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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 
 
In re: 
 
UCI INTERNATIONAL, LLC, et al.1 
 
                              Debtors. 
 

  
Chapter 11 
 
Case No. 16-11354 (MFW) 
 
(Jointly Administered) 
 
Hearing Date: July 7, 2016 at 3:00 p.m. (ET) 
Objection Deadline: June 30, 2016 at 4:00 p.m. (ET)

 
MOTION OF THE DEBTORS FOR ENTRY OF AN ORDER 
APPROVING CERTAIN PROCEDURES FOR THE SALE, 

TRANSFER OR ABANDONMENT OF DE MINIMIS ASSETS 
 

The above-captioned debtors and debtors in possession (each a “Debtor” and collectively, 

the “Debtors”) hereby move this Court (the “Motion”) pursuant to sections 105, 363 and 554 of 

title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code”), and Rule 

6004 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) for entry of an 

order (the “Proposed Order”) approving certain procedures for the sale, transfer or abandonment 

of De Minimis Assets (as defined herein).  In support of this Motion, the Debtors respectfully 

state as follows: 

STATUS OF THE CASE AND JURISDICTION 
 

1. On June 2, 2016 (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code in the United States Bankruptcy 

Court for the District of Delaware (the “Court”).  The Debtors continue to operate their 

                                                 
1 The Debtors in these chapter 11 cases, together with the last four digits of each Debtor’s federal tax identification 
number, are as follows: UCI International, LLC (0186); Airtex Industries, LLC (0830); Airtex Products, LP (0933); 
ASC Holdco, Inc. (9758); ASC Industries, Inc. (7793); Champion Laboratories, Inc. (5645); UCI Acquisition 
Holdings (No. 1) Corp (5732); UCI Acquisition Holdings (No. 3) Corp (8277); UCI Acquisition Holdings (No. 4) 
LLC (8447); UCI-Airtex Holdings, Inc. (5425); UCI Holdings Limited (N/A); UCI Pennsylvania, Inc. (1527); and 
United Components, LLC (9857).  The mailing address for each Debtor is 1900 West Field Court, Lake Forest, 
Illinois 60045.  
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businesses and manage their properties as debtors in possession pursuant to sections 1107(a) and 

1108 of the Bankruptcy Code.  On June 3, 2016, the Court entered an order [D.I. 49] authorizing 

the joint administration and procedural consolidation of these cases pursuant to Bankruptcy Rule 

1015(b).   

2. On June 10, 2016, the United States Trustee for the District of Delaware (the 

“U.S. Trustee”) appointed an official committee of unsecured creditors (the “Committee”) 

pursuant to section 1102 of the Bankruptcy Code [D.I. 103].  No party has requested the 

appointment of a trustee or examiner in these cases. 

3. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 

and the Amended Standing Order of Reference from the United States District Court for the 

District of Delaware, dated February 29, 2012.  This matter is a core proceeding within the 

meaning of 28 U.S.C. § 157(b)(2).  The Debtors confirm their consent pursuant to Rule 9013-

1(f) of the Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy 

Court for the District of Delaware (the “Local Rules”) to the entry of a final order or judgment 

by the Court in connection with this Motion if it is determined that the Court, absent consent of 

the parties, cannot enter final orders or judgments in connection herewith consistent with Article 

III of the United States Constitution. 

4. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

5. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334.  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  The statutory predicates for the 

relief sought herein are sections 105, 363 and 554 of the Bankruptcy Code and Bankruptcy Rule 

6004. 
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BACKGROUND OF THE DEBTORS 

6. A detailed description of the Debtors’ businesses and the events preceding the 

Petition Date can be found in the Declaration of Brian Whittman in Support of Chapter 11 

Petitions and First Day Pleadings (“Whittman Declaration”) [D.I. 4]. 

RELIEF REQUESTED 

7. Pursuant to this Motion, the Debtors seek the entry of the Proposed Order, 

substantially in the form attached hereto as Exhibit A, implementing certain procedures that 

would authorize the Debtors, without the need for any further approval from this Court, to (a) 

effectuate, from time to time, sales, transfers, leases or subleases (as a lessor or sublessor), sale 

and leasebacks, assignments, conveyances or other dispositions of surplus, obsolete, non-core, 

burdensome, non-performing or under-performing assets (collectively, the “De Minimis Assets”) 

in any individual transaction or series of related transactions (each, a “Sale”, and collectively, 

“Sales”) to a single buyer or group of related buyers with a gross transaction value equal to or 

less than $5,000,000, free and clear of all liens, claims, interests and encumbrances (collectively, 

the “Liens”), with such Liens attaching to the proceeds of the Sale with the same validity, extent 

and priority as had attached to the assets immediately prior to the Sale; (b) abandon a De 

Minimis Asset to the extent that a Sale of such De Minimis Asset cannot be consummated; and 

(c) pay any necessary and reasonable fees and expenses incurred in any such Sale, including, but 

not limited to, any commission fees that may be owed to agents, brokers, auctioneers and 

liquidators who provided services to the Debtors in connection with such Sale, with the amount 

of the proposed commission fees to be disclosed in the Sale Notice (as defined herein).  

Notwithstanding anything in this Motion to the contrary, all relief requested herein and any Sales 

proposed in accordance with this Motion shall be subject in all respects to the terms and 
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conditions of the Cash Collateral Order2 and any further order of this Court approving (i) the 

terms of the Cash Collateral Order on an interim or final basis, or (ii) postpetition financing 

pursuant to section 364 of the Bankruptcy Code. 

8. The Debtors respectfully submit that requiring separate Court approval of each 

Sale of De Minimis Assets would be administratively burdensome to the Court and costly for the 

Debtors’ estates, especially in light of the relatively small size of the assets that will be involved 

in such transactions.  Indeed, in many cases, the costs and delays associated with seeking 

individual Court approval of a Sale would substantially undermine the economic benefits of the 

transaction.  Accordingly, in an effort to minimize delays, administrative burdens and expenses, 

and in order to maximize the value of the Debtors’ estates, the Debtors seek the Court’s authority 

to implement the procedures described in this Motion. 

BASIS FOR RELIEF 

9. In the normal course of operations, the Debtors come into possession of certain 

assets that (a) are no longer required for the operation of their businesses, (b) are no longer part 

of the Debtors’ strategic plans and have been rendered obsolete, excessive, or burdensome; or (c) 

the Debtors have determined, after further examination, are of marginal or no value to their 

estates.  Moreover, the Debtors anticipate that, during the course of these chapter 11 cases, they 

will continue to identify certain assets that are not a part of the Debtors’ strategic plans.  Many of 

these assets are likely to be surplus, obsolete or non-core assets of a relatively de minimis value 

compared to the Debtors’ total asset base.  For example, as discussed in the Whittman 

Declaration, the Debtors’ proprietary Airtex brand currently owns a manufacturing facility in 

                                                 
2 The term “Cash Collateral Order” shall mean the Interim Order (I) Authorizing the Debtors to Utilize Cash 
Collateral Pursuant to 11 U.S.C. § 363; (II) Granting Adequate Protection to the Prepetition ABL Secured Parties 
Pursuant to 11 U.S.C. §§ 105(a), 361, 362, 363 and 507; (III) Scheduling a Final Hearing Pursuant to Bankruptcy 
Rule 4001(b); and (IV) Granting Related Relief [D.I. 79]. 
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Fairfield, Illinois.   See Whittman Declaration at ¶ 14.  The Debtors are now in the process of 

closing down and transferring the assembly portion of that plant to Puebla, Mexico.  Id.  During 

this process, the Debtors have become aware of certain non-necessary pieces of equipment that 

are De Minimis Assets that are no longer necessary to operations, but could provide value to the 

Debtors’ estates via a Sale (as defined herein). 

10. In the exercise of their sound business judgment, the Debtors have determined 

that the prompt Sale of De Minimis Assets without the need for further court approval is in the 

bests interests of their estates and creditors.  It is important for the Debtors to have a cost-

effective procedure in place to harness the value of such De Minimis Assets while minimizing 

administrative costs.  Indeed, in the event the Debtors are able to locate buyers for such assets, it 

is likely that the proposed buyers’ offers will be conditioned on a quick sale and a process with 

minimum costs and expenses.  The Debtors therefore seek authority to sell De Minimis Assets on 

an expedited basis without the need for obtaining further court approval so long as the 

transaction, and notice thereof, is in accordance with the procedures set forth below. 

11. Additionally, to the extent the De Minimis Assets cannot be sold at a price greater 

than the cost of liquidating such assets, the Debtors seek authority to abandon such De Minimis 

Assets in accordance with these cost-effective procedures. 

THE DE MINIMIS ASSET SALE/TRANSFER PROCEDURES 

12. The Debtors propose to dispose of each of the De Minimis Assets for the highest 

and best offer received, taking into consideration the exigencies and circumstances of each such 

Sale, in accordance with the following procedures (the “De Minimis Asset Sale Procedures”): 

Case 16-11354-MFW    Doc 130    Filed 06/16/16    Page 5 of 17



 

 6 
   

01:18816012.1 

 
i. The Debtors shall be authorized to consummate such Sale without 

providing any notice to interested parties and without the need for 
any further authorization from this Court, so long as (i) the Debtors 
determine in the reasonable exercise of their business judgment 
that such Sale is in the best interests of their estates and otherwise 
complies with the De Minimis Asset Sale Procedures set forth 
herein, and (ii) such Sale is consistent with the terms of the Cash 
Collateral Order and any further orders of this Court approving (a) 
the terms of the Cash Collateral Order on an interim or final basis, 
or (b) postpetition financing pursuant to section 364 of the 
Bankruptcy Code; and 

 
ii. Any such Sale of De Minimis Assets shall be free and clear of all 

Liens, with such Liens attaching to the Sale proceeds with the 
same validity, extent and priority as had attached to the De 
Minimis Assets immediately prior to such Sale, subject to the 
rights, claims, defenses and obligations, if any, of the Debtors and 
all interested parties with respect to any such asserted Liens; 

 

 
i. The Debtors shall be authorized to consummate such Sale without 

the need for any further authorization from this Court, so long as 
(i) the Debtors determine in the reasonable exercise of their 
business judgment that such Sale is in the best interests of their 
estates and otherwise complies with the De Minimis Asset Sale 
Procedures set forth herein, and (ii) such Sale is consistent with the 
terms of the Cash Collateral Order and any further order of this 
Court approving (a) the terms of the Cash Collateral Order on an 
interim or final basis, or (b) postpetition financing pursuant to 
section 364 of the Bankruptcy Code; 

ii. Any such Sale of De Minimis Assets shall be free and clear of all 
Liens, with such Liens attaching to the Sale proceeds with the 
same validity, extent and priority as had attached to the De 
Minimis Assets immediately prior to such Sale, subject to the 

                                                 
3 For purposes of the Sale Procedures, the term “selling price” shall refer to the Debtors’ good faith estimate of the 
gross transaction value that the Debtors expect to realize from any proposed Sale. 

a. With regard to each Sale of De Minimis Assets in any individual 
transaction or series of related transactions to a single buyer or group of 
related buyers with a selling price3 equal to or less than $500,000: 

b. With regard to each Sale of De Minimis Assets in any individual 
transaction or series of related transactions to a single buyer or group of 
related buyers with a selling price greater than $500,000 but less than or 
equal to $5,000,000: 
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rights, claims, defenses and obligations, if any, of the Debtors and 
all interested parties with respect to any such asserted Liens; 

iii. The Debtors shall serve written notice of each such Sale (a “Sale 
Notice”) to each of the following parties (collectively, the “Notice 
Parties”):  (i) counsel to Credit Suisse AG, Cayman Islands 
Branch, in its capacity as the administrative agent and the 
collateral agent for the Debtors’ prepetition credit facility, Cravath, 
Swaine & Moore LLP, Worldwide Plaza, 825 Eighth Avenue, New 
York, New York, 10019, Attn: Paul H. Zumbro, Esq., and Landis 
Rath & Cobb LLP, 919 Market Street, Suite 1800, Wilmington, 
Delaware 19801, Attn: Adam G. Landis, Esq. and Matthew B. 
McGuire, Esq.; (ii) counsel to certain holders of the Debtors’ 
prepetition unsecured notes, Willkie Farr & Gallagher LLP, 787 
Seventh Avenue, New York, New York 10019, Attn: Matthew A. 
Feldman, Esq.; (iii) proposed counsel to the Committee, Morrison 
Foerster, 250 West 55th Street, New York, New York 10019, Attn: 
Lorenzo Marinuzzi, Esq.; (iv) the U.S. Trustee, J. Caleb Boggs 
Federal Building, 855 King Street, Suite 2207, Lockbox 35, 
Wilmington, Delaware 19801, Attn: Richard L. Schepacarter, Esq, 
and (iv) any known affected creditor asserting a Lien on the De 
Minimis Asset subject to sale. The Sale Notice shall identify and 
describe (i) the De Minimis Assets being sold or transferred by the 
Debtors, (ii) the proposed purchaser(s) of the assets, (iii) the 
purchase price, and (iv) the material terms of the sale or transfer 
agreement; 

iv. Notice Parties will have until 5:00 p.m. (Eastern) on the fifth (5th) 
day after the date of service of the Sale Notice (the “Notice 
Period”) to object to the proposed Sale of De Minimis Assets;  

v. Any objection to a proposed Sale of De Minimis Assets must be 
filed and served on (i) the Notice Parties; (ii) the Debtors, 1900 W. 
Field Court, Lake Forest, Illinois 60045, Attn: Keith A. Zar, Esq., 
General Counsel; and (iii) proposed counsel for the Debtors, Sidley 
Austin LLP, One South Dearborn Street, Chicago, Illinois 60603, 
Attn: Jessica C.K. Boelter, Esq., and Young Conaway Stargatt & 
Taylor, LLP, Rodney Square, 1000 N. King Street, Wilmington, 
Delaware 19801, Attn: Edmon L. Morton, Esq. (collectively, the 
“Objection Parties”).  Each objection must state with specificity 
the grounds for the objection.  If any Notice Party files a written 
objection to any such Sale with the Court within five (5) business 
days after receipt of such Sale Notice, then the relevant De 
Minimis Asset shall only be sold or transferred upon either the 
consensual resolution of the objection by the parties in question or 
further order of the Court after notice and a hearing; and  
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vi. If no written objections from any of the Notice Parties are filed 
within five (5) business days after the date of receipt of such Sale 
Notice, then the Debtors shall be authorized to immediately 
consummate such Sale or transfer.  Upon the expiration of the 
Notice Period without the receipt of any objection, the proposed 
Sale will be deemed final and fully authorized by the Court upon 
entry of an order submitted under certification of counsel in 
accordance with these De Minimis Asset Sale Procedures. 

13. To the extent the Debtors determine, in the reasonable exercise of their business 

judgment, that (a) any De Minimis Assets cannot be sold or otherwise transferred for value and 

(b) such De Minimis Assets are no longer necessary to the Debtors’ business operations, the 

Debtors seek authority to abandon such De Minimis Assets in accordance with the following 

procedures (the “Abandonment Procedures” and, together with the De Minimis Asset Sale 

Procedures, the “Procedures”): 

 

 

 

a. The Debtors shall provide written notice of the proposed abandonment 
(the “Abandonment Notice”) to the Notice Parties; 

b. The Abandonment Notice shall contain (i) a reasonably detailed 
description of the De Minimis Assets to be abandoned by the Debtors (ii) 
the Debtors’ reasons for such abandonment, and (iii) any payments to be 
made by the Debtors in connection with such abandonment including, but 
not limited to, commission fees to agents, brokers, auctioneers and 
liquidators; 

c. Notice Parties will have until 5:00 p.m. (Eastern) on the fifth (5th) day 
after the date of service of the Abandonment Notice to file and serve on 
the Objection Parties a written objection to the proposed abandonment. 

 
d.  If no written objections from any of the Notice Parties are filed with the 

Court within five (5) business days after the date of receipt of such 
Abandonment Notice, then the Debtors shall be authorized to immediately 
proceed with the abandonment; and 

e. If a written objection from any Notice Party is filed with the Court within 
five (5) business days after receipt of such Abandonment Notice, then the 
relevant De Minimis Asset shall only be abandoned by the Debtors upon 
either the consensual resolution of the objection by the parties in question 
or further order of the Court after notice and a hearing. 

 

Case 16-11354-MFW    Doc 130    Filed 06/16/16    Page 8 of 17



 

 9 
   

01:18816012.1 

14. Additionally, during the chapter 11 cases, the Debtors will provide a written 

report, no later than 30 days after the end of each calendar quarter beginning with the calendar 

quarter ending on September 30, 2016 (to the extent that Sales of De Minimis Assets or 

Abandonments were consummated for the relevant quarter) (the “Quarterly Report”), concerning 

any such Sales, transfers, or abandonments made pursuant to the relief requested herein 

(including the names of the purchasing parties and the types and amounts of the sales) to the 

Notice Parties and those parties requesting notice pursuant to Bankruptcy Rule 2002;  provided 

that the Debtors shall have no additional or further reporting obligations with respect to the sale 

of De Minimis Assets following the Debtors’ filing a report pursuant to the Proposed Order 30 

days after confirmation of a chapter 11 plan. 

BASIS FOR RELIEF 

I. The De Minimis Asset Sale Procedures Are Reasonable And Appropriate Under §§ 
105(a) and 363(b) 

 
15. Section 363(b)(1) of the Bankruptcy Code provides that “[t]he trustee, after notice 

and a hearing, may use, sell or lease, other than in the ordinary course of business, property of 

the estate.”  11 U.S.C. § 363(b)(1).  Whether a sale of assets pursuant to section 363(b) of the 

Bankruptcy Code should be approved in a particular case is a matter addressed to the Court’s 

discretion, giving due consideration to the sound business judgment of the proponent of the sale.  

See Stephens Indus., Inc. v. McClung, 789 F.2d 386 (6th Cir. 1986); In re Delaware & Hudson 

Rv. Co., 124 B.R. 169 (Bankr. D. Del. 1991). 

16. Additionally, section 105(a) provides that “[t]he court may issue any order, 

process, or judgment that is necessary or appropriate to carry out the provisions of [the 

Bankruptcy Code].”  11 U.S.C. § 105(a).  Provided that a bankruptcy court does not employ its 

equitable powers to achieve a result not contemplated by the Bankruptcy Code, the exercise of its 
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equitable power under section 105(a) is proper.  See In re Fesco Plastics Corp., 996 F.2d 152, 

154 (7th Cir. 1993); Pincus v. Graduate Loan Ctr. (In re Pincus), 280 B.R. 303, 312 (Bankr. 

S.D.N.Y. 2002).  Pursuant to section 105(a), the court may fashion an order or decree that helps 

preserve or protect the value of a debtor’s assets.  See, e.g., Chinichian v. Campolongo (In re 

Chinichian), 784 F.2d 1440, 1443 (9th Cir. 1986) (“Section 105 sets out the power of the 

bankruptcy court to fashion orders as necessary pursuant to the purposes of the Bankruptcy 

Code”); In re Cooper Props. Liquidating Trust, Inc., 61 B.R. 531, 537 (Bankr. W.D. Tenn. 1986) 

(noting that the bankruptcy court is “one of equity and as such it has a duty to protect whatever 

equities a debtor may have in property for the benefit of its creditors as long as that protection is 

implemented in a manner consistent with the bankruptcy laws”). 

17. Prior to and during the course of these chapter 11 cases, the Debtors have and 

continue to identify operations, processes, and facilities that do not add value to the estate, 

necessarily creating the need to dispose of De Minimis Assets.  Such De Minimis Assets may 

include, without limitation, improved and unimproved real estate, fixtures and excess, surplus or 

obsolete equipment, machinery, or inventory.  Given the monetary value of such De Minimis 

Assets in relation to the magnitude of the Debtors’ overall operations and asset base, the Debtors 

believe that it would not be an efficient use of estate resources to seek specific Court approval 

each time the Debtors have an opportunity to sell such assets.   

18. The Debtors submit that the De Minimis Asset Sale Procedures will provide an 

orderly and efficient mechanism for the disposition of De Minimis Assets while minimizing the 

professional fees that would otherwise be incurred by the Debtors.  The De Minimis Asset Sale 

Procedures will also defray any carrying, maintenance, storage or additional costs the Debtors 

may incur in connection with the De Minimis Assets.  Additionally, the De Minimis Asset Sale 
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Procedures will reduce the burden on the Court’s docket while protecting the interests of 

creditors, including known Lien holders, through the notice and objection procedures.  Thus, the 

Debtors respectfully request that the Court enter the Proposed Order authorizing the Debtors to 

engage, without further order of the Court, in Sales of De Minimis Assets from time to time in 

these chapter 11 cases in accordance with the De Minimis Asset Sale Procedures set forth herein. 

II. The Shortened Notice Procedures Are Appropriate 
 

19. The notice and hearing requirements of section 363(b)(1) of the Bankruptcy Code 

are satisfied if appropriate notice and an opportunity for a hearing are given in light of the 

particular circumstances.  See 11 U.S.C. § 102(1)(A) (defining “after notice and a hearing” to 

mean such notice and an opportunity for hearing “as [are] appropriate in the particular 

circumstances”).  Generally, Bankruptcy Rules 2002(a)(2) and 2002(i) require that a minimum of 

21 days’ notice of proposed sales of property outside the ordinary course of business be provided 

by mail to “the debtor, the trustee, all creditors and indenture trustees” and any committee 

appointed under section 1102 of the Bankruptcy Code. 

20. Courts are authorized to shorten the 21-day notice period generally applicable to 

asset sales, or to direct another method of providing notice, upon a showing of “cause.”  See Fed. 

R. Bank. P. 2002(a)(2).  The usual process of obtaining court approval of each Sale of De 

Minimis Assets (a) would create costs to the Debtors’ estates that may undermine or eliminate 

the economic benefits of the underlying de minimis transaction; and (b) may hinder the Debtors’ 

ability to take advantage of sale opportunities that are available only for a limited period of time.  

Therefore, the Debtors propose to streamline the process by eliminating the notice period 

required for Sales of De Minimis Assets with a selling price equal to or less than $500,000 and 

shortening the applicable notice period for Sales of De Minimis Assets  with a selling price 
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greater than $500,000 but less than or equal to $5,000,000, in order to maximize the net value 

realized from such Sales of De Minimis Assets.  Such shortened notice procedures are 

reasonable and appropriate under the circumstances. 

III. The De Minimis Asset Sale Procedures Are Appropriate Under Section 363(f) 
 

21. Pursuant to section 363(f) of the Bankruptcy Code, a debtor in possession may 

sell its property free and clear of Liens in such property if (i) such a sale is permitted under 

applicable non-bankruptcy law, (ii) the party asserting a lien, claim or interest consents to such 

sale, (iii) the interest is a lien and the purchase price for the property is greater than the aggregate 

amount of all liens on the property, (iv) the interest is the subject of a bona fide dispute, or (v) 

the party asserting the lien, claim or interest could be compelled, in a legal or equitable 

proceeding, to accept a money satisfaction for such interest.  See 11 U.S.C. § 363(f); In re Elliot, 

94 B.R. 343, 345 (Bankr. E.D. Pa. 1988) (section 363(f) is written in the disjunctive; the court 

may approve sale “free and clear” provided at least one of the subsections is met). 

22. The Debtors propose to sell or transfer the De Minimis Assets in a commercially 

reasonable manner, and expect that the value of the proceeds from such Sales will fairly reflect 

the value of the De Minimis Assets that are sold.  The Debtors further propose that any party 

with a Lien on a De Minimis Asset sold or transferred pursuant to this Motion shall have a 

corresponding security interest in the proceeds of such Sale.  Moreover, the Debtors propose that 

no objection to the entry of the Proposed Order, along with the absence of any timely objection 

under the De Minimis Asset Sale Procedures, in each case following the provision of notice, be 

deemed to constitute “consent” to any proposed Sale within the meaning of 363(f)(2) of the 

Bankruptcy Code.  As such, the requirements of section 363(f) of the Bankruptcy Code would be 

satisfied for any proposed Sale of a De Minimis Asset free and clear of Liens.  To the extent any 
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Notice Party objects to a proposed Sale of a De Minimis Asset, the Debtors reserve the right to 

demonstrate that such disposition is otherwise authorized under section 363(f) of the Bankruptcy 

Code.  As such, the requirements of section 363(f) of the Bankruptcy Code would be satisfied for 

any proposed Sales or transfers free and clear of liens, claims, interests and encumbrances. 

IV. Sales of De Minimis Assets Will Be Entitled to the Protections of Section 363(m) of 
the Bankruptcy Code 

 
23. Section 363(m) of the Bankruptcy Code provides in relevant part that the reversal 

or modification on appeal of an authorization under subsection (b) or (c) of that section of a sale 

or lease of property does not affect the validity of a sale or lease under such authorization to an 

entity that purchased or leased such property in good faith, whether or not  such entity knew of 

the pendency of the appeal, unless such authorization and such sale or lease were stayed pending 

appeal. 11 U.S.C. § 363(m).  While the Bankruptcy Code does not define “good faith,” the Third 

Circuit in In re Abbotts Dairies of Pennsylvania, Inc., provided that: 

The requirement that a purchaser act in good faith . . . speaks to the 
integrity of [the purchaser’s] conduct in the course of the sale 
proceedings. Typically, the misconduct that would destroy a 
purchaser’s good faith status at a judicial sale involves fraud, 
collusion between the purchaser and other bidders or the trustee, or 
an attempt to take grossly unfair advantage of other bidders. 

 
788 F.2d 143, 147 (3rd Cir. 1986) (emphasis omitted) (quoting In re Rock Indus. Mach. Corp., 

572 F.2d 1195, 1998 (7th Cir. 1978) (interpreting Bankruptcy Rule 805, the precursor of section 

363(m)). The Debtors expect that any agreement that results in the Sale of De Minimis Assets 

will be an arm’s-length transaction entitled to the protections of section 363(m), and the Debtors 

request that section 363(m) be deemed to apply to each sale of De Minimis Assets in accordance 

with the De Minimis Asset Sale Procedures. 
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V. The Abandonment Procedures Are Appropriate Under Section 554(a) 
 

24. Section 554(a) of the Bankruptcy Code provides that “[a]fter notice and a hearing, 

the trustee may abandon any property of the estate that is burdensome to the estate or that is of 

inconsequential value and benefit to the estate.” 11 U.S.C. § 554(a).  The Debtors expect to take 

all reasonable steps to sell the De Minimis Assets that are not needed for their operations.  The 

costs associated with Sales of certain De Minimis Assets, however, may exceed any possible 

proceeds thereof.  The inability to consummate a commercially reasonable sale of De Minimis 

Assets would indicate that these De Minimis Assets have no meaningful monetary value to the 

Debtors’ estates.  Further, the costs of storing and maintaining such De Minimis Assets may 

burden the Debtors’ estates.  Accordingly, the Debtors submit that, in such circumstances, the 

abandonment of a De Minimis Asset pursuant to the Abandonment Procedures would be in the 

best interest of the Debtors’ estates.  The Debtors will provide notice of such proposed 

abandonment to the Notice Parties, who will have the opportunity to object to the abandonment 

of a De Minimis Asset if they believe that it would not be appropriate. 

25. In light of the demonstrable benefits of streamlined procedures to sell, transfer or 

abandon De Minimis Assets, courts within this district and in other districts have approved 

similar procedures in other large chapter 11 cases.  See, e.g., In re Energy Future Holdings Corp., 

Case No. 14-10979 (CSS) (Bankr. D. Del. June 3, 2016) (de minimis sale procedures authorized 

for sales of less than $5,000,000 and abandonment procedures authorized); In re Patriot Coal 

Corp., No. 15-32450 (KLP) (Bankr. E.D. Va. June 25, 2015) (de minimis sale procedures 

authorized for sales of less than $5,000,000 and abandonment procedures authorized); In re 

Edison Mission Energy, No. 12-49219 (JPC) (Bankr. N.D. Ill. Jan. 17, 2013) (de minimis sale 

procedures authorized for sales of less than $5,000,000 and abandonment procedures 
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authorized); In re Patriot Coal Corp., No. 12-12900 (KAS) (Bankr. E.D. Mo. Aug. 16, 2012) (de 

minimis sale procedures authorized for sales of less than $5,000,000 and abandonment 

procedures authorized); In re Visteon Corp., No. 09-11786 (CSS) (Bankr. D. Del. July 16, 2009); 

(authorizing sales up to $10 million); In re Smurfit Stone Container Corp., Case No. 09-10235 

(BLS) (Bankr. D. Del. Mar. 11, 2009) (de minimis sale procedures authorized for sales of less 

than $5,000,000 and abandonment procedures authorized); In re Flying J Inc., Case No. 08-

13384 (MFW) (Bankr. D. Del. Feb. 18, 2009) (de minimis sale procedures authorized for sales of 

less than $5,000,000 and abandonment procedures authorized).  The Debtors respectfully submit 

that similar relief is warranted in the chapter 11 cases. 

VI. Waiver Of The Stay Period Under Bankruptcy Rule 6004(h) 
 

26. Bankruptcy Rule 6004(h) provides that an order authorizing the sale of property 

of the estate “is stayed until the expiration of 14 days after entry of the order, unless the court 

orders otherwise.”  Fed. R. Bankr. P. 6004(h).  The Debtors respectfully seek a waiver of the 14-

day stay period in order to be able to consummate the Sales of De Minimis Assets immediately 

following their compliance with the applicable De Minimis Asset Sale Procedures. 

NOTICE 
 

27. Notice of this Motion will be provided to:  (i) the U.S. Trustee; (ii) proposed 

counsel to the Committee; (iii) counsel to Credit Suisse AG, Cayman Islands Branch, the 

administrative agent, collateral agent and issuing lender for the Debtors’ prepetition credit 

facility; (iv) counsel to Wilmington Trust, N.A., the indenture trustee for the Debtors’ prepetition 

unsecured notes; (v) counsel to certain holders of the Debtors’ prepetition unsecured notes; and 

(vi) all parties that, as of the filing of this Motion, have requested notice in these chapter 11 cases 
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pursuant to Bankruptcy Rule 2002.  In light of the nature of the relief requested herein, the 

Debtors submit that no other or further notice is necessary. 

NO PRIOR REQUEST 

28. No previous request for the relief sought herein has been made to this or any 

other court. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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 WHEREFORE, for the reasons set forth herein, the Debtors respectfully request that the 

Court enter the Proposed Order, substantially in the form attached hereto as Exhibit A, granting 

the relief requested herein and granting such other and further relief as the Court deems 

appropriate. 

Dated:  June 16, 2016 
Wilmington, Delaware 

SIDLEY AUSTIN LLP 
Larry J. Nyhan 
Jessica C.K. Boelter 
Kerriann S. Mills 
Geoffrey M. King 
Michael T. Gustafson 
One South Dearborn Street 
Chicago, Illinois 60603 
Telephone:  (312) 853-7000 
Facsimile:  (312) 853-7036 

               -and- 
 
YOUNG CONAWAY STARGATT & TAYLOR, LLP 
 

 /s/ Ashley E. Jacobs  
 Robert S. Brady (No. 2847) 

Edmon L. Morton (No. 3856) 
Ashley E. Jacobs (No. 5635) 
Elizabeth S. Justison (No. 5911) 
Rodney Square 
1000 North King Street 
Wilmington, Delaware 19801 
Telephone:  (302) 571-6600 
Facsimile:  (302) 571-1253 
 
PROPOSED ATTORNEYS FOR THE DEBTORS AND 
DEBTORS IN POSSESSION 
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