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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter l l

Case No. 09-14089 (BLS)
Jointly Administered

REr Docket ltem No. 155

ORDER AUTHORIZING DEBTORS O) ENTER INTO AND PERTORM UNDER
AN INSURANCE PREMIUPT FIXANCING AGRESMENI WI1H

AON PREMIIIM FINAN(-I'. r.r i- ANTr rrn r:nlrvrir,rn DDr ^'".rin 'rrr rnn

l The Debtors in these cases, along with the last four digits of each Debtor's federal tax identification
number are: Taylor-Whanon Inrernarionai LLC (1j77); fWt_tiotUing LLC (Sl5a); Taylor_Whanon Intermediare
f oldlngs LLC (6890); Alpha one Inc. (1392); Beta Two Inc. ( t4o8)icamma Three Inc. ( I 367); Detta Four Inc.(1320); Epsilon Five Inc. (l3aa);TW cryogenics LLC (17t3);TW cylinders LLC (t655); Sherwood Vatve LLC(1781); American welding & Tank LLc (1t45); and rw Express LLc (6414). Each of tire Debrors has a principalplace of business at 4817 old Geffysburg Road, Mechanicsburg, lennsyivania 170i5.
2 Cupitalized terms not defined herein shall have the meanings ascribed thereto in the Motion.

Upon consideration of the rnotion (the ,.Motion,')2 of the above_captioned dsbtors and

debtors in possession (collectively, the "Debtors"), for an order pursuant to section 36a(c)(2) of

title I I of the United States Code (the,.Ba{rkrup_tcy Qode',) authorizing the Debtors to (i) enter

into and perform under a certain insurance premium financing agreement with Aon premium

Finance, LLC ("Aon") called the Commercial Insurance Premium Finance and Security

Agreement (the "Financing Agresment"), including paying all post-petition installment payments

as such installmeni payments come due, and (ii) granting related relief, the Court finds that (a) it

has jurisdiction over this matter pursuant ro 28 u.S.C. $g 157 and 1334; (b) this is a core

proceeding pursuant to 28 U.S.C. $ 157(bX2); (c) venue of these cases and the Motion are proper

in this District pursuant to 28 U.S.C. $$ 1408 and 1409; (d) notice of the Motion and rhe hearing

was sufficient under the circumstances; and (e) upon the record herein, and after due

deliberation, good and suflicient cause exists for the relief requested, Accordingly, it is hereby
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ORDERED, ADJUDGED AND DECREED as foltows:

1' The Motion is GRANTED as set forth herein, and Debtors are granted authority

to enter into and perform their obligations under the Financing Agreement as requested in the

Motion.

2' Capitalized terms not otherwise defined herein shall have the meanings aseribed

to such terms in the Motion.

3' The Debtors are authorized ro (a) enter into the Financing Agreement with Aon

Premium Finance, LLC ("Aon"), attached to the Motion as "Exhibit A,,; (b) grant Aon, or its

successor or assigns, a first priority lien on and security interest in uneamed premiums as

described in the Financing Agreement; and (c) pay Aon, or its successor or assigns, all sums due

under the Financing Agreement.

4' without limitation, the liens, security interests and rights in unearned premiums

granted under the Financing Agreernent are senior to the liens of any postpetition financing

lenders, prepetition first lien lenders and prepetition second lien noteholders in these Cases and

are senior to any claims under l l U.S.C. $$ 503, 506(b) or 507(b).

5' If additional premiums become due to insurance companies under the Aon

Financed Policies under the Financing Agreement, the Debtors and Aon, or its successors or

assigns' are authorized to amend the Financing Agreement as necessary to pay the additional

premiums without the necessity of further hearing or order of this court.

6' In the event Aon or its successors or assigns fail to receive a&y payment due

under the Financing Agreement within fifteen (15) days or*e due date, the autornatic stay

provided by I I u'S'c' $ 362 shall thereupon be terminated without the necessity of a motion,

further hearing or order of this court to permit Aon or its successor or assigns to exercise its
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rights and remedies under &e Financing Agreement, including without limitation the rights to:

(a) cancel the Aon Financed Policies, and (b) collect and apply unearned premiums payable

under the Aon Financed Policies to the balance owed under the Financing Agreement.

7 ' If the collection and application of unearned premiums is insufficient to pay the

balance owed under the Financing Agreement, Aon or its successor or assigns may, within 2l
days after the collection and application of such unearned premiums, file a proof of claim for the

unsatisfied arnount of any indEbtedness under the Financing Agreement notwithstanding the

passage of any bar date for the filing of proofs of claim.

8' The rights of Aon or its successor or assigns under the Financing Agreement are

fully preserved and protected and shall remain unimpaired by the Debtors, bankruptcy cases,

and shall remain in full force and effect, notwithstanding the subsequent conversion of these

cases to proceedings under chapter 7 or any other provision of the united states Banknrptcy

Code.

9' Nothing in the Motion or this order, or the Debtors' payment of premium

installment payments pursuant to this order, shall be deemed or construed as: (a) an admission

as to the validity of any claim against the Debtors; (b) a waiver of the Debtors, rights to dispute

any claim; or (c) an approval or assumption of any executory contract or unexpired lease

pursuant to section 365 of the Bankruptcy Code; nrovided that the Debtors (x) admit the validity

of the Financing Agreement; (y) waive the right to dispute any payrnents rnade to Aon, or its

successors or assigns, pursuant to the Financing Agreement; and (z) assume the Financing

Agreement to the extent it is deemed to be an executory eontract..

I0' The Debtors'banks and financial institutions are authorized and directed to

receive' process' honor and pay all postpetition checks and wire transfers issued for payments
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approved by this Order and/or to reissue checks for any payments approved by this Order where

checks may have been dishonored post-petition without any duty of further inquiry and without

liability, provided that. sufficient funds are on deposit in the applicable accounts to cover such

payments. Such banks and financial institutions are authorized and directed to rely on the

representations of the Debtors as to which checks and wire transfers are issued or authorjzed to

be paid pursuant to this Order.

I l. To the extent applicable, the ten (10) day stay under Fed. R. Bankr. P. 600aft) is

hereby waived with respect to this Order and (ii) the rerms and conditions of this Order shall be

immediately effective and enforceable upon its entry.

12. This Coun shall retain jurisdiction with respect to all matters arising from or

related to the implementation of this Order.

BRENDAN L. SHANNON
LINITED STATES BANKRUPTCY JUDGE
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