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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF CALIFORNIA
 DIVISION

	In re:


Debtor.
EIN:  
	
	CASE NO. 
CHAPTER 11

[ TITLE OF ORDER ]



A hearing on the Motion to Sell [Complete Title of Motion] ( the “Motion”), filed by the debtor in the above-captioned Chapter 11 bankruptcy case (the “Debtor”)
, was held before this Court on [Date] at [Time]; appearances were as noted on the record. 


Having considered the Motion and all related pleadings, any opposition thereto, and the arguments of counsel,


THE COURT FINDS THAT:


A.
Notice of the Motion was proper and adequate.


B.
The Buyer has acted good faith and is entitled to the protections of Section 363(m) of the Bankruptcy Code.


Based on the foregoing and the findings and conclusions stated orally in the record, and good cause appearing therefore,


It Is Hereby Ordered That:

1. The notice of the Motion and the hearing thereon is approved as proper and adequate under the circumstances.

2. The Motion is granted and the sale to [Insert Name of Buyer] (“Buyer”) is approved as the highest and best offer.

3. The Debtor is authorized to sell [Describe Property] (“Sale Assets”) to Buyer for the purchase price of $_____________ [If Applicable, Describe Other Consideration], and in accordance with the terms and conditions that are set forth in the Purchase Agreement which is attached to the Motion.

4. If applicable:  The following back-up bid is approved:  [Insert Name of Back-up Bidder and Back-up Bid].  The Debtor is authorized to sell the Sale Assets to [Back-up Bidder] pursuant to the terms and conditions of this Order, in the event the Buyer does not consummate the sale by [date or event (e.g., the closing date provided in the purchase agreement)] (or such other date as the Debtor and the Successful Bidder shall mutually agree upon in writing).  

5.
If applicable:  The Debtor is authorized to pay the following undisputed liens or claims at closing of the sale:  [Insert Description of lien(s) or claim(s)]

6.
If the sale motion includes a request to sell the assets free and clear of liens, claims and interests pursuant to Section 363(f) of the Bankruptcy Code, and subject to compliance with the notice and other requirements of Guideline C:  Pursuant to Section 363(f) of the Bankruptcy Code, effective upon closing, the sale of the Sale Assets will vest in the Buyer all right, title and interest of the Debtor and the bankruptcy estate in the Sale Assets, free and clear of the following liens, claims or interests:  (a) the claims of creditors listed on the Debtor’s bankruptcy schedules, (b) the claims by parties who have filed claims or requests for special notice with the Court, provided the parties do not assert a lien or interest in the Sale Assets, and  (c) the liens, claims or interests listed below (collectively, the “Affected Interests”):

	

	[List persons asserting a lien, claim or other interest in or to the assets being sold and brief description of the affected property interest]

	



7.
Unless the holders of the liens, claims or interests identified in paragraph 6 above have agreed to other treatment, their liens, claims or interests shall attach to the proceeds of the sale with the same force, effect, validity and priority that previously existed against the Sale Assets.

8.
This Order is and shall be effective as a determination that, upon and subject to the occurrence of the closing of the sale, all Affected Interests have been and hereby are adjudged and declared to be unconditionally released as to the Sale Assets.  

9.
Buyer has not assumed any liabilities of the Debtor.
10.
The Debtor is authorized to execute any such releases, termination statements, assignments, consents or instruments on behalf of any third party, including the holders of any liens, claims or interests identified in paragraph 6 of this Order, that are necessary or appropriate to effectuate or consummate the sale. 


11.
The Debtor, and any escrow agent upon the Debtor’s written instruction, shall be authorized to make such disbursements on or after the closing of the sale as are required by the  purchase agreement or order of this Court, including, but not limited to, (a) [if real property is included in the sale, as applicable] all delinquent real property taxes and outstanding post-petition real property taxes pro rated as of the closing with respect to the real property included among the purchased assets; (b) [if a break-up fee has been approved by the Court] a break-up fee in the amount of $____________ to [name of stalking horse bidder]; and (c) [identify any other disbursements included in the sale motion—e.g., closing costs, broker’s fees or commissions].

12.
The Debtor and its officers, employees and agents be and they hereby are authorized to execute the purchase agreement, or other related documents that are reasonably necessary or appropriate to complete the sale, and to undertake such other actions as may be reasonably necessary or appropriate to complete the sale.


13.
Except as otherwise provided in the Motion, the Sale Assets shall be sold, transferred, and delivered to Buyer on an “as is, where is” or “with all faults” basis. 


14.
Buyer is approved as a buyer in good faith in accordance with Section 363(m) of the Bankruptcy Code, and Buyer shall be entitled to all protections of Section 363(m) of the Bankruptcy Code.


15.
If waiver of FRBP 6004(h) and FRBP 6006(d) was requested in Motion and properly notice, and and there is a proper showing of cause:  This Order shall be effective immediately upon entry.  No automatic stay of execution, pursuant to Rule 62(a) of the Federal Rules of Civil Procedure, or Bankruptcy Rules 6004(h) or 6006(d), applies with respect to this Order. 


16.
This Court retains jurisdiction to enforce and implement the terms and provisions of this Order and the purchase agreement, all amendments thereto, any waivers and consents thereunder, and each of the documents executed in connection therewith in all respects, including retaining jurisdiction to (a) compel delivery of the Sale Assets to the Buyer, (b) resolve any disputes arising under or related to the purchase agreement, and (c) resolve any disputes regarding liens, claims, or interests asserted against the Sale Assets.


17.
The purchase agreement and any related documents or other instruments may be modified, amended or supplemented by the parties thereto, in a writing signed by both parties without further order of the Court, provided that any such modification, amendment or supplement does not have a material adverse effect on the Debtor’s bankruptcy estate.

**END OF ORDER**

� The order also applies to any sale by a trustee in a chapter 11 or chapter 7 case.
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