
 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

In re: 
 
MIDWEST CHRISTIAN VILLAGES, 
INC., et al., 
 
  Debtors.  
 

) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 24-42473-659 
Jointly Administered 
 
Related Docket Nos. 11, 60 & 160 
 

 
SUPPLEMENTAL FINAL ORDER (1) AUTHORIZING DEBTORS IN POSSESSION 

TO OBTAIN POST-PETITION FINANCING; (2) AUTHORIZING DEBTORS IN 
POSSESSION TO USE CASH COLLATERAL; (3) PROVIDING ADEQUATE 

PROTECTION; AND (4) GRANTING LIENS, SECURITY INTERESTS 
AND SUPERPRIORITY CLAIMS 

 
This Final Order (1) Authorizing Debtors in Possession to Obtain Post-Petition Financing; 

(2) Authorizing Debtors in Possession to Use Cash Collateral; (3) Providing Adequate Protection; 

and (4) Granting Liens, Security Interests and Superpriority Claims (this “Final Order”) is entered 

by this Court after adequate notice of and hearings held July 17, 2024, August 14, 2024 and 

September 11, 2024 upon Debtors’ Motion for Interim Order and Final Order (1) Authorizing 

Debtors in Possession to Obtain Post-Petition Financing; (2) Authorizing Debtors in Possession 

to Use Cash Collateral; (3) Providing Adequate Protection; (4) Granting Liens, Security Interests 

and Superpriority Claims and (5) Scheduling a Final Hearing (the “Motion”),1 and upon the terms 

agreed to by and among the above-captioned debtors and debtors-in-possession (the “Debtors”), 

UMB Bank, N.A., as successor bond trustee (in such capacity, the “Bond Trustee”) under the Bond 

Indentures (as defined below), UMB Bank, N.A., as successor master trustee (the “Master Trustee” 

and together with the Bond Trustee, the “Trustee”) under the Master Indenture (as defined below), 

 
1 All defined terms used but not defined herein shall have the meanings ascribed to them in the Motion, the 

Bond Documents, or the DIP Credit Agreement, as applicable. 
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and UMB Bank, N.A., in its capacity as Trustee, as lender (the “DIP Lender”) with respect to the 

DIP Credit Agreement (as defined below).  Upon the terms of the Motion, the stipulations, 

acknowledgements and agreements of Debtors, the DIP Lender, and the Trustee (collectively, the 

“Parties”), the Declarations of Kathleen (Kate) Bertram and Shawn O’Conner submitted in support 

of the Motion, the statements of the Parties and their counsel at the hearings on the Motion, and 

the record as a whole of the proceedings, the Court makes the following findings of fact and 

conclusions of law: 

FINDINGS OF FACT 

Debtors’ Chapter 11 Cases; Procedural Background; Jurisdiction and Notice 

A. On July 16, 2024 (the “Petition Date”), Debtors each filed voluntary petitions for 

relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) and thereby 

commenced their cases thereunder (the “Chapter 11 Cases”).  Since the Petition Date, Debtors 

have been operating their businesses and managing their property as debtors and debtors in 

possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. 

B. The Court held a hearing to consider granting the relief requested in the Motion on 

an interim basis on July 17, 2024.  Following such hearing, the Court entered its Interim Order 

(1) Authorizing Debtors in Possession to Obtain Post-Petition Financing; (2) Authorizing Debtors 

in Possession to Use Cash Collateral; (3) Providing Adequate Protection; (4) Granting Liens, 

Security Interests and Superpriority Claims; and (5) Scheduling a Final Hearing on July 19, 2024 

[Docket No. 60] (the “First Interim Order”). 

C. On August 8, 2024, the Office of the United States Trustee (the “United States 

Trustee”) appointed an official committee of unsecured creditors in the Chapter 11 Cases 

(the “Committee”).  No request has been made for the appointment of a trustee or examiner in the 

Chapter 11 Cases. 
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D. On August 14, 2024, the Court held a hearing to consider extending the relief 

requested in the Motion and granted on an interim basis in the First Interim Order on a further 

interim basis.  Following such hearing, the Court entered its Second Interim Order (1) Authorizing 

Debtors in Possession to Obtain Post-Petition Financing; (2) Authorizing Debtors in Possession 

to Use Cash Collateral; (3) Providing Adequate Protection; (4) Granting Liens, Security Interests 

and Superpriority Claims; and (5) Scheduling a Final Hearing on August 16, 2024 [Docket No. 

160] (the “Second Interim Order,” and together with the First Interim Order, the “Interim Orders”). 

E. The Court has jurisdiction over the Chapter 11 Cases and the Motion pursuant to 

28 U.S.C. §§ 157 and 1334.  Venue of the Chapter 11 Cases and the Motion in this District is 

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

F. Debtors have properly served notice of the Motion and the hearings thereon 

pursuant to sections 102, 105, 361, 362, 363 and 364 of the Bankruptcy Code, Bankruptcy Rules 

2002, 4001, 6003 and 6004, and Local Bankruptcy Rules 2002-1, 9013-1 and 9013-2, which notice 

was sent to, among others (i) the Office of the United States Trustee; (ii) the Trustee; (iii) Debtors’ 

other prepetition secured lenders; (iv) the DIP Lender; (v) the Internal Revenue Service; (vi) the 

parties included on Debtors’ consolidated list of their 30 largest unsecured creditors; (vii) the 

United States Attorney for the Eastern District of Missouri; (viii) the Committee; (ix) the state 

attorneys general in each state where Debtors conduct their business; and (x) all parties entitled to 

notice pursuant to Bankruptcy Rule 2002 (the “Notice Parties”).  Such notice is sufficient under 

the Bankruptcy Code and the applicable Bankruptcy Rules and Local Rules with respect to the 

relief requested, and no further notice of the relief sought in the Motion is necessary. 
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Debtors and the Facilities 

G. Debtors own and operate senior living facilities and related businesses in Illinois, 

Indiana, Iowa and Missouri (collectively, the “Facilities”). 

H. Debtors offer residential units for their residents (each a “Resident”) in independent 

living, assisted living, memory care, or skilled nursing units and provide those Residents with 

necessary healthcare services, multiple entertainment outlets and other social benefits.  As of the 

Petition Date, Debtors provide accommodations for more than 1,000 Residents.  Debtors employ 

approximately 960 employees and also have individuals from staffing agencies to run their 

operations.   

The Secured Bond Obligations 
 
I. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and 

now reaffirm, that each of the following Debtors is a member of the Obligated Group (defined 

below): Christian Homes, Inc. (“Christian Homes”); Crown Point Christian Village, Inc. (f/k/a 

Chicagoland Christian Village, Inc.); Hickory Point Christian Village, Inc. (f/k/a Fair Havens 

Christian Homes, Inc.); Hoosier Christian Village, Inc.; Lewis Memorial Christian Village; 

Midwest Senior Ministries, Inc.; New Horizons PACE MO, LLC; Risen Son Christian Village; 

Senior Care Pharmacy Services, LLC; and Spring River Christian Village, Inc. (each, an 

“Obligated Group Member,” and collectively referred to herein as the “Obligated Group 

Members” or the “Obligated Group”). 

J. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and 

now reaffirm, that the Obligated Group Members are obligated to the Trustee for the benefit of the 

beneficial holders of the following series of  bonds: (i) Illinois Finance Authority Revenue 

Refunding Bonds, Series 2016 (Christian Homes, Inc. Obligated Group) (the “Series 2016 
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Bonds”); (ii) Health and Educational Facilities Authority of the State of Missouri Senior Living 

Facilities Revenue Bonds (Christian Horizons Obligated Group), Series 2018 (the “Series 2018 

Bonds”); (iii) Illinois Finance Authority Revenue Bonds, Series 2021A (Christian Horizons 

Obligated Group) (the “Series 2021A Bonds”); and (iv) Illinois Finance Authority Taxable 

Revenue Bonds, Series 2021B (Christian Horizons Obligated Group) (the “Series 2021B Bonds,” 

and collectively with the Series 2016 Bonds, the Series 2018 Bonds and the Series 2021A Bonds, 

the “Bonds”). 

K. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and 

now reaffirm, that (i) the Series 2016 Bonds were issued pursuant to that certain Bond Trust 

Indenture dated as of March 1, 2016 (the “2016 Bond Indenture”) between the Illinois Finance 

Authority (the “Illinois Issuer”) and Wells Fargo Bank, National Association (“Wells Fargo”), as 

original bond trustee thereunder; (ii) the Series 2018 Bonds were issued pursuant to that certain 

Bond Trust Indenture dated as of December 1, 2018 (the “2018 Bond Indenture”) between the 

Health and Educational Facilities Authority of the State of Missouri (the “Missouri Issuer”) and 

Wells Fargo, as original bond trustee thereunder; and (iii) the Series 2021A Bonds and the Series 

2021B Bonds were issued pursuant to two separate Bond Trust Indentures, each dated as of 

September 1, 2021 (together, the “2021 Bond Indenture”), each between the Illinois Issuer and 

Wells Fargo, as original bond trustee thereunder.  The 2016 Bond Indenture, the 2018 Bond 

Indenture and the 2021 Bond Indentures are referred to collectively herein as the “Bond 

Indentures.” 

L. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and 

now reaffirm, that: (i) the proceeds of the Series 2016 Bonds were loaned to Obligated Group 

Members pursuant to that certain Loan Agreement dated as of March 1, 2016 (the “2016 Loan 
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Agreement”) between the Illinois Issuer and Christian Homes; (ii) the proceeds of the Series 2018 

Bonds were loaned to Obligated Group Members pursuant to that certain Loan Agreement dated 

as of December 1, 2018 (the “2018 Loan Agreement”) between the Missouri Issuer and Christian 

Homes; and (iii) the proceeds of the Series 2021A Bonds and the Series 2021B Bonds were loaned 

to Obligated Group Members pursuant to two separate Loan Agreements, each dated as of 

September 1, 2021 (together, the “2021 Loan Agreements”), each between the Illinois Issuer and 

Christian Homes.  The 2016 Loan Agreement, the 2018 Loan Agreement and the 2021 Loan 

Agreements are referred to collectively herein as the “Loan Agreements.”  Pursuant to the First 

Interim Order, Debtors further admitted, stipulated, and agreed, and now reaffirm, that the Illinois 

Issuer and the Missouri Issuer, as applicable, assigned their respective rights under the Loan 

Agreements to the Bond Trustee in accordance with the Bond Indentures. 

M. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and 

now reaffirm, that the Obligated Group Members used the proceeds of the Bonds primarily to 

finance or refinance the acquisition, construction, equipping or improving, as applicable, of 

various communities owned and operated by Obligated Group Members. 

N. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and 

now reaffirm, that the Obligated Group Members’ payment obligations with respect to the Bonds 

are evidenced and secured by, inter alia, certain Direct Note Obligations (the “Master 

Obligations”) issued under and pursuant to that certain Master Trust Indenture dated as of June 1, 

2007 (as amended or supplemented from time to time, the “Master Indenture”) among the 

Obligated Group Members and Wells Fargo, as original master trustee thereunder. 
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The Bond Claim 

O. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and 

now reaffirm, that as of July 15, 2024, the amounts due and owing by the Obligated Group 

Members with respect to the Bonds and the obligations under the Bond Documents (as defined 

below) are as follows (collectively, the “Bond Claim”): 

(i) Unpaid principal on the Bonds in the aggregate amount of $75,570,000.00, 
consisting of $27,795,000.00 in principal amount of Series 2016 Bonds, 
$27,685,000.00 in principal amount of Series 2018 Bonds, $12,860,000.00 in 
principal amount of Series 2021A Bonds, and $7,230,000.00 in principal amount 
of Series 2021B Bonds; 

(ii) Accrued but unpaid interest on the Bonds in the aggregate amount, as of July 15, 
2024, of $585,979.16, consisting of $230,375.00 in accrued interest on the Series 
2016 Bonds, $230,708.33 in accrued interest on the Series 2018 Bonds, $85,733.33 
in accrued interest on the Series 2021A Bonds, and $39,162.50 in accrued interest 
on the Series 2021B Bonds; and 

(iii) unliquidated, accrued and unpaid fees and expenses of the Trustee and its 
professionals incurred through the Petition Date.  Such amounts, when liquidated, 
shall be added to the aggregate amount of the Bond Claim. 

Security for the Bond Obligations 

P. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and 

now reaffirm, that, as security for their obligations with respect to the Bonds and the other 

obligations owing under the Bond Documents (as defined below): (i) the Obligated Group 

Members entered into the Master Indenture, wherein the Obligated Group Members granted a first 

priority security interest in, among other assets, the Gross Revenues of the Obligated Group (as 

defined in the Master Indenture, and including, without limitation, “all receipts, revenues, rentals, 

income, insurance proceeds (including, without limitation, all Medicaid, Medicare and other third-

party payments”), condemnation awards and other moneys received by or on behalf of any 

Obligated Group Member, including (without limitation) revenues derived from (a) the ownership, 

operation or leasing of any portion of the Facilities (including, without limitation, fees payable by 
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or on behalf of residents of the Facilities) and all rights to receive the same ... whether in the form 

of accounts, general intangibles or other rights ... and (b) gifts, grants, bequests, donations and 

contributions ... that are legally available to meet any of the obligations of the Obligated Group 

Member[s]”); and (ii) each of the Obligated Group Members owning an interest in real property 

entered into a mortgage and security agreement (or deed of trust and security agreement, as 

applicable), each in favor of the Master Trustee (collectively, the “Mortgages”).  Each of the 

Mortgages grants a first priority mortgage lien (or deed of trust lien) on the real estate described 

therein and all buildings, structures, improvements and appurtenances standing or thereafter placed 

upon such real estate, and grants a first priority security interest in all machinery, equipment, 

inventory, furniture, spare parts, general intangibles, intellectual property rights and other personal 

property on or related to such real estate, and in all judgments, awards of damages, settlements and 

other compensation resulting from condemnation proceeds or the taking of the subject real estate 

(all of the foregoing, collectively, the “Mortgaged Property”).  The Mortgaged Property includes 

all of the facilities in which the principal operations of Obligated Group Members are located and 

substantially all assets of each of the Obligated Group Members. 

Q. The Master Indenture, the Bond Indentures, the Loan Agreements, the Mortgages 

and the various other agreements, documents and instruments evidencing the obligations of the 

Obligated Group Members with respect to the Bonds or the Master Obligations, or providing 

security for such obligations, are referred to collectively herein as the “Bond Documents.” 

R. Pursuant to the First Interim Order, but subject to paragraph 34 therein, Debtors 

admitted, stipulated, and agreed, and now reaffirm, subject to paragraph 37 herein, that, pursuant 

to the Bond Documents, the Trustee holds a valid and enforceable first priority lien and security 

interest in substantially all of the Obligated Group Members’ real and personal property (other 
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than Permitted Encumbrances, as defined in the Master Indenture), including all of the Obligated 

Group Members’ rights, titles, interests and estates in the following assets, as security for the 

Bonds and the Master Obligations: (i) all Gross Revenues of the Obligated Group Members; (ii) 

the Mortgaged Property; and (iii) all funds held in the various accounts established under the 

Master Indenture and the Bond Indentures (all such collateral, the “Pre-Petition Bond Collateral”; 

and the liens on such Pre-Petition Bond Collateral, the “Pre-Petition Liens”).   

S. Pursuant to the First Interim Order, but subject to paragraph 34 therein, Debtors 

admitted, stipulated, and agreed, and now reaffirm, subject to paragraph 37 herein, that the Bond 

Claim (i) constitutes legal, valid, binding, enforceable, and non-avoidable obligations of the 

Obligated Group Members; (ii) is not subject to setoff, defense, claim, counterclaim, or 

subordination of any kind; and (iii) is secured by first-priority Pre-Petition Liens in the Pre-Petition 

Bond Collateral. 

Lument-Financed Properties 

T. Debtors own and operate Wabash Estates in Carmi, Illinois (“Wabash Estates”) and 

Washington Village Estates in Washington, Illinois (“Washington Estates,” and together with 

Wabash Estates, the “Lument-Financed Properties”).  The Lument-Financed Properties are each 

subject to mortgages securing loans made by Lument Real Estate Capital, LLC f/k/a Lancaster 

Pollard Mortgage Company (“Lument”) and indorsed for insurance by the United States 

Department of Housing and Urban Development (“HUD”). 

U. As of the Petition Date, the Lument-Financed Properties were not subject to 

mortgages in favor of the Trustee. 

IDHA-Financed Property 

V. Debtors also own and operate Wabash Christian Village Apartments (“Wabash 
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Apartments”), which facility is located on property adjacent to Wabash Estates and financed by a 

loan from the Illinois Housing Development Authority (“IHDA,” and such loan, the “IHDA 

Loan”). The property is encumbered by a mortgage in favor of IHDA securing the IHDA Loan.   

W. As of the Petition Date, the IHDA-Financed Property was not subject to a mortgage 

in favor of the Trustee. 

Debtors’ Need for Use of Cash Collateral 

X. The Debtors have requested the use of the Cash Collateral of the Trustee and the 

cash collateral of Lument and IHDA (as to the applicable facilities encumbered by their mortgages) 

in connection with the Chapter 11 Cases; provided that moneys held in segregated bank accounts 

in the name of each of Wabash Estates and Washington Estates (the “Segregated Lument 

Accounts”) shall be used for payments to Lument as set forth herein.  The Trustee only consents 

to the use of its Cash Collateral upon the express terms of this Final Order.   

Y. Without the use of cash collateral, Debtors’ continued operation as a going concern 

would be disrupted, and Debtors and their Residents, estates and creditors would be immediately 

and irreparably harmed. Debtors would not have the funds necessary to maintain the Facilities, 

pay employee compensation, payroll taxes, overhead and other expenses. Debtors require use of 

cash collateral as provided herein.  

Debtors’ Need for Debtor-in-Possession Financing  

Z. A critical need exists for Debtors to obtain funds to cover the operational, capital 

and administrative needs of the Facilities, solely to the extent set forth under the Budget and under 

the DIP Facility (as each is defined below).  Debtors are unable to obtain postpetition financing on 

an unsecured basis under sections 364(c)(1) or 503(b)(1) of the Bankruptcy Code.  Further, 

Debtors assert that they are also unable to obtain secured credit from sources other than the DIP 
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Lender that would be allowable under sections 364(c)(2), 364(c)(3) and 364(d)(1) of the 

Bankruptcy Code for the purposes set forth in this Final Order.  Further, the Trustee would not 

consent to any priming liens and would have argued that Debtors could not have provided adequate 

protection for any such proposed financing.   

AA. In addition to the use of the Trustee’s Cash Collateral, the DIP Lender has agreed 

to provide the requested DIP Loans (as defined below) under the DIP Facility and use of Cash 

Collateral in accordance with the terms contained in this Final Order, in the amounts, categories 

and times set forth in the Budget (as defined below), which shall be used for the necessary 

operational costs associated with the Facilities and other costs and expenses of administration of 

the Chapter 11 Cases. 

BB. Without the DIP Loans, Debtors will be unable to pay necessary payroll, costs, and 

operating expenses and obtain goods and services in a manner that will avoid irreparable harm to 

Debtors’ estates and to the Residents.  At this time, Debtors’ ability to finance the ongoing 

operation and availability of sufficient liquidity through the incurrence of new indebtedness for 

borrowed money and other financial accommodations as provided herein are vital to the 

preservation and maintenance of the going concern of Debtors’ estates and to otherwise provide 

the necessary services to the Residents.   

CC. Debtors have requested that the DIP Lender advance funds (each advance, a “DIP 

Loan”) up to an aggregate amount of $10,250,000.00, inclusive of amounts approved under the 

Interim Orders (collectively, the “DIP Facility”), which funds shall be used by Debtors solely to 

the extent provided in the Budget attached as Exhibit 1 (which Budget, for the avoidance of doubt, 

replaces and supersedes the budgets previously attached to the Interim Orders). 
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DD. The DIP Lender has provided, and is willing to continue to provide, the DIP Loans, 

subject to the terms and conditions set forth in the Interim Orders and herein, including the 

provisions of this Final Order providing that the Post-Petition Liens (as defined below) and the 

various claims, superpriority claims and other protections granted pursuant to this Final Order will 

not be affected by any subsequent reversal or modification of this Final Order or any other order, 

as provided in section 364(e) of the Bankruptcy Code.   

EE. The DIP Lender’s lending of the DIP Loans is conditioned upon the grant of a lien 

that: (i) will prime and remain senior to the Trustee’s Pre-Petition Liens; and (ii) will otherwise 

constitute a first priority lien in all Post-Petition Collateral (as defined below), subject only to the 

Carve-Out (as defined below).  

FF. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and 

now reaffirm, that the terms of the DIP Loans have been negotiated in good faith and at arm’s 

length among Debtors and the DIP Lender; that the terms of the DIP Loans are at least as favorable 

to Debtors as those available from alternative sources, under all of the circumstances; that given 

the current market conditions and under the particular circumstances of the Chapter 11 Cases, no 

other sources of funding are available on better overall terms; and that given the exigencies of the 

case, Debtors believe the DIP Loans are the best and only option.  

GG. Debtors and the DIP Lender have represented to the Bankruptcy Court that they 

have negotiated at arm’s length and have acted in good faith in the negotiation and preparation of 

the DIP Credit Agreement and this Final Order, have been represented by counsel, and intend to 

be and are bound by their respective terms.  Pursuant to the First Interim Order, Debtors admitted, 

stipulated, and agreed, and now reaffirm, that the terms and conditions of the Interim Orders and 

this Final Order, the DIP Documents and the DIP Loans are fair and commercially reasonable 
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under the circumstances, reflect Debtors’ exercise of their prudent business judgment consistent 

with their fiduciary duties, are supported by reasonably equivalent value and fair consideration, 

and are enforceable in accordance with applicable law.  As such, the funds advanced should be 

deemed to have been extended by the DIP Lender in “good faith” as that term is used in section 

364(e) of the Bankruptcy Code and based upon the express reliance of the protections offered by 

section 364(e) of the Bankruptcy Code and the Post-Petition Liens and the Superpriority Claim 

(defined below) should be entitled to the full protection of section 364(e) of the Bankruptcy Code, 

including in the event that any of the Interim Orders or this Final Order, or any provision thereof 

or hereof, is vacated, reversed or modified, on appeal or otherwise. 

Need for Adequate Protection 

HH. Pursuant to the Bankruptcy Code and in light of the foregoing, Debtors are required 

to provide adequate protection to the Trustee in respect of the use of the Pre-Petition Collateral 

(including Cash Collateral) and granting of the Post-Petition Liens.  Debtors wish to provide 

adequate protection of the security interests in and liens on the Pre-Petition Collateral pursuant to 

the terms set forth in this Final Order. 

II. The applicable Debtors also wish to provide adequate protection to (i) Lument of 

its liens on the Lument-Financed Properties and (ii) Smart-Fill Management Group, Inc. (“Smart-

Fill”), all pursuant to the terms set forth in this Final Order. 

JJ. Good cause has been shown for the entry of this Final Order.  The terms of this 

Final Order, inclusive of the adequate protection provided to the Trustee relating to the Pre-Petition 

Liens and the adequate protection provided to each of Lument and Smart-Fill, are fair and 

commercially reasonable, reflect Debtors’ prudent business judgment consistent with their 

fiduciary duties and constitute reasonable equivalent value and fair consideration.  Entry of this 
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Final Order is in the best interest of Debtors, their creditors, including the holders of the Bonds, 

and their estates. 

KK. To the extent any portion of the foregoing constitute conclusions of law, they shall 

constitute this Court’s rulings with respect to the matters so stated. 

NOW THEREFORE, THE COURT ORDERS AS FOLLOWS: 

Motion Granted 

1. The Motion is hereby GRANTED in accordance with the terms and conditions set 

forth in this Final Order.  Any objections to the Motion with respect to the entry of this Final Order 

that have not been withdrawn, waived, or settled, and all reservation of rights included therein, are 

hereby overruled with respect to this Final Order. 

Approval of DIP Facility and DIP Loan Documents 
 

2. On a final basis as set forth in this Final Order, the terms of the DIP Facility, that 

certain Priming Superpriority Debtor-in-Possession Credit Agreement between Debtors and the 

DIP Lender (the “DIP Credit Agreement”) and all documents executed in connection therewith  

(collectively with the DIP Credit Agreement, the “DIP Loan Documents”) are fair and reasonable, 

reflect the exercise of Debtors’ prudent business judgment consistent with their fiduciary duties, 

and constitute reasonably equivalent value and fair consideration.  

3. Debtors shall be liable for the repayment in full of the DIP Loans and all DIP 

Obligations. 

4. The DIP Facility and DIP Loan Documents have been negotiated in good faith and 

at arm’s length among Debtors and the DIP Lender, and the DIP Loans shall be deemed to have 

been extended by the DIP Lender in good faith (as that term is used in section 364(e) of the 

Bankruptcy Code) and in express reliance upon, and with the full benefit of the protections 
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afforded by, section 364(e) of the Bankruptcy Code, whether or not this Final Order or any 

provision hereof is vacated, reversed, or modified, on appeal or otherwise. 

5. Absent the relief granted by this Final Order, Debtors’ estates, the Residents and 

creditors would suffer immediate and irreparable harm. Accordingly, the entry of this Final Order 

and related authorization of borrowings of the DIP Loans under the DIP Facility and DIP Loan 

Documents are in the best interests of Debtors’ estates, the Residents, and creditors. 

6. The DIP Facility and DIP Loan Documents are hereby approved on a final basis, 

and Debtors are hereby authorized to borrow the DIP Loans pursuant to the DIP Loan Documents, 

to be used in accordance with the budget attached as Exhibit 1, itemizing on a weekly basis all 

uses, and anticipated uses, revenues projected to be received and all expenditures proposed to be 

made during such period, which Budget may be amended at the request of Debtors and with the 

written consent of the DIP Lender and the Trustee and incorporated herein by reference (as it may 

be amended, supplemented, replaced or otherwise modified from time to time solely with the 

consent of the DIP Lender and the Trustee, in their sole discretion, the “Budget”) and this Final 

Order, the proceeds of which shall be used for such purposes as are expressly permitted under the 

DIP Loan Documents, this Final Order and the Budget. 

7. In furtherance of the foregoing and without further approval of this Court, Debtors 

are authorized to perform all acts, to make, execute, and deliver all instruments and documents 

(including, without limitation, the execution or recordation of security agreements, mortgages, and 

financing statements), and to pay at the Maturity Date (defined below) of the DIP Facility all 

amounts due under the DIP Facility, including fees, in each case that may be reasonably required 

or necessary for Debtors’ performance of the DIP Loans, including, without limitation: 

(i) the execution, delivery, and performance of the DIP Loan Documents and any 
exhibits, schedules and other documents related thereto; 
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(ii) the execution, delivery, and performance of one or more non-material amendments 
to the DIP Loan Documents, in each case in such form as Debtors and the DIP 
Lender may agree (it being understood that no further approval of the Court shall 
be required for amendments to the DIP Loan Documents that do not shorten the 
maturity of the extensions of credit thereunder, increase the commitments, or 
increase the rate of interest payable thereunder); 

(iii) the non-refundable payment to the DIP Lender of the reasonable costs and expenses 
as may be due from time to time in connection with the DIP Loans in accordance 
with the terms of the DIP Loan Documents and the Budget; and 

(iv) the performance of all other acts required under the DIP Loan Documents in 
connection with the DIP Loans. 

The DIP Loans 

8. DIP Loans.  Pursuant to sections 361 and 364 of the Bankruptcy Code and the terms 

and conditions hereof, until the occurrence of an Event of Default (as defined below), Debtors are 

hereby authorized to borrow the DIP Loans pursuant to the terms, conditions and provisions of 

this Final Order and the DIP Credit Agreement in an aggregate amount up to $10,250,000.00 

(inclusive of amounts approved under the Interim Orders) pursuant to the terms set forth herein 

and in the DIP Credit Agreement; provided, however, that Debtors shall use the proceeds of the 

DIP Loans solely in compliance with the Budget and as expressly set forth herein.  

9. DIP Credit Facility Terms 

(i) Interest shall accrue on the full amount committed under the DIP Facility from the 
date of entry of the First Interim Order (the “Interim Order Entry Date”) through 
the Maturity Date at a simple rate per annum equal to 4.589%.  Interest will be 
calculated on a 30/360 basis.  Accrued interest shall be due and payable on the 
Maturity Date.   

(ii) For each dollar advanced under the DIP Facility, one dollar of the pre-petition 
indebtedness on account of the Bond Claim shall be ‘rolled up’ and shall constitute, 
for all purposes, an obligation of Debtors under the DIP Credit Agreement 
(“Roll-Up Obligations”).  For the avoidance of doubt, and without limiting the 
generality of the foregoing, the Roll-Up Obligations shall be secured, equally and 
ratably, with all other DIP Obligations, by the Collateral, and shall be repaid, on 
the Maturity Date or otherwise, on a ratable basis with all other DIP Obligations; 
provided, however, that notwithstanding anything to the contrary herein, no 
Roll-Up Obligations shall encumber Washington Estates. 
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(iii) The principal, interest and any other obligations owed with respect to the DIP Loans 
and the Roll-Up Obligations (together, the “DIP Obligations”) shall be due and 
payable upon the earliest of (i) December 31, 2024; (ii) the closing date of the sale 
of all or substantially all of Debtors’ assets pursuant to an order entered by the Court 
(or, in the event of more than one sale, the closing date of the last of such sales); 
(iii) the acceleration of the DIP Loans and the termination of the DIP Facility by 
the DIP Lender following the occurrence or during the continuation of an Event of 
Default (defined below); and (iv) the confirmation of a Chapter 11 plan which 
becomes effective (the earliest such date, the “Maturity Date”). 

10. Conditions to the DIP Loans.  The continued funding of the DIP Loans is 

conditioned upon the entry of this Final Order and compliance with the terms herein and in the 

DIP Credit Agreement. 

11. Disbursements of DIP Loans.  The following conditions and processes shall govern 

the funding of the DIP Loans: 

(i) not less than four (4) business days prior to any borrowing date (each a “Borrowing 
Date”) and no more frequently than every two (2) weeks, Debtors shall deliver to 
the DIP Lender a fully executed Borrowing Certificate (as defined below) by no 
later than 10:00 a.m. (New York City time) on such date.  Such Borrowing 
Certificate, a form of which is attached as Exhibit B to the DIP Credit Agreement 
(each a “Borrowing Certificate”), shall specify the amount of the proposed DIP 
Loan and the Borrowing Date thereof, and shall certify that the amount of the 
proposed DIP Loan, after accounting for all other available funds held by Debtors, 
is reasonably expected to be needed to pay amounts coming due in the fourteen (14) 
days immediately following such Borrowing Date, as set forth in the Budget.  On 
the Borrowing Date specified in any Borrowing Certificate, the DIP Lender shall 
disburse such funds to the Operating Account (as defined in the DIP Credit 
Agreement) and shall use reasonable efforts to make the funds available to Debtors 
no later than 2:00 p.m. (New York City time) on the requested Borrowing Date;   

(ii) each request for a DIP Loan must exceed a minimum amount of $100,000.00; 

(iii) such expenditures have not been subject to any prior requisition or payment or 
reimbursement from any other source;  

(iv) after making the DIP Loan requested, the aggregate outstanding principal amount 
of the DIP Loans will not exceed the lesser of the amount authorized under this 
Final Order or under the DIP Credit Agreement;  

(v) the representations and warranties of Debtors contained in this Final Order and in 
the DIP Credit Agreement shall be true and correct in all material respects 
immediately prior to, and after giving effect to, the DIP Loan;  
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(vi) Debtors are in compliance in all material respects with each of the covenants 
contained in the Interim Order and the DIP Loan Documents; and 

(vii) no Event of Default exists under the terms of this Final Order or under the DIP 
Loan Documents. 

12. Use of DIP Loan Proceeds.  The DIP Loans shall be used solely as set forth in the 

Budget for: (a) the necessary operation and maintenance costs associated with the Facilities in the 

amounts and categories and time set forth in the Budget; and (b) other costs and expenses of 

administration of the Chapter 11 Cases in the amounts and categories and time set forth in the 

Budget.   

13. Effectiveness of DIP Loans.  From and after the entry of this Final Order, the terms 

and conditions of the Interim Orders, as confirmed or modified by this Final Order, shall constitute 

the valid and binding obligations of Debtors, enforceable against Debtors in accordance with the 

terms of the Interim Orders, as confirmed or modified by this Final Order, for all purposes during 

the Chapter 11 Cases, any subsequently converted cases of any of Debtors under chapter 7 of the 

Bankruptcy Code or after the dismissal of the Chapter 11 Cases.  No obligation, payment, transfer 

or grant of security under the Interim Orders or this Final Order shall be stayed, restrained, 

voidable, avoidable or recoverable under the Bankruptcy Code or under any applicable law 

(including without limitation, under sections 502(d), 548 or 549 of the Bankruptcy Code or under 

any applicable state Uniform Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act or 

similar statute or common law), or subject to any defense, reduction, setoff, recoupment or 

counterclaim. 

14. Payments to the DIP Lender and/or the Trustee.  Any and all payments or proceeds 

remitted to the DIP Lender and/or the Trustee pursuant to the provisions of this Final Order or 

otherwise shall be received by the DIP Lender and/or the Trustee, free and clear of any claim, 

charge, assessment or other liability, including, without limitation, any such claim or charge arising 
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out of or based on sections 506(c) and/or 552(b) of the Bankruptcy Code, whether directly or 

indirectly, all of which are hereby waived by Debtors.   

15. [Reserved.] 

Security for the DIP Loan 

16. Post-Petition Liens. Pursuant to the Interim Orders, as confirmed or modified by 

this Final Order, and pursuant to section 364(c)(2), (c)(3) and (d) of the Bankruptcy Code and as 

security for the DIP Obligations and the obligations under the DIP Loan Documents, the DIP 

Lender was, and is hereby, granted (a) valid, binding, enforceable and perfected first priority 

mortgages, pledges, liens and security interests (the “First-Priority Post-Petition Liens”) in all 

currently owned or hereafter acquired property and assets of Debtors of any kind or nature, whether 

real or personal, tangible or intangible, wherever located, now owned or hereafter acquired or 

arising and all proceeds, products, rents and profits thereof, including, without limitation, accounts, 

revenues, inventory, equipment, capital stock in subsidiaries, investment property, instruments, 

chattel paper, real estate, leasehold interests, contracts, general intangibles, patents, copyrights, 

trademarks, deposit accounts, intercompany claims, claims against affiliates, causes of action, tax 

refund claims, commercial tort claims, insurance proceeds and insurance premium refunds (all of 

the foregoing, the “First-Priority Post-Petition Collateral”); provided, that First-Priority Post-

Petition Collateral shall exclude (i) the Segregated Lument Accounts, (ii) Wabash Estates and (iii) 

Wabash Apartments; and provided, further, that the First-Priority Post-Petition Lien on 

Washington Estates shall be in the amount of $4,940,494.00 and shall not include any Roll-Up 

Obligations; and (b) valid, binding, enforceable and perfected second priority mortgages, pledges, 

liens and security interests (the “Second-Priority Post-Petition Liens,” and referred to together with 

the First-Priority Post-Petition Liens as the “Post-Petition Liens”) on (i) the Segregated Lument 
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Accounts, (ii) Wabash Estates and (iii) Wabash Apartments (collectively, the “Second-Priority 

Post-Petition Collateral,” and referred to together with the Second-Priority Post-Petition Collateral 

as the “Post-Petition Collateral”).  Notwithstanding the foregoing, Post-Petition Collateral under 

this Final Order shall not include: (i) any cash or other property received by Debtors in the form 

of resident funds, gifts, charitable donations, bequests or grants that are by their terms, restricted 

in the manner in which they may be utilized by Debtors to the extent, and only to the extent, that 

such restrictions would prohibit the granting of any such gifts, donations, bequests or grants as 

collateral; (ii) resident deposits held in one or more segregated accounts in the aggregate amount 

of approximately $10,000.00; (iii) insurance proceeds received pre-petition in the aggregated 

amount of approximately $1.66 million, which shall be held by Debtors in a segregated account 

pending a determination by the Bankruptcy Court or a stipulated order with respect to which party 

is entitled to such amounts; (iv) the Smart-Fill Collateral (as defined below); and (v) actions for 

preferences, fraudulent conveyances or other avoidance power claims and any recoveries under 

sections 542, 544, 545, 547, 548 (exclusive of transferees under section 549), 550 and 553 of the 

Bankruptcy Code (collectively, the “Avoidance Actions”) and the proceeds thereof. 

17. The Post-Petition Liens are in addition to the superpriority administrative expense 

claim set forth in paragraph 18 hereof, and pursuant to sections 364(c) and 364(d), shall be valid, 

binding, continuing, enforceable and fully-perfected liens that (a) will be and remain senior to the 

Pre-Petition Liens, Replacement Liens and Supplemental Liens granted to the Trustee as adequate 

protection for its Pre-Petition Liens; and (b) will otherwise constitute a first priority lien or second 

priority lien, as applicable and as set forth herein, on all other assets of Debtors, subject only to 

the Carve-Out. 
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18. Superpriority Administrative Expense Claim.  Pursuant to the Interim Orders, as 

confirmed or modified by this Final Order, the DIP Loans were, and are hereby, granted the status 

of a superpriority administrative expense claim (the “Superpriority Claim”) pursuant to section 

364(c)(1) of the Bankruptcy Code, including, without limitation, having priority over all other 

unpaid administrative expenses of the kind specified in sections 503(b) and 507(b) of the 

Bankruptcy Code, and over any and all administrative expenses or other claims arising under 

sections 105, 326, 328, 330, 331, 503(b), 506(c), 507(a), 507(b), 546, 726, 1113 or 1114 of the 

Bankruptcy Code (subject only to the Carve-Out), and shall at all times be senior to the rights of 

Debtors, any successor trustee or any creditor in the Chapter 11 Cases or any subsequent 

proceedings under the Bankruptcy Code, whether or not such expenses or claims may become 

secured by a judgment lien or other nonconsensual lien, levy or attachment.  The Superpriority 

Claim granted to the DIP Lender by this paragraph 18 shall be payable from and have recourse to 

all pre-and postpetition property of Debtors and all proceeds thereof. 

Debtors’ Use of Cash Collateral 

19. Pursuant to the Interim Orders, as confirmed or modified by this Final Order, 

Debtors were, and are hereby, authorized to use cash collateral (as defined in section 363(a) of the 

Bankruptcy Code) constituting proceeds of accounts and revenues from operations of the Facilities 

and advances under the DIP Facility (collectively, the “Cash Collateral”), but not including any 

other funds received by Debtors during these proceedings. 

20. Debtors’ use of Cash Collateral shall be solely as set forth in the Budget and as 

otherwise provided in this Final Order for: (a) the necessary ordinary course operation and 

maintenance costs associated with the Facilities in the amounts and categories and time set forth 

in the Budget; and (b) other costs and expenses of administration of the Chapter 11 Cases in the 
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amounts and categories and time set forth in the Budget.  Except on the terms and conditions of 

this Final Order and the DIP Credit Agreement, Debtors are prohibited from using Cash Collateral 

at any time or for any other purpose absent consent of the DIP Lender and the Trustee, or further 

order of the Bankruptcy Court.  

Adequate Protection for the Pre-Petition Liens and Pre-Petition Collateral  
 

21. Adequate Protection in favor of the Trustee.  As provided in the Interim Orders and 

confirmed by this Final Order, as adequate protection of the Trustee’s interests in the Pre-Petition 

Collateral, including Cash Collateral, pursuant to sections 361, 363 and 552(b) of the Bankruptcy 

Code, and the Trustee’s consent to the priming of its liens and claims pursuant to the Post-Petition 

Liens and the Superpriority Claim provided to the DIP Lender, the Trustee was, and are hereby is, 

provided the following adequate protection: 

(i) Replacement Liens.  As adequate protection solely for any diminution in the value 
of the Pre-Petition Collateral, including based upon the priming by the DIP Lender 
(“Diminution”), the Trustee shall continue to have a valid, binding, enforceable and 
perfected additional and replacement mortgages, pledges, liens and security 
interests in all Post-Petition Collateral and the proceeds, rents, products and profits 
therefrom, whether acquired or arising before or after the Petition Date, to the same 
extent, priority and validity that existed as of the Petition Date (such liens, the 
“Replacement Liens”); provided, however, the Replacement Liens shall be subject 
to (x) the Post-Petition Liens, (y) the Carve-Out and (z) valid and perfected liens 
existing on or arising after the Petition Date which, solely by operation of law, have 
priority over such Replacement Liens, if any; 

(ii) Supplemental Liens.  As additional adequate protection solely for any Diminution, 
the Trustee shall have a valid, perfected and enforceable continuing supplemental 
lien on, and security interest in, all of the assets of Debtors of any kind or nature 
whatsoever within the meaning of section 541 of the Bankruptcy Code, whether 
acquired or arising before or after the Petition Date, and the proceeds, rents, 
products and profits therefrom, exclusive of any Avoidance Actions and any 
proceeds thereof (collectively, the “Supplemental Liens”); provided, however, the 
Supplemental Liens shall be subject to (w) the Post-Petition Liens, (x) the 
Replacement Liens, (y) the Carve-Out and (z) valid and perfected liens existing on 
or arising after the Petition Date which, solely by operation of law, have priority 
over such Supplemental Liens, if any; 
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(iii) Pre-Petition Superpriority Claim. As additional adequate protection solely for any 
Diminution, the Trustee shall receive a superpriority expense claim allowed under 
section 507(b) of the Bankruptcy Code (the “Pre-Petition Superpriority Claim”) 
against all assets of Debtors’ estates.  The Pre-Petition Superpriority Claim shall 
have priority over any and all other unpaid administrative expenses now existing or 
hereafter arising, of any kind whatsoever, of the kind specified in sections 
503(b) and 507(b) of the Bankruptcy Code, and over any and all administrative 
expenses or other claims arising under sections 105, 326, 328, 330, 331, 503(b), 
506(c), 507(a), 507(b), 546, 726, 1113 or 1114 of the Bankruptcy Code, and shall 
at all times be senior to the rights of Debtors, any successor trustee or any creditor 
in the Chapter 11 Cases or any subsequent proceedings under the Bankruptcy Code, 
whether or not such expenses or claims may become secured by a judgment lien or 
other nonconsensual lien, levy or attachment; provided, however, the Pre-Petition 
Superpriority Claim shall be subject to the (x) the Post-Petition Liens, (y) the 
Superpriority Claim and (z) the Carve-Out; 

(iv) Adequate Protection Payments.  Debtors shall make, and were and are hereby 
authorized to make, adequate protection payments to the Trustee in the amount of 
$150,000 per month (the “Trustee Adequate Protection Payments”), commencing 
on the Interim Order Entry Date and continuing through the Maturity Date, with 
such Trustee Adequate Protection Payments to be made by wire transfer to the 
Trustee on the first day of each month (other than the month in which the Interim 
Order was entered). 

(v) Financial Reports. The Debtors shall provide the Trustee, Lument and HUD with 
all reports, documents and other materials, including financial reports, as may be 
required in this Final Order and such other and further access to Debtors’ books 
and records, advisors and professionals as may be reasonably requested by the 
Trustee, Lument or HUD from time to time. 

(vi) Right to Seek Additional Adequate Protection.  This Final Order is without 
prejudice to, and does not constitute a waiver of, expressly or implicitly, the rights 
of the Trustee or Lument to request further or alternative forms of adequate 
protection at any time or the rights of Debtors or any other party to contest such 
request. 

22. Adequate Protection in favor of Lument. As adequate protection of Lument’s 

pre-petition interests in the Lument-Financed Properties (the “Lument Collateral”), Lument is 

hereby provided, as adequate protection of such pre-petition interests: (i) solely to the extent of 

Diminution in the value of the Lument Collateral, a valid, binding, enforceable and perfected 

replacement lien on post-petition income related to the Lument Properties and the moneys on 

deposit in the Segregated Lument Accounts, and (ii) payment by the applicable Debtors, on a 
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monthly basis, of debt service and all other amounts necessary to maintain current obligations of 

such applicable Debtors with respect to real estate tax escrows and insurance tax escrows for each 

of the Lument-Financed Properties, which payments shall be made by Debtors in the ordinary 

course and manner; provided that such payments shall only be made from, and to the extent of, 

moneys on deposit in the Segregated Lument Accounts. 

23. Adequate Protection in Favor of Smart-Fill.  As adequate protection of the 

pre-petition interests of Smart-Fill in certain assets of Senior Care Pharmacy Services, LLC 

(“Senior Care,” and such assets, the “Smart-Fill Collateral”), Smart-Fill is hereby provided, as 

adequate protection of such purported interests:  solely to the extent of Diminution in the value of 

the Smart-Fill Collateral, a valid, binding, enforceable and perfected replacement lien on such 

inventory and accounts receivable of Senior Care, of and to the same nature, extent, validity and 

priority as Smart-Fill’s liens on the Smart-Fill Collateral existed as of the Petition Date; provided 

that Debtors and any party in interest shall reserve rights to object to the asserted nature, extent, 

validity and priority of such liens.  So long as Smart-Fill is permitted to do so by applicable statutes, 

rules and regulations, Smart-Fill will continue to supply pharmaceuticals to Senior Care on a cash 

in advance basis, as it has done since July 26, 2024, until any of the following occurs:  a) 

conversion of the case to chapter 7; b) dismissal of the Senior Care case; c) default by Senior Care 

under this Order; or d) confirmation of a plan of reorganization or liquidation of substantially all 

of the assets of Debtors. The pricing for the pharmaceuticals sold by Smart-Fill will be consistent 

with the terms of the pre-petition agreement between Smart-Fill and Senior Care.  Smart-Fill, 

Debtors, the Trustee and the Committee reserve any and all of their other respective claims, rights, 

remedies and defenses regarding the Smart-Fill’s pre-petition claims, including Smart-Fill’s 

section 503(b)(9) claim, if any. 
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PROVISIONS COMMON TO THE DIP LOANS AND TRUSTEE AS HOLDER OF THE 
BOND CLAIM 
 
Covenants 

 
24. Covenants.  Debtors shall observe all covenants in this Final Order and the DIP 

Credit Agreement at all times prior to and after the Termination Date (as defined below).  Debtors 

agree as follows (and the Parties acknowledge that failure to comply with such covenants shall 

constitute an Event of Default (as defined below) under this Final Order):  

(i) Debtors shall comply with the Budget (subject to the permitted variances provided 
in the next immediate sentence), and shall not make any payments, or incur any 
obligations or liabilities, that are not projected and provided for in the Budget.  On 
the last business day of every other week, for any Measuring Period (as defined 
below), Debtors (i) shall not permit expenditures for such Measuring Period to 
exceed (x) one hundred ten percent (110%) of the respective amounts, measured as 
to each line item in the Budget, or (y) one hundred five percent (105%) of the 
respective amounts, measured on an aggregate basis, as set forth in the Budget for 
such Measuring Period; provided that the Debtors shall not permit expenditures for 
estate professional fees to exceed one hundred percent (100%) of the amount 
allocated for such expenditures in the Budget for such Measuring Period (and 
provided further, for the avoidance of doubt, that the Budget shall provide for 
separate line items as between Debtors’ professional fees, on the one hand, and the 
Committee’s professional fees, on the other hand, and Debtors shall not permit 
expenditures for either line item to exceed 100% of the amount allocated therefor 
for the applicable Measuring Period); and (ii) shall not permit receipts for such 
Measuring Period to be less than ninety percent (90%) of the amounts, on an 
aggregate basis, set forth in the Budget for such Measuring Period.  These variances 
(the “Variances”) shall be measured on a rolling four week period (the “Measuring 
Period”); provided, for the avoidance of doubt, that Measuring Periods for the first 
three weeks shall include pre-petition periods in the calculations of Variances for 
such Measuring Periods.  Subject to paragraph 7(ii) above, Debtors may, at any 
time, amend or reforecast the Budget, either for the period covered by the Budget 
or for any period thereafter, and shall provide the Committee and Lument with 
notice of any such proposed amendment or reforecast, and the DIP Lender and 
Trustee may approve or not approve such amendment in their sole and absolute 
discretion; provided that any amendment to the Budget, upon approval by the DIP 
Lender and Trustee, will be filed with the Court and shall be deemed effective if no 
objection is made to such amendment within three business days of such filing.   

(ii) Debtors shall provide the following reports and information to the DIP Lender, the 
Trustee, Lument, HUD, the Committee and the United States Trustee:  

a. no later than 5:00 p.m. (prevailing Eastern time) on Friday of every week or 
if such Friday is not a business day, then the immediate succeeding business 
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day, the “Weekly Budget Report” which means, a weekly report certified by 
an Authorized Officer for Debtors, substantially in the same form as the 
Budget, indicating (i) a comparative reconciliation, on a line-by-line and 
aggregate basis, of actual cash receipts and disbursements against the cash 
receipts and disbursements forecasted in the Budget, and the dollar and 
percentage variance thereof, for (A) the weekly period ended on (and 
including) the immediately preceding Sunday, (B) a rolling four-week 
period, and (C) the cumulative period to date; and (ii) a written explanation 
of such variances; 

b. at any time and from time to time that Debtors receive any material written 
notice from any Governmental Body (as defined in the DIP Credit 
Agreement), Debtors shall provide a copy of such notice within one (1) 
business day of receipt, and Debtors shall provide copies of all material 
reports, certificates and notices that Debtors may provide to any 
Governmental Body within one (1) business day of transmission; 

c. a monthly reporting package, no later than twenty (20) days after the end of 
each calendar month, including cash flow, income statement, and balance 
sheet for such month, occupancy data as of the last day of such, accounts 
payable and receivable reports with aging information; and 

d. as promptly as reasonably practicable from time to time, following a 
reasonable request therefor from the DIP Lender, the Trustee, Lument, HUD 
or the Committee, such other information (including historical information) 
regarding the operations, business affairs and financial condition of Debtors, 
the progress of the Chapter 11 Cases, and/or compliance with the terms of 
any DIP Loan Document.  

Bankruptcy Milestones 

25. Debtors agree that failure to comply with the following milestone covenants (the 

“Bankruptcy Milestones”) shall constitute an Event of Default, unless any such conditions have 

been waived or modified by the DIP Lender and/or the Trustee in their sole discretion: 

(i) On Tuesday of each week (or such other day as may be agreed upon by the Parties), 
Debtors shall make available representatives reasonably acceptable to the DIP 
Lender and the Trustee for a telephone conference call with the DIP Lender, the 
Trustee, holders of the Bonds who have agreed that they are restricted from trading 
their respective Bonds based upon the receipt of material nonpublic information, 
and their respective agents, advisors and/or representatives to discuss the cash flows 
and operations of the Facilities, including Debtors’ compliance with the Budget, 
the status of the sale process with respect to the sale of substantially all of Debtors’ 
assets, and such other matters as are relevant or are reasonably requested by the 
DIP Lender and the Trustee; and 
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(ii) Each milestone date set forth in that certain Final Order Granting Motion for the 
Entry of: (A) An Order: (1) Approving Auction Sale Format and Bidding 
Procedures; (2) Approving Process for Discretionary Selection of Stalking Horse 
Bidder and Bid Protections; (3) Approving Notices to Be Provided to Interested 
Parties; (4) Scheduling a Court Hearing to Consider Approval of the Sale to the 
Highest and Best Bidder; and (5) Approving Procedures Related to the Assumption 
of Certain Executory Contracts and Unexpired Leases; and (B) an Order 
Authorizing the Sale of Property Free and Clear of All Claims, Liens and 
Encumbrances [Dkt. No. 159] (the “Bid Procedures Order”) shall constitute a 
Bankruptcy Milestone for purposes of this Final Order. 

26. Each of the Bankruptcy Milestones may be extended or waived in writing by the 

DIP Lender and the Trustee, which writing may be an email.  Debtors shall promptly file with this 

Bankruptcy Court a notice of any such extension or waiver.  

27. No Liens or Encumbrances.  Prior to payment in full of the DIP Obligations, 

Debtors shall not sell, pledge, hypothecate, or otherwise encumber any Pre-Petition Collateral or 

Post-Petition Collateral (any such sale, pledge, hypothecation, or other transfer shall be void ab 

initio other than the adequate protection granted to the Trustee pursuant to this Final Order).  

Further, there shall be no other claim or expense having priority or being pari passu to the priority 

granted to the DIP Lender and the Trustee in this Final Order while any portion of the DIP 

Obligations remain outstanding, except with respect to the Carve-Out. 

28. No Modification.  Nothing contained herein shall alter or modify, or be deemed to 

alter or modify, the Bond Documents (or any other agreement to which the Trustee is party).   

29. No Waiver.  No consent by the DIP Lender or the Trustee to any administrative 

claims, including fees and expenses of professionals, sought to be assessed against or attributed to 

the Trustee, as applicable, in the Pre-Petition Collateral, or the Post-Petition Collateral pursuant to 

the provisions of sections 506(c) and/or 552(b) of the Bankruptcy Code or otherwise by, through 

or on behalf of Debtors, shall be implied from any action, inaction or acquiescence.   

Case 24-42473    Doc 377    Filed 10/01/24    Entered 10/01/24 14:52:27    Main Document 
Pg 27 of 58



 

28 
 

30. No Challenge.  Notwithstanding anything else herein, subject to the proviso at the 

last sentence of this paragraph 30, no amounts under the Carve-Out, the proceeds of the DIP Loans 

and the proceeds of Pre-Petition Collateral (including Cash Collateral) and Post-Petition Collateral 

shall be used for the purpose of: (i) objecting to or contesting in any manner, or in raising any 

defenses to, the validity, extent, perfection, priority, or enforceability of: (a) the Bond Claim or the 

Pre-Petition Liens, (b) the DIP Loans or the Post-Petition Collateral with respect thereto, or (c) 

any other rights or interests of the DIP Lender or the Trustee; (ii) asserting any claims or causes 

of action, including, without limitation, any actions under chapter 5 of the Bankruptcy Code 

against the DIP Lender, the Trustee and/or the holders of the Bonds, or any of their respective 

advisors, agents or sub-agents or invoking the equitable doctrine of “marshalling” or any other 

similar doctrine with respect to any of the Pre-Petition Collateral, the Post-Petition Collateral or 

otherwise; (iii) preventing, hindering, or delaying the enforcement or realization by the DIP Lender 

or Trustee, as applicable, upon any of the Pre-Petition Collateral or Post-Petition Collateral; (iv) 

incurring indebtedness except as permitted by this Final Order; (v) funding acquisitions, capital 

expenditures, capital leases or other transactions not in the ordinary course of Debtors’ business 

other than as set forth in the Budget; (vi) modifying any adequate protection granted to the DIP 

Lender and/or the Trustee; or (vii) commencing or prosecuting any motion, proceeding or cause 

of action against the DIP Lender, the Trustee and/or the holders of the Bonds, or their respective 

agents, sub-agents, attorneys, advisors or representatives, including the commencement or 

prosecution of formal discovery proceedings in anticipation thereof, or challenging any lien 

thereof.  Notwithstanding the foregoing, not more than $25,000,00 of the Cash Collateral (the 

“Lien Investigation Cap”) may be made available to reimburse the Committee, upon appropriate 

application therefor, for the Committee’s fees and expenses in investigating the validity, priority, 
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perfection, and enforceability of the Bond Claim and/or the Trustee’s liens in the Pre-Petition 

Collateral.  For the avoidance of doubt, any fees incurred by the Committee which are subject to 

the Lien Investigation Cap shall be separate and apart from the line item for Committee fees in the 

Budget. 

Events of Default 

31. Each of the following shall be considered an Event of Default (“Event of Default”) 

under the DIP Facility and this Final Order:  

(i) the failure to make payments on the DIP Loans (including interest payments) or 
amounts due under the DIP Credit Agreement or the Interim Orders or this Final 
Order, as applicable, as and when due;  

(ii) the failure to make adequate protections payments to the Trustee as and when due 
in accordance with the Interim Orders or this Final Order, as applicable; 

(iii) the failure of Debtors to pay all of their administrative expenses in full in 
accordance with and subject to the terms as provided for in the Budget within five 
(5) days of their due date (except for any amounts in bona fide dispute); 

(iv) this Final Order becomes stayed, reversed, vacated, amended or otherwise modified 
in any respect without the prior written consent of the DIP Lender and the Trustee; 

(v) failure to meet or comply with any of the Bankruptcy Milestones set forth in this 
Final Order;  

(vi) the selection by Debtors of a stalking horse bidder or winning bidder not acceptable 
to the DIP Lender and the Trustee; 

(vii) the Bid Procedures Order becomes stayed, reversed, vacated, amended or otherwise 
modified in any respect without the prior written consent of the Trustee and the DIP 
Lender; 

(viii) the dismissal of the Chapter 11 Cases, conversion of the Chapter 11 Cases to 
chapter 7 cases, or suspension of the Chapter 11 Cases under section 305 of the 
Bankruptcy Code;  

(ix) the appointment of a chapter 11 trustee, receiver or manager or an examiner with 
enlarged powers (beyond those set forth in section 1104(c) and 1106(a)(3) and (4) 
of the Bankruptcy Code);  

(x) the filing by Debtors of a chapter 11 plan not acceptable to the DIP Lender and the 
Trustee; 
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(xi) the granting of relief from the automatic stay to permit foreclosure (or the granting 
of a deed in lieu of foreclosure or the like) with respect to a material asset of 
Debtors, by any entity other than the DIP Lender or Trustee on any Post-Petition 
Collateral;  

(xii) any superpriority administrative expense claim or lien that is pari passu with or 
senior to the claims, charges or liens of the DIP Lender or the Trustee shall have 
arisen or be authorized or allowed;  

(xiii) the payment of or granting adequate protection with respect to prepetition 
indebtedness of Debtors other than as set forth in the Budget or as provided for in 
this Final Order; 

(xiv) any of the DIP Loan Documents shall cease to be valid or effective or shall be 
contested by Debtors; 

(xv) the failure by Debtors to comply with any of the affirmative covenants set forth in, 
or the taking of any action in violation of the negative covenants set forth in, the 
DIP Loan Documents; 

(xvi) the cessation of Post-Petition Liens, Replacement Liens, Supplemental Liens, 
Superpriority Claims, or Pre-Petition Superpriority Claim granted pursuant to the 
Interim Orders and this Final Order to be valid, perfected and enforceable in all 
respects;  

(xvii) the payment of estate professional fees by Debtors other than to the extent set forth 
in the Budget; or 

(xviii) the occurrence of an Event of Default under the DIP Credit Agreement. 

Termination and Maturity 

32. Notwithstanding anything herein, Debtors shall no longer, pursuant to the Interim 

Orders, this Final Order or otherwise, be authorized to borrow funds and/or use Cash Collateral 

for any purpose hereunder upon the earliest of (i) the occurrence of an Event of Default (that is not 

waived by the DIP Lender or the Trustee, as applicable) or (ii) the Maturity Date (such earlier date, 

the “Termination Date”); provided, however, that the DIP Lender and/or Trustee shall provide five 

(5) business days (the “Default Notice Period”) written notice via email to counsel to Debtors, 

Lument, HUD, the United States Trustee and counsel to the Committee of any Event of Default 

(the “Default Notice”) and Debtors may continue to use Cash Collateral pursuant to the Budget 
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for five (5) business days after receipt of such Default Notice while the Debtors or the Committee 

seeks an expedited hearing to contest whether an Event of Default has occurred, and the DIP 

Lender and the Trustee consent to the holding of such an expedited hearing within five (5) business 

days of such a filing (collectively, the “Debtor Default Period Rights”). 

33. Notwithstanding the occurrence of an Event of Default, the DIP Lender and/or 

Trustee may elect in writing not to terminate Debtors’ authority to borrow funds and/or use cash 

collateral hereunder, as applicable, to waive defaults hereunder, to forbear from the exercise of 

rights and remedies hereunder and, subject to Bankruptcy Court approval and the approval of the 

DIP Lender, to modify the Maturity Date and any Event of Default.  Any such continued extension 

of financial accommodations shall be without prejudice to the DIP Lender’s ability to terminate 

funding. 

34. Notwithstanding the occurrence of an Event of Default or anything herein to the 

contrary, all of the rights, remedies, benefits and protections provided to the DIP Lender and the 

Trustee shall survive the Termination Date.  Upon the Termination Date, the principal of and 

accrued interest and all other amounts owed to the DIP Lender under the DIP Obligations shall be 

immediately due and payable.  

Exercise of Rights 

35. (i) Subject to Debtor Default Period Rights, without further order from the 

Bankruptcy Court, the automatic stay provisions of section 362 of the Bankruptcy Code are 

vacated and modified to the extent necessary to permit, upon the occurrence of any Event of 

Default, (a) the DIP Lender to cease making any advances under the DIP Facility, including the 

DIP Loans, and (b) the DIP Lender, upon prior written notice to be filed with the Court, may 

exercise all of its rights and remedies under the DIP Credit Agreement or related documents. 

 (ii) The DIP Lender and Trustee shall be entitled to apply the payments or 
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proceeds of the Post-Petition Collateral or the Pre-Petition Collateral as they deem appropriate, 

subject to the Carve-Out, and in no event shall the DIP Lender or the Trustee be subject to the 

equitable doctrine of “marshalling” or any other similar doctrine with respect to any of the Post-

Petition Collateral or otherwise. In the event that it is determined by final order of the Court that 

the Trustee is not entitled under Bankruptcy Code section 506(b) to any postpetition adequate 

protection payment, interest, fees and expenses relating to the Bond Claim, then any payments or 

proceeds remitted to the Trustee shall reduce the Bond Claim held by the Trustee. 

Release 

36. Subject to paragraph 37 herein, as provided in the Interim Orders and confirmed by 

this Final Order, Debtors released the DIP Lender and the Trustee, all holders of the Bonds, and 

their respective affiliates, agents, attorneys, officers, directors and employees of all claims and/or 

causes of action by, and liabilities owing to, Debtors arising out of or based upon or related to, in 

whole or in part, the Bonds, the DIP Facility and any aspect of the prepetition relationship between 

the Trustee, the DIP Lender or the holders of the Bonds and Debtors and any other acts or 

omissions by the Trustee or the DIP Lender in connection with either the Bond Documents or its 

prepetition relationship with Debtors.  Further, pursuant to the Interim Orders and as reaffirmed 

hereby, but subject to paragraph 34 therein and paragraph 37 herein, Debtors and their estates 

waived any and all right to object to or contest the amount of the Bond Claim or the Trustee’s Pre-

Petition Liens in the Pre-Petition Collateral and agreed that all such claims and security interests 

have been duly perfected and are in all respects valid and enforceable first priority security interests 

and liens, subject and subordinate only to (i) Post-Petition Liens to the extent set forth herein and 

(ii) the Carve-Out.  For the avoidance of doubt, the waiver and stipulation set forth in this 

paragraph 36 shall not affect the Committee’s rights under paragraph 37 herein. 
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37. Investigation Period.  Any party in interest (including the Committee, but excluding 

Debtors) as to claims against the Trustee, may file an adversary proceeding or contested matter (a 

“Challenge”) (i) challenging the amount, validity, extent, enforceability, perfection or priority of 

the Bond Claim or the Pre-Petition Liens in respect thereof, or (ii) otherwise asserting any claims 

or causes of action against the Trustee or the holders of the Bonds on behalf of Debtors’ estates so 

long as any Challenge is made on or before the date that is sixty (60) days after the Interim Order 

Entry Date; provided that the Committee (but not any other party in interest), shall have until 

October 7, 2024 to file a Challenge (such period of time, as applicable, the “Investigation Period”).  

Any such Challenge brought after the conclusion of the Investigation Period shall be barred.  If no 

Challenge is commenced by a party during the Investigation Period against the Trustee or the 

holders of the Bonds, then as to such party, (a) the Bond Claim shall constitute an allowed claim, 

not subject to subordination or recharacterization and otherwise unavoidable, for all purposes in 

the Chapter 11 Cases and any subsequent chapter 7 case or cases, (b) the Pre-Petition Liens on the 

Pre-Petition Collateral shall be deemed legal, valid, binding, perfected, not subject to defense, 

counterclaim, offset of any kind, subordination and otherwise unavoidable, (c) the Trustee, the 

Bond Claim, and the Pre-Petition Liens of the Trustee on the Pre-Petition Collateral shall not be 

subject to any other or further claims, causes of action or challenges by any party in interest 

including, without limitation, any successor thereto; and (d) the Trustee, all holders of the Bonds, 

and their respective affiliates, agents, attorneys, officers, directors and employees, shall be deemed 

released of all claims and/or causes of action by Debtors, the Committee, Debtors’ estates, all 

parties in interest, and any subsequently appointed trustee arising out of or based on any facts or 

circumstances occurring prior to the date hereof; provided further that if one or more claims are 

timely under this paragraph 37 and properly filed, then except for such claims, all other potential 

Case 24-42473    Doc 377    Filed 10/01/24    Entered 10/01/24 14:52:27    Main Document 
Pg 33 of 58



 

34 
 

claims and causes of action were, and are hereby, deemed forever waived and barred.  

Notwithstanding the foregoing, no claims or cause of actions of any kind or nature may be asserted 

against the DIP Lender or the liens and claims granted to the DIP Lender under and/or related to 

the DIP Facility or the DIP Obligations. Nothing in this Final Order shall be deemed to confer 

standing on the Committee or any other non-Debtor party-in-interest to commence a Challenge, 

and the Committee or other non-Debtor party in interest shall be required to move for standing and 

satisfy the applicable standard for obtaining standing to pursue estate causes of action; provided 

that a standing motion may be filed simultaneously with a Challenge.   

38. Funding Termination Following a Challenge.  Upon and as of the date of any 

Challenge to the Pre-Petition Liens, the Pre-Petition Collateral or the claims of the Trustee by 

(i) Debtors or any party affiliated with any of Debtors or (ii) any other party that is (x) supported 

or not timely objected to by Debtors or (y) upheld by the Court (such date, the “Challenge 

Termination Date”), the DIP Lender shall immediately have no further obligation to fund 

additional amounts under the DIP Facility and the consensual use of Cash Collateral shall 

terminate at the later of ten (10) days from the Challenge Termination Date or the date the Court 

rules on any Expedited Cash Collateral Motion (defined below), with an outside date for 

termination of the use of Cash Collateral on the date that is fifteen (15) days from the Challenge 

Termination Date (unless extended by order of the Court). Prior to the Challenge Termination 

Date, the Committee may file a motion seeking nonconsensual use of Cash Collateral on shortened 

notice of three (3) days (the “Expedited Cash Collateral Motion”). A hearing on the Expedited 
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Cash Collateral Motion will be set for the first available hearing date three (3) days or more from 

the date it is filed. 

39. Section 364(e); Section 506(c); Section 552(b).  The DIP Lender shall be entitled 

to all of the benefits of section 364(e) of the Bankruptcy Code for all DIP Loans.  Except to the 

extent of the Carve-Out, no expenses of administration of the Chapter 11 Cases or any future 

proceeding that may result therefrom, including liquidation in bankruptcy or other proceedings 

under the Bankruptcy Code, shall be charged against or recovered from the Post-Petition 

Collateral, the Pre-Petition Collateral or collateral subject to Replacement Liens and Supplemental 

Liens, pursuant to section 506(c) or 552(b) of the Bankruptcy Code or any similar principle of law, 

without the prior written consent of the DIP Lender and the Trustee and no such consent shall be 

implied from any other action, inaction, or acquiescence by the DIP Lender and/or the Trustee. 

Carve-Out 

40. In partial consideration of Debtors’ acknowledgement of the Bond Claim and 

Debtors’ waiver of any claims under sections 506(c) and 552(b) of the Bankruptcy Code, the DIP 

Lender and Trustee consent to the payment of certain expenses and professional fees incurred 

during the pendency of these Chapter 11 Cases that shall be superior in all instances to the liens 

and claims of the DIP Lender and Trustee and all other parties (the “Carve Out”).  For purposes 

hereof, the “Carve Out” means the sum of (i) an aggregate amount not to exceed the sum of: (a) 

the unpaid dollar amount of the fees and expenses of professionals retained by Debtors or the 

Committee to the extent (1) incurred or accrued prior to the Termination Date and remaining 

unpaid and (2) provided for under the Budget, plus (b) the dollar amount of the fees and expenses 

of the professionals retained by Debtors or the Committee, if any, to the extent incurred or accrued 

after the Termination Date in an aggregate amount not to exceed $150,000.00, in each of the 

foregoing (a) and (b) solely to the extent allowed by the Bankruptcy Court , plus (ii) the statutory 
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fees of the United States Trustee pursuant to 28 U.S.C. § 1930 and the fees of the Clerk of this 

Court plus any interest at the statutory rate.  Prior to the payment of such fees and expenses from 

the amount available under the Carve Out, such professionals shall first apply any retainers held 

by such professional to their allowed fees and expenses.  Nothing herein shall constitute a waiver 

of any right of the DIP Lender or Trustee to object to fees and expenses of any professionals or to 

challenge any assertion that any amount of the fees and expenses remain unpaid (or the right to 

respond thereto).  Except to the extent of and in consideration of the Carve Out, (y) no expenses 

of administration of the Chapter 11 Cases or any future proceeding that may result therefrom, 

including liquidation in bankruptcy or other proceedings under the Bankruptcy Code, shall be 

charged against or recovered from the DIP Lender, the Trustee, the Pre-Petition Collateral, or the 

Post-Petition Collateral pursuant to section 506(c) of the Bankruptcy Code or a similar principal 

of law; and (z) the “equities of the case” exception under section 552(b) of the Bankruptcy Code 

is waived as to the DIP Lender, the Trustee, the Pre-Petition Collateral, and the Post-Petition 

Collateral.  Any payment or reimbursement made in respect of any Carve-Out Expenses incurred 

on or after an Event of Default shall permanently reduce the Carve-Out on a dollar-for-dollar basis. 

Subject to the terms of this Final Order, prior to the Termination Date, Debtors shall be permitted 

to pay allowed professional fees and expenses as the same may be due and payable, subject to the 

Budget. 

41. For the avoidance of doubt, no portion of the Carve-Out, any cash collateral or 

proceeds of the DIP Facility may be used for the payment of the fees and expenses of any person 

or firm incurred in connection with the challenging of any of the liens or claims of, or the initiation 

or prosecution of any claim or actions against, the DIP Lender, the Trustee and/or the holders of 

the Bonds, in any capacity. 
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Credit Bid 
 

42. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and 

now reaffirm, that the DIP Lender and the Trustee have an absolute right to credit bid their 

respective obligations in connection with any sale or other disposition of their respective collateral 

under the Bankruptcy Code. 

Miscellaneous 

43. Debtors shall execute and deliver to the DIP Lender and the Trustee, as applicable, 

any and all such agreements, financing statements, instruments and other documents as such 

parties may reasonably request to evidence, confirm, validate or perfect the liens granted pursuant 

hereto. Debtors are authorized to do and perform all acts, to make, execute and deliver all 

instruments and documents, including the DIP Loan Documents; provided, however, that this Final 

Order shall be sufficient and conclusive evidence of the validity, perfection, and priority of the 

Post-Petition Liens, Replacement Liens and Supplemental Liens to the DIP Lender, the Trustee, 

Lument and Smart-Fill, as applicable, without the necessity of filing or recording any financing 

statement, mortgage, notice, or other instrument or document which may otherwise be required 

under the law or regulation of any jurisdiction or the taking of any other action to validate or perfect 

the Post-Petition Liens, Replacement Liens and Supplemental Liens to the DIP Lender. the Trustee 

and Lument, as applicable, or to entitle those liens to the priorities granted herein. 

44. Based on the findings herein set forth, and in accordance with section 364(e) of the 

Bankruptcy Code, in the event any or all of the provisions of this Final Order are hereafter 

modified, amended or vacated by a subsequent order of this or any other Court, no such 

modification, amendment or vacation shall affect the validity and enforceability of any lien or 

priority authorized or created by the Interim Orders or hereby.  Notwithstanding any such 

modification, amendment or vacation, any claim granted to the DIP Lender, the Trustee or Lument 
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hereunder arising prior to the effective date of such modification, amendment or vacation shall be 

governed in all respects by the original provisions of this Final Order and the DIP Lender, the 

Trustee and Lument shall be entitled to all of the rights, remedies, privileges and benefits, including 

the liens and priorities granted herein, with respect to any such claim. 

45. Payments to the DIP Lender.  The DIP Lender will be paid its reasonable and 

documented fees, costs and expenses contemplated under the DIP Credit Agreement, including, 

without limitation, legal and other professional fees and expenses (the “DIP Lender Fees”). In the 

absence of a Termination Event, within ten (10) business days of the DIP Lender charging the DIP 

Loans for payment of DIP Lender Fees, the DIP Lender will submit a written statement to counsel 

to Debtors, the Trustee, the Committee and the United States Trustee itemizing the DIP Lender 

Fees in reasonably sufficient detail that the DIP Lender charged against the DIP Loans, and such 

parties shall have fourteen (14) days from the date of such statement to object to any amount in 

such statement. If the parties are unable to resolve an objection to a statement within a reasonable 

amount of time, any party subject to the dispute may seek resolution by motion from this Court. 

DIP Lender Fees shall be deemed allowed unless otherwise (i) agreed by the parties in writing or 

(ii) ordered by the Court. The DIP Lender, the Trustee, and their respective professionals shall not 

be required to comply with the United States Trustee Fee Guidelines or any other fee application 

and approval process. Upon a Termination Event, all DIP Lender Fees will be due and payable 

immediately. 

46. Deemed Request for Stay Relief.  This Final Order shall be deemed to constitute a 

request by the Trustee for relief from the automatic stay with respect to the Pre-Petition Collateral 

and for adequate protection as of the Petition Date and shall suffice for all purposes of section 

507(b) of the Bankruptcy Code. 
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47. No Control.  None of the DIP Lender, the Trustee or the holders of the Bonds shall 

be deemed to be in control of the operations of Debtors or to be acting as a “responsible person,” 

“managing agent” or “owner or operator” (as such terms or any similar terms are used in the United 

States Comprehensive Environmental Response, Compensation and Liability Act, as amended, or 

any similar Federal or state statute) with respect to the operation or management of Debtors, 

notwithstanding any consent to this Final Order and extending financial accommodations of any 

type, kind or nature under this Final Order. 

48. To the extent obligations remain due and owing under the DIP Obligations , such 

obligations of Debtors in respect of the DIP Obligations shall not be discharged by the entry of an 

order confirming a plan of reorganization or a plan of liquidation in the Chapter 11 Cases, but 

rather shall be required to be paid in full on the effective date of such plan. 

49. No Third-Party Beneficiaries.  The provisions of this Final Order shall be binding 

upon and inure to the benefit of the DIP Lender, the holders of the Bonds, the Trustee, Debtors 

and their respective successors and assigns (including any trustee or other fiduciary hereafter 

appointed as a legal representative of Debtors or with respect to the property of the estates of 

Debtors).  No rights are created hereunder for the benefit of any third party, any creditor, or any 

direct, indirect or incidental beneficiary. 

50. Modification of Stay.  The automatic stay imposed by virtue of section 362 of the 

Bankruptcy Code was, and is hereby, vacated and modified insofar as necessary to permit (a) 

Debtors to grant the Post-Petition Liens, the Replacement Liens and the Supplemental Liens to the 

DIP Lender and the Trustee, as applicable, (b) the Trustee to accept and receive disbursements 

and/or payments and to apply moneys pursuant to the Bond Documents, (c) the Parties to take any 

action specifically authorized or contemplated by this Final Order and implement the DIP Facility, 
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including the DIP Lender’s ability to exercise all of its rights and remedies under the DIP Credit 

Agreement or related documents as provided herein, and (d) all acts, actions, and transfers 

contemplated herein, including without limitation, transfers or application of cash collateral and 

other funds to the DIP Lender as provided herein. 

51. Effectiveness. The findings of fact and conclusions of law contained in this Final 

Order shall take effect immediately upon the entry of this Final Order. The liens and claims granted 

to the DIP Lender and the Trustee under the Interim Orders and this Final Order, and the priority 

thereof, and any payments made pursuant to the Interim Orders and this Final Order, shall be 

binding (subject to the terms of this Final Order) on Debtors, any successor trustee or examiner, 

and all creditors of Debtors, as provided in section 364(e) of the Bankruptcy Code.   

52. Any notice required hereunder shall be served on: 

(a) counsel to Debtors: 
 
Dentons US LLP 
Attn: Robert E. Richards, Esq. 
233 South Wacker Drive, Suite 5900 
Chicago, IL  60606 
robert.richards@dentons.com 
 

(b) counsel to the Trustee: 
 
Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. 
Attn: Daniel S. Bleck, Esq. 
 Eric R. Blythe, Esq. 
 Aaron M. Williams, Esq. 
One Financial Center 
Boston, MA  02111 
DSBleck@mintz.com 
ERBlythe@mintz.com 
AWilliams@mintz.com 
 

(c) the Office of the United States Trustee for Region 13 
 
Office of The United States Trustee 
Attn: Joseph Richard Schlotzhauer 
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111 South 10th Street, Suite 6.353 
St. Louis, MO  63102 

  joseph.schlotzhauer@usdoj.gov 
 

(d) counsel to the Committee: 

Cullen and Dykman LLP 
Attn: Michael Traison, Esq. 

Michelle McMahon, Esq. 
One Battery Park Place, 34th Floor 
New York, NY  10004 
mtraison@cullenllp.com 
mmcmahon@cullenllp.com 
 
 

53. To the extent there exists any conflict between the Motion, any other motion, 

pleading, document, agreement or term sheet, any DIP Loan Document, the Interim Orders and 

the terms of this Final Order shall govern and control.  

No later than two (2) business days after the date of this Order, the Debtors shall serve a copy 

of the Order on the Notice Parties and shall file a certificate of service no later than 24 hours after 

service.  

 
               KATHY A. SURRATT-STATES 
                        U.S. Bankruptcy Judge 
DATED:  October 1, 2024 
St. Louis, Missouri  
jjh 
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Order Prepared By: 

Stephen O’Brien 
(MoBar # 43977) 
DENTONS US LLP 
211 N Broadway Ste 3000 
St. Louis, MO 63102 
Telephone: (314) 241-1800 
stephen.obrien@dentons.com 

 
Robert E. Richards (pro hac vice pending) 
Samantha Ruben (pro hac vice pending) 
Elysa Chew (pro hac vice pending) 
DENTONS US LLP 
233 S. Wacker Drive, Suite 5900 
Chicago, Illinois  60606-6404 
Telephone:  (312) 876-8000 
robert.richards@dentons.com 
samantha.ruben@dentons.com 
elysa.chew@dentons.com 

– and – 

David A. Sosne 
(MoBar # 28365) 
SUMMERS COMPTON WELLS LLC  
903 South Lindbergh Blvd., Suite 200 
St. Louis, Missouri 63131 
Telephone: (314) 991-4999 
dsosne@scw.law 

 
Co-Counsel to the Debtors and Debtors-in-Possession 
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Christian Horizons
Cash Flow
Weekly Summary - Bankruptcy Format

Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual
2024-1 2024-2 2024-3 2024-4 2024-5 2024-6 2024-7 2024-8 2024-9 2024-10 2024-11 2024-12 2024-13 2024-14

12/31/2023 1/7/2024 1/14/2024 1/21/2024 1/28/2024 2/4/2024 2/11/2024 2/18/2024 2/25/2024 3/3/2024 3/10/2024 3/17/2024 3/24/2024 3/31/2024
1/6/2024 1/13/2024 1/20/2024 1/27/2024 2/3/2024 2/10/2024 2/17/2024 2/24/2024 3/2/2024 3/9/2024 3/16/2024 3/23/2024 3/30/2024 4/6/2024

Beginning balance 5,240,319$         6,259,358$         6,721,071$         5,121,574$         4,089,024$         5,284,217$         5,975,212$         5,080,251$         5,780,312$         4,188,558$         5,052,695$         4,391,573$         3,363,027$         2,443,874$         
Inflows

Receipts 2,399,968           2,853,749           1,031,866           993,847              1,522,074           3,290,245           1,034,465           576,642              797,285              2,324,908           2,377,223           311,334              989,983              2,983,780           
Net intercompany cash transfers (0)                         -                       0                          250,000              202,312              50,000                (0)                         250,000              180,232              -                       0                          -                       76,901                -                       
Investment income (loss) -                       -                       -                       -                       719,245              -                       -                       -                       51,505                -                       (183,809)             -                       -                       -                       
Proceeds from sale of assets -                       -                       -                       -                       -                       -                       -                       1,376,942           -                       -                       -                       -                       -                       -                       

Total inflows 2,399,968           2,853,749           1,031,866           1,243,847           2,443,630           3,340,245           1,034,465           2,203,585           1,029,022           2,324,908           2,193,414           311,334              1,066,885           2,983,780           

Operating outflows
Labor (991,069)             (1,521,753)          (1,580,576)          (1,503,553)          (895,639)             (1,020,059)          (904,807)             (1,028,292)          (1,347,512)          (1,069,796)          (1,454,556)          (648,610)             (1,040,570)          (941,016)             
Dietary (274)                     (200,381)             (5,482)                 (8,302)                 (50,648)               (211,693)             (16,308)               (9,894)                 (14,270)               (10,922)               (85,038)               -                       (3,455)                 (7,142)                 
Insurance and legal settlements -                       (195,000)             (474,102)             (60,000)               -                       (379,171)             -                       (30,970)               (405,048)             -                       (23,547)               (481,541)             (98,886)               (41,689)               
Utilities (1,967)                 (87,266)               (13,939)               -                       (416)                     (74,387)               (122,497)             (17,786)               (159,628)             (11,096)               (147,847)             -                       (121,442)             (29,667)               
Repairs, maintenance, capital expenditures (47,118)               (116,167)             (81,699)               (2,092)                 (6,562)                 (5,407)                 (228,482)             (53,796)               (37,167)               (19,727)               (350,634)             -                       (80,323)               (107,217)             
Other (340,501)             (271,470)             (475,564)             (702,451)             (295,172)             (958,533)             (657,333)             (362,786)             (657,151)             (224,231)             (792,913)             (209,729)             (641,362)             (457,343)             

Total operating outflows (1,380,929)         (2,392,037)         (2,631,363)         (2,276,397)         (1,248,437)         (2,649,250)         (1,929,427)         (1,503,524)         (2,620,776)         (1,335,771)         (2,854,535)         (1,339,880)         (1,986,038)         (1,584,074)         

Cash flow before bankruptcy items 1,019,039           461,713              (1,599,496)         (1,032,550)         1,195,193           690,995              (894,961)             700,061              (1,591,754)         989,137              (661,121)             (1,028,546)         (919,153)             1,399,706           

Bankruptcy items
Funding (DIP or Trustee) -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       
DIP protection payments and interest
Transfer to segregated funds -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       
Restructuring fees (unsecured creditors) -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       
Restructuring fees -                       -                       -                       -                       -                       -                       -                       -                       -                       (125,000)             -                       -                       -                       -                       

Total bankruptcy items -                       -                       -                       -                       -                       -                       -                       -                       -                       (125,000)             -                       -                       -                       -                       

Net cash flow 1,019,039           461,713              (1,599,496)         (1,032,550)         1,195,193           690,995              (894,961)             700,061              (1,591,754)         864,137              (661,121)             (1,028,546)         (919,153)             1,399,706           

Ending balance 6,259,358$         6,721,071$         5,121,574$         4,089,024$         5,284,217$         5,975,212$         5,080,251$         5,780,312$         4,188,558$         5,052,695$         4,391,573$         3,363,027$         2,443,874$         3,843,580$         

DIP Principal
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Beginning balance
Inflows

Receipts
Net intercompany cash transfers
Investment income (loss)
Proceeds from sale of assets

Total inflows

Operating outflows
Labor
Dietary
Insurance and legal settlements
Utilities
Repairs, maintenance, capital expenditures
Other

Total operating outflows

Cash flow before bankruptcy items

Bankruptcy items
Funding (DIP or Trustee)
DIP protection payments and interest
Transfer to segregated funds
Restructuring fees (unsecured creditors)
Restructuring fees

Total bankruptcy items

Net cash flow

Ending balance

DIP Principal

0
Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual

2024-15 2024-16 2024-17 2024-18 2024-19 2024-20 2024-21 2024-22 2024-23 2024-24 2024-25 2024-26 2024-27 2024-28
4/7/2024 4/14/2024 4/21/2024 4/28/2024 5/5/2024 5/12/2024 5/19/2024 5/26/2024 6/2/2024 6/9/2024 6/16/2024 6/23/2024 6/30/2024 7/7/2024

4/13/2024 4/20/2024 4/27/2024 5/4/2024 5/11/2024 5/18/2024 5/25/2024 6/1/2024 6/8/2024 6/15/2024 6/22/2024 6/29/2024 7/6/2024 7/13/2024
3,843,580$         4,769,058$         4,315,954$         3,010,859$         3,687,416$         3,651,053$         2,925,620$         2,120,051$         2,792,365$         3,406,705$         5,414,942$         3,621,809$         4,007,680$         4,210,990$         

2,755,046           1,346,422           866,849              2,828,689           2,794,540           586,629              546,246              1,955,288           2,367,415           2,034,776           590,823              1,082,887           2,492,287           2,084,928           
(0)                         -                       350,000              84,206                -                       (0)                         175,000              22,312                0                          0                          0                          573,994              (0)                         587,520              

-                       -                       -                       -                       -                       -                       (3,319)                 -                       -                       19,959                -                       -                       -                       -                       
-                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       816,965              -                       -                       

2,755,046           1,346,422           1,216,849           2,912,895           2,794,540           586,629              717,927              1,977,600           2,367,415           2,054,735           590,823              2,473,846           2,492,287           2,672,448           

(865,296)             (963,885)             (1,324,193)          (874,630)             (1,159,657)          (858,247)             (955,278)             (953,925)             (1,043,713)          (1,044,776)          (1,012,998)          (1,024,112)          (1,531,489)          (914,730)             
(5,674)                 (1,335)                 (10,647)               (338,229)             (25,071)               (103,523)             (107,090)             (1,393)                 (102,198)             (105,712)             (90,995)               (65,620)               (56,037)               (75,838)               

(250,716)             (391,905)             (220,781)             (96,542)               (422,429)             -                       (76,341)               -                       (32,202)               1,684,922           (50,000)               (123,005)             (104,609)             (316,116)             
-                       (104,178)             (26,492)               (77,849)               (65,348)               (2,502)                 (49,217)               (79,237)               (10,968)               (61,894)               (64,384)               (37,721)               (9,269)                 (40,639)               

(30,272)               (113,285)             (264,524)             (103,383)             (168,160)             (61,692)               (63,785)               (25,789)               (192,925)             (66,747)               (89,047)               (95,022)               (5,454)                 (11,512)               
(677,611)             (224,937)             (675,308)             (711,830)             (890,238)             (286,097)             (271,784)             (244,942)             (371,070)             (346,752)             (996,532)             (642,494)             (291,850)             (502,201)             

(1,829,568)         (1,799,526)         (2,521,944)         (2,202,463)         (2,730,904)         (1,312,062)         (1,523,495)         (1,305,286)         (1,753,076)         59,042                (2,303,957)         (1,987,974)         (1,998,707)         (1,861,036)         

925,478              (453,104)             (1,305,095)         710,432              63,636                (725,432)             (805,569)             672,314              614,340              2,113,777           (1,713,134)         485,872              493,580              811,411              

-                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       

-                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       (1,666,400)          
-                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       
-                       -                       -                       (33,875)               (100,000)             -                       -                       -                       -                       (105,540)             (80,000)               (100,000)             (290,270)             (419,000)             
-                       -                       -                       (33,875)               (100,000)             -                       -                       -                       -                       (105,540)             (80,000)               (100,000)             (290,270)             (2,085,400)         

925,478              (453,104)             (1,305,095)         676,557              (36,364)               (725,432)             (805,569)             672,314              614,340              2,008,237           (1,793,134)         385,872              203,310              (1,273,989)         

4,769,058$         4,315,954$         3,010,859$         3,687,416$         3,651,053$         2,925,620$         2,120,051$         2,792,365$         3,406,705$         5,414,942$         3,621,809$         4,007,680$         4,210,990$         2,937,002$         

-                      
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Beginning balance
Inflows

Receipts
Net intercompany cash transfers
Investment income (loss)
Proceeds from sale of assets

Total inflows

Operating outflows
Labor
Dietary
Insurance and legal settlements
Utilities
Repairs, maintenance, capital expenditures
Other

Total operating outflows

Cash flow before bankruptcy items

Bankruptcy items
Funding (DIP or Trustee)
DIP protection payments and interest
Transfer to segregated funds
Restructuring fees (unsecured creditors)
Restructuring fees

Total bankruptcy items

Net cash flow

Ending balance

DIP Principal

1 2 3 4 5 6 7 8 9 10 11 12 13 14
Actual Actual Actual Actual Actual Actual Projected Projected Projected Projected Projected Projected Projected Projected

2024-29 2024-30 2024-31 2024-32 2024-33 2024-34 2024-35 2024-36 2024-37 2024-38 2024-39 2024-40 2024-41 2024-42
7/14/2024 7/21/2024 7/28/2024 8/4/2024 8/11/2024 8/18/2024 8/25/2024 9/1/2024 9/8/2024 9/15/2024 9/22/2024 9/29/2024 10/6/2024 10/13/2024
7/20/2024 7/27/2024 8/3/2024 8/10/2024 8/17/2024 8/24/2024 8/31/2024 9/7/2024 9/14/2024 9/21/2024 9/28/2024 10/5/2024 10/12/2024 10/19/2024

2,937,002$         2,305,527$         3,285,958$         4,163,936$         4,135,258$         3,704,359$         4,209,312$         3,097,797$         2,689,396$         2,558,214$         3,031,781$         2,408,214$         2,247,509$         3,286,093$         

828,488              700,221              1,909,984           2,052,399           1,259,074           573,815              878,478              2,177,866           1,603,590           1,023,582           734,858              2,241,370           2,560,092           867,209              
0                          -                       324,096              (0)                         -                       (0)                         350,000              -                       -                       -                       325,000              -                       -                       -                       

-                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       
-                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       

828,488              700,221              2,234,080           2,052,399           1,259,074           573,815              1,228,478           2,177,866           1,603,590           1,023,582           1,059,858           2,241,370           2,560,092           867,209              

(984,044)             (748,675)             (921,852)             (1,316,565)          (910,374)             (900,258)             (1,137,446)          (1,390,417)          (1,036,103)          (900,289)             (1,018,978)          (1,358,181)          (989,966)             (882,854)             
(334)                     (38,182)               (49,352)               (51,002)               (59,335)               (77,777)               (51,594)               (89,553)               (64,249)               (76,235)               (67,439)               (76,321)               (69,183)               (54,782)               

(130,657)             (106,460)             (13,628)               -                       (119,143)             (12,631)               (89,446)               (339,446)             (39,446)               (119,540)             (14,615)               (302,582)             (14,615)               (119,540)             
(15,478)               (99,015)               (41,463)               (275)                     (36,404)               (124,511)             (69,389)               (68,815)               (75,147)               (79,124)               (73,181)               (38,489)               (54,473)               (46,002)               

(2,219)                 (35,252)               (26,217)               (23,992)               (9,100)                 (45,362)               (66,283)               (66,512)               (68,271)               (68,094)               (64,747)               (68,358)               (57,899)               (59,095)               
(52,147)               (159,088)             (303,591)             (485,397)             (255,617)             (368,085)             (444,722)             (481,522)             (352,557)             (378,193)             (444,466)             (408,142)             (335,372)             (350,870)             

(1,184,880)         (1,186,673)         (1,356,102)         (1,877,231)         (1,389,973)         (1,528,623)         (1,858,881)         (2,436,266)         (1,635,773)         (1,621,475)         (1,683,425)         (2,252,074)         (1,521,508)         (1,513,142)         

(356,392)             (486,452)             877,977              175,168              (130,899)             (954,808)             (630,403)             (258,400)             (32,183)               (597,894)             (623,567)             (10,704)               1,038,583           (645,933)             

-                       1,466,883           -                       -                       -                       1,533,117           -                       -                       -                       1,916,461           -                       -                       -                       2,237,493           
-                       -                       -                       -                       (300,000)             -                       (6,112)                 (150,000)             -                       -                       -                       (150,000)             -                       -                       
-                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       
-                       -                       -                       -                       -                       -                       -                       -                       -                       (150,000)             -                       -                       -                       -                       

(275,083)             -                       -                       (203,845)             -                       (73,356)               (475,000)             -                       (99,000)               (695,000)             -                       -                       -                       (80,000)               
(275,083)             1,466,883           -                       (203,845)             (300,000)             1,459,761           (481,112)             (150,000)             (99,000)               1,071,461           -                       (150,000)             -                       2,157,493           

(631,475)             980,431              877,977              (28,677)               (430,899)             504,952              (1,111,515)         (408,400)             (131,183)             473,567              (623,567)             (160,704)             1,038,583           1,511,560           

2,305,527$         3,285,958$         4,163,936$         4,135,258$         3,704,359$         4,209,312$         3,097,797$         2,689,396$         2,558,214$         3,031,781$         2,408,214$         2,247,509$         3,286,093$         4,797,652$         

-                      1,466,883          1,466,883          1,466,883          1,466,883          3,000,000          3,000,000          3,000,000          3,000,000          4,916,461          4,916,461          4,916,461          4,916,461          7,153,954          
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Beginning balance
Inflows

Receipts
Net intercompany cash transfers
Investment income (loss)
Proceeds from sale of assets

Total inflows

Operating outflows
Labor
Dietary
Insurance and legal settlements
Utilities
Repairs, maintenance, capital expenditures
Other

Total operating outflows

Cash flow before bankruptcy items

Bankruptcy items
Funding (DIP or Trustee)
DIP protection payments and interest
Transfer to segregated funds
Restructuring fees (unsecured creditors)
Restructuring fees

Total bankruptcy items

Net cash flow

Ending balance

DIP Principal

15 16 17 18 19 20 21 22 23
Projected Projected Projected Projected Projected Projected Projected Projected Projected
2024-43 2024-44 2024-45 2024-46 2024-47 2024-48 2024-49 2024-50 2024-51

10/20/2024 10/27/2024 11/3/2024 11/10/2024 11/17/2024 11/24/2024 12/1/2024 12/8/2024 12/15/2024
10/26/2024 11/2/2024 11/9/2024 11/16/2024 11/23/2024 11/30/2024 12/7/2024 12/14/2024 12/21/2024

4,797,652$         3,142,460$         2,042,297$         2,754,967$         4,199,747$         2,488,411$         2,229,975$         2,300,000$         3,801,128$         

522,529              1,023,802           2,269,202           1,808,108           787,682              877,051              2,299,771           2,265,637           822,386              
325,000              -                       -                       -                       -                       325,000              -                       -                       -                       

-                       -                       -                       -                       -                       -                       -                       -                       -                       
-                       -                       -                       -                       -                       -                       -                       -                       -                       

847,529              1,023,802           2,269,202           1,808,108           787,682              1,202,051           2,299,771           2,265,637           822,386              

(995,861)             (1,362,782)          (1,003,649)          (884,494)             (1,005,968)          (884,863)             (1,480,793)          (879,313)             (993,724)             
(47,072)               (72,659)               (68,228)               (64,867)               (62,179)               (62,941)               (75,155)               (60,175)               (61,328)               
(14,615)               (69,626)               (14,615)               (119,540)             (14,615)               (24,298)               (59,943)               (14,615)               (119,540)             

(101,569)             (45,419)               (42,058)               (46,906)               (102,068)             (57,802)               (33,094)               (49,564)               (74,065)               
(65,674)               (69,502)               (58,068)               (57,341)               (58,628)               (64,545)               (69,025)               (57,075)               (56,945)               

(452,931)             (353,977)             (369,913)             (378,316)             (440,560)             (366,037)             (361,736)             (338,399)             (352,912)             
(1,677,721)         (1,973,966)         (1,556,531)         (1,551,465)         (1,684,018)         (1,460,486)         (2,079,746)         (1,399,141)         (1,658,514)         

(830,192)             (950,164)             712,671              256,643              (896,336)             (258,436)             220,025              866,496              (836,128)             

-                       -                       -                       1,188,136           -                       -                       -                       634,632              -                       
-                       (150,000)             -                       -                       -                       -                       (150,000)             -                       -                       
-                       -                       -                       -                       -                       -                       -                       -                       -                       

(150,000)             -                       -                       -                       (150,000)             -                       -                       -                       (150,000)             
(675,000)             -                       -                       -                       (665,000)             -                       -                       -                       (665,000)             
(825,000)             (150,000)             -                       1,188,136           (815,000)             -                       (150,000)             634,632              (815,000)             

(1,655,192)         (1,100,164)         712,671              1,444,779           (1,711,336)         (258,436)             70,025                1,501,128           (1,651,128)         

3,142,460$         2,042,297$         2,754,967$         4,199,747$         2,488,411$         2,229,975$         2,300,000$         3,801,128$         2,150,000$         

7,153,954          7,153,954          7,153,954          8,342,090          8,342,090          8,342,090          8,342,090          8,976,722          8,976,722          
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Cash Flow
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Beginning balance
Inflows

Receipts
Net intercompany cash transfers
Investment income (loss)
Proceeds from sale of assets

Total inflows

Operating outflows
Labor
Dietary
Insurance and legal settlements
Utilities
Repairs, maintenance, capital expenditures
Other

Total operating outflows

Cash flow before bankruptcy items

Bankruptcy items
Funding (DIP or Trustee)
DIP protection payments and interest
Transfer to segregated funds
Restructuring fees (unsecured creditors)
Restructuring fees

Total bankruptcy items

Net cash flow

Ending balance

DIP Principal

24 25
Projected Projected Actual Actual/Projected Projected
2024-52 2024-53 13 Weeks 13 Weeks 13 Weeks

12/22/2024 12/29/2024 4/7/2024 7/7/2024 10/6/2024
12/28/2024 1/4/2025 7/6/2024 10/5/2024 1/4/2025

2,150,000$         2,791,034$         3,843,580$          4,210,990$            2,247,509$         

589,119              1,414,393           22,247,899          18,068,652            18,106,980         
325,000              -                       1,205,511            1,586,616               975,000              

-                       -                       16,640                  -                           -                       
-                       -                       816,965               -                           -                       

914,119              1,414,393           24,287,015          19,655,268            19,081,980         

(877,507)             (1,475,623)          (13,612,199)         (13,537,912)           (13,717,396)       
(63,846)               (72,735)               (1,013,525)           (777,210)                 (835,150)             
(14,615)               (69,626)               (83,607)                (1,603,712)             (669,805)             
(76,184)               (36,167)               (589,059)              (761,929)                 (765,370)             
(64,341)               (59,487)               (1,280,087)           (555,921)                 (797,624)             

(444,641)             (341,789)             (6,631,443)           (4,635,729)             (4,887,455)          
(1,541,134)         (2,055,427)         (23,209,920)        (21,872,413)           (21,672,800)       

(627,015)             (641,034)             1,077,095            (2,217,146)             (2,590,820)         

1,268,049           -                       -                        4,916,461               5,328,310           
-                       (150,000)             -                        (606,112)                 (450,000)             
-                       -                       -                        (1,666,400)             -                       
-                       -                       -                        (150,000)                 (450,000)             
-                       -                       (709,685)              (2,240,284)             (2,085,000)          

1,268,049           (150,000)             (709,685)              253,665                  2,343,310           

641,034              (791,034)             367,410               (1,963,481)             (247,510)             

2,791,034$         2,000,000$         4,210,990$          2,247,509$            2,000,000$         

10,244,771        10,244,771        -                       4,916,461              10,244,771        
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Christian Horizons
Cash Flow
Weekly Summary

31                        31                        31                        31                        31                        29                        29                        29                        29                        31                        31                            31                           31                           31                           30                           
Month-Year Number 12-2023 1-2024 1-2024 1-2024 1-2024 2-2024 2-2024 2-2024 2-2024 3-2024 3-2024 3-2024 3-2024 3-2024 4-2024

Actual Projected Total Activity Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual
Year-Week Number 2024-1 2024-2 2024-3 2024-4 2024-5 2024-6 2024-7 2024-8 2024-9 2024-10 2024-11 2024-12 2024-13 2024-14 2024-15
Week Start 12/31/2023 8/25/2024 12/31/2023 12/31/2023 1/7/2024 1/14/2024 1/21/2024 1/28/2024 2/4/2024 2/11/2024 2/18/2024 2/25/2024 3/3/2024 3/10/2024 3/17/2024 3/24/2024 3/31/2024 4/7/2024
Week End 8/24/2024 1/4/2025 1/4/2025 1/6/2024 1/13/2024 1/20/2024 1/27/2024 2/3/2024 2/10/2024 2/17/2024 2/24/2024 3/2/2024 3/9/2024 3/16/2024 3/23/2024 3/30/2024 4/6/2024 4/13/2024
Cash Flow

Week Starting Cash Balance 2,432,778$           4,195,620$           2,432,778$           2,432,778$         3,451,817$         3,913,530$         2,314,033$         1,781,483$         2,944,931$         3,635,926$         2,740,965$         3,441,026$         3,007,767$         3,871,904$             3,394,591$             2,366,045$             1,846,892$             3,246,598$             

All Cash Receipts
Receipts Cash receipts 38,359,406           19,253,194           57,612,600           1,860,503           2,141,865           803,431              335,776              1,171,080           2,375,553           546,941              373,595              654,819              1,737,916           1,494,729               311,334                  604,374                  2,321,500               2,133,819               
Receipts Resident Deposits 16,784,771           7,513,531              24,298,301           539,465              711,884              228,435              658,071              350,994              914,692              487,524              203,048              142,466              586,992              882,494                  -                          385,609                  662,280                  621,227                  
Other Resident refunds (408,464)               (103,429)               (511,893)               -                      (5,874)                 -                      (2,300)                 -                      (551)                    (102,270)             (5,141)                 -                      (5,603)                 (54,400)                   -                          (99,068)                   (500)                        -                          

Total Cash Receipts 54,735,712           26,663,296           81,399,008           2,399,968           2,847,876           1,031,866           991,547              1,522,074           3,289,694           932,195              571,501              797,285              2,319,305           2,322,823               311,334                  890,915                  2,983,280               2,755,046               

Cash Disbursements
Labor Labor (29,775,601)          (16,281,500)          (46,057,101)          (925,602)             (1,112,606)          (972,072)             (925,903)             (849,695)             (940,840)             (841,138)             (969,411)             (866,774)             (964,108)             (890,213)                 (605,139)                 (945,341)                 (786,486)                 (853,268)                 
Labor Contract labor (2,785,606)            (1,599,056)            (4,384,662)            (21,401)               (90,644)               (173,958)             (53,945)               (19,510)               (65,904)               (47,011)               (49,976)               (451,563)             (95,802)               (79,373)                   (36,135)                   (81,354)                   (138,148)                 -                          
Labor Benefits (3,695,298)            (2,678,255)            (6,373,552)            (44,066)               (318,503)             (434,546)             (523,705)             (26,435)               (13,315)               (16,658)               (8,905)                 (29,176)               (9,886)                 (484,971)                 (7,335)                     (13,875)                   (16,383)                   (12,027)                   
Dietary Dietary (1,989,153)            (1,260,540)            (3,249,693)            (274)                    (200,381)             (5,482)                 (8,302)                 (50,648)               (211,693)             (16,308)               (9,894)                 (14,270)               (10,922)               (85,038)                   -                          (3,455)                     (7,142)                     (5,674)                     
Other Activities (4,949)                    (641)                       (5,590)                    (61)                      (89)                      -                      (214)                    -                      -                      -                      -                      (1,019)                 (150)                    -                          -                          (150)                        (246)                        -                          
Insurance and legal settlementsInsurance (3,613,071)            (1,574,881)            (5,187,952)            -                      (195,000)             (474,102)             (60,000)               -                      (379,171)             -                      (30,970)               (405,048)             -                      (23,547)                   (481,541)                 (98,886)                   (41,689)                   -                          
Other General & administrative (471,435)               (95,904)                 (567,339)               -                      (5,898)                 (12,061)               (12,781)               (49,619)               -                      (19,099)               (38,662)               (13,766)               (204)                    (4,934)                     (2,500)                     (1,491)                     (1,240)                     -                          
Utilities - Sum Utilities (2,285,386)            (1,487,190)            (3,772,577)            (30,906)               (100,390)             (27,545)               (610)                    (416)                    (81,010)               (159,671)             (26,112)               (181,076)             (11,096)               (215,312)                 -                          (145,685)                 (34,337)                   -                          
Other Utilities - cable, tv, internet & phone (550,607)               (317,675)               (868,282)               (28,939)               (13,124)               (13,606)               (610)                    -                      (6,622)                 (37,174)               (8,327)                 (21,448)               -                      (67,465)                   -                          (24,243)                   (4,670)                     -                          
Utilities Utilities - electric (960,406)               (669,349)               (1,629,756)            -                      (47,508)               (4,545)                 -                      -                      (18,014)               (64,748)               (2,420)                 (103,810)             -                      (89,018)                   -                          (56,701)                   (17,881)                   -                          
Utilities Utilities - gas (247,002)               (177,111)               (424,113)               (1,895)                 (8,236)                 (3,505)                 -                      -                      (2,255)                 (21,212)               (821)                    (17,522)               (7,491)                 (34,550)                   -                          (22,412)                   (10,182)                   -                          
Utilities Utilities - pest control -                         -                         -                         -                      -                      -                      -                      -                      -                      -                      -                      -                      -                      -                          -                          -                          -                          -                          
Utilities Utilities - waste disposal (310,671)               (138,814)               (449,485)               -                      (22,399)               -                      -                      -                      (7,203)                 (26,436)               (10,629)               (30,980)               (3,605)                 (12,021)                   -                          (34,690)                   (89)                          -                          
Utilities Utilities - water (216,699)               (184,241)               (400,941)               (72)                      (9,123)                 (5,888)                 -                      (416)                    (46,914)               (10,101)               (3,916)                 (7,315)                 -                      (12,258)                   -                          (7,640)                     (1,515)                     -                          
Other Rental & leases (271,601)               (143,858)               (415,458)               -                      (23,168)               (9,559)                 (1,697)                 -                      (9,078)                 (4,709)                 (16,578)               (30,741)               (10,963)               (20,809)                   -                          (1,523)                     (2,683)                     -                          
Other Pharmacy/Medical supplies (3,745,415)            (1,892,830)            (5,638,245)            (240,073)             (28,246)               (189,826)             (172,343)             (23,410)               (173,480)             (19,467)               (68,111)               (217,317)             (81,158)               (27,974)                   (107,207)                 (49,504)                   (334,017)                 (189,642)                 
Other Other supplies (751,116)               (309,824)               (1,060,940)            (13,549)               (21,458)               (6,750)                 (40,624)               (49)                      -                      (31,275)               (58,911)               (160,532)             (2,649)                 (23,875)                   -                          (75,406)                   (7,218)                     (1,446)                     
Other Patient care services (2,188,125)            (1,483,633)            (3,671,758)            (6,465)                 (16,764)               (16,655)               (111,455)             (7,939)                 (4,244)                 (18,283)               (11,817)               (28,983)               (32,600)               (245,329)                 -                          (23,811)                   (6,416)                     (120)                        
Other Management fee and expenses (27,999)                 (15,270)                 (43,269)                 -                      -                      -                      (375)                    -                      -                      (4,668)                 (250)                    (2,750)                 (2,114)                 -                          -                          (6,000)                     -                          -                          
Other Professional fees (1,468,687)            (414,683)               (1,883,370)            -                      (6,741)                 (182,272)             (147,428)             (680)                    (4,275)                 (215,671)             (36,158)               (28,430)               (466)                    (257,797)                 -                          (3,745)                     (1,900)                     (525)                        
Other Travel related expenses (43,672)                 (11,396)                 (55,068)                 -                      (8,487)                 -                      (12,183)               -                      -                      -                      -                      -                      -                      -                          -                          (150)                        -                          -                          
Other Marketing (85,348)                 (9,911)                    (95,260)                 (694)                    (25,354)               (1,210)                 (15,635)               -                      -                      (7,958)                 (3,215)                 (1,200)                 -                      (10,045)                   -                          (5,286)                     (395)                        -                          
Other Info systems (1,329,590)            (872,030)               (2,201,620)            -                      (57,084)               -                      -                      -                      (6,684)                 (73,318)               (4,519)                 (65,372)               (28,357)               (5,165)                     -                          (189,373)                 -                          (265)                        
Other Taxes, licenses, dues & fees (1,191,539)            (521,689)               (1,713,228)            (24,869)               (48,811)               (16,381)               (70,663)               (95,659)               (50,878)               (100,342)             (19,309)               (2,628)                 (29,371)               (34,117)                   (92)                          (59,186)                   (9,856)                     (33,300)                   
Repairs, maintenance, capital expendituresRepairs & maintenance (1,267,107)            (543,013)               (1,810,121)            (10,253)               (89,512)               (45,662)               (2,092)                 (6,562)                 (3,207)                 (102,587)             (39,551)               (33,973)               (7,257)                 (98,083)                   -                          (53,781)                   (50,714)                   (8,912)                     
Other Miscellaneous (1,385,252)            (723,339)               (2,108,591)            (1,564)                 (2,308)                 (615)                    (14,515)               (116,273)             (762)                    (1,856)                 (30)                      (20,807)               (2,117)                 (19,761)                   -                          (2,349)                     (63,188)                   (445,615)                 
Other P-Card (745,056)               (304,392)               (1,049,447)            7,287                   -                      -                      (96,321)               -                      -                      -                      (80,491)               -                      -                      -                          -                          (100,076)                 -                          -                          
Other Manual Disbursement Reductions -                         -                         -                         -                      -                      -                      -                      -                      -                      -                      -                      -                      -                      -                          -                          -                          -                          -                          
Other Legacy AP Catch Up Payments -                         -                         -                         -                      -                      -                      -                      -                      -                      -                      -                      -                      -                      -                          -                          -                          -                          -                          

Total Cash Disbursements (59,121,005)          (32,223,836)          (91,344,842)          (1,312,491)          (2,351,443)          (2,568,696)          (2,270,789)          (1,246,893)          (1,944,540)          (1,680,019)          (1,472,869)          (2,555,425)          (1,289,220)          (2,526,343)              (1,239,950)             (1,860,428)             (1,502,056)             (1,550,794)             

Cash Flow From Operations (4,385,293)            (5,560,541)            (9,945,834)            1,087,477           496,433              (1,536,829)          (1,279,242)          275,181              1,345,154           (747,823)             (901,368)             (1,758,140)          1,030,085           (203,520)                 (928,616)                (969,513)                1,481,224               1,204,252               

Financing and Investing Activities
Proceeds from sale of assetsProceeds from Sale 2,193,907              -                         2,193,907              -                      -                      -                      -                      -                      -                      -                      1,376,942           -                      -                      -                          -                          -                          -                          -                          
Other Financing (941,582)               (144,968)               (1,086,550)            (31,573)               (8,065)                 (26,630)               (3,308)                 (1,544)                 (701,959)             (21,242)               (11,268)               -                      (28,478)               (21,242)                   -                          -                          (25,015)                   (6,698)                     
Other Mortgage (93,742)                 (31,585)                 (125,327)               -                      -                      -                      -                      -                      -                      -                      -                      (62,157)               -                      -                          -                          -                          -                          -                          
Transfer to segregated fundsTransfer to Segregated Funds (1,666,400)            -                         (1,666,400)            -                      -                      -                      -                      -                      -                      -                      -                      -                      -                      -                          -                          -                          -                          -                          
Restructuring fees Restructuring Fees (HMP) (799,767)               (1,350,000)            (2,149,767)            -                      -                      -                      -                      -                      -                      -                      -                      -                      (125,000)             -                          -                          -                          -                          -                          
Restructuring fees (unsecured creditors)Restructuring Fees (UCC) -                         (600,000)               (600,000)               -                      -                      -                      -                      -                      -                      -                      -                      -                      -                      -                          -                          -                          -                          -                          
Repairs, maintenance, capital expendituresCap-Ex (1,303,025)            (656,877)               (1,959,902)            (36,865)               (26,656)               (36,037)               -                      -                      (2,200)                 (125,896)             (14,246)               (3,194)                 (12,470)               (252,551)                 -                          (26,542)                   (56,502)                   (21,360)                   
Insurance and legal settlementsLegal Settlements 640,873                 -                         640,873                 -                      -                      -                      -                      -                      -                      -                      -                      -                      -                      -                          -                          -                          -                          (250,716)                 
Restructuring fees Bankruptcy Professional Fees (1,006,201)            (2,004,000)            (3,010,201)            -                      -                      -                      -                      -                      -                      -                      -                      -                      -                      -                          
Funding (DIP or Trustee) Trustee Funding 3,000,000              7,244,771              10,244,771           -                      -                      -                      -                      -                      -                      -                      -                      -                      -                      -                          -                          
DIP protection payments and interestDIP Protection Payments and Interest (300,000)               (756,112)               (1,056,112)            -                      -                      -                      -                      -                      -                      -                      -                      -                      -                      -                          -                          -                          -                          

Cash Flow from Financing and Investing (275,938)               1,701,229             1,425,291             (68,438)               (34,720)               (62,667)               (3,308)                 (1,544)                 (704,159)             (147,138)             1,351,429           (65,351)               (165,948)             (273,793)                 -                          (26,542)                   (81,518)                   (278,774)                

Cash Flow Before Account Transfers (4,661,231)            (3,859,312)            (8,520,543)            1,019,039           461,713              (1,599,496)          (1,282,550)          273,637              640,995              (894,961)             450,061              (1,823,491)          864,137              (477,312)                 (928,616)                (996,055)                1,399,706               925,478                  

Intercompany Transfers
Net intercompany cash transfersIntercompany Transfer Debit (89,303,318)          -                         (89,303,318)          (3,564,493)          (4,024,328)          (2,094,633)          (2,218,074)          (2,304,743)          (4,925,461)          (2,039,176)          (3,029,244)          (1,770,012)          (3,182,686)          (3,450,601)              -                          (2,207,461)             (3,383,820)             (3,685,585)             
Net intercompany cash transfersIntercompany Transfer Credit 92,429,890           1,650,000              94,079,890           3,564,493           4,024,328           2,094,633           2,468,074           2,507,054           4,975,461           2,039,176           3,279,244           1,950,245           3,182,686           3,450,601               -                          2,284,362               3,383,820               3,685,585               

-                         -                         -                         -                      -                      -                      -                      -                      -                      -                      -                      -                      -                      -                          -                          -                          -                          
-                         -                         -                         -                      -                      -                      -                      -                      -                      -                      -                      -                      -                      -                          -                          -                          -                          
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Month-Year Number 12-2023 1-2024 1-2024 1-2024 1-2024 2-2024 2-2024 2-2024 2-2024 3-2024 3-2024 3-2024 3-2024 3-2024 4-2024
Actual Projected Total Activity Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual

Year-Week Number 2024-1 2024-2 2024-3 2024-4 2024-5 2024-6 2024-7 2024-8 2024-9 2024-10 2024-11 2024-12 2024-13 2024-14 2024-15
Week Start 12/31/2023 8/25/2024 12/31/2023 12/31/2023 1/7/2024 1/14/2024 1/21/2024 1/28/2024 2/4/2024 2/11/2024 2/18/2024 2/25/2024 3/3/2024 3/10/2024 3/17/2024 3/24/2024 3/31/2024 4/7/2024
Week End 8/24/2024 1/4/2025 1/4/2025 1/6/2024 1/13/2024 1/20/2024 1/27/2024 2/3/2024 2/10/2024 2/17/2024 2/24/2024 3/2/2024 3/9/2024 3/16/2024 3/23/2024 3/30/2024 4/6/2024 4/13/2024

-                         -                         -                         -                      -                      -                      -                      -                      -                      -                      -                      -                      -                      -                          -                          -                          -                          
-                         -                         -                         -                      -                      -                      -                      -                      -                      -                      -                      -                      -                      -                          -                          -                          -                          
-                         -                         -                         -                      -                      -                      -                      -                      -                      -                      -                      -                      -                      -                          -                          -                          -                          

Total Intercompany Transfers 3,126,573             1,650,000             4,776,573             (0)                         -                      0                          250,000              202,312              50,000                (0)                         250,000              180,232              -                      0                              -                          76,901                    -                          -                          

Investment Transfers 3,297,500              -                         3,297,500              -                      -                      -                      500,000              687,500              -                      -                      -                      1,210,000           -                      -                          -                          400,000                  -                          -                          
Total Cash Flow to Operating Accounts 1,762,842             (2,209,312)            (446,470)               1,019,039           461,713              (1,599,496)          (532,550)             1,163,448           690,995              (894,961)             700,061              (433,259)             864,137              (477,312)                 (928,616)                (519,153)                1,399,706               925,478                  

Week Ending Operating Cash Balance (Bank Balance) 4,195,620             1,986,308             1,986,308             3,451,817           3,913,530           2,314,033           1,781,483           2,944,931           3,635,926           2,740,965           3,441,026           3,007,767           3,871,904           3,394,591               2,366,045               1,846,892               3,246,598               4,172,076               
Less: Restricted Foundation Funds (403,018)             (403,018)             (403,018)             (403,018)             (403,018)             (403,018)             (403,018)             (403,018)             (403,018)             (403,018)             (403,018)                 (403,018)                 (403,018)                 (403,018)                 (403,018)                 
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Christian Horizons
Cash Flow
Weekly Summary

Month-Year Number

Year-Week Number
Week Start
Week End
Cash Flow

Week Starting Cash Balance

All Cash Receipts
Receipts Cash receipts
Receipts Resident Deposits
Other Resident refunds

Total Cash Receipts

Cash Disbursements
Labor Labor
Labor Contract labor
Labor Benefits
Dietary Dietary
Other Activities
Insurance and legal settlementsInsurance
Other General & administrative
Utilities - Sum Utilities
Other Utilities - cable, tv, internet & phone
Utilities Utilities - electric
Utilities Utilities - gas
Utilities Utilities - pest control
Utilities Utilities - waste disposal
Utilities Utilities - water
Other Rental & leases
Other Pharmacy/Medical supplies
Other Other supplies
Other Patient care services
Other Management fee and expenses
Other Professional fees
Other Travel related expenses
Other Marketing
Other Info systems
Other Taxes, licenses, dues & fees
Repairs, maintenance, capital expendituresRepairs & maintenance
Other Miscellaneous
Other P-Card
Other Manual Disbursement Reductions
Other Legacy AP Catch Up Payments

Total Cash Disbursements

Cash Flow From Operations

Financing and Investing Activities
Proceeds from sale of assetsProceeds from Sale
Other Financing
Other Mortgage
Transfer to segregated fundsTransfer to Segregated Funds
Restructuring fees Restructuring Fees (HMP)
Restructuring fees (unsecured creditors)Restructuring Fees (UCC)
Repairs, maintenance, capital expendituresCap-Ex
Insurance and legal settlementsLegal Settlements
Restructuring fees Bankruptcy Professional Fees
Funding (DIP or Trustee) Trustee Funding
DIP protection payments and interestDIP Protection Payments and Interest

Cash Flow from Financing and Investing

Cash Flow Before Account Transfers

Intercompany Transfers
Net intercompany cash transfersIntercompany Transfer Debit
Net intercompany cash transfersIntercompany Transfer Credit

30                           30                           30                          31                            31                          31                          31                           30                          30                           30                           30                           
4-2024 4-2024 4-2024 5-2024 5-2024 5-2024 5-2024 6-2024 6-2024 6-2024 6-2024
Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual

2024-16 2024-17 2024-18 2024-19 2024-20 2024-21 2024-22 2024-23 2024-24 2024-25 2024-26
4/14/2024 4/21/2024 4/28/2024 5/5/2024 5/12/2024 5/19/2024 5/26/2024 6/2/2024 6/9/2024 6/16/2024 6/23/2024
4/20/2024 4/27/2024 5/4/2024 5/11/2024 5/18/2024 5/25/2024 6/1/2024 6/8/2024 6/15/2024 6/22/2024 6/29/2024

4,172,076$             3,718,972$             2,413,877$           3,090,434$             3,054,071$           2,328,638$           1,526,388$             2,698,702$           3,313,042$             5,301,320$             3,508,187$             

1,070,495               424,628                  2,036,473              1,888,396               304,663                 328,443                 796,585                  1,620,866              1,607,072               236,606                  790,185                  
275,927                  442,221                  792,216                 906,144                  281,966                 217,802                 1,158,704               746,549                 427,704                  354,217                  292,702                  
(16,633)                   -                          -                         (25,272)                   -                         -                         -                          -                         -                          (85,770)                   -                          

1,329,789               866,849                  2,828,689             2,769,268               586,629                 546,246                 1,955,288               2,367,415             2,034,776               505,053                  1,082,887               

(820,331)                 (838,367)                 (816,247)               (860,939)                 (844,211)               (891,765)               (900,810)                 (972,159)               (950,759)                 (892,626)                 (798,666)                 
(134,177)                 (7,062)                     (43,485)                 (278,114)                 (5,250)                    (31,790)                 (40,465)                   (48,881)                 (81,897)                   (108,616)                 (215,326)                 

(9,377)                     (478,764)                 (14,898)                 (20,604)                   (8,785)                    (31,723)                 (12,650)                   (22,673)                 (12,120)                   (11,757)                   (10,121)                   
(1,335)                     (10,647)                   (338,229)               (25,071)                   (103,523)               (107,090)               (1,393)                     (102,198)               (105,712)                 (90,995)                   (65,620)                   
(1,601)                     (212)                        (546)                       (125)                        -                         -                         -                          -                         -                          (100)                        (408)                        

(175,000)                 -                          (96,542)                 (422,429)                 -                         (76,341)                 -                          (32,202)                 (65,078)                   (50,000)                   (123,005)                 
(86)                          (20,278)                   (17,144)                 (22,875)                   (83,052)                 (4,561)                    -                          (6,320)                    (15,941)                   (86,066)                   (2,251)                     

(121,410)                 (37,593)                   (86,528)                 (101,471)                 (4,841)                    (50,607)                 (99,746)                   (20,968)                 (110,130)                 (76,413)                   (47,087)                   
(17,232)                   (11,101)                   (8,679)                    (36,122)                   (2,339)                    (1,390)                    (20,509)                   (10,001)                 (48,236)                   (12,029)                   (9,366)                     
(73,703)                   (13,087)                   (15,103)                 (48,421)                   (2,027)                    (29,006)                 (38,637)                   (6,888)                    (41,585)                   (48,893)                   (29,686)                   

(6,851)                     (8,407)                     (8,679)                    (5,146)                     -                         -                         (11,948)                   -                         (10,750)                   -                          (3,675)                     
-                          -                          -                         -                          -                         -                         -                          -                         -                          -                          -                          

(20,887)                   (1,799)                     (33,169)                 (5,209)                     -                         (14,157)                 (20,487)                   (4,080)                    (4,701)                     (10,224)                   (232)                        
(2,737)                     (3,199)                     (20,898)                 (6,573)                     (475)                       (6,054)                    (8,165)                     -                         (4,858)                     (5,267)                     (4,128)                     
(2,238)                     (36,277)                   (26,491)                 (10,075)                   (6,194)                    (4,812)                    -                          (5,200)                    (3,073)                     -                          (19,629)                   

(29,483)                   (245,870)                 (100,742)               (237,162)                 (1,438)                    -                         (163,004)                 (459)                       (97,706)                   (31,613)                   (61,989)                   
(14,658)                   (46,186)                   (24,886)                 (48,295)                   (7,475)                    (35,158)                 (8,691)                     -                         (11,622)                   (40,226)                   (30,565)                   

(7,519)                     (116,065)                 (329,188)               (81,540)                   (43,166)                 (41,238)                 (2,196)                     (24,859)                 (23,889)                   (336,100)                 (341,197)                 
-                          -                          (2,004)                    (87)                          -                         -                         (9,750)                     -                         -                          -                          -                          

(2,673)                     (321)                        (152,720)               (139,654)                 (3,268)                    -                         -                          (2,894)                    (78,231)                   (187,356)                 (2,264)                     
(450)                        -                          -                         (8,182)                     -                         -                         -                          (14,220)                 -                          -                          -                          

-                          -                          (603)                       (2,985)                     -                         (480)                       (4,423)                     -                         (765)                        (2,026)                     (3,075)                     
(810)                        (55,355)                   -                         (215,471)                 (109,638)               (35,065)                 (6,313)                     -                         (22,737)                   (57,944)                   (13,570)                   

(25,791)                   (966)                        (9,178)                    (55,461)                   (24,647)                 (34,398)                 (4,530)                     (186,596)               (27,216)                   (12,659)                   (5,837)                     
(74,623)                   (66,049)                   (61,385)                 (137,462)                 (58,945)                 (29,593)                 (19,663)                   -                         (31,052)                   (67,967)                   (32,086)                   
(84,382)                   (21,715)                   (39,649)                 (6,931)                     (4,880)                    (16,589)                 (5,302)                     (120,521)               (17,336)                   (144,642)                 (34,808)                   

-                          (89,297)                   -                         -                          -                         (97,541)                 -                          -                         -                          -                          (117,534)                 
-                          -                          -                         -                          -                         -                         -                          -                         -                          -                          -                          
-                          -                          -                         -                          -                         -                         -                          -                         -                          -                          -                          

(1,505,944)             (2,071,024)             (2,160,465)            (2,674,932)              (1,309,315)            (1,488,751)            (1,278,936)             (1,560,151)            (1,655,263)             (2,197,106)             (1,925,038)             

(176,155)                (1,204,175)             668,224                 94,335                    (722,685)               (942,505)               676,353                  807,265                 379,514                  (1,692,053)             (842,151)                

-                          -                          -                         -                          -                         -                         -                          -                         -                          -                          816,965                  
(21,381)                   (80)                          -                         (0)                            -                         (553)                       (20,224)                   -                         -                          -                          -                          

-                          (31,585)                   -                         -                          -                         -                         -                          -                         -                          -                          -                          
-                          -                          -                         -                          -                         -                         -                          -                         -                          -                          -                          
-                          -                          (33,875)                 -                          -                         -                         -                          -                         (55,540)                   -                          (100,000)                 
-                          -                          -                         -                          -                         -                         -                          -                         -                          -                          -                          

(38,663)                   (198,475)                 (41,998)                 (30,699)                   (2,747)                    (34,192)                 (6,126)                     (192,925)               (35,695)                   (21,080)                   (62,937)                   
(216,905)                 (220,781)                 -                         -                          -                         -                         -                          -                         1,750,000               -                          -                          

-                          -                         (100,000)                 -                         -                         -                          -                         (50,000)                   (80,000)                   -                          
-                          -                         -                          -                         -                         -                          -                         -                          -                          -                          
-                          -                         -                          -                         -                         -                          

(276,949)                (450,920)                (75,873)                 (130,699)                 (2,747)                   (34,745)                 (26,351)                   (192,925)               1,608,765               (101,080)                654,028                  

(453,104)                (1,655,095)             592,352                 (36,364)                   (725,432)               (977,250)               650,002                  614,340                 1,988,278               (1,793,134)             (188,122)                

(1,923,407)             (1,804,876)             (3,702,639)            (3,449,582)              (2,166,640)            (1,753,306)            (2,846,697)             (3,234,405)            (3,025,603)             (1,687,169)             (1,922,607)             
1,923,407               2,154,876               3,786,845              3,449,582               2,166,640              1,928,306              2,869,009               3,234,405              3,025,603               1,687,169               2,496,601               

-                          -                         -                          -                         -                         -                          
-                          -                         -                          -                         -                         -                          
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Christian Horizons excluding SLF projections
Cash Flow
Weekly Summary - Bankruptcy Format

1 2 3 4 5 6 7 8 9 10 11 12 13 14
Actual Actual Actual Actual Actual Actual Projected Projected Projected Projected Projected Projected Projected Projected

2024-29 2024-30 2024-31 2024-32 2024-33 2024-34 2024-35 2024-36 2024-37 2024-38 2024-39 2024-40 2024-41 2024-42
7/14/2024 7/21/2024 7/28/2024 8/4/2024 8/11/2024 8/18/2024 8/25/2024 9/1/2024 9/8/2024 9/15/2024 9/22/2024 9/29/2024 10/6/2024 10/13/2024
7/20/2024 7/27/2024 8/3/2024 8/10/2024 8/17/2024 8/24/2024 8/31/2024 9/7/2024 9/14/2024 9/21/2024 9/28/2024 10/5/2024 10/12/2024 10/19/2024

Beginning balance 2,937,002$         2,305,527$         3,285,958$         4,163,936$         4,135,258$         3,704,359$         4,209,312$         2,784,857$         2,507,048$         2,411,781$         3,015,921$         2,103,121$         2,071,351$         3,145,807$         
Inflows

Receipts 828,488              700,221              1,909,984           2,052,399           1,259,074           573,815              878,478              2,177,866           1,603,590           1,023,582           734,858              2,241,370           2,560,092           867,209              
Net intercompany cash transfers 0                          -                       324,096              (0)                         -                       (0)                         -                       -                       -                       -                       -                       -                       -                       -                       
Investment income (loss) -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       
Proceeds from sale of assets -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       

Total inflows 828,488              700,221              2,234,080           2,052,399           1,259,074           573,815              878,478              2,177,866           1,603,590           1,023,582           734,858              2,241,370           2,560,092           867,209              

Operating outflows
Labor (984,044)             (748,675)             (921,852)             (1,316,565)          (910,374)             (900,258)             (1,137,292)          (1,296,943)          (1,035,918)          (806,450)             (1,018,757)          (1,264,882)          (989,701)             (788,533)             
Dietary (334)                     (38,182)               (49,352)               (51,002)               (59,335)               (77,777)               (43,461)               (81,420)               (56,116)               (68,102)               (59,306)               (68,188)               (61,050)               (46,649)               
Insurance and legal settlements (130,657)             (106,460)             (13,628)               -                       (119,143)             (12,631)               (86,328)               (336,328)             (36,328)               (116,422)             (11,497)               (299,465)             (11,497)               (116,422)             
Utilities (15,478)               (99,015)               (41,463)               (275)                     (36,404)               (124,511)             (64,254)               (63,681)               (70,012)               (73,990)               (68,046)               (33,354)               (49,338)               (40,868)               
Repairs, maintenance, capital expenditures (2,219)                 (35,252)               (26,217)               (23,992)               (9,100)                 (45,362)               (60,830)               (61,058)               (62,817)               (62,640)               (59,293)               (62,905)               (52,445)               (53,641)               
Other (52,147)               (159,088)             (303,591)             (485,397)             (255,617)             (368,085)             (429,655)             (466,245)             (338,666)             (363,298)             (430,760)             (394,346)             (321,604)             (336,097)             

Total operating outflows (1,184,880)         (1,186,673)         (1,356,102)         (1,877,231)         (1,389,973)         (1,528,623)         (1,821,821)         (2,305,675)         (1,599,858)         (1,490,902)         (1,647,658)         (2,123,139)         (1,485,636)         (1,382,208)         

Cash flow before bankruptcy items (356,392)             (486,452)             877,977              175,168              (130,899)             (954,808)             (943,342)             (127,809)             3,732                   (467,320)             (912,800)             118,230              1,074,456           (514,999)             

Bankruptcy items
Funding (DIP or Trustee) -                       1,466,883           -                       -                       -                       1,533,117           -                       -                       -                       1,916,461           -                       -                       -                       2,237,493           
DIP protection payments and interest -                       -                       -                       -                       (300,000)             -                       (6,112)                 (150,000)             -                       -                       -                       (150,000)             -                       -                       
Transfer to segregated funds -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       
Restructuring fees (unsecured creditors) -                       -                       -                       (150,000)             -                       -                       -                       -                       
Restructuring fees (275,083)             -                       -                       (203,845)             -                       (73,356)               (475,000)             -                       (99,000)               (695,000)             -                       -                       -                       (80,000)               

Total bankruptcy items (275,083)             1,466,883           -                       (203,845)             (300,000)             1,459,761           (481,112)             (150,000)             (99,000)               1,071,461           -                       (150,000)             -                       2,157,493           

Net cash flow (631,475)             980,431              877,977              (28,677)               (430,899)             504,952              (1,424,454)         (277,809)             (95,268)               604,141              (912,800)             (31,770)               1,074,456           1,642,494           

Ending balance 2,305,527$         3,285,958$         4,163,936$         4,135,258$         3,704,359$         4,209,312$         2,784,857$         2,507,048$         2,411,781$         3,015,921$         2,103,121$         2,071,351$         3,145,807$         4,788,301$         

DIP Principal -                      1,466,883          1,466,883          1,466,883          1,466,883          3,000,000          3,000,000          3,000,000          3,000,000          4,916,461          4,916,461          4,916,461          4,916,461          7,153,954          

Case 24-42473    Doc 377    Filed 10/01/24    Entered 10/01/24 14:52:27    Main Document 
Pg 52 of 58



Christian Horizons excluding SLF projections
Cash Flow
Weekly Summary - Bankruptcy Format

Beginning balance
Inflows

Receipts
Net intercompany cash transfers
Investment income (loss)
Proceeds from sale of assets

Total inflows

Operating outflows
Labor
Dietary
Insurance and legal settlements
Utilities
Repairs, maintenance, capital expenditures
Other

Total operating outflows

Cash flow before bankruptcy items

Bankruptcy items
Funding (DIP or Trustee)
DIP protection payments and interest
Transfer to segregated funds
Restructuring fees (unsecured creditors)
Restructuring fees

Total bankruptcy items

Net cash flow

Ending balance

DIP Principal

15 16 17 18 19 20 21 22 23
Projected Projected Projected Projected Projected Projected Projected Projected Projected
2024-43 2024-44 2024-45 2024-46 2024-47 2024-48 2024-49 2024-50 2024-51

10/20/2024 10/27/2024 11/3/2024 11/10/2024 11/17/2024 11/24/2024 12/1/2024 12/8/2024 12/15/2024
10/26/2024 11/2/2024 11/9/2024 11/16/2024 11/23/2024 11/30/2024 12/7/2024 12/14/2024 12/21/2024

4,788,301$         2,843,993$         1,873,737$         2,622,217$         4,197,436$         2,521,790$      2,067,614$         2,173,169$    3,803,357$         

522,529              1,023,802           2,269,202           1,808,108           787,682              877,051            2,299,771           2,265,637      822,386              
-                       -                       -                       -                       -                       -                    -                       -                  -                       
-                       -                       -                       -                       -                       -                    -                       -                  -                       
-                       -                       -                       -                       -                       -                    -                       -                  -                       

522,529              1,023,802           2,269,202           1,808,108           787,682              877,051            2,299,771           2,265,637      822,386              

(995,546)             (1,268,617)          (1,003,421)          (790,675)             (1,005,726)          (790,974)          (1,480,539)          (785,414)        (993,464)             
(38,938)               (64,525)               (60,095)               (56,734)               (54,046)               (54,808)             (67,022)               (52,042)           (53,195)               
(11,497)               (66,509)               (11,497)               (116,422)             (11,497)               (21,181)             (56,825)               (11,497)           (116,422)             
(96,434)               (40,285)               (36,924)               (41,771)               (96,933)               (52,668)             (27,959)               (44,429)           (68,930)               
(60,220)               (64,048)               (52,614)               (51,887)               (53,174)               (59,091)             (63,571)               (51,621)           (51,491)               

(439,200)             (340,074)             (356,170)             (363,536)             (426,951)             (352,504)          (348,299)             (325,077)        (338,501)             
(1,641,836)         (1,844,059)         (1,520,721)         (1,421,026)         (1,648,328)         (1,331,226)       (2,044,216)         (1,270,081)     (1,622,004)         

(1,119,308)         (820,256)             748,480              387,082              (860,646)             (454,176)          255,555              995,555          (799,618)             

-                       -                       -                       1,188,136           -                       -                    -                       634,632          -                       
-                       (150,000)             -                       -                       -                       -                    (150,000)             -                  -                       
-                       -                       -                       -                       -                       -                    -                       -                  -                       

(150,000)             -                       -                       -                       (150,000)             -                    -                       -                  (150,000)             
(675,000)             -                       -                       -                       (665,000)             -                    -                       -                  (665,000)             
(825,000)             (150,000)             -                       1,188,136           (815,000)             -                    (150,000)             634,632          (815,000)             

(1,944,308)         (970,256)             748,480              1,575,218           (1,675,646)         (454,176)          105,555              1,630,188      (1,614,618)         

2,843,993$         1,873,737$         2,622,217$         4,197,436$         2,521,790$         2,067,614$      2,173,169$         3,803,357$    2,188,739$         

7,153,954          7,153,954          7,153,954          8,342,090          8,342,090          8,342,090        8,342,090          8,976,722      8,976,722          
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Christian Horizons excluding SLF projections
Cash Flow
Weekly Summary - Bankruptcy Format

Beginning balance
Inflows

Receipts
Net intercompany cash transfers
Investment income (loss)
Proceeds from sale of assets

Total inflows

Operating outflows
Labor
Dietary
Insurance and legal settlements
Utilities
Repairs, maintenance, capital expenditures
Other

Total operating outflows

Cash flow before bankruptcy items

Bankruptcy items
Funding (DIP or Trustee)
DIP protection payments and interest
Transfer to segregated funds
Restructuring fees (unsecured creditors)
Restructuring fees

Total bankruptcy items

Net cash flow

Ending balance

DIP Principal

24 25
Projected Projected Actual/Projected Projected
2024-52 2024-53 13 Weeks 13 Weeks

12/22/2024 12/29/2024 7/7/2024 10/6/2024
12/28/2024 1/4/2025 10/5/2024 1/4/2025

2,188,739$     2,633,885$     4,210,990$            2,071,351$         

589,119           1,414,393       18,068,652            18,106,980         
-                    -                   911,616                  -                       
-                    -                   -                           -                       
-                    -                   -                           -                       

589,119           1,414,393       18,980,268            18,106,980         

(783,488)          (1,475,364)      (13,256,740)           (13,151,463)       
(55,713)            (64,601)           (728,411)                 (729,419)             
(11,497)            (66,509)           (1,585,005)             (629,273)             
(71,049)            (31,033)           (731,122)                 (698,623)             
(58,887)            (54,033)           (523,197)                 (726,723)             

(431,387)          (328,562)         (4,549,096)             (4,707,963)          
(1,412,022)      (2,020,101)      (21,373,571)           (20,643,464)       

(822,902)          (605,708)         (2,393,304)             (2,536,484)         

1,268,049        -                   4,916,461               5,328,310           
-                    (150,000)         (606,112)                 (450,000)             
-                    -                   (1,666,400)             -                       
-                    -                   (150,000)                 (450,000)             
-                    -                   (2,240,284)             (2,085,000)          

1,268,049        (150,000)         253,665                  2,343,310           

445,146           (755,708)         (2,139,639)             (193,174)             

2,633,885$     1,878,178$     2,071,351$            1,878,178$         

10,244,771     10,244,771    4,916,461              10,244,771        
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Christian Horizons excluding Wabash Estates projections
Cash Flow
Weekly Summary - Bankruptcy Format

1 2 3 4 5 6 7 8 9 10 11 12 13 14
Actual Actual Actual Actual Actual Actual Projected Projected Projected Projected Projected Projected Projected Projected

2024-29 2024-30 2024-31 2024-32 2024-33 2024-34 2024-35 2024-36 2024-37 2024-38 2024-39 2024-40 2024-41 2024-42
7/14/2024 7/21/2024 7/28/2024 8/4/2024 8/11/2024 8/18/2024 8/25/2024 9/1/2024 9/8/2024 9/15/2024 9/22/2024 9/29/2024 10/6/2024 10/13/2024
7/20/2024 7/27/2024 8/3/2024 8/10/2024 8/17/2024 8/24/2024 8/31/2024 9/7/2024 9/14/2024 9/21/2024 9/28/2024 10/5/2024 10/12/2024 10/19/2024

Beginning balance 2,937,002$         2,305,527$         3,285,958$         4,163,936$         4,135,258$         3,704,359$         4,209,312$         2,988,670$         2,635,428$         2,519,879$         3,049,252$         2,316,233$         2,210,086$         3,264,269$         
Inflows

Receipts 828,488              700,221              1,909,984           2,052,399           1,259,074           573,815              878,478              2,177,866           1,603,590           1,023,582           734,858              2,241,370           2,560,092           867,209              
Net intercompany cash transfers 0                          -                       324,096              (0)                         -                       (0)                         225,000              -                       -                       -                       200,000              -                       -                       -                       
Investment income (loss) -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       
Proceeds from sale of assets -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       

Total inflows 828,488              700,221              2,234,080           2,052,399           1,259,074           573,815              1,103,478           2,177,866           1,603,590           1,023,582           934,858              2,241,370           2,560,092           867,209              

Operating outflows
Labor (984,044)             (748,675)             (921,852)             (1,316,565)          (910,374)             (900,258)             (1,137,359)          (1,351,132)          (1,035,999)          (861,095)             (1,018,853)          (1,319,109)          (989,817)             (843,652)             
Dietary (334)                     (38,182)               (49,352)               (51,002)               (59,335)               (77,777)               (48,653)               (86,612)               (61,308)               (73,293)               (64,497)               (73,380)               (66,242)               (51,841)               
Insurance and legal settlements (130,657)             (106,460)             (13,628)               -                       (119,143)             (12,631)               (88,307)               (338,307)             (38,307)               (118,401)             (13,476)               (301,443)             (13,476)               (118,401)             
Utilities (15,478)               (99,015)               (41,463)               (275)                     (36,404)               (124,511)             (65,824)               (65,250)               (71,582)               (75,559)               (69,615)               (34,924)               (50,907)               (42,437)               
Repairs, maintenance, capital expenditures (2,219)                 (35,252)               (26,217)               (23,992)               (9,100)                 (45,362)               (63,215)               (63,443)               (65,202)               (65,025)               (61,678)               (65,290)               (54,830)               (56,026)               
Other (52,147)               (159,088)             (303,591)             (485,397)             (255,617)             (368,085)             (439,650)             (476,365)             (347,742)             (372,296)             (439,757)             (403,372)             (330,635)             (345,062)             

Total operating outflows (1,184,880)         (1,186,673)         (1,356,102)         (1,877,231)         (1,389,973)         (1,528,623)         (1,843,007)         (2,381,109)         (1,620,139)         (1,565,670)         (1,667,877)         (2,197,517)         (1,505,908)         (1,457,418)         

Cash flow before bankruptcy items (356,392)             (486,452)             877,977              175,168              (130,899)             (954,808)             (739,529)             (203,242)             (16,549)               (542,088)             (733,019)             43,852                1,054,184           (590,209)             

Bankruptcy items
Funding (DIP or Trustee) -                       1,466,883           -                       -                       -                       1,533,117           -                       -                       -                       1,916,461           -                       -                       -                       2,237,493           
DIP protection payments and interest -                       -                       -                       -                       (300,000)             -                       (6,112)                 (150,000)             -                       -                       -                       (150,000)             -                       -                       
Transfer to segregated funds -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       -                       
Restructuring fees (unsecured creditors) -                       -                       -                       (150,000)             -                       -                       -                       -                       
Restructuring fees (275,083)             -                       -                       (203,845)             -                       (73,356)               (475,000)             -                       (99,000)               (695,000)             -                       -                       -                       (80,000)               

Total bankruptcy items (275,083)             1,466,883           -                       (203,845)             (300,000)             1,459,761           (481,112)             (150,000)             (99,000)               1,071,461           -                       (150,000)             -                       2,157,493           

Net cash flow (631,475)             980,431              877,977              (28,677)               (430,899)             504,952              (1,220,641)         (353,242)             (115,549)             529,373              (733,019)             (106,148)             1,054,184           1,567,284           

Ending balance 2,305,527$         3,285,958$         4,163,936$         4,135,258$         3,704,359$         4,209,312$         2,988,670$         2,635,428$         2,519,879$         3,049,252$         2,316,233$         2,210,086$         3,264,269$         4,831,554$         

DIP Principal -                      1,466,883          1,466,883          1,466,883          1,466,883          3,000,000          3,000,000          3,000,000          3,000,000          4,916,461          4,916,461          4,916,461          4,916,461          7,153,954          
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Christian Horizons excluding Wabash Estates projections
Cash Flow
Weekly Summary - Bankruptcy Format

Beginning balance
Inflows

Receipts
Net intercompany cash transfers
Investment income (loss)
Proceeds from sale of assets

Total inflows

Operating outflows
Labor
Dietary
Insurance and legal settlements
Utilities
Repairs, maintenance, capital expenditures
Other

Total operating outflows

Cash flow before bankruptcy items

Bankruptcy items
Funding (DIP or Trustee)
DIP protection payments and interest
Transfer to segregated funds
Restructuring fees (unsecured creditors)
Restructuring fees

Total bankruptcy items

Net cash flow

Ending balance

DIP Principal

15 16 17 18 19 20 21 22 23
Projected Projected Projected Projected Projected Projected Projected Projected Projected
2024-43 2024-44 2024-45 2024-46 2024-47 2024-48 2024-49 2024-50 2024-51

10/20/2024 10/27/2024 11/3/2024 11/10/2024 11/17/2024 11/24/2024 12/1/2024 12/8/2024 12/15/2024
10/26/2024 11/2/2024 11/9/2024 11/16/2024 11/23/2024 11/30/2024 12/7/2024 12/14/2024 12/21/2024

4,831,554$         3,066,954$         2,021,527$         2,749,714$         4,250,183$         2,554,364$         2,225,475$         2,310,976$         3,866,588$         

522,529              1,023,802           2,269,202           1,808,108           787,682              877,051              2,299,771           2,265,637           822,386              
200,000              -                       -                       -                       -                       200,000              -                       -                       -                       

-                       -                       -                       -                       -                       -                       -                       -                       -                       
-                       -                       -                       -                       -                       -                       -                       -                       -                       

722,529              1,023,802           2,269,202           1,808,108           787,682              1,077,051           2,299,771           2,265,637           822,386              

(995,686)             (1,323,525)          (1,003,521)          (845,293)             (1,005,833)          (845,678)             (1,480,651)          (840,129)             (993,579)             
(44,130)               (69,717)               (65,287)               (61,926)               (59,238)               (60,000)               (72,213)               (57,234)               (58,387)               
(13,476)               (68,487)               (13,476)               (118,401)             (13,476)               (23,159)               (58,804)               (13,476)               (118,401)             
(98,003)               (41,854)               (38,493)               (43,341)               (98,503)               (54,237)               (29,529)               (45,998)               (70,500)               
(62,605)               (66,433)               (54,999)               (54,272)               (55,559)               (61,476)               (65,956)               (54,006)               (53,876)               

(448,228)             (349,213)             (365,238)             (372,543)             (435,893)             (361,390)             (357,117)             (333,814)             (347,216)             
(1,662,128)         (1,919,230)         (1,541,014)         (1,495,775)         (1,668,501)         (1,405,940)         (2,064,270)         (1,344,657)         (1,641,958)         

(939,599)             (895,428)             728,187              312,333              (880,819)             (328,890)             235,501              920,979              (819,572)             

-                       -                       -                       1,188,136           -                       -                       -                       634,632              -                       
-                       (150,000)             -                       -                       -                       -                       (150,000)             -                       -                       
-                       -                       -                       -                       -                       -                       -                       -                       -                       

(150,000)             -                       -                       -                       (150,000)             -                       -                       -                       (150,000)             
(675,000)             -                       -                       -                       (665,000)             -                       -                       -                       (665,000)             
(825,000)             (150,000)             -                       1,188,136           (815,000)             -                       (150,000)             634,632              (815,000)             

(1,764,599)         (1,045,428)         728,187              1,500,469           (1,695,819)         (328,890)             85,501                1,555,612           (1,634,572)         

3,066,954$         2,021,527$         2,749,714$         4,250,183$         2,554,364$         2,225,475$         2,310,976$         3,866,588$         2,232,016$         

7,153,954          7,153,954          7,153,954          8,342,090          8,342,090          8,342,090          8,342,090          8,976,722          8,976,722          
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Christian Horizons excluding Wabash Estates projections
Cash Flow
Weekly Summary - Bankruptcy Format

Beginning balance
Inflows

Receipts
Net intercompany cash transfers
Investment income (loss)
Proceeds from sale of assets

Total inflows

Operating outflows
Labor
Dietary
Insurance and legal settlements
Utilities
Repairs, maintenance, capital expenditures
Other

Total operating outflows

Cash flow before bankruptcy items

Bankruptcy items
Funding (DIP or Trustee)
DIP protection payments and interest
Transfer to segregated funds
Restructuring fees (unsecured creditors)
Restructuring fees

Total bankruptcy items

Net cash flow

Ending balance

DIP Principal

24 25
Projected Projected Actual/Projected Projected
2024-52 2024-53 13 Weeks 13 Weeks

12/22/2024 12/29/2024 7/7/2024 10/6/2024
12/28/2024 1/4/2025 10/5/2024 1/4/2025

2,232,016$         2,802,528$         4,210,990$            2,210,086$         

589,119              1,414,393           18,068,652            18,106,980         
200,000              -                       1,336,616               600,000              

-                       -                       -                           -                       
-                       -                       -                           -                       

789,119              1,414,393           19,405,268            18,706,980         

(838,301)             (1,475,478)          (13,420,044)           (13,481,143)       
(60,905)               (69,793)               (759,562)                 (796,913)             
(13,476)               (68,487)               (1,596,877)             (654,996)             
(72,619)               (32,602)               (740,537)                 (719,023)             
(61,272)               (56,418)               (537,507)                 (757,728)             

(440,083)             (337,240)             (4,605,309)             (4,823,671)          
(1,486,655)         (2,040,018)         (21,659,837)           (21,233,473)       

(697,536)             (625,625)             (2,254,570)             (2,526,492)         

1,268,049           -                       4,916,461               5,328,310           
-                       (150,000)             (606,112)                 (450,000)             
-                       -                       (1,666,400)             -                       
-                       -                       (150,000)                 (450,000)             
-                       -                       (2,240,284)             (2,085,000)          

1,268,049           (150,000)             253,665                  2,343,310           

570,512              (775,625)             (2,000,905)             (183,182)             

2,802,528$         2,026,903$         2,210,086$            2,026,903$         

10,244,771        10,244,771        4,916,461              10,244,771        

Case 24-42473    Doc 377    Filed 10/01/24    Entered 10/01/24 14:52:27    Main Document 
Pg 57 of 58



BK Professional Fees

Professional Retainer Retained Initial Ongoing Frequency Start $$ Duration Estimate
1 Debtor's Counsel (Dentons) 200,000        May 100,000     300,000                         monthly May Until end of case
2 CRO/FA (HMP) 260,000        May 100,000     300,000                         monthly May Until end of case
3 Counsel and FA to the Official Unsecured Creditors Committee n/a August 150,000     150,000                         monthly September Until end of case

4 US Trustee Fee n/a August 80,000        80,000                           quarterly October Until end of case
See schedule 
below

5 Local Counsel (Summers, Compton, Wells) n/a August 20,000        20,000                           monthly September Until end of case
6 Ziegler 15,000                           monthly June Until end of case
7 Verita 35,000           July 100,000     30,000                           monthly July Until end of case
8 PCA Fees August 103,000     69,000                           2 payments August End September
9 Chicago Title August 10,000        10,000                           2 payments August End October

10 Environmental Phase I and Surveys August 110,000     30,000                           2 payments August End September

Payment
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	This Final Order (1) Authorizing Debtors in Possession to Obtain Post-Petition Financing; (2) Authorizing Debtors in Possession to Use Cash Collateral; (3) Providing Adequate Protection; and (4) Granting Liens, Security Interests and Superpriority Cla...
	A. On July 16, 2024 (the “Petition Date”), Debtors each filed voluntary petitions for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) and thereby commenced their cases thereunder (the “Chapter 11 Cases”).  Since t...
	B. The Court held a hearing to consider granting the relief requested in the Motion on an interim basis on July 17, 2024.  Following such hearing, the Court entered its Interim Order (1) Authorizing Debtors in Possession to Obtain Post-Petition Financ...
	C. On August 8, 2024, the Office of the United States Trustee (the “United States Trustee”) appointed an official committee of unsecured creditors in the Chapter 11 Cases (the “Committee”).  No request has been made for the appointment of a trustee or...
	D. On August 14, 2024, the Court held a hearing to consider extending the relief requested in the Motion and granted on an interim basis in the First Interim Order on a further interim basis.  Following such hearing, the Court entered its Second Inter...
	E. The Court has jurisdiction over the Chapter 11 Cases and the Motion pursuant to 28 U.S.C. §§ 157 and 1334.  Venue of the Chapter 11 Cases and the Motion in this District is proper pursuant to 28 U.S.C. §§ 1408 and 1409.
	F. Debtors have properly served notice of the Motion and the hearings thereon pursuant to sections 102, 105, 361, 362, 363 and 364 of the Bankruptcy Code, Bankruptcy Rules 2002, 4001, 6003 and 6004, and Local Bankruptcy Rules 2002-1, 9013-1 and 9013-2...
	Debtors and the Facilities
	G. Debtors own and operate senior living facilities and related businesses in Illinois, Indiana, Iowa and Missouri (collectively, the “Facilities”).
	H. Debtors offer residential units for their residents (each a “Resident”) in independent living, assisted living, memory care, or skilled nursing units and provide those Residents with necessary healthcare services, multiple entertainment outlets and...
	I. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and now reaffirm, that each of the following Debtors is a member of the Obligated Group (defined below): Christian Homes, Inc. (“Christian Homes”); Crown Point Christian...
	J. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and now reaffirm, that the Obligated Group Members are obligated to the Trustee for the benefit of the beneficial holders of the following series of  bonds: (i) Illinois...
	K. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and now reaffirm, that (i) the Series 2016 Bonds were issued pursuant to that certain Bond Trust Indenture dated as of March 1, 2016 (the “2016 Bond Indenture”) between ...
	L. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and now reaffirm, that: (i) the proceeds of the Series 2016 Bonds were loaned to Obligated Group Members pursuant to that certain Loan Agreement dated as of March 1, 201...
	M. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and now reaffirm, that the Obligated Group Members used the proceeds of the Bonds primarily to finance or refinance the acquisition, construction, equipping or improving...
	N. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and now reaffirm, that the Obligated Group Members’ payment obligations with respect to the Bonds are evidenced and secured by, inter alia, certain Direct Note Obligatio...
	The Bond Claim
	O. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and now reaffirm, that as of July 15, 2024, the amounts due and owing by the Obligated Group Members with respect to the Bonds and the obligations under the Bond Documen...
	(i) Unpaid principal on the Bonds in the aggregate amount of $75,570,000.00, consisting of $27,795,000.00 in principal amount of Series 2016 Bonds, $27,685,000.00 in principal amount of Series 2018 Bonds, $12,860,000.00 in principal amount of Series 2...
	(ii) Accrued but unpaid interest on the Bonds in the aggregate amount, as of July 15, 2024, of $585,979.16, consisting of $230,375.00 in accrued interest on the Series 2016 Bonds, $230,708.33 in accrued interest on the Series 2018 Bonds, $85,733.33 in...
	(iii) unliquidated, accrued and unpaid fees and expenses of the Trustee and its professionals incurred through the Petition Date.  Such amounts, when liquidated, shall be added to the aggregate amount of the Bond Claim.

	Security for the Bond Obligations
	P. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and now reaffirm, that, as security for their obligations with respect to the Bonds and the other obligations owing under the Bond Documents (as defined below): (i) the ...
	Q. The Master Indenture, the Bond Indentures, the Loan Agreements, the Mortgages and the various other agreements, documents and instruments evidencing the obligations of the Obligated Group Members with respect to the Bonds or the Master Obligations,...
	R. Pursuant to the First Interim Order, but subject to paragraph 34 therein, Debtors admitted, stipulated, and agreed, and now reaffirm, subject to paragraph 37 herein, that, pursuant to the Bond Documents, the Trustee holds a valid and enforceable fi...
	S. Pursuant to the First Interim Order, but subject to paragraph 34 therein, Debtors admitted, stipulated, and agreed, and now reaffirm, subject to paragraph 37 herein, that the Bond Claim (i) constitutes legal, valid, binding, enforceable, and non-av...
	Lument-Financed Properties
	T. Debtors own and operate Wabash Estates in Carmi, Illinois (“Wabash Estates”) and Washington Village Estates in Washington, Illinois (“Washington Estates,” and together with Wabash Estates, the “Lument-Financed Properties”).  The Lument-Financed Pro...
	U. As of the Petition Date, the Lument-Financed Properties were not subject to mortgages in favor of the Trustee.
	IDHA-Financed Property
	V. Debtors also own and operate Wabash Christian Village Apartments (“Wabash Apartments”), which facility is located on property adjacent to Wabash Estates and financed by a loan from the Illinois Housing Development Authority (“IHDA,” and such loan, ...
	W. As of the Petition Date, the IHDA-Financed Property was not subject to a mortgage in favor of the Trustee.
	Debtors’ Need for Use of Cash Collateral
	X. The Debtors have requested the use of the Cash Collateral of the Trustee and the cash collateral of Lument and IHDA (as to the applicable facilities encumbered by their mortgages) in connection with the Chapter 11 Cases; provided that moneys held i...
	Y. Without the use of cash collateral, Debtors’ continued operation as a going concern would be disrupted, and Debtors and their Residents, estates and creditors would be immediately and irreparably harmed. Debtors would not have the funds necessary t...
	Debtors’ Need for Debtor-in-Possession Financing
	Z. A critical need exists for Debtors to obtain funds to cover the operational, capital and administrative needs of the Facilities, solely to the extent set forth under the Budget and under the DIP Facility (as each is defined below).  Debtors are una...
	AA. In addition to the use of the Trustee’s Cash Collateral, the DIP Lender has agreed to provide the requested DIP Loans (as defined below) under the DIP Facility and use of Cash Collateral in accordance with the terms contained in this Final Order, ...
	BB. Without the DIP Loans, Debtors will be unable to pay necessary payroll, costs, and operating expenses and obtain goods and services in a manner that will avoid irreparable harm to Debtors’ estates and to the Residents.  At this time, Debtors’ abil...
	CC. Debtors have requested that the DIP Lender advance funds (each advance, a “DIP Loan”) up to an aggregate amount of $10,250,000.00, inclusive of amounts approved under the Interim Orders (collectively, the “DIP Facility”), which funds shall be used...
	DD. The DIP Lender has provided, and is willing to continue to provide, the DIP Loans, subject to the terms and conditions set forth in the Interim Orders and herein, including the provisions of this Final Order providing that the Post-Petition Liens ...
	EE. The DIP Lender’s lending of the DIP Loans is conditioned upon the grant of a lien that: (i) will prime and remain senior to the Trustee’s Pre-Petition Liens; and (ii) will otherwise constitute a first priority lien in all Post-Petition Collateral ...
	FF. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and now reaffirm, that the terms of the DIP Loans have been negotiated in good faith and at arm’s length among Debtors and the DIP Lender; that the terms of the DIP Loa...
	GG. Debtors and the DIP Lender have represented to the Bankruptcy Court that they have negotiated at arm’s length and have acted in good faith in the negotiation and preparation of the DIP Credit Agreement and this Final Order, have been represented b...
	Need for Adequate Protection
	HH. Pursuant to the Bankruptcy Code and in light of the foregoing, Debtors are required to provide adequate protection to the Trustee in respect of the use of the Pre-Petition Collateral (including Cash Collateral) and granting of the Post-Petition Li...
	II. The applicable Debtors also wish to provide adequate protection to (i) Lument of its liens on the Lument-Financed Properties and (ii) Smart-Fill Management Group, Inc. (“Smart-Fill”), all pursuant to the terms set forth in this Final Order.
	JJ. Good cause has been shown for the entry of this Final Order.  The terms of this Final Order, inclusive of the adequate protection provided to the Trustee relating to the Pre-Petition Liens and the adequate protection provided to each of Lument and...
	KK. To the extent any portion of the foregoing constitute conclusions of law, they shall constitute this Court’s rulings with respect to the matters so stated.
	1. The Motion is hereby GRANTED in accordance with the terms and conditions set forth in this Final Order.  Any objections to the Motion with respect to the entry of this Final Order that have not been withdrawn, waived, or settled, and all reservatio...
	2. On a final basis as set forth in this Final Order, the terms of the DIP Facility, that certain Priming Superpriority Debtor-in-Possession Credit Agreement between Debtors and the DIP Lender (the “DIP Credit Agreement”) and all documents executed in...
	3. Debtors shall be liable for the repayment in full of the DIP Loans and all DIP Obligations.
	4. The DIP Facility and DIP Loan Documents have been negotiated in good faith and at arm’s length among Debtors and the DIP Lender, and the DIP Loans shall be deemed to have been extended by the DIP Lender in good faith (as that term is used in sectio...
	5. Absent the relief granted by this Final Order, Debtors’ estates, the Residents and creditors would suffer immediate and irreparable harm. Accordingly, the entry of this Final Order and related authorization of borrowings of the DIP Loans under the ...
	6. The DIP Facility and DIP Loan Documents are hereby approved on a final basis, and Debtors are hereby authorized to borrow the DIP Loans pursuant to the DIP Loan Documents, to be used in accordance with the budget attached as Exhibit 1, itemizing on...
	7. In furtherance of the foregoing and without further approval of this Court, Debtors are authorized to perform all acts, to make, execute, and deliver all instruments and documents (including, without limitation, the execution or recordation of secu...
	(i) the execution, delivery, and performance of the DIP Loan Documents and any exhibits, schedules and other documents related thereto;
	(ii) the execution, delivery, and performance of one or more non-material amendments to the DIP Loan Documents, in each case in such form as Debtors and the DIP Lender may agree (it being understood that no further approval of the Court shall be requi...
	(iii) the non-refundable payment to the DIP Lender of the reasonable costs and expenses as may be due from time to time in connection with the DIP Loans in accordance with the terms of the DIP Loan Documents and the Budget; and
	(iv) the performance of all other acts required under the DIP Loan Documents in connection with the DIP Loans.

	8. DIP Loans.  Pursuant to sections 361 and 364 of the Bankruptcy Code and the terms and conditions hereof, until the occurrence of an Event of Default (as defined below), Debtors are hereby authorized to borrow the DIP Loans pursuant to the terms, co...
	9. DIP Credit Facility Terms
	(i) Interest shall accrue on the full amount committed under the DIP Facility from the date of entry of the First Interim Order (the “Interim Order Entry Date”) through the Maturity Date at a simple rate per annum equal to 4.589%.  Interest will be ca...
	(ii) For each dollar advanced under the DIP Facility, one dollar of the pre-petition indebtedness on account of the Bond Claim shall be ‘rolled up’ and shall constitute, for all purposes, an obligation of Debtors under the DIP Credit Agreement (“Roll-...
	(iii) The principal, interest and any other obligations owed with respect to the DIP Loans and the Roll-Up Obligations (together, the “DIP Obligations”) shall be due and payable upon the earliest of (i) December 31, 2024; (ii) the closing date of the ...

	10. Conditions to the DIP Loans.  The continued funding of the DIP Loans is conditioned upon the entry of this Final Order and compliance with the terms herein and in the DIP Credit Agreement.
	11. Disbursements of DIP Loans.  The following conditions and processes shall govern the funding of the DIP Loans:
	(i) not less than four (4) business days prior to any borrowing date (each a “Borrowing Date”) and no more frequently than every two (2) weeks, Debtors shall deliver to the DIP Lender a fully executed Borrowing Certificate (as defined below) by no lat...
	(ii) each request for a DIP Loan must exceed a minimum amount of $100,000.00;
	(iii) such expenditures have not been subject to any prior requisition or payment or reimbursement from any other source;
	(iv) after making the DIP Loan requested, the aggregate outstanding principal amount of the DIP Loans will not exceed the lesser of the amount authorized under this Final Order or under the DIP Credit Agreement;
	(v) the representations and warranties of Debtors contained in this Final Order and in the DIP Credit Agreement shall be true and correct in all material respects immediately prior to, and after giving effect to, the DIP Loan;
	(vi) Debtors are in compliance in all material respects with each of the covenants contained in the Interim Order and the DIP Loan Documents; and
	(vii) no Event of Default exists under the terms of this Final Order or under the DIP Loan Documents.

	12. Use of DIP Loan Proceeds.  The DIP Loans shall be used solely as set forth in the Budget for: (a) the necessary operation and maintenance costs associated with the Facilities in the amounts and categories and time set forth in the Budget; and (b) ...
	13. Effectiveness of DIP Loans.  From and after the entry of this Final Order, the terms and conditions of the Interim Orders, as confirmed or modified by this Final Order, shall constitute the valid and binding obligations of Debtors, enforceable aga...
	14. Payments to the DIP Lender and/or the Trustee.  Any and all payments or proceeds remitted to the DIP Lender and/or the Trustee pursuant to the provisions of this Final Order or otherwise shall be received by the DIP Lender and/or the Trustee, free...
	15. [Reserved.]
	Security for the DIP Loan
	16. Post-Petition Liens. Pursuant to the Interim Orders, as confirmed or modified by this Final Order, and pursuant to section 364(c)(2), (c)(3) and (d) of the Bankruptcy Code and as security for the DIP Obligations and the obligations under the DIP L...
	17. The Post-Petition Liens are in addition to the superpriority administrative expense claim set forth in paragraph 18 hereof, and pursuant to sections 364(c) and 364(d), shall be valid, binding, continuing, enforceable and fully-perfected liens that...
	18. Superpriority Administrative Expense Claim.  Pursuant to the Interim Orders, as confirmed or modified by this Final Order, the DIP Loans were, and are hereby, granted the status of a superpriority administrative expense claim (the “Superpriority C...
	Debtors’ Use of Cash Collateral
	19. Pursuant to the Interim Orders, as confirmed or modified by this Final Order, Debtors were, and are hereby, authorized to use cash collateral (as defined in section 363(a) of the Bankruptcy Code) constituting proceeds of accounts and revenues from...
	20. Debtors’ use of Cash Collateral shall be solely as set forth in the Budget and as otherwise provided in this Final Order for: (a) the necessary ordinary course operation and maintenance costs associated with the Facilities in the amounts and categ...
	21. Adequate Protection in favor of the Trustee.  As provided in the Interim Orders and confirmed by this Final Order, as adequate protection of the Trustee’s interests in the Pre-Petition Collateral, including Cash Collateral, pursuant to sections 36...
	(i) Replacement Liens.  As adequate protection solely for any diminution in the value of the Pre-Petition Collateral, including based upon the priming by the DIP Lender (“Diminution”), the Trustee shall continue to have a valid, binding, enforceable a...
	(ii) Supplemental Liens.  As additional adequate protection solely for any Diminution, the Trustee shall have a valid, perfected and enforceable continuing supplemental lien on, and security interest in, all of the assets of Debtors of any kind or nat...
	(iii) Pre-Petition Superpriority Claim. As additional adequate protection solely for any Diminution, the Trustee shall receive a superpriority expense claim allowed under section 507(b) of the Bankruptcy Code (the “Pre-Petition Superpriority Claim”) a...
	(iv) Adequate Protection Payments.  Debtors shall make, and were and are hereby authorized to make, adequate protection payments to the Trustee in the amount of $150,000 per month (the “Trustee Adequate Protection Payments”), commencing on the Interim...
	(v) Financial Reports. The Debtors shall provide the Trustee, Lument and HUD with all reports, documents and other materials, including financial reports, as may be required in this Final Order and such other and further access to Debtors’ books and r...
	(vi) Right to Seek Additional Adequate Protection.  This Final Order is without prejudice to, and does not constitute a waiver of, expressly or implicitly, the rights of the Trustee or Lument to request further or alternative forms of adequate protect...

	22. Adequate Protection in favor of Lument. As adequate protection of Lument’s pre-petition interests in the Lument-Financed Properties (the “Lument Collateral”), Lument is hereby provided, as adequate protection of such pre-petition interests: (i) so...
	23. Adequate Protection in Favor of Smart-Fill.  As adequate protection of the pre-petition interests of Smart-Fill in certain assets of Senior Care Pharmacy Services, LLC (“Senior Care,” and such assets, the “Smart-Fill Collateral”), Smart-Fill is he...
	24. Covenants.  Debtors shall observe all covenants in this Final Order and the DIP Credit Agreement at all times prior to and after the Termination Date (as defined below).  Debtors agree as follows (and the Parties acknowledge that failure to comply...
	(i) Debtors shall comply with the Budget (subject to the permitted variances provided in the next immediate sentence), and shall not make any payments, or incur any obligations or liabilities, that are not projected and provided for in the Budget.  On...
	(ii) Debtors shall provide the following reports and information to the DIP Lender, the Trustee, Lument, HUD, the Committee and the United States Trustee:
	a. no later than 5:00 p.m. (prevailing Eastern time) on Friday of every week or if such Friday is not a business day, then the immediate succeeding business day, the “Weekly Budget Report” which means, a weekly report certified by an Authorized Office...
	b. at any time and from time to time that Debtors receive any material written notice from any Governmental Body (as defined in the DIP Credit Agreement), Debtors shall provide a copy of such notice within one (1) business day of receipt, and Debtors ...
	c. a monthly reporting package, no later than twenty (20) days after the end of each calendar month, including cash flow, income statement, and balance sheet for such month, occupancy data as of the last day of such, accounts payable and receivable re...
	d. as promptly as reasonably practicable from time to time, following a reasonable request therefor from the DIP Lender, the Trustee, Lument, HUD or the Committee, such other information (including historical information) regarding the operations, bus...

	25. Debtors agree that failure to comply with the following milestone covenants (the “Bankruptcy Milestones”) shall constitute an Event of Default, unless any such conditions have been waived or modified by the DIP Lender and/or the Trustee in their s...
	(i) On Tuesday of each week (or such other day as may be agreed upon by the Parties), Debtors shall make available representatives reasonably acceptable to the DIP Lender and the Trustee for a telephone conference call with the DIP Lender, the Trustee...
	(ii) Each milestone date set forth in that certain Final Order Granting Motion for the Entry of: (A) An Order: (1) Approving Auction Sale Format and Bidding Procedures; (2) Approving Process for Discretionary Selection of Stalking Horse Bidder and Bid...

	26. Each of the Bankruptcy Milestones may be extended or waived in writing by the DIP Lender and the Trustee, which writing may be an email.  Debtors shall promptly file with this Bankruptcy Court a notice of any such extension or waiver.
	27. No Liens or Encumbrances.  Prior to payment in full of the DIP Obligations, Debtors shall not sell, pledge, hypothecate, or otherwise encumber any Pre-Petition Collateral or Post-Petition Collateral (any such sale, pledge, hypothecation, or other ...
	28. No Modification.  Nothing contained herein shall alter or modify, or be deemed to alter or modify, the Bond Documents (or any other agreement to which the Trustee is party).
	29. No Waiver.  No consent by the DIP Lender or the Trustee to any administrative claims, including fees and expenses of professionals, sought to be assessed against or attributed to the Trustee, as applicable, in the Pre-Petition Collateral, or the P...
	30. No Challenge.  Notwithstanding anything else herein, subject to the proviso at the last sentence of this paragraph 30, no amounts under the Carve-Out, the proceeds of the DIP Loans and the proceeds of Pre-Petition Collateral (including Cash Collat...
	31. Each of the following shall be considered an Event of Default (“Event of Default”) under the DIP Facility and this Final Order:
	(i) the failure to make payments on the DIP Loans (including interest payments) or amounts due under the DIP Credit Agreement or the Interim Orders or this Final Order, as applicable, as and when due;
	(ii) the failure to make adequate protections payments to the Trustee as and when due in accordance with the Interim Orders or this Final Order, as applicable;
	(iii) the failure of Debtors to pay all of their administrative expenses in full in accordance with and subject to the terms as provided for in the Budget within five (5) days of their due date (except for any amounts in bona fide dispute);
	(iv) this Final Order becomes stayed, reversed, vacated, amended or otherwise modified in any respect without the prior written consent of the DIP Lender and the Trustee;
	(v) failure to meet or comply with any of the Bankruptcy Milestones set forth in this Final Order;
	(vi) the selection by Debtors of a stalking horse bidder or winning bidder not acceptable to the DIP Lender and the Trustee;
	(vii) the Bid Procedures Order becomes stayed, reversed, vacated, amended or otherwise modified in any respect without the prior written consent of the Trustee and the DIP Lender;
	(viii) the dismissal of the Chapter 11 Cases, conversion of the Chapter 11 Cases to chapter 7 cases, or suspension of the Chapter 11 Cases under section 305 of the Bankruptcy Code;
	(ix) the appointment of a chapter 11 trustee, receiver or manager or an examiner with enlarged powers (beyond those set forth in section 1104(c) and 1106(a)(3) and (4) of the Bankruptcy Code);
	(x) the filing by Debtors of a chapter 11 plan not acceptable to the DIP Lender and the Trustee;
	(xi) the granting of relief from the automatic stay to permit foreclosure (or the granting of a deed in lieu of foreclosure or the like) with respect to a material asset of Debtors, by any entity other than the DIP Lender or Trustee on any Post-Petiti...
	(xii) any superpriority administrative expense claim or lien that is pari passu with or senior to the claims, charges or liens of the DIP Lender or the Trustee shall have arisen or be authorized or allowed;
	(xiii) the payment of or granting adequate protection with respect to prepetition indebtedness of Debtors other than as set forth in the Budget or as provided for in this Final Order;
	(xiv) any of the DIP Loan Documents shall cease to be valid or effective or shall be contested by Debtors;
	(xv) the failure by Debtors to comply with any of the affirmative covenants set forth in, or the taking of any action in violation of the negative covenants set forth in, the DIP Loan Documents;
	(xvi) the cessation of Post-Petition Liens, Replacement Liens, Supplemental Liens, Superpriority Claims, or Pre-Petition Superpriority Claim granted pursuant to the Interim Orders and this Final Order to be valid, perfected and enforceable in all resp...
	(xvii) the payment of estate professional fees by Debtors other than to the extent set forth in the Budget; or
	(xviii) the occurrence of an Event of Default under the DIP Credit Agreement.

	32. Notwithstanding anything herein, Debtors shall no longer, pursuant to the Interim Orders, this Final Order or otherwise, be authorized to borrow funds and/or use Cash Collateral for any purpose hereunder upon the earliest of (i) the occurrence of ...
	33. Notwithstanding the occurrence of an Event of Default, the DIP Lender and/or Trustee may elect in writing not to terminate Debtors’ authority to borrow funds and/or use cash collateral hereunder, as applicable, to waive defaults hereunder, to forb...
	34. Notwithstanding the occurrence of an Event of Default or anything herein to the contrary, all of the rights, remedies, benefits and protections provided to the DIP Lender and the Trustee shall survive the Termination Date.  Upon the Termination Da...
	35. (i) Subject to Debtor Default Period Rights, without further order from the Bankruptcy Court, the automatic stay provisions of section 362 of the Bankruptcy Code are vacated and modified to the extent necessary to permit, upon the occurrence of an...
	(ii) The DIP Lender and Trustee shall be entitled to apply the payments or proceeds of the Post-Petition Collateral or the Pre-Petition Collateral as they deem appropriate, subject to the Carve-Out, and in no event shall the DIP Lender or the Trustee...

	36. Subject to paragraph 37 herein, as provided in the Interim Orders and confirmed by this Final Order, Debtors released the DIP Lender and the Trustee, all holders of the Bonds, and their respective affiliates, agents, attorneys, officers, directors...
	37. Investigation Period.  Any party in interest (including the Committee, but excluding Debtors) as to claims against the Trustee, may file an adversary proceeding or contested matter (a “Challenge”) (i) challenging the amount, validity, extent, enfo...
	38. Funding Termination Following a Challenge.  Upon and as of the date of any Challenge to the Pre-Petition Liens, the Pre-Petition Collateral or the claims of the Trustee by (i) Debtors or any party affiliated with any of Debtors or (ii) any other p...
	39. Section 364(e); Section 506(c); Section 552(b).  The DIP Lender shall be entitled to all of the benefits of section 364(e) of the Bankruptcy Code for all DIP Loans.  Except to the extent of the Carve-Out, no expenses of administration of the Chapt...
	40. In partial consideration of Debtors’ acknowledgement of the Bond Claim and Debtors’ waiver of any claims under sections 506(c) and 552(b) of the Bankruptcy Code, the DIP Lender and Trustee consent to the payment of certain expenses and professiona...
	41. For the avoidance of doubt, no portion of the Carve-Out, any cash collateral or proceeds of the DIP Facility may be used for the payment of the fees and expenses of any person or firm incurred in connection with the challenging of any of the liens...
	42. Pursuant to the First Interim Order, Debtors admitted, stipulated, and agreed, and now reaffirm, that the DIP Lender and the Trustee have an absolute right to credit bid their respective obligations in connection with any sale or other disposition...
	43. Debtors shall execute and deliver to the DIP Lender and the Trustee, as applicable, any and all such agreements, financing statements, instruments and other documents as such parties may reasonably request to evidence, confirm, validate or perfect...
	44. Based on the findings herein set forth, and in accordance with section 364(e) of the Bankruptcy Code, in the event any or all of the provisions of this Final Order are hereafter modified, amended or vacated by a subsequent order of this or any oth...
	45. Payments to the DIP Lender.  The DIP Lender will be paid its reasonable and documented fees, costs and expenses contemplated under the DIP Credit Agreement, including, without limitation, legal and other professional fees and expenses (the “DIP Le...
	46. Deemed Request for Stay Relief.  This Final Order shall be deemed to constitute a request by the Trustee for relief from the automatic stay with respect to the Pre-Petition Collateral and for adequate protection as of the Petition Date and shall s...
	47. No Control.  None of the DIP Lender, the Trustee or the holders of the Bonds shall be deemed to be in control of the operations of Debtors or to be acting as a “responsible person,” “managing agent” or “owner or operator” (as such terms or any sim...
	48. To the extent obligations remain due and owing under the DIP Obligations , such obligations of Debtors in respect of the DIP Obligations shall not be discharged by the entry of an order confirming a plan of reorganization or a plan of liquidation ...
	49. No Third-Party Beneficiaries.  The provisions of this Final Order shall be binding upon and inure to the benefit of the DIP Lender, the holders of the Bonds, the Trustee, Debtors and their respective successors and assigns (including any trustee o...
	50. Modification of Stay.  The automatic stay imposed by virtue of section 362 of the Bankruptcy Code was, and is hereby, vacated and modified insofar as necessary to permit (a) Debtors to grant the Post-Petition Liens, the Replacement Liens and the S...
	51. Effectiveness. The findings of fact and conclusions of law contained in this Final Order shall take effect immediately upon the entry of this Final Order. The liens and claims granted to the DIP Lender and the Trustee under the Interim Orders and ...
	52. Any notice required hereunder shall be served on:
	(a) counsel to Debtors:
	(b) counsel to the Trustee:
	Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C.
	Attn: Daniel S. Bleck, Esq.
	Eric R. Blythe, Esq.
	Aaron M. Williams, Esq.
	One Financial Center
	Boston, MA  02111
	DSBleck@mintz.com
	ERBlythe@mintz.com
	AWilliams@mintz.com
	(c) the Office of the United States Trustee for Region 13
	(d) counsel to the Committee:

	53. To the extent there exists any conflict between the Motion, any other motion, pleading, document, agreement or term sheet, any DIP Loan Document, the Interim Orders and the terms of this Final Order shall govern and control.


