
UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 
In re: 
 
MIDWEST CHRISTIAN VILLAGES, 
INC., et al., 
 
  Debtors.  

) 
) 
) 
) 
) 
) 
) 
) 

 
 
Chapter 11 
Case No. 24-42473-659 
Jointly Administered 
 
Related Docket Nos. 13, 90, 102 and 159 
 

ORDER (I) APPROVING THE ASSET PURCHASE AGREEMENT  
BETWEEN THE DEBTORS AND THE BACK-UP BIDDER;  

(II) AUTHORIZING THE SALE OF SUBSTANTIALLY ALL OF THE DEBTORS’  
ASSETS OF CHRISTIAN HOMES, INC. AND RIVER BIRCH CHRISTIAN VILLAGE, 
LLC FREE AND CLEAR OF LIENS, CLAIMS, INTERESTS AND ENCUMBRANCES, 

EXCEPT FOR CERTAIN ASSUMED LIABILITIES; (III) AUTHORIZING THE 
ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND 

UNEXPIRED LEASES IN CONNECTION THEREWITH; AND (IV) GRANTING 
RELATED RELIEF 

Upon the motion [Docket No. 13] (the “Motion”) of the above-captioned debtors and 

debtors-in-possession (the “Debtors”), pursuant to §§ 105, 363 and 365 of title 11 of the United 

States Code (the “Bankruptcy Code”), Rules 2002, 6004, 6006 and 9007 of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”), for entry of an order (i) authorizing and 

approving, among other things, the sale (the “Sale”) of certain of the identified Debtors’ assets free 

and clear of all liens, claims, interests and encumbrances (collectively, the “Claims and 

Encumbrances”), other than those liabilities expressly assumed under the APA (as defined below); 

(ii) authorizing the assumption and assignment of certain executory contracts and unexpired leases; 

and (iii) granting related relief; and the Court having entered the (x) Interim Order Granting 

Motion for the Entry of: (A) an Order: (1) Approving Auction Sale Format and Bidding 

Procedures; (2) Approving Process for Discretionary Selection of Stalking Horse Bidder and Bid 

Protections; (3) Approving Notices to be Provided to Interested Parties; (4) Scheduling a Court 
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Hearing to Consider Approval of the Sale to the Highest and Best Bidder; and (5) Approving 

Procedures related to the Assumption of Certain Executory Contracts and Unexpired Leases; and 

(B) an Order Authorizing the Sale of Property Free and Clear of All Claims, Liens and 

Encumbrances [Docket No. 102] (the “Interim Bid Procedures Order”), and (y) Final Order 

Granting Motion for Entry of: (A) An Order: (1) Approving Auction Sale Format and Bidding 

Procedures; (2) Approving Process for Discretionary Selection of Stalking Horse Bidder and Bid 

Protections; (3) Approving Notices to be Provided to Interested Parties; (4) Scheduling a Court 

Hearing to Consider Approval of the Sale to the Highest and Best Bidder; and (5) Approving 

Procedures Related to the Assumption of Certain Executory Contracts and Unexpired Leases; and 

(B) An Order Authorizing the Sale of Property Free and Clear of All Claims, Liens and 

Encumbrances [Docket No. 159] (the “Final Bid Procedures Order,” together with the Interim Bid 

Procedures Order, the “Bid Procedures Order”); and the Debtors having conducted a marketing 

process in compliance with the Bid Procedures Order and entering into that certain back-up Asset 

Purchase Agreement (the “APA”)1 with HP Developers, LLC (the “Back-Up Bidder” or “Buyer”), 

pursuant to which Back-Up Bidder has agreed to, among other things, purchase substantially all 

of the assets of Debtors Christian Homes, Inc. and River Birch Christian Village, LLC 

(collectively, the “Assets”) for a purchase price of $1,350,000.00, subject to adjustment as set forth 

in the APA, in the event that CH Arcadia Holdco LLC as the Successful Bidder (the “Successful 

Bidder”) breaches its Asset Purchase Agreement for the Assets; and the Debtors having determined 

that the Back-Up Bidder has submitted the second highest and best bid for the Assets after the 

Successful Bid; and the Court having conducted a hearing to approve the sale to the Back-Up 

 
1 Capitalized terms not otherwise defined in this Sale Order shall have the meanings ascribed to them in the APA, the 
Motion, or the Cure Notice, as applicable. 
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Bidder upon the terms and conditions set forth in the APA on December 16, 2024 (the “Sale 

Hearing”) at which time all interested parties were offered an opportunity to be heard; and all 

parties in interest having been heard, or having had the opportunity to be heard, regarding entry of 

this Order (the “Sale Order”) and approval of the Sale and APA; and the Court having found the 

filing of the Memorandum of Order Authorizing Sale Free and Clear of All Liens, Claims, and 

Encumbrances (the “Memorandum of Sale Order”), substantially in the form attached hereto as 

Exhibit 2, with the appropriate clerk or recorder is proper; and it appearing that due and 

appropriate notice of the Motion, the Bid Procedures Order, the Bid and Sale Procedures, the 

Auction, the Sale, the Assumption and Assignment Procedures, and the Sale Hearing having been 

given; and it appearing that no other notice of the relief granted by this Sale Order need be given; 

and this Court being fully advised in the premises; this Court, based upon the arguments, testimony 

and evidence presented to it, hereby makes the following findings of fact and conclusions of law:2 

A. This Court has jurisdiction to hear and determine the Motion and to grant the relief 

requested therein pursuant to 28 U.S.C. §§ 157 and 1334.  Venue of these Bankruptcy Cases and 

the Motion in this district is proper under 28 U.S.C. §§ 1408 and 1409. 

B. This Sale Order constitutes a final and appealable order within the meaning of 28 

U.S.C. § 158(a).  To any extent necessary under Bankruptcy Rule 9014 and Rule 54(b) of the 

Federal Rules of Civil Procedure as made applicable by Bankruptcy Rule 7054, this Court 

expressly finds that there is no just reason for delay in the implementation of this Sale Order, and 

expressly directs entry of judgment as set forth herein. 

C. This proceeding is a “core proceeding” within the meaning of 28 U.S.C. 

§ 157(b)(2)(A), (N) and (O). 

 
2 Findings of fact shall be construed as conclusions of law, and conclusions of law shall be construed as findings of 
fact when appropriate.  See Fed. R. Bankr. P. 7052. 

Case 24-42473    Doc 532    Filed 12/20/24    Entered 12/20/24 09:47:23    Main Document 
Pg 3 of 113



4 

D. The statutory predicates for the Motion are §§ 105, 363 and 365 of the Bankruptcy 

Code and Bankruptcy Rules 2002, 6004, 6006 and 9007. 

E. As evidenced by the affidavits of service filed with the Court, and based upon the 

representations of counsel at the Sale Hearing: (i) proper, timely and adequate notice of the Motion, 

the Bid Procedures Order, the Sale Hearing, the Sale, the Auction and the Assumption and 

Assignment Procedures has been provided in accordance with Bankruptcy Rules 2002, 6004, and 

9007; (ii) such notice was good, sufficient and appropriate under the circumstances; and (iii) no 

other or further notice of the Motion, the Bid Procedures Order, the Sale Hearing, the Auction, the 

Assumption and Assignment Procedures or the Bid and Sale Procedures is necessary or shall be 

required. 

F. A reasonable opportunity to object or be heard with respect to the Motion and the 

Sale has been afforded to all interested persons and entities, including, without limitation: (i) the 

Office of the United States Trustee; (ii) counsel for the Committee; (iii) UMB Bank, N.A., in its 

capacity as bond trustee (the “Bond Trustee”), (iv) Lument Real Estate Capital, LLC (“Lument”), 

f/k/a Lancaster Pollard Mortgage Company, (v) the United States Department of Housing and 

Development (including the U.S. Department of Justice in its capacity as counsel) (“HUD” and 

together with Lument, the “HUD Related Parties”), (vi) all entities known by the Debtors to have 

expressed an interest in acquiring the Assets since the Petition Date; and (vii) all other parties who 

filed requests for notice under Bankruptcy Rule 2002.  The Debtors also gave due and proper 

notice of the Sale and assumption and assignment of each of the executory contracts listed on the 

Amended Notice to Counterparties to Executory Contracts and Unexpired Leases of the Debtors 

that May be Assumed and Assigned in Connection with Sale [Docket No. 369] (the “Cure Notice”) 

to each non-Debtor party to such contracts. 
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G. Notice, as specified in the preceding paragraphs and as evidenced by the affidavits 

of service filed with the Court, has been provided in the form and manner specified in the Motion 

and required by the Bid Procedures Order, and the Court finds that the notice is adequate and 

sufficient in all respects to bind all creditors and parties in interest in this Chapter 11 Case. 

H. The process for the sale of the Assets was conducted in accordance with the Bid 

Procedures Order and in a non-collusive, fair, and good faith manner. 

I. A reasonable opportunity has been given to any interested party to make a higher 

or better offer for the Assets. 

J. The Back-Up Bidder is purchasing the Assets in good faith and is a good faith 

purchaser within the meaning of § 363(m) of the Bankruptcy Code, and is therefore entitled to the 

protection of that provision. 

K. The APA attached hereto as Exhibit 1 was negotiated, proposed, and entered into 

by the Debtors and the Back-Up Bidder without collusion, in good faith, and from arms-length 

bargaining positions.  Neither the Debtors, nor the Back-Up Bidder, has engaged in any conduct 

that would cause or permit the Sale or any part of the transactions contemplated by the APA to be 

avoidable under § 363(n) of the Bankruptcy Code. 

L. As demonstrated by (i) the testimony and other evidence proffered at the Sale 

Hearing; and (ii) the representations of counsel made on the record at the Sale Hearing, the Debtors 

afforded interested potential purchasers a full and fair opportunity to qualify as Qualified Bidders 

under the Bid Procedures and to submit an offer for the Assets. 

M. The Back-Up Bidder is not an “insider” of the Debtors as that term is defined in § 

101(31) of the Bankruptcy Code. 
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N. The consideration provided by the Back-Up Bidder for the Assets pursuant to the 

APA: (i) is fair and reasonable; (ii) is the highest and best offer for the Assets; (iii) will provide a 

greater recovery for all of the Debtors’ stakeholders than would be provided by any other practical 

available alternative; and (iv) constitutes reasonably equivalent value and fair consideration under 

the Bankruptcy Code, the Uniform Fraudulent Transfer Act or the Uniform Voidable Transactions 

Act, as applicable, and all other applicable laws. 

O. The Debtors have demonstrated a sufficient basis and compelling circumstances 

requiring the Debtors to enter into the APA and sell the Assets under § 363 of the Bankruptcy 

Code, and such actions are appropriate exercises of the Debtors’ business judgment and are in the 

best interests of the Debtors, their estates and their creditors. 

P. The marketing and bidding processes implemented by the Debtors and their 

advisors, as set forth in the Motion, were fair, proper, and reasonably calculated to result in the 

best value received for the Assets. 

Q. The Debtors have full authority and power to execute and deliver the APA, related 

agreements, and all other documents contemplated by the APA, to perform their obligations 

therein, and to consummate the Sale.  No additional consents or approvals, other than those 

provided in the APA, are necessary or required for the Debtors to enter into the APA, perform 

their obligations therein, and consummate the Sale. 

R. The Back-Up Bidder would not have entered into the APA and would not 

consummate the transactions thereby, thus adversely affecting the Debtors and their residents, 

estate and creditors, if the Assets were not sold to it free and clear of all Claims and Encumbrances, 

except those expressly assumed by the Back-Up Bidder.  A sale of the Assets other than one free 
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and clear of all such Claims and Encumbrances would adversely impact the Debtors’ estates, 

residents and creditors, and would yield substantially less value to the Debtors’ estates. 

S. The provisions of § 363(f) of the Bankruptcy Code have been satisfied pursuant to 

the terms of this Sale Order. 

T. The Bond Trustee and the DIP Lender have consented to the sale of the Assets 

pursuant to the APA free and clear of Claims and Encumbrances, including any Claims and 

Encumbrances of the Bond Trustee or the DIP Lender against the Assets, pursuant to the terms of 

this Sale Order. 

U. Subject to the right of parties to object pursuant to the terms of this Sale Order, the 

Debtors may assume each contract and lease listed on applicable schedule of the APA, as such 

Schedules may be amended pursuant to the APA and this Sale Order (the “Assigned Executory 

Contracts”), and assign each of them to the Back-Up Bidder pursuant to §§ 363 and 365 of the 

Bankruptcy Code and this Sale Order notwithstanding any anti-assignment clause or other 

provision in the Assigned Executory Contracts, as provided by § 365(f) of the Bankruptcy Code. 

V. The counterparties to the agreements that were not listed on the Cure Notice shall 

be provided notice of the assumption and assignment of the Assigned Executory Contracts and the 

proposed cure amounts in connection therewith, if any, pursuant to the procedures set forth in the 

Bid Procedures Order. 

W. The Court’s approval of this Sale and entry of this Sale Order are predicated on the 

Buyers’ representations that: (1) neither Ephram Lahasky (“Lahasky”), MED Healthcare Partners 

LLC (“MED-HP”), any member or manager of MED-HP, nor any other Person that is an Affiliate 

of either Lahasky or MED-HP (collectively, the “Excluded Persons”) is now or hereafter will be: 

(a) a Buyer or a Buyer’s designee under the APA, (b) a Person that owns or controls, directly or 
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indirectly, any financial or other interest in any Buyer or a Buyer’s designee under the APA, or (c) 

a Person that has any role whatsoever in the management or operation of any Facility, Business, 

or Asset to be acquired by a Buyer or a Buyer’s designee under the APA; and (2) no agreement 

exists whereby any Excluded Person has a right to purchase or has been promised the right to 

purchase or otherwise acquire or receive any direct or indirect ownership or financial, economic, 

or other interest in any Buyer or any Buyer’s designee under the APA or any Facility, Business, 

or Asset to be acquired by a Buyer or a Buyer’s designee under the APA (the “Predicate 

Representations”). 

X. If any Predicate Representation is determined to have been false when made or is 

later (including post-Closing) breached by a Buyer, notwithstanding section 363(m) of the 

Bankruptcy Code or anything to the contrary in this Sale Order, parties in interest may seek 

appropriate relief from this Court or another court or adjudicative body of competent jurisdiction.    

 IT IS HEREBY ORDERED, ADJUDGED AND DECREED, EFFECTIVE 
IMMEDIATELY, AS FOLLOWS: 

1. The relief requested in the Motion is GRANTED and APPROVED in all respects.  

The Debtors’ entry into the APA and the Sale is hereby GRANTED and APPROVED in all 

respects.  The terms and conditions of the APA are hereby GRANTED and APPROVED in all 

respects. 

2. All objections to the relief sought in the Motion that have not been previously 

resolved or withdrawn are hereby overruled on their merits and with prejudice; provided, however, 

that any Assumption Objections and Assignment Objections not timely heard or dealt with at the 

Sale Hearing based upon the Bid Procedures Order filed in connection with the Assigned 

Executory Contracts shall be determined in accordance with the Bid Procedures Order. 
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3. The Debtors are authorized and directed to take any and all actions necessary or 

appropriate to (i) consummate the Sale in accordance with the Motion, the APA and this Sale 

Order, and (ii) perform, consummate, implement and close fully the Sale, together with all 

additional instruments and documents that may be reasonably necessary or desirable to implement 

the APA, including filing the Memorandum of Sale Order substantially in the form attached hereto 

as Exhibit 2 with the appropriate clerk or recorder.  After the date of entry of this Sale Order, the 

Debtors and the Back-Up Bidder may, after notice to (a) the Bond Trustee, (b) the Committee, (c) 

the United States (with respect to any Federal Interest (as defined herein), including the HUD 

Facilities (each, as defined in the APA)), and Assets that are subject to liens securing the HUD 

Debt immediately prior to the Closing, (d) Lument (with respect to the HUD Facilities, the HUD 

Debt, and Assets that are subject to liens securing the HUD Debt immediately prior to the Closing 

only) and (e) the State of Illinois, enter into any amendment, supplement, or modification to the 

APA that is not material or is not adverse to the Debtors’ estates, the Bond Trustee, any Federal 

Interests (as to the United States), or Lument without the need of further notice, hearing or Court 

order. 

4. Those holders of Claims and Encumbrances and other non-Debtor parties who did 

not object, or who withdrew their objections prior to entry of this Sale Order are deemed to have 

consented to this Sale Order, the Sale and the APA pursuant to § 363(f)(2) of the Bankruptcy Code 

and are enjoined from taking any action against the Back-Up Bidder, its affiliates, or any agent of 

the foregoing to recover any claim which such person or entity has against the Debtor.  Those 

holders of Claims and Encumbrances and other non-Debtor parties who did object, if any, fall 

within one or more of the other subsections of § 363(f) of the Bankruptcy Code and are adequately 

protected by having their Claims and Encumbrances, if any, attach to the proceeds of the Sale 
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ultimately attributable to the property against or in which they assert a Claim and Encumbrance 

with the same validity and priority that existed immediately prior to consummation of the Sale. 

Sale and Transfer of the Assets 

5. The APA, related transaction documents, all transactions contemplated thereby and 

all of the terms and conditions thereof are hereby APPROVED as a back-up bid to the Successful 

Bid for the Assets. 

6. Upon closing of the Sale with the Back-Up Bidder (the “Closing”), the Assets 

transferred, sold, and delivered to the Back-Up Bidder pursuant to the APA shall be free and clear 

of all Claims and Encumbrances of any person or entity, except those Claims and Encumbrances 

expressly assumed by the Back-Up Bidder, with all such Claims and Encumbrances attaching 

automatically to the proceeds of the Sale in the same manner, validity and priority that they 

attached to the Assets prior to the Closing.  The transfer of the Assets to the Back-Up Bidder 

constitutes a legal, valid, and effective transfer of the Assets and shall vest the Back-Up Bidder 

with all right, title, and interest in and to the Assets described in the APA. 

7. Upon Closing, this Sale Order shall be construed as, and shall constitute for any 

and all purposes, a full and complete general assignment, conveyance and transfer of the Assets 

pursuant to the terms of the APA. 

8. Notwithstanding anything in this Sale Order or the APA to the contrary, the Assets 

sold to the Back-Up Bidder pursuant to the APA and this Sale Order shall not include any 

charitable funds held by or on behalf of the Debtors. 

9. Upon Closing, except as permitted by the APA or this Sale Order, all persons and 

entities, including, but not limited to, the Debtors and their creditors, residents, employees, former 

employees and shareholders, administrative agencies, tax and regulatory authorities, governmental 

departments, secretaries of state, federal, state and local officials, and their respective successors 
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or assigns, including, but not limited to, persons asserting any Claims and Encumbrances against 

the Assets (except with respect to any Claims or Encumbrances that have been assumed pursuant 

to the APA and this Sale Order), shall be permanently and forever barred, restrained and enjoined 

from commencing or continuing in any manner any action or other proceeding of any kind against 

the Assets or the Back-Up Bidder (or its members, representatives, or affiliates) as alleged 

successor or otherwise, with respect to (i) any Claims and Encumbrances on or in respect of the 

Assets, and (ii) recovering from any claim which such person or entity had solely against the 

Debtors or any of the Debtors’ subsidiaries, affiliates, directors, officers, agents, representatives, 

employees, investors, owners, shareholders, partners, or joint venturers. 

10. The terms and provisions of this Sale Order shall be binding in all respects upon all 

entities, including, but not limited to the Debtors, the Back-Up Bidder, creditors, residents, 

employees, former employees and shareholders, administrative agencies, governmental 

departments, secretaries of state, federal, state and local officials and their respective successors 

or assigns, including, but not limited to, persons asserting any Claim and Encumbrance against or 

interest in the Debtors’ estates or the Assets, including any subsequent appointment of a trustee or 

other fiduciary under any section of the Bankruptcy Code. 

11. Upon Closing, except to the extent such liability is expressly assumed by the Back-

Up Bidder under the APA or this Sale Order, all entities holding a Claim and Encumbrance of any 

kind and nature against the Assets hereby are barred from asserting such Claim and Encumbrance 

against the Back-Up Bidder and/or the Assets and, effective upon the transfer of the Assets to the 

Back-Up Bidder upon Closing, the Claims and Encumbrances shall attach to the proceeds of the 

Sale with the same force, validity, priority, and effect, if any, as against the Assets. 
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12. This Sale Order (i) is and shall be effective as a determination that, upon Closing, 

all Claims and Encumbrances existing as to the Assets conveyed to the Back-Up Bidder have been 

and hereby are adjudged to be unconditionally released, discharged, and terminated, with all such 

Claims and Encumbrances attaching automatically to the proceeds in the same manner, extent, 

validity, and priority as they existed at Closing, and (ii) shall be binding upon and govern the acts 

of all entities, including all filing agents, filing officers, title agents, title companies, recorders of 

mortgages, recorders of deeds, registrars of deeds, administrative agencies or units, governmental 

departments or units, secretaries of state, federal, state and local officials, and all other persons and 

entities who may be required by operation of law, the duties of their office, or contract, to accept, 

file, register or otherwise record or release any documents or instruments, or who may be required 

to report or insure any title or state of title in or to any of the Assets conveyed to the Back-Up 

Bidder.  All Claims and Encumbrances of record as of the date of this Sale Order shall be removed 

and stricken as against the Assets in accordance with the foregoing.  All entities are authorized and 

specifically directed to strike all such recorded Claims and Encumbrances against the Assets from 

their records, official or otherwise.   

13. If any person or entity which has filed financing statements, mortgage, lis pendens 

or other documents or agreements evidencing Claims and Encumbrances on the Assets shall not 

have delivered to the Debtor prior to Closing, in proper form for filing and executed by the 

appropriate parties, termination statements, instruments of satisfaction, releases of liens and 

easements and any other documents necessary for the purpose of documenting the release of all 

Claims and Encumbrances which the person or entity has or may assert with respect to the Assets, 

the Debtors are hereby authorized and directed upon Closing, and the Back-Up Bidder is hereby 

authorized upon Closing, to execute and file such statements, instruments, releases and other 
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documents on behalf of such person or entity with respect to the Assets.  Upon Closing of the Sale, 

each of the Debtors’ creditors is authorized and directed to execute such documents and take all 

such actions as may be necessary to release their respective Claims and Encumbrances against the 

Assets. 

14. Upon a Closing, the Back-Up Bidder shall not be deemed to be (i) a successor to 

the Debtors, (ii) party to a de facto merger of the Back-Up Bidder and the Debtors or (iii) a mere 

continuation of the Debtors.  Without limiting the generality of the foregoing, and except as 

specifically provided in the APA or as provided in this Sale Order, the Back-Up Bidder shall not 

be liable for any claims against the Debtors or any of its predecessors or affiliates, other than as 

expressly provided for in such APA or this Sale Order.  Further, except as expressly provided in 

the APA or this Sale Order, the Back-Up Bidder is not assuming nor shall it in any way be liable 

or responsible, as successor or otherwise, for any claims, debts, obligations, Claims or 

Encumbrances of the Debtors or their estates of any kind or character in any way whatsoever 

relating to or arising from the Assets or the Debtors’ operation or use of the Assets prior to the 

Closing, whether known or unknown as of the Closing, now existing or hereafter arising, whether 

fixed or contingent, under the laws of the United States, any state, territory, or possession of the 

United States, the District of Columbia or any other country or foreign jurisdiction, including but 

not limited to the following: (i) any labor or employment Agreements; (b) any mortgages, deeds 

of trust, and security interests; (ii) any pension, welfare, compensation, or other employee benefit 

plans, Agreements, practices, and programs, including, without limitation, any pension plan of the 

Debtors; (iii) any other employee, worker’s compensation, occupational disease, or unemployment 

or temporary disability related claim, including, without limitation, claims that might otherwise 

arise under or pursuant to (a) the Employee Retirement Income Security Act, as amended, (b) the 
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Fair Labor Standards Act, (c) Title VII of the Civil Rights Act of 1964, (d) the Federal 

Rehabilitation Act of 1973, (v) the National Labor Relations Act, (e) the WARN Act, (f) the Age 

Discrimination in Employment Act, as amended, (g) the Americans with Disabilities Act, (h) the 

Family Medical Leave Act, (i) the Labor Management Relations Act, (j) the Multiemployer 

Pension Protection Act, (k) the Pension Protection Act, (l) the Consolidated Omnibus Budget 

Reconciliation Act of 1985, (m) the Comprehensive Environmental Response Compensation and 

Liability Act, (n) state discrimination laws, (o) state unemployment compensation laws or any 

other similar state laws, or (p) any other state or federal benefits or claims relating to any 

employment with the Debtors or any of its respective predecessors; (iv) any bulk sales or similar 

law; (v) any tax statutes or ordinances, including, without limitation, the Internal Revenue Code 

of 1986, as amended, or any state or local tax laws; (vi) any escheat or unclaimed property laws; 

(vii) to the extent not included in the foregoing, any of the Excluded Liabilities under the 

Agreement; and (viii) any theories of successor or transferee liability.  

15. Back-Up Bidder stipulates and agrees that neither Back-Up Bidder, nor any 

designee thereof, nor any intended operator of any of the HUD Facilities nor any Affiliate or 

“insider” of the foregoing (with “insider” having the meaning given to it in Section 101 of the 

Bankruptcy Code with “Back-Up Bidder” being substituted in place of “debtor” as used therein)  

(i) has filed or emerged from bankruptcy within the last 5 years; (ii) has a history of not paying 

creditors in a timely manner; (iii) is insufficiently capitalized; (iv) has any delinquent federal debt 

that has not been resolved, including through an agreed upon repayment plan, (v) has any 

judgments against it or its principals that could significantly impact upon the financial position of 

the individual/firm or corporation or result in a determination that the individual, firm or 
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corporation is an unacceptable credit risk; and (vi) is insolvent or subject to any pending 

bankruptcy or insolvency proceeding.   

Sale Proceeds 

16. Except for the payments made on account of Cure Amounts (as defined below) (the 

“Assumption Obligations”), the cash portion of the Purchase Price (including the release of the 

Escrow Deposit) received by the Debtors at Closing of a sale of the Assets (collectively, the “Net 

Cash Proceeds”) and the amounts on deposit in all segregated cash accounts associated with the 

Assets (including any reserves that have not been transferred as part of the assumption) and the 

amount reserved for Smart-Fill pursuant to Paragraph 43 of this Order, at such Closing shall be 

paid directly to UMB Bank, N.A. (“UMB”), in its capacity as DIP Lender and Bond Trustee, and 

the Debtors are authorized and directed to pay such amounts directly to the UMB in an amount up 

to the amount of outstanding prepetition and postpetition obligations of the Debtors to the DIP 

Lender and the Bond Trustee for indefeasible application by the DIP Lender or the Bond Trustee, 

as applicable, to all such outstanding obligations. 

Assumption and Assignment of Assigned Executory Contracts 

17. Notwithstanding any provisions in the APA to the contrary, the Back-Up Bidder 

may add or remove executory contracts and unexpired leases to the list of Assigned Executory 

Contracts until the date that is two (2) business days prior to closing of the Sale. 

18. If, as to any Assigned Executory Contract, a counterparty does not assert an 

objection (an “Assumption Objection”) in accordance with the Cure Notice procedures by the 

objection deadline (the “Objection Deadline”), such Assigned Executory Contract shall be deemed 

assumed by the Debtors and assigned to the Back-Up Bidder pursuant to § 365 of the Bankruptcy 

Code without further order of the Court, effective as of the later of (i) the Objection Deadline; (ii) 

payment of the applicable cure amount, if any; and (iii) the date the Sale closes (the “Closing 
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Date”).  If, however, an Assumption Objection is received by the Objection Deadline, and the 

Debtors and/or the Back-Up Bidder is unable to resolve such Assumption Objection consensually, 

the proposed assumption and assignment which is the subject of the Assumption Objection shall 

be subject to further order of the Court, and the Debtors and/or the Back-Up Bidder shall promptly 

schedule a hearing to consider the Assumption Objection. 

19. The Debtors have demonstrated that assuming and assigning the Assigned 

Executory Contracts in connection with the Sale is an exercise of their sound business judgment, 

and that such assumption and assignment is in the best interests of the Debtors’ estates.  Pursuant 

to the Assumption and Assignment Procedures, the Debtors will cure, or will provide adequate 

assurance of cure of, any defaults existing prior to the Closing Date, which is the effective date of 

the assumption of the Assigned Executory Contracts, and will provide for compensation or 

adequate assurance of compensation to any non-Debtor party to such contracts for any of their 

actual pecuniary losses resulting from any default arising prior to the Closing Date under the 

Assigned Executory Contracts, within the meaning of §363(b)(1)(B) of the Bankruptcy Code 

(collectively, the “Cure Amounts”).  Pursuant to the APA, all Cure Amounts shall be funded by 

the Back-Up Bidder to the Debtor. 

20. Subject to Paragraph 18 and payment of the Cure Amounts (which amounts may 

be satisfied or waived in part or whole according to any separate agreements with any non-Debtor 

party thereto), each Assigned Executory Contract will be in full force and effect and enforceable 

by the Back-Up Bidder against any non-Debtor party thereto in accordance with its terms upon the 

Closing of the Sale.  The Debtors shall be relieved from any further liability with respect to the 

Assigned Executory Contracts after such assignment to and assumption by the Back-Up Bidder. 
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21. Unless otherwise agreed by any party potentially entitled to a Cure Amount, on the 

Closing Date or such other date as determined by the Court, the Debtor will pay in full all Cure 

Amounts in respect of all undisputed cure claims and all Cure Amounts that have been determined 

by this Court or resolved by agreement.  Any agreements regarding Cure Amounts shall be binding 

as if and have the same effect as if the Court had made a final determination of such Cure Amounts 

pursuant to this Sale Order and the motion or notice filed by the Debtor regarding assumption and 

assignment of such Assigned Executory Contracts. 

22. Subject to Paragraph 18, except for the obligation to pay the Cure Amounts, each 

non-Debtor party to an Assigned Executory Contract hereby is forever barred, estopped, and 

permanently enjoined from asserting against the Debtors or the Back-Up Bidder, or the property 

of any of them, any default existing as of the date of the Sale Hearing, whether declared or known 

or unknown. 

23. Any provisions in any Assigned Executory Contracts that prohibit or condition the 

assignment of any Assigned Executory Contracts or allow the non-Debtor party to such Assigned 

Executory Contract to terminate, recapture, impose any penalty, condition a renewal or extension, 

or modify or limit any term or condition upon the assignment of such Assigned Executory 

Contract, constitutes unenforceable anti-assignment provisions that are void and of no force and 

effect.  Subject to Paragraph 18, all other requirements and conditions under §§ 363 and 365 of 

the Bankruptcy Code for the assumption by the Debtors and assignment to the Back-Up Bidder of 

the Assigned Executory Contracts have been satisfied. 

24. Subject to Paragraph 18, the Back-Up Bidder has provided adequate assurance of 

its future performance under the Assigned Executory Contracts within the meaning of 

§ 365(b)(1)(C) and (f)(2)(B) of the Bankruptcy Code. 
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25. Assumption of the Assigned Executory Contracts shall include any ancillary or 

related agreements, or rights appurtenant thereto, pursuant to which the Debtors have rights or 

licenses granted in connection with or under the Assigned Executory Contracts, so long as such 

ancillary or related agreements do not create additional obligations of the Debtors or Back-Up 

Bidder beyond those set out in the Assigned Executory Contracts (unless Back-Up Bidder 

subsequently agrees to such obligations). 

26. The Debtors and the Back-Up Bidder shall jointly file and serve a Notice of Closing 

and Schedule of Assigned Executory Contracts (the “Closing Notice”) within two (2) business 

days following the Closing, and service of such Closing Notice by CM/ECF shall be deemed 

sufficient in all regards.  No assumption and assignment of any Assigned Executory Contract shall 

be binding on the Debtors and the Back-Up Bidder until the Closing of the APA pursuant to this 

Sale Order. 

Additional Provisions 

27. The provisions of this Sale Order and the APA and any actions taken pursuant 

hereto or thereto shall survive entry of any order which may be entered (i) confirming or 

consummating any plan of reorganization or liquidation of the Debtors; (ii) converting the Debtors’ 

Bankruptcy Cases from chapter 11 to chapter 7; (iii) dismissing the Debtors’ Bankruptcy Cases; 

or (iv) appointing a chapter 11 trustee or examiner, and the terms and provisions of the APA as 

well as the rights and interests granted pursuant to this Sale Order and the APA shall continue in 

these chapter 11 cases or any superseding case and shall be binding upon the Debtors, the Back-

Up Bidder and their respective successors and permitted assigns.  The post-closing obligations 

under the APA shall be unaffected and fully preserved, so that any successor, liquidating trust, 

chapter 7 trustee, or the like shall be obligated and required to comply with all post-Closing duties, 

including without limitation any further assurances, regardless of the status of these chapter 11 

Case 24-42473    Doc 532    Filed 12/20/24    Entered 12/20/24 09:47:23    Main Document 
Pg 18 of 113



19 

cases, without cost to, or the necessity of a motion or administrative claim from, the Back-Up 

Bidder. 

28. Each and every federal, state, and governmental agency or department and any 

other person or entity is hereby directed to accept any and all documents and instruments necessary 

and appropriate to consummate the transactions contemplated by the APA.  A certified copy of 

Exhibit 2 may be filed with the appropriate clerk or recorded with the recorder of any state, county, 

or local authority to act to cancel any of the Claims, Encumbrances, and Interests, and any other 

encumbrances of record, except the Assumed Liabilities. 

29. Nothing contained in any order of any type or kind entered in these chapter 11 cases 

or any related proceeding subsequent to entry of this Sale Order, nor in any chapter 11 plan 

confirmed in these chapter 11 cases, shall conflict with or derogate from the provisions of the APA 

or the terms of this Sale Order, which shall be expressly preserved under the terms of such plan.  

To the extent, if any, anything contained in this Sale Order conflicts with a provision in the APA, 

the APA shall govern and control. 

30. The Back-Up Bidder is purchasing the Assets in good faith and is a good faith 

purchaser within the meaning of § 363(m) of the Bankruptcy Code, and is therefore entitled to the 

protection of that provision.  The consideration provided by the Back-Up Bidder for the Assets is 

fair and reasonable, and the Sale may not be avoided under § 363(n) of the Bankruptcy Code. 

31. This Court retains jurisdiction, even after conversion of these chapter 11 cases to 

cases under chapter 7, to: (i) interpret, implement and enforce the terms and provisions of this Sale 

Order (including any injunctive relief provided in this Sale Order) and the terms of the APA, all 

amendments thereto and any waivers and consents thereunder and of each of the agreements 

executed in connection therewith; (ii) protect the Back-Up Bidder and the Assets from and against 
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any of the Claims and Encumbrances, other than those expressly assumed by the Back-Up Bidder; 

(iii) resolve any disputes arising under or related to the APA or the Sale; (iv) adjudicate all issues 

concerning (alleged) pre-Closing Claims and Encumbrances and any other (alleged) interest(s) in 

and to the Assets, including the extent, validity, enforceability, priority and nature of all such 

(alleged) Claims and Claims and Encumbrances and any other (alleged) interest(s); (v) adjudicate 

any disputes related to the Assigned Executory Contracts between the Debtors and the Back-Up 

Bidder or the Debtors and a counterparty to the Assigned Executory Contracts; and (vi) adjudicate 

any and all issues and/or disputes relating to the Debtors’ right, title or interest in the Assets, the 

Motion, the APA and/or the Wind-Down Reserve. 

32. From and after the date hereof, the Debtors and the Back-Up Bidder shall act in 

accordance with the terms of the APA. 

33. This Sale Order shall be binding in all respects upon all creditors (whether known 

or unknown) of the Debtor, all successors and assigns of the Back-Up Bidder, the Debtors and 

their affiliates and subsidiaries, the Assets, and any subsequent trustees appointed in these chapter 

11 cases  or upon (i) a conversion of these chapter 11 cases to cases under chapter 7 or (ii) dismissal 

of these chapter 11 cases. 

34. The failure specifically to include any particular provisions of the APA in this Sale 

Order shall not diminish or impair the efficacy of such provisions, it being the intent of the Court 

that the APA with the Back-Up Bidder and each and every provision, term and condition thereof 

be, and therefore is, authorized and approved in its entirety. 

35. The provisions of this Sale Order are nonseverable and mutually dependent. 

36. The automatic stay of § 362(a) of the Bankruptcy Code shall not apply to and 

otherwise shall not prevent the exercise or performance by any party of its rights or obligations 
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under the APA with the Back-Up Bidder, including, without limitation, with respect to any cash 

held in escrow pursuant to the provisions thereof. 

37. As to the United States, notwithstanding any provision to the contrary in this Sale 

Order, the APA, or any other document related to the transactions contemplated by the APA, 

nothing shall: (1) release, nullify, preclude or enjoin the enforcement of any police or regulatory 

power or any liability that the Back-Up Bidder or any other entity would be subject to as the owner, 

lessor, lessee or operator of property that such entity owns, operates or leases after the date of entry 

of this Sale Order; (2) affect the setoff or recoupment rights of the United States; (3) confer 

exclusive jurisdiction to this Court except to the extent set forth in 28 U.S.C. § 1334 (as limited by 

any other provisions of the United States Code); (4) authorize the assumption, assignment, sale or 

other transfer of any federal (a) grants, (b) grant funds, (c) contracts, (d) agreements, (e) awards, 

(f) task orders, (g) property, (h) intellectual property, (i) patents, (j) leases, (k) certifications, (l) 

applications, (m) registrations, (n) billing numbers, (o) national provider identifiers, (p) provider 

transaction access numbers, (q) licenses, (r) permits, (s) covenants, (t) inventory, (u) guarantees, 

(v) indemnifications, (w) data, (x) records, or (y) any other interests belonging to the United States 

(collectively, “Federal Interests”) without compliance with all terms of the Federal Interests and 

with all applicable non-bankruptcy law; (5) be interpreted to set cure amounts or to require the 

United States to novate, approve or otherwise consent to the sale, assumption, assignment or other 

transfer of any Federal Interests; (6) waive, alter or otherwise limit the United States’ property 

rights; or (7) expand the scope of 11 U.S.C.§ 525. 

38. Notwithstanding anything to the contrary in the Sale Motion, the APA, or this Sale 

Order, with respect to any Medicare Part A provider agreements to be included in the Sale (the 

“Assumed Provider Agreements”), the Debtors shall assume and assign to the Back-Up Bidder (in 
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such capacity, the “Assignee”) and the Assignees shall accept assignment of the Assumed Provider 

Agreements as if such Assumed Provider Agreements are executory contracts being assumed and 

assigned pursuant to § 365 of the Bankruptcy Code, subject to regulatory approval pursuant to 

applicable non-bankruptcy law, including Title XVIII of the Social Security Act, 42 U.S.C. §§ 

1395–1395 et. seq., all applicable Medicare regulations, and Medicare policies and procedures 

(together, “Medicare Program Law”).   

39. In accordance with the Medicare Program Law, including 42 C.F.R. § 489.18, 

successor liability attaches to any claim arising under the Assumed Provider Agreements, and 

payments to the Assignees (or any future assignee under the provisions of Medicare Law) will be 

adjusted in accordance with 42 U.S.C. § 1395g(a) to account for prior overpayments and 

underpayments which may be determined in the future.  Further, all setoff and recoupment rights 

under Medicare Program Law relating to the Assumed Provider Agreements are reserved. Nothing 

in this Sale Order, the APA, or any other documents relating to the Sale shall affect any liabilities 

under any Assumed Provider Agreements. 

40. Nothing in this Sale Order, the APA, or any other document related to the Sale shall 

limit, modify, or in any way affect the authority of the United States Secretary (the “Secretary”) 

of the United States Department of Health and Human Services to regulate the enrollment or 

participation of Assignee or any other entity as a Medicare provider or the right and authority of 

the Secretary, the Centers for Medicare & Medicaid Services (“CMS”) or its contractors to review, 

approve, deny, or pay Medicare claims in the ordinary course of business in accordance with 

Medicare Program Law. 
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41. In the event of an inconsistency or conflict between any provision of the APA or 

any other document related to a transaction contemplated by the APA and this Sale Order, as to 

the United States, Paragraphs 43 to 46 of this Sale Order and federal law shall govern. 

42. Additionally, with respect to properties and or facilities located in Illinois, nothing 

in this Sale Order, the APA, or any other document related to the Sale shall limit, modify, or in 

any way effect The State of Illinois’ ability to enforce its statutory rights and its regulatory powers 

as they relate to these transactions and this includes but is not limited to the following, Ill. Admin. 

Code tit. 77 Section 295.400 – License Requirement for an assisted living establishment;, Ill. 

Admin. Code tit. , § 300.120;, Ill. Admin. Code tit. 77, § 300.150 – Skilled Nursing and 

Intermediate Care Facilities, Issuance of an Initial License Due to a Change of Ownership.  

43. Upon a Closing, the Debtors shall holdback and retain from the proceeds of the sale 

of any assets to which any liens of Smart-Fill Management Group, Inc. (“Smart-Fill”) attach the 

Smart-Fill Holdback (as defined below) with regard to any adequate protection claims of Smart-

Fill as referenced in Paragraph 23 of the Supplemental Final Order (1) Authorizing Debtors in 

Possession to Obtain Post-Petition Financing; (2) Authorizing Debtors in Possession to Use Cash 

Collateral; (3) Providing Adequate Protection; and (4) Granting Liens, Security Interests and 

Superpriority Claims (Docket No 377) (the “Supplemental DIP Order”).  The Smart-Fill Holdback 

for all of the sale orders shall be equal to a sum not to exceed the lesser of a) $475,745.91, b) the 

amount that Smart-Fill, UMB and the Debtors agree, or c) the amount the Court determines with 

regard to amounts due, if any, for Smart-Fill’s adequate protection claim as described in the 

Supplemental DIP Order.  The DIP Lender and the Bond Trustee shall retain their claims and liens 

against such Smart-Fill Holdback.  Smart-Fill, Debtors, the DIP Lender, Bond Trustee and the 

Committee shall reserve all of their respective rights, remedies and defenses with regard to the 
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claims of Smart-Fill, including claims arising from the failure of adequate protection  and the 

priority or timing of any payment of the Smart-Fill claims.    

44. The Bankruptcy Clerk is hereby authorized and instructed to issue a separate 

certified copy of just Exhibit No. 2, without the cover sheet for Exhibit No. 2, to any party so 

requesting the same for purposes of recordation of Exhibit No. 2.   

45. This Sale Order shall take effect immediately and shall not be stayed pursuant to 

Bankruptcy Rules 6004(g), 6004(h), 6006(d), 7062, or otherwise. 

Not later than two (2) business days after the date of this Order, the Debtors shall serve a 

copy of the Order and shall file a certificate of service no later than twenty-four (24) hours after 

service. 

 
               KATHY A. SURRATT-STATES 
                        U.S. Bankruptcy Judge 
DATED:  December 20, 2024 
St. Louis, Missouri  
jjh 
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Stephen O’Brien 
(MoBar # 43977) 
DENTONS US LLP 
211 N Broadway Ste 3000 
St. Louis, MO 63102 
Telephone: (314) 241-1800 
stephen.obrien@dentons.com 
 
Robert E. Richards (pro hac vice) 
Samantha Ruben (pro hac vice) 
DENTONS US LLP 
233 S. Wacker Drive, Suite 5900 
Chicago, Illinois  60606-6404 
Telephone: (312) 876-8000 
robert.richards@dentons.com 
samantha.ruben@dentons.com 
 
– and – 
 
David A. Sosne 
(MoBar # 28365) 
SUMMERS COMPTON WELLS LLC  
903 South Lindbergh Blvd., Suite 200 
St. Louis, Missouri 63131 
Telephone: (314) 991-4999 
dsosne@scw.law 
 
Co-Counsel to the Debtors and Debtors-in-Possession 
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