UNI TED STATES BANKRUPTCY COURT
DI STRI CT OF NEW MEXI CO

In re:
Patri ot Aviation Services, I|Inc.
No. 11-98-16029 SR

FI NDI NGS OF FACT, CONCLUSI ONS OF LAW
AND MEMORANDUM OPI NI ON | N SUPPORT OF
ORDER DENYI NG DEBTOR' S MOTI ON TO ASSUME
CONTRACT W TH KI' W | NTERNATI ONAL HOLDI NGS, | NC.
AND ORDERI NG REJECTI ON OF CONTRACT

This matter presents the question of when the Court may
override the Debtor’s business judgnent concerning an
executory contract by ordering the rejection of that contract
despite the Debtor’s notion to assune it, even when the Debtor
is not in default under the ternms of the contract at the tine
it nmoves to assume the contract.

On October 29 and 30, 1998, two matters cane before the
Court for final hearing: Mtion by Debtor to Assunme Contract
with Kiwi International Holdings, Inc., (“Kiwi”) and a Mtion
to Conmpel Debtor in Possession to Reject Contract with Kiw?
At the conclusion of the hearing the Court orally ruled that
the Motion to Assune was denied, and the Mtion to Conpel
Rej ection was granted. The Court nenorialized this ruling by

Order entered Novenber 20, 1998. These Findings of Fact and

1 The Court earlier treated this notion as a notion to fix
deadl i ne for assunption or rejection of the contract under 11 U. S. C
Section 365(d)(2). After hearing on the notion the Court fixed a
deadl i ne and debtor responded with this Mtion to Assune.



Concl usi ons of Law and Menorandum Opinion is being entered
pursuant to Federal Bankruptcy Rule 9052 in support of that
Or der.

l. Parties, Subject Matter of Contract, and Brief Sunmary of
Events Leading up to the Modtions.

Patriot Aviation Services, Inc. (“Debtor”) is an FAA
approved airplane service center |ocated at the Roswel |l
I ndustrial Airport in Roswell, New Mexico. Direct Jet, Inc.
("Direct Jet") a Virginia corporation, has an irrevocable
proxy to vote all of the issued and outstandi ng stock of
Debtor, and is in possession of all the stock which is
endorsed in blank. M. Fred O sen, President of Direct Jet,
is also the Acting President of the Debtor. Direct Jet becane
invol ved with Debtor sonetime during the summer of 1998. In
Sept enber 1998, Debtor called a Board of Directors neeting and
started fornul ating a business plan, during which tine the
Board al so authorized Fred O sen to file a Chapter 11
pr oceedi ng.

Kiwi is a comercial passenger airline that operates 727
aircraft. Kiwi entered into contract number GTA-98006 with
Debt or on October 1, 1998 (but under its terns effective
Sept enber 29, 1998) to service aircraft nunmber N360PA (the
“Contract”) to conply with FAA regul ations and provide routine
mai nt enance.
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Pursuant to the Contract, the work was to be conpl eted by
Novermber 3, 1998. The terns called for $125,000 down upon
delivery of the aircraft, then $70,000 per week by wire
transfer during the next five weeks, with the final bal ance
due (subject to adjustnments for extra work or |abor or late
delivery) upon redelivery of the aircraft.

On COctober 1, 1998, Kiwi wire transferred $125,000 to
Direct Jet and delivered the aircraft. On the evening of
Oct ober 1, 1998, Debtor found itself evicted fromits business
prenmi ses at the airport by its landlord, the City of Roswell.?
On COctober 6 or 7, 1998, Debtor reentered the business
prem ses. Shortly upon regaining the prem ses Debtor received
a letter fromKiwi instructing Debtor to performno work under
the Contract. Debtor conplied with the letter. Kiwi made no
further payments under the Contract.

Kiwi then filed its motion to conpel rejection of the
Contract. Initially Debtor stipulated to rejection, and the

parties submtted a proposed order granting rejection. The

Court, sua sponte conducted a hearing on this settlenment,

2 Debtor filed its voluntary Chapter 11 petition on Cctober 5,
1998 sinultaneously with an Adversary Proceedi ng against the Gty of
Roswel | to regain possession. After expedited hearings, the Gty was
ordered to allow reentry. See Patriot Aviation Services, Inc. v.
Gty of Roswell, Adversary 98-1229 S (Bankr. D. N M Cctober 6,
1998).
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after notice to the United States Trustee® and refused to
enter the order for two reasons: 1) During the hearing Debtor
changed its mnd on rejecting the Contract, thinking that if
Kiwvi were ordered to resunme paynents it mght be able to
conplete the work, and in any event 2) the parties failed to
establish that the settlenment was in the best interests of the
estate. Debtor then filed its Mdtion to Assunme, and the Court
conducted a hearing on an expedited basis.

1. Progress of the Hearing and Oral Ruling.

At the hearing on COctober 29, 1998, M. Fred d sen,
Acting President of Debtor, testified on behalf of the Debtor.
Kiwi called M. George Mehm of Mehm Co. Consulting, Inc., who
appeared as a representative of Kiwi. M. Mhm s background
includes an MBA in finance and extensive experience in the
airline industry and in bankruptcy issues relating to airline
reorgani zations. Kiwi also called “Jinf Janmeson, Jr., the
Presi dent of Sout hwest Aero Technol ogies, Inc. (“SWAT").

Coi ncidentally SWAT is also in a Chapter 11 reorgani zation in
this District and is also |ocated at the Roswell Airport.
SWAT is engaged in substantially the same business as debtor.

Finally, Kiw called M. Mark MKenna, the fornmer Manager of

8 The Debtor had not yet filed its statenents or schedules. No
commttee had been forned. Notice of the settlement had not been
provided to creditors.
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Pl anni ng and Production Control of Debtor, who is now an
enpl oyee of SWAT.

Upon Kiwi’'s request, the Court held a suppl enental
evidentiary hearing on the norning of October 30, at which
O sen testified regarding matters that had not been discovered
by Kiwi until late in the afternoon on October 29. This
testinmony related to Debtor |osing, or voluntarily
relinquishing, its FAA certification to work on 727 aircraft.
The Court took closing argument on the afternoon of October 30
and then ruled orally that the contract could not be assuned,
and ordered its rejection.

[11. Rel evant Law.

Bankruptcy Code Section 365(a) provides that the Trustee?,
subj ect to Court approval, may assune or reject any executory
contract or unexpired |ease of the debtor. 11 U S. C 8§

365(a). Court approval is required. |In re: Child Wrld,

Inc., 147 B.R 847, 852 (Bankr. S.D. N Y. 1992) and cases
cited therein. See also J. Westbrook, “National Bankruptcy
Revi ew Comm ssi on: The Conmm ssion’s Recommendati ons Concer ni ng

t he Treatnent of Bankruptcy Contracts,” 5 Am_ Bankr. Inst. L.

Rev. 463, 467 (Until adoption of the 1978 Code, the trustee’'s

4 A debtor in possession has the rights and duties of a Trustee.
See 11 U. S C § 1107(a).
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deci sion that the estate performor breach a bankruptcy
contract did not require review or approval by the bankruptcy
court.) In order to obtain this approval, the Trustee nust
denonstrate whether the assunption or rejection of a contract

woul d confer a net benefit on the estate. In re: Riodizio,

Inc., 204 B.R 417, 424 (Bankr. S.D.N. Y. 1997). |If a contract
is assuned, any subsequent breach nay entitle the other party
to the contract to admnistrative priority treatnment for

danmages suffered as a result of the breach. N.L.R B. V.

Bildisco and Bildisco, 465 U.S. 513, 531-32, 104 S.Ct. 1188,

1199 (1984); In re: El Paso Refinery, L.P., 220 B.R 37, 41

(Bankr. WD. Tex. 1998); In re: Spencer, 139 B.R 562, 564

(Bankr. M D. Fla. 1992); Westbrook, “Comm ssion’s

Recommendations” 5 Am_Bankr. Inst. L. Rev. at 465-66; See

also 11 U.S.C. § 365(g)(2)(A), 8 503(b)(1)(A) and § 507(a)(1).
On the other hand, if a contract is rejected, the contract is
deenmed breached pre-petition, and the other party to the

contract is allowed an unsecured claimfor its damages. 11

U S.C. 8§ 365(g) and § 502(g). See generally El Paso Refinery,
220 B. R at 40.
The often expressed standard for review of a decision to

assunme or reject is the “business judgnment rule.” See, e.qg.,

N.L.R.B. v. Bildisco and Bildisco, 465 U. S. 513, 104 S.Ct.
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1188, 1190 (1984). However, as 7 Collier on Bankruptcy,

11108.07[ 2] (Lawrence P. King ed., 15'" ed. rev.

1998) (“Coallier”) notes, the business judgnment rule in
bankruptcy is different fromthe business judgnment rule as
devel oped under state law. 1In the latter cases, the business
judgnment rule is typically invoked after the fact when a
managenent deci sion has al ready been put into effect. 1d.
The Courts do not concern themselves with the outcone of the
deci sion; rather, they review the process by which the

deci sion was nmade. In the bankruptcy context, however, the
busi ness judgnent rule is invoked before the fact when the
trustee seeks approval for a transaction. |d. The Bankruptcy
Courts are then properly concerned with both how t he deci sion
was made and the probable outconme on the chapter 11 process.

ld. Citing In re Public Service Co. of New Hanpshire, 90 B.R

575, 581 (Bankr. D. N.H 1988). Therefore,

[ A] bankruptcy court reviewing a trustee s or
debtor-in-possession’s decision to assune or reject
an executory contract should exam ne a contract and
t he surrounding circunstances and apply its best
“busi ness judgnent” to determne if it would be
beneficial or burdensone to the estate to assune
it...[T]he process of deciding a notion to assune is
one of the bankruptcy court placing itself in the
position of the trustee ... and determ ni ng whet her
assum ng the contract would be a good busi ness

deci sion or a bad one.
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Oion Pictures Corp. v. Showtine Networks, Inc. (In re: Oion

Pictures Corp.), 4 F.3d 1095, 1098 (2™ Cir. 1983) cert.

dism ssed, 114 S.Ct. 1418. (citations omtted). See also

Matter of Tilco, 558 F.2d 1369, 1372 (10" Cir. 1977)(“The

Court, not the Trustee, nust apply the ‘business judgnment’
test.”)(decided under fornmer |aw).

Once a decision to assunme is nade, and approved, the
Court must then determne if any of the cure, conpensation or
adequat e assurance requirenments of Bankruptcy Code Section
365(b) (1) must be net. Froma literal reading of 11 U. S.C. §
365(b) (1), if there has been no default that section does not

apply. Accord In re: Commonwealth Mrtgage Conpany, Inc., 149

BR 4, 8 at n. 24. In other words, if a contract is not in
default, the only hurdle for the Trustee is the business
judgnment test. If a contract is in the best interests of the
estate, the Trustee may assune it.

On the other hand, if there has been a default, the
Trustee nust at the tinme of assunption,

(A) cure[s], or provides adequate assurance that the
trustee will pronptly cure, such default;

(B) conpensate[s], or provides adequate assurance
that the trustee will pronptly conpensate, a party
ot her than the debtor to such contract or |ease, for
any actual pecuniary loss to such party resulting
from such default; and

(C) provide[s] adequate assurance of future
performance under such contract or |ease.
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11 U.S.C. 8 365(b)(1). In that case the Trustee woul d have
two hurdles, the business judgnent test and proof of cure and

adequat e assurance of future perfornmance.

|V Fi ndi ngs of Fact.

Based on the testinony of the parties, and a review of
t he docunents admtted into evidence, the Court finds as
foll ows:
1) Fred O sen, the Acting President of Debtor, is the
President of Direct Jet, Inc., a Virginia Corporation.
2) Direct Jet has an irrevocable proxy to vote all shares of
Debtor and is in possession of all shares of Debtor, which are
endorsed in blank.
3) Direct Jet became involved with Debtor during the sumrer
of 1998. At that time Debtor had suffered a | oss of
approximately $4 mllion and could not make its payroll or
rent payments.
4) Direct Jet brought substantial new business into Debtor.
5) Sonetime before m d- Septenber Debtor sent letters to
creditors, attenpting to work out a paynent arrangenment wth
all creditors to avoid bankruptcy. Several secured creditors

refused to go along with the proposal.
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6) I n m d- Sept ember, Debtor had a board of directors neeting
and authorized O sen to file a chapter 11 proceeding if
necessary.

7) Debtor entered a contract with Kiwi on October 1, 1998,
which by its |anguage was effective Septenmber 29, 1998. The
Contract provides that Debtor will service aircraft nunber
N360PA ( Model B727-230, Serial Nunber 20676), conpleting the
wor k by Novenber 3, 1998. Kiwi will pay $464, 000 pl us
addi ti onal paynents for parts and additional work, subject to
its approval of submtted invoices. Kiw was allowed to have
i nspectors on the prem ses during the work

8) Debt or needed to be FAA certified to enter into and to
performthis contract.

9) Kiwi wire transferred $125,000 to Direct Jet on October
1, 1998. The Contract also called for weekly paynents of
$70,000 for five weeks to cash flow the project. The final
Contract paynent was to occur upon return of the aircraft.
Direct Jet paid at |east sonme of the funds to Debtor. No
document ary evi dence was put in evidence to show that the
entire anount was paid. Testinmony referred to a $60, 000
paynment, and to another $26, 000 paynment. O her testinony said

that all funds were paid over.
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10) On the evening of October 1, 1998, Debtor was | ocked out
of its premses by its landlord the City of Roswell.

11) Debtor reentered the prem ses on October 6 or 7, 1998.
12) Kiwi sent Debtor a “cease and desist” request directing

t hat Debt or performno nore work on the aircraft pending
recei pt and review by Kiwi of certain information that it
demanded upon hearing of the Chapter 11 filing.

13) There is conflicting testinony whether any work had been
done on the aircraft as of the receipt of the letter. O sen
testified that before October 5 inspections were made and an
engi ne was renoved. Later, he testified that as of October 6,
because of the eviction, no work had been done.

14) Debtor conplied with the “cease and desist” request.

15) Kiwi made no further paynments, |eaving $338, 000 unpaid on
t he Contract.

16) The Contract provides that Debtor would pay $3,500 per

day
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for each day delivery is delayed after Novenber 3, 1998.° The
hearing on the Mdtion to Assume Contract ended on October 30,
1998.

17) The Contract did not provide that paynents under the
Contract be held in trust. Debtor spent all or npbst of the
$125,000 on rent, wages, and other itens. Nothing in the
Contract precluded the Debtor from spending the funds as it
did.® 18) Not hing in the Contract required the Debtor to
provi de the additional information and assurances demanded by
Kiwi following the filing of the Chapter 11 petition.’” Kiw
made t he demands for the information (financial statenents,

busi ness plans, etc.) only after it |learned of the Chapter 11

5> Both sides argued over whether the $3,500 penalty woul d cone
into play given the fact that Kiwi had requested Debtor to stop
working on the Contract. The Court believes that there is a
legitimate i ssue here, but does not need to decide it because there
was i nsufficient evidence to deternine benefit to the estate either
with or without this penalty.

6 M. Mehmtestified that it was permssible to spend funds on
operating expenses such as utilities, payroll and rent. Since
apparently Kiwi felt so vehenently that this spending constituted a
default under the Contract, it is surprising that there is nothing in
the Contract which supports that view, especially in light of the
fact that after the Debtor had provided the first draft of the
Contract to Kiwi, Kiwi had the owner of the aircraft, outside counse
and M. Mehmall review and nake changes to the Debtor’s initia
draft. (For this reason, the Court will not construe any anbiguities
in the Contract against the Debtor.)

“In any event, the Debtor seens to have provided nost of the
requested i nformation
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filing. Kiwi explained its denmands as sinply seeking the
assurances that it was entitled to under Section 365 of the
Code.® While the information sought by Kiwi woul d have
arguably been quite relevant to the decision about whether to
enter the Contract to begin with, the only applicable sections
of the Code which explicitly require the Debtor to provide
such assurances in connection with a typical executory
contract such as this are Section 365(b)(1), applicable when
the Debtor is in default of the contract at the time of noving
to assunme it, and Section 365(f)(2), when the Debtor seeks to
assign an assuned contract.

19) As of the hearing date Debtor clainmed to have *about

$15, 000 to $20,000" in the bank. No docunentary evidence was
presented to support this claim As of the hearing date, the
only assets of Direct Jet were the stock in the Debtor (to the
ext ent hol di ng endorsed bl ank stock is an asset) and “maybe 50
to 100 thousand” in its bank accounts. No docunentary

evi dence was provided to support either of these clains.

20) On Cctober 1, 1998, Debtor had between 75 and 80

enpl oyees. During October Debtor term nated many enpl oyees,

8 M. Mehmtestified that the filing of the bankruptcy petition
constituted a breach of the Contract, justifying the demands for the
additional information. Kiw apparently was unaware of the
provisions of 11 U S. C 365(b)(2)(B).
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i ncludi ng several that were key to maintaining FAA
certification. As of the hearing, Debtor had 30 to 35

enpl oyees.

21) Before Debtor filed its chapter 11, it had entered into a
“Menor andum of Under standi ng” with SWAT to “conbine” with
SWAT. This conbination would share personnel and tools
necessary to perform FAA certifiable work on 727 aircraft.

O sen testified that he believed the SWAT agreenent was still
in place. He also testified that it would be “fair to say”
that the SWAT agreenent was necessary to conplete the
Contract.

22) The only pro-forma, financial statenment or budget
presented to the Court by Debtor was Exhibit 16. This pro-
forma was predicated on the SWAT agreenent.

23) O sen testified that there was another financi al

statenent and pro-forma showi ng i ncone he “guessed” was 400 to
500 thousand over the next nonth froma contract with Mesa
Airlines and fromother sources. He had not prepared this
pro-forma. It was prepared by John Funkhauser, the Financi al
O ficer of either Direct Jet or Debtor (the testinony was
vague on this issue). M. Funkhauser did not testify, nor was

the pro-forma offered into evidence.
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24) The Mesa Airline Contract is a “general terns and
conditions” contract. Under its ternms, Mesa can, at its
option, provide aircraft to the debtor for servicing. There
is no mninmm]level of business required by the Mesa contract.
25) As of the hearing date, no SWAT enpl oyees were wor ki ng
for the Debtor. O sen did not know if any of SWAT' s tools
were on Debtor’s prenises. MKenna testified that certain
tools are essential for 727 maintenance, and that as of
October 5 (his last date of enploynent) Debtor did not possess
t hese required tools.

26) Debtor failed to present any evidence on what profit
woul d result fromthe Contract. It also failed to predict a
delivery date of the Kiwi aircraft, or to predict the inpact
of the $3,500 per day penalty. The only evidence presented
was debtor’s unsupported and self-serving testinony that a
$70, 000 per week cash flow would benefit the estate. Debtor,
however, presented no evidence of what costs would be
necessarily associated with that cash flow The Court cannot
find that a profit could be earned.

27) O sen testified that the profit margin on the Contract
was “slim” “Slin’ was not defined by the parties. If “slinf
is less than $125,000 on this $464,000 contract, and given

that the first $125,000 was received and expended on non-
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contract itens, the only | ogical conclusion is that
performance of the contract would result in a loss to the
estate, and probably a negative cash flow overall. It also
rai ses the question of whether the Debtor could conplete the
job if the contract were assuned.

28) Debtor failed to provide any credible evidence of other
exi sting or reasonably certain pending contracts that coul d
bring in extra cash to help cash flow the Kiwi contract work.
29) Janeson, the President of SWAT, testified that the

Menmor andum of Under standing was no | onger in effect; it had
been cancel ed; that performance under the menorandum m ght
endanger its FAA certification due to co-mngling of assets
and personnel; and that there would be “no circunmstances”
under which SWAT would work with Debtor at this tine.
Furthermore, no notion had ever been filed in its Chapter 11
case to enter into this Menorandum of Under standi ng.

30) Debtor has not filed a notion in its case to approve the
Menmor andum of Under standing wi th SWAT

31) As of the date of the hearing Debtor had not filed its
Schedul es or Statenent of Financial Affairs or Initial Report.
32) As of the date of the hearing Debtor had not filed any
notions regardi ng debtor-in-possession financing nor did it

i ntroduce any credible evidence related to negotiations about
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financing or docunents related to proposed financing
(particularly the $2.5 mllion “RDA” | oan nmentioned in
testinmony.)

33) Kiwi presented testinony that it needed the aircraft back
before the holiday season. Kiw pays $95,000 per nonth rent
on this aircraft. Kiwi could | ose as much as $33, 000 per day
in revenues if the plane is not tinely returned.

34) Kiwi argued (and the debtor disputed) that it would be
entitled to consequential damages in addition to the $3, 500
per day l|late delivery penalty called for by the Contract.?®

35) At the supplenental evidentiary hearing on Cctober 30,

O sen testified that on October 28 debtor’s agents net with
officials fromthe FAAto notify it that Debtor |acked proper
and adequate equi pnent to service 727 aircraft. Consequently,
Debt or had decided to voluntarily relinquish its certification
to service nodel 727 aircraft. It decided to do this because
it would be easier to get certification restored, and that
certification could be restored if it could prove it had the

proper personnel and tooling within 30 days.?'

° This claimis not before the Court, and the Court specifically

makes no ruling on this argument. However, it should be noted that the
contract contains what appears to be a |iquidated danage provi sion.

10 The Court is particularly disturbed that this highly rel evant
fact was not disclosed to the Court during the full day of testinony
on Cctober 29'". |f the Debtor were aware that perfornmance of the
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36) Debtor failed to show that it could have proper tools on
hand within 30 days. Debtor’s only testinony regarding tools
related to either 1) the SWAT deal, or 2) undocunented
testinmony regarding a possible |ease of tools froma conpany
in Austin, Texas that could possibly be shipped to Roswell.
37) Debtor failed to show that it would have the
certification necessary to work on the contract.

V. Concl usi ons _of Law.

1) The expenditure by the Debtor of substantial portions of

t he $125, 000. 00 on past due rent, wages, and simlar itens,
and the refusal to provide the informtion demanded by Ki w
post petition (which information was not required of the
Debt or pursuant to the Contract), did not constitute defaults

under the Contract. Kiwi failed to denonstrate that the

contract was about to becone inprobable, if not inpossible, it had a
fiduciary duty to its creditors to refrain fromcomitting itself on

the contract. See, e.g. Westbrook, “Comm ssion’s
Recomrendations” 5 Am Bankr. Inst. L. Rev. at 467 ("A
decision to performa contract that turns out to be a bad
bargain may divert the remaining assets to the counterparty,
| eaving nothing for the creditors, or nay generate a heavy
wei ght of adm nistration costs sinking a reorganization.”)
Whil e the Court acknow edges that Debtor’s agents may have had
a good faith belief that the certification could be restored,
the entire facts should have been disclosed at the original
hearing and dealt with there, rather than at an energency
suppl enmental hearing requested by the objecting party. This
| ack of full disclosure casts serious doubts on the overal
credibility of the Debtor’s case and justifies an override of
t he Debtor’s business judgnent.
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Debtor was in default under any provision of the Contract at
the time the Debtor sought to assunme the Contract. It
therefore did not need to address the provisions of 11 U S.C.
Section 365(b)(1).

2) The Debtor has failed to prove that assunption of the
Contract would provide a net benefit the estate.

3) The Debtor has failed to prove that it would profit from
assunmption of the Contract.

4) It would be uneconomi cal for the Debtor to conplete the
Contract according to its terns.

5) Assunption of the contract would likely result in a |large
adm ni strative claimagainst the estate.

6) Rej ection of the contract nmay likely result, at worst, in
a pre-petition claimagainst the estate of only $125, 000. !

7) Debtor has failed to prove that it could performthe
Contract, because of its |lack of personnel, |ack of tools,

and, at this stage, |lack of FAA certification. The Debtor
will be unable to performthe Contract in |ight of the fact

that it will shortly lose its Federal Aviation Regulation 145

11 By naking this conclusion, the Court is not ruling on whether
the “cease and desist” instruction fromKiw, which the Debtor
voluntarily conplied with, prevented the Debtor frombeing able to
conmplete the work on the aircraft reasonably tinely. Nor is it
ruling on whether the Debtor might have other clains against Kiwi, so
as to reduce or elimnate any admnistrative or other clainms by Kiw.
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certification (a requirenent for work on this aircraft),

al though at the tinme of the hearing the Debtor had not | ost
that certification. Even if the Debtor is able to recover the
certification shortly, as it asserts, it has not shown that
assum ng the Contract and attenpting to perform would not
result in a substantial increase in post petition

adm nistrative priority debt with no significant prospect for
payi ng that debt.

8) Assunption of the Contract should be denied.

9) Rej ection of the Contract should be ordered.

10) Because the Court finds that the Contract should be
rejected, it need not reach the issue of whether the Contract
was breached either pre- or post-petition, or whether any of
the prom ses of cure or adequate assurances of future

performance offered were satisfactory or necessary.

James S. Starzynski
United States Bankruptcy Judge

Page 20 of 21



| hereby certify that, on the date file stanped above, a true
and correct copy of the foregoing was either electronically
transmtted, faxed, mailed, or delivered to the R Trey
Arvizu, WIlliam Arland, and the United States Trustee.
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