
 
 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE MIDDLE DISTRICT OF GEORGIA 

MACON DIVISION 
 
In re: ) 
 ) Chapter 11 
OCONEE REGIONAL HEALTH ) 
SYSTEMS, INC., et al.,1 ) Case No. 17-51005-AEC 
 ) 
 Debtors. ) (Jointly Administered) 
 ) 

ORDER (A) APPROVING BID PROCEDURES AND AUTHORIZING AND 
SCHEDULING AN AUCTION AT WHICH THE DEBTORS WILL SOLICIT THE 

                                                 
1  The last four digits of the employer identification number for each of the Debtors 
follow in parenthesis: (i) Oconee Regional Health Systems, Inc. (9394), (ii) Oconee Regional 
Medical Center, Inc. (9398), (iii) Oconee Regional Health Services, Inc. (9397), (iv) Oconee 
Regional Emergency Medical Services, Inc. (3857), (v) Oconee Regional Health Ventures, Inc. 
(sometimes d/b/a Oconee Neurology Services) (8516), (vi) Oconee Internal Medicine, LLC 
(1712), (vii) Oconee Orthopedics, LLC (3694), (viii) ORHV Sandersville Family Practice, LLC 
(1236), and (ix) Oconee Regional Senior Living, Inc. (5613).  The Debtors’ corporate mailing 
address is 821 North Cobb Street, Milledgeville, Georgia, 31061. 

SO ORDERED.

SIGNED this 26 day of May, 2017.

Austin E. Carter
United States Bankruptcy Judge
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HIGHEST OR BEST BID FOR THE SALE OF SUBSTANTIALLY ALL OF THEIR 
ASSETS, (B) APPROVING NOTICE PROCEDURES RELATING TO 

THE ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY 
CONTRACTS AND UNEXPIRED LICENSES AND LEASES, 

(C) APPROVING BREAKUP FEE AND EXPENSE REIMBURSEMENT, AND 
(D) APPROVING THE DEBTORS’ ASSUMPTION OF THE 

CONSULTING AGREEMENT WITH PRIME HEALTHCARE FOUNDATION, INC. 
 

Oconee Regional Health Systems, Inc., Oconee Regional Medical Center, Inc., Oconee 

Regional Health Services, Inc., Oconee Regional Emergency Medical Services, Inc., Oconee 

Regional Health Ventures, Inc. (sometimes d/b/a Oconee Neurology Services), Oconee Internal 

Medicine, LLC, Oconee Orthopedics, LLC, ORHV Sandersville Family Practice, LLC, and 

Oconee Regional Senior Living, Inc. (collectively, the “Debtors”) filed a motion (the “Motion,” 

Doc. No. 12) seeking various types of relief, including seeking the entry of an order (A) 

approving a sale and bidding process as hereinafter described to be used in connection with the 

proposed sale of substantially all of the Debtors’ assets (the “Purchased Assets”),2 including the 

hospital and related businesses conducted by the Debtors (“Bid Procedures”), (B) approving 

procedures relating to the assumption and assignment of certain executory contracts and 

unexpired licenses and leases, including a notice of proposed cure amounts and the procedures 

for filing any objection to the assumption and assignment of the Contracts or the proposed cure 

amounts (the “Notice to Contract Parties,” attached as Schedule 1), (C) approving the Debtors’ 

assumption of the Consulting Services Agreement with Prime Healthcare Management, Inc. (the 

“Consulting Agreement”), (D) approving certain Stalking Horse Bidder protections consisting of 

a Breakup Fee and Expense Reimbursement, (E) scheduling a hearing (as set forth below, the 

“Sale Hearing”) to approve the sale by the Debtors of the Purchased Assets to the Stalking 

Horse Bidder (or to such other successful bidder that is ultimately selected by the Debtors 
                                                 
2  Capitalized terms used but not defined herein shall have the meanings ascribed to them in 
the Motion. 
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pursuant to the Bid Procedures), and (F) approving the form and manner of proposed notice in 

connection with the foregoing. 

This Court held an interim hearing regarding the Motion on May 24, 2017 and continuing 

on May 25, 2017 (the “Bid Procedures Hearing”); and based upon all of the evidence proffered 

or adduced at the Bid Procedures Hearing; and after consideration of any memoranda, 

objections, or other pleadings filed in connection with the Bid Procedures Hearing; and after 

consideration of the arguments of counsel made at the Bid Procedures Hearing; and upon the 

entire record of these cases; and it appearing that the approval of the Bid Procedures as requested 

in the Motion, as modified herein, is in the best interests of the Debtors, their estates, creditors, 

and other parties in interest; and after due deliberation thereon; and good and sufficient cause 

appearing therefor, it is hereby 

 FOUND AND DETERMINED THAT: 

A. The Court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334.  Venue 

in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409.  This matter is a core 

proceeding pursuant to 28 U.S.C. § 157(b)(2)(A) and (N).   

B. The relief granted herein is in the best interests of the Debtors, their estates, 

creditors, and other parties in interest.  

C. The Debtors have articulated good and sufficient business reasons for the Court to 

(i) approve the Bid Procedures, as modified by the terms of this Order, (ii) approve the 

Procedures for Assumption and Assignment, (iii) approve the Debtors’ assumption of the 

Consulting Agreement, as clarified by the terms of this Order, (iv) approve the Stalking Horse 

Bidder’s Breakup Fee in the amount of $420,000 and Expense Reimbursement in the amount of 
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$180,000, (v) approve the form of Notice to Contract Parties, and (vi) set the date of the Auction 

and the Sale Hearing.   

D. Due, sufficient, and adequate notice of the Bid Procedures Hearing, the relief 

requested in the Motion, the relief granted herein, the Bid Procedures, and the Procedures for 

Assumption and Assignment have been given in light of the circumstances and the nature of the 

relief requested, and no further notice in connection with the entry of this Order is or shall be 

required.   

E. The Bid Procedures are fair and reasonable and were negotiated in good faith and 

at arm’s length by the Debtors and the Stalking Horse Bidder with the goal of maximizing the 

value of the Purchased Assets for the benefit of all creditors of the Debtors’ estates. 

F. The form of Notice to Contract Parties is reasonable and appropriate and ensures 

that each counterparty to each Contract will have sufficient notice of the potential assumption 

and assignment of such Contract and an opportunity to contest the Cure Amounts, as well as the 

ability of the Stalking Horse Bidder (or such other successful bidder ultimately selected by the 

Debtors pursuant to the Bid Procedures) to provide adequate assurance of future performance 

with respect to such Contract. 

G. The approval of the Expense Reimbursement and Breakup Fee and entry of this 

Order are (i) a necessary and appropriate inducement to the Stalking Horse Bidder (1) to make an 

initial offer which will serve as a “floor” for further bidding, (2) to negotiate and enter into the 

Agreement and consummate the transactions contemplated thereby, and (ii) a condition 

precedent to closing the transactions contemplated by the Agreement.   

H. The assumption of the Consulting Agreement as clarified by this Order is within 

the Debtors’ sound business judgment, the terms of the Consulting Agreement are fair and 
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reasonable, and the services provided pursuant to such agreement are in the best interest of the 

Debtors, their estates, creditors, and other parties in interest. 

I. The relief requested as to the assumption of the Consulting Agreement and 

approval of the obligations of the Debtors in respect of the Breakup Fee and Expense 

Reimbursement is necessary and appropriate to avoid immediate and irreparable harm, as 

contemplated by Bankruptcy Rule 6003. 

 NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND DECREED 

THAT: 

1. The Motion is granted to the extent set forth in this Order.  Any objections to the 

Motion that pertain to the relief granted by this Order that have not been resolved or withdrawn 

are hereby overruled on the merits.  For the avoidance of doubt, any objections to the Motion 

that pertain to the remaining relief requested by the Motion are fully reserved, and nothing in this 

Order shall preclude this Court’s consideration of such objections (or other objections to the 

balance of the relief sought) by any party in interest at the Sale Hearing.   

2. No later than three (3) business days after the entry of this Order, the Debtors or 

their professionals shall make available to all interested potential buyers which (i) have executed 

a confidentiality agreement with the Debtors and (ii) remain, or become, active in the sale 

process, access to the data room previously established and which has been updated for potential 

buyers of the Purchased Assets.  Such data room shall contain all documents and information 

made available to various potential bidders and which are material to the Purchased Assets, the 

Debtors’ business, or the Sale, subject to any limitations under applicable law or individual 

contracts that restrict the Debtors’ ability to share data, medical information, or the like.  The 
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Debtors shall promptly supplement the data room with additional material information collected 

and disseminated throughout the balance of the sale process.   

3. The following “Bid Procedures” are hereby approved and shall be used in 

connection with the proposed sale of the Purchased Assets: 

(i) Initial Overbid.  Any third party (other than the Stalking Horse Bidder or 
its affiliates) that is interested in acquiring the Purchased Assets must submit an “Initial 
Overbid” in conformance with the Bid Procedures by not later than 5:00 p.m. local time in 
Atlanta, Georgia on June 27, 2017 (the “Bid Deadline”).  Any such Initial Overbid must: 
 

(a) contain a signed definitive asset purchase agreement (together with 
a copy of the signed agreement that is marked to show changes from the Agreement) with, at a 
minimum, the following requirements: (i) having substantially identical terms and conditions as 
the Agreement, except with higher and better consideration; (ii) containing terms and conditions 
otherwise no less favorable to the Debtors’ estates than the terms and conditions in the 
Agreement (provided that no Initial Overbid shall provide for the payment to the overbidder of 
any breakup fee, topping fee, expense reimbursement, or other similar arrangement); (iii) provide 
for a cash purchase price equal to or greater than the sum of (1) the Closing Payment, (2) the 
Breakup Fee, (3) the maximum Expense Reimbursement, and (4) $200,000; (iv) not be subject to 
any (1) financing contingency, (2) contingency relating to the completion of unperformed due 
diligence, (3) contingency relating to the approval of the overbidder’s board of directors (or 
similar governing body) or other internal approvals or consents, or (4) any conditions precedent 
to the overbidder’s obligation to purchase the Purchased Assets, other than those included in the 
Agreement; (v) containing the same or better treatment of executory contracts and unexpired 
licenses and leases as the terms in the Agreement, and (vi) provide that the overbidder shall 
purchase all or substantially all of the Purchased Assets; 
 

(b) include a cashiers’ or certified check in the amount of the Good 
Faith Deposit; 
 

(c) to the extent not previously provided to the Debtors, be 
accompanied by evidence satisfactory to the Debtors, in their commercially reasonable discretion 
after consultation with the Bond Trustee and the Official Committee of Unsecured Creditors (the 
“Committee”) that the overbidder is willing, authorized, capable, and qualified financially, 
legally, and otherwise, of unconditionally performing all obligations under the Agreement (or its 
equivalent) in the event that it submits the Prevailing Bid at the Auction;  
 

(d) remain open and irrevocable until one hundred eighty (180) days 
after the entry of an order by the Court approving a definitive agreement providing for the sale of 
the Purchased Assets; and 
 

(e) be submitted to (i) counsel to the Debtors, James-Bates-Brannan-
Groover-LLP, 3399 Peachtree Road NE, Buckhead Tower at Lenox Square, Suite 1700, Atlanta, 
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Georgia 30326, Attention: Chason L. Harrison, Jr., (Email:  CHarrison@JamesBatesLLP.com) 
and to Bryan Cave, LLP, 1201 West Peachtree Street, NW, 14th Floor, Atlanta, Georgia 30309, 
Attention: Mark Duedall (Email: Mark.Duedall@BryanCave.com), (ii) counsel to the Bond 
Trustee, Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., One Financial Center, Boston, 
Massachusetts, 02111, Attention: Ian A. Hammel (Email: iahammel@mintz.com) and P. Miyoko 
Sato (Email: PMSato@mintz.com) and to  Adams and Reese LLP, 3424 Peachtree Road, NE, 
Suite 450, Atlanta, Georgia, 30326, Attention: John A. Thomson Jr. 
(John.Thomson@arlaw.com), (iii) counsel to the Committee, Greenberg Traurig, LLP, Terminus 
200, 3333 Piedmont Road NE, Suite 2500, Atlanta, Georgia 30305, Attention: John D. Elrod 
(ElrodJ@gtlaw.com), (iv) counsel to the Stalking Horse Bidder, King & Spalding LLP, 1180 
Peachtree Street, Atlanta, Georgia 30309, Attention: Paul Ferdinands (Email: 
PFerdinands@KSLAW.com), and (v) the Office of the United States Trustee, 440 Martin Luther 
King Jr. Boulevard, Suite 302, Macon, Georgia  31201-7910, Attention: Elizabeth A. Hardy 
(Email: Elizabeth.A.Hardy@usdoj.gov), in each case so as to be received not later than the 
Overbid Deadline.  

  
(ii) Auction.  In the event the Debtors timely receive a conforming Initial 

Overbid from a prospective purchaser as described above (a “Qualified Bidder”), then the 
Debtors will conduct an auction with respect to the sale of the Purchased Assets on June 29, 
2017, beginning at 10:00 a.m. local time, at the offices of Debtors’ counsel, James-Bates-
Brannan-Groover-LLP, 3399 Peachtree Road, NE, Suite 1700, Atlanta, Georgia 30326, or at 
such other location as may be designated by the Debtors (the “Auction”).  In order to participate 
in the Auction, each prospective purchaser shall be required to comply with the requirements of 
the Bid Procedures and to submit an Initial Overbid that is timely and that complies in all 
respects with this Order.  At the Auction, Qualified Bidders and/or the Stalking Horse Bidder (it 
being understood that the Stalking Horse Bidder shall be deemed to be a Qualified Bidder) may 
submit successive bids in cash increments of at least $100,000 cash greater than the prior bid for 
the purchase of the Purchased Assets until there is only one offer that the Debtors determine (in 
the exercise of their reasonable discretion after consulting with the Bond Trustee and the 
Committee), subject to Court approval, is the highest or best offer for the Purchased Assets (the 
“Prevailing Bid”).  When bidding at the Auction, the Stalking Horse Bidder shall receive a cash 
“credit” in an amount equal to the sum of the Breakup Fee and the maximum Expense 
Reimbursement.  All bidding for the Purchased Assets will be concluded at the Auction, if any, 
and there will be no further bidding at the Sale Hearing.  If no conforming Initial Overbid from a 
Qualified Bidder shall have been received at or prior to the Bid Deadline, no Auction will be 
held and the Sale Hearing will proceed with respect to the Agreement.  In determining the 
Prevailing Bid, consideration will be given to, among other things: (a) the number, type, and 
nature of any changes to the Agreement requested by each bidder; (b) the extent to which such 
modifications are likely to delay closing of the sale of the Purchased Assets and the cost to the 
Debtors of such modifications or delay; (c) the total consideration to be received by the Debtors; 
(d) the likelihood of the applicable Qualified Bidder’s ability to close a transaction and the 
timing thereof; and (e) the net benefit to the Debtors’ estates.  At the Auction, the Stalking Horse 
Bidder and other Qualified Bidders shall have the right to (i) submit further bids along with a 
markup of the Agreement; and (ii) at any time, request that the Debtors announce, subject to any 
potential new bids, the then-current Prevailing Bid and, to the extent the Stalking Horse Bidder 
or other Qualified Bidders request, use reasonable efforts to clarify any and all questions the 
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Stalking Horse Bidder or any Qualified Bidders may have regarding the Debtors’ announcement 
of the then-current Prevailing Bid.  Only the parties who submitted Initial Overbids in 
accordance with the Bid Procedures and the Stalking Horse Bidder may participate in the 
Auction.  After the Auction, if any, has concluded, the Debtors shall present to the Court for 
consideration and approval at the Sale Hearing the Prevailing Bid, and the Debtors shall use their 
best efforts to obtain Court approval of the Prevailing Bid.   
 

(iii) Consulting Agreement.  In the event that, at the conclusion of the Auction, 
if the Debtors determine the Prevailing Bid was submitted by a Qualified Bidder other than the 
Stalking Horse Bidder, then (i) the Consulting Agreement shall be deemed terminated as of the 
conclusion of the Auction and (ii) as of the conclusion of the Auction, Prime Healthcare 
Management, Inc. shall have no obligation or responsibility to provide consulting services to the 
Debtors.   
 

(iv) Sale Hearing.  The Sale Hearing will be conducted at 10:00 a.m. local 
time, on June 30, 2017 at the United States Bankruptcy Court, Middle District of Georgia, 433 
Cherry Street, Macon, Georgia 31210, at which time the Debtors intend to present the Prevailing 
Bid for approval by the Court pursuant to the provisions of Sections 105, 363(b), 363(f), 363(m), 
363(n), and 365 of the Bankruptcy Code.  The Debtors shall be deemed to have accepted a bid 
only when the bid has been approved by the Court at the Sale Hearing. 
 

(v) Highest and/or Best Bid.  At all times during the sale process, the Debtors 
shall retain the right to determine, in their reasonable discretion after consulting with the Bond 
Trustee and the Committee, which bid constitutes the highest or otherwise best offer for the 
purchase of the Purchased Assets, and which bid should be selected as the Prevailing Bid, if any, 
all subject to final approval by the Court pursuant to the provisions of Section 363(b) of the 
Bankruptcy Code.  Without limiting the generality of the foregoing, the Debtors may, at any time 
before the conclusion of the Auction, reject any bid (other than the Stalking Horse Bidder’s bid, 
as reflected in the Agreement) that, in the Debtors’ reasonable discretion after consulting with 
the Bond Trustee and the Committee, the Debtors determine is (i) inadequate or insufficient, (ii) 
contrary to the requirements of the Bankruptcy Code or the Bid Procedures, or (iii) otherwise 
contrary to the best interests of the Debtors, their estates or their creditors.  
 

(vi) Sale Implementation.  Following the approval of the Prevailing Bid at the 
Sale Hearing, the Debtors will be authorized and directed to take all commercially reasonable 
and necessary steps to complete and implement the transaction(s) contemplated by the Prevailing 
Bid, including (but not limited to) seeking entry of one or more Sale Orders. 
 

4. Objections (if any) to approval of any Prevailing Bid, approval of the sale of the 

Purchased Assets, or any proposed assumption and assignment of executory contracts or 

unexpired licenses or leases (including the amount of any cure costs) pursuant to any Prevailing 

Bid, shall be in writing, shall set forth the name of the objecting party, the basis for the objection 
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and the specific grounds therefor, and shall be filed with the Court and served upon each of the 

following so as to be actually received on or before 5:00 p.m. on June 23, 2017:  

(i) counsel to the Debtors, James-Bates-Brannan-Groover-LLP, 3399 Peachtree Rd NE, Suite 
1700, Atlanta, Georgia 30326, Attention: Chason Harrison (Email: 
CHarrison@jamesbatesllp.com) and to Bryan Cave, LLP, 1201 West Peachtree Street, NW, 
14th Floor, Atlanta, Georgia 30309, Attention: Mark Duedall (Email: 
Mark.Duedall@BryanCave.com),  
 
(ii) counsel to the Bond Trustee, Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., One 
Financial Center, Boston, Massachusetts, 02111, Attention: Ian A. Hammel (Email: 
iahammel@mintz.com) and P. Miyoko Sato (Email: PMSato@mintz.com) and to Adams and 
Reese LLP, 3424 Peachtree Road, NE, Suite 450, Atlanta, Georgia, 30326, Attention John A. 
Thomson Jr. (John.Thomson@arlaw.com),  
 
(iii) counsel to the Committee, Greenberg Traurig, LLP, Terminus 200, 3333 Piedmont Road 
NE, Suite 2500, Atlanta, Georgia 30305, Attention: John D. Elrod (Email: 
Elrodj@gtlaw.com),  
 
(iv) counsel to Stalking Horse Bidder, King & Spalding LLP, 1180 Peachtree Street, Atlanta, 
Georgia 30309, Attention: Paul Ferdinands (Email: PFerdinands@KSLAW.com), and  
 
(v) the Office of the United States Trustee, 440 Martin Luther King Jr. Boulevard, Suite 302, 
Macon, Georgia 31201-7910, Attention: Elizabeth A. Hardy (Email: 
Elizabeth.A.Hardy@usdoj.gov).  
 

Any objection not filed and served in accordance with this Paragraph 4 shall be deemed waived 

and shall be forever barred. 

5. The failure of any third party to file and serve an objection as ordered and 

directed herein shall be deemed the consent of such party to the granting of the Motion and the 

sale and transfer of the Purchased Assets (including the assumption and assignment of executory 

contracts and unexpired licenses and leases and the applicable cure costs, under the Prevailing 

Bid). 

6. The Debtors and the Stalking Horse Bidder agree that (a) any and all claims of the 

Debtors’ estates against the Debtors’ directors and officers will not be conveyed to the Stalking 

Horse Bidder or its designee under the Agreement or otherwise, and those claims shall remain as 
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assets of the Debtors’ estates following the closing of any sale of the Purchased Assets in these 

cases, and (b) the Agreement is hereby modified such that not just the Debtors but also any other 

estates’ representative (a plan trustee, a Chapter 7 trustee, or any other estate fiduciary) is 

entitled to access to the Debtors’ books and records, including all emails, post-closing in 

accordance with the Agreement.  Likewise, all Initial Overbids and any Prevailing Bid must 

contain those same terms.  Finally, the Debtors shall use all commercially reasonable efforts to 

modify the Agreement to reflect that the Debtors’ estates shall not be liable for the Authority’s 

copying costs for the Debtors’ records (to the extent the Authority seeks to copy such records), 

and that such costs will be borne by the Authority, and if such revision to the Agreement is not 

made, then Bryan Cave LLP shall pay for such copying costs, and will not seek reimbursement 

from the Debtors’ estates therefor.  . 

7. The Debtors are authorized and directed (a) to pay to the Stalking Horse Bidder 

an amount equal to $420,000 (the “Breakup Fee”), and (b) to reimburse the Stalking Horse 

Bidder for its reasonable and documented out-of-pocket costs and expenses incurred in 

connection with, or related to (directly or indirectly), the transactions contemplated by the 

Agreement, in an amount not to exceed $180,000 (the “Expense Reimbursement”); provided, 

however, that such Breakup Fee and Expense Reimbursement shall be due and payable only if (i) 

the Debtors shall have consummated a sale or other transfer of all or a material portion of the 

Purchased Assets to a third party other than the Stalking Horse Bidder, (ii) the Court shall have 

entered an order in the Debtors’ bankruptcy cases confirming a plan of reorganization or 

liquidation for any of the Debtors which does not provide for a sale of the Purchased Assets to 

the Stalking Horse Bidder, (iii) the Debtors shall have failed to conduct the Auction or the sale 

process in strict compliance with the Bid Procedures or the Bid Procedures shall have been 
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modified without the Stalking Horse Bidder’s prior written consent thereto, (iv) there shall have 

occurred a material breach by the Debtors of any covenant, agreement, representation, or 

warranty contained in the Agreement which results in the valid termination of the Agreement by 

the Stalking Horse Bidder, or (v) the Debtors shall have otherwise consummated an Alternative 

Transaction (as defined in the Agreement); provided, further, that no Breakup Fee or Expense 

Reimbursement shall be due and payable by the Debtors in the event that a material breach by 

the Stalking Horse Bidder of any representation or warranty contained in the Agreement shall 

have occurred or the Stalking Horse Bidder shall have failed to perform and comply with all of 

its covenants and agreements under the Agreement, which breach or failure, as applicable, results 

in a valid termination of the Agreement by the Debtors.   

8. If the Breakup Fee and Expense Reimbursement are payable pursuant to clause (i) 

of the preceding Paragraph, (a) the Breakup Fee and Expense Reimbursement shall be paid 

(without further order of this Court) out of the sale proceeds received from a sale of the 

Purchased Assets to such third party, and (b) no lien of any third party shall attach to the portion 

of the sale proceeds representing the Breakup Fee and Expense Reimbursement.   

9. If the Breakup Fee and Expense Reimbursement become due and payable, they 

shall be paid to the Stalking Horse Bidder (without further order of the Court) within three (3) 

days of the event triggering payment of the Breakup Fee and Expense Reimbursement and shall 

be treated as allowed administrative expense claims in the Debtors’ bankruptcy cases. 

10. The Bid Procedures (including the Breakup Fee and Expense Reimbursement), as 

modified herein, are fair and reasonable, are reasonably calculated to produce the best and 

highest offers for the Purchased Assets, and will confer actual benefits upon the Debtors’ estates.  

The Bid Procedures (including payment of the Breakup Fee and Expense Reimbursement, if 
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applicable) represent an exercise of the Debtors’ sound business judgment and will facilitate an 

orderly sale process. 

11. The procedures for assumption and assignment of Contracts, as described in the 

Motion, are approved and incorporated into this Order by reference, as though fully set forth 

herein, provided however, that the Stalking Horse Bidder will designate the executory contracts 

to which it intends to be assigned by Bid Deadline.  If there are any Initial Overbids from one or 

more Qualified Bidders, the Stalking Horse Bidder will be entitled to modify such list at the 

Auction (but not after the Sale Hearing).  If there are no such Initial Overbids, the Stalking Horse 

Bidder will also be able to modify such list at any time prior to closing. 

12. Notwithstanding Paragraph 11 above, anything in this Order to the contrary, or 

anything in any subsequent notice relating to the Sale to the contrary, the Debtors must and the 

party submitting the Prevailing Bid must (a) no later than thirty (30) days prior to Closing on the 

Sale, provide Cigna (through its counsel which have appeared in these Chapter 11 cases) with 

written, irrevocable notice of whether the Debtors propose to assume and assign the Cigna 

Provider Agreements (as defined in the Limited Objection of Cigna Entities to the Sale Motion 

(Docket No. 71) to the purchaser as part of the Sale.  In addition, no later than ten (10) days prior 

to any hearing to approve the assumption and assignment of the Cigna Provider Agreements, the 

Debtors must provide to Cigna (through its counsel which have appeared in these Chapter 11 

cases) evidence of the ability of any proposed purchaser to perform under the Cigna Provider 

Agreements, and shall thereafter promptly provide any additional adequate assurance 

information reasonably requested by Cigna, unless Cigna consents to a shorter period. 

13. The form of Notice to Contract Parties attached hereto as Schedule 1 is approved, 

and shall be served by the Debtors no later than two (2) business days after entry of this Order 
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upon the Counterparties to the Contracts.  Any Counterparty to a Contract that receives the 

Notice to Contract Parties and does not timely file and serve an objection in accordance with its 

terms, shall be forever barred from later challenging or disputing the assumption and assignment 

of any Contract, the Cure Amount due thereunder, and all other matters set forth in the Notice to 

Contract Parties. 

14. The assumption by the Debtors of the Consulting Agreement pursuant to Section 

365 of the Bankruptcy Code is approved, and the Consulting Agreement and the terms and 

provisions thereof are authorized and approved in their entirety, provided that the maximum 

amount that the Stalking Horse Bidder or its affiliates can claim as damages under the 

Consulting Agreement is $180,000, which is subsumed within the Expense Reimbursement cap.  

The Debtors shall be, and hereby are, authorized and directed to fully assume, perform under, 

consummate, and implement the terms of the Consulting Agreement. 

15. Any party that becomes a Qualified Bidder shall, at its sole option, have the right 

to file a motion to also seek to execute a consulting agreement on the identical terms as the 

Consulting Agreement referenced in this Order, and the Court will endeavor to consider any such 

motion on an expedited basis.  No provision shall be made in such agreement for any expense 

reimbursement or other fees from the Debtors’ estates, if subsequent to such execution the Sale is 

not consummated with such Prevailing Bidder.   

16. Within two (2) business days after the entry of this Order, the Debtors’ counsel 

shall serve via first-class mail (addressed to the business address of such persons appearing in the 

Debtors’ records notwithstanding Bankruptcy Rule 9014 (except with respect to those parties 

receiving electronic notice in the Debtors’ bankruptcy proceeding)) a copy of this Order on all 

parties served with a copy of the Motion, and on all holders of the Series 1998 Bonds and Series 
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2016 (through the Depository Trust Company and the Electronic Municipal Market Access 

(EMMA) service).   

17. The Debtors and their professionals shall continue to market and solicit interest in 

the sale of the Purchased Assets in accordance with the Bid Procedures. 

18. Pursuant to Bankruptcy Rule 2002, service of this Order shall constitute good and 

sufficient notice of the Bid Procedures, the Auction, this Order, the Procedures for Assumption 

and Assignment, the Motion, and the Sale Hearing (and any proceedings to be held thereon or 

related thereto) on all known and unknown creditors and parties in interest, including all persons 

entitled to service pursuant to Bankruptcy Rules 2002, 6004(a), 6004(c), 6006(c), and 9014.  

19. With respect to the assumption of the Consulting Agreement and approval of the 

obligations of the Debtors in respect of the Breakup Fee and Expense Reimbursement, the 

requirements set forth in Bankruptcy Rule 6003 are satisfied. 

20. Notwithstanding the possible applicability of Bankruptcy Rules 6004(a), 6004(h), 

6006(d), or otherwise, the terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry and the requirements of Bankruptcy Rules 6004(a), 6004(h), and 

6006(d) are hereby waived. 
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21. This Court shall retain jurisdiction with respect to any matters, claims, rights, or 

disputes arising from or related to the implementation of this Order. 

*** END OF DOCUMENT *** 

Prepared and presented by:  
 
BRYAN CAVE LLP 
 
/s/ Mark I. Duedall      
Mark I. Duedall (Ga. Bar No. 231770) 
Leah Fiorenza McNeill (Ga. Bar No. 940554) 
One Atlantic Center - Fourteenth Floor 
1201 W. Peachtree Street, NW 
Atlanta, Georgia  30309-3471 
Telephone: (404) 572-6600 
Facsimile: (404) 572-6999 
Email: Mark.Duedall@bryancave.com 
Email: Leah.Fiorenza@bryancave.com 
 
Proposed Counsel for the Debtors and Debtors-in-Possession 
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SCHEDULE 1:  Form of Notice to Contract Parties 
 
 
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE MIDDLE DISTRICT OF GEORGIA 

MACON DIVISION 
 
In re: ) 
 ) Chapter 11 
OCONEE REGIONAL HEALTH ) 
SYSTEMS, INC., et al.,3 ) Case No. 17-51005-AEC 
 ) 
 Debtors. ) (Jointly Administered) 
 ) 

NOTICE OF (A) POTENTIAL ASSUMPTION AND ASSIGNMENT OF  
CONTRACTS AND UNEXPIRED LICENSES AND LEASES, (B) DEADLINE 

TO OBJECT TO CURE AMOUNTS, ASSUMPTION, OR ASSIGNMENT, 
AND (C) HEARING TO APPROVE THE ASSUMPTION AND ASSIGNMENT 

 
1. On May 10, 2017, Oconee Regional Health Systems, Inc., Oconee Regional 

Medical Center, Inc., Oconee Regional Health Services, Inc., Oconee Regional Emergency 

Medical Services, Inc., Oconee Regional Health Ventures, Inc. (sometimes d/b/a Oconee 

Neurology Services), Oconee Internal Medicine, LLC, Oconee Orthopedics, LLC, ORHV 

Sandersville Family Practice, LLC, and Oconee Regional Senior Living, Inc. (collectively, the 

“Debtors”) filed a motion (the “Sale Motion”) (Doc. No. 12) with the Bankruptcy Court seeking, 

among other things, entry of an order (a) approving (i) the proposed bid procedures (the “Bid 

Procedures”), (ii) notice procedures relating to the potential assumption and assignment of 

                                                 
3  The last four digits of the employer identification number for each of the Debtors 
follow in parenthesis: (i) Oconee Regional Health Systems, Inc. (9394), (ii) Oconee Regional 
Medical Center, Inc. (9398), (iii) Oconee Regional Health Services, Inc. (9397), (iv) Oconee 
Regional Emergency Medical Services, Inc. (3857), (v) Oconee Regional Health Ventures, Inc. 
(sometimes d/b/a Oconee Neurology Services) (8516), (vi) Oconee Internal Medicine, LLC 
(1712), (vii) Oconee Orthopedics, LLC (3694), (viii) ORHV Sandersville Family Practice, LLC 
(1236), and (ix) Oconee Regional Senior Living, Inc. (5613).  The Debtors’ corporate mailing 
address is 821 North Cobb Street, Milledgeville, Georgia, 31061. 
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certain executory contracts and unexpired licenses and leases (the “Contracts”), (iii) the Debtors’ 

assumption of the Consulting Services Agreement with Prime Healthcare Management, Inc., and 

(iv) the Breakup Fee4 and Expense Reimbursement; and (b) authorizing (i) the sale of the 

Purchased Assets to Prime Healthcare Foundation, Inc. and Prime Healthcare Foundation – 

Oconee, LLC (collectively, the “Stalking Horse Bidder”) or to the successful bidder ultimately 

selected by the Debtors pursuant to the Bid Procedures (collectively, the “Purchaser”) free and 

clear of any and all interests, liens, claims, and encumbrances, and (ii) the assumption and 

assignment of certain Contracts to the Purchaser, and (c) the immediate effectiveness of the sale 

and the waiver of the stay provisions of Rules 6004(h) and 6006(d) of the Bankruptcy Rules. 

2. On May [__], 2017, the Court entered an order (the “Bidding Procedures Order”) 

(Doc. No. [__]) approving, among other things, the procedures set forth in the Sale Motion for 

the proposed assumption and assignment of Contracts and the form of this Notice.   

3. Copies of the Sale Motion and the Bidding Procedures Order were previously sent 

to you.  If you still need a copy of either or both, please contact Mark Duedall or Leah Fiorenza 

McNeill of Bryan Cave LLP via email or by other form of writing (using the contact information 

at the end of this Notice) and one of them will send a copy to you. 

4. A hearing to approve the Sale Motion, which shall also address the Debtors’ 

request for approval of the assumption and assignment of Contracts and of the Cure Amounts  

(the “Sale Hearing”), will be convened on June 30, 2017 at 10:00 a.m. (Eastern Time) at the 

United States Bankruptcy Court for the Middle District of Georgia (Macon Division), 433 

Cherry Street, Macon, Georgia 31201, in Courtroom B, before the Honorable Austin E. Carter, 

Bankruptcy Judge for the United States Bankruptcy Court for the Middle District of Georgia.  

                                                 
4  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed 
to them in the Sale Motion.  
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The Sale Hearing may be adjourned or rescheduled without notice other than by announcement 

of the adjourned date at the Sale Hearing.    

5. At the Sale Hearing, the Debtors may seek to assume and assign to the Purchaser 

those Contracts that are identified on Exhibit 1 attached hereto (the “Potential Assignment 

Schedule”).  The Potential Assignment Schedule identifies, among other things, the amount, if 

any, determined by the Debtors that must be paid to cure any existing default or pay any amount 

due under each Contract as of the expected date of Closing on the sale to the Purchaser (the 

“Cure Amount”).  The Debtors reserve the right to delete items from, supplement, and modify 

the Potential Assignment Schedule at any time, or adjust the Cure Amount associated with any 

Contract listed on it.  However, to the extent that the Debtors add a Contract to the Potential 

Assignment Schedule or modify any Cure Amount, the affected party shall receive a separate 

notice, and a new opportunity to object to such addition or modification. 

6. Please be advised that the inclusion of any Contract on the Potential Assignment 

Schedule shall not be construed as an admission by the Debtors that such Contract is an 

executory contract or unexpired license or lease as such terms are used in Section 365 of the 

Bankruptcy Code.  In addition, until the entry of any order on the Sale Motion, the Debtors may 

also remove any Contract from the Potential Assignment Schedule. 

7. If a non-debtor party to any Contract listed on the Potential Assignment Schedule 

does not timely file a written objection in accordance with this Notice and thereafter appear at 

the Sale Hearing to prosecute such objection, then 

(a) such non-debtor party shall be deemed to have consented to the Debtors’ 

assumption of the Contract; 
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(b) such non-debtor party shall be deemed to have consented to the 

assignment of the Contract to the Purchaser; 

(c) the Cure Amount shall represent the sole and exclusive amount due under 

the Contract as of the Closing on the Sale; 

(d) such non-debtor party to the Contract shall be forever barred from 

objecting to the Cure Amount, and forever barred and estopped from asserting any amount owed 

as of Closing (other than the Cure Amount) against the Debtors, the Purchaser, or any other party 

which might be liable under the Contract; 

(e) on and after Closing, the Purchaser shall enjoy all of the Debtors’ rights 

and benefits under the Contract without the necessity of obtaining such non-debtor party’s 

written consent to the assumption or assignment thereof; and 

(f) such non-debtor party to the Contract will be forever barred and enjoined 

from raising or asserting against the Purchaser any assignment fee, default, breach, or claim or 

pecuniary loss, or condition to assignment, arising under or related to the Contract as of the 

Closing or arising by reason of the Closing. 

8. Objections to any Cure Amount or to assumption and assignment of the Contract 

to the Purchaser, including with respect to adequate assurance of future performance under the 

Contract by the Purchaser (an “Objection”), must be filed with the Court and served on (a) 

counsel to the Debtors, James-Bates-Brannan-Groover-LLP, 3399 Peachtree Rd NE, Suite 1700, 

Atlanta, Georgia 30326, Attention: Chason L. Harrison, Jr. (Email: 

CHarrison@jamesbatesllp.com) and to Bryan Cave, LLP, 1201 West Peachtree Street, NW, 14th 

Floor, Atlanta, Georgia 30309, Attention: Mark Duedall (Email: 

Mark.Duedall@BryanCave.com), (b) counsel to the Bond Trustee, Mintz, Levin, Cohn, Ferris, 
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Glovsky and Popeo, P.C., One Financial Center, Boston, Massachusetts, 02111, Attention: P. 

Miyoko Sato (Email: PMSato@mintz.com) and Ian A. Hammel (IAHammel@mintz.com) and to   

Adams and Reese LLP, 3424 Peachtree Road, NE, Suite 450, Atlanta, Georgia, 30326, Attention 

John A. Thomson Jr. (John.Thomson@arlaw.com), (c) counsel to the Official Committee of 

Unsecured Creditors (the “Committee”), Greenberg Traurig, LLP, Terminus 200, 333 Piedmont 

Road NE, Suite 2500, Atlanta, Georgia 30305, Attention: John D. Elrod (Email: 

Elrodj@gtlaw.com), (d) counsel to Prime Healthcare, King & Spalding LLP, 1180 Peachtree 

Street, Atlanta, Georgia 30309, Attention: Paul Ferdinands (Email: 

PFerdinands@KSLAW.com), and (e) the Office of the United States Trustee, 440 Martin Luther 

King Jr. Boulevard, Suite 302, Macon, Georgia  31201-7910, Attention: Elizabeth A. Hardy 

(Email: Elizabeth.A.Hardy@usdoj.gov), so as to be received on or before 5:00 p.m. eastern time 

on June 23, 2017.  If any Objections are received, such objection will be heard at the Sale 

Hearing, at the date and time identified above in this Notice.   

9. An Objection must state the basis for such objection and state with specificity 

what Cure Amount the party to the Contract believes is required to be paid as of Closing, with 

appropriate documentation, as well as any other bases for the Objection, including any grounds 

for opposing the assumption of the Contract by the Debtors and the assignment of the Contract to 

the Purchaser.     

Dated: May __, 2017 

BRYAN CAVE LLP 
 
/s/ Mark I Duedall     
Mark I. Duedall (Ga. Bar No. 231770) 
Leah Fiorenza McNeill (Ga. Bar No. 940554) 
One Atlantic Center - Fourteenth Floor 
1201 W. Peachtree Street, NW 
Atlanta, Georgia  30309-3471 
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Telephone: (404) 572-6600 
Facsimile: (404) 572-6999 
Email: Mark.Duedall@bryancave.com 
Email: Leah.Fiorenza@bryancave.com 
 
Proposed Counsel for the Debtors and Debtors-in-
Possession

Case 17-51005    Doc 101    Filed 05/26/17    Entered 05/26/17 12:46:42    Desc Main
 Document      Page 21 of 25



 
 

6676584 

Exhibit 1 
 

Potential Assignment Schedule   
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Counterparties Description of Contract Proposed Cure Amount ($) 
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