
                              United States Bankruptcy Court
                              Middle District of Tennessee

In re:                                                              Case No. 18-05665-CMW
Curae Health Inc.                                                   Chapter 11
         Debtor
                                                               CERTIFICATE OF NOTICE
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Notice by first class mail was sent to the following persons/entities by the Bankruptcy Noticing Center on
Dec 02, 2018.
db             +Curae Health Inc.,   1721 Midpark Road, Suite B200,   Knoxville, TN 37921-5977

Notice by electronic transmission was sent to the following persons/entities by the Bankruptcy Noticing Center.
NONE.                                                                                       TOTAL: 0

           ***** BYPASSED RECIPIENTS *****
NONE.                                                                                       TOTAL: 0

Addresses marked ’+’ were corrected by inserting the ZIP or replacing an incorrect ZIP.
USPS regulations require that automation-compatible mail display the correct ZIP.

Transmission times for electronic delivery are Eastern Time zone.

I, Joseph Speetjens, declare under the penalty of perjury that I have sent the attached document to the above listed entities in the manner
shown, and prepared the Certificate of Notice and that it is true and correct to the best of my information and belief.

Meeting of Creditor Notices only (Official Form 309): Pursuant to Fed. R. Bank. P. 2002(a)(1), a notice containing the complete Social
Security Number (SSN) of the debtor(s) was furnished to all parties listed.  This official court copy contains the redacted SSN as required
by the bankruptcy rules and the Judiciary’s privacy policies.

Date: Dec 02, 2018                                                                           Signature:   /s/Joseph Speetjens

_

                                                CM/ECF NOTICE OF ELECTRONIC FILING

The following persons/entities were sent notice through the court’s CM/ECF electronic mail (Email)
system on November 30, 2018 at the address(es) listed below:
              ANDREW H SHERMAN   on behalf of Creditor Committee   Official Committee of Unsecured Creditors of 
               Curae Health, Inc., et al. asherman@sillscummis.com
              BORIS I MANKOVETSKIY   on behalf of Creditor Committee   Official Committee of Unsecured 
               Creditors of Curae Health, Inc., et al. bmankovetskiy@sillscummis.com
              BRITTANY S OGDEN   on behalf of Creditor   Leaf Capital Funding, LLC Brittany.Ogden@quarles.com,  
               Kristie.Knitter@quarles.com
              BRUCE ANTHONY SAUNDERS   on behalf of Interested Party   Cigna Health and Life Insurance Company 
               tsaunders@wyattfirm.com
              CHARLES WILKERSON COOK   on behalf of Creditor   Leaf Capital Funding, LLC charlie.cook@arlaw.com,
               alexis.britt@arlaw.com;carol.shearer@arlaw.com
              CHRISTOPHER R MADDUX   on behalf of Creditor   University of Mississippi Medical Center 
               chris.maddux@butlersnow.com,  ecf.notices@butlersnow.com,velvet.johnson@butlersnow.com,
               mitch.carrington@butlersnow.com
              DAVID E. LEMKE   on behalf of Creditor   MidCap Funding IV Trust david.lemke@wallerlaw.com,  
               Cathy.thomas@wallerlaw.com;Chris.Cronk@wallerlaw.com;bk@wallerlaw.com
              DAVID E. LEMKE   on behalf of Creditor   MidCapFinancial Trust david.lemke@wallerlaw.com,  
               Cathy.thomas@wallerlaw.com;Chris.Cronk@wallerlaw.com;bk@wallerlaw.com
              DAVID G THOMPSON   on behalf of Creditor   ServisFirst Bank dthompson_br@nealharwell.com,  
               gfox@nealharwell.com
              DAVID M ANTHONY   on behalf of Creditor   CHG-MERIDIAN USA Corp. anthonybk@bonelaw.com
              DAVID M ANTHONY   on behalf of Creditor   Cardinal Health 110, LLC anthonybk@bonelaw.com
              DAVID W HOUSTON, IV   on behalf of Interested Party   North Mississippi Health Services, Inc. 
               dhouston@burr.com,  mmayes@burr.com
              ERIKA R. BARNES   on behalf of Interested Party   Coahoma County, Mississippi ebarnes@stites.com, 
               erikarbarnes@gmail.com;mdennis@stites.com;docketclerk@stites.com
              ERNO DAVID LINDNER   on behalf of Creditor   CHCT Mississippi, LLC. elindner@bakerdonelson.com,  
               dspiegel@bakerdonelson.com
              G. RHEA BUCY   on behalf of Creditor   MEDHOST of Tennessee, Inc. Rbucy@GSRM.com,  
               lcatabay@gsrm.com
              GILL ROBERT GELDREICH   on behalf of Creditor Division of Medicaid  State of Mississippi 
               agbankcookeville@ag.tn.gov,  gill.geldreich@ag.tn.gov
              JAMES A BOBO   on behalf of Creditor Division of Medicaid  State of Mississippi 
               jbobo@ago.state.ms.us
              JAMES E BAILEY, III   on behalf of Creditor   Methodist Healthcare - Memphis Hospitals, Inc. 
               jeb.bailey@butlersnow.com,  ecf.notices@butlersnow.com;mary.elam@butlersnow.com
              JAMES L POWELL   on behalf of Creditor   Mississippi Department of Revenue jim.powell@dor.ms.gov, 
               renee.freeman@dor.ms.gov;Bankruptcy.Attorney@dor.ms.gov
              JAMES R. KELLEY   on behalf of Creditor   ServisFirst Bank jkelley_br@nealharwell.com,  
               LBrian@NealHarwell.com
              JOHN DOUGLAS ELROD   on behalf of Health Care Ombudsman   Suzanne Koenig, as Patient Care 
               Ombudsman elrodj@gtlaw.com,  fieldss@gtlaw.com
              JOHN L RYDER   on behalf of Creditor   Winthrop Resources Corporation jlr@harrisshelton.com
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The following persons/entities were sent notice through the court’s CM/ECF electronic mail (Email)
system (continued)
              JOHN L RYDER   on behalf of Creditor   TCF Equipment Finance jlr@harrisshelton.com
              JOHN LELAND MURPHREE   on behalf of Creditor   Northwest Medical Center, Inc. 
               lmurphree@maynardcooper.com
              JOSEPH P RUSNAK   on behalf of Creditor   BOA VIDA HEALTHCARE, LLC JRUSNAK@TEWLAWFIRM.com,  
               thobbs@tewlawfirm.com
              JOSHUA K CHESSER   on behalf of Creditor   LTC Rehab 2, LLC jchesser@smithcashion.com,  
               THall@smithcashion.com;ssmith@smithcashion.com
              JUSTIN MICHAEL SVEADAS   on behalf of Creditor   CHCT Mississippi, LLC. 
               jsveadas@bakerdonelson.com,  dspiegel@bakerdonelson.com;elindner@bakerdonelson.com
              KATHLEEN G STENBERG   on behalf of Creditor   MidCap Funding IV Trust 
               katie.stenberg@wallerlaw.com,  
               deborah.liles@wallerlaw.com;chris.cronk@wallerlaw.com;bk@wallerlaw.com
              KATHLEEN G STENBERG   on behalf of Creditor   MidCapFinancial Trust katie.stenberg@wallerlaw.com, 
               deborah.liles@wallerlaw.com;chris.cronk@wallerlaw.com;bk@wallerlaw.com
              LEE  HART   on behalf of Creditor   Shumacher Clinical Partners lee.hart@nelsonmullins.com
              LINDA W. KNIGHT   on behalf of Creditor   MEDHOST of Tennessee, Inc. LKNIGHT@GSRM.COM,  
               lcatabay@gsrm.com
              LINDA W. KNIGHT   on behalf of Creditor   City of Amory, Mississippi LKNIGHT@GSRM.COM,  
               lcatabay@gsrm.com
              MEGAN REED SELIBER   on behalf of U.S. Trustee   US TRUSTEE megan.seliber@usdoj.gov
              MICHAEL ANTHONY MALONE   on behalf of Debtor   Clarksdale Regional Medical Center Inc. 
               mmalone@polsinelli.com,  dgordon@polsinelli.com,cewang@polsinelli.com,sordaz@ecfalerts.com,
               sjkennedy@polsinelli.com,mmillan@polsinelli.com
              MICHAEL ANTHONY MALONE   on behalf of Debtor   Clarksdale Regional Physicians, LLC 
               mmalone@polsinelli.com,  dgordon@polsinelli.com,cewang@polsinelli.com,sordaz@ecfalerts.com,
               sjkennedy@polsinelli.com,mmillan@polsinelli.com
              MICHAEL ANTHONY MALONE   on behalf of Debtor   Batesville Regional Physicians, LLC 
               mmalone@polsinelli.com,  dgordon@polsinelli.com,cewang@polsinelli.com,sordaz@ecfalerts.com,
               sjkennedy@polsinelli.com,mmillan@polsinelli.com
              MICHAEL ANTHONY MALONE   on behalf of Debtor   Batesville Regional Medical Center Inc. 
               mmalone@polsinelli.com,  dgordon@polsinelli.com,cewang@polsinelli.com,sordaz@ecfalerts.com,
               sjkennedy@polsinelli.com,mmillan@polsinelli.com
              MICHAEL ANTHONY MALONE   on behalf of Debtor   Amory Regional Medical Center, Inc. 
               mmalone@polsinelli.com,  dgordon@polsinelli.com,cewang@polsinelli.com,sordaz@ecfalerts.com,
               sjkennedy@polsinelli.com,mmillan@polsinelli.com
              MICHAEL ANTHONY MALONE   on behalf of Debtor   Curae Health Inc. mmalone@polsinelli.com,  
               dgordon@polsinelli.com,cewang@polsinelli.com,sordaz@ecfalerts.com,sjkennedy@polsinelli.com,
               mmillan@polsinelli.com
              MICHAEL ANTHONY MALONE   on behalf of Debtor   Amory Regional Physicians, LLC 
               mmalone@polsinelli.com,  dgordon@polsinelli.com,cewang@polsinelli.com,sordaz@ecfalerts.com,
               sjkennedy@polsinelli.com,mmillan@polsinelli.com
              MICHAEL DAVID JANKOWSKI   on behalf of Creditor   STAT Informatic Solutions, LLC 
               mjankowski@reinhartlaw.com
              MICHAEL EDWARD COLLINS   on behalf of Creditor Committee   Official Committee of Unsecured 
               Creditors of Curae Health, Inc., et al. mcollins@manierherod.com,  
               TN44@ecfcbis.com;acarper@manierherod.com;rmiller@manierherod.com
              PAUL G JENNINGS   on behalf of Creditor   CHSPSC, LLC pjennings@bassberry.com,  
               bankr@bassberry.com
              PAUL G JENNINGS   on behalf of Creditor   CHS/Community Health Systems, Inc. 
               pjennings@bassberry.com,  bankr@bassberry.com
              ROBERT WILLIAM MILLER   on behalf of Creditor Committee   Official Committee of Unsecured 
               Creditors of Curae Health, Inc., et al. rmiller@manierherod.com
              RONALD G STEEN, JR   on behalf of Creditor   Owens & Minor Distribution, Inc. 
               ronn.steen@thompsonburton.com
              RONALD G STEEN, JR   on behalf of Creditor   Aesynt, Incorporated ronn.steen@thompsonburton.com
              RONALD G STEEN, JR   on behalf of Creditor   SpecialCare Hospital Management Corporation 
               ronn.steen@thompsonburton.com
              RONALD G STEEN, JR   on behalf of Creditor   Mississippi Blood Services 
               ronn.steen@thompsonburton.com
              SHANE GIBSON RAMSEY   on behalf of Creditor   GE HFS, LLC shane.ramsey@nelsonmullins.com,  
               jennifer.murray@nelsonmullins.com
              SHANE GIBSON RAMSEY   on behalf of Creditor   Change Healthcare Technologies, LLC 
               shane.ramsey@nelsonmullins.com,  jennifer.murray@nelsonmullins.com
              SHANE GIBSON RAMSEY   on behalf of Creditor   Shumacher Clinical Partners 
               shane.ramsey@nelsonmullins.com,  jennifer.murray@nelsonmullins.com
              STEPHEN BARGANIER PORTERFIELD   on behalf of Creditor   MedPlan, Inc. sporterfield@sirote.com
              STEPHEN MICHAEL MONTGOMERY   on behalf of Creditor   ServisFirst Bank smontgomery@nealharwell.com
              STEVEN EDWARD ANDERSON   on behalf of Interested Party   HealthTrust Purchasing Group, L.P. 
               tmitchell@andersonreynolds.com
              THOMAS H. FORRESTER   on behalf of Creditor   City of Amory, Mississippi TForrester@GSRM.COM,  
               lcatabay@gsrm.com,asowney@gsrm.com
              THOMAS H. FORRESTER   on behalf of Creditor   MEDHOST of Tennessee, Inc. TForrester@GSRM.COM,  
               lcatabay@gsrm.com,asowney@gsrm.com
              THOMAS W TUCKER, III   on behalf of Creditor   Hospital Housekeeping Systems, LLC 
               ttucker@veazeytucker.com
              THOMAS W TUCKER, III   on behalf of Creditor   HHS Culinary & Nutritional Services, LLC 
               ttucker@veazeytucker.com
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The following persons/entities were sent notice through the court’s CM/ECF electronic mail (Email)
system (continued)
              THOMAS W TUCKER, III   on behalf of Creditor   HHS Environmental Solutions LLC 
               ttucker@veazeytucker.com
              US TRUSTEE   ustpregion08.na.ecf@usdoj.gov
              WAVERLY ALMON HARKINS   on behalf of Attorney c/o Waverly Harkins  Coahoma County Board of 
               Supervisors scook@watkinseager.com
              WILLIAM L NORTON, III   on behalf of Creditor   BECKMAN COULTER, INC. bnorton@babc.com
                                                                                            TOTAL: 63
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66223851.1

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE MIDDLE DISTRICT OF TENNESSEE

NASHVILLE DIVISION

In re:

Curae Health, Inc., et al.
1

1721 Midpark Road, Suite B200

Knoxville, TN 37921

Debtors.

)

)

)

)

)

)

)

Chapter 11

Case No. 18-05665

Judge Walker

Jointly Administered

ORDER (I) AUTHORIZING, APPROVING, AND DIRECTING THE

SALE OF SUBSTANTIALLY ALL OF THE ASSETS OF GILMORE MEDICAL

CENTER TO NORTH MISSISSIPPI HEALTH SERVICES, INC. FREE AND CLEAR

OF ALL LIENS, CLAIMS, ENCUMBRANCES, AND OTHER INTERESTS;

(II) AUTHORIZING AND APPROVING THE GILMORE APA; (III) APPROVING

THE DEBTORS’ MARKETING AND SALE PROCESS; AND (IV) GRANTING

RELATED RELIEF

Upon consideration of the Debtors’ Motion for Entry of an Order (I) Authorizing and

Approving Bidding Procedures for the Sale of Gilmore Medical Center, (II) Authorizing the Sale

of Gilmore Medical Center Free and Clear of All Liens, Claims, Encumbrances and Other

Interests, (III) Approving Stalking Horse Purchaser, Break-up Fee, and Overbid Protections,

(IV) Establishing Certain Procedures for the Assumption and Assignment of Executory Contracts

and Unexpired Leases, (V) Scheduling an Auction, (VI) Scheduling a Hearing and Objections

Deadlines With Respect to the Sale of Gilmore Medical Center, (VII) Approving the Form and

Manner of Notice Thereof, and (VIII) Granting Related Relief (Docket No. 79) (the “Sale

Procedures Motion”);
2
and after due consideration and finding sufficient cause for the relief

sought in the Sale Procedures Motion,

1
The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification

number, are Curae Health, Inc. (5638); Amory Regional Medical Center, Inc. (2640); Batesville Regional Medical

Center, Inc. (7929); and Clarksdale Regional Medical Center, Inc. (4755); Amory Regional Physicians, LLC (5044);

Batesville Regional Physicians, LLC (4952); Clarksdale Regional Physicians, LLC (5311).
2
Capitalized terms used in this order and not otherwise defined shall have the meanings ascribed to them in the Sale

Procedures Motion.

 

Dated: 11/30/2018
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2

IT IS HEREBY FOUND, DETERMINED, AND CONCLUDED THAT:
3

1. This Court has jurisdiction over this matter and over the property of the Debtors’

estates, pursuant to 28 U.S.C. §§ 157 and 1334.

2. This is a core proceeding, within the meaning of 28 U.S.C. §§ 157(b)(2)(A), (N),

and (O).

3. Venue is proper in this court, pursuant to 28 U.S.C. §§ 1408 and 1409.

4. The relief in this order is granted pursuant to sections 105, 363, and 365 of the

Bankruptcy Code and Rules 2002, 6004, and 6006 of the Federal Rules of Bankruptcy

Procedure.

5. Proper, timely, adequate, and sufficient notice of the Sale Procedures Motion and

relief sought in the Sale Procedures Motion has been provided, and such notice was sufficient

and appropriate under the particular circumstances and no other or further notice of the Sale

Procedures Motion or relief sought in the Sale Procedures Motion is necessary or required.

6. A reasonable opportunity to object or be heard regarding the requested relief in

the Sale Procedures Motion and this order has been afforded to all parties entitled to notice of the

Sale Procedures Motion and such relief.

7. The Debtors have the power and authority to sell the Proposed Purchased Assets

free and clear of all liens, claims, and encumbrances pursuant to section 363 of the Bankruptcy

Code, and all requirements for such sale pursuant to section 363 of the Bankruptcy Code have

been satisfied.

3
The findings of fact and conclusions of law herein constitute the court’s findings of fact and conclusions of law for

the purposes of Bankruptcy Rule 7052, made applicable pursuant to Bankruptcy Rule 9014. To the extent any

findings of facts are conclusions of law, they are adopted as such. To the extent any conclusions of law are findings

of fact, they are adopted as such.
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3

8. The Debtors have the power and authority to assume and assign the contracts

identified in the Gilmore APA, and all requirements for such assumption and assignment

pursuant to section 365 of the Bankruptcy Code have been satisfied, subject to the further

provisions of paragraph 9 and the Ordered paragraphs below.

9. Notwithstanding the forgoing, several objections were filed to the Assumption,

Assignment and Cure of certain contracts and leases that have not been resolved. These

objections include: SpecialCare Hospital Management Corporation [Docket No. 372];

MEDHOST of Tennessee, Inc. [Docket Nos. 380 and 480]; Change Healthcare Technologies,

LLC [Docket No. 400]; The City of Amory, Mississippi [Docket Nos. 404 and 484]; TCF

Equipment Finance [Docket No. 481]; Winthrop Resources [Docket No. 482]; Beckman Coulter,

Inc. [Docket No. 407]; GE HFS, LLC [Docket No. 454]; Cigna Health and Life Insurance

Company [Docket No. 409]; Cardinal Health [Docket No. 414]; CHCT Mississippi, LLC

[Docket No. 418]; GoBox Environmental LLC [Docket No. 419]; Mississippi Blood Services,

Inc. [Docket No. 420]; and AESYNT, Inc. [Docket No. 460] (collectively, the “Objections”).

The Objections are being adjourned to a future hearing date for resolution. All issues raised in

the Objections are being preserved to the adjourned hearing.

10. It is necessary and appropriate for this court to retain jurisdiction to, among other

things, (a) interpret, implement, and enforce the terms and provisions of this order, the Gilmore

APA, all amendments to the Gilmore APA, any waivers and consents under the Gilmore APA,

and each of the agreements executed in connection with the Gilmore APA and (b) to adjudicate,

if necessary, any and all disputes concerning or relating in any way to the sale of the Proposed

Purchased Assets, and such jurisdiction is retained.
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4

PROPERNOTICE OF THEMOTION ANDAUCTION

11. The Debtors properly provided notice, pursuant to and in accordance with the

Sale Procedures Order, and no other or further notice is necessary or required.

12. The Debtors have adequately disclosed all material terms and conditions

regarding the Bidding Procedures, Gilmore APA, and sale of the Proposed Purchased Assets.

13. The notice provided by the Debtors was in substantial compliance with all

applicable laws and satisfied all due process requirements.

14. The notice provided was reasonably calculated to apprise all interested parties of

the sale of the Proposed Purchased Assets free and clear of all liens, claims, encumbrances, and

other interests.

15. As a result, notice of the Sale Procedures Motion, Bidding Procedures, Sale

Hearing, and Auction and a reasonable opportunity to object or be heard with respect to the

foregoing has been afforded to all interested persons and entities, and the notice provided is

appropriate and sufficient for all purposes, including the sale of the Proposed Purchased Assets

free and clear of all liens, claims, encumbrances, and other interests.

HIGHEST ANDBESTOFFER

16. No competing bids were submitted for the Gilmore Medical Center and thus no

Auction was conducted. Pursuant to the Gilmore APA and Bidding Procedures, the Successful

Bidder was North Mississippi Health Services, Inc.

17. A true and correct copy of the Gilmore APA applicable to the Successful Bidder

was filed at Docket No. 499 and is incorporated in this paragraph by reference.

18. The Successful Bidder submitted the highest or otherwise best offer to purchase

the Proposed Purchased Assets.
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5

19. Neither the sale of the Proposed Purchased Assets nor the Gilmore APA violate or

are otherwise inconsistent with the Sale Procedures Order, the Bidding Procedures, or applicable

law.

20. The Successful Bidder has confirmed that it did not engage in any collusion in

connection with the Auction or the purchase of the Proposed Purchased Assets.

21. The Successful Bid and Gilmore APA constitute the highest and best offer for the

Proposed Purchased Assets and will provide a greater recovery for the Debtors’ creditors than

would be provided by any other practical alternative.

22. The Debtors’ determination that the Successful Bid and Gilmore APA constitute

the highest and best offer for the Proposed Purchased Assets constitutes a valid and sound

exercise of the Debtors’ reasonable business judgment.

23. The Successful Bid and Gilmore APA represent a fair and reasonable offer to

purchase the Proposed Purchased Assets under the circumstances of this bankruptcy case.

24. No other entity or group of entities has offered to purchase the Purchased Assets

for greater economic value to the Debtors’ or their estates than the Successful Bidder.

25. The Debtors’ decision to sell the Proposed Purchased Assets to the Successful

Bidder pursuant to the Gilmore APA and this order is supported by good business reasons and

sound justification based upon the Debtors’ experience and the circumstances presented in this

case.

GOOD FAITH OF THE SUCCESSFUL BIDDER

26. The Successful Bidder is not an affiliate, subsidiary, or other insider of the

Debtor.

27. The terms of the sale of the Proposed Purchased Assets, as set forth more

specifically in the Gilmore APA, are fair and reasonable under the circumstances.
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6

28. The sale of the Proposed Purchased Assets to the Successful Bidder in all respects

complies with the Bidding Procedures, Sale Procedures Order, and applicable law.

29. The Successful Bidder negotiated the terms and conditions of the sale of the

Proposed Purchased Assets in good faith and at arm’s length.

30. The Successful Bidder is entering into the Gilmore APA and sale of the Proposed

Purchased Assets in good faith and is a good faith purchaser for value.

31. The Successful Bidder will be acting in good faith in closing the sale of the

Proposed Purchased Assets pursuant to the Gilmore APA after entry of this order.

32. The court has found that the Successful Bidder has acted in good faith in all

respects in connection with this case, the Bidding Procedures, and the sale of the Proposed

Purchased Assets.

33. The Successful Bidder is a good faith purchaser within the meaning of section

363(m) of the Bankruptcy Code and is entitled to all the protections afforded by 363(m) of the

Bankruptcy Code.

NO FRAUDULENT TRANSFER

34. The consideration provided for the Proposed Purchased Assets under the Gilmore

APA (a) is fair and reasonable, (b) is the highest or otherwise best offer for the Proposed

Purchased Assets, and (c) constitutes reasonably equivalent value for the Proposed Purchased

Assets.

VALIDITY OFTRANSFER

35. The Debtors’ transfer of the Proposed Purchased Assets including fee title to the

real property along pursuant to the Gilmore APA and this order will be a legal, valid, and

effective transfer of the Proposed Purchased Assets including fee title to the real property and
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7

will indefeasibly vest the Successful Bidder with good and valid title in and to the Proposed

Purchased Assets free and clear of any Liens (as defined below).

36. The Debtors have full power and authority to execute and consummate the

Gilmore APA and all related documents and is directed to do so, and no consents or approvals

(other than those expressly provided for in the Gilmore APA) are required to consummate the

transactions contemplated by the Gilmore APA and this order.

37. The Debtors and Successful Bidder proposed, negotiated, and entered into the

Gilmore APA without collusion, in good faith, and from arm’s length bargaining positions.

38. Neither the Debtors nor the Successful Bidder has engaged in any conduct that

would cause or permit the Gilmore APA or transactions contemplated by the Gilmore APA to be

avoided or otherwise set aside.

39. Holders of liens, claims, encumbrances, or others interests in, on, or to any of the

Property who did not object, or who withdrew their objections, to the Sale Procedures Motion

are deemed to have consented to entry of this order, pursuant to section 363(f)(2) of the

Bankruptcy Code.

40. The sale of the Proposed Purchased Assets to the Successful Bidder does not

amount to a consolidation, merger, or de facto merger of the Successful Bidder and the Debtors

or the Successful Bidder and the Debtors’ estates, there is not substantial continuity between the

Successful Bidder and the Debtors or the Successful Bidder and the Debtors’ estates, there is no

continuity of enterprise between the Successful Bidder and the Debtors or the Successful Bidder

and the Debtors’ estates, the Successful Bidder is not a mere continuation of the Debtors or

Debtors’ estates, and the Successful Bidder does not constitute a successor to the Debtors or the

Debtors’ estates.
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8

41. Without limiting the generality of the foregoing, the Successful Bidder shall have

no successor or transferee liability of any kind or character with respect to any “claim” (as

defined in the Bankruptcy Code) against the Debtors or any other liability or obligation of any

kind or nature whatsoever of the Debtors, as a result of its purchase of the Proposed Purchased

Assets, its operation of the business formerly operated by the Debtors, or otherwise (except as

expressly assumed).

42. Neither the Debtors nor the Successful Bidder has engaged in any conduct that

would cause or permit the sale of the Property to the Successful Bidder to be avoided under

section 363(n) of the Bankruptcy Code.

BASED UPON THE FOREGOING FINDINGS AND CONCLUSIONS, IT IS

HEREBY:

1. ORDERED that the Motion is GRANTED as set forth in this order; and it is

further.

2. ORDERED that, subject to the further provisions of this Order, all objections to

the Sale Procedures Motion concerning the Auction, Successful Bid, Successful Bidder,

marketing process employed by the Debtor, Gilmore APA or otherwise relating to the sale of the

Proposed Purchased Assets and relief granted in this order that have not been withdrawn,

waived, resolved, sustained, or settled are expressly denied and overruled in their entirety; and it

is further

3. ORDERED that the Gilmore APA, as filed at Docket No. 499, is approved in its

entirety; and it is further
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4. ORDERED that the Debtors are directed to sell the Proposed Purchased Assets

free and clear of all Liens (as defined below) in accordance with the Bidding Procedures,

Gilmore APA and this order; and it is further

5. ORDERED that the Debtors are authorized to take all actions to consummate the

sale of the Proposed Purchased Assets pursuant to and in accordance with the Bidding

Procedures, Gilmore APA, and this order, including transferring and conveying the Proposed

Purchased Assets to the Successful Bidder; and it is further

6. ORDERED that the Debtors are authorized, directed, and empowered to

consummate and implement fully the Gilmore APA, together with all additional instruments and

documents that may be necessary or desirable to implement and consummate the sale of the

Proposed Purchased Assets in accordance with the Gilmore APA and this order; and it is further

7. ORDERED that the Debtors are authorized and directed to take all actions

necessary or desirable for the purpose of assigning, transferring, granting, conveying, and

conferring the Proposed Purchased Assets to the Successful Bidder; and it is further

8. ORDERED that any assignee of the Successful Bidder shall have the same

substantive and procedural protections of the Gilmore APA and of this order as the Successful

Bidder; and it is further

9. ORDERED that, time being of the essence, the Successful Bidder is directed to

use its best efforts to close the sale of the Proposed Purchased Assets in accordance with the

terms of the Gilmore APA and this order as soon as reasonably practicable; and it is further

10. ORDERED that, in the Debtors’ sole discretion, upon consent of the Committee,

which consent shall not be unreasonably withheld, any agreements, documents, or other

instruments executed in connection with the Gilmore APA may be modified, amended, or
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supplemented by the Debtors and Successful Bidder, in accordance with the terms of the

Gilmore APA, without further notice or order of this court, provided that any such modification,

amendment, or supplement does not have a material adverse effect on the Debtors’ estates or

their creditors; and it is further

11. ORDERED that the transfer of the Proposed Purchased Assets to the Successful

Bidder shall be free and clear of any and all liens, encumbrances, claims, charges, defenses,

offsets, recoupments, and interests on the foregoing and against the foregoing of whatever type

or description, including, without limitation, any restrictions on or conditions to transfer or

assignment, liens, mortgages, security interests, pledges, hypothecations, control agreements,

equities and other claims and interests having arisen, existed, or accrued prior to and through the

Closing Date, whether direct or indirect, monetary or non-monetary, arising at law or in equity,

contract or tort, absolute or contingent, matured or unmatured, voluntary or involuntary,

liquidated or unliquidated, of, by, or against the Proposed Purchased Assets (collectively, the

“Liens”), with such Liens to attach to the net proceeds of the sale of the Proposed Purchased

Assets in accordance with the same validity, priority, and enforceability as existed prior to the

sale; and it is further

12. ORDERED that all holders of Liens on any of the Proposed Purchased Assets are

directed, upon Closing, to execute such documents and take all other actions as may be necessary

or requested by the Debtors or the Successful Bidder, to terminate and release any filed or

recorded documents evidencing their respective Liens on any of the Proposed Purchased Assets;

and, if any such holder does not deliver to the Debtors or the Successful Bidder by Closing, in

proper form for filing (and, if necessary, executed by the appropriate parties), termination

statements, instruments of satisfaction, releases of liens and easements, or any other documents
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necessary, or requested by the Debtors or the Successful Bidder, for the purpose of terminating

or releasing any filed or recorded document evidencing a Lien on any of the Property, the

Debtors and the Successful Bidder each are hereby authorized to execute and file such

statements, instruments, releases, and other documents on behalf of any such holder with respect

to any of the Proposed Purchased Assets; and it is further

13. ORDERED that any person or entity that is presently, or as of Closing, in

possession of some or all of the Proposed Purchased Assets is hereby directed to surrender

possession of such Proposed Purchased Assets to the Successful Bidder upon Closing; and it is

further

14. ORDERED that any and all Liens will attach to the net proceeds of the sale of the

Proposed Purchased Assets with the same effect, validity, enforceability, and priority of such

Liens, if any, as such Liens had against the Proposed Purchased Assets prior to the sale

authorized by this order, subject to any rights, claims, defenses, and objections of the Debtors

and all interested parties with respect to such Liens; and it is further

15. ORDERED that the transfer of the Proposed Purchased Assets to the Successful

Bidder may not be avoided under any applicable law, because the Successful Bidder is a good

faith purchaser and is providing the Debtors’ estates with reasonably equivalent value; and it is

further

16. ORDERED that the provisions of this order authorizing the sale of the Proposed

Purchased Assets free and clear of any Liens shall be and are self-executing, and the Debtors and

Successful Bidder shall not be required, but are permitted in their discretion, to execute or file

releases, termination statements, assignments, consents, or other instruments in order to
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effectuate, consummate, and implement the provisions of the Gilmore APA and this order; and it

is further

17. ORDERED that neither the purchase of the Proposed Purchased Assets nor the

subsequent operation of the Proposed Purchased Assets by the Successful Bidder shall cause the

Successful Bidder or its affiliates, successors, or assigns or their respective properties (including

the Proposed Purchased Assets) to be deemed a successor in any respect of the Debtors’ or

Debtors’ business operations within the meaning of any laws, rules, or regulations relating to any

tax, revenue, pension, benefit, ERISA, environmental, labor, employment, products liability, or

other law, rule, or regulation of any federal, state, or local government; and it is further

18. ORDERED that this order and the documents executed in connection with and

pursuant to this order constitute a full and complete general assignment, conveyance, and

transfer of the Proposed Purchased Assets or a deed or a bill of sale transferring good and

marketable title in the Proposed Purchased Assets to the Successful Bidder on the Closing Date,

free and clear of all Liens, and each and every federal, state, and local governmental agency or

department is directed to accept this order as such an assignment, deed or bill of sale or any and

all documents and instruments necessary and appropriate to consummate the transactions

contemplated by the Gilmore APA and this order; and it is further

19. ORDERED that, if necessary, this order shall be accepted for recordation on or

after the Closing Date as conclusive evidence of the free and clear, unencumbered transfer of

title to the Proposed Purchased Assets to the Successful Bidder; and it is further

20. ORDERED that this order is effective as a determination that any and all Liens,

if any, will be, and are, without further action by any person or entity, unconditionally released,

discharged, and terminated with respect to the Proposed Purchased Assets; and it is further
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21. ORDERED that this court retains exclusive jurisdiction to (a) enforce and

implement the Gilmore APA and any other agreements, documents, and instruments executed in

connection with the Gilmore APA, (b) compel delivery of possession of the Proposed Purchased

Assets (or any part of the Proposed Purchased Assets) to the Successful Bidder, (c) resolve any

disputes, controversies, or claims arising out of or relating to the Gilmore APA, this order, or the

sale of the Proposed Purchased Assets, and (d) interpret, implement, and enforce the provisions

of this order; and it is further

22. ORDERED that the terms and conditions of the Gilmore APA and this order will

be binding in all respects upon, and will inure to the benefit of, the Debtors, Successful Bidder,

and their respective affiliates, successors and assigns, and any affected third parties; and it is

further

23. ORDERED that all persons who hold Liens against the Debtors’ estates, the

Debtors, insiders of the Debtors, or the Proposed Purchased Assets are forever estopped and

permanently enjoined from asserting or prosecuting any claims or causes of action against the

Successful Bidder, its affiliates, successors or assigns, or any of their respective officers,

directors, employees, attorneys or advisors, arising out of or in connection with the sale of the

Proposed Purchased Assets; and it is further

24. ORDERED that nothing contained in any plan of reorganization or plan of

liquidation confirmed in the Debtors’ chapter 11 case, in any order confirming such a plan, or in

any other order of this court, shall conflict with or deviate from the provisions of the Gilmore

APA or the terms of this order, and to the extent such provisions do conflict, then the terms of

the Gilmore APA or this order, as the case may be, shall control over such conflicting plan or

order; and it is further
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25. ORDERED that, to the extent of any inconsistency between the provisions of any

agreements, documents, or other instruments executed in connection with the Gilmore APA and

this order, the provisions contained in the Gilmore APA control; and it is further

26. ORDERED that the reversal or modification of this order on appeal shall not

affect the validity of the sale of the Proposed Purchased Assets to the Successful Bidder, because

the Successful Bidder acted in good faith in participating in the Bidding Procedures and in

purchasing the Proposed Purchased Assets in accordance with the Gilmore APA; and it is further

27. ORDERED that the authority granted to the Debtors to close the sale of the

Proposed Purchased Assets pursuant to and in accordance with the Gilmore APA and this order

shall not be stayed if this order is appealed; and it is further

28. ORDERED that there is no just delay for the implementation of this order and,

for all purposes, this order shall be a final order with respect to the sale of the Proposed

Purchased Assets and other relief granted in this order; and it is further

29. ORDERED that time is of the essence and, accordingly, the fourteen (14) day

stays imposed by Rules 6004(h) and 6006(d) of the Bankruptcy Rules are waived with respect to

this order, and this order shall take effect immediately upon its entry.

30. ORDERED that notwithstanding anything in this Sale Order to the contrary, the

Hospital Services Agreement, effective August 1, 2017, between Cigna Health and Life

Insurance Company (“Cigna”) and debtor Amory Regional Medical Center, Inc. (“Cigna HSA”),

shall not be assumed and assigned pursuant to this Sale Order, and the Objection of Cigna

Health and Life Insurance Company to Notice of Debtors' Intent to Assume and Assign Certain

Executory Contracts, etc. and Cure Amounts Related to the Foregoing, and to Proposed

Assumption and Assignment of Cigna Provider Agreements Pursuant to Sale Motion [D.I. 409]
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(“Cigna Objection”) is hereby adjourned. If the Debtors and Successful Bidder seek to assume

and assign the Cigna HSA as part of the Sale, the issues raised in the Cigna Objection shall be

resolved by agreement between Cigna, the Debtors and the Successful Bidder or, if no agreement

can be reached, by further order of the Court, provided, however, that the Debtors shall, no later

than twenty-one (21) days prior to Closing of the Sale, provide Cigna with Written notice of its

irrevocable decision as to whether or not the Debtors propose to assume and assign the Cigna

HSA as part of the Sale.

31. ORDERED that all other Objections are likewise hereby adjourned. No contract

at issue in the Objections shall be assumed and assigned pursuant to this Sale Order without

further agreement and stipulation of the relevant parties or order of this Court. A separate Order

shall be submitted setting an adjourned hearing for December 18, 2018 at 2:00 p.m.

This Order Was Signed And Entered Electronically as Indicated At The Top Of The First

Page
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Prepared and submitted by:

POLSINELLI PC

/s/ Michael Malone

Michael Malone

401 Commerce Street, Suite 900

Nashville, TN 37219

Telephone: (615) 259-1510

Facsimile: (615) 259-1573

mmalone@polsinelli.com

-and-

David E. Gordon (Pro Hac Vice)

Caryn E. Wang (Pro Hac Vice)

1201 West Peachtree Street NW, Suite 1100

Atlanta, Georgia

Telephone: (404) 253-6000

Facsimile: (404) 684-6060

dgordon@polsinelli.com

cewang@polsinelli.com

Counsel to the Debtors and

Debtors in Possession

This Order has been electronically 
signed.  The Judge's signature and 
Court's seal appear at the top of the 
first page. 
United States Bankruptcy Court.
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