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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X
Inre : Chapter 11
WAYPOINT LEASING : Case No. 18-13648 (SMB)
HOLDINGS LTD,, etal., :
: (Jointly Administered)
Debtors.! :
_______________________________________________________________ X

FINAL ORDER PURSUANT TO 11 U.S.C. § 105 ENFORCING
THE PROTECTIONS OF 11 U.S.C. 8§ 362, 365, 525, AND 541

Upon the motion (the “Motion”),> dated November 25, 2018 [ECF No. 10], of
Waypoint Leasing Holdings Ltd. and certain of its subsidiaries and affiliates, as debtors and
debtors in possession (collectively, the “Debtors”), pursuant to section 105 of title 11 of the
United States Code (the “Bankruptcy Code”) for entry of an order enforcing the protections of
sections 362, 365, 525, and 541 of the Bankruptcy Code to aid in the administration of these
Chapter 11 Cases and to help ensure that the Debtors’ global business operations are not
disrupted, all as more fully set forth in the Motion; and the Court having jurisdiction to consider
the Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334, and the
Amended Standing Order of Reference M-431, dated January 31, 2012 (Preska, C.J.); and
consideration of the Motion and the requested relief being a core proceeding pursuant to 28
U.S.C. § 157(b); and due and proper notice of the relief requested in the Motion and the Interim
Order (as defined herein) having been provided to the Notice Parties as set forth in the affidavits

of service filed at ECF Nos. 28 and 99, respectively; and such notice having been adequate and

! The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification
number, as applicable, are set forth on Exhibit A to the Motion.

2 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms

in the Motion.
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appropriate under the circumstances, and it appearing that no other or further notice need be
provided; and the Court having reviewed the Motion; and the Court having held a hearing on
December 10, 2018 to consider the relief requested in the Motion on an interim basis
(the “Interim Hearing”); and the Court having entered an order granting the relief requested in
the Motion on an interim basis [ECF No. 79] (the “Interim Order”); and the attorneys for the
Debtors having filed a declaration pursuant to 28 U.S.C. § 1746 indicating that no objection to
the Motion had been filed [ECF No. 101]; and upon the First Day Declarations, filed
contemporaneously with the Motion, and the record of the Interim Hearing; and the Court having
determined that the legal and factual bases set forth in the Motion establish just cause for the
relief granted herein; and it appearing that the relief requested in the Motion is in the best
interests of the Debtors, their estates, creditors, and all parties in interest; and upon all of the
proceedings had before the Court and after due deliberation and sufficient cause appearing
therefor,

IT ISHEREBY ORDERED THAT

1. The Motion is granted to the extent set forth herein.

2. Pursuant to section 362 of the Bankruptcy Code (a copy of the text of
which is annexed hereto as Exhibit 1), the commencement of these Chapter 11 Cases shall
operate as a stay, applicable to all persons (including individuals, partnerships, corporations, and
all those acting for or on their behalf) and all foreign or domestic governmental units (and all
those acting for or on their behalf) of:

a. the commencement or continuation, including the issuance or employment
of process, of a judicial, administrative, or other action or proceeding
against the Debtors that was or could have been commenced before the
commencement of the Debtors’ Chapter 11 Cases, or an act to recover a

claim against the Debtors that arose before the commencement of the
Debtors’ Chapter 11 Cases;
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the enforcement, against the Debtors or against property of their estates, of
a judgment obtained before the commencement of the Debtors’ Chapter 11
Cases;

any act to obtain possession of property of the estates or of property from
the estates or to exercise control over property of the Debtors’ estates;

any act to create, perfect, or enforce any lien against property of the
Debtors’ estates;

any act to create, perfect, or enforce against property of the Debtors any
lien to the extent that such lien secures a claim that arose before the
commencement of the Debtors’ Chapter 11 Cases;

any act to collect, assess, or recover a claim against the Debtors that arose
before the commencement of the Debtors’ Chapter 11 Cases;

the setoff of any debt owing to the Debtors that arose before the
commencement of these Chapter 11 Cases;

the commencement or continuation of a proceeding before the United
States Tax Court concerning a tax liability of the Debtors for a taxable
period the bankruptcy court may determine;

taking any action to obtain possession of property of or from the estates or
to exercise control over property of the Debtors’ estates;

taking any action to create, perfect, or enforce any lien against property of
the Debtors’ estates; or

offsetting any debt owing to the Debtors that arose before the
commencement of these Chapter 11 Cases against any claim against the

Debtors.

This Final Order shall not affect the exceptions to the automatic stay

contained in section 362(b) of the Bankruptcy Code or the right of any party in interest to seek

relief from the automatic stay in accordance with section 362(d) of the Bankruptcy Code.

4.

Pursuant to section 365 of the Bankruptcy Code (a copy of the text of

which is annexed hereto as Exhibit 2), and notwithstanding any contract or lease provision or

applicable law, an executory contract or unexpired lease of the Debtors may not be terminated or
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modified, and any right or obligation under such contract or lease may not be terminated or
modified, at any time after the commencement of the Debtors’ Chapter 11 Cases solely because
of a provision in such contract or lease that is conditioned on (i) the insolvency or financial
condition of any or all Debtors or (i1) the commencement of the Debtors’ Chapter 11 Cases.

5. Pursuant to section 525 of the Bankruptcy Code (a copy of the text of
which is annexed hereto as Exhibit 3), a foreign or domestic governmental unit may not deny,
revoke, suspend, or refuse to renew a license, permit, charter, franchise, or other similar grant to,
condition such a grant to, discriminate with respect to such a grant against, deny employment to,
terminate the employment of, or discriminate with respect to employment against, the Debtors or
the Debtors’ affiliates on account of (i) the commencement of the Debtors’ Chapter 11 Cases;
(i1) the Debtors’ insolvency; or (iii) the fact that the Debtors have not paid a debt that is
dischargeable in Chapter 11 Cases.

6. Pursuant to section 541 of the Bankruptcy Code, (a copy of the text of
which is annexed hereto as Exhibit 4), any interest of the Debtors in property becomes property
of the estates, notwithstanding any provision in any agreement, transfer instrument, or applicable
nonbankruptcy law, that: (a) restricts or conditions transfer of such interest by the Debtors, or
(b)is conditioned on the insolvency or financial condition of the Debtors or on the
commencement of the Debtors’ Chapter 11 Cases, and that effects or gives an option to effect a
forfeiture, modification, or termination of the Debtor’s interest in property. Any purported
restriction, condition, forfeiture, modification, or termination is void ab initio.

7. This Final Order is intended to be declarative of and coterminous with,

and shall neither abridge, enlarge nor modify, the rights and obligations of any party under
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sections 362, 365, 525, and 541 of the Bankruptcy Code or any other provision of the

Bankruptcy Code.

8. The Debtors are authorized to take all action necessary to effectuate the

relief granted in this Final Order.
9. The Court shall retain jurisdiction to hear and determine all matters arising

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

Dated: December 19, 2018
New York, New York

/sl STUART M. BERNSTEIN
HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE
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Exhibit 1

Section 362 of the Bankruptcy Code
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§ 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 Investor Protection Act of 1970, operates as a stay,
applicable to all entities, of—
(1) the commencement or continuation, including the issuance or employment of process, of a judicial,
administrative, or other action or proceeding against the debtor that was or could have been commenced
before the commencement of the case under this title, or to recover a claim against the debtor that arose
before the commencement of the case under this title;
(2) the enforcement, against the debtor or against property of the estate, of a judgment obtained before the
commencement of the case under this title;
(3) any act to obtain possession of property of the estate or of property from the estate or to exercise control
over property of the estate;
(4) any act to create, perfect, or enforce any lien 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 lien
secures a claim that arose before the commencement of the case under this title;
(6) any act to collect, assess, or recover a claim against the debtor that arose before the commencement of
the case under this title;
(7) the setoff of any debt owing to the debtor that arose before the commencement of the case under this
title against any claim against the debtor; and
(8) the commencement or continuation of a proceeding before the United States Tax Court concerning a tax
liability of a debtor that is a corporation for a taxable period the bankruptcy court may determine or
concerning the tax liability of a debtor who is an individual for a taxable period ending before the date of
the order for relief under this title.
(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, does not operate as a stay—
(1) under subsection (a) of this section, of the commencement or continuation of a criminal action or
proceeding against the debtor;
(2) under subsection (a)—
(A) of the commencement or continuation of a civil action or proceeding—
(i) for the establishment of paternity;
(i) for the establishment or modification of an order for domestic support obligations;
(iii) concerning child custody or visitation;
(iv) for the dissolution of a marriage, except to the extent that such proceeding seeks to
determine the division of property that is property of the estate; or
(v) regarding domestic violence;
(B) of the collection of a domestic support obligation from property that is not property of the
estate;
(C) with respect to the withholding of income that is property of the estate or property of the
debtor for payment of a domestic support obligation under a judicial or administrative order or a
statute;
(D) of the withholding, suspension, or restriction of a driver’s license, a professional or
occupational license, or a recreational license, under State law, as specified in section 466(a)(16)
of the Social Security Act;
(E) of the reporting of overdue support owed by a parent to any consumer reporting agency as
specified in section 466(a)(7) of the Social Security Act;
(F) of the interception of a tax refund, as specified in sections 464 and 466(a)(3) of the Social
Security Act or under an analogous State law; or
(G) of the enforcement of a medical obligation, as specified under title IV of the Social Security
Act;
(3) under subsection (a) of this section, of any act to perfect, or to maintain or continue the perfection of, 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 accomplished within the period provided under
section 547(¢)(2)(A) of this title;
(4) under paragraph (1), (2), (3), or (6) of subsection (a) of this section, of the commencement or
continuation of an action or proceeding by a governmental unit or any organization exercising authority
under the Convention on the Prohibition of the Development, Production, Stockpiling and Use of Chemical
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Weapons and on Their Destruction, opened for signature on January 13, 1993, to enforce such
governmental unit’s or organization’s police and regulatory power, including the enforcement of a
judgment other than a money judgment, obtained in an action or proceeding by the governmental unit to
enforce such governmental unit’s or organization’s police or regulatory power;
[(5) Repealed. Pub. L. 105-277, div. 1, title VI, § 603(1), Oct. 21, 1998, 112 Stat. 2681-866;]
(6) under subsection (a) of this section, of the exercise by a commodity broker, forward contract merchant,
stockbroker, financial institution, financial participant, or securities clearing agency of any contractual right
(as defined in section 555 or 556) under any security agreement or arrangement or other credit
enhancement forming a part of or related to any commodity contract, forward contract or securities
contract, or of any contractual right (as defined in section 555 or 556) to offset or net out any termination
value, payment amount, or other transfer obligation arising under or in connection with 1 or more such
contracts, including any master agreement for such contracts;
(7) under subsection (a) of this section, of the exercise by a repo participant or financial participant of any
contractual right (as defined in section 559) under any security agreement or arrangement or other credit
enhancement forming a part of or related to any repurchase agreement, or of any contractual right (as
defined in section 559) to offset or net out any termination value, payment amount, or other transfer
obligation arising under or in connection with 1 or more such agreements, including any master agreement
for such agreements;
(8) under subsection (a) of this section, of the commencement of any action by the Secretary of Housing
and Urban Development to foreclose a mortgage or deed of trust in any case in which the mortgage or deed
of trust held by the Secretary is insured or was formerly insured under the National Housing Act and covers
property, or combinations of property, consisting of five or more living units;
(9) under subsection (a), of—
(A) an audit by a governmental unit to determine tax liability;
(B) the issuance to the debtor by a governmental unit of a notice of tax deficiency;
(C) a demand for tax returns; or
(D) the making of an assessment for any tax and issuance of a notice and demand for payment of
such an assessment (but any tax lien that would otherwise attach to property of the estate by
reason of such an assessment shall not take effect unless such tax is a debt of the debtor that will
not be discharged in the case and such property or its proceeds are transferred out of the estate to,
or otherwise revested in, the debtor).
(10) under subsection (a) of this section, of any act by a lessor to the debtor under a lease of nonresidential
real property that has terminated by the expiration of the stated term of the lease before the commencement
of or during a case under this title to obtain possession of such property;
(11) under subsection (a) of this section, of the presentment of a negotiable instrument and the giving of
notice of and protesting dishonor of such an instrument;
(12) under subsection (a) of this section, after the date which is 90 days after the filing of such petition, of
the commencement or continuation, and conclusion to the entry of final judgment, 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 section 31325 of title 46 (including distribution of any proceeds of sale)
to foreclose a preferred ship or fleet mortgage, or a security interest in or relating to a vessel or vessel under
construction, held by the Secretary of Transportation under chapter 537 of title 46 or section 109(h) of title
49, or under applicable State law;
(13) under subsection (a) of this section, after the date which is 90 days after the filing of such petition, of
the commencement or continuation, and conclusion to the entry of final judgment, 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 Commerce under section 31325 of title 46 (including distribution of any proceeds of sale) to
foreclose a preferred ship or fleet mortgage in a vessel or a mortgage, deed of trust, or other security
interest in a fishing facility held by the Secretary of Commerce under chapter 537 of title 46;
(14) under subsection (a) of this section, of any action by an accrediting agency regarding the accreditation
status of the debtor as an educational institution;
(15) under subsection (a) of this section, of any action by a State licensing body regarding the licensure of
the debtor as an educational institution;
(16)under subsection (a) of this section, of any action by a guaranty agency, as defined in section 435(j) of
the Higher Education Act of 1965 or the Secretary of Education regarding the eligibility of the debtor to
participate in programs authorized under such Act;
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(17) under subsection (a) of this section, of the exercise by a swap participant or financial participant of any
contractual right (as defined in section 560) under any security agreement or arrangement or other credit
enhancement forming a part of or related to any swap agreement, or of any contractual right (as defined in
section 560) to offset or net out any termination value, payment amount, or other transfer obligation arising
under or in connection with 1 or more such agreements, including any master agreement for such
agreements;
(18) under subsection (a) of the creation or perfection of a statutory lien for an ad valorem property tax, or a
special tax or special assessment on real property whether or not ad valorem, imposed by a governmental
unit, if such tax or assessment comes due after the date of the filing of the petition;
(19) under subsection (a), of withholding of income from a debtor’s wages and collection of amounts
withheld, under the debtor’s agreement authorizing that withholding and collection for the benefit of a
pension, profit-sharing, stock bonus, or other plan established under section 401, 403, 408, 408A, 414, 457,
or 501(c) of the Internal Revenue Code of 1986, that is sponsored by the employer of the debtor, or an
affiliate, successor, or predecessor of such employer—
(A) to the extent that the amounts withheld and collected are used solely for payments relating to a
loan from a plan under section 408(b)(1) of the Employee Retirement Income Security Act of
1974 or is subject to section 72(p) of the Internal Revenue Code of 1986; or
(B) a loan from a thrift savings plan permitted under subchapter III of chapter 84 of title 5, that
satisfies the requirements of section 8433(g) of such title;
but nothing in this paragraph may be construed to provide that any loan made under a
governmental plan under section 414(d), or a contract or account under section 403(b), of the
Internal Revenue Code of 1986 constitutes a claim or a debt under this title;
(20) under subsection (a), of any act to enforce any lien against or security interest in real property
following entry of the order under subsection (d)(4) as to such real property in any prior case under this
title, for a period of 2 years after the date of the entry of such an order, except that the debtor, in a
subsequent case under this title, may move for relief from such order based upon changed circumstances or
for other good cause shown, after notice and a hearing;
(21) under subsection (a), of any act to enforce any lien against or security interest in real property—
(A) if the debtor is ineligible under section 109(g) to be a debtor in a case under this title; or
(B) if the case under this title was filed in violation of a bankruptcy court order in a prior case
under this title prohibiting the debtor from being a debtor in another case under this title;
(22) subject to subsection (I), under subsection (a)(3), of the continuation of any eviction, unlawful detainer
action, or similar proceeding by a lessor against a debtor involving residential property in which the debtor
resides as a tenant under a lease or rental agreement and with respect to which the lessor has obtained
before the date of the filing of the bankruptcy petition, a judgment for possession of such property against
the debtor;
(23) subject to subsection (m), under subsection (a)(3), of an eviction action that seeks possession of the
residential property in which the debtor resides as a tenant under a lease or rental agreement based on
endangerment of such property or the illegal use of controlled substances on such property, but only if the
lessor files with the court, and serves upon the debtor, a certification under penalty of perjury that such an
eviction action has been filed, or that the debtor, during the 30-day period preceding the date of the filing of
the certification, has endangered property or illegally used or allowed to be used a controlled substance on
the property;
(24) under subsection (a), of any transfer that is not avoidable under section 544 and that is not avoidable
under section 549;
(25) under subsection (a), of—
(A) the commencement or continuation of an investigation or action by a securities self regulatory
organization to enforce such organization’s regulatory power;
(B) the enforcement of an order or decision, other than for monetary sanctions, obtained in an
action by such securities self regulatory organization to enforce such organization’s regulatory
power; or
(C) any act taken by such securities self regulatory organization to delist, delete, or refuse to
permit quotation of any stock that does not meet applicable regulatory requirements;
(26) under subsection (a), of the setoff under applicable nonbankruptcy law of an income tax refund, by a
governmental unit, with respect to a taxable period that ended before the date of the order for relief against
an income tax liability for a taxable period that also ended before the date of the order for relief, except that
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in any case in which the setoff of an income tax refund is not permitted under applicable nonbankruptcy
law because of a pending action to determine the amount or legality of a tax liability, the governmental unit
may hold the refund pending the resolution of the action, unless the court, on the motion of the trustee and
after notice and a hearing, grants the taxing authority adequate protection (within the meaning of section
361) for the secured claim of such authority in the setoff under section 506(a);
(27) under subsection (a) of this section, of the exercise by a master netting agreement participant of any
contractual right (as defined in section 555, 556, 559, or 560) under any security agreement or arrangement
or other credit enhancement forming a part of or related to any master netting agreement, or of any
contractual right (as defined in section 555, 556, 559, or 560) to offset or net out any termination value,
payment amount, or other transfer obligation arising under or in connection with 1 or more such master
netting agreements to the extent that such participant is eligible to exercise such rights under paragraph (6),
(7), or (17) for each individual contract covered by the master netting agreement in issue; and
(28) under subsection (a), of the exclusion by the Secretary of Health and Human Services of the debtor
from participation in the medicare program or any other Federal health care program (as defined in section
1128B(f) of the Social Security Act pursuant to title XI or XVIII of such Act).
The provisions of paragraphs (12) and (13) of this subsection shall apply with respect to any such petition
filed on or before December 31, 1989.
(c) Except as provided in subsections (d), (e), (f), and (h) of this section—
(1) the stay of an act against property of the estate under subsection (a) of this section continues until such
property is no longer property of the estate;
(2) the stay of any other act under subsection (a) of this section continues until the earliest of—
(A) the time the case is closed;
(B) the time the case is dismissed; or
(C) if the case is a case under chapter 7 of this title concerning an individual or a case under
chapter 9, 11, 12, or 13 of this title, the time a discharge is granted or denied;
(3) if a single or joint case is filed by or against a debtor who is an individual in a case under chapter 7, 11,
or 13, and if a single or joint case of the debtor was pending within the preceding 1-year period but was
dismissed, other than a case refiled under a chapter other than chapter 7 after dismissal under section
707(b)—
(A) the stay under subsection (a) with respect to any action taken with respect to a debt or property
securing such debt or with respect to any lease shall terminate with respect to the debtor on the
30th day after the filing of the later case;
(B)on the motion of a party in interest for continuation of the automatic stay and upon notice and a
hearing, the court may extend the stay in particular cases as to any or all creditors (subject to such
conditions or limitations as the court may then impose) after notice and a hearing completed
before the expiration of the 30-day period only if the party in interest demonstrates that the filing
of the later case is in good faith as to the creditors to be stayed; and
(C) for purposes of subparagraph (B), a case is presumptively filed not in good faith (but such
presumption may be rebutted by clear and convincing evidence to the contrary)—
(i) as to all creditors, if—
(1) more than 1 previous case under any of chapters 7, 11, and 13 in which the
individual was a debtor was pending within the preceding 1-year period;
(1) a previous case under any of chapters 7, 11, and 13 in which the individual
was a debtor was dismissed within such 1-year period, after the debtor failed
to—
(aa) file or amend the petition or other documents as required by this
title or the court without substantial excuse (but mere inadvertence or
negligence shall not be a substantial excuse unless the dismissal was
caused by the negligence of the debtor’s attorney);
(bb) provide adequate protection as ordered by the court; or
(cc) perform the terms of a plan confirmed by the court; or
(111) there has not been a substantial change in the financial or personal affairs
of the debtor since the dismissal of the next most previous case under chapter 7,
11, or 13 or any other reason to conclude that the later case will be concluded—
(aa) if a case under chapter 7, with a discharge; or
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(bb) if a case under chapter 11 or 13, with a confirmed plan that will be
fully performed; and
(ii) as to any creditor that commenced an action under subsection (d) in a previous case in
which the individual was a debtor if, as of the date of dismissal of such case, that action
was still pending or had been resolved by terminating, conditioning, or limiting the stay
as to actions of such creditor; and

(i) if a single or joint case is filed by or against a debtor who is an individual under this
title, and if 2 or more single or joint cases of the debtor were pending within the previous
year but were dismissed, other than a case refiled under a chapter other than chapter 7
after dismissal under section 707(b), the stay under subsection (a) shall not go into effect
upon the filing of the later case; and

(if) on request of a party in interest, the court shall promptly enter an order confirming
that no stay is in effect;

(B) if, within 30 days after the filing of the later case, a party in interest requests the court may
order the stay to take effect in the case as to any or all creditors (subject to such conditions or
limitations as the court may impose), after notice and a hearing, only if the party in interest
demonstrates that the filing of the later case is in good faith as to the creditors to be stayed;

(C) a stay imposed under subparagraph (B) shall be effective on the date of the entry of the order
allowing the stay to go into effect; and

(D) for purposes of subparagraph (B), a case is presumptively filed not in good faith (but such
presumption may be rebutted by clear and convincing evidence to the contrary)—

(i) as to all creditors if—
(1) 2 or more previous cases under this title in which the individual was a debtor
were pending within the 1-year period;
(1) a previous case under this title in which the individual was a debtor was
dismissed within the time period stated in this paragraph after the debtor failed
to file or amend the petition or other documents as required by this title or the
court without substantial excuse (but mere inadvertence or negligence shall not
be substantial excuse unless the dismissal was caused by the negligence of the
debtor’s attorney), failed to provide adequate protection as ordered by the court,
or failed to perform the terms of a plan confirmed by the court; or
(111) there has not been a substantial change in the financial or personal affairs
of the debtor since the dismissal of the next most previous case under this title,
or any other reason to conclude that the later case will not be concluded, if a
case under chapter 7, with a discharge, and if a case under chapter 11 or 13, with
a confirmed plan that will be fully performed; or
(i) as to any creditor that commenced an action under subsection (d) in a previous case in
which the individual was a debtor if, as of the date of dismissal of such case, such action
was still pending or had been resolved by terminating, conditioning, or limiting the stay
as to such action of such creditor.

(d) On request of a party in interest and after notice and a hearing, the court shall grant relief from the stay provided
under subsection (a) of this section, such as by terminating, annulling, modifying, or conditioning such stay—
(1) for cause, including the lack of adequate protection of an interest in property of such party in interest;
(2) with respect to a stay of an act against property under subsection (a) of this section, if—
(A) the debtor does not have an equity in such property; and
(B) such property is not necessary to an effective reorganization;
(3) with respect to a stay of an act against single asset real estate under subsection (a), by a creditor whose
claim is secured by an interest in such real estate, unless, not later than the date that is 90 days after the
entry of the order for relief (or such later date as the court may determine for cause by order entered within
that 90-day period) or 30 days after the court determines that the debtor is subject to this paragraph,
whichever is later—
(A) the debtor has filed a plan of reorganization that has a reasonable possibility of being
confirmed within a reasonable time; or
(B) the debtor has commenced monthly payments that—
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(i) may, in the debtor’s sole discretion, notwithstanding section 363(c)(2), be made from
rents or other income generated before, on, or after the date of the commencement of the
case by or from the property to each creditor whose claim is secured by such real estate
(other than a claim secured by a judgment lien or by an unmatured statutory lien); and
(ii) are in an amount equal to interest at the then applicable nondefault contract rate of
interest on the value of the creditor’s interest in the real estate; or
(4) with respect to a stay of an act against real property under subsection (a), by a creditor whose claim is
secured by an interest in such real property, if the court finds that the filing of the petition was part of a
scheme to delay, hinder, or defraud creditors that involved either—
(A) transfer of all or part ownership of, or other interest in, such real property without the consent
of the secured creditor or court approval; or
(B) multiple bankruptcy filings affecting such real property.
If recorded in compliance with applicable State laws governing notices of interests or liens in real
property, an order entered under paragraph (4) shall be binding in any other case under this title
purporting to affect such real property filed not later than 2 years after the date of the entry of such
order by the court, except that a debtor in a subsequent case under this title may move for relief
from such order based upon changed circumstances or for good cause shown, after notice and a
hearing. Any Federal, State, or local governmental unit that accepts notices of interests or liens in
real property shall accept any certified copy of an order described in this subsection for indexing
and recording.

(1) Thirty days after a request under subsection (d) of this section for relief from the stay of any act against
property of the estate under subsection (a) of this section, such stay is terminated with 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 hearing and determination under subsection (d) of
this section. A hearing under this subsection may be a preliminary hearing, or may be consolidated with the
final hearing under subsection (d) of this section. The court shall order such stay continued in effect
pending the conclusion of the final hearing under subsection (d) of this section if there is a reasonable
likelihood that the party opposing relief from such stay will prevail at the conclusion of such final hearing.
If the hearing under this subsection is a preliminary hearing, then such final hearing shall be concluded not
later than thirty days after the conclusion of such preliminary hearing, unless the 30-day period is extended
with the consent of the parties in interest or for a specific time which the court finds is required by
compelling circumstances.
(2) Notwithstanding paragraph (1), in a case under chapter 7, 11, or 13 in which the debtor is an individual,
the stay under subsection (a) shall terminate on the date that is 60 days after a request is made by a party in
interest under subsection (d), unless—
(A) a final decision is rendered by the court during the 60-day period beginning on the date of the
request; or
(B) such 60-day period is extended—
(i) by agreement of all parties in interest; or
(if) by the court for such specific period of time as the court finds is required for good
cause, as described in findings made by the court.

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

(9) In any hearing under subsection (d) or (e) of this section concerning relief from the stay of any act under
subsection (a) of this section—

(h)

(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.

(1) In a case in which the debtor is an individual, the stay provided by subsection (a) is terminated with
respect to personal property of the estate or of the debtor securing in whole or in part a claim, or subject to
an unexpired lease, and such personal property shall no longer be property of the estate if the debtor fails
within the applicable time set by section 521(a)(2)—
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(A) to file timely any statement of intention required under section 521(a)(2) with respect to such
personal property or to indicate in such statement that the debtor will either surrender such
personal property or retain it and, if retaining such personal property, either redeem such personal
property pursuant to section 722, enter into an agreement of the kind specified in section 524(c)
applicable to the debt secured by such personal property, or assume such unexpired lease pursuant
to section 365(p) if the trustee does not do so, as applicable; and
(B) to take timely the action specified in such statement, as it may be amended before expiration
of the period for taking action, unless such statement specifies the debtor’s intention to reaffirm
such debt on the original contract terms and the creditor refuses to agree to the reaffirmation on
such terms.
(2) Paragraph (1) does not apply if the court determines, on the motion of the trustee filed before the
expiration of the applicable time set by section 521(a)(2), after notice and a hearing, that such personal
property is of consequential value or benefit to the estate, and orders appropriate adequate protection of the
creditor’s interest, and orders the debtor to deliver any collateral in the debtor’s possession to the trustee. If
the court does not so determine, the stay provided by subsection (a) shall terminate upon the conclusion of
the hearing on the motion.

(i) If a case commenced under chapter 7, 11, or 13 is dismissed due to the creation of a debt repayment plan, for
purposes of subsection (c)(3), any subsequent case commenced by the debtor under any such chapter shall not be
presumed to be filed not in good faith.

(1) On request of a party in interest, the court shall issue an order under subsection (c) confirming that the automatic
stay has been terminated.

(k)

(1)

(1) Except as provided in paragraph (2), an individual injured by any willful violation of a stay provided by
this section shall recover actual damages, including costs and attorneys’ fees, and, in appropriate
circumstances, may recover punitive damages.

(2)If such violation is based on an action taken by an entity in the good faith belief that subsection (h)
applies to the debtor, the recovery under paragraph (1) of this subsection against such entity shall be limited
to actual damages.

(1) Except as otherwise provided in this subsection, subsection (b)(22) shall apply on the date that is 30
days after the date on which the bankruptcy petition is filed, if the debtor files with the petition and serves
upon the lessor a certification under penalty of perjury that—
(A) under nonbankruptcy law applicable in the jurisdiction, there are circumstances under which
the debtor would be permitted to cure the entire monetary default that gave rise to the judgment
for possession, after that judgment for possession was entered; and
(B) the debtor (or an adult dependent of the debtor) has deposited with the clerk of the court, any
rent that would become due during the 30-day period after the filing of the bankruptcy petition.
(2) If, within the 30-day period after the filing of the bankruptcy petition, the debtor (or an adult dependent
of the debtor) complies with paragraph (1) and files with the court and serves upon the lessor a further
certification under penalty of perjury that the debtor (or an adult dependent of the debtor) has cured, under
nonbankruptcy law applicable in the jurisdiction, the entire monetary default that gave rise to the judgment
under which possession is sought by the lessor, subsection (b)(22) shall not apply, unless ordered to apply
by the court under paragraph (3).
©)
(A) If the lessor files an objection to any certification filed by the debtor under paragraph (1) or
(2), and serves such objection upon the debtor, the court shall hold a hearing within 10 days after
the filing and service of such objection to determine if the certification filed by the debtor under
paragraph (1) or (2) is true.
(B) If the court upholds the objection of the lessor filed under subparagraph (A)—
(i) subsection (b)(22) shall apply immediately and relief from the stay provided under
subsection (a)(3) shall not be required to enable the lessor to complete the process to
recover full possession of the property; and
(if) the clerk of the court shall immediately serve upon the lessor and the debtor a
certified copy of the court’s order upholding the lessor’s objection.
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(4) If a debtor, in accordance with paragraph (5), indicates on the petition that there was a judgment for
possession of the residential rental property in which the debtor resides and does not file a certification
under paragraph (1) or (2)—

()

(A) subsection (b)(22) shall apply immediately upon failure to file such certification, and relief
from the stay provided under subsection (a)(3) shall not be required to enable the lessor to
complete the process to recover full possession of the property; and

(B) the clerk of the court shall immediately serve upon the lessor and the debtor a certified copy of
the docket indicating the absence of a filed certification and the applicability of the exception to
the stay under subsection (b)(22).

(A) Where a judgment for possession of residential property in which the debtor resides as a tenant
under a lease or rental agreement has been obtained by the lessor, the debtor shall so indicate on
the bankruptcy petition and shall provide the name and address of the lessor that obtained that pre-
petition judgment on the petition and on any certification filed under this subsection.
(B) The form of certification filed with the petition, as specified in this subsection, shall provide
for the debtor to certify, and the debtor shall certify—
(i) whether a judgment for possession of residential rental housing in which the debtor
resides has been obtained against the debtor before the date of the filing of the petition;
and
(if) whether the debtor is claiming under paragraph (1) that under nonbankruptcy law
applicable in the jurisdiction, there are circumstances under which the debtor would be
permitted to cure the entire monetary default that gave rise to the judgment for
possession, after that judgment of possession was entered, and has made the appropriate
deposit with the court.
(C) The standard forms (electronic and otherwise) used in a bankruptcy proceeding shall be
amended to reflect the requirements of this subsection.
(D) The clerk of the court shall arrange for the prompt transmittal of the rent deposited in
accordance with paragraph (1)(B) to the lessor.

(1) Except as otherwise provided in this subsection, subsection (b)(23) shall apply on the date that is 15
days after the date on which the lessor files and serves a certification described in subsection (b)(23).

()

(A) If the debtor files with the court an objection to the truth or legal sufficiency of the
certification described in subsection (b)(23) and serves such objection upon the lessor, subsection
(b)(23) shall not apply, unless ordered to apply by the court under this subsection.
(B) If the debtor files and serves the objection under subparagraph (A), the court shall hold a
hearing within 10 days after the filing and service of such objection to determine if the situation
giving rise to the lessor’s certification under paragraph (1) existed or has been remedied.
(C) If the debtor can demonstrate to the satisfaction of the court that the situation giving rise to the
lessor’s certification under paragraph (1) did not exist or has been remedied, the stay provided
under subsection (a)(3) shall remain in effect until the termination of the stay under this section.
(D) If the debtor cannot demonstrate to the satisfaction of the court that the situation giving rise to
the lessor’s certification under paragraph (1) did not exist or has been remedied—
(i) relief from the stay provided under subsection (a)(3) shall not be required to enable the
lessor to proceed with the eviction; and
(i) the clerk of the court shall immediately serve upon the lessor and the debtor a
certified copy of the court’s order upholding the lessor’s certification.

(3) If the debtor fails to file, within 15 days, an objection under paragraph (2)(A)—

(A) subsection (b)(23) shall apply immediately upon such failure and relief from the stay provided
under subsection (2)(3) shall not be required to enable the lessor to complete the process to recover
full possession of the property; and

(B) the clerk of the court shall immediately serve upon the lessor and the debtor a certified copy of
the docket indicating such failure.

(1) Except as provided in paragraph (2), subsection (a) does not apply in a case in which the debtor—

(A) is a debtor in a small business case pending at the time the petition is filed;
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(B)was a debtor in a small business case that was dismissed for any reason by an order that
became final in the 2-year period ending on the date of the order for relief entered with respect to
the petition;
(C) was a debtor in a small business case in which a plan was confirmed in the 2-year period
ending on the date of the order for relief entered with respect to the petition; or
(D) is an entity that has acquired substantially all of the assets or business of a small business
debtor described in subparagraph (A), (B), or (C), unless such entity establishes by a
preponderance of the evidence that such entity acquired substantially all of the assets or business
of such small business debtor in good faith and not for the purpose of evading this paragraph.
(2) Paragraph (1) does not apply—
(A) to an involuntary case involving no collusion by the debtor with creditors; or
(B) to the filing of a petition if—
(i) the debtor proves by a preponderance of the evidence that the filing of the petition
resulted from circumstances beyond the control of the debtor not foreseeable at the time
the case then pending was filed; and
(i) it is more likely than not that the court will confirm a feasible plan, but not a
liquidating plan, within a reasonable period of time.
(0) The exercise of rights not subject to the stay arising under subsection (a) pursuant to paragraph (6), (7), (17), or
(27) of subsection (b) shall not be stayed by any order of a court or administrative agency in any proceeding under
this title.
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Exhibit 2

Section 365 of the Bankruptcy Code
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§ 365. Executory contracts and unexpired leases
(a) Except as provided in sections 765 and 766 of this title and in subsections (b), (c), and (d) of this
section, the trustee, subject to the court’s approval, may assume or reject any executory contract or
unexpired lease of the debtor.
(b)
(1) If there has been a default in an executory contract or unexpired lease of the debtor, the trustee
may not assume such contract or lease unless, at the time of assumption of such contract or lease,
the trustee—
(A) cures, or provides adequate assurance that the trustee will promptly cure, such default
other than a default that is a breach of a provision relating to the satisfaction of any
provision (other than a penalty rate or penalty provision) relating to a default arising from
any failure to perform nonmonetary obligations under an unexpired lease of real property,
if it is impossible for the trustee to cure such default by performing nonmonetary acts at
and after the time of assumption, except that if such default arises from a failure to
operate in accordance with a nonresidential real property lease, then such default shall be
cured by performance at and after the time of assumption in accordance with such lease,
and pecuniary losses resulting from such default shall be compensated in accordance with
the provisions of this paragraph;
(B) compensates, or provides adequate assurance that the trustee will promptly
compensate, a party other than the debtor to such contract or lease, for any actual
pecuniary loss to such party resulting from such default; and
(C) provides adequate assurance of future performance under such contract or lease.
(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 closing of
the case;
(B) the commencement of a case under this title;
(C) the appointment of or taking possession by a trustee in a case under this title or a
custodian before such commencement; or
(D) the satisfaction of any penalty rate or penalty provision relating to a default arising
from any failure by the debtor to perform nonmonetary obligations under the executory
contract or unexpired lease.
(3) For the purposes of paragraph (1) of this subsection and paragraph (2)(B) of subsection (f),
adequate assurance of future performance of a lease of real property in a shopping center includes
adequate assurance—
(A) of the source of rent and other consideration due under such lease, and in the case of
an assignment, that the financial condition and operating performance of the proposed
assignee and its guarantors, if any, shall be similar to the financial condition and
operating performance of the debtor and its guarantors, if any, as of the time the debtor
became the lessee under the lease;
(B) that any percentage rent due under such lease will not decline substantially;
(C) that assumption or assignment of such lease is subject to all the provisions thereof,
including (but not limited to) provisions such as a radius, location, use, or exclusivity
provision, and will not breach any such provision contained in any other lease, financing
agreement, or master agreement relating to such shopping center; and
(D) that assumption or assignment of such lease will not disrupt any tenant mix or
balance in such shopping center.
(4) Notwithstanding any other provision of this section, if there has been a default in an unexpired
lease of the debtor, other than a default of a kind specified in paragraph (2) of this subsection, the
trustee may not require a lessor to provide services or supplies incidental to such lease before
assumption of such lease unless the lessor is compensated under the terms of such lease for any
services and supplies provided under such lease before assumption of such lease.
(c) The trustee may not assume or assign any executory contract or unexpired lease of the debtor, whether
or not such contract or lease prohibits or restricts assignment of rights or delegation of duties, if—
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@)
(A) applicable law excuses a party, other than the debtor, to such contract or lease from
accepting performance from or rendering performance to an entity other than the debtor
or the debtor in possession, whether or not such contract or lease prohibits or restricts
assignment of rights or delegation of duties; and
(B) such party does not consent to such assumption or assignment; or
(2) such contract is a contract to make a loan, or extend other 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 terminated under applicable
nonbankruptcy law prior to the order for relief.

(1) In a case under chapter 7 of this title, if the trustee does not assume or reject an executory
contract or unexpired lease of residential real property or of personal property of the debtor within
60 days after the order for relief, or within such additional time as the court, for cause, within such
60-day period, fixes, then such contract or lease is deemed rejected.
(2) In a case under chapter 9, 11, 12, or 13 of this title, the trustee may assume or reject an executory
contract or unexpired lease of residential real property or of personal property of the debtor at any time
before the confirmation of a plan but the court, on the request of any party to such contract or lease, may
order the trustee to determine within a specified period of time whether to assume or reject such contract or
lease.
(3) The trustee shall timely perform all the obligations of the debtor, except those specified in section
365(b)(2), arising from and after the order for relief under any unexpired lease of nonresidential real
property, until such lease is assumed or rejected, notwithstanding section 503(b)(1) of this title. The court
may extend, for cause, the time for performance of any such obligation that arises within 60 days after the
date of the order for relief, but the time for performance shall not be extended beyond such 60-day period.
This subsection shall not be deemed to affect the trustee’s obligations under the provisions of subsection
(b) or (f) of this section. Acceptance of any such performance does not constitute waiver or relinquishment
of the lessor’s rights under such lease or under this title.
(4) (A) Subject to subparagraph (B), an unexpired lease of nonresidential real property under which the
debtor is the lessee shall be deemed rejected, and the trustee shall immediately surrender that nonresidential
real property to the lessor, if the trustee does not assume or reject the unexpired lease by the earlier of—
(i) the date that is 120 days after the date of the order for relief; or
(ii) the date of the entry of an order confirming a plan.
(B)
(i) The court may extend the period determined under subparagraph (A), prior to the expiration of
the 120-day period, for 90 days on the motion of the trustee or lessor for cause.
(ii) If the court grants an extension under clause (i), the court may grant a subsequent extension
only upon prior written consent of the lessor in each instance.
(5) The trustee shall timely perform all of the obligations of the debtor, except those specified in section
365(b)(2), first arising from or after 60 days after the order for relief in a case under chapter 11 of this title
under an unexpired lease of personal property (other than personal property leased to an individual
primarily for personal, family, or household purposes), until such lease is assumed or rejected
notwithstanding section 503(b)(1) of this title, unless the court, after notice and a hearing and based on the
equities of the case, orders otherwise with respect to the obligations or timely performance thereof. This
subsection shall not be deemed to affect the trustee’s obligations under the provisions of subsection (b) or
(f). Acceptance of any such performance does not constitute waiver or relinquishment of the lessor’s rights
under such lease or under this title.

(1) Notwithstanding a provision in an executory contract or unexpired lease, or in applicable law, an
executory contract or unexpired lease of the debtor may not be terminated or modified, and any right or
obligation under such contract or lease may not be terminated or modified, at any time after the
commencement of the case solely because of a provision in such contract or lease that is conditioned on—
(A) the insolvency or financial condition of the debtor at any time before the closing of the case;
(B) the commencement of a case under this title; or
(C) the appointment of or taking possession by a trustee in a case under this title or a custodian
before such commencement.
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(2) Paragraph (1) of this subsection does not apply to an executory contract or unexpired lease of the
debtor, whether or not such contract or lease prohibits or restricts assignment of rights or delegation of
duties, if—
(A)
(i) applicable law excuses a party, other than the debtor, to such contract or lease from
accepting performance from or rendering performance to the trustee or to an assignee of
such contract or lease, whether or not such contract or lease prohibits or restricts
assignment of rights or delegation of duties; and
(i) such party does not consent to such assumption or assignment; or
(B) such contract is a contract to make a loan, or extend other debt financing or financial
accommodations, to or for the benefit of the debtor, or to issue a security of the debtor.

(1) Except as provided in subsections (b) and (c) of this section, notwithstanding a provision in an
executory contract or unexpired lease of the debtor, or in applicable law, that prohibits, restricts, or
conditions the assignment of such contract or lease, the trustee may assign such contract or lease under
paragraph (2) of this subsection.
(2) The trustee may assign an executory contract or unexpired lease of the debtor only if—
(A) the trustee assumes such contract or lease in accordance with the provisions of this section;
and
(B) adequate assurance of future performance by the assignee of such contract or lease is provided,
whether or not there has been a default in such contract or lease.
(3) Notwithstanding a provision in an executory contract or unexpired lease of the debtor, or in applicable
law that terminates or modifies, or permits a party other than the debtor to terminate or modify, such
contract or lease or a right or obligation under such contract or lease on account of an assignment of such
contract or lease, such contract, lease, right, or obligation may not be terminated or modified under such
provision because of the assumption or assignment of such contract or lease by the trustee.

(9) Except as provided in subsections (h)(2) and (i)(2) of this section, the rejection of an executory contract or
unexpired lease of the debtor constitutes a breach of such contract or lease—

(h)

(1) if such contract or lease has not been assumed under this section or under a plan confirmed under
chapter 9, 11, 12, or 13 of this title, immediately before the date of the filing of the petition; or
(2) if such contract or lease has been assumed under this section or under a plan confirmed under chapter 9,
11, 12, or 13 of this title—
(A) if before such rejection the case has not been converted under section 1112, 1208, or 1307 of
this title, at the time of such rejection; or
(B) if before such rejection the case has been converted under section 1112, 1208, or 1307 of this
title—
(i) immediately before the date of such conversion, if such contract or lease was assumed
before such conversion; or
(if) at the time of such rejection, if such contract or lease was assumed after such
conversion.

1)

(A) If the trustee rejects an unexpired lease of real property under which the debtor is the lessor

and—
(i) if the rejection by the trustee amounts to such a breach as would entitle the lessee to
treat such lease as terminated by virtue of its terms, applicable nonbankruptcy law, or any
agreement made by the lessee, then the lessee under such lease may treat such lease as
terminated by the rejection; or
(ii) if the term of such lease has commenced, the lessee may retain its rights under such
lease (including rights such as those relating to the amount and timing of payment of rent
and other amounts payable by the lessee and any right of use, possession, quiet
enjoyment, subletting, assignment, or hypothecation) that are in or appurtenant to the real
property for the balance of the term of such lease and for any renewal or extension of
such rights to the extent that such rights are enforceable under applicable nonbankruptcy
law.
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(B) If the lessee retains its rights under subparagraph (A)(ii), the lessee may offset against the rent
reserved under such lease for the balance of the term after the date of the rejection of such lease
and for the term of any renewal or extension of such lease, the value of any damage caused by the
nonperformance after the date of such rejection, of any obligation of the debtor under such lease,
but the lessee shall not have any other right against the estate or the debtor on account of any
damage occurring after such date caused by such nonperformance.
(C) The rejection of a lease of real property in a shopping center with respect to which the lessee
elects to retain its rights under subparagraph (A)(ii) does not affect the enforceability under
applicable nonbankruptcy law of any provision in the lease pertaining to radius, location, use,
exclusivity, or tenant mix or balance.
(D) In this paragraph, “lessee” includes any successor, assign, or mortgagee permitted under the
terms of such lease.
)
(A) If the trustee rejects a timeshare interest under a timeshare plan under which the debtor is the
timeshare interest seller and—
(i) if the rejection amounts to such a breach as would entitle the timeshare interest
purchaser to treat the timeshare plan as terminated under its terms, applicable
nonbankruptcy law, or any agreement made by timeshare interest purchaser, the
timeshare interest purchaser under the timeshare plan may treat the timeshare plan as
terminated by such rejection; or
(ii) if the term of such timeshare interest has commenced, then the timeshare interest
purchaser may retain its rights in such timeshare interest for the balance of such term and
for any term of renewal or extension of such timeshare interest to the extent that such
rights are enforceable under applicable nonbankruptcy law.
(B) If the timeshare interest purchaser retains its rights under subparagraph (A), such timeshare
interest purchaser may offset against the moneys due for such timeshare interest for the balance of
the term after the date of the rejection of such timeshare interest, and the term of any renewal or
extension of such timeshare interest, the value of any damage caused by the nonperformance after
the date of such rejection, of any obligation of the debtor under such timeshare plan, but the
timeshare interest purchaser shall not have any right against the estate or the debtor on account of
any damage occurring after such date caused by such nonperformance.

(1) If the trustee rejects an executory contract of the debtor for the sale of real property or for the sale of a
timeshare interest under a timeshare plan, under which the purchaser is in possession, such purchaser may
treat such contract as terminated, or, in the alternative, may remain in possession of such real property or
timeshare interest.
(2) If such purchaser remains in possession—
(A) such purchaser shall continue to make all payments due under such contract, but may, offset
against such payments any damages occurring after the date of the rejection of such contract
caused by the nonperformance of any obligation of the debtor after such date, but such purchaser
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 in 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 terminated under subsection (i) of this section, or a party whose
executory contract to purchase real property from the 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) Assignment by the trustee to an entity of a contract or lease assumed under this section relieves the trustee and
the estate from any liability for any breach of such contract or lease occurring after such assignment.
() If an unexpired lease under which the debtor is the lessee is assigned pursuant to this section, the lessor of the
property may require a deposit or other security for the performance of the debtor’s obligations under the lease
substantially the same as would have been required by the landlord upon the initial leasing to a similar tenant.
(m) For purposes of this section 365 and sections 541(b)(2) and 362(b)(10), leases of real property shall include any
rental agreement to use real property.

(n)
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(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 elect—

(A) to treat such contract as terminated by such rejection if such rejection by the trustee amounts
to such a breach as would entitle the licensee to treat such contract as terminated by virtue of its
own terms, applicable nonbankruptcy law, or an agreement made by the licensee with another
entity; or
(B) to retain its rights (including a right to enforce any exclusivity provision of such contract, but
excluding any other right under applicable nonbankruptcy law to specific performance of such
contract) under such contract and under any agreement supplementary to such contract, to such
intellectual property (including any embodiment of such intellectual property to the extent
protected by applicable nonbankruptcy law), as such rights existed immediately before the case
commenced, for—

(i) the duration of such contract; and

(if) any period for which such contract may be extended by the licensee as of right under

applicable nonbankruptcy law.

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

(A) the trustee shall allow the licensee to exercise such rights;
(B) the licensee shall make all royalty payments 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 licensee
extends such contract; and
(C) the licensee shall be deemed to waive—
(i) any right of setoff it may have with respect to such contract under this title or
applicable nonbankruptcy law; and
(if) any claim allowable under section 503(b) of this title arising from the performance of
such contract.

(3) If the licensee elects to retain its rights, as described in paragraph (1)(B) of this subsection, then on the
written request of the licensee the trustee shall—

(A) to the extent provided in such contract, or any agreement supplementary to such contract,
provide to the licensee any intellectual property (including such embodiment) held by the trustee;
and

(B) not interfere with the rights of the licensee as provided in such contract, or any agreement
supplementary to such contract, to such intellectual property (including such embodiment)
including any right to obtain such intellectual property (or such embodiment) from another entity.

(4) Unless and until the trustee rejects such contract, on the written request of the licensee the trustee

(A) to the extent provided in such contract or any agreement supplementary to such contract—
(i) perform such contract; or
(if) provide to the licensee such intellectual property (including any embodiment of such
intellectual property to the extent protected by applicable nonbankruptcy law) held by the
trustee; and
(B) not interfere with the rights of the licensee as provided in such contract, or any agreement
supplementary to such contract, to such intellectual property (including such embodiment),
including any right to obtain such intellectual property (or such embodiment) from another entity.

(0) In a case under chapter 11 of this title, the trustee shall be deemed to have assumed (consistent with the debtor’s
other obligations under section 507), and shall immediately cure any deficit under, any commitment by the debtor to
a Federal depository institutions regulatory agency (or predecessor to such agency) to maintain the capital of an
insured depository institution, and any claim for a subsequent breach of the obligations thereunder shall be entitled
to priority under section 507. This subsection shall not extend any commitment that would otherwise be terminated
by any act of such an agency.

(P

(1) If a lease of personal property is rejected or not timely assumed by the trustee under subsection (d), the
leased property is no longer property of the estate and the stay under section 362(a) is automatically
terminated.
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(A) If the debtor in a case under chapter 7 is an individual, the debtor may notify the creditor in
writing that the debtor desires to assume the lease. Upon being so notified, the creditor may, at its
option, notify the debtor that it is willing to have the lease assumed by the debtor and may
condition such assumption on cure of any outstanding default on terms set by the contract.
(B) If, not later than 30 days after notice is provided under subparagraph (A), the debtor notifies
the lessor in writing that the lease is assumed, the liability under the lease will be assumed by the
debtor and not by the estate.
(C) The stay under section 362 and the injunction under section 524(a)(2) shall not be violated by
notification of the debtor and negotiation of cure under this subsection.
(3) In a case under chapter 11 in which the debtor is an individual and in a case under chapter 13, if the
debtor is the lessee with respect to personal property and the lease is not assumed in the plan confirmed by
the court, the lease is deemed rejected as of the conclusion of the hearing on confirmation. If the lease is
rejected, the stay under section 362 and any stay under section 1301 is automatically terminated with
respect to the property subject to the lease.
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Exhibit 3

Section 525 of the Bankruptcy Code
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8 525. Protection Against Discriminatory Treatment
(a) Except as provided in the Perishable Agricultural Commodities Act, 1930, the Packers and Stockyards Act,
1921, and section 1 of the Act entitled “An Act making appropriations for the Department of Agriculture for the
fiscal year ending June 30, 1944, and for other purposes,” approved July 12, 1943, a governmental unit may not
deny, revoke, suspend, or refuse to renew a license, permit, charter, franchise, or other similar grant to, condition
such a grant to, discriminate with respect to such a grant against, deny employment to, terminate the employment of,
or discriminate with respect to employment against, a person that is or has been a debtor under this title or a
bankrupt or a debtor under the Bankruptcy Act, or another person with whom such bankrupt or debtor has been
associated, solely because such bankrupt or debtor is or has been a debtor under this title or a bankrupt or debtor
under the Bankruptcy Act, has been insolvent before the commencement of the case under this title, or during the
case but before the debtor is granted or denied a discharge, or has not paid a debt that is dischargeable in the case
under this title or that was discharged under the Bankruptcy Act.
(b) No private employer may terminate the employment of, or discriminate with respect to employment against, an
individual who is or has been a debtor under this title, a debtor or bankrupt under the Bankruptcy Act, or an
individual associated with such debtor or bankrupt, solely because such debtor or bankrupt—
(1) is or has been a debtor under this title or a debtor or bankrupt under the Bankruptcy Act;
(2) has been insolvent before the commencement of a case under this title or during the case but before the
grant or denial of a discharge; or
(3) has not paid a debt that is dischargeable in a case under this title or that was discharged under the
Bankruptcy Act.
(©
(1) A governmental unit that operates a student grant or loan program and a person engaged in a business
that includes the making of loans guaranteed or insured under a student loan program may not deny a
student grant, loan, loan guarantee, or loan insurance to a person that is or has been a debtor under this title
or a bankrupt or debtor under the Bankruptcy Act, or another person with whom the debtor or bankrupt has
been associated, because the debtor or bankrupt is or has been a debtor under this title or a bankrupt or
debtor under the Bankruptcy Act, has been insolvent before the commencement of a case under this title or
during the pendency of the case but before the debtor is granted or denied a discharge, or has not paid a
debt that is dischargeable in the case under this title or that was discharged under the Bankruptcy Act.
(2) In this section, “student loan program” means any program operated under title IV of the Higher
Education Act of 1965 or a similar program operated under State or local law.
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Exhibit 4

Section 541 of the Bankruptcy Code
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§ 541. Property of the Estate
(a) The commencement of a case under section 301, 302, or 303 of this title creates an estate. Such estate is
comprised of all the following property, wherever located and by whomever held:
(1) Except as provided in subsections (b) and (¢)(2) of this section, all legal or equitable interests of the
debtor in property as of the commencement of the case.
(2) All interests of the debtor and the debtor’s spouse in community property as of the commencement of
the case that is—
(A) under the sole, equal, or joint management and control of the debtor; or
(B) liable for an allowable claim against the debtor, or for both an allowable claim against the
debtor and an allowable claim against the debtor’s spouse, to the extent that such interest is so
liable.
(3) Any interest in property that the trustee recovers under section 329(b), 363(n), 543, 550, 553, or 723 of
this title.
(4) Any interest in property preserved for the benefit of or ordered transferred to the estate under section
510(c) or 551 of this title.
(5) Any interest in property that would have been property of the estate if such interest had been an interest
of the debtor on the date of the filing of the petition, and that the debtor acquires or becomes entitled to
acquire within 180 days after such date—
(A) by bequest, devise, or inheritance;
(B) as a result of a property settlement agreement with the debtor’s spouse, or of an interlocutory
or final divorce decree; or
(C) as a beneficiary of a life insurance policy or of a death benefit plan.
(6) Proceeds, product, offspring, rents, or profits of or from property of the estate, except such as are
earnings from services performed by an individual debtor after the commencement of the case.
(7) Any interest in property that the estate acquires after the commencement of the case.
(b) Property of the estate does not include—
(1) any power that the debtor may exercise solely for the benefit of an entity other than the debtor;
(2) any interest of the debtor as a lessee under a lease of nonresidential real property that has terminated at
the expiration of the stated term of such lease before the commencement of the case under this title, and
ceases to include any interest of the debtor as a lessee under a lease of nonresidential real property that has
terminated at the expiration of the stated term of such lease during the case;
(3) any eligibility of the debtor to participate in programs authorized under the Higher Education Act of
1965 (20 U.S.C. 1001 et seq.; 42 U.S.C. 2751 et seq.),[ 1] or any accreditation status or State licensure of
the debtor as an educational institution;
(4) any interest of the debtor in liquid or gaseous hydrocarbons to the extent that—

(A)
(i) the debtor has transferred or has agreed to transfer such interest pursuant to a farmout
agreement or any written agreement directly related to a farmout agreement; and
(if) but for the operation of this paragraph, the estate could include the interest referred
to in clause (i) only by virtue of section 365 or 544(a)(3) of this title; or

(B)

(i) the debtor has transferred such interest pursuant to a written conveyance of a
production payment to an entity that does not participate in the operation of the property
from which such production payment is transferred; and
(if) but for the operation of this paragraph, the estate could include the interest referred to
in clause (i) only by virtue of section 365 or 542 of this title;
(5) funds placed in an education individual retirement account (as defined in section 530(b)(1) of the
Internal Revenue Code of 1986) not later than 365 days before the date of the filing of the petition in a case
under this title, but—
(A) only if the designated beneficiary of such account was a child, stepchild, grandchild, or
stepgrandchild of the debtor for the taxable year for which funds were placed in such account;
(B) only to the extent that such funds—
(i) are not pledged or promised to any entity in connection with any extension of credit;
and
(i) are not excess contributions (as described in section 4973(e) of the Internal Revenue
Code of 1986); and
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(C) in the case of funds placed in all such accounts having the same designated beneficiary not
earlier than 720 days nor later than 365 days before such date, only so much of such funds as does
not exceed $5,000;
(6) funds used to purchase a tuition credit or certificate or contributed to an account in accordance with
section 529(b)(1)(A) of the Internal Revenue Code of 1986 under a qualified State tuition program (as
defined in section 529(b)(1) of such Code) not later than 365 days before the date of the filing of the
petition in a case under this title, but—
(A) only if the designated beneficiary of the amounts paid or contributed to such tuition program
was a child, stepchild, grandchild, or stepgrandchild of the debtor for the taxable year for which
funds were paid or contributed;
(B) with respect to the aggregate amount paid or contributed to such program having the same
designated beneficiary, only so much of such amount as does not exceed the total contributions
permitted under section 529(b)(6) of such Code with respect to such beneficiary, as adjusted
beginning on the date of the filing of the petition in a case under this title by the annual increase or
decrease (rounded to the nearest tenth of 1 percent) in the education expenditure category of the
Consumer Price Index prepared by the Department of Labor; and
(C) in the case of funds paid or contributed to such program having the same designated
beneficiary not earlier than 720 days nor later than 365 days before such date, only so much of
such funds as does not exceed $5,000;
(7) any amount—
(A) withheld by an employer from the wages of employees for payment as contributions—
(i) to—
() an employee benefit plan that is subject to title I of the Employee
Retirement Income Security Act of 1974 or under an employee benefit plan
which is a governmental plan under section 414(d) of the Internal Revenue Code
of 1986;
(1) a deferred compensation plan under section 457 of the Internal Revenue
Code of 1986; or
(1)  a tax-deferred annuity under section 403(b) of the Internal Revenue Code
of 1986; except that such amount under this subparagraph shall not constitute
disposable income as defined in section 1325(b)(2); or
(if) to a health insurance plan regulated by State law whether or not subject to such title;
or
(B) received by an employer from employees for payment as contributions—
(i) to—
(1) an employee benefit plan that is subject to title I of the Employee Retirement
Income Security Act of 1974 or under an employee benefit plan which is a
governmental plan under section 414(d) of the Internal Revenue Code of 1986;
(1) a deferred compensation plan under section 457 of the Internal Revenue
Code of 1986; or
(1) a tax-deferred annuity under section 403(b) of the Internal Revenue Code
of 1986; except that such amount under this subparagraph shall not constitute
disposable income, as defined in section 1325(b)(2); or
(if) to a health insurance plan regulated by State law whether or not subject to such title;
(8) subject to subchapter 111 of chapter 5, any interest of the debtor in property where the debtor pledged or
sold tangible personal property (other than securities or written or printed evidences of indebtedness or
title) as collateral for a loan or advance of money given by a person licensed under law to make such loans
or advances, where—
(A) the tangible personal property is in the possession of the pledgee or transferee;
(B) the debtor has no obligation to repay the money, redeem the collateral, or buy back the
property at a stipulated price; and
(C) neither the debtor nor the trustee have exercised any right to redeem provided under the
contract or State law, in a timely manner as provided under State law and section 108(b);
(9) any interest in cash or cash equivalents that constitute proceeds of a sale by the debtor of a money order
that is made—
(A) on or after the date that is 14 days prior to the date on which the petition is filed; and
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(B) under an agreement with a money order issuer that prohibits the commingling of such
proceeds with property of the debtor (notwithstanding that, contrary to the agreement, the
proceeds may have been commingled with property of the debtor), unless the money order issuer
had not taken action, prior to the filing of the petition, to require compliance with the prohibition;
or
(10) funds placed in an account of a qualified ABLE program (as defined in section 529A(b) of the
Internal Revenue Code of 1986) not later than 365 days before the date of the filing of the petition in a case
under this title, but—
(A) only if the designated beneficiary of such account was a child, stepchild, grandchild, or
stepgrandchild of the debtor for the taxable year for which funds were placed in such account;
(B) only to the extent that such funds—
(i) are not pledged or promised to any entity in connection with any extension of credit;
and
(i) are not excess contributions (as described in section 4973(h) of the Internal Revenue
Code of 1986); and
(C) in the case of funds placed in all such accounts having the same designated beneficiary not
earlier than 720 days nor later than 365 days before such date, only so much of such funds as does
not exceed $6,225. Paragraph (4) shall not be construed to exclude from the estate any
consideration the debtor retains, receives, or is entitled to receive for transferring an interest in
liquid or gaseous hydrocarbons pursuant to a farmout agreement.

(1) Except as provided in paragraph (2) of this subsection, an interest of the debtor in property becomes
property of the estate under subsection (a)(1), (a)(2), or (a)(5) of this section notwithstanding any provision
in an agreement, transfer instrument, or applicable nonbankruptcy law—
(A) that restricts or conditions transfer of such interest by the debtor; or
(B) that is conditioned on the insolvency or financial condition of the debtor, on the
commencement of a case under this title, or on the appointment of or taking possession by a
trustee in a case under this title or a custodian before such commencement, and that effects or
gives an option to effect a forfeiture, modification, or termination of the debtor’s interest in
property.
(2) A restriction on the transfer of a beneficial interest of the debtor in a trust that is enforceable under
applicable nonbankruptcy law is enforceable in a case under this title.





