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Robert J. Lemons
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Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

NOTICE OF FILING OF REDLINE FOR
THIRD AMENDED CHAPTER 11 PLAN OF LIQUIDATION
OF WAYPOINT LEASING HOLDINGS LTD. AND ITS AFFILIATED DEBTORS

PLEASE TAKE NOTICE that on November 25, 2018, Waypoint Leasing
Holdings Ltd. and certain of its subsidiaries and affiliates, as debtors and debtors in possession
(collectively, the “Debtors™), each filed a voluntary petition for relief under chapter 11 of title 11
of the United States Code (the “Chapter 11 Cases”) with the United States Bankruptcy Court
for the Southern District of New York.

PLEASE TAKE NOTICE that on June 4, 2019, the Debtors filed the Second
Amended Modified Chapter 11 Plan of Liquidation of Waypoint Leasing Holdings Ltd. and its

Affiliated Debtors [ECF No. 818] (“Second Amended Modified Plan”) and related disclosure

L 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 to the Plan as Exhibit A.
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statement [ECF No. 819] (the “Disclosure Statement”). By order, dated June 4, 2019 [ECF No.
816], the Court approved the adequacy of the information contained in the Disclosure Statement,
and the Debtors commenced solicitation of the Second Amended Modified Plan shortly
thereafter.

PLEASE TAKE FURTHER NOTICE that contemporaneously herewith, the
Debtors filed the Third Amended Chapter 11 Plan of Liquidation of Waypoint Leasing Holdings
Ltd. and its Affiliated Debtors [ECF No. 871] (the “Third Amended Plan”).

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

[Remainder of Page Intentionally Left Blank]
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PLEASE TAKE FURTHER NOTICE that the hearing
(the “Confirmation Hearing”) to consider confirmation of the Third Amended Plan will be held

on July 25, 2019 at 10:00 a.m. (prevailing Eastern Time), before the Honorable Stuart M.

Bernstein, United States Bankruptcy Judge, in Room 723 of the United States Bankruptcy Court
for the Southern District of New York, One Bowling Green, New York, New York 10004. The
Confirmation Hearing may be continued from time to time without further notice other than the
announcement by the Debtors at the Confirmation Hearing or any continued hearing or as
indicated in any notice of agenda of matters scheduled for hearing filed by the Debtors with the
Bankruptcy Court, and the Third Amended Plan may be modified, if necessary, prior to, during,
or as a result of the Confirmation Hearing.

Dated: July 22, 2019
New York, New York

/s/ Kelly DiBlasi

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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Exhibit A

Third Amended Plan (Redline)
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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

SECONBTHIRD AMENDED MOBHHED-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:Jdune-3uly 22 2019
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 Partyneans alHholders of Claims who vote to accept the Plan, ds we
as all of the Released Parties; provided howebat, theHholder 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 specified pnawision 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 Aownor 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 ipteved a timely objection or request for estimatam
such objection or request for estimation has nehlvethdrawn 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 ololed 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 Lendeis the WAC10 Lender(andthekits affiliates),
and certain of the Debtors pursuant to which certfiAC Lenders agreed to forbear any rights or
remedies arising from or related to the occurrear@ continuance under the WAC Lenders’ respective
credit agreements, as may be amended, modifiegdppieamented from time to time.

1.44 General Unsecured Claimmeans any Claim against a Debtor (other than an
Administrative Expense Claim, WAC Lender Securedii@] 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-Debtotidtii 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 Administedoon 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, comstock, 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 aneéme certain of the Debtors and Macquarie.

1.59 Macquarie Sale OrdemeangOrder (I) Approving Purchase Agreement Among Debtor
and Macquarie, (ll) Authorizing Sale of Certain [Débtors’ 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 1.680ther Interestsmeans an Interest in the Debtors other than thditds Interests.

1,68 1.69-Other Secured Claimmeans a Secured Claim, other than an Administrative
Expense Claim, a Priority Tax Claim, a Non-Prioiitgx Claim or a WAC Lender Secured Claim.

1.69 1.70-Parent Guarantorsmeans Holdings, LuxCo, and WLIL, as guarantorsthef
obligations under each of the WAC Facilities.

1.70 1+71Personmeans any individual, corporation, partnershipjtéch liability company,
association, indenture trustee, organization, jogtbck company, joint venture, estate, trust,
Governmental Unit or any political subdivision tbef, or any other Entity.

1.71 21.72Petition Datemeans November 25, 2018.

1.72 1-73Plan means this joint chapter 11 plan, including appemmlices, exhibits, schedules,
and supplements hereto (including, without limgatiany appendices, schedules, and supplemeriis to t
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Plan contained in the Plan Supplement), as the samyebe amended, supplemented, or modified from
time to time in accordance with the provisionshef Bankruptcy Code and the terms hereof.

1.73 174 Plan Administrator means the Person who, as of the Effective Datdl ekercise
the authority set forth in section 5.4(b) underdiersight of the Plan Oversight Board and purstmat
contract that will be filed as part of the Plan Slement.

1.74 1-75Plan Oversight Boardneans the board consisting of three (3) membexs (@) to
be selected by the WAC Lenders and one (1) to leeted by Macquarie) established on the Effective
Date, to, among other things, oversee and directPan Administrator 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 fileih the Plan Supplement.

1.75 1-76-Plan Supplementmeans a supplemental appendix to the Plan comggiaimong
other things, forms of documents, schedules, ahibiéx to the Plan to be filed with the Court, indihg,
but not limited to, the following: (i) list of dectors and officers for the Debtors after the Ef¥ecDate,
(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 OwgnsiBoard; and (v) to the extent not containedhm 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.

176 1F#7Priority Non-Tax Claim means any Claim other than an Administrative Egpen
Claim or a Priority Tax Claim, entitled to priority payment as specified in section 507(a) of the
Bankruptcy Code.

1.77 31+78Priority Tax Claim means any Secured Claim or unsecured Claim of a
governmental unit of the kind entitled to prioritypayment as specified in sections 502(i) and &J8)
of the Bankruptcy Code.

1.78 179Pro Ratameans the proportion that an Allowed Claim or AlmMnterests 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 recovery@ms@lass under the Plan.

1.79 1.80-Purchase Agreementsneans the Macquarie Purchase Agreement, the WAC2
Purchase Agreement, the WAC9 Purchase AgreemeahthaWWAC12 Purchase Agreement.

1.80 181 Reinstate, Reinstated, or Reinstatememteans leaving a Claim or Interest
Unimpaired under the Plan.

1.81 1.82Released Partiemeans collectively and in each case in their capas such, (i)
the Debtors; (ii) the WAC Agents (except to theeakithe Required Lenders under the applicable WAC
Facility vote to reject the Plan); (iii) the WAC hders 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
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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.

1.82 1.83Releasing Partiesneans collectively and in each case in their agpas such, (i)
the WAC Agents (except to the extent the Requiredders under the applicable WAC Facility vote to
reject the Plan); (ii) the Steering Committee; &npall Hholders of Claims who vote to accept the Plan;
provided however that theholder of a Claim (other than a Debtor or a wholyred direct or indirect
subsidiary of a Debtor) that is deemed to havepedehe Plan, but does not actually vote to adtept
Plan shall not be a Releasing Party.

1.83 1.84Sale Orderganeans the WAC2 Sale Order, the WAC9 Sale OrdeNMAE 12 Sale
Order, and the Macquarie Sale Order.

1.84 1.85Schedulesneans the schedules of assets and liabilitiestanstatement 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.

1.85 1.86Secured Claimmeans any Claim to the extent (i) secured by ptpmé the Estate,
the amount of which is equal to or less than theevaf such property (a) as set forth in the P(ahas
agreed to by the holder of such Claim and the Dsliwin(c) as determined by a Final Order in acameda
with section 506(a) of the Bankruptcy Code or ggcured by the amount of any rights of setoff ef th
holder thereof under section 553 of the Bankrugoge.

1.86 184Servicesmeans Debtor Waypoint Leasing Services LLC.

1.87 1.88Settled WAC10 Claimsneans all rights, Claims, and interests of thet@sb the
WAC10 Administrative Agent, the WAC10 Security Ttes, 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®Z10, 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 WaC10 Agent with respect to the purported
surcharge of their collateral pursuant to secti@®(8) of the Bankruptcy Code or otherwise.

1.88 1.89Statutory Feesmeans all fees for which the Debtors are obligpieguant to 28
U.S.C. 8§ 1930(a)(6), together with interest, if goyrsuant to 31 U.S.C. § 3717.

1.89 1.90Steering Committeeneans the committee of certain agents, lendersnaietiolders
to Holdings and its affiliates under the WAC1 Cteflgreement, WAC2 Credit Agreement, WAC3
Credit Agreement, WACG6 Credit Agreement, WAC7 Credigreement, WAC8 Note Purchase
Agreement, WAC9 Credit Agreement, WAC12 Credit Agnent, and that certain Credit Agreement,
dated as of May 6, 2016, as amended, restated,datheand restated, supplemented, or otherwise
modified from time to time, by and among WAC11, asrower, (i) Holdings, (i) Waypoint Leasing
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(Ireland) Limited, and (iii) Waypoint Leasing (Luxdourg) S.a r.l., as guarantors, KeyBank, N.A., as
Administrative Agent and Collateral Agent, and lgnaders party thereto.

1.90 2191 Transition Services Agreememheans that certaifiransition Services Agreement
dated March 13, 2019 by and between WLIL and certdiits affiliates and Macquarie Rotorcraft
Leasing Services (Ireland) Limited as amended,atedf amended and restated, supplemented, or
otherwise modified from time to time.

191 192 Unimpaired means, with respect to a Claim, Interest, or Clals<laims or
Interests, not “impaired” within the meaning of ts&as 1123(a)(4) and 1124 of the Bankruptcy Code.

192 193 U.S. Trusteemeans the United States Trustee for Region 2 winicludes the
Southern District of New York.

1.93 1.94Voting Deadlinemeans the date by which all persons or Entitieleshto vote on
the Plan must vote to accept or reject the Plan.

1.94 1.95WAC1means Debtor Waypoint Asset Company Number 1 @ichlaimited.

1.95 1.96WAC1 Administrative Agenmmeans Macquarie PF Inc., as administrative agent
under the WAC1 Credit Agreement.

1.96 1.97WAC1 Borrowersmeans WAC1 and WACF1, as borrowers, under the WAC1
Credit Agreement.

197 198-WAC1 Collateral Agentmeans Wells Fargo Bank, National Association, as
collateral agent under the WAC1 Credit Agreement.

198 199-WAC1 Credit Agreementmeans that certaimended and Restated Credit
Agreementdated as of November 8, 2013, as amended, réstatended and restated, supplemented, or
otherwise modified from time to time, and, togethth all other WAC1 Credit Documents, among the
WAC1 Borrowers, the Parent Guarantors, the WAC1deen the WAC1 Administrative Agent, and
WAC1 Collateral Agent.

1.99 1100WAC1 Credit Documentsneans the WAC1 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.

1.100 1+161WAC1 Groupmeans WAC1 and its Debtor subsidiaries.

1.101 1162WAC1 Lendersmeans the lenders from time to time party to theGYACredit
Agreement.

1.102 1-103WAC1 Secured Clairmeans an Allowed Secured Claim arising under tiRe&\v
Credit Agreement.

1.103 1184WAC2means Debtor Waypoint Asset Company Number 2 (ic@laimited.
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1.104 11065-WAC2 Agent means Wells Fargo Bank, National Association, ash bo
administrative agent and as collateral agent utideYWAC?2 Credit Agreement.

1.105 13106WAC2 Borrowersmeans WAC2 and WACF2, as borrowers, under the WAC2
Credit Agreement.

1.106 12067WAC?2 Deficiency Claimmeans the Allowed unsecured Claim held by the WAC2
Lenders after taking into account the credit bbetion of the WAC2 Secured Obligations (as defimed
the WAC2 Credit Agreement) pursuant to the WAC2dRase Agreement.

1.107 1-108-WAC2 Credit Agreemenimeans that certailCredit Agreementdated 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.

1.108 11089WAC?2 Credit Documentsneans the WAC2 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.

1.109 13116WAC2 Groupmeans WAC2 and WACF2.

1.110 +111WAC?2 Lendersmeans the lenders from time to time party to theGRACredit
Agreement.

1.111 3+312WAC2 Purchase Agreememheans that certaifisset Purchase Agreemdayt and
between WAC2 and the WAC2 Agent, dated March 19201

1112 1113'WAC2 Sale Ordermeans theOrder (1) (A) Approving Purchase Agreement
Among Debtors and Successful Credit Bidder, (Bhéwing Sale of Certain of Debtors’ Assets Free
and Clear of Liens, Claims, Encumbrances, and Ofinégrests, (C) Authorizing Assumption and
Assignment of Certain Executory Contracts and UimeglpLeases in Connection Therewith, and (D)
Granting Related Relief, and (II) Authorizing Defst@o Take Certain Actions with Respect to Related
Intercompany Claims in Connection TherewlHCF No. 525).

1.113 1-314WAC2 Secured Clairmeans an Allowed Secured Claim arising under tiReC/
Credit Agreement.

1.114 13115WAC3means Debtor Waypoint Asset Co 3 Limited.

1.115 1116WAC3 Administrative AgentneansGlas Trust Company LLC, as administrative
agent, under the WAC3 Credit Agreement.

1.116 1 117WAC3 Borrowersmeans WAC3 and WACF3, as borrowers, under the WAC3
Credit Agreement.

1.117 1+118WAC3 Collateral Agentmeans Wells Fargo Bank, National Association, as
collateral agent under the WAC3 Credit Agreement.

1.118 1119-WAC3 Credit Agreementneans that certaiCredit Agreementdated as of
August 6, 2014, as amended, restated, amendecestaded, supplemented, or otherwise modified from

10



18-13648-smb Doc 872 Filed 07/22/19 Entered 07/22/19 19:02:26 Main Document
Pg 20 of 74

time to time, and, together with all other WAC3 ditéocuments, by and among the WAC3 Borrowers,
the Parent Guarantors, the WAC3 Lenders, the WAG@®iAistrative Agent, and the WAC3 Collateral
Agent.

1.119 11206WAC3 Credit Documentsneans 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.

1.120 1+4121WAC3 Groupmeans WAC3 and its Debtor subsidiaries.

1.121 1322WAC3 Lendersmeans the lenders from time to time party to theGBACredit
Agreement.

1.122 1-123WAC3 Secured Clairmeans an Allowed Secured Claim arising under tiRe&8/
Credit Agreement.

1.123 13124WAC4means Debtor Waypoint Asset Co 4 Limited.

1.124 1125WAC5means Debtor Waypoint Asset Co 5 Limited.

=
[ERN
o1

2

1 126WAC5B means Debtor Waypoint Asset Co 5B Limited.

[E
=
»

26 1A27WACS5 Groupmeans WACS and its Debtor subsidiaries.

1.127 1128WAC6means Debtor Waypoint Asset Co 6 Limited.

=

128 1 A29WAC6 Borrowersmeans WAC6 and WACF6, as borrowers under the WAC6

Credit Agreement.

1.129 1-1306WAC6 Agentmeans Bank of Utah, as both administrative agedtcllateral
agent under the WACG6 Credit Agreement.

1.130 1+131-WACG6 Credit Agreemenimeans that certai€redit Agreementdated 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.

1.131 1+432WAC6 Credit Documentsneans 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.

1.132 1133WAC6 Lendersmeans the lenders from time to time party to theGBACredit
Agreement.

1.133 1434WAC6 Groupmeans WACG6 and its Debtor subsidiaries.

1.134 1-135WACG6 Secured Clainmeans an Allowed Secured Claim arising under tiRe&C%/
Credit Agreement.

11
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1.135 1136WAC7means Debtor Waypoint Asset Co 7 Limited.

1.136 1-137WAC7 Agentmeans SunTrust Bank, as both administrative agmhtcallateral
agent under the WAC7 Credit Agreement.

1.137 143138WAC7 Borrowersmeans WAC7 and EURO7, as borrowers under the WAC7
Credit Agreement.

1.138 1139-WACT7 Credit Agreementmeans that certaidhmended and Restated Credit
Agreementdated as of April 28, 2017, as amended, restatiesgnded and restated, supplemented, or
otherwise modified from time to time, and, togetkth all other WAC7 Credit Documents, by and
among, the WAC7 Borrowers, the Parent Guarantbes,WAC7 Lenders, and the WAC7 Collateral
Agent.

1.139 11406WACTY Credit Documentsneans 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.

1.140 1+141WAC7 Groupmeans WAC7 and its Debtor subsidiaries.

1.141 1342WACT Lendersmeans the lenders from time to time party to theGQ¥ACredit
Agreement.

1.142 1-1343WAC7 Secured Clairmeans an Allowed Secured Claim arising under tRe&W
Credit Agreement.

1.143 1144WAC8means Debtor Waypoint Asset Co 8 Limited.

1.144 1145-WAC8 Agent means Wells Fargo Bank, National Association, aghb
administrative agent and collateral agent undeWfA&8 Note Purchase Agreement.

1.145 1146WACS8 Groupmeans WACS and its Debtor subsidiaries.

1.146 1147\WACS8 Issuersmeans WAC8 and WACFS8, as issuers under the WAC& Not
Purchase Agreement.

1.147 1148WACS8 Note Purchase Agreementeans that certaiNote Purchase Agreement
dated as of July 29, 2015, as amended, restateeindach and restated, supplemented, or otherwise
modified from time to time, and, together with ather WA8 Note Purchase Documents, by and among,
the WACS Issuers, the Parent Guarantors, and th€8\Bollateral Agent, pursuant to which the WAC8
Issuers issued the WAC8 Senior Secured Notes.

1.148 1-149WACS8 Note Purchase Documentseans the WAC8 Note Purchase Agreement
together with all agreements and documents detivenesuant thereto or in connection therewith, eech
amended, restated, amended and restated, sup@dmanbdtherwise modified from time to time.

1.149 1 150WACS8 Noteholdersneans the holders of WAC8 Senior Secured Notesdssu
pursuant to the WAC8 Note Purchase Agreement.

12
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1.150 1-1353TWACS8 Secured Clainmeans an Allowed Secured Claim arising under tRe&C8/
Note Purchase Agreement.

1.151 1-152WACS8 Senior Secured Noteweans the (i) 4.41% Series A Guaranteed Senior
Secured Notes due 2022 in the aggregate principauat of $125,000,000, (i) 2.83625% Series B
Guaranteed Senior Secured Notes due 2022 in theegedg principal amount of €45,000,000, and
(iif) 4.51% Series C Guaranteed Senior Secured Ndtee 2022 in the aggregate principal amount of
$25,000,000, each issued pursuant to the WAC8 Riatehase Agreement.

1.152 1-153WAC9 Agentmeans Lombard North Central Plc, as both admatise agent and
collateral agent under the WAC9 Credit Agreement.

1.153 1154WAC9 Borrowermeans Debtor Waypoint Asset Co 9 Limited.

1.154 1-155WAC9 Collateral Agenimeans Lombard North Central Plc, as both admatistr
agent and collateral agent under the WAC9 Credieé&ment.

1.155 1156-WAC9 Credit Agreementmeans that certaiCredit Agreementdated as of
March 24, 2016, as amended, restated, amendecestaded, supplemented, or otherwise modified from
time to time, and, together with all other WAC9 ditéocuments, 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.

1.156 1+4A57WACH9 Credit Documentsneans the WAC9 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.

1.157 1158WAC9 Lendermeans the lender from time to time party to the VBACredit
Agreement.

1.158 1159WAC9 Purchase Agreemerthat certain Equity and PPN Purchase Agreement
among Waypoint Leasing (Ireland) Limited, Waypdiasing (Luxembourg) Euro S.a r.l., Waypoint
Leasing (Luxembourg) S.a r.l., and Lombard Northt€# plc, dated January 25, 2019.

1.159 1-160-WAC9 Sale Ordermeans theOrder (I) (A) Approving Purchase Agreement
Among Debtors and Successful Credit Bidder, (Bhéwuzing Sale of Certain Of Debtors’ Assets Free
and Clear of Liens, Claims, Encumbrances, and Oth@rests, and (C) Granting Related Relief, and
(I Authorizing Debtors to Take Certain Actions tilVRespect to Related Intercompany Claims in
Connection Therewit(ECF No. 440).

=

160 1-161-WAC10 Administrative Agentmeans Airbus Helicopters Financial Services
Limited, as agent under the WAC10 Facility Agreetmen

1.161 1162WAC10 Borrowermeans Debtor Waypoint Asset Co 10 Limited.

1.162 1-163WAC10 Cash Collaterahas the same meaning ascribed to it in the Fin&l DI
Order.

1.163 1164WAC10 Facility Agreemenimeans that certaifRacility Agreementdated as of

February 21, 2017, as amended, restated, amendedestated, supplemented, or otherwise modified

13
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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.

1.164 1165WAC10 Facility Documentsneans the WAC10 Facility Agreement together with
all agreements and documents delivered pursuargtther in connection therewith, each as amended,
restated, amended and restated, supplementedieowigte modified from time to time.

1.165 1166WAC10 Lendemeans the lender party to the WAC10 Facility Agresim

1.166 1-167WAC10 Secured Claimmeans an Allowed Secured Claim arising under the
WAC10 Facility Agreement.

1.167 1-268WAC10 Security Trusteeneans Airbus Helicopters Financial Services Lithites
security trustee under the WAC10 Facility Agreement

1.168 1169WAC10 Winddown Paymemneans all of the remaining WAC10 Cash Collateral
net of the return of all lease deposits to anyelesss of the Effective Date plus an additional $2B,to
be paid by the WAC10 Security Trustee on the EffedDate.

1.169 1+176WAC1llmeans Debtor Waypoint Asset Co 11.

1.170 +3173-WAC12 Administrative Agentmeans Sumitomo Mitsui Banking Corporation,
Brussels Branch, as administrative agent undevWA€12 Credit Agreement.

1.171 1A72WAC 12 Borrowersneans Debtor Waypoint Asset Co 12 Limited.

1.172 1+3173WAC12 Collateral Agenimeans Sumitomo Mitsui Banking Corporation Europe
Limited, as collateral agent under the WAC12 Crediteement.

:

173 1174 WAC12 Credit Agreemenimeans that certaicredit Agreementdated 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.

1.174 1175WAC12 Credit Documentmeans the WAC12 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.

1.175 1176WAC12 Lenderganeans the lenders from time to time party to theGY2 Credit
Agreement.

:

176 +A77WAC12 Purchase Agreemenneans that certain Credit Bid Equity Purchase
Agreement among Waypoint Leasing (Ireland) Limité¢aypoint Leasing (Luxembourg) Euro S.a r.l.,
Waypoint Leasing (Luxembourg) S.a r.l., and the WA ollateral Agent, dated February 1, 2019

1.177 +3178WAC12 Sale Ordemeans theOrder (I) (A) Approving Purchase Agreement
Among Debtors and Successful Credit Bidder, (Bhéwuzing Sale of Certain Of Debtors’ Assets Free
and Clear of Liens, Claims, Encumbrances, and Oth@rests, and (C) Granting Related Relief, and

14
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(I Authorizing Debtors to Take Certain Actions tilVRespect to Related Intercompany Claims in
Connection Therewit(ECF No. 441).

1.178 1+A79WAC1l4means Debtor Waypoint Asset Co 14.

1.179 11806WAC15means Debtor Waypoint Asset Co 15.

[EEN

.18

o

1 181WACF1 means Debtor Waypoint Asset Funding 1 LLC.

1.181 1182WACF2means Debtor Waypoint Asset Funding 2 LLC.

'_\
H
N

1183 WAC Agentsmeans the WAC1 Administrative Agent, the WAC1 @wltal
Agent, the WAC2 Agent, the WAC3 Administrative Agethe WAC3 Collateral Agent, the WACG6
Agent, the WAC7 Agent, and the WACS8 Agent.

1.183 1184WAC Credit Documentsneans the WAC1 Credit Documents, the WAC2 Credit
Documents, the WAC3 Credit Documents, the WAC6 {€iBdcuments, the WAC7 Credit Documents,
and the WACS8 Note Purchase Documents.

1.184 1185WAC Lendersmeans the WAC1 Lenders, the WAC3 Lenders, the WRAé&tlers,
the WAC7 Lenders, and the WACS8 Lenders.

1.185 1-186WAC Lender Secured Clairmeans any WAC 1 Secured Claim, WAC 3 Secured
Claim, WAC 6 Secured Claim, WAC 7 Secured Claim, @/8 Secured Claim or WAC 10 Secured
Claim.

1.186 1+187WAC Lender Deficiency Claimmeans an Allowed unsecured Claim held by a
WAC Lender in the amount of each WAC Lender’'s WA€nder Secured Claim minus all Distributions
made on account thereof, to such WAC Lender oraphgicable WAC Agent on one or more WAC

Lenders’ behalf, including Distributions made pusuto the Plan or an order of the Bankruptcy Court

1.187 1188-WAC Facilities means the WAC1 Credit Agreement, the WAC2 Credit
Agreement, the WAC3 Credit Agreement, the WAC6 @radreement, the WAC7 Credit Agreement,
and the WAC8 Note Purchase Agreement.

1.188 14189WAC Groupsmeans the WAC1 Group, the WAC2 Group, the WAC3 @rdbe
WACG6 Group, the WAC7 Group, and the WAC8 Group.

1.189 1196WACF1 means Debtor Waypoint Asset Funding 1 LLC.

1.190 1+191WACF2means Debtor Waypoint Asset Funding 2 LLC.

[E
=
(o]
=

1 192WACF3 means Debtor Waypoint Asset Funding 3 LLC.

[E
=
(o]
N

1 193WACF6 means Debtor Waypoint Asset Funding 6 LLC.

[E
=
(o]
w

1 194WACF8 means Debtor Waypoint Asset Funding 8 LLC.

[E
=
(o]
N

1 195WAG means Debtor Waypoint Asset Co Germany Limited.
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1.195 1196WLUKS5A means Debtor Waypoint Leasing UK 5A Limited.

1.19¢ 196 l—Lngmddown Accountmeansathe segregated accouadmtmste#eday—Heldmgsen

Accountno. XXXX1288 W|th Barclays heId by WAC14 that was createdand funded pursuantto the
terms of the Final DIP Order and the Sale Orders.

1.197 1498WLIL means Debtor Waypoint Leasing (Ireland) Limited.
B. Interpretation; Application of Definitions and Rule s of Construction.

Unless otherwise specified, all section or exhilgterences 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 reteremly 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 condiiomeans that the referenced document shall be
substantially in that form or substantially on taderms and conditions; (iii) unless otherwise jeet
all references herein to “Sections” are referemge3ections hereof or hereto; (iv) the rules ofstarction
set forth in section 102 of the Bankruptcy Coddlsyaply; 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 staitrol (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 ptavision and any provision of the Confirmation
Order that cannot be so reconciled, then, solethecextent of such inconsistency, the provisidnthe
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.
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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
Claim on, or as soon thereafter as is reasonahlstipable, the later of (a) the Effective Date énjdthe
first Business Day after the date such AdministeaExpense Claim becomes an Allowed Administrative
Expense Claim; provided that the Fee Claims sleakive the treatment provided in section 2.2 of the
Plan; provided further that Allowed AdministratiZpense Claims representing liabilities incurrethim
ordinary course of operating or liquidating theibass by the Debtors shall be paid by the Debtotkea
ordinary course of business, consistent with pesttice and in accordance with the terms and sutgec
the conditions of any agreements governing, instnisnevidencing or other documents relating to such
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 thahigyforty-five (3645) days after the Effective Date, and (i) shall be
paid in full from the Fee Reserve Account in sunfoants as are Allowed by the Bankruptcy Court (a)
upon the later of the Effective Date and the da@nuwhich the order relating to any such Allowea Fe
Claim is entered or (b) upon such other terms asbmaamutually agreed upon between the holder df suc
an Allowed Fee Claim and the Plan Administrator.heTPlan Administrator is authorized to pay
compensation for services rendered or reimburseofeskpenses incurred after the Effective Datdnen t
ordinary course and without the need for Bankru@owrt 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 pratgicthe later of (a) the Effective Date, (b) timstf
Business Day after the date such Priority Tax Clagromes an Allowed Priority Tax Claim, and (c) the
date such Allowed Priority Tax Claim is due andadalg 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.
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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
Allowed Interest in that Class and such Allowed i@laor Allowed Interest has not been satisfied,
released, or otherwise settled prior to the Effedate.

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
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Number

Consolidated Debtor Group or Debtor Name

8

WACS8 Groug

Intentionally Omitted

Intentionally Omitted

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

11(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.
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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@am the following list:

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 Glg
against the applicable Debtor or consolidated
group of Debtors

m

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

Class E Class E consists of Intercompany Claim:agai
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 Glaagainst and Interests in each of the
Debtors and specifies which of those Classes atenfiaired or Unimpaired by the Plan; (i) 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)
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Class Type of Claim or Interes| Impairment Entitled to Vote
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
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
againsthe WAC10
ey
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
WLUKS5A
Class 6D General Unsecured Impaired No (presumed
Claims against the reject)
WACG6 Groug
Class 7D General Unsecured Impaired No (presumed
Claims against the reject)
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Class Type of Claim or Interes| Impairment Entitled to Vote
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
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 againsthie WAC
15Greup
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)
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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.

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 consdler
vacant, deemed eliminated from the Plan for purpasfevoting 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 reserveitiie r
to modify the Plan in accordance with section 1&.3he 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 Istisréo render such Class of Claims or Interests
Unimpaired to the extent permitted by the Bankryiiode 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 AlloviAebrity 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
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or reject the Plan, and the votes of such holddéiishet be solicited with respect to Priority NoraX
Claims.

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 full in Cash (from proceedsrir the collateral securing such Allowed Other Sedur
Claim); or (ii) such other treatment necessaryatisf/ 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 natddeited 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 WAC@&used 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 alhds 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 jctehe 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 againgte WAC10Greup(Class 10C).

(a) Classification Class 10C consists of WAC10 Secured Claims ataive
WAC10-Greup

(b) Treatment The WAC10 Administrative Agent on behalf of theAC10 Lender
shall receive, on the Effective Date, or as sooreasonably practicable thereafter, subject tddiras of
the Plan, the WAC10 Collateral in full and finatisaction of the WAC10 Secured Claims.

(c) Voting Class 10C is Impaired, and the holder of the \WAGecured Claims
againsthe WAC10 Greupis entitled to vote to accept or 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 Genéradecured Claims
against the WAC1 Group are conclusively deemecdhte Inejected 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 Groupg$§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 Hholders of Intercompany Claims shall not receivereain any
property under the Plan on account of such Claims.

(c) Voting Classes 1E through 20E are impaired. As progenef the Plan, the
Hholders of Intercompany Claims in Classes 1E thro2@k 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 igjpple Debtor after such Debtor repays in full/dibwed
Claims against such Debtor. Unless otherwise detechiby 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) eBémnkruptcy 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_transferred and/or redeemed and new shares of Holdings’ commskmek shall be

2 Because Class G consists solely of Holdings Ister¢here are no Classes 1G through 18G or Cli&s 2
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issuediransferredto the Plan Administrator (sufficient to give tian Administrator control over
Holdings) who will hold such shares for the benefithe formerheldingdoldersof Holdings Interests
with their former economic entitlements. Each boldf a Holdings Interest shall neither receive nor
retain any property or interest in property on act@f 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 ofdBkbtors.
5.2.  Severability.

The Plan for each Debtor shall be severable arepamtlent from each other; provided
however, that each of the WAC Groups’ Plans mayhbsotonfirmed and the Effective Date shall not
occur unless the Plan for each of the Parent Gtmrsaare 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 Gyfer8oard, the respective party that appointedhsuc
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-daynai¢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 righthalf 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;
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(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 instrumentsrarisfer executed in connection with any transacti
arising out of, contemplated by, or in any way tedao the Plan, shall not be subject to any st&xpor
similar tax, in each case to the extent permittedfplicable bankruptcy law, and the approprisdéesbr
local government officials or agents shall foregtlection of any such tax or governmental assessmen
and accept for filing and recordation any of theefwing instruments or other documents without the
payment of any such tax or governmental assessment.

5.9.  Preservation of Rights of Action.

Other than Causes of Action against an Entity #natwaived, relinquished, exculpated,
released, compromised, or settled in the Plan @ Bgnkruptcy Court order, the Debtors reservesanay
all Causes of Action. On and after the EffectivaeDshe Plan Administrator may pursue such Causes 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
all available Causes of Action against them. Onaftet the Effective Date, the Plan Administragiall
have, including through its authorized agents @regentatives, the exclusive right, and authooty t
initiate, file, prosecute, enforce, abandon, setitenpromise, release, withdraw, or litigate tognent
any such Causes of Action and to decline to doddriiie foregoing without further notice to or actio
order, or approval of the Bankruptcy Court.

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.
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(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 sfidla 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; (i) 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; (ii)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 treagexl
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 theér
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 forelg
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 agaillztor 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
Debtors, properties, books and records, and (migirto 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 Datethe Debtors shall-transfer-allfunds-from-the Old
WinddownAccountinto-the\WinddownAccount—The funds 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
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to fund the expensesily-of the respective Debtors and their non-Debtor lykmined direct and indirect
non-Debtor subsidiaries incurred in conducting dlcévities described imrticle-Visection6.5 of the
Plan. Any funds remaining in the Winddown Accoaffier the Debtors have completed the activities
described imrticle-isection 6.5f the Plan shall be distributed bipldings—on-behali-ahe Debtors to

the WAC Lenders, WAC9 Lender and WAC12 Lendershi@ proportion of funds each such lender
contributed and/or agreed to allocate to the Wimatdéccount (including by contributing funds to the
Old-Winddown Account), as adjusted based on the adiuadt costs and allocated costs (based on net
book value) charged (or deemed to be chargedptoetavant Debtor entities in connection with antsun
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 therRltunds 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(agbyl 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 Lesdsr
issues and disputes relating to the Settled WACIAITS, In furtherance thereof, on the Effective Date
of the Plan Airbus Helicopters Financial Servicawited, for itself as Lender, Administrative Ageamd
Security Trustee shall make or otherwise permit Drebtors to transfer (as applicable) WAC10
Winddown Payment into the Winddown Account in fafid final satisfaction of the WAC10 Settled
Claims. Providedthat on the Effective Date or as soonasreasonablpracticablethereafter title to the
aircraft constituting the WAC10 Collateral, andated equipment or spare parts shall have beeredsdiv
to the WAC10 Administrative Agent, the WAC10 Security Trustee,and the WAC10 Lender free and
clearof anyinterestsof the Debtors. Upon deposit of the WAC10 Winddown Payment, thetDresbshall
release any claim for any costs or expenses agdiasWWAC10 Administrative Agent, the WAC10
Security Trustee, and the WAC10 Lerglanth respect to the surcharge of their collatgnaisuant to
section 506(c) of the Bankruptcy Code or otherwiBlee funds constituting the WAC10 Winddown
Payment shall not (i) be subject to the IntercorgpBnotection Liens, the Intercompany Protection
Claims, DIP Liens, the DIP Superpriority Claimsg thdequate Protection Liens, or any claims, lians o
security interests granted to any other party (igidg the lenders and agents under the Non-Paatiog
WAC Facilities) (each as defined in the Final DIRI), (ii) constitute DIP Collateral (as definedthe
Final DIP Order), (iii) constitute WAC Specific daleral (as defined in the Final DIP Order), (iv)
constitute WAC Collateral (as defined in the FidP Order), or (v) constitute Cash Collateral (as
defined in the Final DIP Order).
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compromise, settlement, release, and resolutioarnfng other matters, disputes and potential fiiga
among the Debtors, the WAC10 Administrative AgeWwtAC10 Security Trustee and the WAC10
Lendes regarding (x) the Settled WAC10 Claims, includirfg: 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 Lemder any of their affiliates. This comprehensive
compromise and settlement concerning such Settla@18 Claims will be binding on the Debtors, the
WAC10 Administrative Agent, the WAC10 Security Ttes- the WAC10 Lendes 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 Administratall 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 dogem
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 Phsdministrator’s ability to otherwise abandon an
Interest in a Debtor. The Plan Administrator mi@ythe extent required by applicable non-bankruptcy
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.
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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 Dshiball 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 Aassets, which steps shall be undertaken in a conaitgneasonable manner and as expeditiously as
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 furthergelsan the record of holders of any of the Claims
Interests. The Debtors or the Plan Administrabadlhave no obligation to recognize any transféhe
Claims or Interests occurring on or after the [isttion 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 be on or a reasonable tfter the Effective Date. In the event that anymeryt
or act under the Plan is required to be made dopeed on a date that is not a Business Day, then t
making of such payment or the performance of swthmay be completed on or as soon as reasonably
practicable after the next succeeding Business Batyshall be deemed to have been completed & of t
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 #k&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 tranPI

(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
Agreement) shall be distributed in accordance tith section 7.2 after taking into account whetherh
funds are allocated to a specific aircraft.

41



18-13648-smb Doc 872 Filed 07/22/19 Entered 07/22/19 19:02:26 Main Document
Pg 51 of 74

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 heaéfowner 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 Bhaésholder 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 of&dled 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. § 501(c)éXrexempt organization selected by the Plan
Administrator.

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 sheéil
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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 st be required to, set off or
recoup against any Claim, any claims of any namr@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 Artick 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 PldmiAistrator 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 fourté#a)
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 Claimfaf@ 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
Plan Administrator interest on such amount owedefich Business Day after the 14-day grace period
specified above until the amount is repaid.
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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 policyyiged 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 approvathe 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 Chapidr 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 onlydlin 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 vé€ls Claim or (ii) such later date as ordered by the
Bankruptcy Court upon a motion filed by the Plamiaistrator.

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, estimatard
resolution procedures are intended to be cumulatng not exclusive of one another. Claims may be
estimated and subsequently compromised, settléagnainvn, or resolved by any mechanism approved by
the Bankruptcy Court.
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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 @mafiion 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, coetance with the best interests of the Debtors.

8.6. Disallowed Claims.

All Claims held by persons or entities against wramwhich any of the Debtors or the
Plan Administrator has commenced a proceeding tagge 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.

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 descritiegow, 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
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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@ejaults, subject to satisfaction of the Cure, ivaet
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 time before the Effective Date of assumpaiod/or assignment.

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
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 of the Bankruptcy Court.

9.4, Modifications, Amendments, Supplements, Restateraeat 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) Maodifications, 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.
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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 balfbef 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, n@jected 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&{izyshall 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 affectechieyRlan; providethat,the Debtors shall not indemnify
officers, directors, agents, or employees of thbt@rs for any claims or Causes of Action arising @fu
or relating to any act or omission (i) that is antmal act unless such officer, director, agentemiployee
had no reasonable cause to believe its conductimtas/ful; (i) that is determined by a Final Orderbe
the result of fraud, gross negligence, or willfusoonduct; or (iii) for any other acts or omissithat are
excluded under the terms of the foregoing orgaiozat documents. All such obligations shall bencee
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 lzanyeliability 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 followergry
of a Final Order resolving such dispute to altex tlteatment of such contract or lease as otherwise
provided in the Plan.
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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 i@uoation 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 necesanplement 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 #ffie 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.

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 Interestg@&th Class in connection with any contractual,||ega
equitable subordination rights relating thereto,ethlar 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 contractiegal, 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 angnsssiotwithstanding whether any such holders were
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() Impaired or Unimpaired under the Plan; (ii) oheel to accept or reject the Plan; (iii) failed tievto
accept or reject the Plan; or (iv) voted to rejeetPlan.

11.4. Term of Injunctions or Stays.
Unless otherwise provided herein, the Confirmati@nder, 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 ottsgr, and in existence on the Confirmation Datallsh
remain in full force and effect until the later wfe Effective Date and the date indicated in thdeior
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 Bmis’ current direct and indirect
wholly-owned non-debtor subsidiaries (with respecto non-Debtors, to the extent permitted by
applicable law), the respective Estates and any pgon or entity, seeking to exercise the rights of ¢h
Debtors or their Estates and their respective propgy (and each such Debtor Released Party shall be
deemed released by each Debtor and its estate arltkit respective property) from any and all
Claims, obligations, suits, judgments, damages, damds, debts, remedies, Causes of Action, rights
of setoff, other rights, and liabilities whatsoeverwhether for tort, contract, violations of federal or
state securities laws, avoidance actions, includingny derivative claims, asserted or that could
possibly have been asserted directly or indirectlywhether 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 Purclse 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 contractualreangements 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 oth@ccurrence taking place before the Confirmation
Date; provided that, to the extent that a Claim orCause of Action is determined by a Final Order to
have resulted from fraud, gross negligence or willi misconduct of a Debtor Released Party, such
Claim or Cause of Action shall not be so releasedyainst such Debtor Released Party and a party
alleging fraud, gross negligence or willful miscondct on the part of a Debtor Released Party shall
not be prevented from pursuing such an action; prowed further, that any Released Parties who
served the Debtors in a role described in clause)(ef the definition of “Released Parties” shall ont
be released by this section 11.5(a) if such Reledd@arty served in such role on or after the Petitio
Date; provided further, that the releases set forthn this section 11.5(a) shall not release any countt,
Causes of Actions, or claims arising on or beforeuhe 1, 2018; provided further, to the extent that
the Debtors or the Plan Administrator (as applicabé) holds a Cause of Action or claim not released
by this section 11.5(a), the Debtors and the Plandfninistrator may only seek to recover from any
Released Party to the extent of any available D&Od¥icy proceeds. Notwithstanding anything to the
contrary in the foregoing, the releases above do heelease the Debtors’ Claims, obligations, suits,
judgments, damages, demands, debts, remedies, Caasé Action, rights of setoff, other rights, and
liabilities under any of the Purchase Agreementshe Transition Services Agreement or any other

3 Debtor Released Party meanskifiolders of Claims who vote to accept the Plan, dbageall of the Released
Parties (as defined in section 1.82 of the Plan rasthted in footnote five herein); provided howevkat the

Hholder of a Claim (other than a Debtor or a wholyred direct or indirect subsidiary of a Debtor) wiso
deemed to have accepted the Plan but does notilgctate to accept the Plan shall not be a Debtele&sed

Party.
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agreements entered into by the Debtors after the Egon 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 the Confirmation Date; providedthat, to the extent that a Claim or Cause of
Action is determined by a Final Order to have resuked from fraud, gross negligence or willful
misconduct of a Released Party, such claim or Causé Action shall not be so released against such
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

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 appéc®AC Facility vote to reject the Plan); (ii) thee8ring
Committee; and (iii) alHholders of Claims who vote to accept the Plan; gledihowever that theholder of a
Claim (other than a Debtor or a wholly-owned directndirect subsidiary of a Debtor) that is deen@dhave
accepted the Plan, but does not actually votedepiac¢he Plan 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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“Released Parties” shall only be released by thisstion 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 uinder 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 thedBkruptcy 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, aritle 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 e 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 gross
negligence willful misconduct or fraud. This exculpation shdl be in addition to, and not in limitation
of, all other releases, indemnities, exculpationsd any other applicable law or rules protecting sulc
Exculpated Parties from liability. Notwithstanding anything to the contrary in the foregoing, the
exculpation shall not release any party’s Claims, ldigations, suits, judgments, damages, demands,
debts, remedies, Causes of Action, rights of setp#ther rights, and liabilities under any of the
Purchase Agreements or the Transition Services Ageenent or this Plan. Nothing in the Plan shall
limit the liability of attorneys to their respective clients pursuant 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
commencing or continuing any judicial or administrdive proceeding, employing any process, or
taking any action whatsoever against the Debtor, #hEstate 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
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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 forth

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 censtiand 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 Releaslarty 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@imed 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 nonbanknyugaw, 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 eeiChapter 11 Cases had not been commencedjland
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.

ARTICLE XII 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, @gmon
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;
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(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 disfitions 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 consaterne Plan;

(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 limitadn, 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;
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(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 askerider 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 fileagierly operating reports with Bankruptcy Court.

13.2. 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. 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
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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 idigragny 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 Unseclf&#aims 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@sgurt.

13.4. 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 tawditecand further evidence the terms and conditibns
the Plan.

13.5. 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. Revocation or Withdrawal of Plan.

The Debtors reserve the right to revoke or withdthes 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 deemeémnadliyoid; 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. 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
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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 deletednodified 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. 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, dutes,
obligations arising under the Plan shall be gowine and construed and enforced in accordance with
the laws of the State of New York, without givirffeet to the principles of conflict of laws thereof

13.9. 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.
13.10. 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. 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 ofqoeed date.

13.12. Immediate Binding Effect.

Notwithstanding Bankruptcy Rules 3020(e), 6004(1)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.

57



18-13648-smb Doc 872 Filed 07/22/19 Entered 07/22/19 19:02:26 Main Document
Pg 67 of 74

13.13. 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. 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 figrt
assign, if any, of each Entity.

13.15. 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. 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.

13.17. Notices.

All notices, requests, and demands to or upon thbtdd 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
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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: Jure-3uly 22 2019
Respectfully submitted,

By: /sl William Transier
Name: William Transier
Title: Director

60



18-13648-smb Doc 872 Filed 07/22/19 Entered 07/22/19 19:02:26 Main Document
Pg 70 of 74

Exhibit A

Debtors



18-13648-smb Doc 872 Filed 07/22/19 Entered 07/22/19 19:02:26 Main Document

Pg 71 of 74
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 MSN 20159 Trust
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Pg 72 of 74
Debtor Last 4 Debtor Last 4
Digits of Digits of
Tax ID Tax ID
Number Number
N/A N/A
MSN 6658 Trust N/A Waypoint Asset Funding 6 LLC 4964
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 { 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
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Pg 73 of 74
Debtor Last 4 Debtor Last 4
Digits of Digits of
Tax ID Tax ID
Number Number
MSN 920119 Trust N/A MSN 920113 Trust N/A
Waypoint Asset Funding 8 LLC 4776] Waypoint Asset Gari@any 5557
Limited
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
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