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PLEASE TAKE NOTICE that on November 25, 2018, each of the above-

captioned debtors and debtors in possession (collectively, the “Debtors™) filed a voluntary

petition for relief (collectively, the “Chapter 11 Cases”) under chapter 11 of title 11 of the

United States Code with the United States Bankruptcy Court for the Southern District of New

York (the “Court”).

PLEASE TAKE FURTHER NOTICE that on April 8, 2019, the Debtors filed

with the Court the Chapter 11 Plan of Liquidation of Waypoint Leasing Holdings Ltd. and Its

I A list of the Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax

identification number, is annexed hereto as Exhibit A.
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Affiliated Debtors [ECF No. 696] and the Disclosure Statement for Chapter 11 Plan of
Liquidation of Waypoint Leasing Holdings Ltd. and Its Affiliated Debtors [ECF No. 697].

PLEASE TAKE FURTHER NOTICE that on April 26, 2019, the Debtors filed
with the Court the Amended Chapter 11 Plan of Liquidation of Waypoint Leasing Holdings Ltd.
and Its Affiliated Debtors [ECF No. 731] and the Disclosure Statement for Amended Chapter 11
Plan of Liquidation of Waypoint Leasing Holdings Ltd. and Its Affiliated Debtors [ECF
No. 732].

PLEASE TAKE FURTHER NOTICE that on May 29, 2019, the Debtors filed
with the Court the Second Amended Chapter 11 Plan of Liquidation of Waypoint Leasing
Holdings Ltd. and Its Affiliated Debtors [ECF No. 802] (the “Second Amended Chapter 11
Plan”) and the Disclosure Statement for Second Amended Chapter 11 Plan of Liquidation of
Waypoint Leasing Holdings Ltd. and Its Affiliated Debtors [ECF No. 803] (the “Previously-
Filed Disclosure Statement”).

PLEASE TAKE FURTHER NOTICE that a hearing to consider the approval of
the Previously-Filed Disclosure Statement was held on May 30, 2019, at 10:00 a.m. (ET) before
the Honorable Stuart M. Bernstein, United States Bankruptcy Judge, United States Bankruptcy
Court for the Southern District of New York, One Bowling Green, New York, New York 10004.

PLEASE TAKE FURTHER NOTICE that on June 4, 2019, the Court entered
the Order (1) Approving (A) Proposed Disclosure Statement, (B) Solicitation and Voting
Procedures, (C) Notice and Objection Procedures for Confirmation of Debtors” Plan, and
(1) Granting Related Relief [ECF No. 816], approving the Previously-Filed Disclosure
Statement, subject to certain modifications to be made thereto.

PLEASE TAKE FURTHER NOTICE that on June 4, 2019, the Debtors filed

with the Court the Second Amended Modified Chapter 11 Plan of Liquidation of Waypoint
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Leasing Holdings Ltd. and Its Affiliated Debtors [ECF No. 818] (the “Second Amended
Modified Chapter 11 Plan”) and the Disclosure Statement for Second Amended Chapter 11
Plan of Liquidation of Waypoint Leasing Holdings Ltd. and Its Affiliated Debtors [ECF No. 819]
(the “Disclosure Statement Solicitation Version™).

PLEASE TAKE FURTHER NOTICE that annexed hereto as Exhibit B is a
redline of the Second Amended Modified Chapter 11 Plan marked against the Second Amended
Chapter 11 Plan.

PLEASE TAKE FURTHER NOTICE that annexed hereto as Exhibit C is a
redline of the Disclosure Statement Solicitation Version marked against the Previously-Filed

Disclosure Statement.

Dated: June 4, 2019
New York, New York

/s/ Robert J. Lemons

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Gary T. Holtzer

Robert J. Lemons

Kelly DiBlasi

Attorneys for Debtors
and Debtors in Possession
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Debtor Last 4 Debtor Last 4
Digits of Digits of
Tax ID Tax ID
Number Number
Waypoint Leasing Holdings Ltd. 2899 | MSN 760682 Trust N/A
Waypoint Leasing (Luxembourg) 7041 | Waypoint 2916 Business Trust N/A
S.ar.l
Waypoint Leasing (Ireland) 6600 | MSN 920062 Trust N/A
Limited
Waypoint Asset Co 10 Limited 2503 MSN 920125 Trust N/A
MSN 2826 Trust N/A MSN 9229 AS 7652
MSN 2879 Trust N/A Waypoint Asset Co 3A Limited 6687
Waypoint Asset Co 11 Limited 3073 | MSN 41371 Trust N/A
MSN 2905 Trust N/A Waypoint Asset Euro 1A Limited 9804
Waypoint Asset Co 14 Limited 1585 | Waypoint Asset Co 1K Limited 2087
Waypoint Asset Co 15 Limited 1776 | MSN 4469 Trust N/A
Waypoint Asset Co 3 Limited 3471 MSN 6655 Trust N/A
AE Helicopter (5) Limited N/A Waypoint Leasing (Luxembourg) 8928
Euro S.ar.l.
AE Helicopter (6) Limited N/A Waypoint Asset Co 1A Limited 1208
MSN 31141 Trust N/A Waypoint Leasing Labuan 1A 2299
Limited
MSN 31492 Trust N/A Waypoint Asset Co 1C Limited 0827
MSN 36458 Trust N/A | Waypoint Asset Co 1D Limited 7018
MSN 760543 Trust N/A Waypoint Asset Co 1F Limited 6345
MSN 760551 Trust N/A Waypoint Asset Co 1G Limited 6494
MSN 760581 Trust N/A Waypoint Asset Co 1H Limited 7349
MSN 760628 Trust N/A Waypoint Asset Co 1J Limited 7729
MSN 760631 Trust N/A MSN 20159 Trust N/A
MSN 6658 Trust N/A Waypoint Asset Funding 6 LLC 4964
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Waypoint 760626 Business Trust N/A Waypoint Asset Co 7 Limited 9689
MSN 7152 Trust N/A Waypoint Asset Euro 7A Limited 2406
MSN 7172 Trust N/A Waypoint Asset Co 8 Limited 2532
Waypoint Asset Funding 3 LLC 4960 | MSN 31041 Trust N/A
Waypoint Asset Malta Ltd 5348 | MSN 31203 Trust N/A
Waypoint Leasing Labuan 3A 8120 | MSN 31578 Trust N/A
Limited

Waypoint Leasing UK 3A Limited 0702 | MSN 760617 Trust N/A
Waypoint Asset Co 4 Limited 0301 MSN 760624 Trust N/A
Waypoint Asset Co 5 Limited 7128 | MSN 760626 Trust N/A
Waypoint Leasing Services LLC 8965 | MSN 760765 Trust N/A
MSN 14786 Trust N/A MSN 920063 Trust N/A
MSN 2047 Trust N/A MSN 920112 Trust N/A
MSN 2057 Trust N/A Waypoint 206 Trust N/A
Waypoint Asset Co 5B Limited 2242 | Waypoint 407 Trust N/A
Waypoint Leasing UK 5A Limited 1970 | Waypoint Asset Euro 1B Limited 3512
Waypoint Asset Co 6 Limited 8790 | Waypoint Asset Euro 1C Limited 1060
MSN 31042 Trust N/A MSN 20012 Trust N/A
MSN 31295 Trust N/A MSN 20022 Trust N/A
MSN 31308 Trust N/A MSN 20025 Trust N/A
MSN 920119 Trust N/A MSN 920113 Trust N/A
Waypoint Asset Funding 8 LLC 4776 | Waypoint Asset Co Germany 5557

Limited

Waypoint Leasing UK 8 A Limited 2906 | MSN 31046 Trust N/A
Waypoint Leasing US 8A LLC 8080 | MSN 41511 Trust N/A
Waypoint Asset Company 6861 MSN 760608 Trust N/A
Number 1 (Ireland) Limited

Waypoint Asset Euro 1D Limited 1360 | MSN 89007 Trust N/A
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Waypoint Asset Co 1L Limited 2360 | MSN 920141 Trust N/A
Waypoint Asset Co IM Limited 5855 MSN 920152 Trust N/A
Waypoint Asset Co 1N Limited 3701 MSN 920153 Trust N/A
Waypoint Asset Euro 1G Limited 4786 | MSN 920273 Trust N/A
Waypoint Asset Funding 1 LLC 7392 | MSN 920281 Trust N/A
Waypoint Leasing UK 1B Limited 0592 | MSN 9205 Trust N/A
Waypoint Leasing UK 1C Limited 0840 | MSN 9229 Trust N/A
Waypoint Asset Company 7847 | Waypoint Asset Funding 2 LLC 7783

Number 2 (Ireland) Limited
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Plan Marked Against Second Amended Chapter 11 Plan
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X
In re : Chapter 11
WAYPOINT LEASING : Case No. 18-13648 (SMB)
HOLDINGS LTD., et al, :
: (Jointly Administered)
Debtors? :
_______________________________________________________________ X

SECOND AMENDED MODIFIED CHAPTER 11 PLAN OF LIQUIDATION OF
WAYPOINT LEASING HOLDINGS LTD. AND ITS AFFILIATED D EBTORS

WEIL, GOTSHAL & MANGES LLP

Gary T. Holtzer

Robert J. Lemons

Kelly DiBlasi

767 Fifth Avenue

New York, New York 1015
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for the Debta
and Debtors in Possession

Dated:May-29une 32019
New York, New Yorl

L A list of the Debtors in these Chapter 11 Caskmgawith the last four digits of each Debtor’s dedl tax
identification number, is attached heretd&Exhibit A .
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Waypoint Leasing Holdings Ltd. and those entitisgetl onExhibit A (collectively, the
“Debtors”) hereto propose the following joint chapter 1ambf liquidation pursuant to section 1121(a)
of the Bankruptcy Code. Capitalized terms usediheshall have the meanings set forth in Articke 1.

ARTICLE | DEFINITIONS AND INTERPRETATION.
A. Definitions. The following terms shall have the respective megmspecified below:
1.1 Adequate Protection Claimbas the same meaning ascribed to it in the Final@1der.

1.2 Administrative Expense Claimmeans any Claim for costs and expenses of
administration during the Chapter 11 Cases purdwasections 328, 330, 363, 364(c)(1), 365, 508(b)
507(a)(2) of the Bankruptcy Code, including, (i tactual and necessary costs and expenses incurred
after the Petition Date and through the Effectiedof preserving the Estates and operating thedsss
of the Debtors (such as wages, salaries or comansgor services and payments for goods and other
services and leased premises); and (ii) Fee Claims.

1.3 Affiliates means “Affiliates” as such term is defined in secti01(2) of the Bankruptcy
Code.

1.4 Allowed means, (i) with respect to any Claim, (a) any @larising on or before the
Effective Date (1) that is not Disputed, or (2)tasvhich all such challenges have been determigea b
Final Order to the extent such challenges are meted in favor of the respective holder, (b) angiQI
that is compromised, settled, or otherwise resolvedsuant to the authority of the Debtors or Plan
Administrator in a Final Order of the Bankruptcyu®@p (c) any Claim expressly allowed by Final Order
of the Bankruptcy Court (including the Claims oetiVAC Lenders Allowed pursuant to and in the
amounts set forth in the Final DIP Order), (d) &tgim expressly allowed under the Plan, (e) anynCla
that is listed in the Schedules as liquidated, cmmtingent and undisputed and with respect to whah
proof of claim is timely filed, and (f) any Adminigative Expense Claim (1) that was incurred by atbe
in the ordinary course of business before the E¥fed®ate to the extent due and owing without deéen
offset, recoupment or counterclaim of any kind, &Rpthat is not otherwise Disputed; and (ii) with
respect to any Interest, such Interest is refleaeautstanding in the stock transfer ledger oflaim
register of any of the Debtors on the DistributiRacord Date and is not subject to any objection or
challenge; provided that, no Claim shall be “Allalié it is subject to disallowance in accordancéw
section 502(d) of the Bankruptcy Code. If a Cla@mllowed only in part, any provisions under tHarP
with respect to Allowed Claims are applicable sotelthe Allowed portion of such Claim.

1.5 Assetmeans all of the right, title, and interest of ebtors in and to property of
whatever type or nature (including, without limitex, real, personal, mixed, intellectual, tangitded
intangible property).

1.6 Bankruptcy Codemeans title 11 of the United States Code, 11 U.8.101,et seq, as
amended from time to time, as applicable to thepBhall Cases.

1.7 Bankruptcy Courtmeans the United States Bankruptcy Court for thel®rn District of
New York having jurisdiction over the Chapter 11s€s or any other court having jurisdiction over the
Chapter 11 Cases, including, to the extent of tilednawal of any reference under 28 U.S.C. § 1b&, t
United States District Court for the Southern Dastof New York.

1.8 Bankruptcy Rulesmeans the Federal Rules of Bankruptcy Procedupecesulgated by
the United States Supreme Court under section 807tle 28 of the United States Code and any Local
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Bankruptcy Rules of the Bankruptcy Court, in eagbe; as amended from time to time and applicable to
the Chapter 11 Cases.

1.9 Bar DateOrder means th®rder Pursuant to 11 U.S.C. § 502(B)(9) and FedB&nkr.
P. 3003(C)(3) Establishing Deadlines for Filing Bfs of Claim and Procedures Relating Thereto and
Approving Form and Manner of Notice Ther¢&CF No. 552).

1.10 Business Daymeans any day other than a Saturday, a Sundayyasther day on which
banking institutions in New York, New York are raga or authorized to close by law or executive
order.

1.11 Carve Outhas the same meaning as set forth in the Finalbter.
1.12 Cashmeans legal tender of the United States of America

1.13 Causes of Actionmeansany action, claim, cross-claim, third-party clainguse of
action, controversy, demand, right, lien, indemnigparanty, suit, obligation, liability, loss, debt
damage, judgment, account, defense, remediest,gffsser, privilege, license and franchise of amgk
or character whatsoever, known, unknown, foreseerurdoreseen, existing or hereafter arising,
contingent or non-contingent, matured or unmatusadpected or unsuspected, liquidated or unligeatjat
disputed or undisputed, secured or unsecured,taBkedirectly or derivatively, whether arising due,
on, or after the Petition Date, in contract ordrttin law or in equity or pursuant to any otheedry of
law (including, without limitation, under any stape federal securities laws). Causes of Actiom als
includes: (i) any right of setoff, counterclaim r@coupment and any claim for breach of contradbior
breach of duties imposed by law or in equity; t{i@ right to object to Claims or Interests; (iijyaclaim
pursuant to section 362 or chapter 5 of the Barikyu@ode; (iv) any claim or defense including fraud
mistake, duress and usury and any other defens&stsein section 558 of the Bankruptcy Code; &vd
any state law fraudulent transfer claim.

1.14 Chapter 11 Casedgneans the jointly administered cases under chabterof the
Bankruptcy Code commenced by the Debtors in thekiBgcy Court and styled ds re Waypoint
Leasing Holdings Ltd.Case No. 18-13648 (SMB).

1.15 Claim has the meaning set forth in section 101(5) oBiekruptcy Code, as against any
Debtor.

1.16 Classmeans any group of Claims or Interests classdedet forth in Article Ill of the
Plan pursuant to sections 1122 and 1123(a)(1)eoBtnkruptcy Code.

1.17 Collateral means any Asset of the Estate that is subjectterasecuring the payment or
performance of a Claim, which Lien is not invaliddshas not been avoided under the Bankruptcy Code
or applicable nonbankruptcy law.

1.18 Confirmation Datemeans the date on which the Clerk of the Bankyu@tmurt enters the
Confirmation Order.

1.19 Confirmation Hearing means the hearing to be held by the BankruptcytGowonsider
confirmation of the Plan, as such hearing may l@uaded or continued from time to time.
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1.20 Confirmation Order means the order of the Bankruptcy Court confirmihg Plan
pursuant to section 1129 of the Bankruptcy Code.

1.21 Cure means the payment of Cash by the Debtors, orishbdition of other property (as
the parties may agree or the Bankruptcy Court megrp as necessary to (i) cure a monetary defgult
the Debtors in accordance with the terms of anwdreg contract or unexpired lease of the Debtod an
(i) permit the Debtors to assume such executontract or unexpired lease pursuant to section 365 o
the Bankruptcy Code.

1.22 D&O Policy means any insurance policy for directors, memiteustees, and officers
liability maintained by the Debtors’ Estates ashef Effective Date.

1.23 Debtor or Debtordhas the meaning set forth in the introductory piaagplg of the Plan.

1.24 Debtor Released Partyeans all Holders of Claims who vote to accepPdam, as well
as all of the Released Parties; provided howebat, the Holder of a Claim (other than a Debtor or a
wholly-owned direct or indirect subsidiary of a Daf) who is deemed to have accepted the Plan,das d
not actually vote to accept the Plan shall not Bebtor Released Party.

1.25 DIP Claimshas the same meaning ascribed to it in the Fiffal@rder.

1.26 Disallowedmeans, with respect to any Claim or Interest, sh@h Claim or Interest has
been determined by a Final Order or specifiedpnawision of the Plan not to be Allowed.

1.27 Disclosure Statementeans the disclosure statement filed by the Deliossipport of
the Plan, as approved by the Bankruptcy Court @untsto section 1125 of the Bankruptcy Code.

1.28 Disputedmeans a Claim or Interest that (i) is neither Ao\wnor Disallowed under the
Plan or a Final Order, nor deemed Allowed undetiges 502, 503, or 1111 of the Bankruptcy Code, or
(i) the Debtors or any party in interest has iptesed a timely objection or request for estimatam
such objection or request for estimation has nehlvéthdrawn or determined by a Final Order. # th
Debtors dispute only a portion of a Claim, suchi@lghall be deemed Allowed in any amount the
Debtors do not dispute, and Disputed as to thenbalaf such Claim.

1.29 Distribution means any payment or transfer made to holderslloivéd Claims and
Allowed Interests under the Plan.

1.30 Distribution Date means a date or dates, including the Initial Chsition Date, as
determined by the Plan Administrator in accordawih the terms of the Plan, on which the Plan
Administrator makes a distribution to holders olfoled Claims.

1.31 Distribution Record Dataneans on or about the Effective Date.

1.32 Effective Datemeans the date on which all conditions to thecgffeness of the Plan set
forth in section 10.1 hereof have been satisfiedawved in accordance with the terms of the Plan.

1.33 Entity means an individual, corporation, partnership,téchi partnership, limited liability
company, association, joint stock company, joimitwee, estate, trust, unincorporated organization,
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government unit (as defined in section 101(27)h&f Bankruptcy Code) or any political subdivision
thereof, or other person (as defined in sectior{4D1of the Bankruptcy Code) or other entity.

1.34 Estate means individually or collectively, the estate stages of the Debtors created
under section 541 of the Bankruptcy Code.

1.35 EURO7means Debtor Waypoint Asset Euro 7A Limited.
1.36 EURO9means Debtor Waypoint Asset Euro 9A Limited.

1.37 Exculpated Partiesneans collectively and in each case in their aapas such, (i) the
Debtors; (ii) the WAC Agents; (iii) the WAC Lendetkat vote to accept the Plan, (iv) the Steering
Committee and (v) with respect to each of thedoir®y (i) through (iv), their respective predecesso
successors and assigns, subsidiaries, and Affijisded its and their officers, directors, members,
managers, employees, agents, financial advisdmsnays, accountants, investment bankers, conssiltan
representatives, management companies, and otb@sgionals, and such persons’ respective heirs,
executors, Estates, servants and nominees whalgarsach roles on or after the Petition Date.

1.38 Executory Contractimeans a contract or unexpired lease to which ongoce Debtors is
a party that is subject to assumption or rejeatiotler sections 365 or 1123 of the Bankruptcy Code.

1.39 Fee Claimmeans a Clairfor professional services rendered or costs indusreor after
the Petition Date through the Effective Date byfgssional persons retained by the Debtors by aer ord
of the Bankruptcy Court pursuant to sections 328, 329, 330, 331, or 503(b) of the Bankruptcy Code
in the Chapter 11 Cases.

1.40 Fee Reserve Accourghall have the same meaning as ascribed to iteirFthal DIP
Order.

1.41 Final DIP Order means thdé-inal Order Pursuant to 11 U.S.C. 88 105, 361, 38&3,
364, 507, and 552 Fed. R. Bankr. P. 2002, 4001366004, and 9014, and L. Bankr. R. 2002-1, 4001-
2, 9013-1, 9014-1, and 9014-2 (I) Authorizing thebrs to (A) Obtain Senior Secured Priming
Superpriority Postpetition Financing, (B) Grant b2 And Superpriority Administrative Expense Status,
and (C) Utilize Cash Collateral; (Il) Granting Adegte Protection; and (lll) Granting Related Relief
(ECF No. 231).

1.42 Final Order means an order or judgment of a court of compgtergdiction that has
been entered on the docket maintained by the ofeskich court, which has not been reversed, vacated
stayed and as to which (i) the time to appealtipetfor certiorari, or move for a new trial, reargent or
rehearing has expired and as to which no appettiopefor certiorari, or other proceedings for en
trial, reargument, or rehearing shall then be pendor (ii) if an appeal, writ of certiorari, newal,
reargument, or rehearing thereof has been sougttt, @der or judgment shall have been affirmedhiey t
highest court to which such order was appealed;etiiorari shall have been denied, or a new trial,
reargument, or rehearing shall have been denieesaited in no modification of such order, andttive
to take any further appeal, petition for certiorarimove for a new trial, reargument, or reheashgll
have expired; provided that, no order or judgméatl<ail to be a “Final Order” solely because bét
possibility that a motion under Rules 59 or 60hef Federal Rules of Civil Procedure or any analsgou
Bankruptcy Rule (or any analogous rules applicab&nother court of competent jurisdiction) or st
502(j) or 1144 of the Bankruptcy Code has beenay be filed with respect to such order or judgment.
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1.43 Forbearance Agreementsieans those certalforbearance Agreementiated as of June
29, 2018 by and between certain of the WAC Lendadsthe WAC10 Lenders (and their affiliates), and
certain of the Debtors pursuant to which certain@\ifenders agreed to forbear any rights or remedies
arising from or related to the occurrence and ooatnce under the WAC Lenders’ respective credit
agreements, as may be amended, modified or suppledrieom time to time.

1.44 General Unsecured Claimmeans any Claim against a Debtor (other than an
Administrative Expense Claim, WAC Lender Securedi@] Intercompany Claim, Other Secured Claim,
Priority Tax Claim, or Priority Non-Tax Claim) ad the Petition Date that is neither secured by
Collateral nor entitled to priority under the Bamgtcy Code or any order of the Bankruptcy Courtr F
the avoidance of doubt, a WAC Lender Deficiencyi@land the WAC2 Deficiency Claim shall be
considered a General Unsecured Claim.

1.45 Holdback Amountshall mean, with respect to each applicable WAGdee, the amount
listed on Schedule 1 attached to the Macquarie Galer.

1.46 Holdings means Debtor Waypoint Leasing Holdings Ltd.

1.47 Holdings Interestsmeans all Interests in Holdings, including comnstock, preferred
stock and any options, warrants or rights to aegsiurch Interests.

1.48 Impaired means, with respect to a Claim, Interest, or Clais€laims or Interests,
“impaired” within the meaning of sections 1123(3)&hd 1124 of the Bankruptcy Code.

1.49 Intercompany Claimmeans any Claim against a Debtor or non-Debtotidti held by
a Debtor.

1.50 Initial Distribution means the first distribution that the Plan Admiagtr makes to
holders of Allowed Claims.

1.51 Initial Distribution Date means the date selected by the Plan Administegoon as
reasonably practicable after the Effective Date.

1.52 Interests means any equity security (as defined in secti@b(1l6) of the Bankruptcy
Code) of the Debtors, including all shares, comstook, preferred stock, or other instrument evigenc
any fixed or contingent ownership interest in thebfors, whether or not transferable, and any option
warrant, or other right, including restricted staghits, contractual or otherwise, to acquire orenec
consideration based on any such interest in theédbebwhether fully vested or vesting in the future
including, without limitation, equity or equity-bed incentives, grants, or other instruments issued,
granted or promised to be granted to current enéoremployees, directors, officers, or contractdrthie
Debtors, to acquire any such interests in the Dslitat existed immediately before the EffectiveéeDa

1.53 Lien has the meaning set forth in section 101(37) oBidekruptcy Code.

1.54 Local Bankruptcy Rulesmeans the local bankruptcy rules for the UnitedteSta
Bankruptcy Court for the Southern District of Newrk.

1.55 LuxCo means Debtowaypoint Leasing (Luxembourg) S.a.r.l.
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1.56 LuxCo Euro means Debtor Waypoint Leasing (Luxembourg) EugorS.

1.57 Macquarie means Macquarie Rotorcraft Leasing Holdings Lichas the stalking horse
purchaser.

1.58 Macquarie Purchase Agreemenimeans that certain Stock and Asset Purchase
Agreement (as amended, supplemented or otherwid#iedo including all exhibits, schedules and other
attachments) dated as of December 7, 2018 by @anedre certain of the Debtors and Macquarie.

1.59 Macquarie Sale OrdemeangOrder (I) Approving Purchase Agreement Among Debtor
and Macquarie, (Il) Authorizing Sale of Certain D&btors’ Assets Free and Clear of Liens, Claims,
Encumbrances, and Other Interests, (lll) Authomgzssumption and Assignment of Certain Executory
Contracts and Unexpired Leases in Connection Théneand (1V) Granting Related ReligECF No.
444).

1.60 MSN 2047 Trustmeans Debtor MSN 2047 Trust.

1.61 MSN 2057 Trustmeans Debtor MSN 2057 Trust.

1.62 MSN 2826 Trustmeans Debtor MSN 2826 Trust.

1.63 MSN 2879 Trustmeans Debtor MSN 2879 Trust.

1.64 MSN 2905 Trustmeans Debtor MSN 2905 Trust.

1.65 MSN 2916 Trustmeans Debtor Waypoint 2916 Business Trust.

1.66 MSN 14786 Trusimeans Debtor MSN 14786 Trust.

1.67 Old Winddown Accountmeans the segregated account no. XXXX1288 with IBgsc
held by WAC14 that was created and funded purstaatite terms of the Final DIP Order and the Sale
Orders.

1.68 Other Interestsmeans an Interest in the Debtors other than theinds Interests.

1.69 Other Secured Claimmeans a Secured Claim, other than an Administrdxgense
Claim, a Priority Tax Claim, a Non-Priority Tax @Gfaor a WAC Lender Secured Claim.

1.70 Parent Guarantorsmeans Holdings, LuxCo, and WLIL, as guarantorghefobligations
under each of the WAC Facilities.

1.71 Person means any individual, corporation, partnership,itéch liability company,
association, indenture trustee, organization, jogtbck company, joint venture, estate, trust,
Governmental Unit or any political subdivision tbef, or any other Entity.

1.72 Petition Datemeans November 25, 2018.

1.73 Plan means this joint chapter 11 plan, including appeqmlices, exhibits, schedules, and
supplements hereto (including, without limitatiamy appendices, schedules, and supplements tdethe P
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contained in the Plan Supplement), as the samemaynended, supplemented, or modified from time to
time in accordance with the provisions of the Baplkcy Code and the terms hereof.

1.74 Plan Administrator means the Person who, as of the Effective Datd| skercise the
authority set forth in section 5.4(b) under thersight of the Plan Oversight Board and pursuard to
contract that will be filed as part of the Plan Slement.

1.75 Plan Oversight Boardmeans the board consisting of three (3) members (2) to be
selected by the WAC Lenders and one (1) to beteeldry Macquarie) established on the Effective Pate
to, among other things, oversee and direct the MPdministrator and his implementation and
administration of the Plan. A list of the membefsthe Plan Oversight Board and the terms of its
oversight of the Plan Administrator shall be fileith the Plan Supplement.

1.76 Plan Supplementmeans a supplemental appendix to the Plan comgiamong other
things, forms of documents, schedules, and exHibitee Plan to be filed with the Court, includitogt
not limited to, the following: (i) list of directe and officers for the Debtors after the Effectivate,
(i) list of Executory Contracts to be assumed hg Debtors, (iii) copy of the Plan Administrator
contract; (iv) a list of members of the Plan OwghnsiBoard; and (v) to the extent not containechm t
Plan Administrator’'s contract, the terms of thenPl@versight Board’'s supervision over the Plan
Administrator; provided that, through the Effectibate, the Debtor shall have the right to amend the
Plan Supplement and any schedules, exhibits, on@dments thereto, in accordance with the termseof th
Plan. The Plan Supplement shall be filed with Bamkruptcy Court not later than seven (7) business
days prior to the deadline to object to the Plan.

1.77 Priority Non-Tax Claimmeans any Claim other than an Administrative Egpedlaim
or a Priority Tax Claim, entitled to priority in paent as specified in section 507(a) of the Bankyp
Code.

1.78 Priority Tax Claim means any Secured Claim or unsecured Claim ofergmental unit
of the kind entitled to priority in payment as sfied in sections 502(i) and 507(a)(8) of the Bankcy
Code.

1.79 Pro Rata means the proportion that an Allowed Claim or Akmlvinterests in a
particular Class bears to the aggregate amountllofvéd Claims or Interests in that Class, or the
proportion that Allowed Claims or Interests in atmalar Class bear to the aggregate amount ofadtb
Claims and Disputed Claims or Allowed Interests Bigputed Interests in a particular Class and other
Classes entitled to share in the same recoveryadms@lass under the Plan.

1.80 Purchase Agreementmeans the Macquarie Purchase Agreement, the WAG¢h&se
Agreement, the WAC9 Purchase Agreement, and the ¥2A%urchase Agreement.

1.81 Reinstate, Reinstated, or Reinstatemeneans leaving a Claim or Interest Unimpaired
under the Plan.

1.82 Released Partiemeans collectively and in each case in their cépad such, (i) the
Debtors; (ii) the WAC Agents (except to the extdme Required Lenders under the applicable WAC
Facility vote to reject the Plan); (iii) the WAC heers that vote to accept the Plan, (iv) the Stgeri
Committee, and (v) with respect to each of thedoiy (i) through (iv), their respective currentdan
former predecessors, successors and assigns, iaubsidand Affiliates, and its and their officers,
directors, members, managers, employees, agemigicial advisors, attorneys, accountants, investmen



18-13648-smb Doc 820-2 Filed 06/04/19 Entered 06/04/19 15:01:51 Exhibit B
Pg 14 of 67

bankers, consultants, representatives, managemempianies, and other professionals, and such pérsons
respective heirs, executors, Estates, servanta@nuhees; provided, however, that former officdrthe
Debtors listed in clause (v) who are related toQleétors and who have pending or threatened litigat
(including Causes of Actions for breach of contracbreach of fiduciary duty, whether or not asse®rn
proofs of claim for rejection damages, but exclgdifaims related to indemnification, reimbursement,
other ordinary course obligations of the Debtoggiast the Debtors, their Affiliates, officers, etitors,
principals, shareholders, members, managers, pardneemployees shall not constitute Releaseddarti
for any capacity in which they may have serveddBbtors.

1.83 Releasing Partiesneans collectively and in each case in their apas such, (i) the
WAC Agents (except to the extent the Required Lesxdader the applicable WAC Facility vote to reject
the Plan) (i) the Steerlng Commltt@,g (|||) aII Holders of Clalms who vote to accept tﬁlan—and

hemmee&mthew—eapaett%as—supmwded however that the Holder of a Clalm (ottﬂran a Debtor ora
wholly-owned direct or indirect subsidiary of a Daf) that is deemed to have accepted the Plarddes

not actually vote to accept the Plan shall not Beleasing Party.

1.84 Sale Ordersmeans the WAC2 Sale Order, the WAC9 Sale Order Whe&12 Sale
Order, and the Macquarie Sale Order.

1.85 Schedulesmeans the schedules of assets and liabilities ladtatement of financial
affairs filed by the Debtors under section 521 & Bankruptcy Code, Bankruptcy Rule 1007, and the
Official Bankruptcy Forms of the Bankruptcy Rules, such schedules and statements have been or may
be supplemented or amended from time to time.

1.86 Secured Claimmeans any Claim to the extent (i) secured by ptppué the Estate, the
amount of which is equal to or less than the valusuch property (a) as set forth in the Plan,a®)
agreed to by the holder of such Claim and the Dsbtw (c) as determined by a Final Order in
accordance with section 506(a) of the BankruptcgeCor (ii) secured by the amount of any rights of
setoff of the holder thereof under section 55%efBankruptcy Code.

1.87 Servicesneans Debtor Waypoint Leasing Services LLC.

1.88 Settled WAC10 Claimgneans all rights, Claims, and interests of thet@sb the
WAC10 Administrative Agent, the WAC10 Security Ttess, and the WAC10 Lender, arising under out
of or related to (a) WAC10 continued possessionusadof WAC10 Collateral, any alleged diminution of
WAC10 Collateral value while in the possession cA@0, and any alleged lack of direct benefit to
WAC10 Lender from the WAC10 chapter 11 case, andh® Final DIP Order, including any and all
claims of the Debtors against the WAC10 Lender WAIC10 Agent with respect to the purported
surcharge of their collateral pursuant to secti@®(&) of the Bankruptcy Code or otherwise.

1.89 Statutory Feesneans all fees for which the Debtors are obligpteduant to 28 U.S.C.
§ 1930(a)(6), together with interest, if any, pansuto 31 U.S.C. § 3717.

1.90 Steering Committeeneans the committee of certain agents, lendersnatatholders to
Holdings and its affiliates under the WAC1 Credgréement, WAC2 Credit Agreement, WAC3 Credit

8
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Agreement, WACG6 Credit Agreement, WAC7 Credit Agneat, WAC8 Note Purchase Agreement,
WAC9 Credit Agreement, WAC12 Credit Agreement, #rat certain Credit Agreement, dated as of May
6, 2016, as amended, restated, amended and resiapgdemented, or otherwise modified from time to
time, by and among WAC11, as borrower, (i) Holdin@$ Waypoint Leasing (Ireland) Limited, and iii
Waypoint Leasing (Luxembourg) S.a r.l., as guanantieyBank, N.A., as Administrative Agent and
Collateral Agent, and the lenders party thereto.

1.91 Transition Services Agreememheans that certaifiransition Services Agreemedated
March 13, 2019 by and between WLIL and certaint®faiffiliates and Macquarie Rotorcraft Leasing
Services (Ireland) Limited as amended, restatecknded and restated, supplemented, or otherwise
modified from time to time.

1.92 Unimpaired means, with respect to a Claim, Interest, or Cté€3laims or Interests, not
“impaired” within the meaning of sections 1123(3)&hd 1124 of the Bankruptcy Code.

1.93 U.S. Trusteemeans the United States Trustee for Region 2 whathdes the Southern
District of New York.

1.94 Voting Deadlinemeans the date by which all persons or Entitiegleshto vote on the
Plan must vote to accept or reject the Plan.

1.95 WAC1means Debtor Waypoint Asset Company Number 1 (ic@laimited.

1.96 WAC1 Administrative Agentneans Macquarie PF Inc., as administrative agedérun
the WAC1 Credit Agreement.

1.97 WAC1 Borrowersmeans WAC1 and WACF1, as borrowers, under the WAgAdit
Agreement.

1.98 WACL1 Collateral Agentmeans Wells Fargo Bank, National Association, dsteoal
agent under the WAC1 Credit Agreement.

1.99 WAC1 Credit Agreemenieans that certaiamended and Restated Credit Agreement
dated as of November 8, 2013, as amended, restateghded and restated, supplemented, or otherwise
modified from time to time, and, together with ather WAC1 Credit Documents, among the WAC1
Borrowers, the Parent Guarantors, the WAC1 Lendbess WAC1 Administrative Agent, and WAC1
Collateral Agent.

1.100 WAC1 Credit Documentsmeans the WAC1 Credit Agreement together with all
agreements and documents delivered pursuant thereto connection therewith, each as amended,
restated, amended and restated, supplementedherwite modified from time to time.

1.101 WAC1 Groupmeans WAC1 and its Debtor subsidiaries.

1.102 WAC1 Lendersmeans the lenders from time to time party to the G¥ACredit
Agreement.

1.103 WAC1 Secured Clainmeans an Allowed Secured Claim arising under tA&€\lVCredit
Agreement.
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1.104 WAC2means Debtor Waypoint Asset Company Number 2 (ic@laimited.

1.105 WAC2 Agentmeans Wells Fargo Bank, National Association, ath la@ministrative
agent and as collateral agent under the WAC2 Chgplitement.

1.106 WAC2 Borrowersmeans WAC2 and WACF2, as borrowers, under the WA@atit
Agreement.

1.107 WAC2 Deficiency Claimmeans the Allowed unsecured Claim held by the WAC2
Lenders after taking into account the credit bmbetion of the WAC2 Secured Obligations (as defimed
the WAC2 Credit Agreement) pursuant to the WAC2dRase Agreement.

1.108 WAC2 Credit Agreementmeans that certainrCredit Agreement dated as of
April 16, 2014, as amended, restated, amended estdted, supplemented, or otherwise modified from
time to time, together with all other WAC2 Credib&iments, between and among the WAC2 Borrowers,
the Parent Guarantors, the WAC2 Lenders, and th€2\Bollateral Agent.

1.109 WAC2 Credit Documentsmeans the WAC2 Credit Agreement together with all
agreements and documents delivered pursuant thereto connection therewith, each as amended,
restated, amended and restated, supplementedherwite modified from time to time.

1.110 WAC2 Groupmeans WAC2 and WACF2.

1.111 WAC2 Lendersmeans the lenders from time to time party to the GZACredit
Agreement.

1.112 WAC2 Purchase Agreementeans that certaihsset Purchase Agreemely and
between WAC2 and the WAC2 Agent, dated March 19201

1.113 WAC2 Sale Ordermeans thelrder (I) (A) Approving Purchase Agreement Among
Debtors and Successful Credit Bidder, (B) AuthagzBale of Certain of Debtors’ Assets Free and
Clear of Liens, Claims, Encumbrances, and Othererkdts, (C) Authorizing Assumption and
Assignment of Certain Executory Contracts and UmegpLeases in Connection Therewith, and (D)
Granting Related Relief, and (II) Authorizing Defst@ao Take Certain Actions with Respect to Related
Intercompany Claims in Connection TherewlHCF No. 525).

1.114 WAC2 Secured Clainmeans an Allowed Secured Claim arising under tA&€?/Credit
Agreement.

1.115 WAC3means Debtor Waypoint Asset Co 3 Limited.

1.116 WAC3 Administrative AgentmeansGlas Trust Company LLC, as administrative agent,
under the WAC3 Credit Agreement.

1.117 WAC3 Borrowersmeans WAC3 and WACF3, as borrowers, under the WAGit
Agreement.

1.118 WACS3 Collateral Agentmeans Wells Fargo Bank, National Association, dsteoal
agent under the WAC3 Credit Agreement.

10
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1.119 WAC3 Credit Agreementmeans that certairCredit Agreement dated as of
August 6, 2014, as amended, restated, amendeceataded, supplemented, or otherwise modified from
time to time, and, together with all other WAC3 dit®©ocuments, by and among the WAC3 Borrowers,
the Parent Guarantors, the WAC3 Lenders, the WA@®iiAistrative Agent, and the WAC3 Collateral
Agent.

1.120 WAC3 Credit Documentsmeans the WAC3 Credit Agreement together with all
agreements and documents delivered thereto or nnection therewith, each as amended, restated,
amended and restated, supplemented, or otherwdi@eddrom time to time.

1.121 WAC3 Groupmeans WAC3 and its Debtor subsidiaries.

1.122 WAC3 Lendersmeans the lenders from time to time party to the G8ACredit
Agreement.

1.123 WACS3 Secured Clainmeans an Allowed Secured Claim arising under tA€/Credit
Agreement.

1.124 WAC4means Debtor Waypoint Asset Co 4 Limited.
1.125 WAC5means Debtor Waypoint Asset Co 5 Limited.
1.126 WAC5B means Debtor Waypoint Asset Co 5B Limited.
1.127 WACS5 Groupmeans WACS5 and its Debtor subsidiaries.
1.128 WAC6means Debtor Waypoint Asset Co 6 Limited.

1.129 WACG6 Borrowersmeans WAC6 and WACF6, as borrowers under the WGt
Agreement.

1.130 WACG6 Agentmeans Bank of Utah, as both administrative agedt @llateral agent
under the WACG6 Credit Agreement.

1.131 WACG6 Credit Agreementmeans that certainrCredit Agreement dated as of
March 23, 2015, as amended, restated, amendecestaded, supplemented, or otherwise modified from
time to time, and, together with all other WACG6 ditéocuments, by and among the WAC6 Borrowers,
the Parent Guarantors, the WAC6 Lenders, and th€BWBollateral Agent.

1.132 WACG6 Credit Documentsmeans the WACG6 Credit Agreement together with all
agreements and documents delivered pursuant theretmnection therewith, each as amended, restated
amended and restated, supplemented, or otherwdi@eddrom time to time.

1.133 WACG6 Lendersmeans the lenders from time to time party to the GEACredit
Agreement.

1.134 WACG6 Groupmeans WACG6 and its Debtor subsidiaries.

11
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1.135 WACSG6 Secured Clainmeans an Allowed Secured Claim arising under tA€®8/Credit
Agreement.

1.136 WAC7means Debtor Waypoint Asset Co 7 Limited.

1.137 WAC7 Agentmeans SunTrust Bank, as both administrative agahtcallateral agent
under the WAC7 Credit Agreement.

1.138 WAC7 Borrowersmeans WAC7 and EURO7, as borrowers under the WEBEdit
Agreement.

1.139 WACY7 Credit Agreemenieans that certaiamended and Restated Credit Agreement
dated as of April 28, 2017, as amended, restategnd@ed and restated, supplemented, or otherwise
modified from time to time, and, together with ather WAC7 Credit Documents, by and among, the
WACY7 Borrowers, the Parent Guarantors, the WACTdeesy and the WAC7 Collateral Agent.

1.140 WAC7 Credit Documentsmeans the WAC7 Credit Agreement together with all
agreements and documents delivered pursuant thereto connection therewith, each as amended,
restated, amended and restated, supplementedieswigte modified from time to time.

1.141 WAC7 Groupmeans WAC7 and its Debtor subsidiaries.

1.142 WAC7 Lendersmeans the lenders from time to time party to the G¥ACredit
Agreement.

1.143 WACY7 Secured Clainmeans an Allowed Secured Claim arising under tA&€WCredit
Agreement.

1.144 WACS8means Debtor Waypoint Asset Co 8 Limited.

1.145 WACS8 Agentmeans Wells Fargo Bank, National Association, ath lmdministrative
agent and collateral agent under the WACS8 Notetlrise Agreement.

1.146 WACS8 Groupmeans WACS8 and its Debtor subsidiaries.

1.147 WACS Issuersmeans WACS8 and WACF8, as issuers under the WAC®@ Ratchase
Agreement.

1.148 WACS Note Purchase Agreementeans that certaiMote Purchase Agreememlated as
of July 29, 2015, as amended, restated, amendeteataded, supplemented, or otherwise modified from
time to time, and, together with all other WA8 N&archase Documents, by and among, the WACS
Issuers, the Parent Guarantors, and the WAC8 €dlaf\gent, pursuant to which the WACS8 Issuers
issued the WACS8 Senior Secured Notes.

1.149 WACS Note Purchase Documenitseans the WAC8 Note Purchase Agreement together

with all agreements and documents delivered putstltaereto or in connection therewith, each as
amended, restated, amended and restated, sup@dmanotherwise modified from time to time.

12
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1.150 WACS Noteholdersneans the holders of WAC8 Senior Secured Notesdsgursuant to
the WAC8 Note Purchase Agreement.

1.151 WACS Secured Clainmeans an Allowed Secured Claim arising under t#€C8/Note
Purchase Agreement.

1.152 WACS Senior Secured Notaseans the (i) 4.41% Series A Guaranteed Seniarr&gc
Notes due 2022 in the aggregate principal amouflab,000,000, (i) 2.83625% Series B Guaranteed
Senior Secured Notes due 2022 in the aggregateigalramount of €45,000,000, and (iii) 4.51% Series
C Guaranteed Senior Secured Notes due 2022 ingdregate principal amount of $25,000,000, each
issued pursuant to the WACS8 Note Purchase Agreement

1.153 WAC9 Agentmeans Lombard North Central Plc, as both admatist agent and
collateral agent under the WAC9 Credit Agreement.

1.154 WAC9 Borrowermeans Debtor Waypoint Asset Co 9 Limited.

1.155 WACS9 Collateral Agenmeans Lombard North Central Plc, as both admatistr agent
and collateral agent under the WAC9 Credit Agreeémen

1.156 WAC9 Credit Agreementmeans that certainrCredit Agreement dated as of
March 24, 2016, as amended, restated, amendecestaded, supplemented, or otherwise modified from
time to time, and, together with all other WAC9 ditddocuments, by and among the WAC9 Borrower,
along with the Parent Guarantors, EURO9 and Waypsset Sterling 9A Limited, as guarantors, the
WACS9 Lender, and the WAC9 Collateral Agent.

1.157 WAC9 Credit Documentsmeans the WAC9 Credit Agreement together with all
agreements and documents delivered pursuant thereto connection therewith, each as amended,
restated, amended and restated, supplementedherwite modified from time to time.

1.158 WAC9 Lendemeans the lender from time to time party to the VUAT edit Agreement.

1.159 WAC9 Purchase Agreemerthat certain Equity and PPN Purchase Agreemenhg@mo
Waypoint Leasing (Ireland) Limited, Waypoint Leagi(Luxembourg) Euro S.a r.l., Waypoint Leasing
(Luxembourg) S.ar.l.,, and Lombard North Central plated January 25, 2019.

1.160 WAC9 Sale Ordemeans theOrder (I) (A) Approving Purchase Agreement Among
Debtors and Successful Credit Bidder, (B) Authogzbale of Certain Of Debtors’ Assets Free and
Clear of Liens, Claims, Encumbrances, and Otheerbgts, and (C) Granting Related Relief, and (Il)
Authorizing Debtors to Take Certain Actions Withspext to Related Intercompany Claims in
Connection Therewit(ECF No. 440).

1.161 WAC10 Administrative Agentmeans Airbus Helicopters Financial Services Lidjit@s
agent under the WAC10 Facility Agreement.

1.162 WAC10 Borrowermeans Debtor Waypoint Asset Co 10 Limited.

1.163 WAC10 Cash Collaterahas the same meaning ascribed to it in the FindlOider.

13
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1.164 WAC10 Facility Agreementmeans that certairFacility Agreement dated as of
February 21, 2017, as amended, restated, amendedestated, supplemented, or otherwise modified
from time to time, and, together with all other WAL Facility Documents, by and among the WAC10
Facility Agreement, the Parent Guarantors, withfithencial institutions listed on Schedule 1 therets
lenders, the WAC10 Agent, and the WAC10 Securitysiee.

1.165 WAC10 Facility Documentsmeans the WAC10 Facility Agreement together with a
agreements and documents delivered pursuant thereto connection therewith, each as amended,
restated, amended and restated, supplementedherwite modified from time to time.

1.166 WAC10 Lendemeans the lender party to the WAC10 Facility Agresim

1.167 WAC10 Secured Claimmeans an Allowed Secured Claim arising under t#eC\0
Facility Agreement.

1.168 WAC10 Security Trusteameans Airbus Helicopters Financial Services Lidyitas
security trustee under the WAC10 Facility Agreement

1.169 WAC10 Winddown Paymenmneans all of the remaining WAC10 Cash Collateralofe
the return of all lease deposits to any lesseé te dffective Date plus an additional $93,42béopaid
by the WAC10 Security Trustee on the Effective Date

1.170 WAC1l1lmeans Debtor Waypoint Asset Co 11.

1.171 WAC12 Administrative Agentmeans Sumitomo Mitsui Banking Corporation, Brussel
Branch, as administrative agent under the WAC12iiCAgreement.

1.172 WAC 12 Borrowersneans Debtor Waypoint Asset Co 12 Limited.

1.173 WAC12 Collateral Agenmeans Sumitomo Mitsui Banking Corporation Europeitad,
as collateral agent under the WAC12 Credit Agre¢men

1.174 WAC12 Credit Agreementmeans that certairCredit Agreement dated as of
August 2, 2017, as amended, restated, amendecestaded, supplemented, or otherwise modified from
time to time, and, together with all other WAC 12e@it Documents, by and among the WAC12
Borrowers, the WAC12 Lenders, the WAC 12 AdministeAgent, and the WAC12 Collateral Agent.

1.175 WAC12 Credit Documentsneans the WAC12 Credit Agreement together with all
agreements and documents delivered pursuant thereto connection therewith, each as amended,
restated, amended and restated, supplementedherwite modified from time to time.

1.176 WAC12 Lendersmeans the lenders from time to time party to the G¥A Credit
Agreement.

1.177 WAC12 Purchase Agreememnheans that certain Credit Bid Equity Purchase Agess
among Waypoint Leasing (Ireland) Limited, Waypdigasing (Luxembourg) Euro S.a r.l., Waypoint
Leasing (Luxembourg) S.ar.l., and the WAC12 Celiak Agent, dated February 1, 2019

1.178 WAC12 Sale Ordemeans theOrder (I) (A) Approving Purchase Agreement Among
Debtors and Successful Credit Bidder, (B) Authogzbale of Certain Of Debtors’ Assets Free and
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Clear of Liens, Claims, Encumbrances, and Otheerbgts, and (C) Granting Related Relief, and (II)
Authorizing Debtors to Take Certain Actions Withspext to Related Intercompany Claims in
Connection Therewit(ECF No. 441).

1.179 WAC1l4means Debtor Waypoint Asset Co 14.

1.180 WAC15means Debtor Waypoint Asset Co 15.

1.181 WACF1 means Debtor Waypoint Asset Funding 1 LLC.

1.182 WACF2means Debtor Waypoint Asset Funding 2 LLC.

1.183 WAC Agentsmeans the WAC1 Administrative Agent, the WAC1 @mwtal Agent, the
WAC?2 Agent, the WAC3 Administrative Agent, the WAGbllateral Agent, the WAC6 Agent, the
WACY7 Agent, and the WACS8 Agent.

1.184 WAC Credit Documentsmeans the WAC1 Credit Documents, the WAC2 Credit
Documents, the WAC3 Credit Documents, the WAC6 {Eedcuments, the WAC7 Credit Documents,

and the WACS8 Note Purchase Documents.

1.185 WAC Lendersmeans the WAC1 Lenders, the WAC3 Lenders, the WA&ters, the
WACT7 Lenders, and the WACS8 Lenders.

1.186 WAC Lender Secured Clairmeans any WAC 1 Secured Claim, WAC 3 Secured Claim
WAC 6 Secured Claim, WAC 7 Secured Claim, WAC 8used Claim or WAC 10 Secured Claim.

1.187 WAC Lender Deficiency Claimmeans an Allowed unsecured Claim held by a WAC
Lender in the amount of each WAC Lender’'s WAC Lerfdecured Claim minus all Distributions made
on account thereof, to such WAC Lender or the apple WAC Agent on one or more WAC Lenders’
behalf, including Distributions made pursuant @ EHan or an order of the Bankruptcy Court.

1.188 WAC Facilities means the WAC1 Credit Agreement, the WAC2 Credite@ment, the
WAC3 Credit Agreement, the WACG6 Credit Agreemehe WAC7 Credit Agreement, and the WACS
Note Purchase Agreement.

1.189 WAC Groupsmeans the WAC1 Group, the WAC2 Group, the WAC3 @robbe WAC6
Group, the WAC7 Group, and the WACS8 Group.

1.190 WACF1 means Debtor Waypoint Asset Funding 1 LLC.
1.191 WACF2means Debtor Waypoint Asset Funding 2 LLC.
1.192 WACF3 means Debtor Waypoint Asset Funding 3 LLC.
1.193 WACF6 means Debtor Waypoint Asset Funding 6 LLC.
1.194 WACF8 means Debtor Waypoint Asset Funding 8 LLC.

1.195 WAG means Debtor Waypoint Asset Co Germany Limited.
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1.196 WLUKS5A means Debtor Waypoint Leasing UK 5A Limited.

1.197 Winddown Accountmeans a segregated account administered by Haldingsehalf of
the Debtors, that shall be funded on the Effedbiaée with the funds held in the Old Winddown Accbun

1.198 WLIL means Debtor Waypoint Leasing (Ireland) Limited.
B. Interpretation; Application of Definitions and Rule s of Construction.

Unless otherwise specified, all section or exhifgterences in the Plan are to the
respective section in, or exhibit to, the Planthessame may be amended, waived, or modified fioen t
to time. The words “herein,” “hereof,” “hereto,héreunder,” and other words of similar import reter
the Plan as a whole and not to any particular aecgubsection, or clause contained therein. The
headings in the Plan are for convenience of referemly and shall not limit or otherwise affect the
provisions hereof. For purposes herein: (i) in dppropriate context, each term, whether statetan
singular or the plural, shall include both the siag and the plural, and pronouns stated in theuliag,
feminine, or neuter gender shall include the maseufeminine, and the neuter gender; (ii) anyresfee
herein to a contract, lease, instrument, releaskenture, or other agreement or document being in a
particular form or on particular terms and condisiomeans that the referenced document shall be
substantially in that form or substantially on taderms and conditions; (iii) unless otherwise Hieet
all references herein to “Sections” are referemge3ections hereof or hereto; (iv) the rules ofstarction
set forth in section 102 of the Bankruptcy Coddldyaply; and (v) any term used in capitalized form
herein that is not otherwise defined but that eduga the Bankruptcy Code or the Bankruptcy Ruihesl s
have the meaning assigned to that term in the Babty Code or the Bankruptcy Rules, as the case may
be.

C. Reference to Monetary Figures.

All references in the Plan to monetary figures Istedér to the legal tender of the United
States of America.

D. Controlling Document.

In the event of an inconsistency between the Phahtlae Plan Supplement, the terms of
the relevant document in the Plan Supplement stwitrol (unless stated otherwise in such Plan
Supplement document). The provisions of the Pighai the Confirmation Order shall be construed in
manner consistent with each other so as to effeetpurposes of each; provided, that, if there is
determined to be any inconsistency between any pHavision and any provision of the Confirmation
Order that cannot be so reconciled, then, solethecextent of such inconsistency, the provisidnhe
Confirmation Order shall govern and any such piori®f the Confirmation Order shall be deemed a
modification of the Plan and shall control and tpkecedence.

ARTICLE I ADMINISTRATIVE EXPENSE CLAIMS, PRIORITY C  LAIMS, AND
STATUTORY FEES.

2.1.  Administrative Expense Claims.
Except to the extent that a holder of an Allowednikdstrative Expense Claim agrees to

less favorable treatment, each holder of an Allowdthinistrative Expense Claim shall receive, inl ful
and final satisfaction of such Claim, Cash in aroam equal to such Allowed Administrative Expense
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Claim on, or as soon thereafter as is reasonahlstipable, the later of (a) the Effective Date énjdthe
first Business Dayafter-the datethatis-thirty{30)-calendardaysafter the date such Administrative
Expense Claim becomes an Allowed Administrative dbge Claim; provided that the Fee Claims shall
receive the treatment provided in section 2.2 ef Rtan; provided further that Allowed Administrativ
Expense Claims representing liabilities incurredha ordinary course of operating or liquidating th
business by the Debtors shall be paid by the Dgbrtothe ordinary course of business, consistetfit wi
past practice and in accordance with the termssahgtct to the conditions of any agreements governi
instruments evidencing or other documents relatrguch transactions.

2.2. Fee Claims.

All entities seeking an award by the Bankruptcy @afl Fee Claims (i) shall file their
respective final applications for allowance of cemgation for services rendered and reimbursement of
expenses incurred by the date that is thirty (2Q)sdafter the Effective Date, and (ii) shall bedgaifull
from the Fee Reserve Account in such amounts aliaxeed by the Bankruptcy Court (a) upon the later
of the Effective Date and the date upon which tioeorelating to any such Allowed Fee Claim is exde
or (b) upon such other terms as may be mutuallgeupon between the holder of such an Allowed Fee
Claim and the Plan Administrator. The Plan Adntiaitor is authorized to pay compensation for sesvic
rendered or reimbursement of expenses incurred #fée Effective Date in the ordinary course and
without the need for Bankruptcy Court approval.

2.3.  Priority Tax Claims.

Except to the extent that a holder of an Allowemfity Tax Claim agrees to a different
treatment, each holder of an Allowed Priority Tdai@ shall receive, in full satisfaction, settlerheand
release of, and in exchange for such Allowed Ryidrax Claim, Cash in an amount equal to such Claim
on, or as soon thereafter as is reasonably pragicthe later ofa) the Effective Date(b) the first
Business Day after the dateatis-30-calendardaysafterthedatesuch Priority Tax Claim becomes an
Allowed Priority Tax Claim, andc) the date such Allowed Priority Tax Claim is duel grayable in the
ordinary course.

2.4. Statutory Fees.

On the Effective Date and thereafter as may beinejuthe Debtors or the Plan
Administrator (as applicable) shall pay all Statyt6ees when due and payable. The obligationsrunde
this section 2.4 shall remain for each Debtor ustith time as a final decree is entered closing the
Chapter 11 Case for such Debtor, a Final Order enting such Debtor's Chapter 11 Case to a case
under chapter 7 of the Bankruptcy Code is entened, Final Order dismissing such Debtor’'s Chapier 1
Case is entered.

ARTICLE Il CLASSIFICATION OF CLAIMS AND INTERESTS.
3.1. Classification in General.
A Claim or Interest is placed in a particular Cldss all purposes, including voting,
confirmation, and distribution under the Plan ander sections 1122 and 1123(a)(1) of the Bankruptcy

Code; provided that, a Claim or Interest is placeé particular Class for the purpose of receiving
distributions pursuant to the Plan only to the eixteat such Claim or Interest is an Allowed Clam
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Allowed Interest in that Class and such Allowed i@laor Allowed Interest has not been satisfied,
released, or otherwise settled prior to the Effecate.

3.2. Formation of Debtor Groups for Convenience Only.

The Plan groups the Debtors together solely forptimposes of (i) describing treatment
under the Plan in respect of Claims against arerdats in the Debtors; (ii) tabulating votes; anyl (
making Distributions. Each Debtor or group of agitated Debtors has been assigned a number below
for these purposes. The Claims against and In¢eregach Debtor or consolidated group of Debtors,
turn, have been assigned separate lettered Claassesl on the type of Claim or Interest involved.
Accordingly, the classification of any particulala@®n against or Interest in any Debtor or consakd
group of Debtors depends on the particular Delgarmet which such Claim is asserted (or in whiathsu
Interest is held) and the type of Claim or Intefiastjuestion. The number will denote which Debtor o
consolidated group of Debtors against which a Claininterest has been asserted, and the letter will
denote the Class of such Claim or Interest. Thebmusnapplicable to the various Debtor groups are as

follows:

Number Consolidated Debtor Group or Debtor Name
1 WAC1 Grouy
2 WAC?2 Grouy
3 WAC3 Grouy
4 WACA4
5(i) WAC5
5(ii) MSN 2047 Trust
5(iii) MSN 2057 Trust
5(iv) MSN 14786 Trust
5(v) WLUK5A
6 WAC6 Grouy
7 WAC7 Grouy
8 WACS8 Grouy
Intentionally Omitted Intentionally Omitted
10()) WAC10
10(ii) MSN 2826 Trust
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Number Consolidated Debtor Group or Debtor Name
10(iii) MSN 2879 Trust
10(iv) MSN 2916 Trust
11()) WAC11
11(ii) WAG
14(iii) MSN 2905 Trust

Intentionally Omitted

Intentionally Omitted

Intentionally Omitted

Intentionally Omitted

14(i) WAC14
14(i) WAC5B
15 WAC15
16 WLIL
17 LuxCo
18 LuxCo Euro
19 Holdings
20 Services

Such groupings shall not affect any Debtor’s staisis separate legal Entity, change the
organizational structure of the Debtors’ busineger@rise, constitute a change of control of anptbe
for any purpose, cause a merger or consolidatiampflegal Entities, or cause the transfer of asets;
and, except as otherwise provided by or permitteteuthe Plan, all Debtors shall continue to easst
separate legal Entities after the Effective Datill liquidated, dissolved, or otherwise terminated.

3.3.  Summary of Classification.

Claims against and Interests in each of the Delai@ slivided into lettered Classes. Not
all of the Classes apply to every Debtor or Defgtoup, and consequently, not all of the lettereas€és
appear in the case of each Debtor or group of ¢éidased Debtors. For purposes of voting, Claims
within the Class shall be counted for each appledlebtor or group of consolidated Debtors. Wheneve
such a Class of Claims or Interests is relevaatparticular Debtor, that class of Claims or Irdese
shall be grouped under the appropriate letteredsdt@m the following list:
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Class Description

Class A Class A consists of Priority Non-Tax Claims
against the applicable Debtor or consolidated
group of Debtors

Class B Class B consists of the Other Secured Claims
against the applicable Debtor or consolidated
group of Debtors

Class C Class C consists of WAC Lender Secured Gl
against the applicable Debtor or consolidated
group of Debtors

m

Class D Class D consists of all General UnsecuraahS|
against the applicable Debtor or consolidated
group of Debtors

Class E Class E consists of Intercompany Claimaagai
the applicable Debtor or consolidated grou
Debtors
Class F Class F consists of Other Interests
Class G Class G consists of the Holdings Interests

The following table designates the Classes of Glaagminst and Interests in each of the
Debtors and specifies which of those Classes atenfiaired or Unimpaired by the Plan; (ii) entithexd
vote to accept or reject the Plan in accordande sgttion 1126 of the Bankruptcy Code; and (iigrded
to accept or reject the Plan. In accordance witbtise 1123(a)(1) of the Bankruptcy Code,
Administrative Expense Claims and Priority Tax @laihave not been classified and, thus, are excluded
from the Classes of Claims and Interests set forfiections 2.1 and 2.3 of the Plan. All of theeptital
Classes for the Debtors are set forth in the Rlantain of the Debtors may not have holders ofr@iaor
Interests in a particular Class or Classes, anld €lasses shall be treated as set forth in se8t@iof
the Plan.

Class Type of Claim or Interes| Impairment Entitled to Vote
Classes 1A through 20A  Priority Non-Tax ClaimdJnimpaired No (presumed
against the Debtors accept)
Classes 1B through 20B  Other Secured Claims Unimpaired No (presumed !
against the Debtors accept)
Class 1C WAC1 Secured Clain Impaired Yes
against the WAC1 Group
Class 2C WAC?2 Secured Clain Impaired Yes
against the WAC2 Group
Class 3C WAC3 Secured Clain Impaired Yes
against the WAC3 Group

20



18-13648-smb Doc 820-2 Filed 06/04/19 Entered 06/04/19 15:01:51 Exhibit B

Pg 27

of 67

Class Type of Claim or Interes| Impairment Entitled to Vote
Class 6C WACG6 Secured Clain Impaired Yes
against the WAC6 Group
Class 7C WACY7 Secured Clain Impaired Yes
against the WAC7 Group
Class 8C WACS8 Secured Clain Impaired Yes
against the WAC8 Group
Class 10C WAC10 Secured Clain | Impaired Yes
against the WAC10
Group
Class 1D General Unsecured Impaired No (presumed
Claims against the reject)
WAC1 Groug
Class 2D General Unsecured Impaired No (presumed
Claims against the reject)
WAC?2 Groug
Class 3D General Unsecured Impaired No (presumed
Claims against the reject)
WAC3 Groug
Class 4D General Unsecured Impaired Yes
Claims against the
WACA4
Class 5(i)D General Unsecured Impaired Yes
Claims against WAC5
Class 5(ii)D General Unsecured Impaired Yes
Claims against MSN
2047 Trust
Class 5(iii)D General Unsecured Impaired Yes
Claims against MSN
2057 Trust
Class 5(iv)D General Unsecured Impaired Yes
Claims against MSN
14786 Trust
Class 5(v)D General Unsecured Impaired Yes
Claims against
WLUK5A
Class 6D General Unsecured Impaired No (presumed
Claims against the reject)
WACG6 Groug
Class 7D General Unsecured Impaired No (presumed
Claims against the reject)
WAC7 Groug
Class 8D General Unsecured Impaired No (presumed !
Claims against the reject)
WACS Groug
Class 10(i)D General Unsecured Impaired Yes
Claims against WAC10
Class 10(ii))D General Unsecured Impaired Yes

Claims against MSN
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Class Type of Claim or Interes| Impairment Entitled to Vote
2826 Trust
Class 10(ii))D General Unsecured Impaired Yes
Claims against MSN
2879 Trust
Class 10(iv)D General Unsecured Impaired Yes
Claims against MSN
2916 Trust
Class 11(i)D General Unsecured Impaired Yes
Claims against WAC11
Class 11(ii))D General Unsecured Impaired Yes
Claims against WAG
Class 11(ii))D General Unsecured Impaired Yes
Claims against MSN
2905 Trust
Class 14(i)D General Unsecured Impaired Yes
Claims against WAC14
Class 14(ii))D General Unsecured Impaired Yes
Claims against WAC5B
Class 15D General Unsecured Impaired Yes
Claims against the WAG
15 Group
Class 16D General Unsecured Impaired Yes
Claims against WLIL
Class 17D General Unsecured Impaired Yes
Claims against LuxCo
Class 18D General Unsecured Impaired Yes
Claims against LuxCo
Euro
Class 19D General Unsecured Impaired Yes
Claims against Holdings
Class 20D General Unsecured Impaired Yes
Claims against Services
Classes 1E through 20E  Intercompany Claims| Impaired No (presumed
against the Debtors accept as Plan
proponents)
Classes 1F through 18F, Other Interests in the Unimpaired No (presumed
and 20F Debtors accept)
Class 19G Holdings Interests Impaired No (presumed
reject)

3.4.  Special Provision Governing Unimpaired Claims.
Nothing under the Plan shall affect the rights bé tDebtors, in respect of any

Unimpaired Claims, including all rights in respeaft legal and equitable defenses to, or setoffs or
recoupments against, any such Unimpaired Claims.
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3.5. Elimination of Vacant Classes.

Any Class of Claims against or Interests in the tDebor a consolidated group of
Debtors that, as of the commencement of the Coafiom Hearing, does not have at least one holdar of
Claim or Interest that is Allowed in an amount geedahan zero for voting purposes shall be consiler
vacant, deemed eliminated from the Plan for pumpasfevoting to accept or reject the Plan, and
disregarded for purposes of determining whetherPha satisfies section 1129(a)(8) of the Bankmuptc
Code with respect to that Class.

3.6.  Voting Classes; Presumed Acceptance by Non-VotitgsSes.

If a Class contains Claims or Interests eligiblevede and no holders of Claims or
Interests eligible to vote in such Class vote toept or reject the Plan, the Debtors shall reqtrest
Bankruptcy Court at the Confirmation Hearing tordebe Plan accepted by such Class.

3.7.  Confirmation Pursuant to Sections 1129(a)(10) and2B(b) of Bankruptcy Code.

The Debtors shall seek confirmation of the Planspant to section 1129(b) of the
Bankruptcy Code with respect to any rejecting CtafsSlaims or Interests. The Debtors reserveitie r
to modify the Plan in accordance with sectiéhd 13.30f the Plan to the extent, if any, that confirmatio
pursuant to section 1129(b) of the Bankruptcy Cadpiires modification, including by modifying the
treatment applicable to a Class of Claims or Istsréo render such Class of Claims or Interests
Unimpaired to the extent permitted by the Bankryiode and the Bankruptcy Rules.

ARTICLE IV TREATMENT OF CLAIMS AND INTERESTS.
4.1.  Priority Non-Tax Claims (Classes 1A through 20A).
(a) Classification Classes 1A through 20A consist of Priority NasxTClaims.

(b) Treatment Except to the extent that a holder of an AlloviRxebrity Non-Tax
Claim has agreed to less favorable treatment df §llaim, each such holder shall receive, in fulll an
final satisfaction of such Claim, Cash in an amoeaual to such Claim, payable on or as soon as
reasonably practical after the later of the EffectDate and the date on which such Priority Non-Tax
Claim becomes an Allowed Priority Non-Tax Claim, & soon as reasonably practical thereafter;
provided, however, that Allowed Priority Non-Taxa@hs that arise in the ordinary course of the
Debtors’ business and which are not due and payeibte before the Effective Date shall be paichim t
ordinary course of business in accordance withehmas thereof.

(c) Voting Classes 1A through 20A are Unimpaired, and tiideins of Allowed
Priority Non-Tax Claims are conclusively presumedh&ve accepted the Plan pursuant to section 1)126(f
of the Bankruptcy Code. Therefore, holders of fitsidNon-Tax Claims are not entitled to vote to eqic
or reject the Plan, and the votes of such holddéishet be solicited with respect to Priority NoraX
Claims.
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4.2.  Other Secured Claims (Classes 1B through 20B).

(a) Classification Classes 1B through 20B consist of the Other i®ecGlaims. To
the extent that Other Secured Claims are securetiffieyent Collateral or different interests in th@me
Collateral, such Claims shall be treated as sepatdiclasses of Class 1B through 20B.

(b) Treatment Except to the extent that a holder of an Allow@ther Secured
Claim against any of the Debtors has agreed tdfdesgable treatment of such Claim, each holdearof
Allowed Other Secured Claim shall receive, at theom of the Debtors or the Plan Administratorfuh
and final satisfaction of such Claim, payable ana® soon as reasonably practical after, the tdtdre
Effective Date and the date on which such Othewuf@ecClaim becomes an Allowed Other Secured
Claim (i) payment in fuII in Cash (from proceederfrthe coIIateraI securrng such Allowed Other Sedur
Claim); or (ii : oSy

ﬁerestrequ#edandemeeﬂené@@%b}ef—thet%arﬂeruptey@%) such other treatment necessary to
satisfy section 1129 of the Bankruptcy Code.

(c) Voting Classes 1B through 20B are Unimpaired, and tildehs of Other
Secured Claims are conclusively presumed to havepéed the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, holders of Other Sst@laims are not entitled to vote to accept acte]
the Plan, and the votes of such holders will nasddeited with respect to such Other Secured Glaim

4.3. WACL1 Secured Claims against the WAC1 Group (Cla€y.1

(a) Classification Class 1C consists of WAC1 Secured Claims ag#iestWAC1
Group.

(b) Treatment The WAC1 Administrative Agent on behalf of theA®W1 Lenders
shall receive on the Effective Date or as sooneasanably practicable thereafter, but no later than
Initial Distribution Date, payment in Cash of allnds held by the members of the WAC1 Group
(including the applicable Holdback Amount).

(c) Voting Class 1C is Impaired, and the holders of WACa&ugs Claims against
the WAC1 Group are entitled to vote to accept jactehe Plan.

4.4. WAC2 Secured Claims against the WAC2 Group (Cla€y.2

(a) Classification Class 2C consists of WAC2 Secured Claims ag#iestWAC2
Group.

(b) Treatment The WAC2 Administrative Agent on behalf of theA®W2 Lenders
shall receive on the Effective Date or as sooneasanably practicable thereafter, but no later than
Initial Distribution Date, payment in Cash of alihds held by the members of the WAC2 Group.

(c) Voting Class 2C is Impaired, and the holders of WAC@u&s Claims against
the WAC2 Group are entitled to vote to accept jactehe Plan.
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4.5. WACS Secured Claims against the WAC3 Group (Cla€y.3

(a) Classification Class 3C consists of WAC3 Secured Claims ag#iestWAC3
Group.

(b) Treatment The WAC3 Administrative Agent on behalf of theA®W3 Lenders
shall receive on the Effective Date or as sooneasanably practicable thereafter, but no later than
Initial Distribution Date, payment in Cash of allnds held by the members of the WAC3 Group
(including the applicable Holdback Amount).

(c) Voting Class 3C is Impaired, and the holders of WAC8u&s Claims against
the WAC3 Group are entitled to vote to accept jactehe Plan.

4.6. WACG6 Secured Claims against the WAC6 Group (Cla€y.6

(a) Classification Class 6C consists of WAC6 Secured Claims ag#iestWAC6
Group.

(b) Treatment The WAC6 Administrative Agent on behalf of theA®W6 Lenders
shall receive on the Effective Date or as sooneasanably practicable thereafter, but no later than
Initial Distribution Date, payment in Cash of allnds held by the members of the WAC6 Group
(including the applicable Holdback Amount).

(c) Voting Class 6C is Impaired, and the holders of WAC6éused Claims against
the WAC6 Group are entitled to vote to accept jactehe Plan.

4.7. WACT7 Secured Claims against the WAC7 Group (Cla€y.7

(a) Classification Class 7C consists of WAC7 Secured Claims ag#iestWWAC7
Group.

(b) Treatment The WAC7 Administrative Agent on behalf of theA®W7 Lenders
shall receive on the Effective Date or as sooneasanably practicable thereafter, but no later than
Initial Distribution Date, payment in Cash of alinds held by the members of the WAC7 Group
(including the applicable Holdback Amount).

(c) Voting Class 7C is Impaired, and the holders of WACGu&s Claims against
the WAC7 Group are entitled to vote to accept jactehe Plan.

4.8. WACS Secured Claims against the WACS8 Group (Cla€y.8

(a) Classification Class 8C consists of WAC8 Secured Claims ag#iestWACS8
Group.

(b) Treatment The WACS8 Administrative Agent on behalf of theA®W8 Lenders
shall receive on the Effective Date or as sooneasanably practicable thereafter, but no later than
Initial Distribution Date, payment in Cash of allnds held by the members of the WAC8 Group
(including the applicable Holdback Amount).
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(c) Voting Class 8C is Impaired, and the holders of WAC&ugs Claims against
the WACS8 Group are entitled to vote to accept jactehe Plan.

4.9. WACI10 Secured Claims against the WAC10 Group (CI28€).

(a) Classification Class 10C consists of WAC10 Secured Claims agaime
WAC10 Group.

(b) Treatment The WAC10 Administrative Agent on behalf of tWeAC10 Lender
shall receive, on the Effective Date, or as sooreasonably practicable thereafter, subject tddiras of
the Plan, the WAC10 Collateral in full and finatistaction of the WAC10 Secured Claims.

(c) Voting Class 10C is Impaired, and the holder of the \WWAGecured Claims
against the WAC10 Group is entitled to vote to ptoe reject the Plan.

4.10. General Unsecured Claims against the WAC1 Groupg&3 1D).

(a) Classification Class 1D consists of General Unsecured Claingnag the
WAC1 Group.

(b) Treatment Each General Unsecured Claim against the WACGurshall
receive no distribution on account of such Gendralecured Claim.

(c) Voting Class 1D is Impaired, and the holders of Generadecured Claims
against the WAC1 Group are conclusively deemecdhte Iejected the Plan pursuant to section 1126(g)
of the Bankruptcy Code.
4.11. General Unsecured Claims against the WAC2 Groupd&3 2D).

(a) Classification Class 2D consists of General Unsecured Claingnag the
WAC2 Group.

(b) Treatment Each General Unsecured Claim against the WACG@usrshall
receive no distribution on account of such Gendralecured Claim.

(c) Voting Class 2D is Impaired, and the holders of Generadecured Claims
against the WAC2 Group are conclusively deemecdhte Iejected the Plan pursuant to section 1126(g)
of the Bankruptcy Code.
4.12. General Unsecured Claims against the WAC3 Groupd&3 3D).

(a) Classification Class 3D consists of General Unsecured Claingnag the
WAC3 Group.

(b) Treatment Each General Unsecured Claim against the WACGusrshall
receive no distribution on account of such Gendralecured Claim.
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(c) Voting Class 3D is Impaired and the holders of Generedecured Claims
against the WAC3 Group are conclusively deemechi@ mejected the Plan pursuant to section 1126(g)
of the Bankruptcy Code.

4.13. General Unsecured Claims against WAC4 (Class 4D).
(a) Classification Class 4D consists of General Unsecured Claira;yagWAC4.

(b) Treatment Only to the extent there is residual value add for distribution
from WACA4 after Statutory Fees, Allowed AdministvatClaims and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General Boisred Claim against WAC4 shall receive Cash in the
amount of its Pro Rata share of any such resicalaky

(c) Voting Class 4D is Impaired, and holders of Generaledmsed Claims against
WAC4 are entitled to vote to accept or reject ttanP

4.14. General Unsecured Claims against WAC5 (Class 5(i)D)
(a) Classification Class 5(i)D consists of General Unsecured Claiganst WAC5

(b) Treatment Only to the extent there is residual value add for distribution
from WACS after Statutory Fees, Allowed AdministvatClaims and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General Boisred Claim against WACS shall receive Cash in the
amount of its Pro Rata share of any such resicalaky

(c) Voting Class 5()D is Impaired, and holders of Genddakecured Claims
against WACS are entitled to vote to accept orctdjee Plan.

4.15. General Unsecured Claims against MSN 2047 Trustd&3 5(ii)D).

(a) Classification Class 5(ii)D consists of General Unsecured Glaagainst MSN
2047 Trust.

(b) Treatment Only to the extent there is residual value add for distribution
from MSN 2047 Trust after Statutory Fees, Allowednfnistrative Claims and Allowed Priority Tax
Claims are paid in full, each holder of an Allow@eéneral Unsecured Claim against MSN 2047 Trust
shall receive Cash in the amount of its Pro Rasaesbf any such residual value.

(c) Voting Class 5(ii)D is Impaired, and holders of Genddakecured Claims
against MSN 2047 Trust are entitled to vote to poereject the Plan.

4.16. General Unsecured Claims against MSN 2057 Trustg§3 5(iii)D).

(a) Classification Class 5(iii)D consists of General Unsecured iG$aagainst MSN
2057 Trust.

(b) Treatment Only to the extent there is residual value add for distribution
from MSN 2057 Trust after Statutory Fees, Allowednfnistrative Claims and Allowed Priority Tax
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Claims are paid in full, each holder of an Allow@eéneral Unsecured Claim against MSN 2057 Trust
shall receive Cash in the amount of its Pro Rasaesbf any such residual value.

(c) Voting Class 5(iii)D is Impaired, and holders of Gehddgasecured Claims
against MSN 2057 Trust are entitled to vote to ptoereject the Plan.

4.17. General Unsecured Claims against MSN 14786 Trusta€s 5(iv)D).

(a) Classification Class 5(iv)D consists of General Unsecured Glaagainst MSN
14786 Trust.

(b) Treatment Only to the extent there is residual value add for distribution
from MSN 14786 Trust after Statutory Fees, Allowaministrative Claims and Allowed Priority Tax
Claims are paid in full, each holder of an Allow&dneral Unsecured Claim against MSN 14786 Trust
shall receive Cash in the amount of its Pro Rasaesbf any such residual value.

(c) Voting Class 5(iv)D is Impaired, and holders of Genddakecured Claims
against MSN 14786 Trust are entitled to vote teeptor reject the Plan.

4.18. General Unsecured Claims against WLUK5A (Class B))

(a) Classification Class 5(v)D consists of General Unsecured Claamainst
WLUKB5A.

(b) Treatment Only to the extent there any residual value latsse for distribution
from WLUKS5A after Statutory Fees, Allowed Adminiative Claims and Allowed Priority Tax Claims
are paid in full, each holder of an Allowed Genddmisecured Claim against WLUK5A shall receive
Cash in the amount of its Pro Rata share of anly segidual value.

(c) Voting Class 5(v)D is Impaired, and holders of Gend&tasecured Claims
against WLUK5A are entitled to vote to accept gecethe Plan.

4.19. General Unsecured Claims against the WAC6 Groupd€&3 6D).

(a) Classification Class 6D consists of General Unsecured Claingnag the
WACG6 Group.

(b) Treatment Each General Unsecured Claim against the WAC6usrshall
receive no distribution on account of such Gendralecured Claim.

(c) Voting Class 6D is Impaired, and the holders of Generadecured Claims
against the WAC6 Group are conclusively deemedhte Inejected the Plan pursuant to section 1126(g)
of the Bankruptcy Code.
4.20. General Unsecured Claims against the WAC7 Groupd&3 7D).

(a) Classification Class 7D consists of General Unsecured Claingnag the
WAC7 Group.
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(b) Treatment Each General Unsecured Claim against the WACG@usrshall
receive no distribution on account of such Gendralecured Claim.

(c) Voting Class 7D is Impaired, and the holders of Generadecured Claims
against the WAC7 Group are conclusively deemecdhte Iejected the Plan pursuant to section 1126(g)
of the Bankruptcy Code.

4.21. General Unsecured Claims against the WAC8 Groupd&3 8D).

(a) Classification Class 8D consists of General Unsecured Claingnag the
WACS8 Group.

(b) Treatment Each General Unsecured Claim against the WAC8usrshall
receive no distribution on account of such Gendralecured Claim.

(c) Voting Class 8D is Impaired, and the holders of Generadecured Claims
against the WAC8 Group are conclusively deemecdhte Inejected the Plan pursuant to section 1126(g)
of the Bankruptcy Code.

4.22. General Unsecured Claims against WAC10 (Class 1myi)

(a) Classification Class 10(i))D consists of General Unsecured Gaagainst
WAC10.

(b) Treatment Only to the extent there is residual value add for distribution
from WAC10 after Statutory Fees, Allowed Adminisiva Claims and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General Boisred Claim against WAC10 shall receive Cash in
the amount of its Pro Rata share of any such rakiduue.

(c) Voting Class 10(i)D is Impaired, and the holders of &ahUnsecured Claims
against WAC10 are entitled to vote to accept actghe Plan.

4.23. General Unsecured Claims against MSN 2826 Trustd€&3 10(ii)D).

(a) Classification Class 10(ii)D consists of General Unsecured miaagainst
MSN 2826 Trust.

(b) Treatment Only to the extent there is residual value add for distribution
from MSN 2826 Trust after Statutory Fees, Allowednfnistrative Claims and Allowed Priority Tax
Claims are paid in full, each holder of an Allow@&eéneral Unsecured Claim against MSN 2826 Trust
shall receive Cash in the amount of its Pro Rasaesbf any such residual value.

(c) Voting Class 10(ii)D is Impaired, and the holders oh&sal Unsecured Claims
against MSN 2826 Trust are entitled to vote to poereject the Plan.

4.24. General Unsecured Claims against MSN 2879 Trustd&3 10(iii)D).

(a) Classification Class 10(iii)D consists of General Unsecuredirfidaagainst
MSN 2879 Trust.
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(b) Treatment Only to the extent there is residual value add for distribution
from MSN 2879 Trust after Statutory Fees, Allowednfnistrative Claims and Allowed Priority Tax
Claims are paid in full, each holder of an Allow@eneral Unsecured Claim against MSN 2879 Trust
shall receive Cash in the amount of its Pro Rasaesbf any such residual value.

(c) Voting Class 10(iii)D is Impaired, and the holders @n@ral Unsecured Claims
against MSN 2879 Trust are entitled to vote to ptoereject the Plan.

4.25. General Unsecured Claims against MSN 2916 Trustg§d 10(iv)D).

(a) Classification Class 10(iv)D consists of General Unsecured n®aagainst
MSN 2916 Trust.

(b) Treatment Only to the extent there is residual value add for distribution
from MSN 2916 Trust after Statutory Fees, Allowednfnistrative Claims and Allowed Priority Tax
Claims are paid in full, each holder of an Allow@eéneral Unsecured Claim against MSN 2916 Trust
shall receive Cash in the amount of its Pro Rasaesbf any such residual value.

(c) Voting Class 10(iv)D is Impaired, and the holders oh€eal Unsecured Claims
against MSN 2916 Trust are entitled to vote to ptoereject the Plan.

4.26. General Unsecured Claims against WAC11 (Class 1)i)

(a) Classification Class 11(i))D consists of General Unsecured Gaagainst
WAC11.

(b) Treatment Only to the extent there is residual value add for distribution
from WAC11 after Statutory Fees, Allowed Adminisiva Claims and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General Bosred Claim against WAC11 shall receive Cash in
the amount of its Pro Rata share of any such rakidulue.

(c) Voting Class 11(i)D is Impaired, and the holders of &ahUnsecured Claims
against WAC11 are entitled to vote to accept actghe Plan.

4.27. General Unsecured Claims against WAG (Class 11()i)D

(a) Classification Class 11(ii)D consists of General Unsecured miaagainst
WAG.

(b) Treatment Only to the extent there is residual value add for distribution
from WAG after Statutory Fees, Allowed AdministketiClaims and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General Bnigred Claim against WAG shall receive Cash in the
amount of its Pro Rata share of any such resicalaky

(c) Voting Class 11(ii)D is Impaired, and the holders oh&al Unsecured Claims
against WAG are entitled to vote to accept or tedjee Plan.
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4.28. General Unsecured Claims against MSN 2905 Trustd&3 11(iii)D).

(a) Classification Class 11(iii)D consists of General Unsecuredirfidaagainst
MSN 2905 Trust.

(b) Treatment Only to the extent there is residual value add for distribution
from MSN 2905 Trust after Statutory Fees, Allowednfnistrative Claims and Allowed Priority Tax
Claims are paid in full, each holder of an Allow@eéneral Unsecured Claim against MSN 2905 Trust
shall receive Cash in the amount of its Pro Rasaesbf any such residual value.

(c) Voting Class 11(iii)D is Impaired, and the holders @n@ral Unsecured Claims
against MSN 2905 Trust are entitled to vote to poereject the Plan.

4.29. General Unsecured Claims against WAC14 (Class 13)i)
(a) Classification Class 14(i)D consists of General Unsecured Gaigainst WAC14.

(b) Treatment Only to the extent there is residual value a@dd for distribution from
WAC14 after Statutory Fees, Allowed Administratf@&ims and Allowed Priority Tax Claims are paid
in full, each holder of an Allowed General Unsecutdaim against WAC14 shall receive Cash in the
amount of its Pro Rata share of any such resicalaky

(c) Voting Class 14(i)D is Impaired, and the holders of @&ahUnsecured Claims against
WAC14 are entitled to vote to accept or rejectRlan.

4.30. General Unsecured Claims against WAC5B (Class )i
(a) Classification Class 14(ii)D consists of General Unsecuredrdaagainst WAC5B.

(b) Treatment Only to the extent there is residual value a@d for distribution from
WACSB after Statutory Fees, Allowed Administrat@&ims and Allowed Priority Tax Claims are paid
in full, each holder of an Allowed General Unsecuaim against WAC5B shall receive Cash in the
amount of its Pro Rata share of any such resicalaky

(c) Voting Class 14(ii)D is Impaired, and the holders oh&al Unsecured Claims against
WACS5B are entitled to vote to accept or rejectRifen.

4.31. General Unsecured Claims against WAC15 (Class 15D).
(a) Classification Class 15D consists of General Unsecured Clagas;at WAC15.
(b) Treatment Only to the extent there is residual value a@dd for distribution from
WAC15 after Statutory Fees, Allowed Administrati@&aims and Priority Tax Claims are paid in full,
each Allowed General Unsecured Claim against WAEHZI receive Cash in the amount of its Pro Rata

share of any such residual value.

(c) Voting Class 15D is Impaired, and the holders of Gérndnsecured Claims against
WAC15 are entitled to vote to accept or rejectRian.
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4.32. General Unsecured Claims against WLIL (Class 16D).
(a) Classification Class 16D consists of General Unsecured Clagasat WLIL.
(b) Treatment Only to the extent there is residual value a@dd for distribution from
WLIL after Statutory Fees, Allowed Administrativéa@ins and Allowed Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecurdair@ against WLIL shall receive Cash in the amount
of its Pro Rata share of any such residual value.

(c) Voting Class 16D is Impaired, and the holders of Gérdnsecured Claims against
WLIL are entitled to vote to accept or reject tharP

4.33. General Unsecured Claims against LuxCo (Class 17D).
(a) Classification Class 17D consists of General Unsecured Clagasat LuxCo.
(b) Treatment Only to the extent there is residual value add for distribution from the
LuxCo after Statutory Fees, Allowed Administrat®@&ims and Allowed Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecurdair@ against LuxCo shall receive Cash in the amount

of its Pro Rata share of any such residual value.

(c) Voting Class 17D is Impaired, and the holders of Gérndnsecured Claims against
LuxCo are entitled to vote to accept or rejectRlan.

4.34. General Unsecured Claims against LuxCo Euro (Clas3D).
(a) Classification Class 18D consists of General Unsecured Clagasat LuxCo Euro.
(b) Treatment Only to the extent there is residual value add for distribution from the
LuxCo Euro after Statutory Fees, Allowed Adminisitra Claims and Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecurdair@ against LuxCo Euro shall receive Cash in the

amount of its Pro Rata share of any such resicalaky

(c) Voting Class 18D is Impaired, and the holders of Gérndnsecured Claims against
LuxCo Euro are entitled to vote to accept or rejretPlan.

4.35. General Unsecured Claims against Holdings (Clas$)}9
(a) Classification Class 19D consists of General Unsecured Clagasiat Holdings.
(b) Treatment Only to the extent there is residual value a@dd for distribution from
Holdings after Statutory Fees, Allowed AdministvatiClaims and Priority Tax Claims are paid in full,
each holder of an Allowed General Unsecured Clajairest Holdings shall receive Cash in the amount of

its Pro Rata share of any such residual value.

(c) Voting Class 19D is Impaired, and the holders of Gérndnsecured Claims against
Holdings are entitled to vote to accept or rejaetRlan.
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4.36. General Unsecured Claims against Services (ClasBR0
(a) Classification Class 20D consists of General Unsecured Clagasat Services.

(b) Treatment Only to the extent there is residual value a@dd for distribution from
Services after Statutory Fees, Allowed Administ&atClaims and Priority Tax Claims are paid in full,
each holder of an Allowed General Unsecured Clayeirest Services shall receive Cash in the amount of
its Pro Rata share of any such residual value.

(c) Voting Class 20D is Impaired, and the holders of Gérdnsecured Claims against
Services are entitled to vote to accept or refezflan.

4.37. Intercompany Claims against the Debtors (Class thiEough 20E).

(a) Classification Classes 1E through 20E consists of Intercom@dayns against
the Debtors.

(b) Treatment Holders of Intercompany Claims shall not recebreretain any
property under the Plan on account of such Claims.

(c) Voting Classes 1E through 20E are impaired. As progenef the Plan, the
Holders of Intercompany Claims in Classes 1E thnd2@F are conclusively presumed to accept the Plan.

4.38. Other Interests (Class 1F through 18F, and 20F).
(a) Classification Classes 1F through 18F, and 20F consists ofrQiterests.

(b) Treatment Each Other Interest shall be Reinstated on ffective Date and
shall be entitled to any residual value of the igpple Debtor after such Debtor repays in full/dibwed
Claims against such Debtor. Unless otherwise détethiby the Plan Administrator, on the date thahea
Debtor’s case is closed in accordance with se&i@f of the Plan, the Other Interests shall be ddem
cancelled and of no further force and effect predithat such cancellation does not adversely intpact
Debtors’ Estates.

(c) Voting Classes 1F through 18F, and 20F are conclusaedmed to have
accepted the Plan pursuant to section 1126(f) @Bémnkruptcy Code. Therefore, the holders of Other
Interests are not entitled to vote to accept @ctahe Plan.

4.39. Holdings Interests (Class 19G).
(a) Classification Class 19G consists of Holdings Interests.
(b) Treatment On the Effective Date, all the Holdings Inteseshall be surrendered,

cancelled and/or redeemed and new shares of Hsldewnmon stock shall be issued to the Plan
Administrator (sufficient to give the Plan Admimstor control over Holdings) who will hold such ses

2 Because Class G consists solely of Holdings Ister¢here are no Classes 1G through 18G or Cli&s 2
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for the benefit of the former holdings of Holdingsgerests with their former economic entitlemerisach
holder of a Holdings Interest shall neither recaiae retain any property or interest in property on
account of such Holdings Interest

(c) Voting Class 19G is Impaired by the Plan, and the hsldEHoldings Interests
are conclusively deemed to have rejected the Riasupnt to section 1126(g) of the Bankruptcy Code.
Therefore, the holders of Holdings Interests ateenttled to vote to accept or reject the Plan.

ARTICLE V MEANS FOR IMPLEMENTATION.
5.1.  Joint Chapter 11 Plan.
The Plan is a joint chapter 11 plan for each ofQBkbtors.
5.2.  Severability.

The Plan for each Debtor shall be severable arepemtlent from each other; provided
however, that each of the WAC Groups’ Plans maybsotonfirmed and the Effective Date shall not
occur unless the Plan for each of the Parent Gtmsaisare confirmed and the Effective Date occurs
simultaneously with the Confirmation Date and Bifex Date for the WAC Groups. For the avoidance
of doubt, the Plans for each of the WAC Groupsldiebkeverable and independent from each other.

5.3.  Plan Oversight Board.

(a) Appointment The Plan Oversight Board members shall be ligtethe Plan
Supplement. If a member resigns from the Plan Gpyfer8oard, the respective party that appointedhisuc
resigning member shall have the exclusive riglatgpoint a substitute member for the resigned member

(b) Authority. The Plan Oversight Board shall be responsible f@rseeing and
directing the Plan Administrator and his impleméotaand administration of the Plan; provided tinet
Plan Administrator shall perform the day-to-daynati¢s. The specific terms of the Plan Oversight
Board's supervision of the Plan Administrator W set forth in the Plan Supplement.

5.4, Plan Administrator.

(a) Appointment William Transier shall serve as Plan Administrbr each of the
Debtors, as of the Effective Date.

(b) Authority. ~ Subject to section 5.3, upon the Effective Datige Plan
Administrator shall have the authority and rightlmhalf of each of the Debtors, without the need fo
Bankruptcy Court approval (unless otherwise indidgtto carry out and implement all provisionsta t
Plan, including, without limitation, to:

0] subject to Bankruptcy Court approval when neaggsexcept to the
extent Claims have been previously Allowed, contemld effectuate the Claims
reconciliation process, including to object to, kst subordinate, compromise or settle
any and all Claims against the Debtors;

34



18-13648-smb Doc 820-2 Filed 06/04/19 Entered 06/04/19 15:01:51 Exhibit B
Pg 41 of 67

(i) make Distributions to holders of Allowed Clainsaccordance with the
Plan;

(iii) exercise his reasonable business judgment itectd and control the
winddown, liquidation, sale and/or abandoning @& tkmaining assets of the Debtors
under the Plan and in accordance with applicable #s necessary to maximize
Distributions to holders of Allowed Claims;

(iv) exercise his reasonable business judgment ttectdiand control the
dissolution, liquidation, striking off, or similaaction to winddown each of the Debtors
and their direct and indirect non-Debtor wholly @drsubsidiaries;

(V) prepare, file, and prosecute any necessarygsland/or pleadings with
the Bankruptcy Court to carry out the duties of Rteen Administer as described herein;

(vi) subject to Bankruptcy Court approval when neeeg, prosecute all
Causes of Action on behalf of the Debtors, eletta@ursue any Causes of Action, and
determine whether and when to compromise, setband@on, dismiss, or otherwise
dispose of any such Causes of Action, as the Pthmifistrator may determine is in the
best interests of the Debtors;

(vii)  make payments to existing retained profesdmr{aonsistent with the
terms of any Bankruptcy Court order approving suetention and subject to any
applicable Bankruptcy Court approval requiremeras)well as other professionals who
may be engaged after the Effective Date;

(viii)  retain professionals to assist in performhig duties under the Plan;
(ix) maintain the books and records and accountseoDebtors;

(x) invest Cash of the Debtors, including any Casdcgeds realized from
the liquidation of any assets of the Debtors, idiclg any Causes of Action, and any
income earned thereon;

(xi) incur and pay reasonable and necessary expeansesnection with the
performance of duties under the Plan, including réesonable fees and expenses of
professionals retained by the Plan Administrategvigled however, at least ten (10)
business days prior to paying any professionalitevin excess of $50,000 from the
Winddown Account, the Plan Administrator shall pdeva copy of a summary invoice
for such professional with the WAC Lenders;

(xi)  administer each Debtor’s tax obligations, uihg (i) filing tax returns
and paying tax obligations, (i) requesting, if eesary, an expedited determination of
any unpaid tax liability of each Debtor or its estainder Bankruptcy Code section
505(b) for all taxable periods of such Debtor egdafier the Petition Date through the
liguidation of such Debtor as determined under iapple tax laws, and (iii) representing
the interest and account of each Debtor or itsteestafore any taxing authority in all
matters including, without limitation, any acti®uit, proceeding or audit;
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(xiii)  prepare and file any and all informationatums, reports, statements,
returns or disclosures relating to the Debtors thie required hereunder, by any
Governmental Unit or applicable law;

(xiv) exercise any rights of the Debtors under theanEition Services
Agreement and pay for such services;

(xv)  pay Statutory Fees and file reports in accocdanith sections 2.4 and
13.1 of the Plan; and

(xvi) perform other duties and functions that arensistent with the
implementation of the Plan.

(c) Indemnification Each of the Debtors shall indemnify and holdtiass William
Transier solely in his capacity as the Plan Adniater for any losses incurred in such capacitgepk
to the extent such losses were the result of tae Rdministrator’s fraud, gross negligence, willful
misconduct or criminal conduct.

5.5.  Corporate Action.

Upon the Effective Date, by virtue of the solidat of votes in favor of the Plan and
entry of the Confirmation Order, all actions conpdmbed by the Plan (including any action to be
undertaken by the Plan Administrator) shall be dmkuthorized, approved, and, to the extent taken
prior to the Effective Date, ratified without angquirement for further action by holders of Claians
Interests, the Debtors, or any other Entity or &er#\ll matters provided for in the Plan involvitige
corporate structure of the Debtors, and any cotpoaztion required by the Debtors in connection
therewith, shall be deemed to have occurred anlll lshan effect, without any requirement of further
action by the Debtors or the Estates.

5.6. Effectuating Documents; Further Transactions.

On and after the Effective Date, the Plan Admiaigr is authorized to and may issue,
execute, deliver, file, or record such contractgusities, instruments, releases, and other agresre
documents and take such actions as may be necessappropriate to effectuate, implement and furthe
evidence the terms and conditions of the Planénndime of and on behalf of the Debtors, without the
need for any approvals, authorization, or consertept for those expressly required pursuant to the
Plan.

5.7.  Withholding and Reporting Requirements.

(a) Withholding Rights In connection with the Plan, any party issuingy an
instrument or making any distribution describedtle Plan shall comply with all applicable tax
withholding and reporting requirements imposed iy @overnmental Unit, and all distributions pursuan
to the Plan and all related agreements shall beauio any such withholding or reporting requireise
Notwithstanding the foregoing, each holder of atovd Claim or any other Person that receives a
distribution pursuant to the Plan shall have resjility for any taxes imposed by any Governmental
Unit, including, without limitation, income, withkaing, and other taxes, on account of such distiobu
Any party issuing any instrument or making anyriisttion pursuant to the Plan has the right, but no
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the obligation, to not make a distribution unticbuholder has made arrangements satisfactory to suc
issuing or disbursing party for payment of any stachobligations.

(b) Forms Any party entitled to receive any property asssuance or distribution
under the Plan shall, upon request, deliver tdPlla@ Administrator or such other Person designbyed
the Plan Administrator (which entity shall subsetlyedeliver to the Plan Administrator or such othe
Person any applicable IRS Form W-8 or Form W-9ivedg an appropriate Form W-9 or (if the payee is
a foreign Person) Form W-8, unless such Persoremigt under the tax code and so notifies the Plan
Administrator or such other Person. If such requeshade by the Plan Administrator or such other
Person designated by the Plan Administrator anchtltder fails to comply before the date that is 180
days after the request is made, the amount of distifibution shall irrevocably revert to the Delst@and
any Claim in respect of such distribution shalldischarged and forever barred from assertion apains
any Debtor and its respective property.

5.8. Exemption from Certain Transfer Taxes.

To the maximum extent provided by section 1146¢athe Bankruptcy Code, any post
Confirmation sale by any Debtor, or any transfenfrany Entity pursuant to, in contemplation ofjror
connection with the Plan or pursuant to: (i) trsu@nce, distribution, transfer, or exchange of daiy,
equity security, or other interest in the Debtans(ii) the making, delivery, or recording of anged or
other instrument of transfer under, in furtheraoiGer in connection with, the Plan, including ateeds,
bills of sale, assignments, or other instrumentsranfisfer executed in connection with any traneacti
arising out of, contemplated by, or in any way tedato the Plan, shall not be subject to dagument

Feeepel+ng4a*stamp taxeenveyaneeiee—mtang@es S|m|Iar taﬁqqeptgageta;epeat—estate#anstet tax,

gevetnmentalassessmenin each case to the extent permltted by appku:a)lalnkruptcy Iaw and the
appropriate state or local government officialsagents shall forego collection of any such tax or
governmental assessment and accept for filing acordation any of the foregoing instruments or othe
documents without the payment of any such tax geigonental assessment.

5.9.  Preservation of Rights of Action.

Other than Causes of Action against an Entity énatwaived, relinquished, exculpated,
released, compromised, or settled in the Plan @ Bgnkruptcy Court order, the Debtors reserveaanay
all Causes of Action. On and after the EffectivaeDghe Plan Administrator may pursue such Caulses o
Action, in consultation with the WAC Lenders priorpursuit thereof. No Entity may rely on the alesen
of a specific reference in the Plan, the Plan Sempent, or the Disclosure Statement to any Cause of
Action against them as any indication that the Debor the Plan Administrator will not pursue amga

aII avallable Causes of Actlon agalnst them_pteeleaeneleetnne—meladmgthedeetnnesef—ms

GensummattenOn and after the Effectlve Date, the Plan Admlamr shaII have |nclud|ng through its
authorized agents or representatives, the exclugiie and authority to initiate, file, prosecuésforce,
abandon, settle, compromise, release, withdraWtigate to judgment any such Causes of Action and
decline to do any of the foregoing without furthetice to or action, order, or approval of the Baipkcy
Court.
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5.10. Closing of Chapter 11 Cases.

(a) After the Chapter 11 Case of a Debtor has beky ddministered, the Plan
Administrator shall promptly seek authority frometBankruptcy Court to close such Debtor’'s Chapter
11 Case in accordance with the Bankruptcy Code Bemekruptcy Rules, and the Local Bankruptcy
Rules.

(b) Unless the Bankruptcy Court orders otherwisehiwifourteen (14) days after
any Debtor is fully administered, the Plan Admirasor will file and serve upon the U.S. Trustee a
closing report substantially in the form availablethe Bankruptcy Court’s website in accordancé wit
Local Rule 3022-1.

5.11. Notice of Effective Date.

On the Effective Date, the Plan Administrator sfildla notice of the occurrence of the
Effective Date with the Bankruptcy Court.

5.12. Deemed Substantive Consolidation of WAC Groups féoting and Distribution
Purposes.

(a) On and after the Effective Date, solely for Bigition purposes (i) all assets and
liabilities of each member of a WAC Group shalltteated as though they were pooled; (ii) each Claim
filed or to be filed against any member of a WAQ@r shall be deemed filed as a single Claim against
and a single obligation of, the WAC Group; (iii)ya€laims on account of a guarantee provided by a
Debtor within a WAC Group of the obligations of #mer member of the WAC Group shall be eliminated
so that any Claim against any member of a WAC Gramgb any Claim based upon a guarantee thereof
by any other member of a WAC Group shall be treat®dne consolidated Claim against the WAC
Group; and (iv) any joint or several liability ohyw of the members of a WAC Group shall be one
obligation of the WAC Group and any Claims baseonuguch joint or several liability shall be treagex
one consolidated Claim against the WAC Group.

(b) The deemed substantive consolidation of the W3YGups under the Plan shall
not (other than for purposes related to fundingtribigtions under the Plan) affect (i) the legal and
organizational structure of the Debtors; (ii) Extecy Contracts that were entered into during thepér
11 Cases or that have been or will be assumedjented; (iii) the Debtors’ ability to subordinate o
otherwise challenge Claims on an entity-by-entigib; (iv) any Causes of Action or defenses thereto
which in each case shall survive entry of the Gomdition Order as if there had been no substantive
consolidation of the Estates of the WAC Groups; @ndlistributions to the Debtors from any insuranc
policies or the proceeds thereof. Notwithstandireglimited substantive consolidation called forelig
each and every Debtor shall remain responsibléhfopayment of the Statutory Fees until each D&btor
particular case is closed, dismissed or converfeut.the avoidance of doubt, nothing in this secidl2
shall impact any General Unsecured Claim agaiilztor that is not part of a WAC Group.

5.13. Cooperation and Access.
From and after the Effective Date, in connectiothwainy reasonable business purpose, or

as is necessary in connection with implementikgRlan and administering the Chapter 11 Cases, the
Plan Administrator will, (a) afford the Plan Ovejisi Board access to the Plan Administrator, and the

38



18-13648-smb Doc 820-2 Filed 06/04/19 Entered 06/04/19 15:01:51 Exhibit B
Pg 45 of 67

Debtors, properties, books and records, and (midirto the Plan Oversight Board financial and othe
information as may be reasonably necessary totaksi®lan Oversight Board

5.14. Winddown Account.

(a) On the Effective Date, the Debtors shall transié funds from the Old
Winddown Account into the Winddown Account. Thads in the Winddown Account shall remain the
property of the respective Debtors, subject toti#C Lenders, WAC 9 Lenders, and WAC12 Lender’'s
reversionary interest in the funds. The Plan Adstiator may use the funds in the Winddown Account
to fund the expenses only of the respective Delatodstheir non-Debtor wholly-owned direct and iedir
non-Debtor subsidiaries incurred in conducting dl&vities described in Article VI of the Plan. yAn
funds remaining in the Winddown Account after thebidrs have completed the activities described in
Article VI of the Plan shall be distributed by Hinigs, on behalf of the Debtors to the WAC Lenders,
WAC9 Lender and WAC12 Lenders in the proportiorfunids each such lender contributed and/or agreed
to allocate to the Winddown Account (including lmntributing funds to the Old Winddown Account), as
adjusted based on the actual direct costs andagdidcosts (based on net book value) charged éonate
to be charged) to the relevant Debtor entitiesannection with amounts paid out of the Winddown
Account.

(b) Unless, otherwise agreed to between the WAC émndand the Plan
Administrator, the Plan Administrator shall providemonthly report to the WAC Lenders on the funds
remaining in the Winddown Account and the recesbdisement activity from the Winddown Account.

5.15. Fee Reserve Account.

Notwithstanding anything to the contrary in therRlunds in the Fee Reserve Account
shall not be distributed on account of any Claimbiterests other than to pay Allowed Fee Claimth&
extent covered by the Carve Out; provided howett upon payment of all amounts that are properly
paid from the Fee Reserve Account, the Debtord distibute to each WAC Lender, WAC9 Lender,
and WAC12 Lenders in the proportion of funds eaathdender contributed and/or agreed to allocate to
the Fee Reserve Account, as adjusted based orctin direct costs and allocated costs (based bn ne
book value) charged (or deemed to be chargedpetoetbvant Debtor entities in connection with antsun
paid out of the Fee Reserve Account. The fundkenFee Reserve Account shall be free of all Liens,
charges or other encumbrances and shall remairqtyonf the respective Debtors.

5.16. Settlement of Certain Matters with Airbus Helicopte

(a) Pursuant to Bankruptcy Code sections 1123(aghyd 1123(b)(3) and
Bankruptcy Rule 9019, the Plan incorporates a cehgmsive compromise and settlement by and among
the Debtors, the WAC10 Administrative Agent, the @0 Security Trustee, and the WAC10 Lenders of
issues and disputes relating to the Settled WAC&MS. In furtherance thereof, on the Effective ®att
the Plan Airbus Helicopters Financial Services kéah for itself as Lender, Administrative Agent and
Security Trustee shall make or otherwise permit Drebtors to transfer (as applicable) WAC10
Winddown Payment into the Winddown Account in fatid final satisfaction of the WAC10 Settled
Claims. Upon deposit of the WAC10 Winddown Paymém Debtors shall release any claim for any
costs or expenses against the WAC10 Administrafigent, the WAC10 Security Trustee, and the
WAC10 Lenders with respect to the surcharge ofrthellateral pursuant to section 506(c) of the
Bankruptcy Code or otherwise. The funds constigutire WAC10 Winddown Payment shall not (i) be
subject to the Intercompany Protection Liens, titertompany Protection Claims, DIP Liens, the DIP
Superpriority Claims, the Adequate Protection Liersany claims, liens or security interests gramte
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any other party (including the lenders and agenteuthe Non-Participating WAC Facilities) (each as
defined in the Final DIP Order), (ii) constituteMCollateral (as defined in the Final DIP Ordeii)) (
constitute WAC Specific Collateral (as defined e Final DIP Order), (iv) constitute WAC Collateral
(as defined in the Final DIP Order), or (v) conggtCash Collateral (as defined in the Final DIEeDy.

(b) Provided that on or before the Effective Daités to the aircraft constituting the
WAC10 Collateral, and related equipment or spardgspahall have been delivered to the WAC10
Administrative Agent, the WAC10 Security Trusteedahe WAC10 Lenders free and clear of any
interests of the Debtors. The Plan accordinglyeggnts a full, final, integrated, complete, anddy@ith
compromise, settlement, release, and resolutioarnfng other matters, disputes and potential fiiga
among the Debtors, the WAC10 Administrative AgewtAC10 Security Trustee and the WAC10
Lenders regarding (x) the Settled WAC10 Claimsjuidiag: (i) the treatment under this Plan of the
WAC10 Collateral, including WAC10 Cash Collaterada(ii) any Causes of Action arising out of the
Final DIP Order that the Debtors could potential§sert against the WAC10 Administrative Agent, the
WAC10 Security Trustee, and the WAC10 Lenders or antheir affiliates. This comprehensive
compromise and settlement concerning such Settla@18¥ Claims will be binding on the Debtors, the
WAC10 Administrative Agent, the WAC10 Security Tress, the WAC10 Lenders, any successor
Chapter 7 Trustee and the Plan Administrator. sTdamprehensive compromise and settlement is a
fundamental part of the Plan. As such, the releases settlements effected under the Plan will be
operative as of the Effective Date and subjecnhforeement by the Bankruptcy Court from and afier t
Effective Date.

ARTICLE VI CORPORATE GOVERNANCE & WINDDOWN
6.1. Corporate Form.

On the Effective Date, each of the Debtors shalhtam its current corporate form.
6.2. Boards of Directors and Officers.

The initial directors and officers of the Debtofeathe Effective Date shall be included
as part of the Plan Supplement. After the Effectivate, the Plan Administrator shall elect such
additional directors and officers as the Plan Adstiator deems necessary to implement the Planhend
actions contemplated herein. The Plan Administralall also have the power to act by written conse
to remove any director or officer at any time wthwithout cause.

6.3. Corporate Existence.

After the Effective Date, the Plan Administratorabhtake commercially reasonable
actions as required, consistent with applicablelamnkruptcy law and consistent with the implemeotat
of the Plan, to dissolve, liquidate, strike offtake such other similar action with respect to daehtor
(including the cancellation of all Interests in aldfor pursuant to the Confirmation Order) and cetepl
the winding up of such Debtor as expeditiously escpcable without the necessity for any other or
further actions to be taken by or on behalf of sDebtor or its shareholders or any payments to ddem
in connection therewith subject to the filing of certificate of dissolution with the appropriate
governmental authorities or complying with the laavel procedures governing the winding down of any
such Debtor that is organized under the laws afrediction outside of the United States; provided,
however, that the foregoing does not limit the PRdministrator’s ability to otherwise abandon an
Interest in a Debtor. The Plan Administrator mi@ythe extent required by applicable non-bankruptcy

40



18-13648-smb Doc 820-2 Filed 06/04/19 Entered 06/04/19 15:01:51 Exhibit B
Pg 47 of 67

law, maintain a Debtor as a corporation in goodhditey until such time as all aspects of the Plan
pertaining to such Debtor and the winding up ohsDebtor is complete.

6.4. Certificate of Incorporation and By-Laws.

As of the Effective Date, the certificate of incoration, operating agreement, by-laws,
and any other organizational document, of the Dsldball be amended to the extent necessary tg carr
out provisions of the Plan.

6.5. Winddown.

After the Effective Date, pursuant to the Plan, Bt@n Administrator shall, as soon as
practicable, commence steps to cause each Debtanddown, sell, and otherwise liquidate or abandon
its Assets, which steps shall be undertaken innan@rcially reasonable manner and as expeditioussly a
practicable.

ARTICLE VII DISTRIBUTIONS.
7.1. Distribution Record Date.

As of the close of business on the DistributiondRédate, the various transfer registers
for each of the Classes of Claims or Interests @istained by the Debtors or their respective ageshizl|
be deemed closed, and there shall be no furthergelan the record of holders of any of the Claims
Interests. The Debtors or the Plan Administrabadihave no obligation to recognize any transféhe
Claims or Interests occurring on or after the [iisttion Record Date.

7.2. Date of Distributions.

(@) Except as otherwise provided in the Plan, thet@s shall make the Initial
Distribution to holders of Allowed Claims no latdran the Initial Distribution Date and thereaftdre
Plan Administrator shall from time to time determithe subsequent Distribution Dates. The Initial
Distribution Date shall bene laterthantwenty(20)day®r areasonabléime after the Effective Date. In
the event that any payment or act under the Pleggisired to be made or performed on a date thadtis
a Business Day, then the making of such paymetftegperformance of such act may be completed on or
as soon as reasonably practicable after the nexesding Business Day, but shall be deemed to have
been completed as of the required date.

(b) The Plan Administrator shall reserve an amouwrifickent to pay holders of
Disputed Claims the amount such holders would hi#eshto receive under the Plan if such Claimsewer
to become Allowed Claims. In the event the holdérallowed Claims have not received payment irh ful
on account of their Claims after the resolutiorabDisputed Claims, then the Plan Administratoalsh
make a final distribution to all holders of Allow&laims.

(©) Notwithstanding anything to the contrary in fk&an, no holder of an Allowed
Claim shall, on account of such Allowed Claim, reee distribution in excess of the Allowed amoaft
such Claim plus any interest accruing on such Cthanhis actually payable in accordance with ttanPI

(d) Any (i) Transfer Tax Refunds (as defined in kih@cquarie Purchase Agreement)
or (ii) remaining amounts in the Transfer Tax Escrdccount (as defined in the Macquarie Purchase
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Agreement) shall be distributed in accordance thith section 7.2 after taking into account whetherh
funds are allocated to a specific aircraft.

7.3.  Delivery of Distributions.

In the event that any distribution to any holder returned as undeliverable, no
distribution to such holder shall be made unless amtil the Debtors or the Plan Administrator, as
applicable, using commercially reasonable effdrés determined the then current address of suderhol
at which time such distribution shall be made tehstolder without interest; provided that, such
distributions shall be deemed unclaimed propertgeursection 347(b) of the Bankruptcy Code at the
expiration of six months from the applicable Distion Date is made. After such date, all unclaimed
property or interests in property shall revert ittistanding any applicable federal or state ed¢chea
abandoned, or unclaimed property laws to the coyjtta the Debtors automatically and without nead f
a further order by the Bankruptcy Court for distitibn in accordance with the Plan and the Clairaryf
such holder to such property or interest in propshall be released, settled, compromised, anddore
barred.

7.4. Manner of Payment Under Plan.

(a) At the option of the Debtors or the Plan Adntiraitor, any Cash payment to be
made under the Plan may be made by a check ortnaingfer. The wire transfer fee will be deducted
from the amount of the distribution to a holdeaaf Allowed Claim or Interest would otherwise reeeiv

(b) In order to receive a Distribution under therPla holder of an Allowed Claim
must submit to the Plan Administrator both (a) #ipplicable Form W-9, or if the payee is a foreign
person, Form W-8, unless such Person is exempt timeléax code and so notifies the Plan Administrat
, and (b) a form certifying that neither the holder, to the best of their knowledge, any Persdraity
for whom they may be acting or who may be the heiaéfowner of a Claim or Interest that is in their
name or control is a person or entity with whorisitllegal for a U.S. Person to transact undeth@)
Office of Foreign Assets Control sanctions regolaj or (ii) the list of Specially Designated Natts
and Blocked Persons. Unless the Plan Administratives original, properly completed copies ahea
form with an amount of time sufficient, in the Pladministrator's sole discretion (as applicable), t
process in advance of a scheduled Distribution Bha&sholder of an Allowed Claim that would othes®vi
be entitled to a Distribution shall not receive @igtribution on the applicable Distribution Date.

7.5. Minimum Cash Distributions.

The Plan Administrator shall not be required to enaky payment to any holder of an
Allowed Claim on any Distribution Date of Cash l¢kan $100; provided that, if any distribution @t n
made pursuant to this section 7.5 of the Plan, glistribution shall be added to any subsequent
distribution to be made on behalf of the holderlved Claim. If either (i) all Allowed Claims (oér
than those whose distributions are deemed undebleunder the Plan) have been paid in full ortk(ig
amount of any final distributions to holders ofdled Claims would be $100 or less and the aggregate
amount of Cash available for distributions to hoddef Allowed General Unsecured Claims is less than
$25,000, then no further distribution shall be mbagéhe Plan Administrator and any surplus CasHh sha
be donated and distributed to an I.R.C. 8§ 501(c)éXrexempt organization selected by the Plan
Administrator.
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7.6.  No Postpetition Interest on Claims.

Except as otherwise specifically provided for imstRlan, the Confirmation Order, or
another order of the Bankruptcy Court or requirgdhe Bankruptcy Code, postpetition interest sheil
accrue or be paid on any Claims, and no holder ©faam shall be entitled to interest accruing onhsu
Claim on or after the Petition Date.

7.7. Setoffs and Recoupment.

The Debtors and the Plan Administrator may, bull stat be required to, set off or
recoup against any Claim, any claims of any namir@tsoever that the Debtors or the Plan Administrat
may have against the holder of such Claim; provilati neither the failure to do so nor the alloveaot
any Claim under the Plan shall constitute a wabverelease by the Debtors or the Plan Administrator
any such claim the Debtors or the Plan Administratay have against the holder of such Claim.

7.8. Distributions After Effective Date.

Distributions made after the Effective Date to leotdof Disputed Claims that are not
Allowed Claims as of the Effective Date but whialtek become Allowed Claims shall be deemed to have
been made on the Effective Date.

7.9.  Allocation of Distributions Between Principal andnterest.

Except as otherwise provided in the Plan, to thergthat any Allowed Claim entitled to
a distribution under the Plan is comprised of itiedbess and accrued but unpaid interest thereoh, su
distribution shall be allocated to the principal camt (as determined for U.S. federal income tax
purposes) of the Claim first, and then to accrugdimpaid interest.

7.10. Payment of Disputed Claims.

As Disputed Claims are resolved pursuant to Artickd of the Plan, the Plan
Administrator shall make distributions on accouhsich Disputed Claims as if such Disputed Claims
were Allowed Claims as of the Effective Date. Sdwtributions shall be made on the first Distribnt
Date that is at least forty-five (45) days aftes thate on which a Disputed Claim becomes an Allowed
Claim, or on an earlier date selected by the PlmiAistrator in the Plan Administrator’s sole detan.

7.11. Claims Paid by Third Parties.

The Plan Administrator shall reduce in full a Clammd such Claim shall be Disallowed
without a Claims objection having to be filed andhaut any further notice to or action, order, or
approval of the Bankruptcy Court, to the extent tha holder of such Claim receives payment indall
account of such Claim from a party that is not Erebtors or the Plan Administrator. If a holderaof
Claim receives a Distribution from the Debtors lee Plan Administrator on account of such Claim and
also receives payment from a third party on accotistich Claim, such holder shall, within fourtéa)
days of receipt thereof, repay or return the Dosition to the Debtors or the Plan Administratorfhe
extent the holder’s total recovery on account athsClaim from the third party and under the Plan
exceeds the total Allowed amount of such Claimfafe date of any such Distribution under the Plan.
The failure of such holder to timely repay or retsuch Distribution shall result in the holder ogvihe
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Plan Administrator interest on such amount owedefich Business Day after the 14-day grace period
specified above until the amount is repaid.

7.12. Claims Payable by Third Parties.

No Distributions shall be made on account of amwdéd Claim that is payable pursuant
to one of the Debtors’ insurance policies until th@der of such Allowed Claim has exhausted all
remedies with respect to such insurance policyyviged that this section 7.12 shall not restrict
Distributions on an Allowed Claim that is Allowed an amount that does not exceed an applicable self
insured retention or deductible amount under omaare such insurance policies. To the extentdhat
or more of the Debtors’ insurers agrees to saéisBtaim in whole or in part, then immediately usoich
insurers’ satisfaction, such Claim may be expurigetthe extent of any agreed upon satisfaction en th
Claims Register by the Plan Administrator withoulaims objection having to be filed and withouyan
further notice to or action, order, or approvathie Bankruptcy Court.

ARTICLE VIIIT  PROCEDURES FOR DISPUTED CLAIMS.
8.1. Allowance of Claims.

After the Effective Date, the Debtors or the Pladtministrator shall have and shall retain
any and all rights and defenses that the Debtatith respect to any Claim, except with respecny
Claim deemed Allowed under the Plan. Except asessgly provided in the Plan or in any order entered
in the Chapter 11 Cases prior to the Effective Dateluding, without limitation, the Confirmation
Order), no Claim shall become an Allowed Claim ssland until such Claim is deemed Allowed under
the Plan or the Bankruptcy Code or the BankruptoyrChas entered a Final Order, including, without
limitation, the Confirmation Order, in the Chapldr Cases allowing such Claim.

8.2.  Objections to Claims.

As of the Effective Date, objections to, and retgiésr estimation of, Claims against the
Debtors may be interposed and prosecuted onlydllin Administrator. Such objections and requests
for estimation shall be served and filed (i) orbefore the 75th day following the later of (a) Eféective
Date and (b) the date that a proof of Claim isdfi@ amended or a Claim is otherwise asserted or
amended in writing by or on behalf of a holder oéls Claim or (ii) such later date as ordered by the
Bankruptcy Court upon a motion filed by the Plamiuaistrator.

8.3. Estimation of Claims.

The Plan Administrator may at any time request thatBankruptcy Court estimate any
contingent, unliquidated, or Disputed Claim purduarsection 502(c) of the Bankruptcy Code regasile
of whether the Debtors or the Plan Administratoevpusly objected to such Claim or whether the
Bankruptcy Court has ruled on any such objectiol, the Bankruptcy Court will retain jurisdiction to
estimate any Claim at any time during litigatiomoerning any objection to any Claim, including,
without limitation, during the pendency of any apleelating to any such objection. In the eveat the
Bankruptcy Court estimates any contingent, unligteéd, or Disputed Claim, the amount so estimated
shall constitute either the Allowed amount of s@him or a maximum limitation on such Claim, as
determined by the Bankruptcy Court. If the estedaamount constitutes a maximum limitation on the
amount of such Claim, the Debtors or Plan Admigisir, as applicable, may pursue supplementary
proceedings to object to the allowance of suchnClaAll of the aforementioned objection, estimatand
resolution procedures are intended to be cumulatng not exclusive of one another. Claims may be
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estimated and subsequently compromised, settléagnainvn, or resolved by any mechanism approved by
the Bankruptcy Court.

8.4.  No Distributions Pending Allowance.

If an objection to a Claim is filed as set forthsection 8.2 of the Plan, no payment or
distribution provided under the Plan shall be madeaccount of such Claim unless and until such
Disputed Claim becomes an Allowed Claim.

8.5. Resolution of Claims.

Except as otherwise provided in the Plan, the @wmafiion Order or in any contract,
instrument, release, indenture, or other agreeorettbcument entered into in connection with thenPila
accordance with section 1123(b) of the Bankruptoge? the Plan Administrator shall retain and may
enforce, sue on, settle, or compromise (or dettird®d any of the foregoing) all Claims, Dispute@i@is,
rights, Causes of Action, suits and proceedingsthér in law or in equity, whether known or unknown
that the Debtors or their Estates may hold againgtPerson, without the approval of the Bankruptcy
Court. The Plan Administrator or its successor rpaysue such retained Claims, rights, Causes of
Action, suits or proceedings, as appropriate, sostance with the best interests of the Debtors.

8.6. Disallowed Claims.

All Claims held by persons or entities against whmmwhich any of the Debtors or the
Plan Administrator has commenced a proceeding tagger Cause of Action under sections 542, 543,
544, 545, 547, 548, 549 and/or 550 of the Bankgugitode shall be deemed “disallowed” Claims
pursuant to section 502(d) of the Bankruptcy Codklalders of such Claims shall not be entitleddi®
to accept or reject the Plan. Claims that are ddatisallowed pursuant to this section shall cometito
be disallowed for all purposes until the avoidaacgon against such party has been settled orvezsbly
Final Order and any sums due to the Debtors oP ke Administrator from such party have been paid.
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ARTICLE IX EXECUTORY CONTRACTS.
9.1. Rejection of Executory Contracts.

On the Effective Date, except as otherwise providetle Plan, each Executory Contract
not previously rejected, assumed, or assumed asignads shall be deemed automatically rejected
pursuant to sections 365 and 1123 of the Bankruftogle, unless such Executory Contract: (i) is
identified for assumption in the Plan Supplemeii};as of the Effective Date is subject to a pegdin
motion to assume such Executory Contract; (iiipisontract, instrument, release, indenture, orrothe
agreement or document entered into in connectitdmtwe Plan; or (iv) is a D&O Policy.

9.2.  Cure of Defaults for Assumed Executory Contracts.

(a) Any Cure due under each Executory Contract tadsemed pursuant to the Plan
shall be satisfied, pursuant to section 365(b)fl)he Bankruptcy Code, by payment in Cash on the
Effective Date, subject to the limitation descritegow, by the Debtors, or on such other termshas t
parties to such Executory Contracts may otherwgseea

(b) In the event of a dispute regarding (i) the amtaaf the Cure; (ii) the ability of
the Debtors or any other applicable assignee twoiged'adequate assurance of future performance”
(within the meaning of section 365 of the BankrypBode) under the Executory Contract or Unexpired
Lease; or (iii) any other matter pertaining to asgtion or assumption and assignment (as applicable)
the obligations of section 365 of the Bankruptcyd€shall be deemed satisfied following the entrg of
Final Order or orders resolving the dispute and@ppg the assumption or assumption and assignment
(as applicable); provided, however, that the Debtwrthe Plan Administrator (as applicable) majieset
any dispute regarding the amount of any Cure withoy further notice to any party or any actiordenr
or approval of the Bankruptcy Court.

(c) Assumption of any Executory Contract pursuarthtoPlan, or otherwise, shall
result in the full release and satisfaction of a@efaults, subject to satisfaction of the Cure, \vaet
monetary or nonmonetary, including defaults of iows restricting the change in control or owngrsh
interest composition or other bankruptcy-relatefduaés, arising under any assumed Executory Contrac

at any t|me before the Effectlve Date of assumpalnd/or as&gnment&ny—prepeﬂﬂemalefau#rameam

9.3. Claims Based on Rejection of Executory Contracts.

(a) Unless otherwise provided by an order of thekBgsicy Court, any Proofs of
Claim based on the rejection of the Debtors’ Exagu€ontracts pursuant to the Plan, must be filed w
the Bankruptcy Court and served on the Plan Admnatisr no later than fourteen (14) days after the
effective date of rejection of such Executory Caaty provided however that the effective date of an
Executory Contracts rejected under this Plan $ieathe Effective Date.

(b) Any holders of Claims arising from the rejectiohan Executory Contract for
which Proofs of Claims were not timely filed as &eth in the paragraph above shall not (i) beteeéas
a creditor with respect to such Claim; (ii) be pited to vote to accept or reject the Plan on actod
any Claim arising from such rejection; or (iii) paipate in any distribution in the Chapter 11 Gasa
account of such Claim, and any Claims arising fthenrejection of an Executory Contract not filedhwi
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the Bankruptcy Court within such time will be auttioally disallowed, forever barred from assertion,
and shall not be enforceable against the DebtioesPtan Administrator, the Estates, or the propkerty
any of the foregoing without the need for any ofipecby the Plan Administrator or further notice ¢o
action, order, or approval of the Bankruptcy Caureiny other Entity, and any Claim arising out o t
rejection of the Executory Contract shall be deenigly compromised, settled, and released,
notwithstanding anything in the Schedules or a fpobalaim to the contrary. All Allowed Claims &g
from the rejection of the Debtors’ prepetition Exemy Contracts shall be classified as General
Unsecured Claims, except as otherwise provided dgr @f the Bankruptcy Court.

9.4, Modifications, Amendments, Supplements, Restateragat Other Agreements.

(@) Unless otherwise provided in the Plan, each éssuExecutory Contract shall
include all modifications, amendments, supplemeetsatements, or other agreements that in anyenann
affect such Executory Contract, and all Executomni€acts related thereto, if any, including all
easements, licenses, permits, rights, privilegemunities, options, rights of first refusal, and/ ather
interests, unless any of the foregoing agreemexgsben previously rejected or repudiated or ecteyl
or repudiated under the Plan.

(b) Modifications, amendments, supplements, andat@sients to prepetition
Executory Contracts that have been executed byétors during the Chapter 11 Cases shall not be
deemed to alter the prepetition nature of the BEbxeguContract, or the validity, priority, or amouot
any Claims that may arise in connection therewith.

9.5. Insurance Policies.

(a) Notwithstanding anything to the contrary in tRAlan, each insurance policy,
including any D&O Policies to which the Debtors argarty as of the Effective Date, shall be deemed
executory and shall be assumed by the Debtors lalfbef the applicable Debtor effective as of the
Effective Date, pursuant to sections 365 and 1¥2ReBankruptcy Code, unless such insurance policy
previously was assumed and assigned to Macquams, nejected by the Debtors pursuant to a
Bankruptcy Court order, or is the subject of a owtto reject pending on the Effective Date, and
coverage for defense and indemnity under the D&{ixyshall remain available to all individuals with
the definition of “Insured” in the D&O Policy.

(b) In addition, after the Effective Date, all offits, directors, agents, or employees
who served in such capacity at any time beforeEffective Date shall be entitled to the full betsefbf
any D&O Policy (including any “tail” policy) in efict or purchased as of the Effective Date for thie f
term of such policy regardless of whether suchcef, directors, agents, and/or employees remain in
such positions at or after the Effective Date,anlecase, to the extent set forth in such policies.

9.6.  Survival of Debtors’ Indemnification Obligations.

Subject to the applicable limits in the Debtors’ O&Policies, to the fullest extent
permitted by applicable law, any obligations of Bebtors pursuant to their corporate charters als)
limited liability company agreements, memorandurd articles of association, or other organizational
documents and agreements to indemnify current @amaef officers, directors, agents, or employeeh wit
respect to all present and future actions, suits, @roceedings against the Debtors or such officers
directors, agents, or employees based upon anyr achission for or on behalf of the Debtors shall n
be discharged, impaired, or otherwise affectechieyPlan; providethat,the Debtors shall not indemnify
officers, directors, agents, or employees of thbt@rs for any claims or Causes of Action arising @fu
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or relating to any act or omission (i) that is animal act unless such officer, director, agentemiployee
had no reasonable cause to believe its conductimtassful; (i) that is determined by a Final Orderbe

the result of fraud, gross negligence, or willfusoconduct; or (iii) for any other acts or omissidhat are
excluded under the terms of the foregoing orgaiozat documents. All such obligations shall benceg
and treated as executory contracts to be assum#teldyebtors under the Plan unless such obligation
previously was assumed and assigned to the Purchaae rejected by the Debtors pursuant to a
Bankruptcy Court order, or is the subject of a omto reject pending on the Effective Date.

9.7. Reservation of Rights.

The exclusion nor inclusion of any contract or é&asthe Plan Supplement or anything
contained in the Plan, shall not constitute an ashiom by the Debtors that any such contract oeleam
fact an Executory Contract or that the Estates lzayeliability thereunder. In the event of a disput
regarding whether a contract or lease is or wasutgey or unexpired at the time of assumption or
rejection, the Debtors or the Plan Administratar applicable, shall have sixty (60) days followerdgry
of a Final Order resolving such dispute to altex tlteatment of such contract or lease as otherwise
provided in the Plan.

ARTICLE X CONDITIONS PRECEDENT TO THE EFFECTIVE DATE
10.1. Conditions Precedent to Effective Date.
The following are conditions precedent to the BifecDate of the Plan:

(a) the Bankruptcy Court shall have entered the iGuoation Order, the
Confirmation Date shall have occurred and the Quaafiion Order shall not be subject to any stay
reversal or vacatur;

(b) any unpaid DIP Claims and Adequate Protectiain® (to the extent Allowed)
have been paid or otherwise satisfied in full; and

(c) all actions, documents, and agreements neceisanplement and consummate
the Plan shall have been effected or executed iadahg on all parties thereto.

10.2. Effect of Failure of a Condition.

If the conditions listed in section 10.1 of therP&re not satisfied on or before the first
Business Day that is more than sixty (60) days dffie date on which the Confirmation Order is exder
or by such later date as set forth by the Debta motice filed with the Bankruptcy Court prior ttze
expiration of such period, upon filing a noticetwibhe Bankruptcy Court, the Debtors may deem tha Pl
null and void in all respects and in such a casthimg contained in the Plan or the Disclosureestent
shall (i) constitute a waiver or release of anyifitaby or against or any Interests in the Debtor;
(i) prejudice in any manner the rights of any Bntor (iii) constitute an admission, acknowledgatne
offer, or undertaking by the Debtors or any othetitk.
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ARTICLE XI EFFECT OF CONFIRMATION OF PLAN
11.1. Vesting of Assets.

On the Effective Date, pursuant to section 114bftthe Bankruptcy Code, all property
of the Estates, including the Debtors’ rights unither Purchase Agreements and the Transition Service
Agreement, shall vest in the Debtors.

11.2. Subordinated Claims.

The allowance, classification, and treatment ofAldbwed Claims and Interests and the
respective distributions and treatments under th@ Bake into account and conform to the relative
priority and rights of the Claims and Intereste@&th Class in connection with any contractual,||egal
equitable subordination rights relating thereto,ethiar arising under general principles of equitable
subordination, section 510(b) of the Bankruptcy €odr otherwise. Pursuant to section 510 of the
Bankruptcy Code, the Debtors reserve the righttiier Plan Administrator to re-classify any Allowed
Claim or Interest in accordance with any contragctiegal, or equitable subordination relating there

11.3. Binding Effect.

As of the Effective Date, the Plan shall bind allders of Claims against and Interests in
the Debtor and their respective successors angdnassiotwithstanding whether any such holders were
() Impaired or Unimpaired under the Plan; (ii) oheel to accept or reject the Plan; (iii) failed tdevto
accept or reject the Plan; or (iv) voted to rejeetPlan.

11.4. Term of Injunctions or Stays.
Unless otherwise provided herein, the Confirmat@mler, or in a Final Order of the
Bankruptcy Court, all injunctions or stays arisimgder or entered during the Chapter 11 Case under
section 105 or 362 of the Bankruptcy Code, or ettsgr, and in existence on the Confirmation Datallsh
remain in full force and effect until the later fe Effective Date and the date indicated in thaeior
providing for such injunction or stay.
11.5. Releases.

(a) Estate Releases
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As of the Effective Date, except as otherwise exmdy provided in this Plan, the
Macquarie Sale Order, or the Confirmation Order, ard to the fullest extent authorized by applicable
law, for good and valuable consideration, the ade@ey of which is hereby confirmed, any Debtor
Released Party is deemed released by the Debtors, each of the Bels’ current Affiliatesdirect and
indirect wholly-owned non- r Idiaries (with respect to non-Debtors, to the extent pernmiied
by applicable law), the respective Estates and arperson or entity, seeking to exercise the rights of
the Debtors or their Estates and their respective pperty (and each such Debtor Released Party
shall be deemed released by each Debtor and its astand their respective property) from any and
all Claims, obligations, suits, judgments, damagesjemands, debts, remedies, Causes of Action,
rights of setoff, other rights, and liabilities whasoever, whether for tort, contract, violations of
federal or state securities laws, avoidance actionscluding any derivative claims, asserted or that
could possibly have been asserted directly or indictly, whether liquidated or unliquidated, fixed or
contingent, matured or unmatured, known or unknown,foreseen or unforeseen, existing or hereafter
arising, in law, equity, or otherwise, and any andll Causes of Action asserted or that could possipl
have been asserted, based on or in any way relatib@, or in any manner arising from, in whole or in
part, the Debtors, their Estates or their Affiliates, the conduct of the Debtors’ business, the
formulation, preparation, solicitation, dissemination, negotiation, or filing of the Forbearance
Agreements, the Purchase Agreements, the DisclosurBtatement or Plan or any contract,
instrument, release, or other agreement or documerdreated or entered into in connection with or
pursuant to, the Forbearance Agreements, the Purclsg Agreements, the Disclosure Statement, this
Plan, the filing and prosecution of the Chapter 11Cases, the pursuit of consummation of this Plan,
the subject matter of, or the transactions or evest giving rise to, any Claim or Interest that is
treated in this Plan, the business or contractualraangements between the Debtors, their Estates or
their Affiliates, on the one hand, and any Debtor Rleased Party, on the other hand, or any other act
or omission, transaction, agreement, event, or otheoccurrence taking place before the
EffectiveConfirmation Date; provided that, to the extent that a Claim or Cause of Action is
determined by a Final Order to have resulted fromifaud, gross negligence or willful misconduct of a
Debtor Released Party, such Claim or Cause of Actioshall not be so released against such Debtor
Released Party and a party alleging fraud, gross géigence or willful misconduct on the part of a
Debtor Released Party shall not be prevented fromypsuing such an action; provided further, that
any Released Parties who served the Debtors in aleodescribed in clause (v) of the definition of
“Released Parties” shall only be released by thisstion 11.5(a) if such Released Party served in $uc
role on or after the Petition Date; provided further, that the releases set forth in this section 11(&)
shall not release any conduct, Causes of Actionsr olaims arising on or before June 1, 2018;
provided further, to the extent that the Debtors orthe Plan Administrator (as applicable) holds a
Cause of Action or claim not released by this secin 11.5(a), the Debtors and the Plan Administrator
may only seek to recover from any Released Party tthe extent of any available D&O Policy
proceeds. Notwithstanding anything to the contraryin the foregoing, the releases above do not
release the Debtors’ Claims, obligations, suits, gigments, damages, demands, debts, remedies,
Causes of Action, rights of setoff, other rights, rad liabilities under any of the Purchase Agreements
the Transition Services Agreement or any other agiements entered into by the Debtors after the

3 Debtor Released Party means all Holders of Clailms vote to accept the Plan, as well as all ofRekased
Parties (as defined in section 1.82 of the Plan rasthted in footnote five herein); provided howevkat the

Holder of a Claim (other than a Debtor or a whayned direct or indirect subsidiary of a Debtor)osit deemed
to have accepted the Plan but does not actuakéytechccept the Plan shall not be a Debtor Reld@aegy.
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Petition Date.

(b) Releases by Holders of Claims and Interests

Effective as of the Effective Date, the ReleasingaRies* shall be deemed to provide a
full release to the Released Partiés and their respective property, from any and all Qaims,
obligations, suits, judgments, damages, demands,lde, remedies, Causes of Action, rights of setoff,
other rights, and liabilities whatsoever, whether ér tort, contract, violations of federal or state
securities laws, avoidance actions, including anyedvative claims, asserted or that could possibly
have been asserted directly or indirectly, whethefiquidated or unliquidated, fixed or contingent,
matured or unmatured, known or unknown, foreseen orunforeseen, existing or hereafter arising, in
law, equity, or otherwise, and any and all Caused éction asserted or that could possibly have been
asserted, based on or in any way relating to, or iany manner arising from, in whole or in part, the
Debtors, their estates or their Affiliates, the coduct of the Debtors’ business, the formulation,
preparation, solicitation, dissemination, negotiatn, or filing of the Forbearance Agreements, the
Purchase Agreements, the Disclosure Statement ordpl or any contract, instrument, release, or
other agreement or document created or entered intmm connection with or pursuant to the Purchase
Agreements, Disclosure Statement, this Plan, thdifig and prosecution of the Chapter 11 Cases, the
pursuit of consummation of this plan, the subject ratter of, or the transactions or events giving rise
to, any claim or equity interest that is treated inthis Plan, the business or contractual arrangemest
between the Debtors, their Estates or their Affilides, on the one hand, and any Released Party, on
the other hand, or any other act or omission, trargction, agreement, event, or other occurrence
taking place before theEffectiveConfirmation Date; provided that, to the extent that a Claim or
Cause of Action is determined by a Final Order to ave resulted from fraud, gross negligence or

4 Releasing Parties means collectively and in easle in their capacity as such, (i) the WAC Agertépt to
the extent the Required Lenders under the appic®AC Facility vote to reject the Plan); (ii) thee8ring

Commlttee and (|||) aII HoIders of Clalms who vote to accept tﬁ’dﬁn—anel—ew—mth—respeetteeeaehef—the

exeeutees%statessewantanenetmee&n—th%eapaenwssueh prowded however that the Holder of a Cla|m

(other than a Debtor or a wholly-owned direct atifact subsidiary of a Debtor) that is deemed teehaccepted
the Plan, but does not actually vote to accepPtlha shall not be a Releasing Party.

5 Released Parties means collectively and in eash icatheir capacity as such, (i) the Debtor3;ttie WAC
Agents (except to the extent the Required Lendedguthe applicable WAC Facility vote to reject tan); (iii)
the WAC Lenders that vote to accept the Plan, ttie) Steering Committee, and (v) with respect tdezche
foregoing (i) through (iv), their respective curtemd former predecessors, successors and assigrssdiaries,
and Affiliates, and its and their officers, diratomembers, managers, employees, agents, finaaabadors,
attorneys, accountants, investment bankers, camgs|t representatives, management companies, &red ot
professionals, and such persons’ respective hexes;utors, Estates, servants and nominees; providedver,
that former officers of the Debtors listed in clays) who are related to the Debtors and who haveling or
threatened litigation (including Causes of Actidas breach of contract or breach of fiduciary dwiether or
not asserted in proofs of claim for rejection daeggbut excluding claims related to indemnification
reimbursement, or other ordinary course obligatiointhie Debtors) against the Debtors, their Afféig officers,
directors, principals, shareholders, members, mamsagartners or employees shall not constituted?ed
Parties for any capacity in which they may haveestithe Debtors.
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willful misconduct of a Released Party, such claimr Cause of Action shall not be so released against
such Released Party and a party alleging fraud, gss negligence, or willful misconduct on the part of
a Debtor Released Party shall not be prevented froqursuing such an action; provided further, that
any Released Parties who served the Debtors in aleodescribed in clause (v) of the definition of
“Released Parties” shall only be released by thisestion 11.5(b) if such Released Party served in suc
role on or after the Petition Date; provided further, the releases set forth in this section 11.5(bhall
not release any conduct, Causes of Actions, or alas arising on or before June 1, 2018; provided
further, to the extent that a Releasing Party holdsa Cause of Action or claim not released by this
section 11.5(b), such Releasing Party may only setekrecover from any Released Party to the extent
of any available D&O Policy proceeds. The releaseset forth above (i) do not release any post-
Effective Date obligations of any party or Entity under the Plan; (ii) are applicable only to the
maximum extent permitted by law; and (iii) do not release any Releasing Party’s Claims, obligations,
suits, judgments, damages, demands, debts, remedi€auses of Action, rights of setoff, other rights,
and liabilities under any of the Purchase Agreemenst the Transition Services Agreement, or any
other agreements entered into by the Debtors aftahe Petition Date.

11.6. Exculpation.

To the extent permitted by section 1125(e) of thed®kruptcy Code, notwithstanding
anything herein to the contrary, and to the maximumextent permitted by applicable law, no
Exculpated Party will have or incur, and each Excypated Party is hereby released and exculpated
from, any Claim, obligation, suit, judgment, damage demand, debt, right, Cause of Action, remedy,
loss, and liability for any Claim in connection wit or arising out of the administration of the
Chapter 11 Cases; the negotiation, formulation, prgaration, and pursuit of the Purchase
Agreements, the Disclosure Statement, the Plan, artde solicitation of votes for, and confirmation
of, the Plan; the funding and consummation of the Bn, and any related agreements, instruments,
and other documents (in each case in furtherance de foregoing); the solicitation of votes on the
Plan; the making of Distributions under the Plan; he occurrence of the Effective Date; negotiations
regarding or concerning any of the foregoing, or te administration of the Plan or property to be
distributed under the Plan, except for actions detenined by Final Order to constitute willful
misconduct or fraud. This exculpation shall be inaddition to, and not in limitation of, all other
releases, indemnities, exculpations and any othepplicable law or rules protecting such Exculpated
Parties from liability. Notwithstanding anything to the contrary in the foregoing, the exculpation
shall not release any party’s Claims, obligationssuits, judgments, damages, demands, debts,
remedies, Causes of Action, rights of setoff, otheights, and liabilities under any of the Purchase
Agreements or the Transition Services Agreement athis Plan. Nothing in the Plan shall limit the
liability of attorneys to their respective clientspursuant to Rule 1.8(h) of the New York Rules of
Professional Conduct.

11.7. Injunction.

(a) Injunction Against Asserting Claims of Debtors. On and after the Effective
Date, all persons and entities other than the PlaAdministrator are permanently enjoined from
commencing or continuing in any manner any action oproceeding (whether directly, indirectly,
derivatively or otherwise) on account of or respeatg any claim, debt, right, or Cause of Action of
the Debtors for which a Debtor retains sole and ekgsive authority to pursue in accordance with the
Plan.

(b) Injunctions Against Interference with or Consummation or Implementation
of the Plan. Except as provided herein, upon the Effective Datall Persons shall be enjoined from
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commencing or continuing any judicial or administrive proceeding, employing any process, or
taking any action whatsoever against the Debtor, #nEstate or the Plan Administrator that interferes
with the consummation and implementation of this Rin, including the transfers, payments and
Distributions to be made in accordance with the Pla For the avoidance of doubt nothing in this
section 11.7 shall act as a release of any claims Gauses of Action; provided however, the
Bankruptcy Court shall retain the authority, after notice and hearing, to lift the injunction set forh

in section 11.7 (to the extent necessary) upon reggt from any Person who holds a claim or Cause of
Action not released, discharged, waived or otherwgssatisfied under this Plan.

11.8. Waiver of Statutory Limitation on Releases.

Each Debtor and Releasing Party expressly ackngededhat although ordinarily a
general release may not extend to Claims whicheasimg party does not know or suspect to exigsin
or their favor, which if known by it may have maadly affected its settlement with the party releds
such Debtor or Releasing Party has carefully censiand taken into account in determining to enter
into the above releases the possible existenceabf gnknown losses or claims. Without limiting the
generality of the foregoing, each Debtor or Relega§larty expressly waives any and all rights coater
upon it by any statute or rule of law which progdbat a release does not extend to claims whieh th
claimant does not know or suspect to exist inat®f at the time of executing the release, whidmawn
by it may have materially affected its settlemeithwhe Released Party, including the provisions of
California Civil Code Section 1542. The releasest@oed in of the Plan are effective regardless of
whether those released matters are presently knomkmown, suspected or unsuspected, foreseen or
unforeseen.

11.9. Retention of Causes of Action/Reservation of Rights

Except as otherwise provided in the Plan, nothiogtained in the Plan or the
Confirmation Order shall be deemed to be a waivaretinquishment of any rights, Claims, Causes of
Action, rights of setoff or recoupment, or othegdk or equitable defenses that the Debtor had
immediately prior to the Effective Date on behdltlte Estate or itself in accordance with any psiovi
of the Bankruptcy Code or any applicable nonbanknyugdaw, including, without limitation, any
affirmative Causes of Action against parties wittektionship with the Debtor, other than the Reteh
Parties and the Debtor Released Parties. Follothmdffective Date, the Plan Administrator shalé,
retain, reserve, and be entitled to assert all &lalms, Causes of Action, rights of setoff or ngoment,
and other legal or equitable defenses as fully teeiChapter 11 Cases had not been commenced/land
of the Debtor’s legal and equitable rights in resgeé any Unimpaired Claim may be asserted after th
Confirmation Date and Effective Date to the samtergxas if the Chapter 11 Cases had not been
commenced.
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ARTICLE XIlI RETENTION OF JURISDICTION.

12.1. Retention of Jurisdiction.

(a) On and after the Effective Date, the Bankrugowrt shall retain non-exclusive
jurisdiction over all matters arising in, arisingder, and related to the Chapter 11 Cases for, @mon
other things, the following purposes:

0] to hear and determine motions and/or applicatiimn the assumption or
rejection of executory contracts or unexpired leased the allowance, classification,
priority, compromise, estimation, or payment of i@k resulting therefrom;

(i) to determine any motion, adversary proceedigplication, contested
matter, and other litigated matter pending on onroenced after the Confirmation Date;

(iii) to ensure that distributions to holders of eMled Claims are
accomplished as provided for in the Plan and Caafiton Order and to adjudicate any
and all disputes arising from or relating to difitions under the Plan;

(iv) to consider the allowance, classification, ptig compromise,
estimation, or payment of any Claim;

(V) to enter, implement, or enforce such orders ag be appropriate in the
event the Confirmation Order is for any reason edayeversed, revoked, modified, or
vacated;

(vi) to issue injunctions, enter and implement otbeders, and take such
other actions as may be necessary or appropriatstain interference by any Entity
with the consummation, implementation, or enforaenw the Plan, the Confirmation
Order, or any other order of the Bankruptcy Court;

(viiy  to hear and determine any application to mpdife Plan in accordance
with section 1127 of the Bankruptcy Code, to remealy defect or omission or reconcile
any inconsistency in the Plan, or any order of Basmkruptcy Court, including the
Confirmation Order, in such a manner as may bessacg to carry out the purposes and
effects thereof;

(vii)  to hear and determine all Fee Claims;

(ix) to hear and determine disputes arising in cotioke with the
interpretation, implementation, or enforcementhaf Plan or the Confirmation Order, or
any agreement, instrument, or other document gogerar relating to any of the
foregoing;

(x) to take any action and issue such orders ashmanecessary to construe,
interpret, enforce, implement, execute, and consat@the Plan;
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(xi) to determine such other matters and for sutieropurposes as may be
provided in the Confirmation Order;

(xii)  to hear and determine matters concerning statal, and federal taxes in
accordance with sections 346, 505, and 1146 oBtekruptcy Code (including any
requests for expedited determinations under sebéiib) of the Bankruptcy Code);

(xii)  to hear, adjudicate, decide, or resolve amg all matters related to
Article XI of the Plan, including, without limitadgn, the releases, exculpations, and
injunctions issued thereunder;

(xiv)  to resolve disputes concerning Disputed Claionsthe administration
thereof;

(xv) to hear and determine any other matters reldteceto and not
inconsistent with the Bankruptcy Code and titleo2&e United States Code;

(xvi)  to enter a final decree closing the ChapteChkes;

(xvii) to recover all Assets of the Debtor and pmpef the Debtor’'s Estate,
wherever located;

(xviii) to hear and determine any rights, ClaimsCauses of Action held by or
accruing to the Debtor pursuant to the BankruptogeCor pursuant to any federal
statute or legal theory; and

(xix)  to hear and resolve any dispute over the appbn to any Claim of any
limit on the allowance of such Claim set forth econs 502 or 503 of the Bankruptcy
Code, other than defenses or limits that are asberider non-bankruptcy law pursuant
to section 502(b)(1) of the Bankruptcy Code.

(b) To the extent that the Bankruptcy Court doesotio¢rwise have jurisdiction over
the non-Debtor affiliates, nothing in this Planlsbanfer such jurisdiction.

12.2. Courts of Competent Jurisdiction.

If the Bankruptcy Court abstains from exercisingdeclines to exercise, jurisdiction or
is otherwise without jurisdiction over any matteismg out of the Plan, such abstention, refusal, o
failure of jurisdiction shall have no effect upondashall not control, prohibit, or limit the exeseiof
jurisdiction by any other court having competemisiction with respect to such matter.

ARTICLE XIlI  MISCELLANEOUS PROVISIONS.
13.1. Post-Confirmation Reporting.
Following the Effective Date, the Plan Administmnatwill provide such periodic post-
confirmation reports as required by Rule 3021-1hefLocal Bankruptcy Rules for the Southern Distric

of New York. After the Effective Date, in accordanwith the Guidelines established by the United
States Trustee, the Plan Administrator will fileaguerly operating reports with Bankruptcy Court.

55



18-13648-smb Doc 820-2 Filed 06/04/19 Entered 06/04/19 15:01:51 Exhibit B
Pg 62 of 67

13.2. 13-3-Request for Expedited Determination of Taxes.

The Debtors, the Plan Administrator, as applicablell have the right to request an
expedited determination under section 505(b) oB&ekruptcy Code with respect to tax returns filed,
to be filed, for any and all taxable periods endiftgr the Petition Date through dissolution.

13.3. 13-4-Amendments.

(a) Plan Modifications The Debtors reserve the right, in accordancé wie
Bankruptcy Code and the Bankruptcy Rules, to am@ndiodify the Plan prior to the entry of the
Confirmation Order, including amendments or modiiions to satisfy section 1129(b) of the Bankruptcy
Code, and after entry of the Confirmation Ordee Debtors may, upon order of the Bankruptcy Court,
amend, modify or supplement the Plan in the mapnevided for by section 1127 of the Bankruptcy
Code or as otherwise permitted by law, in each gadeut additional disclosure pursuant to section
1125 of the Bankruptcy Code. In addition, aftex @onfirmation Date, so long as such action doés no
materially and adversely affect the treatment dfidrs of Allowed Claims or Allowed Interests puratia
to this Plan, the Debtors, without the need for kBaptcy Court approval, may remedy any defect or
omission or reconcile any inconsistencies in tHanPor the Confirmation Order with respect to such
matters as may be necessary to carry out the pesmoffects of this Plan, and any holder of anCta
Interest that has accepted this Plan shall be dk@meave accepted this Plan as amended, modified,
supplemented.

(b) Plan Treatment Modifications Notwithstanding the treatment of Classes 1D,
3D, 6D, 7D, and 8D, in the event the Debtors idigraghy unencumbered distributable value at one or
more Debtors within WAC Groups 1, 3, 6, 7, or & ebtors shall amend the Plan to provide for a
distribution to holders of Allowed General Unseclf8aims against the relevant Debtor entity thahow
such distributable value, to the extent there israsidual value available for distribution afteltofved
Administrative Expense Claims, Allowed Priority T&&aims, and Allowed Priority Non-Tax Claims are
paid in full.

(c) Other AmendmentsBefore the Effective Date, the Debtor may makerapriate
technical adjustments and modifications to the Rlaththe documents contained in the Plan Supplement
without further order or approval of the Bankrup@gurt.

13.4. 13-5-Effectuating Documents and Further Transactions.
Each individual with authority to act on behalf tffe Debtors are authorized, in

accordance with his or her authority under thelutisms of the Board to execute, deliver, file,record

such contracts, instruments, releases, indentaned, other agreements or documents and take such

actions as may be necessary or appropriate tawdftecand further evidence the terms and conditibns

the Plan.
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13.5. 13-6-WAC Agent Retainers.

Upon the occurrence of the Effective Date, the mat stay applicable pursuant to
section 362 of the Bankruptcy Code, shall be temteith with respect to any retainers received by the
WAC Agents, and shall not preclude the applicablaGNVAgent from taking any action it deems
necessary or appropriate to realize upon sucmestareceived.

13.6. 13-7ZRevocation or Withdrawal of Plan.

The Debtors reserve the right to revoke or withdthe Plan, including the right to
revoke or withdraw the Plan for any Debtor or adldibrs, prior to the Confirmation Date. If the el
revoke or withdraw the Plan, or if Confirmation@onsummation does not occur, then: (i) the Plati sha
be null and void in all respects; (ii) any settlemer compromise embodied in the Plan (including th
fixing or limiting to an amount certain of any Gfaior Interest or Class of Claims or Interests),
assumption or rejection of Executory Contractsotéieé by the Plan, and any document or agreement
executed pursuant to the Plan, shall be deemeé@mnadlyoid; and (iii) nothing contained in the P&dnall
(a) constitute a waiver or release of any Claimgitarests; (b) prejudice in any manner the rigtitthe
Debtors, the Estates, or any other Entity; or @)stitute an admission, acknowledgement, offer, or
undertaking of any sort by the Debtors, the Estateany other Entity.

13.7. 13-8-Severability of Plan Provisions.

If, before the entry of the Confirmation Order, @&aym or provision of the Plan is held
by the Bankruptcy Court to be invalid, void, or ofegceable, the Bankruptcy Court, at the requeshef
Debtors, shall have the power to alter and intérgueh term or provision to make it valid or engable
to the maximum extent practicable, consistent wighoriginal purpose of the term or provision Helde
invalid, void, or unenforceable, and such term oovjzion shall then be applicable as altered or
interpreted. Notwithstanding any such holdingeraltion, or interpretation, the remainder of thente
and provisions of the Plan will remain in full ferand effect and will in no way be affected, impdior
invalidated by such holding, alteration, or intefation. The Confirmation Order shall constitute a
judicial determination and shall provide that eéstm and provision of the Plan, as it may have been
altered or interpreted in accordance with the foiregy is (i) valid and enforceable pursuant taétsns;

(i) integral to the Plan and may not be deletednorified without the consent of the Debtor or an
Administrator (as the case may be); and (iii) scibje section 5.2 of the Plan, nonseverable and atiyt
dependent.

13.8. 13-9-Governing Law.

Except to the extent that the Bankruptcy Code loerdfederal law is applicable, or to the
extent an exhibit hereto or a schedule in the Blapplement provides otherwise, the rights, dutesl,
obligations arising under the Plan shall be gowkine and construed and enforced in accordance with
the laws of the State of New York, without givirfteet to the principles of conflict of laws thereof

=

3.9. 1310-Time.

In computing any period of time prescribed or aéavby the Plan, unless otherwise set
forth in the Plan or determined by the Bankruptou, the provisions of Bankruptcy Rule 9006 shall

apply.
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13.10. 1311 Additional Documents.

On or before the Effective Date, the Debtors mégy iiith the Bankruptcy Court such
agreements and other documents as may be necessguyropriate to effectuate and further evidehee t
terms and conditions of the Plan. The Debtors alhdholders of Claims or Interests receiving
distributions pursuant to the Plan and all othetigain interest shall, prepare, execute, andelelny
agreements or documents and take any other ac®msay be necessary or advisable to effectuate the
provisions and intent of the Plan.

13.11. 13-42.Dates of Actions to Implement the Plan.

In the event that any payment or act under the Blaequired to be made or performed
on a date that is not on a Business Day, then #éng of such payment or the performance of suth ac
may be completed on or as soon as reasonably gabletiafter the next succeeding Business Day, but
shall be deemed to have been completed as ofqbeed date.

13.12. 13-13-Immediate Binding Effect.

Notwithstanding Bankruptcy Rules 3020(e), 6004(r)62, or otherwise, upon the
occurrence of the Effective Date, the terms ofRl@ and Plan Supplement shall be immediately teféec
and enforceable and deemed binding upon and inutiget benefit of the Debtor, the holders of Claims
and Interests, the Released Parties, the Exculfdeiks and each of their respective successars an
assigns, including, without limitation, the Planmidistrator.

13.13. 13-14.Deemed Acts.

Subject to and conditioned on the occurrence oftfective Date, whenever an act or
event is expressed under the Plan to have beerededwone or to have occurred, it shall be deemed to
have been done or to have occurred without anhduract by any party, by virtue of the Plan and the
Confirmation Order.

13.14. 13-15-Successor and Assigns.

The rights, benefits, and obligations of any Entigmed or referred to in the Plan shall
be binding on, and shall inure to the benefit of heir, executor, administrator, successor, or figrth
assign, if any, of each Entity.

13.15. 13-16:Entire Agreement.

On the Effective Date, the Plan, the Plan Supplénaerd the Confirmation Order shall
supersede all previous and contemporaneous negasiat promises, covenants, agreements,
understandings, and representations on such ssibgtof which have become merged and integrated
into the Plan.

13.16. 13- 27Z-Exhibits to Plan.

All exhibits, schedules, supplements, and appesdioethe Plan (including the Plan
Supplement) are incorporated into and are a paheoPlan as if set forth in full herein.
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13.17. 13-18-Notices.

All notices, requests, and demands to or upon thtdd to be effective shall be in
writing (including by electronic or facsimile transsion) and, unless otherwise expressly provided
herein, shall be deemed to have been duly givenaate when actually delivered or, in the case dteot
by facsimile transmission, when received and telamally confirmed, addressed as follows:

(a) If to the Debtors or the Plan Administrator:

William L. Transier
Email: bill@transieradvisors.com

-and-

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153
Attn:  Gary Holtzer
Robert J. Lemons
Kelly DiBlasi

Telephone: (212) 310-8000

Facsimile: (212) 310-8007

Email: gary.holtzer@weil.com
robert.lemons@weil.com
kelly.diblasi@weil.com

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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After the Effective Date, the Debtors have autlydgtsend a notice to Entities providing
that, to continue to receive documents pursuarBaokruptcy Rule 2002, they must file a renewed
request to receive documents pursuant to Bankruptdg 2002. After the Effective Date, the Debtors
and the Plan Administrator, as applicable, areaigkd to limit the list of Entities receiving dooents
pursuant to Bankruptcy Rule 2002 to those Entitiee have filed such renewed requests.

Dated: May-22une 32019
Respectfully submitted,

By: s/ William Transier
Name: William Transier
Title: Director
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re : Chapter 11

WAYPOINT LEASING ; Case No. 18-13648 (SMB)
HOLDINGS LTD., etal., :
(Jointly Administered)
Debtors? :
X

DISCLOSURE STATEMENT FOR SECOND
AMENDED MODIFIED CHAPTER 11 PLAN OF LIQUIDATION OF
WAYPOINT LEASING HOLDINGS LTD. AND ITS AFFILIATED D EBTORS

FHSASNOT-A SOLICITATION OF VOTES IS BEING CONDUCTED TO OBTAIN
FEICIENT ACCEPTANCES ORREJECHON-OF THE PLAN—ACCEPTANCES

A \

NOTBEEN-APPROVED BY-THE-BANKRUPTCYCOURTTOSECOND AMENDED

MODIFIED CHAPTER 11 PLAN OF LIQUIDATION OF WAYPOINT LEASIN
HOLDINGS LTD. AND ITSAFFILIATED DEBTORS, DATED JUNE 3, 2019

/I N\ DDDO) A 2 A\

WEIL, GOTSHAL & MANGES LLP

Gary T. Holtzer

Robert J. Lemons

Kelly DiBlasi

767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

L A list of the Debtors in these Chapter 11 Caskmgawith the last four digits of each Debtor’s dedl tax
identification number, is attached heretdExhibit A .
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DISCLAIMER

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMNT
(THIS “DISCLOSURE STATEMENT?”) IS INCLUDED FOR THE PURPOSE OF
SOLICITING ACCEPTANCES OF THESECOND AMENDEDMODIFIED CHAPTER 11
PLAN OF LIQUIDATION OF WAYPOINT LEASING HOLDINGS OLT AND ITS
AFFILIATED DEBTORS DATED APRHI-—8JUNE 3, 2019 (AS MAY BE AMENDED,
MODIFIED, OR SUPPLEMENTED FROM TIME TO TIME, THEPLAN"), AND IS
INTENDED TO BE USED SOLELY TO DETERMINE HOW TO VOTEN THE PLAN? A
COPY OF THE PLAN IS ATTACHED HERETO AEXHIBIT B. NO SOLICITATION OF
VOTES TO ACCEPT OR REJECT THE PLAN MAY BE MADE EX®H PURSUANT TO
SECTION 1125 OF THE BANKRUPTCY CODE.

ALL HOLDERS OF CLAIMS ARE ADVISED AND ENCOURAGED TO
READ THIS DISCLOSURE STATEMENT AND THE PLAN IN THER ENTIRETY
BEFORE VOTING TO ACCEPT OR REJECT THE PLAN. IN PARULAR, ALL
HOLDERS OF CLAIMS SHOULD CAREFULLY READ AND CONSIDE THE RISK
FACTORS SET FORTH IN SECTION VI OF THIS DISCLOSURETATEMENT -
“‘CERTAIN RISK FACTORS AFFECTING THE DEBTORS” — BERE VOTING TO
ACCEPT OR REJECT THE PLAN. THE PLAN SUMMARY AND 3ITEMENTS MADE
IN THIS DISCLOSURE STATEMENT ARE QUALIFIED IN THEIRENTIRETY BY
REFERENCE TO THE PLAN ITSELF AND THE EXHIBITS ATTAGED TO BOTH THE
PLAN AND THIS DISCLOSURE STATEMENT. IN THE EVENT B ANY CONFLICT
BETWEEN ANY DESCRIPTION SET FORTH IN THIS DISCLOSBRSTATEMENT AND
THE TERMS OF THE PLAN, THE TERMS OF THE PLAN SHALEOVERN.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN
ACCORDANCE WITH SECTION 1125 OF THE BANKRUPTCY CODEAND
BANKRUPTCY RULE 3016(b) AND NOT NECESSARILY IN ACCRDANCE WITH NON-
BANKRUPTCY LAW. THIS DISCLOSURE STATEMENT HAS NOBEEN APPROVED
OR DISAPPROVED BY THE UNITED STATES SECURITIES ANIEXCHANGE
COMMISSION (THE ‘SEC’), ANY STATE SECURITIES COMMISSION OR ANY
SECURITIES EXCHANGE OR ASSOCIATION. NOR HAS THE SE ANY STATE
SECURITIES COMMISSION, OR ANY SECURITIES EXCHANGERDASSOCIATION
PASSED UPON THE ACCURACY OR ADEQUACY OF THE STATEMHES CONTAINED
IN THIS DISCLOSURE STATEMENT.

CERTAIN STATEMENTS CONTAINED IN THIS DISCLOSURE
STATEMENT, INCLUDING WITH RESPECT TO PROJECTED CRH®R RECOVERIES
AND OTHER FORWARD-LOOKING STATEMENTS, ARE BASED ORSTIMATES AND
ASSUMPTIONS. THERE CAN BE NO ASSURANCE THAT SUCHATEMENTS WILL

2 Unless otherwise expressly set forth herein, afipéd terms used but not defined herein have thanings
ascribed to such terms in the Plan.
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BE REFLECTIVE OF ACTUAL OUTCOMES. FORWARD-LOOKINGTATEMENTS ARE
PROVIDED IN THIS DISCLOSURE STATEMENT PURSUANT TOHE SAFE HARBOR
ESTABLISHED UNDER THE PRIVATE SECURITIES LITIGATIONREFORM ACT OF
1995 AND SHOULD BE EVALUATED IN THE CONTEXT OF THEESTIMATES,
ASSUMPTIONS, UNCERTAINTIES, AND RISKS DESCRIBED HHER\.

THIS DISCLOSURE STATEMENT ALSO WILL NOT BE CONSTRUETO
BE ADVICE ON THE TAX, SECURITIES, OR OTHER LEGAL BHECTS OF THE PLAN
AS TO HOLDERS OF CLAIMS AGAINST, OR INTERESTS INJHE DEBTORS IN THE
CHAPTER 11 CASES. THE DEBTORS URGE EACH HOLDER @F CLAIM OR
INTEREST TO CONSULT WITH ITS OWN ADVISORS WITH RE&ET TO ANY TAX,
SECURITIES, OR OTHER LEGAL EFFECTS OF THE PLAN ONJGH HOLDER’S
CLAIM OR INTEREST.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMT
ARE MADE AS OF THE DATE HEREOF UNLESS ANOTHER TIMES SPECIFIED
HEREIN, AND THE DELIVERY OF THIS DISCLOSURE STATEMET WILL NOT
CREATE AN IMPLICATION THAT THERE HAS BEEN NO CHANGEIN THE
INFORMATION STATED SINCE THE DATE HEREOF.

ON [e]JUNE 4, 2019, THE BANKRUPTCY COURT APPROVED THIS
DISCLOSURE STATEMENT AS CONTAINING “ADEQUATE INFORMTION” AS THAT
TERM IS USED IN SECTION 1125(a)(1) OF THE BANKRUPYCCODE. APPROVAL
OF THIS DISCLOSURE STATEMENT DOES NOT, HOWEVER, CONSTITUTE A
DETERMINATION BY THE BANKRUPTCY COURT AS TO THE FAI RNESS OR
MERITS OF THE PLAN. CREDITORS SHOULD CAREFULLY REA D THE
DISCLOSURE STATEMENT, IN ITS ENTIRETY, BEFORE VOTIN G ON THE PLAN.

QUESTIONS AND ADDITIONAL INFORMATION

All holders of Claims entitled to vote on the Plaill receive copies of this
Disclosure Statement, the Plan, and the exhibitexed thereto. If you are not entitled to vote
on the Plan, but would like to obtain copies o$ thisclosure Statement, the Plan, or any of the
other documents attached hereto or referencednheseiif you have questions about the
solicitation and voting process or the Chapter 1asé€S more generally, please visit
http://www.kccllc.net/ waypointleasing, send an ailnio Waypointinfo@kccllc.com, or call
(888) 733-1446 (toll free) for U.S. and Canada-taparties or +1 (310) 751-2635 for
international parties.



18-13648-smb Doc 820-3 Filed 06/04/19 Entered 06/04/19 15:01:51 Exhibit C
Pg 14 of 132

INTRODUCTION

On November 25, 2018 (théé&tition Date’), Waypoint Leasing Holdings Ltd.
(*Holdings”) and certain of its subsidiaries and affiliatas, debtors and debtors in possession
(collectively, the Debtors’)® each commenced with the United States BankrupteytGor the
Southern District of New York (theBankruptcy Court”) a voluntary case pursuant to chapter
11 of title 11 of the United States Code (tlBafkruptcy Code”). The Debtors’ chapter 11
cases (the Chapter 11 Casey are being administered under the captlonre Waypoint
Leasing Holdings Ltd. Case No. 18-13648 (SMB). No trustee, examiner,statutory
committee of creditors has been appointed in tdmspter 11 Cases.

On February 26, 2019, the Chapter 11 Cases ofdlleving former Debtors
were dismissed: Waypoint Asset Co 9 Limited, MSNO2® Trust, MSN 31312 Trust, MSN
41329 Trust, MSN 760538 Trust, MSN 760539 Trust NVI&0541 Trust, MSN 760542 Trust,
Waypoint Asset Co 1B Limited, MSN 41272 Trust, Walypp Asset Euro 9A Limited, Waypoint
Asset Euro 1E Limited, Waypoint Leasing UK 9A Lied, Waypoint Asset Sterling 9A Limited,
Waypoint Asset Co 5A Limited, and MSN 69052 Trugdn March 1, 2019, the Chapter 11
Cases of the following former Debtors were disniss&'aypoint Asset Co 12 Limited, MSN
20042 Trust, MSN 41202 Trust, MSN 920280 Trust, jd¢ayt Asset Co 1E Limited, Waypoint
Asset Euro 1F Limited, MSN 20093 Trust, Waypointsés Malta 1A Limited, Waypoint
Leasing Singapore 1 Pte. Limited, and Waypoint ingagK 1A Limited. On March 28, 2019,
the Chapter 11 Cases of the following former Debteere dismissed: MSN 31431 Trust, MSN
760734 Trust, MSN 920024 Trust, MSN 920030 Trus§NM4466 Trust, and MSN 20184
Trust (formerly named MSN 1251 Trust). On May P19, the Chapter 11 Case of MSN
920022 Trust was dismissed. Each of the formert@sbwere purchased by third parties
pursuant to the sale transactions described mdyebklow in Section IV.D of this Disclosure
Statement. The remaining Debtors’ Chapter 11 Casesbeing jointly administered for
procedural purposes only pursuant to Rule 1015fb}he Federal Rules of Bankruptcy
Procedure (theBankruptcy Rules”).

The purpose of this Disclosure Statement is to igeoliolders of Claims entitled
to vote to accept or reject the Plan with adequmddemation about (i) the Debtors’ business and
certain historical events, (i) the Chapter 11 Gageé) the Plan and alternatives to the Plan,
(iv) the rights of holders of Claims and Interestsder the Plan, and (v) other information
necessary to enable each holder of a Claim entiledbte on the Plan to make an informed

3 Certain of the original Debtors’ Chapter 11 Cakewe been dismissed, as described in more detail in
Section IV.D. herein. References herein to thet@rsbshall mean, interchangeably, the original Debbr the
remaining Debtors, as applicableExhibit E attached hereto identifies each current and forBestor and
whether its Chapter 11 Case is open or has beerissisd.
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judgment as to whether to vote to accept or réfeePlan. Holders of Interests are not entitled
to vote on the Planséediscussion at Section V of this Disclosure Statgnieelow). The
Disclosure Statement is also meant to assist timkrBptcy Court in determining whether the
Plan complies with the provisions of the BankrupBmde and should be confirmed.

This Disclosure Statement is also available tchaltlers of Claims against and
Interests in the Debtors for informational purpgsesluding the impact the Plan will have on
such holders’ Claims and Interests.

This Disclosure Statement is organized as follows:

. Section | provides an introduction and generalrimition about the Plan
and Confirmation of the Plan.

. Section Il provides an overview of the Debtors’ibass.

. Section Il sets forth key events leading to the@br 11 Cases.

. Section 1V discusses the Chapter 11 Cases.

. Section V contains a summary of the Plan.

. Section VI describes certain risk factors affecting Debtors.

. Section VII discusses certain U.S. federal incoaxeconsequences of the
Plan.

. Section VIII addresses Confirmation of the Plan.

. Section IX concludes this Disclosure Statement esmbmmends that

eligible holders of Claims vote to accept the Plan.

A. VOTING PROCEDURES

THE DEBTORS STRONGLY RECOMMEND THAT EACH HOLDER Ok
CLAIM ENTITLED TO VOTE ON THE PLAN VOTE TO ACCEPTTHE PLAN AS BEING
IN THEIR BEST INTERESTS.

As set forth in more detail in Section V of thissElosure Statement, certain
holders of Claims are entitled to vote to acceptepect the Plan. For each holder of a Claim
entitled to vote, the Debtors have enclosed, ality a copy of this Disclosure Statement,
among other things, a ballot and voting instrucioagarding how to properly complete the
ballot and submit a vote on the Plan. Holders lain@ in more than one Class may receive
more than one ballot, each labeled for a diffef@ass of Claims. The individual ballots must be
used to vote each individual Claim. For detaileting instructions, please refer to the specific
voting instructions and the ballot enclosed witis thisclosure Statement. All completed ballots
must be actually received by the Debtors’ claimenagKurtzman Carson Consultants LLC
("*KCC™), no later than 4:00 p.m. (Eastern Time) ortJuly 3}, 2019(the “Voting Deadlin€’).
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The method of delivery of a ballot is at the eleetand risk of the voter. If such
delivery is by mail, it is recommended that votesg an air courier with a guaranteed next-day
delivery or registered mail, properly insured, wigiurn receipt requested. In all cases, sufficien
time should be allowed to ensure timely delivery.

By overnight courier or first class mail:to

Waypoint Ballot Processing Center

c/o KCC

222 N. Pacific Coast Highway, Suite 300
El Segundo, California 90245

T: (888) 733-1446

By hand delivery to

Waypoint Ballot Processing Center

c/o KCC

222 N. Pacific Coast Highway, Suite 300
El Segundo, California 90245

T: (888) 733-1446

The Debtors will also be accepting ballots via &teuc, online transmission
through an e-ballot platform available on KCC's wiglh Holders of Claims may cast an
electronic ballot and electronically sign and sulsuch ballot via the platform. Instructions for
casting an electronic ballot are available on KC@®bsite at http://www.kccllc.net/
waypointleasing. The encrypted ballot data andtdrtall created by such electronic submission
shall become part of the record of any electroraob submitted in this manner and the
creditor’s electronic signature will be deemed éoan original signature that is legally valid and
effective. For the avoidance of doubt, electra@oibmissions of ballots may only be made via the
e-ballot platform. Ballots submitted by electromuail, facsimile, or any other means of
electronic submission will not be counted.

If you are the holder of a Claim that is entitledvbte on the Plan and you did not
receive a ballot, received a damaged ballot, dr yosir ballot, or if you have any questions
concerning this Disclosure Statement, the Planh@mprocedures for voting on the Plan, please
contact KCC at (888) 733-1446 (toll free) for Ughd Canada-based parties or +1 (310) 751-
2635 for international parties, or by sending ana-to Waypointinfo@kcclic.com.

The record date for purposes of determining (i)cWwieligible holders of Claims
are entitled to vote on the Plan and (i) whichdeo$ of Claims and Interests are entitled to
receive other notices iay 31}, 2019(the “Voting Record Dat€).

The transferee of a transferred Claim is entitedeceive a Disclosure Statement
and cast a ballot on account of such transferraarGbnly if (i) documentation evidencing such
transfer was filed with the Bankruptcy Court onbmfore five (5) business days prior to the
Voting Record Date, (ii) the transfer is not defestand (iii) no timely objection with respect to
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such transfer was filed by the transferor. Inanses where a Claim has been the subject of one
or more partial transfers, each holder of a portérsaid Claim shall be deemed to hold one
Claim for numerosity purposes.

A Class of Claims is deemed to accept the Plah lgéast two-thirds in amount
and more than one-half in number of the AllowedirG4ain the Class that actually vote are cast
in favor of the Plan. Whether or not a holder oflaim or Interest votes on the Plan, such
holder will be bound by the terms and treatmergeddorth in the Plan if the Plan is confirmed by
the Bankruptcy Court, other than the releasesos#t in section 11.5(b) of the Plan, which are
only binding on holders of Claims that vote in fawd the Plan. Pursuant to section 1126(e) of
the Bankruptcy Code, the Bankruptcy Court may ihieabny vote accepting or rejecting the
Plan if such vote is not cast in good faith.

The Debtors or other parties in interest may disguiofs of claim that have
been filed. Holders whose Claims are disputed w@ig on or otherwise participate in
distributions under the Plan only to the extent th@ Bankruptcy Court allows their Claims.
The Bankruptcy Court may temporarily allow a Cldon voting purposes only. The allowance
of a Claim for voting purposes or the disallowaméea Claim for voting purposes does not
necessarily mean that all or a portion of such nClavil be Allowed or Disallowed for
distribution purposes. Claims listed in the Debt@chedules as contingent, unliquidated, and
disputed are barred unless the holders of sucm€lgled timely proofs of claim. The Debtors’
Schedules listing Claims and whether such Claines disputed can be inspected online at
http://www.kccllc.net/ waypointleasing.

KCC WILL NOT COUNT ANY BALLOTS RECEIVED AFTER THE DTING
DEADLINE.

B. DISCLOSURE STATEMENT EXHIBITS

The following exhibits are attached to this Disalees Statement:

. EXHIBIT A — List of Debtors

. EXHIBIT B — Plan

. EXHIBIT C — Debtors’ Prepetition Organizational &tture
. EXHIBIT D — Liquidation Analysis
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C. BRIEF OVERVIEW OF THE PLAN *

As described in more detail below, the Debtorsetshave been substantially
liguidated pursuant to four separate sale trarmagtiand a significant portion of those proceeds
was previously distributed to the WAC Lenders. Hian contemplates a liquidation of the
Debtors’ Estates and their remaining assets. TdreédPprimary objective is to distribute the bulk
of the remaining sale proceeds plus any additiprateeds or other funds that are or become
available for distribution, all in accordance witte priorities established by the Bankruptcy
Code. The Plan constitutes a joint chapter 11 folamll of the Debtors, and the classifications
and treatment of Claims and Interests in the Ptgolyao all of the Debtors. Given the amount
and extent of the WAC Lenders’ secured claims &ed underlying collateral, the Plan provides
for the deemed consolidation of the WAC Groupsvimting and distribution purposes, such that
all assets and liabilities of each member of a W@®@up shall be treated as though they were
pooled, each Claim against any member of a WAC @rhall be deemed a single obligation of
the WAC Group, and any joint or several liabilitiyamy of the members of a WAC Group shall
be one obligation of the WAC Group. The remairirgptors not within a WAC Group will not
be substantively consolidated.

A portion of the remaining proceeds resulting fritva Debtors’ asset sales will be
used to fund the costs of completing the ChapteCases and winding down the Debtors’
Estates. The purpose of the Plan is to provideuatsired and efficient mechanism to implement
the liquidation of the Debtors’ remaining assetsd Bstates, resolve any outstanding Claims that
have been asserted against the Debtors, and pogigoDebtors’ Estates for an orderly, cost-
efficient global winddown. Under the Plan, the Reb will appoint a Plan Administrator that
will, among other things, steer the Debtors and then-Debtor affiliates towards a quick and
efficient final resolution after the Effective Dat&he Debtors believe that the distributions under
the Plan will provide holders of Claims and Intésest least the same recovery as they would
otherwise receive from distributions through a ililgion pursuant to chapter 7 of the
Bankruptcy Code. The Debtors believe that distidms under the Plan will be made more
quickly than distributions by a chapter 7 trustesuld be made, and that a chapter 7 trustee
would charge a substantial fee, which would redilmee amount available for distribution on
account of Allowed Claims.

Section V of this Disclosure Statement providesoaentletailed description of the
Plan.

D. SUMMARY OF DISTRIBUTIONS AND VOTING ELIGIBILITY

4 This summary is qualified in its entirety by reface to the Plan. Statements as to the ratiomalerlying the
treatment of Claims and Interests under the Plamat intended to, and will not, waive, compromizelimit
any rights, Claims, defenses, or Causes of Actiainé event that any objections to classificatiotr@atment are
filed or the Plan is not confirmed. You shoulddé¢he Plan in its entirety before voting to acaapteject it.
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The following summary table briefly outlines theagdification and treatment of
Claims against and Interests in the Debtors urftePtan and the voting eligibility of the holders
of such Claims and Interests. As set forth inRlan, certain Debtors are grouped together for
the purposes of (i) describing the treatment oin@&aand Interests under the Plan; (i) tabulating
votes; and (iii) making the DistributiohsEach Debtor or group of Debtors has been assigned
number in the Plan. Additionally each Class ofi@$aor Interests has been assigned separate
letters based on the type of Claim or Interest.cohdingly, the classification of Claims and
Interests in any Debtor or consolidated group obtDes depends on the particular Debtor
against which such Claim is asserted (or in whigthdnterest is held) and the type of Claim or
Interest in question. The following summary tableualified in its entirety by reference to the
full text of the Plan.

Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
1A Priority Non- | The legal, equitable, and contractual right¢Jnimpaired 100% No
througt | Tax Claims | of the holders of Allowed Priority Non-Ta (presumed to
20A against the | Claims are unaltered by the Plan. Except accept)
Debtors to the extent that a holder of an Allov
Priority Non-Tax Claim has agreed to less
favorable treatment of such Claim, each
such holder shall receivi full and final
satisfaction of such ClainGash in an
amount equal to such Claim, payable on|or

as soon as reasonably practical after the
later of the Effective Date and the date of
which such Priority Non-Tax Claim

becomes an Allowed Priority Non-Tax

n

Claim, or as soon as reasonably practicg

5 The Debtors expect that the holders of the WACdees' Secured Claims in Classes 1C, 2C, 3C, 6Can@,
8C will likely receive all of any distributions fro those WAC Groups; accordingly, Classes 1D, 2D,&DQ 7D,

and 8D will receive no distributions and are notiteed to vote on the Plan.
Unsecured Claims in Classes 4D, 5D, and 10D thr@@ihare entitled to vote on the Plan because WAGder
Secured Claims do not exist at those Debtors.

Remaining Allowed Gethe

6 The approximate percentage recovery for each Gktsforth in this Disclosure Statement is basezhugertain
assumptions that are subject to change. Among ttiregs, the approximate percentage recoverydoheClass
does not reflect any potential recoveries by theGMAenders, the WAC9 Lender, and the WAC12 Lenders o
account of their reversionary interests in any sgdeinds remaining in the Winddown Account. Anpnda
remaining in the Winddown Account after the Debtoase completed the activities described in Artiélef the
Plan shall be distributed in accordance with sacd2 of the Plan. The Debtors expect that aeracrowed
funds that were included when calculating the ayxipnate percentage recovery will be distributed he t
applicable WAC Lenders promptly after the entryttaé Disclosure Statement Order (as defined hegeioy to
the Effective Date pursuant to the Macquarie Salde© SeeSection 1V.D.2.a. of this Disclosure Statement for
additional information about these escrowed furtlde Escrowed Funds).
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Class(es)

Claim or
Interest

Treatment

Impaired or
Unimpaired

Approximate
Percentage
Recovery

Voting
Status

thereafter; provided, however, that Allov
Priority Non-Tax Claims that arise in the
ordinary course of the Debtors’ business
and which are not due and payable on o
before the Effective Date shall be paid in
the ordinary course of busines
accordance with the terms thereof.

1B
througt
20B

Other
Secured
Claims
against the
Debtors

The legal, equitable, and contractual righ
of the holders of Allowed Other Secured

Claims are unaltered by the Plan. Except

to the extent that a holder of an Allov
Other Secured Claim against any of the
Debtors has agreed to less favorable
treatment of such Claim, each holder c
Allowed Other Secured Claim shall
receive, at the option of the Debtors or th
Plan Administrator, in full and final

satisfaction of such Claim, payable on, or

as soon as reasonably practical after, the

later of the Effective Date and the date on
which such Other Secured Claim becomes

an Allowed Other Secured Claim
() payment in full in Cash (from proceeds
from the collateral securing such Allowed

Other Secured Claimr (ii}-delivery-e
troeslloiemlecernesneh Alloynd oy

tdJnimpaired

D

SocredCloim s oo ment et o inie st

rocuiecndersesien EOs o o ie
Bankruptey-Code—er()isuch other

treatment necessary to satisfy section :
of the Bankruptcy Code.

100%

No
(presumed to
accept)

1C

WAC1
Secured
Claims
against the
WAC1
Group

The WAC1 Administrative Agent on

behalf of the WAC1 Lenders shall receive

on the Effective Date or as soon as
reasonably practicable thereafter, but no
later than the Initial Distribution Date,
payment in Cash of all funds held by the
members of the WAC1 Group (including

Impaired

14.7%

Yes
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
the applicable Holdback Amour
2C WAC?2 The WAC2 Administrative Agent on Impaired 0% Ye¢’
Secured behalf of the WAC2 Lenders shall receive
Claims on the Effective Date or as soon as
against the | reasonably practicable thereafter, but no
WAC?2 later than the Initial Distribution Date,
Group payment in Cash of all funds held by the
members of the WAC2 Group.
3C WAC3 The WAC3 Administrative Agent on Impaired 9.2% Yes
Secured behalf of the WAC3 Lenders shall receive
Claims on the Effective Date or as soon as
against the | reasonably practicable thereafter, but no
WAC3 later than the Initial Distribution Date,
Group payment in Cash of all funds held by the
members of the WAC3 Group (including
the applicable Holdback Amour
6C WAC6 The WAC6 Administrative Agent on Impaired 6.7% Yes
Secured behalf of the WAC6 Lenders shall receive
Claims on the Effective Date or as soon as
against the | reasonably practicable thereafter, but no
WACG6 later than the Initial Distribution Date,
Group payment in Cash of all funds held by the
members of the WACG6 Group (including
the applicable Holdback Amour
7C WAC7 The WAC7 Administrative Agent on Impaired 6.0% Yes
Secured behalf of the WAC7 Lenders shall receive
Claims on the Effective Date or as soon as
against the reasonably practicable thereafter, but no
WAC7 later than the Initial Distribution Date,
Group payment in Cash of all funds held by the
members of the WAC7 Group (including
the applicable Holdback Amour
8C WACS8 The WACS8 Administrative Agent on Impaired 13.4% Yes
Secured behalf of the WACB8 Lenders shall receive

” The approximate percentage recovery for each Glasdorth in this Disclosure Statement represéngs
Debtors’ best estimate of recovery for such Clagha time the Plan is solicited. Although cert@ilasses are
expected to receive no recovery under the Plameth@mains a possibility that such Classes mayethetess,
receive ade minimisdistribution. Accordingly, out of an abundancecafition, the Debtors have designated such
Classes as voting Classes.

10
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
Claims on the Effective Date or as soon as
against the | reasonably practicable thereafter, but no
WACS later than the Initial Distribution Date,
Group payment in Cash of all funds held by the
members of the WAC8 Group (including
the applicable Holdback Amour
10C WAC10 The WAC10 Administrative Agent on Impaired 100% Yes
Secured behalf of the WAC10 Lender shall receive,
Claims on the Effective Date, or as soon as
against the | reasonably practicable thereafter, subject to
WAC10 the terms of section 4.9 of the Plan,
Group WAC10 Collateral in full and fini
satisfaction of the WAC10 Secured
Claims.
1D General Each General Unsecured Claim against thenpaired 0% No
Unsecured | WAC1 Group shall receive no distribut (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WAC1
Group
2D General Each General Unsecured Claim against thenpaired 0% No
Unsecured | WAC2 Group shall receive no distribut (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WAC?2
Group
3D General Each General Unsecured Claim against thenpaired 0% No
Unsecured | WAC3 Group shall receive no distribut (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WAC3
Group
4D General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from WAC4 after
Claims Statutory Fees, Allowed Administrative
against Claims, and Allowed Priority Tax Claims
WAC4 are paid in full, each holder of an Allowed
General Unsecured Claim against WAC4
shall receive Cash in the amount of its Pro

11
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
Rata share of any such residual value.
5(@)D General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from WACS5 after
Claims Statutory Fees, Allowed Administrative
against Claims, and Allowed Priority Tax Claims
WACHS5 are paid in full, each holder of an Allowed
General Unsecured Claim against WACH
shall receive Cash in the amount of its P1o
Rata share of any such residual value.
5(ii)D General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from MSN 2047
Claims Trust after Statutory Fees, Allowed
against MSN | Administrative Claims, and Allowed
2047 Trust | Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against MSN 2047 Trust shall
receive Cash in the amount of its Pro Rata
share of any such residual value.
5(iii)D General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from MSN 2057
Claims Trust after Statutory Fees, Allowed
against MSN | Administrative Claims, and Allowed
2057 Trust | Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against MSN 2057 Trust shall
receive Cash in the amount of its Pro Rata
share of any such residual value.
5(iv)D General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from MSN 14786
Claims Trust after Statutory Fees, Allowed
against MSN | Administrative Claims, and Allowed
14786 Trust | Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against MSN 14786 Trust shall
receive Cash in the amount of its Pro Rata
share of any such residual value.
5(v)D General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from WLUK5A
Claims after Statutory Fees, Allowed
against Administrative Claims, and Allowed
WLUK5A Priority Tax Claims are paid in full, each

holder of an Allowed General Unsecured

12




18-13648-smb Doc 820-3 Filed 06/04/19 Entered 06/04/19 15:01:51 Exhibit C

Pg 24 of 132

Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
Claim against WLUKS5A Trust shall
receive Cash in the amount of its Pro Rata
share of any such residual value.
6D General Each General Unsecured Claim against thenpaired 0% No
Unsecured | WAC6 Group shall receive no distribut (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WACS6
Group
7D General Each General Unsecured Claim against thenpaired 0% No
Unsecured | WACY Group shall receive no distribut (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WAC7
Group
8D General Each General Unsecured Claim against thenpaired 0% No
Unsecured | WACS8 Group shall receive no distribut (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WACS
Group
10(i))D General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from WAC10
Claims after Statutory Fees, Allowed
against Administrative Claims, and Allowed
WAC10 Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against WAC10 shall receive Cash
in the amount of its Pro Rata share of any
such residual value.
10(ii)D General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from MSN 2826
Claims Trust after Statutory Fees, Allowed
against MSN | Administrative Claims, and Allowed
2826 Trust | Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against MSN 2826 Trust shall
receive Cash in the amount of its Pro Rata
share of any such residual value.
10(iii)D | General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from MSN 2879

13
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
Claims Trust after Statutory Fees, Allowed
against MSN | Administrative Claims, and Allowed
2879 Trust | Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against MSN 2879 Trust shall
receive Cash in the amount of its Pro Rata
share of any such residual value.
10(iv)D | General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from MSN 2916
Claims Trust after Statutory Fees, Allowed
against MSN | Administrative Claims, and Allowed
2916 Trust | Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against MSN 2916 Trust shall
receive Cash in the amount of its Pro Rata
share of any such residual value.
11(i))D General Only to the extent there is residual value | Impaired 0% - 100% Yes
Unsecured available for distribution from WAC11
Claims after Statutory Fees, Allowed
against Administrative Claims, and Allowed
WAC11 Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against WAC11 shall receive Cash
in the amount of its Pro Rata share of any
such residual value.
11(ii)D General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from WAG after
Claims Statutory Fees, Allowed Administrative
against WAG| Claims, and Allowed Priority Tax Claims
are paid in full, each holder of an Allowed
General Unsecured Claim against WAG
shall receive Cash in the amount of its P1o
Rata share of any such residual value.
11(ii)D | General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from MSN 2905

8 The Debtors expect to sell the remaining H225raftén WAC11. If such aircraft is sold, holders@eneral
Unsecured Claims against WAC11 would share Pro Ratmy residual value from such sale after paynoént
any higher priority Claims. As of the date herabk Debtors are unaware of any General Unseculath€
against WAC11. Once Allowed General Unsecuredrn®@aagainst WAC11 (if any) are satisfied, any addgi
value will be used to satisfy Claims against Whithich is the sole holder of Interests in WAC11.

14




18-13648-smb Doc 820-3 Filed 06/04/19 Entered 06/04/19 15:01:51 Exhibit C

Pg 26 of 132

Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
Claims Trust after Statutory Fees, Allowed
against MSN | Administrative Claims, and Allowed
2905 Trust | Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against MSN 2905 Trust shall
receive Cash in the amount of its Pro Rata
share of any such residual value.
14(i))D General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from WAC14
Claims after Statutory Fees, Allowed
against Administrative Claims, and Allowed
WAC14 Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against WAC14 shall receive Cash
in the amount of its Pro Rata share of any
such residual value.
14(ii)D General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from WAC5B
Claims after Statutory Fees, Allowed
against Administrative Claims, and Allowed
WAC5B Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against WAC5B shall receive Cash
in the amount of its Pro Rata share of any
such residual value.
15D General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from the WAC15
Claims after Statutory Fees, Allowed
against Administrative Claims, and Priority Tax
WAC15 Claims are paid in full, each Allowed
General Unsecured Claim against WAC15
shall receive Cash in the amount of its P1o
Rata share of any such residual value.
16D General Only to the extent there is residual value | Impaired 0% - 1.1% Yes
Unsecured available for distribution from WLIL after
Claims Statutory Fees, Allowed Administrative
against Claims, and Allowed Priority Tax Claims
WLIL are paid in full, each holder of an Allowed
General Unsecured Claim against WLIL
shall receive Cash in the amount of its P1o
Rata share of any such residual value.
17D General Only to the extent there is residualevalu | Impaired 0% Yes

15
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
Unsecured available for distribution from LuxCo after
Claims Statutory Feeshllowed Administrative
against Claims, and Allowed Priority Tax Claims
LuxCo are paid in full, each holder of an Allowed
General Unsecured Claim against LuxCq
shall receive Cash in the amount of its P1o
Rata share of any such residual value.
18D General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from LuxCo Euro
Claims after Statutory Feesillowed
against Administrative Claims, and Priority Tax
LuxCo Euro | Claims are paid in full, each holder of an
Allowed General Unsecured Claim against
LuxCo Euro shall receive Cash in the
amount of its Pro Rata share of any such
residual value.
19D General Only to the extent there is residual value | Impaired 0% Yes
Unsecured available for distribution from Holdings
Claims after Statutory Feesillowed
against Administrative Claims, and Priority Tax
Holdings Claims are paid in full, each holder of an
Allowed General Unsecured Claim against
Holdings shall receive Cash in the amount
of its Pro Rata share of any such residual
value.
20D General Only to the extent there is residual value | Impaired 0% - 100% Yes
Unsecured available for distribution from Services
Claims after Statutory Feesillowed
against Administrative Claims, and Priority Tax
Services Claims are paid in full, each holder of an
Allowed General Unsecured Claim against
Services shall receive Cash in the amount
of its Pro Rata share of any such residual
value.
1E Intercompany| Holders of Intercompany Claims shall not Impaired 0% No
througt Claims receive or retain any property under the (presumed to
20E against the | Plan on account of such Claims. accept as

% The Debtors dispute certain of the Claims filedingt Services, the allowance or disallowance dtiwimay
materially impact the recovery in Class 20D.
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
Debtors Plan
proponents)
1F Other Each Other Interest shall be Unimpaired | Unimpaired | N/A No
througt Interests in | because it shall be Reinstated on the (presumed to
18F, and | the Debtor Effective Date and shall be entitled to any accept)
20F residual value of the applicable Debtor
after such Debtor repays in full all Allowed
Claims against such Debtor. Unless
otherwise determined by the Plan
Administrator, on the date that each
Debtor’'s Chapter 11 Case is closed in
accordance with section 5.10 of the Plan
the Other Interests shall be dee
cancelled and of no further force and effect
provided that such cancellation does not
adversely impact the Debtors’ Estates.
19G Holdings On the Effective Date, all of the Holdings| Impaired 0% No
Interests Interests shall be surrendered, cancelled (presumed to

and/or redeemed and new shar¢
Holdings’ common stock shall be issued {
the Plan Administrator (sufficient to g

the Plan Administrator control o\
Holdings) who will hold such shares for
the benefit of the former holdings
Holdings Interests with their former
economic entitlements. Each holder of a
Holdings Interest shall neither receive nol
retain any property or interest in property

o

on account of such Holdings Interest.

reject)

treatment of Claims and Interests under the Plan.

E.

CONFIRMATION UNDER SECTION 1129(b): “CRAMDOWN”

Section V of this Disclosure Statement providesoaentletailed description of the

If a Class of Claims entitled to vote on the Plajects the Plan, the Debtors

reserve the right to amend the Plan or requesti@umtion of the Plan pursuant to section

1129(b) of the Bankruptcy Code, or both.

In additiwith respect to the Classes that are

deemed to have rejected the Plan, the Debtorsdintenrequest confirmation of the Plan
pursuant to section 1129(b) of the Bankruptcy Co8ection 1129(b) of the Bankruptcy Code
permits the confirmation of a chapter 11 plan nttgtanding the rejection of such plan by one
or more impaired classes of claims or interestaddd section 1129(b) of the Bankruptcy Code,
a plan may be confirmed by a bankruptcy court daes not “discriminate unfairly” and is “fair
and equitable” with respect to each rejecting clasd& more detailed description of the
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requirements for confirmation of a nonconsensuahps set forth in Section VIII of this
Disclosure Statement.

F. CONFIRMATION HEARING

Pursuant to section 1128 of the Bankruptcy Code Gbnfirmation Hearing will
be held onfJuly 25}, 2019 at{10:00 a.m} (Eastern Time) before the Honorable Stuart M.
Bernstein, United States Bankruptcy Judge, at théed States Bankruptcy Court for the
Southern District of New York, One Bowling Greergdin 723, New York, New York 10004-
1408.

Objections and responses to Confirmation of thae,Rlany, must be served and
filed so as to be received on or before the Coatilmm Objection DeadlingJuly 8}, 2019 at
f4:00 p.m} (Eastern Time), in the manner described in the order approving Disclosure
Statement (theDisclosure Statement Ordet) and Section V of this Disclosure Statement.
The Confirmation Hearing may be adjourned from timeéime by the Bankruptcy Court or the
Debtors without further notice, except for adjouems announced in open court or as indicated
in any notice of agenda of matters scheduled farihg filed with the Bankruptcy Court.

Il.
OVERVIEW OF THE DEBTORS’ OPERATIONS

A. THE DEBTORS’ BUSINESS

As of the Petition Date, the Debtors were the Ilsirgedependent helicopter
leasing company in the world, with a presence intN@and South America, Europe, Africa,
Asia, and Australia. As of October 31, 2018, theb@rs’ unaudited consolidated financial
statements reflected total year-to-date revenueppfoximately $95 million and a year-to-date
net loss of approximately $50.2 million. As of Ober 31, 2018, the Debtors’ unaudited
consolidated financial statements reflected assetaling approximately $1.62 bilion and
liabilities totaling approximately $1.23 billion.

The Debtors’ asset acquisition strategy focusebeavy, super medium, medium,
and intermediate twin engine helicopters manufactuoy the four major helicopter original
equipment manufacturers@EMSs”): Sikorsky Aircraft Corporation, Bell Helicopterirbus
Helicopters (Airbus”), and Leonardo-Finmeccanica. As of November 218, the Debtors
owned one-hundred and sixty-five (165) helicoptemnprised of twenty-five (25) heavy,
three (3) super medium, seventy-three (73) mediiomy-one (41) intermediate twin, and
twenty-three (23) light helicopters. The Debtopsrtfolio contained seventeen (17) different
helicopter models, with a few variants within ai¢@bter model, manufactured by the four
OEMs between 1980 and June 2018, totaling appraeiyn@1.5 billion in net book value. The
Debtors managed their fleet of helicopters prinyipdarough their headquarters in Limerick,
Ireland, along with offices in the United States)itéd Kingdom, Brazil, Hong Kong, South
Africa, Canada, Singapore, and Germany.

18



18-13648-smb Doc 820-3 Filed 06/04/19 Entered 06/04/19 15:01:51 Exhibit C
Pg 30 of 132

As of the Petition Date, the Debtors had a knowdadide senior management
team, with an average of more than twenty (20)s/e&experience in the helicopter and aviation
industry, an in-depth knowledge of helicopter opagaand leasing, and a wide array of contacts
in the aviation sector. The Debtors also mainthiaecore sales team of five (5) people
embedded in key local markets around the world.ofA¥ovember 16, 2018, the Debtors had a
total of forty-two (42) full-time personnel. TheebDtors typically leased their helicopters to
third-party operators that serve a broad mix ohiggality end users principally in the oil and
gas, emergency medical, search and rescue, aitylsgdtors. The Debtors derived the majority
of their revenues from a small number of globaiclhglter operators, including CHC Group Ltd.
("*CHC"), Babcock Mission Critical Services, and Brist@voup Inc., with assets servicing the
offshore oil and gas industry comprising 73% of Drebtors’ aircraft based on net book value.
The Debtors had a total of thirty-six (36) lessastamers located in thirty-four (34) countries
across the globe, with lease terms generally rgnigom three (3) months at the low end to ten
(10) years at the high end.

A chart illustrating the organizational structuretioe Debtors as of the Petition
Date is attached hereto Bghibit C. Additional information regarding the Debtors’smess,
capital structure, and the circumstances leadingeaaommencement of these Chapter 11 Cases
is set forth in théDeclaration of Todd K. Wolynski Pursuant to L. Barik. 1007-2ECF No.
14] and theDeclaration of Robert A. Del Genio in Support offsE Day Motions and
Applicatiors [ECF No. 15] (together, thé&ifst Day Declarations’), which have been filed with
the Bankruptcy Court.

B. THE DEBTORS’ CAPITAL STRUCTURE

1. Prepetition Indebtedness

As of the Petition Date, the Debtors had outstanélimded debt obligations in
the aggregate amount of approximately $1 biliormited States dollars YSD") or USD-
equivalent debt obligations, which amount consistiedot less than: (i) $300,608,604 (including
accrued but unpaid interest and fees) in securedowmgs under the Debtors’ WAC1
Revolving Facility (as defined herein); (i) $55/4266 (including accrued but unpaid interest) in
secured borrowings under the Debtors’ WAC2 Facility defined herein); (i) $224,528,424
(including accrued but unpaid interest and feesgprured borrowings under the Debtors’ WAC3
Facility (as defined herein); (iv) $67,085,518 [inting accrued but unpaid interest and fees) in
secured borrowings under the Debtors’ WAC6 Fac{lag defined herein); (v) $103,174,920
(including accrued but unpaid interest and feesgrured borrowings under the Debtors’ WAC7
Revolving Facility (as defined herein); (vi) $11912406 and €41,092,348 {excluding accrued
but unpaid interest and fees and the Make-Whole windas defined in the WAC8 Note
Purchase Agreement (as defined herein)]} in secln@udowings under the Debtors’ WACS8
Senior Secured Notes (as defined herein); (vii),428,783 (including accrued but unpaid
interest and fees) in secured borrowings undeDgilgtors’ WAC9 Facility (as defined herein);
(vii) $15,742,879 (including accrued but unpaidemest) in secured borrowings under the
Debtors’ WAC10 Facility (as defined herein); and) $114,693,321 (including accrued but
unpaid interest) in secured borrowings under thist@re’ WAC12 Facility (as defined herein).
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a. WAC1 Revolving Facility

As of the Petition Date, Debtors Waypoint Asset @any Number 1 (Ireland)
Limited and Waypoint Asset Funding 1 LLC, as boressy along with Holdings, Waypoint
Leasing (Luxembourg) S.a r.l.L{txCo"), and Waypoint Leasing (Ireland) LimitedWLIL ,”
and, together with Holdings and LuxCo, th&atent Guarantors”), as guarantors, were party to
that certainAmended and Restated Credit Agreemelated as of November 8, 2013 (the
“WAC1 Credit Agreement”), with the lenders party thereto from time to éinSunTrust Bank,
as administrative agent, and Wells Fargo Bank,ddati Association, as collateral agent. The
WAC1 Credit Agreement provides for revolving creditmmitments in an aggregate principal
amount of up to $428 million, composed of a tranégheommitment of $145 million that
matured on September 30, 2018, and a tranche B itovanm of $283 million, maturing on
September 30, 2020 (theVAC1 Revolving Facility”).

b. WAC?2 Facility

As of the Petition Date, Debtors Waypoint Asset @any Number 2 (Ireland)
Limited and Waypoint Asset Funding 2 LLC, as boreosy along with the Parent Guarantors, as
guarantors, were party to that cert@iedit Agreementdated as of April 16, 2014 (thg/AC2
Credit Agreement’), with the lenders party thereto from time to ¢inand Wells Fargo Bank,
National Association, as both administrative agemd as collateral agent. The WAC2 Credit
Agreement provided for a term loan commitment inaggregate principal amount of $72.5
million, maturing on April 16, 2019 (thaVAC2 Facility ).

C. WACS3 Facility

As of the Petition Date, Debtors Waypoint Asset £aimited and Waypoint
Asset Funding 3 LLC, as borrowers, along with theelAt Guarantors, as guarantors, were party
to that certairCredit Agreementdated as of August 6, 2014 (tR&AC3 Credit Agreement”),
with the lenders party thereto from time to tim&yMBParibas, as administrative agent, and Wells
Fargo Bank, National Association, as collateralnrhgeThe WAC3 Credit Agreement provides
for a term loan commitment in an aggregate prin@paount of $340 million, composed of an
initial term loan commitment of $300 million and Bxeremental term loan commitment of $40
million, maturing on August 6, 2019 (the/AC3 Facility ).

d. WACG6 Facility

As of the Petition Date, Debtors Waypoint Asset €aimited and Waypoint
Asset Funding 6 LLC, as borrowers, along with theeAt Guarantors, as guarantors, were party
to that certainCredit Agreement dated as of March 23, 2015 (th&/AC6 Credit
Agreement’), with the lenders party thereto from time to ¢éimand Bank of Utah, as both
administrative agent and collateral agent. The \WAZedit Agreement provides for a term loan
commitment in an aggregate principal amount of 8fiion, maturing on March 23, 2020 (the
“WACG Facility ).
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e. WACT7 Revolving Facility

As of the Petition Date, Debtors Waypoint Asset Taimited and Waypoint
Asset Euro 7A Limited, as borrowers, along with Berent Guarantors, Waypoint Asset Co 4
Limited, Waypoint Asset Co 5 Limited\WWAC5"), and the subsidiaries of WAC5, as guarantors,
were party to that certaimended and Restated Credit Agreemdated as of April 28, 2017
(the "WAC7 Credit Agreement”), with the lenders party thereto from time to é¢imand
SunTrust Bank, as both administrative agent andteohl agent. The WAC7 Credit Agreement
provides for revolving credit commitments in an weggate principal amount of up to $110
million, maturing on September 30, 2019 (tMéAC7 Revolving Facility”).

f. WACS8 Senior Secured Notes

As of the Petition Date, Debtors Waypoint Asset &himited ("WAC8”) and
Waypoint Asset Funding 8 LLC (together with WACBet\WACS Issuers), as issuers, along
with the Parent Guarantors, as guarantors, wetg fmathat certaiiNote Purchase Agreement
dated as of July 29, 2015 (th&/AC8 Note Purchase Agreemeri), and Wells Fargo Bank,
National Association, as both administrative agamd collateral agent, pursuant to which the
WACS Issuers issued (i) 4.41% Series A Guarantesubo® Secured Notes, due in 2022, in the
aggregate principal amount of $125 million, (iiB2625% Series B Guaranteed Senior Secured
Notes, due in 2022, in the aggregate principal amhofi €45 million, and (iii) 4.51% Series C
Guaranteed Senior Secured Notes, due in 2022¢iaggregate principal amount of $25 million
(the Series A Guaranteed Senior Secured NotegsI@rGuaranteed Senior Secured Notes, and
Series C Guaranteed Senior Secured Notes collgctilie “WACS8 Senior Secured Notey.

g. WACS9 Facility

As of the Petition Date, Debtor Waypoint Asset Clorfiited, as borrower, along
with the Parent Guarantors, Waypoint Asset EuroL®fited, and Waypoint Asset Sterling 9A
Limited, as guarantors, were party to that cer@iedit Agreementdated as of March 24, 2016
(the "WAC9 Credit Agreement’), with the lenders party thereto from time to ¢éimand
Lombard North Central PLC, as both administratigerd and collateral agent. The WAC9
Credit Agreement provided for a term loan commitmenthe aggregate principal amount of
$100 million, maturing on December 31, 2021 (tWAC9 Facility ).

h. WAC10 Facility

As of the Petition Date, Debtor Waypoint Asset @oLimited (“WAC10"), as
borrower, along with the Parent Guarantors, asaguars, were party to that certatacility
Agreementdated as of February 21, 2017 (tM¢AC10 Facility Agreement’), with Airbus
Helicopters Financial Services Limited, as lendmgent, and security trustee. The WAC10
Facility Agreement provided for a term loan comndgtinin an aggregate principal amount of
€45 million, that matured on February 28, 2019 (MWAC10 Facility”).
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I. WAC12 Facility

As of the Petition Date, Debtor Waypoint Asset Cb Limited, as borrower,
along with the Parent Guarantors, as guarantorss warty to that certai@redit Agreement
dated as of August 2, 2017 (th&/AC12 Credit Agreement’), with the lenders party thereto
from time to time, Sumitomo Mitsui Banking Corpacet, Brussels Branch, as administrative
agent, and Sumitomo Mitsui Banking Corporation Berd.imited, as collateral agent. The
WAC12 Credit Agreement provided for a term loan ootment in the aggregate principal
amount of $120 million, composed of an initial telman commitment of $87.5 million and an
incremental term loan commitment up to a maximur@3.5 million, maturing on May 31, 2021
(the "WAC12 Facility”).

J- Unsecured Obligations

As of the Petition Date, in addition to the Debtdusided debt obligations as
described above, the Debtors collectively owed agprately $9 million in outstanding
unsecured obligations to their third-party supplierendors, employees, and other unsecured
creditors in the ordinary course.

2. Equity Ownership

The Debtors’ ultimate parent, Holdings, was formmedhe Cayman Islands on
March 25, 2013, and its subsidiaries commencedatipes in late April 2013 upon securing a
$375 million equity commitment from the Debtorsirpary investor group: (i) MSD Waypoint
Investors, LLC (MSD”), (i) Quantum Strategic Partners LtdQtiantum”), and (iii) Pangaea
Two Acquisition Holdings VI, LP c/o Cartesian CapitGroup LLC (‘Cartesian” and,
collectively with MSD and Quantum, th&ponsors).

Collectively, the Sponsors own approximately 99%hef shares in Holdings, with
MSD owning approximately 40%, Quantum owning apprately 40%, and Cartesian owning
approximately 19%. The remaining 1% of the sharedHoldings is owned by various
individuals, many of whom are current or formeraafs, directors, or employees of the Debtors.
As illustrated in the Debtor€onsolidated Corporate Ownership Statement Purst@afed. R.
Bankr. P. 1007 and 7007[ECF No. 2], Holdings owns 100% of the equity inxQo. LuxCo
owns 100% of the equity in Waypoint Leasing (Luxennty) Euro S.ar.l. CuxCo Euro”) and
WLIL. WLIL is the primary operating company of tleebtors, and every remaining entity in the
Debtors’ organizational chart, including each o# tion-Debtors, is wholly owned either by
WLIL or by one of WLIL’'s wholly-owned subsidiariesAs of the Petition Date, there were one-
hundred and fifty-five (155) entities in the Delstoorganizational structure.

22



18-13648-smb Doc 820-3 Filed 06/04/19 Entered 06/04/19 15:01:51 Exhibit C
Pg 34 of 132
Il.

KEY EVENTS LEADING TO THE COMMENCEMENT OF THE CHAPT ER 11 CASES

A. DECLINING PERFORMANCE AND INABILITY TO REVERSE TR END

The cyclical downturn in the oil and gas industegginning in 2014 led to a
significant decline in offshore oil exploration,staeduction measures for production operations,
and a substantially decreased demand for offshdliagiservices by upstream exploration, and
production companies. Although the price of crodeslowly began to rebound, the effects of
this protracted downturn remained with decreaseéndipg on offshore exploration,
development, and production activities. With ansigant portion of their customer base in the
offshore oil and gas industry, the Debtors expegdnsignificant and increasing pressure in
response to the distressed market conditions tnethiree-plus years leading up to the Petition
Date. Major oil and gas companies cut costs byl@nmg less frequent offshore worker
rotations and service patterns and looked to tiedicopter operators to cut costs by cancelling
contracts, requesting contract price reductiond, gectreasing the number of aircraft utilized.
The cost-cutting employed by these oil companiasb daipple effect: decreased demand for
helicopter operators caused such operators to rngoietheir own cost-cutting measures, which,
in turn, negatively impacted helicopter lessorshsag the Debtors.

Notably, in May 2016, CHC, the Debtors’ largest tonser, filed voluntary
petitions for relief under chapter 11 of the Bagkoy Code. Prior to its fiing, CHC accounted
for approximately 53% of the Debtors’ annual opearatrevenues at $75 million. During its
chapter 11 cases, CHC sought to restructure itsolpegr lease obligations through both lease
rejections and the renegotiation of existing leasms with its lessors. CHC rejected fifteen (15)
of the forty-four (44) aircraft leases that it haldh the Debtors, and renegotiated the remaining
leases with less favorable terms for the Debtéiscraft returned to the Debtors by CHC had no
remaining maintenance coverage and, in many inssanwere in need of significant repair,
resulting in a significant, unexpected expense. aAgsult of CHC’s bankruptcy, the Debtors
experienced an annualized $45 million reductiorthieir revenues related to the same forty-
four (44) helicopters, despite successfully remiamgecertain of the rejected or returned aircratt.
Additionally, the Debtors incurred approximately8$2 million in unexpected transition and
maintenance costs to return these aircraft to cervi

Additionally, six (6) of the Debtors’ heavy aircratere H225 model helicopters
manufactured by Airbus, which cost the Debtors apiprately $156 million in late 2013 through
early 2016. Following a fatal crash in Norway oprih29, 2016 that involved an H225
helicopter (but did not involve the Debtors), ther@pean Aviation Safety Agency issued an
emergency airworthiness directive on June 2, 2@l@round the H225 model fleet for all
operators in Europe due to potential safety corsceggarding its main rotor assembly. Other
civil aviation authorities, such as the Federalafein Administration in the United States, the
Civil Aviation Authority in the United Kingdom, anthe Civil Aviation Authority in Norway,
also grounded the H225 model fleet for similar @ns. Thereafter, there was little to no
demand for the H225 model aircraft from the Debtoustomer base.
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While the Debtors were successful in diversifyihgit customer base away from
the oil and gas sector, helicopter lessors gegeralitinued to struggle with excess capacity in
their fleets and with lower demand for helicopteades in the market. The Debtors’ fleet
utilization significantly deteriorated over the ty®) years prior to the Petition Date, along with
lease terms expiring with significantly fewer leaseensions in the oil and gas sector than there
had been historically. The weak demand from hptienoperators coupled with the oversupply
of available helicopters in the market led to totalenue for the Debtors declining by 12% in
2017 as compared to 2016, and the decline acosteiat 2018. Moreover, the weighted
average remaining lease term was reduced to 2r8 pgdhe end of 2017, which was down from
3.1 years at the end of 2016 and 4.7 years atith@€2015. As of November 16, 2018, out of
the one-hundred and sixty-five (165) aircraft ie ebtors’ fleet, approximately thirty-five (35)
aircraft were not generating revenue, with othasds expiring in the near future. As of the
Petition Date, the Debtors’ total fleet utilizatisras approximately 78%, which was significantly
down from utilization rates of approximately 94% 160% during 2013 to 2015, before the
cyclical downturn in the industry. As a resultspite of the growth in the overall portfolio asset
base, net revenue fell from an annualized ratel863$nillion in January 2016, generated by one-
hundred and twenty-one (121) aircraft, to an anmelrate of $106 million in November 2018,
generated by one-hundred and sixty-five (165) aftcr

B. PREPETITION RESTRUCTURING INITIATIVES

In an effort to maintain their business in the misthis industry downturn, the

Debtors began to explore options in late 2016 wwaild allow them to deleverage their capital
structure, increase their revenues, and reduce thbsts, including further diversifying their
customer base to increase fleet utilization, puagsugertain strategic transactions to increase
liquidity and strengthen their balance sheet, nagog with their lenders for a potential out-of-
court restructuring of the Debtors’ indebtednesgatiating with the OEMs with respect to
aircraft on order, and implementing management gésirto position the Debtors for future
success in the current market.

Beginning in 2016, the Debtors shifted their sakeategy from a centrally located
sales team to embedding relationship managersat toarkets with the opportunity for growth
arising from fostering deeper relationships with thanagement teams of current and potential
customers. This initiative focused on increasiagl@rigination flow and improving channels for
remarketing and trading aircraft. Beginning inly2016, the Debtors diversified their customer
base by increasing the number of customers frotaesix(16) to thirty-six (36).

Simultaneously with their efforts to diversify aegpand their customer base, the
Debtors pursued a variety of strategic and findmuigatives to address the market challenges.
From November 2016 through the end of January 2Q@k8, Debtors were engaged in
negotiations to sell their enterprise to a Chirgsategic acquirer at a premium. Unfortunately,
despite promising indicators that the transactiomla close, including the execution of letters of
intent, the finalization of an execution form ofesand purchase agreement, and the receipt of
certain Chinese regulatory approvals, the propasedirer was unable to close the deal, and the
Debtors were unable to consummate this strategis#ction.
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In November 2017, the Debtors negotiated with t8gionsors for the suspension
of the Sponsors’ management fee, applied retraggtivom April 1, 2017, which resulted in a
savings of approximately $3 million per year. DgrMarch 2018, the Sponsors also contributed
an additional $20 million in equity capital to tBebtors to support the business and aid in the
completion of certain other strategic initiativestt the Debtors were pursuing. These initiatives
included the pursuit of a settlement with Airbugarding claims and causes of action related to
the Debtors’ H225 aircraft and a potential equisap transaction to acquire a portfolio of
unlevered aircraft assets, which could have suppaatstrengthened balance sheet and improved
liquidity and provided a runway to the refinanciag certain of the Debtors’ term-loan debt
facilities to the benefit of all of the Debtorsakeholders. It was anticipated that the equity-
swap transaction would have contributed approxip&®2 million in annual revenue and added
approximately $120 million of aircraft to the Deld#b net book value. The Debtors’
management and the Sponsors believed that therea g probability that the equity-swap
transaction would close before June 30, 2018, heitparties were unable to come to such an
agreement during the second quarter of 2018.

For over a year prior to the Petition Date, the tbepwere in negotiations with
Airbus over the terms of a commercial settlemelatiee to the grounding of their H225 aircraft
and other commercial issues existing between Aidngsthe Debtors. While the Debtors held
valuable claims and causes of action against Aiasus result of the grounding, the Debtors also
owed significant amounts to Airbus pursuant to pheties’ orderbook contract. The Debtors
and Airbus engaged in good-faith negotiations imtempt to reach a global resolution on these
outstanding issues and preserve their long-standorgmercial relationship. In the weeks
leading up to the Petition Date, the Debtors antbu executed a global settlement that
provided the Debtors with critical benefits andfigr cemented a strong relationship with Airbus
going forward. In exchange for releasing theiinatain connection with the grounding of the
H225 aircraft and for selling two (2) of the H22Eceaft back to Airbus, the Debtors received a
partial paydown of the WAC10 Facility and the fodlyoff of that certaiimended and Restated
Credit Agreementdated as of March 30, 2018, among Debtor Waypaaset Co. Limited, as
borrower, the Parent Guarantors, as guarantordenlers party thereto from time to time, and
Keybank N.A., as both administrative agent andateithl agent. Airbus also agreed to remove
its pledge over approximately €20 million in prdiekry payments, thereby allowing the Debtors
to purchase and/or retrofit aircraft that were otlige ready to be delivered to customers.
Additionally, Airbus agreed as part of the settlabt® release its debt claims against the Debtors
if, among other things, the Debtors returned tHatwal for the WAC10 Facility on or prior to
the effective date of a chapter 11 plan. Favoredsglving the Debtors’ claims while preserving
the Airbus relationship was a cornerstone of thbtbrs’ prepetition restructuring efforts.

Through May 2018, the Debtors determined that thewrenue stream and
capacity to generate cash flow would not be sefficito service their outstanding debt and
contractual obligations on a long-term basis winantaining the liquidity necessary to operate
their business and preserving their long-term litgl@and enterprise value, as prospects for the
timely consummation of strategic initiatives fadedd the performance of their business
continued to decline. Accordingly, the Debtorsaged restructuring professionals to assist in
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developing and implementing a more comprehensiaa pb restructure the Debtors’ balance
sheet.

C. NEGOTIATED FORBEARANCES WITH LENDERS

Facing potential defaults on covenants for themdkd debt at the end of June
2018, the Debtors and their restructuring advi¢actitated the formation of a ten (10) member
steering committee in early June 2018 (titetring Committe€) made up of certain
significant holders of indebtedness under the Dsbt@rious secured lending facilities (each, a
“WAC Facility” and each of the lenders under the various WAdlitieg, a “WAC Lender”)
to negotiate with the Debtors regarding potent@béarances under their various debt
instruments and, more broadly, a comprehensiveusting plan. The Steering Committee
was comprised of the requisite WAC Lenders needeapprove forbearances under most of the
WAC Facilities.

Throughout June 2018, the Debtors and their adviseld a number of in-person
and telephonic meetings with the Steering Commitee its advisors to discuss the terms of a
potential forbearance to allow the Debtors timentgotiate a comprehensive, consensual
restructuring plan with all of their stakeholderRecognizing that all parties in interest would
benefit from additional time to carefully explorenda consider all possible restructuring
alternatives, the requisite WAC Lenders under eatlthe WAC Facilities directed their
respective agents on June 29, 2018, to provid®#i#ors with a three (3) month forbearance
from the exercise of remedies with respect to gerpecified events of default (collectively,
the “Forbearance Agreementy, which would expire on September 28, 2018.

With the Forbearance Agreements in place, the Delatod their advisors actively
engaged in a comprehensive strategic review begnniearly July 2018 in order to revamp the
Debtors’ business plan, develop an optimal fleahphssess the go-forward liquidity needs and
projected debt capacity for the Debtors’ businass, identify various restructuring alternatives
for the Debtors’ business, including exploring Hade of some or all of the Debtors’ assets. At
the end of July 2018, the Debtors presented the Wa&Gders and their advisors with
comprehensive proposals for both a standaloneustating as well as a plan for soliciting third-
party proposals to invest in, or acquire the assétshe Debtors. Recognizing the risk of a
potential chapter 11 filing, the Debtors also pntsé the WAC Lenders with a debtor-in-
possession financing P Financing”) term sheet to provide the Debtors with such fogdf
necessary.

After delivering these proposals, the Debtors ahdirtadvisors undertook
significant efforts to engage with the Steering @uttee and their advisors throughout the
remainder of July, August, and early September 20IBis engagement included managing a
data room of over five thousand (5,000) documentsiie WAC Lenders and their advisors,
hosting eight (8) in-person meetings with the WAEnders and/or their advisors to provide
business and process updates, holding frequegenlie calls, and providing weekly cash-flow
update calls and monthly financial statements tepkthe WAC Lenders up to date on the
Debtors’ financial performance.
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In early September 2018, the Debtors commencedtiaéigas with the Steering
Committee for an extension of the Forbearance Agee¢s in order to allow time for the
Debtors’ marketing and sale process to continusideitof chapter 11 and for the Debtors’
restructuring negotiations with the WAC Lendersctmtinue. The Debtors ultimately reached
agreements with the requisite WAC Lenders fromoélthe WAC Faclilities to extend the
Forbearance Agreements by a period of sixty (693 daith the WAC Lenders having the option
to further extend the Forbearance Agreements faadalitional thirty (30) days should they so
choose. Thus, on September 27, 2018, the ForlmmarAgreements were extended until
November 30, 2018. In addition, certain OEMs piedi the Debtors with similar relief under
their commercial contracts.

D. PREPETITION MARKETING AND SALE PROCESS

Having secured the Forbearance Agreements withMA€ Lenders and after
consulting with the members of the Steering Conamittthe Debtors proceeded to formally
commence a robust and comprehensive sale processgust 6, 2018 (theM&A Process”),
soliciting bids to purchase some or all of the Dedt assets from over one-hundred and
eighty (180) strategic and financial buyers, ad aglfrom certain sovereign wealth funds. In
connection with this broad solicitation, the Delt@nd their advisors prepared, among other
things, “teaser” materials and a comprehensivernmédion memorandum. The Debtors were
satisfied with the market’'s response to the M&A d&ss, both in terms of the level of
engagement and with the bid levels.

The Debtors formally engaged with numerous potebtgders, executing fifty-
four (54) non-disclosure agreements and then prayidata room access to those potential
bidders after they executed the non-disclosureemgeats. The deadline for the submission of
initial bids was September 10, 2018. Out of tluicgation process, the Debtors received
fourteen (14) qualifying initial letters of intenfThese bids were submitted by both strategic and
financial buyers, with significant variation in thgreliminary valuations provided. Following
substantial ongoing discussions with their advism® the independent members of the boards of
directors and deliberation with their advisors dahd Steering Committee, on September 21,
2018, the Debtors selected nine (9) bidders toggddo a second round of negotiations and
diligence, which included formal presentations iy Debtors’ management.

Over the course of the formal management presengtiwhich were held
between October 1, 2018 and October 12, 2018, thletdds and their advisors continued
negotiations with these remaining potential biddarerder to increase the value of the bids
received. After the completion of the second roahdidding, on or around October 17, 2018,
the Debtors received six (6) final bids. Five ¢these final bids were bids for substantially all
of the Debtors’ assets and one (1) was a bid fpraagimately one hundred (100) of the Debtors’
aircratft.

Following several weeks of negotiations with eatthe final potential investors,
the Debtors ultimately decided to execute a puel@seement term sheet with one (1) of the
final potential investors. Such term sheet granbedpotential investor exclusivity for a limited
period of time during which the parties agreed $e good-faith efforts to negotiate a definitive

27



18-13648-smb Doc 820-3 Filed 06/04/19 Entered 06/04/19 15:01:51 Exhibit C
Pg 39 of 132

asset purchase agreement. In the midst of neiggtiah asset purchase agreement with that
potential investor, the Debtors received a revibgll from Macquarie Rotorcraft Leasing
Holdings Limited (Macquarie”) that represented a higher and better offer thtan one
contemplated in the other potential investor’'s teheet.

After extensive deliberations with their advisonsl @onsultation with the Steering
Committee (and written demands by the Steering Gaeernto exercise the Debtors’ “fiduciary
out” under the term sheet), the Debtors decideexgycise their fiduciary out to terminate the
term sheet with the potential investor and proosgldd Macquarie as the stalking horse bidder
for substantially all of the Debtors’ assets. Aclogly, on November 21, 2018, the Debtors
terminated the term sheet with the other potemastor in order to pursue a transaction with
Macquarie. From November 21, 2018 until the RwmtitDate and afterwards, the Debtors
engaged in lengthy negotiations with Macquarie tm Steering Committee in an effort to
execute a binding asset purchase agreement. AeofPetition Date, the Debtors, the
independent members of their boards of directorsl #heir advisors were continuing to
negotiate and review the final bids with the expgoh of formally selecting a bidder and filing a
motion to approve bidding procedures shortly atherPetition Date.

V.
KEY EVENTS DURING THE CHAPTER 11 CASES

A. VOLUNTARY PETITIONS

On the Petition Date, the Debtors commenced thésptér 11 Cases by filing
voluntary petitions for relief under chapter 11tloé Bankruptcy Code. Pursuant to eler
Pursuant to Fed. R. Bankr. P. 1015(b) Directingndddministration of Chapter 11 CasgsCF
No. 25], dated November 27, 2018, the Chapter 1de€avere consolidated for procedural
purposes only and are being administered jointlye Debtors continue to manage their business
as debtors-in-possession, subject to the supenvidithe Bankruptcy Court and in accordance
with the provisions of the Bankruptcy Code. An iethiate effect of the filing of the Chapter 11
Cases was the imposition of the automatic stayyauntsto section 362 of the Bankruptcy Code,
which enjoined the commencement or continuatioallotollection efforts by creditors against
the Debtors, enforcement of liens against any asddahe Debtors, and any litigation against the
Debtors. The Chapter 11 Cases are pending bdferiddnorable Stuart M. Bernstein.

B. FIRST AND SECOND DAY PLEADINGS

On the Petition Date or shortly thereafter, the toebfiled various “first-day”
and “second-day” motions seeking certain immedatexpedited relief from the Bankruptcy
Court designed to allow the Debtors to continueperate in chapter 11 and avoid irreparable
harm due to the commencement of the Chapter 11sCaseescription of these pleadings is set
forth in the First Day Declarations. The Bankryp@ourt granted substantially all of the relief
requested in the first and second-day motions ateted various orders authorizing the Debtors
to, among other things:

. jointly administer the Chapter 11 Cases for procaidourposes;
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. pay employee obligations and continue employeefibgmegrams;
. pay certain prepetition taxes and assessments;
. maintain and honor prepetition customer depositisraimbursements;
. enforce the protections of sections 362, 365, 5@% 541 of the
Bankruptcy Code;
. pay prepetition obligations owed to lien claimamtsd other critical

vendors and confirm administrative status for goats services delivered
to the debtors post-petition;

. pay prepetition insurance obligations, continuénalirance programs, and
modify the automatic stay with respect to workemnpensation claims;
. continue the Debtors’ existing cash managemengesyshonor certain

prepetition obligations related to the use thereafid continue
intercompany transactions and provide administeagixpense priority for
post-petition intercompany claims; and

. implement certain notice and case management pucegd

C. DEBTOR-IN-POSSESSION FINANCING

Shortly after the Petition Date, on December 8,8@khe Debtors filed a motion
to obtain approval of a $49 million debtor-in-passen financing facility (theDIP Facility ,”
and the underlying agreement, thBIP Agreement’) and for authorization to use cash
collateral (the DIP Motion”), in order to fund their operations through trempletion of the
sale of their assets and to provide adequate pioneto the WAC Lenders. The DIP Facility
was a senior secured, priming, superpriority teramlfacility with Ankura Trust Company, LLC,
as administrative agent and collateral agent,HerWAC Lenders participating thereto from time
to time (collectively, theDIP Lenders’). The first priority liens securing the DIP Ftgionly
primed the liens of the participating WAC Lendeasid only up to a capped amount. The
participating WAC Lenders also consented to thetBrsbuse of their cash collateral to fund the
Cash needs related to the Debtors’ operationsidimgd the amounts necessary to administer the
Chapter 11 Cases. Separately, the nonparticipgidaG Lenders under the WAC2 Facility and
the WAC10 Facility consented to the use of theishcaollateral to fund direct expenses
associated with their collateral. As the DIP Hacivas only available to fund the Debtors’
operations through the completion of the sale t@dwarie, the DIP Agreement did not contain
any milestones related to a chapter 11 plan. TiReAYyreement did, however, include bidding
process milestones in order to ensure a timelyofalee Debtors’ assets.

The DIP Motion was approved on an interim basiesember 12, 2018 [ECF
No. 77] (the First Interim DIP Order ”). Upon interim approval of the DIP Facility, the
Debtors obtained access to $30 milion under thE Bécility, which was drawn in two (2)
draws. The first such draw, in a gross principabant of $15 million, was made following entry
of the First Interim DIP Order. The DIP Motion wapproved on a second interim basis on
December 21, 2018 [ECF No. 156] (tigetond Interim DIP Order”). Upon the entry of the
Second Interim DIP Order and the order approvirgBhuding Procedures Motion (as defined
herein), in accordance with the terms of such &;dée Debtors made a second draw under the
DIP Facility in a gross principal amount of $15limii and transferred Cash proceeds from the
DIP Facility in an amount equal to $1.5 milliondrthe Fee Reserve Account in connection with

29



18-13648-smb Doc 820-3 Filed 06/04/19 Entered 06/04/19 15:01:51 Exhibit C
Pg 41 of 132

the Carve-Out (as defined in the Second Interim OtBer). The DIP Motion was approved on
a final basis on January 9, 2019 [ECF No. 231] {fheal DIP Order”). Upon the entry of the
Final DIP Order, the Debtors were provided withemscto and drew the remaining $19 million
under the DIP Facility.

Approval of the DIP Facility and the consensual akeash collateral, together
with the obligation of the participating WAC Lendeio fund certain specified winddown costs
of the Debtors’ Estates, provided the Debtors wiifficient liquidity to support their working
capital needs to operate their business duringtiapter 11 Cases and to carry out the sale of
substantially all of the Debtors’ assets, and enfhble the Debtors to wind down their Estates in
an orderly and efficient manner, in each case witlserious disruption and to the benefit of all
of the Debtors’ stakeholders. Upon the closinthefsale to Macquarie of substantially all of the
Debtors’ assets (as described below), the DIP iaailatured and all outstanding amounts
owing to the DIP Lenders on account of the DIP Ifaevere satisfied in full in Cash. Pursuant
to the Final DIP Order, upon the maturity of thePDFacilty and the closing of the sale
transactions described below, the DIP Lenders fainttle remaining $2.5 million of the Carve-
Out into the Fee Reserve Account. Funds in theReserve Account are held in trust to pay the
Debtors’ professional fees and to pay any andnadiunts included in the Carve-Out.

D. SALES OF THE DEBTORS’ ASSETS

1. Post-Petition Sale Processes

After having exercised the fiduciary out prepetitian order to pursue a
transaction with Macquarie, the Debtors commenbed Chapter 11 Cases in order to swiftly
implement a comprehensive restructuring through shle of substantially all of their assets
pursuant to section 363 of the Bankruptcy Code.llowong the Petition Date, the Debtors
engaged in lengthy negotiations with Macquarie #ve Steering Committee in an effort to
contemporaneously execute a binding asset puregasement and file a motion to approve the
DIP Financing. After conducting significant dudigéince and consulting with the Debtors’
management, Macquarie agreed to purchase neany #ie Debtors’ aircraft (approximately
one-hundred and sixty (160) helicopters total) andassume certain executory contracts,
unexpired leases, and related liabilities in cotinadherewith for a base purchase price of $650
million. The Debtors and their advisors developgtiling and auction procedures for the sale of
their assets to be approved by the Bankruptcy Ceuitth Macquarie to serve as the Debtors’
stalking horse bidder.

On December 10, 2018, the Debtors filed with thekBaptcy Court théviotion
of Debtors for Entry of Orders Approving: (1) (A)d8ing Procedures, (B) Bid Protections, (C)
Form and Manner of Notice of Auction, Sale Transect and Sale Hearing, and (D)
Procedures for the Assumption and Assignment ala®eExecutory Contracts and Unexpired
Leases; and (Il) (A) Sale of Substantially All bé tDebtors’ Assets Free and Clear of Liens,
Claims, Encumbrances, and Other Interests, (B) @gsion and Assignment of Certain
Executory Contracts and Unexpired Leases, and @atBd ReliefECF No. 64] (the Bidding
Procedures Motior’) seeking to sell substantially all of their assed Macquarie. Under the
proposed bidding procedures, parties could subiehit ¢including credit bids) for the purchase
and sale of some or all of the Debtors’ assetsceo@ance with the terms of the proposed
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bidding procedures, which were intended to gendlegreatest level of interest in the Debtors’
assets in order to result in the highest or otrswest offer.

A hearing to consider the Bidding Procedures Mot@s held on December 20,
2019, and the Bankruptcy Court entered an orderoapm the Bidding Procedures Motion on
December 21, 2019 [ECF No. 159]. The approveditgddrocedures set January 4, 2019 as the
deadline for any third parties to submit competinds. Pursuant to the approved bidding
procedures, the Debtors filed thimtice of Cancellation of Auctioan January 7, 2019 [ECF
No. 216], providing notice that, other than the fom Macquarie, no other third-party bids had
been received, resulting in the Debtors cancelthg auction. Pursuant to the bidding
procedures, and subject to the Debtors’ recei@nyf credit bids, Macquarie was deemed the
successful third-party bidder.

On January 23, 2019, the Debtors filed Nhatice and Identities of Successful
Credit Bidders[ECF No. 297], disclosing the three (3) creditsb&libmitted for the Debtors’
assets securing the WAC2 Facility, the WAC9 Fagiind the WAC12 Facility. Macquarie did
not submit a matching bid for any of these creis band all three were named successful credit
bids. As described below, substantially all of Brebtors’ assets were then sold pursuant to four
(4) separate sales, with the majority of the Deditassets sold to Macquarie and three (3)
separate silos sold pursuant to the three (3) tdpeth.

The approved bidding procedures permitted any WA&Gders who supported a
sale to Macquarie to deliver a plan support agreétwethe Debtors by January 14, 2019. On
January 14, 2019, the WAC Lenders party to the WAREKolving Facility (the WAC7
Lenders’) and the WACS8 Noteholders (together with the WAC&nders, the Supporting
WAC Lenders”) submitted separate plan support agreementsad#btors. However, such
plan support agreements contained inconsistendibseach other and with the approved bidding
procedures. Thus, the Debtors, the Supporting W&Gders, and Macquarie entered into
negotiations to revise those plan support agreesnevitich resulted in the agreed upon and
executed Plan & Sale Support Agreement (as debeéxlv). On February 3, 2019, the Debtors
filed the Notice of Filing of Proposed Macquarie Sale OrdeCF No. 326] (the Proposed
Macquarie Sale Order’). Annexed to the Proposed Macquarie Sale Ordes avcopy of that
certainPlan and Asset Sale Support Agreemelated January 14, 2019, among the Debtors,
Macquarie, and the Supporting WAC Lenders (tR&af & Sale Support Agreement). The
Plan & Sale Support Agreement redacted the amolutiteoaggregate holdings of each of the
Supporting WAC Lenders.

The Plan & Sale Support Agreement resolved outstgndsues regarding the
Supporting WAC Lenders’ credit bidding rights armtgntial objections to a sale to Macquarie,
and provided for the Supporting WAC Lenders’ suppof a sale of their collateral to
Macquarie. The Plan & Sale Support Agreement &aibMacquarie to purchase the Supporting
WAC Lenders’ collateral either through a chapterpldn or a sale under section 363 of the
Bankruptcy Code. The Plan & Sale Support Agreemeauired the Debtors to seek approval
of the allocation of Macquarie’s purchase priceetach of the Supporting WAC Lenders’
collateral, and required the Debtors to includeavigion in the Proposed Macquarie Sale Order
to provide an interim distribution to the SuppagtM¥/AC Lenders, subject to certain holdbacks
described below. The Plan & Sale Support Agreentmmefitted the Debtors and their
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stakeholders by effectuating a going-concern salh@ contemplated assets, maximizing the
value of such assets, establishing levels of regoagreed to by the Supporting WAC Lenders,
and providing Macquarie with a sufficient number adfcraft in order to satisfy certain sale
conditions. On February 7, 2019, the Debtors fileeiNotice of Filing of Unredacted Plan &
Sale Support AgreemejiiCF No. 383], which provided the previously retggicamounts of the
aggregate holdings for each of the Supporting WAGders.

Because an insufficient number of the WAC Lendersnstted plan support
agreements, Macquarie had the option of proceeditiy a sale with the Supporting WAC
Lenders under a chapter 11 plan, or with a saléh®collateral of the Supporting WAC Lenders
pursuant to section 363 of the Bankruptcy Codee Flan & Sale Support Agreement provided
for a sale under section 363 of the Bankruptcy Coatb respect to the collateral of the
Supporting WAC Lenders unless Macquarie filed acean the Chapter 11 Cases of its intent to
pursue a sale under a chapter 11 plan by Febry&91® (the Plan Election’). If Macquarie
had made the Plan Election, the Supporting WAC kendvould have been required to support
and vote for the Debtors’ plan. Macquarie did maike the Plan Election. Instead, on January
23, 2019, Macquarie filed tHdotice of Election to Treat Revised PSA Executedamiary 23,
2019 as Meeting Requirements for the Conversiondfion [ECF No. 296], electing to
consummate the sale of the assets securing theo8imgpWAC Lenders’ Claims to Macquarie
through a sale under section 363 of the Bankru@toye.

2. Consummation of Sales

Pursuant to the approved bidding procedures, teatagr each WAC Facility
was authorized to submit a credit bid, in the faheither a streamlined credit bid or a 363(k)
credit bid, for the purchase of their respectivitateral.

On January 14, 2019, the Debtors received thevioilp three (3) credit bids: (i)

a 363(k) credit bid from Wells Fargo Bank, N.A.,agent for the WAC Lenders for Waypoint
Asset Company Number 2 (Ireland) Limited\(AC2,” and such bid, theWAC2 Credit Bid");

(i) a streamlined credit bid from Lombard Northr@@l PLC, as agent for the WAC Lender for
Waypoint Asset Co 9 Limited \WAC9,” and such bid, theWAC9 Credit Bid”); and (iii) a
streamlined credit bid from Sumitomo Mitsui Bankif@prporation, Brussels Branch, and
Sumitomo Mitsui Banking Corporation Europe Limiteats agents for the WAC Lenders for
Waypoint Asset Co 12 Limited (WAC12,” and such bid, theWAC12 Credit Bid”).

Pursuant to the approved bidding procedures, Maegagreed not to submit a
matching bid for the WAC9 Credit Bid. With respéctthe WAC2 Credit Bid and the WAC12
Credit Bid, Macquarie was required to submit a imatg bid by January 22, 2019. The Debtors
did not receive a matching bid from Macquarie fithex transaction. On January 23, 2019, the
Debtors deemed the WAC2 Credit Bid, the WAC9 Cre&idlit, and the WAC12 Credit Bid each
to be a successful credit bid, subject to (i) irslon of the transaction documents necessary to
effectuate the credit bids, (ii) approval of thievant Debtors’ boards of directors or managers
(as applicable), and (ii)) parties’ rights to olbjex such credit bids.
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a. Macquarie Sale Transaction

Pursuant to the Macquarie Purchase Agreement édefelow), Macquarie
acquired substantially all of the assets of thet®eah including without limitation, one-hundred
and twenty (120) aircraft, all outstanding leaseth wespect to such aircraft, related parts,
tooling and other inventory, certain leases fot estate, intellectual property, and certain other
contracts for total consideration of approximateid5 million.

Annexed to the Bidding Procedures Motion, the Debtided a copy of that
certainStock and Asset Purchase Agreensnbng WLIL, the subsidiaries of WLIL that were
designated sellers thereunder, Macquarie, and,lysdte certain enumerated purposes
thereunder, Waypoint Leasing Services Canada LdnKéaypoint Leasing Services Germany
GmbH, Waypoint Leasing Services Hong Kong Pte. tathi Waypoint Leasing Services SA
(PTY) LTD, Waypoint Leasing Services UK Limited, Wemint Services Brasil Ltda., and
Macquarie Financial Holdings Pty Limited, dated Beber 7, 2018 (theMtacquarie Purchase
Agreement” and the transactions contemplated and to becteffethereby, theMacquarie
Sale Transactiorf). A hearing to consider the Macquarie Sale Taatisn was held on
February 12, 2019, and the Bankruptcy Court enteredorder approving the Macquarie
Purchase Agreement on February 15, 2019 [ECF Né|. 44he Macquarie Sale Transaction
closed on March 13, 2019. Following the closingystantially all of the remaining assets of the
Debtors were transferred to Macquarie, save thssets pending any requisite governmental or
other third-party approval necessary to completestile of such asset to Macquarie. As of May
1, 2019, all such retained aircraft had been tesiresfi to Macquarie following the receipt of the
necessary approvals, as provided in the MacquarehBse Agreement, and the remainder of the
purchase price for such retained aircraft of apipnately $18.436 million that was being held in
escrow has been transferred into the applicable aecounts of WAC1, WAC3, and WACS as
Escrowed Funds on a direct-allocation basis fos¢h@tained aircraft. Any other such retained
assets will be transferred to Macquarie followitg treceipt of such necessary approval, as
provided in the Macquarie Purchase Agreement. @y B] 2019, the post-closing amount of
$25 million that was being held in escrow pendihg final determination of whether any
additional purchase price adjustments would appigt{elosing was transferred once it was
determined that no additional purchase price adieists applied into the applicable bank
accounts of WAC1, WAC3, WAC6, WAC7, and WACS as fteseed Funds allocated based on
net book value. The Debtors expect that all ofEserowed Fund8will be distributed to the
applicable WAC Lenders promptly after the entryhedf Disclosure Statement Order pursuant to
the Macquarie Sale Order.

Following the closing, the Bankruptcy Court enteaedorder on March 28, 2019,
dismissing the Chapter 11 Cases for the two (Xt temtities purchased by Macquarie: MSN
4466 Trust and MSN 20184 Trust (formerly named ME21 Trust) [ECF No. 561]. The
Bankruptcy Court entered a further order on Apsil 2019, approving the purchase of one (1)

10 ess the $2.4 million paid by the Debtors to $atiertain VAT tax payment obligations in connentigith the
sale of the WACL1 Collateral pursuant to the terithe Macquarie Sale Transaction.
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additional trust entity, MSN 920022 Trust, by Maaga pursuant to the Macquarie Sale
Transaction [ECF No. 728]. The Bankruptcy Couteesd an order on May 2, 2019, dismissing
the Chapter 11 Case for MSN 920022 Trust [ECF Md].7

Upon the closing of the Macquarie Sale Transactibe, Debtors funded the
Winddown Account with a portion of the net proceedsthe Macquarie Sale Transaction.
Pursuant to the Macquarie Sale Order, among othegd, the Winddown Account includes
amounts sufficient to pay the WAC Lenders’ alloeashare of (i) the costs to wind down the
Debtors and their remaining non-Debtor affiliatég; key employee retention and incentive
plans; (iii) employee transformation amounts; (W@ Debtors’ professionals’ success fees (to the
extent not already funded into the Fee Reserve #ac@r paid upon the closing of the
Macquarie Sale Transaction); (v) administrativeesges directly incurred by or on behalf of the
relevant Participating WAC Group (as defined in Engal DIP Order), in each case to the extent
that such amounts have not been paid as of suehatad (vi) costs directly related to the sale of
the WAC Lenders’ collateral, including any transfaxes, filing fees, and costs to liquidate any
remaining corporate shells of the Debtors and themaining non-Debtor affiiates under
applicable law. Additionally, the Winddown Accouinicludes amounts sufficient to pay the
Statutory Fees for each of the Debtors, includimgsé Debtors whose Chapter 11 Cases have
been dismissed. Upon the closing of each of theC&/&ale Transaction, the WAC9 Sale
Transaction, and the WAC12 Sale Transaction (eaaefined below), the WAC2 Lenders, the
WACS9 Lender, and the WAC12 Lenders each funded tdeicable portion of the winddown
amounts into the Winddown Account. Each of the WAghders, the WAC9 Lender, and the
WAC12 Lenders have a reversionary interest in ang$ remaining in the Winddown Account
after all of the winddown costs have been paidiiin f

Additionally, upon the closing of the Macquarie &afransaction, pursuant to the
Macquarie Sale Order, the Debtors retained $2248350f sale proceeds as Holdback Amounts
that will be distributed to the applicable WAC Lensl pursuant to the Plan.

b. WAC?2 Sale Transaction

The WAC2 Credit Bid was a credit bid for substdlytall of the assets of WAC2,
including, among other things, (i) 100% of the Wierad interests of certain trust subsidiaries of
WAC2 and (ii) aircraft and related leases and aedther assets owned by WAC?2, as identified
in the WAC2 Credit Bid. The aggregate consideraficovided was a credit bid of $18,340,000
and $4,449,500.00 in Cash for a winddown paymemntyiged as a reimbursement of certain
expenses incurred by the Debtors in connection tithWAC2 Credit Bid, the payment of
certain costs associated with the winding down &GR and certain of its subsidiaries, and the
settlement of certain other claims as between tA&€Wenders for WAC2 and the Debtors (the
“Winddown Payment’). In addition, the WAC2 Administrative Agent plaall cure costs using
proceeds from the Winddown Payment and transferstaxd assumed all liabilities arising from
and after the closing date in connection with téguanption and assignment of WAC2’s leases,
as well as certain other liabilities identifiedtive WAC2 Credit Bid.

In connection with the WAC2 Credit Bid, the Debtdilsd a copy of that certain
Asset Purchase Agreemearnong WAC2 and Wells Fargo Bank N.A., dated Mat¢l2019
[ECF No. 486] (the WAC2 Purchase Agreement’ and the transactions contemplated and to
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be effected thereby, th&VAC2 Sale Transactiorf). A hearing to consider the WAC2 Sale

Transaction was held on March 12, 2019, and th&Bg@icy Court entered an order approving
the WAC2 Purchase Agreement on March 13, 2019 [EGF525]. On March 22, 2019, the

WAC2 Administrative Agent filed an executed copytbé WAC2 Purchase Agreement [ECF
No. 543]. The WAC2 Sale Transaction closed on M&8, 2019. Following the closing, the

Bankruptcy Court entered an order on March 28, 2@iknissing the Chapter 11 Cases for the
four (4) trust entities purchased — the trust slibses of WAC2 [ECF No. 563].

C. WAC9 Sale Transaction

The WAC9 Credit Bid was a credit bid for (i) 100%tbe equity of WAC9 and
(i) all profit participating notes issued by WAGS any of its subsidiaries. The aggregate
consideration provided was a credit bid for 100%hef obligations under the WAC Facility for
WACS9, in an amount not less than $60,464,373.7%e(ims of the dollar-denominated tranche of
the credit agreement obligations) and €33,588,4B(lir0terms of the euro-denominated tranche
of the credit agreement obligations) as of theintpdate and $3,569,259.39 in Cash for the exit
payment, provided as a reimbursement of certaireresgs incurred or to be incurred by the
Debtors.

In connection with the WAC9 Credit Bid, the Debtdlsd a copy of that certain

Equity and PPN Purchase Agreemamiong WLIL, LuxCo Euro, LuxCo, and Lombard North
Central PLC, dated January 25, 2019 [ECF No. 301 ‘WAC9 Purchase Agreement’ and
the transactions contemplated and to be effeceeily, the WAC9 Sale Transactiorf). The
Debtors filed a revised version of the WAC9 PurehAgreement on February 11, 2019 [ECF
No. 416]. A hearing to consider the WAC9 Sale $Seamtion was held on February 12, 2019,
and the Bankruptcy Court entered an order approtieg WAC9 Purchase Agreement on
February 14, 2019 [ECF No. 441]. The WAC9 Salen$aation closed on February 26, 2019.
Following the closing, the Bankruptcy Court enteeedorder on February 26, 2019, dismissing
the Chapter 11 Cases for WAC9 and its subsidifi€$ No. 467].

d. WAC12 Sale Transaction

The WAC12 Credit Bid was a credit bid for (i) 10@cthe equity of WAC12 and
(i) all profit participating notes issued by WACI# any of its subsidiaries. The aggregate
consideration provided was a credit bid for 100%hef obligations under the WAC Facility for
WAC12, in an amount not less than $115 million $A¢B05,839.67 in Cash for the exit payment,
provided as a reimbursement of certain expensesrédt or to be incurred by the Debtors.

In connection with the WAC12 Credit Bid, the Delstdited a copy of that certain
Credit Bid Equity Purchase Agreemearhong WLIL, LuxCo Euro, LuxCo, Sumitomo Mitsui
Banking Corporation, Brussels Branch, and Sumitaditsui Banking Corporation Europe
Limited, dated February 1, 2019 [ECF No. 320] (t#AC12 Purchase Agreement and the
transactions contemplated and to be effected thethb ‘WAC12 Sale Transactiori). The
Debtors filed a revised version of the WAC12 PusehAgreement on February 12, 2019 [ECF
No. 435]. A hearing to consider the WAC12 Salensextion was held on February 12, 2019,
and the Bankruptcy Court entered an order approtiegWAC12 Purchase Agreement on
February 14, 2019 [ECF No. 440]. The WAC12 Salensaction closed on February 28, 2019.
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Following the closing, the Bankruptcy Court enteaedorder on March 1, 2019, dismissing the
Chapter 11 Cases for WAC12 and its subsidiaried-[NG. 483].

3. The Debtors’ Remaining Assets

Pursuant to the terms of the Macquarie Purchaseehgent, the Debtors retained
all rights, title, and interests in certain progeaihd assets excluded from the sale to Macquarie
(collectively, the Remaining Asset¥. The primary Remaining Assets that the Debtstit
own as of May 28, 2019 are: (i) the assets of WA@ihich include three (3) H225 helicopters,
any remaining Cash in WAC10 bank accounts, ancegpants for the three (3) H225 helicopters;
(i) one (1) H225 helicopter owned by WACL11; ang @ertain bank accounts owned by certain
of the Debtors, including the Fee Reserve Accouttt $20,289,537, the Winddown Account
with $19,893,818, and bank accounts holding theamimy unencumbered Cash totaling
$2,640,268, the Holdback Amounts totaling $22,885,4and the Escrowed Funds totaling
$41,017,988!

Consolidated Debtor Group/Name Remaining Material Assets

e $9,415,197 encumbered cash with liens held by

WAC1 Group the WACL1 Lenders (Holdback Amount)
» $16,906,099 Escrowed Funds
WAC2 Group * None
e $5,854,233 encumbered cash with liens held by
WAC3 Group the WAC3 Lenders (Holdback Amount)
e $9,794,527 Escrowed Funds
WAC4 * None
WACS5 * None
MSN 2047 Trust * None
MSN 2057 Trust * None
MSN 14786 Trust * None
WLUKS5A * None
WACG6 Group * $1,376,559 encumbered cash with liens held by

the WACG6 Lenders (Holdback Amount)

11 All dollar amounts referenced in this section approximate and are listed as of May 28, 2019.
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Consolidated Debtor Group/Name

Remaining Material Assets

$2,333,549 Escrowed Funds

WAC7 Group

$2,244,343 encumbered cash with liens held
the WAC7 Lenders (Holdback Amount)

$1,321,143 Escrowed Funds

by

WACS8 Group

$3,965,099 encumbered cash with liens held
the WACS8 Noteholders (Holdback Amount)

$10,662,669 Escrowed Funds

by

WAC10

Three (3) H225 helicopters
Spare parts for the three (3) H225 helicopter

$1,411,284 encumbered cash with lien held 4
the WAC10 Lender

172}

y

MSN 2826 Trust None
MSN 2879 Trust None
MSN 2916 Trust None

One (1) H225 helicopter

WAC11
$481,733 unencumbered cash
WAG None
MSN 2905 Trust None

rve

WAC14 $19,893,818 unencumbered cash (Winddowi
Account)
WACS5B None
WAC15 $20,289,537 unencumbered cash (Fee Rese
Account)
WLIL $2,145,373 unencumbered cash
LuxCo $8,667 unencumbered cash
LuxCo Euro None
Holdings $152 unencumbered cash
Services $4,343 unencumbered cash
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4. Post-Sale Management and Governance of the Debtors

Post-closing, the Debtors have no employees. rthduance of the transactions
contemplated by the Macquarie Purchase Agreemend, im order to ensure an orderly
winddown of the business and operations of WLIL atsdaffiliates, WLIL and Macquarie
Rotorcraft Leasing Services (Ireland) Limited/i@cquarie Service$) entered into that certain
Transition Services Agreementlated March 13, 2019 (theTSA”), pursuant to which
Macquarie Services agreed to provide or cause tpréveded to WLIL and its affiliates and
subsidiaries certain services and other professagsstance on a transitional basis in exchange
for a negotiated fee. Such services primarily sbrag performing various activities in aid of the
Debtors’ Chapter 11 Cases, and are provided phnariformer employees of the Debtors who
are now employed by Macquarie and/or its affiliates

The Debtors’ various boards of directors contirmgdvern. On or about March
27, 2019, the Debtors adopted an amended constitidr WLIL in order to expand the size of
WLIL'’s board of directors to allow for the appoirgént of the independent director of Holdings,
William Transier, to the board of directors of WL.Ias well as to the boards of directors of
certain of WLIL’s subsidiaries. Once the amendedstitution for WLIL was adopted, the
boards of directors of WLIL and each of its apgiieasubsidiaries voted to approve the
appointment of Mr. Transier as a director to eattheir boards. Mr. Transier will retain his
director positions with Holdings, WLIL, and certaofi WLIL'S subsidiaries upon assuming his
role as Plan Administrator (as described in Sectidd. herein).

E. RETENTION OF THE DEBTORS’ PROFESSIONALS

After the commencement of the Chapter 11 Cases, Obbtors obtained
Bankruptcy Court approval to retain certain prafessls to represent them and assist them in
connection with the Chapter 11 Cases. Specificalig Debtors have retained, and the
Bankruptcy Court has approved the retention offahewing professionals: (i) Weil, Gotshal &
Manges LLP, as their restructuring counsel [ECF RI80]; (ii) Houlihan Lokey Capital, Inc.
(*Houlihan”), as their investment bankers [ECF No. 290]) @l'l Consulting, Inc. (FTI”), as
their financial advisors [ECF No. 222]; (iv) A&L @®adbody, as their Irish law advisors [ECF
No. 221]; (v) White & Case LLP, as their specialnsel [ECF No. 224], (vi) KCC, as their
claims, noticing, and balloting agents and admmaiste advisors [ECF No. 223], and (vii)
Accenture LLP, as their corporate advisors [ECF BB3]. Certain additional professional
retention applications remain pending.

In connection with these applications, the Debsmsght and obtained approval
to establish procedures for interim monthly compéns of the professionals [ECF No. 250].
The Debtors also employed other professionalsarotidinary course of their business pursuant
to theOrder Pursuant to 11 U.S.C. 88 105(a), 327, 328 3Bd Authorizing Debtors to Employ
Professionals Used in the Ordinary Course of Bussridunc Pro Tundo the Petition Date
[ECF No. 227].
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F. OTHER MOTIONS IN THE CHAPTER 11 CASES

Since the Petition Date, the Debtors have sougtt abtained approval of a
number of additional motions to aid in the effiti@aministration of the Chapter 11 Cases. The
most significant additional motions are describelbl.

1. Motion to Approve Key Employee Incentive Program

The success of the Debtors’ restructuring andisgigtives, which preserved and
maximized the value of the Debtors’ business, tirne part, on the performance and
productivity of certain of the Debtors’ senior keyployees during the Chapter 11 Cases.
Pending the close of the sale of substantiallpfathe Debtors’ assets, these senior employees
comprising the Debtors’ upper management were #yedkivers of the Debtors’ ability to meet
and exceed operational and financial milestonesder to maximize value. To ensure that these
key members of the Debtors’ management team werpepy incentivized to work toward a
value-maximizing transaction for the benefit of plirties in interest, the Debtors, with the
assistance of their professionals, developed a&k®toyee incentive program (thKEIP ).

The participants in the KEIP consisted of eight (8mbers of the Debtors’
senior management team (collectively, thK&=IP Participants”) who were largely responsible
for the continuity of the Debtors’ day-to-day operas, and who would prove to be critical to
the consummation of the later effectuated saleséreions. The KEIP was incentive-based,
conditioning any award granted under the KEIP ortng challenging financial and growth
metrics. Pursuant to sections 363 and 503 of HikRiptcy Code, the Debtors sought approval
and authority for the KEIP in order to make paymantder the KEIP to the KEIP Participants
upon satisfying the metrics. After extensive dsstons with the United States Trustee and the
Debtors making certain changes to the KEIP, thekBgotcy Court entered an order approving
the KEIP on March 1, 2019 [ECF No. 481]. On Mar2@, 2019, the Debtors paid
approximately $3,625,725 to the KEIP Participamtdar the terms of the KEIP.

2. Motion to Consolidate and Extend the Time to FiheSlules of Assets and
Liabilities, Schedules of Executory Contracts andekpired Leases, and
Statements of Financial Affairs

Pursuant to sections 521 and 105(a) of the Bangyupbde and Bankruptcy Rule
1007(c), the Debtors sought to extend their timéléahe Schedules, and to file the same on a
partially consolidated basis. To prepare the meguiSchedules, the Debtors had to gather
information from books, records, and documentstirglato a multitude of transactions
concerning over one-hundred and sixty (160) aita#écting all one-hundred and forty-three
(143) of the Debtors. Collection of the necessafgrmation required an expenditure of
substantial time and effort on the part of the Deditrepresentatives.

Because of the complexity of their operations,ritmber of Debtors, the limited
number of the Debtors’ employees, and the burdapssed on the Debtors as a result of the
commencement of the Chapter 11 Cases and the gng@m processes, the Debtors determined
that an extension of the statutory deadline to fie Schedules would be necessary.
Additionally, the Debtors determined it would be averly difficult and burdensome task to
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compile their Schedules for each and every Debthn. order approving the requested relief,
including consolidating certain of the Debtorsinfijs and extending the deadline to file the
Schedules to March 31, 2019, was entered on JaBu2@19 [ECF No. 225].

3. Motion to Approve Proposed Updated DIP Budget aresdRe Allocation
Methodology for Winddown Account

At the time the Debtors were seeking Bankruptcy r€approval of their sale
transactions, an intercreditor dispute arose raggiiow certain expenses should be allocated
between the Debtors’ various groups of lendersh lothe context of the Debtors’ proposed
extended budget for the use of the proceeds oDtReFacility for the next thirteen (13) week
period following the expiration of the initial buellg and with respect to the winddown expenses
that were to be funded into the Winddown Accountagsart of the closing of the Debtors’
proposed asset sales. The parties were at ansmpasl the continued lack of a resolution
jeopardized the Debtors’ access to the proceedbeoDIP Facility and cash collateral from
certain of the Debtors’ lenders, thereby threatgrim derail the Chapter 11 Cases and the
Debtors’ sale processes. As a result, the Delttadsto bring the dispute to the Bankruptcy
Court for prompt resolution in order to preserve fDebtors’ access to Cash necessary to
continue operating the business as a going consefirgiently fund the accounts to wind down
the Debtors, and allow for the Debtors’ sale preesdo continue unabated, thereby preserving
the value of the Debtors’ Estates.

Thus, pursuant to section 105(a) of the Bankru@oge, the Debtors filed an
emergency motion seeking approval of the proposethdt for the next thirteen (13) week
period and the resolution of the appropriate atiocamethodology for funding the Winddown
Account. Certain of the WAC Lenders filed objeago On February 13, 2019, the Bankruptcy
Court entered an order approving the requestesf,regicluding settling “net book value” as the
appropriate methodology [ECF No. 438].

4. Motion to Extend Exclusivity

Pursuant to section 1121 of the Bankruptcy Codieldor has the exclusive right
to (i) file a chapter 11 plan during the first omeadred and twenty (120) days of its chapter 11
case and (ii) solicit acceptances of such plamdute first one-hundred and eighty (180) days
of its chapter 11 case. These deadlines may lea@ad for “cause” up to a date that is eighteen
(18) months after the filing date.

On March 25, 2019, the Debtors filed a motion segkio extend the period
during which the Debtors would have the exclusigitrto file a chapter 11 plan or plans by
approximately forty-five (45) days, through andlunting May 9, 2019, and to extend the period
during which the Debtors would have the exclusightrto solicit acceptances thereof by
approximately forty-five (45) days, through andiuraing July 8, 2019. No party objected to the
motion, however the Steering Committee filed a meg@n or rights indicating that it was still
considering whether a chapter 11 plan process e@asssary in light of the fact that the Debtors
had already successfully sold substantially alltledéir assets. Accordingly, the Steering
Committee reserved its rights both with respec{itavhether a chapter 11 plan process was
necessary to wind down the Debtors’ Estates apdr(yi further exclusivity extension requests
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by the Debtors. An order approving the requesthefiwas entered on April 9, 2019 [ECF No.
701].

G. SCHEDULES, BAR DATES, AND THE CLAIMS PROCESS

On March 31, 2019, the Debtors filed their schesldé assets and liabilities,
schedules of executory contracts and unexpiregéseand statements of financial affairs.

On March 26, 2019, the Bankruptcy Court enteredoater [ECF No. 552]
(the “Bar Date Order”), establishing (i) May 17, 2019 at 5:00 p.m. (Eas Time) as the
deadline for each person or entity, not includimyeynmental units, to file proofs of claim in
respect of any prepetition claims against any eflllebtors, including claims pursuant to section
503(b)(9) of the Bankruptcy Code (thééneral Bar Dat€’), and (i) May 24, 2019 at 5:00 p.m.
(Eastern Time) as the deadline for governmentas together with the General Bar Date, the
“Bar Dates) to file proofs of claim in respect of any prepetiticlaims against any of the
Debtors.

To date, two-hundred and eighty-seven (287) probfdaim have been filed in
the Debtors’ Chapter 11 Cases, of which two-hundred sixteen (216) were filed by or on
behalf of the WAC Lenders. The remaining sevemtg-67/1) filed proofs of claim were filed by
only forty-five (45) entities because several égifiled multiple proofs of claim against multiple
Debtors. Out of these forty-five (45) entitiedtefen (15) are current or former employees,
officers, or directors of the Debtors or their ridebtor affiliates. Thus, only thirty (30) entities
that are neither the WAC Lenders nor current omfaremployees, officers, or directors of the
Debtors or their non-Debtor affiliates filed proad$ claim. Because the claims resolution
process is at its beginning, the actual ultimatgregate amount of Allowed Claims may differ
from the amounts used for the purposes of the Dgbestimates.

H. ADVERSARY PROCEEDING INITIATED BY MACQUARIE

On April 3, 2019, Macquarie filed an adversary ctaimp against LCI Helicopters
(Ireland) Limited (LCI") alleging that LCI breached its confidentialityplgations under its
executed nondisclosure agreement (tN®A”) with Holdings. Macquarie assumed the NDA,
acquiring all of the Debtors’ rights and interesitereunder, as part of the Macquarie Sale
Transaction.

The adversary complaint raises two claims agai@dt (i) breach of the NDA and
(i) tortious interference with business relationk support of its claims, Macquarie alleges,
among other things, that LCI breached the NDA bpgusonfidential information to evaluate
and consummate the acquisition of the assets of Y\MAd@side of the sale process sanctioned by
the Bankruptcy Court and, but for LCI's interferendvacquarie would have successfully
consummated its offer to purchase the assets of WAKlacquarie has not named any of the
Debtors as a party in the adversary complaint.
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V.

THE PLAN

THE FOLLOWING IS A BRIEF SUMMARY OF CERTAIN OF THEMORE
SIGNIFICANT MATTERS CONTEMPLATED BY OR IN CONNECTI® WITH THE
CONFIRMATION OF THE PLAN. THUS, THE FOLLOWING SUMKRY IS QUALIFIED
IN ITS ENTIRETY BY THE PLAN, WHICH IS ATTACHED TO HIS DISCLOSURE
STATEMENT AS EXHIBIT B. THIS SUMMARY ONLY HIGHLIGHTS CERTAIN
SUBSTANTIVE PROVISIONS OF THE PLAN. CONSIDERATIONF THIS SUMMARY
WILL NOT, NOR IS IT INTENDED TO, YIELD A THOROUGH WDERSTANDING OF
THE PLAN. CONSIDERATION OF THIS SUMMARY IS NOT ABSTITUTE FOR A
FULL AND COMPLETE READING OF THE PLAN. ALL HOLDERSOF CLAIMS AND
INTERESTS ARE URGED TO REVIEW THE PLAN CAREFULLY.THE PLAN, IF
CONFIRMED, WILL BE BINDING ON EACH OF THE DEBTORS WD ALL HOLDERS
OF CLAIMS AND INTERESTS THERETO.

A. INTRODUCTION

In general, a chapter 11 plan divides claims aterasts into separate classes,
specifies the property that each class is to reagnder such plan, and contains other provisions
necessary to implement such plan.

Under the Bankruptcy Code, “claims” and “interéstather than “creditors” and
“equity holders,” are classified because creditord equity holders may hold claims and interests
in more than one class.

Statements as to the rationale underlying the rireatt of Claims and Interests
under the Plan are not intended to, and will native; compromise, or limit any rights, Claims,
or Causes of Action in the event objections todifigation or treatment under the Plan are filed
or the Plan is not confirmed.

THE DEBTORS URGE YOU TO READ THE PLAN IN ITS
ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN

B. CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS UNDER
THE PLAN

Pursuant to section 1126(f) of the Bankruptcy Caaédders of unimpaired claims
or interests are “conclusively presumed” to haveepted a plan. Additionally, holders of claims
or interests who are plan proponents may also emee to have accepted a plan. Accordingly,
their votes are not solicited. Under the Plan, fillowing Classes are Unimpaired, and,
therefore, the holders of such Claims are “coneihgipresumed” to have voted to accept the
Plan: 1A through 20A, 1B through 20B, 1E throu@&21F through 18F, and 20F.

Under certain circumstances, a class of claimsntarests may be deemed to
reject a plan. For example, a class is deemecjextra plan under section 1126(g) of the
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Bankruptcy Code if the holders of claims or intésem such class do not receive or retain
property under the plan on account of their claimgterests. Accordingly, their votes are not
solicited. Under the Plan, the following Classesdeemed to have rejected the Plan: 1D through
3D, 6D through 8D, and 19G.

C. ADMINISTRATIVE EXPENSE CLAIMS, PRIORITY CLAIMS, AND
STATUTORY FEES

In accordance with section 1123(a)(1) of the Baptey Code, Administrative
Expense Claims have not been classified and, #rasexcluded from the Classes of Claims and
Interests described in the Plan and are not ehtitlesote to accept or reject the Plan.

1. Administrative Expense Claims

Except to the extent that a holder of an Allowedmdstrative Expense Claim
agrees to less favorable treatment, each holdan éilowed Administrative Expense Claim shall
receive, in full and final satisfaction of such B@laCash in an amount equal to such Allowed
Administrative Expense Claim on, or as soon theéeeafs is reasonably practicable, the later of
(i) the Effective Date and (ii) the first Busind3ay afterthe-date-that-is-thirty {30}-calendar-days
after the date such Administrative Expense Claicobees an Allowed Administrative Expense
Claim; provided that the Fee Claims shall recehe treatment provided in section 2.2 of the
Plan; provided further that Allowed Administratidexpense Claims representing liabilities
incurred in the ordinary course of operating ouibigting the business by the Debtors shall be
paid by the Debtors in the ordinary course of ®&sn consistent with past practice and in
accordance with the terms and subject to the dondibf any agreements governing instruments
evidencing or other documents relating to suchstaetions.

2. Fee Claims

All entities seeking an award by the Bankruptcy €aid Fee Claims (i) shall file
their respective final applications for allowancké cmmpensation for services rendered and
reimbursement of expenses incurred by the dateghhbirty (30) days after the Effective Date,
and (ii) shall be paid in full from the Fee ReseAgzount in such amounts as are Allowed by the
Bankruptcy Court (a) upon the later of the Effeetate and the date upon which the order
relating to any such Allowed Fee Claim is enteredl®) upon such other terms as may be
mutually agreed upon between the holder of suchAbowed Fee Claim and the Plan
Administrator. The Plan Administrator is authodz® pay compensation for services rendered
or reimbursement of expenses incurred after theck¥e Date in the ordinary course and
without the need for Bankruptcy Court approval.

3. Priority Tax Claims

Except to the extent that a holder of an Alloweity Tax Claim agrees to a
different treatment, each holder of an Allowed Rtyo Tax Claim shall receive, in full
satisfaction, settlement, and release of, and aihange for such Allowed Priority Tax Claim,
Cash in an amount equal to such Claim on, or as Huereafter as is reasonably practicafe,

the later of the Effective Datgi) the first Business Dagfterthe-date-thatis-thirty{30)-calendar
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daysafter the date such Priority Tax Claim becomes bowgd Priority Tax Claim, andii) the
date such Allowed Priority Tax Claim is due andalag in the ordinary course.

4, Statutory Fees

On the Effective Date, the Debtors shall pay adit&ory Fees that are then due
and payable, and, thereafter as required, theAlamnistrator shall pay all Statutory Fees when
due and payable. The obligations under se&idp.4 of the Plan shall remain for each Debtor
until such time as a final decree is entered ofptiie Chapter 11 Case for such Debtor, a Final
Order converting such Debtor's Chapter 11 Case ¢tasa under chapter 7 of the Bankruptcy
Code is entered, or a Final Order dismissing susht@’s Chapter 11 Case is entered.

D. CLASSIFICATION OF CLAIMS AND INTERESTS

1. Classification in General

A Claim or Interest is placed in a particular Cldss all purposes, including
voting, confirmation, and distribution under thea®klnd under sections 1122 and 1123(a)(1) of
the Bankruptcy Codeprovided that a Claim or Interest is placed in a particularsSléor the
purpose of receiving distributions pursuant to Bi@n only to the extent that such Claim or
Interest is an Allowed Claim or Allowed Interest tihat Class and such Allowed Claim or
Allowed Interest has not been satisfied, releasedtherwise settled prior to the Effective Date.

2. Formation of Debtor Groups for Convenience Only

The Plan groups the Debtors together solely forpimgoses of (i) describing
treatment under the Plan in respect of Claims againd Interests in the Debtors; (ii) tabulating
votes; and (iii) making Distributions. Each Debtorgroup of consolidated Debtors has been
assigned a number below for these purposes. Tdmm€against and Interests in each Debtor or
consolidated group of Debtors, in turn, have bessigaed separate lettered Classes based on the
type of Claim or Interest involved. Accordingifetclassification of any particular Claim against
or Interest in any Debtor or consolidated grouebtors depends on the particular Debtor
against which such Claim is asserted (or in whigthdnterest is held) and the type of Claim or
Interest in question. The number will denote wHidbtor or consolidated group of Debtors
against which a Claim or Interest has been asseatetithe letter will denote the Class of such
Claim or Interest. The numbers applicable to th@ua Debtor groups are as follows:

Number Consolidated Debtor Group or Debtor Name
1 WAC1 Group
2 WAC?2 Group
3 WAC3 Group
4 WAC4
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Number Consolidated Debtor Group or Debtor Name
5(i) WAC5
5(ii) MSN 2047 Trust
5(iii) MSN 2057 Trust
5(iv) MSN 14786 Trust
5(v) WLUK5A
6 WACG6 Group
7 WAC7 Group
8 WACS8 Group

Intentionally Omitted

Intentionally Omitted

10(i) WAC10
10(ii) MSN 2826 Trust
10(ii) MSN 2879 Trust
10(iv) MSN 2916 Trust
11(i) WAC11
11(ii) WAG

11 (i) MSN 2905 Trust

Intentionally Omitted

Intentionally Omitted

Intentionally Omitted

Intentionally Omitted

14()) WAC14

14(ii) WAC5B
15 WAC15
16 WLIL
17 LuxCo
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Number Consolidated Debtor Group or Debtor Name
18 LuxCo Euro
19 Holdings
20 Services

Such groupings shall not affect any Debtor’'s statssa separate legal Entity,
change the organizational structure of the Debtbusiness enterprise, constitute a change of
control of any Debtor for any purpose, cause a ereong consolidation of any legal Entities, or
cause the transfer of any assets; and, excepthaswage provided by or permitted under the
Plan, all Debtors shall continue to exist as sdpdegal Entities after the Effective Date until
liguidated, dissolved, or otherwise terminated.

3. Summary of Classification

Claims against and Interests in each of the Deb&oesdivided into lettered
Classes. Not all of the Classes apply to everyt@edr Debtor group, and consequently, not all
of the lettered Classes appear in the case of[@abtor or group of consolidated Debtors. For
purposes of voting, Claims within the Class shalcbunted for each applicable Debtor or group
of consolidated Debtors. Whenever such a Clagdawins or Interests is relevant to a particular
Debtor, that class of Claims or Interests shatjtmeiped under the appropriate lettered Class.

Class Description

Class / Class A consists of Priority Non-Tax Claims agathst applicable Debtor or
consolidated group of Debtors

Class B Class B consists of the Other Secured Clagamst the applicable Debtor or
consolidated group of Debtors

Class C | Class C consists of WAC Lender Secured €lagainst the applicable Debtor pr
consolidated group of Debtors

Class D | Class D consists of all General UnsecuratinSlagainst the applicable Debtor |or
consolidated group of Debtors

Class E Class E consists of Intercompany Claimshagthe applicable Debtor or
consolidated group of Debtors

Class F Class F consists of Other Interests

Class ( Class G consists of the Holdings Interests
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4. Special Provision Governing Unimpaired Claims

Nothing under the Plan shall affect the rights le¢ Debtors, in respect of any
Unimpaired Claims, including all rights in respeftiegal and equitable defenses to, or setoffs or
recoupments against, any such Unimpaired Claims.

5. Elimination of Vacant Classes

Any Class of Claims against or Interests in thetDebor a consolidated group of
Debtors that, as of the commencement of the Coafion Hearing, does not have at least one
holder of a Claim or Interest that is Allowed in@mount greater than zero for voting purposes
shall be considered vacant, deemed eliminated thenPlan for purposes of voting to accept or
reject the Plan, and disregarded for purposes w@rihning whether the Plan satisfies section
1129(a)(8) of the Bankruptcy Code with respecthiat Class.

E. ACCEPTANCE OR REJECTION OF THE PLAN

1. Presumed Acceptance

If a Class contains Claims or Interests eligibleeate and no holder of Claims or
Interests eligible to vote in such Class votesciept or reject the Plan, the Debtors shall request
the Bankruptcy Court at the Confirmation Hearinglem the Plan accepted by such Class.

2. Votes Required for Acceptance by a Class

A Class of Claims will have accepted the Plan isiaccepted by at least two-
thirds in amount and more than one-half in numiféh® Allowed Claims in such Class that have
voted on the Plan in accordance with the DiscloSiaedement Order.

3. Confirmation Pursuant to Sections 1129(a)(10) ad@%(b) of the Bankruptcy
Code

The Debtors shall seek Confirmation of the Plarspant to section 1129(b) of
the Bankruptcy Code with respect to any rejectitgs€ of Claims or Interests. The Debtors
reserve the right to modify the Plan in accordanith Section 13.4 of the Plan to the extent, if
any, that Confirmation pursuant to section 1129¢f) the Bankruptcy Code requires
modification, including by modifying the treatmeapplicable to a Class of Claims or Interests to
render such Class of Claims or Interests Unimpaioethe extent permitted by the Bankruptcy
Code and the Bankruptcy Rules.

F. TREATMENT OF CLAIMS AND INTERESTS

1. Priority Non-Tax Claims (Classes 1A through 20A)

Except to the extent that a holder of an Allowedity Non-Tax Claim has
agreed to less favorable treatment of such Claamh such holder shall receive, in full and final
satisfaction of such Claim, Cash in an amount etiuauch Claim, payable on or as soon as
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reasonably practical after the later of the Effecdate and the date on which such Priority Non-
Tax Claim becomes an Allowed Priority Non-Tax Claiar as soon as reasonably practical
thereafter; provided, however, that Allowed Pripifiton-Tax Claims that arise in the ordinary
course of the Debtors’ business and which are netahd payable on or before the Effective
Date shall be paid in the ordinary course of bissine accordance with the terms thereof.

2. Other Secured Claims (Classes 1B through 20B)

Except to the extent that a holder of an AllowetédtSecured Claim against any
of the Debtors has agreed to less favorable tredtofesuch Claim, each holder of an Allowed
Other Secured Claim shall receive, at the optiothefDebtors or the Plan Administrator, in full
and final satisfaction of such Claim, payable ana®soon as reasonably practical after, the later
of the Effective Date and the date on which suche®Secured Claim becomes an Allowed
Other Secured Claim (i) payment in full in Casloffrproceeds from the collateral securing such

AIIowed Other Secured Clarmgr (||)—delweryet—theeenateralseeurmgsuehAMewed—9ther

Geele—er—én) such other treatment necessary to satlsfy seitﬂldﬁ of the Bankruptcy Code

3. WAC1 Secured Claims Against the WAC1 Group (Cl@3s 1

The WAC1 Administrative Agent on behalf of the WAC&nders shall receive on
the Effective Date or as soon as reasonably pediéichereafter, but no later than the Initial
Distribution Date, payment in Cash of all fundsdhély the members of the WAC1 Group
(including the applicable Holdback Amount).

4, WAC2 Secured Claims Against the WAC2 Group (Cl@3s 2

The WAC2 Administrative Agent on behalf of the WAC&2nders shall receive on
the Effective Date or as soon as reasonably pediéichereafter, but no later than the Initial
Distribution Date, payment in Cash of all fundsdnigy the members of the WAC2 Group.

5. WAC3 Secured Claims Against the WAC3 Group (Cl@3s 3

The WAC3 Administrative Agent on behalf of the WAC8nders shall receive on
the Effective Date or as soon as reasonably pediéichereafter, but no later than the Initial
Distribution Date, payment in Cash of all fundsdhély the members of the WAC3 Group
(including the applicable Holdback Amount).

6. WACG6 Secured Claims Against the WAC6 Group (Cl@3s 6

The WAC6 Administrative Agent on behalf of the WACénders shall receive on
the Effective Date or as soon as reasonably pediéichereafter, but no later than the Initial
Distribution Date, payment in Cash of all fundsdhély the members of the WAC6 Group
(including the applicable Holdback Amount).
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7. WACY7 Secured Claims Against the WAC7 Group (Cl@3s 7

The WAC7 Administrative Agent on behalf of the WAC&nders shall receive on
the Effective Date or as soon as reasonably pediéichereafter, but no later than the Initial
Distribution Date, payment in Cash of all fundsdhély the members of the WAC7 Group
(including the applicable Holdback Amount).

8. WACS8 Secured Claims Against the WAC8 Group (Cl@3s 8

The WAC8 Administrative Agent on behalf of the WAC8nders shall receive on
the Effective Date or as soon as reasonably pediéichereafter, but no later than the Initial
Distribution Date, payment in Cash of all fundsdhély the members of the WAC8 Group
(including the applicable Holdback Amount).

9. WAC10 Secured Claims Against the WAC10 Group (Qla€3

The WAC10 Administrative Agent on behalf of the WATLender shall receive,
on the Effective Date, or as soon as reasonabétipadle thereafter, subject to the terms of the
Plan, the WAC10 Collateral in full and final sagisfion of the WAC10 Secured Claims.

10.  General Unsecured Claims Against the WAC1 Groupg£1LD)

Each General Unsecured Claim against the WAC1 Grshgll receive no
distribution on account of such General UnsecuredrC

11. General Unsecured Claims Against the WAC2 Groupg€£PD)

Each General Unsecured Claim against the WAC2 Grshgll receive no
distribution on account of such General UnsecuredrC

12. General Unsecured Claims Against the WAC3 Groupqg£8D)

Each General Unsecured Claim against the WAC3 Grshgll receive no
distribution on account of such General UnsecuradrC

13.  General Unsecured Claims Against WAC4 (Class 4D)

Only to the extent there is residual value avadldbl distribution from WAC4
after Statutory Fees, Allowed Administrative Clajrasd Allowed Priority Tax Claims are paid
in full, each holder of an Allowed General Unsecu€aim against WAC4 shall receive Cash in
the amount of its Pro Rata share of any such rakicdlue.

14.  General Unsecured Claims Against WACS5 (Class 5(i)D)

Only to the extent there is residual value avadldbl distribution from WACS
after Statutory Fees, Allowed Administrative Clajrasd Allowed Priority Tax Claims are paid
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in full, each holder of an Allowed General Unsecu@aim against WAC5 shall receive Cash in
the amount of its Pro Rata share of any such rakidlue.

15.  General Unsecured Claims Against MSN 2047 Trusiq£5(ii)D)

Only to the extent there is residual value avaaldbi distribution from MSN 2047
Trust after Statutory Fees, Allowed Administrat@&ims, and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General Basred Claim against MSN 2047 Trust shall
receive Cash in the amount of its Pro Rata shaamyptuch residual value.

16.  General Unsecured Claims Against MSN 2057 Trustq£5(iii)D)

Only to the extent there is residual value avaaldbt distribution from MSN 2057
Trust after Statutory Fees, Allowed Administrat@ims, and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General Basred Claim against MSN 2057 Trust shall
receive Cash in the amount of its Pro Rata shaamytuch residual value.

17.  General Unsecured Claims Against MSN 14786 Trulsts&5(iv)D)

Only to the extent there is residual value avadldblr distribution from MSN
14786 Trust after Statutory Fees, Allowed Admiriste Claims, and Allowed Priority Tax
Claims are paid in full, each holder of an Allow&dneral Unsecured Claim against MSN 14786
Trust shall receive Cash in the amount of its PataRshare of any such residual value.

18.  General Unsecured Claims Against WLUKS5A (Class®(v)

Only to the extent there any residual value avigildbr distribution from
WLUKSA after Statutory Fees, Allowed Administrativlaims, and Allowed Priority Tax
Claims are paid in full, each holder of an Allow@&eéneral Unsecured Claim against WLUK5A
Trust shall receive Cash in the amount of its PataRghare of any such residual value.

19. General Unsecured Claims Against the WAC6 Groupq£6D)

Each General Unsecured Claim against the WAC6 Grshgll receive no
distribution on account of such General UnsecuredrC

20.  General Unsecured Claims Against the WAC7 Groupq€rD)

Each General Unsecured Claim against the WAC7 Grshgll receive no
distribution on account of such General UnsecuredrC

21.  General Unsecured Claims Against the WAC8 Groupg€£8D)

Each General Unsecured Claim against the WAC8 Grshgll receive no
distribution on account of such General UnsecuredrC
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22.  General Unsecured Claims Against WAC10 (Class (i)

Only to the extent there is residual value avaaldbl distribution from WAC10
after Statutory Fees, Allowed Administrative Clajrasd Allowed Priority Tax Claims are paid
in full, each holder of an Allowed General Unsecu@aim against WAC10 shall receive Cash in
the amount of its Pro Rata share of any such rakidlue.

23.  General Unsecured Claims Against MSN 2826 Trusag€L0(ii)D)

Only to the extent there is residual value avasldbt distribution from MSN 2826
Trust after Statutory Fees, Allowed Administrat@&ims, and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General Baisred Claim against MSN 2826 Trust shall
receive Cash in the amount of its Pro Rata shaamytuch residual value.

24.  General Unsecured Claims Against MSN 2879 Trusdq<LO(iii)D)

Only to the extent there is residual value avaaldbt distribution from MSN 2879
Trust after Statutory Fees, Allowed Administrat@&ims, and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General Basred Claim against MSN 2879 Trust shall
receive Cash in the amount of its Pro Rata shaamy&uch residual value.

25.  General Unsecured Claims Against MSN 2916 Trust€L0(iv)D)

Only to the extent there is residual value avasldbt distribution from MSN 2916
Trust after Statutory Fees, Allowed Administrat@ims, and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General Basred Claim against MSN 2916 Trust shall
receive Cash in the amount of its Pro Rata shaamyp&uch residual value.

26.  General Unsecured Claims Against WAC11 (Class D} (i)

Only to the extent there is residual value avaaldbl distribution from WAC11
after Statutory Fees, Allowed Administrative Clajrasd Allowed Priority Tax Claims are paid
in full, each holder of an Allowed General Unsecu@aim against WAC11 shall receive Cash in
the amount of its Pro Rata share of any such rakidlue.

27.  General Unsecured Claims Against WAG (Class 11)ii)D

Only to the extent there is residual value avaldblr distribution from WAG
after Statutory Fees, Allowed Administrative Clajrasd Allowed Priority Tax Claims are paid
in full, each holder of an Allowed General Unsecu&aim against WAG shall receive Cash in
the amount of its Pro Rata share of any such rakidlue.

28.  General Unsecured Claims Against MSN 2905 Trust€1L1(iii)D)

Only to the extent there is residual value avaaldbt distribution from MSN 2905
Trust after Statutory Fees, Allowed Administrat@&ims, and Allowed Priority Tax Claims are
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paid in full, each holder of an Allowed General Basred Claim against MSN 2905 Trust shall
receive Cash in the amount of its Pro Rata shaamyptuch residual value.

29.  General Unsecured Claims Against WAC14 (Class (i)

Only to the extent there is residual value avaaldbl distribution from WAC14
after Statutory Fees, Allowed Administrative Clajrasd Allowed Priority Tax Claims are paid
in full, each holder of an Allowed General Unsecu@aim against WAC14 shall receive Cash in
the amount of its Pro Rata share of any such rakicdlue.

30. General Unsecured Claims Against WAC5B (Class )Dii

Only to the extent there is residual value avaaldbl distribution from WAC5B
after Statutory Fees, Allowed Administrative Clajrasd Allowed Priority Tax Claims are paid
in full, each holder of an Allowed General Unsecludaim against WAC5B shall receive Cash
in the amount of its Pro Rata share of any sudduabkvalue.

31. General Unsecured Claims Against WAC15 (Class 15D)

Only to the extent there is residual value avadlatar distribution from the
WAC15 after Statutory Fees, Allowed Administrat@&ims, and Priority Tax Claims are paid
in full, each Allowed General Unsecured Claim agaiWAC15 shall receive Cash in the amount
of its Pro Rata share of any such residual value.

32.  General Unsecured Claims Against WLIL (Class 16D)

Only to the extent there is residual value avadldbk distribution from WLIL
after Statutory Fees, Allowed Administrative Clajrasd Allowed Priority Tax Claims are paid
in full, each holder of an Allowed General Unsecudaim against WLIL shall receive Cash in
the amount of its Pro Rata share of any such rakidilue.

33.  General Unsecured Claims Against LuxCo (Class 17D)

Only to the extent there is residual value avaldbr distribution from LuxCo
after Statutory Fees, Allowed Administrative Clajragd Allowed Priority Tax Claims are paid
in full, each holder of an Allowed General Unsecu€aim against LuxCo shall receive Cash in
the amount of its Pro Rata share of any such rakidlue.

34. General Unsecured Claims Against LuxCo Euro (CIE&3)

Only to the extent there is residual value avaldbr distribution from LuxCo
Euro after Statutory Fees, Allowed Administrativii@s, and Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecurdair@ against LuxCo Euro shall receive Cash
in the amount of its Pro Rata share of any sudduabkvalue.
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35.  General Unsecured Claims Against Holdings (Clad3)19

Only to the extent there is residual value avaaldbl distribution from Holdings
after Statutory Fees, Allowed Administrative Clajmasid Priority Tax Claims are paid in full,
each holder of an Allowed General Unsecured Clayairest Holdings shall receive Cash in the
amount of its Pro Rata share of any such resichlaéyv

36. General Unsecured Claims Against Services (Clagy 20

Only to the extent there is residual value avaaldbl distribution from Services
after Statutory Fees, Allowed Administrative Clajmasid Priority Tax Claims are paid in full,
each holder of an Allowed General Unsecured Clagairst Services shall receive Cash in the
amount of its Pro Rata share of any such resichlaéyv

37. Intercompany Claims Against the Debtors (ClassHrugh 20E)

Holders of Intercompany Claims shall not receiveetain any property under the
Plan on account of such Claims.

38.  Other Interests (Class 1F through 18F, and 20F)

Each Other Interest shall be Unimpaired becauskatl be Reinstated on the
Effective Date and shall be entitled to any redididue of the applicable Debtor after such
Debtor repays in full all Allowed Claims againsiceuDebtor. Unless otherwise determined by
the Plan Administrator, on the date that each @&btase is closed in accordance with section
5.10 of the Plan, the Other Interests shall be dderancelled and of no further force and effect
provided that such cancellation does not advemsgigct the Debtors’ Estates.

39. Holdings Interests (Class 19G)

On the Effective Date, all of the Holdings Intesesthall be surrendered,
cancelled, and/or redeemed and new shares of Keldoommon stock shall be issued to the
Plan Administrator (sufficient to give the Plan Adistrator control over Holdings) who will
hold such shares for the benefit of the former ingkl of Holdings Interests with their former
economic entitlements. Each holder of a Holdingsrest shall neither receive nor retain any
property or interest in property on account of sHoldings Interest.

G. MEANS FOR IMPLEMENTATION

1. Joint Chapter 11 Plan
The Plan is a joint chapter 11 plan for each of@kétors.
2. Severability

The Plan for each Debtor shall be severable anepsadent from each other;
provided however, that each of the WAC Groups’ Planay not be confirmed and the Effective
Date shall not occur unless the Plan for each efRfrent Guarantorsare confirmed and the
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Effective Date occurs simultaneously with the Conéition Date and the Effective Date for the
WAC Groups. For the avoidance of doubt, the Pfanssach of the WAC Groups shall be
severable and independent from each other.

3. Plan Oversight Board

a. Appointment

The Plan Oversight Board members shall be listethenPlan Supplement. If a
member resigns from the Plan Oversight Board, #wpective party that appointed such
resigning member shall have the exclusive righagpoint a substitute member for the resigned
member.

b. Authority.

The Plan Oversight Board shall be responsible fa@rseeing and directing the
Plan Administrator and his implementation and adstiation of the Plan; provided, however,
that the Plan Administrator shall perform the deyday activities. The specific terms of the Plan
Oversight Board’s supervision of the Plan Admiritdr will be set forth in the Plan Supplement.

4, Plan Administrator

a. Appointment

William Transier shall serve as Plan Administrafmr each of the Debtors, as of
the Effective Date.

b. Authority.

Subject to section 5.3 of the Plan, upon the EffedDate, the Plan Administrator
shall have the authority and right on behalf ofhea¢ the Debtors, without the need for
Bankruptcy Court approval (unless otherwise indidat to carry out and implement all
provisions of the Plan, including, without limitati, to:

(i) subject to Bankruptcy Court approval when necessatgept to
the extent Claims have been previously Allowed, ticdnand
effectuate the Claims reconciliation process, iiclg to object to,
seek to subordinate, compromise or settle any dn&lams
against the Debtors;

(ii) make Distributions to holders of Allowed Claims agcordance
with the Plan;

(iii) exercise his reasonable business judgment to direttontrol the

winddown, liquidation, sale and/or abandoning &¢ tlemaining
assets of the Debtors under the Plan and in accocedavith
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applicable law as necessary to maximize Distrimgtito holders of
Allowed Claims;

exercise his reasonable business judgment to @irectontrol the
dissolution, liquidation, striking off, or similaction to wind down
each of the Debtors and their direct and indiresh-Bebtor
wholly owned subsidiaries;

prepare, file, and prosecute any necessary filmgBor pleadings
with the Bankruptcy Court to carry out the dutidstiee Plan
Administer as described in the Plan;

subject to Bankruptcy Court approval when necessansecute
all Causes of Action on behalf of the Debtors, tefext to pursue
any Causes of Action, and determine whether andnwioe
compromise, settle, abandon, dismiss, or otherdig@mse of any
such Causes of Action, as the Plan Administratoy dedermine is
in the best interests of the Debtors;

make payments to the Debtors’ professionals (ctamtisvith the
terms of any Bankruptcy Court order approving sustbntion and
subject to any applicable Bankruptcy Court approval
requirements), as well as other professionals wag lme engaged
after the Effective Date;

retain professionals to assist in performing hisiesuunder the
Plan;

maintain the books and records and accounts dbéftors;

invest Cash of the Debtors, including any Cash ¢eds realized
from the liquidation of any assets of the Debtams|uding any
Causes of Action, and any income earned thereon;

incur and pay reasonable and necessary expenssmimection
with the performance of duties under the Plan,uthcg the
reasonable fees and expenses of professionalsegthay the Plan
Administrator; provided, howevert geast ten (10) business days
prior to paying any professional invoice in exce§$50,000 from the
Winddown Account, the Plan Administrator shall gdeva copy of a
summary invoice for such professional to the WAQdess;

administer each Debtor’s tax obligations, includfigfiling tax

returns and paying tax obligations, (ii) requestihgecessary, an
expedited determination of any unpaid tax liabibfyeach Debtor
or its estate under Bankruptcy Code section 50f6(oall taxable
periods of such Debtor ending after the Petitionearough the
liguidation of such Debtor as determined underiegble tax laws,
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and (iii) representing the interest and accourgamh Debtor or its
estate before any taxing authority in all mattaeduiding, without
limitation, any action, suit, proceeding, or audit;

(xii) prepare and file any and all informational returmsports,
statements, returns, or disclosures relating tdDiletors that are
required hereunder by any Governmental Unit oriegiple law;

(xiv)  exercise any rights of the Debtors under the TSd\ay for such
services;

(xv)  pay Statutory Fees and file reports in accordanttesgction 13.1
of the Plan; and

(xvi)  perform other duties and functions that are comsistvith the
implementation of the Plan.

C. Indemnification

Each of the Debtors shall indemnify and hold hassé/illiam Transier, solely in
his capacity as the Plan Administrator for any dssscurred in such capacity, except to the
extent such losses were the result of the Plan Adirator’'s fraud, gross negligence, willful
misconduct or criminal conduct.

5. Effectuating Documents; Further Transactions

On and after the Effective Date, the Plan Admiaisir is authorized to and may
issue, execute, deliver, file, or record such @ify, securities, instruments, releases, and other
agreements or documents and take such actionsyalsenmeecessary or appropriate to effectuate,
implement, and further evidence the terms and tiondi of the Plan in the name of and on
behalf of the Debtors, without the need for anyrapals, authorization, or consents except for
those expressly required pursuant to the Plan.

6. Corporate Action

Upon the Effective Date, by virtue of the soliaat of votes in favor of the Plan
and entry of the Confirmation Order, all actionsitemplated by the Plan (including any action
to be undertaken by the Plan Administrator) shaldbemed authorized, approved, and, to the
extent taken prior to the Effective Date, ratifiwdhout any requirement for further action by
holders of Claims or Interests, the Debtors, or@imgr Entity or Person. All matters provided
for in the Plan involving the corporate structurketlee Debtors, and any corporate action
required by the Debtors in connection therewitlallsie deemed to have occurred and shall be in
effect, without any requirement of further actigntbe Debtors or the Estates.
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7. Withholding and Reporting Requirements

a. Withholding Rights

In connection with the Plan, any party issuing amstrument or making any
distribution described in the Plan shall complyhaatl applicable tax withholding and reporting
requirements imposed by any Governmental Unit, ahdistributions pursuant to the Plan and
all related agreements shall be subject to any sutiholding or reporting requirements.
Notwithstanding the foregoing, each holder of afowéd Claim or any other Person that
receives a distribution pursuant to the Plan staale responsibility for any taxes imposed by any
Governmental Unit, including, without limitationndome, withholding, and other taxes, on
account of such distribution. Any party issuingy anstrument or making any distribution
pursuant to the Plan has the right, but not theatibn, to not make a distribution until such
holder has made arrangements satisfactory to saamg or disbursing party for payment of any
such tax obligations.

b. Forms

Any party entitled to receive any property as anasce or distribution under the
Plan shall, upon request, deliver to the Plan Adtmaior or such other Person designated by the
Plan Administrator (which entity shall subsequentsjfiver to the Plan Administrator or such
other Person any applicable IRS Form W-8 or Forr Yéceived) an appropriate Form W-9 or
(if the payee is a foreign Person) Form W-8, ungegs Person is exempt under the tax code and
so notifies the Plan Administrator or such othersBe. If such request is made by the Plan
Administrator or such other Person designated byPlan Administrator and the holder fails to
comply before the date that is one-hundred ande(d®0) days after the request is made, the
amount of such distribution shall irrevocably reévier the Debtors and any Claim in respect of
such distribution shall be discharged and forewgrdal from assertion against any Debtor and its
respective property.

8. Exemption from Certain Transfer Taxes

To the maximum extent provided by section 1146¢dahe Bankruptcy Code, any
post Confirmation sale by any Debtor, or any trandfom any Entity pursuant to, in
contemplation of, or in connection with the Planpmursuant to: (i) the issuance, distribution,
transfer, or exchange of any debt, equity secuotypther interest in the Debtors; or (i) the
making, delivery, or recording of any deed or otimstrument of transfer under, in furtherance
of, or in connection with, the Plan, including adgeds, bills of sale, assignments, or other
instruments of transfer executed in connection it transaction arising out of, contemplated
by, or in any way related to the Plan, shall nosbbject to anyecumentrecordingtax,stamp

tax—eenveyaneéee—m&ang%lesor S|m|Iar tamﬂeﬁgagetaaepe%esta%ewaprs#e%aaemeﬁgage

gevemmemahssessmenm each case to the extent permltted by appbclahhkruptcy Iaw and
the appropriate state or local government offiatalsagents shall forego collection of any such
tax or governmental assessment and accept fog fdind recordation any of the foregoing
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instruments or other documents without the paymeitany such tax or governmental
assessment.

9. Preservation of Rights of Action

Other than Causes of Action against an Entity #n& waived, relinquished,
exculpated, released, compromised, or settledanPlan or by a Bankruptcy Court order, the
Debtors reserve any and all Causes of Action. @uh @ter the Effective Date, the Plan
Administrator may pursue such Causes of Actiorpinsultation with the WAC Lenders prior to
pursuit thereof. No Entity may rely on the abseota specific reference in the Plan, the Plan
Supplement, or the Disclosure Statement to any&atifiction against them as any indication
that the Debtors or the PIan Admlnlstrator will mmlrsue any and all avallable Causes of Action
agalnst them NGO

and after the Effectlve Date the Plan Administraghall have, mcludmg through |ts authorlzed
agents or representatives, the exclusive right, arntority to initiate, file, prosecute, enforce,

abandon, settle, compromise, release, withdrawlitigate to judgment any such Causes of
Action and to decline to do any of the foregoinghaut further notice to or action, order, or
approval of the Bankruptcy Court.

10. Notice of Effective Date

On the Effective Date, the Plan Administrator shilglla notice of the occurrence
of the Effective Date with the Bankruptcy Court.

11. Deemed Substantive Consolidation of WAC Groupd/éding and Distribution
Purposes

On and after the Effective Date, solely for Digtitibn purposes (i) all assets and
liabilities of each member of a WAC Group shalltieated as though they were pooled, (i) each
Claim filed or to be filed against any member aVAC Group shall be deemed filed as a single
Claim against, and a single obligation of, the W&Goup, (ii) any Claims on account of a
guarantee provided by a Debtor within a WAC Grofiphe obligations of another member of
the WAC Group shall be eliminated so that any Clagainst any member of a WAC Group and
any Claim based upon a guarantee thereof by amy atamber of a WAC Group shall be treated
as one consolidated Claim against the WAC Groug,(&h any joint or several liability of any of
the members of a WAC Group shall be one obligatibthe WAC Group and any Claims based
upon such joint or several liability shall be teshtas one consolidated Claim against the WAC
Group.

The deemed substantive consolidation of the WACu@sounder the Plan shall
not (other than for purposes related to fundingribistions under the Plan) affect (i) the legal
and organizational structure of the Debtors, (Ke&utory Contracts that were entered into
during the Chapter 11 Cases or that have beenlidsenassumed or rejected, (i) the Debtors’
ability to subordinate or otherwise challenge Ctamn an entity-by-entity basis, (iv) any Causes
of Action or defenses thereto, which in each casd survive entry of the Confirmation Order as
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if there had been no substantive consolidationhef Estates of the WAC Groups, and (v)
distributions to the Debtors from any insurance iqes or the proceeds thereof.
Notwithstanding the limited substantive consolidaticalled for in the Plan, each and every
Debtor shall remain responsible for the paymenthef Statutory Fees until each Debtor’s
particular case is closed, dismissed or converteat. the avoidance of doubt, nothing in section
5.11 of the Plan shall impact any General Unsec@ianin against a Debtor that is not part of a
WAC Group.

12.  Cooperation and Access

From and after the Effective Date, in connectiothvany reasonable business
purpose, or as is necessary in connection withemehting the Plan and administering the
Chapter 11 Cases, the Plan Administrator will (@rd the Plan Oversight Board access to the
Plan Administrator, and the Debtors, propertiesl books and records, and (b) furnish to the
Plan Oversight Board financial and other informat&s may be reasonably necessary to assist the
Plan Oversight Board.

13. Winddown Account

On the Effective Date, the Debtors shall translifuads from the Old Winddown

Account into the Winddown Account. The funds ire tWinddown Account shall remain the
property of the respective Debtors, subject tow&C Lenders, WAC9 Lender, and WAC12
Lenders’ reversionary interest in the funds. THenFAdministrator may use the funds in the
Winddown Account to fund the expenses only of thepective Debtors and their non-Debtor
wholly-owned direct and indirect subsidiaries imegr in conducting the activities described in
Article VI of the Plan. Any funds remaining in tNginddown Account after the Debtors have
completed the activities described in Article VItbé Plan shall be distributed by Holdings, on
behalf of the Debtors to the WAC Lenders, the WAGader, and the WAC12 Lenders in the
proportion of funds each such lender contributed/@nagreed to allocate to the Winddown
Account (including by contributing funds to the OMinddown Account), as adjusted based on
the actual direct costs and allocated costs (basatkt book value) charged (or deemed to be
charged) to the relevant Debtor entities in conaaavith amounts paid out of the Winddown
Account.

Unless, otherwise agreed to between the WAC Lenderd the Plan
Administrator, the Plan Administrator shall provaenonthly report to the WAC Lenders on the
funds remaining in the Winddown Account and theengcdisbursement activity from the
Winddown Account.

14. Fee Reserve Account

Notwithstanding anything to the contrary in therRlunds in the Fee Reserve
Account shall not be distributed on account of @gims or Interests other than to pay Allowed
Fee Claims to the extent covered by the Carve @uoyided however, that upon payment of all
amounts that are properly paid from the Fee Resacopunt, the Debtors shall distribute to
each WAC Lender, WAC9 Lender, and WAC12 Lenderhia proportion of funds each such
lender contributed and/or agreed to allocate toRde Reserve Account, as adjusted based on
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the actual direct costs and allocated costs (basatkt book value) charged (or deemed to be
charged) to the relevant Debtor entities in conaaavith amounts paid out of the Fee Reserve
Account. The funds in the Fee Reserve Accountl sleafree of all Liens, charges or other
encumbrances and shall remain property of the céispeDebtors.

15. Settlement of Certain Matters with Airbus

Pursuant to sections 1123(a)(5) and 1123(b)(3)hef Bankruptcy Code and
Bankruptcy Rule 9019, the Plan incorporates a cehgisive compromise and settlement by
and among the Debtors, the WAC10 Administrative migéhe WAC10 Security Trustee, and
the WAC10 Lenders of issues and disputes relatinge Settled WAC10 Claims. In furtherance
thereof, on the Effective Date of the Plan, AirBislicopters Financial Services Limited, for
itself as lender, administrative agent and securitgtee, shall make or otherwise permit the
Debtors to transfer (as applicable) the WAC10 Waowld Payment into the Winddown Account
in full and final satisfaction of the WAC10 Settléflaims. Upon deposit of the WAC10
Winddown Payment, the Debtors shall release anpdtar any costs or expenses against the
WAC10 Administrative Agent, the WAC10 Security Treis, and the WAC10 Lenders with
respect to the surcharge of their collateral purst@ section 506(c) of the Bankruptcy Code or
otherwise. The funds constituting the WAC10 Windddayment shall not (i) be subject to the
Intercompany Protection Liens, the Intercompanytéution Claims, the DIP Liens, the DIP
Superpriority Claims, the Adequate Protection Liemsany claims, liens, or security interests
granted to any other party (including the WAC Leawsdand WAC Agents under the Non-
Participating WAC Facilities) (each as defined Ire tFinal DIP Order), (i) constitute DIP
Collateral (as defined in the Final DIP Order))) (@onstitute WAC Specific Collateral (as
defined in the Final DIP Order), (iv) constitute \WACollateral (as defined in the Final DIP
Order), or (v) constitute Cash Collateral (as aefim the Final DIP Order).

Provided that, on or before the Effective Datéde tib the aircraft constituting the
WAC10 Collateral and related equipment or sparéspsrall have been delivered to the WAC10
Administrative Agent, the WAC10 Security Trusteaddhe WAC10 Lenders free and clear of
any interests of the Debtors. The Plan accordirggyesents a full, final, integrated, complete,
and good faith compromise, settlement, releaseresaution of, among other matters, disputes
and potential litigation among the Debtors, the WACAdministrative Agent, the WAC10
Security Trustee, and the WAC10 Lenders regardmg Settled WAC10 Claims, including:
(i) the treatment under the Plan of the WAC10 Qeitial, including the WAC10 Cash Collateral,
and (ii) any Causes of Action arising out of theaFiDIP Order that the Debtors could
potentially assert against the WAC10 Administrathgent, the WAC10 Security Trustee, and
the WAC10 Lenders or any of their affiliates. Th@mprehensive compromise and settlement
concerning such Settled WAC10 Claims will be bigdion the Debtors, the WAC10
Administrative Agent, the WAC10 Security Trusteabe WAC10 Lenders, any successor chapter
7 trustee, and the Plan Administrator. This corn@nsive compromise and settlement is a
fundamental part of the Plan. As such, the reteasd settlements effected under the Plan will
be operative as of the Effective Date and sub@nforcement by the Bankruptcy Court from
and after the Effective Date.
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16.  Closing of the Chapter 11 Cases

After the Chapter 11 Case of a Debtor has beey &dministered, the Plan
Administrator shall promptly seek authority frometBankruptcy Court to close such Debtor’s
Chapter 11 Case in accordance with the BankruptdeCthe Bankruptcy Rules, and the Local
Bankruptcy Rules.

Unless the Bankruptcy Court orders otherwise, witburteen (14) days after any
Debtor is fully administered, the Plan Administrataill file and serve upon the United States
Trustee a closing report substantially in the faailable on the Bankruptcy Court’s website in
accordance with Local Rule 3022-1.

H. CORPORATE GOVERNANCE

1. Corporate Form

On the Effective Date, each of the Debtors shalhtaa its current corporate
form.

2. Boards of Directors and Officers

The initial directors and officers of the Debtoftenthe Effective Date shall be
included as part of the Plan Supplement. AfterEHective Date, the Plan Administrator shall
elect such additional directors and officers as Bi@n Administrator deems necessary to
implement the Plan and the actions contemplate@ithe The Plan Administrator shall also have
the power to act by written consent to remove argctbr or officer at any time with or without
cause.

3. Corporate Existence

After the Effective Date, the Plan Administratorabhtake commercially
reasonable actions as required, consistent witticapfe non-bankruptcy law and consistent
with the implementation of the Plan, to dissolmguitlate, strike off or take such other similar
action with respect to each Debtor (including tlamcellation of all Interests in the Debtor
pursuant to the Confirmation Order) and complete thinding up of such Debtor as
expeditiously as practicable without the necedsityany other or further actions to be taken by
or on behalf of such Debtor or its shareholdersaimy payments to be made in connection
therewith, subject to the filing of a certificaté dissolution with the appropriate governmental
authorities or complying with the laws and procesugoverning the winding down of any such
Debtor that is organized under the laws of a jicigzh outside of the United States; provided,
however, that the foregoing does not limit the FAaministrator’s ability to otherwise abandon
an Interest in a Debtor. The Plan Administratoyma the extent required by applicable non-
bankruptcy law, maintain a Debtor as a corporatioigood standing until such time as all
aspects of the Plan pertaining to such Debtor badvinding up of such Debtor is complete.

61



18-13648-smb Doc 820-3 Filed 06/04/19 Entered 06/04/19 15:01:51 Exhibit C
Pg 73 of 132

4. Certificates of Incorporation and Bylaws

As of the Effective Date, the certificate of incorption, operating agreement, by-
laws, and any other organizational document, of Diebtors shall be amended to the extent
necessary to carry out provisions of the Plan.

5. Winddown

After the Effective Date, pursuant to the Plan, Blen Administrator shall, as
soon as practicable, commence steps to cause esdstbrlo wind down, sell, and otherwise
liguidate or abandon its assets, which steps blalindertaken in a commercially reasonable
manner and as expeditiously as practicable.

l. DISTRIBUTIONS

1. Distribution Record Date

As of the close of business on the Distribution dddate, the various transfer
registers for each of the Classes of Claims orrdéiste as maintained by the Debtors or their
respective agents, shall be deemed closed, anel shall be no further changes in the record of
holders of any of the Claims or Interests. ThetDebor the Plan Administrator shall have no
obligation to recognize any transfer of the Claiors Interests occurring on or after the
Distribution Record Date.

2. Date of Distributions

Except as otherwise provided in the Plan, the Dsbsthall make the Initial
Distribution to holders of Allowed Claims no latéhan the Initial Distribution Date, and
thereafter the Plan Administrator shall from tinoetime determine the subsequent Distribution
Dates. The Initial Distribution Date shall bee laterthantwenty{20)-dayor areasonabléime
after the Effective Date. In the event that anynpent or act under the Plan is required to be
made or performed on a date that is not a Busihagsthen the making of such payment or the
performance of such act may be completed on co@s as reasonably practicable after the next
succeeding Business Day, but shall be deemed ®leen completed as of the required date.

The Plan Administrator shall reserve an amounticseifit to pay holders of
Disputed Claims the amount such holders would hglezhto receive under the Plan if such
Claims were to become Allowed Claims. In the eudst holders of Allowed Claims have not
received payment in full on account of their Claiafier the resolution of all Disputed Claims,
then the Plan Administrator shall make a finalrdisttion to all holders of Allowed Claims.

Notwithstanding anything to the contrary in therRlao holder of an Allowed
Claim shall, on account of such Allowed Claim, ieeea distribution in excess of the Allowed
amount of such Claim plus any interest accruingsaoh Claim that is actually payable in
accordance with the Plan.

Any (i) Transfer Tax Refunds (as defined in the Nlaarie Purchase Agreement)
or (i) remaining amounts in the Transfer Tax EscrAccount (as defined in the Macquarie
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Purchase Agreement) shall be distributed in accmelavith section 7.2 of the Plan after taking
into account whether such funds are allocateddpeaific aircratft.

3. Delivery of Distributions

In the event that any distribution to any holderasturned as undeliverable, no
distribution to such holder shall be made unleskartil the Debtors or the Plan Administrator,
as applicable, has determined the then currenteaddof such holder, at which time such
distribution shall be made to such holder withauieiest; provided that such distributions shall
be deemed unclaimed property under section 347(inecBankruptcy Code at the expiration of
six (6) months from the applicable Distribution Bas made. After such date, all unclaimed
property or interests in property shall revert (mttstanding any applicable federal or state
escheat, abandoned, or unclaimed property lawkdadntrary) to the Debtors automatically
and without need for a further order by the BankzyCourt for distribution in accordance with
the Plan and the Claim of any such holder to sudpegrty or interest in property shall be
released, settled, compromised, and forever barred.

4, Allocation of Distributions Between Principal anatérest

Except as otherwise provided in the Plan, to thergxthat any Allowed Claim
entitled to a distribution under the Plan is cosgdi of indebtedness and accrued but unpaid
interest thereon, such distribution shall be atledao the principal amount (as determined for
U.S. federal income tax purposes) of the Clain, faied then to accrued but unpaid interest.

5. Payment of Disputed Claims

As Disputed Claims are resolved pursuant to Arti¢ld of the Plan, the Plan
Administrator shall make distributions on accouhsoch Disputed Claims as if such Disputed
Claims were Allowed Claims as of the Effective Datguch distributions shall be made on the
first Distribution Date that is at least forty-fid5) days after the date on which a Disputed
Claim becomes an Allowed Claim, or on an earligedelected by the Plan Administrator in the
Plan Administrator’s sole discretion.

J. PROCEDURES FOR DISPUTED CLAIMS

1. Allowance of Claims

After the Effective Date, the Debtors or the Plagiministrator shall have and
shall retain any and all rights and defenses timDebtors had with respect to any Claim, except
with respect to any Claim deemed Allowed underRlsn. Except as expressly provided in the
Plan or in any order entered in the Chapter 11 £aser to the Effective Date (including,
without limitation, the Confirmation Order), no @fashall become an Allowed Claim unless and
until such Claim is deemed Allowed under the Plathe Bankruptcy Code, or the Bankruptcy
Court has entered a Final Order, including, withlimitation, the Confirmation Order, in the
Chapter 11 Cases allowing such Claim.
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2. Objections to Claims

As of the Effective Date, objections to, and regsidsr estimation of, Claims
against the Debtors may be interposed and proskautly by the Plan Administrator. Such
objections and requests for estimation shall beeseand filed (i) on or before the 75th day
following the later of (a) the Effective Date arg) the date that a proof of Claim is filed or
amended or a Claim is otherwise asserted or amandedting by or on behalf of a holder of
such Claim or (ii) such later date as ordered byBhnkruptcy Court upon a motion filed by the
Plan Administrator.

3. Estimation of Claims

The Plan Administrator may at any time request tiet Bankruptcy Court
estimate any contingent, unliquidated, or Dispu@dim pursuant to section 502(c) of the
Bankruptcy Code regardless of whether the Debtarghe Plan Administrator previously
objected to such Claim or whether the Bankruptcyr€bas ruled on any such objection, and
the Bankruptcy Court will retain jurisdiction totmsate any Claim at any time during litigation
concerning any objection to any Claim, includingthaut limitation, during the pendency of any
appeal relating to any such objection. In the evkat the Bankruptcy Court estimates any
contingent, unliquidated, or Disputed Claim, theoant so estimated shall constitute either the
Allowed amount of such Claim or a maximum limitation such Claim, as determined by the
Bankruptcy Court. If the estimated amount contggua maximum limitation on the amount of
such Claim, the Debtors or Plan Administrator, @plieable, may pursue supplementary
proceedings to object to the allowance of suchnClaiAll of the aforementioned objection,
estimation, and resolution procedures are interideloe cumulative and not exclusive of one
another. Claims may be estimated and subsequeatiypromised, settled, withdrawn, or
resolved by any mechanism approved by the Bankyupoairt.

4. No Distributions Pending Allowance

If an objection to a Claim is filed as set forth gaction 8.2 of the Plan, no
payment or distribution provided under the Planldil®|made on account of such Claim unless
and until such Disputed Claim becomes an Allowealrl

5. Resolution of Claims

Except as otherwise provided in the Plan, the @wafion Order, or in any
contract, instrument, release, indenture, or othgreement or document entered into in
connection with the Plan, in accordance with secli®d23(b) of the Bankruptcy Code, the Plan
Administrator shall retain and may enforce, suesetile, or compromise (or decline to do any of
the foregoing) all Claims, Disputed Claims, righ@auses of Action, suits and proceedings,
whether in law or in equity, whether known or unkmy that the Debtors or their Estates may
hold against any Person, without the approval efBankruptcy Court. The Plan Administrator
or its successor may pursue such retained Claighgsy Causes of Action, suits or proceedings,
as appropriate, in accordance with the best intedthe Debtors.
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6. Disallowed Claims

All Claims held by Persons or entities against whanmwvhich any of the Debtors
or the Plan Administrator has commenced a procgedsserting a Cause of Action under
sections 542, 543, 544, 545, 547, 548, 549, argB0rof the Bankruptcy Code shall be deemed
“Disallowed” Claims pursuant to section 502(d) bétBankruptcy Code and holders of such
Claims shall not be entitled to vote to accept @eat the Plan. Claims that are deemed
Disallowed pursuant to section 8.6 of the Planlgimitinue to be Disallowed for all purposes
until the Avoidance Action against such party hasrbsettled or resolved by Final Order and any
sums due to the Debtors or the Plan Administratimfsuch party have been paid.

K. EXECUTORY CONTRACTS AND UNEXPIRED LEASES

1. Rejection of Executory Contracts and Unexpired kesas

On the Effective Date, except as otherwise providdtie Plan, each Executory
Contract not previously rejected, assumed, or asdumand assigned shall be deemed
automatically rejected pursuant to sections 365 B of the Bankruptcy Code, unless such
Executory Contract: (i) is identified for assumptian the Plan Supplement; (i) as of the
Effective Date is subject to a pending motion tsuase such Executory Contract; (i) is a
contract, instrument, release, indenture, or othgreement or document entered into in
connection with the Plan; or (iv) is a D&O Policy.

2. Cure of Defaults for Assumed Executory Contracts @nexpired Leases

Any Cure due under each Executory Contract to bamasd pursuant to the Plan
shall be satisfied, pursuant to section 365(b){ihe Bankruptcy Code, by payment in Cash on
the Effective Date, subject to the limitation désed in the Plan, by the Debtors, or on such
other terms as the parties to such Executory Caistraay otherwise agree.
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In the event of a dispute regarding (i) the amairthe Cure, (ii) the ability of the

Debtors or any other applicable assignee to prd\@dequate assurance of future performance”
(within the meaning of section 365 of the Bankryp@ode) under the Executory Contract or
Unexpired Lease, or (i) any other matter pertgnito assumption or assumption and
assignment (as applicable), the obligations ofi@ecB65 of the Bankruptcy Code shall be
deemed satisfied following the entry of a Final @rdr orders resolving the dispute and
approving the assumption or assumption and assignfas applicable); provided, however, that
the Debtors or the Plan Administrator (as appleplvhay settle any dispute regarding the
amount of any Cure without any further notice tg party or any action, order, or approval of
the Bankruptcy Court.

Assumption of any Executory Contract pursuant ® Ptan, or otherwise, shall
result in the full release and satisfaction of aejaults, subject to satisfaction of the Cure,
whether monetary or nonmonetary, including defaaftgrovisions restricting the change in
control or ownership interest composition or othankruptcy-related defaults, arising under any
assumed Executory Contract at any time before thective Date of assumptlon and/or

3. Claims Based on Rejection of Executory Contractsldnexpired Leases

Unless otherwise provided by an order of the Baptay Court, any proofs of
Claim based on the rejection of the Debtors’ ExeguContracts pursuant to the Plan must be
filed with the Bankruptcy Court and served on tfenFAdministrator no later than fourteen (14)
days after the effective date of rejection of siEglcutory Contract; provided, however, that the
effective date of any Executory Contracts rejecteder the Plan shall be the Effective Date.

Any holders of Claims arising from the rejection axf Executory Contract for
which proofs of Claims were not timely filed as &&th in the paragraph above shall not (i) be
treated as a creditor with respect to such Claijnhg permitted to vote to accept or reject the
Plan on account of any Claim arising from suchat&@, or (iii) participate in any distribution in
the Chapter 11 Cases on account of such Claimaayplaims arising from the rejection of an
Executory Contract not filed with the Bankruptcyu@owithin such time will be automatically
Disallowed, forever barred from assertion, andlstwl be enforceable against the Debtors, the
Plan Administrator, the Estates, or the propertyafoy of the foregoing without the need for any
objection by the Plan Administrator or further wetito, or action, order, or approval of the
Bankruptcy Court or any other Entity, and any Claamising out of the rejection of the
Executory Contract shall be deemed fully comprodhisettled, and released, notwithstanding
anything in the Schedules or a proof of claim te tlntrary. All Allowed Claims arising from
the rejection of the Debtors’ prepetition Execut@gntracts shall be classified as General
Unsecured Claims, except as otherwise provideddgraf the Bankruptcy Court.
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4. Modifications, Amendments, Supplements, Restatenmer®dther Agreements

Unless otherwise provided in the Plan, each Assulextutory Contract shall
include all modifications, amendments, supplemergstatements, or other agreements that in
any manner affect such Executory Contract, angadcutory Contracts related thereto, if any,
including all easements, licenses, permits, rigptsjleges, immunities, options, rights of first
refusal, and any other interests, unless any offdhegoing agreements has been previously
rejected or repudiated or is rejected or repudiateter the Plan.

Modifications, amendments, supplements, and restitss to prepetition
Executory Contracts that have been executed bpéitors during the Chapter 11 Cases shall
not be deemed to alter the prepetition nature @Bkecutory Contract, or the validity, priority,
or amount of any Claims that may arise in connedti@rewith.

5. Insurance Policies for Directors and Officers

Notwithstanding anything to the contrary in the iRl@ach insurance policy,
including any D&O Policies to which the Debtors ar@arty as of the Effective Date, shall be
deemed executory and shall be assumed by the Bebtoibehalf of the applicable Debtor
effective as of the Effective Date, pursuant totises 365 and 1123 of the Bankruptcy Code,
unless such insurance policy previously was asswanddissigned to Macquarie, was rejected by
the Debtors pursuant to a Bankruptcy Court ordeis the subject of a motion to reject pending
on the Effective Date, and coverage for defense iademnity under the D&O Policy shall
remain available to all individuals within the detion of “Insured” in the D&O Policy.

In addition, after the Effective Date, all officedirectors, agents, or employees
who served in such capacity at any time beforeEffiective Date shall be entitled to the full
benefits of any D&O Policy (including any “tail” fioy) in effect or purchased as of the Effective
Date for the full term of such policy regardlessaiether such officers, directors, agents, and/or
employees remain in such positions at or afterBffiective Date, in each case, to the extent set
forth in such policies.

6. Survival of Debtors’ Indemnification Obligations

Subject to the applicable limits in the Debtors’ O&olicies, to the fullest extent
permitted by applicable law, any obligations of ebtors pursuant to their corporate charters,
by-laws, limited liability company agreements, meamwlum and articles of association, or other
organizational documents and agreements to indgronirent and former officers, directors,
agents, or employees with respect to all presehfignre actions, suits, and proceedings against
the Debtors or such officers, directors, agentgmployees based upon any act or omission for
or on behalf of the Debtors shall not be dischargegaired, or otherwise affected by the Plan;
provided that the Debtors shall not indemnify @ff directors, agents, or employees of the
Debtors for any claims or Causes of Action arisg of or relating to any act or omission (i)
that is a criminal act unless such officer, direcament, or employee had no reasonable cause to
believe its conduct was unlawful; (ii) that is detered by a Final Order to be the result of fraud,
gross negligence, or willful misconduct; or (igrfany other acts or omissions that are excluded
under the terms of the foregoing organizationaudeents. All such obligations shall be deemed
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and treated as executory contracts to be assumekebiebtors under the Plan unless such
obligation previously was assumed and assignetiéd”urchaser, was rejected by the Debtors
pursuant to a Bankruptcy Court order, or is thgemilof a motion to reject pending on the
Effective Date.

7. Reservation of Rights

The exclusion nor inclusion of any contract or ée@s the Plan Supplement or
anything contained in the Plan, shall not congtitah admission by the Debtors that any such
contract or lease is in fact an Executory Contoaichat the Estates have any liability thereunder.
In the event of a dispute regarding whether a eahtor lease is or was executory or unexpired
at the time of assumption or rejection, the Debtwrghe Plan Administrator, as applicable, shall
have sixty (60) days following entry of a Final @raesolving such dispute to alter the treatment
of such contract or lease as otherwise provideédarPlan.

L. CONDITIONS PRECEDENT TO EFFECTIVE DATE

1. Conditions Precedent to Effective Date

The occurrence of the Effective Date of the Plasubject to the following
conditions precedent:

a. the Bankruptcy Court shall have entered the @uafion Order, the
Confirmation Date shall have occurred, and the fDoation Order shall
not be subject to any stay, reversal, or vacatur;

b. any unpaid DIP Claims and Adequate Protectionn@lgto the extent
Allowed) have been paid or otherwise satisfiedulh &nd

C. all actions, documents, and agreements neces$saigplement and
consummate the Plan shall have been effected euted and binding on
all parties thereto.

2. Effect of Failure of Conditions Precedent to EffestDate

If the conditions listed in section 10.1 of therP&e not satisfied on or before the
first Business Day that is more than sixty (60)gdajter the date on which the Confirmation
Order is entered or by such later date as set foytthe Debtor in a notice filed with the
Bankruptcy Court prior to the expiration of suchipe, upon filing a notice with the Bankruptcy
Court the Debtors may deem the Plan null and voidllirespects, and in such a case nothing
contained in the Plan or the Disclosure Statemiealt §) constitute a waiver or release of any
Claims by or against or any Interests in the Delipmprejudice in any manner the rights of any
Entity, or (iii) constitute an admission, acknowdedhent, offer, or undertaking by the Debtors or
any other Entity.
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M. EFFECTS OF CONFIRMATION

1. Vesting of Assets

On the Effective Date, pursuant to section 114bfldhe Bankruptcy Code, all
property of the Estates, including the Debtorshtsgunder the Purchase Agreements and the
TSA, shall vest in the Debtors.

2. Subordinated Claims

The allowance, classification, and treatment ofAtittwed Claims and Interests
and the respective distributions and treatmenteutite Plan take into account and conform to
the relative priority and rights of the Claims anterests in each Class in connection with any
contractual, legal, and equitable subordinatiomtsgrelating thereto, whether arising under
general principles of equitable subordination, isect510(b) of the Bankruptcy Code, or
otherwise. Pursuant to section 510 of the Banksu@bde, the Debtors reserve the right for the
Plan Administrator to reclassify any Allowed Claior Interest in accordance with any
contractual, legal, or equitable subordinationtiadpthereto.

3. Binding Effect

As of the Effective Date, the Plan shall bind allders of Claims against and
Interests in the Debtor and their respective swmresand assigns, notwithstanding whether any
such holders were (i) Impaired or Unimpaired urttierPlan, (i) deemed to accept or reject the
Plan, (iii) failed to vote to accept or reject fPlan, or (iv) voted to reject the Plan.

4. Term of Injunctions or Stays

Unless otherwise provided in the Plan, the ConfiromeOrder, or in a Final Order
of the Bankruptcy Court, all injunctions or staysiag under or entered during the Chapter 11
Cases under section 105 or 362 of the BankruptdeCor otherwise, and in existence on the
Confirmation Date, shall remain in full force anifeet until the later of the Effective Date and
the date indicated in the order providing for sinjimnction or stay.

5. Estate Releases

As of the Effective Date, except as otherwise ex@sy provided in the Plan,
the Macquarie Sale Order, or the Confirmation Order, and to the fullest extent authorized
by applicable law, for good and valuable considerain, the adequacy of which is hereby
confirmed, any Debtor Released Part}f is deemed released by the Debtors, each of the

12 “Debtor Released Party” means all holders of Claimsvho vote to accept the Plan, as well as all of the
Released Parties (as defined in section 1.82 of tfan and restated in footnote 13 herein); provided
however, that the holder of a Claim (other than a [Bbtor or a wholly-owned direct or indirect subsidiay of

a Debtor) who is deemed to have accepted the Pldwt does not actually vote to accept the Plan, shatot
be a Debtor Released Party.
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Debtors’ current Affiliatesdirect and indirect wholly-owned non-debtor subsidiaries (with
respect to non-Debtors, to the extent permitted bwpplicable law), the respective Estates

and any Person or entity, seeking to exercise thegghts of the Debtors or their Estates and
their respective property (and each such Debtor Rebsed Party shall be deemed released
by each Debtor and its Estate and their respectiveroperty) from any and all Claims,
obligations, suits, judgments, damages, demands,lide, remedies, Causes of Action, rights
of setoff, other rights, and liabilities whatsoeverwhether for tort, contract, violations of
federal or state securities laws, avoidance actionmcluding any derivative claims, asserted
or that could possibly have been asserted directlpr indirectly, whether liquidated or
unliquidated, fixed or contingent, matured or unmaured, known or unknown, foreseen or
unforeseen, existing or hereafter arising, in lawgquity, or otherwise, and any and all
Causes of Action asserted or that could possibly ka been asserted, based on or in any
way relating to, or in any manner arising from, in whole or in part, the Debtors, their
Estates, or their Affiliates, the conduct of the Dbtors’ business, the formulation,
preparation, solicitation, dissemination, negotiaion, or filing of the Forbearance
Agreements, the Purchase Agreements, the Disclosu&atement or Plan or any contract,
instrument, release, or other agreement or documerdreated or entered into in connection
with or pursuant to, the Forbearance Agreements, tb Purchase Agreements, the
Disclosure Statement, the Plan, the filing and presution of the Chapter 11 Cases, the
pursuit of consummation of the Plan, the subject miéer of, or the transactions or events
giving rise to, any Claim or Interest that is treaked in the Plan, the business or contractual
arrangements between the Debtors, their Estates, dheir Affiliates, on the one hand, and
any Debtor Released Party, on the other hand, or gnother act or omission, transaction,
agreement, event, or other occurrence takinglace before theEffectiveConfirmation Date;
provided that to the extent that a Claim or Cause DAction is determined by a Final Order
to have resulted from fraud, gross negligence, orilful misconduct of a Debtor Released
Party, such Claim or Cause of Action shall not becsreleased against such Debtor Released
Party and a party alleging fraud, gross negligencepr willful misconduct on the part of a
Debtor Released Party shall not be prevented from yrsuing such an action; provided
further, that any Released Parties who served thedbtors in a role described in clause (v)
of the definition of “Released Parties” shall onlybe released by section 11.5(a) of the Plan if
such Released Party served in such role on or aftéhe Petition Date; provided further,
that the releases set forth in section 11.5(a) oheé Plan shall not release any conduct,
Causes of Action, or Claims arising on or before Jue 1, 2018; provided further, to the
extent that the Debtors or the Plan Administrator @s applicable) holds a Cause of Action
or Claim not released by section 11.5(a) of the Ria the Debtors and the Plan
Administrator may only seek to recover from any Retased Party to the extent of any
available D&O Policy proceeds. Notwithstanding anthing to the contrary in the
foregoing, the releases above do not release the bbms’ Claims, obligations, suits,
judgments, damages, demands, debts, remedies, Cauigdé Action, rights of setoff, other
rights, and liabilities under any of the Purchase Areements, the TSA, or any other
agreements entered into by the Debtors after the Bgon Date.

As the Debtors will demonstrate in connection witlconfirmation of the Plan,
the Debtors have concluded that the estate releasesthe Plan are justified due to, among
other things, the substantial contributions by theDebtor Released Parties to the successful

70



18-13648-smb Doc 820-3 Filed 06/04/19 Entered 06/04/19 15:01:51 Exhibit C
Pg 82 of 132

sales of the Debtors’ assets and the confirmatiorf the Plan; the probable lack of value of
any Causes of Action or Claims against the Debtor &eased Parties; the need for
continued support from current officers and directas and former employees, officers, and
directors to conclude the Debtors’ winddown as eftiently and inexpensively as possible;
and the benefits to the Debtors’ efforts to wind dawn under non-bankruptcy law afforded
by the elimination of indemnification claims and caims of creditors who vote in favor of
the Plan (and thus provide a consensual releasetbke Debtors, their Affiliates, and certain
of their other related parties). In short, the Delbors believe that the estate releases will
benefit the Debtors’ Estates by enhancing the likélood of the quickest and most cost-
effective winddown of the Debtors and their non-Detor affiliates, which in turn will
increase the likelihood that there will be funds renaining from the Winddown Account to
return to the WAC Lenders, the WAC9 Lender, and theWAC12 Lenders following the
conclusion of the winddown.

6. Releases by Holders of Claims and I nterests
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Effective as of the Effective Date, the ReleasingaRies!® shall be deemed to
provide a full release to the Released Parti&s and their respective property, from any and
all Claims, obligations, suits, judgments, damagesiemands, debts, remedies, Causes of
Action, rights of setoff, other rights, and liabilities whatsoever, whether for tort, contract,
violations of federal or state securities laws, awdance actions, including any derivative
claims, asserted or that could possibly have beersserted directly or indirectly, whether
liquidated or unliquidated, fixed or contingent, maured or unmatured, known or
unknown, foreseen or unforeseen, existing or herdaf arising, in law, equity, or otherwise,
and any and all Causes of Action asserted or thabald possibly have been asserted, based
on or in any way relating to, or in any manner arisng from, in whole or in part, the
Debtors, their Estates or their Affiliates, the cowmluct of the Debtors’ business, the
formulation, preparation, solicitation, dissemination, negotiation, or filing of the
Forbearance Agreements, the Purchase Agreements,etiisclosure Statement or Plan or

13 “Releasing Parties” means collectively and in eachase in their capacity as such, (i) the WAC Agents
(except to the extent the Required Lenders under thapplicable WAC Facility vote to reject the Plan);(ii)
the Steermg Commlttee and (iii) aII holders of Clalms who vote to accept th@lan—anel{%—wﬁh—respeette

phowded however that the
holder of a Clalm (other than a Debtor ora whollyowned direct or indirect subsidiary of a Debtor) wto is
deemed to have accepted the Plan, but does not aalty vote to accept the Plan, shall not be a Reldag
Party.

14 “Released Parties” means collectively and in eaatese in their capacity as such, (i) the Debtors;i)ithe
WAC Agents (except to the extent the Required Lends under the applicable WAC Facility vote to reject
the Plan); (iii) the WAC Lenders that vote to accepthe Plan; (iv) the Steering Committee; and (v) wh
respect to each of the foregoing (i) through (ivtheir respective current and former predecessors,uscessors
and assigns, subsidiaries, and Affiliates, and itand their officers, directors, members, managers,
employees, agents, financial advisors, attorneys, c@untants, investment bankers, consultants,
representatives, management companies, and other gfessionals, and such persons’ respective heirs,
executors, estates, servants, and nominees; provitjehowever, that former officers of the Debtors lited in
clause (v) who are related to the Debtors and whaalre pending or threatened litigation (including Cases of
Action for breach of contract or breach of fiduciary duty, whether or not asserted in proofs of clainfor
rejection damages, but excluding Claims related tandemnification, reimbursement, or other ordinary
course obligations of the Debtors) against the Detts, their Affiliates, officers, directors, principals,
shareholders, members, managers, partners, or emplees shall not constitute Released Parties for any
capacity in which they may have served the Debtors.

The Debtors’ ultimate parent, Holdings, is owned byshareholders rather than by members or managers.
See Section 11.B.2. of this Disclosure Statement. Witim the Debtors’ capital structure, certain Debtorsare
controlled by a member or by managers. Services B member-managed limited liability company, with
WLIL controlling Services as its sole member. Theother limited liability companies within the Debtors’
capital structure are manager-managed, so that thesDebtors are controlled by boards of managers that
operate indistinguishably from the boards of direcors controlling the other Debtors. Further, the Détors
in certain foreign jurisdictions, such as those famed as Société a Responsabilité Limitée entities der the
laws of Luxembourg, have managers whose controllingoles are indistinguishable from those of the
directors controlling the other Debtors.
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any contract, instrument, release, or other agreenm# or document created or entered into
in connection with or pursuant to the Purchase Agrements, the Disclosure Statement, the
Plan, the filing and prosecution of the Chapter 11Cases, the pursuit of consummation of
the Plan, the subject matter of, or the transactios or events giving rise to, any claim or
equity interest that is treated in the Plan, the bsiness or contractual arrangements
between the Debtors, their Estates or their Affilides, on the one hand, and any Released
Party, on the other hand, or any other act or omigen, transaction, agreement, event, or
other occurrence taking place before thé&ffectiveConfirmation Date; provided that to the
extent that a Claim or Cause of Action is determing by a Final Order to have resulted
from fraud, gross negligence, or willful misconductof a Released Party, such Claim or
Cause of Action shall not be so released againstcsuReleased Party and a party alleging
fraud, gross negligence, or willful misconduct onhe part of a Debtor Released Party shall
not be prevented from pursuing such an action; promed further, that any Released
Parties who served the Debtors in a role describeth clause (v) of the definition of
“Released Parties” shall only be released by sectial1l.5(b) of the Plan if such Released
Party served in such role on or after the PetitiorDate; provided further, that the releases
set forth in section 11.5(b) of the Plan shall natelease any conduct, Causes of Action, or
Claims arising on or before June 1, 2018; providedurther, to the extent that a Releasing
Party holds a Cause of Action or Claim not releasethy section 11.5(b) of the Plan, such
Releasing Party may only seek to recover from any ¢keased Party to the extent of any
available D&O Policy proceeds. The releases setrtio above (i) do not release any post-
Effective Date obligations of any party or Entity under the Plan; (ii) are applicable only to
the maximum extent permitted by law; and (iii) do rot release any Releasing Party’s
Claims, obligations, suits, judgments, damages, demds, debts, remedies, Causes of
Action, rights of setoff, other rights, and liabilities under any of the Purchase Agreements,
the TSA, or any other agreements entered into byhe Debtors after the Petition Date.

All releases to be provided by the Releasing ParSeare consensual, as they
will only be granted by holders of Claims who actuby vote to accept the Plan. Any
holders of Claims who vote against the Plan or failo vote at all (even if such holders of
Claims are deemed to accept the Plan) will not bacluded as a Releasing Party. While the
Debtors strongly recommend that all holders of Clans entitled to vote under the Plan vote
to accept the Plan, each holder of Claims entitledo vote should review the release
provisions of the Plan carefully.

7. Exculpation

To the extent permitted by section 1125(e) of thankBuptcy Code,
notwithstanding anything in the Plan to the comtrand to the maximum extent permitted by
applicable law, no Exculpated Party will have ocuin and each Exculpated Party is hereby
released and exculpated from, any Claim, obligatgnt, judgment, damage, demand, debt,
right, Cause of Action, remedy, loss, and liabildy any Claim in connection with or arising out
of the administration of the Chapter 11 Cases;rigotiation, formulation, preparation, and
pursuit of the Purchase Agreements, the DiscloStatement, the Plan, and the solicitation of
votes for, and confirmation of, the Plan; the fuxgdand consummation of the Plan, and any
related agreements, instruments, and other docsn@nteach case in furtherance of the

73



18-13648-smb Doc 820-3 Filed 06/04/19 Entered 06/04/19 15:01:51 Exhibit C
Pg 85 of 132

foregoing); the solicitation of votes on the Pl#re making of Distributions under the Plan; the
occurrence of the Effective Date; negotiations rémgg or concerning any of the foregoing, or
the administration of the Plan or property to bgtribiuted under the Plan, except for actions
determined by Final Order to constitute willful pesiduct or fraud. This exculpation shall be in
addition to, and not in limitation of, all otherleases, indemnities, exculpations, and any other
applicable law or rules protecting such Exculpaiatties from liability. Notwithstanding
anything to the contrary in the foregoing, the dpation shall not release any party’s Claims,
obligations, suits, judgments, damages, demandss,deemedies, Causes of Action, rights of
setoff, other rights, and liabilities under anytioé Purchase Agreements, the TSA, or the Plan.
Nothing in the Plan shall limit the liability oftatrneys to their respective clients pursuant teRul
1.8(h) of the New York Rules of Professional Cortiduc

8. Injunction

a. Injunction Against Asserting Claims of Debtors

On and after the Effective Date, all Persons anttie=shother than the Plan
Administrator are permanently enjoined from comnmnor continuing in any manner any
action or proceeding (whether directly, indirectigrivatively, or otherwise) on account of or
respecting any Claim, debt, right, or Cause of dxctof the Debtors for which a Debtor retains
sole and exclusive authority to pursue in accordamth the Plan.

b. Injunctions Against Interference with or Consurtioraor Implementation
of the Plan

Except as provided in the Plan, upon the Effecihate, all Persons shall be
enjoined from commencing or continuing any judi@aladministrative proceeding, employing
any process, or taking any action whatsoever dagées Debtors, the Estates, or the Plan
Administrator that interferes with the consummatan implementation of the Plan, including
the transfers, payments, and Distributions to belana accordance with the Plan. For the
avoidance of doubt, nothing in section 11.7 of Eit@n shall act as a release of any Claims or
Causes of Action; provided, however, the BankrupgBourt shall retain the authority, after
notice and a hearing, to lift the injunction settloin section 11.7 of the Plan (to the extent
necessary) upon request from any Person who holaia or Cause of Action not released,
discharged, waived, or otherwise satisfied underan.

9. Waiver of Statutory Limitation on Releases

Each Debtor and Releasing Party expressly ackngetethat although ordinarily
a general release may not extend to Claims whigteasing party does not know or suspect to
exist in its or their favor, which if known by itay have materially affected its settlement with
the party released, such Debtor or Releasing Heasy carefully considered and taken into
account in determining to enter into the aboveasss the possible existence of such unknown
losses or claims. Without limiting the generaliti/the foregoing, each Debtor or Releasing
Party expressly waives any and all rights confeupdn it by any statute or rule of law which
provides that a release does not extend to clainhwhe claimant does not know or suspect to
exist in its favor at the time of executing theeese, which if known by it may have materially
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affected its settlement with the Released Partjdaing the provisions of California Civil Code
Section 1542. The releases contained in of the &areffective regardless of whether those
released matters are presently known, unknown, estespp or unsuspected, foreseen or
unforeseen.

10. Retention of Causes of Action/Reservation of Rights

Except as otherwise provided in the Plan, nothiogtained in the Plan or the
Confirmation Order shall be deemed to be a waiverenquishment of any rights, Claims,
Causes of Action, rights of setoff or recoupmemtother legal or equitable defenses that the
Debtor had immediately prior to the Effective Datebehalf of the Estate or itself in accordance
with any provision of the Bankruptcy Code or anyla@ble non-bankruptcy law, including,
without limitation, any affirmative Causes of Aati@against parties with a relationship with the
Debtor, other than the Released Parties and theoDRleleased Parties. Following the Effective
Date, the Plan Administrator shall have, retaiseree, and be entitled to assert all such Claims,
Causes of Action, rights of setoff or recoupment ather legal or equitable defenses as fully as
if the Chapter 11 Cases had not been commencedalkatithe Debtors’ legal and equitable
rights in respect of any Unimpaired Claim may bgeda®d after the Confirmation Date and the
Effective Date to the same extent as if the Chapte€ases had not been commenced.

1. 12 -Retention of Jurisdiction

On and after the Effective Date, the Bankruptcy i€ghall retain non-exclusive
jurisdiction over all matters arising in, arisingder, and related to the Chapter 11 Cases for,
among other things, the following purposes:

a. to hear and determine motions and/or applicationshe assumption or
rejection of executory contracts or unexpired lsasad the allowance,
classification, priority, compromise, estimation;, payment of Claims
resulting therefrom;
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b. to determine any motion, adversary proceedinglicgtion, contested
matter, and other litigated matter pending on ommenced after the
Confirmation Date;

C. to ensure that distributions to holders of All@@&aims are accomplished
as provided for in the Plan and Confirmation Oraed to adjudicate any
and all disputes arising from or relating to dmitions under the Plan;

d. to consider the allowance, classification, ptjorcompromise, estimation,
or payment of any Claim;

e. to enter, implement, or enforce such orders gshmappropriate in the
event the Confirmation Order is for any reasonedayeversed, revoked,
modified, or vacated,

f. to issue injunctions, enter and implement otheleos, and take such other
actions as may be necessary or appropriate tanestterference by any
Entity with the consummation, implementation, ofoecement of the
Plan, the Confirmation Order, or any other ordethef Bankruptcy Court;

g. to hear and determine any application to modify Plan in accordance
with section 1127 of the Bankruptcy Code, to remedy defect or
omission or reconcile any inconsistency in the Pamany order of the
Bankruptcy Court, including the Confirmation Ordirsuch a manner as
may be necessary to carry out the purposes anttstfeereof,

h. to hear and determine all Fee Claims;

I. to hear and determine disputes arising in conmectwith the
interpretation, implementation, or enforcement ok tPlan or the
Confirmation Order, or any agreement, instrumemtother document
governing or relating to any of the foregoing;

J. to take any action and issue such orders as mayebessary to construe,
interpret, enforce, implement, execute, and consatenthe Plan;

K. to determine such other matters and for suchrqtheposes as may be
provided in the Confirmation Order;

l. to hear and determine matters concerning stataj,land federal taxes in
accordance with sections 346, 505, and 1146 ofBduekruptcy Code
(including any requests for expedited determinationder section 505(b)
of the Bankruptcy Code);

m. to hear, adjudicate, decide, or resolve any dhdnaiters related to
Article XI of the Plan, including, without limitagh, the releases,
exculpations, and injunctions issued thereunder;
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n. to resolve disputes concerning Disputed Claimsther administration
thereof;

0. to hear and determine any other matters relatethé Plan and not
inconsistent with the Bankruptcy Code and titledt8he United States
Code;

p. to enter a final decree closing the Chapter 1de€a

g. to recover all assets of the Debtors and propsrtile Debtors’ Estates,
wherever located;

r. to hear and determine any rights, Claims, or Esus Action held by or

accruing to the Debtors pursuant to the Bankru@toge or pursuant to
any federal statute or legal theory; and

S. to hear and resolve any dispute over the apiplicab any Claim of any
limit on the allowance of such Claim set forth @cgons 502 or 503 of the
Bankruptcy Code, other than defenses or limits Hrat asserted under
non-bankruptcy law pursuant to section 502(b)(1)tled Bankruptcy
Code.

To the extent that the Bankruptcy Court does nbemtise have jurisdiction over
the non-Debtor affiliates, nothing in this Planlsbanfer such jurisdiction.

N. MISCELLANEOUS PROVISIONS

1. Post-Confirmation Reporting

Following the Effective Date, the Plan Administnatavill submit to the
Bankruptcy Court such periodic post-Confirmatiopads as required by Local Rule 3021-1.
After the Effective Date, in accordance with theidelines established by the United States
Trustee, the Plan Administrator will file quartedperating reports with the Bankruptcy Court.

2. 3-Request for Expedited Determination of Taxes

The Debtors or the Plan Administrator, as appleakhall have the right to
request an expedited determination under sectid(p@f the Bankruptcy Code with respect to
tax returns filed, or to be filed, for any and ta@kable periods ending after the Petition Date
through dissolution.
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3. 4-Amendments

a. Plan Modifications

The Debtors reserve the right, in accordance vimehBankruptcy Code and the
Bankruptcy Rules, to amend or modify the Plan ptathe entry of the Confirmation Order,
including amendments or modifications to satisfgtisen 1129(b) of the Bankruptcy Code, and
after entry of the Confirmation Order, the Debtoray, upon order of the Bankruptcy Court,
amend, modify, or supplement the Plan in the mammevided for by section 1127 of the
Bankruptcy Code or as otherwise permitted by lawgach case without additional disclosure
pursuant to section 1125 of the Bankruptcy Codeaddition, after the Confirmation Date, so
long as such action does not materially and adlyeaffect the treatment of holders of Allowed
Claims or Allowed Interests pursuant to the Plae, Debtors, without the need for Bankruptcy
Court approval, may remedy any defect or omissioreooncile any inconsistencies in the Plan
or the Confirmation Order with respect to such emattas may be necessary to carry out the
purposes or effects of the Plan, and any holder Glaim or Interest that has accepted the Plan
shall be deemed to have accepted the Plan as athenddified, or supplemented.

b. Plan Treatment Modifications

Notwithstanding the treatment of Classes 1D, 3D, BD, and 8D, in the event
the Debtors identify any unencumbered distributablee at one or more Debtors within WAC
Groups 1, 3, 6, 7, or 8, the Debtors shall ameadPian to provide for a distribution to holders
of Allowed General Unsecured Claims against thevaesit Debtor entity that owns such
distributable value, to the extent there is anydued value available for distribution after
Allowed Administrative Expense Claims, Allowed Riig Tax Claims, and Allowed Priority
Non-Tax Claims are paid in full.

C. Other Amendments

Before the Effective Date, the Debtors may make r@ppate technical
adjustments and modifications to the Plan and ti®ichents contained in the Plan Supplement
without further order or approval of the Bankrup@gyurt.

4, 5-WAC Agent Retainers

Upon the occurrence of the Effective Date, the mate stay applicable pursuant
to section 362 of the Bankruptcy Code shall be itsatad with respect to any retainers received
by the WAC Agents, and shall not preclude the apple WAC Agent from taking any action it
deems necessary or appropriate to realize uponrstaihers received.

5. 6-Revocation or Withdrawal of Plan

The Debtors reserve the right to revoke or withdtagvPlan, including the right
to revoke or withdraw the Plan for any Debtor éDabtors, prior to the Confirmation Date. If
the Debtors revoke or withdraw the Plan, or if GQomdtion or Consummation does not occur,
then: (i) the Plan shall be null and void in alspects; (i) any settlement or compromise
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embodied in the Plan (including the fixing or limg to an amount certain of any Claim or

Interest or Class of Claims or Interests), asswmpir rejection of Executory Contracts effected
by the Plan, and any document or agreement exeputsdant to the Plan, shall be deemed null
and void; and (iii) nothing contained in the Pldrals(a) constitute a waiver or release of any
Claims or Interests; (b) prejudice in any manner fights of the Debtors, the Estates, or any
other Entity; or (c) constitute an admission, askieolgement, offer, or undertaking of any sort

by the Debtors, the Estates, or any other Entity.

6. #-Severability of Plan Provisions

If, before the entry of the Confirmation Order, aaym or provision of the Plan is
held by the Bankruptcy Court to be invalid, void,umenforceable, the Bankruptcy Court, at the
request of the Debtors, shall have the power & alhd interpret such term or provision to make
it valid or enforceable to the maximum extent picadile, consistent with the original purpose of
the term or provision held to be invalid, void,wrenforceable, and such term or provision shall
then be applicable as altered or interpreted. Mbstanding any such holding, alteration, or
interpretation, the remainder of the terms and igians of the Plan will remain in full force and
effect and will in no way be affected, impaired, iovalidated by such holding, alteration, or
interpretation. The Confirmation Order shall can$¢ a judicial determination and shall provide
that each term and provision of the Plan, as it haaxe been altered or interpreted in accordance
with the foregoing, is (a) valid and enforceablespant to its terms, (b) integral to the Plan and
may not be deleted or modified without the congdrihe Debtors or the Plan Administrator (as
the case may be), and (c) subject to section 5.2hefPlan, nonseverable and mutually
dependent.

7. 8-Governing Law

Except to the extent that the Bankruptcy Code bewotederal law is applicable,
or to the extent an exhibit hereto or a schedulénPlan Supplement provides otherwise, the
rights, duties, and obligations arising under thenFhall be governed by, and construed and
enforced in accordance with, the laws of the StdtBlew York, without giving effect to the
principles of conflict of laws thereof.

8. 9-Immediate Binding Effect

Notwithstanding Bankruptcy Rules 3020(e), 6004{#9)62, or otherwise, upon
the occurrence of the Effective Date, the termshef Plan and Plan Supplement shall be
immediately effective and enforceable and deemedirmg upon and inure to the benefit of the
Debtors, the holders of Claims and Interests, teled®ed Parties, the Exculpated Parties and
each of their respective successors and assigo&dimg, without limitation, the Plan
Administrator.
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o

10-Successors and Assigns

The rights, benefits, and obligations of any Entiggned or referred to in the Plan
shall be binding on, and shall inure to the berwdfiany heir, executor, administrator, successor,
or permitted assignee, if any, of each Entity.

VI.

CERTAIN RISK FACTORS AFFECTING THE DEBTORS

Parties in interest should read and carefully aterdihe following risk factors, as
well as the other information set forth in this asure Statement (and the documents delivered
together herewith and/or incorporated by referdreein), before deciding whether to vote to
accept or to reject the Plan.

A. NON-CONFIRMATION OF THE PLAN

Although the Debtors believe that the Plan wiliggtall requirements necessary
for Confirmation by the Bankruptcy Court, there d@no assurance that the Bankruptcy Court
will reach the same conclusion, that modificationis the Plan will not be required for
Confirmation, or that such modifications would m&cessitate re-solicitation of votes. Finally,
there can be no assurances that the Plan wilveseifficient votes for Confirmation.

The Bankruptcy Code requires that a chapter 11 ptamply with certain
requirements (including, but not limited to, theugements of section 1129 of the Bankruptcy
Code) in order to be confirmed. The Bankruptcy «€oway determine that one or more of those
requirements is not satisfied with respect to tla.P If the Bankruptcy Court makes such a
determination, the Debtors could be required ttareshe solicitation process and (i) seek the
approval of a new disclosure statement, (i) Soticire-solicit votes from the holders of Claims
or Interests, and/or (iii) seek the confirmationaohewly proposed plan. Alternatively, if the
confirmation requirements are not satisfied witbpet to the plans of some, but not all, of the
Debtors, the Debtors may choose to sever such plathproceed with confirmation of the Plan
for the remaining Debtors; provided, however, thatlan for a WAC Group cannot be
confirmed unless the Plans for the Parent Guararae also confirmed. Additionally, should
the Plan fail to be approved, confirmed, or consateh, then non-Debtor parties in interest may
be in a position to file alternative plans pursuemsection 1121 of the Bankruptcy Code. As
such, non-confirmation of the Plan would likely @hsignificantly greater risk of delay, expense,
and uncertainty to the Debtors and their Estates.

B. NONCONSENSUAL CONFIRMATION

In the event that any impaired class of claimsw@rests entitled to vote on a plan
of reorganization or liquidation does not accepthsplan of reorganization or liquidation,
respectively, a bankruptcy court may neverthelesdéiren such plan at the proponent’s request if
at least one (1) impaired class has accepted #re (plith such acceptance being determined
without including the vote of any “insider” in suclass), and, as to each impaired class that has
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not accepted the plan, the bankruptcy court detersnthat the plan “does not discriminate
unfairly” and is “fair and equitable” with respect the dissenting impaired classes.

C. CLAIM OBJECTIONS

The Debtors may object to a proof of claim fileddosyon behalf of a holder of a
Claim. The distribution estimates set forth irstBisclosure Statement are not applicable to any
holder of any Claim whose Claim is or may be suljean objection. Any such holder may not
receive its specified share of the estimated distions described in this Disclosure Statement.

D. DISTRIBUTIONS

While the Debtors have endeavored to project whal tbelieve are likely
distributions, if any, to be made to parties haddikllowed Claims, there can be no certainty that
the projections will be accurate and that holdeitsreceive the distributions described in the
Plan. The projections will necessarily be affectad among other things: (i) recoveries
generated in connection with the liquidation of @llthe Debtors’ remaining assets; (i) the
outcome of objections to Claims; and (i) the castl expenses of such actions and generally
administering and winding down the Debtors’ Estates

E. JURISDICTION

After the Effective Date, the Bankruptcy Court arother court of competent
jurisdiction may find that the Bankruptcy Court doeot have jurisdiction to enforce certain
provisions of the Plan with respect to the non-Dett

F. ADMINISTRATIVE INSOLVENCY

Section 1129(a)(9)(A) of the Bankruptcy Code stdbed in order for a chapter
11 plan to be confirmed, it must provide that eholder of an allowed claim brought under
section 507(a)(2) or 507(a)(3) of the Bankruptcyd€d.e., allowed administrative expense
claims) receive cash equal to the full allowed amiaf such claim, unless such holder agrees to
different treatment. Additionally, section 1129@JC) of the Bankruptcy Code states that in
order for a chapter 11 plan to be confirmed, it nmusvide that each holder of an allowed claim
entitled to priority under section 507(a) of thenBauptcy Code i(e., allowed priority tax
claims) receive regular installment payments irhaasa total value equal to the allowed amount
of such claim over a period ending not later thea 5) years after the petition date, and in a
manner that is not less favorable than the mostrély nonpriority unsecured claim under such
plan. Finally, other priority claims may similathe required to receive a certain treatment under
section 1129(a)(9) of the Bankruptcy Code (sucltash equal to the full allowed amount of
such claim).

The Debtors presently believe that they have sefficCash to pay all Allowed
Administrative Expense Claims, Allowed Priority T&taims, and Allowed Priority Non-Tax
Claims, and/or that they will be able to reach agrents with the holders of such Claims as to
any different treatment of such Claims, as necgssaHowever, if the Debtors are
administratively insolvent, then the Bankruptcy @owmay not confirm the Plan and the
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Bankruptcy Court may convert the Chapter 11 Caseases under chapter 7 of the Bankruptcy
Code, either or both of which possible outcomeslaiékely entail significantly greater risk of
delay, expense, and uncertainty to the DebtorglaidEstates.

G. DEBTORS HAVE NO DUTY TO UPDATE

The statements contained in this Disclosure Stateare made by the Debtors as
of the date hereof, unless otherwise specified ime@nd the delivery of this Disclosure
Statement after that date does not imply that thesebeen no change in the information set
forth herein since that date. The Debtors haveduiy to update this Disclosure Statement
unless otherwise ordered to do so by the Bankruptayt.

H. NO REPRESENTATIONS OUTSIDE THE DISCLOSURE STATEMENT ARE
AUTHORIZED

No representations concerning or related to thedspthe Chapter 11 Cases, or
the Plan are authorized by the Bankruptcy CoutherBankruptcy Code other than as set forth
in this Disclosure Statement. Any representationsinducements made to secure your
acceptance or rejection of the Plan that are afem as contained in, or included with, this
Disclosure Statement should not be relied uponooyiy arriving at your decision.

l. NO LEGAL OR TAX ADVICE IS PROVIDED TO YOU BY THE DISCLOSURE
STATEMENT

The contents of this Disclosure Statement should b@ construed as legal,
business, or tax advice. Each holder of a Clairmtarest should consult his, her, or its own
legal counsel and accountant as to legal, tax,oéimek matters concerning his, her, or its Claim
or Interest.

This Disclosure Statement is not legal advice to. yd his Disclosure Statement
may not be relied upon for any purpose other tloadetermine how to vote on the Plan or to
object to Confirmation of the Plan.

J. NO REPRESENTATION MADE

Nothing contained herein or in the Plan shall ctutst a representation of the tax
or other legal effects of the Plan on the Debtargsroholders of Claims or Interests.

K. FAILURE TO IDENTIFY ANY LITIGATION CLAIMS OR PROJECTED
OBJECTIONS

No reliance should be placed on the fact that ayiqular litigation claim or
projected objection to a particular Claim or Instres, or is not, identified in this Disclosure
Statement. The Debtors may seek to investigde aind prosecute Causes of Action and may
object to Claims or Interests after the Confirmatiy Effective Date of the Plan irrespective of
whether this Disclosure Statement identifies suabhg@s of Action or objections to such Claims
or Interests.
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L. NO WAIVER OF RIGHT TO OBJECT OR RIGHT TO RECOVER TRANSFERS
AND ASSETS

Except as provided in the Plan, the vote by a mad@ Claim for or against the
Plan does not constitute a waiver or release ofGlayns, Causes of Action, or rights of the
Debtors (or any entity, as the case may be) tocol that holder's Claim or Interest, or
recover any preferential, fraudulent, or other abid transfer of assets, regardless of whether
any Claims or Causes of Action of the Debtors @irthespective Estates are specifically or
generally identified in this Disclosure Statement.

M. AMENDMENT, WAIVER, MODIFICATION, OR WITHDRAWAL OF PLAN

Under certain circumstances, the Debtors may, paahe Confirmation or the
substantial consummation of the Plan and subjedthéo provisions of section 1127 of the
Bankruptcy Code, Bankruptcy Rule 3019, and the ,Rdamend the terms of the Plan or waive
any conditions thereto, if and to the extent suoferaments or waivers are necessary or
desirable to consummate the Plan. The potentgdatnof any such amendment or waiver on the
holders of Claims cannot presently be foreseenmaytinclude a change in the economic impact
of the Plan on some or all of the Classes or agdhanthe relative rights of such Classes.

N. INFORMATION WAS PROVIDED BY THE DEBTORS AND RELIE D UPON BY
THE DEBTORS’ ADVISORS

The Debtors’ advisors have relied upon informapoavided by the Debtors or by
the Debtors’ former employees through the TSA imneztion with the preparation of this
Disclosure Statement. Although the Debtors’ adgisbave performed certain limited due
diligence in connection with the preparation ofstidisclosure Statement, they have not
independently verified the information containedhis Disclosure Statement.

O. NON-OCCURRENCE OR DELAYED OCCURRENCE OF THE EFFECTIVE
DATE

Although the Debtors believe that the Effective @uaiill occur shortly after the
Confirmation Date following the satisfaction of aayplicable conditions precedent, there can be
no assurance as to the precise timing of the Bfee@ate. If the conditions precedent to the
Effective Date, as described in Article X of tharflhave not occurred or otherwise been waived
by the date that is sixty (60) days after the eafrthe Confirmation Order or by such later date
as set forth by the Debtor in a notice filed witle Bankruptcy Court prior to the expiration of
such period, then, upon filing a notice with thenBaiptcy Court, the Debtors may deem the
Plan null and void in all respects. Under suchkuwrstances, no distributions would be made
under the Plan, the Debtors and all holders ofn@aand Interests would be restored to the
status quo as of the day immediately precedingddie of confirmation, and the Debtors’
obligations with respect to all Claims and Intesegbuld remain unchanged.
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P. CONVERSION TO CHAPTER 7

If no plan can be confirmed, or if the Bankruptcgu@tx otherwise finds that it
would be in the best interests of the creditord@nthe Debtors, the Chapter 11 Cases may be
converted to cases under chapter 7 of the Bankrupocle, pursuant to which a trustee would
be appointed or elected to liquidate the Debtossets for distribution in accordance with the
priorities established by the Bankruptcy Code. TDwbtors believe that liquidation under
chapter 7 would result in smaller distributionsngemade to the Debtors’ creditors than as
provided for in the Plan, as further detailed ict®a VIII of this Disclosure Statement.

Q. DISMISSAL OF THE CHAPTER 11 CASES

If no plan can be confirmed, or if the Bankruptcgu@tx otherwise finds that it
would be in the best interests of the creditordanthe Debtors, one or more of the Chapter 11
Cases may be dismissed by order of the BankrupbeytC

R. COST OF ADMINISTERING THE DEBTORS’ ESTATES

Liquidation of the Debtors’ remaining assets ar@disbursement of the proceeds
of such liquidation, as well as the winddown of theious Debtors and non-Debtor entities
across a multitude of jurisdictions, will requirertain administrative costs that may vary based
on a variety of factors, including many out of fbebtors’ control. Such administrative costs
cannot be predicted with certainty and may affecbveries under the Plan.

VII.
CERTAIN TAX CONSEQUENCES OF THE PLAN

A. CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES OF T HE PLAN

The following discussion summarizes certain U.Sdefal income tax
consequences of the implementation of the Plahaédebtors and to holders of certain Claims.
This summary does not address the U.S. federamadax consequences to holders of Claims
and Interests whose Claims are not entitled to wot¢he Plan, or holders of Claims who are
deemed to have accepted or rejected the Plan ésulsblders of Interests in Holdings).

This summary is based on the U.S. Internal Revé&uade of 1986, as amended
(the “Tax Codé€’), existing and proposed U.S. Treasury regulatitreseunder (theTreasury
Regulations)), judicial decisions, and published administratiwles and pronouncements of the
Internal Revenue Service (thHRS”) as in effect on the date hereof, all of whick subject to
change, possibly on a retroactive basis. Any sti@dnge could significantly affect the U.S.
federal income tax consequences described below.

The U.S. federal income tax consequences of thed?&complex and subject to
significant uncertainties. The Debtors have nquested an opinion of counsel or a ruling from
the IRS with respect to any of the tax aspectei®fRlan. This summary does not address state,
local, or foreign income or other tax consequemde¢be Plan, nor does it purport to address the
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U.S. federal income tax consequences of the Plapéegial classes of taxpayers (such as non-
U.S. persons, broker dealers, banks, mutual fundarance companies, financial institutions,
thrifts, small business investment companies, e#gdl investment companies, real estate
investment trusts, tax-exempt organizations, nekn@ plans, individual retirement and other
tax-deferred accounts, S corporations, partnersbipsther pass-through entities for U.S.
federal income tax purposes, any other Debtoryentigrsons holding securities as part of a
hedging, straddle, conversion, or constructive s@asaction or other integrated investment,
traders in securities that elect to use a mark-aoket method of accounting for their security
holding, dealers in securities or foreign curresicersons whose functional currency is not the
U.S. dollar, certain expatriates or former longxteesidents of the United States, persons who
received their Claim as compensation or who acduineir Claim in the secondary market, and
persons subject to the alternative minimum tavher‘Medicare” tax on net investment income).
Additionally, this discussion does not addressRbeeign Account Tax Compliance Act.

The following discussion generally assumes that tagous debt and other
arrangements to which the Debtors are partiesbgilrespected for U.S. federal income tax
purposes in accordance with their form, that tlenRVill be treated as a plan of liquidation of
the Debtors for U.S. federal income tax purposed,that all distributions to holders of Claims
and Interests will be taxed accordingly.

ACCORDINGLY, AS WITH ALL OF THE INFORMATION IN THIS DISCLOSURE
STATEMENT, THE FOLLOWING SUMMARY IS FOFR INFORMATIONAL PURPOSES
ONLY AND IS NOT A SUBSTITUTE FOF CAREFUL TAX PLANNING OR FOFk

ADVICE BASED UPON THEPARTICULAR CIRCUMSTANCESPERTAINING TO A

HOLDER OF A CLAIM OR INTEREST. EACHHOLDER OF A CLAIM OR INTEREST
IS URGED TO CONSULT ITS OWN TAX ADVISOR$OF THE FEDERAL, STATE,
LOCAL, AND FOREIGN INCOME ANDOTHEFR TAX CONSEQUENCES APPLICABLE
TO IT UNDER THE PLAN.

1. Consequences to the Debtors

Only two (2) of the Debtors are subject to corpertderal income tax in the
United States: Waypoint Leasing Services LLEgfvices) and Waypoint Leasing US 8A LLC
(*US 8A"). Both Services and US 8A, each a Delaware dithiiability company, have elected
to be taxable as a corporation for U.S. federanme tax purposes. LuxCo, a Luxemburg entity,
also files a U.S. corporate federal income taxrrgtiout is not subject to U.S. tax due to
applicable treaty exemptions.

Holdings, a Cayman entity, is treated as a partigefer U.S. federal income tax
purposes. Thus, in general, all items of inconan,gdeduction, and loss of Holdings pass
through to the holders of Interests in Holdingg are not taxable to Holdings for U.S. federal
income tax purposes. All other Debtors (includiigypoint Asset Funding 8 LLC, a Delaware
limited liability company with no U.S. operations assets) are treated as disregarded entities
owned by LuxCo for U.S. federal income tax purposes

Accordingly, the Debtors do not expect the impletagan of the Plan to result in
any material U.S. federal income tax liability. iddicated above, the Debtors intend to treat the
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Plan as a plan of liquidation for U.S. federal meotax purposes, in that the Debtors will remain
in existence following the Effective Date solely fthe purpose of winding up their affairs,
including, but not limited to, resolving outstargli@laims, selling their remaining assets, if any,
and distributing the proceeds and any remainingpgnty to or for the benefit of holders of
Allowed Claims and Interests. Any remaining U&X attributes of Services, US 8A, and LuxCo
will be eliminated upon the completion of theirdidation.

2. Consequences to U.S. Holders of Certain Claims

This summary discusses the U.S. federal incomedasequences to holders of
WAC Lender Secured Claims (Class C) and holdeGasferal Unsecured Claims (Class D) who
are U.S. Holders (as defined herein) and are edtit receive distributions under the Plan. This
summary does not discuss any U.S. federal incomedasequences to persons who are not
U.S. Holders.

As used herein, the ternd’S. Holder’ means any beneficial owner of a Claim
listed in the previous paragraph that is for Ueflefal income tax purposes:

. an individual who is a citizen or resident of theitdd States;

. a corporation, or other entity taxable as a conpmmafor U.S. federal
income tax purposes, created or organized in oemtite laws of the
United States, any state thereof, or the Distfic@@umbia;

. an estate, the income of which is subject to Us8effal income taxation
regardless of its source; or

. a trust, if (i) a court within the United Statesaisle to exercise primary
jurisdiction over its administration and one or mdJ.S. persons have
authority to control all of its substantial decissp or (i) if the trust has a
valid election in effect under the applicable TregsRegulations to be
treated as a U.S. person.

If a partnership or other entity or arrangementbdex as a partnership for U.S.
federal income tax purposes holds any such Cldien the U.S. federal income tax treatment of
a partner in such partnership generally will depeipdn the status of the partner and the
activities of the partnership. If you are a partimesuch a partnership holding any of such
instruments, then you are urged to consult youathssor.

a. Gain or Loss

Pursuant to the Plan, holders of Allowed WAC Len&scured Claims will
receive payment in Cash on the Effective Date oscas) as reasonably practicable thereatter,
and, in the event there are unused funds in theldwn Account, may receive an additional
Cash distribution, and certain holders of Allowedn@ral Unsecured Claims will receive Cash
distributions (not to exceed the amount of thelowkd Claim) to the extent there remains any
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available Cash after payment of all Allowed Adntirasive Claims and Allowed Priority Tax
Claims.

The receipt by a U.S. Holder of Cash in satisfactibits debt obligation will be a
fully taxable transaction to such U.S. Holder. @éwbngly, a U.S. Holder of a debt obligation
will generally recognize gain or loss in an amoeaqual to the difference, if any, between (i) the
sum of the amount of any Cash received in satisfacif its Claim (other than any amount
allocable to accrued but unpaid interest or possiyinal issue discount ¢ID ")), and (ii) the
U.S. Holder’s adjusted tax basis in its Claim imraggly prior to the exchange (other than any
amount allocable to accrued but unpaid interestpossibly OID). See discussion of
“Distributions in Discharge of Accrued Interest@ID,” in subsection b below.

Where gain or loss is recognized by a U.S. Holther,character of such gain or
loss as long-term or short-term capital gain os,los as ordinary income or loss, will be
determined by a number of factors, including the status of the holder, whether the Claim
constitutes a capital asset in the hands of théeh@nd how long it has been held, whether the
Claim was acquired at a “market discount,” and Wweetind to what extent the holder previously
claimed a bad debt deduction. A U.S. Holder thatipased its Claim from a prior holder at a
market discount may be subject to the market disicnules of the Tax Code. In general, a debt
instrument is considered to have been acquired waginket discount if the U.S. Holder’'s
adjusted tax basis in the debt instrument is lean i) its stated principal amount or (ii) in the
case of a debt instrument issued with OID, its stejgh issue price (generally, the aggregate
amount of OID accrued on a holder’s debt instrunpeiar to such U.S. Holder’s acquisition of
the debt instrument), in each case by at leak rainimisamount. Under these rules, any gain
recognized generally will be treated as ordinapome to the extent of the market discount
accrued (on a straight-line basis or, at the @aatif the U.S. Holder, on a constant-yield basis)
during the U.S. Holder’'s period of ownership, uslése U.S. Holder elected to include the
market discount in income as it accrued. If a WHSlder did not elect to include the market
discount in income as it accrued and, thus, urteentarket discount rules, was required to defer
all or a portion of any deductions for interestdaft incurred or maintained to purchase or carry
its Claims, such deferred amounts would become i at the time of the exchange.

b. Distributions in Discharge of Accrued InterestGibD

In general, to the extent any Cash received putdoame Plan by a U.S. Holder
of a Claim is received in satisfaction of interestOID accrued during its holding period, such
amount will be taxable to the holder as interesbime if not previously (or otherwise currently
required to be) included in the holder’s gross imeo Conversely, a U.S. Holder may be entitled
to recognize a deductible loss to the extent anguad interest or OID was included in its gross
income and was not paid in full. However, the IIRS privately ruled, in the case of a tax-free
exchange, that a holder could not claim an ordidaduction with respect to any accrued OID.
It is unclear whether the same result would oceuhé case of a taxable transaction.

The Plan provides in relevant part that, excepbtherwise required by law,
consideration received in respect of a Claim ccable first to the principal amount of the Claim
(as determined for U.S. federal income tax purposed then, to the extent of any excess, to any
Claim for accrued but unpaid intere§geesection 7.9 of the Plan. There is no assuraratethie
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IRS will respect such allocation for U.S. federmlame tax purposes. You are urged to consult
your own tax advisor regarding the allocation afigideration received under the Plan, as well as
the deductibility of accrued but unpaid interesiciaiding OID) and the character of any loss
claimed with respect to accrued but unpaid intefiastuding OID) previously included in gross
income for U.S. federal income tax purposes.

3. Withholding on Distributions and Information Repog

Payments of interest (including accruals of OICgn¥), dividends, and any other
reportable payments, including amounts receivedyant to the Plan and payments of proceeds
from the sale, retirement, or other dispositionhef exchange consideration, by each of Services
and US 8A, generally will be subject to informatimporting and may be subject to “backup
withholding” (currently at a rate of 24%) if a rp@nt of those payments fails to furnish to the
payor certain identifying information and, in sog®ses, a certification that the recipient is not
subject to backup withholding. Backup withholdilsgnot an additional tax. Any amounts
deducted and withheld generally will be allowedaasredit against or refund of that recipient’s
U.S. federal income tax liability, provided thatpappriate proof is timely provided under rules
established by the IRS. Furthermore, certain piesahay be imposed by the IRS on a recipient
of payments who is required to supply informatiam Wwho does not do so in the proper manner.
Backup withholding generally will not apply withgjgect to payments made to exempt recipients,
such as corporations and financial institutionsouYare urged to consult your tax advisor
regarding your qualification for exemption from kap withholding and information reporting,
and the procedures for obtaining such an exemption.

Treasury Regulations generally require disclosyra taxpayer on its U.S. federal
income tax return of certain types of transactimnahich the taxpayer participated, including,
among other types of transactions, certain tramsacthat result in the taxpayer’s claiming a
loss in excess of certain thresholds. You areditgeconsult your tax advisor regarding these
Treasury Regulations, so as to consider whethecdnéemplated transactions under the Plan
would be subject to these Treasury Regulationge@muire disclosure on your tax return.

THE FOREGOINC SUMMARY HAS BEEN PROVIDED FOF INFORMATIONAL
PURPOSES ONLY. EACH U.S. HOLDER IS URGED TO CONSUIO'S TAX ADVISOR
CONCERNINC THE U.S. FEDERAL, STATE, LOCAL, AND OTHER TAX
CONSEQUENCES APPLICABLE UNDER THE PLAN.

B. CERTAIN IRISH TAX CONSEQUENCES OF THE PLAN TO THE DEBTORS

The following discussion summarizes certain Irislhporation tax consequences
of the implementation of the Plan with respect be Debtors who are lIrish tax resident
companies, (thelfish Companies’).®

15 The Irish Companies are: Waypoint Leasing (Ird)ddmited, Waypoint Asset Company Number 1 (Irelan
Limited, Waypoint Asset Company Number 2 (Irelahdjpited, Waypoint Asset Co 3 Limited, Waypoint Asse
Co 4 Limited, Waypoint Asset Co 5 Limited, WaypoiAsset Co 6 Limited, Waypoint Asset Co 7 Limited,
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All legislative references are with respect to thish Taxes Consolidation Act
1997, unless otherwise stated. The views exprdsseds are based on the interpretation of the
current relevant tax law and practice as in eftecthe date hereof, all of which are subject to
change, possibly on a retroactive basis. Any stiidnge could significantly affect the Irish
corporation tax consequences described below.

The Irish corporation tax consequences of the Biancomplex and subject to
significant uncertainties. The Debtors have nquested an opinion of counsel or a ruling from
the Irish tax authorities with respect to any & thx aspects of the Plan.

ACCORDINGLY, AS WITH ALL OF THE INFORMATION IN THIS DISCLOSURE
STATEMENT, THE FOLLOWING SUMMARY IS FOR INFORMATIONAL PURPOSES
ONLY AND IS NOT A SUBSTITUTE FOR CAREFUL TAX PLANNING OR FOFk

ADVICE. EACH INTERESTED PARTY IS URGED TO CONSULITS TAX ADVISOR

CONCERNING THE TAX CONSEQUENCES APPLICABLE UNDER BPLAN.

1. Tax Residency

For the most part, the Irish Companies are Irigloriporated and have to date
been treated as Irish tax residents by virtue dbemg managed and controlled outside Ireland.
To the extent that the central management and @awitthe Irish Companies is moved outside
of Ireland as a result of the Plan, this could asiely impact the Irish tax residency position.
Any such cessation of Irish tax residency may tasud liability for Irish corporation tax.

2. Tax Losses

A number of the Irish Companies have tax lossesechforward as a result of
claiming tax depreciation on the aircraft they odineSuch tax losses should generally be
available to offset taxable income within the sdnsh Company, but such tax losses cannot be
transferred from one Irish Company to another.

3. Section 110 Companies

A number of the Irish Companies have elected totrbated as Section 110
companies for Irish tax purposes, having met bo¢hinitial and continuing conditions as set out
within Section 110 (theS110 Companiey.

Co 14 Limited, Waypoint Asset Co 15 Limited, WaypioAsset Co 1A Limited, Waypoint Asset Co 1C Lindite
Waypoint Asset Co 1D Limited, Waypoint Asset Colifited, Waypoint Asset Co 1G Limited, Waypoint &ss
Co 1H Limited, Waypoint Asset Co 1J Limited, WaymoAsset Co 1K Limited, Waypoint Asset Co 1L Lindie
Waypoint Asset Co 1M Limited, Waypoint Asset Co 1hhnited, Waypoint Asset Co 3A Limited, Waypoint
Asset Co 5B Limited, Waypoint Asset Euro 1A Limitéfaypoint Asset Euro 1B Limited, Waypoint Assetr&u
1C Limited, Waypoint Asset Euro 1D Limited, WaypbiAsset Euro 1G Limited, Waypoint Asset Euro 7A
Limited, Waypoint Asset Co Germany Limited, and MSRR9 AS.
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The S110 Companies are chargeable to Irish catipartax at a rate of 25% on
all profits and gains. Under Irish tax legislatiamterest on profit-participating debt is gensrall
reclassified as a non-tax deductible distributibtowever, provided certain conditions are met, a
company which has elected into the Section 110megtan obtain a deduction for profit-
participating debt which can result ida minimisamount of profits being within the charge to
Irish corporation tax. This has been the casethier S110 Companies to date, with a tax
deduction having been taken for interest on pyuditticipating debt paid to LuxCo.

The Plan may result in a formal debt release fonesof the S110 Companies.
This may give rise to taxable income for those STd@mpanies. Such income may be offset to
the extent that there are sufficient tax lossedadka within that S110 Company. Such income
could also be offset to the extent that the delgase is matched with payments of profit-
participating interest to LuxCo. To the extenttttiee Plan gives rise to net taxable income in
the S110 Companies, any such income would be &&dla rate of 25%.

4, Trading Companies

A number of the Irish Companies are considerecetodsrying on a trade for Irish
tax purposes (theTtading Companies’) and are therefore subject to Irish corporatiax at a
rate of 12.5% on their profits, computed by refeseto accounting profits subject to certain tax
adjustments.

The Plan may result in a formal debt release fomesof the Trading Companies.
The taxation of this release will depend on whetherloan should be considered “revenue” or
“capital” in nature for Irish tax purposes. To theent that the release is treated as capital in
nature, it should generally be the case that tlease should not give rise to corporation tax.
However, if the release is viewed as revenue iareait should be subject to tax in the Trading
Companies. To the extent that a Trading Compasytdsalosses carried forward, such losses
could be used to offset any such taxable incomeimihat Trading Company.

5. Tax Implications of the Release of Accrued Interest

Where interest has been accrued but unpaid in fithyedrish Companies (both
for the S110 Companies and the Trading Comparaes) that interest is subsequently released
pursuant to the Plan, the resulting write back teft tinterest should be considered taxable
income.

6. Balancing Event for Tax Depreciation Purposes

The sale of aircraft by the Irish Companies wilggrise to a balancing event for
Irish tax depreciation purposes. Where the saleqwds arising from any individual aircraft sale
exceeds the original cost of the aircraft incurbgdthe relevant Irish Company, less the tax
depreciation claimed during the period of airc@ftnership, a balancing charge will arise. A
balancing charge is a recapture of tax deprecigti@viously claimed, and is included in the
computation of taxable income.
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Where the sale proceeds are less than the orapsalof the aircraft incurred by
the relevant Irish Company, less the tax depreriatlaimed during the period of aircraft
ownership, a balancing allowance will arise. Aabaing allowance is a further allowance of tax
depreciation, which should reduce the amount oélikxincome otherwise attributable to a
company in a given period of taxation.

7. Cessation to Trade

The Plan may result in the Trading Companies cgdsirtarry on a trade for Irish
tax purposes. Income which is earned post a ¢esdat trade should be taxable at a rate of
25%, rather than 12.5%. To the extent that thenme earned would have constituted trading
income had it arisen prior to the cessation, it hba@ypossible to offset any such income with
unused tax losses carried forward within that Trgdiompany.

8. Appointment of a Liquidator

The Plan will result in the liquidation of the misCompanies. Upon liquidation,
the management and control of the Irish Companidlsbe undertaken by the appointed
liguidator. In order to maintain the lIrish tax idesce of the Irish Companies, the appointed
liquidator must be an Irish resident. If ther@isessation of Irish tax residence, this may result
in a liability for Irish corporation tax.

9. Time Limits for the Filing of Corporation Tax Reatsr

Generally, Irish corporation tax returns are fidhin eight (8) months and
twenty-three (23) days of the end of an accourpmgod. For the Irish Companies, which have
their year-end on December 31st, they are requeodde their Irish corporation tax returns by
September 23rd of the following year.

This timeline can be accelerated where there iessation to trade or where a
liquidator is appointed for a company. Failurefil® Irish corporation tax returns on a timely
basis can give rise to penalties and interestjtazah also result in the denial of certain relief.

10.  Withholding Tax on Distributions

Dividends or other distributions made by the I@&tmpanies pursuant to the Plan
are, in principle, within the scope of Irish dividewithholding tax (Irish DWT ”) at a rate of
20%. Subject to meeting certain administrativeunegnents, Irish DWT generally does not
apply on payments made to companies which areesidant in either the European Union or a
country with which Ireland has concluded a doublation agreement. As such, no Irish DWT
should apply where distributions are made to Luk@m an Irish Company.

To the extent that distributions are made by ashl€Company to another Irish
Company, there should be no Irish DWT applied, jgled that the distributing Irish Company is
a 51% direct or indirect subsidiary of the recipiersh Company. As such, Irish DWT should
not be expected to apply with respect to distrdngibetween the Irish Companies.
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THE FOREGOINC SUMMARY HAS BEEN PROVIDED FOF INFORMATIONAL
PURPOSES ONLY. EACH INTERESTED PARTY IS URGED T@RSULT ITS TAX
ADVISOR CONCERNINC THE TAX CONSEQUENCES APPLICABLBUNDER THE
PLAN.

VIII.

CONFIRMATION OF THE PLAN

A. CONFIRMATION HEARING

Section 1128(a) of the Bankruptcy Code requiresBhekruptcy Court, after
appropriate notice, to hold a hearing on Confiroratf the Plan. The Bankruptcy Court has
scheduled the Confirmation Hearing to commencélaty 25}, 2019 atf10:00 a.m} (Eastern
Time). The Confirmation Hearing may be adjourned frametto time by the Debtors or the
Bankruptcy Court without further notice except for announcement of the adjourned date in
open court or as indicated in any notice of agerfdaatters scheduled for hearing filed with the
Bankruptcy Court.

B. OBJECTIONS

Section 1128 of the Bankruptcy Code provides timt @arty in interest may
object to the Confirmation of a plan. Objections@onfirmation of the Plan are governed by
Bankruptcy Rule 9014.

Any objection to Confirmation of the Plan must:) l{e in writing; (ii) state the
name and address of the objecting party and thauainand nature of the Claim or Interest of
such party; (iii) state with particularity the bmsind nature of any objection; (iv) conform to the
Bankruptcy Rules and the Local Bankruptcy Ruleglier Southern District of New York, (v) be
filed with the Bankruptcy Court (a) by registeresers of the Bankruptcy Court’s case filing
system, electronically in accordance with Generatle® M-399 (which can be found at
http://nysb.uscourts.gov) and (b) by all other jeartin interest, on a CD-ROM, in text-
searchable portable document format (PDF) (withra lsopy delivered directly to the chambers
of the Honorable Stuart M. Bernstein, United St&askruptcy Court for the Southern District
of New York, One Bowling Green, Room 723, New Yofkew York 10004-1408) in
accordance with the customary practices of the Bgotky Court and General Order M-399, to
the extent applicable; and (vi) be served in acaocd with General Order M-399 upon the
parties listed below so as to be received no kian the Confirmation Objection Deadline of
Fuly 8}, 2019at{4:00}_p.m. (Eastern Time)
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Counsel to Debtors

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 1015

Attn:  Gary T. Holtzer
Robert J. Lemons
Kelly DiBlasi

Counsd to the United States Trustee

U.S. Department of Justice
Office of the U.S. Trustee

201 Varick Street, Room 1006
New York, New York 1001
Attn: Andrea B. Schwartz

Counsel to Macquarie PF Inc.

Paul Hastings LLP
71 South Wacker Drive Suite 4500
Chicago, lllinois 60606
Attn:  Chris Dickerson
Nathan Gimpel
Mark Pollack
Michael Whalen

Counsel to Wells Fargo Bank, N.A.

Akin Gump Strauss Hauer & Feld LLP
100 Pearl Street, 14th Floor
Hartford, Connecticut 06103
Attn:  Renee Daliley
Katherine Lindsay

Counsdl to SunTrust Bank

Alston & Bird LLP
One Atlantic Center
1201 West Peachtree Street, Suite 4900
Atlanta, Georgia 30309
Attn:  Rick Blumen
David Wender

Counsel to Sumitomo Mitsui Banking
Corporation, Brussels Branch

Clifford Chance US LLP

31 West 52nd Street

New York, New York 1001

Attn:  Jennifer DeMarco
Robert Johnson

Counsel to Airbus Helicopters Financial
Services Limited

Dentons LLP

1221 Avenue of the Americas
New York, New York 1002
Attn: Lee Whidden

Counsal to BNP Paribas

Mayer Brown LLP
1221 Avenue of the Americas
New York, New York 1002
Attn:  Scott Zemser

Brian Trust

Counsel to Bank of Utah

Norton Rose Fulbright US LL
1301 Avenue of the Americas
New York, New York 1001
Attn: Howard Beltzer
James Copeland

Counsal to Lombard North Central PLC

Sullivan & Cromwell LLP

125 Broad Street

New York, New York 1000

Attn:  Andrew Dietderich
Brian Glueckstein
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Counsel to Macquarie Counsel to Wells Fargo Bank, N.A.
Vedder Price Duane Morris LLP

1633 Broadway, 47th Floor 1540 Broadway

New York, New York 1001 New York, New York 1003

Attn:  Michael Edelman Attn:  Frederick Hyman

Counsel to the Sponsors

Willkie Farr & Gallagher LLP

787 Seventh Avenue

New York, New York 1001

Attn:  Leonard Klingbaum
Jason Pearl

UNLESS AN OBJECTION TO CONFIRMATION IS TIMELY SERME AND FILED, IT
MAY NOT BE CONSIDERED BY THE BANKRUPTCY COURT.

C. REQUIREMENTS FOR CONFIRMATION OF THE PLAN

1. Requirements of Section 1129(a) of the BankruptmeC

a. General Requirements

At the Confirmation Hearing, the Bankruptcy Courtl wetermine whether the
following confirmation requirements specified ircsen 1129 of the Bankruptcy Code have been
satisfied including, without limitation, whether:

(0 the Plan complies with the applicable provisiafishe Bankruptcy
Code;

(i) the Debtors have complied with the applicabtevisions of the
Bankruptcy Code;

(i)  the Plan has been proposed in good faith aodhby any means
forbidden by law;

(v)  any payment made or promised by the Debtordyiia person
issuing securities or acquiring property underRlkan for services
or for costs and expenses in, or in connection, wit& Chapter 11
Cases, or in connection with the Plan and inciderthe Chapter
11 Cases, has been approved or is subject to fre\ab of the
Bankruptcy Court, as reasonable;

(v) the Debtors have disclosed the identity andliafbns of any
individual proposed to serve, after Confirmationtled Plan, as a
director, officer, or voting trustee of the Debtaas affiliate of the
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Debtors participating in a joint plan with the Delst, or a
successor to the Debtors under the Plan, and theirament to,
or continuance in, such office of such individisatonsistent with
the interests of creditors and equity holders aitld public policy;

(vi)  with respect to each Class of Claims or Intesesach holder of an
Impaired Claim or Impaired Interest either has pteg the Plan or
will receive or retain under the Plan on accounswéh holder’s
Claim or Interest, property of a value, as of tiffedEive Date, that
is not less than the amount such holder would vecei retain if
the Debtors were liquidated on the Effective Datdar chapter 7
of the Bankruptcy Codesée discussion of the “Best Interests
Test” in subsection b below);

(vi)  except to the extent the Plan meets the reguamts of section
1129(b) of the Bankruptcy Code (discussed beloagheClass of
Claims or Interests has either accepted the Plaraot Impaired
under the Plan;

(vii)  except to the extent that the holder of atjgatar Claim has agreed
to a different treatment of such claim, the Plaovamles that
administrative expenses and priority Claims othantpriority tax
Claims will be paid in full on the Effective Datend that priority
tax Claims will receive either payment in full dretEffective Date
or deferred Cash payments over a period not exaogduie (5)
years after the Petition Date, of a value, as efffective Date of
the Plan, equal to the allowed amount of such Glaim

(ix)  at least one Class of Impaired Claims has aeckthe Plan, which
is determined without including any acceptancehefPlan by any
insider holding a Claim in such Class;

(x) confirmation of the Plan is not likely to belmhed by liquidation
or the need for further financial reorganizationtleé Debtors or
any successor to the Debtors under the Plan, urdes$
liguidation or reorganization is proposed in tharPRgeediscussion
of “Feasibility Analysis” in subsection ¢ belowha

(xi)  all fees payable under section 1930 of titled@he United States
Code, as determined by the Bankruptcy Court aCihvafirmation
Hearing for the Plan, have been paid or the Planiges for the
payment of all such fees on the Effective DatehefRlan.

b. Best Interests Test

As noted above, the Bankruptcy Code requires thah éolder of an Impaired
Claim or Interest either (i) accepts the Plan préceives or retains under the Plan property of a
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value, as of the Effective Date, that is not Iéssitthe value such holder would receive or retain
if the Debtors were liquidated under chapter 7hef Bankruptcy Code on the Effective Date.
This requirement is referred to as the “best irstisréest.”

The best interests test requires a bankruptcy ¢owtetermine what the holders
of allowed claims and allowed interests in eachaimgal class would receive from a liquidation
of the debtor’s assets and properties in the cor@éx liquidation under chapter 7 of the
Bankruptcy Code. To determine if a plan is inlbest interests of each impaired class, the value
of the distributions from the proceeds of the litation of the debtor’'s assets and properties
(after subtracting the amounts attributable to aferesaid claims) is then compared with the
value offered to such classes of claims and interader the plan.

The Debtors believe that, under the Plan, all hsld&E Impaired Claims and
Interests will receive property with a value natsléhan the value such holder would receive in a
liguidation under chapter 7 of the Bankruptcy Codéne Debtors’ belief is based primarily on
the Liquidation Analysis prepared by the Debtonsamcial advisor, FTI, that is attached hereto
asExhibit D.

The Liquidation Analysis is a comparison of (i) thetimated recoveries for
creditors and equity holders of the Debtors thay result from the Plan and (ii) an estimate of
the recoveries for creditors and equity holderthefDebtors that may result from a hypothetical
chapter 7 liquidation. The Liquidation Analysis Imsed upon a number of significant
assumptions which are described therein. The dajian Analysis is solely for the purpose of
disclosing to holders of Claims and Interests tfexcts of a hypothetical chapter 7 liquidation of
the Debtors, subject to the assumptions set fétwthetn. There can be no assurance as to the
values that would be actually realized in a chaptiguidation, nor can there be any assurance
that the Bankruptcy Court will accept the Debt@shclusions or concur with such assumptions
in making its determinations under section 1129(a)f the Bankruptcy Code.

C. Feasibility Analysis

In connection with Confirmation of the Plan, thenReuptcy Court will have to
determine that the Plan is feasible pursuant téicsed129(a)(11) of the Bankruptcy Code,
which means that Confirmation of the Plan is n¢li to be followed by the liquidation or the
need for further financial reorganization of thebxes unless the Plan provides for the
liquidation of the Debtors. Since the Plan prosider the liquidation of the Debtors, the
Bankruptcy Court will find that the Plan is feasilil it determines that the Debtors will be able
to satisfy the conditions precedent to the Effecidate and otherwise have sufficient funds to
meet their post-Confirmation Date obligations tq par the costs of administering and fully
consummating the Plan, including sufficient funds the Plan Administrator to liquidate the
Debtors’ remaining entities and assets. Accorgjnile Debtors believe that the Plan satisfies
the financial feasibility requirement imposed bygtgmn 1129(a)(11) of the Bankruptcy Code.

2. Requirements of Section 1129(b) of the BankruptmeC

In the event that any Impaired Class of Claimsnberests does not accept or is
deemed to reject the Plan, the Bankruptcy Coulnsdly confirm the Plan over the rejection or
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deemed rejection of the Plan by a Class of Claimsiterests if the Plan “does not discriminate
unfairly” and is “fair and equitable” with respeict such Class, pursuant to section 1129(b) of the
Bankruptcy Code.

a. No Unfair Discrimination

The “no unfair discrimination” test applies to das of claims or interests that are
of equal priority and are receiving different traant under a chapter 11 plan. A chapter 11 plan
does not discriminate unfairly within the meaniriglee Bankruptcy Code if the legal rights of a
dissenting class are treated in a manner consisinthe treatment of other classes whose legal
rights are substantially similar to those of thesdnting class and if no class of claims or interes
receives more than such class is legally entittedeteive for its claims or interests. This test
does not require that the treatment be the sarmaquivalent, but that such treatment is “fair.”

b. Fair and Equitable Test

The “fair and equitable” test applies to classedifidérent priority and statu(g,
secured claims versus unsecured claims) and irgltige general requirement that no class of
claims receive more than 100% of the allowed amaofithe claims in such class. The test sets
forth different standards for what is fair and ¢gble depending on the type of claims or
interests in such class. In order to demonstriadaé & plan is “fair and equitable,” the plan
proponent must demonstrate the following:

() Secured Creditors

With respect to a class of impaired secured claammoposed plan must provide
the following: (i) that the holders of securedirof retain their liens securing such claims,
whether the property subject to such liens is methiby the debtor or transferred to another
entity, to the extent of the allowed amount of saleims, and receive on account of such claim
deferred cash payments totaling at least the aflommeount of such claim, of a value, as of the
effective date of the plan, of at least the valisuzh holder’s interest in the estates’ interast |
such property; (ii) for a sale, subject to sec®3(k) of the Bankruptcy Code, of any property
that is subject to the liens securing such claimre® and clear of such liens, with such liens to
attach to the proceeds of such sale, and the tesatof such liens on proceeds under clause (i)
or (iii) of this paragraph; or (iii) that the holdeof secured claims receive the “indubitable
equivalent” of their allowed secured claim.

(i) Unsecured Creditors

With respect to a class of impaired unsecured slaian proposed plan must
provide the following: either (i) that each holdsran impaired unsecured claim receives or
retains under the plan property of a value equéheécamount of its allowed claim; or (ii) that the
holders of claims and interests that are juniatheoclaims of the dissenting class will not receive
any property under the plan.

(i)  Holders of Interests
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With respect to a class of interests, a proposaa mpiust provide the following:
(i) that each holder of an interest receives oainston account of such interest property of a
value, as of the effective date of the plan, eqoahe greatest of the allowed amount of any
fixed liquidation preference to which such holdeentitled, any fixed redemption price to which
such holder is entitled, or the value of such igeror (i) that the holder of any interest that i
junior to the interests of the class of interesiisnet receive or retain any property under the
plan on account of such junior interest.

C. Application to Plan

Pursuant to the Plan, holders of Claims in Cla$8e8D and 6D-8D and Interests
in Class 19G (collectively, thdDeemed Rejecting Classéswill not receive a distribution and
are thereby deemed to reject the Plan. HoweverD#btors submit that they satisfy the “unfair
discrimination” and “fair and equitable” tests besa (i) no Class that is junior to the Deemed
Rejecting Classes will receive or retain any propender the Plan, (i) no Class of equal priority
to the Deemed Rejecting Classes is receiving naeréble treatment, and (iii) with respect to
the Holdings Interests in Class 19G, there is mojuClass. As to any Class that may vote to
reject the Plan, the Debtors believe that the Ridirsatisfy both the “no unfair discrimination”
requirement and the “fair and equitable” test beeafl) as to any dissenting Class of secured
creditors, such creditors will either receive thlk dmount of the proceeds from the sale of their
collateral or will receive their collateral and) @s to any dissenting Class of general unsecured
creditors, no Class that is junior to such crediteill receive or retain any property under the
Plan.

If any Impaired Class of Claims entitled to voteedaot accept the Plan by the
requisite statutory majority provided for in seatit126(c) of the Bankruptcy Code, then the
Debtors reserve the right to amend the Plan orntgkie to have the Bankruptcy Court confirm
the Plan under section 1129(b) of the BankruptcgeCmr both. With respect to Classes of
Impaired Claims that are deemed to reject the Rt@nDebtors will request that the Bankruptcy
Court confirm the Plan pursuant to section 1128€ldhe Bankruptcy Code.

IX.

CONCLUSION

Any statements in this Disclosure Statement comogrthe provisions of any
other document are not necessarily complete, arehah instance reference is made to such
other document for the full text thereof. Certdmcuments described or referred to in this
Disclosure Statement have not been attached asitexiereto because of the impracticability of
furnishing copies of all such documents to allpgits of this Disclosure Statement. All exhibits
to the Plan have been or will be filed with the Bamptcy Court. All holders of Claims entitled
to vote on the Plan are encouraged to review el sxhibits to the Plan prior to voting.

The Debtors believe that Confirmation and impleraganh of the Plan is in the
best interests of all creditors and parties inregg and urge all holders of Claims in Classes 1C
through 10C, 4D, 5(i)D through 5(v)D, 10(i)D thrdug@O(iv)D, 11(i)D though 11(ii)D, 14(i)D,
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14(i))D, and 15D through 20D to vote to accept Bien and to evidence such acceptance by
returning their ballots so that they will be re@ehvby no later than the Voting Deadline{daly

3}, 2019 at 4:00 p.m. (Eastern Time)

Dated:May-29June 32019
New York, New York

Respectfully submitted,

By:  /s/ William Transier
Name: William Transier
Title: Director
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Debtor Last 4 Debtor Last 4
Digits of Digits of
Tax ID Tax ID
Number Number
Waypoint Leasing Holdings Ltd. 2899 MSN 760682 Trust N/A
Waypoint Leasing (Luxembourg)| 7041 | Waypoint 2916 Business Trust N/A
S.ar.l
Waypoint Leasing (Ireland) 6600 MSN 920062 Trust N/A
Limited
Waypoint Asset Co 10 Limited 2503 MSN 920125 Trust N/A
MSN 2826 Trust N/A MSN 9229 AS 7652
MSN 2879 Trust N/A Waypoint Asset Co 3A Limited 6687
Waypoint Asset Co 11 Limited 3073 MSN 41371 Trust N/A
MSN 2905 Trust N/A Waypoint Asset Euro 1A Limited 9804
Waypoint Asset Co 14 Limited 1585] Waypoint Asset ®oLImited 2087
Waypoint Asset Co 15 Limited 1776 MSN 4469 Trust N/A
Waypoint Asset Co 3 Limited 3471 MSN 6655 Trust N/A
AE Helicopter (5) Limited N/A Waypoint Leasing (Luxembourg) 8928
Euro S.ar.l.
AE Helicopter (6) Limited N/A Waypoint Asset Co 1A Limited 1208
MSN 31141 Trust N/A Waypoint Leasing Labuan : 2299
Limited
MSN 31492 Trust N/A Waypoint Asset Co 1C Limited 0827
MSN 36458 Trust N/A Waypoint Asset Co 1D Limited 7018
MSN 760543 Trust N/A Waypoint Asset Co 1F Limited 6345
MSN 760551 Trust N/A Waypoint Asset Co 1G Limited 6494
MSN 760581 Trust N/A Waypoint Asset Co 1H Limited 7349
MSN 760628 Trust N/A Waypoint Asset Co 1J Limited 7729
MSN 760631 Trust N/A MSN 20159 Trust N/A

MSN 6658 Trust

Waypoint Asset Funding 6 LLC
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Debtor Last 4 Debtor Last 4
Digits of Digits of
Tax ID Tax ID
Number Number
N/A 4964
Waypoint 760626 Business Trustf N/A Waypoint Asset Co 7 Limited 9689
MSN 7152 Trust N/A Waypoint Asset Euro 7A Limited 2406
MSN 7172 Trust N/A Waypoint Asset Co 8 Limited 2532
Waypoint Asset Funding 3 LLC 4960 MSN 31041 Trust N/A
Waypoint Asset Malta Ltd 5348 MSN 31203 Trust N/A
Waypoint Leasing Labuan { 8120 MSN 31578 Trust N/A
Limited
Waypoint Leasing UK 3A Limited 0702 MSN 760617 Trust N/A
Waypoint Asset Co 4 Limited 0301 MSN 760624 Trust N/A
Waypoint Asset Co 5 Limited 7128 MSN 760626 Trust N/A
Waypoint Leasing Services LLC 8965 MSN 760765 Trust N/A
MSN 14786 Trust N/A MSN 920063 Trust N/A
MSN 2047 Trust N/A MSN 920112 Trust N/A
MSN 2057 Trust N/A Waypoint 206 Trust N/A
Waypoint Asset Co 5B Limited 2242 Waypoint 407 Trust N/A
Waypoint Leasing UK 5A Limited 1970 Waypoint Assetr&dB Limited 3512
Waypoint Asset Co 6 Limited 8790] Waypoint Asset ELdLimited 1060
MSN 31042 Trust N/A MSN 20012 Trust N/A
MSN 31295 Trust N/A MSN 20022 Trust N/A
MSN 31308 Trust N/A MSN 20025 Trust N/A
MSN 920119 Trust N/A MSN 920113 Trust N/A

Waypoint Asset Funding 8 LLC

Waypoint Asset Co Garyna
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Debtor Last 4 Debtor Last 4
Digits of Digits of
Tax ID Tax ID
Number Number
4776 Limited 5557
Waypoint Leasing UK 8A Limited 2906 MSN 31046 Trust N/A
Waypoint Leasing US 8A LLC 8080] MSN 41511 Trust N/A
Waypoint Asset Company Number 6861 | MSN 760608 Trust N/A
1 (Ireland) Limited
Waypoint Asset Euro 1D Limited 1360 MSN 89007 Trust N/A
Waypoint Asset Co 1L Limited 2360 MSN 920141 Trust N/A
Waypoint Asset Co 1M Limited 5855 MSN 920152 Trust N/A
Waypoint Asset Co 1N Limited 3701 MSN 920153 Trust N/A
Waypoint Asset Euro 1G Limited 4786 MSN 920273 Trust N/A
Waypoint Asset Funding 1 LLC 7392 MSN 920281 Trust N/A
Waypoint Leasing UK 1B Limited 0592 MSN 9205 Trust N/A
Waypoint Leasing UK 1C Limited 0840 MSN 9229 Trust N/A
Waypoint Asset Company Number 7847 | Waypoint Asset Funding 2 LLC 7783

2 (Ireland) Limited
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Exhibit B

Plan
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Exhibit C

Debtors’ Prepetition Organizational Structure
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Waypoint Leasing: Organizational Chart’
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Ligquidation Analysis
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LIQUIDATION ANALYSIS

A. INTRODUCTION !

Pursuant to section 1129(a)(7) of the BankruptcgeC(often called theBest
Interests Test), holders of Impaired Claims and Interests muttee (i) accept the Plan or
(i) receive or retain under the Plan property obaue, as of the Plan’s assumed Effective Date,
that is not less than the value such non-accepimtder would receive or retain if the Debtors
were liquidated under chapter 7 of the BankruptogéC(‘Chapter 7’) on the assumed Effective
Date.

In determining whether the Best Interests Testl®es) met, the first step is to
determine the dollar amount of distributable vatibat would be generated by a hypothetical
liguidation of the Debtors’ assets under ChapterThe Debtors, with the assistance of their
advisors, have prepared this hypothetical liquatatnalysis (theLiguidation Analysis™) in
connection with the Disclosure Statement.

THERE ARE NUMEROUS ESTIMATES AND ASSUMPTIONS
UNDERLYING THE LIQUIDATION ANALYSIS REGARDING THE UQUIDATION
PROCEEDS THAT, ALTHOUGH DEVELOPED AND CONSIDERED RSEONABLE BY
THE DEBTORS, ARE SUBJECT TO SIGNIFICANT BUSINESS, CENOMIC,
REGULATORY, AND COMPETITIVE UNCERTAINTIES AND CONTNGENCIES
BEYOND THE CONTROL OF THE DEBTORS. ACCORDINGLY, AWAL RESULTS
COULD MATERIALLY DIFFER FROM THE PROJECTED RESULTSET FORTH
HEREIN.

B. SIGNIFICANT ASSUMPTIONS

Hypothetical recoveries for holders of Claims amdetests in a Chapter 7
liquidation were determined through multiple stegssset forth below.

The basis of the amounts used in the Liquidatioalysis is the estimated value of
unencumbered assets, estimated claims as of M&@&® and a winddown budget agreed to by
the WAC Lenders. The Liquidation Analysis assumaégpothetical conversion to Chapter 7 in
July 2019. The Liquidation Analysis also assunfes the liquidation of the Debtors would
commence under the direction of a Chapter 7 truspgminted by the Bankruptcy Court and
would require approximately two (2) years (thé/ihddown Period”) to wind down the
Debtors’ remaining unencumbered assets and dissote¢al of one-hundred and twenty-two
(122) entities, comprised of sixty-six (66) spepatpose corporations and fifty-six (56) business
trusts. All of the Debtors’ cash proceeds, netaaf liquidation-related costs and other

L All capitalized terms not otherwise defined insthiquidation Analysis shall have the meanings iasdr to
such terms in the Disclosure Statement or the Risapplicable.

D-1
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administrative expenses and priority claims, wdadddistributed in order to satisfy the Allowed
Claims and Interests in accordance with the pyi@theme set out under Chapter 7.

C. ESTIMATE OF NET PROCEEDS

The Liquidation Analysis takes into consideratidme tcosts and effects that a
Chapter 7 liquidation would have on the ultimateqeeds available for distribution to holders of
Allowed Claims and Interests, including the costd axpenses arising from fees payable to a
Chapter 7 trustee and its advisors (see below).

The Liquidation Analysis does not reflect any pomrecoveries that might be
realized by the Chapter 7 trustee’s potential purstiany Avoidance Actions. While the
Debtors are still investigating whether there arg \alid Avoidance Actions to pursue and the
various defenses that would likely be asserted,D@btors believe that any potential proceeds
from such Avoidance Actions would be recoverablelarnboth the Plan (to the extent not
released) and in a Chapter 7 liquidation. The idgtion Analysis does not reflect any recoveries
that might be realized from any future litigatioitiated by the Debtors or a Chapter 7 trustee.

D. ESTIMATE OF COSTS

The distributions and estimated recoveries progecie the Plan and the
Disclosure Statement are net of administrative es@®, priority claims, and costs associated
with reconciling claims, implementing the Plan, apaying for the winddown and ultimate
liguidation and dissolution of the remaining onextited and twenty-two (122) entities.
Proceeds from a Chapter 7 liquidation would be hierrtreduced by certain additional
administrative costs, fees for the Chapter 7 taistprofessionals (including attorneys, financial
advisors, liquidators, appraisers, and accountaants) fees for the Chapter 7 trustee itself.
Actual administrative costs may exceed the estimmatkided in this Liguidation Analysis,
particularly if the Winddown Period exceeds two y2ars.

E. DISTRIBUTION OF NET PROCEEDS UNDER THE ABSOLUTE PRIORITY
RULE

The amount of cash available for distribution woblthe sum of the proceeds
from the Chapter 7 liquidation of the Debtors’ assand the cash held by the Debtors at the
commencement of their Chapter 7 cases. Under €hdjg “absolute priority rule,” no junior
creditor may receive any distribution until all sencreditors are paid in full, and no equity
holder may receive any distribution until all cteds are paid in full. As such, prior to deliveyin
any proceeds to holders of Allowed General Unset@kims, available cash would first be
applied to satisfy any Secured Claims (to the extle® proceeds available for distribution are
encumbered by liens securing Secured Claims), AlbwAdministrative Expense Claims
(including any incremental Allowed Administrativexfgense Claims that may result from the
liquidation of the Debtors’ assets), and other vial Priority Claims under section 507 of the
Bankruptcy Code, as required under section 72@G@Bankruptcy Code. Any remaining cash
after the satisfaction of all Allowed Secured ClinAllowed Administrative Expense Claims,
and Allowed Priority Claims would be available fdistribution to holders of Allowed General
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Unsecured Claims in accordance with the distributi@rarchy established by section 726 of the
Bankruptcy Code.

The Secured Claims of the WAC Lenders have firgirpy liens on all of the

Debtors’ assets at each respective WAC Group. €Thave been partial distributions to the
WAC Lenders of certain of the proceeds receivethftbe Macquarie Sale Transaction, and the
WAC Lenders’ Secured Claims have been reduced dwtmount of such partial distributions.
As indicated above, the assets encumbered in &vbie WAC Lenders would normally go first
to the WAC Lenders and would not be available tadfpayments of Allowed Administrative
Expense Claims or Allowed Priority Claims. Howeude Liquidation Analysis assumes that the
Chapter 7 trustee will seek consensual or coultteaited use of the Holdback Amounts to fund
such Claims. Accordingly, given that assumptidre proceeds from the Debtors’ Chapter 7
liguidation would be applied to satisfy Adminisivat Expense Claims and Allowed Priority
Claims before being applied to pay Secured WACn&ai

F. HYPOTHETICAL LIQUIDATION ANALYSIS

As described in more detail in the Disclosure Stete, the Plan is a liquidating
plan. The vast majority of the Debtors’ assetsehareviously been liquidated pursuant to the
Macquarie Sale Transaction, the WAC2 Sale Trarmacthe WAC9 Sale Transaction, and the
WAC12 Sale Transaction, and the Debtors expect #ingt remaining assets will either be
liguidated as part of the broader winddown of tlkestates or returned to the WAC Lenders who
have liens on such collateral. Accordingly, thebfdes do not expect to incur significant
additional chapter 11 professional fees followihg Effective Date. The Debtors expect that
many of the assumptions and transactions underhegPlan would remain the same in a
Chapter 7 liquidation. However, if a Chapter 7tee is appointed, the Debtors expect that the
Chapter 7 trustee would be required to invest tane resources to investigate the facts
underlying the Claims filed against the Debtorstadiss and to familiarize itself with the books,
records, and corporate structure of the Debtorglaid non-Debtor affiliates. The Debtors also
expect that there will be additional administratbasts in a Chapter 7 liquidation on account of
the (i) expected fees of the Chapter 7 trustee(ign@hapter 7 trustee’s professionals’ fees that
will impact creditors’ recoveries. In total, theguidation Analysis assumes that there will be an
estimated $4.3 million in Chapter 7 trustee feadc(dated as 3% of the gross proceeds resulting
from the Chapter 7 liquidation). The Liquidationaysis further assumes a total of $9.6 million
(i.e., $400,000 per month for twenty-four (24) months) the projected fees and expenses
payable to the advisors of the Chapter 7 trus&scause the Debtors do not expect there to be
significant chapter 11 professional fees followitlge Effective Date, and both the Plan
Administrator and the Chapter 7 trustee would rieeithcur costs to liquidate the Debtors and
their non-Debtor affiliates in various foreign gatictions, the Debtors expect that nearly all fees
and expenses of a Chapter 7 trustee would be iectaito the amounts expected to be
expended by the Debtors under the Plan.

The Winddown Account, which was funded pursuanth® terms of the Sale
Orders, includes amounts sufficient to pay the sadtwinding down the Debtors’ Estates,
including chapter 11 administrative expenses apdctists of liquidating the Debtors and their
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non-Debtor affiliates under applicable law. Bagruohelay, the Debtors expect that the amounts
needed to wind down the Debtors’ Estates and timgirDebtor affiliates pursuant to applicable
local law would also be incurred in a Chapter ditigtion. Specifically, similar to the role of the
Plan Administrator, the Debtors expect that a Gérapttrustee would need to expend funds to
hire a professional to oversee the liquidationhef hon-Debtor affiliates and coordinate directly
with local counsel and tax and accounting profesdgofamiliar with the local law requirements
for the jurisdictions of each of the entities thatd to be wound down. Additionally, while the
Debtors have achieved savings by selecting a Ptmistrator who has agreed to take on
certain additional duties (such as serving asectir on the boards of directors of many of the
Debtors at no additional charge) and are workirtty Waical counsel to see if certain economies
of scale may be achieved during the Winddown Petloel Debtors expect that such savings may
not be available to a Chapter 7 trustee. MoredberPlan Administrator already has familiarity
with the Debtors’ corporate structure and certdirthe Debtors’ key remaining assets and
contracts, such as the TSA. Accordingly, althotigé costs to fund the winddown of the
Debtors’ Estates have been funded into the Winddéaecount, the Debtors expect that any
amounts incurred by the Chapter 7 trustee wouldnbexcess of such amounts and are not
currently accounted for in the Winddown Accounts & March 31, 2019, the Debtors had $6.0
million? in unencumbered cash. Accordingly, because tkensufficient unencumbered cash to
cover all of the estimated Chapter 7 liquidatiostspPriority Claims, and Administrative Claims,
the Liquidation Analysis assumes that a Chapterustée would seek consensual or court-
authorized use of the Holdback Amounts to cover ghertfall. After accounting for cash
proceeds from aircraft sales and other unencumbasselts, the Debtors expect that this will
result in $7.9 million of the Holdback Amounts kginsed to fund the Chapter 7 liquidation, with
the remainder of the Holdback Amounts being retdrtethe WAC Lenders. If the Chapter 7
trustee cannot use the Holdback Amounts to covershartfall for the satisfaction of its fees,
then it may seek to have the Chapter 7 cases dmsthisUnder either scenario, the Liquidation
Analysis projects that holders of General Unsec@aimns will receive no recovery in a Chapter
7 liquidation.

After considering the effects that a Chapter 7idigtion would have on the
ultimate proceeds available for distribution to desk of Allowed Claims and Interests, the
Debtors have determined, as summarized in the “Bestests Test” section of the Disclosure
Statement, that the Debtors’ proposed Plan will/jple holders of Allowed Claims and Interests
with a recovery that is not less than such holdeosild receive pursuant to a Chapter 7
liquidation of the Debtors’ remaining assets.

2 This represents the actual unencumbered cash deakinthe Debtor service company, holding companies
WLIL, and WAC11 as of March 31, 2019. This excls@d cash held by non-Debtors, the other Debtond, the
segregated cash accounts.
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DISEUCIR NSGSER s?ﬁ?gs
1. | Waypoint Leasing Holdings Ltd. 18-13648 (SMBDpen
2. | Waypoint Leasing (Luxembourg) S.ar.l. 18-1364B1B3 | Open
3. | Waypoint Leasing (Ireland) Limited 18-13650 (SMBDpen
4. | Waypoint Leasing (Luxembourg) Euro S.ar.l. 188BESMB) | Open
5. | Waypoint Asset Co 1D Limited 18-13652 (SMBDpen
6. | MSN 920152 Trust 18-13653 (SMB)Open
7. | Waypoint Asset Co 1F Limited 18-13654 (SMBDpen
8. | Waypoint Asset Co 1G Limited 18-13655 (SMBDpen
9. | MSN 920153 Trust 18-13656 (SMB)Open
10. | MSN 920273 Trust 18-13657 (SMBYOpen
11. | Waypoint Asset Co 1H Limited 18-13658 (SMBDpen
12. | Waypoint Asset Co 1J Limited 18-13659 (SMB)pen
13. | MSN 920281 Trust 18-13660 (SMB)YOpen
14. | Waypoint Asset Co 1K Limited 18-13661 (SMBDpen
15. | MSN 9205 Trust 18-13662 (SMB)| Open
16. | Waypoint Asset Company Number 1 (Ireland) Liohitg 18-13663 (SMB) Open
17. | Waypoint Asset Co 1L Limited 18-13664 (SMBDpen
18. | MSN 9229 Trust 18-13665 (SMB)| Open
19. | MSN 20159 Trust 18-13666 (SMB)Open
20. | Waypoint Asset Co 1M Limited 18-13667 (SMBDpen
21. | Waypoint Leasing UK 1B Limited 18-13668 (SMBDpen
22. | Waypoint Asset Funding 1 LLC 18-13669 (SMBDpen
23. | Waypoint Asset Co 1N Limited 18-13670 (SMBDpen
24. | MSN 31046 Trust 18-13671 (SMB)Open
25. | Waypoint Leasing UK 1C Limited 18-13672 (SMBDpen
26. | Waypoint Asset Euro 1G Limited 18-13673 (SMBDpen
27. | MSN 41511 Trust 18-13674 (SMBYOpen
28. | MSN 920022 Trust 18-13675 (SMBDismissed
29. | MSN 760608 Trust 18-13676 (SMB)pen
30. | Waypoint Asset Co 1A Limited 18-13677 (SMBDpen
31. | MSN 89007 Trust 18-13678 (SMB)Open
32. | MSN 760551 Trust 18-13679 (SMBOpen
33. | Waypoint Leasing Labuan 1A Limited 18-13680 (SME)pen
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DISEUCIR NSGSER s?ﬁ?gs
34. | MSN 920141 Trust 18-13681 (SMB)Ypen
35. | Waypoint Asset Company Number 2 (Ireland) Lichitg 18-13682 (SMB) Open
36. | Waypoint Asset Co 1C Limited 18-13683 (SMBDpen
37. | MSN 760581 Trust 18-13684 (SMB)YOpen
38. | MSN 6655 Trust 18-13685 (SMB)| Open
39. | MSN 920062 Trust 18-13686 (SMB)YOpen
40. | MSN 31431 Trust 18-13687 (SMB)Dismissed
41. | MSN 7152 Trust 18-13688 (SMB)| Open
42. | MSN 760628 Trust 18-13689 (SMB)pen
43. | MSN 920125 Trust 18-13690 (SMBYOpen
44. | MSN 760631 Trust 18-13691 (SMB)pen
45. | AE Helicopter (5) Limited 18-13692 (SMB)Open
46. | MSN 7172 Trust 18-13693 (SMB)| Open
47. | MSN 9229 AS 18-13694 (SMB)| Open
48. | MSN 31141 Trust 18-13695 (SMB)Open
49. | MSN 2057 Trust 18-13696 (SMB)| Open
50. | MSN 760682 Trust 18-13697 (SMB)YOpen
51. | Waypoint Asset Funding 3 LLC 18-13698 (SMBDpen
52. | Waypoint Asset Malta Ltd 18-13699 (SMBPDpen
53. | MSN 31492 Trust 18-13700 (SMB)Open
54. | AE Helicopter (6) Limited 18-13701 (SMB)Open
55. | Waypoint Asset Co 6 Limited 18-13702 (SMBDpen
56. | Waypoint Asset Co 3A Limited 18-13703 (SMBDpen
57. | Waypoint Leasing Labuan 3A Limited 18-13704 (SMB)pen
58. | MSN 760734 Trust 18-13705 (SMBDismissed
59. | MSN 36458 Trust 18-13706 (SMB)Open
60. | Waypoint Asset Funding 6 LLC 18-13707 (SMBDpen
61. | Waypoint Asset Co 8 Limited 18-13708 (SMBDpen
62. | MSN 41371 Trust 18-13709 (SMB)Open
63. | MSN 920024 Trust 18-13710 (SMBDismissed
64. | Waypoint Leasing UK 3A Limited 18-13711 (SMBDpen
65. | MSN 31042 Trust 18-13712 (SMB)Open
66. | Waypoint Asset Euro 1A Limited 18-13713 (SMBDpen
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DISEUCIR NSGSER s?ﬁ?gs
67. | MSN 760543 Trust 18-13714 (SMB)pen
68. | MSN 31041 Trust 18-13715 (SMB)Open
69. | MSN 31295 Trust 18-13716 (SMB)Open
70. | Waypoint Asset Co 4 Limited 18-13717 (SMBDpen
71. | MSN 4466 Trust 18-13718 (SMB)| Dismissed
72. | MSN 920030 Trust 18-13719 (SMBDismissed
73. | MSN 31308 Trust 18-13720 (SMB)Open
74. | Waypoint Asset Co 5 Limited 18-13721 (SMBDpen
75. | MSN 4469 Trust 18-13722 (SMB)| Open
76. | Waypoint Asset Funding 2 LLC 18-13723 (SMBDpen
77. | MSN 760624 Trust 18-13724 (SMB)pen
78. | MSN 920113 Trust 18-13725 (SMB)YOpen
79. | MSN 31203 Trust 18-13726 (SMB)Open
80. | MSN 14786 Trust 18-13727 (SMB)Open
81. | MSN 760626 Trust 18-13728 (SMB)pen
82. | MSN 2047 Trust 18-13729 (SMB)| Open
83. | MSN 31578 Trust 18-13730 (SMB)Open
84. | Waypoint 206 Trust 18-13731 (SMBOpen
85. | Waypoint Asset Co 3 Limited 18-13732 (SMBDpen
86. | MSN 760765 Trust 18-13733 (SMBYOpen
87. | MSN 920119 Trust 18-13734 (SMB)YOpen
88. | MSN 760617 Trust 18-13735 (SMBYOpen
89. | Waypoint 407 Trust 18-13736 (SMBYOpen
90. | MSN 920063 Trust 18-13737 (SMB)YOpen
91. | Waypoint Asset Euro 1D Limited 18-13738 (SMBDpen
92. | Waypoint Asset Co 7 Limited 18-13739 (SMBDpen
93. | Waypoint 760626 Business Trust 18-13740 (SNMB)pen
94. | MSN 920112 Trust 18-13741 (SMB)YOpen
95. | Waypoint Asset Euro 7A Limited 18-13742 (SMBDpen
96. | Waypoint Leasing UK 8A Limited 18-13743 (SMBDpen
97. | Waypoint Asset Funding 8 LLC 18-13744 (SMBDpen
98. | Waypoint Leasing US 8A LLC 18-13745 (SMBPDpen
99. | Waypoint Asset Co 5A Limited 18-13746 (SMBJ]pismissed
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SISENCI NSGSER s?ﬁ?gs
100, MSN 6658 Trust 18-13747 (SMB)| Open
101{ Waypoint Asset Co 1B Limited 18-13748 (SMBDismissed
102{ Waypoint Leasing UK 9A Limited 18-13749 (SMBPismissed
103{ Waypoint Asset Euro 1B Limited 18-13750 (SMBDpen
104; MSN 1251 Trust 18-13751 (SMB)| Dismissed
105/ MSN 20042 Trust 18-13752 (SMBDismissed
106{ Waypoint Asset Sterling 9A Limited 18-13753 (SMBDismissed
107) MSN 41202 Trust 18-13754 (SMBDismissed
108; MSN 760542 Trust 18-13755 (SMBDismissed
109] Waypoint Asset Euro 1C Limited 18-13756 (SMB)pen
110{ MSN 920280 Trust 18-13757 (SMBDismissed
111] MSN 41272 Trust 18-13758 (SMBDismissed
112{ Waypoint Asset Co 10 Limited 18-13759 (SMBDpen
113] MSN 20012 Trust 18-13760 (SMBOpen
114{ Waypoint Asset Co 5B Limited 18-13761 (SMBDpen
115{ Waypoint Asset Co 1E Limited 18-13762 (SM‘Eﬂ)ismissed
116] Waypoint Asset Co 9 Limited 18-13763 (SMBDismissed
117 MSN 2826 Trust 18-13764 (SMB)| Open
118] MSN 20022 Trust 18-13765 (SMB)YOpen
119/ MSN 69052 Trust 18-13766 (SMBDismissed
120{ Waypoint Leasing UK 5A Limited 18-13767 (SMBDpen
121{ Waypoint Asset Euro 1F Limited 18-13768 (SMB)ismissed
122) MSN 2879 Trust 18-13769 (SMB)| Open
123] MSN 20052 Trust 18-13770 (SMBDismissed
124 MSN 20025 Trust 18-13771 (SMBDpen
125/ MSN 31312 Trust 18-13772 (SMBDismissed
126] Waypoint 2916 Business Trust 18-13773 (SMB)pen
127| Waypoint Asset Euro 9A Limited 18-13774 (SMBDismissed
128] MSN 41329 Trust 18-13775 (SMBDismissed
129{ Waypoint Asset Co 14 Limited 18-13776 (SMBDpen
130{ Waypoint Asset Co 11 Limited 18-13777 (SMBDpen
131{ MSN 20093 Trust 18-13778 (SMBDismissed
132/ MSN 760538 Trust 18-13779 (SMBDismissed
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DISEUCIR NSGSER s?ﬁ%s
133] Waypoint Asset Co 15 Limited 18-13780 (SMBDpen
134| Waypoint Asset Euro 1E Limited 18-13781 (SMB)ismissed
135] Waypoint Asset Co Germany Limited 18-13782 (SNB)pen
136{ Waypoint Asset Malta 1A Limited 18-13783 (SMBpismissed
137/ MSN 760539 Trust 18-13784 (SMBDismissed
138] Waypoint Leasing Services LLC 18-13785 (SMB)pen
139/ MSN 2905 Trust 18-13786 (SMB)| Open
140{ Waypoint Leasing Singapore 1 Pte. Limited 188I3(EMB) | Dismissed
141] MSN 760541 Trust 18-13788 (SMBDismissed
142| Waypoint Asset Co 12 Limited 18-13789 (SMB)ismissed
143| Waypoint Leasing UK 1A Limited 18-13790 (SMBPismissed
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