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Name, Address, Telephone No. & I.D. No.

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF CALIFORNIA

325 West "F" Street, San Diego, California 92101-6991

In Re

 BANKRUPTCY NO.  

 Date of Hearing:  
 Time of Hearing:  

Debtor. Name of Judge:   

CSD 1001A

ORDER ON 

IT IS ORDERED THAT the relief sought as set forth on the continuation pages attached and numbered two (2)

through    with exhibits, if any, for a total of    pages, is granted.  Motion/Application Docket Entry No.   

//

//

//

//

//

//

DATED:  
Judge, United States Bankruptcy Court

Signature by the attorney constitutes a certification under 
Fed. R. of Bankr. P. 9011 that the relief in the order is the 
relief granted by the court.

Submitted by:

(Firm name)

By:
Attorney for    Movant    Respondent

NOT FOR PUBLICATION

December 05, 2005

December 06, 2005
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EXHIBIT A 
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The Motion to Approve Sale of Debtor’s Interest in Real Property (Portal del Mar) (the “Sale Motion”) filed by Douglas P. Wilson (the “Trustee”), the Chapter 11 trustee of the bankruptcy estate of Tri-National Development Corporation (the “Debtor”) came on regularly for hearing on November 29, 2005 at 10:30 a.m. in Department Three of the above-entitled Court, Chief United States Bankruptcy Judge John J. Hargrove presiding.  The Trustee appeared by Sullivan, Hill, Lewin, Rez & Engel by James P. Hill.  The Trustee’s Court-appointed real estate professionals -- Douglas Cowan of The Douglas Wilson Companies and Hector Flores of Mexico Retail Advisors, LLC -- were present in the court room.  The Official Committee of Unsecured Creditors appeared by Seltzer Caplan McMahon Vitek by Victor A. Vilaplana.  Capital Trust, Inc. appeared by Sampson & Associates by Mary L. Fickel.  Angel Rzeslawski (“Rzeslawski”), an individual, was present in the court room.  All other appearances are noted in the Court’s minute order for the proceeding.

The Court having considered the Sale Motion, its supporting papers, and the arguments and representations of counsel on the record at the hearing; no opposition or other response to the Sale Motion having been filed; notice of the Sale Motion appearing sufficient and proper; and good cause appearing therefor,

IT IS HEREBY ORDERED AS FOLLOWS:

1.  The Trustee is authorized, on behalf of the Debtor, to consummate, carry out, and close, without further order of the Court, the sale of the Seller’s Interest (as defined in the Asset Purchase Agreement) to Rzeslawski or Rzeslawski’s nominee on the terms set forth in the Asset Purchase Agreement.  A copy of the Asset Purchase Agreement is attached as Exhibit “A” hereto.  This authorization expressly includes the authority to execute and perform under any and all additional documents or instruments that may be reasonably necessary or desirable to implement the sale of the Seller’s Interest.

2.  Except as otherwise expressly set forth in the Asset Purchase Agreement or in this Order, upon closing, the sale of the Seller’s Interest will be made free and clear of all Encumbrances (as defined in the Asset Purchase Agreement) pursuant to Bankruptcy Code section 363(f); provided, however, that Rzeslawski is taking Seller’s Interest subject to, and not free and clear of, all Mexican Encumbrances (as defined in the Asset Purchase Agreement).

3.  The provisions of Federal Bankruptcy Rule 6004(g) regarding staying an order authorizing the sale of a debtor’s assets until the expiration of 10 days after entry of such order does not apply to this Order.

4.  Rzeslawski is not assuming and shall not be responsible for any liability of the Trustee or the Debtor or for the failure by the Trustee or the Debtor to comply with any applicable laws, including, without limitation, any environmental, labor, employee benefit (including ERISA), or any other laws.  

5.  The Asset Purchase Agreement and each Ancillary Agreement (as defined in the Asset Purchase Agreement) constitute the legal, valid and binding agreement and obligations of Rzeslawski, the Trustee and the Debtor, enforceable against them in accordance with their terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium, fraudulent transfer or conveyance or similar laws relating to or limiting creditors’ rights generally or by equitable principles relating to enforceability and except as rights of indemnity or contribution may be limited by federal or state securities or other laws or the public policy underlying such laws.

6.  The Trustee is authorized to pay to Mexico Retail Advisors, LLC (“MRA”) directly from the sale proceeds at closing a commission of six percent of the total purchase price, plus $15,025 in hourly fees for services performed by MRA outside the scope of commercially expected brokerage marketing services and costs advanced by MRA, in accordance with paragraphs 5, 7 and 8 of the Court-approved MRA engagement agreement, and as described more particularly in the Declaration of Sean Doyle filed in support of the Sale Motion.
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