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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

8
In re: § Chapter 11
§
NEIGHBORS LEGACY HOLDINGS, INC., 8 Case No. 18-33836 (M)
etal., 8
§ (Jointly Administered)
Debtors.! 8

DEBTORS’ MOTION FOR AN ORDER (I) AUTHORIZING DEBTORS TO (A)
MAINTAIN EXISTING INSURANCE POLICIES AND PAY ALL INSURANCE
OBLIGATIONS THEREUNDER AND (B) RENEW, REVISE, EXTEND, SUPPLEMENT,
CHANGE, OR ENTER INTO NEW INSURANCE POLICIES, AND (1) DIRECTING
FINANCIAL INSTITUTIONS TO HONOR ALL RELATED PAYMENT REQUESTS

THIS MOTION SEEKS ENTRY OF AN ORDER THAT MAY ADVERSELY AFFECT YOU.
IF YOU OPPOSE THE MOTION, YOU SHOULD IMMEDIATELY CONTACT THE
MOVING PARTY TO RESOLVE THE DISPUTE. IF YOU AND THE MOVING PARTY
CANNOT AGREE, YOU MUST FILE A RESPONSE AND SEND A COPY TO THE
MOVING PARTY. YOU MUST FILE AND SERVE YOUR RESPONSE WITHIN 21 DAYS
OF THE DATE THIS WAS SERVED ON YOU. YOUR RESPONSE MUST STATE WHY
THE MOTION SHOULD NOT BE GRANTED. IF YOU DO NOT FILE A TIMELY
RESPONSE, THE RELIEF MAY BE GRANTED WITHOUT FURTHER NOTICE TO YOU.
IF YOU OPPOSE THE MOTION AND HAVE NOT REACHED AN AGREEMENT, YOU
MUST ATTEND THE HEARING. UNLESS THE PARTIES AGREE OTHERWISE, THE
COURT MAY CONSIDER EVIDENCE AT THE HEARING AND MAY DECIDE THE
MOTION AT THE HEARING.

REPRESENTED PARTIES SHOULD ACT THROUGH THEIR ATTORNEYS.

Neighbors Legacy Holdings, Inc. (“Neighbors”) and certain of its affiliates and
subsidiaries, as debtors and debtors in possession in the above-captioned cases (collectively, the

“Debtors™), hereby move (the “Motion”) this Court for entry of an order (I) authorizing, but not

directing, the Debtors to (A) maintain their existing insurance policies and pay all insurance

obligations arising thereunder or in connection therewith, (B) renew, revise, extend, supplement,

! Due to the large number of Debtors in these chapter 11 cases, a complete list of the Debtors and the last four digits
of their tax identification numbers is not provided herein. A complete list of such information may be obtained on
the website of the Debtors’ proposed claims and noticing agent at www.kccllc.net/neighbors. The location of

(cont’d)
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change, or enter into new insurance coverage as needed in their business judgment, and (1)
authorizing and directing financial institutions to receive, process, honor, and pay any and all
checks and electronic payment requests relating to the Insurance Obligations (as defined below),
to the extent the Debtors have sufficient funds on deposit or otherwise available therefor. In
support of the Motion, the Debtors rely upon and incorporate by reference the Declaration of
Chad J. Shandler in Support of Chapter 11 Petitions and First Day Pleadings (the “First Day
Declaration™), filed with the Court concurrently herewith. In further support of the Motion, the
Debtors, by and through their proposed undersigned counsel, respectfully represent:

JURISDICTION AND VENUE

1. The United States Bankruptcy Court for the Southern District of Texas (the
“Court™) has jurisdiction over this matter pursuant to 28 U.S.C. § 1334(b). This matter is a core
proceeding under 28 U.S.C. 8 157(b)(2). Venue is proper before this Court pursuant to 28
U.S.C. § 1408.

2. The legal predicates for the relief requested herein are Bankruptcy Code sections
105(a), 361, 362, 363(b), 364, 1107(a), and 1108 and Bankruptcy Rules 6003 and 6004.

BACKGROUND

3. On July 12, 2018 (the “Petition Date”), the Debtors each commenced a case by
filing a petition for relief under Chapter 11 of the Bankruptcy Code (collectively, the “Chapter
11 Cases”). The Debtors have requested that the Chapter 11 Cases be jointly administered.

4, The Debtors continue to operate their businesses and manage their properties as

debtors and debtors in possession pursuant to Bankruptcy Code sections 1107(a) and 1108.

(cont’d from previous page)
Debtors’ principal place of business and the Debtors’ service address is: 10800 Richmond Avenue. Houston, Texas
77042,
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5. To date, no creditors’ committee has been appointed in the Chapter 11 Cases by
the Office of the United States Trustee for the Southern District of Texas (the “United States
Trustee™). No trustee or examiner has been appointed in the Chapter 11 Cases.

6. The Debtors currently operate 22 freestanding emergency centers (the

“Emergency Centers”) throughout the State of Texas, including in South Texas, El Paso, the

Golden Triangle, the Permian Basin, the Panhandle, and the greater Houston area. The Debtors’
Emergency Centers are designed to offer an attractive alternative to traditional hospital
emergency rooms by reducing wait times, providing better working conditions for physicians
and staff, and giving patient care the highest possible priority.

7. The Debtors’ original parent was founded in 2008, and the first Neighbors
emergency center opened in 2009. At their peak, the Debtors operated 33 emergency centers
across three states. In recent years, the Debtors have experienced financial difficulties caused in
large part by increased competition, less favorable insurance payor conditions, declining
revenues, and disproportionate overhead costs as compared to their operational income. These
challenges have caused significant strain on the Debtors’ liquidity and threatened their ability to
continue operating as a going concern. Prepetition, the Debtors engaged professionals and
explored various out-of-court solutions, including closing unprofitable emergency centers and
downsizing their corporate overhead. Ultimately, the Debtors’ out-of-court restructuring efforts
were insufficient and the Debtors elected to commence these Chapter 11 Cases.

8. Additional background information regarding the Debtors, including their
business operations, their corporate and capital structure, and the events leading to the Chapter

11 Cases, is set forth in detail in the First Day Declaration.
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RELIEF REQUESTED

Q. By this Motion, the Debtors seek entry of an order (i) authorizing, but not
directing, the Debtors to (a) maintain their existing insurance policies and pay all insurance
obligations, including the Premium Financing Obligations (defined below) arising thereunder or
in connection therewith, whether arising prepetition or post-petition and (b) renew, revise,
extend, supplement, change, or enter into new insurance coverage, as needed, in their business
judgment and (ii) authorizing and directing financial institutions to receive, process, honor, and
pay any and all checks and electronic payment requests relating to the Insurance Obligations, to
the extent the Debtors have sufficient funds on deposit or otherwise available therefor.

10.  As set forth in more detail below, as of the Petition Date, the Debtors do not
believe that there are any outstanding amounts owed on account of the annual premiums for the
Insurance Policies (defined below). Nevertheless, the Debtors seek authority, but not direction,
to continue the Insurance Policies in the ordinary course of business on a postpetition basis.

11. To the extent any of the Insurance Policies (defined below) or related agreements
are executory contracts, the Debtors do not, at this time, seek to assume any executory contracts,
and nothing in the Motion shall be deemed to constitute postpetition assumption or adoption of
any agreement under Bankruptcy Code section 365. Notwithstanding the relief requested in this
Motion and any actions taken hereunder, nothing in this Motion shall create, nor is intended to
create, any rights in favor of, or enhance the status of any claim held by, any person.

12. For the reasons set forth in this Motion, the relief requested is in the best interests
of the Debtors, their estates, creditors, stakeholders, and other parties in interest, and should

therefore be granted.
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BASIS FOR RELIEF

13. In connection with the operation of their businesses, the Debtors maintain

approximately 14 insurance policies with various insurance carriers (the “Insurance Carriers”)

covering items such as the Debtors’ property liability, auto liability, fiduciary liability,
cyber/regulatory liability, environmental liability, medical malpractice liability, workers’
compensation liability, and management liability (collectively, as such policies may be

supplemented, amended, extended, renewed, or replaced, the “Insurance Policies™). Most of the

Debtors’ Insurance Policies are financed through a premium finance agreement; however, three
of the Insurance Policies are paid directly by the Debtors (the “Other Policies” and together with

the Insurance Policies, the “Insurance Obligations™).

B. The Financed Policies

14.  As set forth above, most of the Debtors’ Insurance Policies are financed through a

premium finance agreement (the “Premium Financing Agreement”) entered into by and between

Neighbors Legacy Holdings, Inc., Neighbors Emergency Center, LLC, and IPFS Corporation
(“IPES”) on February 27, 2018. See Exhibit A. A list of the Insurance Policies covered by the

Premium Financing Agreement (the “Financed Policies”) is attached as Exhibit B. Pursuant to

the Premium Finance Agreement, IPFS financed the Debtors’ 2018 premium payments for the
Financed Policies in the total aggregate amount of $515,708.41. The Debtors’ monthly payment
obligation to IPFS under the Premium Finance Agreement is $47,785.15 (the “Premium

Financing Obligations™). Installments under the Premium Financing Agreement are due on the

first of every month, with the first post-petition payment due on August 1, 2018.

C. The Other Policies

15. The Debtors’ have other Insurance Policies that are not covered by the Premium

Finance Agreement (the “Other Policies™). A list of the Other Policies is attached as Exhibit C.
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D. The Insurance Broker

16. The Debtors typically obtain their Insurance Policies through Arthur J. Gallagher
& Co. (“Gallagher”). Gallagher assists the Debtors in obtaining comprehensive insurance
coverage on advantageous terms and at competitive rates, and negotiating policy terms,
provisions, and premiums. Gallagher also assists the Debtors with claims, provides ongoing
support throughout the applicable policy periods, and advises the Debtors with respect to
accounting and actuarial methodology. In connection with the Insurance Policies, Gallagher is
paid for its services by the Insurance Carriers following receipt of the Debtors’ payments to
IPFS under the terms of the Premium Finance Agreement.

E. Outstanding Obligations

17.  As of the Petition Date, the Debtors believe they are current on the Premium
Financing Obligations and the Other Policy Obligations. Accordingly, as of the Petition Date, the
Debtors do not owe any amounts in connection with the Insurance Policies. The Debtors seek
authority, but not direction, to pay any and all amounts in connection with the Insurance Policies
as they come due in the ordinary course of business.?

18. If the Debtors are unable to continue making payments on the Premium Financing
Agreement, IPFS may be permitted to terminate the Financed Policies. Likewise, if the Debtors
are unable to continue making payments on the Other Policies, the effected insurer may be
permitted to terminate its policy. The Debtors would then be required to obtain replacement
insurance on an expedited basis and at a cost to the estates. Even if policies are not terminated,

any interruption of payment would have an adverse effect on the Debtors’ ability to obtain or

2 To the extent that any Insurance Policy premiums may be attributable to prepetition insurance coverage,
the Debtors believe that payment of such premiums is necessary to ensure continued coverage.
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finance premiums for future policies. The Debtors’ maintenance of their relationships with IPFS
and the Insurance Carriers is critical to ensuring the continued availability of insurance coverage
and reasonable pricing of such coverage. Accordingly, the Debtors request authorization to
continue to make payments under the Premium Financing Agreement and the Other Policies,
whether arising pre- or post-petition, including the financing fees associated therewith.

19. The Debtors believe that continued payment of the premiums as such premiums
come due in the ordinary course of business is essential to the preservation of the value of the
Debtors’ business, the continued operation of the Emergency Centers, and the care and safety of
their patients. Moreover, in many cases, the coverage provided by the Insurance Policies is
required by the regulations and laws that govern the Debtors’ activities, including the
requirement of the Operating Guidelines and Reporting Requirements for Debtors in Possession
and Trustees, issued by the Executive Office of United States Trustees (rev. 1/31/2014) (the

“U.S. Trustee Guidelines”), that a debtor maintain certain coverage.

20.  Accordingly, the Debtors request authority to maintain their existing Insurance
Policies, the Premium Finance Agreement, and to pay and/or honor all insurance obligations
arising thereunder or in connection therewith including, but not limited to, the Premium
Financing Obligations and the Other Policy Obligations. Moreover, the Debtors request authority
to revise, extend, supplement, renew, change, or enter into new insurance coverage, as needed, in
their business judgment.

AUTHORITY

A Payment of the Insurance Obligations is Authorized Under Bankruptcy Code
Sections 1107(a) and 1108.

21. The Debtors, operating their businesses as debtors in possession under Bankruptcy

Code sections 1107(a) and 1108, are fiduciaries “holding the bankruptcy estate[s] and operating
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the business[es] for the benefit of [their] creditors and (if the value justifies) equity owners.” In
re CoServ, L.L.C., 273 B.R. 487, 497 (Bankr. N.D. Tex. 2002). Implicit in the duties of a chapter
11 debtor in possession is the duty “to protect and preserve the estate, including an operating
business’s going-concern value.” 1d.

22. Courts have noted that there are instances in which a debtor in possession can
fulfill its fiduciary duty “only . . . by the preplan satisfaction of a prepetition claim.” Id.; see also
In re Mirant Corp., 296 B.R. 427, 429-30 (Bankr. N.D. Tex. 2003) (allowing debtors to pay
claims “reasonably believe[d]” to be authorized under the CoServ test or whose payment was
necessary “in the exercise of their business judgment . . . in order for the debtors to continue their
respective businesses”). The CoServ court specifically noted that preplan satisfaction of
prepetition claims would be a valid exercise of a debtor’s fiduciary duty when the payment “is
the only means to effect a substantial enhancement of the estate.” CoServ, 273 B.R. at 497. The
court provided a three-pronged test for determining whether a preplan payment on account of a
prepetition claim was a valid exercise of a debtor’s fiduciary duty:

First, it must be critical that the debtor deal with the claimant. Second, unless

it deals with the claimant, the debtor risks the probability of harm, or,

alternatively, loss of economic advantage to the estate or the debtor’s going

concern value, which is disproportionate to the amount of the claimant’s

prepetition claim. Third, there is no practical or legal alternative by which the

debtor can deal with the claimant other than by payment of the claim.

Id. at 498.

23. Payment of the Insurance Obligations and revision, extension, supplementation,

renewal, change, or entering into new Insurance Policies, as needed, in their business judgment,

meets the CoServ court’s standard. As noted above, insurance coverage is required by the U.S.

Trustee Guidelines. Moreover, as a fiduciary for the bankruptcy estates, the Debtors could be
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violating their duties if they in any way jeopardize the coverage provided under the Insurance
Policies.?

24.  Second, as described above, non-payment of the Insurance Obligations could
result in cancellation of the Insurance Policies, in which case the Debtors would not only be in
violation of the U.S. Trustee Guidelines, but also at risk of being unable to find alternative
insurance coverage and consulting services, or find such alternatives only at a much higher cost
than the Debtors currently incur. Therefore, the potential harm and economic disadvantage that
would stem from the cancellation of the Insurance Policies, and failure to renew the Insurance
Policies or revise, extend, supplement, change, or enter into new insurance arrangements, as
needed, in their business judgment, are grossly disproportionate to the amount of the Insurance
Obligations, and the costs to renew, revise, extend, supplement, change or enter into new
insurance coverage.

25.  Accordingly, to meet their fiduciary duties as debtors in possession under
Bankruptcy Code sections 1107(a) and 1108, the Debtors must be authorized to pay the
Insurance Obligations and revise, extend, supplement, renew, change, or enter into new
Insurance Policies, as needed, in their business judgment. The Debtors thus seek authority to pay
all Insurance Obligations that may become due with respect to the Insurance Policies if such
payment is necessary in the Debtors’ business judgment to avoid cancellation or interruption of
insurance coverage or brokerage services. In addition, the Debtors seek authority to revise,

extend, supplement, renew, change, or enter into new Insurance Policies, as needed, in their

% In addition, under state law, the Debtors may need to maintain the Workers’ Compensation Programs. If the
Debtors fail to maintain the Workers” Compensation Program, among other things, state law may prohibit the
Debtors from operating their businesses.
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business judgment, in accordance with the Debtors’ pre-petition practice in the ordinary course
of business.

B. The Bankruptcy Code and the Doctrine of Necessity Support Payment of the
Insurance Obligations.

26. Courts have relied on Bankruptcy Code sections 105(a), 363(b), 503, and as
discussed above, 1107(a) and 1108 in authorizing payments of certain insurance obligations. The
Court may authorize the Debtors to maintain the Insurance Policies under Bankruptcy Code
sections 105(a) and 363(b)(1) because the relief requested is consistent with the value
preservation policy underlying chapter 11.

27.  Courts have authorized payment of pre-petition obligations under Bankruptcy
Code section 363(b) where a sound business purpose exists for doing so. See In re lonosphere
Clubs, Inc., 98 B.R. 174, 175 (Bankr. S.D.N.Y. 1989) (authority to pay prepetition wages);
Armstrong World Indus., Inc. v. James A. Phillips, Inc. (In re James A. Phillips, Inc.), 29 B.R.
391, 398 (S.D.N.Y. 1983) (authority to pay prepetition claims of suppliers); see also In re
CoServ, L.L.C., 273 B.R. 487, 497 (Bankr. N.D. Tex. 2002) (authority to pay prepetition claims
to certain vendors). The Debtors submit that there is sufficient business justification to grant the
relief requested herein because failure to pay the Insurance Obligations would harm the Debtors’
estates in several ways. The Insurance Carriers could refuse to renew the Debtors’ Insurance
Policies, which would require the Debtors to obtain replacement policies and possibly to
reconfigure their risk management program. In turn, this would require the commitment of
significant resources and could result in less favorable coverage or terms from the Debtors’
insurers. Additionally, the Insurance Carriers could attempt to terminate the Debtors’ existing
policies, which could threaten the Debtors’ ability to continue operating their businesses given

the Debtors’ obligations to maintain specific amounts and types of insurance coverage.

10
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28. Moreover, Bankruptcy Code section 503(b)(1)(A) provides that “[a]fter notice
and a hearing, there shall be allowed, administrative expenses[,] including . . . the actual,
necessary costs and expenses of preserving the estate.” 11 U.S.C. 8 503(b)(1)(A). The Court,
therefore, can authorize the Debtors to use estate funds to pay any obligations under the
Insurance Policies arising during or relating to the period after the Petition Date.

29.  Additionally, the proposed payments of pre-petition Insurance Obligations should
be authorized under Bankruptcy Code section 105 and the “doctrine of necessity.” Bankruptcy
Code section 105(a), which codifies the inherent equitable powers of the Court, empowers this
Court “to issue any order. . .necessary or appropriate to carry out the provisions” of the
Bankruptcy Code. 11 U.S.C. § 105(a). The doctrine of necessity is a well-settled doctrine that
permits a bankruptcy court to authorize payment of certain prepetition claims prior to the
completion of the reorganization process where the payment of such claims is necessary to the
reorganization. See In re Just for Feet, Inc., 242 B.R. 821, 826 (D. Del. 1999) (stating that where
the debtor “cannot survive” absent payment of certain prepetition claims, the doctrine of
necessity should be invoked to permit payment);* see also In re NVR L.P., 147 B.R. 126, 127
(Bankr. E.D. Va. 1992) (“[T]he court can permit pre-plan payment of a pre-petition obligation
when essential to the continued operation of the debtor.”); In re Eagle-Picher Indus., Inc., 124

B.R. 1021, 1023 (Bankr. S.D. Ohio 1991) (“[T]o justify payment of a pre-petition unsecured

4 The Court’s power to utilize the doctrine of necessity in chapter 11 cases derives from the Court’s inherent equity
powers and its statutory authority to “issue any order, process, or judgment that is necessary or appropriate to carry
out the provisions of this title.” 11 U.S.C. § 105(a). The United States Supreme Court first articulated the doctrine of
necessity over a century ago, in Miltenberger v. Logansport, C. & S.W.R. Co., 106 U.S. 286 (1882), in affirming the
authorization by the lower court of the use of receivership funds to pay pre-receivership debts owed to employees,
vendors, and suppliers, among others, when such payments were necessary to preserve the receivership property and
the integrity of the business in receivership. See id. at 309-14. The modern application of the doctrine of necessity is
largely unchanged from the Court’s reasoning in Miltenberger. See In re Lehigh & New Eng. Ry. Co., 657 F.2d 570,
581-82 (3d Cir. 1981) (“[I]n order to justify payment under the ‘necessity of payment’ rule, a real and immediate
threat must exist that failure to pay will place the [debtor’s] continued operation . . . in serious jeopardy.”).

11
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creditor, a debtor must show that the payment is necessary to avert a serious threat to the Chapter
11 process.”). The Debtors respectfully submit that payment of pre-petition Insurance
Obligations is proper under Bankruptcy Code section 105, as the Debtors’ Insurance Policies are
essential to the preservation of the Debtors’ businesses, properties, and assets and their ability to
effect a successful reorganization.

30. Relief similar to the relief requested herein has been granted in this district in
numerous other chapter 11 cases. See, e.g., In re Emas Chiyoda Subsea Limited, No. 17-31146
(MI), Docket No. 49 (Bankr. S.D. Tex. Mar. 1, 2017); In re Goodrich Petroleum Corp., No. 16-
31975, Docket No. 41 (Bankr. S.D. Tex. Apr. 18, 2016); In re Buccaneer Res., LLC, No. 14-
60041, Docket No. 177 (Bankr. S.D. Tex. Jul. 1, 2014); In re Autoseis, Inc., No. 14-20130,
Docket No. 61 (Bankr. S.D. Tex. Mar. 27, 2014); In re ATP Oil & Gas Corp., No. 12-36187,
Docket No. 137 (Bankr. S.D. Tex. Aug. 21, 2012).

C. Payment of the Premium Financing Obligations Is Warranted Under Bankruptcy
Code Sections 361, 362, and 363.

31. Under the Premium Financing Agreement, IPFS maintains security interests in all
proceeds from the Insurance Policies covered under the Premium Financing Agreement. Security
interests created by premium financing agreements generally are recognized as secured claims in
bankruptcy to the extent of the amount of unearned premiums financed pursuant to such
agreements. See TIFCO, Inc. v. U.S. Repeating Arms. Co. (In re U.S. Repeating Arms Co.), 67
B.R. 990, 994-95 (Bankr. D. Conn. 1986); Drabkin v. A.l. Credit Corp. (In re Auto-Train Corp.),
9 B.R. 159, 164-66 (Bankr. D.D.C. 1981). As a secured creditor, IPFS would be entitled to seek
relief from the automatic stay, either to cancel the Premium Financing Agreement in accordance
with its terms, or to seek adequate protection of their investments. See In re Universal Motor

Express, Inc., 72 B.R. 208, 211 (Bankr. W.D.N.C. 1987) (recognizing that a default under the

12
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financing agreement and the resulting decline in value of the unearned premiums justified relief
from the automatic stay).

32. A secured creditor is entitled to adequate protection of the value of its security to
protect it against diminution in the value of its collateral. Adequate protection may take many
forms, including relief from the automatic stay and authority to apply unearned premiums to the
outstanding debt. Where the unearned premiums have diminished to less than the amount of the
outstanding debt, cash payments may suffice as adequate protection of the insurance premium
financier’s interest. See TIFCO, 67 B.R. at 999-1000. Accordingly, IPFS may be entitled to
adequate protection of its interests in any unearned premiums under Bankruptcy Code section
363(e).

33. In addition, the use of estate assets to pay the Premium Financing Obligations
constitutes a use of estate property that should be authorized under Bankruptcy Code section
363(b) so long as a sound business purpose exists for doing so. See, e.g., Comm. of Equity Sec.
Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1070 (2d Cir. 1983); Fulton State
Bank v. Schipper (In re Schipper), 933 F.2d 513, 515 (7th Cir. 1991); In re Global Crossing Ltd.,
295 B.R. 726, 742 (Bankr. S.D.N.Y. 2003); In re lonosphere Clubs, Inc., 98 B.R. 174, 175
(Bankr. S.D.N.Y. 1989); In re Gulf States Steel, Inc., 285 B.R. 497, 514 (Bankr. N.D. Ala. 2002).
The Debtors have determined, in the exercise of their business judgment, that financing the
premiums related to the Insurance Policies under the Premium Financing Agreement enables the
Debtors to maintain critical insurance coverage. Doing so is in the best interest of the Debtors’
estates and of their creditors and, therefore, should be approved.

WAIVER OF STAY UNDER BANKRUPTCY RULE 6004(h)

34.  The Debtors also request that the Court waive the stay imposed by Bankruptcy
Rule 6004(h), which provides that “[a]n order authorizing the use, sale, or lease of property other

13
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than cash collateral is stayed until the expiration of 14 days after entry of the order, unless the
court orders otherwise.” FED. R. BANKR. P. 6004(h). As described above, the relief that the
Debtors seek in this Motion is necessary for the Debtors to operate without interruption and to
preserve value for their estates. In particular, the payment of the Insurance Obligations is
necessary to prevent the immediate and irreparable damage to the Debtors’ business, property,
and assets and the increased costs that may arise if the Insurance Policies are allowed to lapse.
Accordingly, the Debtors respectfully request that the Court waive the 14-day stay imposed by
Bankruptcy Rule 6004(h), as the exigent nature of the relief sought herein justifies immediate
relief.

NOTICE

35. Notice of this Motion shall be given to (a) the Office of the United States Trustee
for the Southern District of Texas; (b) the Debtors’ 50 largest unsecured creditors on a
consolidated basis; (c) Reed Smith LLP, Three Logan Square, 1717 Arch Street, Suite 3100,
Philadelphia, PA 19103 (Attn: Matthew E. Tashman), and via email to
mtashman@reedsmith.com, counsel to KeyBank National Association in its capacity as Agent
and DIP Agent; (d) the United States Attorney’s Office for the Southern District of Texas; (e) the
Insurance Carriers; () the United States Attorney’s Office for the Southern District of Texas; (g)
the Internal Revenue Service; (h) any party that has requested notice pursuant to Bankruptcy
Rule 2002 as of the time of service; and (i) any party required to be served under Bankruptcy
Local Rule 9013-1(d) (parties (a) — (i) above, the “Notice Parties”). Due to the nature of the

relief requested herein, the Debtors submit that no other or further notice need be provided

14
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CONCLUSION

The Debtors respectfully request that the Court enter an Order, substantially in the form
attached to the Motion, granting the relief requested in the Motion and such other and further
relief as may be just and proper.

Dated: Houston, Texas
July 12, 2018

PORTER HEDGES LLP

By: /s/ Genevieve M. Graham
John F. Higgins
State Bar No. 09597500
Eric M. English
State Bar No. 24062714
Genevieve M. Graham
State Bar No. 24085340
1000 Main Street, 36th Floor
Houston, Texas 77002
Telephone: (713) 226-6000
Fax: (713) 226-6248

PROPOSED COUNSEL FOR DEBTORS
AND DEBTORS IN POSSESSION

15
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CERTIFICATE OF SERVICE

I hereby certify that a true and correct copy of the foregoing Motion was served via
CM/ECF on July 12, 2018.

/s/ Genevieve M. Graham
Genevieve M. Graham
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EXHIBIT A

The Premium Finance Agreement
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gﬁ'l;é‘gggﬂ PARKWAY PREMIUM FINANCE AGREEMENT IPFS CORPORATION

HOUSTON, TX 77019
(B771687-9024 FAX; (832}308-7028
CUSTOMER SERVICE! (B00)247-5128

A [cAsH PRICE : $574,083.45, AGENT INSURED
(TOTAL PREMIUMSY - {Mame B Place of busitess) ‘{Nama & Rasidencs or business)
- - : - ARTHUR J GALLAGHER RISK MQIAT. Neighbors Legaay Holdings, inc.
B CASBH DOWN §89,275.62  svo. Nalghbars Ematgensy Genter, LLG
PAYMENT 10820 Rishmend Ave
c . 1908 WEST LOGP S BTE 1800 1
C PRINCIPAL BALANCE $515,707.93 Houstan, T 770434784 .
(A MINUS B) HOUSTON,TX 770273285 {713)436-5200 i
{713)623-2330 FAX: (71316220722 ,
Commaercial
Acoount #: LOAN DISCLOSURE Quote Number: 7091533
o Addlﬂo;)ai Politles Schoduled on Paga 3 . o
ANNUAL PERCENTAGE RATE JFINANGE CHARGE AMOUNT FINANGED TOTAL QF PAYMENTS
The cost of your cradl as 8 yearly rale.  §The doliar amount the oraditwi (| Tha amount of sredk providad la The amount you will have pald after you
cost you. ol oF on your behalf. have nade all payments ag achedulad .
3.830% $9,028.28 $5186,707.93- $525,836.21
YOQUR PAYMENT SCHEDULE WILL BE ITEMIZATION OF THE AMQUNT FINANCED: THE
S i " AMGUNT FINANCED 18 FOR APPLICATION TO THE
Number Of Paymants | Amaunt Of Paymanta When Paymanis PREMILMS SET FORTH IN THE SCHEDULE OF
+Are Due MONTHLY POLICIES UNLESS OTHERWASE NOTER.
n $47,786.14|; Beginning: 0201i2018

SecurttyiRafer lo paragraph 1 belaw for a descsiption of the collateral agsipned Lo Lender to secure this foan.
Late Charges: A lale charpe will be Imposed on any Inetaliment In defautt 10 days or mare, This late charge will be 5.00% of the Insteliment dua,

Prepayment: (f you pay your account off eerly, you mey be sntliled to a refund of a portion of ihe financa charge In aceordanca with Ruie of T8, Bee
o tarms balow and on the next pags for addllonal information about nonpayment, default and panalies.

TPOLICY PREFIX  BFFECTVEDATE . SCHEDULE OF POLICIES. .. covamxaﬁ- MlNiM'GM . pOL-.  FREMIUN )
i AND NUMBER ‘ OF POLICY - msumrtlcﬁ CQMPANY AN!J“(":EHEE‘?AL AéENT L géggéi&_ TERM
S1UUNJAGT 42 oifo1 12048 HARTFORD FIRE INSURANCE CO PACKAGE 0.000% '_ 12 202,124,00

' Groker Fea: $0.00
the undersigned agantfroker 18 pald by Lender {or assiutance In arranglig mEfp‘rarﬁlum‘ finoncing, Plaase TOTAL: $674,983.45

sog atlached for detalls ragurding haw,

Tha unglersigned

of suth pramium paymants, subject ie the provisions set forth herein, the insured agres to pay Lender at the branch offloa sdurass shown abova, of 58
olharwise directed by Lender, tha amount sieled as Total of Paymants in actordance with a Paymant Schaduls, In eech uaga a5 showh [ the above Loan
Pisclosure. The named ingured(a), on g Joint and several baals If mote hap one, hareby agres Lo he following proviglang aot forlh on pegas 4 and 2 of thia
Agrazment! 1, SEGURITY: To sacure payment of all smeunty dus vnder this Agresmont, Insurad asslgns Lander a sacurlty Intarest I 2! right, title and Interast
1o tha schaduled pelicies, Ingluding {but only to (ke axtent parmiited by applicable Taw): (&) all money hat s or may ba dus Inzured bocause of 2 loss under any
such policy (hal reduces tha unaamed pramiums {aublect te tha Intersal of any applleabla morlgagse or oss payss), () any unearnad pramitm under agch such
paicy, {e) dividards whish may bacome due insured In connection with any such poiisy and (d)interests srising under & state guarantse fund, 2. POWER OF
ATTORNEY: Insured Irevocatly appoinis ita Lendsr allorney-in-faat with fuli power of substitullon and full authority upon dafaull to canosl all poilcles above
{dentifiad, reteive all sume assignad to lts Lendar of In which It has granted Lendar a securily lnderast and o sxacuie and dellvar on hehalf of the Inaured
dogurnents, insliurments, forms and nolicos ralaling to the listed Insuranca poficles it furtharanes of Thls Agraament,

NOTICE: A, Do not slgh thls agreement bafore you read Worif i

wontalne any hlank space, B, You are endllied to a completely Milad In The undersigned hateby warrenls and agrees lo Agend's
sopy of this agreemant, G, Under the law, you hava the 1ight to pay In Raprsagntalions set farh hereln,

advence ha full amount dug and Under eerfaln conditions to obtain a

partial refund of the flrante charge, B, Keep your copy of tHiy

agresment to protect yaur legal rights, /
AR oA e AT ) %Z:’zzm
)%;nature af insured or Authorlzed Agant  DATE Signature Qg Agant DATE

Yo
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Insured and Lendar furlher agree that: 3, POLICY BFFECTIVE DATES: The finance charge baging to scotie fom each polloy affactiva date or the dals oh which
Lender made paymeant 1o tha insurer for he fnanced polisy, whichevar ls aarller. .

4, AGREEMENT EFFECTIVE OATE: This Agreement shall ba effestive upon tha sarler of () tha date when willten acceplance is malied 10 the Insured by
Lander and (h) thraa working days folfowing Larlot’s racelpt of & properly signad and somploled Agresment inless stich Agresment has baen caturned by
Lander o lhe agentbroker within such perlod. 8, DEFAULT AND DELINQUENT PAYMENTS: if any of the following happens insurad will ba In default: (a) a
payment Is nol made whan |tis dus, (b) a proseeding In bankruptey, racalvarship, msolvency or similar proceeding ia inslituled by or agalnat Insured, or ()
‘nsurad falla to keep any promise the Insurad rmakes It tils Agreement; srovidad, however, (hal, to the extent ragulred by applicable law, insured may b held o
b In defaull snly upen the pesurrenoe of an bvend desorlbad In olauge {8) above. Tha aoseptances by Lander of one of mora Jata paymanis from the Insured shall
nat agtop Lender or he o walver of the rights of Lander to exerclss all of ita righls hereunder or under applicable law in the event of any subsaquani kats paymen,
8, CANGELLATION: Lender may cancel the schedulod pelicies alier providing alleast 10 days nollue of its ttant to cancet or any other required slatutory notise
if the Insurat! does not pay any lnstallment secording to the tarms of (his Agreomont of Irarsfare any of the sehatiuled pollelas 15 a thind party and the unpald
balanee dua o Lender shall be immediately due and payeble by tha insurad. Lender at Its opllan may enfores paymeant of this debl withou! recourse 1o the
saturnty glven o Lender, 7, CANCELLATION SHARGES: If oancalatlan cceurs, the nsured agrees 10 pay a finance charge on the outslanding indabladnoss at
the maximum rate autherlzed by nppiicable stele 1aw In sffsct on (he date of cancallation unill the outstanding Indebledness is pald I fudl ar until such other date
as roquilred by law, B, INSUFFISIENT FURDS (NSF) CHARGES: ! Insured's check or slactrenic funding s dishonored fes any reacon, tha irisured will pay 1o

Lendar s fas of $30.00 of the madmum amount permlltad by law, 8§, MONEY REGEIVED AFTER CANCELLATION: Any paymanis mads te Lundas afier ’
Lender's Notice of Cancelatlon of the insuranse polisy(les) has baen mailed may be-crediled lo the Insured's account without eny obligation on the part of Lender
‘to request relnatatemant of any poliey, Any money Lender racoives from an [nsurance company shall be oredited to iie balance due Lender wilh any suplus
safunded o whomever 18 aniitlad 1o the money, i the svent that Lender dosa reguas! a relristatemant of tha poliey{les} oa behalf of e Insured, such a requesl
daas nol guarantes that covarage under tha policy{les) will ba reinstaled or continued, Only §he insurance sompany has auinomy 1o relnslats the polley(iss). The
Insured agrees that Lender has no Bablity 1o the Insured If the policyfias) Is not rainstated and Landst may chargs a relngtatament feo whete permitiad up o the
maximum swousl aliowed by law, $0, ASSIGNMENT: The Insured sgrees not to eaalgn this Agresment or eny polley listed hereon or any Interest thirain (aXcepi
for the Inderest of mortgagees or loss payaes), withoul the wriitan aonsent of Lender, and that Lendar may sell, lransfar and asslgn ity rlg%ls hareuder of unger
ary potley witholt the consent of thi: lisured, and thai all agrecinainis mads by the Insured hereunder and all rights and benefis conferrad upan Lender shall |
TAure to fhe benefil of Landar's susenssars and ssslgns (ahd sny resigness thareof), 41, INSURANCE AGENT OR BROKER: The insurad agtoos ihal the
Insurance agans or broker salicling ta polieles or through whom the pollcles wars ssued 1s nol the sgent of Lande?; and the agen! or brokar named on the front
of this Agreemen! Iy nelthor duthotlzed by Lender to racelve Inalaliment payments under this Agraerment nor e make representations, orslly or [n witing, to the
insured on Lender's behall {exoapt 10 the axtent expresyly raqulrad by epplicebla taw), As and where pormiselble Dy law, Lender may compensale your
ageni/broker for assluiing In arranping the financing of your Insurance pramlums, If you have any guestions about this compansation you should sentaet your
agentbroker, 12, FINANCING NOT A CONDITION: The lnw doas not reguirs a person o enter info a premium finance agroement a8 & condlon of ha purchase
of Inavrance. 13. COLLECTION COSTS: nsurad sgrnos fo pay attomaey fees and other collaction veats to Lander to the axtent permitted by law if this Agreement
s referred ko en attormey or collaciton agancy wha 1s not o aslarsd employas of Lender, fo collact any mongy insured owss under thls Agraament, {Noi
apnllcable in K} 14, LIAITATION OF LIABILITY: The insure agrase thel Lendars llablilly to the Insured, any other peison or anbily Tor breash of any of the
terms of this Agresment for the wrongful or improper exarclse of any of Ils powers under thls Agresment shall he Imlted to the amount of the Erlnclpal balange
oulstanding, excapt in the evant of Lender gross nayligense or wilife! nlsgonduct (not appilseble in KY), Insured racegnizas and agress thal Lender |s ¢ lendar
nly and not an insurence company s thal in no svent does Lendar aesume any labllity as an Insiror harsupder or othervwlse, 15, CLASSIFICATION AND
gonmmou CF AGREEMENT: Thir Agrearmant Is snd will be 5 genaral intang!bla and not #n thslrument {as thosy lerns are uged In the Uniform Gommaralel
Coda) for il pumoses, Aqy sizctroniz signaturs or elesironlo tacard may ba used In the Tarmation of this Agreerant, and the slgnaluras of the Inetirad and agent
and tha record of this Agreamont may be in elaclonts farm (a8 those terms are used (n the Uniform Elactroivic Transactions Act), A pholosagy, o facsimlie or -
ather paper or alacirenic tecord of this Agreemenil shall have the same lagal eifect as e manvally signed copy. 16, REPRESENTATIONS AND WARRANTIES:
The instured represenls that (a} the Insurad I8 not Inscivent or presently tha subjsct of any Insolvency proceeding (of i the Insured Is a debior of bankrugtey, the
banktupicy court has suthorized this sransaction), (b) i the Instrad s nol &n Individual, e the signalory ts authorizad o aign thls Agraement en bahalf of the
Insurad, {¢) a8 parles respunsibla for peyment of the premium are famod and have signad Lhis Agreemenl, and {d) thers {2 no lerm or provision in wny of the
soheduled policies thal would requlira Lender o nollfy ar get the consant of any third pary to effee] candaliation of any such pailay, 17, ADDIYIONAL PREMIUM.
FINANGING! Insured auihorizes Lander to make additlonal advaness under hig premiuim fnance agrasment al the retuest of elther the Ingured of the insured's
agéni with the Insured's exprass suthorizalien, and subject to tha approval of Lerdor, for any addilional premium an any polioy llsted In the Schadula of Polldles
us 1o clanges i the ksuralie ek, If Lender consents to (he request far sy sdditonal advance, Lendst wiil send inaured a revised payment amount {'Revised
Paymant Amouni™), Insured agreas to pay the Revines Payment Amount, which may inohsde sdditional finance charges on the mewly sdvancad ameunt, and
- atknowludges thal Londer wil maintain ¥s securily intarast in the Rodloy with full authorlly to cancal 3 policles end reosive ak uneamad premium If Insurad falls
ta pay tha Revises Payment Amount, 16, PRIVACY: Our privacy policy may be found sl hilpsyiwweripls, tom/Privacy.aspy, 19, ENTIRE DOCUMENT )
GOVERNING LAW: This doctment is the snlira Agresment batwaen Lender nd the Insurad snd can enly be changed In wriling end slgned by both pariles
. exuept thal the insured sulherizes Lender to insarl or corract on this Agrearmant, If omified o7 Incomas, the Insurer's name ant the pelley numbar(s), Lander le
alse authorized lo carrect palent arrots and omisslons In thiz Agraatrant, In the event hal any provislon of this Agreament s found to be iegal of unenforceable,
it shalt ba desmed soverad from o ramaining provisions, which shall remaln i full.forse and sffect: The laws of ¥ue Slate of Texas wiil govem thls Agreamant.
20, AUTHORIZATION: The Insurance campany(lee) ang thelr agents, sny Intermediarias and the agent / bioker named [n this Agrasment and Whelr sucesssors
ahd agsigny aro Kereby authorized and direclgd by Insured to provide Lender with full shd-compieta (nformalion regarding sll fiaenced Insurance pollcy(es),
including withoud initalion the slalus and ealculation of upsarned premiums, and Lendar ls autherzed and directad to provide such partlas with {ull and complels
Informailon and dacumenistion regarding the finanging of siich Insuranca pelloy(ias), inaluding & copy of this Agraement and any related notioes, 21, WAIVER QF
SOVERIGN IMMUNITY: The Insured axpresaly walves ony apveralgn Imenunity available Lo the inswad, and agreas to be subject fo he liwa as sat forih in this
Agraement (and Ihe jurikdiction of federal andfor siata souits) for all matara retating to the tollection and enforsameant of amounts owed under this Agresment
ahg (he seounty Intarest In the schoduled policias granted hereby.

AGENTHROKER REPRESENTATIONS
The agentfroker exsatting IRls, snd eny fulure, agreements repragents, warrsnts and agraas: (1) instalimant payménts totaling $0,00 and all applicabis dawn
paymani(s) hava been recelved from the ingured I immediately avallable fJunds, (2) iha insuredhag recslved n copy of hls Agreament; f he agent/broker has
slgniad thls Agraement on the nsured's behall, the nsurad has exprossly autharized the agamlbrnkar_ {0 sign this Apreament on Its behall or, I the Insuted has
signed, to e best of the undersignad's knowledge and belief such signature ks gentulne, {3} the pollaies are by full feros and effact and the tnformation §n the
Schaduls of Pollcies neiuding the premlum smounts is correct, {4|) ng diract company bill, audll, or reporting ferm policles or Rollcies sbblaal lo retrospeciive
rating or fo minimun samed grantium ore inoluded, excapt ag Indicaled, and the daposil of proviglonal premiume Is not less than anlicipated pramiums fo be
earpad far the full term of the polidies, (6] the policias can be vancelied by the tneured or Lender (or Il successors and assighs) on 10 days notlon and the
Wil fasaiiatnm v Se ol ko on e slanaeid 3hert rats or pro (o tuble axcopt 03 intiented, 18} thars ore no barkrdpley, recuivorship, or inselverey
proceodings affasting the tsured, (7} o hold Lander, lts sttosssors and aaslgns harmless agalnet bny loss o expense (Including atiorney feas) resuldng from
{hese representallons or ram amors, omiseions or hescuracies of agentorokar n preparng this Agreemenl, (8] to pay e down paymont and any funding
amounts recelvad fram Lendar nder {his Agreamnent 1o the Insurance cumﬁamj or general agent (lass any commisslons where applicable), (9) 1o hold In trust for
Lander o its asslghy any paymants mada or sradited Lo the Insured through ot to apsnt/broker direatly or Inglractly, atiually or cansiructively by the Insurance
sompanios and io pay tha monlss, as well s the wnsamed commisslons to Lender or ils asuigns upon demand i satisly the oulstanding Indeblness of the
insurad, (19} all matetlal informatlon coneeming the Ingured and the financad policles nenassury for Lendor to cancel such palicles and resalve the unearmed
premiur has been disclased o Lender, {11} no lerm or proviston of eny financad policy requires Lender to natify ar gal the consan of any third parly ta effacl
carisaliztion of stich paliay, end {12) 1o promptly nolify Landsr it writing it any Information on thie Agresment becomas Inuociieds.
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AGENT
{Name & Placa of busineys)
ARTHUR ) GALLAGHER RISK MGEMT, 5V,

1900 WEST LOOP 8 §TE 1600

AOQUSTON, T 770273296
{713)823-2330 FAX: (713)622-8722

INSURED

(Name & Resldence ar business)

Neighbors Legaay Holdings, Inc,

Nelghbors Emergency Senter, LLG
-10800 Richmond Ave

Houstan, TX 77042-4764

(713)436-5200
Account #; SCHEDULE OF POLICIES Quote Number: 7081533
! {cnntlnuad)

POLIGY PREFIX . EFFECTIVE DATE N T GOVERAGE Mlmmumu rol, - fpmzmmwi .
AND NUMBER oF poLicY .msumucecowmvmn GENERALAB‘ENT “ho T EARNED CTERM o
co - . e PERGENT, R
BAUENJAT268 ' otfoi/20iB HARTEORD FIRE INSURANCE GO AUTO | omoow . 12 80,456.00

S e o L. LIABRLITY L
i PENDING g1ote08 COVERYS SPECIALTY INSURANGE QOMPANY ?FNEFAL ;. 0000% ¢ 42 6,620,080
o : ABILITY 3 _ ]
% PENDING 010112018 AGCIDENT FUND INS GO OF AMERIGA waggmﬁms - 0000% G i " 52,260.80
PENDING QUD1/2008  GOVERYS SPECIALTY INSURANGE COMPANY  MEDICAL ~ 0000% ° 12 10347606
. " MALPRACTRS
' E _ o
PENOING 02018 COVERYS SPECIALTY INBURANGE COMPANY  EXSESS  0.000% 12 16,000,400
= - _ o  LiBILTY . Tax: 780,00
"FENDING 04012018 BEAZLEY INSURANGE GO ING. MANAGEMEN  0.000% | 6 36,470,00
; . o TUABLTY -
PENDING . 0UatR018 BEAZLEY INSURANGE COING., CR!ME 0000% 42 4,926.00
BENDING 0Y0Y2018 BEAZLEY INSURANGE 0O ING. | FIDUCIARY . 0000% : 8 1,312,00
PENDING 91/01/2018 AlG SPEGIALTY INSURANGE COMPANY Lti?;gﬁ%\’ 0.000% | 42 67,731.00
PENDING 01/01/2018 STEADFAST INSURANGE GO EMNVIRONME  0.000% 12,  17,96800
NTAL ) © Tex: 098.45
Broket Fao: $0.00
: TOTAL! $674,903,45
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EXHIBIT B

Policies Covered by the Premium Financing Agreement

Line of Carrier Policy Current Limit Deductible
Coverage Period Premium
Including
Surplus
Lines Tax
Property Hartford | 1/1/2018 - | $202,121.00 $9,201,852/ $25,000
(Building, Fire 1/1/2019 $114,313,420/ AOP,
BPP, Bl) Insurance $37,425,356 $100,000
Company Windstorm
or Hail;
$50,000
Flood &
Quake;
Business
Income
Waiting
Periods Vary
from 24
Hours to 72
Hours
Auto Liability | Hartford | 1/1/2018 - | $60,455.00 $1,000,000 $1,000
Fire 1/1/2019
Insurance
Company
Workers United | 1/1/2018 - | $52,260.00 $1,000,000 No
Compensation | Heartland | 1/1/2019 Deductible
Insurance
Company
General Coverys | 1/1/2018 - | $9,620.00 $1,000,000 per No
Liability Specialty | 1/1/2019 occurrence / Deductible
Insurance $3,000,000 aggregate
Company
Medical Coverys | 1/1/2018 - | $103,476.00 | $500,000 per incident / No
Malpractice | Specialty | 1/1/2019 $1,500,000 aggregate | Deductible
Insurance limit
Company
Excess Coverys | 1/1/2018 - | $15,750.00 $5,000,000 No
Specialty | 1/1/2019 Deductible
Insurance
Company
D&O and EPL | Beazley | 1/1/2018 - | $38,476.00 $5,000,000/ $75,000
Insurance | 7/1/2018 $3,000,000

6542458v5
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Co Inc.
Crime Beazley | 1/1/2018 - | $4,925.00 $1,000,000 $25,000
Insurance | 1/1/2019
Co Inc.
Fiduciary Beazley | 1/1/2018 - | $1,312.00 $1,000,000 $10,000
Liability Insurance | 7/1/2018
Co Inc.
Cyber / AIG 1/1/2018 - | $67,731.00 | $5,000,000/$1,000,000 | $100,000/
Regulatory | Specialty | 1/1/2019 $50,000
Liability Insurance
Company
Environmental | Zurich 1/1/2018 - | $18,866.93 | $1,000,000 per event / $50,000
Liability Insurance | 1/1/2019 $1,000,000 aggregate
Company
Total $574,983.93
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EXHIBIT C

Policies not Covered by Premium Finance Agreement

Line of Carrier Policy Estimated Limit Deductible
Coverage Period Renewal
Premium
D&O Western 7/1/2018 - $94,500.00 $1,000,000 $50,000
World 7/1/2019
Insurance
Company
Fiduciary | Travelers | 7/1/2018 — $1,499.00 $1,000,000 $0
Liability Casualty 7/1/2019
& Surety
Company
of
America
3-Year ERP | Beazley | 7/1/2018- | $119,065.00 $5,000,000/ $75,000
D&O and | Insurance 7/1/2021 $3,000,000
EPL Co Inc.
1-Year ERP | Beazley | 7/1/2018 - $1,968.00 $1,000,000 $10,000
Fiduciary | Insurance 7/1/2019
Liability Co Inc.
Property, Liberty | 7/13/2018 - | $17,410.00 Limits Vary $5,000.00 AOP /
General Mutual 7/13/2019 5% Windstorm
Liability & | Insurance or
Hired /Non- | Company Hail
Owned Auto
(Baytown
Condo
Association)
Flood/ Assurant | 03/26/2018- $4,975.00 $500,000 $1,000
Texas City | Specialty | 03/26/2019
Provider
Flood/ Assurant | 5/9/2018- $990.00 $500,000 $1,000
Pasadena Specialty 5/9/2019
Provider
Property, Liberty | 7/13/2017- | $17,914.00 Limits Vary $5,000 AOP /
General Mutual 7/13/2018 5% Windstorm
Liability & | Insurance or
Hired /Non- | Company Hail
Owned Auto
(Baytown
Condo
Association)
Flood/ Assurant | 03/26/2017- $4,975.00 $500,000 $1,000
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Texas City | Specialty | 03/26/2018
Provider
Flood/ Assurant | 5/9/2017- $990.00 $500,000.00 $1,000
Pasadena Specialty 5/9/2018
Provider
Total $240,911.00
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

§
In re: § Chapter 11
8
NEIGHBORS LEGACY HOLDINGS, INC., 8 Case No. 18-33836 (Ml)
etal., §
§ (Jointly Administered)
Debtors.! §

ORDER (1) AUTHORIZING DEBTORS TO (A) MAINTAIN EXISTING INSURANCE
POLICIES AND PAY ALL INSURANCE OBLIGATIONS THEREUNDER AND (B)
RENEW, REVISE, EXTEND, SUPPLEMENT, CHANGE, OR ENTER INTO NEW
INSURANCE POLICIES (1) DIRECTING FINANCIAL INSTITUTIONS TO HONOR
ALL RELATED PAYMENT REQUESTS
[Relates to Doc. No. ]

The above-referenced debtors and debtors-in-possession (collectively, the “Debtors™)
filed their motion (the “Motion”)? for Interim and Final Orders, pursuant to sections 105, 361,

362, 363, 364, 1107, and 1108 of title 11 of the United States Code (the “Bankruptcy Code”),

and Rules 6003 and 6004 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules™), (i) authorizing, but not directing, the Debtors to (a) maintain their existing insurance
policies and pay all insurance obligations arising thereunder or in connection therewith and (b)
renew, revise, extend, supplement, change, or enter into new insurance coverage as needed in
their business judgment and (ii) authorizing and directing financial institutions to receive,
process, honor, and pay any and all checks and electronic payment requests relating to the
Insurance Obligations, to the extent the Debtors have sufficient funds on deposit, or otherwise

available. The Court has jurisdiction over the Motion and the relief requested in the Motion

1 Due to the large number of Debtors in these chapter 11 cases, a complete list of the Debtors and the last four
digits of their tax identification numbers is not provided herein. A complete list of such information may be
obtained on the website of the Debtors’ proposed claims and noticing agent at www.kccllc.net/neighbors. The
location of Debtors’ principal place of business and the Debtors’ service address is: 10800 Richmond Avenue.
Houston, Texas 77042.

2 Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the Motion.
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pursuant to 28 U.S.C. § 1334 and venue is proper in this District pursuant to 11 U.S.C. § 1408.
The Motion is a core proceeding pursuant to 28 U.S.C. 8 157(b)(2) and the Court may enter a
final order on the Motion. The relief requested by the Motion is in the best interests of the
Debtors, their estates, creditors, stakeholders, and other parties in interest and the Debtors’ gave
sufficient and proper notice of the Motion and related hearings. Upon consideration of the
Motion and First Day Declaration and after hearing statements in support of the Motion during
proceedings before this Court, the Court finds that good cause exists to grant the requested relief.
It is therefore ORDERED THAT

1. The Debtors are authorized, but not directed, to maintain their Insurance Policies
and to pay the Insurance Obligations, including any Premium Financing Obligations, arising
under or in connection with the Insurance Policies or the Premium Financing Agreement, as such
Insurance Obligations, including any Premium Financing Obligations, become due.

2. Without further order of this Court, the Debtors are authorized, but not directed,
to renew, revise, extend, supplement, change, or enter into new insurance coverage as needed in
their business judgment, in the ordinary course of their business.

3. The Debtors are authorized, but not directed, to maintain the Premium Financing
Agreement, make all payments thereunder, and continue to grant to the premium financing
companies’ security interests in the Insurance Policies and their proceeds as security for the
Debtors’ performance of their obligations under the Premium Financing Agreement.

4. The Debtors’ banks shall be and hereby are authorized and directed to receive,
process, honor, and pay all prepetition and post-petition checks, fund transfers, or other forms of
payment on account of the prepetition Insurance Obligations that had not been honored and paid

as of the Petition Date, provided that sufficient funds are on deposit in the applicable accounts to
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cover such payments. The Debtors’ banks and other financial institutions are authorized to rely
on the representations of the Debtors as to which checks and fund transfers are issued or
authorized to be paid pursuant to this Final Order.

5. Neither the provisions contained herein, nor any actions or payments made by the
Debtors pursuant to this Final Order, shall be deemed an admission as to the validity of the
underlying obligation or a waiver of any rights the Debtors may have to subsequently dispute
such obligation on any ground that applicable law permits.

6. Nothing in this Final Order or the Motion shall be deemed to constitute post-
petition assumption or adoption of any agreement under Bankruptcy Code section 365.
Notwithstanding the relief granted herein and any actions taken hereunder, nothing herein shall
create, nor is intended to create, any rights in favor of, or enhance the status of any claim held
by, any person.

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

8. Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Final
shall be effective and enforceable immediately upon entry hereof.

9. The Debtors are authorized and empowered to take all actions necessary to
implement the relief granted in this Final Order.

10.  This Court shall retain jurisdiction with respect to all matters arising from or

related to the implementation or interpretation of this Final Order.
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Dated: Houston, Texas
, 2018

THE HONORABLE MARVIN ISGUR
UNITED STATES BANKRUPTCY JUDGE
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