[* W continue with Chapter 11, part two. */
SECTION 1129 (11 U. S.C. 1129)
1129. Confirmation of plan.

(a) The court shall confirma plan only if all of the follow ng
requi renents are net:

(1) The plan conplies with the applicable provisions of this
title,.

(2) The proponent of the plan conplies with the applicable
provisions of this title.

(3) The plan has been proposed in good faith and not by any
means forbi dden by | aw.

(4) Any paynent nmade or to be nade by the proponent, by the
debtor, or by a person issuing securities or acquiring property
under the plan, for services or for costs and expenses in or in
connection with the case, or in connection with the plan and
incident to the case, has been approved by, or is subject to the
approval of, the court as reasonabl e;

(5)(A) (i) The proponent of the plan has disclosed the identity
and affiliations of any individual proposed to serve, after
confirmation of the plan, as a director, officer, or voting
trustee of the debtor, an affiliate of the debtor participating
in ajoint plan with the debtor, or a successor to the debtor
under the plan; and

(ii) the appointnment to, or continuance in, such office of such
individual, is consistent with the interests of creditors and
equity security holders and with public policy; and

(B) the proponent of the plan has disclosed the identity of any
insider that will be enployed or retained by the reorganized
debtor, and the nature of any conpensation for such insider.

/* These requirenents relate ot the disclosure statenent. It is a
strange idea to place these requirenents here, rather than in the
di scl osure statenment provisions. */

(6) Any governnental regulatory conm ssion with jurisdiction,
after confirmation of the plan, over the rates of the debtor has
approved any rate change provided for in the plan, or such rate
change is expressly conditioned on such approval

(7) Wth respect to each inpaired class of clains or interests -

(A) each holder of a claimor interest of such class-

(i) has accepted the plan; or



/* If the class (and each secured creditor usually is its own

cl ass) does not accept the plan provisions, the foll ow ng

requi renents nust be nmet. This is the fanpbus "cram down” in which
the terns of the plan are cramred down the throats of the
creditors despite their objections. */

(ii) will receive or retain under the plan on account of such
claimor interest property of a value, as of the effective date
of the plan, that is not |less than the anount that such hol der
woul d so receive or retain if the debtor were |iquidated under
chapter 7 of this title on such date; or

(B) if section 1111(b)(2) of this title applies to the clains of
such cl ass, each holder of a claimof such class will receive or
retain under the plan on account of such claimproperty of a

val ue, as of the effective date of the plan, that is not |ess
than the value of such holder's interest in the estate's interest
in the property that secures such cl ai s.

/* The m ndnunbi ng provisions of 1111(b)(2) provide for a secured
non-recourse creditor to accept altered treatnment of their
rights. */

(8) Wth respect to each class of clains or interests --
(A) such class has accepted the plan; or
(B) such class is not inpaired under the plan.

[* A class is not inpaired under several circunstances include
de-accel eration of a defaulted installnment obligation. */

(9) Except to the extent that the holder of a particular claim
has agreed to a different treatnent of such claim the plan
provi des that -

(A) with respect to a claimof a kind specified in section 507
(a)(1) or 507(a)(2) of this title, on the effective date of the
pl an, the hol der of such claimw |l receive on account of such

claimcash equal to the all owed anobunt of such claim

(B) with respect to a class of clainms of a kind specified in
section 507(a)(3), 507(a)(4), 507(a)(5) or 507(a)(6) of this
title, each holder of a claimof such class will receive--

(i) 1if such class has accepted the plan, deferred cash paynents
of a value, as of the effective date of the plan, equal to the
al | oned anmount of such claim or

) if such class has not accepted the plan, cash on the
ective date of the plan equal to the allowed anmount of such

(ii
ef f
claim and



(C with respect to a claimof a kind specified in section 507
(a)(7) of this title, the holder of such claimw Il receive on
account of such claimdeferred cash paynents, over a period not
exceedi ng six years after the date of assessnent of such claim
of a value, as of the effective date of the plan, equal to the
al | oned amount of such claim

(10) If a class of clains is inpaired under the plan, at |east
one class of clains that is inpaired under the plan has accepted
the plan, determ ned w thout including any acceptance of the plan
by an i nsider.

(11) Confirmation of the plan is not likely to be followed by the
| i qui dation, or the need for further financial reorganization, of
t he debtor or any successor to the debtor under the plan, unless

such liquidation or reorganization is proposed in the plan.

(12) Al fees payabl e under section 1930, as determ ned by the
court at the hearing on confirmation of the plan, have been paid
or the plan provides for the paynment of all such fees on the
effective date of the plan.

(13) The plan provides for the continuation after its effective
date of paynent of all retiree benefits, as that termis defined
in section 1114 of this title, at the |level established pursuant
to subsection (e)(1)(B) or (g) of section 1114 of this title, at
any time prior to confirmation of the plan, for the duration of
the period the debtor has obligated itself to provide such
benefits.

(b) (1) Notw thstandi ng section 510(a) of this title, if all of

t he applicable requirenents of subsection (1) of this section

ot her than paragraph (8) are net with respect to a plan, the
court on request of the proponent of the plan, shall confirmthe
pl an notw t hstandi ng the requirenments of such paragraph if the
pl an does not discrimnate unfairly, and is fair and equitabl e,

Wi th respect to each class of clainms or interest that is inpaired
under, and has not accepted, the plan.

(2) For the purpose of this subsection, the condition that a plan
be fair and equitable with respect to a class includes the
followi ng requiremnents:

(A) Wth respect to a class of secured clainms, the plan
provi des- -

(i1)(1) that the holders of such clains retain the liens
securing said clains, whether the property subject to such |iens
is retained by the debtor or transferred to another entity, to
the extent of the allowed amount of such clains; and

(I'l) the each hol der of a claimof such class receive on
account of such claimdeferred cash paynments totaling at |east
the all owed anmount of such claim of a value, as of the effective



date of the plan, of at |east the value of such holder's interest
in the estate's interest in such property;

(ii) for the sale, subject to section 363(k) of this title, of
any property that is subject to the liens securing such cl ai s,
free and clear of such liens, with such liens to attach to the
proceeds of such sale, and the treatnment of such liens on
proceeds under clause 9i) or (iii) of this subparagraph; or

(ti1) for the realization by such holders of the indubitable
equi val ent of such cl ai ns.

(B) Wth respect to a class of unsecured clai ns- -

(i) the plan provides that each holder of a claimof such
cl ass receive or retain on account of such claimproperty of a
val ue, as of the effective date of the plan, equal to the all owed
amount of such clainm or

(ii) the holder of any claimor interest that is junior to the
clains of such class will not receive or retain under the plan on
account of such junior claimor interest any property.

(C Wth respect to a class of interests --

(i) the plan provides that each holder of an interest of such

cl ass receive or retain on account of such interest property of a
val ue, as of the effective date of the plan, equal to the
greatest of the allowed anmount of any fixed |iquidation
preference to which such holder is entitled, any fixed redenption
price to which such holder is entitled, or the value of such

I nterest; or

(ii) the holder of any interest that is junior to the interests
of such class will not receive or retain under the plan on
account of such junior interest any property.

(c) Notw thstandi ng subsections (a) and (b) of this section and
except as provided in section 1127(b) of this title, the court
may confirmonly one plan, unless the order of confirmation in
the case has been revoked under section 1144 of this title. If
the requirenents of subsections (a) and (b) of this section are
met with respect to nore than one plan, the court shall consider
the preferences of creditors and equity security holders in
determ ning which plan to confirm

(d) Notw thstandi ng any ot her provision of this section, on
request of a party in interest that is a governnental unit, the
court may not confirma plan if the principal purpose of the plan
I s the avoi dance of taxes or the avoidance of the application of
section 5 of the Securities Act of 1933 (15 U.S.C. 77e). In any
heari ng under this subsection, the governnmental unit has the
burden of proof on the issue of avoidance.

SUBCHAPTER I | |



Postconfirmati on Matters.
Section 1141. Effect of confirmation.

(a) Except as provided in subsections 9d)(2) and (d)(3) of
this section, the provisions of a confirmed plan bind the debtor,
any entity issuing securities under the plan, any entity
acquiring property under the plan, and any creditor, equity
security hol der, or general partner in [sic] the debtor, whether
or not the claimor interest of such creditor, equity security
hol der, or general partner is inpaired under the plan and whet her
or not such creditor, equity security holder, or general partner
has accepted the plan.

(b) Except as otherw se provided in the plan or the order
confirmng the plan, the confirmation of a plan vests all of the
property of the estate in the debtor.

(c) Except as provided in subsections (d)(2) and (d)(3) of
this section and except as otherw se provided in the plan or in
the order confirmng the plan, after confirmation of a plan, the
property dealt with by the plan is free and clear of all clains
and interests of creditors, equity security holders, and of
general partners in the debtor.

(d)(1) Except as otherwi se provided in this subsection, in the
plan, or in the order confirmng the plan, the confirmation of a
pl an- -

(A) discharges the debtor from any debt that arose before the
date of such confirmation, and any debt of a kind specified in
section 502(g), 502(h) or 502(i) of this title, whether or not--

(1) a proof of the claimbased on such debt is filed or
deened filed under section 501 of this title;

(ii) such claimis allowed under section 502 of this title;
or

(ti1) the holder of such clains has accepted the plan; and

(B) termnates all rights and interest of equity security hol ders
and general partners provided for by the plan.

(2) The confirmation of a plan does not discharge an
i ndi vi dual debtor from any debt excepted from di scharge under
section 523 of this title.

(3) The confirmation of a plan does not discharge a debtor if-

(A) the plan provides for the liquidation of all or substantially
all of the property of the estate;



(B) the debtor does not engage in business after consummation of
t he plan; and

(C) the debtor would be denied a di scharge under section 727(a)
of this title if the case were a case under chapter 7 of this
title,.

(4) The court may approve a witten waiver of discharge
executed by the debtor after the order for relief under this
chapt er.

SECTION 1142 (11 U. S.C. 1142)
1142. I nplenentation of plan.

(a) Notw thstandi ng any ot herwi se appli cabl e nonbankruptcy | aw,
rule, or regulation relating to financial condition, the debtor
and any entity organi zed or to be organi zed for the purpose of
carrying out the plan shall carry out the plan and shall conply
Wi th any orders of the court.

(b) The court may direct the debtor and any ot her necessary
party to execute or deliver or to join in the execution or
delivery of any instrunent required to effect a transfer of
property dealt with by a confirned plan, and to perform any ot her
act, including the satisfaction of any lien, that is necessary
for the consunmati on of the plan.

/* A redundant provision given the all wits power of 11 USC 109.
x|

SECTI ON 1143 (11 U. S.C. 1143)

1143. Distribution. If a plan requires presentnent or surrender
of a security or the performance of any other act as a condition
to participation in distribution under the plan, such action
shal |l be taken not later than five years after the date of the
entry of the order of confirmation. Any entity that has not
Wi t hin such tinme presented or surrendered such entity's security
or taken any such other action that the plan requires may not
participate in distribution under the plan.

SECTI ON 1144 (11 U. S.C. 1144)

1144. Revocation of an order of confirmation. On request of a
party in interest at any tinme before 180 days after the date of
the entry of the order of confirmation, and after notice and a
hearing, the court may revoke such order if and only if such
order was procured by fraud. An order under this section revoking
an order of confirmation shall -

(1) contain such provisions as are necessary to protect any
entity acquiring rights in good faith reliance on the order of
confirmation; and



(2) revoke the discharge of the debtor.

[* Strangely enough the redundancy departnment adds in a section
requiring that if the court revoke the discharge that it revoke
t he di scharge. */

SECTI ON 1145 (11 U. S.C. 1145)
1145. Exenption from securities | aws.

(a) Except with respect to an entity that is an underwiter as
defined in subsection (b) of this section, section 5 of the
Securities Act of 1933 (15 U. S.C. 77e) and any State or local |aw
requiring registration for offer or sale of a security or
registration or licensing of an issuer of, underwiter of, or
broker or dealer in, a security does not apply to-

(1) the offer or sale under a plan of a security of the debtor,
of an affiliate participating in a joint plan with the debtor, or
of a successor to the debtor under the plan-

(A) in exchange for a claimagainst, an interest in, or a claim
for an adm nistrative expense in the case concerning, the debtor
or such affiliate; or

(B) principally in such exchange and partly for cash or
property;

(2) the offer of a security through any warrant, option, right
to subscribe, or conversion privilege that was sold in the manner
specified in paragraph (1) of this subsection, or the sale of a
security upon the exercise of such a warrant, option, right, or
privil ege;

(3) the offer or sale, other than under a plan, of a security of
an issuer other than the debtor or an affiliate, if-

(A) such security was owned by the debtor on the date of the
filing of the petition;

(B) the issuer of such security is-

(i) required to file reports under section 13 or 15(d) of the
Securities Exchange Act of 1934 (15 U. S.C. 78mor 780(d)); and

(ii) in conpliance with the disclosure and reporting provision of
such applicable section; and

(C such offer or sale is of securities that do not exceed-
(i) during the two-year period inmediately followi ng the date of

the filing of the petition, four percent of the securities of
such cl ass outstandi ng on such date; and



(ii) during any |80-day period foll ow ng such two-year period,
one percent of the securities outstanding at the begi nning of
such 180-day period; or

(4) a transaction by a stockbroker in a security that is
executed after a transaction of a kind specified in paragraph (1)
or (2) of this subsection in such security and before the
expiration of 40 days after the first date on which such security
was bona fide offered to the public by the issuer or by or

t hrough an underwiter, if such stockbroker provides, at the tine
of or before such transaction by such stockbroker, a disclosure
st atement approved under section 1125 of this title, and, if the
court orders, information supplenmenting such disclosure

st at ement .

(b) (1) Except as provided in paragraph (2) of this subsection and
except with respect to ordinary trading transactions of an entity
that is not an issuer, an entity is an underwiter under section
2(11) of the Securities Act of 1933 (15 U S.C. 77b(11)), if such
entity --

(A) purchases a claimagainst, interest in, or claimfor an
adm ni strative expense in the case concerning, the debtor, if
such purchase is with a view to distribution of any security
received or to be received in exchange for such a claimor

i nterest;

(13) offers to sell securities offered or sold under the plan for
the hol ders of such securities;

(C) offers to buy securities offered or sold under the plan from
t he hol ders of such securities, if such offer to buy is-

(i) with aviewto distribution of such securities; and

(ii) under an agreenment nade in connection with the plan, with
t he consummati on of the plan, or with the offer or sale of
securities under the plan; or

(D) is an issuer, as used in such section 2(11), withrespect to
such securities.

(2) An entity is not an underwiter under section 2(11) of the
Securities Act of 1933 or under paragraph (1) of this subsection
Wi th respect to an agreenent that provides only for-

(A) (i) the matching or conmbining of fractional interests in
securities offered or sold under the plan into whole interests;
or

(ii) the purchase or sale of such fractional interests fromor to
entities receiving such fractional interests under the plan; or

(B) the purchase or sale for such entities of such fractional or



whol e interests as are necessary, to adjust for any renaining
fractional interests after such matching.

(3) An entity other than an entity of the kind specified in
paragraph (1) of this subsection is not an underwiter under
section 2(11) of the Securities Act of 1933 with respect to any
securities offered or sold to such entity in the manner specified
i n subsection (a)(1) of this section.

(c) An offer or sale of securities of the kind and in the manner
speci fi ed under subsection (a)(1l) of this section is deened to be
a public offering.

(d) The Trust Indenture Act of 1939 (15 U.S.C. 77aaa et seq.)
does not apply to a note issued under the plan that matures not
| ater than one year after the effective date of the plan.

SECTION 1146 (11 U.S.C. 1146)
1146. Special tax provisions.

(a) For the purpose of any State or local |aw inposing a tax on
or measured by income, the taxable period of a debtor that is an
i ndi vidual shall termnate on the date of the order for relief
under this chapter, unless the case was converted under section
706 of this title.

(b) The trustee shall nake a State or local tax return of incone
for the estate of an individual debtor in a case under this
chapter for each taxable period after the order for relief under
this chapter during which the case is pending.

(c) The issuance, transfer, or exchange of a security, or

the making or delivery of an instrunent of transfer under a plan
confirmed under section 1129 of this title, nay not be taxed
under any law i nposing a stanp tax or simlar tax.

(d) The court nmay authorize the proponent of a plan to request a
determnation, limted to questions of law, by a State or |ocal
governnmental unit charged with responsibility for collection or
determ nation of a tax on or neasured by inconme, of the tax
effects, under section 346 of this title and under the | aw

i nposi ng such tax, of the plan. In the event of an actual
controversy, the court may declare such effects after the earlier
of -

(1) the date on which such governnental unit responds to the
request under this subsection; or

(2) 270 days after such request.
SUBCHAPTER | V

Rai | road Reorgani zati on

SECTION 1161 (11 U.S.C. 1161)



1161. Inapplicability of other sections. Sections 341, 343, 1102
(a)(1), 1104, 1105, 1107, 1129(a)(7), and 1129(c) of this title do
not apply in a case concerning a railroad.

SECTI ON 1162 (11 U. S.C. 1162)

1162. Definition. In this subchapter, "Comm ssion"” neans
I nt erstate Comrerce Comn ssi on.

SECTI ON 1163 (11 U. S.C. 1163)

1163. Appointnent of trustee. As soon as practicable after the
order for relief the Secretary of Transportation shall submt a
list of five disinterested persons that are qualified and willing
to serve as trustees in the case. The United States trustee shal
appoi nt one of such persons to serve as trustee in the case.

/* The managenent of the railroad gets the ax upon filing. */
SECTION 1164 (11 U.S.C. 1164)

1164. Right to be heard. The Commi ssion, the Departnent of
Transportation, and any State or |ocal comm ssion having

regul atory jurisdiction over the debtor may rai se and nmay appear
and be heard on any issue in a case under this chapter, but may
not appeal from any judgnent, order, or decree entered in the
case.

SECTI ON 1165 (11 U. S.C. 1165)

1165. Protection of the public interest. In applying sections
1166, 1167, 1169, 1170, 1171, 1172, 1173, and 1174 of this title,
the court and the trustee shall consider the public interest in
addition to the interests of the debtor, creditors, and equity
security hol ders.

SECTI ON 1166 (11 U.S.C. 1166)

1166. Effect of Interstate Commerce Act and of Federal, State,
or local regul ations, Except with respect to abandonnment under
section 1170 of this title, or nerger, nodification of the
financial structure of the debtor, or issuance or sale of
securities under a plan, the trustee and the debtor are subject
to the provisions of subtitle IV of title 49 that are applicable
to railroads, and the trustee is subject to orders of any
Federal, State, or local regulatory body to the sane extent as

t he debtor would be if a petition comencing the case under this
chapter had not been filed, but-

(1) any such order that would require the expenditure, or the

i ncurring of an obligation for the expenditure, of nmoney fromthe
estate is not effective unless approved by the court; and

(2) the provisions of this chapter are subject to section 601
(b) of the Regional Rail Reorganization Act of 1973 (45 U. S.C. 791

(b)).



SECTI ON 1167 (11 U.S.C. 1167)

1167. Collective bargai ning agreenents. Notw t hstandi ng section
365 of this title, neither the court nor the trustee may change
t he wages or working conditions of enployees of the debtor
establi shed by a coll ective bargai ning agreenent that is subject
to the Railway Labor Act except in accordance with section 6 of
such Act (45 U.S.C. 156).

SECTION 1168 (11 U. S.C. 1168)
1168. Rolling stock equipnent.

(a) The right of a secured party with a purchase noney equi pnment
security interest in, or of a lessor or conditional vendor of,
whet her as trustee or otherw se, rolling stock equipnment or
accessori es used on such equi pnment, including superstructure and
racks, that are subject to a purchase - noney equi pnent security
i nterest granted by, leased to, or conditionally sold to, the
debtor to take possession of such equipnment in conpliance with

t he provisions of a purchase - nobney equi pnent security
agreenent, |ease, or conditional sale contract, as the case may
be, is not affected by section 362 or 363 of this title or by any
power of the court to enjoin such taking of possession, unless-

(1) before 60 days after the date of the conmmencenent of a case
under this chapter, the trustee, subject to the court's approval,
agrees to performall obligations of the debtor under such
security agreenent, |ease, or conditional sale contract, as the
case may be; and

(2) any default, other than a default of a kind specified in
section 365(b)(2) of this title, under such security agreenent,
| ease, or conditional sale contract, as the case may be-

(A) that occurred before such date and is an event of default
therewith is cured before the expiration of such 60-day peri od;
and

(B) that occurs or becones an event of default after such date is
cured before the later of-

(i) 30 days after the date of such default or event of default;
and

(ii) the expiration of such 60-day period.

(b) The trustee and the secured party, |essor, or conditional
vendor, as the case may be, whose right to take possession is
protected under subsection (a) of this section, nmay agree,
subject to the court's approval, to extend the 60-day period
specified in subsection (a)(1) of this section.

SECTI ON 1169 (11 U.S.C. 1169)



1169. Effect of rejection of |ease of railroad Iine.

(a) Except as provided in subsection (b) of this section, if
a |lease of a line of railroad under which the debtor is the
| essee is rejected under section 365 of this title, and if the
trustee, within such tine as the court fixes, and with the
court's approval, elects not to operate the |eased line, the
| essor under such | ease, after such approval, shall operate the
li ne.

(b) If operation of such Iine by such lessor is
| npracticable or contrary to the public interest, the court, on
request of such lessor, and after notice and a hearing, shal
order the trustee to continue operation of such line for the
account of such | essor until abandonment is ordered under section
1170 of this title, or until such operation is otherwise lawfully
term nat ed, whi chever occurs first.

(c) During any such operation, such | essor is deened a carrier
subject to the provisions of subtitle IV of title 49 that are
applicable to railroads.

SECTION 1170 (11 U.S.C.  1170)
1170. Abandonnent of railroad |ine.

(a) The court, after notice and a hearing, nay authorize the
abandonnment of all or a portion of a railroad line if such
abandonnent i s-

(1)(A) in the best interest of the estate; or
(B) essential to the forrmulation of a plan; and
(2) consistent with the public interest.

(b) If, except for the pendency of the case under this chapter,
such abandonnment woul d require approval by the Comm ssion under a
| aw of the United States, the trustee shall initiate an
appropriate application for such abandonment with the Conmm ssion.
The court may fix a tinme within which the Conm ssion shall report
to the court on such application.

(c) After the court receives the report of the Comm ssion, or
the expiration of the tine fixed under subsection (b) of this
section, whichever occurs first, the court may authorize such
abandonnent, after notice to the Conm ssion, the Secretary' of
Transportation, the trustee, any party in interest that has
requested notice, any affected shipper or conmunity, and any
other entity prescribed by the court, and a heari ng.

(d) (1) Enforcenent of an order authorizing such abandonnent shal
be stayed until the tine for taking an appeal has expired, or, if
an appeal is tinely taken, until such order has becone final.



(2) If an order authorizing such abandonnment is appeal ed, the
court, on request of a party in interest, may authorize
suspensi on of service on a line or a portion of a line pending

t he determ nation of such appeal, after notice to the Conm ssion,
the Secretary of Transportation, the trustee, any party in

i nterest that has requested notice, any affected shipper or
conmunity, and any other entity prescribed by the court, and a
hearing. An appellant nmay not obtain a stay of the enforcenent of
an order authorizing such suspension by the giving of a

super sedeas bond or otherw se, during the pendency of such
appeal .

(e)(1) In authorizing any abandonnent of a railroad |ine under
this section, the court shall require the rail carrier to provide
a fair arrangenent at |east as protective of the interests of

enpl oyees as that established under section 11347 of title 49.

(2) Nothing in this subsection shall be deened to affect the
priorities or timng of paynent of enployee protection which
m ght have existed in the absence of this subsection.

SECTION 1171(11 U. S.C.  1171)
1171. Priority clains.

(a) There shall be paid as an adm nistrative expense any claim
of an individual or of the personal representative of a deceased
i ndi vi dual against the debtor or the estate, for personal injury
to or death of such individual arising out of the operation of
the debtor or the estate, whether such claimarose before or
after the commencenent of the case.

(b) Any unsecured cl ai magai nst the debtor that would have been
entitled to priority if a receiver in equity of the property of
t he debtor had been appointed by a Federal court on the date of
the order for relief under this title shall be entitled to the
sane priority in the case under this chapter.

SECTION 1172 (11 U. S.C. 1172)
1172. Contents of plan.

(a) In addition to the provisions required or permtted under
section 1123 of this title, a plan-

(1) shall specify the extent to and the means by which the
debtor's rail service is proposed to be continued, and the extent
to which any of the debtor's rail service is proposed to be
term nat ed; and

(2) may include a provision for-

(A) the transfer of any or all of the operating railroad |ines
of the debtor to another operating railroad; or



(B) abandonnent of any railroad |line in accordance with section
1170 of this title.

(b) If, except for the pendency of the case under this chapter,
transfer of, or operation of or over, any of the debtor's rai
lines by an entity other than the debtor or a successor to the
debt or under the plan would require approval by the Conmmi ssion
under a law of the United States, then a plan nay not propose
such a transfer or such operation unless the proponent of the
plan initiates an appropriate application for such a transfer or
such operation with the Conm ssion and, within such tinme as the
court may fix, not exceeding 180 days, the Commi ssion, with or
Wi t hout a hearing, as the Comm ssion nmay determ ne, and with or
Wi t hout nodification or condition, approves such application, or
does not act on such application. Any action or order of the
Conmi ssi on approvi ng, nodifying, conditioning, or disapproving
such application is subject to review by the court only under
sections 706(2) (A), 706(2)(13), 706(2)(C, and 706(2) (D) of
title 5.

(c)(1) In approving an application under subsection (b) of this
section, the Conm ssion shall require the rail carrier to provide
a fair arrangenent at |east as protective of the interests of
enpl oyees as that established under section 11347 of title 49.

(2) Nothing in this subsection shall be deened to affect the
priorities or timng of paynent of enployee protection which
m ght have existed in the absence of this subsection.

SECTION 1173 (11 U. S.C. 1173)
1173. Confirmation of plan.
(a) The court shall confirma plan if-

(1) the applicable requirenments of section 1129 of this title
have been net;

(2) weach creditor or equity security holder will receive or
retain under the plan property of a value, as of the effective
date of the plan, that is not |ess than the value of property

t hat each such creditor or equity security holder would so
receive or retain if all of the operating railroad |lines of the
debtor were sold, and the proceeds of such sale, and the other
property of the estate, were distributed under chapter 7 of this
title on such date;

(3) in light of the debtor's past earnings and the probable
prospective earnings of the reorgani zed debtor, there will be
adequat e coverage by such prospective earnings of any fixed
charges, such as interest on debt, anortization of funded debt,
and rent for |eased railroads, provided for by the plan; and

(4) the plan is consistent with the public interest.



(b) If the requirements of subsection (a) of this section are
met with respect to nore than one plan, the court shall confirm
the plan that is nost |likely to maintain adequate rail service in
the public interest.

SECTI ON 1174 (11 U.S.C. 1174)

1174. Liquidation, On request of a party in interest and after
notice and a hearing, the court may, or, if a plan has not been
confirmed under section 1173 of this title before five years
after the date of the order for relief, the court shall order the
trustee to cease the debtor's operation and to collect and reduce
to noney all of the property of the estate in the same nanner as
if the case were a case under chapter 7 of this title.



