
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

Dextera Surgical Inc.,' 

Debtor. 

Chapter 11 

  

Case No. 17-12913 ( 	) 

   

MOTION OF THE DEBTOR FOR ENTRY OF INTERIM AND 
FINAL ORDERS (I) AUTHORIZING PAYMENT OF 

CERTAIN PREPETITION SHIPPING AND DELIVERY 
CHARGES, AND (II) CONFIRMING THE ADMINISTRATIVE EXPENSE 

PRIORITY STATUS FOR THE DEBTOR'S UNDISPUTED OBLIGATIONS 
FOR THE POSTPETITION DELIVERY OF GOODS AND SERVICES  

Dextera Surgical Inc., as debtor and debtor in possession (the "Debtor"), by and through 

its proposed undersigned counsel, hereby files this motion (the "Motion") for the entry of interim 

and final orders, substantially in the forms attached hereto as Exhibits A and B, (the "Interim  

Order" and the "Final Order," respectively, and together, the "Proposed Orders"), pursuant to 

sections 105(a), 363(b), and 503(b) of title 11 of the United States Code (the "Bankruptcy  

Code") and Rules 6003 and 6004 of the Federal Rules of Bankruptcy Procedure (the 

"Bankruptcy Rules"), (i) authorizing, but not directing, the Debtor to pay certain prepetition 

claims for shipping and freight forwarding, (ii) confirming the administrative expense priority 

status of the Debtor's undisputed obligations for the postpetition delivery of goods and provision 

of services (the "Goods and Services"), (iii) authorizing, but not directing, the Debtor to pay for 

the Goods and Services in the ordinary course of its business, (iv) authorizing banks and 

financial institutions (collectively, the "Banks") to receive, process, honor, and pay all checks 

and electronic funds transfers related thereto, and (v) granting related relief. In support of this 

Motion, the Debtor relies on the Declaration of Julian Nikolchev in Support of Dextera Surgical 

The last four digits of the Debtor's federal tax identification number are 7832. The Debtor's address is 900 

Saginaw Drive, Redwood City, CA 94063, 
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Inc. 's First-Day Motions (the "First-Day Declaration"), which was filed contemporaneously with 

this Motion and is incorporated herein by reference, and respectfully represents as follows: 

JURISDICTION  

1. The United States Bankruptcy Court for the District of Delaware (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), and 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 by the Court in connection 

with this Motion to the extent that it is later 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. 

2. Venue is proper in this District pursuant to 28 U.S.C. §§ 1408 and 1409. 

3. The statutory bases for the relief requested herein are sections 105(a), 363(b), 

and 503(b) of the Bankruptcy Code, and Bankruptcy Rules 6003 and 6004. 

BACKGROUND  

A. 	General Background 

4. On the date hereof (the "Petition Date"), the Debtor filed a voluntary petition for 

relief under chapter 11 of the Bankruptcy Code. The Debtor continues to operate its business 

and manage its properties as a debtor and debtor in possession pursuant to sections 1107 and 

1108 of the Bankruptcy Code. No trustee, examiner or committee has been appointed in this 

bankruptcy case (the "Chapter 11 Case"). 
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5. A detailed description of the Debtors and their business, and the facts and 

circumstances supporting this Motion and the Chapter 11 Case, are set forth in greater detail in 

the First Day Declaration. 

6. The Debtor intends to use the Chapter 11 Case to effectuate the sale of 

substantially all of its assets as a going concern (the "Sale"), thereby maximizing value for its 

lenders, suppliers, employees, and other stakeholders. The details of the proposed Sale are more 

fully described in the Debtor 's Motion for Orders (A)(I) Authorizing and Approving Bidding 

Procedures, and Stalking Horse Payment; (II) Authorizing and Approving the Debtor 's Entry 

Into the Stalking Horse APA; (III) Approving Notice Procedures; (IV) Scheduling an Auction 

and Sale Hearing; and (V) Approving Procedures for Assumption and Assignment of Executory 

Contracts and Unexpired Leases and Determining Cure Amounts and (B)(I) Authorizing the Sale 

of Substantially All of the Debtor's Assets Free and Clear of All Claims, Liens, Rights, Interests, 

and Encumbrances; (II) Approving the Stalking Horse APA; and (III) Authorizing the Debtor to 

Assume and Assign Certain Executory Contracts and Unexpired Lease filed concurrently 

herewith. 

B. 	Background Regarding Outstanding Shipments and Orders 

7. The Debtor utilizes a number of third-party shippers, freight forwarders, and 

similar critical transportation vendors (such parties, the "Shippers") to (i) ship finished products 

to customers, and (ii) procure components to manufacture, package and test medical devices. 

The Debtor uses both ground and air freight forwarders. The Shippers are owed approximately 

$10,000 on account of amounts that will come due on or before twenty-one days after the 

Petition Date, absent the immediate payment of which such Shippers will refuse to make 

ongoing deliveries to the Debtor and the Debtor's customers. 
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8. Furthermore, in the ordinary course of the Debtor's business, numerous suppliers 

and service providers provide the Debtor with goods and services that are integral to the Debtor's 

business operations. As of the Petition Date, the Debtor had outstanding prepetition purchase 

orders (the "Outstanding Orders") with certain suppliers and providers (the "Suppliers") in the 

amount of approximately $450,000.00 2  for unpaid Goods and Services that will be provided 

postpetition. 

RELIEF REQUESTED  

9. By this Motion, the Debtor respectfully requests the entry of an order, pursuant to 

sections 105(a), 363(b), and 503(b) of the Bankruptcy Code and Bankruptcy Rules 6003 and 

6004, (i) authorizing, but not directing, the Debtor to pay certain prepetition claims of the 

Shippers (collectively, the "Shipper Claims") in an amount not to exceed $10,000 prior to the 

entry of a final order approving this Motion, (ii) confirming the administrative expense priority 

of the Debtor's obligations for the Goods and Services in connection with the Outstanding 

Orders, (iii) authorizing, but not directing, the Debtor to pay for the Goods and Services in the 

ordinary course of business, (iv) authorizing the Banks to receive, process, honor, and pay all 

checks and electronic funds transfers related thereto, and (v) granting related relief. 

10. The success of the Debtor's Sale as a going concern depends on the Debtor's 

ability to manufacture, package and test medical devices during the transition leading up to the 

Sale. The Debtor relies on Shippers to deliver goods in fulfillment of customers' purchase orders 

and obtain the necessary components to manufacture products in fulfillment of future purchase 

orders. If the Debtor fails to pay for charges incurred in connection with transporting the 

Debtor's products or product components, the Debtor's ability to sell its products in a seamless 

manner will be significantly undermined, thereby significantly reducing the value of the Debtor's 

2 
	

In the interest of clarity, this number is the total face amount of the outstanding purchase orders. 
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assets and jeopardizing the success of the proposed Sale. Moreover, various statutes, tariffs, and 

agreements may permit the Shippers to assert possessory liens against products or other items in 

their possession, which would further diminish the Debtor's ability to continue fulfilling 

customers' orders and maintain regular business operations. In some cases, no alternative 

vendor is available or willing to provide the requisite services. 

11. Similarly, the Debtor's ability to consummate the proposed Sale depends on its 

ability to maintain regular business operations leading up to the Sale. As a result of the 

commencement of this Chapter 11 Case, the Debtor believes that the Suppliers may perceive a 

risk that they will be treated as prepetition general unsecured creditors for the cost of any 

shipments made or services provided after the Petition Date pursuant to the Outstanding Orders. 

Indeed, this perception is likely to be particularly acute where, as here, certain of the Suppliers 

are based internationally and may be unfamiliar with the protections by the Bankruptcy Code to 

providers of postpetition goods. As a result, the Suppliers may refuse to ship such goods to the 

Debtor or provide such services to the Debtor unless the Debtor provides assurances of payment. 

12. The Debtor believes that the requested authorization to satisfy the Outstanding 

Orders for the Goods and Services is needed to permit the Debtor to obtain the timely delivery of 

goods and uninterrupted provision of services from the Suppliers. Notably, the Debtor does not 

seek authority in this Motion to pay any obligations to the Suppliers where title to the underlying 

goods was transferred to the Debtor prior to the Petition Date pursuant to the express terms of the 

legal documents governing a particular postpetition shipment. 

13. As noted above, as of the Petition Date, the Debtor estimates that approximately 

(i) $15,000 is owed on account of Shipper Claims, $10,000 of which will come due on or before 

twenty-one days after the Petition Date, and (ii) $35,000.00 remains owed on the Outstanding 

Orders. These amounts include both invoices that the Debtor has received, as well as amounts 
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that the Debtor has not yet received, but are believed to have been incurred as of the Petition 

Date. Payment of the foregoing Shipper Claims and Outstanding Orders will avoid disruption in 

the Debtor's business operations, prevent the possibility of possessory liens being asserted 

against the items currently in the Shippers' possession, and enable the Debtor to realize the full 

potential value of its assets through consummating the proposed Sale. 

14. Moreover, although the Debtor believes that the above aggregate amount of 

Shipper Claims and Outstanding Orders is accurate, to the extent that additional amounts are 

found to be outstanding (most likely due to delayed invoicing or the timing of certain shipments), 

the Debtor must be able to pay such amounts to gain access to its products, product components 

or other goods or services, as any disruption in the Debtor's business operations could jeopardize 

the success of the Sale. 

BASIS FOR RELIEF 

A. 	Payment of the Prepetition Claims Described Herein is Warranted under Section 

363(b) of the Bankruptcy Code 

15. The Court may authorize the Debtor to pay shipping charges under section 363(b) 

of the Bankruptcy Code, which provides that "[Ole 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). Under section 363(b), a court may authorize a debtor to pay certain prepetition 

claims. See In re Ionosphere Clubs, Inc., 98 B.R. 174, 175 (Bankr. S.D.N.Y. 1989) (authorizing 

payment of prepetition wages pursuant to section 363(b) of the Bankruptcy Code); In re UAL 

Corp., Case No. 02-48191, 2002 WL 34344254, at *1 (Bankr. N.D. III. Dec. 9, 2002) 

(authorizing payment of prepetition claims under section 363 of the Bankruptcy Code as an out-

of-ordinary-course transaction). 	To do so, "the debtor must articulate some business 

justification, other than mere appeasement of major creditors." In re Ionosphere Clubs, Inc., 98 

B.R. at 175. 
-6- 
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16. As discussed more fully herein, the Debtor's request to pay the Shipper Claims 

meets this standard because, given the nature of the Debtor's business and the necessity that the 

Debtor continue to manufacture products and fulfill customer orders, the failure to satisfy such 

claims could have a material adverse effect on the Debtor's business and its Sale as a going 

concern. 

B. 	Payment of the Prepetition Claims is Warranted Under the "Doctrine of Necessity" 

17. It is in the best interests of the Debtor's estate that the Shipper Claims be paid, 

and the Court has the authority under the Bankruptcy Code to permit the Debtor to satisfy such 

obligations. The Court's authority to approve the satisfaction of prepetition obligations derives 

from both the Bankruptcy Code and the common law "doctrine of necessity." 

18. Courts have repeatedly recognized "the existence of the judicial power to 

authorize a debtor. . . to pay pre-petition claims where such payment is essential to the continued 

operation of the debtor." In re Ionosphere Clubs, Inc., 98 B.R. at 176; see also In re Columbia 

Gas Sys., Inc., 171 B.R. 189, 191-92 (Bankr. D. Del. 1994) (finding that a debtor is entitled to 

pay certain prepetition creditors upon a showing that the payment is "essential to the continued 

operation of the business") (citations omitted). The United States Supreme Court first articulated 

the equitable common law principle commonly referred to as the "doctrine of necessity" over 

125 years ago in Miltenberger v. Logansport Railway Company, 106 U.S. 286, 311 (1882). "The 

Supreme Court, the Third Circuit and the District of Delaware all recognize the court's power to 

authorize payment of pre-petition claims when such payment is necessary for the debtor's 

survival during chapter 11." In re Just for Feet, Inc., 242 B.R. 821, 825 (D. Del. 1999). 

19. Under the doctrine of necessity, a bankruptcy court may exercise its equitable 

power to authorize a debtor to pay critical prepetition claims, even though such payment is not 

explicitly authorized under the Bankruptcy Code. See In re Columbia Gas Sys., Inc., 136 B.R. 
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930, 939 (Bankr. D. Del. 1992) (citing In re Lehigh & New England Ry. Co., 657 F.2d 570, 581 

(3d Cir. 1981) (recognizing that TN payment of a prepetition claim 'is essential to the continued 

operation of [the debtor], payment may be authorized"). 

20. The Court's exercise of its authority under the "doctrine of necessity" is 

appropriate to carry out specific statutory provisions of chapter 11, specifically sections 1107(a), 

1108 and 363(b)(1) of the Bankruptcy Code, which collectively authorize a debtor-in-possession 

to maintain and operate the debtor's business and use estate property outside of the ordinary 

course of business, even if the debtor ultimately seeks to sell or liquidate its business. Indeed, a 

debtor-in-possession operating a business under section 1108 of the Bankruptcy Code has a duty 

to protect and preserve the value of its business, and prepetition claims may be paid if necessary 

to perform the debtor's duty. See In re Just for Feet, Inc., 242 B.R. at 825 (authorizing, under 

the doctrine of necessity, payment of prepetition claims of critical vendors because such claims 

were "essential to the continued operation of the debtor."). 

21. The Debtor submits that paying the Shipper Claims, not to exceed $10,000, is 

critical to its efforts to maximize the value of its estate for the benefit of its creditors through 

completing the Sale. Thus, based on the foregoing, the Debtor submits that the relief requested 

is necessary and appropriate, is in the best interests of its estate and creditors, and should be 

granted. 

C. 	Payment of the Outstanding Orders is Warranted under Section 503(b)(1)A) of the 

Bankruptcy Code 

22, 	Section 503(b) extends administrative priority to "the actual, necessary costs and 

expenses of preserving the estate." 11 U.S.C. § 503(b)(1)(A). The Debtor submits that the relief 

sought herein with regard to the Outstanding Orders is noncontroversial and entirely consistent 

with the Bankruptcy Code. Obligations arising out of postpetition delivery of such goods and the 
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provision of such services to the Debtor are expenses generally incurred for the benefit of the 

Debtor's estate and assist in preserving the value of the Debtor's business. As such, these costs 

typically are accorded administrative expense priority status. The requested relief merely 

confirms the treatment of such postpetition obligations under the Bankruptcy Code, providing 

necessary assurances of payment to the Suppliers and ensuring the Debtor's ongoing and 

uninterrupted receipt of essential goods and services. 

23. Under section 105 of the Bankruptcy Code, the court has broad discretion to issue 

orders necessary to "carry out the provisions of this title." 11 U.S.C. § 105(a). For all the 

reasons described above, the Debtor submits that the relief sought herein will facilitate and 

expedite the successful Sale of the Debtor's assets as a going concern and therefore is 

appropriate under section 105 of the Bankruptcy Code. 

24. Similar relief to that requested herein has been granted in other chapter 11 cases 

in this District and elsewhere. See, e.g. In re True Religion Apparel Inc., Case No. 17-11460 

(CSS) (Bankr. D. Del. July 6, 2017); In re Pacific Sunwear of California, Inc., Case No, 16- 

10882 (LSS) (Banks. D. Del. Apr. 8, 2016); In re Cylex Inc., Case No. 12-13259 (BLS) (Bankr. 

D. Del. Dec. 5, 2012); In re Trident Microsystems, Inc., Case No. 12-10069 (CSS) (Bankr. D. 

Del. Jan. 5, 2012). 

D. 	Cause Exists to Authorize the Banks to Honor Checks and Electronic Fund 

Transfers 

25. The Debtor has sufficient funds to honor the Shipper Claims and the Outstanding 

Orders in the ordinary course of business using available cash, expected cash flows from 

ongoing business operations, and the proceeds from postpetition financing. The Debtor believes 

that there is minimal risk that checks or wire transfer requests that the Court has not authorized 

will be inadvertently made. Thus, the Debtor requests that the Court authorize all applicable 
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financial institutions to receive, process, honor and pay any and all checks or wire transfer 

requests in respect of the relief requested herein. 

IMMEDIATE RELIEF IS JUSTIFIED  

26. Bankruptcy Rule 6003 provides that the relief requested in this Motion may be 

granted if the "relief is necessary to avoid immediate and irreparable harm." Fed. R. Bankr. P. 

6003. The Debtor submits that for the reasons already set forth herein, the relief requested in this 

Motion is necessary to avoid immediate and irreparable harm to the Debtor. 

WAIVER OF ANY APPLICABLE STAY  

27. The Debtor also requests that the Court waive the stay imposed by Bankruptcy 

Rule 6004(h), which provides that lain order authorizing the use, sale, or lease of property other 

than cash collateral is stayed until the expiration of 14 days after entry of the order, unless the 

court orders otherwise." Fed. R. Bankr. P. 6004(h). As described above, the relief that the 

Debtor seeks in this Motion is necessary for the Debtor to operate its business without 

interruption and to preserve value for its estate through completing the proposed Sale. 

Accordingly, the Debtor respectfully requests that the Court waive the fourteen-day stay imposed 

by Bankruptcy Rule 6004(h), as the exigent nature of the relief sought herein justifies immediate 

relief. 

NOTICE  

28. Notice of this Motion has been given to the following parties or, in lieu thereof, to 

their counsel, if known: (i) the Office of the United States Trustee; (ii) counsel for Century 

Medical, Inc., (iii) the parties listed on the Debtor's list of twenty largest unsecured creditors; 

(iv) the Internal Revenue Service; (v) the Office of the United States Attorney General for the 

District of Delaware and all other states in which the Debtor operates; (vi) counsel to the DIP 

Lender; (vii) the Shippers; (viii) the Suppliers; and (ix) all parties entitled to notice pursuant to 
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Rule 9013-1(m) of the Local Rules for the United States Bankruptcy Court for the District of 

Delaware. The Debtor submits that, in light of the nature of the relief requested, no other or 

further notice need be given. 

NO PRIOR REQUEST 

29. 	No previous motion for the relief sought herein has been made to this or any other 

Court. 

CONCLUSION  

WHEREFORE, the Debtor respectfully requests entry of an order, substantially in the 

forms of the Interim and Final Orders attached hereto as Exhibits A and B, (i) granting the relief 

requested herein, and (ii) granting such her relief as is just and pr er. 

Dated: December 11, 2017 
59) - 

Teresa K. D. Currier (DE Bar No. 3080) 
Monique B. DiSabatino (DE Bar No. 6027) 
SAUL EWING ARNSTEIN & LEHR LLP 
1201 N. Market Street, Suite 2300 

P.O. Box 1266 
Wilmington, DE 19899 
Telephone: (302) 421-6840 
Facsimile: (302) 421-5873 
mark.minuti@saul.com  
teresa.currier@saul.com  
monique.disabatino@saul.com  

Proposed Counsel for Debtors and 
Debtors-in-Possession 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

Chapter 11 

Case No. 17-12913 ( 	) 

Re: Docket No. 

In re: 

Dextera Surgical Inc.,' 

Debtor. 

INTERIM ORDER GRANTING DEBTOR'S MOTION FOR ENTRY OF AN ORDER 
(I) AUTHORIZING PAYMENT OF CERTAIN PREPETITION SHIPPING AND 

DELIVERY CHARGES, AND (II) CONFIRMING THE ADMINISTRATIVE EXPENSE 
PRIORITY STATUS FOR THE DEBTOR'S UNDISPUTED OBLIGATIONS FOR THE 

POSTPETITION DELIVERY OF GOODS AND SERVICES  

Upon the motion (the "Motion") 2  of the Debtor for entry of interim and final orders, 

pursuant to sections 105(a), 363(b), and 503(b) of the Bankruptcy Code and Bankruptcy Rules 

6003 and 6004, (i) authorizing, but not directing, the Debtor to pay certain prepetition claims for 

shipping and freight forwarding, (ii) confirming the administrative expense priority status of the 

Debtor's undisputed obligations for the postpetition delivery of goods and provision of services 

(the "Goods and Services"), (iii) authorizing, but not directing, the Debtor to pay for the Goods 

and Services in the ordinary course of its business, (iv) authorizing banks and financial 

institutions (collectively, the "Banks") to receive, process, honor, and pay all checks and 

electronic funds transfers related thereto, and (v) granting related relief; and the Court finding 

that (a) the Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334, (b) this 

is a core proceeding pursuant to 28 U.S.C. § 157(b), and (c) notice of the Motion was sufficient 

under the circumstances and that no other or further notice need be provided; and the Court 

having considered the First Day Declaration; and the Court having determined that the legal and 

The last four digits of the Debtor's federal tax identification number are 7832. The Debtor's address is 900 

Saginaw Drive, Redwood City, CA 94063. 
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factual bases set forth in the Motion establish just cause for the relief granted herein; and the 

Court having determined that the relief sought in the Motion is in the best interests of the Debtor 

and its estate; and after due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on an interim basis, as set forth herein. 

2. The Debtor is authorized, but not directed, to pay the Shipper Claims in the 

ordinary course of the Debtor's business relating to undisputed prepetition claims that the 

Debtor, in its business judgment, determines are necessary and appropriate; provided, however, 

that prior to the entry of the Final Order, such payments shall not exceed $10,000. 

3. The Debtor's undisputed obligations to the Suppliers under Outstanding Orders 

arising from the postpetition provision of Goods and Services are hereby granted administrative 

expense priority status pursuant to section 503(b)(1)(A) of the Bankruptcy Code, and may be 

paid by the Debtor in the ordinary course of the Debtor's business. 

4. The Banks are authorized, at the Debtor's request, to receive, honor, process, and 

pay any and all checks and electronic transfers related to the Shipper Claims or Outstanding 

Orders, whether presented before or after the Petition Date, provided that there are sufficient 

good funds standing to the Debtor's credit in the applicable accounts to cover such payments. 

5. The Debtor shall be and hereby is authorized to issue in its sole discretion new 

postpetition checks or effect new postpetition fund transfers to pay the Shipper Claims or 

Outstanding Orders to replace any prepetition check or fund transfer requests that may be 

dishonored or rejected. 
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6. Nothing in the Motion, this Order, or the Debtor's implementation of this Order 

shall impair the Debtor's or any other party's ability to contest, without prejudice, in each party's 

sole discretion, the validity and amounts of the Shipper Claims. 

7. Nothing in the Motion or this Order provides or shall be deemed to provide that 

any lien (contractual, common law, statutory, or otherwise) securing a claim that is paid pursuant 

to this Order constitutes a valid enforceable lien, and the Debtor reserves all rights to contest the 

extent, validity, perfection, or possible avoidance of any such liens, and to recoup for the 

Debtor's estate any amounts paid on account of the Shipper Claims to the extent the validity or 

perfection of such liens are later successfully contested or such liens are later avoided. 

8. Nothing herein shall be deemed to constitute the postpetition assumption of any 

executory contract between the Debtor and any holder of a Shipper Claim or any Supplier. 

9. Nothing in this Order shall authorize the Debtor to pay any amount to the 

Suppliers for goods received or services performed where title to the underlying goods was 

transferred to the Debtor prior to the Petition Date. 

10. Nothing in the Motion, this Order, or the Debtor's implementation of the relief 

granted in the Order, shall be deemed to modify or waive any of the Debtor's rights with respect 

to goods and services requested or received from the Suppliers, including the Debtor's rights to 

(i) cancel a purchase order (including any Outstanding Order), (ii) decline the acceptance of 

goods and services, (iii) return any defective, nonconforming or unacceptable goods, or 

(iv) contest the amount of any invoice or claim on any grounds. 

11. Nothing in the Motion, this Order, or the Debtor's implementation of the relief 

granted in this Order, may be construed to modify, create or expand any rights of the Suppliers 

under the Bankruptcy Code or otherwise. 
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12. Notwithstanding the relief granted in this Order, any payment made by the Debtor 

pursuant to the authority granted herein shall be subject to the orders approving entry into 

debtor-in-possession financing and authorizing the continued use of cash collateral. 

13. Bankruptcy Rule 6003 has been satisfied or otherwise deemed waived. 

14. Notwithstanding any applicability of Bankruptcy Rule 6004(h), the terms and 

conditions of this Order shall be immediately effective and enforceable upon its entry. 

15. The Final Hearing shall be held on 	, 2018 at 	 (prevailing 

Eastern Time). Any objections or responses to entry of the proposed Final Order shall be filed 

with the Clerk of this Court on or before 4:00 p.m. on 	 , 2017, 

and served on counsel to the Debtor, the Office of the United States Trustee for the District of 

Delaware and counsel to any statutory committee(s) appointed in this case on or before 

	 2017 at 	 .m. (ET). 

16. The Debtor is authorized to take all steps necessary or appropriate to carry out the 

terms of this Interim Order. 

17. This Court shall retain jurisdiction to hear and determine all matters arising from 

or related to the implementation, interpretation and/or enforcement of this Order. 

Dated: 	 ,2017 
Wilmington, Delaware 

United States Bankruptcy Judge 
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EXHIBIT B 

Proposed Final Order 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

Chapter 11 

Case No. 17-12913 ( 	) 

Re: Docket Nos. 	and 

In re: 

Dextera Surgical Inc.,' 

Debtor. 

FINAL ORDER GRANTING DEBTOR'S MOTION FOR ENTRY OF AN ORDER 
(I) AUTHORIZING PAYMENT OF CERTAIN PREPETITION SHIPPING AND 

DELIVERY CHARGES, AND (II) CONFIRMING THE ADMINISTRATIVE EXPENSE 
PRIORITY STATUS FOR THE DEBTOR'S UNDISPUTED OBLIGATIONS FOR THE 

POSTPETITION DELIVERY OF GOODS AND SERVICES  

Upon the motion (the "Motion") 2  of the Debtor for entry of interim and final orders, 

pursuant to sections 105(a), 363(b), and 503(b) of the Bankruptcy Code and Bankruptcy Rules 

6003 and 6004, (i) authorizing, but not directing, the Debtor to pay certain prepetition claims for 

shipping and freight forwarding, (ii) confirming the administrative expense priority status of the 

Debtor's undisputed obligations for the postpetition delivery of goods and provision of services 

(the "Goods and Services"), (iii) authorizing, but not directing, the Debtor to pay for the Goods 

and Services in the ordinary course of its business, (iv) authorizing banks and financial 

institutions (collectively, the "Banks") to receive, process, honor, and pay all checks and 

electronic funds transfers related thereto, and (v) granting related relief; and the Court finding 

that (a) the Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334, (b) this 

is a core proceeding pursuant to 28 U.S.C. § 157(b), and (c) notice of the Motion was sufficient 

under the circumstances and that no other or further notice need be provided; and the Court 

having considered the First Day Declaration; and the Court having determined that the legal and 

The last four digits of the Debtor's federal tax identification number are 7832. The Debtor's address is 900 

Saginaw Drive, Redwood City, CA 94063. 
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factual bases set forth in the Motion establish just cause for the relief granted herein; and the 

Court having determined that the relief sought in the Motion is in the best interests of the Debtor 

and its estate; and after due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED on a final basis, as set forth herein. 

2. The Debtor is authorized, but not directed, to pay the Shipper Claims in the 

ordinary course of the Debtor's business relating to undisputed prepetition claims that the 

Debtor, in its business judgment, determines are necessary and appropriate. 

3. The Debtor's undisputed obligations to the Suppliers under Outstanding Orders 

arising from the postpetition provision of Goods and Services are hereby granted administrative 

expense priority status pursuant to section 503(b)(1)(A) of the Bankruptcy Code, and may be 

paid by the Debtor in the ordinary course of the Debtor's business. 

4. The Banks are authorized, at the Debtor's request, to receive, honor, process, and 

pay any and all checks and electronic transfers related to the Shipper Claims or Outstanding 

Orders, whether presented before or after the Petition Date, provided that there are sufficient 

good funds standing to the Debtor's credit in the applicable accounts to cover such payments. 

5. The Debtor shall be and hereby is authorized to issue in its sole discretion new 

postpetition checks or effect new postpetition fund transfers to pay the Shipper Claims or 

Outstanding Orders to replace any prepetition check or fund transfer requests that may be 

dishonored or rejected. 

6. Nothing in the Motion, this Order, or the Debtor's implementation of this Order 

shall impair the Debtor's or any other party's ability to contest, without prejudice, in each party's 

sole discretion, the validity and amounts of the Shipper Claims. 
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7. Nothing in the Motion or this Order provides or shall be deemed to provide that 

any lien (contractual, common law, statutory, or otherwise) securing a claim that is paid pursuant 

to this Order constitutes a valid enforceable lien, and the Debtor reserves all rights to contest the 

extent, validity, perfection, or possible avoidance of any such liens, and to recoup for the 

Debtor's estate any amounts paid on account of the Shipper Claims to the extent the validity or 

perfection of such liens are later successfully contested or such liens are later avoided. 

8. Nothing herein shall be deemed to constitute the postpetition assumption of any 

executory contract between the Debtor and any holder of a Shipper Claim or any Supplier. 

9. Nothing in this Order shall authorize the Debtor to pay any amount to the 

Suppliers for goods received or services performed where title to the underlying goods was 

transferred to the Debtor prior to the Petition Date. 

10. Nothing in the Motion, this Order, or the Debtor's implementation of the relief 

granted in the Order, shall be deemed to modify or waive any of the Debtor's rights with respect 

to goods and services requested or received from the Suppliers, including the Debtor's rights to 

(i) cancel a purchase order (including any Outstanding Order), (ii) decline the acceptance of 

goods and services, (iii) return any defective, nonconforming or unacceptable goods, or 

(iv) contest the amount of any invoice or claim on any grounds. 

11. Nothing in the Motion, this Order, or the Debtor's implementation of the relief 

granted in this Order, may be construed to modify, create or expand any rights of the Suppliers 

under the Bankruptcy Code or otherwise. 

12. Notwithstanding the relief granted in this Order, any payment made by the Debtor 

pursuant to the authority granted herein shall be subject to the orders approving entry into 

debtor-in-possession financing and authorizing the continued use of cash collateral. 
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13. Notwithstanding any applicability of Bankruptcy Rule 6004(h), the terms and 

conditions of this Order shall be immediately effective and enforceable upon its entry. 

14. The Debtor is authorized to take all steps necessary or appropriate to carry out the 

terms of this Interim Order. 

15. This Court shall retain jurisdiction to hear and determine all matters arising from 

or related to the implementation, interpretation and/or enforcement of this Order. 

Dated: 	 ,2017 

Wilmington, Delaware 

United States Bankruptcy Judge 
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