause for the relief granted
herein; and it appearing that no other or further notice is necessary; and it appearing that the relief
requested in the Motion is in the best interests of the Debtors, their estates, their creditors, and
other parties in interest; and after due deliberation thereon; and good and sufficient cause appearing

therefor; it is hereby

2 Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion.
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ORDERED, ADJUDGED, AND DECREED that:

1. The Motion is granted on an interim basis as set forth herein.

2. The final hearing (the “Final Hearing”)* on the Motion shall be held on June 27,
2024, at 9:30 a.m. (prevailing Eastern Time). Any objections or responses to the entry of the
proposed Final Order shall be filed with the Court and served on the following no later 4:00 p.m.
(prevailing Eastern Time) on June 21, 2024: (a) LaVie Care Centers, LLC, c/o Ankura Consulting
Group, LLC, 485 Lexington Avenue, 10th Floor, New York, NY 10017 (Attn: M. Benjamin
Jones); (b) proposed counsel to the Debtors, McDermott Will & Emery LLP, 1180 Peachtree St.
NE, Suite 3350, Atlanta, GA 30309 (Attn: Daniel M. Simon), and 444 West Lake Street, Suite
4000, Chicago, IL 60606 (Attn: Emily C. Keil and Catherine Lee); (c) counsel to the Prepetition
Omega Secured Parties and proposed DIP Lenders, Scroggins & Williamson, P.C., 4401 Northside
Parkway, Suite 450, Atlanta, GA 30327 (Attn: Matthew W. Levin), and Goodwin Proctor LLP,
The New York Times Building, 620 Eighth Avenue, New York, NY 10018 (Attn: Robert J.
Lemons), and Ferguson Braswell Fraser Kubasta PC, 2500 Dallas Parkway, Suite 600, Plano, TX
75093 (Attn: Leighton Aiken); (d) counsel to the Debtors’ prepetition ABL lender, Proskauer LLP,
One International Place, Boston, MA 02110 (Attn: Charles A. Dale) and Vedder Price LLP, 222

North LaSalle Street, Chicago, IL 60601 (Attn: Kathryn L. Stevens); (e) counsel to the Debtors’

Parties may attend the Final Hearing in Courtroom 1202 in the Richard B. Russell Federal Building and
United States Courthouse, 75 Ted Turner Drive, SW, Atlanta, GA 30303 or virtually via Judge Baisier’s
Virtual Hearing Room. The link for the Virtual Hearing Room can be found on Judge Baisier’s webpage at
https://www.ganb.uscourts.gov/content/honorable-paul-m-baisier and is best used on a desktop or laptop
computer but may be used on a phone or tablet. Participants’ devices must have a camera and audio. You may
also join the Virtual Hearing Room through the “Dial-In and Virtual Bankruptcy Hearing Information” link at the
top of the homepage of the Court’s website, www.ganb.uscourts.gov. Please review “Instructions for Appearing
by Telephone and Video Conference” located under the “Hearing Information™ tab on the judge’s webpage prior
to the hearing. You should be prepared to appear at the hearing via video, but you may leave your camera in the
off position unless you are speaking or until the Court instructs otherwise. Unrepresented persons who do not
have video capability may use the telephone dial-in information on the judge’s webpage.
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proposed DIP Lenders, DLA Piper LLP, 1900 N. Pearl St., Suite 2200, Dallas, TX 75201 (Attn:
James Muenker) and 1251 Avenue of the Americas, New York, NY 10020 (Attn: Kira Mineroff);
(f) the Office of the United States Trustee for Region 21, 362 Richard Russell Building & U.S.
Courthouse, 75 Ted Turner Drive, S.W., Atlanta, GA 30303 (Attn: Jonathan S. Adams); (g)
counsel to the official committee of unsecured creditors (if any) appointed in these Chapter 11
Cases; and (h) any party that has requested notice pursuant to Bankruptcy Rule 2002. If no
objections to entry of the Final Order are filed and served, the Court may enter such Final Order
without further notice or hearing.

3. Subject to the Adequate-Assurance Procedures set forth below or, alternatively,
modification of the amount of the utility deposit for one or more Utility Providers pursuant to
Bankruptcy Code section 366(c)(3), the proposed Adequate Assurance constitutes “adequate
assurance of payment” for purposes of Bankruptcy Code section 366.

4. The Debtors are authorized, but not directed, to continue paying the Administrative
Fees in the ordinary course of the Debtors’ business including, but not limited to, payment of any
prepetition amounts.

5. Within 20 days after the Petition Date, the Debtors shall (a) establish an

interest-bearing, segregated account (the “Utility-Deposit Account™) at a bank which is a party to

a Uniform Depository Agreement with the U.S. Trustee for the Northern District of Georgia, and

(b) for each Utility Provider listed on Schedule 1 hereto (the “Utility Provider List”), place a

deposit for such Utility Provider equal to approximately two weeks of Utility Services (each such
deposit, a “Utility Deposit™) into the Debtors’ Utility-Deposit Account.
6. Notwithstanding anything to contrary in the Motion, the Debtors may not consider

any prepetition security deposit held by a Utility Provider when determining the amount of its
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Utility Deposit to be deposited into the Utility-Deposit Account. Additionally, the rights of Utility
Providers with respect to prepetition security deposits under Bankruptcy Code section 366(c)(4)
are not impaired or otherwise affected by this Order.

7. Except as the amount may be adjusted by application of the provisions of this Order,
the aggregate amount of $550,000 shall be deposited in the Utility-Deposit Account on account of
the Utility Deposits within 20 days after the Petition Date and shall be held for the purpose of
providing adequate assurance of payment to each Utility Provider for its postpetition Utility
Services provided to the Debtors.

8. The balance of the Utility-Deposit Account may be adjusted by the Debtors,
without further order of the Court, as follows: (a) the balance of the Utility-Deposit Account may
be reduced by the amount of a Utility Deposit associated with any terminated utility account where
the Utility Provider’s final invoice has been paid and there are no pending disputes regarding
postpetition liability for utility services; (b) the balance of the Utility-Deposit Account shall be
increased to the extent a Utility Provider is added to the Utility Provider List; and (c) the balance
of the Utility-Deposit Account may be adjusted in accordance with the terms of any agreement
with respect to adequate assurance of payment reached between a Debtor and a Utility Provider.

0. The Debtors shall maintain the Utility-Deposit Account until the earlier of the
Court’s entry of an order authorizing the return of the Utility-Deposit Account to the Debtors or
the effective date of a chapter 11 plan.

10. The following procedures (the “Adequate-Assurance Procedures”) are hereby

approved with respect to all Utility Providers, including any Subsequently Identified Utility
Provider:

(a) Except as provided by the Adequate-Assurance Procedures, the Utility
Providers will be prohibited from (i) altering, refusing, or discontinuing
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services to, or discriminating against, the Debtors on the basis of the
commencement of the Chapter 11 Cases or a debt owed by the Debtors for
services rendered prior to the Petition Date, or on account of any perceived
inadequacy of the Debtors’ Proposed Adequate Assurance, or (ii) requiring
the Debtors to pay a deposit or other security in connection with the
provision of postpetition Utility Services, other than the funding of the
Utility Deposit.

(b)  As soon as reasonably practicable after entry of the Interim Order, the
Debtors will mail a copy of the Motion and Interim Order to the Utility
Providers on the Utility Provider List.

(©) If a Utility Provider is not satisfied with the Proposed Adequate Assurance
and seeks additional adequate assurance of payment, it must serve a request
for additional adequate assurance (an “Additional Assurance Request”)
upon: (i) LaVie Care Centers, LLC, c¢/o Ankura Consulting Group, LLC,
485 Lexington Avenue, 10th Floor, New York, NY 10017 (Attn: M.
Benjamin Jones); (ii) proposed counsel to the Debtors, McDermott Will &
Emery LLP, 1180 Peachtree Street NE, Suite 3350, Atlanta, GA 30309
(Attn: Daniel M. Simon), and 444 West Lake Street, Suite 4000, Chicago,
IL 60606 (Attn: Emily C. Keil and Catherine Lee); (iii) the Office of The
United States Trustee, 75 Ted Turner Drive, S.W., Room 362, Atlanta, GA
30303 (Attn: Jonathan S. Adams); (iv) counsel to the Prepetition Omega
Secured Parties and proposed DIP Lenders, Scroggins & Williamson, P.C.,
4401 Northside Parkway, Suite 450, Atlanta, GA 30327 (Attn: Matthew W.
Levin), and Goodwin Proctor LLP, The New York Times Building, 620
Eighth Avenue, New York, NY 10018 (Attn: Robert J. Lemons), and
Ferguson Braswell Frazer Kubasta PC, 2500 Dallas Parkway, Suite 600,
Plano, TX 75093 (Attn: Leighton Aiken); and (v) counsel to any statutory
committee appointed in the Chapter 11 Cases (collectively, the “Adequate
Assurance Notice Parties”) so that it is received on or before June 24, 2024.

(d) Each Additional Assurance Request must (i) be made in writing; (ii) set
forth the amount and form of additional assurance of payment requested;
(ii1) set forth the type of Utility Services, any account numbers, and the
location(s) for which Utility Services are provided; (iv) include a summary
of the Debtors’ payment history to such Utility Provider, including whether
the Utility Provider holds any deposits or other security, and if so, in what
amount; (v) set forth why the Utility Provider believes the Proposed
Adequate Assurance is insufficient; and (vi) provide an email address to
which the Debtors may respond to the Additional Assurance Request.

(e) Upon the Debtors’ receipt of an Additional Assurance Request, the Debtors
will have the greater of (i) 14 days from the receipt of such Additional
Assurance Request and (ii) 30 days from the entry of the Interim Order
(the “Resolution Period”) to negotiate with the requesting Utility Provider
and resolve its Additional Assurance Request. The Debtors and any Utility
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Provider may, without notice to any party-in-interest or further order of the
Court, extend the Resolution Period by such additional period as they shall
mutually agree.

® Should the Debtors be unable to reach a resolution with respect to an
Additional Assurance Request within the Resolution Period, the Debtors
will file a motion to determine the adequacy of assurance of payment with
respect to a particular Utility Provider (the “Determination Motion™), and,
if the Determination Motion is not withdrawn, the Court will determine the
adequacy of the Proposed Adequate Assurance with respect to that Utility
Provider.

(2) Any Utility Provider that does not timely serve an Additional Assurance
Request will be deemed to have received adequate assurance of payment
that is satisfactory to such Utility Provider within the meaning of
Bankruptcy Code section 366(c)(2), subject to such Utility Provider’s right
to seek a modification of adequate assurance under Bankruptcy Code
section 366(¢c)(3).

11. The Debtors are authorized, in their sole discretion, to amend the Utility Provider
List to add or remove any Utility Provider, and this Order shall apply to any such Subsequently
Identified Utility Provider that is added to such list. The Debtors shall file a copy of any such
amendment and serve a copy of the Motion and this Order on any Subsequently Identified Utility
Provider, along with an amended Utility Provider List. Such Subsequently Identified Utility
Provider shall be permitted to make an Additional Assurance Request in compliance with the
Adequate-Assurance Procedures within 14 days after it receives notice of the Motion. The rights
of a Utility Provider to contest or seek other relief in response to the Debtors’ actions under this
paragraph are reserved.

12. Pending entry of the Final Order and resolution of any Additional Assurance
Request, objection, or Determination Motion, the Utility Providers, including Subsequently
Identified Utility Providers, are prohibited from (a)discriminating against the Debtors,
(b) altering, refusing, or discontinuing service to the Debtors, or (¢) requiring payment of a deposit

or any other security for continued service other than the Utility Deposit, on the basis of the
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commencement of the Chapter 11 Cases or a debt owed by the Debtors for services rendered prior
to the Petition Date, or on account of any perceived inadequacy of the Debtors’ Proposed Adequate
Assurance. The Utility Providers are further prohibited from drawing upon any existing security
deposit, surety bond, or other form of security to secure future payment for Utility Services;
provided, however, that the foregoing does not affect the rights of Utility Providers under
Bankruptcy Code section 366(c)(4). For the avoidance of doubt, the Utility Providers are not
prohibited from altering, refusing, or discontinuing service to the Debtors if the Debtors fail to
timely pay their undisputed postpetition obligations to such Utility Providers.

13. This Order shall be binding on all Utility Providers providing Utility Services to
the Debtors who are added to the Utility Provider List pursuant to this Order and is not limited to
those Utility Providers listed on the Utility Provider List; provided, however, that if an additional
Utility Provider is added to such list, the Debtors shall increase the aggregate amount in the Utility-
Deposit Account by an amount equal to the cost of two weeks of Utility Services provided by such
Subsequently Identified Utility Provider to the Debtors.

14. For the avoidance of doubt, the terms of this Order, including the Adequate-
Assurance Procedures, shall apply to each Utility Provider, notwithstanding any customary
business practices, policies, internal operating procedures, or state or local laws or regulations to
the contrary. Any Ultility Provider that believes its customary business practices, policies, internal
operating procedures, or state or local laws or regulations forbid it from accepting the Proposed
Adequate Assurance or entitle it to additional adequate assurance shall make an Additional
Assurance Request or file an objection in accordance with this Order.

15. Notwithstanding anything to the contrary contained in the Motion or this Order,

any payment to be made and any relief or authorization granted hereunder shall be limited by, and
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shall be subject to, the requirements imposed on the Debtors in the Interim DIP Order, including,
for the avoidance of doubt, the Approved DIP Budget. To the extent of any conflict (but solely to
the extent of such conflict) between the terms of this Order and the terms of the Interim DIP Order,
the terms of the Interim DIP Order will govern.

16. Nothing herein constitutes a finding that any entity is or is not a Utility Provider
hereunder or a “utility” within the meaning of Bankruptcy Code section 366, whether or not such
entity is listed on the Utility Provider List.

17. The banks and financial institutions on which checks were drawn or electronic
payment requests made for payment of the prepetition obligations approved herein are authorized
to receive, process, honor, and pay all such checks and electronic payment requests when presented
for payment, and all such banks and financial institutions are authorized to rely on the Debtors’
designation of any particular check or electronic payment request as approved by this Order
without any duty of further inquiry and without liability for following the Debtors’ instructions.

18. The Debtors are authorized to issue postpetition checks, or to effect postpetition
fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored
as a consequence of the Chapter 11 Cases with respect to the relief granted herein.

19. Nothing in the Motion or this Order or the relief granted (including any actions
taken or payments made by the Debtors pursuant thereto) shall be construed as (a) authority to
assume or reject any executory contract or unexpired lease of real property, or as a request for the
same; (b) an admission as to the validity, priority, or character of any claim or other asserted right
or obligation, or a waiver or other limitation on the Debtors’ ability to contest the same on any

ground permitted by bankruptcy or applicable non-bankruptcy law; (c) a promise or requirement
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to pay any claim or other obligation; or (d) granting third-party-beneficiary status, bestowing any
additional rights on any third party, or being otherwise enforceable by any third party.

20. The Court finds and determines that the requirements of Bankruptcy Rule 6003 are
satisfied and that the relief requested in the Motion is necessary to avoid immediate and irreparable
harm.

21. Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of Bankruptcy Rule 6004(a), the Local Rules, and the
Complex Case Procedures are satisfied by such notice.

22. Notwithstanding Bankruptcy Rule 6004(h), this Order shall be effective and

enforceable immediately upon entry hereof.

23. All time periods set forth in this Order shall be calculated in accordance with
Bankruptcy Rule 9006(a).
24. The Debtors are authorized to take all actions necessary to implement the relief

granted in this Order.
25. The Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, or enforcement of this Order.

END OF ORDER

10
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Prepared and presented by:

/s/ Daniel M. Simon

Daniel M. Simon (Georgia Bar No. 690075)
MCDERMOTT WILL & EMERY LLP
1180 Peachtree Street NE, Suite 3350
Atlanta, Georgia 30309

Telephone:  (404) 260-8535

Facsimile: (404) 393-5260

Email: dsimon@mwe.com

-and -

Emily C. Keil (admitted pro hac vice)

Jake Jumbeck (admitted pro hac vice)

Catherine Lee (admitted pro hac vice)

MCDERMOTT WILL & EMERY LLP

444 West Lake Street, Suite 4000

Chicago, Illinois 60606

Telephone:  (312) 372-2000

Facsimile: (312) 984-7700

Email: ekeil@mwe.com
jjumbeck@mwe.com
clee@mwe.com

Proposed Counsel for the Debtors and
Debtors-in-Possession

11
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Distribution List

LaVie Care Centers, LLC
c/o Ankura Consulting Group, LLC,
485 Lexington Avenue, 10th Floor,
New York, NY 10017
Attn: M. Benjamin Jones

Daniel M. Simon
McDermott Will & Emery LLP
1180 Peachtree Street NE, Suite 3350
Atlanta, GA 30309

Emily C. Keil
McDermott Will & Emery LLP
444 West Lake Street, Suite 4000
Chicago, IL 60606

Kurtzman Carson Consultants LLC
222 N. Pacific Coast Highway, 3rd Floor
El Segundo, CA 90245

Jonathan S. Adams
Office of the United States Trustee
362 Richard Russell Federal Building
75 Ted Turner Drive, SW
Atlanta, GA 30303

12

Desc Main



Case 24-55507-pmb Doc 51 Filed 06/05/24 Entered 06/05/24 16:01:47 Desc Main
Document Page 13 of 24
SCHEDULE 1

Utility Provider List
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