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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 
 
iPic-Gold Class Entertainment, LLC, et al.,1 
 

Debtors. 

 
Chapter 11 
 
Case No. 19-11739 (___) 
 
(Joint Administration Requested) 

MOTION OF THE DEBTORS FOR ORDER (A) AUTHORIZING THE  
DEBTORS TO (I) MAINTAIN AND RENEW EXISTING INSURANCE POLICIES;  

(II) CONTINUE INSURANCE PREMIUM FINANCING PROGRAMS; 
(III) PAY INSURANCE PREMIUM FINANCING OBLIGATIONS ARISING 

THEREUNDER; AND (B) AUTHORIZING FINANCIAL INSTITUTIONS  
TO HONOR ALL OBLIGATIONS RELATED THERETO 

The above-captioned debtors and debtors in possession (the “Debtors”) in these 

chapter 11 cases, hereby move this Court (the “Motion”) for the entry of an order (the “Order”), 

substantially in the form attached hereto as Exhibit C, pursuant to sections 105, 361, 362, 363, 

364, 1107, and 1108 of chapter 11 of Title 11 of the United States Code (the “Bankruptcy 

Code”) and Rule 6003 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”): 

(i) authorizing the Debtors to (a) maintain and renew existing insurance policies and pay all 

policy premiums and brokers’ fees arising thereunder or in connection therewith, (b) continue 

insurance premium financing programs, and (c) pay insurance premium obligations arising 

thereunder or in connection therewith; and (ii) authorizing financial institutions to honor all 

obligations related thereto.  

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, as applicable, are: iPic Entertainment Inc. (9582); iPic-Gold Class Entertainment, LLC (4684); iPic Gold 
Class Holdings LLC (6315); iPic Media LLC (0150); iPic Texas, LLC (N/A); and Delray Beach Holdings, LLC 
(1035).  The Debtors’ principal place of business is 433 Plaza Real, Suite 335, Boca Raton, FL 33432. 
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 Jurisdiction and Venue 

1. The United States Bankruptcy Court for the District of Delaware (the 

“Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the District of 

Delaware, dated February 29, 2012.  This matter is a core proceeding within the meaning of 28 

U.S.C. § 157(b)(2), and the Debtors confirm their consent pursuant to Rule 9013-1(f) of the 

Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy Court for the 

District of Delaware (the “Local Rules”) to the entry of a final order by the Court in connection 

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

parties, cannot enter final orders or judgments in connection herewith consistent with Article III 

of the United States Constitution.  

2. Venue is proper in this District pursuant to 28 U.S.C. §§ 1408 and 1409. 

3. The statutory bases for the relief sought herein are sections 105(a), 361, 

362, and 363 of the Bankruptcy Code. 

 Background 

4. On the date hereof (the “Petition Date”), the Debtors commenced these 

cases by filing voluntary petitions for relief under chapter 11 of the Bankruptcy Code.  The 

Debtors have continued in the possession of their property and have continued to operate and 

manage their business as debtors in possession pursuant to sections 1107(a) and 1108 of the 

Bankruptcy Code.  No trustee, examiner, or committee has been appointed in these chapter 11 

cases. 
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5. A more detailed description of the business and operations of the Debtors, 

and the events leading to the commencement of these chapter 11 cases, is provided in the 

Declaration of David M. Baker in Support of First Day Motions (the “First Day Declaration”), 

filed concurrently herewith and incorporated herein by reference.2 

A. Insurance Policies  

6. In the ordinary course of the Debtors’ business, the Debtors maintain 

numerous insurance policies providing coverage for, inter alia, property, earthquake, crime, 

flood, international, property, umbrella, directors and officers liability, workers compensation, 

and employment practices (collectively, the “Policies”).  A summary of the Debtors’ policies by 

type, carrier, and term is set forth on the “Schedule of Policies” attached hereto as Exhibit A.  

These Policies are essential to the preservation of the Debtors’ assets.  Specifically, the Policies 

are necessary to protect the Debtors business and assets during its going concern sale.  Moreover, 

in many instances, insurance coverage is required by regulation, law, or contract that governs the 

Debtors’ business.   

7. The Debtors maintain their Policies through multiple insurers. The 

Policies are essential to the continuation of the Debtors’ business.  Accordingly, the Debtors 

believe it is in the best interests of their estates to permit the Debtors to honor their obligations 

under their current insurance contracts (including brokers’ fees) and related premium financing 

agreement.  Any other alternative would likely require considerable additional cash expenditures 

                                                 
2  Capitalized term used but not otherwise defined herein shall have the meanings ascribed to them in the First Day 
Declaration. 
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and would be detrimental to the Debtors’ efforts to preserve and maximize the value of their 

estates. 

a. Deductibles 

8. Some of the Policies require the Debtors to pay a per incident deductible 

(each, a “Deductible”).  Depending on the type of claim and the applicable Policies, the Debtors 

must ultimately pay up to the applicable Deductible threshold for each successful or settled claim 

against these particular Policies.  Generally, any claim amounts due in excess of the Deductible 

threshold for any given claim are the insurance carrier’s responsibility. 

9. As of the Petition Date, the Debtors believe that they do not owe any 

Deductibles on account of prepetition claims under the Policies that will become due and owing 

within 25 days after the Petition Date.  However, going forward, the Debtors will need to 

continue paying the Deductibles in the ordinary course of business (should they arise) to preserve 

the coverage provided under certain Policies.  Because the amount of Deductibles varies based 

on the Policies, any monthly (or aggregate) liability on account of Deductibles during the 

pendency of these chapter 11 cases cannot be ascertained with any degree of certainty as of the 

Petition Date.  Accordingly, the Debtors seek authority out of an abundance of caution to honor 

any amounts owed on account of Deductibles and to continue paying any amounts that become 

due and owing on account of the Deductibles in the ordinary course of business on a postpetition 

basis to ensure uninterrupted coverage under the Policies. 
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B. Premium Financing Agreements 

10. The Debtors finance the costs of certain of their insurance premiums 

through several premium finance agreements.   

11. Premium Funding Financing Agreement.  The Debtors fund certain 

Policies, including flood, earthquake and crime, through Premium Funding Associates, Inc. 

(“Premium Funding”), pursuant to that certain Premium Finance Agreement (the “Premium 

Funding PFA”).  Under the Premium Funding PFA, the Debtors, among other things, grant 

Premium Funding a security interest in the Debtors’ unearned premiums, amounts that are or 

may be due because of losses that reduce the unearned premiums, dividend payments, and any 

interests arising under a state guarantee fund.  The Debtors also appointed Premium Funding as 

“attorney in fact” upon an event of default with respect to the covered policies.  A copy of the 

Premium Funding PFA is attached hereto as Exhibit B-1.  Pursuant to the Premium Funding 

PFA, the Debtors paid Premium Funding a down payment in the amount of $190,474.37 and 

agreed to make ten (10) monthly installments with respect to those Policies covered by the 

Premium Funding PFA.  The interest rate under Premium Funding PFA is 4.89% per year.  Each 

monthly installment amount paid on account of the Premium Funding PFA is $78,158.29.  The 

final payment due under the Premium Funding PFA was paid on August 2, 2019. 

12. Additional Premium Funding PFA.  The Debtors financed additional 

insurance premium amounts relating to property insurance with Premium Funding, pursuant to 

that certain Additional Premium Disclosure (the “Additional Premium Funding PFA”) attached 

hereto as Exhibit B-2.   Under the Additional Premium Funding PFA, the Debtors, among other 
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things, grant Premium Funding a security interest in unearned premiums, amounts that are or 

may be due because of losses that reduce the unearned premiums, dividend payments, and any 

interests arising under a state guarantee fund.  The Debtors also appointed Premium Funding 

attorney in fact upon an event of default with respect to the covered Policies.  The Debtors paid 

Premium Funding a down payment in the amount of $34,291.60 and agreed to make four (4) 

monthly installment payments on account of the Policies covered by the Additional Premium 

Funding PFA.  The interest rate under the Additional Premium Funding PFA is 4.89% per year.  

Each monthly installment payment made on account of the Additional Premium Funding PFA is 

$10,638.99. The final payment due under the Additional Premium Funding PFA was made on 

August 2, 2019.3 

13. The AFCO Premium Funding Agreement.   The Debtors fund certain 

Policies, including D&O, employment practices, and fiduciary liability, through AFCO Credit 

Corporation (“AFCO”) pursuant to that certain AFCO Premium Financing Agreement dated 

February 11, 2019 (the “AFCO PFA”, and together with the Premium Funding PFA and the 

Additional Premium Funding PFA, the “PFAs”).  Under the AFCO PFA, the Debtors, among 

other things, granted AFCO a security interest in unearned premiums, return premiums, dividend 

payments, and loss payments under the AFCO PFA and also appointed AFCO as attorney in fact 

upon an event of default with respect to the covered Policies under that agreement.  A copy of 

the AFCO PFA is attached hereto as Exhibit B-3.   Pursuant to the AFCO PFA, the Debtors paid 

                                                 
3 While the Debtors believe they have made all of the payments due under the Premium Funding PFA and 
Additional Premium Funding PFA, out of an abundance of caution, the Debtors seek to reissue any check or 
payment that had not cleared prior to the Petition Date on account of payments made under any of the PFAs. 
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AFCO a down payment in the amount of $66,309.31 and agreed to make ten (10) monthly 

installment payments with respect to the Policies covered under the AFCO PFA.  The interest 

rate due under the AFCO PFA is 4.49% per year.  The Debtors make monthly installment 

payments each in the amount of $66,536.71 under the AFCO PFA.  The final payment under the 

AFCO PFA is due on December 1, 2019. 

14. In addition to the PFAs, the Debtors also maintain certain insurance 

policies that are not financed by third party insurance financing companies.  These policies 

include NFIP flood, automobile, workers’ compensation, general liability, liquor liability and 

umbrella.  These amounts due under these Policies are paid upfront by the Debtors. 

 The Debtors’ Brokers and Associated Fees. 

15. In connection with the Policies, the Debtors obtain insurance brokerage 

services from Willis Towers Watson (the “Broker”).  The Broker assists the Debtors in obtaining 

comprehensive insurance coverage for their operations in the most cost-effective manner, 

negotiating policy terms, provisions, and premiums, assisting the Debtors with claims, and 

providing ongoing support throughout the applicable policy periods. 

16. The Debtors pay the Broker fees for brokerage services (the “Brokerage 

Fees”) in the ordinary course of business.  The fees and commissions due to the Brokers are 

included in the Premiums paid on account of the Policies.  As of the Petition Date, the Debtors 

do not anticipate remitting any Brokerage Fees separate from the premium payments.  Out of an 

abundance of caution, however, the Debtors seek authority to honor any prepetition Brokerage 
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Fees that may arise to ensure uninterrupted coverage under their Policies and to continue to pay 

the Brokerage Fees in the ordinary course of business on a postpetition basis. 

17. The Debtors believe that continuation of the Broker’s services is necessary 

to ensure the Debtors’ ability to secure Policies on advantageous terms at competitive rates, 

facilitate the proper maintenance of the Debtors’ Policies postpetition, and ensure adequate 

protection of the Debtors’ property postpetition. 

 Relief Requested 

18. As discussed above, the Policies are essential to preserving the value of 

the Debtors.  Accordingly, the Debtors believe that it is in the best interests of the estates to 

continue to pay the amounts due under the Policies and the PFAs regardless of whether a given 

payment became due prior to or after the Petition Date.  Furthermore, the Debtors submit that the 

payment of amounts due under the existing PFAs is within the ordinary course of business.  

Unless the Debtors are authorized to continue to pay their financed premiums, AFCO may 

attempt to cancel the Policies it finances and will be entitled to recover the unearned premiums 

from its collateral.   

19. The Debtors also seek authority to continue and renew all of the Policies 

throughout the duration of these chapter 11 cases.  The Debtors submit that the continuation, 

renewal, or negotiation of these Policies and PFAs falls squarely within the ordinary course of 

their business.  Out of an abundance of caution, the Debtors request that the Court authorize 

them to renew the Policies and PFAs as they expire in the ordinary course of business, including 

entering into a new PFAs with Premium Funding and AFCO (or other similar premium insurance 
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financing companies) as and when the existing PFAs expires postpetition, and to continue 

making monthly payments on account of any insurance policy for which the Debtors makes 

monthly premium payments.   

20. Finally, the Debtors request that all applicable banks and other financial 

institutions be authorized and directed to receive, process, honor and pay all checks presented for 

payment and to honor all fund transfer requests made by the Debtors related to the Policies, 

whether such checks were presented or fund transfer requests were submitted prior to or after the 

Petition Date.  The Debtors submit that they will have sufficient cash to promptly pay all 

obligations, to the extent described herein, on an ongoing basis and in the ordinary course of 

business. 

 Basis for Relief Requested 

A. Payment of Premium Financing Obligations and Installment Payments  
Is Necessary in Order to Comply With United States Trustee Requirements 

21. The Debtors believe that the ordinary course maintenance of their Policies 

and insurance financing programs, including payment of all monthly obligations under the PFAs, 

without further order of the Court, is necessary and essential to the Debtors’ business operations 

during these chapter 11 cases, especially where, as here, the Debtors’ failure to pay their monthly 

obligations could have severe negative consequences for their estates and creditors. 

22. Under the terms of the AFCO PFA, AFCO will likely attempt to cancel 

the Policies for nonpayment and may accelerate and declare due and payable the entire unpaid 

premiums upon the Debtors’ failure to pay their obligations.  Because the Debtors are required to 

maintain insurance coverage during these chapter 11 cases, the cancellation of Policies would 
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have material consequences to the Debtors’ business and the chapter 11 process.  See U.S. 

Trustee’s Operating Guidelines at 3 (requiring maintenance of appropriate insurance coverage).  

Even if AFCO does not attempt to immediately cancel the insurance coverage upon any default, 

the Debtors’ failure to pay their obligations would result in a depletion of any unearned premium 

on the Policies, thereby reducing AFCO’s equity cushion.  See, e.g., In re Universal Motor 

Express, Inc., 72 B.R. 208, 210 (Bankr. W.D.N.C. 1987); Schwinn Plan Comm. v. Transamerica 

Ins. Fin. Corp., 200 B.R. 980, 989 (Bankr. N.D. Ill. 1996).  

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

23. Security interests created by premium finance arrangements generally are 

recognized as secured claims in bankruptcy to the extent of the amount of unearned premiums 

financed pursuant to such agreements.  See In re JII Liquidating Corp., 344 B.R. 875 (Bankr. 

N.D. Ill 2006); In re Big Squaw Mountain Corp., 122 B.R. 831 (Bankr. D. Maine 1990); TIFCO, 

Inc. v. U.S. Repeating Arms Co., 67 B.R, 990, 994-95 (Bankr. D. Conn. 1986); Drabkin v. A.I 

Credit Corp., 9 B.R. 159, 164-66 (Bankr. D.D.C. 1981).  As a secured creditor, AFCO may be 

entitled to seek relief from the automatic stay, either to cancel the Policies or to seek adequate 

protection of its investments.  See Universal Motor Express, 72 B.R. at 211 (recognizing that a 

default under the financing arrangement and the resulting decline in value of the unearned 

premiums justified relief from the automatic stay). 

24. As a secured creditor, AFCO may also be entitled to adequate protection 

of the value of its security, pursuant to section 361 of the Bankruptcy Code, to protect it against 

the diminution in the value of its collateral.  Adequate protection may take many forms, 
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including relief from the automatic stay, authority to apply unearned premiums to the 

outstanding debt, or continuing to make payments pursuant to the AFCO PFA.  See TIFCO, 67 

B.R. at 999.  Moreover, pursuant to the AFCO PFA, AFCO maintains a security interest in the 

Debtors’ unearned premiums, and therefore it may be entitled to adequate protection of its 

interests in the unearned premiums under section 363(e) of the Bankruptcy Code.  The Debtors’ 

failure to provide such adequate protection—for example by failing to pay the ongoing 

installments due under the AFCO PFA—may constitute cause under section 362(d) of the 

Bankruptcy Code for AFCO to obtain relief from the automatic stay and seek to terminate the 

applicable Policies. 

25. Even if the Debtors were successful in preventing AFCO from lifting the 

automatic stay to pursue its remedies, such litigation likely would be contested and thus very 

costly to the estates.  More importantly, if unsuccessful in the automatic stay litigation, the 

Debtors may be unable to find a carrier willing to provide similar insurance coverage or a 

company willing to finance the premiums without charging significantly higher premiums and 

fees.  

C. Continuation or Renewal of the Policies in the Ordinary Course  
of Business Is Warranted Under Sections 363(b) and (c) of the Bankruptcy Code 

26. Under section 363(b) of the Bankruptcy Code, a debtor in possession 

“after notice and a hearing, may use, sell, or lease, other than in the ordinary course of business, 

property of the estate[.]”  11 U.S.C. § 363(b)(1).  Section 363(c) of the Bankruptcy Code 

authorizes a debtor in possession to “enter into transactions, including the sale or lease of 

property of the estate, in the ordinary course of business, without notice or a hearing, and . . . use 
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property of the estate in the ordinary course of business without notice or a hearing.”  11 U.S.C. 

§ 363(c)(1).  Payment of amounts due under the PFAs and the continuation or renewal of 

existing Policies falls squarely within the ordinary course of the Debtors’ business. 

27. Further, even if the continuation and/or renewal of the Policies was not 

considered to be ordinary course, under applicable case law, if a debtor’s proposed use of its 

assets pursuant to section 363(b) of the Bankruptcy Code represents a reasonable business 

judgment on the part of the debtor, such use should be approved.  See, e.g., Myers v. Martin (In 

re Martin), 91 F.3d 389, 395 (3d Cir. 1996) (citing Fulton State Bank v. Schipper (In re 

Schipper), 933 F.2d 513, 515 (7th Cir. 1991); Stephens Indus. Inc. v. McClung, 789 F.2d 386, 

390 (6th Cir. 1986); In re Montgomery Ward Holding Corp., 242 B.R. 147, 153 (D. Del. 1999) 

(“In determining whether to authorize the use, sale or lease of property of the estate under this 

section, courts require the debtors to show that a sound business purpose justifies such actions.”); 

In re Delaware & Hudson R.R. Co., 124 B.R. 169, 175-76 (D. Del. 1991) (courts have applied 

the “sound business purpose” test to evaluate motions brought pursuant to section 363(b) of the 

Bankruptcy Code). 

28. Moreover, pursuant to section 105(a) of the Bankruptcy Code, “[t]he court 

may 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 basic purpose of section 105(a) is “to assure 

the bankruptcy courts power to take whatever action is appropriate or necessary in aid of the 

exercise of their jurisdiction.”  2 COLLIER ON BANKRUPTCY, § 105.01 (15th ed. rev. 2008).  

Essentially, section 105(a) codifies the bankruptcy court’s equitable powers. 
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29. The Policies provide the Debtors with essential insurance coverage.  Any 

lapse in the coverage to be provided under the Policies could expose the Debtors to substantial 

liability, monetary and otherwise, for injuries, damages and penalties for failing to maintain 

proper insurance.  Therefore, in light of the importance of the Policies, the Debtors should be 

permitted to exercise their reasonable business judgment to continue and/or renew the Policies as 

they expire.  

D. Absent the Relief Requested the Debtors 
Will Suffer Immediate and Irreparable Harm 

30. Bankruptcy Rule 6003 provides:  

Except to the extent that relief is necessary to avoid immediate 
and irreparable harm, the court shall not, within 21 days after 
the filing of the petition, grant relief regarding the following: . . 
. (b) a motion to use, sell, lease, or otherwise incur an obligation 
regarding property of the estate, including a motion to pay all or 
part of a claim that arose before the filing of the petition, but not 
a motion under Rule 4001.  

31. The Debtors believe that immediate and irreparable harm will result absent 

the relief sought herein.  Specifically, the insurance premium financing payments under the 

AFCO PFA will soon come due.  The Debtors believe that if their insurance premium financing 

obligations are not paid in a timely manner, AFCO may seek to terminate the Policies that it 

finances.  Specifically, the effect of any cancellation of Policies—or even litigation regarding the 

same—would be devastating to the Debtors’ estates, particularly at the early stages of these 

chapter 11 cases.  Moreover, cancellation of the Policies would render the Debtors in violation of 

both the United States Trustee Operating Guidelines and various state laws, while putting at risk 

the financing the Debtors need for their businesses. 
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32. This Court has approved relief similar to that requested herein.  See, e.g., 

In re Kona Grill, Inc., Case No. 19-10953 (CSS) (Bankr. D. Del. May 23, 2019); In re the 

Walking Company Holdings, Inc., Case No. 18-10474 (LSS) (Bankr. D. Del. Mar. 8, 2018); In re 

Golfsmith Int'l Holdings, Inc., Case No. 16-12033 (CSS) (Docket No. 261) (Bankr. D. Del. Oct. 

13, 2016); In re Sports Authority Holdings, Inc., Case 16-10527 (MFW) (Docket No. 132) 

(Bankr. D. Del. Apr. 3, 2016); In re Fresh & Easy, LLC, Case No. 15-12220 (BLS) (Docket No. 

55) (Bankr. D. Del. Nov. 5, 2015); In re Radioshack Corp., Case No. 15-10197 (BLS) (Docket 

No. 163) (Bankr. D. Del. Feb. 9, 2015).  

 Waiver of Bankruptcy Rules 6003 and 6004 

33. For the reasons described herein and as supported by the First Day 

Declaration, the Debtors submit that the requirements of Rule 6003 have been met and that the 

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

Debtors and their estates.  To implement the foregoing successfully, the Debtors seek a waiver of 

the notice requirements under Bankruptcy Rule 6004(a) and the fourteen-day stay of an order 

authorizing the use, sale, or lease of property under Bankruptcy Rule 6004(h), to the extent these 

rules are applicable.  Accordingly, the relief requested herein is appropriate under the 

circumstances and under Bankruptcy Rule 6003 and 6004(h). 

34. To the extent that the Policies, the PFAs, or related agreements may be 

deemed executory contracts within the meaning of section 365 of the Bankruptcy Code, the 

Debtors do not at this time seek authority to assume such contracts. 
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 Notice 

35. Notice of this Motion shall be given to the following parties or, in lieu 

thereof, to their counsel, if known: (a) the Office of the United States Trustee; (b) counsel for 

Debtors’ pre-petition and postpetition lenders; and (c) the Debtors’ thirty largest unsecured 

creditors on a consolidated basis.  As the Motion is seeking “first day” relief, within two business 

days after the hearing on the Motion, the Debtors will serve copies of the Motion and any order 

entered respecting the Motion as required by Del. Bankr. LR 9013-1(m).  The Debtors submit 

that, in light of the nature of the relief requested, no other or further notice need be given. 

 No Prior Request 

36. No prior request for the relief sought in this Motion has been made to this 

or any other court. 

 Conclusion 

WHEREFORE, the Debtors request entry of an order, pursuant to sections 105(a), 

361, 362, and 363 of the Bankruptcy Code, substantially in the form attached hereto as 

Exhibit C; (i) authorizing, but not directing, the Debtors to pay the obligations under the PFAs, 

pay any prepetition amounts due under the PFAs, and to perform thereunder; (ii) authorizing, but 

not directing, the Debtors to pay any prepetition amounts owed under the Policies and to 

continue to make payments due under the Policies postpetition; (iii) authorizing the Debtors to 

pay any owed prepetition or postpetition Brokerage Fees in the ordinary course of business; (iv) 

authorizing financial institutions to receive, process, honor, and pay all checks issued, and 
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electronic payment requests made, related to the foregoing; and (iii) granting such other and 

further relief as is just and proper. 

Dated: August 5, 2019 PACHULSKI STANG ZIEHL & JONES LLP 
 
 
/s/ Peter J. Keane 
Jeffrey N. Pomerantz (CA Bar No. 143717) 
Debra I. Grassgreen (CA Bar No. 169978) 
Peter J. Keane (DE Bar No. 5503) 
919 N. Market Street, 17th Floor 
P.O. Box 8705 
Wilmington, DE 19899 (Courier 19801) 
Telephone: (302) 652-4100 
Facsimile:  (302) 652-4400 
E-mail: jpomerantz@pszjlaw.com 

dgrassgreen@pszjlaw.com 
pkeane@pszjlaw.com 
 

Proposed Attorneys for Debtors and Debtors in 
Possession 
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EXHIBIT A 
 

(Schedule of Policies) 
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iPic Gold Class Entertainment, LLC 
2018-2019 Summary of Coverages 
 

Insurer Policy Number Type of Insurance 

Employers Insurance Company of Wausau YAC-L9L-467959-018 Property 

 
Everest Indemnity Insurance Co. 

QBE Specialty Insurance Company  
General Security Indemnity Co of AZ  

8400006361-181 
ESE16725-00 

TR0001486-05477-18 

Excess Earthquake 
Territory - CA,  WA 

Ironshore Specialty Insurance Co.- 
($5Milx$10Mil) 

Maxum Indemnity/Lloyds Novae Syn ($5M p/o 
$10M x $15M) 

Lloyds of London ($5M p/o $10M x $15M) 
Landmark American Ins Co ($35,861,159 x 

$25M) 

003806900 
 

SPO06027805-04 
SPE-0000019-01 

 
LHT905705 

Excess Flood 

American Bankers Ins Co of Florida 87058011792019 

NFIP Flood for 3701 NE 
163rd St., 

North Miami Beach, FL 
68500 

The Charter Oak Fire Ins Co (Travelers) P-660-2L500375-COF-18 
General Liability 
Liquor Liability 

The Phoenix Insurance Co (Travelers) BA-2L506644-18 Automobile 

Travelers Property Casualty Co of America UB-2L507573-18 Workers Compensation 

Travelers Property Casualty Co of America CUP-8M965787-18 Umbrella 

XL Specialty Insurance ELU159741-19 Directors & Officers 
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Insurer Policy Number Type of Insurance 

Old Republic Insurance Co ORPRO 41958 Excess D&O 

Endurance Assurance Corporation DOX10012486401 Excess D&O 

Ironshore Specialty Insurance Co. 003429901 
Employment Practices 

Liability/Fiduciary Liability 

Massachusetts Bay Insurance Co BDA-1848562 Crime 
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EXHIBIT B-1 

(Premium Finance Agreement) 
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Insured and Lender further agree that: 3. POLICY EFFECTIVE DATES: The finance charge begins to accrue as of the earliest policy effective date. 4. AGREEMENT 
EFFECTIVE DATE: This Agreement shall be effective when written acceptance is mailed to the insured by Lender. 5. DEFAULT AND DELINQUENT PAYMENTS: Insured 
will be in default if a payment is not made when it is due. The acceptance by Lender of one or more late payments from the insured shall not estop Lender or be a 
waiver of the rights of Lender to exercise all of its rights hereunder or under applicable law in the event of any subsequent late payment. 6. CANCELLATION: Lender 
may cancel the scheduled policies after providing at least 10 days notice of its intent to cancel or any other required statutory notice if the insured does not pay any 
installment according to the terms of this Agreement or transfers any of the scheduled policies to a third party and the unpaid balance due to Lender shall be 
immediately due and payable by the insured. Lender at its option may enforce payment of this debt without recourse to the security given to Lender. 7. 
CANCELLATION CHARGES: If cancellation occurs, the insured agrees to pay a finance charge on the outstanding indebtedness at the maximum rate authorized by 
applicable state law in effect on the date of cancellation until the outstanding indebtedness is paid in full or until such other  date as required by law. 8. 
INSUFFICIENT FUNDS (NSF) CHARGES: If an insured's payment is dishonored for any reason, the insured will pay to Lender a fee,  if permitted by law, equal to $15.00 
or the maximum amount permitted by law. 9. MONEY RECEIVED AFTER CANCELLATION: Any payments made to Lender after Lender's Notice of Cancellation of the 
insurance policy(ies) has been mailed may be credited to the insured's account without any obligation on the part of Lender to request reinstatement of any policy. 
Any money Lender receives from an insurance company shall be credited to the balance due Lender with any surplus refunded to whomever is entitled to the 
money. In the event that Lender does request a reinstatement of the policy(ies) on behalf of the insured, such a request does not guarantee that coverage under the 
policy(ies) will be reinstated or continued. Only the insurance company has authority to reinstate the policy (ies). The insured agrees that Lender has no liability to 
the insured if the policy(ies) is not reinstated. 10. ASSIGNMENT: The insured agrees not to assign this Agreement or any policy listed hereon or any interest therein 
(except for the interest of mortgagees or loss payees), without the written consent of Lender, and that Lender may sell, transfer and assign its rights hereunder or 
under any policy without the consent of the insured, and that all agreements made by the insured hereunder and all rights and benefits conferred upon Lender shall 
inure to the benefit of Lender's successors and assigns (and any assignees thereof). 11. INSURANCE AGENT OR BROKER: The insured agrees that the insurance agent 
or broker soliciting the policies or through whom the policies were issued is not the agent of Lender; and the agent or broker named on the front of this Agreement 
is neither authorized by Lender to receive installment payments under this Agreement nor to make representations, orally or in writing, to the insured on Lender's 
behalf (except to the extent expressly required by applicable law). As and where permissible by law, Lender may compensate your agent/broker for assisting in 
arranging the financing of your insurance premiums. If you have any questions about this compensation you should contact your agent/broker. 12. FINANCING NOT 
A CONDITION: The law does not require a person to enter into a premium finance agreement as a condition of the purchase of insurance. 13. COLLECTION COSTS: 
Insured agrees to pay attorney fees and other collection costs to Lender, not to exceed 20% of the amount due, if this Agreement is referred to an attorney or 
collection agency who is not a salaried employee of Lender, to collect any money insured owes under this Agreement. 14. LIMITATION OF LIABILITY: The insured 
agrees that Lender's liability to the insured, any other person or entity for breach of any of the terms of this Agreement for the wrongful or improper exercise of any 
of its powers under this Agreement shall be limited to the amount of the principal balance outstanding, except in the event of Lender' gross negligence or willful 
misconduct. Insured recognizes and agrees that Lender is a lender only and not an insurance company and that in no event does Lender assume any liability as an 
insurer hereunder or otherwise. 15. CLASSIFICATION AND FORMATION OF AGREEMENT: This Agreement is and will be a general intangible and not an instrument 
(as those terms are used in the Uniform Commercial Code) for all purposes. Any electronic signature or electronic record may be used in the formation of this 
Agreement, and the signatures of the insured and agent and the record of this Agreement may be in electronic form (as those terms are used in the Uniform 
Electronic Transactions Act). A photocopy, a facsimile or other paper or electronic record of this Agreement shall have the same legal effect as a manually signed 
copy. 16. REPRESENTATIONS AND WARRANTIES: The insured represents that (a) the insured is not insolvent or presently the subject of any insolvency proceeding 
(or if the insured is a debtor of bankruptcy, the bankruptcy court has authorized this transaction), (b) if the insured is not an individual, that the signatory is 
authorized to sign this Agreement on behalf of the insured, (c) all parties responsible for payment of the premium are named and have signed this Agreement, and 
(d) there is no term or provision in any of the scheduled policies that would require Lender to notify or get the consent of any third party to effect cancellation of any 
such policy. 17. ADDITIONAL PREMIUM FINANCING: Insured authorizes Lender to make additional advances under this premium finance agreement at the request 
of either the Insured or the Insured’s agent with the Insured’s express authorization, and subject to the approval of Lender, for any additional premium on any policy 
listed in the Schedule of Policies due to changes in the insurable risk. If Lender consents to the request for an additional advance, Lender will send Insured a revised 
payment amount ("Revised Payment Amount"). Insured agrees to pay the Revised Payment Amount, which may include additional finance charges on the newly 
advanced amount, and acknowledges that Lender will maintain its security interest in the Policy with full authority to cancel all policies and receive all unearned 
premium if Insured fails to pay the Revised Payment Amount. 18. PRIVACY: Our privacy policy may be found at https://www.ipfs.com/Privacy.aspx. 19. ENTIRE 
DOCUMENT / GOVERNING LAW: This document is the entire Agreement between Lender and the insured and can only be changed in writing and signed by both 
parties except that the insured authorizes Lender to insert or correct on this Agreement, if omitted or incorrect, the insurer's name and the policy number(s). Lender 
is also authorized to correct patent errors and omissions in this Agreement. In the event that any provision of this Agreement is found to be illegal or unenforceable, 
it shall be deemed severed from the remaining provisions, which shall remain in full force and effect. The laws of the State of Florida will govern this Agreement. 20. 
AUTHORIZATION: The insurance company(ies) and their agents, any intermediaries and the agent / broker named in this Agreement and their successors and assigns 
are hereby authorized and directed by insured to provide Lender with full and complete information regarding all financed insurance policy(ies), including without 
limitation the status and calculation of unearned premiums, and Lender is authorized and directed to provide such parties with full and complete information and 
documentation regarding the financing of such insurance policy(ies), including a copy of this Agreement and any related notices. 21. WAIVER OF SOVERIGN 
IMMUNITY: The insured expressly waives any sovereign immunity available to the insured, and agrees to be subject to the laws as set forth in this Agreement (and 
the jurisdiction of federal and/or state courts) for all matters relating to the collection and enforcement of amounts owed under this Agreement and the security 
interest in the scheduled policies granted hereby.  

AGENT/BROKER REPRESENTATIONS 
The agent/broker executing this, and any future, agreements represents, warrants and agrees: (1) installment payments totaling $0.00 and all applicable down 
payment(s) have been received from the insured in immediately available funds, (2) the insured has received a copy of this Agreement; if the agent/broker has 
signed this Agreement on the insured's behalf, the insured has expressly authorized the agent/broker to sign this Agreement on its behalf or, if the insured has 
signed, to the best of the undersigned’s knowledge and belief such signature is genuine, (3) the policies are in full force and effect and the information in the 
Schedule of Policies including the premium amounts is correct, (4) no direct company bill, audit, or reporting form policies or policies subject to retrospective rating 
or to minimum earned premium are included, except as indicated, and the deposit of provisional premiums is not less than anticipated premiums to be earned for 
the full term of the policies, (5) the policies can be cancelled by the insured or Lender (or its successors and assigns) on 10 days notice and the unearned premiums 
will be computed on the standard short rate or pro rata table except as indicated, (6) there are no bankruptcy, receivership, or insolvency proceedings affecting the 
insured, (7) to hold Lender, its successors and assigns harmless against any loss or expense (including attorney fees) resulting from these representations or from 
errors, omissions or inaccuracies of agent/broker in preparing this Agreement, (8) to pay the down payment and any funding amounts received from Lender under 
this Agreement to the insurance company or general agent (less any commissions where applicable), (9) to hold in trust for Lender or its assigns any payments made 
or credited to the insured through or to agent/broker directly or indirectly, actually or constructively by the insurance companies and to pay the monies, as well as 
the unearned commissions to Lender or its assigns upon demand to satisfy the outstanding indebtedness of the insured, (10) all material information concerning the 
insured and the financed policies necessary for Lender to cancel such policies and receive the unearned premium has been disclosed to Lender, (11) no term or 
provision of any financed policy requires Lender to notify or get the consent of any third party to effect cancellation of such policy, and (12) to promptly notify 
Lender in writing if any information on this Agreement becomes inaccurate. 
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Account #:    SCHEDULE OF POLICIES 
(continued) 

Quote Number: 7943344 

Broker Fee: 

TOTAL: 

$0.00 

$952,371.84 

AGENT INSURED 
(Name & Place of business) (Name & Residence or business) 

WILLIS OF ALABAMA, INC. IPIC-GOLD CLASS ENTERTAINMENT LLC 

2101 6TH AVE N STE 1200 433 PLAZA REAL STE 335 

BIRMINGHAM,AL 35203-2775 BOCA RATON, FL 33432-3945 

(205)871-3300 FAX: (205)871-0602  

 

 

POLICY PREFIX 
AND NUMBER 

EFFECTIVE DATE 
OF POLICY 

 
INSURANCE COMPANY AND GENERAL AGENT 

COVERAGE MINIMUM 
EARNED 
PERCENT 

POL 
TERM 

PREMIUM 

003806900 10/01/2018 IRONSHORE SPECIALTY INSURANCE CO 
AMWINS BKGE. OF ALABAMA-BIRMINGHAM 

FLOOD 35.00% 12 65,000.00 
Tax: 2,777.40 

8400006361181 10/01/2018 EVEREST INDEMNITY INSURANCE CO 
AMWINS BKGE. OF ALABAMA-BIRMINGHAM 

EARTHQUAK 
E 

25.00% 12 20,625.00 
Tax: 866.40 

BDA1848562 10/01/2018 HANOVER INSURANCE COMPANY (THE) CRIME 0.000% 12 5,321.00 

ESE1672500 10/01/2018 QBE INSURANCE CORPORATION 
AMWINS BKGE. OF ALABAMA-BIRMINGHAM 

EARTHQUAK 
E 

25.00% 12 20,625.00 
Tax: 1,006.40 

LHT905705 10/01/2018 LANDMARK AMERICAN INS CO 
AMWINS BKGE. OF ALABAMA-BIRMINGHAM 

FLOOD 35.00% 12 37,640.00 
Tax: 1,623.72 

SP0602780504 10/01/2018 MAXUM INDEMNITY CO 
AMWINS BKGE. OF ALABAMA-BIRMINGHAM 

FLOOD 25.00% 12 25,000.00 
Tax: 1,090.76 

SPE000001901 10/01/2018 LLOYD'S LONDON - CERTAIN UNDERWRITE 
AMWINS BKGE. OF ALABAMA-BIRMINGHAM 

FLOOD 35.00% 12 25,000.00 
Tax: 1,090.76 

TR00014860547718 10/01/2018 GENERAL SECURITY IND CO OF ARIZONA 
AMWINS BKGE. OF ALABAMA-BIRMINGHAM 

EARTHQUAK 
E 

25.00% 12 13,750.00 
Tax: 646.40 
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900 ASHWOOD PARKWAY 
SUITE 370 
ATLANTA, GA 30338 
(877)513-9487 FAX: (770)225-2866 
CUSTOMER SERVICE: (800)584-9969 

ADDITIONAL PREMIUM DISCLOSURE 

PREMIUM FUNDING ASSOCIATES, INC. 

IPFS CORPORATION 

 

  
Commercial 

Account #:   LOAN DISCLOSURE AP Quote Number: 8659390(Acct: 833783) 

ANNUAL PERCENTAGE RATE 
The cost of your credit as a yearly rate. 

 
 
 

4.890% 

FINANCE CHARGE 
The dollar amount the credit will 
cost you. 

 
 

$431.86 

AMOUNT FINANCED 
The amount of credit provided to 
you or on your behalf. 

 
 

$42,304.10 

TOTAL OF PAYMENTS 
The amount you will have paid after you 
have made all payments as scheduled 

 
 

$42,735.96 

YOUR PAYMENT SCHEDULE WILL BE  

Number Of Payments Amount Of Payments When Payments  
Are Due 

MONTHLY 
 

4 $10,683.99 Beginning: 05/01/2019 

Security: Refer to paragraph 1 below for a description of the collateral assigned to Lender to secure this loan. 
Late Charges: A late charge will be imposed on any installment in default 5 days or more. This late charge will be 5.00% of the installment due. 
Prepayment: If you pay your account off early, you may be entitled to a refund of a portion of the finance charge in accordance with Rule of 78's or 
as otherwise allowed by law. The finance charge includes a predetermined interest rate plus a non-refundable service/origination fee of $20.00. See 
the terms below and on the next page for additional information about nonpayment, default and penalties. 

 POLICY PREFIX 
AND NUMBER 

EFFECTIVE DATE 
OF POLICY 

SCHEDULE OF POLICIES 
INSURANCE COMPANY AND GENERAL AGENT 

COVERAGE MINIMUM 
EARNED 
PERCENT 

POL 
TERM 

PREMIUM  

 YACL9L467959018 02/28/2019 EMPLOYERS INSURANCE CO OF WAUSAU PROPERTY 0.000% 8 76,569.00 
Tax: 79.00 

 

     Broker Fee: 

TOTAL: 

 $0.00 

$76,648.00 

 

The undersigned insured directs IPFS Corporation (herein, "Lender") to pay the premiums on the policies described on the Schedule of Policies. In 
consideration of such premium payments, subject to the provisions set forth herein, the insured agrees to pay Lender at the branch office address shown 
above, or as otherwise directed by Lender, the amount stated as Total of Payments in accordance with the Payment Schedule, in each case as shown in 
the above Loan Disclosure. The named insured(s), on a joint and several basis if more than one, hereby agree to the following provisions set forth on 
pages 1 and 2 of this Agreement:  1. SECURITY: To secure payment of all amounts due under this Agreement, insured assigns Lender a security interest 
in all right, title and interest to the scheduled policies, including (but only to the extent permitted by applicable law): (a) all money that is or may be due 
insured because of a loss under any such policy that reduces the unearned premiums (subject to the interest of any applicable mortgagee or loss payee), 
(b) any unearned premium under each such policy, (c) dividends which may become due insured in connection with any such policy and (d) interests 
arising under a state guarantee fund. 2. POWER OF ATTORNEY: Insured irrevocably appoints its Lender attorney-in-fact with full power of substitution 
and full authority upon default to cancel all policies above identified. The insured agrees that Lender may endorse the insured's name on any check or 
draft received from the insuring company and apply the same as payment of this Agreement, returning any excess to the insured only if such excess is 
equal to or greater than $1.00. 
NOTICE: A. Do not sign this agreement before you read it or if it 
contains any blank space. B. You are entitled to a completely 
filled in copy of this agreement. C. Under the law, you have the 
right to pay in advance the full amount due and under certain 
conditions to obtain a partial refund of the finance charge. D. 
Keep your copy of this agreement to protect your legal rights. 

The undersigned hereby warrants and agrees to 
Agent's Representations set forth herein. 

No Signature Required No Signature Required 

Signature of Insured or Authorized Agent DATE Signature of Agent DATE 

A CASH PRICE 
(TOTAL PREMIUMS) 

$76,648.00 

B CASH DOWN 
PAYMENT 

$34,491.60 

C PRINCIPAL BALANCE 
(A MINUS B) 

$42,156.40 

D DOC STAMP $147.70 

AGENT INSURED 
(Name & Place of business) (Name & Residence or business) 
WILLIS OF ALABAMA, INC. IPIC-GOLD CLASS ENTERTAINMENT 

LLC 
2101 6TH AVE N STE 1200 433 PLAZA REAL STE 335 

BIRMINGHAM,AL 35203-2775 BOCA RATON, FL 33432-3945 
(205)871-3300 FAX: (205)871-0602  

ITEMIZATION OF THE AMOUNT FINANCED: THE 
AMOUNT FINANCED IS FOR APPLICATION TO 
THE PREMIUMS SET FORTH IN THE SCHEDULE 
OF POLICIES UNLESS OTHERWISE NOTED. 
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Insured and Lender further agree that: 3. POLICY EFFECTIVE DATES: The finance charge begins to accrue as of the earliest policy effective date. 4. 
AGREEMENT EFFECTIVE DATE: This Agreement shall be effective when written acceptance is mailed to the insured by Lender. 5. DEFAULT AND 
DELINQUENT PAYMENTS: Insured will be in default if a payment is not made when it is due. The acceptance by Lender of one or more late payments from the 
insured shall not estop Lender or be a waiver of the rights of Lender to exercise all of its rights hereunder or under applicable law in the event of any subsequent 
late payment. 6. CANCELLATION: Lender may cancel the scheduled policies after providing at least 10 days notice of its intent to cancel or any other required 
statutory notice if the insured does not pay any installment according to the terms of this Agreement or transfers any of the scheduled policies to a third party and 
the unpaid balance due to Lender shall be immediately due and payable by the insured. Lender at its option may enforce payment of this debt without recourse to 
the security given to Lender. 7. CANCELLATION CHARGES: If cancellation occurs, the insured agrees to pay a finance charge on the outstanding indebtedness 
at the maximum rate authorized by applicable state law in effect on the date of cancellation until the outstanding indebtedness is paid in full or until such other  
date as required by law. 8. INSUFFICIENT FUNDS (NSF) CHARGES: If an insured's payment is dishonored for any reason, the insured will pay to Lender a fee, 
if permitted by law, equal to $15.00 or the maximum amount permitted by law. 9. MONEY RECEIVED AFTER CANCELLATION: Any payments made to Lender 
after Lender's Notice of Cancellation of the insurance policy(ies) has been mailed may be credited to the insured's account without any obligation on the part of 
Lender to request reinstatement of any policy. Any money Lender receives from an insurance company shall be credited to the balance due Lender with any 
surplus refunded to whomever is entitled to the money. In the event that Lender does request a reinstatement of the policy(ies) on behalf of the insured, such a 
request does not guarantee that coverage under the policy(ies) will be reinstated or continued. Only the insurance company has authority to reinstate the policy 
(ies). The insured agrees that Lender has no liability to the insured if the policy(ies) is not reinstated. 10. ASSIGNMENT: The insured agrees not to assign this 
Agreement or any policy listed hereon or any interest therein (except for the interest of mortgagees or loss payees), without the written consent of Lender, and 
that Lender may sell, transfer and assign its rights hereunder or under any policy without the consent of the insured, and that all agreements made by the insured 
hereunder and all rights and benefits conferred upon Lender shall inure to the benefit of Lender's successors and assigns (and any assignees thereof). 11. 
INSURANCE AGENT OR BROKER: The insured agrees that the insurance agent or broker soliciting the policies or through whom the policies were issued is not 
the agent of Lender; and the agent or broker named on the front of this Agreement is neither authorized by Lender to receive installment payments under this 
Agreement nor to make representations, orally or in writing, to the insured on Lender's behalf (except to the extent expressly required by applicable law). As and 
where permissible by law, Lender may compensate your agent/broker for assisting in arranging the financing of your insurance premiums. If you have any 
questions about this compensation you should contact your agent/broker. 12. FINANCING NOT A CONDITION: The law does not require a person to enter into a 
premium finance agreement as a condition of the purchase of insurance. 13. COLLECTION COSTS: Insured agrees to pay attorney fees and other collection 
costs to Lender, not to exceed 20% of the amount due, if this Agreement is referred to an attorney or collection agency who is not a salaried employee of Lender, 
to collect any money insured owes under this Agreement. 14. LIMITATION OF LIABILITY: The insured agrees that Lender's liability to the insured, any other 
person or entity for breach of any of the terms of this Agreement for the wrongful or improper exercise of any of its powers under this Agreement shall be limited 
to the amount of the principal balance outstanding, except in the event of Lender' gross negligence or willful misconduct. Insured recognizes and agrees that 
Lender is a lender only and not an insurance company and that in no event does Lender assume any liability as an insurer hereunder or otherwise. 15. 
CLASSIFICATION AND FORMATION OF AGREEMENT: This Agreement is and will be a general intangible and not an instrument (as those terms are used in 
the Uniform Commercial Code) for all purposes. Any electronic signature or electronic record may be used in the formation of this Agreement, and the signatures 
of the insured and agent and the record of this Agreement may be in electronic form (as those terms are used in the Uniform Electronic Transactions Act). A 
photocopy, a facsimile or other paper or electronic record of this Agreement shall have the same legal effect as a manually signed copy. 16. 
REPRESENTATIONS AND WARRANTIES: The insured represents that (a) the insured is not insolvent or presently the subject of any insolvency proceeding (or 
if the insured is a debtor of bankruptcy, the bankruptcy court has authorized this transaction), (b) if the insured is not an individual, that the signatory is authorized 
to sign this Agreement on behalf of the insured, (c) all parties responsible for payment of the premium are named and have signed this Agreement, and (d) there 
is no term or provision in any of the scheduled policies that would require Lender to notify or get the consent of any third party to effect cancellation of any such 
policy. 17. ADDITIONAL PREMIUM FINANCING: Insured authorizes Lender to make additional advances under this premium finance agreement at the request 
of either the Insured or the Insured’s agent with the Insured’s express authorization, and subject to the approval of Lender, for any additional premium on any 
policy listed in the Schedule of Policies due to changes in the insurable risk. If Lender consents to the request for an additional advance, Lender will send Insured 
a revised payment amount ("Revised Payment Amount"). Insured agrees to pay the Revised Payment Amount, which may include additional finance charges on 
the newly advanced amount, and acknowledges that Lender will maintain its security interest in the Policy with full authority to cancel all policies and receive all 
unearned premium if Insured fails to pay the Revised Payment Amount. 18. PRIVACY: Our privacy policy may be found at https://www.ipfs.com/Privacy.aspx. 19. 
ENTIRE DOCUMENT / GOVERNING LAW: This document is the entire Agreement between Lender and the insured and can only be changed in writing and 
signed by both parties except that the insured authorizes Lender to insert or correct on this Agreement, if omitted or incorrect, the insurer's name and the policy 
number(s). Lender is also authorized to correct patent errors and omissions in this Agreement. In the event that any provision of this Agreement is found to be 
illegal or unenforceable, it shall be deemed severed from the remaining provisions, which shall remain in full force and effect. The laws of the State of Florida will 
govern this Agreement. 20. AUTHORIZATION: The insurance company(ies) and their agents, any intermediaries and the agent / broker named in this Agreement 
and their successors and assigns are hereby authorized and directed by insured to provide Lender with full and complete information regarding all financed 
insurance policy(ies), including without limitation the status and calculation of unearned premiums, and Lender is authorized and directed to provide such parties 
with full and complete information and documentation regarding the financing of such insurance policy(ies), including a copy of this Agreement and any related 
notices. 21. WAIVER OF SOVERIGN IMMUNITY: The insured expressly waives any sovereign immunity available to the insured, and agrees to be subject to the 
laws as set forth in this Agreement (and the jurisdiction of federal and/or state courts) for all matters relating to the collection and enforcement of amounts owed 
under this Agreement and the security interest in the scheduled policies granted hereby. 

AGENT/BROKER REPRESENTATIONS 
The agent/broker executing this, and any future, agreements represents, warrants and agrees: (1) installment payments totaling $0.00 and all applicable down 
payment(s) have been received from the insured in immediately available funds, (2) the insured has received a copy of this Agreement; if the agent/broker has 
signed this Agreement on the insured's behalf, the insured has expressly authorized the agent/broker to sign this Agreement on its behalf or, if the insured has 
signed, to the best of the undersigned’s knowledge and belief such signature is genuine, (3) the policies are in full force and effect and the information in the 
Schedule of Policies including the premium amounts is correct, (4) no direct company bill, audit, or reporting form policies or policies subject to retrospective 
rating or to minimum earned premium are included, except as indicated, and the deposit of provisional premiums is not less than anticipated premiums to be 
earned for the full term of the policies, (5) the policies can be cancelled by the insured or Lender (or its successors and assigns) on 10 days notice and the 
unearned premiums will be computed on the standard short rate or pro rata table except as indicated, (6) there are no bankruptcy, receivership, or insolvency 
proceedings affecting the insured, (7) to hold Lender, its successors and assigns harmless against any loss or expense (including attorney fees) resulting from 
these representations or from errors, omissions or inaccuracies of agent/broker in preparing this Agreement, (8) to pay the down payment and any funding 
amounts received from Lender under this Agreement to the insurance company or general agent (less any commissions where applicable), (9) to hold in trust for 
Lender or its assigns any payments made or credited to the insured through or to agent/broker directly or indirectly, actually or constructively by the insurance 
companies and to pay the monies, as well as the unearned commissions to Lender or its assigns upon demand to satisfy the outstanding indebtedness of the 
insured, (10) all material information concerning the insured and the financed policies necessary for Lender to cancel such policies and receive the unearned 
premium has been disclosed to Lender, (11) no term or provision of any financed policy requires Lender to notify or get the consent of any third party to effect 
cancellation of such policy, and (12) to promptly notify Lender in writing if any information on this Agreement becomes inaccurate. 
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EXHIBIT B-3 
 

(AFCO Finance Agreement) 
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EXHIBIT C 

(Proposed Order) 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 
 
iPic-Gold Class Entertainment, LLC, et al.,1 
 

Debtors. 

 
Chapter 11 
 
Case No. 19-11739 (___) 
 
(Joint Administration Requested) 

ORDER (A) AUTHORIZING THE DEBTORS TO (I) MAINTAIN AND  
RENEW EXISTING INSURANCE POLICIES; (II) CONTINUE INSURANCE  
PREMIUM FINANCING PROGRAMS; (III) PAY INSURANCE PREMIUM  

FINANCING OBLIGATIONS ARISING THEREUNDER; AND (B) AUTHORIZING  
FINANCIAL INSTITUTIONS TO HONOR ALL OBLIGATIONS RELATED THERETO 

This matter came before the Court on the Motion of the Debtors for Order Under 

(A) Authorizing Debtors to (I) Maintain and Renew Existing Insurance Policies; (II) Continue 

Insurance Premium Financing Programs; (III) Pay Insurance Premium Financing Obligations 

Arising Thereunder, and (B) Authorizing Financial Institutions to Honor All Obligations Related 

Thereto (the “Motion”). 2  The Court reviewed the Motion and the First Day Declaration; and the 

Court having found that (i) the Court has jurisdiction over this matter pursuant to 28 U.S.C. 

§§ 157 and 1334; (ii) venue is proper in this district pursuant to 28 U.S.C. § 1408 and 1409; (iii) 

this is a core proceeding pursuant to 28 U.S.C. § 157(b); and (iv) notice of the Motion having 

been sufficient under the circumstances; and a hearing having been held to consider the relief 

requested in the Motion; and upon the record of such hearing, and all of the proceedings had 

before the Court; and that the legal and factual bases set forth in the Motion establish just cause 

for the relief granted herein; and upon the record herein and after due deliberation and cause 

                                                 
1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, as applicable, are: iPic Entertainment Inc. (9582); iPic-Gold Class Entertainment, LLC (4684); iPic Gold 
Class Holdings LLC (6315); iPic Media LLC (0150); iPic Texas, LLC (N/A); and Delray Beach Holdings, LLC 
(1035).  The Debtors’ principal place of business is 433 Plaza Real, Suite 335, Boca Raton, FL 33432. 

2  Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Motion. 
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appearing therefor; it is hereby finds that the relief requested in the Motion is in the best interests 

of the Debtors, their estates and creditors and other parties in interest and that, in light of the 

record of the hearing on the Motion, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED as set forth herein. 

2. The Debtors are authorized, but not directed, to maintain their existing 

insurance policies in the ordinary course of business (including, but not limited to, paying 

prepetition Deductibles, premiums, fees, and other expenses), to renew the same as they expire, 

and to pay the insurance policy premiums and fees relating to the Policies as such become due.    

3. The Debtors are authorized, but not directed, to pay any prepetition 

amounts due and owing under the PFAs and the Policies.  

4. The Debtors are authorized, but not directed, to continue their insurance 

premium financing program and make any payments that come due under the PFAs and the 

Policies.   

5. The Debtors are authorized, but not directed, to pay any prepetition or 

postpetition obligations owed to the Brokers on account of the Brokerage Fees. 

6. The Debtors are authorized, but not directed, to renew, amend, 

supplement, extend, or purchase insurance policies in the ordinary course of business to the 

extent that the Debtors determine that such action is in the best interest of their estates. 

7. Without further order of this Court, the Debtors are authorized, but not 

directed, to renew, revise, extend, supplement, change or enter into additional or new insurance 

policies as needed in their business judgment, in the ordinary course of business. 
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8. The Debtors’ applicable banks and other financial institutions are hereby 

authorized to receive, process, honor, and pay all checks presented for payment and to honor all 

fund transfer requests made by the Debtors related to the Policies.   

9. Nothing in this Order or the Motion shall be deemed to constitute 

postpetition assumption or adoption of any agreement or contract pursuant to section 365 of the 

Bankruptcy Code.   

10. Notwithstanding anything to the contrary contained herein, any payment 

made or to be made under this Order, any authorization contained in this Order, or any claim for 

which payment is authorized hereunder, shall be subject to any orders of this Court approving 

any debtor in possession financing for, or any use of cash collateral by, the Debtors, and any 

documents providing for such debtor in possession financing and the budget governing such 

debtor in possession financing and use of cash collateral. 

11. The Court finds and determines that the requirements of Bankruptcy Rule 

6003 are satisfied and that the relief requested by the Motion is necessary to avoid immediate 

and irreparable harm.  

12. Notwithstanding the possible applicability of Bankruptcy Rules 6003 and 

6004, the terms and conditions of this Order shall be immediately effective and enforceable.  The 

requirements set forth in Bankruptcy Rule 6003(b) are satisfied by the Motion or otherwise 

deemed waived.  To the extent the 14-day stay of Bankruptcy Rule 6004(h) may be construed to 

apply to the subject matter of this Order, such stay is hereby waived. 

13. Notice of the Motion as provided therein shall be deemed good and 

sufficient notice of such Motion and the requirements of Bankruptcy Rule 6004(a). 
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14. The Court shall retain jurisdiction over all matters arising from or related 

to the interpretation or implementation of the Motion or this Order. 

15. The Debtors, their employees, and their agents are authorized to take or 

refrain from taking such acts as are necessary and appropriate to implement and effectuate the 

relief granted herein. 

Dated: _____________, 2019 
_____________________________________ 
UNITED STATES BANKRUPTCY JUDGE 
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