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IN THE UNITED STATES BANKRUPTCY 
COURT NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 
IN RE: : 

: Case No. 17-66172-pwb 
CHRISTOPHER F. BROGDON : 
and CONNIE B. BROGDON, : 

: 
: Chapter 11 

Debtors. : 
: Judge Bonapfel 

  : 
 

EMERGENCY MOTION OF DEBTORS IN POSSESSION TO APPROVE SALE OF 
FAIRHOPE HEALTH AND REHAB FACILITY OWNED BY FAIRHOPE NURSING, 

LLC DEBTORS’ AFFILIATED LIMITED LIABILITY COMPANY 
 

COMES NOW Christopher F. Brogdon (“Brogdon”) and Connie B. Brogdon, 

debtors and debtors-in-possession herein (hereinafter “Brogdons” or the “Debtors), pursuant to 11 

U.S.C. §§ 105, 1107, and 1108 and file this emergency motion for approval of the sale of certain 

real property located at 108 South Church Street, Fairhope, Alabama, 36533, a one-hundred 

thirty-one (131) bed skilled nursing facility owned by Fairhope Nursing, LLC, a limited liability 

company in which Connie Brogdon owns a fifty percent (50%) interest”)(“Fairhope Nursing”), 

and as further defined in the Purchase Agreement (defined below). (the “Fairhope Facility”)   In 

support hereof, Debtors respectfully state and show as follows: 

JURISDICTION & VENUE 
 

1. 
 

This Court has jurisdiction to consider this matter pursuant to 28 U.S.C §§ 157 and 1334. 

This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue is proper before this Court 

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

2. 
 

On September 15, 2017 (the “Petition Date”), the Debtors filed a voluntary petition for 

relief under Chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code”). The 

Debtors have remained in possession pursuant to §§ 1107(a) and 1108 of the Bankruptcy Code. 

3. 
 

The Brogdons are in the business of investing in and own various interests in limited 

partnerships and closely-held corporations.  All of the entities own or lease either a nursing 

homes, retirement centers, restaurants, or retail/offices. The Brogdons also own management 

companies that manage the operation of various nursing homes and assisted care living facilities. 

4. 
 

Debtors continue to work with the SEC Monitor to effectuate the Plan and Consent 

Judgment entered in the SEC action in the District Court of New Jersey to liquidate certain 

entities and assets listed therein including the Fairhope Facility. 

  5. 

 Fairhope Nursing owns the Fairhope Facility, a one-hundred thirty-one (131) bed skilled 

nursing facility commonly known as “Golden Living Center-Fairhope”.  The Fairhope Facility is 

leased to Fairhope Health and Rehab, LLC (Lessee”) pursuant to that certain Lease Agreement 

dated July 28, 2009. (the “Lease”)  The Debtors believe the fair  and reasonable value of the 

property is equal to the proposed purchase price of $6,000,000.00. (the “Purchase Price”)  The 

outstanding balance on the first mortgage held by Community Bank is approximately 

$4,078,698.00.  A waterfall summary of expected closing costs and net equity to the Debtors will 

Case 17-66172-pwb    Doc 87    Filed 10/15/17    Entered 10/15/17 21:21:34    Desc Main
 Document      Page 2 of 50



3  

be filed with the Court prior to the hearing.   

6. 

 In connection with a potential sale of the Fairhope Facility, Fairhope Nursing tried to 

identify and contact all third party purchasers that might be interested in pursuing such a 

transaction.   Fairhope Nursing employed Marcus & Millichap Real Estate Investment Brokerage 

Company (Marcus & Millichap”) as its broker in connection with the marketing process on May 4, 

2017.  Mike Pardoll, a principal of Marcus & Millichap has contacted all prospective purchasers or 

investors that he believed in good faith (a) have the financial wherewithal to consummate a 

transaction, (b) are interested in investing in projects similar to the skilled nursing business 

operating on the Fairhope Facility, and (c) were in a position to complete a transaction 

expeditiously.  Mr. Pardoll contacted seventy (70) potential buyers of Alabama nursing homes and 

had fifteen (15) groups review the package and information.  The property was built in 1928 and 

converted to a nursing home in 1980.  The land is leased from the city.  The Fairhope Facility is 

licensed for 131-beds but the census is currently only seventy-five (75) residents, has had minimal 

net operating income (“NOI”) after management fees, and produced a negative NOI after current 

lease payments.  Noland Fairhope, LLC, a Delaware limited liability company, is the only group 

that has made an offer and the proposed purchase price of six million dollars ($6,000,000.00) is 

more than a fair and reasonable value for the Fairhope Facility.  

7. 

 Fairhope Nursing’s efforts culminated in the negotiation and execution of an asset purchase 

agreement with Noland Fairhope, LLC (the “Purchaser”), for the purchase of the Fairhope Facility 

pursuant to the terms set forth in the Asset Purchase Agreement dated September 1, 2017 (the 

“Purchase Agreement”), a true and correct copy of which is attached hereto as Exhibit “A”.   The 
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Purchase Agreement contemplates the sale of the Fairhope Facility to Purchaser and contains the 

following material terms: 

• Purchased  Assets - All the Seller’s real and personal property located at 108 South Church 

Street, Fairhope, AL 36533; 

• Purchase Price - $6,000,000.00 minus a $250,000.00 Indemnification Escrow to fund any 

losses from operations prior to closing as more specifically set forth in Article IX of the 

Purchase Agreement - The purchase price shall be paid as follows: 

1. Deposit. 

 Within three (3) Business Days following the Effective Date, Purchaser 
deposited Earnest Money of $125,000.00 with the Escrow Agent by wire 
transfer of immediately available funds. 

 
2. Balance of Purchase Price.  At the Closing, the Purchase Price less the Earnest 

Money shall be deposited into escrow with the Escrow Agent by wire transfer of 
immediately available funds and released to Fairhope Nursing upon Closing. 

 

RELIEF REQUESTED 
 

8. 
 

Debtors believe the Purchase Price proposed to be paid by Purchaser represents the fair 

market value of the Fairhope Facility in light of overall marketing conditions, and an extensive 

marketing effort conducted through a recognized broker. 

  9. 

 
The Bankruptcy Code authorizes the debtor-in-possession to operate the debtor’s business 

and exercise all the functions and duties of a trustee pursuant to 11 §§ U.S.C. 1106, 1107 and 1108. 
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Section 105 of the Bankruptcy Code provides that the court may issue any order, process, or 

judgment that is necessary or appropriate to carry out the provisions of the Bankruptcy Code. 

Approval of the proposed sale of the Fairhope Facility is necessary and appropriate under these 

circumstances. 

10. 
 

Debtors have been in the business of owning, operating, buying and selling nursing homes 

and assisted care living facilities for decades. Since July 2016, the sale and refinancing 

transactions conducted pursuant to the Plan, the SEC Judgment, and the subsequent orders entered 

by the court in the SEC Enforcement Action, with the Monitor’s review and approval, have been in 

the Debtors’ ordinary course of business. The loan/sale transaction with Purchaser, with the 

Monitor’s consent under the Plan, is within the Debtors’ ordinary course of business. The 

Debtors’ affiliate and proposed seller of the Fairhope Facility, Fairhope Nursing, LLC, is not in 

bankruptcy and arguably does not require authorization from this Court to enter into the loan/sale 

transaction with Purchaser but out of an abundance of caution Debtors seek the blessing of this 

honorable Court. 

NOTICE 
 

Notice of this Motion has been given to the United States Trustee, counsel for the Monitor, 

the twenty largest unsecured creditors, and the Secured Lender. In light of the nature of the relief 

requested, Debtors submit that no further notice is necessary. 

WHEREFORE Debtors respectfully request that the Court enter an Order: 
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(a) Scheduling an expedited hearing to consider approval of the Purchase Agreement; and 

(b)  Granting such other and further relief as the Court deems just and proper. 

Respectfully submitted this 15th day of October 2017. 

 
 
 
 

Suite 100-B 
2802 Paces Ferry Road 
Atlanta, Georgia, 30339 
Telephone: (770) 436-3334 
tstaple@tstaple.com 

THEODORE N. STAPLETON, PC 
  /s/ Theodore N. Stapleton  

Theodore N. Stapleton 
Georgia Bar No. 675850 
Attorneys for Debtors-In-Possession 
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CERTIFICATE OF SERVICE 
 

I certify that on the date indicated below I caused to be served a true and correct copy of 

the foregoing documents upon the party listed below via United States mail, postage prepaid, in 

a properly addressed envelope to assure deliver to: 

Office of the U.S. Trustee 
362 Richard Russell Building 
75 Ted Turner Drive, SW 
Atlanta, GA 30303 

 
Twenty Largest Creditors 

 
This 15th day of October, 2017 

 
  /s/ Theodore N. Stapleton  
Theodore N. Stapleton 
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