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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

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

NOTICE OF FILING OF AMENDED PLAN SUPPLEMENT IN CONNECTION
WITH THIRD AMENDED CHAPTER 11 PLAN OF LIQUIDATION
OF WAYPOINT LEASING HOLDINGSLTD. AND ITSAFFILIATED 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 (th€lapter 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 8seond
Amended Modified Chapter 11 Plan of Liquidation of Waypoint Leasing Holdings Ltd. and its
Affiliated Debtors [ECF No. 818] (Second Amended M odified Plan”) and related disclosure

statement [ECF No. 819] (th®I'sclosure Statement”). By order, dated June 4, 2019 [ECF No.

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 Plafcalibit A.
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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
thereatfter.

PLEASE TAKE FURTHER NOTICE that on June 6, 2019, the Debtors filed
the Notice of Filing Plan Supplement in Connection with Second Amended Modified Chapter 11
Plan of Liquidation of Waypoint Leasing Holdings Ltd. and its Affiliated Debtors [ECF No. 845]
(the I nitial Plan Supplement”).

PLEASE TAKE FURTHER NOTICE that contemporaneously herewith, the
Debtors filed therhird Amended Chapter 11 Plan of Liquidation of Waypoint Leasing Holdings
Ltd. and its Affiliated Debtors (the ‘Plan”).

PLEASE TAKE FURTHER NOTICE that the Debtors hereby file this
Amended Plan Supplement (thArended Plan Supplement”, together with the Initial Plan
Supplement, thePlan Supplement”) consisting of the following documents, which replace and

supersede all prior-filed versions of such documents in support of the Plan:

Exhibit A-1 | Plan Oversight Board Bylaws

Exhibit C-1 | Plan Administrator Agreement

Exhibit D-1 | List of Assumed Executory Contracts

Exhibit E-1 | Disclosure Regarding Directors, Managers & Officers

PLEASE TAKE FURTHER NOTICE that redlines of such documents in the
Amended Plan Supplement marked against those in the Initial Plan Supplement are attached

hereto as:
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Exhibit A-2 | Plan Oversight Board Bylaws

Exhibit C-2 | Plan Administrator Agreement

Exhibit D-2 | List of Assumed Executory Contracts

Exhibit E-2 | Disclosure Regarding Directors, Managers & Officers

PLEASE TAKE FURTHER NOTICE that the Debtors, in accordance with the
Plan, reserve the right to amend, modify, or supplement the Plan through the Effective Date, and
any of the schedules, exhibits, and designations contained herein.

PLEASE TAKE FURTHER NOTICE that the forms of the documents
contained in the Plan Supplement are integral to, and are considered part of, the Plan. If the
Plan is confirmed, the documents contained in the Plan Supplement will be approved by the
Bankruptcy Court pursuant to the order confirming the Plan.

PLEASE TAKE FURTHER NOTICE that the Debtors reserve the right,
subject to the terms and conditions set forth in the Plan, to alter, amend, modify, or supplement
any document in the Plan Supplement; provided, if any document in the Plan Supplement is
altered, amended, modified, or supplemented in any material respect prior to the hearing to
confirm the Plan, the Debtors will file a redline of such document with the Bankruptcy Court.

PLEASE TAKE FURTHER NOTICE that the hearing
(the “Confirmation Hearing”) to consider confirmation of the Plan will be held duly 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

3
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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 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-1

Plan Oversight Board Bylaws (Clean)
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BYLAWS OF PLAN OVERSIGHT BOARD OF WAYPOINT
LEASING HOLDINGS LTD., et al., CHAPTER 11 CASE NO. 18-13648-SMB

ARTICLE I PURPOSE AND MEMBERSHIP

(@) The Plan Oversight Board (the “Board”) is established pursuant to that certain
Order Confirming the Debtors’ Third Amended Chapter 11 Plan of Liquidation, dated July [e], 2019 (the
“Confirmation Order”), entered in the chapter 11 cases of Waypoint Leasing Holdings Ltd. and its
affiliated debtors and debtors in possession (the “Debtors”, and together with their non-Debtor direct and
indirect subsidiaries, the “Company”) and the Third Amended Chapter 11 Plan of Liquidation (as has been
or may be amended or supplemented, the “Plan”).* The Board is formed for the sole purpose of performing
its obligations under the Plan and Confirmation Order, including overseeing the individual serving as Plan
Administrator and his implementation and administration of the Plan, as set forth in the Plan and consistent
with the original agreed budget, which is attached hereto and incorporated into the Bylaws as Exhibit A
(the “Agreed Budget”). The total estimated winddown costs set forth in the Agreed Budget is $13,726,340,
to be funded from the Winddown Account.

(b) The Board shall at all times be comprised of three institutions (each such
institution, a “Member”). The Members shall be (i) SunTrust Bank, as both administrative agent and
collateral agent under the WAC7 Credit Agreement (“SunTrust”); (ii) one of the holders of Notes under
the WACS8 Note Purchase Agreement as selected by Required Holders (as defined under the WACS8 Note
Purchase Agreement (the “WAC8 Member”); and (iii) Macquarie PF Inc., as the WAC1 Administrative
Agent and a WAC Lender under the WACL1 Credit Agreement, WAC3 Credit Agreement, and WAC6
Credit Agreement (“Macquarie”). Each Member shall appoint a representative from the Member
institution (the “Member Representative”) who shall have one vote and represent its Member on the
Board. Each Member Representative shall have the authority to exercise all rights and take any actions of
the applicable Member set forth in these Bylaws.

(© Members will act in a fiduciary capacity in the same manner as members of an
official committee of creditors appointed pursuant to section 1102 of the Bankruptcy Code have.

(d) A Member Representative may be removed by a majority of the Board for Cause
(as defined herein), in which case the relevant Member may appoint a replacement. To the extent that a
Member does not appoint a replacement representative within five (5) Business Days, the membership of
the Board shall consist of those Members with representatives remaining after the removal or resignation
until such replacement Member Representative is designated. The Board may perform all of its functions
with its reduced number of Member Representatives, disregarding such vacancy for purposes of
determining a Quorum (as defined below). A Member Representative who is removed for Cause may not
be reappointed to the Board.

(e) Any Member may designate an alternate Member Representative to attend Board
meetings and to otherwise carry out the functions of such Member Representative; provided, however, that
(i) such alternate representative is approved by the respective Member as the alternate representative for
such Member Representative, (ii) such designation is made to the Chair (defined below) at or before the
relevant meeting, and (iii) such alternate representative has agreed to abide by these Bylaws and act in a

1 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to them in
the Plan.
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fiduciary capacity. Any alternate representative shall be deemed a Member Representative for all purposes
of the meetings in the absence of the original Member Representative. Each Member shall endeavor to
restrict the number of alternate Member Representatives so that Board continuity and efficiency can be
maximized.

® A Member Representative resigning from the Board shall give no less than thirty
(30) days written notice of such resignation to the Chair and Plan Administrator; provided that such
resignation shall not become effective until the respective Member has appointed a substitute Member
Representative. 1f a Member Representative resigns from the Board, the respective Member that appointed
such resigning Member Representative shall have the exclusive right to appoint a substitute Member
Representative for the resigned Member. In no event shall the resigning Member Representative have the
right to designate a successor for such Member Representative.

(9) Each person who becomes a Member Representative after the removal or
resignation of a Member Representatives (a “New Member Representative”) shall be deemed
automatically to have ratified and accepted these Bylaws in all respects, without necessity of further action
by such New Member Representative, the Board or any other person, and all references to Member
Representatives herein shall apply in the same manner and form to such New Member Representative.

ARTICLE Il BOARD CHAIR

@) There shall be one Board chair (the “Chair”), and there may be a secretary of the
Board (the “Secretary”), each of whom shall be elected by a majority vote of the Member Representatives,
and each of whom shall serve until the earlier of resignation, removal, or dissolution of the Board.

(b) The Chair shall have the authority to sign documents on behalf of the Board as
appropriate in order to implement decisions of the Board.

©) The Chair may voluntarily resign or be removed, with or without cause, by
affirmative vote of a majority of the Members. Upon removal of the Chair, the Board shall promptly elect
a successor. Removal of a Member Representative as Chair shall not result in removal of such Member
Representative from the Board.

ARTICLE I MINUTES & NOTICES

@) The Chair or Secretary (as determined by the Chair) shall issue all authorized
notices for, and shall keep minutes of, all meetings of the Board and shall have charge of the internal records
and shall perform such other duties as the Board may from time to time prescribe.

ARTICLE IV QUORUM

@) A quorum shall consist of all three Member Representatives (or designated
alternates) (“Quorum’).

(b) Proxies in respect of specific votes shall be permitted, provided such proxy vote
shall be confirmed in writing (including by facsimile or electronic mail) to each other Member
Representatives before such meeting. Voting by a designated alternate shall not be deemed to be voting by

proxy.
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ARTICLE V MEETINGS

@) No meeting shall be held unless a Quorum is present at the beginning of the
meeting and the following notice procedures have been complied with.

(b) Regular meetings may be held from time to time on dates and at locations
designated by the Chair or Secretary. Announcements of the date and place of the next succeeding regular
meeting shall be made by the Chair or Secretary at a duly scheduled meeting, and confirmed by the Chair
in writing (including electronic mail) sent to all Member Representatives on not less than three (3) days’
notice following such meeting.

(c) Additional meetings may be called upon at least one (1) business day prior written
notice (including electronic mail) to each Member Representative. In addition, any Member Representative
or the Plan Administrator may request a special meeting on one (1) business day’s written notice (including
electronic mail). If a special meeting is requested pursuant to this Article V, the Chair shall call the special
meeting on behalf of the requesting Member Representative or the Plan Administrator.

(d) Meetings shall be held in person or by telephonic conference call or by a
combination thereof and each Member Representative may attend and participate in any meeting in person
or telephonically; provided that, under no circumstances shall Members or Member Representatives be
entitled to reimbursement of any travel or other expenses.

(e) Due to the potentially sensitive, non-public nature of subjects that may be
discussed by the Board, meetings of the Board shall not be open to persons other than the Plan Administrator
or the Member Representatives (or their designated alternate(s), including any designated alternate
attending as an observer pursuant to Paragraph (e) of Article 1); provided, however, that professionals for
the Members and the Plan Administrator shall be permitted to attend. The Board, by affirmative vote of a
majority of its Member Representatives, may for special, limited purposes, permit other persons to attend
who shall not be deemed Members under these Bylaws.

® The Chair, or such other Member Representative as the Chair may designate, shall
preside at all meetings of the Board.

ARTICLE VI AGENDA

@) To the extent possible, matters shall be presented to the Board upon written agenda
prepared by the Plan Administrator (with input from the Chair) and transmitted to the Member
Representatives prior to Board meetings. Any Member Representative may request that the Plan
Administrator add any matter to be discussed at the meeting to the Agenda by providing a written request
to the Plan Administrator not less than two (2) business days prior to the meeting.

(b) Minutes shall be recorded in draft form by the Secretary (or another designated
Member Representative identified at the beginning of the meeting) and distributed to all Member
Representatives as soon as possible. The minutes need not be detailed but shall describe (i) Member
Representatives and third parties in attendance, (ii) agenda items discussed and Board resolutions, and (iii)
the result of any vote taken by the Board. All recorded minutes shall be deemed recorded in draft form
until approved by the Board. Minutes shall be deemed approved by the Board and deemed final following
distribution unless comments are received within seven (7) business days after distribution to the Member
Representatives, in which event revised minutes reflecting such comments may be distributed.
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(c) Written communications to and among the Member Representatives, Members,
the Plan Administrator and any related professionals, if any, may be made by hand, first-class mail,
overnight courier, or electronic mail transmission, at the then most current address, e-mail address provided
to the Chair or the Secretary. Records of any such written communications shall be deemed sufficient and
conclusive evidence of the communication, without the need for follow-up confirmation. It shall be the
responsibility of each Member or Member Representative to notify the Chair or the Secretary of any change
in contact information. It shall be the responsibility of the Chair or the Secretary to provide promptly an
updated Board working group contact list to all Member Representatives and the Plan Administrator when
any changes are made.

ARTICLE VII RESERVED
ARTICLE VIII  OVERSIGHT

@) The purpose of the Board is to oversee the Plan Administrator in his
implementation and administration of the Plan as provided by the Plan and these Bylaws; provided that the
Plan Administrator shall perform the day-to-day activities of implementing the Plan in good faith, including
those activities set forth in Article V of the Plan.

(b) The professionals to the Plan Administrator shall prepare and deliver to the Board
and the Plan Administrator a monthly report setting forth (i) a summary of the primary actions (including
but not limited to steps taken to implement the winddown of the Company’s entities, resolution of any
material Claims objections, or other material activities significant to the closure of the Chapter 11 Cases)
taken by the Plan Administrator and his professionals during the reporting period, (ii) information regarding
the remaining balance of the Fee Reserve Account and the Winddown Account, with a comparison to the
Agreed Budget, and (iii) any actions the Plan Administrator proposes to take during the next thirty (30)
days from the date of such report (including but not limited to steps taken to implement the winddown of
the Company’s entities, resolution of any material Claims objections, or other material activities significant
to the closure of the Chapter 11 Cases, if the Plan Administrator expects that such action will result in an
deviation of $250,000 or greater for any item in the Agreed Budget (each, an “Anticipated Action(s)”)).
The first monthly report shall be for the period following the Effective Date through September 30, 2019
and shall be provided to the Board on or about October 30, 2019. Following the one-year anniversary of
the Effective Date, the reporting obligation shall be quarterly. The monthly/quarterly report shall be
delivered to the Board on or about the thirtieth calendar day following the last day of the reporting period.
In addition to the reporting requirements in this Paragraph (b), the Plan Administrator shall use
commercially reasonable efforts to respond to a Member’s reasonable request for information related to the
winddown of the Company’s entities.

(c) At least seven (7) business days prior to paying any monthly professional invoice
in excess of $50,000, the Plan Administrator shall provide a copy of a summary of such invoice to the
Board. If, prior to the expiration of such seven-day period, the Board (by majority vote) objects to the
payment of such invoice, the Plan Administrator, the Board and the relevant professional shall negotiate in
good faith to resolve such abjection. In the event the parties are unable to resolve such objection, the Board
shall file such objection with the Bankruptcy Court for resolution. Pending resolution of any such objection,
the Plan Administrator shall not pay the disputed portion of such invoice.

(d) If the Plan Administrator determines in his business judgment to take any of the
actions set forth in this Paragraph (d), he shall, to the extent practicable, (i) include such actions in his report
of Anticipated Actions, or (ii) provide the Board with reasonable written notice of the proposed action
(“Notice”). The Plan Administrator may proceed with the proposed action unless, within seven (7) calendar
days following transmittal of the Notice or the report of Anticipated Actions (as applicable), two or more



18-13648-smb Doc 873 Filed 07/22/19 Entered 07/22/19 19:15:21 Main Document
Pg 10 of 82

of the Member Representatives request a meeting. In such case, the Plan Administrator may only proceed
with the proposed action by a (i) majority vote of the Member Representatives at a meeting duly called and
scheduled in accordance with Article V; or (ii) unanimous written consent (including via electronic mail)
of all Member Representatives. In the event that, within a reasonable time after two or more Member
Representatives have requested a meeting regarding a proposed action and the Board refuses to consent to
the proposed action, the Board and the Plan Administrator shall confer in good faith in an attempt to resolve
such dispute and, in the absence of resolution, the Plan Administrator may bring the proposed action to the
Bankruptcy Court for approval (and if Bankruptcy Court approval is granted, the Plan Administrator may
proceed with the proposed action).

0] the retention of professionals by the Company where the Plan
Administrator anticipates that the professional’s fees will exceed $50,000; provided
however, that the Board shall not be required or permitted to approve any professional
already retained by the Company prior to the Effective Date of the Plan.

(i) making Distributions in excess of $500,000 in accordance with the terms
of the Plan.

(ili)  any decision to prosecute a Debtor Cause of Action, elect not to pursue
any Debtor Causes of Action, or compromise, settle, abandon, dismiss, or otherwise
dispose of any such Debtor Cause of Action in each case to the extent that such Debtor
Cause of Action has a value of $500,000 or greater.

(iv) the closing of any of the Chapter 11 Cases.

(e) Upon a unanimous vote of the Board, the Board may remove and replace the Plan
Administrator for Cause. “Cause” in these Bylaws shall mean a determination by a Final Order of the
Bankruptcy Court, after notice and hearing, that an individual has engaged in (i) fraud, embezzlement, or
theft; (ii) the commission of any material act of dishonesty involving the Debtors which causes material
harm to the Debtors or their Estates; (iii) the commission of any willful misconduct that causes material
harm to the Debtors or their Estates (including any intentional violation of the Plan or Bylaws); or (iv) an
intentional violation of any law.

® Apart from the rights listed in Paragraphs (b) through (e) of this Article VIII, the
Board shall have no other right, power, or authority with respect to the Plan, the Plan Administrator or the
Winddown of the Company’s entities and their assets.

ARTICLE IX CONFLICTS OF INTEREST

@) If any matter under consideration by the Board involves a potential conflict of
interest with any Member Representative serving on the Board (including any Disputed Claim being
considered by the Board that is asserted by a Member or Member Representative), the Member
Representative with such potential conflicting interest shall immediately (i) disclose to the Board the
existence of any potential conflict of which he or she has knowledge; and (ii) abstain from (x) attending
any portion of the discussion of the matter and (y) voting on the matter being considered by the Board.
Consistent with the foregoing, any Member Representative(s) having a potential conflict of interest shall
not have access to (i) Confidential Information (defined below); and (ii) reports or work product (including
draft pleadings), with respect to the matter in which the potential conflict of interest exists. The required
number of votes to approve any action of the Board relating to such matter will be reduced proportionately
based on the number of conflicted Member Representatives.
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(b) Notwithstanding anything to the contrary in Article X, there shall not be a conflict
of interest with respect to any Member, Member Representative, or such Member Representative’s
employer, or the Plan Administrator, and the procedures set forth in Paragraph (a) of this Article IX shall
not apply with respect to, the Plan Administrator’s assertion of any Debtor Cause of Action against the
Debtors and/or their current and former predecessors, successors and assigns, subsidiaries, and Affiliates,
and its and their officers, directors, members, managers, employees, agents, financial advisors, attorneys,
accountants, investment bankers, consultants, representatives, management companies, and other
professionals, and such persons’ respective heirs, executors, Estates, servants and nominees.

(c) Nothing contained in these Bylaws shall, subject to Articles IX and X, prevent any
Member from exercising (or omitting to exercise) or seeking (or omitting to seek) to enforce or protect any
of its rights as an individual creditor or other party in interest in any of the Debtors” Chapter 11 Cases as it
may deem appropriate.

ARTICLE X CONFIDENTIALITY OF INFORMATION

@) Each Member Representative and its respective Member agrees that it will use
Confidential Information solely for the purpose described in Paragraph (a) of Article I.

(b) All information, irrespective of form or medium of communication, including,
without limitation, matters discussed at Board meetings (whether or not memorialized in any minutes
thereof), any documents, oral and written communications, electronic correspondence, and all information
posted in any electronic data room) obtained by or made available to Member Representatives or their
Representatives as a result of or in connection with their service on the Board that is not generally available
to the public, any information or material received from the Plan Administrator, the Debtors, or their
Representatives that is not available to the public, including, without limitation, information concerning the
Debtors’ and certain of its affiliates’ assets, liabilities, business operations, business practices, business
plans, financial projections, financial and business analyses, intellectual property, trade secrets and
compilations and studies relating to the foregoing, and other documents prepared by the Plan Administrator
or the Debtors and certain of its affiliates, the or their Representatives (collectively, with any notes,
analyses, reports, models, forecasts, projections, compilations, studies, interpretations, documents or
records to the extent containing, based upon or derived from any such information, in whole or in part,
whether generated by the Member Representative, or otherwise (including all summaries thereof or
information derived therefrom) (“Confidential Information”) is confidential and shall not be disclosed or
revealed to third parties; provided, however, that Confidential Information shall not include information
that (i) is available to, or was in the possession of, a Member Representative, on a non-confidential basis
independently from the receipt of such information in its capacity as a Member Representative; (ii) is
available to the public other than as a result of a breach of any of the provisions of this Article X; (iii) is or
becomes independently available to a Member Representative by a means other than service on or in
connection with its membership on the Board so long as the Member Representative’s receipt of such
information is not, to the knowledge of such Member Representative, governed by any other confidentiality
provisions or agreements; or (iv) was or is independently developed by such Member Representative
without use of, or reference to, any Confidential Information; provided, further, the use and disclosure (or
non-disclosure) of Confidential Information received by a Member Representative from a Member or its
Representatives outside of its capacity as a Member Representative and pursuant to a separate agreement
between such Member Representative and the Member that is unrelated to such Member Representative’s
service on the Board shall be governed by the terms of such agreement and not subject to the confidentiality
provisions hereof.

(c) Notwithstanding the foregoing provisions of this Article X, a Member
Representative may share any Confidential Information: (i) with other Member Representatives; (ii) other
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Members (ii) the Plan Administrator; (iv) with such Member Representative’s or such appointing
Member’s professional advisors, attorneys, financial consultants, auditors, fund administrators, regulators
and employees (including employees of affiliates of the Member appointing such Member Representative),
directors, officers, affiliates, trustees, or agents (all of such persons who actually receive Confidential
Information, collectively, “Representatives”) who (x) reasonably require such information to discharge
the responsibilities of such Member Representative as part his or her job responsibilities as such Member’s
appointee, and (y) agree to be, and are bound by, these confidentiality provisions and this obligation of
confidentiality; (iv) when required by law, rule, regulation or court (collectively, “Law’), only as to such
portion of the Confidential Information as is required to be disclosed and is determined to be required to be
disclosed by the disclosing Member Representative, in consultation with counsel and upon notice to the
Board to the extent such notice is permitted by Law; (v) where requested by any regulatory authority or
internal or outside auditor; (vi) with a third party, provided that a confidentiality agreement reasonably
acceptable to the entire Board and, if related to Confidential Information provided to the entire Board by
the Plan Administrator, the Plan Administrator, is duly executed with such third party (it being agreed and
understood that any such confidentiality agreement shall contain third-party beneficiary rights for the Plan
Administrator if any Confidential Information of the Debtors and/or the Plan Administrator will be provided
thereunder); and (vii) in the context of court proceedings, after such Member Representative has sought an
order providing that such information shall be filed under seal and has given notice of the filing of such
motion to the Board.

(d) Upon the resignation or removal of a Member Representative, such Member
Representative shall, if requested in writing by the Board or by a Member Representative that provided (or
whose Member provided) Confidential Information promptly return to the Board or certify in writing the
destruction of written Confidential Information (including copies thereof) that was received by the Member
Representative in his or her capacity as a Member Representative and in the course of its tenure as a Member
Representative of the Board or affirmatively state in writing (including electronic mail) that a good faith
effort was made by the Member Representative to destroy all such material. Notwithstanding the foregoing,
a Member Representative shall not be required to return or destroy confidential material that it deems
appropriate to retain for the purposes of compliance with applicable Law, regulations, professional
obligations, or established document retention policies, provided, that, all such retained confidential
material shall remain subject to the confidentiality provisions herein.

(e) Notwithstanding the resignation or removal of a Member Representative, such
Member Representative shall continue to be bound by this Article X.

® If a Member Representative violates the provisions of this Article X, the Board
may request that the Bankruptcy Court remove such Member Representative from the Board. Each Member
and Member Representative recognizes and acknowledges that it has a duty of confidentiality under these
Bylaws and each agrees to treat Confidential Information in accordance with this Article X.

ARTICLE XI DISCHARGE AND DISSOLUTION

@) The Board shall be discharged and dissolved, and the service of the Member
Representatives completed, upon the earlier to occur of (i) the date on which (each of the Company’s entities
is fully and finally wound down, liquidated, dissolved or otherwise terminated pursuant to applicable law
or (ii) the effective date of a unanimous resolution by the Member Representatives providing for the
dissolution of the Board. In each such instance, the Board shall have no further liabilities or responsibilities
and the Board shall be terminated. The discharge and dissolution of the Board pursuant to clause (ii) of
this Paragraph (a) shall not result in a discharge of the Plan Administrator, who shall continue to perform
his duties under the Plan.



18-13648-smb Doc 873 Filed 07/22/19 Entered 07/22/19 19:15:21 Main Document
Pg 13 of 82

ARTICLE XIlI COMMON INTEREST PRIVILEGE

(@) Consistent with their fiduciary duties the Board agrees to work with the Plan
Administrator to satisfy the Plan Administrator’s and the Board’s duties under the Plan to maximize the
residual value remaining in the Winddown Account and the winddown the Company’s entities.

(b) Based on the duties described here, the Board and the Plan Administrator have
certain common and interrelated legal rights and obligations and common legal interests with Chapter 11
Cases and the winddown of the Company’s entities. In furtherance of those common and interrelated legal
rights and obligations, the Board needs and wishes to ensure that it is free to share and exchange certain
information with the Plan Administrator that may be necessary and appropriate without waiving the
protections of any applicable privilege, doctrine, immunity, or protection from discovery or disclosure.

ARTICLE X111 EXPENSES & COMPENSATION

@) No Member Representative or Member shall be entitled to (i) any compensation
for service on the Board or (ii) reimbursement of any fees or expenses in connection with service on the
Board. If the Board engages any professional (or if any Member Representative or Member has engaged a
professional), the Company shall not be responsible for paying the fees or expenses of any such
professional.

ARTICLE XIV  RULES OF PROCEDURE

@) The Chair shall preside over each Board meeting in a manner that promotes
fairness, a full opportunity for discussion and analysis of all business coming before the Board, and a full
opportunity for each Member to express its view. Parliamentary procedures and any formal “Rules of
Order” shall not be followed.

(b) Each Member and the Plan Administrator shall have the right of enforcement of
the provisions hereof in the Bankruptcy Court.

ARTICLE XV OTHER

@) These Bylaws shall become effective upon entry of the Confirmation Order and
the occurrence of the Effective Date, and may only be amended, waived or repealed, in writing, by all of
the Members; provided however, notwithstanding anything to the contrary in these Bylaws, Article VIII
and any other material provision of these Bylaws may only be amended by Final Order of the Bankruptcy
Court after notice and hearing.

(b) Each Member and each Member Representative shall be indemnified and held
harmless by the Debtors for any losses incurred in such capacity, except to the extent such losses were the
result of such Member or Member Representative’s own fraud, gross negligence, willful misconduct or
criminal conduct. To the fullest extent permitted by applicable law, each Member and each Member
Representative 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 with or arising
out of service on this Board and any actions taken or approved (or not taken or not approved) in such
capacity, except for action determined by Final Order to constitute gross negligence, willful misconduct,
fraud or criminal conduct.
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(c) This Agreement shall be governed by and construed in accordance with the laws
of the State of New York without regard to the rules of conflict of laws of the State of New York or any
other jurisdiction.

(d) The Bankruptcy Court shall retain jurisdiction over these Bylaws to the fullest
extent permitted.
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Exhibit A

Agreed Budget
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(Dollars in USD) Number Liquidation Cost Tax & Audit Data Mgmt/ Director Total
Jurisdiction of Entities  Months Estimate Cost TSA Cost Transfer Cost Cost
1 Australia 1 24.0 31,527 40,000 30,152 10,000 42,600 154,279
2 Bermuda 2 36.0 300,000 80,000 60,303 20,000 36,000 496,303
3 Bratzil 1 24.0 150,000 40,000 30,152 10,000 9,600 239,752
4 Canada 1 18.0 100,000 40,000 30,152 10,000 60,000 240,152
5 Cayman Islands 2 18.0 140,000 80,000 60,303 20,000 12,000 312,303
6 China 1 30.0 528,840 40,000 30,152 10,000 6,000 614,992
7 France 1 27.0 110,740 40,000 30,152 10,000 28,250 219,142
8 Germany 1 60.0 150,000 40,000 30,152 10,000 27,120 257,272
9 Hong Kong 1 24.0 58,195 40,000 30,152 10,000 - 138,347
10 Ireland 33 24.0 2,678,100 1,320,000 995,000 247,500 372,900 5,613,500
11 Luxembourg 2 18.0 132,572 80,000 60,303 20,000 3,000 295,875
12 Malaysia 2 24.0 92,660 80,000 60,303 20,000 1,000 253,963
13 Malta 2 24.0 39,595 80,000 60,303 20,000 - 199,898
14 Norway 1 24.0 150,000 40,000 30,152 10,000 - 230,152
15 Singapore 1 18.0 150,000 40,000 30,152 10,000 22,200 252,352
16 South Africa 1 24.0 53,110 40,000 30,152 10,000 - 133,262
17 United Kingdom 6 24.0 396,000 240,000 180,909 60,000 14,256 891,165
18 United States - 7 18.0 39,550 280,000 211,061 70,000 42,000 642,611
Delaware (Non-Trusts)
19 United States - Utah 57 0.5 161,025 - - - - 161,025
(Trusts)
123 $5,461,914 $2,640,000 $1,990,000 $577,500 $676,926 $11,346,340
E&Y - Estimated Fee to Monitor and Coordinate Wind Down of non-U.S. Entities 1,130,000
Plan Administrator Cost 750,000
Contingency 500,000
Total Wind Down Cost $13,726,340
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Exhibit A-2

Plan Oversight Board Bylaws (Redline)
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BYLAWS OF PLAN OVERSIGHT BOARD OF WAYPOINT
LEASING HOLDINGS LTD., etal., CHAPTER 11 CASE NO.18-13648-SMB

ARTICLE | PURPOSE AND MEMBERSHIP

(@) The Plan Oversight Board (thBdard”) is established pursuant to that certain
Order Confirming the Debtors3eecondhird AmendediedifiedChapter 11 Plan of Liquidatigrdated
July [e], 2019 (the Confirmation Order”), entered in the chapter 11 cases of Waypointsioep
Holdings Ltd. and its affiliated debtors and debtior possession (th®€btors’, and together with their
non-Debtor direct and indirect subsides, the Company’) and theSeeendhird Amendedviedified
Chapter 11 Plan of Liquidatiofas has been or may be amended or supplemengetRlém’).? The
Board is formed for the sole purpose of perforniiagbligations under the Plan and Confirmation&drd
mcludrng overseelng the |nd|vrdual servmg as PIAdmlnlstrator and hrs |mglementat|on and

stlmatedwrnddown costs set forth in_the Ag reed Budget is §13,726,340,to be funded from th

Winddown Account.

(b) The Board shall at all times be comprised oédfnrdividualdnstitutions (each

suchindividualnstitution a “Member”):—enre_TheMembes appointecbyshallbe (i) SunTrust Bank, as
both admrnlstratlve agent and coIIateraI agent uthc@WAC? Credrt Agreement $UnTrust”) (i) one

collateral-agenof the hoIders of Notes under the WACS Note PurchaseAgreementas selectedby
RequiredHolders(as definedunder the WAC8 Note Purchase Agreemém (\Wells Farge™y—andene

member-appointed- IVAC8 Member”); and (iii) Macquarie PF Inc., as the WAC1 Administrative Agen
and a WAC Lender under the WAC1 Credrt AgreemenA(W Credrt Agreement and WACG Credit

Agreement (Macquarie” )-

Each Member shaltaveene¥eteagg0|nta regresentatlvérom the Memberinstitution (the “Mgmggr
ngggsggtgtrgg) who shall have one vote and regresenhts Member on the Board Each Memb er

(©) Membersef-the Boardwill act in a fiduciary capacity in the same manasr
members of an official committee of creditors appal pursuant to section 1102 of the BankruptcyeCod
have.

(d) A Member&wmay be removed by a majorlty of the Board for @aus
(as defined herein), in which case th W , ;
Member may appoint a replace bt

1 Capitalized terms used but not otherwise definm@in shall have the respective meanings ascridtem
in the Plan.



18-13648-smb Doc 873 Filed 07/22/19 Entered 07/22/19 19:15:21 Main Document
Pg 19 of 82

the Board shall consist of those Membeith representativesemaining after theemovalor resignation

until a-vaeanecyonthe BoardisfilledsuchreplacemenMemberRepresentatives designated The Board
may perform all of its functions with its reduceginnber of Member Representativeslisregarding such

vacancy for purposes of determining a Quorum (disete below). A MemberRepresentativevho is
removed for Cause may not be reappointed to thedBoa

(e Any Member may designate an alterrfdtamberrRepresentative to attend Board

meetings and to otherwise carry out the functidnsuch MembemRepresentativeprovided, however,
that (i) such alternate representative is apprdwedhe respective\ppointing-PariMember as the
alternate representative for such MemiR®presentative(ii) such designation is made to the Chair
(defined below) at or before the relevant meetanggl (iii) such alternate representative has agreed
abide by these Bylaws and act in a fiduciary cdpacAny alternate representative shall be deemed a
Member Regresentat ivéor all purposes of the meetlngs in the absend@@Membeorlglnal Member

6] that Board contmmtg and efﬂuencx can be mazed

® A Member Representativeesigning from the Board shall giveasenableo less
than thirty (30) daysvritten notice of such resignation to the Chail &man Administrator; provided that
such resignation shall not become effective uhélrespectivé\ppeointingPartiMemberhas appointed a
substitute MembeRepresentative If a MemberRepresentativeesigns from the Board, the respective
AppeintingParMemberthat appointed such resigning MemBa&presentativehall have the exclusive
right to appoint a substitute MembBepresentativéor the resigned Member. In no event shall the
resigning MembeRepresentativhave the right to designate a successor for suahiddrRepresentative

(9) Each person who becomes a MemiRs#presentativeafter the removal or
resignation of a MembeRepresentativesa “New Member_Representativé) shall be deemed
automatically to have ratified and accepted theglaviz in all respects, without necessity of further
action by such New MemhdRepresentativethe Board or any other person, and all refererices
Membes Representativedherein shall apply in the same manner and formsuoch New Member

Representative
ARTICLE I BOARD CHAIR

(@) There shall be one Board chair (tighair”), and there may be a secretary of the
Board (the Secretary’), each of whom shall be elected by a majority evaif the Member
Representativesand each of whom shall serve until the earlieresfgnation, removal, or dissolution of
the Board.

(b) The Chair shall have the authority to sign doeots on behalf of the Board as
appropriate in order to implement decisions ofBbard.

(c) The Chair may voluntarily resign or be removedth or without cause, by
affirmative vote of a majority of the Members. Wp@moval of the Chair, the Board shall prompticel
a successor. Removal of a Memwas Chair shall not result in removal of such Membe

Representativerom the Boar
ARTICLE Il MINUTES & NOTICES

hereof
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(@) The Chair or Secretary (as determined by tharChhall issue all authorized
notices for, and shall keep minutes of, all mestingthe Board and shall have charge of the interna
records and shall perform such other duties aBdlaed may from time to time prescribe.

ARTICLE IV QUORUM

(a) A quorum shall consist of all three Membé&epresentativegor designated
alternates) (Quorum?).

(b) Proxies in respect of specific votes shall beru¢ed, provided such proxy vote
shall be confirmed in writing (including by facslmior electronic mail) to each other Member
Representativelsefore such meeting. Voting by a designated altershall not be deemed to be voting by

proxy.
ARTICLE V MEETINGS

(a) No meeting shall be held unless a Quorum iseptest the beginning of the
meeting and the following notice procedures hawsnlm®mplied with.

(b) Regular meetings may be held from time to timedates and at locations
designated by the Chair or Secretary. Announcevwdrihe date and place of the next succeedindaregu
meeting shall be made by the Chair or Secretaaydatly scheduled meeting, and confirmed by theChai
in writing (including electronic mail) sent to &lembes Representativesn not less than three (3) days’
notice following such meeting.

(c) Additional meetings may be called upon at lears¢ (1) business day prior
written notice (including electronic mail) to eatlember Representative In addition, any Member
Representativer the Plan Administrator may request a speciatimg on one (1) business day’s written
notice (including electronic mail). If a speciaéeting is requested pursuant to this Articlehé Chair
shall call the special meeting on behalf of theuesting MemberRepresentativeor the Plan
Administrator.

(d) Meetlngs shall be held |n person or by telep¢1(1mnference caII or by a
combination theregd

or telephonical yprowded that, under no cwcumstances shaII MengMngg epresen ;gyvebe
entitled to reimbursement of any travel or otheremses.

(e Due to the potentially sensitive, non-public unat of subjects that may be
discussed by the Board, meetings of the Board gsiallbe open to persons other than the Plan
Administrator or the MembeiRepresentative®r their designated alternate(s), including aesighated
alternate attending as an observer pursuant togRania(e) of Article I); provided, however, that
professionals for théppeinting-PartieMembersand the Plan Administrator shall be permittedtteral.

The Board, by affirmative vote of a majority of kKdembes Representativesmay for special, limited
purposes, permit other persons to attend who sbabbe deemed Members under these Bylaws.

()] The Chair, or such other Membg&epresentativas the Chair may designate,
shall preside at all meetings of the Board.

ARTICLE VI AGENDA
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(@) To the extent possible, matters shall be predetd the Board upon written
agenda preparegtby the direction-efPlan Administrator (with input from the Chaif and transmitted to
the Membes Representativegrior to Board meetingsAny MemberRepresentativenayrequesthatthe
Plan Administratoradd any matterto be discussedit the meetingto the Agendaby providing a written
request to the Plan Administrator not less than(®ydusiness days prior to the meeting.

(b) (c—)—Mlnutes shaII be recorded |n draft fory the Secretary(or_another
j)and distributed to all

Membes Regresentatlveas soon as pOSSIble The mlnutes need not bigedebait shall describe (i)
Membes Representativesand third parties in attendance, (i) agenda itefiscussed and Board
resolutions, and (iii) the result of any vote tak®nthe Board. All recorded minutes shall be dekme
recorded in draft form until approved by the BoaMinutes shall be deemed approved by the Board and
deemed final following distribution unless commeatg received within seven (7) business days after
distribution to the MemberRepresentativesn which event revised minutes reflecting suchments
may be distributed.

(c) {eh—Written communications to and among tihdember Representatives,

Members, the Plan Administrator and any relatedegsionals, if any, may be made by hand, firstsclas
mail, overnight courierfacsimiletransmissienor electronic mail transmission, at the then mestent
address, e-mail addressfacsimilenumberprovided to the Chair or the Secretary. Recordsngfsuch
written communications shall be deemed sufficient eonclusive evidence of the communication, withou
the need for follow-up confirmation. It shall bletresponsibility of each Member_ Member
Representativéo notify the Chair or the Secretary of any chaingeontact information. It shall be the
responsibility of the Chair or the Secretary toymte promptly an updated Board working group cantac
list to all Membes Representativeand the Plan Administrator when any changes adema

ARTICLE VI RESERVED
ARTICLE VIl OVERSIGHT

(a) The purpose of the Board is to oversee the Hdministrator in his
implementation and administration of the Plan as/ided by the Plan and these Bylaws; provided that
the Plan Administrator shall perform the day-to-dayivities of implementing the Plan_good faith,
including those activities set forth in Article ¥ the Plan.

(b) The professionalsto the Plan Administrator shall prepare and deliver te th
Board and the Plan Administratora monthly report setting fortf) a summary of the primary actions
(including but not limited to steps taken to impéthe winddown of the Company’s entities, resofut
of any material Claims objections, or other matex@ivities significant to the closure of the Chapll
Cases) taken by the Plan Administrator and hisegsssbnals during the reporting perieswell-ag (i)
|nformat|on regardlng the remalnlng balance of fiee Reserve Account and the Winddown Accpunt

(each, an "Anticipated Action(s)’)).— The flrst monthly report shaII be for the perlcmjldwmg the
Effective Date through September 30, 2019 and $fmafirovided to the Board on or about October 30

4-
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| 2019 Following the one-year anniversary of the EffectDate, the reporting obligation shall be
guarterly. The monthly/quarterly report shall letivéered to the Board on or about the thirtietrendbr
day following the last day of the reporting periodin addition to the reporting requirements irsthi
Paragraph (h)the Plan Administrator shall use commerciallysoegble efforts to respond to a Member’s
reasonable request for information related to timeldown of the Company’s entities.

| (©) At leastterseven(107) business days prior to paying any monthly protesd
invoice in excess of $50,000, the Plan Administratwll provide a copy of a summary of such invoie

the Board IfI prlor to the explratlon of such seven- da;g@rthe Board (by_ ma|or|t¥ vote) ob|ects to the

(d) If the Plan Administrator determines in his mesis judgment to take any of the

actions set forth in this Paragrafil), he shall to the extentpracticable(i) includesuchactionsin his
report of AnticipatedActions, or (i) provide the Boardhree{3)-calendardayaith reasonablevritten
notice {including by-electroniemai)-{the“Notice Peried”}-of the proposed actiofiNotice”). The Plan

Administrator may proceed with the proposed actlotess Wlthlerg
transmittalof the NoticePeriod ' ) two or more of the

Membes Representativesequest a meetlng In such case, the Plan thnatm; may only proceed with
the proposed action by a (i) majority vote of thervbes Representativeat a meeting duly called and
scheduled in accordance W|th ith Artidke or (ii) unanlmous wrltten consent (including @lkectronic mail)
of all Membes ] 3 ] &

(0 the retention of professionals by the Companyenshthe Plan
Administrator anticipates that the professionakesf will exceed $50,000; provided
however, that the Board shall not be required empted to approve any professional
already retained by the Company prior to the EfedDate of the Plan.

| (i) making materialDistributionsin excesof $500,000in accordance with
the terms of the Plan.

(e #-Upon amajerityunanimousvote of the Board, the Board may remauel
replacethe Plan Administrator for CauseCé&us€ in these Bylaws shall mean a determination byralF

I =
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Order of the Bankruptcy Court, after notice andrimgg that an individual has engaged in (i) fraud,
embezzlement, or theft; (ii) the commission of amterial act of dishonesty involving the Debtorgaluh
causes material harm to the Debtors or their Estéig the commission of any willful miscondudtat

causes material harm to the Debtors or their Estaieluding any intentionalviolation of the Planor

Bylaws), or (iv) an intentional violation of any law.

()] {g)y-Apart from the rights listed in Paragrapfah) through {e) of this Article
VIII, the Board shall have no other right, power, othatity with respect to the Plan, the Plan

Administrator or the Winddown of the Company’s ges and their assets.
ARTICLE IX CONFLICTS OF INTEREST

(a) If any matter under consideration by the Boamablves a potential conflict of
interest with any Membérs)Representativserving on the Board (mcludlng any Dlsputed Clehlemg
considered by the Board that is asserted by a Merttie
a-Member'sempleyeror Member Representatiye the Membef s)ReQresentatvewlth such potentlal
conflicting interest shall immediately (i) disclose the Board the existence of any potential conthi
which he or she has knowledge; and (ii) abstaimf(g) attending any portion of the discussion & th
matter and (y) voting on the matter being consuidng the Board. Consistent with the foregoing, any
Membef Representative] having a potential conflict of interest shalt have access to (i) Confidential
Information (defined below)and (ii) reports or work product (including draft ptéags), with respect to
the matter in which the potential conflict of irgst existsand{i)._tThe required number of votes to
approve any action of the Board relating to suclitenawill be reduced proportionately based on the
number of conflicted MembsRepresentatives

(b) Notwithstanding anything to the contrary in A&k X, there shall not be a
conflict of interest with respect to any Membéhe-Appointing-Party-that-appeinteda—Member
Representativeor such Membes Representative’ssmployer, or the Plan Administrator, and the
procedures set forth in_Paragrafd) of this Article IX shall not apply with respect to, the Plan
Administrator’'s assertion of anebtor Cause of Action against the Debtors and/or theirent and
former predecessors, successors and assigns, iaubsidand Affiliates, and its and their officers,
directors, members, managers, employees, agemigicial advisors, attorneys, accountants, investmen
bankers, consultants, representatives, managemempianies, and other professionals, and such pérsons
respective heirs, executors, Estates, servanta@nhees.

(c) Nothin ntainedin th BIW hII | Articles IX and X, prevent

ARTICLE X CONFIDENTIALITY OF INFORMATION

(a) Each MembeRepresentativandits respectiveMemberagrees that it will use

Confidential Information solely for the purpose désed in_ Paragraph (@f Article |.

(b) All information, irrespective of form or mediunf communication, including,
without limitation, matters discussed at Board ingst (whether or not memorialized in any minutes
thereof), any documents, oral and written commuiaing, electronic correspondence, and all inforamati
posted in any electronic data room) obtained bynade available to MemtxeRepresentativeer their
Representatives as a result of or in connectioh Wieir service on the Board that is not generally
available to the public, any information or matereceived from the Plan Administrator, the Debtans

6--
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their Representatives that is not available to phélic, including, without limitation, information
concerning the Debtors’ and certain of its affégit assets, liabilities, business operations, lessin
practices, business plans, financial projectiomgnial and business analyses, intellectual ptpper
trade secrets and compilations and studies relditige foregoing, and other documents prepareithdy
Plan Administratoror the Debtors and certain of its affiliatethe or their Representatives (collectively,
with any notes, analyses, reports, models, forecgsbjections, compilations, studies, interpretss]
documents or records to the extent containing,cbapen or derived from any such information, in \eho
or in part, whether generated by the Memlieepresentativeor otherwise (including all summaries
thereof or information derived therefrom)J@nfidential Information ”) is confidential and shall not be
disclosed or revealed to third parties; providemyéwver, that Confidential Information shall notlirde
information that (i) is available to, or was in thessession of, a Memb&epresentatiyeon a non-
confidential basis independently from the receiptsoch information in its capacity as a Member
Representativgii) is available to the public other than aseauit of a breach of any of the provisions of
this Article X; (iii) is or becomes independently available to a Menigpresentativey a means other
than service on or in connection with its membgrsbn the Board so long as the Member
Representative’seceipt of such information is not, to the knowedf such MembeRepresentative
governed by any other confidentiality provisionsagreements; or (iv) was or is independently deezlo
by such MembeRepresentativavithout use of, or reference to, any Confideniibrmation; provided,
further, the use and disclosure (or non-disclosofefonfidential Information received by a Member

Representativédrom anr-AppeintingParta Member or its Representatives outside of its capacity as
MemberRepresentativand pursuant to a separate agreement betweerMsmberRepresentativand

the Appeinting-ParbMemberthat is unrelated to such MemiseRepresentative’'service on the Board
shall be governed by the terms of such agreemehhainsubject to the confidentiality provisions dur

(c) Notwithstanding the foregoing provisions of th&rticle X, a Member

Representativenay share any Confidential Information: (i) witther MemberRepresentativesii) other
Members_(ii) the Plan Administrator;iifiv) with such Membes Representative’®r suchappointing
Member's Appeintee’s—professional advisors, attorneys, financial comlsi#, auditors, fund
administrators, regulators and employees (includingloyees of affiliates ahe Member appointing
such Membe%mwﬂb%awgedirectors officers, affiliates, trustees, oeais
(all llyr nfidentiallnformation, collectively, ‘Representative) who
(x) reasonably require such information to dischate responsibilities of such Membzera-Memberof
the BoardorRepresentativas part his or her job responsibilitisghas such Member'shappointee, and
(y) agree to be, and are bound by, these confalgntprovisions and this obligation of confideritig
(iv) when required by law, rule, regulation or do(gollectively, ‘Law”), only as to such portion of the
Confidential Information as is required to be diseld and is determined to be required to be dmtlbg
the disclosing MembegRepresentativan consultation with counsel and upon noticeh® Board to the
extent such notice is permitted by Law; (v) whesquested by any regulatory authority or internal or
outside auditor; (vi) with a third party, providétht a confidentiality agreement reasonably actépta
the entire Board and, if related to Confidential Informatiprovided to theentire Board by the Plan
Administrator, the Plan Administrator, is duly ewted with such third party (it being agreed and
understood that any such confidentiality agreersbatl contain third-party beneficiary rights foetRlan
Administrator if any Confidential Information of éhDebtors and/or the Plan Administrator will be
provided thereunder); and (vii) in the context ofid proceedings, after such Memiggpresentativeas
sought an order providing that such informationidiefiled under seal and has given notice offilivey
of such motion to the Board.

(d) Upon the resrgnation or removal of a Memﬁm\resuch Member

rovided (or whose Mer [OVi npromptly return to the Board or certify in
writing the destruction of written Confidential mif'nation (including copies thereof) that was reegitay

I~
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the MemberRepresentativén his or her capacity as a Memljgepresentativand in the course of its
tenure as a MembdRepresentativef the Board or affirmatively state in writing ¢inding electronic
mail) that a good faith effort was made by the MeniRepresentativéo destroy all such material.
Notwithstanding the foregoing, a MembBepresentativeshall not be required to return or destroy
confidential material that it deems appropriatediain for the purposes of compliance with appleab
Law, regulations, professional obligations, or kbkthed document retention policies, provided, ,th#it
such retained confidential material shall remaipjett to the confidentiality provisions herein.

(e Notwithstanding the resignation or removal dMamber Representativesuch
MemberRepresentativehall continue to be bound by this Article X

® If a MemberRepresentativeiolates the provisions of this Articl¢, the Board
may request that the Bankruptcy Court remove suembér Representativédrom the Board. Each

emberandMemberRepresentativeecognizes and acknowledges that it has a duty of

confidentiality under these Bylaws and each agredseat Confidential Information in accordancehwit
this Article X.

ARTICLE XI DISCHARGE _AND DISSOLUTION

(@) The Board shall be discharged and dissolved,tlaadervice of the Member
Representativesompletedwhen_upon the earlier to occur of (i) the date on which (each of the

Company’'s entities is fully and finally wound dowinjuidated, dissolved or otherwise terminated

pursuant to appllcable lavin war

a lauch mstance the Board shall have no

Admrnrstrator who shall contrnue to erform hrstr under the Plan

ARTICLE XIlI COMMON INTEREST PRIVILEGE

(@) Consistent with their fiduciary duties the Boagrees to work with the Plan
Admrnrstrator to satrsfy the Plan Administrator rsobthe Board's dutres under the Plan to maximiee th

and_themrnddown the Company S entrtres

(b) Based on the duties described here, the BoatdrenPlan Administrator have
certain common and interrelated legal rights arlgyations and common legal interests with Chapfer 1
Cases and the winddown of the Company’s entitiegurtherance of those common and interrelatedlleg
rights and obligations, the Board needs and wighessure that it is free to share and exchandeicer
information with the Plan Administrator that may becessary and appropriate without waiving the
protections of any applicable privilege, doctrimemunity, or protection from discovery or disclosur

ARTICLE Xl EXPENSES & COMPENSATION

(a) No MembemwrrAppointingPartRepresentativer Membershall be entitled to (i)

any compensation for service on the Board or @nbursement of any fees or expenses in connection
with service on the Board If the Board engages any professional (or if 8smberer-Appointing

ParbRepresentativer Memberhas engaged a professional), the Company shabanoésponsible for
paying the fees or expenses of any such profedsiona
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ARTICLE XIV  RULES OF PROCEDURE

(@) The Chair shall preside over each Board meeting manner that promotes
fairness, a full opportunity for discussion andlgsia of all business coming before the Board, amall
opportunity for each Member to express its viewarliBmentary procedures and any formal “Rules of
Order” shall not be followed.

(b) EachAppeinting-PartiMemberand the Plan Administrator shall have the right of
enforcement of the provisions hereof in the BanteyCourt.

ARTICLE XV OTHER

(a) These Bylaws shall become effective upon enttth@ Confirmation Order and
the occurrence of the Effective Date, and may belyamended, waived or repealed, in writing, by#ll
the Appeinting-Partiepembers provided however, notwithstanding anything to tdoatrary in these
Bylaws, Article VIII and any other material provision of these Bylavay/ ranly be amended by Final
Order of the Bankruptcy Court after notice and imegr

(b) Each Member and eachMember Representativahall be indemnifiedand held
harmless by the Debtors for any losses incurresthaln capacity, except to the extent such losses thver
result of suchMemberor Member Representative’ewn fraud, grossnegligencewillful misconductor
criminal conduct. To the fullest extent permittedby applicablelaw, eachMember and eachMember
Representativés herebyreleasedand exculpatedirom any claim, obligation, suit, judgment,damage,
demand, debt, right, Cause of Action, remedy logkliability for any claim in connection with origing
out of serviceon this Board and any actionstakenor approved(or not takenor not approved)in such

ON JLeAro Neglgen A

(c) {b)}-This Agreement shall be governed by and constmextcordance with the
laws of the State of New York without regard to thkes of conflict of laws of the State of New Yark
any other jurisdiction.

(d) {e}The Bankruptcy Court shall retain jurisdiction otleese Bylaws to the fullest
extent permitted
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PLAN ADMINISTRATOR AGREEMENT

This Plan Administrator Agreement (the “Agreement”) is made this day of

, 2019, by and among Waypoint Leasing Holdings Ltd. and William Transier (the

“Plan Administrator”). This Agreement sets forth, among other things, the scope of the services
to be provided by the Plan Administrator (the “Services”). Capitalized terms used but not
otherwise defined herein shall have the meanings ascribed to such terms in the Second Amended
Modified Chapter 11 Plan of Liquidation of Waypoint Leasing Holdings Ltd. and its Affiliated
Debtors [ECF No. 818] (as may be altered, amended, or modified from time to time, the “Plan”).

RECITALS:

A. WHEREAS, on November 25, 2018 (the “Petition Date”), Waypoint Leasing
Holdings Ltd., and its affiliated debtors (the “Original Debtors”) commenced with the United
States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”)
voluntary cases (the “Chapter 11 Cases”) pursuant to chapter 11 of title 11 of the United States
Code (the “Bankruptcy Code”);

B. WHEREAS, following the Petition Date, the Chapter 11 Cases for certain Original
Debtors were dismissed pursuant to various orders of the Bankruptcy Court, and the list of
remaining Debtors is attached to the Plan as Exhibit A (the “Debtors”, and together with their
direct and indirect non-Debtor wholly owned subsidiaries, the “Company”);

C. WHEREAS, on June 3, 2019, the Debtors filed the Plan.

D. WHEREAS, pursuant to the Plan, as of the Effective Date, the Plan Administrator
will be appointed to serve as Plan Administrator for each of the Debtors.

E. WHEREAS, pursuant to the Plan, the Plan Administrator will, subject to oversight
from the Plan Oversight Board, implement the Plan, make distributions to holders of allowed
claims, winddown and liquidate the remaining assets of the Company, and dissolve the Company’s
entities.

F. WHEREAS, on June 26, 2019, the Debtors filed the Plan Supplement for the Plan,
which includes the bylaws governing the Plan Oversight Board and its oversight of the Plan
Administrator (the “Bylaws”) [ECF No. 845].

G. WHEREAS, on July 22, 2019, the Debtors filed the Amended Plan Supplement
which amended the Bylaws [ECF No. [e]].

H. WHEREAS, on July [e], 2019, the Court entered the Order Confirming the Third
Amended Chapter 11 Plan of Liquidation of Waypoint Leasing Holdings Ltd. and its Affiliated
Debtors [ECF No. [e]] (the “Confirmation Order”).

NOW, THEREFORE, in consideration of the foregoing and the covenants and
agreements set forth herein, the sufficiency of which is hereby acknowledged by the parties, the
parties hereto agree as follows:
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1. Acceptance. The Plan Administrator hereby agrees to accept his appointment as
the Plan Administrator and provide the Services pursuant to the Plan, the Bylaws and the
Confirmation Order, and as set forth herein. Notwithstanding the date of execution, this
Agreement shall only become effective on the Effective Date.

2. Duties, Powers, and Rights of Plan Administrator. From and after the Effective
Date, but subject to the Plan and the Bylaws, the Plan Administrator shall act for the Debtors and
their creditors in the same fiduciary capacity as applicable to a board of directors and officers,
subject to the provisions hereof. The Plan Administrator shall have all duties, powers, and rights
set forth herein, in the Plan, and in the Confirmation Order, subject to the authority of the Plan
Oversight Board as set forth in the Bylaws, including the following:

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

(i) make Distributions to holders of Allowed Claims in accordance with the
Plan;

(iii)  exercise his reasonable business judgment to direct and control the
winddown, liquidation, sale and/or abandoning of the remaining assets of the Company
under the Plan and in accordance with applicable law as necessary to maximize
Distributions to holders of Allowed Claims;

(iv) exercise his reasonable business judgment to direct and control the
dissolution, liquidation, striking off, or similar action to winddown each of the Company’s
entities;

) prepare, file, and prosecute any necessary filings and/or pleadings with the
Bankruptcy Court to carry out the duties of the Plan Administer as described herein;

(vi) subject to Bankruptcy Court approval when necessary, prosecute all
Causes of Action on behalf of the Company, elect not to pursue any such Causes of Action,
and determine whether and when to compromise, settle, abandon, dismiss, or otherwise
dispose of any such Causes of Action, as the Plan Administrator may reasonably determine
is in the best interests of the Company;

(vii)  make payments to existing retained professionals (consistent with the
terms of any Bankruptcy Court order approving such retention and subject to any
applicable Bankruptcy Court approval requirements), as well as other professionals who
may be engaged after the Effective Date;

(viii)  retain professionals to assist in performing his duties under the Plan;
(ix) maintain the books and records and accounts of the Company;
(x) invest Cash of the Company, including any Cash proceeds realized from

the liguidation of any assets of the Company, including any Causes of Action, and any
income earned thereon;
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(xi) incur and pay, reasonable and necessary documented expenses in
connection with the performance of duties under the Plan, including the reasonable and
documented fees and expenses of professionals retained by the Plan Administrator;

(xii)  administer the Company’s tax obligations, including (i) filing tax returns
and paying tax obligations, (ii) requesting, if necessary, an expedited determination of any
unpaid tax liability of each Debtor or its estate under Bankruptcy Code section 505(b) for
all taxable periods of a Debtor ending after the Petition Date through the liquidation of
such Debtor as determined under applicable tax laws, and (iii) representing the interest and
account of each Debtor or its estate before any taxing authority in all matters including,
without limitation, any action, suit, proceeding or audit;

(xiii)  prepare and file any and all informational returns, reports, statements,
returns or disclosures relating to the Company that are required hereunder, by any
Governmental Unit or applicable law;

(xiv) exercise any rights of the Debtors under the Transition Services
Agreement and pay for such services (in accordance with the terms thereof);

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

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

3. No Other Duties. Other than the duties and obligations of the Plan Administrator
specifically set forth in this Agreement, the Plan, the Bylaws, or the Confirmation Order, the Plan
Administrator shall have no duties or obligations of any kind or nature with respect to his position.

4. Retention of Counsel and Agents. Subject to the authority of the Plan Oversight
Board, as set forth in the Bylaws, the Plan Administrator may hire attorneys, accountants and other
professionals as may be required or appropriate in connection with its duties herein, and pay
reasonable compensation to such advisors. Any professionals retained by the Plan Administrator,
shall be entitled to reasonable compensation for services rendered and reimbursement of
reasonable and documented fees, costs and expenses incurred. The payment of the fees, costs and
expenses of the Plan Administrator and his retained professionals incurred after the Effective Date
shall be made in the ordinary course of business and shall not be subject to the approval of the
Bankruptcy Court; provided, however, that any disputes related to such fees, costs and expenses
shall be brought before the Bankruptcy Court.

5. Fees. The fees of the Plan Administrator shall be $37,500 per month for the first
twelve months following the Effective Date and $25,000 per month thereafter until this Agreement
is terminated pursuant to section 8 hereof (collectively, the “Fees”). The initial payment of $37,500
shall be made within five (5) business days following the Effective Date, and each successive
payment shall be made on the same date (or next subsequent business day) of each month going
forward. The Fees shall be payable out of the Winddown Account.

6. Substantial Completion of Winddown. If at any time following the one (1) year
anniversary of the Effective Date the Plan Administrator and the Plan Oversight Board reasonably
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determine in good faith that the dissolution, liquidation, striking off, or similar winddown action
for each of the Company’s entities has been substantially consummated, the Plan Administrator
and the Plan Oversight Board shall meet in good faith to discuss reasonable modifications to the
Fees or the resignation of the Plan Administrator; provided that the Plan Oversight Board may
seek relief from the Bankruptcy Court if the parties are unable to agree on any such modifications
or resignation.

7. Expenses. In performance of the Services, the reasonable and documented out of
pocket expenses of the Plan Administrator shall be reimbursed.

8. Service of Plan Administrator. The Plan Administrator shall serve until (i) the Plan
Administrator resigns, (ii) the Plan Administrator is removed by a unanimous vote of the Plan
Oversight Board for Cause, or (iii) each of the Chapter 11 Cases have been closed, dismissed or
converted in accordance with the Plan and each of the Company’s entities is fully and finally
wound down, liquidated, dissolved or otherwise terminated pursuant to applicable law. Upon the
occurrence of (i), (ii), or (iii) this Agreement shall terminate and no further Fees shall be due to
the Plan Administrator; provided that the Plan Administrator shall be entitled to the reimbursement
of expenses incurred prior to such termination in accordance with section 7 of this Agreement.
“Cause” in this Agreement shall have the same meaning as in the Bylaws.

9. Indemnification. In addition to any other indemnification provided to the Plan
Administrator under any corporate organizational document, the Plan Administrator (in his
capacity as such) shall be indemnified and held harmless as set forth in section 5.3 of the Plan.
Such indemnification shall survive the termination of this agreement.

10. Plan Provisions. In connection with all actions taken in his capacity as Plan
Administrator, the Plan Administrator shall be entitled to rely upon the applicable exculpation,
release, and indemnification and limitation of liability provisions set forth in any corporate
organizational document, this Agreement, the Plan, and the Confirmation Order. Notwithstanding
anything herein, the Plan Administrator shall not be entitled to any release, exculpation, or
indemnification if the Plan Administrator is determined to have engaged in fraud, gross negligence,
or willful misconduct as determined by a Final Order of the Bankruptcy Court.

11. Reliance by Plan Administrator. To the fullest extent permitted by applicable law,
the Plan Administrator may rely, and shall be fully protected in acting or refraining from acting if
he relies, upon any resolution, statement, certificate, instrument, opinion, report, notice, request,
consent, order, or other instrument or document that the Plan Administrator reasonably believes to
be genuine and to have been signed or presented by the proper party or parties or, in the case of e-
mails or facsimiles, to have been sent or the Plan Administrator reasonably believes to have been
sent by the proper party or parties, and the Plan Administrator may conclusively rely as to the truth
of the statements and correctness of the opinions expressed therein. To the fullest extent permitted
by applicable law, the Plan Administrator may consult with counsel, accountants, financial
advisors, and other professionals with respect to matters in their area of expertise, and any opinion
of counsel shall be full and complete authorization and protection in respect of any action taken or
not taken by the Plan Administrator (other than for acts or omissions constituting willful
misconduct, bad faith, gross negligence, or fraud of the Plan Administrator as determined by Final
Order of the Bankruptcy Court or any other court of competent jurisdiction). To the fullest extent
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permitted by applicable law, the Plan Administrator shall be entitled to rely upon the advice of
such professionals in acting or failing to act, and shall not be liable for any act taken or not taken
in reliance thereon (other than for acts or omissions constituting willful misconduct, bad faith,
gross negligence, or fraud of the Plan Administrator as determined by Final Order of the
Bankruptcy Court or any other court of competent jurisdiction). To the fullest extent permitted by
applicable law, the Plan Administrator shall have the right at any time to seek and rely upon
instructions from the Bankruptcy Court concerning this Agreement, the Plan, the Bylaws, or any
other document executed in connection herewith or therewith, and the Plan Administrator shall be
entitled to rely upon such instructions in acting or failing to act and shall not be liable for any act
taken or not taken in reliance thereon.

12. Common Interest. Consistent with his fiduciary duties, the Plan Administrator
agrees to work with the Plan Oversight Board to satisfy the Plan Administrator’s and the Plan
Oversight Board’s duties under the Plan to maximize the return of value to the creditors of the
Company and winddown the Company’s entities. Based on the duties described here, the Board
and the Plan Administrator have certain common and interrelated legal rights and obligations and
common legal interests with Chapter 11 Cases and the winddown of the Company’s entities. In
furtherance of those common and interrelated legal rights and obligations, the Plan Administrator
needs and wishes to ensure that it is free to share and exchange certain information with the Plan
Administrator that may be necessary and appropriate without waiving the protections of any
applicable privilege, doctrine, immunity, or protection from discovery or disclosure.

13. Survival. Upon termination of this Agreement, the Plan Administrator shall have
no further duties or obligations hereunder or as Plan Administrator, except as specifically provided
herein. For the avoidance of doubt, any other provision in the Agreement, which, by its terms,
specifically survives termination of the Agreement, shall survive termination of this Agreement.

14. Headings. The section headings contained in this Agreement are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement or
of any term or provision hereof.

15. Amendment; Waiver. This Agreement may only be amended in writing by the Plan
Administrator and Holdings; provided however, that no material term of this Agreement may be
amended or waived without approval by the Bankruptcy Court and the prior written consent of the
Plan Oversight Board, the Plan Administrator, and Holdings.

16. Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of New York without regard to the rules of conflict of laws of the State
of New York or any other jurisdiction.

17. Retention of Jurisdiction. The Bankruptcy Court shall retain jurisdiction over this
Agreement.

18. Conflict with Plan. This Agreement incorporates and is subject to the provisions
of the Plan. To that end, the Plan Administrator shall have full power and authority to take any
action consistent with the purposes and provisions of the Plan. In the event that the provisions of
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this Agreement are found to be inconsistent with the provisions of the Plan, the provisions of the
Plan shall control.

19. Severability. If any provision of this Agreement is held by a court of competent
jurisdiction to be unenforceable, this Agreement shall be deemed to be amended to the extent
necessary to make such provision enforceable, or, if necessary, this Agreement shall be deemed to
be amended to delete the unenforceable provision or portion thereof. In the event any provision is
deleted or amended, the remaining provisions shall remain in full force and effect.
Notwithstanding the foregoing, the parties recognize and agree that this Agreement is to be
interpreted and applied in such manner as to, as nearly as possible, give effect to the parties’ intent
to all provisions hereof, including, without limitation, such provisions as may be declared to be
unenforceable.

20. Integration.  This Agreement (together with the Plan, the Bylaws and the
Confirmation Order) sets forth in full the terms of agreement between the parties with respect to
the transactions contemplated herein, superseding all other discussions, promises, representations,
warranties, agreements and understandings, whether written or oral, between the parties with
respect thereto.

21. Successors and Assigns. No party hereto shall have the right to assign its rights
hereunder.

22. Counterparts; Effectiveness. This Agreement may be executed in one or more
counterparts, each of which shall be an original, but all such counterparts shall together constitute
one and the same agreement. Provided the Effective Date has occurred, this Agreement shall
become effective when each party hereto shall have received counterparts thereof signed by all the
other parties hereto. The parties agree that this Agreement will be considered signed when the
signature of a party is delivered by facsimile or e-mail transmission. Such facsimile or e-mail
signature shall be treated in all respects as having the same effect as an original signature.

[Signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have either executed and acknowledged this
Agreement, or caused it to be executed and acknowledged on their behalf by their duly authorized
officers.

PLAN ADMINISTRATOR

By:

Name: William L. Transier

[Signature Page to Plan Administrator Agreement]
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Exhibit C-2

Plan Administrator Agreement (Redline)
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PLAN ADMINISTRATOR AGREEMENT

This Plan Administrator Agreement (thédreement’) is made this day of
, 2019, by and among Waypoint Leasingliigd Ltd. and William Transier (the
“Plan Administrator”). This Agreement sets forth, among other thintie scope of the
services to be provided by the Plan Administratbe (‘Services$). Capitalized terms used but
not otherwise defined herein shall have the meanasgrribed to such terms in tBecond
Amended Modified Chapter 11 Plan of Liquidation of Waypoint Leasing Holdings Ltd. and its
Affiliated Debtors [ECF No. 818] (as may be altered, amended, or fraddrom time to time,
the *Plan”).

RECITALS :

A. WHEREAS, on November 25, 2018 (thPetition Date’), Waypoint Leasing
Holdings Ltd., and its affiliated debtors (th@riginal Debtors”) commenced with the United
States Bankruptcy Court for the Southern DistritiNew York (the Bankruptcy Court”)
voluntary cases (theChapter 11 Casey pursuant to chapter 11 of title 11 of the Unit&thtes
Code (the Bankruptcy Code”);

B. WHEREAS, following the Petition Date, the Chaptet Cases for certain
Original Debtors were dismissed pursuant to vararngers of the Bankruptcy Court, and the list
of remaining Debtors is attached to the PlarEalibit A (the ‘Debtors’, and together with
their direct and indirect non-Debtor wholly ownetbsidiaries, theCompany’);

C. WHEREAS, on June 3, 2019, the Debtors filed tha.P

D. WHEREAS, pursuant to the Plan, as of the Effecbate, the Plan Administrator
will be appointed to serve as Plan Administratardach of the Debtors.

E. WHEREAS, pursuant to the Plan, the Plan Admiaisir wil, subject to
oversight from the Plan Oversight Board, implemtet Plan, make distributions to holders of
allowed claims, winddown and liquidate the remanassets of the Company, and dissolve the
Company’s entities.

F. WHEREAS, on Jung-}26, 2019, the Debtors filed tHelan Supplement for the
Plan, which includes the bylaws governing the Rlarrsight Board and its oversight of the Plan
Administrator (the Bylaws’) [ECF No.}e}845.

G. WHEREAS, on July 22, 2019, the Debtorsfiled the Amended Plan Supplement
which amended the Bylaws [ECF Ne®]].

H. G-WHEREAS, on July ¢], 2019, the Court entered tik@&der Confirming the
SecondThird Amended Medified-Chapter 11 Plan of Liquidation of Waypoint Leasing Holdings
Ltd. and its Affiliated Debtors [ECF No. [e]] (the “Confirmation Order”).
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NOW, THEREFORE, in consideration of the foregoingl dhe covenants and
agreements set forth herein, the sufficiency ottivie hereby acknowledged by the parties, the
parties hereto agree as follows:

1. Acceptance. The Plan Administrator hereby agrees to acciespappointment as
the Plan Administrator and provide the Servicesspant to the Plan, the Bylaws and the
Confirmation Order, and as set forth herein. Nttstanding the date of execution, this
Agreement shall only become effective on the EifecDate.

2. Duties, Powers, and Rights of Plan Administrator. From and after the Effective
Date, but subject to the Plan and the Bylaws, tae Rdministrator shall act for the Debtansd
their creditorsin the same fiduciary capacity as applicable tmard of directors and officers,
subject to the provisions hereof. The Plan Adrriatsr shall have all duties, powers, and rights
set forth herein, in the Plan, and in the ConfitoraOrder,subjectto the authorityof the Plan
Oversight Board as set forth in the Bylawgluding the following:

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;

(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 @& tBmaining assets of the Company
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
Company’s entities;

(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 neaeg,andsubject-to-the
autherityof the PlanOversightBoard-assetforth-in-theBylawsprosecute all Causes of

Action on behalf of the Company, elect not to persmy such Causes of Action, and
determine whether and when to compromise, setband@on, dismiss, or otherwise
dispose of any such Causes of Action, as the Pldmimistrator may reasonably
determine is in the best interests of the Company;

(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;
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(ix) maintain the books and records and accountseo€ompany;

(x) invest Cash of the Company, including any Casltgeds realized from
the liquidation of any assets of the Company, iclg any Causes of Action, and any
income earned thereon;

(xi) incur and pay reasonable and necessary documented expenses in
connection with the performance of duties underRlan, including the reasonable and
documented fees and expenses of professionaleeeétay the Plan Administrator;

(xi)  administer the Company’s tax obligations, undihg (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 a Debtor endirtgrathe 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;

(xiii)  prepare and file any and all informationatums, reports, statements,
returns or disclosures relating to the Company #&t 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 (in accordartbethe terms thereof);

(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.

3. No Other Duties. Other than the duties and obligations of the Rldministrator
specifically set forth in this Agreement, the Pldre Bylaws, or the Confirmation Order, the Plan
Administrator shall have no duties or obligatiorfsany kind or nature with respect to his
position.

4. Retention of Counsel and Agents. Subject to the authority of the Plan Oversight
Board, as set forth in the Bylaws, the Plan Adriater may hire attorneys, accountants and
other professionals as may be required or apprtepinaconnection with its duties herein, and
pay reasonable compensation to such advisors. pxoyessionals retained by the Plan
Administrator, shall be entitled to reasonable cengation for services rendered and
reimbursement of reasonable and documented fests @nd expenses incurred. The payment of
the fees, costs and expenses of the Plan Admimisteend his retained professionals incurred
after the Effective Date shall be made in the adircourse of business and shall not be subject
to the approval of the Bankruptcy Court; providbdwever, that any disputes related to such
fees, costs and expenses shall be brought befemaihkruptcy Court.

5. Fees. The fees of the Plan Administrator shall be $8@,per month for the first
twelve months following the Effective Date and $XH) per month thereafter untibehof-the
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e%he#msdehls Aqreemenhs termlnated pursuant tappheablelawsectlonS hereof(collectlvely

the ‘Fee$). The initial payment of $37,500 shall be madéhwai five (5) business days following
the Effective Date, and each successive paymerit [#hanade on the same date (or next
subsequent business day) of each month going fdrwidre Fees shall be payable out of the
Winddown Account.

6. Substantial Completion of Winddown. If at any time following the one (1) year
anniversary of the Effective Date the Plan Admmair and the Plan Oversight Board
reasonably determine in good faith that the dig&woiy liquidation, striking off, or similar
winddown action for each of the Company’s entities been substantially consummated, the
Plan Administrator and the Plan Oversight Boardl sheet in good faith to discuss reasonable
modifications to the Feesr the resignationof the Plan Administrator provided that the Plan
Oversight Board may seek relief from the Bankrupgfowrt if the parties are unable to agree on
any such modificationsr resignation

7. Expenses. In performance of the Services, the reasonatiledacumented out of
pocket expenses of the Plan Administrator shalebebursed.

8. Service of Plan Administrator. The Plan Administrator shall serve until ffie
Plan Administratorresigns,(ii) the Plan Administratoris removed by arajerityunanimousvote
of the Plan Oversight Board for Cause, a) Giachof the Chapterll Caseshavebeenclosed,
dismissedor convertedin accordancewith the Plan and each of the Company’'s entitiese
disselveds fully andfinally wounddown liquidated ersimilary-weounddownundedissolvedor
otherwiseterminatedpursuantto applicable law. Upon the occurrence ofdi) (i), or (iii) this
Agreement shall terminate and no further Fees bleatlue to the Plan Administrator; provided
that the Plan Administrator shall be entitled te tkimbursement of expenses incurred prior to
such termination in accordance with section 7 & greement. Caus€ in this Agreement
shall have the same meaning as in the Bylaws.

9. Indemnification. In addition to any other indemnification prowidéo the Plan
Administrator under any corporate organizationatwoent, the Plan Administrator (in his
capacity as such) shall be indemnified and heldthless as set forth in section 5.3 of the Plan.
Such indemnification shall survive the terminatadrihis agreement.

10.Plan Provisons. In connection with all actions taken in his aapaas Plan
Administrator, the Plan Administrator shall be datl to rely upon the applicable exculpation,
release, and indemnification and limitation of iliapb provisions set forth in any corporate
organizational document, this Agreement, the Plamd the Confirmation Order.
Notwithstanding anything herein, the Plan Admimitdr shall not be entitled to any release,
exculpation, or indemnification if the Plan Admimator is determined to have engaged in fraud,
gross negligence, or willful misconduct as deteediby a Final Order of the Bankruptcy Court.

11.Reliance by Plan Administrator. To the fullest extent permitted by applicable
law, the Plan Administrator may rely, and shallfbly protected in acting or refraining from
acting if he relies, upon any resolution, statemeettificate, instrument, opinion, report, notice,
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request, consent, order, or other instrument oucheat that the Plan Administrator reasonably
believes to be genuine and to have been signetesemied by the proper party or parties or, in
the case of e-mails or facsimiles, to have beehaetie Plan Administrator reasonably believes
to have been sent by the proper party or parties,tlhe Plan Administrator may conclusively
rely as to the truth of the statements and coresstof the opinions expressed therein. To the
fullest extent permitted by applicable law, the PRdministrator may consult with counsel,
accountants, financial advisors, and other pradesds with respect to matters in their area of
expertise, and any opinion of counsel shall beand complete authorization and protection in
respect of any action taken or not taken by then Pldministrator (other than for acts or
omissions constituting willful misconduct, bad Ileitgross negligence, or fraud of the Plan
Administrator as determined by Final Order of thenBuptcy Court or any other court of
competent jurisdiction). To the fullest extentmpited by applicable law, the Plan Administrator
shall be entitled to rely upon the advice of suatfgssionals in acting or failing to act, and shall
not be liable for any act taken or not taken iranele thereon (other than for acts or omissions
constituting willful misconduct, bad faith, grossgiigence, or fraud of the Plan Administrator as
determined by Final Order of the Bankruptcy Couréioy other court of competent jurisdiction).
To the fullest extent permitted by applicable lalhg Plan Administrator shall have the right at
any time to seek and rely upon instructions frore Bankruptcy Court concerning this
Agreement, the Plan, the Bylaws, or any other d@minexecuted in connection herewith or
therewith, and the Plan Administrator shall bet&dtito rely upon such instructions in acting or
failing to act and shall not be liable for any tadten or not taken in reliance thereon.

12.Common Interest. Consistent with his fiduciary duties, the PladmAnistrator

agrees to work with the Plan Oversight Board tasfsathe Plan Administrator’'s and the Plan
Oversight Board’s duties under the Plan to maxirtiteereturn of value to the creditors of the
Company and winddown the Company’s entities. Basethe duties described here, the Board
and the Plan Administrator have certain commoniatedrelated legal rights and obligations and
common legal interests with Chapter 11 Cases andvilddown of the Company’s entities. In
furtherance of those common and interrelated leglals and obligations, the Plan Administrator
needs and wishes to ensure that it is free to strat@xchange certain information with the Plan
Administrator that may be necessary and appropuatigout waiving the protections of any
applicable privilege, doctrine, immunity, or pratiea from discovery or disclosure.

13.Survival. Upon termination of this Agreement, the Plan Adstrator shall have
no further duties or obligations hereunder or asnPAdministrator, except as specifically
provided herein. For the avoidance of doubt, ghgwoprovision in the Agreement, which, by its
terms, specifically survives termination of the Agment, shall survive termination of this
Agreement.

14.Headings. The section headings contained in this Agreenagatfor reference
purposes only and shall not affect in any way tleammng or interpretation of this Agreement or
of any term or provision hereof.

15. Amendment; Waiver. This Agreement may only be amended in writingthy
Plan Administrator and Holdings; provided howew#at no material term of this Agreement
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may be amended or waived without approval by thekBatcy Court and the prior written
consent of the Plan Oversight Board, the Plan Agitnator, and Holdings.

16.Governing Law. This Agreement shall be governed by and condtrime
accordance with the laws of the State of New Yoithout regard to the rules of conflict of
laws of the State of New York or any other jurisidio.

17. Retention of Jurisdiction. The Bankruptcy Court shall retain jurisdictioreothis
Agreement.

18. Conflict with Plan. This Agreement incorporates and is subject ¢optiovisions
of the Plan. To that end, the Plan Administrat@lishave full power and authority to take any
action consistent with the purposes and provisagitee Plan. In the event that the provisions of
this Agreement are found to be inconsistent withgtovisions of the Plan, the provisions of the
Plan shall control.

19. Severability. If any provision of this Agreement is held bgaurt of competent
jurisdiction to be unenforceable, this Agreemerdllshe deemed to be amended to the extent
necessary to make such provision enforceablef necessary, this Agreement shall be deemed
to be amended to delete the unenforceable provisioportion thereof. In the event any
provision is deleted or amended, the remaining ipi@vs shall remain in full force and effect.
Notwithstanding the foregoing, the parties recogrand agree that this Agreement is to be
interpreted and applied in such manner as to, adynas possible, give effect to the parties’
intent to all provisions hereof, including, withduritation, such provisions as may be declared
to be unenforceable.

20.Integration. This Agreement (together with the Plan, the ®glaand the
Confirmation Order) sets forth in full the termsagfreement between the parties with respect to
the transactions contemplated herein, supersediii)g other discussions, promises,
representations, warranties, agreements and uadditsjs, whether written or oral, between the
parties with respect thereto.

21. Successors and Assigns. No party hereto shall have the right to assigmights
hereunder.

22.Counterparts, Effectiveness. This Agreement may be executed in one or more
counterparts, each of which shall be an originalf &ll such counterparts shall together
constitute one and the same agreement. ProvidedEffective Date has occurred, this
Agreement shall become effective when each partgtbeshall have received counterparts
thereof signed by all the other parties hereto.e Pphrties agree that this Agreement will be
considered signed when the signature of a padgligered by facsimile or e-mail transmission.
Such facsimile or e-mail signature shall be treaneall respects as having the same effect as an
original signature.

[Sgnature page follows.]
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IN WITNESS WHEREOF, the parties hereto have eitbeecuted and acknowledged this
Agreement, or caused it to be executed and ackdgete on their behalf by their duly
authorized officers.

PLAN ADMINISTRATOR

By:

Name William L. Transier

WaypoiNT LEASING HOLDINGS LTD-

By:

Blose o

[Signature Page to Plan Administrator Agreement]
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Exhibit D-1

List of Assumed Executory Contracts (Clean)
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LIST OF ASSUMED EXECUTORY CONTRACTS

Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
1 Aircraft Lease! Unencumbered MSN 2905 Trust Omni Taxi Aereo S.A. $0
Aircraft on Lease
2 Corporate Administration Waypoint Leasing Alter Domus Australia $0
Secretarial Agreement for (Ireland) Limited Pty Limited
Corporate Secretarial
Services and
Directorship Services
to Waypoint Leasing
Services Australia Pty
Ltd
3 Corporate Directorship Services | Waypoint Leasing William Transier $0
Secretarial Agreement Holdings Ltd.
4 Corporate MSN 14786 Trust Waypoint Asset Co 5 Bank of Utah $0
Secretarial Agreement Limited
5 Corporate MSN 20012 Trust Waypoint Asset Euro Wells Fargo Trust $0
Secretarial Agreement 1C Limited Company, National
Association
6 Corporate MSN 20022 Trust Waypoint Asset Euro Wells Fargo Trust $0
Secretarial Agreement 1C Limited Company, National
Association

! The Court entered the Order Authorizing Private Sale of Helicopter with Manufacturer’s Serial Number 2905 Free of All Liens, Claims, Encumbrances, and
Other Interests and Granting Related Relief [ECF No. 869] on July 17, 2019, which authorized Waypoint Asset Co 11 Limited and its subsidiary, MSN 2905 Trust,
to assume and assign this aircraft lease pursuant to the approved private sale of the underlying helicopter at issue. Since the private sale is still in the process of

closing, the aircraft lease is listed hereto in order to preserve all rights.
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Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
7 Corporate MSN 20025 Trust Waypoint Asset Euro Wells Fargo Trust $0
Secretarial Agreement 1C Limited Company, National
Association
8 Corporate MSN 20159 Trust Waypoint Asset Bank of Utah $0
Secretarial Agreement Company Number 1
(Ireland) Limited
9 Corporate MSN 2047 Trust Waypoint Asset Co 5 Bank of Utah $0
Secretarial Agreement Limited
10 Corporate MSN 2057 Trust Waypoint Asset Co 5 Bank of Utah $0
Secretarial Agreement Limited
11 Corporate MSN 2826 Trust Waypoint Asset Co 10 | Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
12 Corporate MSN 2879 Trust Waypoint Asset Co 10 | Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
13 Corporate MSN 2905 Trust Waypoint Asset Co 11 | Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
14 Corporate MSN 31041 Trust Waypoint Asset Co 8 Bank of Utah $0
Secretarial Agreement Limited
15 Corporate MSN 31042 Trust Waypoint Asset Co 6 Bank of Utah $0
Secretarial Agreement Limited
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Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
16 Corporate MSN 31046 Trust Waypoint Asset Bank of Utah $0
Secretarial Agreement Company Number 1
(Ireland) Limited
17 Corporate MSN 31141 Trust Waypoint Asset Co 3 Bank of Utah $0
Secretarial Agreement Limited
18 Corporate MSN 31203 Trust Waypoint Asset Co 8 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
19 Corporate MSN 31295 Trust Waypoint Asset Co 6 Bank of Utah $0
Secretarial Agreement Limited
20 Corporate MSN 31308 Trust Waypoint Asset Co 6 Bank of Utah $0
Secretarial Agreement Limited
21 Corporate MSN 31492 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
22 Corporate MSN 31578 Trust Waypoint Asset Co 8 Bank of Utah $0
Secretarial Agreement Limited
23 Corporate MSN 36458 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
24 Corporate MSN 41371 Trust Waypoint Asset Co 3A | Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
25 Corporate MSN 41511 Trust Waypoint Asset Wells Fargo Trust $0
Secretarial Agreement Company Number 1 Company, National

(Ireland) Limited

Association
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Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
26 Corporate MSN 4469 Trust Waypoint Asset Euro Wells Fargo Trust $0
Secretarial Agreement 1A Limited Company, National
Association
27 Corporate MSN 6655 Trust Waypoint Asset Euro Wells Fargo Trust $0
Secretarial Agreement 1A Limited Company, National
Association
28 Corporate MSN 6658 Trust Waypoint Asset Euro Wells Fargo Trust $0
Secretarial Agreement 1A Limited Company, National
Association
29 Corporate MSN 7152 Trust Waypoint Asset Euro Wells Fargo Trust $0
Secretarial Agreement 1A Limited Company, National
Association
30 Corporate MSN 7172 Trust Waypoint Asset Euro Wells Fargo Trust $0
Secretarial Agreement 1A Limited Company, National
Association
31 Corporate MSN 760543 Trust Waypoint Asset Co 3 Bank of Utah $0
Secretarial Agreement Limited
32 Corporate MSN 760551 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
33 Corporate MSN 760581 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
34 Corporate MSN 760608 Trust Waypoint Asset Wells Fargo Trust $0
Secretarial Agreement Company Number 1 Company, National
(Ireland) Limited Association
35 Corporate MSN 760617 Trust Waypoint Asset Co 8 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National

Association
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Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
36 Corporate MSN 760624 Trust Waypoint Asset Co 8 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
37 Corporate MSN 760626 Trust Waypoint Asset Co 8 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
38 Corporate MSN 760628 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
39 Corporate MSN 760631 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
40 Corporate MSN 760682 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
41 Corporate MSN 760765 Trust Waypoint Asset Co 8 Bank of Utah $0
Secretarial Agreement Limited
42 Corporate MSN 89007 Trust Waypoint Asset Wells Fargo Trust $0
Secretarial Agreement Company Number 1 Company, National
(Ireland) Limited Association
43 Corporate MSN 920062 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
44 Corporate MSN 920063 Trust Waypoint Asset Co 8 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
45 Corporate MSN 920112 Trust Waypoint Asset Co 8 Bank of Utah $0
Secretarial Agreement Limited
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Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
46 Corporate MSN 920113 Trust Waypoint Asset Co 6 Bank of Utah $0
Secretarial Agreement Limited
47 Corporate MSN 920119 Trust Waypoint Asset Co 6 Bank of Utah $0
Secretarial Agreement Limited
48 Corporate MSN 920125 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
49 Corporate MSN 920141 Trust Waypoint Asset Bank of Utah $0
Secretarial Agreement Company Number 1
(Ireland) Limited
50 Corporate MSN 920152 Trust Waypoint Asset Bank of Utah $0
Secretarial Agreement Company Number 1
(Ireland) Limited
51 Corporate MSN 920153 Trust Waypoint Asset Bank of Utah $0
Secretarial Agreement Company Number 1
(Ireland) Limited
52 Corporate MSN 920273 Trust Waypoint Asset Wells Fargo Trust $0
Secretarial Agreement Company Number 1 Company, National
(Ireland) Limited Association
53 Corporate MSN 920281 Trust Waypoint Asset Wells Fargo Trust $0
Secretarial Agreement Company Number 1 Company, National

(Ireland) Limited

Association
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Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
54 Corporate MSN 9205 Trust Waypoint Asset Wells Fargo Trust $0
Secretarial Agreement Company Number 1 Company, National
(Ireland) Limited Association
55 Corporate MSN 9229 Trust Waypoint Asset Wells Fargo Trust $0
Secretarial Agreement Company Number 1 Company, National
(Ireland) Limited Association
56 Corporate Waypoint 206 Trust Waypoint Asset Co 8 Bank of Utah $0
Secretarial Agreement Limited
57 Corporate Waypoint 2916 Waypoint Asset Co 10 Bank of Utah $0
Secretarial Business Trust Limited
Agreement
58 Corporate Waypoint 407 Trust Waypoint Asset Co 8 Bank of Utah $0
Secretarial Agreement Limited
59 Corporate Waypoint 760626 Waypoint Asset Co 8 Bank of Utah $0
Secretarial Business Trust Limited
Agreement
60 Corporate Provision of Services | Waypoint Asset Co 1A | ITMC Fiduciary Limited | $0
Secretarial for Documentation of | Limited

Incorporation,
Resident Secretary,
and Company
Secretarial Services
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Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
61 Insurance Aircraft Hull and Waypoint Leasing XL Specialty Insurance $0
Liability; Contingent | Services LLC, Waypoint | Company Schaumburg,
Hull; Contingent Leasing Holdings Ltd., | USA
Liability; Hull War any entity that a named
Risks insured owns a majority
Policy # interest in, and any other
UAO00014548AV18A | entity that a named
insured owns an interest
in and is responsible for
obtaining casualty
insurance for
62 Insurance Commercial Property; | Waypoint Leasing Granite State Insurance $0
Commercial General Services LLC Company
Liability; Crime and
Fidelity; Commercial
Inland Marine;
Professional Liability
Policy # 02-LX-
011741147-5/000
63 Insurance Commercial Office Waypoint Leasing AIG Europe Limited $0

Package; Material
Damage; Business
Interruption;
Employer and Public
Liability; Fidelity and
Computer Fraud,;
Personal Accident
Policy # ROP0011475

(Ireland) Limited
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Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
64 Insurance D&O - Lead Side A Waypoint Leasing Illinois National $0
Policy # 01-382-38-84 | Services LLC, Waypoint | Insurance Company
Leasing Holdings Ltd.,
and any subsidiary
thereof
65 Insurance D&O/EPL - Primary | Waypoint Leasing National Union Fire $0
Policy # 01-382-38-80 | Services LLC, Waypoint | Insurance Company of
Leasing Holdings Ltd., | Pittsburgh, Pa.
and any subsidiary
thereof
66 Insurance D&O - 1st Excess Waypoint Leasing ACE American Insurance | $0
Policy # G25127821 Services LLC, Waypoint | Company
004 Leasing Holdings Ltd.,
and any subsidiary
thereof
67 Insurance D&O - 2nd Excess Waypoint Leasing AXIS Insurance $0
Policy # Services LLC, Waypoint | Company
MNNG629946/01/2018 | Leasing Holdings Ltd.,
and any subsidiary
thereof
68 Insurance D&O - 3rd Excess Waypoint Leasing Endurance Assurance $0
Policy # Services LLC, Waypoint | Corporation
D0OX10012954100 Leasing Holdings Ltd.,
and any subsidiary
thereof
69 Insurance D&O - 4th Excess Waypoint Leasing Beazley Insurance $0

Policy #
V22D9C180101

Services LLC, Waypoint
Leasing Holdings Ltd.,
and any subsidiary
thereof

Company, Inc.
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Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
70 Insurance Special Crisis Risk Waypoint Leasing Special Contingency $0
Policy # 88-086-467 Services LLC Risks Inc.
71 Intellectual General Terms Waypoint Leasing Aerdata B.V. $0
Property Agreement (Ireland) Limited
Agreement
72 Intellectual Services Agreement Waypoint Leasing Ascertus Limited $0
Property for Licensing and (Ireland) Limited
Agreement Implementation of
iManage
73 Professional Retention for Legal Waypoint Leasing Weil, Gotshal & Manges | $0
Engagement Letter | Counsel Restructuring | Holdings Ltd. LLP
Services
74 Professional Retention for Waypoint Leasing FTI Consulting, Inc. $0
Engagement Letter | Financial Consulting Holdings Ltd.
Restructuring Services
75 Professional Retention for Waypoint Leasing Kurtzman Carson $0
Engagement Letter | Administrative Holdings Ltd. Consultants LLC
Restructuring Services
76 Professional Retention for Irish Waypoint Leasing A&L Goodbody $0
Engagement Letter | Law Advisory (Ireland) Limited Solicitors
Services
77 Professional Retention for Waypoint Leasing Ernst & Young Chartered | $0
Engagement Letter | Restructuring/ (Ireland) Limited Accountants
Insolvency Services
78 Professional Retention for Aviation | Waypoint Leasing White & Case LLP $0

Engagement Letter

Restructuring Services

Holdings Ltd.

10
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Exhibit D-2

List of Assumed Executory Contracts (Redline)
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LIST OF ASSUMED EXECUTORY CONTRACTS

Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
1 Aircraft Lease! Unencumbered MSN 2905 Trust Omni Taxi Aereo S.A. $0
Aircraft on Lease
2 Corporate Administration Waypoint Leasing Alter Domus Australia $0
Secretarial Agreement for (Ireland) Limited Pty Limited
Corporate Secretarial
Services and
Directorship Services
to Waypoint Leasing
Services Australia Pty
Ltd
3 Corporate Directorship Services | Waypoint Leasing William Transier $0
Secretarial Agreement Holdings Ltd.
4 Corporate MSN 14786 Trust Waypoint Asset Co 5 Bank of Utah $0
Secretarial Agreement Limited
5 Corporate MSN 20012 Trust Waypoint Asset Euro Wells Fargo Trust $0
Secretarial Agreement 1C Limited Company, National

Association
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Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
6 Corporate MSN 20022 Trust Waypoint Asset Euro Wells Fargo Trust $0
Secretarial Agreement 1C Limited Company, Nationd
Association
7 Corporate MSN 20025 Trust Waypoint Asset Euro Wells Fargo Trust $0
Secretarial Agreement 1C Limited Company, Nationd
Association
8 Corporate MSN 20159 Trust Waypoint Asset Bank of Utah $0
Secretarial Agreement Company Number 1
(Ireland) Limited
9 Corporate MSN 2047 Trust Waypoint Asset Co 5 Bank of Utah $0
Secretarial Agreement Limited
10 Corporate MSN 2057 Trust Waypoint Asset Co 5 Bank of Utah $0
Secretarial Agreement Limited
411 Corporate MSN 2826 Trust Waypoint Asset Co 10 | Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
512 Corporate MSN 2879 Trust Waypoint Asset Co 10 | Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
613 Corporate MSN 2905 Trust Waypoint Asset Co 11 | Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
14 Corporate MSN 31041 Trust Waypoint Asset Co 8 Bank of Utah $0
Secretarial Agreement Limited
15 Corporate MSN 31042 Trust Waypoint Asset Co 6 Bank of Utah $0
Secretarial Agreement Limited

N
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Number | Contract Cateqgory | Contract Description Debtor(s) Counterparty Cure Cost (USD)
16 Corporate MSN 31046 Trust Waypoint Asset Bank of Utah $0
Secretarial Agreement Company Number 1
(Ireland) Limited
17 Corporate MSN 31141 Trust Waypoint Asset Co 3 Bank of Utah $0
Secretarial Agreement Limited
18 Corporate MSN 31203 Trust Waypoint Asset Co 8 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
19 Corporate MSN 31295 Trust Waypoint Asset Co 6 Bank of Utah $0
Secretarial Agreement Limited
20 Corporate MSN 31308 Trust Waypoint Asset Co 6 Bank of Utah $0
Secretarial Agreement Limited
21 Corporate MSN 31492 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
22 Corporate MSN 31578 Trust Waypoint Asset Co 8 Bank of Utah $0
Secretarial Agreement Limited
23 Corporate MSN 36458 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
24 Corporate MSN 41371 Trust Waypoint Asset Co 3A | Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
25 Corporate MSN 41511 Trust Waypoint Asset Wells Fargo Trust $0
Secretarial Agreement Company Number 1 Company, National
(Ireland) Limited Association

w
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Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
26 Corporate MSN 4469 Trust Waypoint Asset Euro Wells Fargo Trust $0
Secretarial Adgreement 1A Limited Company, National
Association
27 Corporate MSN 6655 Trust Waypoint Asset Euro Wells Fargo Trust $0
Secretarial Adgreement 1A Limited Company, National
Association
28 Corporate MSN 6658 Trust Waypoint Asset Euro Wells Fargo Trust $0
Secretarial Adgreement 1A Limited Company, National
Association
29 Corporate MSN 7152 Trust Waypoint Asset Euro Wells Fargo Trust $0
Secretarial Adgreement 1A Limited Company, National
Association
30 Corporate MSN 7172 Trust Waypoint Asset Euro Wells Fargo Trust $0
Secretarial Adgreement 1A Limited Company, National
Association
31 Corporate MSN 760543 Trust Waypoint Asset Co 3 Bank of Utah $0
Secretarial Agreement Limited
32 Corporate MSN 760551 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Adgreement Limited Company, National
Association
33 Corporate MSN 760581 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Adgreement Limited Company, National
Association
34 Corporate MSN 760608 Trust Waypoint Asset Wells Fargo Trust $0
Secretarial Agreement Company Number 1 Company, National
(Ireland) Limited Association
35 Corporate MSN 760617 Trust Waypoint Asset Co 8 Wells Fargo Trust $0
Secretarial Adgreement Limited Company, National

Association

SN
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Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
36 Corporate MSN 760624 Trust Waypoint Asset Co 8 Wells Fargo Trust $0
Secretarial Adgreement Limited Company, National
Association
37 Corporate MSN 760626 Trust Waypoint Asset Co 8 Wells Fargo Trust $0
Secretarial Adgreement Limited Company, National
Association
38 Corporate MSN 760628 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Adgreement Limited Company, National
Association
39 Corporate MSN 760631 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Adgreement Limited Company, National
Association
40 Corporate MSN 760682 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Adgreement Limited Company, National
Association
41 Corporate MSN 760765 Trust Waypoint Asset Co 8 Bank of Utah $0
Secretarial Agreement Limited
42 Corporate MSN 89007 Trust Waypoint Asset Wells Fargo Trust $0
Secretarial Agreement Company Number 1 Company, National
(Ireland) Limited Association
43 Corporate MSN 920062 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Adgreement Limited Company, National
Association
44 Corporate MSN 920063 Trust Waypoint Asset Co 8 Wells Fargo Trust $0
Secretarial Adgreement Limited Company, National
Association
45 Corporate MSN 920112 Trust Waypoint Asset Co 8 Bank of Utah $0
Secretarial Agreement Limited
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Number | Contract Cateqgory | Contract Description Debtor(s) Counterparty Cure Cost (USD)
46 Corporate MSN 920113 Trust Waypoint Asset Co 6 Bank of Utah $0
Secretarial Agreement Limited
47 Corporate MSN 920119 Trust Waypoint Asset Co 6 Bank of Utah $0
Secretarial Agreement Limited
48 Corporate MSN 920125 Trust Waypoint Asset Co 3 Wells Fargo Trust $0
Secretarial Agreement Limited Company, National
Association
49 Corporate MSN 920141 Trust Waypoint Asset Bank of Utah $0
Secretarial Agreement Company Number 1
(Ireland) Limited
50 Corporate MSN 920152 Trust Waypoint Asset Bank of Utah $0
Secretarial Agreement Company Number 1
(Ireland) Limited
51 Corporate MSN 920153 Trust Waypoint Asset Bank of Utah $0
Secretarial Agreement Company Number 1
(Ireland) Limited
52 Corporate MSN 920273 Trust Waypoint Asset Wells Fargo Trust $0
Secretarial Agreement Company Number 1 Company, National
(Ireland) Limited Association
53 Corporate MSN 920281 Trust Waypoint Asset Wells Fargo Trust $0
Secretarial Agreement Company Number 1 Company, National
(Ireland) Limited Association
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Number | Contract Cateqgory | Contract Description Debtor(s) Counterparty Cure Cost (USD)
54 Corporate MSN 9205 Trust Waypoint Asset Wells Fargo Trust $0
Secretarial Agreement Company Number 1 Company, National
(Ireland) Limited Association
55 Corporate MSN 9229 Trust Waypoint Asset Wells Fargo Trust $0
Secretarial Agreement Company Number 1 Company, National
(Ireland) Limited Association
56 Corporate Waypoint 206 Trust Waypoint Asset Co 8 Bank of Utah $0
Secretarial Agreement Limited
57 Corporate Waypoint 2916 Waypoint Asset Co 10 Bank of Utah $0
Secretarial Business Trust Limited
Agreement
58 Corporate Waypoint 407 Trust Waypoint Asset Co 8 Bank of Utah $0
Secretarial Agreement Limited
59 Corporate Waypoint 760626 Waypoint Asset Co 8 Bank of Utah $0
Secretarial Business Trust Limited
Agreement
760 Corporate Provision of Services | Waypoint Asset Co 1A | ITMC Fiduciary Limited | $0
Secretarial for Documentation of | Limited

Incorporation,
Resident Secretary,
and Company
Secretaria Services
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Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
861 I nsurance Aircraft Hull and Waypoint Leasing XL Specialty Insurance $0
Liability; Contingent Services LLC, Waypoint | Company Schaumburg,
Hull; Contingent Leasing Holdings Ltd., USA
Liability; Hull War any entity that a named
Risks insured owns a majority
Policy # interest in, and any other
UAO0O0014548AV18A | entity that a named
insured owns an interest
inand is responsible for
obtaining casualty
insurance for
962 I nsurance Commercia Property; | Waypoint Leasing Granite State I nsurance $0
Commercia General ServicesLLC Company
Liability; Crime and
Fidelity; Commercial
Inland Marine;
Professional Liability
Policy # 02-LX-
011741147-5/000
1063 Insurance Commercia Office Waypoint Leasing AlG Europe Limited $0

Package; Materid
Damage; Business
Interruption;
Employer and Public
Liability; Fidelity and
Computer Fraud,
Personal Accident
Policy # ROP0011475

(Ireland) Limited
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Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
1164 Insurance D&O - Lead Side A Waypoint Leasing lllinois National $0
Policy # 01-382-38-84 | Services LLC, Waypoint | Insurance Company
Leasing Holdings Ltd.,
and any subsidiary
thereof
1265 Insurance D&O/EPL - Primary | Waypoint Leasing National Union Fire $0
Policy # 01-382-38-80 | Services LLC, Waypoint | Insurance Company of
Leasing Holdings Ltd., Pittsburgh, Pa.
and any subsidiary
thereof
1366 I nsurance D&O - 1st Excess Waypoint Leasing ACE American Insurance | $0
Policy # G25127821 Services LLC, Waypoint | Company
004 Leasing Holdings Ltd.,
and any subsidiary
thereof
1467 Insurance D&O - 2nd Excess Waypoint Leasing AXIS Insurance $0
Policy # Services LLC, Waypoint | Company
MNNG629946/01/2018 | Leasing Holdings Ltd.,
and any subsidiary
thereof
1568 Insurance D& O - 3rd Excess Waypoint Leasing Endurance Assurance $0
Policy # Services LLC, Waypoint | Corporation
DOX10012954100 Leasing Holdings Ltd.,

and any subsidiary
thereof
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Number | Contract Category | Contract Description Debtor(s) Counterparty Cure Cost (USD)
1669 I nsurance D&O - 4th Excess Waypoint Leasing Beazley Insurance $0
Policy # Services LLC, Waypoint | Company, Inc.
V22D9C180101 Leasing Holdings Ltd.,
and any subsidiary
thereof
1770 I nsurance Special Crisis Risk Waypoint Leasing Specia Contingency $0
Policy # 88-086-467 ServicesLLC Risks Inc.
1871 Intellectual Genera Terms Waypoint Leasing AerdataB.V. $0
Property Agreement (Ireland) Limited
Agreement
1972 Intellectua Services Agreement Waypoint Leasing Ascertus Limited $0
Property for Licensing and (Ireland) Limited
Agreement I mplementation of
iManage
2073 Professiond Retention for Legal Waypoint Leasing Weil, Gotshal & Manges | $0
Engagement Letter | Counsel Restructuring | Holdings Ltd. LLP
Services
2174 Professional Retention for Financial | Waypoint Leasing FT1 Consulting, Inc. $0
Engagement Letter | Consulting Holdings Ltd.
Restructuring Services
2275 Professional Retention for Waypoint Leasing Kurtzman Carson $0
Engagement Letter | Administrative Holdings Ltd. Consultants LLC
Restructuring Services
2376 Professional Retention for Irish Waypoint Leasing A&L Goodbody $0
Engagement Letter | Law Advisory (Ireland) Limited Solicitors
Services
2477 Professiond Retention for Waypoint Leasing Ernst & Young $0
Engagement Letter | Restructuring/ (Ireland) Limited Chartered Accountants
Insolvency Services
2578 Professional Retention for Aviation | Waypoint Leasing White & CaseLLP $0
Engagement Letter | Restructuring Services | Holdings Ltd.
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Exhibit E-1

Disclosure Regarding Directors, Managers & Officers (Clean)
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DISCLOSURE REGARDING DIRECTORS, MANAGERS, & OFFICERS

Debtor Appointed Person Position

AE Helicopter (5) Limited o lan Gurekian o Director

AE Helicopter (6) Limited o lan Gurekian o Director
MSN 9229 AS . Ken Dowling . Board Member
. Ronan Likely . Board Member

Waypoint Asset Co 10 Limited o Ken Dowling o Director

o Ronan Likely o Director

. William Transier o Director

Waypoint Asset Co 11 Limited o Ken Dowling o Director

o Ronan Likely o Director

. William Transier o Director

Waypoint Asset Co 14 Limited o Ken Dowling o Director

o Thomas Kelly o Director

o Ronan Likely o Director

. William Transier o Director

Waypoint Asset Co 15 Limited o Ken Dowling o Director

o Thomas Kelly o Director

o Ronan Likely o Director

. William Transier o Director

Waypoint Asset Co 1A Limited o Ken Dowling o Director

o Ronan Likely o Director

Waypoint Asset Co 1C Limited o Ken Dowling o Director

o Ronan Likely o Director

Waypoint Asset Co 1D Limited o Ken Dowling o Director

o Ronan Likely o Director

Waypoint Asset Co 1F Limited o Ken Dowling o Director

o Ronan Likely o Director

Waypoint Asset Co 1G Limited o Ken Dowling o Director

o Ronan Likely o Director
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Debtor Appointed Person Position

Waypoint Asset Co 1H Limited o Ken Dowling Director
o Ronan Likely Director

o Thomas Kelly Director

Waypoint Asset Co 1J Limited . Ken Dowling Director
o Ronan Likely Director

o Thomas Kelly Director

Waypoint Asset Co 1K Limited o Ken Dowling Director
o Ronan Likely Director

o Thomas Kelly Director

Waypoint Asset Co 1L Limited o Ken Dowling Director
o Ronan Likely Director

o Thomas Kelly Director

Waypoint Asset Co 1M Limited o Ken Dowling Director
o Ronan Likely Director

Waypoint Asset Co 1N Limited o Ken Dowling Director
o Ronan Likely Director

Waypoint Asset Co 3 Limited . Ken Dowling Director
o Ronan Likely Director

. William Transier Director

Waypoint Asset Co 3A Limited . Ken Dowling Director
o Ronan Likely Director

Waypoint Asset Co 4 Limited . Ken Dowling Director
o Ronan Likely Director

. William Transier Director

Waypoint Asset Co 5 Limited . Ken Dowling Director
o Ronan Likely Director

. William Transier Director

Waypoint Asset Co 5B Limited . Ken Dowling Director
o Ronan Likely Director
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Debtor Appointed Person Position
Waypoint Asset Co 6 Limited . Ken Dowling . Director
o Ronan Likely o Director
. William Transier o Director
Waypoint Asset Co 7 Limited . Ken Dowling . Director
o Ronan Likely o Director
. William Transier o Director
Waypoint Asset Co 8 Limited . Ken Dowling . Director
o Ronan Likely o Director
. William Transier o Director
Waypoint Asset Co Germany Limited o Ken Dowling o Director
o Ronan Likely o Director
Waypoint Ass_et Company Number 1 o Ken Dowling o Director
(Ireland) Limited o Ronan Likely o Director
. William Transier o Director
Waypoint Asset Company Number 2 o Ken Dowling o Director
(Ireland) Limited o Ronan Likely o Director
. William Transier o Director
Waypoint Asset Euro 1A Limited o Ken Dowling o Director
o Ronan Likely o Director
o Paul Devlin o Public Officer
Waypoint Asset Euro 1B Limited o Ken Dowling o Director
o Ronan Likely o Director
Waypoint Asset Euro 1C Limited o Ken Dowling o Director
o Ronan Likely o Director
Waypoint Asset Euro 1D Limited o Ken Dowling o Director
o Ronan Likely o Director
Waypoint Asset Euro 1G Limited o Ken Dowling o Director
o Ronan Likely o Director
Waypoint Asset Euro 7A Limited o Ken Dowling o Director
o Ronan Likely o Director
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Debtor Appointed Person Position
Waypoint Asset Funding 1 LLC ) Ken Dowling o Manager
. Ronan Likely o Manager
Waypoint Asset Funding 2 LLC ) Ken Dowling o Manager
. Ronan Likely o Manager
Waypoint Asset Funding 3 LLC . Ken Dowling . Manager
. Ronan Likely o Manager
Waypoint Asset Funding 6 LLC . Ken Dowling . Manager
. Ronan Likely o Manager
Waypoint Asset Funding 8 LLC . Ken Dowling . Manager
. Ronan Likely o Manager
Waypoint Asset Malta Ltd ) Thomas Kelly o Director
Waypoint Leasing (Ireland) Limited ) William Transier o Director
o Thomas Kelly o Director
Waypoint Leasing (Luxembourg) Euro | e Ken Dowling . Manager
Sar.l
Waypoint Leasing (Luxembourg) S.ar.l. | e Ken Dowling o Manager
Waypoint Leasing Holdings Ltd. . William Transier . Director
Waypoint Leasing Labuan 1A Limited o Thomas Kelly o Director
. Geraldine Kadau . Director
o Chee Hoong Kuan | e Director
Waypoint Leasing Labuan 3A Limited o Thomas Kelly o Director
. Geraldine Kadau . Director
o Chee Hoong Kuan | e Director
Waypoint Leasing UK 1B Limited o Thomas Kelly o Director
Waypoint Leasing UK 1C Limited o Thomas Kelly o Director
Waypoint Leasing UK 3A Limited o Thomas Kelly o Director
Waypoint Leasing UK 5A Limited o Thomas Kelly o Director
Waypoint Leasing UK 8A Limited o Thomas Kelly o Director
Waypoint Leasing US 8A LLC . lan Gurekian . Manager
o Todd Wolynski o Manager
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COMPENSATION DISCLOSURE

Following the Effective Date, the Plan Administrator expects to enter into director services
agreements with Thomas Kelly, Ken Dowling, and Ronan Likely for certain non-executive
director services. A form director services agreement is attached to the Plan Supplement as

Exhibit F.
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Exhibit E-2

Disclosure Regarding Directors, Managers & Officers (Redline)
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DISCLOSURE REGARDING DIRECTORS, MANAGERS, & OFFICER S

Debtor Appointed Person Position

AE Helicopter (5) Limited . lan Gurekian . Director

AE Helicopter (6) Limited . lan Gurekian . Director
MSN 9229 AS . Ken Dowling . Board Member
. Ronan Likely . Board Member

Waypoint Asset Co 10 Limited . Ken Dowling . Director

. Ronan Likely . Director

. Wiliam Transier | e Director

Waypoint Asset Co 11 Limited . Ken Dowling . Director

. Ronan Likely . Director

. Wiliam Transier | e Director

Waypoint Asset Co 14 Limited . Ken Dowling . Director

. Thomas Kelly . Director

. Ronan Likely . Director

. Wiliam Transier | e Director

Waypoint Asset Co 15 Limited . Ken Dowling . Director

. Thomas Kelly . Director

. Ronan Likely . Director

. Wiliam Transier | e Director

Waypoint Asset Co 1A Limited . Ken Dowling . Director

. Ronan Likely . Director

Waypoint Asset Co 1C Limited . Ken Dowling . Director

. Ronan Likely . Director

Waypoint Asset Co 1D Limited . Ken Dowling . Director

. Ronan Likely . Director

Waypoint Asset Co 1F Limited . Ken Dowling . Director

. Ronan Likely . Director

Waypoint Asset Co 1G Limited . Ken Dowling . Director

. Ronan Likely . Director
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Debtor Appointed Person Position

Waypoint Asset Co 1H Limited Ken Dowling Director
Ronan Likely Director

Thomas Kelly Director

Waypoint Asset Co 1J Limited Ken Dowling Director
Ronan Likely Director

Thomas Kelly Director

Waypoint Asset Co 1K Limited Ken Dowling Director
Ronan Likely Director

Thomas Kelly Director

Waypoint Asset Co 1L Limited Ken Dowling Director
Ronan Likely Director

Thomas Kelly Director

Waypoint Asset Co 1M Limited Ken Dowling Director
Ronan Likely Director

Waypoint Asset Co 1N Limited Ken Dowling Director
Ronan Likely Director

Waypoint Asset Co 3 Limited Ken Dowling Director
Ronan Likely Director

William Transier Director

Waypoint Asset Co 3A Limited Ken Dowling Director
Ronan Likely Director

Waypoint Asset Co 4 Limited Ken Dowling Director
Ronan Likely Director

William Transier Director

Waypoint Asset Co 5 Limited Ken Dowling Director
Ronan Likely Director

William Transier Director

Waypoint Asset Co 5B Limited Ken Dowling Director
Ronan Likely Director




18-13648-smb Doc 873 Filed 07/22/19 Entered 07/22/19 19:15:21 Main Document

Pg 79 of 82
Debtor Appointed Person Position
Waypoint Asset Co 6 Limited . Ken Dowling . Director
. Ronan Likely . Director
. Wiliam Transier | e Director
Waypoint Asset Co 7 Limited . Ken Dowling . Director
. Ronan Likely . Director
. Wiliam Transier | e Director
Waypoint Asset Co 8 Limited . Ken Dowling . Director
. Ronan Likely . Director
. Wiliam Transier | e Director
Waypoint Asset Co Germany Limited | ° Ken Dowling . Director
. Ronan Likely . Director
Waypoint Asset Company Number 1 | » Ken Dowling . Director
(Ireland) Limited . Ronan Likely . Director
. Wiliam Transier | e Director
Waypoint Asset Company Number 2 | » Ken Dowling . Director
(Ireland) Limited . Ronan Likely . Director
. Wiliam Transier | e Director
Waypoint Asset Euro 1A Limited . Ken Dowling . Director
. Ronan Likely . Director
. Paul Devlin . Public Officer
Waypoint Asset Euro 1B Limited . Ken Dowling . Director
. Ronan Likely . Director
Waypoint Asset Euro 1C Limited . Ken Dowling . Director
. Ronan Likely . Director
Waypoint Asset Euro 1D Limited . Ken Dowling . Director
. Ronan Likely . Director
Waypoint Asset Euro 1G Limited . Ken Dowling . Director
. Ronan Likely . Director
Waypoint Asset Euro 7A Limited . Ken Dowling . Director
. Ronan Likely . Director
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Debtor Appointed Person Position
Waypoint Asset Funding 1 LLC . Ken Dowling . Manager
. Ronan Likely . Manager
Waypoint Asset Funding 2 LLC . Ken Dowling . Manager
. Ronan Likely . Manager
Waypoint Asset Funding 3 LLC . Ken Dowling . Manager
. Ronan Likely . Manager
Waypoint Asset Funding 6 LLC . Ken Dowling . Manager
. Ronan Likely . Manager
Waypoint Asset Funding 8 LLC . Ken Dowling . Manager
. Ronan Likely . Manager
Waypoint Asset Malta Ltd . Thomas Kelly . Director
Waypoint Leasing (Ireland) Limited . William Transier . Director
. Thomas Kelly . Director
Waypoint Leasing (Luxembourg) Euro| * Ken Dowling . A-Manager
S.ar.l
Waypoint Leasing (Luxembourg) S.a rils Ken Dowling . A-Manager
Waypoint Leasing Holdings Ltd. . William Transier . Director
Waypoint Leasing Labuan 1A Limited | * Thomas Kelly . Director
. Geraldine Kadau | * Director
. Chee Hoong Kuan| Director
Waypoint Leasing Labuan 3A Limited | ° Thomas Kelly . Director
. Geraldine Kadau | ° Director
. Chee Hoong Kuan| Director
Waypoint Leasing UK 1B Limited . Thomas Kelly . Director
Waypoint Leasing UK 1C Limited . Thomas Kelly . Director
Waypoint Leasing UK 3A Limited . Thomas Kelly . Director
Waypoint Leasing UK 5A Limited . Thomas Kelly . Director
Waypoint Leasing UK 8A Limited . Thomas Kelly . Director
Waypoint Leasing US 8A LLC . lan Gurekian . Manager
. Todd Wolynski . Manager
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COMPENSATION DISCLOSURE

Following the Effective Date, the Plan Administnatexpects to enter into director
services agreements with Thomas Kelly, Ken Dowliagd Ronan Likely for certain non-
executive director services. A form director seegi agreement is attached to the Plan
Supplement agxhibit F.
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	Plan Oversight Board Bylaws.pdf
	Article I Purpose and Membership
	(a) The Plan Oversight Board (the “Board”) is established pursuant to that certain Order Confirming the Debtors’ Third Amended Chapter 11 Plan of Liquidation, dated July [●], 2019 (the “Confirmation Order”), entered in the chapter 11 cases of Waypoint...
	(b) The Board shall at all times be comprised of three institutions (each such institution, a “Member”).  The Members shall be (i) SunTrust Bank, as both administrative agent and collateral agent under the WAC7 Credit Agreement (“SunTrust”); (ii) one ...
	(c) Members will act in a fiduciary capacity in the same manner as members of an official committee of creditors appointed pursuant to section 1102 of the Bankruptcy Code have.
	(d) A Member Representative may be removed by a majority of the Board for Cause (as defined herein), in which case the relevant Member may appoint a replacement.  To the extent that a Member does not appoint a replacement representative within five (5...
	(e) Any Member may designate an alternate Member Representative to attend Board meetings and to otherwise carry out the functions of such Member Representative; provided, however, that (i) such alternate representative is approved by the respective Me...
	(f) A Member Representative resigning from the Board shall give no less than thirty (30) days written notice of such resignation to the Chair and Plan Administrator; provided that such resignation shall not become effective until the respective Member...
	(g) Each person who becomes a Member Representative after the removal or resignation of a Member Representatives (a “New Member Representative”) shall be deemed automatically to have ratified and accepted these Bylaws in all respects, without necessit...

	Article II BOARD CHAIR
	(a) There shall be one Board chair (the “Chair”), and there may be a secretary of the Board (the “Secretary”), each of whom shall be elected by a majority vote of the Member Representatives, and each of whom shall serve until the earlier of resignatio...
	(b) The Chair shall have the authority to sign documents on behalf of the Board as appropriate in order to implement decisions of the Board.
	(c) The Chair may voluntarily resign or be removed, with or without cause, by affirmative vote of a majority of the Members.  Upon removal of the Chair, the Board shall promptly elect a successor.  Removal of a Member Representative as Chair shall not...

	Article III MINUTES & NOTICES
	(a) The Chair or Secretary (as determined by the Chair) shall issue all authorized notices for, and shall keep minutes of, all meetings of the Board and shall have charge of the internal records and shall perform such other duties as the Board may fro...

	Article IV QUORUM
	(a) A quorum shall consist of all three Member Representatives (or designated alternates) (“Quorum”).
	(b) Proxies in respect of specific votes shall be permitted, provided such proxy vote shall be confirmed in writing (including by facsimile or electronic mail) to each other Member Representatives before such meeting. Voting by a designated alternate ...

	Article V MEETINGS
	(a) No meeting shall be held unless a Quorum is present at the beginning of the meeting and the following notice procedures have been complied with.
	(b) Regular meetings may be held from time to time on dates and at locations designated by the Chair or Secretary.  Announcements of the date and place of the next succeeding regular meeting shall be made by the Chair or Secretary at a duly scheduled ...
	(c) Additional meetings may be called upon at least one (1) business day prior written notice (including electronic mail) to each Member Representative.  In addition, any Member Representative or the Plan Administrator may request a special meeting on...
	(d) Meetings shall be held in person or by telephonic conference call or by a combination thereof and each Member Representative may attend and participate in any meeting in person or telephonically; provided that, under no circumstances shall Members...
	(e) Due to the potentially sensitive, non-public nature of subjects that may be discussed by the Board, meetings of the Board shall not be open to persons other than the Plan Administrator or the Member Representatives (or their designated alternate(s...
	(f) The Chair, or such other Member Representative as the Chair may designate, shall preside at all meetings of the Board.

	Article VI AGENDA
	(a) To the extent possible, matters shall be presented to the Board upon written agenda prepared by the Plan Administrator (with input from the Chair) and transmitted to the Member Representatives prior to Board meetings.  Any Member Representative ma...
	(b) Minutes shall be recorded in draft form by the Secretary (or another designated Member Representative identified at the beginning of the meeting) and distributed to all Member Representatives as soon as possible.  The minutes need not be detailed ...
	(c) Written communications to and among the Member Representatives, Members, the Plan Administrator and any related professionals, if any, may be made by hand, first-class mail, overnight courier, or electronic mail transmission, at the then most curr...

	Article VII RESERVED
	Article VIII oversight
	(a) The purpose of the Board is to oversee the Plan Administrator in his implementation and administration of the Plan as provided by the Plan and these Bylaws; provided that the Plan Administrator shall perform the day-to-day activities of implementi...
	(b) The professionals to the Plan Administrator shall prepare and deliver to the Board and the Plan Administrator a monthly report setting forth (i) a summary of the primary actions (including but not limited to steps taken to implement the winddown o...
	(c) At least seven (7) business days prior to paying any monthly professional invoice in excess of $50,000, the Plan Administrator shall provide a copy of a summary of such invoice to the Board.  If, prior to the expiration of such seven-day period, t...
	(d) If the Plan Administrator determines in his business judgment to take any of the actions set forth in this Paragraph (d), he shall, to the extent practicable, (i) include such actions in his report of Anticipated Actions, or (ii) provide the Board...
	(i) the retention of professionals by the Company where the Plan Administrator anticipates that the professional’s fees will exceed $50,000; provided however, that the Board shall not be required or permitted to approve any professional already retain...
	(ii) making Distributions in excess of $500,000 in accordance with the terms of the Plan.
	(iii) any decision to prosecute a Debtor Cause of Action, elect not to pursue any Debtor Causes of Action, or compromise, settle, abandon, dismiss, or otherwise dispose of any such Debtor Cause of Action in each case to the extent that such Debtor Cau...
	(iv) the closing of any of the Chapter 11 Cases.

	(e) Upon a unanimous vote of the Board, the Board may remove and replace the Plan Administrator for Cause.  “Cause” in these Bylaws shall mean a determination by a Final Order of the Bankruptcy Court, after notice and hearing, that an individual has e...
	(f) Apart from the rights listed in Paragraphs (b) through (e) of this Article VIII, the Board shall have no other right, power, or authority with respect to the Plan, the Plan Administrator or the Winddown of the Company’s entities and their assets.

	Article IX CONFLICTS OF INTEREST
	(a) If any matter under consideration by the Board involves a potential conflict of interest with any Member Representative serving on the Board (including any Disputed Claim being considered by the Board that is asserted by a Member or Member Represe...
	(b) Notwithstanding anything to the contrary in Article IX, there shall not be a conflict of interest with respect to any Member, Member Representative, or such Member Representative’s employer, or the Plan Administrator, and the procedures set forth ...
	(c) Nothing contained in these Bylaws shall, subject to Articles IX and X, prevent any Member from exercising (or omitting to exercise) or seeking (or omitting to seek) to enforce or protect any of its rights as an individual creditor or other party i...

	Article X CONFIDENTIALITY OF INFORMATION
	(a) Each Member Representative and its respective Member agrees that it will use Confidential Information solely for the purpose described in Paragraph (a) of Article I.
	(b) All information, irrespective of form or medium of communication, including, without limitation, matters discussed at Board meetings (whether or not memorialized in any minutes thereof), any documents, oral and written communications, electronic c...
	(c) Notwithstanding the foregoing provisions of this Article X, a Member Representative may share any Confidential Information: (i) with other Member Representatives; (ii) other Members  (ii) the Plan Administrator; (iv) with such Member Representativ...
	(d) Upon the resignation or removal of a Member Representative, such Member Representative shall, if requested in writing by the Board or by a Member Representative that provided (or whose Member provided) Confidential Information promptly return to t...
	(e) Notwithstanding the resignation or removal of a Member Representative, such Member Representative shall continue to be bound by this Article X.
	(f) If a Member Representative violates the provisions of this Article X, the Board may request that the Bankruptcy Court remove such Member Representative from the Board. Each Member and Member Representative recognizes and acknowledges that it has a...

	Article XI DISCHARGE and dissolution
	(a) The Board shall be discharged and dissolved, and the service of the Member Representatives completed, upon the earlier to occur of (i) the date on which (each of the Company’s entities is fully and finally wound down, liquidated, dissolved or othe...

	Article XII COMMON INTEREST PRIVILEGE
	(a) Consistent with their fiduciary duties the Board agrees to work with the Plan Administrator to satisfy the Plan Administrator’s and the Board’s duties under the Plan to maximize the residual value remaining in the Winddown Account and the winddown...
	(b) Based on the duties described here, the Board and the Plan Administrator have certain common and interrelated legal rights and obligations and common legal interests with Chapter 11 Cases and the winddown of the Company’s entities.  In furtherance...

	Article XIII EXPENSES & COMPENSATION
	(a) No Member Representative or Member shall be entitled to (i) any compensation for service on the Board or (ii) reimbursement of any fees or expenses in connection with service on the Board.  If the Board engages any professional (or if any Member R...

	Article XIV RULES OF PROCEDURE
	(a) The Chair shall preside over each Board meeting in a manner that promotes fairness, a full opportunity for discussion and analysis of all business coming before the Board, and a full opportunity for each Member to express its view.  Parliamentary ...
	(b) Each Member and the Plan Administrator shall have the right of enforcement of the provisions hereof in the Bankruptcy Court.

	Article XV OTHER
	(a) These Bylaws shall become effective upon entry of the Confirmation Order and the occurrence of the Effective Date, and may only be amended, waived or repealed, in writing, by all of the Members; provided however, notwithstanding anything to the co...
	(b) Each Member and each Member Representative shall be indemnified and held harmless by the Debtors for any losses incurred in such capacity, except to the extent such losses were the result of such Member or Member Representative’s own fraud, gross ...
	(c) This Agreement shall be governed by and construed in accordance with the laws of the State of New York without regard to the rules of conflict of laws of the State of New York or any other jurisdiction.
	(d) The Bankruptcy Court shall retain jurisdiction over these Bylaws to the fullest extent permitted.
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	WAY - Final Plan Administrator Contract_WEIL_97124748_1.pdf
	(i) subject to Bankruptcy Court approval when necessary, except to the extent Claims have been previously Allowed, control and effectuate the Claims reconciliation process, including to object to, seek to subordinate, compromise or settle any and all ...
	(ii) make Distributions to holders of Allowed Claims in accordance with the Plan;
	(iii) exercise his reasonable business judgment to direct and control the winddown, liquidation, sale and/or abandoning of the remaining assets of the Company under the Plan and in accordance with applicable law as necessary to maximize Distributions ...
	(iv) exercise his reasonable business judgment to direct and control the dissolution, liquidation, striking off, or similar action to winddown each of the Company’s entities;
	(v) prepare, file, and prosecute any necessary filings and/or pleadings with the Bankruptcy Court to carry out the duties of the Plan Administer as described herein;
	(vi) subject to Bankruptcy Court approval when necessary, prosecute all Causes of Action on behalf of the Company, elect not to pursue any such Causes of Action, and determine whether and when to compromise, settle, abandon, dismiss, or otherwise disp...
	(vii) make payments to existing retained professionals (consistent with the terms of any Bankruptcy Court order approving such retention and subject to any applicable Bankruptcy Court approval requirements), as well as other professionals who may be e...
	(viii) retain professionals to assist in performing his duties under the Plan;
	(ix) maintain the books and records and accounts of the Company;
	(x) invest Cash of the Company, including any Cash proceeds realized from the liquidation of any assets of the Company, including any Causes of Action, and any income earned thereon;
	(xi) incur and pay, reasonable and necessary documented expenses in connection with the performance of duties under the Plan, including the reasonable and documented fees and expenses of professionals retained by the Plan Administrator;
	(xii) administer the Company’s tax obligations, including (i) filing tax returns and paying tax obligations, (ii) requesting, if necessary, an expedited determination of any unpaid tax liability of each Debtor or its estate under Bankruptcy Code secti...
	(xiii) prepare and file any and all informational returns, reports, statements, returns or disclosures relating to the Company that are required hereunder, by any Governmental Unit or applicable law;
	(xiv) exercise any rights of the Debtors under the Transition Services Agreement and pay for such services (in accordance with the terms thereof);
	(xv) pay Statutory Fees and file reports in accordance with sections 2.4 and 13.1 of the Plan; and
	(xvi) perform other duties and functions that are consistent with the implementation of the Plan.




