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IN THE UNITED STATES BANKRUPTCY COURT FOR THE 

MIDDLE DISTRICT OF TENNESSEE 

NASHVILLE DIVISION 

 

IN RE: )  Judge Harrison  

  ) 

HIDDEN VALLEY APARTMENTS, )  Case No. 15-bk-3469  

  )   

 Debtor. )   Chapter 11 

 

AMENDED DISCLOSURE STATEMENT TO ACCOMPANY  

DEBTOR’S AMENDED SECOND PLAN OF REORGANIZATION  

 

Hidden Valley Apartments (“Hidden Valley” or the “Debtor”), the debtor in the above-

referenced bankruptcy case, respectfully submits this Amended Disclosure Statement (the 

“Disclosure Statement”) for use in soliciting acceptances of its Amended Second Plan of 

Reorganization (the “Plan”).  All capitalized terms are defined in the Debtor’s Amended Plan of 

Reorganization, accompanied herewith. 

INTRODUCTION 

Hidden Valley is a partnership owned by Elaina Vanders Johnson and her estranged husband, 

Rufus Slayden Johnson, III.  Hidden Valley’s exclusive asset is an 80-unit apartment building in 

Pulaski, Tennessee.  Mr. and Ms. Johnson are also partners in Avondale Park Apartments 

(“Avondale”), a partnership whose exclusive asset is a 110-unit apartment building in Clarksville, 

Tennessee.  On May 20, 2015, the Debtor and Avondale each filed voluntary petitions for relief 

under Chapter 11 of the Bankruptcy Code (Case Nos. 15-bk-2469 and 15-bk-2468, respectively).  On 

September 9, 2015, this Court entered an order compelling the joint administration of this case and 

the Avondale case.   

Since the filing of its petition, the Debtor has remained in possession of its property and 

operated its affairs as Debtor-in-Possession.  No Trustee has been appointed, nor has a committee of 
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unsecured creditors been appointed, in either case. 

The Debtor’s case is simple.  It has one asset—the apartment complex in Pulaski, Tennessee. 

 Other than certain taxing authorities, the Debtor has one secured creditor, and very few unsecured 

creditors.  The Debtor has substantial equity in its apartment building (the “Hidden Valley 

Property”).   

The main secured creditor of the Debtor for the life of this case was U.S. Bank National 

Association (“U.S. Bank”).  U.S. Bank was the exclusive lender on the Hidden Valley Property.  And 

U.S. Bank had previously objected to the Debtor’s prior efforts to confirm a plan.  But on May 6, 

2016, the Debtor, U.S. Bank, and ACM Satilla LV VI LLC and its related entities (collectively, 

“Satilla”) entered into a settlement agreement and refinance transaction whereby Satilla purchased 

U.S. Bank’s secured debt on the Hidden Valley Property.  On that same day, this Court entered an 

order approving the settlement agreement that authorized this refinancing and an order authorizing 

the Debtors to incur post-petition debt under 11 U.S.C. § 364 to effect the settlement agreement and 

refinance transaction. Pursuant to that settlement agreement, Satilla has agreed to certain plan 

treatment.  Accordingly, the Debtor presents this Disclosure Statement to accompany its Second Plan 

of Reorganization, and it respectfully request approval thereof.  

The purpose of a disclosure statement is to provide the holders of Claims against, and 

Interests in, a debtor with adequate information about the debtor and its assets and debts sufficient to 

enable such holders to make an informed judgment about the merits of approving a plan. 

This Disclosure Statement is intended to contain “adequate information” (as defined in 11 

U.S.C. § 1125(a)) of a kind, and in sufficient detail, that would enable a hypothetical investor typical 

of the holders of Claims or Interests in the case to make an informed judgment in voting to accept or 
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reject the Plan.  Approval of this Disclosure Statement by the Court does not constitute a 

recommendation to accept or reject the Plan. 

Article I of the Plan contains definitions of certain terms.  Where those terms are capitalized 

in this Disclosure Statement, they have the meaning set forth in Article I of the Plan. 

DISCLAIMER 

No representations concerning the Debtor, other than as set forth in this Disclosure 

Statement, are authorized by the Debtor.  Any representations or inducements made to secure your 

acceptance that are other than as contained in this Disclosure Statement should not be relied upon by 

you in arriving at your decision. 

The information contained in this Disclosure Statement has been primarily derived from the 

Debtor.  The Debtor believes the information to be correct; however, the information has not been 

independently verified in every instance, nor has it been subjected to a certified audit. 

TAX CONSEQUENCES 

 Section 1125(a)(1) of the Bankruptcy Code requires the Debtor to include a discussion of any 

potential material federal tax consequences of the Plan. Creditors and equity interest holders 

concerned with how the Plan may affect their tax liability should consult with their accountants, 

attorneys, or advisors. A tax consequence of the Chapter 11 filing is that the Debtor is entitled to 

exclude from gross income any cancellation of debt resulting from this Plan.  The Debtor is not 

aware of any potential material federal tax consequences to it or a hypothetical investor.  

THE DEBTOR 

A. Profile of the Debtor. 

The Debtor is a general partnership that owns an 80-unit multi-family apartment complex 
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located at 945 Cleveland Street, Pulaski, Tennessee.  Elaina Vanders Johnson is the managing 

general partner of the Debtor.  Ms. Johnson asserts that she holds a 90% interest in the Debtor, while 

her husband, Rufus Slayden Johnson, III, owns the remaining 10% of the Debtor.  Mr. Johnson 

disputes this statement and believes that each partner owns an equal 50% interest.  Elaina Vanders 

Johnson and Rufus Slayden Johnson, III are presently parties in a divorce proceeding pending in the 

Circuit Court for Montgomery County, Tennessee [Case No. MCCCCV-DN-407 consolidated with 

MCCHCV-DI-14-17] in which this Court has previously granted relief from the automatic stay in 

Mrs. Johnson’s individual Chapter 11 (See Case No. 15-03929; Docket No. 102).  The Debtor has 

agreed that any issues related to the marital interests, property division, and ownership interests 

between Elaina Vanders Johnson and Rufus Slayden Johnson, III shall be determined in the divorce 

proceeding. 

B. History of the Debtor. 

The Debtor managed its own affairs prior to the bankruptcy and will continue to manage its 

affairs after the bankruptcy.  The managing partner of the Debtor, Elaina Vanders Johnson, oversees 

the day-to-day operations of the Hidden Valley Property, as well as the Debtor’s books and records.  

Ms. Johnson has almost twenty years of property management experience for multi-family residential 

properties throughout the state of Tennessee. 

C. Events Leading to Chapter 11 Filings.  

The Debtor has positive cash flow and substantial equity in the Hidden Valley Property.  But 

during the winter of 2014-2015, the Hidden Valley Property began incurring significant water bills.  

These bills ranged from $10,000 to $30,000, far above what was typical for the Hidden Valley 

Property during the winter.  Some of these excess costs were caused by ruptured pipes, which 
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occurred because of an unusually cold winter.  This required substantial repair costs which impacted 

the Debtor’s operating budgets. 

Due to these unforeseen expenses, the Debtor was unable to timely pay the real property taxes 

for the Hidden Valley Property.  This triggered a default on the Debtor’s loan with U.S. Bank, which 

was secured by the Hidden Valley Property.  U.S. Bank then threatened a foreclosure, so the Debtor 

filed this bankruptcy case to avoid the foreclosure and restructure its debts. 

D. Significant Events During the Bankruptcy 

1. An order ordering the joint administration of this case with the Avondale case was 

entered on September 9, 2015.  In this order, the Court instructed all future filings for either case to 

be made in the Avondale docket.   

2. On January 4, 2016, U.S. Bank filed a Notice of Transfer of Claim under Fed. R. 

Bankr. P. 3001(e)(2) to notify the Court of its purchase of Claim No. 3, an unsecured claim for 

$11,120.27 of J and J Heating and Cooling, LLC. 

3. On March 17, 2016, this Court entered an agreed order in the Avondale Docket 

submitted by the Debtor and Avondale (collectively, the “Debtors”) and U.S. Bank resolving U.S. 

Bank’s pending motion for stay relief.  This Order authorized the Debtors to refinance the U.S. Bank 

claims on or before March 28, 2016, but if the Debtors were unable to obtain financing, U.S. Bank 

would be automatically entitled to relief from the automatic stay to proceed against the Hidden 

Valley Property and the apartment complex owned by Avondale located at 1351 Avondale Drive, 

Clarksville, Tennessee (the “Avondale Property”), which was collateralized with the Hidden Valley 

Property to secure the U.S. Bank debt. 

4. When the Debtors were unable to obtain financing by U.S. Bank’s deadline, U.S. 
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Bank obtained stay relief and noticed a foreclosure sale on the properties.  The sale was set for May 

9, 2016. 

5. On May 6, 2016, after extensive negotiations between the Debtors, U.S. Bank, and 

Satilla, the three parties agreed to a refinance transaction whereby Satilla would acquire all of U.S. 

Bank’s secured and unsecured claims in these bankruptcy cases and agree to certain agreed-upon 

plan treatment as provided in the Plan and described in this Disclosure Statement. 

6. The Debtors are not involved in any other non-bankruptcy legal proceedings. 

7. The Debtor does not presently assert that there have been no preferential or fraudulent 

transfers in this case, though it retains the right to later assert and litigate such transfers as provided 

in Section 8 of the Plan. 

FINANCIAL CONDITION OF THE DEBTOR 

A. Post-Petition Operations 

 Both of the Debtors have remained Debtors-In-Possession and in control of their affairs since 

the Petition Date.  There has been no examiner, restructuring officer, or other professional appointed 

to control the Debtors’ affairs.  It has been “business as usual” since the Petition Date.   

The Debtors have filed all monthly operating reports, which are available electronically to 

any party in interest.  These reports indicate the positive cash flow of the Properties relative to the 

costs and expenses related to the Properties and the debt service obligations under the Plan.   

B. Current and Historical Financial Conditions  

The identity and fair market value of the estate’s assets are listed in Exhibit A.  Please also 

refer to the Debtor’s financial history set forth in the monthly operating reports, which are 

summarized in Exhibit B.  Based on this operating history, the Debtor anticipates that it will be able 
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to successfully complete its obligations under the Plan and that the Plan is feasible. 

DEBTOR’S LIABILITIES 

A. Post-Petition Administrative Expense Claims 

Administrative expense claims include the actual, necessary costs and expenses associated 

with preserving the Debtors’ bankruptcy estate.  These claims are more fully set forth in 11 U.S.C. § 

503, and are accorded priority under 11 U.S.C. § 507.  The administrative claims in this case are as 

follows: 

1. United States Trustee Quarterly Fees.  The Debtor is current, and will remain 

current, with payments to the United States Trustee through the entry of a final decree closing the 

bankruptcy case.  

2. Payments to Professionals.  The only professionals employed by the Debtor 

pursuant to 11 U.S.C. § 327 are counsel for the Debtor.  On May 26, 2016, counsel for the Debtor 

submitted an application for fees and expenses of $20,458.33 for all fees incurred on behalf of both 

the Debtor and Avondale for the period beginning on April 13, 2016, the date that the Debtors’ 

engaged current counsel, to May 16, 2016.  No objections to this application have been asserted by 

any interested parties.  The Debtor expects professional fees for the period between May 16, 2016 

and the Effective Date to be less than $25,000.00. 

B. Priority Claims 

1. Giles County Trustee.  The Giles County Trustee asserts a secured, priority 

claim pursuant to 11 U.S.C. § 507(a)(8) of $57,144.00 for unpaid real property taxes for 2014 and 

2015, and unpaid personal property taxes for 2015.  [Claim No. 1]. 

For the purposes of the Plan, the Giles County Trustee’s claim shall be deemed Allowed in 
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the amount of $57,144.00. 

2. Merry B. Sigmon, Clerk and Master.  Merry B. Sigmon, Clerk and Master 

asserts a priority claim pursuant to 11 U.S.C. § 507(a)(8) for $637.25 for unpaid 2014 personal 

property taxes.  [Claim No. 2].   

For the purposes of the Plan, Merry B. Sigmon’s claim shall be deemed Allowed in the 

amount of $637.25. 

C. Secured Claims 

1. Satilla Acquisition, LLC.  Satilla Acquisition, LLC (“Satilla Acquisition”) 

holds a secured claim in the amount of $4,171,000.00, secured by a first priority lien on the Hidden 

Valley Property and the Avondale Property (the “Satilla Claim”).  The Satilla Claim is the total 

amount owed to Satilla by the Debtor and Avondale and arises from that certain Combined Amended 

and Restated Promissory Note and that certain Promissory Note executed by the Debtor and Hidden 

Valley in favor of Satilla on May 6, 2016 (collectively, the “Notes”) as part of the global settlement 

agreement between the Debtors, U.S. Bank, and Satilla (the “Settlement Agreement”).  As part of 

this Settlement Agreement, Satilla acquired all of U.S. Bank’s claims in this case, including Claim 

Nos. 3 and 4, though their exclusive claim against the Debtors is the amount set forth in the Notes 

pursuant to the Settlement Agreement.  The Notes are secured on the Hidden Valley Property by a 

Deed of Trust of record at Book DT494, Page 516, Register of Deeds Office of Giles County, 

Tennessee, and as amended by that certain First Amendment to Deed of Trust executed as part of the 

global settlement agreement with U.S. Bank, Satilla, and the Debtors.  The Notes are also secured on 

the Avondale Property by a Deed of Trust of record at Volume 1394, Page 2404, Register of Deeds 

Office for Montgomery County, Tennessee, and as amended by that certain First Amendment to 
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Deed of Trust executed as part of the global settlement agreement with U.S. Bank, Satilla, and the 

Debtors. 

A. Unsecured Claims 

 The Debtor has no unsecured claims in this case.  

SUMMARY OF THE PLAN 

A. Classification of Claims and Interests 

The Claims of creditors and interests of equity security holders under the Plan are divided 

into the following classes: 

Class 1  Administrative Claims 

Class 2  Priority Claims 

Class 3  Secured Claim of Satilla 

Class 4  Unsecured Claims  

Class 5  Ownership Interests 

B. Treatment of Claims 

Class 1 and Class 5 are unimpaired as determined pursuant to 11 U.S.C. § 1124.  All other 

classes are impaired.  The following is a summary of the treatment provided in the Plan to each Class 

of Claims and Interests: 

1. Class 1:  Administrative Expense Claims.   Class 1 consists of Administrative 

Expense Claims that are deemed Allowed pursuant to 11 U.S.C. §§ 503 and 507(a)(2).  Except for 

quarterly fees owed to the United States Trustee, which will be paid when due, the holders of Class 1 

Allowed Claims shall be fully paid within 10 business days of the later of: (i) the entry and finality of 

an order of the Court allowing such claim or (ii) the Effective Date of the Plan. The Debtor shall 
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continue to make post-confirmation quarterly fee payments to the United States Trustee until entry of 

a Final Decree pursuant to 11 U.S.C. § 350.  Any administrative claims representing a liability 

incurred in the ordinary course of the Debtor’s business may be paid in cash after the Confirmation 

Date. 

2. Class 2:  Priority Claims:  Class 2 consists of Allowed Unsecured Priority Claims that 

are deemed Allowed pursuant to 11 U.S.C. § 507, but which are not provided for as Class 1 

Administrative Expense Claims.  In this case, the only Class 2 Claims entitled to priority are certain 

city and county real and personal property tax claims that arise pursuant to 11 U.S.C. §507(a)(8).  

The claims include the Giles County Trustee’s claims [Claim No 1] totaling $57,144.00, and Merry 

B. Sigmon, Clerk and Master’s claim [Claim No. 2] totaling $637.25.  These Allowed Class 2 

Claims shall be fully paid with interest at four percent (4%) per annum within five (5) years of the 

Petition Date, as required by 11 U.S.C. § 1129(a)(9)(c) in forty-five (45) equal monthly installments 

beginning on the first day of the first month following the Effective Date of the Plan, and continuing 

on the first day of each successive month until paid in full.  With respect to the Giles County 

Trustee’s claim, this results in payments of $1,369.60 per month.  With respect to the Merry B. 

Sigmon, Clerk and Master’s claim, this results in payments of $15.27 per month. 

3. Class 3:  Satilla Acquisition, LLC.  The Class 3 Secured Claim of Satilla Acquisition 

shall be Allowed in the amount of $4,171,000.001  The Class 3 Claim will be treated and paid as an 

Allowed, Fully Secured Claim in accordance with the terms of the Notes and the related loan 

documents as executed and/or amended pursuant to the Settlement Agreement (the “Loan 

                                                 
1 This amount represents the total value of Satilla’s secured claim against both Avondale and the Debtor.  This amount is 

cross-collateralized across the Hidden Valley Property and the Avondale Property.  Reference is also made to this 

treatment in Avondale’s proposed Plan of Reorganization and Disclosure Statement, filed contemporaneously herewith.  
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Documents”), copies of which are attached hereto as Collective Exhibit C. 

 The rights of Satilla, including the security interests granted in the Loan Documents and the 

absolute assignment of rents made in the Loan Documents, shall continue with the same dignity, 

force and effect as existed prior to the commencement of this case, with no modification by this Plan 

or the Confirmation Order, except to the extent specifically provided in Collective Exhibit C.  Thus, 

as security, Satilla shall retain all liens held as of the Petition Date by Satilla’s predecessor in 

interest, without the need for the execution of any new financing statements, security agreements, or 

deeds of trust; additionally, the Debtors shall cause to be pledged as additional collateral the sum of 

$120,000.00 in cash or cash equivalents (collectively, the “Collateral”). Satilla shall retain its liens, 

claims and rights arising in or relating to its Collateral which have arisen after the filing of this case, 

including any post-petition rents and accounts receivable. The reorganized Debtor reaffirms, and to 

the extent necessary, re-assigns its rights under, that certain Absolute Assignment of Leases and 

Rents dated December 2, 2011, of record at Book DT494, Page 533, Register’s Office for Giles 

County, Tennessee.  

 The Debtor may prepay some or all of the amounts due to Satilla without penalty. 

 The reorganized Debtor and any Guarantors under any of the Loan Documents waive any 

claims against Satilla Acquisition, LLC (or its assigns) that the Notes and Loan Documents contain 

any provisions which are unenforceable or contrary to law, including claims (a) that the Notes and 

Loan Documents constitute a novation; (b) that the Notes and Loan Documents violate any 

applicable state or federal law with respect to usury; and (c) that the Notes are subject to, governed 

by, or construed according to the laws of the state of Georgia (without regard to its conflict of law 

principles), except to the extent preempted by applicable laws of the United States of America. 
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Class 4:  Unsecured Claims.  The Class 4 Claims shall consist of the Allowed General 

Unsecured Claims not entitled to priority and not expressly included in the definition of any other 

class.  This Class includes, without limitation, Claims arising out of the rejection of any executory 

contract or unexpired lease, each Allowed Claim secured by a lien on property in which the Debtor 

has an interest to the extent that such Claim is determined to be unsecured pursuant to 11 U.S.C. § 

506(a), and each such Claim of the class described in 11 U.S.C. § 507, to the extent that the Allowed 

amount of such Claim exceeds the amount which such Claim may be afforded priority thereunder. 

The Debtor has no unsecured claims to be paid in this case. 

 Class 5:  Ownership Interests.  The Class 5 Claims shall consist of the ownership interests of 

the Debtor.  As set forth above, Elaina Vanders Johnson asserts that she owns 90% of the Debtor, 

and her estranged husband, Rufus Slayden Johnson, III, owns the remaining 10%.  Mr. Johnson 

disputes this, and the parties have agreed that the Circuit Court for Montgomery County, Tennessee 

shall resolve this dispute as incident to the parties’ pending divorce case.  (See pp. 3-4 of this 

Disclosure Statement). 

 Because the Plan proposes to pay all of the Debtor’s creditors in full, the owners of the 

Debtor shall retain their respective ownership interests in the reorganized Debtor. 

SUMMARY OF OTHER PROVISIONS OF THE PLAN 

Legally Binding Effect.  Confirmation of the Plan will bind the Debtor and all creditors and 

interest holders, whether or not they accept the Plan.  The distributions of consideration provided for 

in the Plan will be in exchange for and in complete settlement and satisfaction of all Claims and 

Interests, including any Claim for interest after the Petition Date.  On the Confirmation Date, all 

creditors shall be precluded from asserting any Claim against the Debtor or its property based upon 
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any transaction or other activity of any kind that occurred prior to the Confirmation Date. 

Modification of the Plan.  The Debtor may propose amendments to or modifications of the 

Plan at any time prior to the Confirmation Date provided that the amended Plan satisfies the 

requirements of the Code.  If the circumstances warrant, after the Confirmation Date and before 

Substantial Consummation of the Plan, the Debtor may modify the Plan, provided that the Plan, as 

modified, meets the requirements of the Code, and the Court, after a hearing, confirms the Plan as 

modified.  Unless, within the time fixed by the Court, a creditor changes its previous acceptance or 

rejection of the Plan, such previous election shall be deemed applicable to the amended Plan. 

Plan Injunction.  Except as otherwise expressly provided in, or permitted under, this Plan, the 

Confirmation Order shall provide, among other things, that all Creditors and persons who have held, 

hold or may hold Claims that existed prior to the Effective Date, are permanently enjoined on and 

after the Effective Date against the: (i) commencement or continuation of any judicial, 

administrative, or other action or proceeding against the Debtor or any of its owned entities on 

account of Claims against the Debtor, or on account of claims released pursuant to the Plan; (ii) 

enforcement, attachment, collection or recovery by any manner or means of any judgment, award, 

decree, or order against the Debtor or any assets or property of same; or (iii) creation, perfection or 

enforcement of any encumbrance of any kind against the Debtor arising from a Claim. This provision 

does not enjoin the prosecution of any claims that arise on or after the Effective Date nor does it 

enjoin the determination in the Bankruptcy Court of the Allowed Amount of any Claims that arose 

prior to the Effective Date. Parties asserting entitlement to payment of Administrative Expenses 

incurred Prior to the Confirmation Date and Holders of Claims shall be permanently enjoined from 

asserting any Claim against the Debtor or its retained assets based upon any act or omission, 
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transaction or other activity that occurred prior to the Confirmation Date, except as otherwise 

provided in the Plan, whether or not a proof of claim or interest was filed and whether or not such 

Claim or Interest is allowed under Section 502 of the Bankruptcy Code. 

Post-Confirmation Jurisdiction.  The Court shall retain exclusive jurisdiction over this 

Chapter 11 case for the purpose of determining any matters pertaining to the Plan or the 

Confirmation Order, as well as determining all disputes, suits or controversies arising out of the Plan 

and its interpretation, enforcement or consummation.  Persons reading this Disclosure Statement 

should refer to the Plan for a more detailed discussion of the Court’s continuing jurisdiction over the 

Debtor and this case. 

Post-Confirmation Reporting.  Pursuant to Local Rules of Court, the reorganized Debtor shall 

file with the Court, within 30 days following the Effective Date of the Plan, a report of the action 

taken and progress made toward Plan consummation.  The Debtor shall also file such a report by 

March 15 and September 15 of each year of the Plan until the case is closed.  These reports will be 

on file with the Clerk of the Bankruptcy Court, Customs House, 701 Broadway, Nashville, 

Tennessee 37203. 

Revesting of Property in the Debtor.  Except as provided elsewhere in the Plan, the 

completion of the Plan Payments will revest all of the property of the estate in the Debtor. 

LIQUIDATION ANALYSIS 

To obtain confirmation of the Plan, the Debtor must show that each holder of an impaired 

Claim or interest has accepted the Plan, or that each holder will receive or retain under the Plan on 

account of the holder’s Claim or interest, property of a value, as of the Effective Date of the Plan, 

that is not less than the amount such holder would receive or retain if the Debtor’s assets were 
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liquidated under Chapter 7 of the Bankruptcy Code on said date.  

 The starting point in determining the amount which creditors of each class of unsecured 

claims and interest would receive in a Chapter 7 case under Bankruptcy Code, is to estimate the 

dollar amount that would be generated from the forced liquidation of the Debtor (the “Liquidation 

Proceeds”). 

 The Liquidation Proceeds of the Debtor would consist of the proceeds from the sale of all of 

the assets of the Debtor, plus cash held by the Debtor and recoveries on any actions against other 

parties.  The Liquidation Proceeds would first be used to pay allowed secured claims, then be 

reduced by the cost of the liquidation.  Costs of liquidation of the Debtor would likely include the 

fees of the Chapter 7 Trustee, as well as those of counsel and other professionals that would be 

retained by the Trustee, actual selling expenses, any unpaid expenses incurred by the Debtor during 

its reorganization under this Chapter 11 (such as fees for attorneys and accountants), and any claims 

arising by reason of the Trustee’s rejection of any contractual or lease obligations of the Debtor. 

These claims, and such other claims which are likely to arise during the liquidation process under 

Chapter 7, will result in a diminution of the Liquidation Proceeds available to pay unsecured 

creditors. The Debtor asserts that the present value of the distributions which could be anticipated 

from the net Liquidation Proceeds should be compared with the present value offered to each of the 

classes of unsecured claims and interests under the Plan.  

The Debtor’s Plan proposes to provide secured and unsecured creditors 100% of the value of 

their claims.  Because a creditor cannot receive more than it is owed, the payment of 100% of the 

claims necessarily provides each creditor with a return of at least what it would receive in a Chapter 

7 case.  This is demonstrated through an analysis of the Debtor’s assets and liabilities: 
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Current Assets 

 Cash on hand as of 5/1/16 $33,227.90 

Accounts Receivable as of 5/1/16 (Less 

allowance for doubtful accounts) $19,602.90 

  Total Current Assets $52,830.80 

  Fixed Assets 

 Equipment and Tools $1,500.00 

Real Property $2,500,000.00 

  Total Fixed Assets $2,501,500.00 

  Other Assets 

 Customer lists $0.00 

Other intangibles $0.00 

  Total Other Assets $0.00 

  Total Assets at Liquidation Value $2,554,330.80 

  Less secured creditor's recovery $1,437,089.26 

Less Chapter 7 trustee fees and expenses $38,767.25 

Less Chapter 11 administrative expenses $10,000.00 

Less priority claims, excluding 

administrative expense claims $57,781.25 

Less Debtor's claimed exemptions $0.00 

  Balance available to pay unsecured claims $1,330,540.76 

Total amount of unsecured claims $0.00 

 

The Plan therefore satisfies the requirement to provide creditors with distributions that are is 

not less than the amount such creditors would receive or retain if the Debtor’s assets were liquidated 

under Chapter 7.  The Debtor submits that confirmation of the Plan is in the best interest of creditors 

and should be approved. 

FEASIBILITY 
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 Another requirement for confirmation involves the feasibility of the Plan, which means that 

confirmation of the Plan is not likely to be followed by the liquidation, or the need for further 

reorganization, of the Debtor or any successor to the Debtor under the Plan, unless such liquidation 

or reorganization is proposed in the Plan. 

 There are at least two important aspects of a feasibility analysis.  The first aspect considers 

whether the Debtor will have enough cash on hand on the Effective Date of the Plan to pay all the 

claims and expenses which are entitled to be paid on such date.  The Debtor asserts that this aspect of 

feasibility is satisfied because it does not have any fees or expenses to be paid on the Effective Date 

other than any outstanding attorney’s fees. 

 The second aspect of feasibility concerns whether the Debtor will have enough cash over the 

life of the Plan to make the required Plan payments.  The Debtor has provided financial statements 

which demonstrate the historical and projected financial information, as well as Exhibit B to this 

Disclosure Statement.  Please refer to the monthly operating reports filed in this case for the relevant 

financial statements.  YOU ARE ADVISED TO CONSULT WITH YOUR ACCOUNTANT OR 

FINANCIAL ADVISOR IF YOU HAVE ANY QUESTIONS PERTAINING TO THESE 

FINANCIAL STATEMENTS. 

 The Plan proposes to pay the Satilla Claim in the amount provided in the Loan Documents 

attached hereto as Collective Exhibit C. 2  This requires interest-only payments on the Notes until 

November 6, 2017, at which point the Notes underlying the Satilla Claim shall mature, and the entire 

principal balance shall be paid.  The Debtor shall pay the claims in Class 2 as provided in this 

Disclosure Statement.  As the Debtor’s financial projections demonstrate, the Debtor’s ability to 

                                                 
2 This amount includes the total to be paid to Satilla from both the Debtor’s Plan and the Avondale Plan. 

Case 3:15-bk-03468    Doc 264    Filed 06/14/16    Entered 06/14/16 08:06:17    Desc Main
 Document      Page 17 of 53



18 

 

make its required payments under this Plan are feasible. 

 Additionally, the Debtor has proposed a plan that retains the funds in the DIP account to help 

augment the required monthly payments in months where unexpected expenses, such as a failed 

heating and cooling unit or a plumbing issue, causes the operating budget to rise higher than 

anticipated.  The Plan has been proposed in good faith and in amounts that will allow the Debtor to 

successfully complete the Plan based on anticipated income and expenses. 

CONFIRMATION PROCEDURES 

The Plan cannot be consummated unless it is confirmed by the Court. Confirmation of the 

Plan requires that, among other things, either (i) each Class of Claims or Interests that is impaired by 

the Plan has voted to accept the Plan by the requisite majority, or (ii) the Plan is determined by the 

Court to be fair and equitable, as defined by the Bankruptcy Code, with respect to Classes of Claims 

or Interests that have rejected the Plan. The Bankruptcy Code also requires that the confirmation of 

the Plan be in the “best interests” of all holders of Claims and Interests. The Debtor believes that the 

Plan meets the Confirmation requirements of the Bankruptcy Code. 

 Creditors Eligible to Vote.  Only the votes of Classes whose Claims or Interests are 

impaired by the Plan will be counted in connection with the Confirmation of the Plan. Generally, and 

subject to the specific provisions of § 1124 of the Bankruptcy Code, a Class is “impaired” if its legal, 

equitable or contractual rights attaching to the Claims or Interests of that Class are modified by the 

Plan. In determining acceptance of the Plan, votes will be counted only if submitted by a holder of an 

Allowed Claim or Allowed Interest. Claims or Interests may be Allowed by the Court for voting 

purposes only.  Classes 1 and 5 of the Plan include Claims or Interests that are not impaired under 

the Plan. All other Classes of Claims or Interests are impaired. 
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 Acceptance Necessary to Confirm the Plan.  For the Plan to be accepted and thereafter 

confirmed, it must be accepted by at least one Class of Claims which is impaired by the Plan. Under 

§ 1126 of the Code, the impaired Class is deemed to have accepted the Plan if: (i) with respect to a 

Class of Claims, votes representing at least two-thirds (2/3) in amount and more than one-half (1/2) 

in number of Allowed Claims that have voted in that Class have accepted the Plan, and (ii) with 

respect to a Class of Interests, votes representing at least two-thirds (2/3) in amount of those Allowed 

Interests that have voted have accepted the Plan; provided that the vote of any holder of an Allowed 

Claim or Allowed Interest whose acceptance or rejection of the Plan was not made in good faith, as 

determined by the Court, will not be counted.  

 If a Class of Claims has been impaired by the Plan, the impaired Class must accept the Plan. 

Otherwise, the Court, in order to confirm the Plan, must independently determine that the Plan 

provides to each holder of a Claim or Interest, as the case may be, of such Class a recovery which has 

a value, as of the Effective Date, at least equal to the value of the distribution which such holder 

would receive or retain if the Debtor was liquidated under Chapter 7 of the Bankruptcy Code on the 

Effective Date. 

 Manner of Voting.  In voting for or against the Plan, please use only the ballot sent to you 

with this Disclosure Statement.  If a creditor has an Allowed Claim or Allowed Interest in more than 

one Class, such creditor may vote multiple ballots.  Holders of Allowed Claims or Allowed Interests 

entitled to vote to accept or reject the Plan may vote by completing, dating, signing and transmitting 

the ballot to:  Dunham Hildebrand, PLLC, 2510 Franklin Pike, Suite 210, Nashville, Tennessee, 

37204, Email: griffin@dhnashville.com. 

 To be counted, a ballot must be received at the above address on or before the date and time 
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set forth in the ballot. A ballot, once submitted, cannot be withdrawn or modified except as provided 

under the Bankruptcy Code.  If a creditor fails to submit a ballot on or before the date set forth in the 

ballot, such creditor shall be deemed to have accepted the Plan. 

 Confirmation Without Unanimous Acceptance.  Section 1129(b) of the Bankruptcy Code 

provides that the Plan may be confirmed by the Court despite not being accepted by every impaired 

Class if: (i) at least one impaired Class of Claims, excluding the Claims of insiders, has accepted the 

Plan; and (ii) the Court finds that the Plan does not discriminate unfairly and is fair and equitable to 

the rejected Classes.  Among other things, such a finding would require a determination by the Court 

that the Plan provides that no holder of an Allowed Claim or Allowed Interest junior to the rejecting 

Class will receive or retain property or payment under the Plan until or unless such rejecting Class is 

paid in full. 

 The Debtor reserves the right pursuant to § 1129(b) of the Code to request the Court to 

confirm the Plan if all of the applicable requirements of § 1129(a) of the Code have been met. In 

addition, the Debtor reserves the right pursuant to § 1126(e) of the Code to request the Court to strike 

any ballot rejecting the Plan cast by any holder of a Claim or Interest which was not cast in good 

faith. 

Hearing on Confirmation of the Plan.  The Court will set a hearing on Confirmation of the 

Plan to determine whether the Plan has been accepted by the requisite number of holders of Claims 

and Interests and whether the other standards for Confirmation of the Plan have been satisfied. The 

hearing may be adjourned from time to time without further written notice other than an 

announcement in open Court. 
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DATED:  June 13, 2016   Respectfully Submitted, 

      HIDDEN VALLEY APARTMENTS 

       

 

      /s/ Elaina Vanders Johnson     

      By: Elaina Vanders Johnson  

      Its: Managing Partner 

   

 

 

/s/ Ned Hildebrand    

Griffin S. Dunham 

Henry E. (“Ned”) Hildebrand, IV 

DUNHAM HILDEBRAND, PLLC 

2510 Franklin Pike, Suite 210 

Nashville, Tennessee 37204 

615.933.5851 

griffin@dhnashville.com 

ned@dhnashville.com 

Attorney for Hidden Valley Apartments 
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EXHIBIT A – LIST OF ALL ASSETS 

 

Market Value Secured Value Equity Description 

$2,500,000.00 $1,437,089.26 $1,062,910.74 Hidden Valley Apartment Complex 

$33,227.90 $0.00 $33,227.90 Cash on Hand as of 5/1/16 

$19,602.90 $0.00 $19,602.90 

Accounts Receivable as of 5/1/16 

(Less allowance for doubtful 

accounts) 

$1,500.00 $0.00 $1,500.00 Tools and equipment 

    $2,554,330.80 $1,437,089.26 $1,117,241.54 Totals 

    

    Net Value of Estate 

 

$1,117,241.54 

 Less Trustee Fees 

 

$38,767.25 

 Less Priority 

Creditors 

 

$57,781.25 

 

    Amount Available 

to Unsecured 

Creditors 

 

$1,020,693.04 
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EXHIBIT B – AVERAGE MONTHLY INCOME AND EXPENSES OF DEBTOR 

 

 

2/28/2016 3/31/2016 4/30/2016 

Income $41,487.50  $24,879.60  $35,965.41  

Expense $31,422.05  $31,426.49  $21,266.54  

Profit $10,065.45  ($6,546.89) $14,698.87  
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EXHIBIT C – SATILLA LOAN DOCUMENTS 

 

(See Loan Documents Attached Hereto) 
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