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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF KANSAS 

KANSAS CITY DIVISION 
 

In re: 
 
KANSAS CITY INTERNAL MEDICINE, P.A., 
 

Debtor. 
 

 
 
Case No. 17-22168-dls 
Chapter 11 

 
MOTION FOR ORDER: (1) AUTHORIZING SALE OF CERTAIN OF THE  

DEBTOR’S PROPERTY FREE AND CLEAR OF ALL LIENS, CLAIMS, 
ENCUMBRANCES AND INTERESTS; (2) APPROVING BIDDING  
PROCEDURES, BID PROTECTIONS, AND SALE AGREEMENT;  

AND (3) ESTABLISHING PROCEDURES TO APPROVE THE SALE 
 

Kansas City Internal Medicine, P.A. as Debtor and Debtor-in-possession herein (the 

“Debtor”), by and through counsel, Colin N. Gotham of Evans & Mullinix, P.A., requests the 

court, pursuant to 11 U.S.C. §§ 105(a), 363(b) and (f) and 365, enter its Order (i) authorizing the 

Debtor to sell certain of its property free and clear of all Liens (as defined below); (ii) approving 

bidding procedures, bid protections, and a sale agreement; and (iii) establishing procedures to 

approve the sale.  In support of this Motion the Debtor presents the following: 

The Debtor 

1. On the 8th day of November, 2017, Debtor filed a voluntary petition for relief 

under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”).   

2. Pursuant to §§ 1107 and 1108 of the Bankruptcy Code, the Debtor remains as 

Debtor-in-Possession. 

3. The nature of the business of the Debtor is medical services. 

4. The Debtor operated multiple medical treatment facilities on both sides of the 

Kansas – Missouri State Line in the Kansas City Metropolitan Area with an emphasis on internal 

medicine, but decided that the continued operation of the medical treatment facilities was not 
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profitable.  As a result, on November 1, 2017, the Debtor entered into a certain Operations 

Agreement and Furniture and Equipment Lease Agreement (the “Statland Equipment Lease”) 

with Statland Medical Group, Inc., a Kansas limited liability company (“Statland”).  

5. A true and correct copy of the Statland Equipment Lease is attached hereto as 

Exhibit A.   

6. It is contemplated that the Statland Equipment Lease will terminate, once the sale 

proposed pursuant to this motion has been closed.   

7. Pursuant to the Asset Purchase Agreement (the “Sale Agreement”) between the 

Debtor and Statland, the Debtor proposes to sell the assets identified in the Sale Agreement as 

the “Purchased Assets,” which for avoidance of doubt includes the name and service mark 

“Kansas City Internal Medicine” (collectively, the “Property”). 

8. A true and correct copy of the Sale Agreement is attached hereto as Exhibit B 

and incorporated herein by reference. 

9. The Property, which consists of only a portion of Debtor’s personal property, 

includes equipment, inventory, certain intangible assets, and other assets described in the Sale 

Agreement. 

10. The equipment and materials that are being sold as part of the Sale Agreement are 

those assets located in a medical building next to Menorah Medical Center in Overland Park, KS 

and more specifically 12140 Nall Avenue, Ste 100 and 300, Overland Park, KS 66209.  The 

proposed sale does not include the equipment and materials located at 5401 College Blvd., 

Overland Park, KS, 501 NW Murray Road, Lee’s Summit, MO, 1010 Carondelet Drive, Stes 

124A and B and 224A Kansas City, MO, 1310 E. 104 Street, Kansas City, MO.   

11. Statland has entered into employment agreements with certain of the Debtor’s 
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shareholders and other employed individuals who performed services at the location.   

12. In particular, the Debtor has eight (8) physician shareholders and, just prior to 

filing, five (5) non-shareholder physicians were affiliated with the Debtor.  Signature Medical 

Group, Inc. technically employed all of the doctors and approximately fifty (50) non-physician 

employees.  Statland now employs two (2) non-shareholder physicians who were previously 

affiliated with the Debtor, three (3) physicians who are shareholders of the Debtor, and 

approximately thirty-one (31) former non-physician employees of Signature Medical Group.     

Jurisdiction 

13. This court has jurisdiction over this Motion pursuant to 28 U.S.C. § 1334. This is 

a core proceeding within the meaning of 28 U.S.C. § 157(b)(2) and venue of this bankruptcy 

proceeding and this Motion is proper under 28 U.S.C. §§ 1408 and 1409. The statutory 

predicates for the relief sought herein are 11 U.S.C. §§ 105(a), 363(b) and (f) and 365. 

Relief Requested and Applicable Authority 

14. After exploring its alternatives, the Debtor has determined in its business judgment 

that the sale of the Property is in the best interests of the Debtor’s chapter 11 estate and its 

creditors. 

15. Accordingly, the Debtor seeks the entry of an order by this court: (i) approving and 

authorizing the sale of the Property free and clear of all mortgages, liens, pledges, 

hypothecations, security interests, charges, encumbrances, claims and interests, of any kind, 

nature, character or description (collectively, “Liens”); (ii) approving the Bidding Procedures (as 

defined below), certain limited bid protections, and the Sale Agreement; (iii) setting the time and 

date for an auction of the Property; and (iv)establishing procedures for the final approval of the 

sale.  
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The Sale Agreement 

16. As provided in the Sale Agreement, the Debtor has negotiated a sale of the 

Property to Statland, free and clear of Liens, for a purchase price of One Hundred Thirty Nine 

Thousand and Thirty Six Dollars ($139,036.47) (as computed in the Sale Agreement) (the 

“Purchase Price”), payable in full and in cash at closing.  

17. The Property in Exhibit B and Exhibit C to the Sale Agreement was appraised for 

$139,036.47 on or about November 1, 2017.  The Purchase Price is substantially equal to the fair 

market value of the assets. 

18. There are no brokers involved in consummating the Sale Agreement and no 

brokers’ commissions are due.   

19. The Sale Agreement requires that the sale close no later than fourteen days after 

the Sale Order is entered.   

20. The sale of the Property to Statland pursuant to the Sale Agreement is subject to 

higher and better bids, as provided in the Sale Agreement and described below.   

21. The Debtor believes the Purchase Price constitutes fair value for the Property and 

the terms of the proposed sale to Statland are fair and reasonable. 

22. The negotiated bid protections are fair and reasonable, and serve to assure the 

Debtor has at least one purchaser ready and willing to pay fair market value for the Property 

while still subjecting the Purchase Price to higher and better offers.   

23. The Debtor proposes to sell the Property to Statland pursuant to 11 U.S.C. 

§363(b), which permits the Debtor, after notice and hearing, to sell, other than in the ordinary 

course of business, property of the estate.  

Proposed Bidding Procedures and Bid Protections 

24. As agreed by the Debtor and Statland, the Purchase Price will be subjected to 
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higher and better offers. 

25. To that end, the Debtor proposes the following terms and conditions, pursuant to 

which the Purchase Price shall be exposed to higher and better offers (collectively, the “Bidding 

Procedures”): 

a. In order to participate in the Auction, on or before December 4, 2017, at 
5:00 p.m. (prevailing Central time) (the “Bid Deadline”) a competing 
bidder must: 

i. make a binding, written offer to the Debtor to purchase the 
Property for a purchase price of not less than an amount equal to 
the sum of the Purchase Price and Minimum Overbid (as defined 
below) and upon terms substantially similar to the Sale Agreement 
in all material respects (such binding, written offer, a “Competing 
Offer”); 

ii. present to the Debtor’s attorney appropriate written evidence, 
satisfactory to the Debtor in its sole discretion, of such bidder’s 
financial ability to consummate a purchase of the Property should 
such party be the successful bidder at the Auction; and  

iii. pay to the Debtor’s counsel’s trust account an earnest money 
deposit in an amount equal to ten percent (10%) of the Competing 
Offer. 

b. Any Competing Offer shall be on terms which are no more burdensome or 
conditional to the Debtor or less burdensome or conditional to the bidder 
than are the terms of the Sale Agreement. 

c. e. Upon a determination by the Debtor, in its reasonable business 
judgment, that a competing bidder has satisfied the foregoing 
requirements, such competing bidder shall be deemed a “Qualified 
Bidder” and such Competing Offer shall be deemed a “Qualified Offer”. 

d. If the Debtor receives one or more Qualified Offers, the Debtor shall 
conduct an auction of the Property at this court (the “Auction”), on 
December 8, 2017 at 9:00 a.m. (prevailing Central time) (the “Auction 
Date”), at which the Property will be offered for sale in a single lot. 

e. Only Qualified Bidders and Statland shall be entitled to bid at the Auction. 

h. The opening bid at the Auction shall be the highest Qualified Offer 
received by Debtor, and all subsequent bids at the Auction must exceed 
the previous highest bid by an amount of not less than Ten Thousand 
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Dollars ($10,000) (the “Minimum Overbid”). 

26. The determination of what constitutes the highest and best bid at the Auction shall 

be made by the Debtor in its sole reasonable discretion. 

27. Debtor may accept one or more back-up bids at the conclusion of the Auction. 

Approval of the Sale 

28. In the event Debtor does not receive a Qualified Offer, the day after the Bid 

Deadline, the Debtor shall file with this court and serve upon the Notice Parties (as defined 

below) a notice that the Auction has been cancelled and the Property will be sold to Statland for 

the Purchase Price, pursuant to section 363 of the Bankruptcy Code.   

29. In the event the Debtor does receive one or more Qualified Offers, the Debtor 

shall proceed with the Auction and, at the conclusion of the Auction, shall file with this court and 

serve upon the Notice Parties (as defined below) a notice setting forth the amount of the highest 

and best offer (the “Winning Bid”) and the identity of the party submitting the highest and best 

bid at the Auction (the “Winning Bidder”). 

30. Upon the expiration of seven (7) days after the filing of a notice with this court in 

accordance with paragraphs 28 and 29 (such date, the “Objection Deadline”), if no objections 

have been filed with respect to such notice, this court shall enter an order, substantially in the 

form as Exhibit D, confirming the sale to Statland or the Winning Bidder (as applicable) (the 

“Sale Order”). 

31. If an objection is filed before the Objection Deadline, this court will schedule a 

hearing within twenty-one days to consider such objection and confirmation of the sale to 

Statland or the Winning Bidder, as applicable. 

The Proposed Sale Should Be Approved 

32. The Debtor believes the sale of the Property as described herein is in the best 
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interests of the Debtor’s chapter 11 estate and its creditors, is proposed in good faith, and is fully 

justified. 

33. The Purchase Price is substantially equal to the Property’s fair market value.  

34. Statland is a bona fide, good faith purchaser for value and is, as is more fully and 

completely described in the Sale Agreement, prepared to purchase the Property upon the terms 

set forth herein and in the Sale Agreement. 

35. Statland is a good faith purchaser of the Property and is entitled to the protections 

afforded by Section 363(m) of the Bankruptcy Code. 

36. The Sale Agreement, including the Bidding Procedures, was negotiated at arm’s 

length. 

37. There has been no self-dealing, bad faith, fraud or unfair dealing relative to the 

negotiation of the Sale Agreement by the Debtor.   

38. The Debtor will notify its secured creditors, unsecured creditors, and parties who 

have expressed an interest in the Property during the Debtor’s ownership of the Property of the 

Auction. 

39. The Debtor is not aware of any perfected secured creditors of the Debtor for the 

assets that are being sold..   

40. The creditors of the Debtor will receive greater value through an orderly sale in 

chapter 11 than they would receive if relief from stay is granted. 

41. The Debtor, therefore, requests that it be authorized to complete and to conduct 

the sale of the Property as provided herein, pursuant to section 363(b) of the Bankruptcy Code, 

which permits sale of the property of the estate, other than in the ordinary course of business, 

after notice and hearing. 
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Sale Shall Be Free and Clear of Liens 

42. 11 U.S.C. § 363(f) provides: 

 The Trustee may sell property under subsection (b) or (c) of this 
section free and clear of any interest in such property of an entity 
other than the estate only if: 

(1) applicable nonbankruptcy law permits sale of such property 
free and clear of such interest;  

(2) such entity consents;  

(3) such interest is a lien and the price at which such property 
is to be sold is greater than the aggregate value of all liens 
on such property; 

(4) such interest is a bona fide dispute; or 

(5) such entity could be compelled, in a legal or equitable 
proceeding, to accept a money satisfaction of such interest. 

43. Pursuant to 11 U.S.C. § 363(f), the Debtor seeks authority to sell and transfer the 

Property to Statland or the Winning Bidder, as applicable, free and clear of all Liens.  

44. Any such Liens shall attach to the proceeds of the sale of the Property, subject to 

any rights and defenses of the Debtor and other parties in interest with respect to such Liens. 

45. A sale free and clear of Liens is necessary to maximize the value of the Property.  

46. A sale subject to Liens would result in a lower purchase price and be of 

substantially less benefit to the Debtor’s estate.  

47. A sale free and clear of Liens is particularly appropriate under the circumstances, 

because any Lien in, to, or against any of the Property that exists immediately prior to the closing 

of the sale will attach to the sale proceeds with the same validity, priority, force, and effect as it 

had at such time, subject to the rights and defenses of the Debtor or any party in interest.   

48. Section 363(f)(4) further provides that a sale may occur if there is a bona fide 

dispute as to a lien.   

49. Moreover, any holder of a Lien that receives notice of the sale and which fails to 
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object to the sale of the Property free and clear of Liens should be deemed to consent to the sales, 

thereby complying with §363(f)(2) of the Bankruptcy Code. 

50. The Debtor is requesting of this court its consideration of the proposal set forth 

herein.   

51. Specifically, the Debtor is requesting entry of an order: (i) approving the sale of 

the Property as provided herein free and clear of all Liens; (ii) approving the Bidding Procedures, 

Minimum Overbid, and Sale Agreement; (iii) and establishing procedures for the approval of the 

sale.  

52. The Debtor shall serve a copy this motion and all exhibits to this motion on: 

(i) the United States Trustee; (ii) the Debtor’s secured creditors through their counsel; (iii) all 

unsecured creditors; and (iv) any party who has requested notice pursuant to Rule 2002 of the 

Federal Rules of Bankruptcy Procedure ((i)–(iv), collectively, the “Notice Parties”).   

53. Service will be by overnight mail, by facsimile, by electronic notice through the 

Clerk of the Court or by hand delivery, whatever method the Debtor deems most appropriate for 

any given creditor, and as set forth on the certificate of service for this motion. 

WHEREFORE, the Debtor respectfully prays of this Court entry of the proposed Bidding 

Procedures Order attached as Exhibit C: 

A. authorizing the sale of the Property free and clear of Liens, pursuant to section 

363 of the Bankruptcy Code; 

B. authorizing and approving the Bidding Procedures, Minimum Overbid, and Sale 

Agreement; 

C. authorizing and approving the method of approving the sale of the Property; 

D. authorizing and directing that the sale of the Property be free and clear of any and 
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all Liens, including but not limited to unpaid real or personal property taxes, if any, with all such 

Liens attaching to the proceeds of the sale with the same validity, priority, force, and effect as 

they had as of the closing of such sale, subject to the rights and defenses of the Debtor or any 

party in interest; 

E. finding Statland is a good faith purchaser of the Property and is entitled to the 

protections afforded by section 363(m) of the Bankruptcy Code; and 

F. granting such other and further relief as the court deems just and proper. 

 
Respectfully Submitted: 
 
EVANS & MULLINIX, P.A. 
 
/s/ Colin N. Gotham  
Colin N. Gotham, KS #19538 
7225 Renner Road, Suite 200 
Shawnee, KS  66217 
(913) 962-8700; (913) 962-8701 (FAX) 
cgotham@emlawkc.com 
ATTORNEYS FOR DEBTOR 
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 CERTIFICATE OF SERVICE  
 
 I hereby certify that on this 8th day November, 2017, a true and correct copy of the 
foregoing was electronically filed with the court using the CM/ECF system which sent 
notification to all parties of interest participating in the CM/ECF system and was mailed by U.S. 
mail, postage prepaid to all parties listing on the attached mailing matrix.  

 
 
/s/ Colin N. Gotham     
Colin N. Gotham
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF KANSAS 
KANSAS CITY DIVISION 

 
In re: 
 
KANSAS CITY INTERNAL MEDICINE, P.A., 
 

Debtor. 
 

 
 
Case No. 17-22168-dls 
Chapter 11 

 
ORDER GRANTING MOTION FOR ORDER: (1) AUTHORIZING SALE OF  

CERTAIN OF THE DEBTOR’S PROPERTY FREE AND CLEAR OF ALL LIENS, 
CLAIMS, ENCUMBRANCES AND INTERESTS; (2) APPROVING BIDDING 

PROCEDURES, BID PROTECTIONS, AND SALE AGREEMENT;  
AND (3) ESTABLISHING PROCEDURES TO APPROVE THE SALE 

Upon consideration of the Motion for Order: (1) Authorizing Sale of Certain of the 

Debtor’s Property Free and Clear of All Liens, Claims, Encumbrances and Interests; 

(2)Approving Bidding Procedures, Bid Protections, and Sale Agreement; and (3)Establishing 

Procedures to Approve Sale (Dkt. No. ___) (the “Sale Motion”);1 and upon consideration of any 

and all responses, objections, and other filings with respect to the Sale Motion; and after a he

                                                 
1 Capitalized terms used in this order and not otherwise defined shall have the meanings ascribed to them in the Sale 
Motion. 
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aring and opportunity to be heard; and upon due consideration and finding sufficient 

cause for the relief sought in the Motion, 

IT IS HEREBY FOUND, DETERMINED, AND CONCLUDED THAT:2 

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

estate, 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 for the Sale Motion 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 and 363 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 Motion and relief 

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

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

sought in the Sale Motion is necessary or required. 

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

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

Motion. 

7. The Debtor has the power and authority to sell the Property, which for avoidance 

of doubt includes the name and service mark “Kansas City Internal Medicine,” free and clear of 

                                                 
2The findings and conclusions set forth in this order constitute the court's findings of fact and conclusions of law. To 
the extent any of the following findings of fact constitute conclusions of law, they are adopted as such. To the extent 
any of the following conclusions of law constitute findings of fact, they are adopted as such. 
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all Liens, 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. 

8. The Bidding Procedures are reasonable, non-collusive, created in good faith, 

substantively and procedurally fair, and will enable the Debtor to obtain the highest value for the 

Property. 

9. The Sale Agreement was negotiated at arms’ length, in good faith, and Statland is 

a good faith purchaser within the meaning of section 363(m) of the Bankruptcy Code. 

10. Pursuant to the Sale Agreement, the Debtor has agreed to sell to Statland the 

Property, free and clear of all Liens, for the Purchase Price. 

11. The Sale Agreement is subject to higher and better bids, as further set forth in this 

order. 

12. The terms and conditions of the Sale Agreement are fair and reasonable. 

13. The sale of the Property to Statland under the terms and conditions set forth in the 

Sale Agreement is fair and reasonable under the circumstances, constitutes the exercise of sound 

business judgment by the Debtor and is in the best interests of the Debtor, its estate and its 

creditors. 

14. The proposed procedures for confirming the sale proposed in the Sale Motion are 

fair, reasonable, and designed to provide sufficient notice and an opportunity to be heard to all 

parties entitled to such notice and an opportunity to be heard. 

NOW, THEREFORE, BASED UPON THE FOREGOING FINDINGS AND THE 

RECORD BEFORE THIS COURT, IT IS HEREBY 

ORDERED that the Sale Motion is GRANTED as set forth in this order; and it is further 
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ORDERED that any and all objections to the Sale Motion regarding the Sale Agreement, 

Bidding Procedures, or proposed procedures for approving the sale that have not been 

withdrawn, waived, resolved, sustained, or settled are expressly denied and overruled in their 

entirety; and it is further 

ORDERED that the Sale Agreement, as set forth in Exhibit B to the Sale Motion, is 

approved in its entirety and is incorporated in this order by reference as if set forth fully at length 

in this Order; and it is further 

ORDERED that there are no brokers involved in consummating the Sale Agreement and 

no brokers’ commissions are due; and it is further 

ORDERED that the Bidding Procedures, as set forth in the Sale Motion, are approved in 

their entirety and are incorporated in this order by reference as if set forth fully at length in this 

order; and it is further 

ORDERED that the Debtor is authorized to take any and all actions necessary or 

appropriate to implement the Bidding Procedures; and it is further 

ORDERED that the Bid Deadline is December 4th, 2017, at 5:00 p.m. (Prevailing Central 

Time). 

ORDERED that the Debtor may proceed to sell the Property, which for avoidance of 

doubt includes the name and service mark “Kansas City Internal Medicine,” free and clear of all 

Liens in accordance with and subject to the Bidding Procedures; and it is further 

ORDERED that, in the event Debtor does not receive a Qualified Offer, the day after the 

Bid Deadline, the Debtor shall file with this court, and serve upon the Notice Parties, a notice 

(such notice, a “Notice of Auction Cancellation and Sale of Property”) that the Auction has 
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been cancelled and the Property will be sold to Statland for the Purchase Price, pursuant to 

section 363 of the Bankruptcy Code; and it is further 

ORDERED that, in the event the Debtor does receive one or more Qualified Offers, the 

Debtor shall proceed with the Auction and, at the conclusion of the Auction, shall file with this 

court and serve upon the Notice Parties (as defined below) a notice (such notice, a “Notice of 

Auction Results”) setting forth the amount of the highest and best offer (the “Winning Bid”) and 

the identity of the party submitting the highest and best bid at the Auction (the “Winning 

Bidder”); and it is further 

ORDERED that any party wishing to object to the final sale of the Property shall file 

with this court and serve upon the Debtor, Statland, the Winning Bidder (if applicable), and the 

Notice Parties a written objection, within seven (7) days of the filing of a Notice of Auction 

Cancellation and Sale of Property or Notice of Auction Results, as applicable (such date, the 

“Objection Deadline”); and it is further 

ORDERED that, if no objections have been filed on or before the Objection Deadline, 

this court shall enter an order, substantially in the form as Exhibit D to the Sale Motion, 

confirming the sale ; and it is further 

ORDERED that, if an objection is filed on or before the Objection Deadline, this court 

shall schedule a hearing within twenty-one (21) days to consider such objection and confirmation 

of the sale; and it is further 

ORDERED that this order shall become effective immediately upon its entry; and it is 

further 

ORDERED that this court shall retain jurisdiction over any and all matters relating to or 

arising out of this order or its enforcement. 
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### 

 

Submitted by: 

EVANS & MULLINIX, P.A. 
 
 
/s/ Colin N. Gotham  
Colin N. Gotham, KS #19538 
7225 Renner Road, Suite 200 
Shawnee, KS  66217 
(913) 962-8700; (913) 962-8701 (Fax) 
cgotham@emlawkc.com  
Attorneys For The Debtor 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF KANSAS 

KANSAS CITY DIVISION 
 

In re: 
 
KANSAS CITY INTERNAL MEDICINE, P.A., 
 

Debtor. 
 

 
 
Case No. 17-22168-dls 
Chapter 11 

 
ORDER CONFIRMING SALE 

Upon consideration of the Motion for Order: (1) Authorizing Sale of Certain of the 

Debtor’s Property Free and Clear of All Liens, Claims, Encumbrances and Interests; 

(2) Approving Bidding Procedures, Bid Protections, and Sale Agreement; and (3) Establishing 

Procedures to Approve Sale (Dkt. No. ___) (the “Sale Motion”);1 and upon consideration of the 

[Notice of Cancellation and Sale of Property/Notice of Auction Results]; and after due 

consideration and finding sufficient cause for the relief sought in the Sale Motion, it is hereby 

                                                 
1 Capitalized terms used in this order and not otherwise defined shall have the meanings ascribed to them in the Sale 
Motion. 
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IT IS HEREBY FOUND, DETERMINED, AND CONCLUDED THAT:2 

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

of the Debtor’s estate, 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 for the Sale Motion 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 Motion 

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

sufficient and appropriate under the particular circumstances and no other or 

further notice of the Sale Motion or relief sought in the Sale Motion is necessary 

or required. 

6. Proper, timely, adequate, and sufficient notice of the results of the 

sale of the Property, which for avoidance of doubt includes the name and service 

mark “Kansas City Internal Medicine,” by the Debtor has been provided, and such 

notice was sufficient and appropriate under the particular circumstances and no 

other or further notice of the Sale Motion or relief sought in the Sale Motion is 

necessary or required. 

                                                 
2The findings and conclusions set forth in this order constitute the court's findings of fact and conclusions of law. To 
the extent any of the following findings of fact constitute conclusions of law, they are adopted as such. To the extent 
any of the following conclusions of law constitute findings of fact, they are adopted as such. 
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7. A reasonable opportunity to object or be heard regarding the 

requested relief in the Sale Motion and this order has been afforded to all parties 

entitled to notice of the Sale Motion and such relief. 

8. The Debtor has the power and authority to sell the Property free 

and clear of all Liens, 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. 

9. The [Purchase Price/Winning Bid] is the highest and best offer for 

the Property. 

10. The Sale of the Property as provided in this order is in the best 

interest of the Debtor, the Debtor’s estate, and creditors of the Debtor’s estate. 

11. All material terms of the sale of the Property have been disclosed 

to this court and all parties in interest. 

12. [Statland/the Winning Bidder] is a good faith purchaser within the 

meaning of section 363(m) of the Bankruptcy Code and is entitled to all 

protections afforded by section 363(m) of the Bankruptcy Code. 

13. On [__________] [___], 2017, the Debtor filed a [Notice of 

Auction Cancellation and Sale of Property/Notice of Auction Results]. 

14. The Debtor has complied with the Bidding Procedures in all 

material respects. 

15. All aspects of the sale of the Property have been undertaken and 

conducted in good faith and without collusion. 
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16. The [Winning Bid/Purchase Price and Sale Agreement] represent a 

fair and reasonable offer to purchase the Property under the circumstances of this 

case. 

17. No other entity or group of entities has offered to purchase the 

Property for greater economic value to the Debtor than [Statland/the Winning 

Bidder]. 

18. [Statland/the Winning Bidder] is not an affiliate, subsidiary, or 

insider of the Debtor. 

19. The approval and consummation of the sale of the Property 

pursuant to and in accordance with the Sale Agreement and this order is in the 

best interest of the Debtor and its creditors. 

20. All holders of Liens on any of the Property have: (i) consented to, 

or are deemed to have consented to, the sale of the Property free and clear of such 

Liens; (ii) could be compelled in a legal or equitable proceeding to accept a 

money satisfaction of their respective Liens; (iii) hold Liens on such Property that 

are liens and the aggregate value of all liens is less than the amount of the 

purchase price to be paid for the Property; or (iv) hold Liens subject to a bona fide 

dispute; and, therefore, in each case, one or more of the standards set forth in 

section 363(f) of the Bankruptcy has been satisfied as to all Liens on the Property.   

21. Holders of Liens on any of the Property who did not object, or who 

withdrew their objections, to the Motion are deemed to have consented to entry of 

this order, pursuant to section 363(f)(2) of the Bankruptcy Code 
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22. A sale free and clear of all Liens pursuant to section 363(f) of the 

Bankruptcy Code is necessary to maximize the value of the Property.   

23. A sale of the Property subject to Liens would result in a lower 

purchase price and be of substantially less benefit to the Debtor’s estate and 

creditors.   

24. A sale free and clear of Liens is particularly appropriate under the 

circumstances, because all Liens on any of the Property that existed immediately 

prior to the sale of such Property will attach to the sale proceeds to the same 

extent, and with the same validity, priority, force, and effect, as such Liens had 

prior to the sale, subject to the rights and defenses of the Debtor or any party in 

interest. 

25. The sale of the Property free and clear of Liens is appropriate, 

pursuant to Bankruptcy Code §363(f). 

26. [Statland/The Winning Bidder] is not holding itself out to the 

public as a continuation of the Debtor, and no common identity of incorporators, 

directors, officers, managers, stockholders, members, or other equity holders 

exists between [Statland/the Winning Bidder] and the Debtor.   

27. The sale of the Property to Statland does not amount to a 

consolidation, merger, or de facto merger of [Statland/The Winning Bidder] and 

the Debtor or [Statland/the Winning Bidder] and the Debtor’s estate, there is not 

substantial continuity between [Statland/the Winning Bidder] and the Debtor or 

[Statland/the Winning Bidder] and the Debtor's estate, there is no continuity of 

enterprise between [Statland/the Winning Bidder] and the Debtor or [Statland/the 
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Winning Bidder] and the Debtor’s estate, [Statland/the Winning Bidder] is not a 

mere continuation of the Debtor or Debtor's estate, and [Statland/the Winning 

Bidder] does not constitute a successor to the Debtor or the Debtor's estate. 

28. Without limiting the generality of the foregoing, [Statland/the 

Winning 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 Debtor or any other liability or obligation of any kind or nature whatsoever of 

the Debtor, as a result of its purchase of the Property, its operation of the business 

formerly operated by the Debtor, or otherwise. 

29. Neither the Debtor nor [Statland/the Winning Bidder] has engaged 

in any conduct that would cause or permit the sale of the Property to [Statland/the 

Winning Bidder] to be avoided under section 363(n) of the Bankruptcy Code. 

30. [Statland/The Winning Bidder] is a bona fide, good-faith purchaser 

for value. 

NOW, THEREFORE, BASED UPON THE FOREGOING FINDINGS AND THE 

RECORD BEFORE THIS COURT, IT IS HEREBY 

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

ORDERED that any and all objections to the Sale Motion regarding the Sale Agreement, 

Bidding Procedures, Minimum Overbid or proposed procedures for approving the sale that have 

not been withdrawn, waived, resolved, sustained, or settled are expressly denied and overruled in 

their entirety; and it is further 
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ORDERED that the Sale Agreement, as set forth in Exhibit B to the Sale Motion, is 

approved in its entirety and is incorporated in this order by reference as if set forth fully at length 

in this Order; and it is further 

ORDERED that there are no brokers involved in consummating the Sale Agreement and 

no brokers’ commissions are due; and it is further 

ORDERED that the Debtor may proceed to sell the Property, which for avoidance of 

doubt includes the name and service mark “Kansas City Internal Medicine,” free and clear of all 

Liens (as defined below) in accordance with the Sale Agreement and this order; and it is further 

ORDERED that the Debtor is authorized to take all actions to consummate the sale of 

the Property pursuant to and in accordance with the Sale Agreement and this order, including 

transferring and conveying the Property to [Statland/Winning Bidder], pursuant to sections 

363(b) and 363(f) of the Bankruptcy Code; and it is further 

ORDERED that, in the Debtor’s sole discretion, any agreements, documents, or other 

instruments executed in connection with the Sale Agreement may be modified, amended, or 

supplemented by the Debtor and [Statland/Winning Bidder] in accordance with the terms of the 

Sale Agreement 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 Estate or 

its creditors; and it is further 

ORDERED that the transfer of the Property to [Statland/Winning Bidder] shall be free 

and clear of any and all mortgages, liens, pledges, hypothecations, security interests, charges, 

encumbrances, claims and interests, of any kind, nature, character or description (collectively, 

the “Liens”), with such Liens to attach to the net proceeds of the sale of the Property in 

accordance with the same validity, priority, and enforceability as existed prior to the sale, subject 
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to any rights, claims, defenses, and objections of the Debtor and all interested parties with 

respect to such Liens; and it is further 

ORDERED that the transfer of the Property to [Statland/Winning Bidder] may not be 

avoided under any applicable law, because [Statland/Winning Bidder] is providing the Estate 

with reasonably equivalent value; and it is further 

ORDERED that all entities that are presently, or upon Closing may be, in possession of 

some or all of the Property are directed to surrender possession of the Property to 

[Statland/Winning Bidder] or [Statland/Winning Bidder]’s designee; and it is further 

ORDERED that the provisions of this order authorizing the sale of the Property free and 

clear of any Liens shall be and are self-executing, and the Debtor and [Statland/Winning 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 effectuate, consummate, and 

implement the provisions of the Sale Agreement and this order; and it is further 

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 Property; and it is further 

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

validity of the sale of the Property to [Statland/Winning Bidder], because [Statland/Winning 

Bidder] acted in good faith within the meaning of section 363(m) of the Bankruptcy Code and is 

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

ORDERED that this order shall be binding upon, shall govern the acts of, and may be 

relied upon by, all persons and entities, including, without limitation, all filing agents, filing 

officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars of 
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deeds, administrative agencies, governmental agencies and departments, 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 Property; and each and every federal, state and local government 

agency or department is hereby directed to accept any and all documents and instruments 

necessary and appropriate to consummate the transactions contemplated by the Sale Agreement; 

and, further, all persons and entities, including without limitation, those described in this 

paragraph, are authorized and specifically directed, upon Closing, to release, remove, and strike 

all such recorded Liens on any of the Property from their records, official and otherwise; and it is 

further 

ORDERED that all holders of Liens on any of the Property are directed, upon Closing, 

to execute such documents and take all other actions as may be necessary or requested by the 

Debtor or [Statland/Winning Bidder], to terminate and release any filed or recorded documents 

evidencing their respective Liens on any of the Property; and, if any such holder does not deliver 

to the Debtor or [Statland/Winning 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 necessary, or requested by 

the Debtor or [Statland/Winning Bidder], for the purpose of terminating or releasing any filed or 

recorded document evidencing a Lien on any of the Property, the Debtor and [Statland/Winning 

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 Property; and it is 

further 
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ORDERED that any person or entity that is presently, or as of Closing, in possession of 

some or all of the Property is hereby directed to surrender possession of such Property to 

Statland upon Closing; and it is further 

ORDERED that, effective upon Closing, all holders of Liens on any of the Property shall 

be forever barred, estopped and permanently enjoined from asserting any Liens against any of 

the Property; and it is further 

ORDERED that neither [Statland/Winning Bidder]’s purchase of the Property nor 

[Statland/Winning Bidder]’s subsequent operation of the business previously operated by the 

Debtor shall cause [Statland/Winning Bidder] to be, or to be deemed to be: (i) a successor-in-

interest in any respect to the Debtor, the Debtor's estate, or the Debtor’s business under 

applicable law; or (ii) a joint employer, co-employer or successor employer with or of the 

Debtor; and, as a result of the foregoing, [Statland/Winning Bidder] shall have no obligation to 

pay wages, salary, severance pay, vacation pay, WARN Act claims, benefits, or any other 

payments to any employees of the Debtor; and it is further 

ORDERED that the Sale Agreement and any related agreements, instruments or 

documents may be modified, amended, or supplemented by agreement of the Debtor and 

[Statland/Winning Bidder] without further action of the court; provided that any such 

modification, amendment, or supplement is not material and substantially conforms to and 

effectuates the Sale Agreement; and it is further 

ORDERED that the automatic stay pursuant to section 362 of the Bankruptcy Code is 

modified to the extent necessary (i) to allow [Statland/Winning Bidder] to give the Debtor any 

notice provided for in the Sale Agreement and (ii) to allow [Statland/Winning Bidder], the 

Debtor and any other person or entity to take any and all actions permitted by the Sale 
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Agreement or this order or as necessary to effectuate any provision of the Sale Agreement or this 

order or to consummate the transactions contemplated by the Sale Agreement and this order; and 

it is further 

ORDERED that the sale of the Property to [Statland/Winning Bidder] shall not be 

subject to any bulk sales laws; and it is further 

ORDERED that the Debtor and its officers, directors, employees, shareholders, agents 

and representatives are authorized and directed to take any and all actions and to execute the Sale 

Agreement and all agreements, documents and instruments, that the Debtor or [Statland/Winning 

Bidder] reasonably deem necessary or appropriate to implement and effectuate the transactions 

contemplated by the Sale Agreement or this order and to consummate the transactions 

contemplated by the Sale Agreement, all without further application to, or order of, this court; 

and it is further 

ORDERED that, without limiting the generality of the foregoing, this order shall 

constitute all approvals and consents, if any, required of the Debtor by applicable business 

corporation, limited liability company, trust and other laws, with respect to the implementation 

and consummation of the Sale Agreement, this order, and the transactions contemplated by the 

Sale Agreement and this order; and it is further 

ORDERED that nothing contained in any plan of reorganization or plan of liquidation 

confirmed in the Debtor’s 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 Sale Agreement or the 

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

Agreement or this order, as the case may be, shall control over such conflicting plan or order; 

and it is further 
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ORDERED that this court shall retain jurisdiction over any and all matters relating to or 

arising out of this order or its enforcement; and it is further 

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 Property and other relief 

granted in this order; and it is further 

ORDERED that time is of the essence, the fourteen (14) day stays imposed by Rules 

6004(h) and 6006(d) of the Federal Rules of Bankruptcy Procedure are waived with respect to 

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

### 

Submitted by: 

EVANS & MULLINIX, P.A. 
 
 
/s/ Colin N. Gotham  
Colin N. Gotham, KS #19538 
7225 Renner Road, Suite 200 
Shawnee, KS  66217 
(913) 962-8700; (913) 962-8701 (Fax) 
cgotham@emlawkc.com  
Attorneys For The Debtor 
 

Case 17-22168    Doc# 11-4    Filed 11/08/17    Page 13 of 13



 Label Matrix for local noticing                      Kansas City Internal Medicine, P.A.                  Kansas City Divisional Office
 1083-2                                               12140 Nall Ave., Ste 100                             161 Robert J. Dole US Courthouse
 Case 17-22168                                        Overland Park, KS 66209-2504                         500 State Avenue
 District of Kansas                                                                                        Kansas City, KS 66101-2448
 Kansas City
 Wed Nov  8 11:39:00 CST 2017

 Allscripts Healthcare Solution                       Beckman Coulter                                      Choicehealth Finance
 2401 Commerce Drive                                  250 South Kraemer Boulevard                          1310 Madrid Ave
 Libertyville IL 60048-4464                           Brea CA 92821-6232                                   Marshall MN 56258-4099

 Cisco Systems Capital Corp                           (p)DELL FINANCIAL SERVICES                           Gibbs Technology Leasing LLC
 1111 Old Eagle School Road                           P O BOX 81577                                        3236 West Edgewood Ste A
 Wayne PA 19087-1453                                  AUSTIN TX 78708-1577                                 Jefferson City MO 65109-6946

 Grupo Agua                                           HCA                                                  Justin Douglas Fowler
 5401 College Blvd                                    PO Box 281166                                        Horn Aylward & Bandy LLC
 Overland Park KS 66211-1923                          Atlanta GA 30384-1166                                2600 Grand Ste 1100
                                                                                                           Kansas City MO 64108-4626

 Kaynen J. Wall                                       Laura M. Brymer                                      Lhret Ascension SJ LLC
 Quentin Templeton                                    Fultz Maddox Dickens                                 ATTN: Joseph G. Kurzydym
 Forbes Law Group LLC                                 101 S Fifth St 27th Floor                            200 West Madison St 32nd Floor
 6900 College Blvd Ste 840                            Louisville KY 40202-3157                             Chicago IL 60606-3417
 Overland Park KS 66211-1843

 McKesson Corporation                                 Philips Medical Capital LLC                          Quentin Buschschulte
 401 Mason Road                                       111 Old Eagle School Road                            c/o Scharnhorst Ast Kennard
 La Vergne TN 37086-3243                              Wayne PA 19087-1453                                  Griffin PC
                                                                                                           1100 Walnut St Ste 1950
                                                                                                           Kansas City MO 64106-2197

 Signature Medical Group                              Srilatha Konduri Gannavarum MD                       Tegra Healthcare Properties
 12639 Old Teson Road                                 2005 SW Amber Lane                                   90 South 400 West Ste 200
 Ste 115                                              Lees Summit MO 64082-4071                            Kansas City MO 64101-1365
 Saint Louis MO 63128-2701

 Timothy M. Bosslet                                   U.S. Trustee                                         University of Phoenix, Inc.
 Karmer & Frank PC                                    Office of the United States Trustee                  11701 W 85th St
 9300 Dielman Ind Dr Ste 100                          301 North Main Suite 1150                            Overland Park KS 66214-1517
 Saint Louis MO 63132-3080                            Wichita, KS 67202-4811

 Colin N. Gotham
 Evans & Mullinix, P.A.
 7225 Renner Road, Suite 200
 Shawnee, KS 66217-3046

                    The preferred mailing address (p) above has been substituted for the following entity/entities as so specified
                    by said entity/entities in a Notice of Address filed pursuant to 11 U.S.C. 342(f) and Fed.R.Bank.P. 2002 (g)(4).
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 Dell Financial Services LLC                          End of Label Matrix
 Mail Stop PS2DF-23                                   Mailable recipients    24
 One Dell Way                                         Bypassed recipients     0
 Round Rock TX 78682                                  Total                  24
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