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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA

ROME DIVISION

IN RE: ) CHAPTER 11

)
REGIONAL HOUSING & COMMUNITY ) Jointly Administered Under
SERVICES CORP., et al., ) CASE NO. 21-41034-pwb

)

Debtors. )
)

NOTICE OF HEARING ON DEBTORS’ MOTION TO AMEND FINAL DIP AND CASH
COLLATERAL ORDER AUTHORIZING (1) THE DEBTORS TO EXTEND AND
INCREASE CURRENT POSTPETITION FINANCING FACILITY, AND (2) THE

DEBTORS’ CONTINUED USE OF CASH COLLATERAL

PLEASE TAKE NOTICE the above-captioned debtors and debtors in possession
(collectively, the “Debtors”),! have filed the Debtors’ Motion to Amend Final DIP and Cash
Collateral Order Authorizing (1) the Debtors to Extend and Increase Current Postpetition
Financing Facility, and (2) the Debtors’ Continued Use of Cash Collateral (the “Motion). A
copy of the Motion is available upon request to the undersigned counsel, or by downloading at
http://www kccllc.net/RegionalHousing.

PLEASE TAKE FURTHER NOTICE that the Court will hold a hearing on the Motion
at 11:00 a.m. on May 10, 2022. The hearing will be conducted via Zoom using Judge Bonapfel’s
Virtual Hearing Room. A link to connect to Judge Bonapfel’s Virtual Hearing Room is available
on his webpage at https://www.ganb.uscourts.gov/content/honorable-paul-w-bonapfel. Please
join the virtual room 10 minutes prior to the hearing. If you experience difficulty in connection,
please contact the law clerk via email at Beth Harrill@ganb.uscourts.gov or by telephone at (404)
215-1020.

PLEASE TAKE FURTHER NOTICE that your rights may be affected by the Court’s
ruling on this Motion. You should read this Motion carefully and discuss it with your attorney, if
you have one in this bankruptcy case. (If you do not have an attorney, you may wish to consult
one.) If you do not want the Court to grant the relief sought in the Motion, or if you want the
Court to consider your views, then you and/or your attorney should attend the hearing. You may

! The Debtors in these chapter 11 cases include: Regional Housing & Community Services Corporation,

RHCSC Columbus AL Holdings LLC, RHCSC Columbus Health Holdings LLC, RHCSC Douglas AL Holdings
LLC, RHCSC Douglas Health Holdings LLC, RHCSC Gainesville AL Holdings LLC, RHCSC Gainesville Health
Holdings LLC, RHCSC Montgomery I AL Holdings LLC, RHCSC Montgomery I Health Holdings LLC, RHCSC
Montgomery I AL Holdings LLC, RHCSC Montgomery II Health Holdings LLC, RHCSC Rome AL Holdings LLC,
RHCSC Rome Health Holdings LLC, RHCSC Savannah AL Holdings LLC, RHCSC Savannah Health Holdings LLC,
RHCSC Social Circle AL Holdings LLC, and RHCSC Social Circle Health Holdings LLC.
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also file a written response to the Motion with the Clerk at the address stated below, but you are
not required to do so. If you file a written response, it must be received by May _ , 2022, and
you must attach a certificate stating when, how and on whom (including addresses) you served the
response. The address of the Clerk’s Office is: Clerk, U.S. Bankruptcy Court, 600 East First
Street, Room 339, Rome, Georgia 30161-3187. You should also mail a copy of your response to
the undersigned at the address stated below.

This 22nd day of April, 2022.

SCROGGINS & WILLIAMSON, P.C.

By: /s/ Matthew W. Levin
J. ROBERT WILLIAMSON
Georgia Bar No. 765214
ASHLEY REYNOLDS RAY
Georgia Bar No. 601559
MATTHEW W. LEVIN
Georgia Bar No. 448270

4401 Northside Parkway

Suite 450

Atlanta, Georgia 30327

T: (404) 893-3880

F: (404) 893-3886

E: rwilliamson@swlawfirm.com
aray@swlawfirm.com
mlevin@swlawfirm.com

Counsel for the Debtors



Case 21-41034-pwb Doc 136 Filed 04/22/22 Entered 04/22/22 14:04:58 Desc Main
Document  Page 3 of 13

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA

ROME DIVISION

IN RE: ) CHAPTER 11

)
REGIONAL HOUSING & COMMUNITY ) Jointly Administered Under
SERVICES CORP., et al., ) CASE NO. 21-41034-pwb

)

Debtors. )
)

DEBTORS’ MOTION TO AMEND FINAL DIP AND CASH COLLATERAL
ORDER AUTHORIZING (1) THE DEBTORS TO EXTEND AND INCREASE
CURRENT POSTPETITION FINANCING FACILITY, AND (2) THE
DEBTORS’ CONTINUED USE OF CASH COLLATERAL

COME NOW the above-captioned debtors and debtors in possession (collectively, the
“Debtors™),” in the above-styled jointly administered case (the “Case”), by and through the
undersigned counsel, and pursuant to Sections 105, 361, 362, 363, 364 and 507 of Title 11 of the
United States Code (the “Bankruptcy Code”), and Rules 2002, 4001 and 9014 of the Federal
Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), hereby move the Court for entry of a
final order, substantially in the form of Exhibit A attached hereto, authorizing the Debtors to extend
and increase their current post-petition financing facility (the “DIP Facility”), the terms of which
DIP Facility are set forth in that certain Final Order (1) Authorizing (A) Secured Postpetition
Financing; (B) Granting Security Interests to the Bondholders; (C) Superpriority Claims and

Other Adequate Protection to the Bond Trustee; and (I1) Authorizing the Use of Cash Collateral

2 The Debtors in these Chapter 11 cases include: Regional Housing & Community Services Corporation,

RHCSC Columbus AL Holdings LLC, RHCSC Columbus Health Holdings LLC, RHCSC Douglas AL Holdings
LLC, RHCSC Douglas Health Holdings LLC, RHCSC Gainesville AL Holdings LLC, RHCSC Gainesville Health
Holdings LLC, RHCSC Montgomery I AL Holdings LLC, RHCSC Montgomery I Health Holdings LLC, RHCSC
Montgomery I AL Holdings LLC, RHCSC Montgomery I Health Holdings LLC, RHCSC Rome AL Holdings LLC,
RHCSC Rome Health Holdings LLC, RHCSC Savannah AL Holdings LLC, RHCSC Savannah Health Holdings LLC,
RHCSC Social Circle AL Holdings LLC, and RHCSC Social Circle Health Holdings LLC.
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by the Debtors dated October 15,2021 [Dkt. No. 80] (the “Final DIP Order”) together with those
certain Priming Secured DIP Promissory Notes dated as of October 18, 2021 previously approved
by the Court in the Final DIP Order (the “DIP Notes”) from Ecofin Direct Municipal Opportunities
Fund, LP and Ecofin Tax-Advantaged Social Impact Fund, Inc. (collectively, the “DIP Lender”),
and the continued use of cash collateral. In support of this Motion (the “DIP Motion™), the
Debtors respectfully represent as follows:
Background
1.

On August 26, 2021 (the “Petition Date”), the Debtors each filed a voluntary petition for
relief under Chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”) with the
United States Bankruptcy Court for the Northern District of Georgia, Rome Division (the
“Court”). The Debtors are authorized to operate their businesses as debtors-in-possession
pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code.

2.
No committee, trustee or examiner has been requested or appointed in this Case.
3.

On or about October 7, 2021, the Debtors each filed their Statement of Financial Affairs

and Schedules of Assets and Liabilities (collectively, the “Schedules”) with the Court.
4.

On October 15, 2022, the Court entered the Final DIP Order, authorizing the Debtors to
borrow up to $2,350,000 from the DIP Lender, with an original maturity date of January 15, 2022,
which date has been extended by stipulation between the DIP Lender and the Debtors to May 14,

2022.
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Jurisdiction
5.

This Court has jurisdiction of this Motion pursuant to 28 U.S.C. § 1334. Venue of this
proceeding is proper pursuant to 28 U.S.C. § 1409. This is a core proceeding within the meaning
of 28 U.S.C. § 157(b)(2). The statutory predicates for the relief requested are Bankruptcy Code
Sections 105, 361, 362, 363, 364 and 507 and Bankruptcy Rules 2002, 4001 and 9014.

Relief Requested

6.

By this DIP Motion, the Debtors seek the authority (i) to extend the DIP Facility until
July 2, 2022, (ii) to increase the borrowing limits thereunder to $3,150,000, and (iii) to allow the
Debtors and the DIP Lender to increase further the borrowing limit by an additional $500,000 and
extend the maturity date thereof by stipulation between the Debtors and the DIP Lenders which
will be filed with the Court, all under the terms set forth in the proposed Final Order granting this
DIP Motion attached hereto as Exhibit A, and subject to the budget attached hereto as Exhibit B.
The terms of the Final Order shall control in the event of any inconsistency between the terms of
the Final Order and this DIP Motion.

Basis for Relief

7.

The Debtors submit that the extension of the DIP Facility, and the increase in the borrowing
limit, are necessary under the circumstances of this case. As the Court is aware, the Debtors have
recently retained SLIB II, Inc. d/b/a Senior Living Investment Brokerage to act as its broker and
market its assets for sale. The Debtors anticipate seeking approval to sell substantially all of their

assets by the end of June, 2022.
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The Debtors require an order of this Court authorizing an extension of the DIP Facility,
and authorizing the continued use of cash collateral, beyond May 14, 2022 and an increase in the
borrowing limit by $800,000° so as to enable the Debtors to obtain further post-petition financing
to pay their normal and ordinary operating expenses (such as payroll, utilities and payments to
suppliers) as they come due in the ordinary course of the Debtors’ business and to make those
purchases necessary to preserve the going concern value of their businesses, assets pending any
sale or reorganization efforts.

9.

Pursuant to Bankruptcy Code Sections 364(c) and (d), the Debtors request authority to
extend the DIP Facility to July 2, 2022, and to increase the borrowing limit thereunder to
$3,150,000 (subject to the Debtors’ ability to further increase the borrowing limit and extend the
maturity by stipulation with the DIP Lender), and thereby incur post-petition financing allowable
as an administrative expense, having priority over other administrative expenses and secured by a
senior lien on substantially all of the property of the Debtors’ estates, on otherwise substantially
the same terms and conditions as the previously approved by the Court by the Final DIP Order.
As noted previously, the Debtors need cash to meet ongoing obligations necessary to operate their
businesses, administer their Chapter 11 estates and maintain the going concern value of their
businesses as they conclude an asset sale or reorganize so as to achieve the highest values possible
for their creditors. The Debtors need to use their cash receipts and the proceeds of the DIP Facility

to pay insurance, payroll, payroll expenses, utility charges, professionals and general overhead, to

3 To be clear, the Debtors and the DIP Lender could agree to extend the maturity date beyond May 14, 2022
by stipulation, but extension of the maturity date without a corresponding increase in the borrowing limit would do
the Debtors little good.
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purchase necessary materials, and otherwise continue their businesses and operations. The
Debtors believe that the DIP Facility will provide funds sufficient to permit them to operate their
businesses pending the sales and reorganization efforts.

10.

For all the reasons set forth in the original motion seeking approval of the DIP Facility, and
based on the entire record of this case, the Debtors believe that the relief requested in this DIP
Motion is appropriate.

WHEREFORE, the Debtors respectfully request that this Court amend the Final DIP Order
as set forth in the proposed order attached hereto as Exhibit A, and grant the Debtors such other
and further relief as may be just and proper.

This 22nd day of April, 2022.

SCROGGINS & WILLIAMSON, P.C.
By: /s/ Matthew W. Levin
J. ROBERT WILLIAMSON
Georgia Bar No. 765214
ASHLEY REYNOLDS RAY
Georgia Bar No. 601559

MATTHEW W. LEVIN
Georgia Bar No. 448270

4401 Northside Parkway

Suite 450

Atlanta, Georgia 30327

T: (404) 893-3880

F: (404) 893-3886

E: rwilliamson@swlawfirm.com
aray@swlawfirm.com
mlevin@swlawfirm.com

Counsel for the Debtors
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Exhibit A

Proposed Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA

ROME DIVISION
IN RE: ) CHAPTER 11
)
REGIONAL HOUSING & COMMUNITY ) Jointly Administered Under
SERVICES CORP., et al., ) CASE NO. 21-41034-pwb
)
Debtors. )
)

FINAL ORDER (A) EXTENDING MATURITY DATE OF DIP FACILITY;
AND (B) INCREASING BORROWING AUTHORITY THEREUNDER

This matter is before the Court on the Motion filed by the above-captioned debtors and
debtors in possession (collectively, the “Debtors”),! dated April 22, 2022, for an order seeking
entry of a final order authorizing the Debtors to extend the maturity date of the DIP Facility and
to increase the borrowing authority thereunder, as well as authorizing the continued use of cash
collateral [Dkt. No. ] (the “Motion”).

The Court has considered the Motion and the record in the case and at the final hearing on
the Motion held on May 10, 2022; and the Bankruptcy Court having entered on October 15, 2022
a Final Order (I) Authorizing (A) Secured Postpetition Financing; (B) Granting Security Interests
to the Bondholders; (C) Superpriority Claims and Other Adequate Protection to the Bond Trustee;

and (1) Authorizing the Use of Cash Collateral by the Debtors [Dkt. No. 80] (the “Final DIP

! The Debtors in these Chapter 11 cases include: Regional Housing & Community Services Corporation,

RHCSC Columbus AL Holdings LLC, RHCSC Columbus Health Holdings LLC, RHCSC Douglas AL Holdings
LLC, RHCSC Douglas Health Holdings LLC, RHCSC Gainesville AL Holdings LLC, RHCSC Gainesville Health
Holdings LLC, RHCSC Montgomery I AL Holdings LLC, RHCSC Montgomery I Health Holdings LLC, RHCSC
Montgomery II AL Holdings LLC, RHCSC Montgomery Il Health Holdings LLC, RHCSC Rome AL Holdings LLC,
RHCSC Rome Health Holdings LLC, RHCSC Savannah AL Holdings LLC, RHCSC Savannah Health Holdings LLC,
RHCSC Social Circle AL Holdings LLC, and RHCSC Social Circle Health Holdings LLC.

2 Capitalized terms used, but not defined herein, shall have the meanings ascribed to such terms in the Motion.
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Order”); and after due deliberation and consideration, and for good and sufficient cause appearing
therefor:
ACCORDINGLY, IT IS HEREBY ORDERED AS FOLLOWS:

I. The Motion is GRANTED as set forth herein.

2. All objections to the relief sought in the Motion to the extent not previously
withdrawn, overruled or resolved are hereby overruled on the merits and denied with prejudice.

3. The Maturity Date of the DIP Facility is hereby extended to July 2, 2022.

4. The Debtors are authorized to borrow up to $3,150,000 pursuant to the terms of the
DIP Facility and related loan documents, and the Final DIP Order, as modified by the terms of this
Order.

5. The Debtors and the DIP Lender are authorized to increase further the borrowing
limit by an additional $500,000 and extend the maturity date thereof by stipulation between the
parties which shall be filed with the Court.

6. The Debtors are further authorized to continue to use cash collateral pursuant to the
terms of the DIP Facility and related loan documents, and the Final DIP Order, as modified by the
terms of this Order.

7. Subject to the Carve-Out (as such term is used in the Final DIP Order), and
following payment or reserve of amounts sufficient to pay any liens senior to UMB Bank, as
successor trustee for certain bonds (the “Bond Trustee”), taxes that are senior to the liens of the
Bond Trustee, any fees owed to the broker in connection with such sale, and other amounts agreed
to by the Bond Trustee, all proceeds derived from the closing of a sale of one or more of the

facilities shall be payable to the DIP Lender at such closing, up to the amount of the DIP Loan.
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8. To the extent not addressed above, all other terms of the DIP Facility, the DIP Notes
and the Final DIP Order remain unchanged. To the extent of any inconsistency between the Final
DIP Order and this Order, the terms of this Order shall control. Notwithstanding Bankruptcy
Rules 4001(a)(3), 6004(h), 6006(d), 7062 and 9024 or any other Bankruptcy Rule, or Rule 62(a)
of the Federal Rules of Civil Procedure, this Order shall be immediately effective and enforceable
upon its entry and there shall be no stay of execution or effectiveness of this Order. The
requirements set forth in Bankruptcy Rule 6003(b) have been satisfied. The requirements of
Bankruptcy Rule 6004(a) are waived.

9. This Court shall retain jurisdiction to hear, determine and, if applicable, enforce the
terms of, any and all matters arising from or related to the DIP Facility, the Final DIP Order and/or
this Order.

[END OF DOCUMENT]
Prepared and presented by:

SCROGGINS & WILLIAMSON, P.C.

By: /s/ Matthew W. Levin
J. ROBERT WILLIAMSON
Georgia Bar No. 765214
ASHLEY REYNOLDS RAY
Georgia Bar No. 601559
MATTHEW W. LEVIN
Georgia Bar No. 448270

4401 Northside Parkway

Suite 450

Atlanta, Georgia 30327

T: (404) 893-3880

F: (404) 893-3886

E: rwilliamson@swlawfirm.com
aray@swlawfirm.com
mlevin@swlawfirm.com

Counsel for the Debtors



Case 21-41034-pwb Doc 136 Filed 04/22/22 Entered 04/22/22 14:04:58 Desc Main
Document  Page 12 of 13

Exhibit B

Budget
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RHCSC Cash Flow Budget
From the Period 03.05.2022 to 07.02.2022
Facility: All

PERIOD PERIOD PERIOD
Cash Flow WorkSheet Actual Actual Actual Actual Actual Projections ns  Projections  Projections  Projections  Projections  Projections  Projections  Projections  Projections  Projections  Projections Projections Actual Projection [l Actual + Proj
Week Beginning Date 2/27/2022  3/6/2022  3/13/2022  3/20/2022  3/27/2022 | 4/3/2022  4/10/2022  4/17/2022  4/24/2022  5/1/2022  5/8/2022  5/15/2022  5/22/2022  5/29/2022  6/5/2022  6/12/2022  6/19/2022  6/26/2022 8/29/2021 4/3/2022 8/29/2021
Week Ending Date 3/5/2022  3/12/2022  3/19/2022  3/26/2022  4/2/2022 | 4/9/2022  4/16/2022  4/23/2022  4/30/2022  5/7/2022  5/14/2022  5/21/2022  5/28/2022  6/4/2022  6/11/2022  6/18/2022  6/25/2022  7/2/2022 4/2/2022 7/2/2022 7/2/2022
Week 28 Week 29 Week 30 Week 31 Week 32 Week 33 Week 34 Week 35 Week 36 Week 37 Week 38 Week 39 Week 40 Week 41 Week 42 Week 43 Week 44 Week 45 Week2-32 [l Week33-a5 W Week2:45
Beginning Cash Balance $643,733  $708,950  $605,245  $513,830  $233,678 | $275,972  $533,393  $575,000  $341,752  $327,206  $106,250  $195527  $293,447  $264,758  $337,385  $122,888 $26,091  $187,438 $43,064. $275,972 $43,064
Cash Receipts BK Category
Cash Collections $ 147,769 $ 92322 § 46117 $ 47502 $ 121,587 [$ 150850 $ 132,308 $ 47,078 $ 48492 $ 153,930 $ 135010 $ 48040 $ 49482 $ 157,073 $ 135010 $ 48040 $ 49482 $ 157,073 [ |$ 3445995 | [$ 1,311,867 | | $ 4,757,862
Draw on DIP - - - - - 400,000 - - - - - 400,000 - - - - 400,000 - 1,950,000 1,200,000 3,150,000
Provider Relief Funds - - - - - - - - - - - - - - - - - - 1,148,404 - 1,148,404
[Total Cash Receipts $ 147,769 $ 92,322 $ 46117 $ 47,502 $ 121,587 |$ 550,850 $ 132,308 $ 47,078 $ 48,492 $ 153,930 $ 135010 $ 448,040 $ 49,482 $ 157,073 $ 135010 $ 48040 $ 449,482 § 157,073 | |$ 6,544,399 | | $ 2,511,867 | | $ 9,056,266
Cash Disbursements  BK Category
Payroll & Payroll Tax - (182,532) - (211,109) - (221,779) (4015)  (221,779) (4015)  (221,779) (4015)  (221,779) (4,015) (4015)  (221,779) (4015)  (221,779) (4015)[ | (3,052,462)| | (1,358,784)| | (4,411,245)
Insurance - - (58,266) - - - - - - (55,484) - - - - (58,266) - - - (1,146,413) (113,750)| |  (1,260,163)
Petty Cash (900) (700) - - - (374) (386) (362) (328) (348) (375) (375) (375) (375) (375) (375) (375) (375)] (8,278) (4,797) (13,075)
Bank Fees - - - (2,620) - - - (3,000) - - - - (3,000) - - - (3,000) - (20,350) (9,000) (29,350)
Management Fee (616) - - - (40,593) (35,000) (1,250) - (6,000) (35,000) (1,250) - (6,000) (35,000) (1,250) - - (35,000) (181,615) (155,750) (337,365)
Rental / Lease Equipment (4,072) (a88) (3,174) (2,885) (545), (1,900) (1,900) (1,900) (1,900) (1,900) (1,900) (1,900) (1,900) (1,900) (1,900) (1,900) (1,900) (1,900) (46,166) (24,706) (70,872)
Resident Refund - - (3,842) - (1,986) (1,508) (1,323) (471) (485) (1,539) (1,350) (480) (495) (1,571) (1,350) (480) (495) (1,571) (24,248) (13,119) (37,367)
Food and Other Supplies (10,174) (1,274) (33,969) (8,572) (9,383) (9,316) (9,316) (9,316) (9,316) (9,316) (9,316) (9,316) (9,316) (9,316) (9,316) (9,316) (9,316) (9,316) (304,686) (121,112) (425,799)
(36,491) (6,245) (20,916) (45,294) (12,396) (14,279) (14,279) (14,279) (14,279) (14,279) (14,279) (17,023) (17,023) (17,023) (17,023) (17,023) (17,023) (17,023) (437,527) (204,833) (642,360)
_ (30,299) (4,788) (11,977) (12,174) _ (14,388) (9,271) (13,222) (9227) _ (14233) _ (35239) (13,246) (9,246) (16,046) (15,246) _ (38,246) (9,246) (14,246) (15,246) (376,629) (211,962)| | (588,590
Total Cash Disbursements $  (82552) $ (196,027) $ (132,145) $ (282,654) $  (79,202)| $ (293,429) $  (45,692) $ (260,335) $  (50,557) $ (374,886) $  (45732) $ (260,120) $  (58,171) $  (84,447) $ (349,506) $  (42,356) $ (268,135) $  (84,447)( | $ (5598,374)| | $ (2,217,812)| | $ (7,816,187)
Cash Flow From Operations w DIP 65,217 (103,705) (86,028)  (235,153) 42,205 257,421 86,616 (213,257) (2,066)  (220,956) 89,277 187,920 (8,689) 72,627 (214,496) 5,684 181,347 72,627 946,025 294,054 1,240,079
DIP Lender - - - - - - - - - - - - - - - - - - - - -
US Trustee - - - - - - - - (12,481) - - - - - - (12,481) - - (19,358) (24,962) (44,320)
Bankruptcy Professionals - - (5,387) (45,000) - - (45,000) (20,000) - - - (90,000) (20,000) - - (90,000) (20,000) - (693,759) (285,000) (978,759)
Net Cash Flow $ 65217 $ (103,705) $  (91,415) $ (280,153) $ 42,205 |$ 257,421 $ 41,616 $ (233,257) $  (14,546) $ (220,956) $ 89,277 $ 97,920 $ (28,689) $ 72,627 $ (214,49) $ (96,797) $ 161,347 $ 72,627 [|$ 232908 ||$ (15907)| |$ 217,001
Ending Balance $708950  $605245  $513,830  $233678  $275972| $533,393  $575000  $341,752  $327,206  $106250  $195527  $293.447  $264,758  $337,385  $122,888 $26001  $187,438  $260,065 $275,972 $260,065 $260,065




