CONTENTS

John M. Reiss, Co-Chairman; Matthew J. Kautz, Partner
Mergers & Acquisitions Group

Thomas E. Lauria, Chairman; Gerard H. Uzzi, Partner
Financial Restructuring & Insolvency Group

White & Case LLP

IMPORTANT TOOLS IN DISTRESSED

M&A TRANSACTIONS

Douglas C. Boggs

Managing Partner, Patton Boggs LLP
STRUCTURE OPTIONS FOR ACQUISTTIONS OF
DISTRESSED COMPANIES

Marc E. Albert and Katherine M. Sutcliffe Becker
Partners, Stinson Morrison Hecker LLP

KEY ISSUES IN ACQUISITIONS AND SALES
OF DISTRESSED COMPANIES

Jennifer Fonner DiNucci

Partner, Cooley Godward Kronish LLP
MANAGING THE BENEFITS AND RISKS OF
TRANSACTIONS INVOLVING INSOLVENT
COMPANIES

Appendix
11 US.CA. § 363

33

43

55

71



APPENDIX
11 U.S.C.A. § 363

United States Code Annotated
Title 11. Bankruptcy
Chapter 3. Case Administration
Subchapter IV. Administrative Powers
§ 363. Use, sale, or lease of property

(a) In this section, “cash collateral” means cash, negotiable instruments,
documents of title, securities, deposit accounts, or other cash equivalents
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 and the fees, charges, accounts or other payments for the use or
occupancy of rooms and other public facilities in hotels, motels, or other lodging
properties subject to a security interest as provided in section 552(b) of this title,
whether existing before or after the commencement of a case under this title.

(b)(1) The trustee, after notice and a hearing, may use, sell, or lease, other than in
the ordinary course of business, property of the estate, except that if the debtor in
connection with offering a product or a service discloses to an individual a policy
prohibiting the transfer of personally identifiable information about individuals to
persons that are not affiliated with the debtor and if such policy is in effect on the
date of the commencement of the case, then the trustee may not sell or lease
personally identifiable information to any person unless--

(A) such sale or such lease is consistent with such policy; or

(B) after appointment of a consumer privacy ombudsman in accordance
with section 332, and after notice and a hearing, the court approves such sale
or such lease--

(i) giving due consideration to the facts, circumstances, and conditions of
such sale or such lease; and
(ii) finding that no showing was made that such sale or such lease would

violate applicable nonbankruptcy law.
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