/* The concl usion of Chapter 3 follows. */
SUBCHAPTER | V
Adm ni strative Powers

SECTION 361 (11 U.S.C.  361)

361. Adequate protection. Wien adequate protection is

requi red under section 362, 363, or 364 of this title of an
interest of an entity in property, such adequate protection may
be provided by

(1) requiring the trustee to nake a cash paynent or

periodi c cash paynments to such entity, to the extent that the
stay under section 362 of this title, use, sale, or |ease under
section 363 of this title, or any grant of a |lien under section
364 of this title results in a decrease in the value of such
entity's interest in such property;

(2) providing to such entity an additional or replacenent

lien to the extent that such stay, use, sale, |ease, or grant
results in a decrease in the value of such entity's interest in
such property; or

(3) granting such other relief, other than entitling such
entity to conpensation allowabl e under section 503(b)(1) of this
title as an administrative expense, as will result in the
realization by such entity of the indubitable equival ent of such
entity's interest in such property.

SECTION 362 (11 U . S.C. 362)
362. Automatic stay.

(a) Except as provided in subsection (b) of this section,
a petition filed under section 301, 302, or 303 of this title, or
an application filed under section 5(a)(3) of the Securities

| nvestor Protection Act of 1970 (15 U. S.C. 78eee(a)(3)), operates
as a stay, applicable to all entities, of-

/* One of the nobst inportant sections of the bankruptcy code.

Al t hough there are sonme exceptions, the filing of bankruptcy
results in a stand still of nost |egal actions and the

consol idation of all of themin bankruptcy court. The exceptions
general rule of stay of |egal proceedings are not all stated in
this section. Certain commpdities transactions and air |iner

| eases are subject to other provisions as to a stay. */

(1) the comencenent or continuation, including the

| ssuance or enploynent or process, of a judicial, admnistrative,
or other action or proceeding agai nst the debtor that was or
coul d have been commenced before the commencenent of the case
under this title, or to recover a claimagainst the debtor that



arose before the commencenent of the case under this title;

(2) the enforcenent, against the debtor or agai nst
property of the estate, of a judgnent obtained before the
comencenent of the case under this title;

(3) any act to obtain possession of property of the estate
or of property fromthe estate or to exercise control over
property of the estate;

(4) any act to create, perfect, or enforce any |ien against
property of the estate;

(5) any act to create, perfect, or enforce against property of
the debtor any lien to the extent that such |ien secures a claim
that arose before the commencenent of the case under this title;

(6) any act to collect, assess, or recover a claimagainst the
debtor that arose before the commencenent of the case under this
title;

(7) the setoff of any debt owing to the debtor that arose before
t he commencenent of the case under this title against any claim
agai nst the debtor; and

(8) the comencenent or continuation of a proceeding before the
United States Tax Court concerning the debtor.

(b) The filing of a petition under section 301, 302, or
303 of this title, or of an application under section 5(a)(3) of
the Securities Investor Protection Act of 1970 (15 U S. C

i
78eee(a)(3)), does not operate as a stay

(1) under subsection (a) of this section, of the
conmencenent or continuation of a crimnal action or proceedi ng
agai nst the debtor;

(2) under subsection (a) of this section, of the collection of
al i rony, mai ntenance, or support from property that is not
property of the estate;

(3) under subsection (a) of this section, of any act to

perfect an interest in property to the extent that the trustee's
rights and powers are subject to such perfection under section
546(b) of this title or to the extent that such act is
acconplished within the period provided under section
547(e)(2)(A) of this title;

(4) under subsection (a)(1l) of this section, of the comrencenent
or continuation of an action or proceeding by a government unit
to enforce such governnental unit's police or regul atory power;

(5) under subsection (a)(2) of this section, of the enforcenent
of a judgnent, other than a noney judgnent, obtained in an action



or proceeding by a governnment unit to enforce such governnent
unit's police or regulatory power;

(6) under subsection (a) of this section, of the setoff by a
conmmodi ty broker, forward contract nerchant, stockbroker,
financial institutions, or securities clearing agency of any
mut ual debt and clai munder or in connection with commodity
contracts, as defined in section 761(4) of this title, forward
contracts, or securities contracts, as defined in section 741(7)
of this title, that constitutes the setoff of a claimagainst the
debtor for a margin paynent, as defined in section 101(34),
741(5), or 761(15) of this title, or settlenent paynent, as
defined in section 101(35) or 741(8) of this title, arising out
of commodity contracts, forward contracts, or securities
contracts agai nst cash, securities, or other property held by or
due from such commodity broker, forward contract nerchant,
st ockbroker, financial institutions, or securities clearing
agency to margin, guarantee, secure, or settle commodity
contracts, forward contracts, or securities contracts;

(7) under subsection (a) of this section, of the setoff by
a repo participant, of any nutual debt and clai munder or in
connection with repurchase agreenents that constitutes the setoff
of a claimagainst the debtor for a margin paynent, as defined in
section 741(5) or 761(15) of this title, or settlenment paynent,
as defined in section 741(8) of this title, arising out of
repur chase agreenents agai nst cash, securities, or other property
hel d by or due from such repo participant to margin, guarantee,
secure or settle repurchase agreenents;

(8) under subsection (a) of this section, of the conmencenent of
any action by the Secretary of Housing and Urban Devel opnent to
forecl ose a nortgage or deed of trust in any case in which the
nortgage or deed of trust held by the Secretary is insured or was
formerly insured under the National Housing Act and covers
property, or conbinations of property, consisting of five or nore
living units;

(9) under subsection (a) of this section, of the issuance to the
debtor by a governnental unit of a notice of tax deficiency;

(10) under subsection (a) of this section, of any act by a

| essor to the debtor under a | ease of nonresidential real

property that has term nated by the expiration of the stated term
of the | ease before the commencenent of or during a case under
this title to obtain possession of such property; or [sic]

(11) under subsection (a) of this section, of the presentnent of
a negotiable instrument and the giving of notice of and
protesting di shonor of such an instrunment;

(12) under subsection (a) of this section, after the date which
is 90 days after the filing of such petition, of the conmencenent
or continuation, and conclusion to the entry of final judgnent,
of an action which involves a debtor subject to reorganization



pursuant to chapter 11 of this title and which was brought by the
Secretary of Transportation under the Ship Mortgage Act, 1920 (46
App. U S.C. 911 et seq.) (including distribution of any proceeds
of sale) to foreclose a preferred ship or fleet nortgage, or a
security interest in or relating to a vessel or vessel under
construction, held by the Secretary of Transportation under
section 207 or title XI of the Merchant Marine Act, 1936 (46 App.
U S C 1117 and 1271 et seq., respectively), or under applicable
State | aw,

(13) under subsection (a) of this section, after the date which
is 90 days after the filing of such petition, of the conmencenent
or continuation, and conclusion to the entry of final judgnent,
of an action which involves a debtor subject to reorganization
pursuant to chapter 11 of this title and which was brought by the
Secretary of Conmerce under the Ship Mortgage Act, 1920 (46 App.
US.C 911 et seq.) (including distribution of any proceeds of
sale) to foreclose a preferred ship or fleet nortgage in a vesse
or a nortgage, deed under this section, such stay is term nated
Wi th respect to the party in interest making such request, unless
the court, after notice and a hearing, orders such stay continued
in effect pending the conclusion of, or as a result of, a final
heari ng and determ nati on under subsection (d) of this section. A
heari ng under this subsection may be a prelimnary hearing, or
may be consolidated with the final hearing under subsection (d)
of this section. The court shall order such stay continued in
ef fect pending the conclusion of the final hearing under subsec-
tion (d) of this section if there is a reasonable |ikelihood that
the party opposing relief fromsuch stay will prevail at the
concl usion of such final hearing. If the hearing under this
subsection is a prelimnary hearing, then such final hearing
shal | be conmmenced not later than thirty days after the
concl usi on of such prelimnary hearing.

(f) Upon request of a party in interest, the court, with
or without a hearing, shall grant such relief fromthe stay
provi ded under subsection (a) of this section as is necessary to
prevent irreparable danage to the interest of an entity in
property, if such interest will suffer such danage before there
I's an opportunity for notice and a hearing under subsection (d)
or (e) of this section.

(g) I'n any hearing under subsection (d) or (e) of this section
concerning relief fromthe stay of any act under subsection (a)
of this section

(1) the party requesting such relief has the burden of proof on
the issue of the debtor's equity in property; and

(2) the party opposing such relief has the burden of proof
on all other issues.

(h) An individual injured by any willful violation of a stay
provided by this section shall recover actual danages, including



costs and attorneys' fees, and, in appropriate circunstances, nmay
recover punitive damages.

SECTION 363 (11 U S.C. 363)
363. Use, sale, or |ease of property.

(a) I'n this section, "cash collateral™ means cash, negotiable

i nstruments, docunments of title, securities, deposit accounts, or
ot her cash equi val ents whenever acquired in which the estate and
an entity other than the estate have an interest and includes the
proceeds, products, offspring, rents, or profits of property
subject to a security interest as provided in section 552(b) of
this title, whether existing before or after the comrencenent of
a case under this title.

(b)(1) The trustee, after notice and a hearing, may use, sell,
or |l ease, other than in the ordinary course of business, property
of the estate.

(2) If notification is required under subsection (a) of
section 7A of the Cayton Act (15 U . S.C. 18a) in the case of a
transacti on under this subsection, then-

(A) notw t hstandi ng subsection (a) of such section, such
notification shall be given by the trustee; and

(B) notwi t hstandi ng subsection (b) of such section, the

required waiting period shall end on the tenth day after the date
of the receipt of such notification, unless the court, after
notice and hearing, orders otherw se.

(c)(1) If the business of the debtor is authorized to be
operated under section 721, 1108, 1304, 1203, or 1204 of this
title and unless the court orders otherw se, the trustee may
enter into transactions, including the sale or |ease of property
of the estate, in the ordinary course of business, w thout notice
or a hearing, and may use property of the estate in the ordinary
course of business w thout notice or a hearing.

(2) The trustee may not use, sell, or |ease cash collatera
under paragraph (1) of this subsection unless-

(A) each entity that has an interest in such cash collatera
consents; or

(B) the court, after notice and a hearing, authorizes such
use, sale, or lease in accordance with the provisions of this
secti on.

[* One of the first pleadings to be filed in nost Chapter 11
cases is a petition to use cash collateral. */

(3) Any hearing under paragraph (2)(B) of this subsection
may be a prelimnary earing or may be consolidated with a hearing



under subsection (c) of this section, but shall be scheduled in
accordance with the needs of the debtor. If the hearing under
paragraph (2)(B) of this subsection is a prelimnary hearing, the
court may authorize such use, sale, or lease only if there is a
reasonabl e |ikelihood that the trustee will prevail at the final
heari ng under subsection (e) of this section. The court shall act
pronptly on any request for authorization under paragraph (2)(B)
of this subsection.

(4) Except as provided in paragraph (2) of this subsection, the
trustee shall segregate and account for any cash collateral in
the trustee's possession, custody, or control.

(d) The trustee may use, sell, or |ease property under
subsection (b) or (c) of this section only to the extent not

i nconsistent with any relief granted under section 362(c), 362
(d), 362(e), or 362(f) of this title.

(e) Notwi thstanding any other provision of this section,
at any tine, on request of an entity that has an interest in
property used, sold, or |eased, or proposed to be used, sold, or
| eased, by the trustee, the court, with or without a hearing,
shal | prohibit or condition such use, sale, or lease as is
necessary to provi de adequate protection of such interest.

(f) The trustee may sell property under subsection (b) or
(c) of this section free and clear of any interest in such
property of an entity other than the estate, only if-

(1) applicable nonbankruptcy |aw permts sale of such property
free and clear of such interest;

(2) such entity consents;

(3) such interest is a lien and the price at which such property
is to be sold is greater than the aggregate value of all liens on
such property;

(4) such interest is in bona fide dispute; or

(5) such entity could be conpelled, in a legal or equitable
proceedi ng, to accept a noney satisfaction of such interest.

(g) Notwi t hstandi ng subsection (f) of this section, the trustee
may sell property under subsection (b) or (c) of this section
free and clear of any vested or contingent right in the nature of
dower or curtesy.

/* These being rights in some states in which spouses have the
right to use of |land owned by their spouses, even after sale,
unl ess the right is waived. */

(h) Notw t hstandi ng subsection (f) of this section, the trustee
may sell both the estate's interest, under subsection (b) or (c)
of this section, and the interest of any co-owner in property in



whi ch the debtor had, at the tinme of the commencenent of the
case, an undivided interest as a tenant in comon, joint tenant,
or tenant by the entirety, only if-

(1) partition in kind of such property anong the estate
and such co-owners is inpracticable;

(2) sale of the estate's undivided interest in such property
woul d realize significantly less for the estate than sale of such
property free of the interests of such co-owners

(3) the benefit to the estate of a sale of such property
free of the interests of co-owners outweighs the detrinent, if
any, to such co-owners; and

(4) such property is not used in the production, transm ssion,
or distribution, for sale, of electric energy or of natural or
synthetic gas for heat, |ight, or power.

(i) Before the consunmation of a sale of property to which
subsection (g) or (h) of this section applies, or of property of
the estate that was conmunity property of the debtor and the
debtor's spouse imedi ately before the commencenent of the case,
t he debtor's spouse, or a co-owner of such property, as the case
may be, may purchase such property at the price at which such
sale is to be consunmat ed.

(j) After a sale of property to which subsection (g) or (b) of
this section applies, the trustee shall distribute to the
debtor's spouse or the co-owners of such property, as the case
may be, and to the estate, the proceeds of such sale, less the
costs and expenses, not including any conpensation of the
trustee, of such sale, according to the interests of such spouse
or co-owners, and of the estate.

(k) At a sale under subsection (b) of this section of property
that is subject to a lien that secures an allowed claim unless
the court for cause orders otherw se the hol der of such claimmy
bid at such sale, and, if the holder of such claimpurchases such
property, such hol der may of fset such clai magainst the purchase
price of such property.

(1) Subject to the provisions of section 365, the trustee may
use, sell, or lea e property under subsection (b) or (c) of this
section, or a plan under chapter 11, 12, or 13 of this title may
provide for the use, sale, or |ease of property, notw thstanding
any provision in a contract, a |ease, or applicable law that is
condi ti oned on the insolvency or financial condition of the
debtor, on the commencenent of a case under this title concerning
t he debtor, or on the appointnent of or the taking possession by
a trustee in a case under this title or a custodian, and that
effects, or gives an option to effect, a forfeiture,
nodi fication, or termnation of the debtor's interest in such

property.



(m The reversal or nodification on appeal of an authorization
under subsection (b) or (c) of this section of a sale or |ease of
property does not affect the validity of a sale or |ease under
such authorization to an entity that purchased or |eased such
property in good faith, whether or not such entity knew of the
pendency of the appeal, unless such authorization and
such sale or | ease were stayed pendi ng appeal .

(n) The trustee may avoid a sale under this section if the
sale price was controlled by an agreenent anong potential bidders
at such sale, or may recover froma party to such agreenent any
amount by which the value of the property sold exceeds the price
at which such sale was consummated, and may recover any costs,
attorneys' fees, or expenses incurred in avoiding such sale or
recovering such amount. In addition to any recovery under the
precedi ng sentence, the court may grant judgnent for punitive
danages in favor of the estate and agai nst any such party that
entered into such an agreenent in willful disregard of this
subsecti on.

(o) I'n any hearing under this section-

(1) the trustee has the burden of proof on the issue of adequate
protection; and

(2) the entity asserting an interest in property has the burden
of proof on the issue of the validity, priority, or extent of
such interest.

SECTION 364 (11 U. S.C. 364)
364. (Obtaining credit.

(a) If the trustee is authorized to operate the business of the
debt or under section 721, 1108, 1304, 1203, or 1204 of this title,
unl ess the court orders otherwi se, the trustee may obtain
unsecured credit and i ncur unsecured debt in the ordinary course
of busi ness all owabl e under section 503(b)(1) of this title as an
adm ni strative expense.

(b) The court, after notice and a hearing, my authorize the
trustee to obtain unsecured credit or to incur unsecured debt
ot her than under subsection (a) of this section, allowable under
section 503(b)(1) of this title as an adm nistrative expense.

(c) If the trustee is unable to obtain unsecured credit

al | owabl e under section 503(b)(1) of this title as an

adm ni strative expense, the court, after notice and a hearing,
may aut horize the obtaining of credit or the incurring of debt-

(1) with priority over any or all adm nistrative expenses
of the kind specified In section 503(b) or 507(b) of this title;

(2) secured by a lien on property of the estate that is not
ot herwi se subject to a lien; or



(3) secured by a junior lien on property of the estate that is
subject to a lien.

(d)(1) The court, after notice and a hearing, may authorize the
obtaining of credit or the incurring of debt secured by a senior
or equal lien on property of the estate that is subject to a lien
only if-

(A) the trustee is unable to obtain such credit otherw se;
and

(B) there is adequate protection of the interest of the hol der
of the lien on the property of the estate on which such senior or
equal lien is proposed to be granted.

(2) I'n any hearing under this subsection, the trustee has the
burden of proof on the issue of adequate protection.

(e) The reversal or nodification on appeal of an authorization
under this section to obtain credit or incur debt, or of a grant
under this section of a priority or a lien, does not affect the
validity of any debt so incurred, or any priority or lien so
granted, to an entity that extended such credit in good faith,
whet her or not such entity knew of the pendency of the appeal,
unl ess such authorization and the incurring of such debt, or t he
granting of such priority or lien, were stayed pendi ng appeal.

/* An inportant section which was placed in the code to insure
that the entites requiring credit could obntain iut wthout
wai ting for years of appeals. */

(f) Except with respect to an entity that is an underwiter as
defined in section 1145(b) of this title, section 5 of the
Securities Act of 1933 (15 U. S.C. 77e), the Trust indenture Act
of 1939 (15 U.S.C. 77aaa et seq.), and any State or |ocal |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 the offer or
sal e under this section of a security that is not an equity
security.

SECTION 365 (11 U . S.C. 365)
365. Executory contracts and unexpired | eases.

(a) Except as provided in sections 765 and 766 of this title and
i n subsections (b), (c), and (d) of this section, the trustee,
subject to the court's approval, nay assume or reject any
executory contract or unexpired | ease of the debtor.

(b)(1) If there has been a default in an executory contract or
unexpired | ease of the debtor, the trustee may not assune such
contract or |ease unless, at the tine of assunption of such
contract or |ease, the trustee-



(A) cures, or provides adequate assurance that the trustee wl|
pronptly cure, such default;

(B) conpensates, or provides adequate assurance that the trustee
wi || pronmptly conpensate, a party other than the debtor to such
contract or |lease, for any actual pecuniary |oss to such party
resulting fromsuch default; and

(C provides adequate assurance of future performance under such
contract or | ease.

(2) Paragraph (1) of this subsection does not apply to a
default that is a breach of a provision relating to

(A) the insolvency or financial condition of the debtor at
any time before the |osing of the case;

(B) the comrencenent of a case under this title; or

(© the appointnment of or taking possession by a trustee
in a case under this title or a custodi an before such
commencenent .

[* This is known as the "ipso facto" clause clause of the
bankruptcy code. It provides that any clauses in contracts which
voi d the contract upon bankruptcy are ignored. */

(3) For the purposes of paragraph (1) of this subsection
and paragraph (2)(B) of subsection (f), adequate assurance of
future perfornmance of a | ease of real property in a shopping
center includes adequate assurance

(A) of the source of rent and ot her consideration due

under such | ease, and in the case of an assignnent, that the
financial condition and operating performance of the proposed
assignee and its guarantors, if any, shall be simlar to the
financial condition and operating performance of the debtor and
its guarantors, if any, as of the tinme the debtor becane the

| essee under the | ease;

(B) that any percentage rent due under such |ease will not
decl i ne substantially;

(C that assunption or assignnent of such |ease is subject
to all the provisions thereof, including (but not Iimted to)
provi sions such as a radius, |location, use, or exclusivity
provision, and will not breach any such provision contained in
any ot her |ease, financing agreenent, or naster agreenent
relating to such shopping center; and

(D) that assunption or assignnent of such | ease will not
di srupt any tenant m x or balance in such shopping center.

(4) Notwi t hstandi ng any ot her provision of this section,



if there has been a default in an unexpired | ease of the debtor,
other than a default of a kind specified in paragraph (2) of this
subsection, the trustee nmay not require a | essor to provide
services or supplies incidental to such | ease before assunption
of such | ease unless the |lessor is conpensated under the terns of
such | ease for any services and supplies provided under such

| ease before assunp tion of such | ease.

(c) The trustee nmay not assume or assign an executory
contract or unexpired | ease of the debtor, whether or not such
contract or |lease prohibits or restricts assignnment of rights or
del egation of duties, if-

(1) (A) applicable | aw excuses a party, other than the debtor, to
such contract or | ease from accepting perfornmance from or
rendering performance to an entity other than the debtor or the
debtor in possession, whether or not such contract or |ease
prohibits or restricts assignnment of rights or del egation of
duties; and

(B) such party does not consent to such assunption or
assi gnnent; or

(2) such contract is a contract to nmake a | oan, or extend
ot her debt financing or financial accommodations, to or for the
benefit of the debtor, or to issue a security of the debtor; or

(3) such lease is of nonresidential real property and has
been term nated under applicabl e nonbankruptcy law prior to the
order for relief.

(d)(1) In a case under chapter 7 of this title, if the trustee
does not assune or reject an executory contract or unexpired

| ease of residential real property or of personal property of the
debtor within 60 days after the order for relief, or within such
additional tine as the court, for cause, within such 60.day
period, fixes, then such contract or |ease is deened rejected.

(2) I'n a case under chapter 9, 11, 12, or 13 of this
title, the trustee may assume or reject an executory contract or
unexpired | ease of residential real property or of personal
property of the debtor at any time before the confirmation of a
pl an but the court, on request of any party to such contract or
| ease, may order the trustee to determne within a specified
period of time whether to assume or reject such contract or

| ease.

(3) The trustee shall tinmely performall the obligations
of the debtor, except those specified in section 365(b)(2),
arising fromand after the order for relief under any unexpired
| ease of nonresidential real property, until such |ease is
assuned or rejected, notw thstanding section 503(b)(1) of this
title. The court may extend, for cause, the tine for performance
of any such obligation that arises within 60 days after the date
of the order for relief, but the tine for perfornmance shall not



be extended beyond such 60-day period. This subsection shall not
be deened to affect the trustee's

obl i gati ons under the provisions of subsection (b) or (f) of
this section. Acceptance of any such performance does not
constitute waiver or relinquishnment of the lessor's rights

under such | ease or under this title.

(4) Notwi thstandi ng paragraphs (1) and (2), in a case
under any chapter of this title, if the trustee does not
assune or reject an unexpired | ease of nonresidential real
property under which the debtor is the | essee within 60 days
after the date of the order for relief, or within such
additional tine as the court, for cause, within such 60-day
period, fixes, then such |lease is deened rejected, and the
trustee shall inmediately surrender such nonresidential real
property to the | essor.

(e)(1) Notw thstanding a provision in an executory

contract or unexpired |ease, or in applicable |aw, an
executory contract or unexpired | ease of the debtor may not
be term nated or nodified, and any right or obligation under
such contract or |ease may not be terminated or nodified, at
any time after the commencenent of the case solely because
of a provision in such contract or |ease that is conditioned
on-

(A) the insolvency or financial condition of the
debtor at any tinme before the closing of the case;

(B) the conmencenent of a case under this title; or

(C the appointnment of or taking possession by a
trustee in a case under this title or a custodi an before
such commencenent .

(2) Paragraph (1) of this subsection does not apply to

an executory contract or unexpired | ease of the debtor,

whet her or not such contract or |ease prohibits or restricts
assi gnment of rights or delegation of duties, if-

(A) (i) applicable | aw excuses a party, other than the
debtor, to such contract or |ease from accepting perfornmance
fromor rendering perfornmance to the trustee or to an

assi gnee of such contract or |ease, whether or not such
contract or |ease prohibits or restricts assignnment of
rights or del egation of duties; and

(ii) such party does not consent to such assunption or
assi gnnent; or

(B) such contract is a contract to make a | oan, or

ext end ot her debt financing or financial accommobdations, to
or for the benefit of the debtor, or to issue a security of
the debtor.



(f)(1) Except as provided in subsection (c) of this

section, notw thstanding a provision in an executory
contract or unexpired | ease of the debtor, or in applicable
| aw, that prohibits, restricts, or conditions the assignnment
of such contract or |ease, the trustee may assign such
contract or |ease under paragraph (2) of this subsection.

(2) The trustee may assign an executory contract or
unexpired | ease of the debtor only if-

(A) the trustee assunes such contract or |ease in
accordance with the provisions of this section; and

(B) adequate assurance of future performance by the
assi gnee of such contract or |ease is provided, whether or
not there has been a default in such contract or |ease.

(3) Notw thstanding a provision in an executory

contract or unexpired | ease of the debtor, or in applicable
| aw that term nates or nodifies, or permts a party other
than the debtor to term nate or nodify, such contract or

| ease or a right or obligation under such contract or |ease
on account of an assignnment of such contract or |ease, such
contract, |lease, right, or obligation my not be term nated
or nodified under such provision because of the assunption
or assignnent of such contract or |ease by the trustee.

(g) Except as provided in subsections (h)(2) and
(1)(2) of this section, the rejection of an executory
contract or unexpired | ease of the debtor constitutes a
breach of such contract or |ease-

(1) if such contract or |ease has not been assuned

under this section or under a plan confirmed under chapter
9, 11,12, or 13 of this title, imedi ately before the date
of the filing of the petition; or

(2) if such contract or |ease has been assuned under
this section or under a plan confirnmed under chapter 9, 11
12, or 13 of this title-

(A) if before such rejection the case has not been
converted under section 1112, 1307, or 1208 of this title,
at the tinme of such rejection; or

(B) if before such rejection the case has been
converted under section 1112,1307, or 1208 of this title-

(i) 1imediately before the date of such conversion, if
such contract or | ease was assuned before such conversi on
or

(ii) at the time of such rejection, if such contract or
| ease was assuned after such conversion



(h)(1) If the trustee rejects an unexpired | ease of

real property of the debtor under which the debtor is the

| essor, or a tinmeshare interest under a tineshare plan under
whi ch the debtor is the tineshare interest seller, the

| essee or tinmeshare interest purchaser under such | ease or

ti meshare plan nmay treat such | ease or tinmeshare plan as
term nated by such rejection, where the disaffirnmance by the
trustee amounts to such a breach as would entitle the | essee
or timeshare interest purchaser to treat such | ease or

ti meshare plan as term nated by virtue of its own terns,
appl i cabl e nonbankruptcy |aw, or other agreenents the | essee
or timeshare interest purchaser has made with other parties;
or, in the alternative, the | essee or tineshare interest
purchaser may remain in possession of the | easehold or

ti meshare interest under any | ease or tineshare plan the
term of which has commenced for the bal ance of such term and
for any renewal or extension of such termthat is

enf orceabl e by such | essee or tinmeshare interest purchaser
under appli cabl e nonbankruptcy | aw.

(2) If such | essee or tinmeshare interest purchaser

remai ns in possession as provided in paragraph (1) of this
subsection, such | essee or tineshare interest purchaser may
of fset against the rent reserved under such | ease or nobneys
due for such tinmeshare interest for the balance of the term
after the date of the rejection of such | ease or tineshare
i nterest, and any such renewal or extension thereof, any
danages occurring after such date caused by the
nonper f ormance of any obligation of the debtor under such

| ease or tineshare plan after such date, but such | essee or
ti meshare interest purchaser does not have any rights

agai nst the estate on account of any danmages arising after
such date from such rejection, other than such offset.

(i)(1) If the trustee rejects an executory contract of

the debtor for the sale of real property or for the sale of
a tinmeshare interest under a tineshare plan, under which the
purchaser is in possession, such purchaser may treat such
contract as termnated, or, in the alternative, nay remain

i n possession of such real property or timeshare interest.

(2) if such purchaser remains in possession

(A) such purchaser shall continue to make all paynents
due under such contract, but may, offset against such
paynments any danmages occurring after the date of the

rej ection of such contract caused by the nonperfornmance of
any obligation of the debtor after such date, but such

pur chaser does not have any rights against the estate on
account of any damages arising after such date from such
rejection, other than such offset; and

(B) the trustee shall deliver title to such purchaser
i n accordance with the provisions of such contract, but is
relieved of all other obligations to perform under such



contract.

(j) A purchaser that treats an executory contract as

term nated under subsection (i) of this section, or a party
whose executory contract to purchase real property fromthe
debtor is rejected and under which such party is not in
possession, has a lien on the interest of the debtor in such
property for the recovery of any portion of the purchase
price that such purchaser or party has paid.

(k) Assignnent by the trustee to an entity of a

contract or |ease assumed under this section relieves the
trustee and the estate fromany liability for any breach of
such contract or |ease occurring after such assignment.

(1) If an unexpired | ease under which the debtor is

the | essee is assigned pursuant to this section, the | essor
of the property may require a deposit or other security for
t he performance of the debtor's obligations under the |ease
substantially the sane as woul d have been required by the

| andl ord upon the initial leasing to a simlar tenant.

(m For purposes of this section 365 and sections
541(b) (2) and 362(b)(10), |eases of real property shal
i nclude any rental agreenent to use real property.

/* The following is the "intellectual property bankruptcy act,
whi ch provides, in essence, that royalties cannot be cl asses as
clai mants. */

(n)(1) If the trustee rejects an executory contract

under which the debtor is a licensor of a right to
intellectual property, the |licensee under such contract may
el ect -

(A) to treat such contract as term nated by such

rejection if such rejection by the trustee anobunts to such a
breach as would entitle the |licensee to treat such contract
as termnated by virtue of its own terns, applicable
nonbankruptcy |law, or an agreenent nade by the licensee with
anot her entity; or

(B) toretainits rights (including a right to enforce

any exclusivity provision of such contract, but excluding
any ot her right under applicabl e nonbankruptcy law to
specific performance of such contract) under such contract
and under any agreenment supplenmentary to such contract, to
such intellectual property (including any enbodi ment of such
intell ectual property to the extent protected by applicable
nonbankruptcy law), as such rights existed inmediately
before the case commenced, for-

(i) the duration of such contract; and

(ii) any period for which such contract may be extended



by the |licensee as of right under applicabl e nonbankruptcy
| aw.

(2) If the licensee elects to retain its rights, as
descri bed in paragraph (1)(B) of this subsection, under such
contract -

(A) the trustee shall allow the |icensee to exercise
such rights;

(B) the licensee shall nake all royalty paynents due

under such contract for the duration of such contract and
for any period described in paragraph (1)(B) of this
subsection for which the |icensee extends such contract; and

(C the licensee shall be deened to waive-

(i) any right of setoff it may have with respect to
such contract under this title or applicable nonbankruptcy
| aw; and

(ii) any claimallowabl e under section 503(b) of this
title arising fromthe performnce of such contract.

(3) If the licensee elects to retain its rights, as
descri bed in paragraph (1)(B) of this subsection, then on
the witten request of the |licensee the trustee shall -

(A) to the extent provided in such contract, or any
agreement suppl enmentary to such contract, provide to the
| i censee any intellectual property (including such
enbodi ment) held by the trustee; and

(B) not interfere with the rights of the |icensee as
provided in such contract, or any agreenent supplenentary to
such contract, to such intellectual property (including such
enbodi ment) including any right to obtain such intellectual
property (or such enbodi nent) from another entity.

(4) Unless and until the trustee rejects such
contract, on the witten request of the |licensee the trustee
shal | -

(A) to the extent provided in such contract or any
agreement suppl enentary to such contract-

(i) performsuch contract; or

(ii) provide to the licensee such intellectual property

(i ncludi ng any enbodi ment of such intellectual property to
the extent protected by applicable non bankruptcy | aw) held
by the trustee; and

(B) not interfere with the rights of the |icensee as
provided in such contract, or any agreenent supplenentary to



such contract, to such intellectual property (including such
enbodi ment), including any right to obtain such intellectual
property (or such enbodi nent) from another entity.

(o) In a case under chapter 11 of this title, the

trustee shall be deened to have assuned (consistent with the
debtor's other obligations under section 507), and shal

i mmedi ately cure any deficit under, any comm tnent by the
debtor to the Federal Deposit |nsurance Corporation, the
Resol ution Trust Corporation, the Director of the Ofice of
Thrift Supervision, the Conptroller of the Currency, or the
Board of Governors of the Federal Reserve System or its
predecessors or successors, to maintain the capital of an

| nsured depository institution, and any claimfor a
subsequent breach of the obligations thereunder shall be
entitled to priority under section 507. This subsection
shal | not extend any commitnent that woul d ot herw se be
term nated by any act of such an agency.

SECTION 366 (11 U S.C. 366)
366. Uility service.

(a) Except as provided in subsection (b) of this

section, a utility may not alter, refuse, or discontinue
service to, or discrimnate against, the trustee or the
debtor solely on the basis of the comrencenent of a case
under this title or that a debt owed by the debtor to such
utility for service rendered before the order for relief was
not pai d when due.

(b) Such utility may alter, refuse, or discontinue

service if neither the trustee nor the debtor, within 20
days after the date of the order for relief, furnishes
adequat e assurance of paynent, in the formof a deposit or
ot her security, for service after such date. On request of a
party in interest and after notice and a hearing, the court
may order reasonable nodification of the anmpbunt of the
deposit or other security necessary to provi de adequate
assurance of paynent.



