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UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre

WAYPOINT LEASING
HOLDINGSLTD., etal.,

MudavaAdl NAINCLITN 177.4A~.N0 RAAlin MaAaniiimam~md

Docket #0733 Date Filed: 04/26/2019

Chapter 11
Case No. 18-13648 (SMB)

(Jointly Administered)

NOTICE OF FILING OF REDLINES FOR AMENDED DISCLOSURE
STATEMENT AND AMENDED CHAPTER 11 PLAN OF LIQUIDATION

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

captioned debtors and debtors in possession (collectively, DHetors’) filed a voluntary

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

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

York (the ‘Court”).

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

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

Affiliated Debtors [ECF No. 696] (the Chapter 11 Plan”) and theDisclosure Statement for

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 heretd&Eabibit A.
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Chapter 11 Plan of Liquidation of Waypoint Leasing Holdings Ltd. and Its Affiliated Debtors
[ECF No. 697] (the Disclosure Statement”).

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

PLEASE TAKE FURTHER NOTICE that annexed hereto &xhibit B is a
redline of the Amended Chapter 11 Plan marked against the Chapter 11 Plan.

PLEASE TAKE FURTHER NOTICE that annexed hereto &khibit C is a
redline of the Amended Disclosure Statement marked against the Disclosure Statement.

PLEASE TAKE FURTHER NOTICE that a hearing to consider the Amended
Disclosure Statement is scheduled Kbay 16, 2019, at 10:00 a.m. (ET) before the Honorable
Stuart M. Bernstein, United States Bankruptcy Judge, United States Bankruptcy Court for the
Southern District of New York, One Bowling Green, New York, New York 10004.

Dated: April 26, 2019
New York, New York

/s/ Robert J. Lemons

WEIL, GOTSHAL & MANGES
LLP 767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007
Gary T. Holtzer

Robert J. Lemons

Kelly DiBlasi

Attorneys for Debtors
and Debtorsin Possession
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Exhibit A

Debtors
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Debtor Last 4 Debtor Last 4
Digits of Digits of
Tax 1D Tax 1D
Number Number
Waypoint Leasing Holdings Ltd. 2899] MSN 760682 Trust N/A
Waypoint Leasing (Luxembourg)| 7041 MSN 920022 Trust N/A
S.ar.l
Waypoint Leasing (Ireland) 6600 MSN 920062 Trust N/A
Limited
Waypoint Asset Co 10 Limited 2503 MSN 920125 Trust N/A
MSN 2826 Trust N/A MSN 9229 AS 7652
MSN 2879 Trust N/A Waypoint Asset Co 3A Limited 6687
Waypoint Asset Co 11 Limited 3073 MSN 41371 Trust N/A
MSN 2905 Trust N/A Waypoint Asset Euro 1A Limited 9804

Waypoint Asset Co 14 Limited 1585 | Waypoint Asset Co 1K Limited 2087

Waypoint Asset Co 15 Limited 1776 MSN 4469 Trust N/A
Waypoint Asset Co 3 Limited 3471 MSN 6655 Trust N/A
AE Helicopter (5) Limited N/A Waypoint Leasing (Luxembourg) 8928
Euro S.ar.l
AE Helicopter (6) Limited N/A Waypoint Asset Co 1A Limited 1208
MSN 31141 Trust N/A Waypoint Leasing Labuan 1A 2299
Limited
MSN 31492 Trust N/A Waypoint Asset Co 1C Limited 0827
MSN 36458 Trust N/A Waypoint Asset Co 1D Limited 7018
MSN 760543 Trust N/A Waypoint Asset Co 1F Limited 6345
MSN 760551 Trust N/A Waypoint Asset Co 1G Limited 6494
MSN 760581 Trust N/A Waypoint Asset Co 1H Limited 7349
MSN 760628 Trust N/A Waypoint Asset Co 1J Limited 7729
MSN 760631 Trust N/A MSN 20159 Trust N/A

MSN 6658 Trust N/A Waypoint Asset Funding 6 LLC 4964
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Waypoint 760626 Business Trust N/A Waypoint Asset Co 7 Limited 9689
MSN 7152 Trust N/A Waypoint Asset Euro 7A Limited 2406
MSN 7172 Trust N/A Waypoint Asset Co 8 Limited 2532
Waypoint Asset Funding 3 LLC 4960 MSN 31041 Trust N/A

Waypoint Asset Malta Ltd 5348 MSN 31203 Trust N/A

Waypoint Leasing Labuan 3A 8120 | MSN 31578 Trust N/A

Limited

Waypoint Leasing UK 3A Limited 0702 MSN 760617 Trust N/A

Waypoint Asset Co 4 Limited 0301 MSN 760624 Trust N/A

Waypoint Asset Co 5 Limited 7128 MSN 760626 Trust N/A

Waypoint Leasing Services LLC 8964 MSN 760765 Trust N/A

MSN 14786 Trust N/A MSN 920063 Trust N/A

MSN 2047 Trust N/A MSN 920112 Trust N/A

MSN 2057 Trust N/A Waypoint 206 Trust N/A

Waypoint Asset Co 5B Limited 2242 | Waypoint 407 Trust N/A

Waypoint Leasing UK 5A Limited 1970 | Waypoint Asset Euro 1B Limited 3512

Waypoint Asset Co 6 Limited 8790 | Waypoint Asset Euro 1C Limited 1060
MSN 31042 Trust N/A MSN 20012 Trust N/A
MSN 31295 Trust N/A MSN 20022 Trust N/A
MSN 31308 Trust N/A MSN 20025 Trust N/A
MSN 920119 Trust N/A MSN 920113 Trust N/A
Waypoint Asset Funding 8 LLC 4776 V_Va_ypoint Asset Co Germany 5557
Waypoint Leasing UK 8A Limited 2906 I_I\I/IrrSlltNeoSI1046 Trust N/A
Waypoint Leasing US 8A LLC 8080 | MSN 41511 Trust N/A
Waypoint Asset Company 6861 | MSN 760608 Trust N/A

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

Waypoint 2916 Business Trust N/A
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Exhibit B

Redline for Amended Chapter 11 Plan Marked Against Chapter 11 Plan
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

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

WEIL, GOTSHAL & MANGES LLP

Gary T. Holtzer

Robert J. Lemons

Kelly DiBlasi

767 Fifth Avenue

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

Attorneys for the Debta
and Debtors in Possession

Dated: April826, 2019
New York, New Yorl

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

1.21 Cure means the payment of Cash by the Debtors, orishbdition of other property (as
the parties may agree or the Bankruptcy Court mégrp as necessary tai) cure a monetary default by
the Debtors in accordance with the terms of anwgreg contract or unexpired lease of the Debtod an
(bil) permit the Debtors to assume such executory @onar unexpired lease pursuant to section 365 of
the Bankruptcy Code.

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

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

1.24 Debtor Released Partyeans all Holders of Claims who vote to accepPdam, as well
as all of the Released Parties.

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

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

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

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

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

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

1.31 Distribution Record Dataneans on or about the Effective Date.

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

1.33 Entity means an individual, corporation, partnership,téchi partnership, limited liability
company, association, joint stock company, joimitwee, estate, trust, unincorporated organization,
government unit (as defined in section 101(27)h&f Bankruptcy Code) or any political subdivision
thereof, or other person (as defined in sectior{4D1of the Bankruptcy Code) or other entity.
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1.34 Estate means individually or collectively, the estate stages of the Debtors created
under section 541 of the Bankruptcy Code.

1.35 EURO7means Debtor Waypoint Asset Euro 7A Limited.
1.36 EURQO9means Debtor Waypoint Asset Euro 9A Limited.

1.37 Exculpated Partiesneans collectively and in each case in their aapas such, (i) the
Debtors; (i) the WAC Agents; (iii) the WAC Lendeifsat vote to accept the Plan, and (iv) with respec
each of the foregoing (i) through (iii), their respive predecessors, successors and assigns,iatibsjd
and Affiliates, and its and their current and forrofficers, directors, principals, shareholdersminers,
managers, partners, employees, agents, advisoryd boembers, financial advisors, attorneys,
accountants, investment bankers, consultants, sepeaives, management companies, and other
professionals, and such persons’ respective leiegutors, Estates, servants and nominees whalsarve
such roles on or after June 1, 2018.

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

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

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

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

1.42 Final Order means an order or judgment of a court of compgtergdiction that has
been entered on the docket maintained by the ofeskich court, which has not been reversed, vacated
stayed and as to whichi) the time to appeal, petition for certiorari, oova for a new trial, reargument
or rehearing has expired and as to which no appettion for certiorari, or other proceedings fonew
trial, reargument, or rehearing shall then be pepdor 6ii) if an appeal, writ of certiorari, new trial,
reargument, or rehearing thereof has been sougttt, der or judgment shall have been affirmedhiey t
highest court to which such order was appealed;ediorari shall have been denied, or a new trial,
reargument, or rehearing shall have been denieesaited in no modification of such order, andttimve
to take any further appeal, petition for certiorarimove for a new trial, reargument, or reheashgll
have expired; provided that, no order or judgméatl<ail to be a “Final Order” solely because bét
possibility that a motion under Rules 59 or 60hef Federal Rules of Civil Procedure or any analsgou
Bankruptcy Rule (or any analogous rules applicab&nother court of competent jurisdiction) or st
502(j) or 1144 of the Bankruptcy Code has beenay be filed with respect to such order or judgment.

1.43 Forbearance Agreementsieans those certalforbearance Agreementiated as of June
29, 2018 by and between certain of the WAC Lendadsthe WAC10 Lenders (and their affiliates), and

4
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certain of the Debtors pursuant to which certain@\ifenders agreed to forbear any rights or remedies
arising from or related to the occurrence and ooatnce under the WAC Lenders’ respective credit
agreements, as may be amended, modified or suppledrieom time to time.

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

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

1.46 Holdings means Debtor Waypoint Leasing Holdings Ltd.

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

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

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

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

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

1.52 Interests means any equity security (as defined in secti@b(116) of the Bankruptcy
Code) of the Debtors, including all shares, comstork, preferred stock, or other instrument evigenc
any fixed or contingent ownership interest in thebfors, whether or not transferable, and any option
warrant, or other right, including restricted staghits, contractual or otherwise, to acquire orenec
consideration based on any such interest in theédbebwhether fully vested or vesting in the future
including, without limitation, equity or equity-bed incentives, grants, or other instruments issued,
granted or promised to be granted to current enéoremployees, directors, officers, or contractdrthie
Debtors, to acquire any such interests in the Dslitat existed immediately before the EffectiveéeDa

1.53 Lien has the meaning set forth in section 101(37) oBidekruptcy Code.
1.54 LuxCo means Debtowaypoint Leasing (Luxembourg) S.a.r.l.
1.55 LuxCo Euro means Debtor Waypoint Leasing (Luxembourg) EugorS.

1.56 Macquarie means Macquarie Rotorcraft Leasing Holdings Lich&s the stalking horse
purchaser.
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1.57 Macquarie Purchase Agreemenimeans that certain Stock and Asset Purchase
Agreement (as amended, supplemented or otherwid#iedo including all exhibits, schedules and other
attachments) dated as of December 7, 2018 by @anedre certain of the Debtors and Macquarie.

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

1.59MSN 1251 Trustmeans Debtor MSN 1251 Trust.

1.59 1.60MSN 2047 Trustmeans Debtor MSN 2047 Trust.

1.60 1-61MSN 2057 Trustmeans Debtor MSN 2057 Trust.

1.61 1-62MSN 2826 Trustmeans Debtor MSN 2826 Trust.

1.62 1-63MSN 2879 Trustmeans Debtor MSN 2879 Trust.

1.63 1-64MSN 2905 Trustmeans Debtor MSN 2905 Trust.

1.64 1-B65MSN 2916 Trustmeans Debtor Waypoint 2916 Business Trust.

1.65 1-66MSN 14786 Trustmeans Debtor MSN 14786 Trust.

1.66 1.67-0ld Winddown Accountmeans the segregated account no. XXXX1288 with

Barclays held by WAC14 that was created and furmleduant to the terms of the Final DIP Order and
the Sale Orders.

1.67 1.680ther Interestsmeans an Interest in the Debtors other than thditds Interests.

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

1.69 1.-70-Parent Guarantorsmeans Holdings, LuxCo, and WLIL, as guarantorsthef
obligations under each of the WAC Facilities.

1.70 171 Personmeans any individual, corporation, partnershipjtéch liability company,
association, indenture trustee, organization, jogtbck company, joint venture, estate, trust,
Governmental Unit or any political subdivision tbef, or any other Entity.

1.71 172Petition Datemeans November 25, 2018.

1.72 173Plan means this joint chapter 11 plan, including apemlices, exhibits, schedules,
and supplements hereto (including, without limgatiany appendices, schedules, and supplemeriis to t
Plan contained in the Plan Supplement), as the samyebe amended, supplemented, or modified from
time to time in accordance with the provisionshef Bankruptcy Code and the terms hereof.
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1.73 1-74Plan Supplementmeans a supplemental appendix to the Plan comggiaimong
other things, forms of documents, schedules, ahibiéx to the Plan to be filed with the Court, indihg,
but not limited to, the following: (i) list of dectors and officers for the Debtors after the Ef¥ecDate,
and (ii) list of Executory Contracts to be assurbgdhe Debtors; provided that, through the Effectiv
Date, the Debtor shall have the right to amendRla Supplement and any schedules, exhibits, or
amendments thereto, in accordance with the terniseoPlan. The Plan Supplement shall be filed with
the Bankruptcy Court not later than seven (7) lmssirdays prior to the deadline to object to tha.Pla

1.74 175Priority Non-Tax Claim means any Claim other than an Administrative Egpen
Claim or a Priority Tax Claim, entitled to priority payment as specified in section 507(a) of the
Bankruptcy Code.

1.75 176-Priority Tax Claim means any Secured Claim or unsecured Claim of a
governmental unit of the kind entitled to prioritypayment as specified in sections 502(i) and &J8)
of the Bankruptcy Code.

176 1+77Pro Ratameans the proportion that an Allowed Claim or AlmMnterests in a
particular Class bears to the aggregate amountllofvéd Claims or Interests in that Class, or the
proportion that Allowed Claims or Interests in atmalar Class bear to the aggregate amount ofrdtb
Claims and Disputed Claims or Allowed Interests Bigputed Interests in a particular Class and other
Classes entitled to share in the same recoveryadms@lass under the Plan.

=

77 1+78-Purchase Agreementsneans the Macquarie Purchase Agreement, the WAC2

Purchase Agreement, the WAC9 Purchase AgreemeahthaWWAC12 Purchase Agreement.

=

7 179 Reinstate, Reinstated, or Reinstatememteans leaving a Claim or Interest
Unimpaired under the Plan.

1.79 1.80Released Partiemeans collectively and in each case in their capas such, (i)
the Debtors; (ii) the WAC Agents; (iii) the WAC Léers that vote to accept the Plan, and (iv) with
respect to each of the foregoing (i) through (iijeir respective predecessors, successors arghgssi
subsidiaries, and Affiliates, and its and their rent and former officers, directors, principals,
shareholders, members, managers, partners, enmploggents, advisory board members, financial
advisors, attorneys, accountants, investment bankeonsultants, representatives, management
companies, and other professionals, and such [EnsEspective heirs, executors, Estates, servamis a
nominees; provided however, that Persons listedanse (iv) who are related to the Debtors and who
have pending or threatened litigation (includingu€ss of Actions for breach of contract or breach of
fiduciary duty, but excluding claims related toenthification, reimbursement, or other ordinary seur
obligations of the Debtors) against the DebtorsgirthAffiliates, officers, directors, principals,
shareholders, members, managers, partners or ezeplepall not constitute a Released Party.

1.80 1-81Releasing Partiesneans collectively and in each case in their agpas such, (i)
the WAC Agents; (ii) all Holders of Claims who vdteaccept the Plan; and (iii) with respect toheafc
the foregoing (i) and (ii), their respective preslesors, successors and assigns, subsidiaries, and
Affiliates, and its and their current and formefiagrs, directors, principals, shareholders, mesiber
managers, partners, employees, agents, advisoryd boembers, financial advisors, attorneys,
accountants, investment bankers, consultants, sepaives, management companies, and other
professionals, and such persons’ respective leiegutors, Estates, servants and nominees.
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1.81 21.82Sale Orderganeans the WAC2 Sale Order, the WAC9 Sale OrdeNMAE12 Sale

Order, and the Macquarie Sale Order.

1.82 1.83Schedulesneans the schedules of assets and liabilitiestanstatement of financial
affairs filed by the Debtors under section 521 & Bankruptcy Code, Bankruptcy Rule 1007, and the
Official Bankruptcy Forms of the Bankruptcy Rules, such schedules and statements have been or may
be supplemented or amended from time to time.

1.83 1.84Secured Claimmeans any Claim to the extent (i) secured by ptpmé the Estate,
the amount of which is equal to or less than theevaf such property (a) as set forth in the P(ahas
agreed to by the holder of such Claim and the Dslwin(c) as determined by a Final Order in acameda
with section 506(a) of the Bankruptcy Code or ggcured by the amount of any rights of setoff ef th
holder thereof under section 553 of the Bankrugoge.

1.84 1.85Servicesmeans Debtor Waypoint Leasing Services LLC.

1.85 1.86-Statutory Feesmeans all fees for which the Debtors are obligpieguant to 28

U.S.C. @30(&1)(6), together with interest, if goyrsuant to 31 U.S.C. § 3717

=

1.86 1.87Transition Services Agreememheans that certaifiransition Services Agreement
dated March 13, 2019 by and between WLIL and certdiits affiliates and Macquarie Rotorcraft
Leasing Services (Ireland) Limited as amended,atedf amended and restated, supplemented, or

otherwise modified from time to time.

1.87 1:88-Unimpaired means, with respect to a Claim, Interest, or Clals<laims or
Interests, not “impaired” within the meaning of tsaas 1123(a)(4) and 1124 of the Bankruptcy Code.

1.88 1.89-U.S. Trusteemeans the United States Trustee for Region 2 winicludes the
Southern District of New York.

1.89 1.90Voting Deadlinemeans the date by which all persons or Entitieleshto vote on
the Plan must vote to accept or reject the Plan.

1.90 191WAC1means Debtor Waypoint Asset Company Number 1 @ichlaimited.

191 192WAC1 Administrative Agentmeans Macquarie PF Inc., as administrative agent
under the WAC1 Credit Agreement.

1.92 193 WAC1 Borrowersmeans WAC1 and WACF1, as borrowers, under the WAC1
Credit Agreement.

193 1.94WAC1 Collateral Agentmeans Wells Fargo Bank, National Association, as
collateral agent under the WAC1 Credit Agreement.

194 195 WAC1 Credit Agreementmeans that certaimended and Restated Credit
Agreementdated as of November 8, 2013, as amended, réstatended and restated, supplemented, or
otherwise modified from time to time, and, togethath all other WAC1 Credit Documents, among the
WAC1 Borrowers, the Parent Guarantors, the WAC1deen the WAC1 Administrative Agent, and
WAC1 Collateral Agent.
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195 1.96WAC1 Credit Documentsneans the WAC1 Credit Agreement together with all
agreements and documents delivered pursuant thereto connection therewith, each as amended,
restated, amended and restated, supplementedieswigte modified from time to time.

[EEN

96 197WAC1 Groupmeans WAC1 and its Debtor subsidiaries.

=

.97 198WAC1 Lendersmeans the lenders from time to time party to theQ¥ACredit

Agreement.

198 199WAC1 Secured Clainmeans an Allowed Secured Claim arising under the«CQV
Credit Agreement.

1.99 13100WAC2means Debtor Waypoint Asset Company Number 2 (idglaimited.

1.100 +161-WAC2 Agent means Wells Fargo Bank, National Association, ash bo
administrative agent and as collateral agent utideYWAC?2 Credit Agreement.

1.101 1302WAC2 Borrowersmeans WAC2 and WACF2, as borrowers, under the WAC2
Credit Agreement.

1.102 11063WAC2 Deficiency Claimmeans the Allowed unsecured Claim held by the WAC2
Lenders after taking into account the credit bbetion of the WAC2 Secured Obligations (as defimed
the WAC2 Credit Agreement) pursuant to the WAC2dRase Agreement.

1.103 1164-WAC2 Credit Agreemenimeans that certai€redit Agreementdated as of
April 16, 2014, as amended, restated, amended estdted, supplemented, or otherwise modified from
time to time, together with all other WAC2 Credib&iments, between and among the WAC2 Borrowers,

the Parent Guarantors, the WAC2 Lenders, and th€2\Bollateral Agent.

1.104 1165WAC2 Credit Documentsneans the WAC2 Credit Agreement together with all
agreements and documents delivered pursuant thereto connection therewith, each as amended,
restated, amended and restated, supplementedieswigte modified from time to time.

1.105 11066WAC2 Groupmeans WAC2 and WACF2.

1.106 1+31067WAC?2 Lendersmeans the lenders from time to time party to theGRACredit
Agreement.

1.107 11068WAC2 Purchase Agreememheans that certaifisset Purchase Agreemdryt and
between WAC2 and the WAC2 Agent, dated March 19201

1.108 1-109-WAC2 Sale Ordermeans theOrder (I) (A) Approving Purchase Agreement
Among Debtors and Successful Credit Bidder, (Bhéwing Sale of Certain of Debtors’ Assets Free
and Clear of Liens, Claims, Encumbrances, and Ofinégrests, (C) Authorizing Assumption and
Assignment of Certain Executory Contracts and UimeglpLeases in Connection Therewith, and (D)
Granting Related Relief, and (II) Authorizing Defst@ao Take Certain Actions with Respect to Related

Intercompany Claims in Connection TherewlHCF No. 525).
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1.109 1-310WAC2 Secured Clainrmeans an Allowed Secured Claim arising under tiRe&C/
Credit Agreement.

1.110 +33IWAC3means Debtor Waypoint Asset Co 3 Limited.

1.111 1+3312WAC3 Administrative AgentneansGlas Trust Company LLC, as administrative
agent, under the WAC3 Credit Agreement.

1.112 1 113WAC3 Borrowersmeans WAC3 and WACF3, as borrowers, under the WAC3
Credit Agreement.

1.113 1+114-WAC3 Collateral Agentmeans Wells Fargo Bank, National Association, as
collateral agent under the WAC3 Credit Agreement.

1.114 1315WAC3 Credit Agreementneans that certai€redit Agreementdated as of
August 6, 2014, as amended, restated, amendecestaded, supplemented, or otherwise modified from
time to time, and, together with all other WAC3 dit®ocuments, by and among the WAC3 Borrowers,
the Parent Guarantors, the WAC3 Lenders, the WAG@®iAistrative Agent, and the WAC3 Collateral
Agent.

1.115 1116WAC3 Credit Documentsneans the WAC3 Credit Agreement together with all
agreements and documents delivered thereto or nnection therewith, each as amended, restated,
amended and restated, supplemented, or otherwdi@eddrom time to time.

1.116 +317WAC3 Groupmeans WAC3 and its Debtor subsidiaries.

1.117 1-318WAC3 Lendersmeans the lenders from time to time party to theGBACredit
Agreement.

1.118 1-1319WAC3 Secured Clairmeans an Allowed Secured Claim arising under tiRe¢C8/
Credit Agreement.

1.119 1126WAC4means Debtor Waypoint Asset Co 4 Limited.

1.120 +3231WAC5means Debtor Waypoint Asset Co 5 Limited.

[E
[EE
[

21 1222WAC5B means Debtor Waypoint Asset Co 5B Limited.

=
=
N

2

1 123WACS5 Groupmeans WACS and its Debtor subsidiaries.

[E
=
w

23 1124WAC6means Debtor Waypoint Asset Co 6 Limited.

=

124 1125 WAC6 Borrowersmeans WAC6 andMAEWACEG, as borrowers under the
WACSG6 Credit Agreement.

S

:

125 1-126WAC6 Agentmeans Bank of Utah, as both administrative agedt cllateral

agent under the WACG6 Credit Agreement.

1.126 1+127WAC6 Credit Agreemenimeans that certai€redit Agreementdated as of
March 23, 2015, as amended, restated, amendecestaded, supplemented, or otherwise modified from

10
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time to time, and, together with all other WACG6 ditéocuments, by and among the WAC6 Borrowers,
the Parent Guarantors, the WAC6 Lenders, and th€BWBollateral Agent.

1.127 1128WAC6 Credit Documentsneans the WACG6 Credit Agreement together with all
agreements and documents delivered pursuant theretmnection therewith, each as amended, restated
amended and restated, supplemented, or otherwdi@eddrom time to time.

1.128 1129WAC6 Lendersmeans the lenders from time to time party to theGBACredit
Agreement.

1.129 11306WAC6 Groupmeans WACG6 and its Debtor subsidiaries.

1.130 1-131*WACG6 Secured Clainrmeans an Allowed Secured Claim arising under tRe&C%/
Credit Agreement.

1.131 1+4A32WAC7means Debtor Waypoint Asset Co 7 Limited.

1.132 1133WAC7 Agentmeans SunTrust Bank, as both administrative agmhtcallateral
agent under the WAC7 Credit Agreement.

1.133 13134WAC7 Borrowersmeans WAC7 and EURO7, as borrowers under the WAC7
Credit Agreement.

1.134 1135WAC7 Credit Agreementmeans that certaidhmended and Restated Credit
Agreementdated as of April 28, 2017, as amended, restatiegnded and restated, supplemented, or
otherwise modified from time to time, and, togetkgth all other WAC7 Credit Documents, by and
among, the WAC7 Borrowers, the Parent Guarantbes,WAC7 Lenders, and the WAC7 Collateral
Agent.

1.135 1136WACTY Credit Documentsneans the WAC7 Credit Agreement together with all

agreements and documents delivered pursuant thereto connection therewith, each as amended,
restated, amended and restated, supplementedieswigte modified from time to time.

1.136 +A37WAC7 Groupmeans WAC7 and its Debtor subsidiaries.

1.137 1+4138WACTY Lendersmeans the lenders from time to time party to theGQ¥ACredit
Agreement.

1.138 1-139WACY7 Secured Clainmeans an Allowed Secured Claim arising under tR&W
Credit Agreement.

1.139 1146WAC8means Debtor Waypoint Asset Co 8 Limited.

1.140 1141-WAC8 Agent means Wells Fargo Bank, National Association, aghb
administrative agent and collateral agent undeffA&8 Note Purchase Agreement.

1.141 1342WACS8 Groupmeans WACS and its Debtor subsidiaries.

11
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1.142 13143WACS Issuerameans WACS8 angd/AFWACES, as issuers under the WACS8 Note
Purchase Agreement.

1.143 1144WACS8 Note Purchase Agreementeans that certaiNote Purchase Agreement
dated as of July 29, 2015, as amended, restateeindach and restated, supplemented, or otherwise
modified from time to time, and, together with ather WA8 Note Purchase Documents, by and among,
the WACS Issuers, the Parent Guarantors, and th€8\Bollateral Agent, pursuant to which the WAC8
Issuers issued the WAC8 Senior Secured Notes.

1.144 1145WACS8 Note Purchase Documentseans the WAC8 Note Purchase Agreement
together with all agreements and documents detivenesuant thereto or in connection therewith, eech
amended, restated, amended and restated, sup@dmanbdtherwise modified from time to time.

1.145 1146 WACS8 Noteholdersneans the holders of WAC8 Senior Secured Notesdssu
pursuant to the WAC8 Note Purchase Agreement.

1.146 1-1347WACS8 Secured Clairmeans an Allowed Secured Claim arising under tiReC8/
Note Purchase Agreement.

1.147 1-148WACS8 Senior Secured Noteweans the (i) 4.41% Series A Guaranteed Senior
Secured Notes due 2022 in the aggregate principauat of $125,000,000, (i) 2.83625% Series B
Guaranteed Senior Secured Notes due 2022 in theegedg principal amount of €45,000,000, and
(iif) 4.51% Series C Guaranteed Senior Secured Ndte 2022 in the aggregate principal amount of
$25,000,000, each issued pursuant to the WAC8 Riatehase Agreement.

1.148 1-149WAC9 Agentmeans Lombard North Central Plc, as both admatise agent and
collateral agent under the WAC9 Credit Agreement.

1.149 1156WAC9 Borrowermeans Debtor Waypoint Asset Co 9 Limited.

1.150 1-25IWAC9 Collateral Agenimeans Lombard North Central Plc, as both admatistr
agent and collateral agent under the WAC9 Credieé&ment.

1.151 1-152WAC9 Credit Agreementmeans that certai€redit Agreementdated as of
March 24, 2016, as amended, restated, amendecestaded, supplemented, or otherwise modified from
time to time, and, together with all other WAC9 ditéocuments, by and among the WAC9 Borrower,
along with the Parent Guarantors, EURO9 and Waypsset Sterling 9A Limited, as guarantors, the
WACS9 Lenders, and the WAC9 Collateral Agent.

1.152 14153WAC9 Credit Documentsneans the WAC9 Credit Agreement together with all
agreements and documents delivered pursuant thereto connection therewith, each as amended,
restated, amended and restated, supplementedieswigte modified from time to time.

1.153 1154WAC9 Lendersmeans the lenders from time to time party to theGEACredit
Agreement.

1.154 1155WAC9 Purchase Agreemerthat certain Equity and PPN Purchase Agreement
among Waypoint Leasing (Ireland) Limited, Waypdigasing (Luxembourg) Euro S.a r.l., Waypoint
Leasing (Luxembourg) S.a r.l., and Lombard Northt€# plc, dated January 25, 2019.

12
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1.155 1156 WAC9 Sale Ordermeans theOrder (I) (A) Approving Purchase Agreement
Among Debtors and Successful Credit Bidder, (Bhéwuzing Sale of Certain Of Debtors’ Assets Free
and Clear of Liens, Claims, Encumbrances, and Oth@rests, and (C) Granting Related Relief, and
(I Authorizing Debtors to Take Certain Actions tilVRespect to Related Intercompany Claims in
Connection Therewit(ECF No. 440).

1.156 1-157WAC10 Administrative Agentmeans Airbus Helicopters Financial Services
Limited, as agent under the WAC10 Facility Agreetmen

1.157 1158WAC10 Borrowermeans Debtor Waypoint Asset Co 10 Limited.

1.158 1159WACI10 Facility Agreemenimeans that certaiRacility Agreementdated as of
February 21, 2017, as amended, restated, amendedestated, supplemented, or otherwise modified
from time to time, and, together with all other WAL Facility Documents, by and among the WAC10
Facility Agreement, the Parent Guarantors, withfithencial institutions listed on Schedule 1 therets
lenders, the WAC10 Agent, and the WAC10 Securitysiee.

1.159 11606WAC10 Facility Documentsneans the WAC10 Facility Agreement together with
all agreements and documents delivered pursuargtther in connection therewith, each as amended,
restated, amended and restated, supplementedieswigte modified from time to time.

1.160 1161WAC10 Lendersneans the lender party to the WAC10 Facility Agresin

1.161 1-162WAC10 Secured Claimmeans an Allowed Secured Claim arising under the
WAC10 Facility Agreement.

1.162 1-163WAC10 Security Trusteeneans Airbus Helicopters Financial Services Lithites
security trustee under the WAC10 Facility Agreement

1.163 1+164WAC1llmeans Debtor Waypoint Asset Co 11.

1.164 1-165WAC12 Administrative Agentmeans Sumitomo Mitsui Banking Corporation,
Brussels Branch, as administrative agent undevWA€12 Credit Agreement.

1.165 1166WAC 12 Borrowersneans Debtor Waypoint Asset Co 12 Limited.

1.166 1-167WAC12 Collateral Agenimeans Sumitomo Mitsui Banking Corporation Europe
Limited, as collateral agent under the WAC12 Crediteement.

1.167 1168WAC12 Credit Agreemenimeans that certaiCredit Agreementdated as of
August 2, 2017, as amended, restated, amendecestaded, supplemented, or otherwise modified from
time to time, and, together with all other WAC 12e@it Documents, by and among the WAC12
Borrowers, the WAC12 Lenders, the WAC 12 AdministeAgent, and the WAC12 Collateral Agent.

1.168 1169WAC12 Credit Documentmeans the WAC12 Credit Agreement together with all

agreements and documents delivered pursuant thereto connection therewith, each as amended,
restated, amended and restated, supplementedieswiste modified from time to time.

13
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1.169 1A76WAC12 Lenderaneans the lenders from time to time party to theGAY2 Credit
Agreement.

1.170 +171-WAC12 Purchase Agreemenneans that certain Credit Bid Equity Purchase
Agreement among Waypoint Leasing (Ireland) Limité¢aypoint Leasing (Luxembourg) Euro S.a r.l.,
Waypoint Leasing (Luxembourg) S.a r.l., and the WA ollateral Agent, dated February 1, 2019

1.171 1A72WAC12 Sale Ordemeans theOrder (I) (A) Approving Purchase Agreement
Among Debtors and Successful Credit Bidder, (Bhéwuzing Sale of Certain Of Debtors’ Assets Free
and Clear of Liens, Claims, Encumbrances, and Oth@rests, and (C) Granting Related Relief, and
(I Authorizing Debtors to Take Certain Actions tilVRespect to Related Intercompany Claims in
Connection Therewit(ECF No. 441).

[EEN

172 1+3173WAC14means Debtor Waypoint Asset Co 14.

1.173 1+174WAC15means Debtor Waypoint Asset Co 15.

=
=
S

74 1-175WACF1 means Debtor Waypoint Asset Funding 1 LLC.

=
=

Lf '

7

ol

1 176WACF2 means Debtor Waypoint Asset Funding 2 LLC.

1176 1+177WAC Agentsmeans the WAC1 Administrative Agent, the WAC1 &wlfal
Agent, the WAC2 Agent, the WAC3 Administrative Agethe WAC3 Collateral Agent, the WACG6
Agent, the WAC7 Agent, and the WACS8 Agent.

1.177 1378WAC Credit Documentsneans the WAC1 Credit Documents, the WAC2 Credit
Documents, the WAC3 Credit Documents, the WAC6 {€iedcuments, the WAC7 Credit Documents,
and the WACS8 Note Purchase Documents.

1.178 1 3179WAC Lendersmeans the WAC1 Lenders, the WAC3 Lenders, the WRAé&tlers,
the WAC7 Lenders, and the WACS8 Lenders.

1.179 118B6WAC Lender Secured Clairmeans any WAC 1 Secured Claim, WAC 3 Secured
Claim, WAC 6 Secured Claim, WAC 7 Secured Claim, @/8 Secured Claim or WAC 10 Secured
Claim.

1.180 1181WAC Lender Deficiency Claimmeans an Allowed unsecured Claim held by a
WAC Lender in the amount of each WAC Lender's WAEnder Secured Claim minus all Distributions
made on account thereof, to such WAC Lender oraphgicable WAC Agent on one or more WAC
Lenders’ behalf, including Distributions made pusuto the Plan or an order of the Bankruptcy Court

1.181 1482-WAC Facilities means the WAC1 Credit Agreement, the WAC2 Credit
Agreement, the WAC3 Credit Agreement, the WAC6 @radreement, the WAC7 Credit Agreement,
and the WAC8 Note Purchase Agreement.

1.182 14183WAC Groupsmeans the WAC1 Group, the WAC2 Group, the WAC3 @rdbe
WACG6 Group, the WAC7 Group, and the WAC8 Group.

1.183 1184WACF1 means Debtor Waypoint Asset Funding 1 LLC.

14
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[EEN

184 1185WACF2 meanebtorWaypoint Asset Funding 2 LLC.

1.185 1186WAFWACFE3 means Debtor Waypoint Asset Funding 3 LLC.
1.186 1+A87WAFWACFE6 means Debtor Waypoint Asset Funding 6 LLC.

1.187 1A88WAFWACFE8 means Debtor Waypoint Asset Funding 8 LLC.

1.188 1-189WAG meanDebtorWaypoint Asset Co Germany Limited.

1.189 11906WLUKS5A meandebtorWaypoint Leasing UK 5A Limited.

:

1191 Winddown Accountmeans a segregated account administered by Holdimgs
behalf of the the Debtors, that shall be funded orffiective Date with the funds held in the Old Wingh
Account.

1.191 14292WLIL means Debtor Waypoint Leasing (Ireland) Limited.
B. Interpretation; Application of Definitions and Rule s of Construction.

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

C. Reference to Monetary Figures.

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

D. Controlling Document.

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

ARTICLE I ADMINISTRATIVE EXPENSE AND PRIORITY CLAIM  S.
2.1.  Administrative Expense Claims.

Except to the extent that a holder of an Allowednikdstrative Expense Claim agrees to
less favorable treatment, each holder of an Allowdthinistrative Expense Claim shall receive, inl ful
and final satisfaction of such Claim, Cash in aroam equal to such Allowed Administrative Expense
Claim on, or as soon thereafter as is reasonahlstipable, the later of (a) the Effective Date énjdthe
first Business Day after the date that is thirt@)(8alendar days after the date such Administrative
Expense Claim becomes an Allowed Administrative dbge Claim; provided that the Fee Claims shall
receive the treatment provideddgection 2.2 of the Plan; provided further that AlEvAdministrative
Expense Claims representing liabilities incurredha ordinary course of operating or liquidating th
business by the Debtors shall be paid by the Dgbrtothe ordinary course of business, consistetfit wi
past practice and in accordance with the termssahptct to the conditions of any agreements governi
instruments evidencing or other documents relatrguch transactions.

2.2. Fee Claims.

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

2.3.  Priority Tax Claims.

Except to the extent that a holder of an Allowemfity Tax Claim agrees to a different
treatment, each holder of an Allowed Priority Tdai@ shall receive, in full satisfaction, settlereand
release of, and in exchange for such Allowed Ryidrax Claim, Cash in an amount equal to such Claim
on, or as soon thereafter as is reasonably pratticthe later of the Effective Date, the first Biess
Day after the date that is 30 calendar days dfierdate such Priority Tax Claim becomes an Allowed
Priority Tax Claim, and the date such Allowed AtjoiTax Claim is due and payable in the ordinary
course.

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

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

3.2. Formation of Debtor Groups for Convenience Only.

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

follows:

Number Consolidated Debtor Group or Debtor Name
1 WAC1 Grouy
2 WAC?2 Grouy
3 WAC3 Grouy
4 WACA4
5(i) WAC5
5(ii) MSN 12512047 Trust
5(iii) MSN 20457 Trust
5(iv) MSN 205714786Trust
5(%) MSN-14786 Trust
5(viv) WLUK5A
6 WAC6 Grouy
7 WAC7 Grouy
8 WAC8 Grouy
Intentionally Omitted Intentionally Omitted
10()) WAC10
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Number Consolidated Debtor Group or Debtor Name
10(ii) MSN 2826 Trust
10(iii) MSN 2879 Trust
10(iv) MSN 2916 Trust
11()) WAC11
11(ii) WAG
14(iii) MSN 2905 Trust
Intentionally Omitted Intentionally Omitted
Intentionally Omitted Intentionally Omitted
14(i) WAC14
14(i) WAC5B
15 WAC15
16 WLIL
17 LuxCo
18 LuxCo Euro
19 Holdings
20 Services

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

3.3.  Summary of Classification.
Claims against and Interests in each of the Delai@ slivided into lettered Classes. Not
all of the Classes apply to every Debtor or Defgtoup, and consequently, not all of the lettereas€és

appear in the case of each Debtor or group of ¢éidased Debtors. For purposes of voting, Claims
within the Class shall be counted for each appledlebtor or group of consolidated Debtors. Wheneve
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such a Class of Claims or Interests is relevaatparticular Debtor, that class of Claims or Irdese
shall be grouped under the appropriate letteredsdt@am the following list:

Class Description

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

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

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

3

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

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

The following table designates the Classes of Glaagminst and Interests in each of the
Debtors and specifies which of those Classes atenfiaired or Unimpaired by the Plan; (i) entithexd
vote to accept or reject the Plan in accordande sgttion 1126 of the Bankruptcy Code; and (iigrded
to accept or reject the Plan. In accordance witbtise 1123(a)(1) of the Bankruptcy Code,
Administrative Expense Claims and Priority Tax @laihave not been classified and, thus, are excluded
from the Classes of Claims and Interests set forfiections 2.1 and 2.3 of the Plan. All of theeptital
Classes for the Debtors are set forth in the Rlantain of the Debtors may not have holders ofr@iaor
Interests in a particular Class or Classes, and €lesses shall be treated as set fortBsettion 3.6 of
the Plan.

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

19



18-13648-smb Doc 733 Filed 04/26/19 Entered 04/26/19 17:16:28 Main Document

Pg 32 of 192
Class Type of Claim or Interes| Impairment Entitled to Vote
against the WAC2 Group
Class 3C WAC3 Secured Clain Impaired Yes
against the WAC3 Group
Class 6C WACG6 Secured Clain Impaired Yes
against the WAC6 Group
Class 7C WACY7 Secured Clain Impaired Yes
against the WAC7 Group
Class 8C WACS8 Secured Clain Impaired Yes
against the WAC8 Group
Class 10C WAC10 Secured Clain | Impaired Yes
against the WAC10
Group
Class 1D General Unsecured Impaired No (presumed
Claims against the reject)
WAC1 Groug
Class 2D General Unsecured Impaired No (presumed !
Claims against the reject)
WAC?2 Groug
Class 3D General Unsecured Impaired No (presumed !
Claims against the reject)
WAC3 Groug
Class 4D General Unsecured Impaired Yes
Claims against the
WACA4
Class 5(i)D General Unsecured Impaired Yes
Claims against WAC5
Sless EO0D) Cenermltrsesured Frrzadeed Mes
Slelmasogains e
T e matcl
Class 5(ii)D General Unsecured Impaired Yes
Claims against MSN
2047 Trust
Class 5§ii )D General Unsecured Impaired Yes
Claims against MSN
2057 Trust
Class 5¢iv)D General Unsecured Impaired Yes
Claims against MSN
1478671rust
Class 5¢v)D General Unsecured Impaired Yes
Claims against
WLUKS5A
Class 6D General Unsecured Impaired No (presumed !
Claims against the reject)
WACG6 Groug
Class 7D General Unsecured Impaired No (presumed
Claims against the reject)
WAC7 Groug
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Class Type of Claim or Interes| Impairment Entitled to Vote
Class 8D General Unsecured Impaired No (presumed
Claims against the reject)
WACS Groug
Class 10(i)D General Unsecured Impaired Yes
Claims against WAC10
Class 10(ii))D General Unsecured Impaired Yes
Claims against MSN
2826 Trust
Class 10(ii))D General Unsecured Impaired Yes
Claims against MSN
2879 Trust
Class 10(iv)D General Unsecured Impaired Yes
Claims against MSN
2916 Trust
Class 11(i)D General Unsecured Impaired Yes
Claims against WAC11
Class 11(ii))D General Unsecured Impaired Yes
Claims against WAG
Class 11(ii))D General Unsecured Impaired Yes
Claims against MSN
2905 Trust
Class 14(i)D General Unsecured Impaired Yes
Claims against WAC14
Class 14(ii))D General Unsecured Impaired Yes
Claims against WAC5B
Class 15D General Unsecured Impaired Yes
Claims against the WAG
15 Group
Class 16D General Unsecured Impaired Yes
Claims against WLIL
Class 17D General Unsecured Impaired Yes
Claims against LuxCo
Class 18D General Unsecured Impaired Yes
Claims against LuxCo
Euro
Class 19D General Unsecured Impaired Yes
Claims against Holdings
Class 20D General Unsecured Impaired Yes
Claims against Services
Classes 1E through 20E  Intercompany Claims| Impaired No (presumed
against the Debtors accept as Plan
proponents)
Classes 1F through 18R, Other Interests in the Unimpaired No (presumed
and 20F Debtors accept)
Class 19G Holdings Interests Impaired No (presumed

reject)
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3.4.  Special Provision Governing Unimpaired Claims.

Nothing under the Plan shall affect the rights bé tDebtors, in respect of any
Unimpaired Claims, including all rights in respeft legal and equitable defenses to, or setoffs or
recoupments against, any such Unimpaired Claims.

3.5. Elimination of Vacant Classes.

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

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

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

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

The Debtors shall seek confirmation of the Planspant to section 1129(b) of the
Bankruptcy Code with respect to any rejecting CtafsSlaims or Interests. The Debtors reserveitie r
to modify the Plan in accordance with section 1&.4he Plan to the extent, if any, that confirmatio
pursuant to section 1129(b) of the Bankruptcy Cadpiires modification, including by modifying the
treatment applicable to a Class of Claims or Istisréo render such Class of Claims or Interests
Unimpaired to the extent permitted by the Bankryiiode and the Bankruptcy Rules.

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

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

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

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

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

(b) Treatment Except to the extent that a holder of an Allow@ther Secured
Claim against any of the Debtors has agreed tdfdesgable treatment of such Claim, each holdearof
Allowed Other Secured Claim shall receive, at theom of the Debtors or the Plan Administratorfuh
and final satisfaction of such Claim, payable ana® soon as reasonably practical after, the tdtdre
Effective Date and the date on which such Othewuf@ecClaim becomes an Allowed Other Secured
Claim (i) payment in full in Cash (from proceedsrir the collateral securing such Allowed Other Sedur
Claim); (ii) delivery of the collateral securingctuAllowed Other Secured Claim and payment of any
interest required under section 506(b) of the Baptay Code, or (iii) such other treatment necessary
satisfy section 1129 of the Bankruptcy Code.

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

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

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

(b) Treatment The WAC1 Administrative Agent on behalf of theA®W1 Lenders
shall receive on the Effective Date or as sooneasanably practicable thereafter, but no later than
Initial Distribution Date, in full and final satigftion of such WAC1 Secured Claims, payment in @dsh
all funds held by the members of the WAC1 Groupl(ding the applicable Holdback Amouiptks-$jet

ermndeheld b AL sn the =heatius Dinte

(c) Voting Class 1C is Impaired, and the holders of WACA&u®s Claims against
the WAC1 Group are entitled to vote to accept j@ctehe Plan.

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

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

(b) Treatment The WAC2 Administrative Agent on behalf of theA®W2 Lenders
shall receive on the Effective Date or as sooneasanably practicable thereafter, but no later than
Initial Distribution Date, in full and final satigtion of such WAC2 Secured Claims, payment in @dsh
all funds held by the members of the WAC2 Group.
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(c) Voting Class 2C is Impaired, and the holders of WAC@u&s Claims against
the WAC2 Group are entitled to vote to accept jactehe Plan.

4.5. WACS Secured Claims against the WAC3 Group (Cla€y.3

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

(b) Treatment The WAC3 Administrative Agent on behalf of theA®W3 Lenders
shall receive on the Effective Date or as sooneasanably practicable thereafter, but no later than
Initial Distribution Date, in full and final satigftion of such WAC3 Secured Claims, payment in @dsh
all funds held by the members of the WAC3 Groupl(ding the applicable Holdback Amouiptks-$jet

emadeheld b AL snthe =heatius Dinfe

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

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

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

(b) Treatment The WAC6 Administrative Agent on behalf of theA®W6 Lenders
shall receive on the Effective Date or as sooneasanably practicable thereafter, but no later than
Initial Distribution Date, in full and final satigftion of such WAC6 Secured Claims, payment in @dsh
all funds held by the members of the WAC6 Groupl(ding the applicable Holdback Amouiptks-$jet

emndeheld b AL sn the =heatiue Dinte
(c) Voting Class 6C is Impaired, and the holders of WACéugs Claims against
the WACG6 Group are entitled to vote to accept jactehe Plan.
4.7. WACT7 Secured Claims against the WAC7 Group (Cla€y.7

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

(b) Treatment The WAC7 Administrative Agent on behalf of theA®W7 Lenders
shall receive on the Effective Date or as sooneasanably practicable thereafter, but no later than
Initial Distribution Date, in full and final satigttion of such WAC7 Secured Claims, payment in @dsh
all funds held by the members of the WAC7 Groupl(ding the applicable Holdback Amouiptks-$jet

ermndeheld b AL sn the =heatiue Dinie

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

4.8. WACS Secured Claims against the WAC8 Group (Cla€y.8

(@) Classification Class 8C consists of WAC8 Secured Claims ag#msWACS
Group.
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(b) Treatment The WACS8 Administrative Agent on behalf of theA®W8 Lenders
shall receive on the Effective Date or as sooneasanably practicable thereafter, but no later than
Initial Distribution Date, in full and final satigftion of such WAC8 Secured Claims, payment in @dsh
all funds held by the members of the WAC8 Groupl(iding the applicable Holdback Amouiptks-$jet

emadeheld b AL snthe =heatius Dinfe

(c) Voting Class 8C is Impaired, and the holders of WAC&ugs Claims against
the WACS8 Group are entitled to vote to accept jactehe Plan.

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

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

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

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

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

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

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

(c) Voting Class 1D is Impaired, and the holders of Generadecured Claims
against the WAC1 Group are conclusively deemedhte Inejected the Plan pursuant to section 1126(g)
of the Bankruptcy Code.

4.11. General Unsecured Claims against the WAC2 Groupd&3 2D).

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

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

(c) Voting Class 2D is Impaired, and the holders of Genéradecured Claims
against the WAC2 Group are conclusively deemedhte Iejected the Plan pursuant to section 1126(g)
of the Bankruptcy Code.
4.12. General Unsecured Claims against the WAC3 Groupdg$§3 3D).

(a) Classification Class 3D consists of General Unsecured Claingnag the
WAC3 Group.
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(b) Treatment Each General Unsecured Claim against the WACGusrshall
receive no distribution on account of such Gendralecured Claim.

(©) Voting Class 3D is Impaired and the holders of Generedecured Claims
against the WAC3 Group are conclusively deemedate Iiejected the Plan pursuant to section 1126(g)
of the Bankruptcy Code.

4.13. General Unsecured Claims against WAC4 (Class 4D).
(@) Classification Class 4D consists of General Unsecured Claira;agWAC4.

(b) Treatment Only to the extent there is residual value aadd for distribution
from WAC4 after Allowed Administrative Claims andlédwed Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim adaMaC4 shall receive Cash in the amount of its Pro
Rata share of any such residual value in full amal atisfaction of its Claim.

(©) Voting Class 4D is Impaired, and holders of Generaledmsed Claims against
WACA4 are entitled to vote to accept or reject tlenP

4.14. General Unsecured Claims against WACS5 (Class 5(i)D)
(@) Classification Class 5(i)D consists of General Unsecured Claiganst WAC5

(b) Treatment Only to the extent there is residual value aadd for distribution
from WACS after Allowed Administrative Claims andlédwed Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim adaMACS5 shall receive Cash in the amount of its Pro
Rata share of any such residual value in full amal atisfaction of its Claim.

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

4.15. General Unsecured Claims against MSA2512047 Trust (Class 5(ii)D).

(@) Classification Class 5(ii)D consists of General Unsecured Claagainst MSN
12512047 Trust.
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(b) Treatment Only to the extent there is residual value add for distribution
from MSN 2047 Trust after Allowed Administrativeddis and Allowed Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecurdgir@ against MSN 2047 Trust shall receive Cash in
the amount of its Pro Rata share of any such rakidlue in full and final satisfaction of its Glai

(©) Voting Class 5(i)D is Impaired, and holders of General Unsecureaing
against MSN 2047 Trust are entitled to vote to ptoereject the Plan.

N

.16. 4-17.General Unsecured Claims against MSN 2057 Trustd&3 5{+iii)D).

(a) Classification Class 5¢iii)D consists of General Unsecured Claims against
MSN 2057 Trust.

(b) Treatment Only to the extent there is residual value add for distribution
from MSN 2057 Trust after Allowed Administrativeais and Allowed Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecurdgir@ against MSN 2057 Trust shall receive Cash in
the amount of its Pro Rata share of any such rakidlue in full and final satisfaction of its Glai

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

N

.17. 4-18-General Unsecured Claims against MSN 14786 Trusta€s 5¢iv)D).

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

(b) Treatment Only to the extent there is residual value add for distribution
from MSN 14786 Trust after Allowed Administrativda@ns and Allowed Priority Tax Claims are paid
in full, each holder of an Allowed General Unsedu@aim against MSN 14786 Trust shall receive Cash
in the amount of its Pro Rata share of any sudduakvalue in full and final satisfaction of itda@n.

(c) Voting Class 5¢v)D is Impaired, and holders of General Unsecuremin@
against MSN 14786 Trust are entitled to vote teeptor reject the Plan.

N

.18. 4-19-General Unsecured Claims against WLUK5A (Class48)D).

(a) Classification Class 5¢v)D consists of General Unsecured Claims against
WLUKS5A.

(b) Treatment Only to the extent there any residual value latsse for distribution
from WLUKS5A after Allowed Administrative Claims andllowed Priority Tax Claims are paid in full,
each holder of an Allowed General Unsecured Clagairest WLUKS5A Frustshall receive Cash in the
amount of its Pro Rata share of any such residalakvin full and final satisfaction of its Claim.

(c) Voting Class 5¢v)D is Impaired, and holders of General Unsecuremin@
against WLUK5A are entitled to vote to accept gecethe Plan.
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N

.19. 4.20-General Unsecured Claims against the WAC6 Groupd&3 6D).

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

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

(c) Voting Class 6D is Impaired, and the holders of Generadecured Claims
against the WAC6 Group are conclusively deemecdhte ejected the Plan pursuant to section 1126(g)
of the Bankruptcy Code.

N

.20. 4-21-General Unsecured Claims against the WAC7 Groupd&3 7D).

(a) Classification Class 7D consists of General Unsecured Claingnag the
WACT7 Group.

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

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

N

21. 4.22.General Unsecured Claims against the WAC8 Groupd&3 8D).

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

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

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

N

22. 4-23-General Unsecured Claims against WAC10 (Class 1yi)

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

(b) Treatment Only to the extent there is residual value add for distribution
from WAC10 after Allowed Administrative Claims aidlowed Priority Tax Claims are paid in full,
each holder of an Allowed General Unsecured Clagairest WAC10 shall receive Cash in the amount of
its Pro Rata share of any such residual valuelihd final satisfaction of its Claim.

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

.23. 4-24-General Unsecured Claims against MSN 2826 Trustd&3 10(ii)D).

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

(b) Treatment Only to the extent there is residual value add for distribution
from MSN 2826 Trust after Allowed Administrativeadis and Allowed Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecurdgir@ against MSN 2826 Trust shall receive Cash in
the amount of its Pro Rata share of any such rakidlue in full and final satisfaction of its Glai

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

N

24.  4.25.General Unsecured Claims against MSN 2879 Trustd&3 10(iii)D).

(a) Classification Class 10(ii)D consists of General Unsecuredirfidaagainst
MSN 2879 Trust.

(b) Treatment Only to the extent there is residual value add for distribution
from MSN 2879 Trust after Allowed Administrativeais and Allowed Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecurdgir@ against MSN 2879 Trust shall receive Cash in
the amount of its Pro Rata share of any such rakidlue in full and final satisfaction of its Glai

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

N

.25.  4.26-General Unsecured Claims against MSN 2916 Trustd&€3 10(iv)D).

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

(b) Treatment Only to the extent there is residual value add for distribution
from MSN 2916 Trust after Allowed Administrativeais and Allowed Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecurdgir@ against MSN 2916 Trust shall receive Cash in
the amount of its Pro Rata share of any such rakidue in full and final satisfaction of its Glai

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

N

.26. 4-27-General Unsecured Claims against WAC11 (Class 1)i)

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

(b) Treatment Only to the extent there is residual value add for distribution
from WACL11 after Allowed Administrative Claims aidlowed Priority Tax Claims are paid in full,
each holder of an Allowed General Unsecured Clagairest WAC11 shall receive Cash in the amount of
its Pro Rata share of any such residual valuelihd final satisfaction of its Claim.
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(c) Voting Class 11(i)D is Impaired, and the holders of &ahUnsecured Claims
against WAC11 are entitled to vote to accept actghe Plan.

N

.27. 4-28-General Unsecured Claims against WAG (Class 11()i)D

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

(b) Treatment Only to the extent there is residual value add for distribution
from WAG after Allowed Administrative Claims andlélved Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim adaMaG shall receive Cash in the amount of its Pro
Rata share of any such residual value in full amal atisfaction of its Claim.

(c) Voting Class 11(ii)D is Impaired, and the holders oh&al Unsecured Claims
against WAG are entitled to vote to accept or tejee Plan.

N

.28. 4-29-General Unsecured Claims against MSN 2905 Trustd€&3 11(iii)D).

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

(b) Treatment Only to the extent there is residual value add for distribution
from MSN 2905 Trust after Allowed Administrativedis and Allowed Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecurdgir@ against MSN 2905 Trust shall receive Cash in
the amount of its Pro Rata share of any such rakidlue in full and final satisfaction of its Glai

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

N

.29. 4.30-General Unsecured Claims against WAC14 (Class 13)i)

(a) Classification Class 14(i)D consists of General Unsecured Gaigainst WAC14.

(b) Treatment Only to the extent there is residual value a@d for distribution from
WAC14 after Allowed Administrative Claims and Alleg Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim agaMaC14 shall receive Cash in the amount of its
Pro Rata share of any such residual value in fdlfanal satisfaction of its Claim.

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

N

.30. 4-3%-General Unsecured Claims against WAC5B (Class @i

(a) Classification Class 14(ii)D consists of General Unsecuredrdaagainst WAC5B.

(b) Treatment Only to the extent there is residual value a@dd for distribution from
WACHSB after Allowed Administrative Claims and All@ed Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim agai8C5B shall receive Cash in the amount of its
Pro Rata share of any such residual value in fdlfanal satisfaction of its Claim.
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(c) Voting Class 14(ii)D is Impaired, and the holders oh&al Unsecured Claims against
WACS5B are entitled to vote to accept or rejectRifen.

N

.31. 4.32.General Unsecured Claims against WAC15 (Class 15D).

(a) Classification Class 15D consists of General Unsecured Clagas;at WAC15.

(b) Treatment Only to the extent there is residual value ad@ for distribution fronthe
WACI15 after Allowed Administrative Claims and PitgrTax Claims are paid in full, each Allowed
General Unsecured Claim agaitise- WAC15 Greup-shall receive Cash in the amount of its Pro Rata
share of any such residual value in full and fsetisfaction of its Claim.

(c) Voting Class 15D is Impaired, and the holders of Gérdnsecured Claims against
WAC15 are entitled to vote to accept or rejectRlan.

N

.32. 4-33-General Unsecured Claims against WLIL (Class 16D).

(a) Classification Class 16D consists of General Unsecured Clagasat WLIL.

(b) Treatment Only to the extent there is residual value a@dd for distribution from
WLIL after Allowed Administrative Clalms and AllowdePriority Tax Clalms are pa|d in fulgnd-all
e-been-made-as and
m%heameumsse#erth—hererpreach holder of an AIIowed General Unsecured Clegmra;t WLIL shall
receive Cash in the amount of its Pro Rata shaamySuch residual value in full and final satisifarc of
its Claim.

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

N

.33. 4-34-General Unsecured Claims against LuxCo (Class 17D).

(a) Classification Class 17D consists of General Unsecured Clagasat LuxCo.

(b) Treatment Only to the extent there is residual value add for distribution from the
LuxCo after Allowed Administrative Claims and Alled Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim addingCo shall receive Cash in the amount of its Pro
Rata share of any such residual value in full amal tatisfaction of its Claim.

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

N

.34. 4-35-General Unsecured Claims against LuxCo Euro (Clak8D).

(a) Classification Class 18D consists of General Unsecured Clagasat LuxCo Euro.

(b) Treatment Only to the extent there is residual value add for distribution from the
LuxCo Euro after Allowed Administrative Claims aRdority Tax Claims are paid in full, each holdér o
an Allowed General Unsecured Claim against LuxCooEahall receive Cash in the amount of its Pro
Rata share of any such residual value in full amal tatisfaction of its Claim.
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(c) Voting Class 18D is Impaired, and the holders of Gérdnsecured Claims against
LuxCo Euro are entitled to vote to accept or rejeetPlan.

N

.35. 4-36-General Unsecured Claims against Holdings (Clas$)}9

(a) Classification Class 19D consists of General Unsecured Clagasat Holdings.

(b) Treatment Only to the extent there is residual value a@dd for distribution from
Holdings after Allowed Administrative Claims anddrity Tax Claims are paid in full, each holderaof
Allowed General Unsecured Claim against Holdingsllsteceive Cash in the amount of its Pro Rata
share of any such residual value in full and fsetisfaction of its Claim.

(c) Voting Class 19D is Impaired, and the holders of Gérdnsecured Claims against
Holdings are entitled to vote to accept or rejaetRlan.

N

.36. 4-37-General Unsecured Claims against Services (Clas®)0

(a) Classification Class 20D consists of General Unsecured Clagasat Services.

(b) Treatment Only to the extent there is residual value a@dd for distribution from
Services after Allowed Administrative Claims andoHAty Tax Claims are paid in full, each holderaof
Allowed General Unsecured Claim against Serviced séceive Cash in the amount of its Pro Rataeshar
of any such residual value in full and final satctfon of its Claim.

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

N

.37. 4-38- Intercompany Claims against the Debtors (Class thiEough 20E).

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

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

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

N

.38. 4-39-Other Interests (Class 1F through 18F, and 20F).

(a) Classification Classes 1F through 18F, and 20F consists ofrQiterests.

(b) Treatment Each Other Interest shall be Reinstated on ffective Date and
shall be entitled to any residual value of the ijpple Debtor after such Debtor repays in full/dibwed
Claims against such Debtor. Unless otherwise detechiby the Plan Administrator, on the date thahea
Debtor’'s case is closed in accordance with sed&i®nof the Plan, the Other Interests shall be déeme
cancelled and of no further force and effect predithat such cancellation does not adversely intpact
Debtors’ Estates.
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(c) Voting Classes 1F through 18F, and 20F are conclusoedmed to have
accepted the Plan pursuant to section 1126(f) @Bmkruptcy Code. Therefore, the holders of Other
Interests are not entitled to vote to accept @ctahe Plan.

.39. 4.-40:Holdings Interests (Class 19G).

(a) Classification Class 19G consists of Holdings Interests.

(b) Treatment On the Effective Date, all the Holdings Inteseshall be cancelled
and/or redeemed and one new share of Holdings’ @mstock shall be issued to the Plan Administrator
who will hold such share for the benefit of thenfer holdings of Holdings Interests with their forme
economic entitlements. Each holder of a Holdimgsrest shall neither receive nor retain any prypar
interest in property on account of such Holdingsriest

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

ARTICLE V MEANS FOR IMPLEMENTATION.
5.1.  Joint Chapter 11 Plan.
The Plan is a joint chapter 11 plan for each ofdBkbtors.
5.2.  Severability.
The Plan for each Debtor shall be severable arepamtent from each other; provided

however, thatachof the WAC Groups’ Plansma;g not be confirmedand the Effective Date shall not
occur unlessthe Plan for each of the &

nfirm nd the Effective D |mI |h h nf|rm

g;g gng Effggyvg Dg;gfgr the WAg; Gr gg;g§ For the gvglgg nceof gg;;g; the Plans for each of the

5.3. Plan Administrator.

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

(b) Authority. The Plan Administrator shall have the authaaitg right on behalf of
each of the Debtors, without the need for Bankmu@ourt approval (unless otherwise indicated), to
carry out and implement all provisions of the Planjuding, without limitation, to:

0] subject to Bankruptcy Court approval when neaggsexcept to the
extent Claims have been previously Allowed, contemid effectuate the Claims

2 Because Class G consists solely of Holdings Ister¢here are no Classes 1G through 18G or Cli&s 2
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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 its reasonable business judgment itecd and control the
winddown, liquidation, sale and/or abandoning @& temaining assets of the Debtors
under the Plan and in accordance with applicable ds necessary to maximize
Distributions to holders of Allowed Claims;

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

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

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

(vii)  make payments to existing professionals whib @antinue to perform in
their current capacities;

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

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

(xi) incur and pay reasonable and necessary expensesnection with the
performance of duties under the Plan, including réesonable fees and expenses of
professionals retained by the Plan Administratogvigled however, at least five (5)
business days prior to paying any professionaliceven excess of $100,000 from the
Winddown Account, the Plan Administrator shall pdeva copy of a summary invoice
for such professional with the WAC Lenders;

(xi)  administer each Debtor’s tax obligations, uihg (i) filing tax returns
and paying tax obligations, (ii) requesting, if eesary, an expedited determination of
any unpaid tax liability of each Debtor or its estainder Bankruptcy Code section
505(b) for all taxable periods of such Debtor egdafier the Petition Date through the
liguidation of such Debtor as determined under iapple tax laws, and (iii) representing
the interest and account of each Debtor or itsteestafore any taxing authority in all
matters including, without limitation, any acti®uit, proceeding or audit;

34



18-13648-smb Doc 733 Filed 04/26/19 Entered 04/26/19 17:16:28 Main Document
Pg 47 of 192

(xiii)  prepare and file any and all informationatums, reports, statements,
returns or disclosures relating to the Debtors thie required hereunder, by any
Governmental Unit or applicable law;

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

(xv)  pay Statutory Fees and file quarterly repontsiccordance with section
13.1 of the Plan; and

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

(c) Indemnification Each of the Debtors shall indemnify and holdtiass William
Transier solely in its capacity as the Plan Adniiai®r for any losses incurred in such capacitgepkto
the extent such losses were the result of the REministrator's fraud, gross negligence, willful
misconduct or criminal conduct.

5.4.  Corporate Action.

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

5.5. Effectuating Documents; Further Transactions.

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

5.6. Withholding and Reporting Requirements.

(a) Withholding Rights In connection with the Plan, any party issuingy an
instrument or making any distribution describedtle Plan shall comply with all applicable tax
withholding and reporting requirements imposed iy @overnmental Unit, and all distributions pursuan
to the Plan and all related agreements shall beauio any such withholding or reporting requireise
Notwithstanding the foregoing, each holder of atovd Claim or any other Person that receives a
distribution pursuant to the Plan shall have resjility for any taxes imposed by any Governmental
Unit, including, without limitation, income, withkaing, and other taxes, on account of such distiobu
Any party issuing any instrument or making anyriisttion pursuant to the Plan has the right, but no

35



18-13648-smb Doc 733 Filed 04/26/19 Entered 04/26/19 17:16:28 Main Document
Pg 48 of 192

the obligation, to not make a distribution unticbuholder has made arrangements satisfactory to suc
issuing or disbursing party for payment of any stachobligations.

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

5.7.  Exemption from Certain Transfer Taxes.

To the maximum extent provided by section 1146¢athe Bankruptcy Code, any post
Confirmation sale by any Debtor, or any transfenfrany Entity pursuant to, in contemplation ofjror
connection with the Plan or pursuant to: (i) trsu@nce, distribution, transfer, or exchange of daiy,
equity security, or other interest in the Debtans(ii) the making, delivery, or recording of anged or
other instrument of transfer under, in furtheraoiGer in connection with, the Plan, including ateeds,
bills of sale, assignments, or other instrumentsrarisfer executed in connection with any transacti
arising out of, contemplated by, or in any way tedato the Plan, shall not be subject to any dootime
recording tax, stamp tax, conveyance fee, intaegibt similar tax, mortgage tax, real estate teartsix,
mortgage recording tax, Uniform Commercial Codéndilor recording fee, or other similar tax or
governmental assessment, in each case to the g@danitted by applicable bankruptcy law, and the
appropriate state or local government officialsagents shall forego collection of any such tax or
governmental assessment and accept for filing acordation any of the foregoing instruments or othe
documents without the payment of any such tax gegonental assessment.

5.8.  Preservation of Rights of Action.

Other than Causes of Action against an Entity #natwaived, relinquished, exculpated,
released, compromised, or settled in the Plan @ Bgnkruptcy Court order, the Debtors reserveaanay
all Causes of Action. On and after the EffectivaeDghe Plan Administrator may pursue such Causes o
Action, in consultation with the WAC Lenders priorpursuit thereof. No Entity may rely on the alesen
of a specific reference in the Plan, the Plan Sempent, or the Disclosure Statement to any Cause of
Action against them as any indication that the Debor the Plan Administrator will not pursue amga
all available Causes of Action against them. Noclpigon doctrine, including the doctrines of res
judicata, collateral estoppel, issue preclusioajntlpreclusion (judicial, equitable, or otherwisey,
laches, shall apply to such Causes of Action updter, or as a consequence of the Confirmation or
Consummation. On and after the Effective DatePlam Administrator, shall have, including throutgh i
authorized agents or representatives, the exclugjlie and authority to initiate, file, prosecusmforce,
abandon, settle, compromise, release, withdrawtigate to judgment any such Causes of Action and
decline to do any of the foregoing without furthetice to or action, order, or approval of the Baipkcy
Court.
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5.9. Closing of Chapter 11 Cases.

After the Chapter 11 Case of a Debtor has beery faiministered, the Plan
Administrator shall promptly seek authority frometBankruptcy Court to close such Debtor’'s Chapter
11 Case in accordance with the Bankruptcy Coddlmn8ankruptcy Rules.

5.10. Notice of Effective Date.

On the Effective Date, the Debtors shall file aic®bf the occurrence of the Effective
Date with the Bankruptcy Court.

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

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

(b) The deemed substantive consolidation of the W3YGups under the Plan shall
not (other than for purposes related to fundingtribigtions under the Plan) affect (i) the legal and
organizational structure of the Debtors; (ii) Extecy Contracts that were entered into during theér
11 Cases or that have been or will be assumedjented,; (iii) the Debtors’ ability to subordinate o
otherwise challenge Claims on an entity-by-entigib; (iv) any Causes of Action or defenses thereto
which in each case shall survive entry of the Qomdition Order as if there had been no substantive
consolidation of the Estates of the WAC Groups; @ndlistributions to the Debtors from any insuranc
policies or the proceeds thereof. Notwithstandirglimited substantive consolidation called forelg
each and every Debtor shall remain responsibléhfopayment of the Statutory Fees until each D&btor
particular case is closed, dismissed or converfeut.the avoidance of doubt, nothing in this sechidl1
shall impact any General Unsecured Claim agaillztor that is not part of a WAC Group.

5.12. Winddown Account

(a) On the Effective Date, the Debtors shall transié funds from the Old
Winddown Account into the Winddown Account. Thads in the Winddown Account shall remain the
property of the respective Debtors, subject tot#C Lenders, WAC 9 Lenders, and WAC12 Lender’'s
reversionary interest in the funds. The Plan Adstiator may use the funds in the Winddown Account
to fund the expenses of the respective Debtorglamdnon-Debtor wholly-owned direct and indireohn
Debtor subsidiaries incurred in conducting thevitets described in Article VI of the Plan. Anyrids
remaining in the Winddown Account after the Debtioase completed the activities described in Article
VI of the Plan shall be distributed by Holdings, lmehalf of the Debtors to the WAC Lenders, WAC9
Lenders and WAC12 Lenders in the proportion of fuedch such lender contributed and/or agreed to
allocate to the Winddown Account (including by admiting funds to the Old Winddown Account), as
adjusted based on the actual direct costs andagdidcosts (based on net book value) charged éonete
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to be charged) to the relevant Debtor entitiesannection with amounts paid out of the Winddown
Account.

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

5.13. Fee Reserve Account

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

ARTICLE VI CORPORATE GOVERNANCE & WINDDOWN
6.1. Corporate Form.

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

The initial directors and officers of the Debtofeathe Effective Date shall be included
as part of the Plan Supplement. The Plan Admatistrshall elect such additional directors andcefs
as the Plan Administrator deems necessary to ingoiethe Plan and the actions contemplated herein.
The Plan Administrator shall also have the poweadbby written consent to remove any director or
officer at any time with or without cause.

6.3. Corporate Existence.

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

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

6.5. Winddown.

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

ARTICLE VII DISTRIBUTIONS.
7.1. Distribution Record Date.

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

7.2. Date of Distributions.

(@) Except as otherwise provided in the Plan, thet@s shall make the Initial
Distribution to holders of Allowed Claims no latdran the Initial Distribution Date and thereaftdre
Plan Administrator shall from time to time determithe subsequent Distribution Dates. The Initial
Distribution Date shall be no later than twenty)(2@ys after the Effective Date. In the event tuay
payment or act under the Plan is required to beemsagberformed on a date that is not a Business Day
then the making of such payment or the performaricguch act may be completed on or as soon as
reasonably practicable after the next succeedinginBss Day, but shall be deemed to have been
completed as of the required date.

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

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

7.3.  Delivery of Distributions.
In the event that any distribution to any holder returned as undeliverable, no
distribution to such holder shall be made unless amtil the Debtors or the Plan Administrator, as

applicable, using commercially reasonable effdrés determined the then current address of suderhol
at which time such distribution shall be made tehstolder without interest; provided that, such
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distributions shall be deemed unclaimed propertgeursection 347(b) of the Bankruptcy Code at the
expiration of six months from the applicable Distion Date is made. After such date, all unclaimed
property or interests in property shall revert ittistanding any applicable federal or state ed¢chea
abandoned, or unclaimed property laws to the coyjtta the Debtors automatically and without nead f

a further order by the Bankruptcy Court for distitibn in accordance with the Plan and the Clairaryf
such holder to such property or interest in propshall be released, settled, compromised, anddore
barred.

7.4. Manner of Payment Under Plan.

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

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

7.5. Minimum Cash Distributions.

The Plan Administrator shall not be required to enaky payment to any holder of an
Allowed Claim on any Distribution Date of Cash lékan $100; provided that, if any distribution @t n
made pursuant to thiSsection 7.5 of the Plan, such distribution shall dgeled to any subsequent
distribution to be made on behalf of the holderlbved Claim. If either (i) all Allowed Claims (oér
than those whose distributions are deemed undableunder the Plan) have been paid in full ortk(ig
amount of any final distributions to holders of &dled Claims would be $100 or less and the aggregate
amount of Cash available for distributions to hoddef Allowed General Unsecured Claims is less than
$25,000, then no further distribution shall be mbgéhe Plan Administrator and any surplus Cashi sha
be donated and distributed to an I.R.C. 8§ 501(c)&Xrexempt organization selected by the Plan
Administrator.

7.6.  No Postpetition Interest on Claims.

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

7.7. Setoffs and Recoupment.

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

7.8. Distributions After Effective Date.

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

7.9.  Allocation of Distributions Between Principal andnterest.

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

7.10. Payment of Disputed Claims.

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

7.11. Claims Paid by Third Parties.

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

7.12. Claims Payable by Third Parties.

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

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

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

8.2.  Objections to Claims.

As of the Effective Date, objections to, and retgiésr estimation of, Claims against the
Debtors may be interposed and prosecuted only byDibtors. Such objections and requests for
estimation shall be served and filed (i) on or befine 75th day following the later of (a) the Effee
Date and (b) the date that a proof of Claim isdfie amended or a Claim is otherwise asserted or
amended in writing by or on behalf of a holder o€ls Claim or (ii) such later date as ordered by the
Bankruptcy Court upon a motion filed by the Plamiaistrator.

8.3. Estimation of Claims.

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

8.4.  No Distributions Pending Allowance.
If an objection to a Claim is filed as set forthsection 8.2 of the Plan, no payment or

distribution provided under the Plan shall be madeaccount of such Claim unless and until such
Disputed Claim becomes an Allowed Claim.
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8.5. Resolution of Claims.

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

8.6. Disallowed Claims.

All Claims held by persons or entities against whamwhich any of the Debtors or the
Plan Administrator has commenced a proceeding tagpe Cause of Action under sections 542, 543,
544, 545, 547, 548, 549 and/or 550 of the Bankgugitode shall be deemed “disallowed” Claims
pursuant to section 502(d) of the Bankruptcy Codklalders of such Claims shall not be entitleddi®
to accept or reject the Plan. Claims that are ddatisallowed pursuant to this section shall cometito
be disallowed for all purposes until thevoidanceAaction against such party has been settled or
resolved by Final Order and any sums due to thedbglor the Plan Administrator from such party have
been paid.

8.7. Late Filed Claims

Except as otherwise provided herein or as agreettytdhe Debtors or the Plan
Administrator, any Proof of Claim filed after theatllines set forth in the Bar Date Order with respe
such Claim shall be deemed Disallowed and expuageaf the Effective Date without any further notice
to or action, order, or approval of the BankrupBmurt, and holders of such Claims may not receiye a
Distributions on account of such Claims, unles$date Proof of Claim has been deemed timely fied
a Final Order.

8.8. Amendments to Claims

A Claim may not be filed, amended, or supplemeafiéel the applicable deadline in the
Bar Date Order without the prior written authoriaatof the Bankruptcy Court or Plan Administrator,
and any such new, amended, or supplemented Clichviithout such written authorization shall be
deemed Disallowed in full and expunged without &urgher notice to or action, order, or approvathef
Bankruptcy Court to the maximum extent providedabplicable law.

ARTICLE IX EXECUTORY CONTRACTS.
9.1. Rejection of Executory Contracts.

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

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

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

(c) Assumption of any Executory Contract pursuarthtoPlan, or otherwise, shall
result in the full release and satisfaction of a@efaults, subject to satisfaction of the Cure, ivaet
monetary or nonmonetary, including defaults of iows restricting the change in control or owngrsh
interest composition or other bankruptcy-relatefduaés, arising under any assumed Executory Contrac
at any time before the Effective Date of assumpdiod/or assignmentAny prepetition default amount
set forth in the Schedules and/or any proofs of dla filed with respect to an Executory Contract that
has been assumed shall be deemed Disallowed and wged, without further notice to or action,
order, or approval of the Bankruptcy Court or any other Entity .

9.3. Claims Based on Rejection of Executory Contracts.

(a) Unless otherwise provided by an order of thekBgsicy Court, any Proofs of
Claim based on the rejection of the Debtors’ Exagu€ontracts pursuant to the Plan, must be filed w
Bankruptcy Court and served on the Plan Administrad later than fourteen (14) days after the &ffec
date of rejection of such Executory Contract; paedi however that the effective date of any Exegutor
Contracts rejected under this Plan shall be thecke Date.

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

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

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

9.5. Insurance Policies.

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

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

9.6.  Survival of Debtors’ Indemnification Obligations.

Subject to the applicable limits in the Debtors’ O&Policies, to the fullest extent
permitted by applicable law, any obligations of Bebtors pursuant to their corporate charters als)
limited liability company agreements, memorandurd articles of association, or other organizational
documents and agreements to indemnify current @amaef officers, directors, agents, or employeeh wit
respect to all present and future actions, suits, @roceedings against the Debtors or such officers
directors, agents, or employees based upon anyr achission for or on behalf of the Debtors shall n
be discharged, impaired, or otherwise affectechieyRlan; providethat,the Debtors shall not indemnify
officers, directors, agents, or employees of thbt@rs for any claims or Causes of Action arising @fu
or relating to any act or omission that is a crahiact unless such officer, director, agent, or leyge
had no reasonable cause to believe its conductuwiasvful, or for any other acts or omissions thag a
excluded under the terms of the foregoing orgaiozat documents. All such obligations shall bencee
and treated as executory contracts to be assum#étedyebtors under the Plan unless such obligation
previously was assumed and assigned to the Purchaae rejected by the Debtors pursuant to a
Bankruptcy Court order, or is the subject of a omto reject pending on the Effective Date.
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9.7. Reservation of Rights.

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

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

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

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

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

10.2. Effect of Failure of a Condition.

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

ARTICLE XI EFFECT OF CONFIRMATION OF PLAN
11.1. Vesting of Assets.
On the Effective Date, pursuant to section 114bftthe Bankruptcy Code, all property
of the Estates, including the Debtors’ rights undter Transition Services Agreement, shall veshe t
Debtors.
11.2. Subordinated Claims.
The allowance, classification, and treatment ofAldbwed Claims and Interests and the

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

11.3. Binding Effect.

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

11.4. Term of Injunctions or Stays.

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

As of the Effective Date, except as otherwise exmdy provided in this Plan, the
Macquarie Sale Order, or the Confirmation Order, ard to the fullest extent authorized by applicable
law, for good and valuable consideration, the ade@ey of which is hereby confirmed, any Debtor
Released Party is deemed released by the Debtorscle of the Debtors’ current Affiliates (with
respect to non-Debtors, to the extent permitted bypplicable law), the respective Estates and any
person or entity, seeking to exercise the rights dhe Debtors or their Estates and their respective
property (and each such Debtor Released Party shatle deemed released by each Debtor and its
estate and their respective property) from any andall Claims, obligations, suits, judgments,
damages, demands, debts, remedies, Causes of Actidghts of setoff, other rights, and liabilities
whatsoever, whether for tort, contract, violations of federal or state securities laws, avoidance
actions, including any derivative claims, assertedr that could possibly have been asserted directly
or indirectly, whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known
or unknown, foreseen or unforeseen, existing or heafter arising, in law, equity, or otherwise, and
any and all Causes of Action asserted or that couldossibly have been asserted, based on or in any
way relating to, or in any manner arising from, inwhole or in part, the Debtors, their Estates or
their Affiliates, the conduct of the Debtors’ busiress, the formulation, preparation, solicitation,
dissemination, negotiation, or filing of the Forbeeance Agreements, the Purchase Agreements, the
Disclosure Statement or Plan or any contract, insttrment, release, or other agreement or document
created or entered into in connection with or pursant to, the Forbearance Agreements, the Purchase
Agreements, the Disclosure Statement, this Plan,Hiling and prosecution of the Chapter 11 Cases,
the pursuit of consummation of this Plan, the subjet matter of, or the transactions or events giving
rise to, any Claim or Interest that is treated in his Plan, the business or contractual arrangements
between the Debtors, their Estates or their Affilides, on the one hand, and any Debtor Released
Party, on the other hand, or any other act or omigen, transaction, agreement, event, or other
occurrence taking place before the Effective Datgyrovided that, to the extent that a Claim or Cause
of Action is determined by a Final Order to have reulted from fraud, gross negligence or willful
misconduct of a Debtor Released Party, such ClaimrdCause of Action shall not be so released
against such Debtor Released Party and a party afieng fraud, gross negligence or willful
misconduct on the part of a Debtor Released Partyhall not be prevented from pursuing such an
action. Notwithstanding anything to the contrary inthe foregoing, the releases above do not release
the Debtors’ Claims, obligations, suits, judgmentsdamages, demands, debts, remedies, Causes of
Action, rights of setoff, other rights, and liabilties under any of the Purchase Agreements, the
Transition Services Agreement or any other agreems entered into by the Debtors after the
Petition Date.

(b) Releases by Holders of Claims and Interests

Effective as of the Effective Date, the ReleasingaRies shall be deemed to provide a
full release to the Released Parties and their resptive property from any and all Claims,
obligations, suits, judgments, damages, demands,lids, remedies, Causes of Action, rights of setoff,
other rights, and liabilities whatsoever, whether ér tort, contract, violations of federal or state
securities laws, avoidance actions, including anyedvative claims, asserted or that could possibly
have been asserted directly or indirectly, whethefliquidated or unliquidated, fixed or contingent,
matured or unmatured, known or unknown, foreseen omunforeseen, existing or hereafter arising, in
law, equity, or otherwise, and any and all Caused éction asserted or that could possibly have been
asserted, based on or in any way relating to, or iany manner arising from, in whole or in part, the
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Debtors, their estates or their Affiliates, the coduct of the Debtors’ business, the formulation,
preparation, solicitation, dissemination, negotiatn, or filing of the Forbearance Agreements, the
Purchase Agreements, the Disclosure Statement ordpl or any contract, instrument, release, or
other agreement or document created or entered intm connection with or pursuant to the Purchase
Agreements, Disclosure Statement, this Plan, thdifig and prosecution of the Chapter 11 Cases, the
pursuit of consummation of this plan, the subject ratter of, or the transactions or events giving rise
to, any claim or equity interest that is treated inthis Plan, the business or contractual arrangemest
between the Debtors, their Estates or their Affilides, on the one hand, and any Released Party, on
the other hand, or any other act or omission, trargction, agreement, event, or other occurrence
taking place before the Effective Date; provided tht, to the extent that a Claim or Cause of Actions
determined by a Final Order to have resulted fromifaud, gross negligence or willful misconduct of a
Released Party, such claim or cause of action shaibt be so released against such Released Party
and a party alleging fraud, gross negligence, or Wful misconduct on the part of a Debtor Released
Party shall not be prevented from pursuing such amaction. Notwithstanding anything to the
contrary in the foregoing, the releases set forthl@ve (i) do not release any post-Effective Date
obligations of any party or Entity under the Plan; (ii) are applicable only to the maximum extent
permitted by law; and (iii) do not release any Relasing Party’s Claims, obligations, suits,
judgments, damages, demands, debts, remedies, Causé Action, rights of setoff, other rights, and
liabilities under any of the Purchase Agreements he Transition Services Agreement, or any other
agreements entered into by the Debtors after the Egon Date.

11.6. Exculpation.

To the extent permitted by section 1125(e) of thedBkruptcy Code, notwithstanding
anything herein to the contrary, and to the maximumextent permitted by applicable law, no
Exculpated Party will have or incur, and each Excypated Party is hereby released and exculpated
from, any Claim, obligation, suit, judgment, damage demand, debt, right, Cause of Action, remedy,
loss, and liability for any Claim in connection wit or arising out of the administration of the
Chapter 11 Cases; the negotiation, formulation, pngaration, and pursuit of the Forbearance
Agreements, the Purchase Agreements, the Disclosugtatement, the Plan, and the solicitation of
votes for, and confirmation of, the Plan; the fundng and consummation of the Plan, and any related
agreements, instruments, and other documents; theokicitation of votes on the Plan; the making of
Distributions under the Plan; the occurrence of theEffective Date; negotiations regarding or
concerning any of the foregoing, or the administrabn of the Plan or property to be distributed
under the Plan, except for actions determined by Ral Order to constitute willful misconduct or
fraud. This exculpation shall be in addition to, ad not in limitation of, all other releases,
indemnities, exculpations and any other applicabléaw or rules protecting such Exculpated Parties
from liability. Notwithstanding anything to the contrary in the foregoing, the exculpation shall not
release any party’s Claims, obligations, suits, juginents, damages, demands, debts, remedies,
Causes of Action, rights of setoff, other rights, red liabilities under any of the Purchase Agreements
or the Transition Services Agreement or this Plan. Nothing in the Plan shall limit the liability of
attorneys to their respective clients pursuant to Rle 1.8(h) of the New York Rules of Professional
Conduct.

11.7. Injunction.

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

(b) Injunctions Against Interference with or Consummation or Implementation
of the Plan. Except as provided herein, upon the Effective Datall Persons shall be enjoined from
commencing or continuing any judicial or administrdive proceeding, employing any process, or
taking any action whatsoever against the Debtor, #hEstate or the Plan Administrator that interferes
with the consummation and implementation of (i) thé Plan, including but not limited to the actions
described in section 5.3 of the Plan; (ii) the wirdbwn, dissolution, or liquidation of any Debtor afer
the Effective Date; and (iii) the transfers, paymets and Distributions to be made in accordance with
the Plan. For the avoidance of doubt nothing in tis section 11.7 shall act as a release of any claim
or Causes of Action.

11.8. Waiver of Statutory Limitation on Releases.

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

11.9. Retention of Causes of Action/Reservation of Rights

Except as otherwise provided in the Plan, nothiogtained in the Plan or the
Confirmation Order shall be deemed to be a waivaretinquishment of any rights, Claims, Causes of
Action, rights of setoff or recoupment, or othegdk or equitable defenses that the Debtor had
immediately prior to the Effective Date on behdltlte Estate or itself in accordance with any psiovi
of the Bankruptcy Code or any applicable nonbanknyugaw, including, without limitation, any
affirmative Causes of Action against parties wittektionship with the Debtor, other than the Reteh
Parties and the Debtor Released Parties. The ARlamnistrator shall have, retain, reserve, and be
entitled to assert all such Claims, Causes of Actigghts of setoff or recoupment, and other legal
equitable defenses as fully as if the Chapter 19e€&ad not been commenced, and all of the Debtor’s
legal and equitable rights in respect of any UninggaClaim may be asserted after the Confirmation
Date and Effective Date to the same extent agithapter 11 Cases had not been commenced.

11.10. Solicitation of Plan.

As of and subject to the occurrence of the ConfilonaDate: (i) the Debtors shall be
deemed to have solicited acceptances of the Plgoad faith and in compliance with the applicable
provisions of the Bankruptcy Code, including withdimitation, sections 1125(a) and (e) of the
Bankruptcy Code, and any applicable non-bankrulatay rule, or regulation governing the adequacy of
disclosure in connection with such solicitation gidthe Debtors and each of their respectiveates,
officers, employees, Affiliates, agents, finan@dvisors, investment bankers, professionals, atants)
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and attorneys shall be deemed to have particigpatgdod faith and in compliance with the applicable

provisions of the Bankruptcy Code in the offer assuance of any securities under the Plan, and
therefore are not, and on account of such offetjance, and solicitation will not be, liable at &nye for

any violation of any applicable law, rule, or regfidn governing the solicitation of acceptances or

rejections of the Plan or the offer and issuancangfsecurities under the Plan.

ARTICLE XII RETENTION OF JURISDICTION.
12.1. Retention of Jurisdiction.

On and after the Effective Date, the Bankruptcy i€ahall retain non-exclusive
jurisdiction over all matters arising in, arisingder, and related to the Chapter 11 Cases for, @mon
other things, the following purposes:

(@) to hear and determine motions and/or applicationthe assumption or rejection
of executory contracts or unexpired leases, andatlmsvance, classification, priority, compromise,
estimation, or payment of Claims resulting thenefro

(b) to determine any motion, adversary proceedipplieation, contested matter, and
other litigated matter pending on or commenced #fiee Confirmation Date;

(c) to ensure that distributions to holders of AkmlvClaims are accomplished as
provided for in the Plan and Confirmation Order éamcdjudicate any and all disputes arising from or
relating to distributions under the Plan;

(d) to consider the allowance, classification, ptyprcompromise, estimation, or
payment of any Claim;

(e to enter, implement, or enforce such ordersag e appropriate in the event the
Confirmation Order is for any reason stayed, reagirsevoked, modified, or vacated,;

® to issue injunctions, enter and implement othrelers, and take such other actions
as may be necessary or appropriate to restrainfdreace by any Entity with the consummation,
implementation, or enforcement of the Plan, thef@oation Order, or any other order of the Bankoypt
Court;

(9) to hear and determine any application to motliy Plan in accordance with
section 1127 of the Bankruptcy Code, to remedydsiigct or omission or reconcile any inconsistency i
the Plan, or any order of the Bankruptcy Courtluding the Confirmation Order, in such a manner as
may be necessary to carry out the purposes ard<ffereof;

(h) to hear and determine all Fee Claims;
@ to hear and determine disputes arising in caimeowith the interpretation,
implementation, or enforcement of the Plan or tbhafmation Order, or any agreement, instrument, or

other document governing or relating to any offtregoing;

)] to take any action and issue such orders as b@ayecessary to construe,
interpret, enforce, implement, execute, and consaterhne Plan;
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(k) to determine such other matters and for suchrgtirposes as may be provided
in the Confirmation Order;

)] to hear and determine matters concerning statsgl, and federal taxes in
accordance with sections 346, 505, and 1146 ofBdekruptcy Code (including any requests for
expedited determinations under section 505(b) @Bé&nkruptcy Code);

(m) to hear, adjudicate, decide, or resolve anyadinthatters related to Article XI of
the Plan, including, without limitation, the releasexculpations, and injunctions issued thereynder

(n) to resolve disputes concerning Disputed Clainth® administration thereof;

(0) to hear and determine any other matters rela¢eeto and not inconsistent with
the Bankruptcy Code and title 28 of the United &afode;

(p) to enter a final decree closing the Chapter 44eS;

(@) to recover all Assets of the Debtor and propeftihe Debtor’s Estate, wherever
located;

(n to hear and determine any rights, Claims, or eauof Action held by or
accruing to the Debtor pursuant to the BankruptegeCor pursuant to any federal statute or legairshe
and

(s) to hear and resolve any dispute over the apjlicéo any Claim of any limit on
the allowance of such Claim set forth in sectio®2 6r 503 of the Bankruptcy Code, other than defens
or limits that are asserted under non-bankruptey garsuant to section 502(b)(1) of the Bankruptcy
Code.

12.2. Courts of Competent Jurisdiction.

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

ARTICLE XIlI  MISCELLANEOUS PROVISIONS.
13.1. Payment of Statutory Fees.

On the Effective Date and thereafter as may benesjuthe Plan Administrator shall (i)
pay all Statutory Fees when due and payable, §rehéll file with the Court quarterly reports irffam
reasonably acceptable to the U.S. Trustee. Thgaildhs under this section 13.1 shall remain fahea
Debtor until such time as a final decree is entetesing the Chapter 11 Cases, a Final Order conger
the Chapter 11 Cases to a case under chapter he @dankruptcy Code is entered, or a Final Order
dismissing the Chapter 11 Cases is entered.
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13.2. Substantial Consummation of the Plan.

On the Effective Date, the Plan shall be deemduktsubstantially consummated under
sections 1101 and 1127(b) of the Bankruptcy Code.

13.3. Request for Expedited Determination of Taxes.

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

13.4. Amendments.

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

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

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

13.5. Effectuating Documents and Further Transactions.

Each individual with authority to act on behalf tffe Debtors are authorized, in
accordance with his or her authority under thelutisms of the Board to execute, deliver, file,record
such contracts, instruments, releases, indentaed, other agreements or documents and take such
actions as may be necessary or appropriate tawdftecand further evidence the terms and conditibns
the Plan.
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13.6. Revocation or Withdrawal of Plan.

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

13.7. Severability of Plan Provisions.

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

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

13.8. Governing Law.

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

13.9. Time.

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

apply.
13.10. Additional Documents.

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

13.11. Dates of Actions to Implement the Plan.

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

13.12. Immediate Binding Effect.

Notwithstanding Bankruptcy Rules 3020(e), 6004(1)62, or otherwise, upon the
occurrence of the Effective Date, the terms ofRla and Plan Supplement shall be immediately teféec
and enforceable and deemed binding upon and inutiget benefit of the Debtor, the holders of Claims
and Interests, the Released Parties, the Exculfdeiks and each of their respective successars an
assigns, including, without limitation, the Planmidistrator.

13.13. Deemed Acts.

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

13.14. Successor and Assigns.

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

13.15. Entire Agreement.

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

13.16. Exhibits to Plan.

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

13.17. Notices.

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

William L. Transier
Email: bill@transieradvisors-cdpill@transieradvisors.com

-and-

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

Telephone: (212) 310-8000

Facsimile: (212) 310-8007

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

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

Dated: April826, 2019
Respectfully submitted,

By: s/ William Transier
Name: William Transier
Title: Director
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Debtors



18-13648-smb Doc 733 Filed 04/26/19 Entered 04/26/19 17:16:28 Main Document

Pg 71 of 192
Debtor Last 4 Debtor Last 4
Digits of Digits of
Tax ID Tax ID
Number Number
Waypoint Leasing Holdings Ltd. 2899 MSN 760682 Trust N/A
Waypoint Leasing (Luxembourg)| 7041 MSN 920022 Trust N/A
S.ar.l
Waypoint Leasing (Ireland) 6600 MSN 920062 Trust N/A
Limited
Waypoint Asset Co 10 Limited 2503 MSN 920125 Trust N/A
MSN 2826 Trust N/A MSN 9229 AS 7652
MSN 2879 Trust N/A Waypoint Asset Co 3A Limited 6687
Waypoint Asset Co 11 Limited 3073 MSN 41371 Trust N/A
MSN 2905 Trust N/A Waypoint Asset Euro 1A Limited 9804
Waypoint Asset Co 14 Limited 1585] Waypoint Asset ®oLImited 2087
Waypoint Asset Co 15 Limited 1776 MSN 4469 Trust N/A
Waypoint Asset Co 3 Limited 3471 MSN 6655 Trust N/A
AE Helicopter (5) Limited N/A Waypoint Leasing (Luxembourg) 8928
Euro S.ar.l.
AE Helicopter (6) Limited N/A Waypoint Asset Co 1A Limited 1208
MSN 31141 Trust N/A Waypoint Leasing Labuan : 2299
Limited
MSN 31492 Trust N/A Waypoint Asset Co 1C Limited 0827
MSN 36458 Trust N/A Waypoint Asset Co 1D Limited 7018
MSN 760543 Trust N/A Waypoint Asset Co 1F Limited 6345
MSN 760551 Trust N/A Waypoint Asset Co 1G Limited 6494
MSN 760581 Trust N/A Waypoint Asset Co 1H Limited 7349
MSN 760628 Trust N/A Waypoint Asset Co 1J Limited 7729
MSN 760631 Trust MSN 20159 Trust
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N/A N/A
MSN 6658 Trust N/A Waypoint Asset Funding 6 LLC 4964
Waypoint 760626 Business Trustf N/A Waypoint Asset Co 7 Limited 9689
MSN 7152 Trust N/A Waypoint Asset Euro 7A Limited 2406
MSN 7172 Trust N/A Waypoint Asset Co 8 Limited 2532
Waypoint Asset Funding 3 LLC 4960 MSN 31041 Trust N/A
Waypoint Asset Malta Ltd 5348 MSN 31203 Trust N/A
Waypoint Leasing Labuan { 8120 MSN 31578 Trust N/A
Limited
Waypoint Leasing UK 3A Limited 0702 MSN 760617 Trust N/A
Waypoint Asset Co 4 Limited 0301 MSN 760624 Trust N/A
Waypoint Asset Co 5 Limited 7128 MSN 760626 Trust N/A
Waypoint Leasing Services LLC 8965 MSN 760765 Trust N/A
MSN 14786 Trust N/A MSN 920063 Trust N/A
MSN 2047 Trust N/A MSN 920112 Trust N/A
MSN 2057 Trust N/A Waypoint 206 Trust N/A
Waypoint Asset Co 5B Limited 2242 Waypoint 407 Trust N/A
Waypoint Leasing UK 5A Limited 1970 Waypoint Assetr&dB Limited 3512
Waypoint Asset Co 6 Limited 8790] Waypoint Asset ELdLimited 1060
MSN 31042 Trust N/A MSN 20012 Trust N/A
MSN 31295 Trust N/A MSN 20022 Trust N/A
MSN 31308 Trust N/A MSN 20025 Trust N/A
MSN 920119 Trust N/A MSN 920113 Trust N/A
Waypoint Asset Funding 8 LLC 4776 Waé/point Asset GariGany 5557

Limite

Waypoint Leasing UK 8A Limited

MSN 31046 Trust
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2906 N/A
Waypoint Leasing US 8A LLC 8080] MSN 41511 Trust N/A
Waypoint Asset Company Number 6861 | MSN 760608 Trust N/A
1 (Ireland) Limited
Waypoint Asset Euro 1D Limited 1360f MSN 89007 Trust N/A
Waypoint Asset Co 1L Limited 2360 MSN 920141 Trust N/A
Waypoint Asset Co 1M Limited 5855 MSN 920152 Trust N/A
Waypoint Asset Co 1N Limited 3701 MSN 920153 Trust N/A
Waypoint Asset Euro 1G Limited 4786 MSN 920273 Trust N/A
Waypoint Asset Funding 1 LLC 7392 MSN 920281 Trust N/A
Waypoint Leasing UK 1B Limited 0592 MSN 9205 Trust N/A
Waypoint Leasing UK 1C Limited 0840 MSN 9229 Trust N/A
Waypoint Asset Company Number 7847 | Waypoint Asset Funding 2 LLC 7783
2 (Ireland) Limited
Waypoint 2916 Business Trust N/A
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re : Chapter 11

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

DISCLOSURE STATEMENT FOR AMENDED
CHAPTER 11 PLAN OF LIQUIDATION _OF WAYPOINT
OFWAYPOINT-LEASING HOLDINGS LTD. AND ITS AFFILIATED DEBTORS

THIS IS NOT A SOLICITATION OF ACCEPTANCE OR REJECTI ON OF THE
PLAN. ACCEPTANCES OR REJECTIONS MAY NOT BE SOLICIT ED UNTIL A
DISCLOSURE STATEMENT HAS BEEN APPROVED BY THE BANKR UPTCY
COURT. THE DISCLOSURE STATEMENT IS BEING SUBMITTED FOR
APPROVAL BUT HAS NOT BEEN APPROVED BY THE BANKRUPTC Y COURT
TO DATE.

WEIL, GOTSHAL & MANGES LLP

Gary T. Holtzer

Robert J. Lemons

Kelly DiBlasi

767 Fifth Avenue

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

Attorneys for Debtors
and Debtors in Possession

Dated: April826, 2019
New York, New York

L A list of the Debtors in these Chapter 11 Caskmgawith the last four digits of each Debtor’s dedl tax
identification number, is attached heretdExhibit A .
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Intercompany ClaimsAgainst the Debtors (Class 1E through 20

||§ ||§

\]

. Other Interests (Class 1F through 18F, and 20F)

I§ 5 &g @ @

Holdings Interests (Class 19G)
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Plan Administrator
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Exemption from Certain Transfer Taxes
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Distribution Purposes
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Winddown

DISTRIBUTIONS

ISR Pl I

Distribution Record Date

Date of Distributions

Delivery of Distributions

Allocation of Distributions Between Principal anutérest

Payment of Disputed Claims
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DISCLAIMER

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMNT
(THIS “DISCLOSURE STATEMENT?”) IS INCLUDED FOR THE PURPOSE OF
SOLICITING ACCEPTANCES OF THRAMENDEDCHAPTER 11 PLAN OF LIQUIDATION
OF WAYPOINT LEASING HOLDINGS LTD. AND ITS AFFILISTBEBTORS DATED
APRIL 8, 2019 (AS MAY BE AMENDED, MODIFIED, OR SUREEMENTED FROM TIME
TO TIME, THE “PLAN”), AND MAY NOT BE RELIED UPON FOR ANY PURPOSE
OTHER THAN TO DETERMINE HOW TO VOTE ON THE PLAR. A COPY OF THE
PLAN IS ATTACHED HERETO ASEXHIBIT B. NO SOLICITATION OF VOTES TO
ACCEPT OR REJECT THE PLAN MAY BE MADE EXCEPT PURSWMA TO SECTION
1125 OF THE BANKRUPTCY CODE.

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

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

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

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

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

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

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

QUESTIONS AND ADDITIONAL INFORMATION

If you would like to obtain copies of this DisclosuStatement, the Plan, or any of
the other documents attached hereto or refereneeznh or if you have questions about the
solicitation and voting process or the Chapter 14sédS more generally, please visit
http://www.kccllc.net/waypointleasing, send an etna Waypointinfo@kccllc.com, or call
(888) 733-1446 (toll free) for U.S. and Canada-taparties or +1 (310) 751-2635 for
international parties.

l.

INTRODUCTION

On November 25, 2018 (théé&tition Date’), Waypoint Leasing Holdings Ltd.
(*Holdings”) and certain of its subsidiaries and affiliatas, debtors and debtors in possession
(collectively, the Debtors’)® each commenced with the United States BankrupteytGor the

3 Certain of the original Debtors’ Chapter 11 Cakewe been dismissed, as described in more detail in
Section IV.D. herein. References herein to thet@rsbshall mean, interchangeably, the original Betbbr the
remaining Debtors, as applicable.



18-13648-smb Doc 733 Filed 04/26/19 Entered 04/26/19 17:16:28 Main Document
Pg 87 of 192

Southern District of New York (theBankruptcy Court”) a voluntary case pursuant to chapter
11 of title 11 of the United States Code (tigahkruptcy Code”). The Debtors’ chapter 11
cases (the Chapter 11 Casey are being administered under the captlonre Waypoint
Leasing Holdings Ltd. Case No. 18-13648 (SMB). No trustee, examiner,statutory
committee of creditors has been appointed in tdspter 11 Cases.

On February 26, 2019, the Chapter 11 Cases ofdlleving former Debtors
were dismissed: Waypoint Asset Co 9 Limited, MSNO2® Trust, MSN 31312 Trust, MSN
41329 Trust, MSN 760538 Trust, MSN 760539 Trust NVI&0541 Trust, MSN 760542 Trust,
Waypoint Asset Co 1B Limited, MSN 41272 Trust, Walypp Asset Euro 9A Limited, Waypoint
Asset Euro 1E Limited, Waypoint Leasing UK 9A Lied, Waypoint Asset Sterling 9A Limited,
Waypoint Asset Co 5A Limited, and MSN 69052 Trugdn March 1, 2019, the Chapter 11
Cases of the following former Debtors were disniss&aypoint Asset Co 12 Limited, MSN
20042 Trust, MSN 41202 Trust, MSN 920280 Trust, jd¢ayt Asset Co 1E Limited, Waypoint
Asset Euro 1F Limited, MSN 20093 Trust, Waypointsés Malta 1A Limited, Waypoint
Leasing Singapore 1 Pte. Limited, and Waypoint ingaK 1A Limited. On March 28, 2019,
the Chapter 11 Cases of the following former Debteere dismissed: MSN 31431 Trust, MSN
760734 Trust, MSN 920024 Trust, MSN 920030 Trus§NM4466 Trust, and MSN 20184
Trust (formerly named MSN 1251 Trust). The renmgnbebtors’ Chapter 11 Cases are being
jointly administered for procedural purposes onlyguant to Rule 1015(b) of the Federal Rules
of Bankruptcy Procedure (th8ankruptcy Rules”).

The purpose of this Disclosure Statement is to igeoliolders of Claims entitled
to vote to accept or reject the Plan with adequmdemation about (i) the Debtors’ business and
certain historical events, (i) the Chapter 11 Gageé) the Plan and alternatives to the Plan,
(iv) the rights of holders of Claims and Interestsder the Plan, and (v) other information
necessary to enable each holder of a Claim entiledbte on the Plan to make an informed
judgment as to whether to vote to accept or réfeePlan. Holders of Interests are not entitled
to vote on the Planséediscussion at Section V of this Disclosure Statgnielow). The
Disclosure Statement is also meant to assist timkrBptcy Court in determining whether the
Plan complies with the provisions of the BankrupBmde and should be confirmed.

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

This Disclosure Statement is organized as follows:

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

. Section Il provides an overview of the Debtors’ibass.
. Section Il sets forth key events leading to the@br 11 Cases.
. Section IV discusses the Chapter 11 Cases.

[NESY)
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. Section V contains a summary of the Plan.
. Section VI describes certain risk factors affecting Debtors.
. Section VII discusses certain U.S. federal incoaxeconsequences of the
Plan.
. Section VIII addresses Confirmation of the Plan.
. Section IX concludes this Disclosure Statement es@bmmends that

eligible holders of Claims vote to accept the Plan.

A. VOTING PROCEDURES

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

As set forth in more detail in Section V of thissElosure Statement, certain
holders of Claims are entitled to vote to acceptepect the Plan. For each holder of a Claim
entitled to vote, the Debtors have enclosed, ality a copy of this Disclosure Statement,
among other things, a ballot and voting instrucioagarding how to properly complete the
ballot and submit a vote on the Plan. Holders lain@ in more than one Class may receive
more than one ballot, each labeled for a diffef@ass of Claims. The individual ballots must be
used to vote each individual Claim. For detaileting instructions, please refer to the specific
voting instructions and the ballot enclosed witis thisclosure Statement. All completed ballots
must be actually received by the Debtors’ claimenagKurtzman Carson Consultants LLC
("*KCC"), no later than 54:00 p.m. (Eastern Time) on f4ay-17#June 19-, 2019(the *Voting
Deadline’).

The method of delivery of a ballot is at the eleetand risk of the voter. If such
delivery is by mail, it is recommended that votesg an air courier with a guaranteed next-day
delivery or registered mail, properly insured, wigiurn receipt requested. In all cases, sufficien
time should be allowed to ensure timely delivery.

By overnight courier or first class mail:to

Waypoint Ballot Processing Center
c/o KCC

2335 Alaska Avenue

El Segundo, California 90245

T: (888) 733-1446

By hand delivery to

Waypoint Ballot Processing Center
c/o KCC
2335 Alaska Avenue

e N
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El Segundo, California 90245
T: (888) 733-1446

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

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

The record date for purposes of determining (i)cWwieligible holders of Claims
are entitled to vote on the Plan and (i) whichdeo$ of Claims and Interests are entitled to
receive other notices jpMay 17], 2019(the “Voting Record Dat€).

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

A Class of Claims is deemed to accept the Planh lgéast two-thirds in amount
and more than one-half in number of the AllowedirG4ain the Class that actually vote are cast
in favor of the Plan. Whether or not a holder oflaim or Interest votes on the Plan, such
holder will be bound by the terms and treatmergedadorth in the Plan if the Plan is confirmed by
the Bankruptcy Court. Pursuant to section 1126¢ethe Bankruptcy Code, the Bankruptcy
Court may disallow any vote accepting or rejectimg Plan if such vote is not cast in good faith.

The Debtors or other parties in interest may disguiofs of claim that have
been filed. Holders whose Claims are disputed w@ig on or otherwise participate in
distributions under the Plan only to the extent th@ Bankruptcy Court allows their Claims.
The Bankruptcy Court may temporarily allow a Cldon voting purposes only. The allowance
of a Claim for voting purposes or the disallowaméea Claim for voting purposes does not
necessarily mean that all or a portion of suchniaill be allowed or disallowed for distribution
purposes. Claims listed in the Debtors’ Schedasesontingent, unliquidated, and disputed are
barred unless the holders of such Claims filed firpeoofs of claim. The Debtors’ Schedules

o
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listing Claims and whether such Claims are disputeah be inspected online at
http://www.kccllc.net/ waypointleasing.

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

B. DISCLOSURE STATEMENT EXHIBITS

The following exhibits are attached to this Disales Statement:

. EXHIBIT A — List of Debtors

. EXHIBIT B — Plan

. EXHIBIT C — Debtors’ Prepetition Organizational &tture
. EXHIBIT D — Liquidation Analysis

C. BRIEF OVERVIEW OF THE PLAN *

As described in more detail below, the Debtorsetshave been substantially
liguidated pursuant to four separate sale trarmagtiand a significant portion of those proceeds
was previously distributed to the WAC Lendéesdefinedherein) The Plan contemplates a
liguidation of the DebtorstEstates and their remaining assets. The Plan’sapyiobjective is to
distribute the bulk of the remaining sale procgads any additional proceeds or other funds that
are or become available for distribution, all ic@xlance with the priorities established by the
Bankruptcy Code. The Plan constitutes a joint tdrapl plan for all of the Debtors, and the
classifications and treatment of Claims and Intsr@s the Plan apply to all of the Debtors.
Given the amount and extent of the WAC Lenders'usst claims and their underlying
collateral, the Plan provides for the deemed cahstadn of the WAC Groups for voting and
distribution purposes, such that all assets abditias of each member of a WAC Group shall be
treated as though they were pooled, each Clainmstgany member of a WAC Group shall be
deemed a single obligation of the WAC Group, ang jamt or several liability of any of the
members of a WAC Group shall be one obligationhefWAC Group. The remaining Debtors
not within a WAC Group will not be substantivelynsolidated.

A portion of the remaining proceeds resulting fritva Debtors’ asset sales will be
used to fund the costs of completing the ChaptecCases and winding down the Debtors’
eEstates. The purpose of the Plan is to provideractstred and efficient mechanism to
implement the liquidation of the Debtors’ remainaggets andeEstates, resolve any outstanding
Claims that have been asserted against the Delatodsposition théebtors’ eEstates for an

4 This summary is qualified in its entirety by reface to the Plan. Statements as to the ratiomalerlying the
treatment of Claims and Interests under the Plamat intended to, and will not, waive, compromizelimit
any rights, Claims, defenses, eitauses obAction in the event that any objections to clasatfn or treatment
are filed or the Plan is not confirmed. You shouwddd the Plan in its entirety before voting toept@r reject it.

o
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orderly, cost-efficient global winddown. Under tiidan, the Debtors will appoint a Plan
Administrator that will, among other things, stebe Debtors and their non-Debtor affiliates
towards a quick and efficient final resolution. eTDebtors believe that the distributions under
the Plan will provide holders of Claims and Intésest least the same recovery as they would
otherwise receive from distributions through a iigion pursuant to chapter 7 of the
Bankruptcy Code. The Debtors believe that distidms under the Plan will be made more
quickly than distributions by a chapter 7 trustesuld be made, and that a chapter 7 trustee
would charge a substantial fee, which would redilme amount available for distribution on
account of Allowed Claims.

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

D. SUMMARY OF DISTRIBUTIONS AND VOTING ELIGIBILITY

The following summary table briefly outlines theasdification and treatment of
Claims against and Interests in the Debtors urftePtan and the voting eligibility of the holders
of such Claims and Interests. As set forth inRlan, certain Debtors are grouped together for
the purposes of (i) describing the treatment oin@aand Interests under the Plan; (i) tabulating
votes; and (iii) making the Distributions. Eachbibm or group of Debtors has been assigned a
number in the Plan. Additionally each Class ofi@$aor Interests has been assigned separate
letters based on the type of Claim or Interest.cohdingly, the classification of Claims and
Interests in any Debtor or consolidated group obtDes depends on the particular Debtor
against which such Claim is asserted (or in whigthdnterest is held) and the type of Claim or
Interest in question. The following summary tableualified in its entirety by reference to the
full text of the Plan.

Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
Priority Non- | The legal, equitable, and contractual right$Jnimpaired 100% No
Tax Claims | of the holders of Allowed Priority Non-Ta (presumed to
against the | Claims are unaltered by the Plan. Except accept)
Debtors to the extent that a holder of an Allov

Priority Non-Tax Claim has agreed to less
favorable treatment of such Claim, each
such holder shall receive, in full and final
satisfaction of such Claim, Cash in an

5 The approximate percentage recovery for each @ta‘s&orth in this Dlsclosure Statement is basezhugertain
assumptlons that are subject to cha NQE
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Class(es)

Claim or
Interest

Treatment

Impaired or
Unimpaired

Approximate
Percentage
Recovery

Voting
Status

amount equal to such Claim, payable on
as soon as reasonably practical after the
later of the Effective Date and the date of
which such Priority Non-Tax Claim
becomes an Allowed Priority Non-Tax
Claim, or as soon as reasonably practicg
thereafter; provided, however, that Allov
Priority Non-Tax Claims that arise in the
ordinary course of the Debtors’ business
and which are not due and payable on or
before the Effective Date shall be paid in
the ordinary course of busines
accordance with the terms thereof.

or

n

1B
througt
20B

Other
Secured
Claims
against the
Debtors

The legal, equitable, and contractual righ
of the holders of Allowed Other Secured
Claims are unaltered by the Plan. Excep
to the extent that a holder of an Allov
Other Secured Claim against any of the
Debtors has agreed to less favorable
treatment of such Claim, each holder c
Allowed Other Secured Claim shall
receive, at the option of the Debtors or th
Plan Administrator, in full and final

satisfaction of such Claim, payable on, or

as soon as reasonably practical after, the
later of the Effective Date and the date of
which such Other Secured Claim becomg
an Allowed Other Secured Claim

(i) payment in full in Cash (from proceeds
from the collateral securing such Allowed
Other Secured Claim); (ii) delivery of the

tdJnimpaired

t

D

$S

collateral securing such Allowed Other

100%

No
(presumed to
accept)
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
Secured Claim and payment of any interest
required under section 506(b) of the
Bankruptcy Code, or (iii) such other
treatment necessary to satisfy section :
of the Bankruptcy Code.
1[: WAC1 The WAC1 Administrative Agent on Impaired [¢14.8% Yes
Secured behalf of the WAC1 Lenders shall receive
Claims on the Effective Date or as soon as
against the | reasonably practicable thereafter, but no
WAC1 later than the Initial Distribution Date, in
Group full and final satisfaction of such WAC1
Secured Claims, payment in Cash of all
funds held by the members of the WAC1
Group (including the applicable Holdback
Amount)plus-$le}-of-funds-held-by-WHIL
e s
2[: WAC?2 The WAC2 Administrative Agent on Impaired F¢10% Yes
Secured behalf of the WAC2 Lenders shall receive
Claims on the Effective Date or as soon as
against the | reasonably practicable thereafter, but no
WAC?2 later than the Initial Distribution Date, in
Group full and final satisfaction of such WAC2
Secured Claims, payment in Cash of all
funds held by the members of the WAC2
Group.
3[: WAC3 The WAC3 Administrative Agent on Impaired f¢13.4% Yes
Secured behalf of the WAC3 Lenders shall receive
Claims on the Effective Date or as soon as
against the | reasonably practicable thereafter, but no
WAC3 later than the Initial Distribution Date, in
Group full and final satisfaction of such WAC3
Secured Claims, payment in Cash of all
funds held by the members of the WAC3
Group (including the applicable Holdback
Amount)plus-$le}-of-funds-held-by-WHIL
e
6[: WACG6 The WAC6 Administrative Agent on Impaired fe12.5% Yes
Secured behalf of the WACG6 Lenders shall receive
Claims on the Effective Date or as soon as
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
against the | reasonably practicable thereafter, but no
WACG6 later than the Initial Distribution Date, in
Group full and final satisfaction of such WAC6
Secured Claims, payment in Cash of all
funds held by the members of the WAC6
Group (including the applicable Holdback
Amount)plus-$fet-offunds-held-by-WEIL
e e
7t WAC7 The WAC7 Administrative Agent on Impaired [e13.8% Yes
Secured behalf of the WAC7 Lenders shall receive
Claims on the Effective Date or as soon as
against the | reasonably practicable thereafter, but no
WAC7 later than the Initial Distribution Date, in
Group full and final satisfaction of such WAC7
Secured Claims, payment in Cash of all
funds held by the members of the WAC7
Group (including the applicable Holdback
Amount)plus-$le}-ef-funds-held-by-WHIL
e s
8E WACS The WACS8 Administrative Agent on Impaired [e13.6% Yes
Secured behalf of the WACS8 Lenders shall receive
Claims on the Effective Date or as soon as
against the | reasonably practicable thereafter, but no
WACS later than the Initial Distribution Date, in
Group full and final satisfaction of such WAC8
Secured Claims, payment in Cash of all
funds held by the members of the WACS8
Group (including the applicable Holdback
Amount)plus-$le}-of-funds-held-by-WHIL
R
1pC WAC10 The WAC10 Administrative Agent on Impaired [+1100% Yes
Secured behalf of the WAC10 Lender shall receive,
Claims on the Effective Date, or as soon as
against the | reasonably practicable thereafter, subject to
| WAC10 the terms ofe}section 4.%Df the Plan, the
Group WAC10 Collateral in full and fini

10
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
satisfaction of the WAC10 Secured
Claims.
1D General Each General Unsecured Claim against thenpaired 0% No
Unsecured | WAC1 Group shall receive no distribut (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WAC1
Group
2D General Each General Unsecured Claim against thenpaired 0% No
Unsecured | WAC2 Group shall receive no distribut (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WAC2
Group
3D General Each General Unsecured Claim against thenpaired 0% No
Unsecured | WAC3 Group shall receive no distribut (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WAC3
Group
4|3 General Only to the extent there is residual value | Impaired F¢10% Yes
Unsecured available for distribution from WAC4 after
Claims Allowed Administrative Claims and
against Allowed Priority Tax Claims are paid in
WAC4 full, each holder of an Allowed General
Unsecured Claim against WAC4 shall
receive Cash in the amount of its Pro Rata
share of any such residual value in full and
final satisfaction of its Claim.
5|i)D General Only to the extent there is residual value | Impaired F¢10% Yes
Unsecured available for distribution from WACS5 after
Claims Allowed Administrative Claims and
against Allowed Priority Tax Claims are paid in
WACH5 full, each holder of an Allowed General
Unsecured Claim against WACS shall
receive Cash in the amount of its Pro Rata
share of any such residual value in full and
final satisfaction of its Claim.
e Ceneral Crbrtetheodenttheraisresidualvalue | asaied ot Mes
e I B e
e R e
ceoins e | epd A lewed P oo Clodeas ree ma(]

11
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
1251 Trust | infull-each-holder-of an-Allowed-General
Hasoemred Sl enina e p LI DEL oy
) . e p
Frotoshorsatomrsuehresidua b ie I
5|iii)D General Only to the extent there is residual value | Impaired F¢10% Yes
Unsecured available for distribution from MSN 2047
Claims Trust after Allowed Administrative Claims
against MSN | and Allowed Priority Tax Claims are paid
2047 Trust in full, each holder of an Allowed General
Unsecured Claim against MSN 2047 Trust
shall receive Cash in the amount of its Pro
Rata share of any such residual value in
full and final satisfaction of its Claim.
SINQ)D General Only to the extent there is residual value | Impaired F¢10% Yes
Unsecured available for distribution from MSN 2057
Claims Trust after Allowed Administrative Claims
against MSN | and Allowed Priority Tax Claims are paid
2057 Trust in full, each holder of an Allowed General
Unsecured Claim against MSN 2057 Trust
shall receive Cash in the amount of its Pro
Rata share of any such residual value in
full and final satisfaction of its Claim.
SIVQ)D General Only to the extent there is residual value | Impaired F¢10% Yes
Unsecured available for distribution from MSN 14786
Claims Trust after Allowed Administrative Claims
against MSN | and Allowed Priority Tax Claims are paid
| 14786Trust | in full, each holder of an Allowed General
Unsecured Claim against MSN 14786
Trust shall receive Cash in the amour
its Pro Rata share of any such residual
value in full and final satisfaction of its
Claim.
5'394\:/)D General Only to the extent there is residual value | Impaired F¢10% Yes
Unsecured available for distribution from WLUK5A
Claims after Allowed Administrative Claims and
against Allowed Priority Tax Claims are paid in
WLUK5A full, each holder of an Allowed General

Unsecured Claim against WLUK5A Trust

12
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
shall receive Cash in the amount of its Pro
Rata share of any such residual value in
full and final satisfaction of its Claim.
6D General Each General Unsecured Claim against thenpaired 0% No
Unsecured | WAC6 Group shall receive no distribut (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WACS6
Group
7D General Each General Unsecured Claim against thenpaired 0% No
Unsecured | WACY Group shall receive no distribut (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WAC7
Group
8D General Each General Unsecured Claim against thenpaired 0% No
Unsecured | WACS8 Group shall receive no distribut (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WACS
Group
1|)(i)D General Only to the extent there is residual value | Impaired F¢10% Yes
Unsecured available for distribution from WAC10
Claims after Allowed Administrative Claims and
against Allowed Priority Tax Claims are paid in
WAC10 full, each holder of an Allowed General
Unsecured Claim against WAC10 shall
receive Cash in the amount of its Pro Rata
share of any such residual value in full and
final satisfaction of its Claim.
1|)(ii)D General Only to the extent there is residual value | Impaired F¢10% Yes
Unsecured available for distribution from MSN 2826
Claims Trust after Allowed Administrative Claims
against MSN | and Allowed Priority Tax Claims are paid
2826 Trust in full, each holder of an Allowed General
Unsecured Claim against MSN 2826 Trust
shall receive Cash in the amount of its Pro
Rata share of any such residual value in
full and final satisfaction of its Claim.
1|)(iii)D General Only to the extent there is residual value | Impaired F¢10% Yes
Unsecured available for distribution from MSN 2879

13
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
Claims Trust after Allowed Administrative Claims
against MSN | and Allowed Priority Tax Claims are paid
2879 Trust in full, each holder of an Allowed General
Unsecured Claim against MSN 2879 Trust
shall receive Cash in the amount of its P1o
Rata share of any such residual value in
full and final satisfaction of its Claim.
1|)(iv)D General Only to the extent there is residual value | Impaired F¢10% Yes
Unsecured available for distribution from MSN 2916
Claims Trust after Allowed Administrative Claims
against MSN | and Allowed Priority Tax Claims are paid
2916 Trust in full, each holder of an Allowed General
Unsecured Claim against MSN 2916 Trust
shall receive Cash in the amount of its P1o
Rata share of any such residual value in
full and final satisfaction of its Claim.
1l(i)D General Only to the extent there is residual value | Impaired [#10% - 100% | Yes
Unsecured available for distribution from WAC11
Claims after Allowed Administrative Claims and
against Allowed Priority Tax Claims are paid in
WAC11 full, each holder of an Allowed General
Unsecured Claim against WAC11 shall
receive Cash in the amount of its Pro Rata
share of any such residual value in full and
final satisfaction of its Claim.
1l(ii)D General Only to the extent there is residual value | Impaired Fo10% Yes
Unsecured available for distribution from WAG after
Claims Allowed Administrative Claims and
against WAG| Allowed Priority Tax Claims are paid in
full, each holder of an Allowed General
Unsecured Claim against WAG shalll
receive Cash in the amount of its Pro Rata
share of any such residual value in full and
final satisfaction of its Claim.
1l(iii)D General Only to the extent there is residvalie Impaired Fo10% Yes

5 The Dgg;g sex Qgggg §gll;hgrgmgmnggzzggwgggm WAgll If §gghg|rggg S §g g,hglgg sof ggngrgl
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
Unsecured available for distribution from MSN 2905
Claims Trust after Allowed Administrative Claimg
against MSN | and Allowed Priority Tax Claims are paid
2905 Trust in full, each holder of an Allowed General
Unsecured Claim against MSN 2905 Trust
shall receive Cash in the amount of its Pro
Rata share of any such residual value in
full and final satisfaction of its Claim.
1|1(i)D General Only to the extent there is residual value | Impaired F¢10% Yes
Unsecured available for distribution from WAC14
Claims after Allowed Administrative Claims and
against Allowed Priority Tax Claims are paid in
WAC14 full, each holder of an Allowed General
Unsecured Claim against WAC14 shall
receive Cash in the amount of its Pro Rata
share of any such residual value in full and
final satisfaction of its Claim.
1|1(ii)D General Only to the extent there is residual value | Impaired F¢10% Yes
Unsecured available for distribution from WAC5B
Claims after Allowed Administrative Claims and
against Allowed Priority Tax Claims are paid in
WAC5B full, each holder of an Allowed General
Unsecured Claim against WAC5B shall
receive Cash in the amount of its Pro Rata
share of any such residual value in full and
final satisfaction of its Claim.
1|5D General Only to the extent there is residual value | Impaired F¢10% Yes
Unsecured available for distribution from the WAC15
Claims after Allowed Administrative Claims and
| againstthe Priority Tax Claims are paid in full, each
WAC15 Allowed General Unsecured Claim against
| Croun theWAC15 Groupshall receive Cash in
the amount of its Pro Rata share of
such residual value in full and final
satisfaction of its Claim.
1|5D General Only to the extent there is residual value | Impaired [o10% - 1% Yes
Unsecured available for distribution from WLIL after
Claims Allowed Administrative Claims and
against Allowed Priority Tax Claims are paid in
WLIL full, cmebe e o e o WL L0

Holders-of Claims-in-Classes-1C,3C-6C
7C.and-8C have beenmade-as-and-n th
amountssetforth-inthe Plagach holder

15
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
of an Allowed General Unsecured Claim
against WLIL shall receive Cash in the
amount of its Pro Rata share of any such
residual value in full and final satisfaction
of its Claim.
1|’D General Only to the extent there is residual value | Impaired F¢10% Yes
Unsecured available for distribution from the LuxCo
Claims after Allowed Administrative Claims and
against Allowed Priority Tax Claims are paid in
LuxCo full, each holder of an Allowed General
Unsecured Claim against LuxCo shall
receive Cash in the amount of its Pro Rata
share of any such residual value in full and
final satisfaction of its Claim.
1|3D General Only to the extent there is residual value | Impaired F¢10% Yes
Unsecured available for distribution from the LuxCo
Claims Euro after Allowed Administrative Claims
against and Priority Tax Claims are paid in full,
LuxCo Euro | each holder of an Allowed General
Unsecured Claim against LuxCo Euro shall
receive Cash in the amount of its Pro Rata
share of any such residual value in full and
final satisfaction of its Claim.
1|)D General Only to the extent there is residual value | Impaired Fo10% Yes
Unsecured available for distribution from Holdings
Claims after Allowed Administrative Claims and
against Priority Tax Claims are paid in full, each
Holdings holder of an Allowed General Unsecured
Claim against Holdings shall receive Cash
in the amount of its Pro Rata share of any
such residual value in full and final
satisfaction of its Claim.
20D General Only to the extent there is residual value | Impaired Yes
Unsecured available for distribution from Services
Claims after Allowed Administrative Claims and
against Priority Tax Claims are paid in full, each
Services holder of an Allowed General Unsecured
Claim against Services shall receive Cash

in the amount of its Pro Rata share of an

16
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Class(es)

Claim or
Interest

Treatment

Impaired or
Unimpaired

Approximate
Percentage
Recovery

Voting
Status

such residual value in full and final
satisfaction of its Claim.

[e10% - 100%

1E
througt
20E

Intercompany
Claims
against the
Debtors

Holders of Intercompany Claims shall not

receive or retain any property under the
Plan on account of such Claims.

Impaired

0%

No
(presumed to
accept as
Plan
proponents)

1f
througt
18F, and
20F

Other
Interests in
the Debtor

Each Other Interest shall Beeinstated on
the Effective Date and shall be entitle
any residual value of the applicable Debt
after such Debtor repays in full all Allowe
Claims against such Debtor. Unless
otherwise determined by the Plan
Administrator, on the date that each
Debtor’'s Chapter 11 Case is closed in
accordance witlsection 5.14 of the Plan,
the Other Interests shall be dee

o

cancelled and of no further force and effect

provided that such cancellation does not
adversely impact the Debtors’ Estates.

Unimpaired

N/A

No
(presumed to
accept)

19G

Holdings
Interests

On the Effective Date, all of the Holdings
Interests shall be cancelled and/or

redeemed and one new share of Holdings

common stock shall be issued to the Plar
Administrator who will hold such share fo
the benefit of the former holdings
Holdings Interests with their former
economic entitlements. Each holder of a
Holdings Interest shall neither receive noi
retain any property or interest in property
on account of such Holdings Interest.

Impaired

r

0%

No
(presumed to
reject)

Section V of this Disclosure Statement providesoaierdetailed description of the treatment of
Claims and Interests under the Plan.
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E. CONFIRMATION UNDER SECTION 1129(b): “CRAMDOWN”

If a Class of Claims entitled to vote on the Plajects the Plan, the Debtors
reserve the right to amend the Plan or requesti@umtfon of the Plan pursuant to section
1129(b) of the Bankruptcy Code, or both. In additiwith respect to the Classes that are
deemed to have rejected the Plan, the Debtorsdintenrequest confirmation of the Plan
pursuant to section 1129(b) of the Bankruptcy Co8ection 1129(b) of the Bankruptcy Code
permits the confirmation of a chapter 11 plan nttgtanding the rejection of such plan by one
or more impaired classes of claims or interestaddd section 1129(b) of the Bankruptcy Code,
a plan may be confirmed by a bankruptcy court daes not “discriminate unfairly” and is “fair
and equitable” with respect to each rejecting clasd& more detailed description of the
requirements for confirmation of a nonconsensuahps set forth in Section VIII of this
Disclosure Statement.

F. CONFIRMATION HEARING

Pursuant to section 1128 of the Bankruptcy Code Gbnfirmation Hearing will
be held on[July 2], 2019 at [10:00 a.m.](Eastern Time) before the Honorable Stuart M.
Bernstein, United States Bankruptcy Judge, at théed States Bankruptcy Court for the
Southern District of New York, One Bowling Greergdin 723, New York, New York 10004-
1408.

Objections and responses to Confirmation of tha,Rlany, must be served and
filed so as to be received on or before the Coafilom Objection DeadlingJune 24], 2019 at
[4:00 p.m.] (Eastern Time), in the manner described in the order approving Disclosure
Statement (theDisclosure Statement Ordet) and Section V of this Disclosure Statement.
The Confirmation Hearing may be adjourned from timeéime by the Bankruptcy Court or the
Debtors without further notice, except for adjouems announced in open court or as indicated
in any notice of agenda of matters scheduled farihg filed with the Bankruptcy Court.

Il.
OVERVIEW OF THE DEBTORS’ OPERATIONS

A. THE DEBTORS’ BUSINESS

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

The Debtors’ asset acquisition strategy focusebeavy, super medium, medium,
and intermediate twin engine helicopters manufactuoy the four major helicopter original
equipment manufacturers@EMs”): Sikorsky Aircraft Corporation, Bell Helicopteirbus

18
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Helicopters (Airbus”), and Leonardo-Finmeccanica. As of November 2®18, the Debtors
owned one-hundre@nd sixty-five (165) helicopters comprised of tweniyef (25) heavy,
three (3) super medium, seventy-three (73) mediiomy-one (41) intermediate twin, and
twenty-three (23) light helicopters. The Debtgpsrtfolio contained seventeen (17) different
helicopter models, with a few variants within ai¢@bter model, manufactured by the four
OEMs between 1980 and June 2018, totaling appraeiyn@1.5 billion in net book value. The
Debtors managed their fleet of helicopters prinyipdrough their headquarters in Limerick,
Ireland, along with offices in the United States)ited Kingdom, Brazil, Hong Kong, South
Africa, Canada, Singapore, and Germany.

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

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

B. THE DEBTORS’ CAPITAL STRUCTURE

1. Prepetition Indebtedness

As of the Petition Date, the Debtors had outstanélimded debt obligations in
the aggregate amount of approximately $1 biliormited States dollars YSD") or USD-
equivalent debt obligations, which amount consistiedot less than: (i) $300,608,604 (including
accrued but unpaid interest and fees) in securedowmgs under the Debtors’ WAC1
Revolving Facility (as defined herein); (i) $55/4266 (including accrued but unpaid interest) in
secured borrowings under the Debtors’ WAC2 Facility defined herein); (i) $224,528,424
(including accrued but unpaid interest and feesgprured borrowings under the Debtors’ WAC3
Facility (as defined herein); (iv) $67,085,518 [inting accrued but unpaid interest and fees) in
secured borrowings under the Debtors’ WAC6 Fac{lag defined herein); (v) $103,174,920
(including accrued but unpaid interest and feesgrured borrowings under the Debtors’ WAC7
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Revolving Facility (as defined herein); (vi) $11012406 and €41,092,348 (excluding accrued
but unpaid interest and fees) in secured borromingter the Debtors’ WAC8 Senior Secured
Notes (as defined herein); (vii) $95,422,783 (idalg accrued but unpaid interest and fees) in
secured borrowings under the Debtors’ WAC9 Facility defined herein); (viii) $15,742,879

(including accrued but unpaid interest) in secubedrowings under the Debtors’ WAC10

Facility (as defined herein); and (ix) $114,693,3&1cluding accrued but unpaid interest) in

secured borrowings under the Debtors’ WAC12 Fadiis defined herein).

a. WAC1 Revolving Facility

As of the Petition Date, Debtors Waypoint Asset @any Number 1 (lreland)
Limited and Waypoint Asset Funding 1 LLC, as boressy along with Holdings, Waypoint
Leasing (Luxembourg) S.a r.l.L{ixCo"), and Waypoint Leasing (Ireland) LimitedWLIL ,”
and, together with Holdings and LuxCo, th&atent Guarantors”), as guarantors, were party to
that certainAmended and Restated Credit Agreemelated as of November 8, 2013 (the
“WAC1 Credit Agreement”), with the lenders party thereto from time to ¢éinSunTrust Bank,
as administrative agent, and Wells Fargo Bank,ddati Association, as collateral agent. The
WAC1 Credit Agreement provides for revolving creditmmitments in an aggregate principal
amount of up to $428 milion, composed of a tranégheommitment of $145 million that
matured on September 30, 2018, and a tranche B itovanm of $283 million, maturing on
September 30, 2020 (the&VAC1 Revolving Facility”).

b. WAC2 Facllity

As of the Petition Date, Debtors Waypoint Asset @any Number 2 (Ireland)
Limited and Waypoint Asset Funding 2 LLC, as boreosy along with the Parent Guarantors, as
guarantors, were party to that cert@iredit Agreementdated as of April 16, 2014 (thg/AC2
Credit Agreement’), with the lenders party thereto from time to ¢inand Wells Fargo Bank,
National Association, as both administrative agemd as collateral agent. The WAC2 Credit
Agreement provides for a term loan commitment inaggregate principal amount of $72.5
million, maturing on April 16, 2019 (thaAC2 Facility ).

C. WAC3 Facllity

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

d. WACG6 Facility

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

e. WACY7 Revolving Facility

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

f. WACS8 Senior Secured Notes

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

g. WACS9 Facility

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

h. WAC10 Facility

As of the Petition Date, Debtor Waypoint Asset @oLimited (“WAC10"), as
borrower, along with the Parent Guarantors, asaguiars, were party to that certatacility
Agreementdated as of February 21, 2017 (tM#AC10 Facility Agreement’), with Airbus
Helicopters Financial Services Limited, as lendmgent, and security trustee. The WAC10
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Facility Agreement provides for a term loan comneifinin an aggregate principal amount of €45
million, that matured on February 28, 2019 (tWeAC10 Facility”).

I WAC12 Facility

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

J- Unsecured Obligations

As of the Petition Date, in addition to the Debtdusided debt obligations as
described above, the Debtors owed approximatelyn#lon in outstanding unsecured
obligations to their third-party suppliers, vendoesployees, and other unsecured creditors in
the ordinary course.

2. Equity Ownership

The Debtors’ ultimate parent, Holdings, was formmedhe Cayman Islands on
March 25, 2013, and its subsidiaries commencedatipes in late April 2013 upon securing a
$375 million equity commitment from the Debtorsirpary investor group: (ipr-affiliate-of
MSD Capital-L-PWaypoint Investors,LLC (“MSD”), (i) Quantum Strategic Partners Ltd.
(“Quantum”), and (iii) Pangaed wo Acquisition HoldingsVI, LP c/o Cartesian Capital Group
LLC (“Cartesian” and, collectively with MSD and Quantum, th&gonsors).

Collectively, the Sponsors own approximately 99%hefequity in Holdings, with
MSD owning approximately 40%, Quantum owning apprately 40%, and Cartesian owning
approximately 19%. The remaining 1% is owned byous individuals, many of whom are
current or former officers, directors, or employeéshe Debtors. As illustrated in the Debtors’
Consolidated Corporate Ownership Statem@ntsuantto Fed.R. Bankr. P. 1007and 7007.1
[ECFE No. 2], Holdings owns 100% of the equity in LuxCo. Lux@ans 100% of the equity in
Waypoint Leasing (Luxembourg) Euro S.a fiLuxCo Euro”) and WLIL. WLIL is the
primary operating company of the Debtors, and ewamaining entity in the Debtors’
organizational chart, including each of the nonioed is wholly owned either by WLIL or by
one of WLIL's wholly-owned subsidiaries. As of tRetition Date, there wepmne-hundredind
fifty-five (155) entities in the Debtors’ organizational structure.
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KEY EVENTS LEADING TO THE COMMENCEMENT OF THE CHAPT ER 11 CASES

A. DECLINING PERFORMANCE AND INABILITY TO REVERSE TR END

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

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

Additionally, six (6) of the Debtors’ heavy aircratere H225 model helicopters
manufactured by Airbus, which cost the Debtors apiprately $156 million in late 2013 through
early 2016. Following a fatal crash in Norway oprih29, 2016 that involved an H225
helicopter (but did not involvé¥aypeinthe Debtor3, the European Aviation Safety Agency
issued an emergency airworthiness directive on 202016 to ground the H225 model fleet for
all operators in Europe due to potential safetyceoms regarding its main rotor assembly. Other
civil aviation authorities, such as the Federalafigin Administration in the United States, the
Civil Aviation Authority in the United Kingdom, anthe Civil Aviation Authority in Norway,
also grounded the H225 model fleet for similar @ns. Thereafter, there was little to no
demand for the H225 model aircraft from the Debtoustomer base.
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While the Debtors were successful in diversifyihgit customer base away from
the oil and gas sector, helicopter lessors gegeralitinued to struggle with excess capacity in
their fleets and with lower demand for helicopteades in the market. The Debtors’ fleet
utilization significantly deteriorated over the ty®) years prior to the Petition Date, along with
lease terms expiring with significantly fewer leaseensions in the oil and gas sector than there
had been historically. The weak demand from hptienoperators coupled with the oversupply
of available helicopters in the market led to totalenue for the Debtors declining by 12% in
2017 as compared to 2016, and the decline acosteiat 2018. Moreover, the weighted
average remaining lease term was reduced to 2r8 pgdhe end of 2017, which was down from
3.1 years at the end of 2016 and 4.7 years atith@€2015. As of November 16, 2018, out of
the one-hundred and sixty-five (165) aircraft ie ebtors’ fleet, approximately thirty-five (35)
aircraft were not generating revenue, with othasds expiring in the near future. As of the
Petition Date, the Debtors’ total fleet utilizatisras approximately 78%, which was significantly
down from utilization rates of approximately 94% 160% during 2013 to 2015, before the
cyclical downturn in the industry. As a resultspite of the growth in the overall portfolio asset
base, net revenue fell from an annualized ratel863$nillion in January 2016, generated by one-
hundred and twenty-one (121) aircraft, to an anmelrate of $106 million in November 2018,
generated by one-hundred and sixty-five (165) aftcr

B. PREPETITION RESTRUCTURING INITIATIVES

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

Beginning in 2016, the Debtors shifted their salkeategy from a centrally located
sales team to embedding relationship managersat toarkets with the opportunity for growth
arising from fostering deeper relationships with thanagement teams of current and potential
customers. This initiative focused on increasiagl@rigination flow and improving channels for
remarketing and trading aircraft. Beginning inlye2016, the Debtors diversified their customer
base by increasing the number of customers frotaesix(16) to thirty-six (36).

Simultaneously with their efforts to diversify aegpand their customer base, the
Debtors pursued a variety of strategic and findmaigatives to address the market challenges.
From November 2016 through the end of January 2Q@k8, Debtors were engaged in
negotiations to sell their enterprise to a Chirgsategic acquirer at a premium. Unfortunately,
despite promising indicators that the transactiomla close, including the execution of letters of
intent, the finalization of an execution form ofesand purchase agreement, and the receipt of
certain Chinese regulatory approvals, the propasedirer was unable to close the deal, and the
Debtors were unable to consummate this strategis#ction.
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In November 2017, the Debtors negotiated with t8gionsors for the suspension
of the Sponsors’ management fee, applied retraggtivom April 1, 2017, which resulted in a
savings of approximately $3 million per year. DgrMarch 2018, the Sponsors also contributed
an additional $20 million in equity capital to tBebtors to support the business and aid in the
completion of certain other strategic initiativésitt theCempanypaaDebtorswere pursuing.
These initiatives included the pursuit of a setdatwith Airbus regarding claims and causes of
action related to the Debtors’ H225 aircraft arqubgential equity-swap transaction to acquire a
portfolio of unlevered aircraft assets, which colb&l’e supported a strengthened balance sheet
and improved liquidity and provided a runway to te@nancing of certain of the Debtors’ term-
loan debt facilities to the benefit of all of theelors’ stakeholders. It was anticipated that the
equity-swap transaction would have contributed agiprately $12 million in annual revenue and
added approximately $120 million of aircraft to thempany®ebtors’ net book value.The
Debtors’ Mmanagement and the Sponsors believed that thereavigh probability that the
equity-swap transaction would close before June28@8, but the parties were unable to come
to such an agreement during the second quartéd1&.2

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

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

C. NEGOTIATED FORBEARANCES WITH LENDERS

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

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

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

After delivering these proposals, the Debtors ahdirtadvisors undertook
significant efforts to engage with the Steering @uttee and their advisors throughout the
remainder of July, August, and early September 20IBis engagement included managing a
data room of ovefive thousand5,000) documents for the WAC Lenders and their advisors,
hosting eight (8) in-person meetings with the WAEnders and/or their advisors to provide
business and process updates, holding frequegenlie calls, and providing weekly cash-flow
update calls and monthly financial statements tepkthe WAC Lenders up to date on the
Debtors’ financial performance.
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In early September 2018, the Debtors commencedtiaéigas with the Steering
Committee for an extension of the Forbearance Agee¢s in order to allow time for the
Debtors’ marketing and sale process to continusideitof chapter 11 and for the Debtors’
restructuring negotiations with the WAC Lendersctmtinue. The Debtors ultimately reached
agreements with the requisite WAC lenders fromadllthe WAC Facilities to extend the
Forbearance Agreements by a period of sixty (693 daith the WAC Lenders having the option
to further extend the Forbearance Agreements faxdalitional thirty (30) days should they so
choose. Thus, on September 27, 2018, the ForlmmarAgreements were extended until
November 30, 2018. In addition, certain OEMs piedi the Debtors with similar relief under
their commercial contracts.

D. PREPETITION MARKETING AND SALE PROCESS

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

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

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

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

27
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asset purchase agreement. In the midst of neiggtiah asset purchase agreement with that
potential investor, the Debtors received a revibgll from Macquarie Rotorcraft Leasing
Holdings Limited (Macquarie”) that represented a higher and better offer thtan one
contemplated in the other potential investor’'s teheet.

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

V.
KEY EVENTS DURING THE CHAPTER 11 CASES

A. VOLUNTARY PETITIONS

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

B. FIRST AND SECOND DAY PLEADINGS

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

. jointly administer the Chapter 11 Cases for procaidourposes;
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. pay employee obligations and continue employeefibgmegrams;

. pay certain prepetition taxes and assessments;

. maintain and honor prepetition customer depositisraimbursements;

. enforce the protections of sections 362, 365, 5@% 541 of the
Bankruptcy Code;

. pay prepetition obligations owed to lien claimamtsd other critical

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

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

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

. implement certain notice and case management pucegd

C. DEBTOR-IN-POSSESSION FINANCING

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

The DIP Motion was approved on an interim basiesember 12, 2018 [ECF
No. 77] (the First Interim DIP Order ”). Upon interim approval of the DIP Facility, the
Debtors obtained access to $30 million under thE Bacility, which was drawn in tw?)
draws. The first such draw, in a gross principabant of $15 million, was made following entry
of the First Interim DIP Order. The DIP Motion wapproved on a second interim basis on
December 21, 2018 [ECF No. 156] (ti&etond Interim DIP Order”). Upon the entry of the
Second Interim DIP Order and the order approvirgBhuding Procedures Motion (as defined
herein), in accordance with the terms of such &dée Debtors made a second draw under the
DIP Facility in a gross principal amount of $15limil and transferredCash proceeds from the
DIP Facility in an amount equal to $1.5 millionandthe fFeerReservesAccount in connection
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with the Carve-Out (as defined in the Second InteIP Order). The DIP Motion was
approved on a final basis on January 9, 2019 [EGF281] (the Final DIP Order”). Upon the
entry of the Final DIP Order, the Debtors were jed with access to and drew the remaining
$19 million under the DIP Facility.

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

D. SALES OF THE DEBTORS’ ASSETS

1. Post-Petition Sale Processes

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

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

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

On January 23, 2019, the Debtors filed Nhatice and Identities of Successful
Credit Bidders[ECF No. 297], disclosing the thrg8) credit bids submitted for the Debtors’
assets securing the WAC2 Facility, the WAC9 Fagiind the WAC12 Facility. Macquarie did
not submit a matching bid for any of these creis band all three were named successful credit
bids. As described below, substantially all of Brebtors’ assets were then sold pursuant to four
(4) separate sales, with the majority of the Debtassets sold to Macquarie and th(8g
separate silos sold pursuant to the tliggeredit bids.

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

The Plan & Sale Support Agreement resolved outstgndsues regarding the
Supporting WAC Lenders’ credit bidding rights aratgntial objections to a sale to Macquarie,
and provided for the Supporting WAC Lenders’ suppof a sale of their collateral to
Macquarie. The Plan & Sale Support Agreement aibMacquarie to purchase the Supporting
WAC Lenders’ collateral either through a chapterpldn or a sale under section 363 of the
Bankruptcy Code. The Plan & Sale Support Agreemeauired the Debtors to seek approval
of the allocation of Macquarie’s purchase priceetach of the Supporting WAC Lenders’
collateral, and required the Debtors to includeavigion in the Proposed Macquarie Sale Order
to provide an interim distribution to the SuppagtWAC Lenders, subject to certain holdbacks.
The Plan & Sale Support Agreement benefitted thét@re and their stakeholders by
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effectuating a going-concern sale of the conteradlaassets, maximizing the value of such
assets, establishing levels of recovery agreed théd Supporting WAC Lenders, and providing
Macquarie with a sufficient number of aircraft inder to satisfy certain sale conditions. On
February 7, 2019, the Debtors filed tNetice of Filing of Unredacted Plan & Sale Support
Agreemen{ECF No. 383], which provided the previously redacamounts of the aggregate
holdings for each of the Supporting WAC Lenders.

Because an insufficient number of the WAC Lendersnstted plan support
agreements, Macquarie had the option of proceeditiy a sale with the Supporting WAC
Lenders under a chapter 11 plan, or with a saléh®collateral of the Supporting WAC Lenders
pursuant to section 363 of the Bankruptcy Codee Flan & Sale Support Agreement provided
for a sale under section 363 of the Bankruptcy Coatb respect to the collateral of the
Supporting WAC Lenders unless Macquarie filed acean the Chapter 11 Cases of its intent to
pursue a sale under a chapter 11 plan by Febry&§1® (the Plan Election’). If Macquarie
had made the Plan Election, the Supporting WAC kendvould have been required to support
and vote for the Debtors’ plan. Macquarie did maike the Plan Election. Instead, on January
23, 2019, Macquarie filed tHdotice of Election to Treat Revised PSA Executedamiary 23,
2019 as Meeting Requirements for the Conversiondfion [ECF No. 296], electing to
consummate the sale of the assets securing theo8imgpWAC Lenders’ Claims to Macquarie
through a sale under section 363 of the Bankru@toye.

2. Consummation of Sales

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

On January 14, 2019, the Debtors received thevioltp three(3) credit bids: (i)
a 363(k) credit bid from Wells Fargo Bank, N.A.,agent for the WAC Lenders for Waypoint
Asset Company Number 2 (Ireland) Limited\(AC2,” and such bid, theWAC2 Credit Bid");
(i) a streamlined credit bid from Lombard Northr@@al PLC, as agent for the WAC Lender for
Waypoint Asset Co 9 Limited \WAC9,” and such bid, theWAC9 Credit Bid”); and (iii) a
streamlined credit bid from Sumitomo Mitsui Bankif@prporation, Brussels Branch, and
Sumitomo Mitsui Banking Corporation Europe Limiteass agents for the WAC Lenders for
Waypoint Asset Co 12 Limited (WAC12,” and such bid, theWAC12 Credit Bid”).

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

Pursuant to the Macquarie Purchase Agreement édefelow), Macquarie
acquired substantially all of the assets of thetdeh including without limitationone-hundred
and twenty (120) Aaircraft, all outstanding leases with respect tohsiaircraft, related parts,
tooling and other inventory, certain leases fot estate, intellectual property, and certain other
contracts for total consideration of approximatei5 million.

Annexed to the Bidding Procedures Motion, the Debtided a copy of that
certainStock and Asset Purchase Agreensnbng WLIL, the subsidiaries of WLIL that were
designated sellers thereunder, Macquarie, and,lysdte certain enumerated purposes
thereunder, Waypoint Leasing Services Canada LdnKéaypoint Leasing Services Germany
GmbH, Waypoint Leasing Services Hong Kong Pte. tadhi Waypoint Leasing Services SA
(PTY) LTD, Waypoint Leasing Services UK Limited, Wmint Services Brasil Ltda., and
Macquarie Financial Holdings Pty Limited, dated Beber 7, 2018 (theMtacquarie Purchase
Agreement” and the transactions contemplated and to beteffethereby, theMacquarie
Sale Transactiorf). A hearing to consider the Macquarie Sale Taatisn was held on
February 12, 2019, and the Bankruptcy Court enteredorder approving the Macquarie
Purchase Agreement on February 15, 2019 [ECF Né|. 44he Macquarie Sale Transaction
closed on March 13, 2019. Following the closingystantially all of the remaining assets of the
Debtors were transferred to Macquarie, save thssets pending any requisite governmental or
other third-party approval necessary to complegestile of such asset to Macquarie. Each such
retained asset will be transferred to Macquariewohg the receipt of such necessary approval,
as provided in the Macquarie Purchase Agreemeunifoviing the closing, the Bankruptcy Court
entered an order on March 28, 2019, dismissingGhapter 11 Cases for the twa) trust
entities purchased by MacquarieMSN 4466 Trust and MSN 20184 Trust (formerly named
MSN 1251 Trust) [ECF No. 561]The BankruptcyCourt entereda further orderon April 25,
2019, approving the purchaseof one (1) additional trust entity, MSN 920022 Trust, by
Macquarie pursuant to the Macquarie Sale Transafi€F No. 728].

Pursuant to the terms of the Macquarie Purchaseehgent, the Debtors retained
all rights, title, and interests in certain progeahd assets excluded from the sale to Macquarie
(collectively, the Excluded Asset¥. Among other things, the Excluded Assets thag t
Debtors still own include: the collateral of WAGléndarone (1) H225 helicopter owned by
Waypoint Asset Co 11 Limited®

b. WAC?2 Sale Transaction

The WAC2 Credit Bid was a credit bid for substdytall of the assets of WAC2,
including, among other things, (i) 100% of the Wierad interests of certain trust subsidiaries of
WAC?2 and (ii) aircraft and related leases and aedther assets owned by WAC?2, as identified

% The WAC?2 Collateral was excluded from the Macquaske and sold pursuant to the WAC2 Sale Transactio
described below.
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in the WAC2 Credit Bid. The aggregate consideraficovided was a credit bid of $18,340,000
and $4,449,500.00 iCash for anind-dewswinddownpayment, provided as a reimbursement of
certain expenses incurred by the Debtors in comreetith the WAC2 Credit Bid, the payment
of certain costs associated with the winding doWwlV&C2 and certain of its subsidiaries, and
the settlement of certain other claims as betwhenYAC Lenders for WAC2 and the Debtors
(the "Winddown Payment’). In addition, the WAC2 Administrative Agent piaall cure costs
using proceeds from the Winddown Payment and teanakes and assumed all liabilities arising
from and after the closing date in connection with assumption and assignment of WAC2's
leases, as well as certain other liabilities ideatiin the WAC2 Credit Bid.

In connection with the WAC2 Credit Bid, the Debtdilsd a copy of that certain
Asset Purchase Agreemearnong WAC2 and Wells Fargo Bank N.A., dated Mat¢l2019
[ECF No. 486] (the WAC2 Purchase Agreement’ and the transactions contemplated and to
be effected thereby, th&VAC2 Sale Transactiorf). A hearing to consider the WAC2 Sale
Transaction was held on March 12, 2019, and th&®Bg@icy Court entered an order approving
the WAC2 Purchase Agreement on March 13, 2019 [EGF525]. On March 22, 2019, the
WAC2 Administrative Agent filed an executed copytbé WAC2 Purchase Agreement [ECF
No. 543]. The WAC2 Sale Transaction closed on M&8, 2019. Following the closing, the
Bankruptcy Court entered an order on March 28, 2@iknissing the Chapter 11 Cases for the
twaofour (4) trust entities purchases-Maeguarie— the trust subsidiaries of WAC2 [ECF No.
563].

C. WAC9 Sale Transaction

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

In connection with the WAC9 Credit Bid, the Debtdlsd a copy of that certain
Equity and PPN Purchase Agreemeamhong WLIL, WaypeinttLeasing{tuxembeourgluxCo
Euro-S-a+k, LuxCo, and Lombard North Central PLC, dated Jan@&a, 2019 [ECF No. 301]
(the “WAC9 Purchase Agreement’ and the transactions contemplated and to becteffe
thereby, the WAC9 Sale Transactiorf). The Debtors filed a revised version of the WAC
Purchase Agreement on February 11, 2019 [ECF NgJ. 4A hearing to consider the WAC9
Sale Transaction was held on February 12, 2019 tleedBankruptcy Court entered an order
approving the WAC9 Purchase Agreement on Februésy2@19 [ECF No. 441]. The WAC9
Sale Transaction closed on February 26, 2019. owmlg the closing, the Bankruptcy Court
entered an order on February 26, 2019, dismissirgGhapter 11 Cases for WAC9 and its
subsidiaries [ECF No. 467].
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d. WAC12 Sale Transaction

The WAC12 Credit Bid was a credit bid for (i) 10@¥cthe equity of WAC12 and
(i) all profit participating notes issag by WAC12 or any of its subsidiaries. The aggregat
consideration provided was a credit bid for 100%hef obligations under the WAC Facility for
WAC12, in an amount not less than $115 million &#1#J805,839.67 ircCash for the exit
payment, provided as a reimbursement of certaireresgs incurred or to be incurred by the
Debtors.

In connection with the WAC12 Credit Bid, the Delstdited a copy of that certain
Credit Bid Equity Purchase Agreemearhong WLIL, WaypeintLeasing(tuxembeourgluxCo
Euro-S-a++k, LuxCo, Sumitomo Mitsui Banking Corporation, BraksBranch, and Sumitomo
Mitsui Banking Corporation Europe Limited, datedbfery 1, 2019 [ECF No. 320] (the
“WAC12 Purchase Agreement and the transactions contemplated and to beteffethereby,
the “WAC12 Sale Transactiori). The Debtors filed a revised version of the WIAPurchase
Agreement on February 12, 2019 [ECF No. 435]. Aring to consider the WAC12 Sale
Transaction was held on February 12, 2019, andBdekruptcy Court entered an order
approving the WAC12 Purchase Agreement on Febrldarg019 [ECF No. 440]. The WAC12
Sale Transaction closed on February 28, 2019. oWwwmlf the closing, the Bankruptcy Court
entered an order on March 1, 2019, dismissing thapt@r 11 Cases for WAC12 and its
subsidiaries [ECF No. 483].

3. Post-Sale Management and Governance of the Debtors

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

The Debtors’ various boards of directors contirmgdvern. On or about March
27, 2019, the Debtors adopted an amended cornstitidr WLIL in order to expand the size of
WLIL'’s board of directors to allow for the appoirgént of the independent director of Holdings,
William Transier, to the board of directors of WLIas well as to the boards of directors of
certain of WLIL’s subsidiaries. Once the amendedstitution for WLIL was adopted, the
boards of directors of WLIL and each of its apgiieasubsidiaries voted to approve the
appointment of Mr. Transier as a director to eddeir boards.

E. RETENTION OF THE DEBTORS’ PROFESSIONALS

After the commencement of the Chapter 11 Cases, Dbbtors obtained
Bankruptcy Court approval to retain certain prafessls to represent them and assist them in
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connection with the Chapter 11 Cases. Specificalig Debtors have retained, and the
Bankruptcy Court has approved the retention offahewing professionals: (i) Weil, Gotshal &
Manges LLP, as their restructuring counsel [ECF R80]; (ii) Houlihan Lokey Capital, Inc.
(*Houlihan”), as their investment bankers [ECF No. 290]) @l'l Consulting, Inc. (FTI”), as
their financial advisors [ECF No. 222]; (iv) A&L @®adbody, as their Irish law advisors [ECF
No. 221]; (v) White & Case LLP, as their specialnsel [ECF No. 224], (vi) KCC, as their
claims, noticing, and balloting agents and admmaiste advisors [ECF No. 223], and (vii)
Accenture LLP, as their corporate advisors [ECF BB3]. Certain additional professional
retention applications remain pending.

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

F. OTHER MOTIONS IN THE CHAPTER 11 CASES

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

1. Motion to Approve Key Employee Incentive Program

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

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

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

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

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

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

Thus, pursuant to section 105(a) of the Bankru@oge, the Debtors filed an
emergency motion seeking approval of the proposethdt for the nexthirteen(13-) week
period and the resolution of the appropriate atiocamethodology for funding theWinddown
aAccount. Certainf the WACH enders filed objections. On February 13, 2019 Biiwekruptcy
Court entered an order approving the requestesf reicluding settling “net book value” as the
appropriate methodology [ECF No. 438].
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4. Motion to Extend Exclusivity

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

On March 25, 2019, the Debtors filed a motion segkio extend the period
during which the Debtors would have the exclusigitrto file a chapter 11 plan or plans by
approximately forty-five (45) days, through andlualing May 9, 2019, and to extend the period
during which the Debtors would have the exclusightrto solicit acceptances thereof by
approximately forty-five (45) days, through andluring July 8, 2019. No party objected to the
Mmotion, however the Steering Committee filed a nest@wn or rights indicating that #was
still considering whether a chapter 11 plan proégsas necessary in light of the fact that the
Debtorshavénad already successfully sold substantially all ofirtlessets. Accordingly, the
Steering Committee reserved its rights both wipeet to (i) whether a chapter 11 plan process
iswas necessary tevinddowrwind down the Debtors'eEstates and (i) any further exclusivity
extension requests by the Debtors. An order apmyothe requested relief was entered on
FetApril 9, 2019 [ECF Nofe}701]. The Debtors are filing the Plan and solicitexcceptance
thereof within these extended timeframes.

G. SCHEDULES, BAR DATES, AND THE CLAIMS PROCESS

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

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

To date, approximatefprelvefourteen(2214)} proofs of claim have been filed in
the Debtors’ Chapter 11 Cases. Because the claismdution process is at its beginning, the
actual ultimate aggregate amount of Allowed Clamasy differ from the amounts used for the
purposes of the Debtors’ estimates.

H. ADVERSARY PROCEEDING INITIATED BY MACQUARIE

On April 3, 2019, Macquarie filed an adversary ctaimp against LCI Helicopters
(Ireland) Limited (LCI") alleging that LCI breached its confidentialityplgations under its
executed nondisclosure agreement (tH®A”) with Holdings. Macquarie assumed the NDA,
acquiring all of the Debtors’ rights and interesitereunder, as part of the Macquarie Sale
Transaction.
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The adversary complaint raises two claims agai@dt (i) breach of the NDA and
(i) tortious interference with business relationk support of its claims, Macquarie alleges,
among other things, that LCI breached the NDA bpgusonfidential information to evaluate
and consummate the acquisition of the assets of Y\Adside of the sale process sanctioned by
the Bankruptcy Court and, but for LCI's interferendvacquarie would have successfully
consummated its offer to purchase the assets of 9YARacquarie has not named any of the
Debtors as a party in the adversary complaint.

V.

THE PLAN

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

A. INTRODUCTION

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

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

Statements as to the rationale underlying the rireatt of Claims and Interests
under the Plan are not intended to, and will natiye; compromise, or limit any rightsClaims,
or eCauses oBAction in the event objections to classificationt@atment under the Plan are
filed or the Plan is not confirmed.
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THE DEBTORS URGE YOU TO READ THE PLAN IN ITS
ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN

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

Pursuant to section 1126(f) of the Bankruptcy Cdubdgers of unimpaired claims
or interests are “conclusively presumed” to haveepted a plan. Additionally, holders of claims
or interests who are plan proponents may also emele to have accepted a plan. Accordingly,
their votes are not solicited. Under the Plan, thowing Classes are unimpaired, and,
therefore, the holders of such Claims are “coneshgipresumed” to have voted to accept the
Plan; 1A through 20A, 1B through 20B, 1E through 20E thfugh 18F, and 20F.

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

C. UNCLASSIFIED CLAIMS

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

1. Administrative Expense Claims

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

2. Fee Claims

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

3. Priority Tax Claims

Except to the extent that a holder of an Alloweabiity Tax Claim agrees to a
different treatment, each holder of an Allowed Rtyo Tax Claim shall receive, in full
satisfaction, settlement, and release of, and amamge for such Allowed Priority Tax Claim,
Cash in an amount equal to such Claim on, or as HBwreafter as is reasonably practicable, the
later of the Effective Date, the first Business Rdigr the date that is thirty (30) calendar days
after the date such Priority Tax Claim becomes Bow&d Priority Tax Claim, and the date such
Allowed Priority Tax Claim is due and payable ie thrdinary course.

D. CLASSIFICATION OF CLAIMS AND INTERESTS

1. Classification in General

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

2. Formation of Debtor Groups for Convenience Only

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

Number Consolidated Debtor Group or Debtor Name

1 WAC1 Group
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Number Consolidated Debtor Group or Debtor Name

2 WAC?2 Group

3 WAC3 Group

4 WAC4
5(i) WAC5
5(ii) MSN 12512047 Trust
5(iii) MSN 20457 Trust
5(iv) MSN 205714786Trust
5(v) MSN- 14786 Trust
S(viy) WLUK5A

6 WACG6 Group

7 WAC7 Group

8 WACS8 Group

Intentionally Omitted

Intentionally Omitted

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

11 (i) MSN 2905 Trust

Intentionally Omitted

Intentionally Omitted

Intentionally Omitted

Intentionally Omitted

14()

WAC14
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Number Consolidated Debtor Group or Debtor Name
14(ii) WAC5B
15 WAC15
16 WLIL
17 LuxCo
18 LuxCo Euro
19 Holdings
20 Services

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

3. Summary of Classification

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

Class Description

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

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

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

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

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

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

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

5. Elimination of Vacant Classes

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

E. ACCEPTANCE OR REJECTION OF THE PLAN

1. Presumed Acceptance

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

2. Votes Required for Acceptance by a Class

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

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

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

F. TREATMENT OF CLAIMS AND INTERESTS

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

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

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

Except to the extent that a holder of an Allowet&dtSecured Claim against any
of the Debtors has agreed to less favorable tredtofesuch Claim, each holder of an Allowed
Other Secured Claim shall receive, at the optiothefDebtors or the Plan Administrator, in full
and final satisfaction of such Claim, payable ana®soon as reasonably practical after, the later
of the Effective Date and the date on which sucheDSecured Claim becomes an Allowed
Other Secured Claim (i) payment in full in Casloffrproceeds from the collateral securing such
Allowed Other Secured Claim); (ii) delivery of tlmllateral securing such Allowed Other
Secured Claim and payment of any interest requirggder section 506(b) of the Bankruptcy
Code, or (iii) such other treatment necessary tisfgaection 1129 of the Bankruptcy Code.

3. WAC1 Secured ClaimeAgainst the WAC1 Group (Class 1C)

The WAC1 Administrative Agent on behalf of the WAC&nders shall receive on
the Effective Date or as soon as reasonably pediéichereafter, but no later than the Initial
Distribution Date, in full and final satisfactiof such WAC1 Secured Claims, payment in Cash
of all funds held by the members of the WAC1 Grdinzluding the applicable Holdback

Amount)plus-$let-of-funds-held-by-WHH-on-the Effective Date
4, WAC2 Secured Claimegainst the WAC2 Group (Class 2C)

The WAC2 Administrative Agent on behalf of the WAC&nders shall receive on
the Effective Date or as soon as reasonably pediéichereafter, but no later than the Initial
Distribution Date, in full and final satisfactiof such WAC2 Secured Claims, payment in Cash
of all funds held by the members of the WAC2 Group.

5. WAC3 Secured Claimegainst the WAC3 Group (Class 3C)

The WAC3 Administrative Agent on behalf of the WAC8nders shall receive on
the Effective Date or as soon as reasonably pediéichereafter, but no later than the Initial
Distribution Date, in full and final satisfactiof such WAC3 Secured Claims, payment in Cash
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of all funds held by the members of the WAC3 Grdunzluding the applicable Holdback
Amount) plus $fe] of funds held by WLIL on the Effective Date

6. WACSG6 Secured ClaimeAgainst the WAC6 Group (Class 6C)

The WAC6 Administrative Agent on behalf of the WACénders shall receive on
the Effective Date or as soon as reasonably pediéichereafter, but no later than the Initial
Distribution Date, in full and final satisfactiorf such WAC6 Secured Claims, payment in Cash
of all funds held by the members of the WAC6 Grdinzluding the applicable Holdback

Amount)plus-$let-of-funds-held-by-WiHH-on-the Effective Date
7. WACY7 Secured Claimegainst the WAC7 Group (Class 7C)

The WAC7 Administrative Agent on behalf of the WAC&nders shall receive on
the Effective Date or as soon as reasonably pediéichereafter, but no later than the Initial
Distribution Date, in full and final satisfactiof such WAC7 Secured Claims, payment in Cash
of all funds held by the members of the WAC7 Grdunpeluding the applicable Holdback

Amount) plus $fe] of funds held by WLIL on the Effective Date
8. WACS8 Secured Clainegainst the WACS8 Group (Class 8C)

The WAC8 Administrative Agent on behalf of the WAC8nders shall receive on
the Effective Date or as soon as reasonably pediéichereafter, but no later than the Initial
Distribution Date, in full and final satisfactiof such WAC8 Secured Claims, payment in Cash
of all funds held by the members of the WAC8 Grduneluding the applicable Holdback

Amount) plus $fe] of funds held by WLIL on the Effective Date
9. WAC10 Secured Clainagzgainst the WAC10 Group (Class 10C)

The WAC10 Administrative Agent on behalf of the WATCLender shall receive,
on the Effective Date, or as soon as reasonabétipadle thereafter, subject to the terms of the
Plan, the WACIL0 Collateral in full and final satisfaction of ti¢AC10 Secured Claims.

10.  General Unsecured ClaimeAgainst the WAC1 Group (Class 1D)

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

11. General Unsecured ClaimeAgainst the WAC2 Group (Class 2D)

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

12.  General Unsecured ClaimeAgainst the WAC3 Group (Class 3D)

Each General Unsecured Claim against the WAC3 Grshgll receive no
distribution on account of such General UnsecuredrC
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13.  General Unsecured ClaimesAgainst WAC4 (Class 4D)

Only to the extent there is residual value avaldbk distribution from WAC4
after Allowed Administrative Claims and Allowed @ity Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim agai8C4 shall receive Cash in the amount
of its Pro Rata share of any such residual valdelliand final satisfaction of its Claim.

14.  General Unsecured Claimegainst WACS5 (Class 5(i)D)

Only to the extent there is residual value avadldbl distribution from WAC5
after Allowed Administrative Claims and Allowed @ity Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim adaMAC5 shall receive Cash in the amount
of its Pro Rata share of any such residual valdelliand final satisfaction of its Claim.

15.  General Unsecured Claimegainst MSNL2512047 Trust (Class 5(ii)D)

Only to the extent there is residual value avaaldbi distribution from MSN 2047
Trust after Allowed Administrative Claims and Alled Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim agadinSN 2047 Trust shall receive Cash in
the amount of its Pro Rata share of any such rakihlue in full and final satisfaction of its
Claim.

16. 17#-General Unsecured ClaimeAgainst MSN 2057 Trust (Classisii )D)

Only to the extent there is residual value avaaldbi distribution from MSN 2057
Trust after Allowed Administrative Claims and Alled Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim agadinSN 2057 Trust shall receive Cash in
the amount of its Pro Rata share of any such rakihlue in full and final satisfaction of its
Claim.

17. 18-General Unsecured ClaimeAgainst MSN 14786 Trust (Class/(D)

Only to the extent there is residual value avadldolr distribution from MSN
14786 Trust after Allowed Administrative Claims aAtiowed Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecurdai® against MSN 14786 Trust shall receive
Cash in the amount of its Pro Rata share of anly segidual value in full and final satisfaction of
its Claim.
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18. 19-General Unsecured Claimsigainst WLUKS5A (Class 5{v)D)

Only to the extent there any residual value avigildbr distribution from
WLUKBS5A after Allowed Administrative Claims and Alleed Priority Tax Claims are paid in full,
each holder of an Allowed General Unsecured Clajairst WLUK5A Trust shall receive Cash
in the amount of its Pro Rata share of any sucduabkvalue in full and final satisfaction of its
Claim.

19. 20-General Unsecured ClainsAgainst the WAC6 Group (Class 6D)
Each General Unsecured Claim against the WAC6 Grshgll receive no
distribution on account of such General UnsecuredrC

20. 21-General Unsecured ClaineAgainst the WAC7 Group (Class 7D)

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

21. 22-General Unsecured ClainzAgainst the WAC8 Group (Class 8D)
Each General Unsecured Claim against the WAC8 Grshgll receive no
distribution on account of such General UnsecuredrC

22. 23-General Unsecured Claimesdgainst WAC10 (Class 10(i)D)

Only to the extent there is residual value avaaldbl distribution from WAC10
after Allowed Administrative Claims and Allowed &ty Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim agaMaC10 shall receive Cash in the amount
of its Pro Rata share of any such residual valdelliand final satisfaction of its Claim.

N

23. 24-General Unsecured ClainsAgainst MSN 2826 Trust (Class 10(ii)D).

Only to the extent there is residual value avaaldbt distribution from MSN 2826
Trust after Allowed Administrative Claims and Alled Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim agdinSN 2826 Trust shall receive Cash in
the amount of its Pro Rata share of any such rakihlue in full and final satisfaction of its
Claim.

24, 25-General Unsecured Claimedgainst MSN 2879 Trust (Class 10(iii)D)

Only to the extent there is residual value avaaldbi distribution from MSN 2879
Trust after Allowed Administrative Claims and Alled Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim agadinSN 2879 Trust shall receive Cash in
the amount of its Pro Rata share of any such rakichlue in full and final satisfaction of its
Claim.
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25,  26-General Unsecured ClainegAgainst MSN 2916 Trust (Class 10(iv)D)

Only to the extent there is residual value avaaldbt distribution from MSN 2916
Trust after Allowed Administrative Claims and Alled Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim agdinSN 2916 Trust shall receive Cash in
the amount of its Pro Rata share of any such rakichlue in full and final satisfaction of its
Claim.

N

26. 2#-General Unsecured Clainegainst WAC11 (Class 11(i)D)

Only to the extent there is residual value avaaldbl distribution from WAC11
after Allowed Administrative Claims and Allowed &ty Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim agaMaC11 shall receive Cash in the amount
of its Pro Rata share of any such residual valdelliand final satisfaction of its Claim.

27. 28-General Unsecured ClainrsAgainst WAG (Class 11(ii)D)

Only to the extent there is residual value avadldbl distribution from WAG
after Allowed Administrative Claims and Allowed &ty Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim agaMaG shall receive Cash in the amount of
its Pro Rata share of any such residual valuelliard final satisfaction of its Claim.

28. 29-General Unsecured Claimesdgainst MSN 2905 Trust (Class 11(iii)D)

Only to the extent there is residual value avaaldbt distribution from MSN 2905
Trust after Allowed Administrative Claims and Alled Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim agdinSN 2905 Trust shall receive Cash in
the amount of its Pro Rata share of any such rakihlue in full and final satisfaction of its
Claim.

29. 36-General Unsecured Claimesdgainst WAC14 (Class 14(i)D)

Only to the extent there is residual value avaaldbl distribution from WAC14
after Allowed Administrative Claims and Allowed &ty Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim agaMaC14 shall receive Cash in the amount
of its Pro Rata share of any such residual valdelliand final satisfaction of its Claim.

8

31-General Unsecured Clainsgainst WAC5B (Class 14(ii)D)

Only to the extent there is residual value avaaldobt distribution from WAC5B
after Allowed Administrative Claims and Allowed &ty Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim agdaMaC5B shall receive Cash in the amount
of its Pro Rata share of any such residual valdelliand final satisfaction of its Claim.

(O8]

1. 32-General Unsecured ClaingAgainst WAC15 (Class 15D)

Only to the extent there is residual value avadlafor distribution from the
WAC15 after Allowed Administrative Claims and PrigrTax Claims are paid in full, each
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Allowed General Unsecured Claim agaitstWAC15 Greupshall receive Cash in the amount
of its Pro Rata share of any such residual valdelliand final satisfaction of its Claim.

2. 33-General Unsecured Claimestgainst WLIL (Class 16D)

Only to the extent there is residual value avadldbk distribution from WLIL
after AIIowed Administrative Claims and AIIowed Pmty Tax Claims are pald in fulbcneL&H

made%&%n#qe&mm&n%sse#eﬁhm%heﬂe&each holder of an AIIowed General Unsecured
Claim against WLIL shall receive Cash in the amoaints Pro Rata share of any such residual
value in full and final satisfaction of its Claim.

&

24-General Unsecured ClaineAgainst LuxCo (Class 17D)

Only to the extent there is residual value avadldbi distribution from the LuxCo
after Allowed Administrative Claims and Allowed @ity Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim addioxCo shall receive Cash in the amount
of its Pro Rata share of any such residual valdelliand final satisfaction of its Claim.

oY)

34, 35-General Unsecured ClaineAgainst LuxCo Euro (Class 18D)

Only to the extent there is residual value avaaldbt distribution from the LuxCo
Euro after Allowed Administrative Claims and Prigriax Claims are paid in full, each holder of
an Allowed General Unsecured Claim against LuxCmEhall receive Cash in the amount of its
Pro Rata share of any such residual value in fdifanal satisfaction of its Claim.

&

36-General Unsecured Clainggainst Holdings (Class 19D)

Only to the extent there is residual value avaaldbl distribution from Holdings
after Allowed Administrative Claims and Priority X &laims are paid in full, each holder of an
Allowed General Unsecured Claim against Holdingslsleceive Cash in the amount of its Pro
Rata share of any such residual value in full amal $atisfaction of its Claim.

2

37-General Unsecured Clainggainst Services (Class 20D)

Only to the extent there is residual value avaaldbl distribution from Services
after Allowed Administrative Claims and Priority X &laims are paid in full, each holder of an
Allowed General Unsecured Claim against Servicedl sbceive Cash in the amount of its Pro
Rata share of any such residual value in full amal $atisfaction of its Claim.

7. 38-Intercompany ClaimsAgainst the Debtors (Class 1E through 20E)

Holders of Intercompany Claims shall not receiveetain any property under the
Plan on account of such Claims.
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38. 39:-Other Interests (Class 1F through 18F, and 20F)

Each Other Interest shall be reinstated on thectfe Date and shall be entitled
to any residual value of the applicable Debtorradtech Debtor repays in full all Allowed Claims
against such Debtor. Unless otherwise determiryeithd Plan Administrator, on the date that
each Debtor’s case is closed in accordance withidde5.15 of the Plan, the Other Interests
shall be deemed cancelled and of no further fonckeedfect provided that such cancellation does
not adversely impact the Debtors’ Estates.

39. 406-Holdings Interests (Class 19G)

On the Effective Date, all the Holdings Interestalisbe cancelled/redeemed and
one new share of Holdings’ common stock shall baed to the Plan Administrator who will
hold such share for the benefit of the former mgdi of Holdings Interests with their former
economic entitlements. Each holder of a Holdingerest shall neither receive nor retain any
property or interest in property on account of sHoltdings Interest.

G. MEANS FOR IMPLEMENTATION

1. Joint Chapter 11 Plan
The Plan is a joint chapter 11 plan for each of@kétors.
2. Severability

The Plan for each Debtor shall be severable anep&ndent from each other;
provided however, thaeachof the WAC Groups’Plansmaynot be confirmedandthe Effective
Date shall not occur unlessthe Plan for each of thé/AC-Groupsshaltberen-severabland
mutually—dependentorParent Guarantorsis confirmed and the Effective Date occurs
simultaneously with the Confirmation Date and tliledive Date for the WAC Groups. For the
avoidanceof doubt,the Plans for each of thearentGuarantef®/AC Groupsshallbe severable
and independent from each other

3. Plan Administrator

a. Appointment

William Transier shall serve as Plan Administratmreach of the Debtors.

b. Authority.

The Plan Administrator shall have the authority agtt on behalf of each of the
Debtors, without the need for Bankruptcy Court appf (unless otherwise indicated), to carry
out and implement all provisions of the Plan, idahg, without limitation, to:

(i) subject to Bankruptcy Court approval when necessatgept to
the extent Claims have been previously Allowed, tcdnand
effectuate the Claims reconciliation process, mclg to object to,
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seek to subordinate, compromise or settle any dn&lams
against the Debtors;

make Distributions to holders of Allowed Claims aescordance
with the Plan;

exercise its reasonable business judgment to dareticontrol the
winddown, liquidation, sale and/or abandoning &¢ tlemaining
assets of the Debtors under the Plan and in acccedavith

applicable law as necessary to maximize Distrimgtito holders of
Allowed Claims;

exercise its reasonable business judgment to dareticontrol the
dissolution, liquidation, striking off, or similaction to wind down
each of the Debtors and their direct and indiresh-Bebtor
wholly owned subsidiaries;

prepare, file, and prosecute any necessary filmgBor pleadings
with the Bankruptcy Court to carry out the dutidstiee Plan
Administer as described in the Plan;

subject to Bankruptcy Court approval when necessansecute
all Causes of Action on behalf of the Debtors, tefext to pursue
any Causes of Action, and determine whether andnwioe
compromise, settle, abandon, dismiss, or otherdig@se of any
such Causes of Action, as the Plan Administratoy dedermine is
in the best interests of the Debtors;

make payments to existing professionals who wilhttwe to
perform in their current capacities;

retain professionals to assist in performing itseguunder the Plan;
maintain the books and records and accounts dbéitors;

invest Cash of the Debtors, including any Cash ¢eds realized
from the liquidation of any assets of the Debtams|uding any
Causes of Action, and any income earned thereon;

incur and pay reasonable and necessary expenssmimection

with the performance of duties under the Plan,uthcg the

reasonable fees and expenses of professionalsegthay the Plan
Administrator; provided however, at least five {@)siness days
prior to paying any professional invoice in exce$100,000 from
the Winddown Account, the Plan Administrator shalbvide a

copy of a summary invoice for such professionahwite WAC

Lenders;
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(xii)  administer each Debtor’s tax obligations, includiigfiing tax
returns and paying tax obligations, (i) requestihgecessary, an
expedited determination of any unpaid tax liabibfyeach Debtor
or its estate under Bankruptcy Code section 50f6fball taxable
periods of such Debtor ending after the Petitionelarough the
liguidation of such Debtor as determined underiegple tax laws,
and (iii) representing the interest and accourgamh Debtor or its
estate before any taxing authority in all mattaeduiding, without
limitation, any action, suit, proceeding, or audit;

(xii) prepare and file any and all informational returmsports,
statements, returns, or disclosures relating tdDiletors that are
required hereunder by any Governmental Unit oriegiple law;

(xiv)  exercise any rights of the Debtors under the TSd\ay for such
services;

(xv)  pay Statutory Fees and file quarterly reports icoadance with
section 13.1 of the Plan; and

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

C. Indemnification

Each of the Debtors shall indemnify and hold hassé/illiam Transier, solely in
his capacity as the Plan Administrator for any dssscurred in such capacity, except to the
extent such losses were the result of the Plan Adirator’'s fraud, gross negligence, willful
misconduct or criminal conduct.

4. Effectuating Documents; Further Transactions

On and after the Effective Date, the Plan Admiaisir is authorized to and may
issue, execute, deliver, file, or record such @mify, securities, instruments, releases, and other
agreements or documents and take such actionsyalsenmeecessary or appropriate to effectuate,
implement, and further evidence the terms and tiondi of the Plan in the name of and on
behalf of the Debtors, without the need for anyrapals, authorization, or consents except for
those expressly required pursuant to the Plan.

5. Corporate Action

Upon the Effective Date, by virtue of the soliaat of votes in favor of the Plan
and entry of the Confirmation Order, all actionsitemplated by the Plan (including any action
to be undertaken by the Plan Administrator) shaldbemed authorized, approved, and, to the
extent taken prior to the Effective Date, ratifiwdhout any requirement for further action by
holders of Claims or Interests, the Debtors, or@imgr Entity or Person. All matters provided
for in the Plan involving the corporate structurketlee Debtors, and any corporate action
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required by the Debtors in connection therewitlallsie deemed to have occurred and shall be in
effect, without any requirement of further actigntbe Debtors or the Estates.

6. Withholding and Reporting Requirements

a. Withholding Rights

In connection with the Plan, any party issuing amstrument or making any
distribution described in the Plan shall complyhaatl applicable tax withholding and reporting
requirements imposed by any Governmental Unit, ahdistributions pursuant to the Plan and
all related agreements shall be subject to any sutiholding or reporting requirements.
Notwithstanding the foregoing, each holder of afowéd Claim or any other Person that
receives a distribution pursuant to the Plan staale responsibility for any taxes imposed by any
Governmental Unit, including, without limitationpndome, withholding, and other taxes, on
account of such distribution. Any party issuingy anstrument or making any distribution
pursuant to the Plan has the right, but not theatibn, to not make a distribution until such
holder has made arrangements satisfactory to seamg or disbursing party for payment of any
such tax obligations.

b. Forms

Any party entitled to receive any property as anasce or distribution under the
Plan shall, upon request, deliver to the Plan Adtmaior or such other Person designated by the
Plan Administrator (which entity shall subsequentsjfiver to the Plan Administrator or such
other Person any applicable IRS Form W-8 or Forr Yéceived) an appropriate Form W-9 or
(if the payee is a foreign Person) Form W-8, ungeg Person is exempt under the tax code and
so notifies the Plan Administrator or such othersBe. If such request is made by the Plan
Administrator or such other Person designated byPlan Administrator and the holder fails to
comply before the date thatasieonehundred and eighty (180) days after the requeasiaide,
the amount of such distribution shall irrevocaldyert to the Debtors and any Claim in respect
of such distribution shall be discharged and fordagred from assertion against any Debtor and
its respective property.

7. Exemption from Certain Transfer Taxes

To the maximum extent provided by section 1146¢dahe Bankruptcy Code, any
post Confirmation sale by any Debtor, or any trandfom any Entity pursuant to, in
contemplation of, or in connection with the Planpmursuant to: (i) the issuance, distribution,
transfer, or exchange of any debt, equity secuotypther interest in the Debtors; or (i) the
making, delivery, or recording of any deed or otimstrument of transfer under, in furtherance
of, or in connection with, the Plan, including adgeds, bills of sale, assignments, or other
instruments of transfer executed in connection it transaction arising out of, contemplated
by, or in any way related to the Plan, shall nosbbject to any document recording tax, stamp
tax, conveyance fee, intangibles or similar taxytgmge tax, real estate transfer tax, mortgage
recording tax, Uniform Commercial Code filing orcoeding fee, or other similar tax or
governmental assessment, in each case to the @eenitted by applicable bankruptcy law, and
the appropriate state or local government offiatalsagents shall forego collection of any such
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tax or governmental assessment and accept fog fdind recordation any of the foregoing
instruments or other documents without the paymeitany such tax or governmental
assessment.

8. Preservation of Rights of Action

Other than Causes of Action against an Entity #n& waived, relinquished,
exculpated, released, compromised, or settledanPian or by a Bankruptcy Court order, the
Debtors reserve any and all Causes of Action. @uh @ter the Effective Date, the Plan
Administrator may pursue such Causes of Actiorpinsultation with the WAC Lenders prior to
pursuit thereof. No Entity may rely on the abseota specific reference in the Plan, the Plan
Supplement, or the Disclosure Statement to any&atifction against them as any indication
that the Debtors or the Plan Administrator will pofrsue any and all available Causes of Action
against them. No preclusion doctrine, including dioctrines of res judicata, collateral estoppel,
issue preclusion, claim preclusion (judicial, eghke, or otherwise), or laches, shall apply to such
Causes of Action upon, after, or as a consequehtigedConfirmation or Consummation. On
and after the Effective Date, the Plan Administragihall have, including through its authorized
agents or representatives, the exclusive right, arntority to initiate, file, prosecute, enforce,
abandon, settle, compromise, release, withdrawlitigate to judgment any such Causes of
Action and to decline to do any of the foregoingheut further notice to or action, order, or
approval of the Bankruptcy Court.

9. Notice of Effective Date

On the Effective Date, the Debtors shall file aig®tof the occurrence of the
Effective Date with the Bankruptcy Court.

10. Deemed Substantive Consolidation of WAC Group&/&ting and Distribution
Purposes

On and after the Effective Date, solely for Digtitibn purposes (i) all assets and
liabilities of each member of a WAC Group shalltieated as though they were pooled, (i) each
Claim filed or to be filed against any member aVAC Group shall be deemed filed as a single
Claim against, and a single obligation of, the W&Goup, (ii) any Claims on account of a
guarantee provided by a Debtor within a WAC Grofiphe obligations of another member of
the WAC Group shall be eliminated so that any Clagainst any member of a WAC Group and
any Claim based upon a guarantee thereof by amy atamber of a WAC Group shall be treated
as one consolidated Claim against the WAC Groug,(&h any joint or several liability of any of
the members of a WAC Group shall be one obligatibthe WAC Group and any Claims based
upon such joint or several liability shall be teshtas one consolidated Claim against the WAC
Group.

The deemed substantive consolidation of the WACu@sounder the Plan shall
not (other than for purposes related to fundingribistions under the Plan) affect (i) the legal
and organizational structure of the Debtors, (Ke&utory Contracts that were entered into
during the Chapter 11 Cases or that have beenlidsenassumed or rejected, (i) the Debtors’
ability to subordinate or otherwise challenge Ctamn an entity-by-entity basis, (iv) any Causes
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of Action or defenses thereto, which in each casd survive entry of the Confirmation Order as
if there had been no substantive consolidationhef Estates of the WAC Groups, and (v)
distributions to the Debtors from any insurance iqes or the proceeds thereof.
Notwithstanding the limited substantive consolidaticalled for in the Plan, each and every
Debtor shall remain responsible for the paymenthef Statutory Fees until each Debtor’s
particular case is closed, dismissed or convertemt. the avoidance of doubt, nothing in section
5.11 of the Plan shall impact any General Unsec@ianin against a Debtor that is not part of a
WAC Group.

11. Winddown Account

On the Effective Date, the Debtors shall translifuads from the Old Winddown
Account into the Winddown Account. The funds i tWinddown Account shall remain the
property of the respective Debtors, subject towh&C Lenders, WAE9 Lenders, and WAC12
Lender’s reversionary interest in the funds. ThenFAdministrator may use the funds in the
Winddown Account to fund the expenses of the respe®ebtors and their non-Debtor wholly-
owned direct and indirect non-Debtor subsidiamesiired in conducting the activities described
in Article VI of the Plan. Any funds remaining the Winddown Account after the Debtors have
completed the activities described in Article VItbé Plan shall be distributed by Holdings, on
behalf of the Debtors to the WAC Lendettse WAC9 Lendersandthe WAC12 Lendes in the
proportion of funds each such lender contributed/@nagreed to allocate to the Winddown
Account (including by contributing funds to the OMinddown Account), as adjusted based on
the actual direct costs and allocated costs (basatkt book value) charged (or deemed to be
charged) to the relevant Debtor entities in conaaatvith amounts paid out of the Winddown
Account.

Unless, otherwise agreed to between the WAC Lenderd the Plan
Administrator, the Plan Administrator shall provaenonthly report to the WAC Lenders on the
funds remaining in the Winddown Account and theengcdisbursement activity from the
Winddown Account.

12. Fee Reserve Account

Notwithstanding anything to the contrary in therRlunds in the Fee Reserve
Account shall not be distributed on account of @gims or Interests other than to pay Allowed
Fee Claims to the extent covered by the Carve @uoyided however, that upon payment of all
amounts that are properly paid from the Fee Resacopunt, the Debtors shall distribute to
each WAC Lender, WAC9 Lender, and WAC12 Lenderhia proportion of funds each such
lender contributed and/or agreed to allocate toRde Reserve Account, as adjusted based on
the actual direct costs and allocated costs (basatkt book value) charged (or deemed to be
charged) to the relevant Debtor entities in conaaawith amounts paid out of the Fee Reserve
Account. The funds in the Fee Reserve Accountl sleafree of all Liens, charges or other
encumbrances and shall remain property of the céispeDebtors.
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13.  Closing of the Chapter 11 Cases

After the Chapter 11 Case of a Debtor has beey &dministered, the Plan
Administrator shall promptly seek authority frometBankruptcy Court to close such Debtor’s
Chapter 11 Case in accordance with the Bankruptode@nd the Bankruptcy Rules.

H. CORPORATE GOVERNANCE

1. Corporate Form

On the Effective Date, each of the Debtors shalhtaa its current corporate
form.

2. Boards of Directors and Officers

The initial directors and officers of the Debtoftenthe Effective Date shall be
included as part of the Plan Supplement. The Rministrator shall elect such additional
directors and officers as the Plan Administratognde necessary to implement the Plan and the
actions contemplated therein. The Plan Administrahall also have the power to act by written
consent to remove any director or officer at ametwith or without cause.

3. Corporate Existence

After the Effective Date, the Plan Administratorabhtake commercially
reasonable actions as required, consistent witticapfe non-bankruptcy law and consistent
with the implementation of the Plan, to dissolmguitlate, strike off or take such other similar
action with respect to each Debtor (including tlamcellation of all Interests in the Debtor
pursuant to the Confirmation Order) and complete thinding up of such Debtor as
expeditiously as practicable without the necedsityany other or further actions to be taken by
or on behalf of such Debtor or its shareholdersaimy payments to be made in connection
therewith, subject to the filing of a certificaté dissolution with the appropriate governmental
authorities or complying with the laws and procesugoverning the winding down of any such
Debtor that is organized under the laws of a jicigzh outside of the United States; provided,
however, that the foregoing does not limit the FAaministrator’s ability to otherwise abandon
an Interest in a Debtor. The Plan Administratolyma the extent required by applicable non-
bankruptcy law, maintain a Debtor as a corporatioigood standing until such time as all
aspects of the Plan pertaining to such Debtor badvinding up of such Debtor is complete.

4. Certificates of Incorporation and Bylaws

As of the Effective Date, the certificate of incorption, operating agreement, by-
laws, and any other organizational document, of Diebtors shall be amended to the extent
necessary to carry out provisions of the Plan.

5. Winddown

After the Effective Date, pursuant to the Plan, Blen Administrator shall, as
soon as practicable, commence steps to cause edutbrlowinddewrwind down sell, and
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otherwise liquidate or abandon its assets, whiepssshall be undertaken in a commercially
reasonable manner and as expeditiously as praleticab

l. DISTRIBUTIONS

1. Distribution Record Date

As of the close of business on the Distribution dddate, the various transfer
registers for each of the Classes of Claims orrdéiste as maintained by the Debtors or their
respective agents, shall be deemed closed, anel shall be no further changes in the record of
holders of any of the Claims or Interests. ThetDebor the Plan Administrator shall have no
obligation to recognize any transfer of the Claiors Interests occurring on or after the
Distribution Record Date.

2. Date of Distributions

Except as otherwise provided in the Plan, the Dsbshall make the Initial
Distribution to holders of Allowed Claims no latéhan the Initial Distribution Date, and
thereafter the Plan Administrator shall from tinoetime determine the subsequent Distribution
Dates. The Initial Distribution Date shall be rabek than twenty (20) days after the Effective
Date. In the event that any payment or act urtkeiPan is required to be made or performed
on a date that is not a Business Day, then thenmadi such payment or the performance of
such act may be completed on or as soon as redggmabticable after the next succeeding
Business Day, but shall be deemed to have beenletmds of the required date.

The Plan Administrator shall reserve an amounticseifit to pay holders of
Disputed Claims the amount such holders would hglezhto receive under the Plan if such
Claims were to become Allowed Claims. In the eudst holders of Allowed Claims have not
received payment in full on account of their Claiafier the resolution of all Disputed Claims,
then the Plan Administrator shall make a finalrdisttion to all holders of Allowed Claims.

Notwithstanding anything to the contrary in therRlao holder of an Allowed
Claim shall, on account of such Allowed Claim, ieeea distribution in excess of the Allowed
amount of such Claim plus any interest accruingsaoh Claim that is actually payable in
accordance with the Plan.

3. Delivery of Distributions

In the event that any distribution to any holderasturned as undeliverable, no
distribution to such holder shall be made unleskartil the Debtors or the Plan Administrator,
as applicable, has determined the then currenteaddof such holder, at which time such
distribution shall be made to such holder withaieiest; provided that such distributions shall
be deemed unclaimed property under section 347(inecBankruptcy Code at the expiration of
six (6) months from the applicable Distribution Bas made. After such date, all unclaimed
property or interests in property shall revert (mttstanding any applicable federal or state
escheat, abandoned, or unclaimed property lawkdadntrary) to the Debtors automatically
and without need for a further order by the BankeyCourt for distribution in accordance with
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the Plan and the Claim of any such holder to sudpegrty or interest in property shall be
released, settled, compromised, and forever barred.

4, Allocation of Distributions Between Principal anatérest

Except as otherwise provided in the Plan, to thergxthat any Allowed Claim
entitled to a distribution under the Plan is cosgdi of indebtedness and accrued but unpaid
interest thereon, such distribution shall be atledao the principal amount (as determined for
U.S. federal income tax purposes) of the Clain, faied then to accrued but unpaid interest.

5. Payment of Disputed Claims

As Disputed Claims are resolved pursuant to Arti¢ld of the Plan, the Plan
Administrator shall make distributions on accoufhsoch Disputed Claims as if such Disputed
Claims were Allowed Claims as of the Effective Datguch distributions shall be made on the
first Distribution Date that is at least forty-fid5) days after the date on which a Disputed
Claim becomes an Allowed Claim, or on an earligedelected by the Plan Administrator in the
Plan Administrator’s sole discretion.

J. PROCEDURES FOR DISPUTED CLAIMS

1. Allowance of Claims

After the Effective Date, the Debtors or the Plagiministrator shall have and
shall retain any and all rights and defenses timDebtors had with respect to any Claim, except
with respect to any Claim deemed Allowed underRlsn. Except as expressly provided in the
Plan or in any order entered in the Chapter 11 £aser to the Effective Date (including,
without limitation, the Confirmation Order), no @fashall become an Allowed Claim unless and
until such Claim is deemed Allowed under the Plathe Bankruptcy Code, or the Bankruptcy
Court has entered a Final Order, including, withlimitation, the Confirmation Order, in the
Chapter 11 Cases allowing such Claim.

2. Objections to Claims

As of the Effective Date, objections to, and regsidsr estimation of, Claims
against the Debtors may be interposed and proskoulg by the Debtors. Such objections and
requests for estimation shall be served and filedn or before the 75th day following the later
of (a) the Effective Date and (b) the date that@pof Claim is filed or amended or a Claim is
otherwise asserted or amended in writing by or @maly of a holder of such Claim or (i) such
later date as ordered by the Bankruptcy Court wpomwtion filed by the Plan Administrator.

3. Estimation of Claims

The Plan Administrator may at any time request tite Bankruptcy Court
estimate any contingent, unliquidated, or Dispu@dim pursuant to section 502(c) of the
Bankruptcy Code regardless of whether the Debtarghe Plan Administrator previously
objected to such Claim or whether the Bankruptcyr€bas ruled on any such objection, and
the Bankruptcy Court will retain jurisdiction totmsate any Claim at any time during litigation
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concerning any objection to any Claim, includingthaut limitation, during the pendency of any
appeal relating to any such objection. In the etbat the Bankruptcy Court estimates any
contingent, unliquidated, or Disputed Claim, theoant so estimated shall constitute either the
Allowed amount of such Claim or a maximum limitation such Claim, as determined by the
Bankruptcy Court. If the estimated amount constgla maximum limitation on the amount of
such Claim, the Debtors or Plan Administrator, aplieable, may pursue supplementary
proceedings to object to the allowance of suchnClaiAll of the aforementioned objection,
estimation, and resolution procedures are interideloe cumulative and not exclusive of one
another. Claims may be estimated and subsequeatiypromised, settled, withdrawn, or
resolved by any mechanism approved by the Bankyupoairt.

4. No Distributions Pending Allowance

If an objection to a Claim is filed as set forth gaction 8.2 of the Plan, no
payment or distribution provided under the Planldi®|made on account of such Claim unless
and until such Disputed Claim becomes an Allowealntl

5. Resolution of Claims

Except as otherwise provided in the Plan, the @wafion Order, or in any
contract, instrument, release, indenture, or othgreement or document entered into in
connection with the Plan, in accordance with secli®23(b) of the Bankruptcy Code, the Plan
Administrator shall retain and may enforce, suesettle, or compromise (or decline to do any of
the foregoing) all Claims, Disputed Claims, righ@auses of Action, suits and proceedings,
whether in law or in equity, whether known or unlumy that the Debtors or their Estates may
hold against any Person, without the approval efBankruptcy Court. The Plan Administrator
or its successor may pursue such retained Claighgsy Causes of Action, suits or proceedings,
as appropriate, in accordance with the best intedthe Debtors.

6. Disallowed Claims

All Claims held by persons or entities against whmmwhich any of the Debtors
or the Plan Administrator has commenced a procgedsserting a Cause of Action under
sections 542, 543, 544, 545, 547, 548, 549, arkgB0rof the Bankruptcy Code shall be deemed
“disallowed” Claims pursuant to section 502(d) bé tBankruptcy Code and holders of such
Claims shall not be entitled to vote to accept @eat the Plan. Claims that are deemed
disallowed pursuant to section 8.6 of the Planl slmadtinue to be disallowed for all purposes
until the Avoidance Action against such party hasrbsettled or resolved by Final Order and any
sums due to the Debtors or the Plan Administrattmfsuch party have been paid.

7. Late Filed Claims

Except as otherwise provided in the Plan or aseagte by the Debtors or the
Plan Administrator, any Proof of Claim filed aftdre deadlines set forth in the Bar Date Order
with respect to such Claim shall be deemed Disa&tbwand expunged as of the Effective Date
without any further notice to or action, order,amproval of the Bankruptcy Court, and holders
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of such Claims may not receive any Distributionsa@aount of such Claims, unless such late
Proof of Claim has been deemed timely filed byreaFDrder.

8. Amendments to Claims

A Claim may not be filed, amended, or supplemeafegt the applicable deadline
in the Bar Date Order without the prior written lautization of the Bankruptcy Court or Plan
Administrator, and any such new, amended, or supgied Claim filed without such written
authorization shall be deemed Disallowed in fulll @xpunged without any further notice to or
action, order, or approval of the Bankruptcy Cototthe maximum extent provided by
applicable law.

K. EXECUTORY CONTRACTS AND UNEXPIRED LEASES

1. Rejection of Executory Contracts and Unexpired kesas

On the Effective Date, except as otherwise providetie Plan, each Executory
Contract not previously rejected, assumed, or asdumand assigned shall be deemed
automatically rejected pursuant to sections 365 B of the Bankruptcy Code, unless such
Executory Contract: (i) is identified for assumption the Plan Supplement; (i) as of the
Effective Date is subject to a pending motion tsuase such Executory Contract; (i) is a
contract, instrument, release, indenture, or othgreement or document entered into in
connection with the Plan; or (iv) is a D&O Policy.

2. Cure of Defaults for Assumed Executory Contracts @nexpired Leases

Any Cure due under each Executory Contract to bamasd pursuant to the Plan
shall be satisfied, pursuant to section 365(b){ihe Bankruptcy Code, by payment in Cash on
the Effective Date, subject to the limitation désed in the Plan, by the Debtors, or on such
other terms as the parties to such Executory Ccistraay otherwise agree.

In the event of a dispute regarding (i) the amairthe Cure, (ii) the ability of the

Debtors or any other applicable assignee to prd\@dequate assurance of future performance”
(within the meaning of section 365 of the Bankryp@ode) under the Executory Contract or
Unexpired Lease, or (i) any other matter pertgnito assumption or assumption and
assignment (as applicable), the obligations ofi@ecB65 of the Bankruptcy Code shall be
deemed satisfied following the entry of a Final @rdr orders resolving the dispute and
approving the assumption or assumption and assignfas applicable); provided, however, that
the Debtors or the Plan Administrator (as appleplvhay settle any dispute regarding the
amount of any Cure without any further notice tg party or any action, order, or approval of
the Bankruptcy Court.

Assumption of any Executory Contract pursuant ® Ptan, or otherwise, shall
result in the full release and satisfaction of alejaults, subject to satisfaction of the Cure,
whether monetary or nonmonetary, including defaaftgrovisions restricting the change in
control or ownership interest composition or othankruptcy-related defaults, arising under any
assumed Executory Contract at any time before tffiective Date of assumption and/or
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assignment.Any prepetition default amount set forth in the Scledules and/or any proofs of
claim filed with respect to an Executory Contract hat has been assumed shall be deemed
Disallowed and expunged, without further notice toor action, order, or approval of the
Bankruptcy Court or any other Entity .

3. Claims Based on Rejection of Executory Contractsldnexpired Leases

Unless otherwise provided by an order of the Baptay Court, any proofs of
Claim based on the rejection of the Debtors’ ExeguContracts pursuant to the Plan must be
filed with the Bankruptcy Court and served on tfenFAdministrator no later than fourteen (14)
days after the effective date of rejection of siEglcutory Contract; provided, however, that the
effective date of any Executory Contracts rejecteder the Plan shall be the Effective Date.

Any holders of Claims arising from the rejection asf Executory Contract for
which proofs of Claims were not timely filed as &&th in the paragraph above shall not (i) be
treated as a creditor with respect to such Claijnhg permitted to vote to accept or reject the
Plan on account of any Claim arising from suchat&@, or (iii) participate in any distribution in
the Chapter 11 Cases on account of such Claimaapdlaims arising from the rejection of an
Executory Contract not filed with the Bankruptcyu@owithin such time will be automatically
disallowed, forever barred from assertion, andl stwdl be enforceable against the Debtors, the
Plan Administrator, the Estates, or the propertyafoy of the foregoing without the need for any
objection by the Plan Administrator or further wetito, or action, order, or approval of the
Bankruptcy Court or any other Entity, and any Claamising out of the rejection of the
Executory Contract shall be deemed fully comprodhisettled, and released, notwithstanding
anything in the Schedules or a proof of claim te tlontrary. All Allowed Claims arising from
the rejection of the Debtors’ prepetition Execut@gntracts shall be classified as General
Unsecured Claims, except as otherwise provideddgraf the Bankruptcy Court.

4. Modifications, Amendments, Supplements, Restatenmer®dther Agreements

Unless otherwise provided in the Plan, each Assulextutory Contract shall
include all modifications, amendments, supplemergstatements, or other agreements that in
any manner affect such Executory Contract, angadcutory Contracts related thereto, if any,
including all easements, licenses, permits, rigptsjleges, immunities, options, rights of first
refusal, and any other interests, unless any offdhegoing agreements has been previously
rejected or repudiated or is rejected or repudiateter the Plan.

Modifications, amendments, supplements, and restits to prepetition
Executory Contracts that have been executed bpéitors during the Chapter 11 Cases shall
not be deemed to alter the prepetition nature @Bkecutory Contract, or the validity, priority,
or amount of any Claims that may arise in connedti@rewith.

5. Insurance Policies for Directors and Officers

Notwithstanding anything to the contrary in the Rl@ach insurance policy,
including any D&O Policies to which the Debtors ar@arty as of the Effective Date, shall be
deemed executory and shall be assumed by the Bebtoibehalf of the applicable Debtor
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effective as of the Effective Date, pursuant totises 365 and 1123 of the Bankruptcy Code,
unless such insurance policy previously was asswanddissigned to Macquarie, was rejected by
the Debtors pursuant to a Bankruptcy Court ordeis the subject of a motion to reject pending
on the Effective Date, and coverage for defense iademnity under the D&O Policy shall
remain available to all individuals within the detion of “Insured” in the D&O Policy.

In addition, after the Effective Date, all officedirectors, agents, or employees
who served in such capacity at any time beforeEffiective Date shall be entitled to the full
benefits of any D&O Policy (including any “tail” fioy) in effect or purchased as of the Effective
Date for the full term of such policy regardlessaiether such officers, directors, agents, and/or
employees remain in such positions at or afterBffiective Date, in each case, to the extent set
forth in such policies.

6. Survival of Debtors’ Indemnification Obligations

Subject to the applicable limits in the Debtors’ O&olicies, to the fullest extent
permitted by applicable law, any obligations of Bebtors pursuant to their corporate charters,
by-laws, limited liability company agreements, meamaum and articles of association, or other
organizational documents and agreements to indgronirent and former officers, directors,
agents, or employees with respect to all presehfignre actions, suits, and proceedings against
the Debtors or such officers, directors, agentgmployees based upon any act or omission for
or on behalf of the Debtors shall not be dischargegaired, or otherwise affected by the Plan;
provided that the Debtors shall not indemnify @ff&, directors, agents, or employees of the
Debtors for any claims or Causes of Action arisig of or relating to any act or omission that
is a criminal act unless such officer, directorerg or employee had no reasonable cause to
believe its conduct was unlawful, or for any othets or omissions that are excluded under the
terms of the foregoing organizational documentsll sAch obligations shall be deemed and
treated as executory contracts to be assumed byD#itors under the Plan unless such
obligation previously was assumed and assignetiéd”urchaser, was rejected by the Debtors
pursuant to a Bankruptcy Court order, or is thgesbof a motion to reject pending on the
Effective Date.

7. Reservation of Rights

The exclusion nor inclusion of any contract or ée@s the Plan Supplement or
anything contained in the Plan, shall not congtitah admission by the Debtors that any such
contract or lease is in fact an Executory Contoac¢hat the Estates have any liability thereunder.
In the event of a dispute regarding whether a eghtor lease is or was executory or unexpired
at the time of assumption or rejection, the Debtwrghe Plan Administrator, as applicable, shall
have sixty (60) days following entry of a Final @rdesolving such dispute to alter the treatment
of such contract or lease as otherwise provideédarPlan.

L. CONDITIONS PRECEDENT TO EFFECTIVE DATE

1. Conditions Precedent to Effective Date
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The occurrence of the Effective Date of the Plasubject to the following
conditions precedent:

a. the Bankruptcy Court shall have entered the @uafion Order, the
Confirmation Date shall have occurred, and the fDoation Order shall
not be subject to any stay, reversal, or vacatur;

b. any unpaid DIP Claims and Adequate Protectionn@lgto the extent
Allowed) have been paid or otherwise satisfiedulh &nd

C. all actions, documents, and agreements necessaigplement and
consummate the Plan shall have been effected euted and binding on
all parties thereto.

2. Effect of Failure of Conditions Precedent to EffestDate

If the conditions listed in section 10.1 of therP&e not satisfied on or before the
first Business Day that is more than sixty (60)sdajter the date on which the Confirmation
Order is entered or by such later date as set foytthe Debtor in a notice filed with the
Bankruptcy Court prior to the expiration of suchipe, upon filing a notice with the Bankruptcy
Court the Debtors may deem the Plan null and voidllirespects, and in such a case nothing
contained in the Plan or the Disclosure Statemiealt §) constitute a waiver or release of any
Claims by or against or any Interests in the Delipmprejudice in any manner the rights of any
Entity, or (iii) constitute an admission, acknowdedhent, offer, or undertaking by the Debtors or
any other Entity.

M. EFFECTS OF CONFIRMATION

1. Vesting of Assets

On the Effective Date, pursuant to section 114bfldhe Bankruptcy Code, all
property of the Estates, including the Debtorshtsgunder the TSA, shall vest in the Debtors.

2. Subordinated Claims

The allowance, classification, and treatment ofAtittwed Claims and Interests
and the respective distributions and treatment&utite Plan take into account and conform to
the relative priority and rights of the Claims anterests in each Class in connection with any
contractual, legal, and equitable subordinatiomtsgrelating thereto, whether arising under
general principles of equitable subordination, isect510(b) of the Bankruptcy Code, or
otherwise. Pursuant to section 510 of the Banksu@bde, the Debtors reserve the right for the
Plan Administrator to reclassify any Allowed Claior Interest in accordance with any
contractual, legal, or equitable subordinationtiedpthereto.
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3. Binding Effect

As of the Effective Date, the Plan shall bind allders of Claims against and
Interests in the Debtor and their respective ssmresand assigns, notwithstanding whether any
such holders were (i) Impaired or Unimpaired urttierPlan, (i) deemed to accept or reject the
Plan, (iii) failed to vote to accept or reject fPlan, or (iv) voted to reject the Plan.

4. Term of Injunctions or Stays

Unless otherwise provided in the Plan, the ConfirmmeOrder, or in a Final Order
of the Bankruptcy Court, all injunctions or staysiag under or entered during the Chapter 11
Cases under section 105 or 362 of the BankruptdeCor otherwise, and in existence on the
Confirmation Date, shall remain in full force anifeet until the later of the Effective Date and
the date indicated in the order providing for sinjimnction or stay.

5. Estate Releases

As of the Effective Date, except as otherwise esglyeprovided in the Plan, the
Macquarie Sale Order, or the Confirmation Orderd &m the fullest extent authorized by
applicable law, for good and valuable consideratiba adequacy of which is hereby confirmed,
any Debtor Released Party is deemed released bpebhtors, each of the Debtors’ current
Affiliates (with respect to non-Debtors, to theentt permitted by applicable law), the respective
Estates and any person or entity, seeking to esesthe rights of the Debtors or their Estates and
their respective property (and each such Debtogd®eld Party shall be deemed released by each
Debtor and its Estate and their respective propémyn any and all Claims, obligations, suits,
judgments, damages, demands, debts, remedies,Cafusetion, rights of setoff, other rights,
and liabilities whatsoever, whether for tort, cawty violations of federal or state securities laws
avoidance actions, including any derivative claimsserted or that could possibly have been
asserted directly or indirectly, whether liquidatedunliquidated, fixed or contingent, matured or
unmatured, known or unknown, foreseen or unforesegisting or hereafter arising, in law,
equity, or otherwise, and any and all Causes oibAcsserted or that could possibly have been
asserted, based on or in any way relating to, @aninmanner arising from, in whole or in part,
the Debtors, their Estates, or their Affiliatesge tikonduct of the Debtors’ business, the
formulation, preparation, solicitation, dissemioati negotiation, or filing of the Forbearance
Agreements, the Purchase Agreements, the DiscloStatement or Plan or any contract,
instrument, release, or other agreement or docunreated or entered into in connection with
or pursuant to, the Forbearance Agreements, thehBse Agreements, the Disclosure
Statement, the Plan, the fiing and prosecutiontt Chapter 11 Cases, the pursuit of
consummation of the Plan, the subject matter othertransactions or events giving rise to, any
Claim or Interest that is treated in the Plan,libginess or contractual arrangements between the
Debtors, their Estates, or their Affiliates, on tree hand, and any Debtor Released Party, on the
other hand, or any other act or omission, transacigreement, event, or other occurrence
taking place before the Effective Date; providedttto the extent that a Claim or Cause of
Action is determined by a Final Order to have tesbfrom fraud, gross negligence, or willful
misconduct of a Debtor Released Party, such Clai@ause of Action shall not be so released
against such Debtor Released Party and a partyingldraud, gross negligence, or willful
misconduct on the part of a Debtor Released Phel 3ot be prevented from pursuing such an
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action. Notwithstanding anything to the contramythe foregoing, the releases above do not
release the Debtors’ Claims, obligations, suitdgjuents, damages, demands, debts, remedies,
Causes of Action, rights of setoff, other rightsidaliabilities under any of the Purchase
Agreements, the TSA, or any other agreements ehiate by the Debtors after the Petition
Date.

6. Releases by Holders of Claims and Interests

Effective as of the Effective Date, the Releasirayties shall be deemed to
provide a full release to the Released Partiesthenl respective property from any and all
Claims, obligations, suits, judgments, damages,atels) debts, remedies, Causes of Action,
rights of setoff, other rights, and liabilities vtkaever, whether for tort, contract, violations of
federal or state securities laws, avoidance actimekiding any derivative claims, asserted or
that could possibly have been asserted directigdirectly, whether liquidated or unliquidated,
fixed or contingent, matured or unmatured, knownmknown, foreseen or unforeseen, existing
or hereafter arising, in law, equity, or otherwiaad any and all Causes of Action asserted or
that could possibly have been asserted, based amay way relating to, or in any manner
arising from, in whole or in part, the Debtors,ithlestates or their Affiliates, the conduct of the
Debtors’ business, the formulation, preparatioticisation, dissemination, negotiation, or filing
of the Forbearance Agreements, the Purchase Agrnegentbe Disclosure Statement or Plan or
any contract, instrument, release, or other agreeme document created or entered into in
connection with or pursuant to the Purchase Agre&néhe Disclosure Statement, the Plan, the
filing and prosecution of the Chapter 11 Cases,pinesuit of consummation of the Plan, the
subject matter of, or the transactions or eventisgirise to, any claim or equity interest that is
treated in the Plan, the business or contractuahgements between the Debtors, their Estates
or their Affiliates, on the one hand, and any RedebParty, on the other hand, or any other act
or omission, transaction, agreement, event, oratbeurrence taking place before the Effective
Date; provided that to the extent that a Claim aug2 of Action is determined by a Final Order
to have resulted from fraud, gross negligence, iulmisconduct of a Released Party, such
€Claim or eCause ofaAction shall not be so released against such Reldaady and a party
alleging fraud, gross negligence, or willful misdoet on the part of a Debtor Released Party
shall not be prevented from pursuing such an actiotwithstanding anything to the contrary in
the foregoing, the releases set forth above (ihalorelease any post-Effective Date obligations
of any party or Entity under the Plan; (ii) are lggble only to the maximum extent permitted by
law; and (iii) do not release any Releasing Pai®@@ms, obligations, suits, judgments, damages,
demands, debts, remedies, Causes of Action, rafhsetoff, other rights, and liabilities under
any of the Purchase Agreements, the TSA, or aigra@greements entered into by the Debtors
after the Petition Date.

7. Exculpation

To the extent permitted by section 1125(e) of thankBuptcy Code,
notwithstanding anything in the Plan to the comtrand to the maximum extent permitted by
applicable law, no Exculpated Party will have otun and each Exculpated Party is hereby
released and exculpated from, any Claim, obligatgnt, judgment, damage, demand, debt,
right, Cause of Action, remedy, loss, and liabildy any Claim in connection with or arising out
of the administration of the Chapter 11 Cases;négotiation, formulation, preparation, and
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pursuit of the Forbearance Agreements, the Purohgseements, the Disclosure Statement, the
Plan, and the solicitation of votes for, and comfition of, the Plan; the funding and
consummation of the Plan, and any related agresmmstruments, and other documents; the
solicitation of votes on the Plan; the making o$tbbutions under the Plan; the occurrence of
the Effective Date; negotiations regarding or conicg any of the foregoing, or the
administration of the Plan or property to be dwmtted under the Plan, except for actions
determined by Final Order to constitute willful pesiduct or fraud. This exculpation shall be in
addition to, and not in limitation of, all othereases, indemnities, exculpations, and any other
applicable law or rules protecting such ExculpaBatties from liability. Notwithstanding
anything to the contrary in the foregoing, the dpation shall not release any party’s Claims,
obligations, suits, judgments, damages, demandss,deemedies, Causes of Action, rights of
setoff, other rights, and liabilities under anytioé Purchase Agreements, the TSA, or the Plan.
Nothing in the Plan shall limit the liability oftatrneys to their respective clients pursuant teRul
1.8(h) of the New York Rules of Professional Coriduc

8. Injunction

a. Injunction Against Asserting Claims of Debtors

On and after the Effective Date, all persons anttien other than the Plan
Administrator are permanently enjoined from comnmnor continuing in any manner any
action or proceeding (whether directly, indirectigrivatively, or otherwise) on account of or
respecting any claim, debt, right, or Cause of dxctf the Debtors for which a Debtor retains
sole and exclusive authority to pursue in accordamth the Plan.

b. Injunctions Against Interference with or Consurtioraor Implementation
of the Plan

Except as provided in the Plan, upon the Effechate, all Persons shall be
enjoined from commencing or continuing any judi@aladministrative proceeding, employing
any process, or taking any action whatsoever dagées Debtors, the Estates, or the Plan
Administrator that interferes with the consummatmal implementation of (i) the Plan, including
but not limited to the actions described in seca of the Plan; (i) the winddown, dissolution,
or liguidation of any Debtor after the Effective Baand (iii) the transfers, payments, and
Distributions to be made in accordance with thenPl&or the avoidance of doubt, nothing in
section 11.7 of the Plan shall act as a releas@y€laims or Causes of Action.

9. Waiver of Statutory Limitation on Releases

Each Debtor and Releasing Party expressly ackngetethat although ordinarily
a general release may not extend to Claims whigteasing party does not know or suspect to
exist in its or their favor, which if known by itay have materially affected its settlement with
the party released, such Debtor or Releasing Heasy carefully considered and taken into
account in determining to enter into the aboveasss the possible existence of such unknown
losses or claims. Without limiting the generaliti/the foregoing, each Debtor or Releasing
Party expressly waives any and all rights confeupdn it by any statute or rule of law which
provides that a release does not extend to clainhwhe claimant does not know or suspect to
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exist in its favor at the time of executing theeese, which if known by it may have materially
affected its settlement with the Released Partpding the provisions of California Civil Code
Section 1542. The releases contained in of the &lareffective regardless of whether those
released matters are presently known, unknown, estespp or unsuspected, foreseen or
unforeseen.

10. Retention of Causes of Action/Reservation of Rights

Except as otherwise provided in the Plan, nothiogta@ined in the Plan or the
Confirmation Order shall be deemed to be a waiverenquishment of any rights, Claims,
Causes of Action, rights of setoff or recoupmemtpther legal or equitable defenses that the
Debtor had immediately prior to the Effective Datebehalf of the Estate or itself in accordance
with any provision of the Bankruptcy Code or anylaable non-bankruptcy law, including,
without limitation, any affirmative Causes of Aati@against parties with a relationship with the
Debtor, other than the Released Parties and theoDRleleased Parties. The Plan Administrator
shall have, retain, reserve, and be entitled terasdl such Claims, Causes of Action, rights of
setoff or recoupment, and other legal or equitdblenses as fully as if the Chapter 11 Cases had
not been commenced, and all of the Debtor’'s legal equitable rights in respect of any
Unimpaired Claim may be asserted after the ConfionaDate andhe Effective Date to the
same extent as if the Chapter 11 Cases had notcbeamenced.

11. Solicitation of Plan

As of and subject to the occurrence of the ConfionaDate: (i) the Debtors
shall be deemed to have solicited acceptanceseoPldm in good faith and in compliance with
the applicable provisions of the Bankruptcy Codeluiding without limitation, sections 1125(a)
and (e) of the Bankruptcy Code, and any applicable-bankruptcy law, rule, or regulation
governing the adequacy of disclosure in conneatigh such solicitation and (i) the Debtors
and each of their respective directors, officerspleyees, Affiliates, agents, financial advisors,
investment bankers, professionals, accountants, attokneys shall be deemed to have
participated in good faith and in compliance witle tapplicable provisions of the Bankruptcy
Code in the offer and issuance of any securitieeuthe Plan, and therefore are not, and on
account of such offer, issuance, and solicitatidinat be, liable at any time for any violation of
any applicable law, rule, or regulation governihg solicitation of acceptances or rejections of
the Plan or the offer and issuance of any secsittreler the Plan.

12. Retention of Jurisdiction

On and after the Effective Date, the Bankruptcy i€ghall retain non-exclusive
jurisdiction over all matters arising in, arisingder, and related to the Chapter 11 Cases for,
among other things, the following purposes:

a. to hear and determine motions and/or applicationshe assumption or
rejection of executory contracts or unexpired lsasad the allowance,
classification, priority, compromise, estimation;, payment of Claims
resulting therefrom;
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b. to determine any motion, adversary proceedinglicgtion, contested
matter, and other litigated matter pending on ommenced after the
Confirmation Date;

C. to ensure that distributions to holders of All@@&aims are accomplished
as provided for in the Plan and Confirmation Oraed to adjudicate any
and all disputes arising from or relating to dmitions under the Plan;

d. to consider the allowance, classification, ptjorcompromise, estimation,
or payment of any Claim;

e. to enter, implement, or enforce such orders gshmappropriate in the
event the Confirmation Order is for any reasonedayeversed, revoked,
modified, or vacated,

f. to issue injunctions, enter and implement otheleos, and take such other
actions as may be necessary or appropriate tanestterference by any
Entity with the consummation, implementation, ofoecement of the
Plan, the Confirmation Order, or any other ordethef Bankruptcy Court;

g. to hear and determine any application to modify Plan in accordance
with section 1127 of the Bankruptcy Code, to remedy defect or
omission or reconcile any inconsistency in the Pamany order of the
Bankruptcy Court, including the Confirmation Ordirsuch a manner as
may be necessary to carry out the purposes anttstfeereof,

h. to hear and determine all Fee Claims;

I. to hear and determine disputes arising in conmectwith the
interpretation, implementation, or enforcement ok tPlan or the
Confirmation Order, or any agreement, instrumemtother document
governing or relating to any of the foregoing;

J. to take any action and issue such orders as mayebessary to construe,
interpret, enforce, implement, execute, and consatenthe Plan;

K. to determine such other matters and for suchrqtheposes as may be
provided in the Confirmation Order;

l. to hear and determine matters concerning stataj,land federal taxes in
accordance with sections 346, 505, and 1146 ofBduekruptcy Code
(including any requests for expedited determinationder section 505(b)
of the Bankruptcy Code);

m. to hear, adjudicate, decide, or resolve any dhdnaiters related to
Article XI of the Plan, including, without limitagh, the releases,
exculpations, and injunctions issued thereunder;
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n. to resolve disputes concerning Disputed Claimsther administration
thereof;

0. to hear and determine any other matters relatethé Plan and not
inconsistent with the Bankruptcy Code and titledt8he United States
Code;

p. to enter a final decree closing the Chapter 1de€a

g. to recover alhassets of the Debtors and property of the Debtostates,

wherever located;

r. to hear and determine any rights, Claims, or Esuas Action held by or
accruing to the Debtors pursuant to the Bankrugtogle or pursuant to
any federal statute or legal theory; and

S. to hear and resolve any dispute over the apiplicad any Claim of any
limit on the allowance of such Claim set forth @cgons 502 or 503 of the
Bankruptcy Code, other than defenses or limits Hrat asserted under
non-bankruptcy law pursuant to section 502(b)(1)tled Bankruptcy
Code.

N. MISCELLANEOUS PROVISIONS

1. Payment of Statutory Fees

On the Effective Date and thereafter as may beiregdjuthe Plan Administrator
shall (i) pay all Statutory Fees when due and payamnd (ii) shall file with the Court quarterly
reports in a form reasonably acceptable to the Ur&stee. The obligations under section 13.1
of the Plan shall remain for each Debtor until stioke as a final decree is entered closing the
Chapter 11 Cases, a Final Order converting the ©€hdd Cases te-cases under chapter 7 of
the Bankruptcy Code is entered, or a Final Ordenigsing the Chapter 11 Cases is entered.

2. Substantial Consummation of the Plan

On the Effective Date, the Plan shall be deemdakteubstantially consummated
under sections 1101 and 1127(b) of the BankruptoyeC

3. Request for Expedited Determination of Taxes

The Debtors or the Plan Administrator, as appleakhall have the right to
request an expedited determination under sectid(p@f the Bankruptcy Code with respect to
tax returns filed, or to be filed, for any and t@kable periods ending after the Petition Date
through dissolution.
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4, Amendments

a. Plan Modifications

The Debtors reserve the right, in accordance vimehBankruptcy Code and the
Bankruptcy Rules, to amend or modify the Plan ptathe entry of the Confirmation Order,
including amendments or modifications to satisfgtisen 1129(b) of the Bankruptcy Code, and
after entry of the Confirmation Order, the Debtoray, upon order of the Bankruptcy Court,
amend, modify, or supplement the Plan in the mammevided for by section 1127 of the
Bankruptcy Code or as otherwise permitted by lawgach case without additional disclosure
pursuant to section 1125 of the Bankruptcy Codeaddition, after the Confirmation Date, so
long as such action does not materially and adlyeaffect the treatment of holders of Allowed
Claims or Allowed Interests pursuant to the Plae, Debtors, without the need for Bankruptcy
Court approval, may remedy any defect or omissioreooncile any inconsistencies in the Plan
or the Confirmation Order with respect to such emattas may be necessary to carry out the
purposes or effects of the Plan, and any holder Glaim or Interest that has accepted the Plan
shall be deemed to have accepted the Plan as athenddified, or supplemented.

b. Plan Treatment Modifications

Notwithstanding the treatment of Classes 1D, 3D, BD, and 8D, in the event
the Debtors identify any unencumbered distributablee at one or more Debtors within WAC
Groups 1, 3, 6, 7, or 8, the Debtors shall ameadPian to provide for a distribution to holders
of Allowed General Unsecured Claims against thevaesit Debtor entity that owns such
distributable value, to the extent there is anydued value available for distribution after
Allowed Administrative Expense Claims, Allowed Riig Tax Claims, and Allowed Priority
Non-Tax Claims are paid in full.

C. Other Amendments

Before the Effective Date, the Debtors may make r@ppate technical
adjustments and modifications to the Plan and ti®ichents contained in the Plan Supplement
without further order or approval of the Bankrup@gyurt.

5. Revocation or Withdrawal of Plan

The Debtors reserve the right to revoke or withdthgvPlan, including the right
to revoke or withdraw the Plan for any Debtor ¢iDabtors, prior to the Confirmation Date. If
the Debtors revoke or withdraw the Plan, or if GQomdtion or Consummation does not occur,
then: (i) the Plan shall be null and void in alspects; (i) any settlement or compromise
embodied in the Plan (including the fixing or limg to an amount certain of any Claim or
Interest or Class of Claims or Interests), asswmpdr rejection of Executory Contracts effected
by the Plan, and any document or agreement exeputsdant to the Plan, shall be deemed null
and void; and (iii) nothing contained in the Pldrals(a) constitute a waiver or release of any
Claims or Interests; (b) prejudice in any manner fights of the Debtors, the Estates, or any
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other Entity; or (c) constitute an admission, askieolgement, offer, or undertaking of any sort
by the Debtors, the Estates, or any other Entity.

6. Severability of Plan Provisions

If, before the entry of the Confirmation Order, daym or provision of the Plan is
held by the Bankruptcy Court to be invalid, void,umenforceable, the Bankruptcy Court, at the
request of the Debtors, shall have the power & ald interpret such term or provision to make
it valid or enforceable to the maximum extent picadile, consistent with the original purpose of
the term or provision held to be invalid, void,wrenforceable, and such term or provision shall
then be applicable as altered or interpreted. Mbstanding any such holding, alteration, or
interpretation, the remainder of the terms and igians of the Plan will remain in full force and
effect and will in no way be affected, impaired, iovalidated by such holding, alteration, or
interpretation. The Confirmation Order shall can$t a judicial determination and shall provide
that each term and provision of the Plan, as it haaxe been altered or interpreted in accordance
with the foregoing, is (a) valid and enforceablespant to its terms, (b) integral to the Plan and
may not be deleted or modified without the congdrihe Debtors or the Plan Administrator (as
the case may be), and (c) subject to section 5.2hefPlan, nonseverable and mutually
dependent.

7. Governing Law

Except to the extent that the Bankruptcy Code bewotederal law is applicable,
or to the extent an exhibit hereto or a schedulténPlan Supplement provides otherwise, the
rights, duties, and obligations arising under thenFhall be governed by, and construed and
enforced in accordance with, the laws of the StdtBlew York, without giving effect to the
principles of conflict of laws thereof.

8. Immediate Binding Effect

Notwithstanding Bankruptcy Rules 3020(e), 6004{#9)62, or otherwise, upon
the occurrence of the Effective Date, the termshef Plan and Plan Supplement shall be
immediately effective and enforceable and deemedirmg upon and inure to the benefit of the
Debtors, the holders of Claims and Interests, teled®ed Parties, the Exculpated Parties and
each of their respective successors and assigo&dimg, without limitation, the Plan
Administrator.

9. Successors and Assigns

The rights, benefits, and obligations of any Entiggned or referred to in the Plan
shall be binding on, and shall inure to the berwdfiany heir, executor, administrator, successor,
or permitted assignee, if any, of each Entity.
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VI.

CERTAIN RISK FACTORS AFFECTING THE DEBTORS

Parties in interest should read and carefully aterdihe following risk factors, as
well as the other information set forth in this €asure Statement (and the documents delivered
together herewith and/or incorporated by referdreein), before deciding whether to vote to
accept or to reject the Plan.

A. NON-CONFIRMATION OF THE PLAN

Although the Debtors believe that the Plan wiliggtall requirements necessary
for Confirmation by the Bankruptcy Court, there d@no assurance that the Bankruptcy Court
will reach the same conclusion, that modificatiosis the Plan will not be required for
Confirmation, or that such modifications would m&cessitate re-solicitation of votes. Finally,
there can be no assurances that the Plan wilveseifficient votes for Confirmation.

The Bankruptcy Code requires that a chapter 11 ptamply with certain
requirements (including, but not limited to, theugements of section 1129 of the Bankruptcy
Code) in order to be confirmed. The Bankruptcy «€oway determine that one or more of those
requirements is not satisfied with respect to tla.P If the Bankruptcy Court makes such a
determination, the Debtors could be required ttareshe solicitation process and (i) seek the
approval of a new disclosure statement, (i) Soticire-solicit votes from the holders of Claims
or Interests, and/or (iii) seek the confirmationaohewly proposed plan. Alternatively, if the
confirmation requirements are not satisfied witbpet to the plans of some, but not all, of the
Debtors, the Debtors may choose to sever such plahproceed with confirmation of the Plan
for the remaining Debtors; provided, however, that Plars efthdor a WAC Groups may-het
beseveredromcannotbe confirmedunlessthe Plans foeachefthe Parent Guarantoesealso
confirmed Additionally, should the Plan fail to be apprdyeonfirmed, or consummated, then
non-Debtor parties in interest may be in a positioriile alternative plans pursuant to section
1121 of the Bankruptcy Code. As such, non-confimmaof the Plan would likely entail
significantly greater risk of delay, expense, andautainty to the Debtors and their Estates.

B. NONCONSENSUAL CONFIRMATION

In the event that any impaired class of claimsw@rests entitled to vote on a plan
of reorganization or liquidation does not accepthsplan of reorganization or liquidation,
respectively, a bankruptcy court may neverthelesdéiren such plan at the proponent’s request if
at least ondl) impaired class has accepted the plan (with suckpaance being determined
without including the vote of any “insider” in suclass), and, as to each impaired class that has
not accepted the plan, the bankruptcy court detersnthat the plan “does not discriminate
unfairly” and is “fair and equitable” with respect the dissenting impaired classes.

C. CLAIM OBJECTIONS

The Debtors may object to a proof of claim fileddosyon behalf of a holder of a
Claim. The distribution estimates set forth irstBisclosure Statement are not applicable to any
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holder of any Claim whose Claim is or may be suljean objection. Any such holder may not
receive its specified share of the estimated distions described in this Disclosure Statement.

D. DISTRIBUTIONS

While the Debtors have endeavored to project whay tbelieve are likely
distributions, if any, to be made to parties haddikllowed Claims, there can be no certainty that
the projections will be accurate and that holdeitsreceive the distributions described in the
Plan. The projections will necessarily be affectggd among other things:(i) recoveries
generated in connection with the liquidation of @llthe Debtors’ remaining assets; (i) the
outcome of objections to Claims; and (iii) the castl expenses of such actions and generally
administering and winding down the Debtors’ Estates

E. ADMINISTRATIVE INSOLVENCY

Section 1129(a)(9)(A) of the Bankruptcy Code stdbed in order for a chapter
11 plan to be confirmed, it must provide that eholder of an allowed claim brought under
section 507(a)(2) or 507(a)(3) of the Bankruptcyd€d.e., allowed administrative expense
claims) receive cash equal to the full allowed amiaf such claim, unless such holder agrees to
different treatment. Additionally, section 1129@®JC) of the Bankruptcy Code states that in
order for a chapter 11 plan to be confirmed, it nmusvide that each holder of an allowed claim
entitled to priority under section 507(a) of thenBauptcy Code i(e., allowed priority tax
claims) receive regular installment payments irhaasa total value equal to the allowed amount
of such claim over a period ending not later thea 5) years after the petition date, and in a
manner that is not less favorable than the mostrély nonpriority unsecured claim under such
plan. Finally, other priority claims may similathe required to receive a certain treatment under
section 1129(a)(9) of the Bankruptcy Code (sucltash equal to the full allowed amount of
such claim).

The Debtors presently believe that they have sesfficCash to pay all Allowed
Administrative Expense Claims, Allowed Priority T&taims, and Allowed Priority Non-Tax
Claims, and/or that they will be able to reach agrents with the holders of such Claims as to
any different treatment of such Claims, as necgssaHowever, if the Debtors are
administratively insolvent, then the Bankruptcy @owmay not confirm the Plan and the
Bankruptcy Court may convert the Chapter 11 Caseases under chapter 7 of the Bankruptcy
Code, either or both of which possible outcomeslaiékely entail significantly greater risk of
delay, expense, and uncertainty to the DebtordlaidEstates.

F. DEBTORS HAVE NO DUTY TO UPDATE

The statements contained in this Disclosure Stateare made by the Debtors as
of the date hereof, unless otherwise specified ilner@nd the delivery of this Disclosure
Statement after that date does not imply that thesebeen no change in the information set
forth herein since that date. The Debtors haveduity to update this Disclosure Statement
unless otherwise ordered to do so by the Bankruptayt.
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G. NO REPRESENTATIONS OUTSIDE THE DISCLOSURE STATEMENT ARE
AUTHORIZED

No representations concerning or related to thedspthe Chapter 11 Cases, or
the Plan are authorized by the Bankruptcy CoutherBankruptcy Code other than as set forth
in this Disclosure Statement. Any representationsinducements made to secure your
acceptance or rejection of the Plan that are afem as contained in, or included with, this
Disclosure Statement should not be relied uponooyiy arriving at your decision.

H. NO LEGAL OR TAX ADVICE IS PROVIDED TO YOU BY THE DISCLOSURE
STATEMENT

The contents of this Disclosure Statement should b@ construed as legal,
business, or tax advice. Each holder of a Clairmtarest should consult his, her, or its own
legal counsel and accountant as to legal, tax,oéimek matters concerning his, her, or its Claim
or Interest.

This Disclosure Statement is not legal advice to. yd his Disclosure Statement
may not be relied upon for any purpose other tloadetermine how to vote on the Plan or to
object to Confirmation of the Plan.

l. NO ADMISSION MADE

Nothing contained in the Plan will constitute anmgsion of, or be deemed
evidence of, the tax or other legal effects of ’ten on the Debtors or on holders of Claims or
Interests.

J. FAILURE TO IDENTIFY ANY LITIGATION CLAIMS OR PROJECTED
OBJECTIONS

No reliance should be placed on the fact that ayiqular litigation claim or
projected objection to a particular Claim or Instres, or is not, identified in this Disclosure
Statement. The Debtors may seek to investigdte aind prosecute Causes of Action and may
object to Claims or Interests after the Confirmatiy Effective Date of the Plan irrespective of
whether this Disclosure Statement identifies suabhg@s of Action or objections to such Claims
or Interests.

K. NO WAIVER OF RIGHT TO OBJECT OR RIGHT TO RECOVER TRANSFERS
AND ASSETS

Except as provided in the Plan, the vote by a mad@ Claim for or against the
Plan does not constitute a waiver or release ot@iaims,cCauses obAction, or rights of the
Debtors (or any entity, as the case may be) tocol that holder's Claim or Interest, or
recover any preferential, fraudulent, or other abid transfer of assets, regardless of whether
anyeClaims oreCauses oBAction of the Debtors or their respective Estatesspecifically or
generally identified in this Disclosure Statement.
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L. AMENDMENT, WAIVER, MODIFICATION, OR WITHDRAWAL OF PLAN

Under certain circumstances, the Debtors may, padahe Confirmation or the
substantial consummation of the Plan and subjedthéo provisions of section 1127 of the
Bankruptcy Code, Bankruptcy Rule 3019, and the,Riamend the terms of the Plan or waive
any conditions thereto, if and to the extent suoferalments or waivers are necessary or
desirable to consummate the Plan. The potentgdatnof any such amendment or waiver on the
holders of Claims cannot presently be foreseenmaytinclude a change in the economic impact
of the Plan on some or all of the Classes or agdhanthe relative rights of such Classes.

M. INFORMATION WAS PROVIDED BY THE DEBTORS AND RELIE D UPON BY
THE DEBTORS’ ADVISORS

The Debtors’ advisors have relied upon informapoavided by the Debtors or by
the Debtors’ former employees through the TSA imnextion with the preparation of this
Disclosure Statement. Although the Debtors’ adgisbave performed certain limited due
diligence in connection with the preparation ofstidisclosure Statement, they have not
independently verified the information containedhis Disclosure Statement.

N. NON-OCCURRENCE OR DELAYED OCCURRENCE OF THE EFFECTIVE
DATE

Although the Debtors believe that the Effective @uaiill occur shortly after the
Confirmation Date following the satisfaction of aayplicable conditions precedent, there can be
no assurance as to the precise timing of the Bfee@ate. If the conditions precedent to the
Effective Date, as described in Article X of tharflhave not occurred or otherwise been waived
by the date that is sixty (60) days after the eafrthe Confirmation Order or by such later date
as set forth by the Debtor in a notice filed witle Bankruptcy Court prior to the expiration of
such period, then, upon filing a notice with thenBaiptcy Court, the Debtors may deem the
Plan null and void in all respects. Under suchkuwsstances, no distributions would be made
under the Plan, the Debtors and all holders ofn@aand Interests would be restored to the
status quo as of the day immediately precedingddie of confirmation, and the Debtors’
obligations with respect to all Claims and Intesesbuld remain unchanged.

O. CONVERSION TO CHAPTER 7

If no plan can be confirmed, or if the Bankruptcgu@t otherwise finds that it
would be in the best interests of the creditord@nthe Debtors, the Chapter 11 Cases may be
converted to cases under chapter 7 of the Bankrupocle, pursuant to which a trustee would
be appointed or elected to liquidate the Debtossets for distribution in accordance with the
priorities established by the Bankruptcy Code. TDwbtors believe that liquidation under
chapter 7 would result in smaller distributionsngemade to the Debtors’ creditors than as
provided for in the Plan, as further detailed ict®a VIII of this Disclosure Statement.
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P. DISMISSAL OF THE CHAPTER 11 CASES

If no plan can be confirmed, or if the Bankruptcgu@tx otherwise finds that it
would be in the best interests of the creditordanthe Debtors, one or more of the Chapter 11
Cases may be dismissed by order of the BankrupbeytC

Q. COST OF ADMINISTERING THE DEBTORS’ ESTATES

Liquidation of the Debtors’ remaining assets ar@disbursement of the proceeds
of such liquidation, as well as the winddown of treious Debta and non-Debtor entities
across a multitude of jurisdictions, will requirertain administrative costs that may vary based
on a variety of factors, including many out of thebtors’ control. Such administrative costs
cannot be predicted with certainty and may affecbveries under the Plan.

VII.
CERTAIN TAX CONSEQUENCES OF THE PLAN

A. CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES OF T HE PLAN

The following discussion summarizes certain U.Sdefal income tax
consequences of the implementation of the Plahaédebtors and to holders of certain Claims.
This summary does not address the U.S. federamadax consequences to holders of Claims
and Interests whose Claims are not entitled to wot¢he Plan, or holders of Claims who are
deemed to have accepted or rejected the Plan ésulsblders of Interests in Holdings).

This summary is based on the U.S. Internal Revé&uade of 1986, as amended
(the “Tax Codé€’), existing and proposed U.S. Treasury regulatitreseunder (theTreasury
Regulations)), judicial decisions, and published administratiwles and pronouncements of the
Internal Revenue Service (thBRS”) as in effect on the date hereof, all of whick subject to
change, possibly on a retroactive basis. Any sti@dnge could significantly affect the U.S.
federal income tax consequences described below.

The U.S. federal income tax consequences of thred?&complex and subject to
significant uncertainties. The Debtors have nquested an opinion of counsel or a ruling from
the IRS with respect to any of the tax aspectd®fRlan. This summary does not address state,
local, or foreign income or other tax consequemde¢be Plan, nor does it purport to address the
U.S. federal income tax consequences of the Plapéegial classes of taxpayers (such as non-
U.S. persons, broker dealers, banks, mutual fundarance companies, financial institutions,
thrifts, small business investment companies, e#gdl investment companies, real estate
investment trusts, tax-exempt organizations, neknm@ plans, individual retirement and other
tax-deferred accounts, S corporations, partnersbipsther pass-through entities for U.S.
federal income tax purposes, any other Debtoryentiersons holding securities as part of a
hedging, straddle, conversion, or constructive s@asaction or other integrated investment,
traders in securities that elect to use a mark-aoket method of accounting for their security
holding, dealers in securities or foreign curresicersons whose functional currency is not the
U.S. dollar, certain expatriates or former longxteesidents of the United States, persons who
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received their Claim as compensation or who acduineir Claim in the secondary market, and
persons subject to the alternative minimum tavher‘Medicare” tax on net investment income).
Additionally, this discussion does not addressRbteeign Account Tax Compliance Act.

The following discussion generally assumes that tagous debt and other
arrangements to which the Debtors are partiesbsilrespected for U.S. federal income tax
purposes in accordance with their form, that tlenRVill be treated as a plan of liquidation of
the Debtors for U.S. federal income tax purposed,that all distributions to holders of Claims
and Interests will be taxed accordingly.

ACCORDINGLY, AS WITH ALL OF THE INFORMATION IN THIS DISCLOSURE
STATEMENT, THE FOLLOWING SUMMARY IS FOR INFORMATIONAL PURPOSES
ONLY AND IS NOT A SUBSTITUTE FOF CAREFUL TAX PLANNING OR FOFk

ADVICE BASED UPON THEPARTICULAR CIRCUMSTANCESPERTAINING TO A

HOLDER OF A CLAIM OR INTEREST. EACHHOLDER OF A CLAIM OR INTEREST
IS URGED TO CONSULT ITS OWN TAX ADVISOR$OF THE FEDERAL, STATE,
LOCAL, AND FOREIGN INCOME ANDOTHEFR TAX CONSEQUENCES APPLICABLE
TO IT UNDER THE PLAN.

1. Consequences to the Debtors

Only two (2) of the Debtors are subject to corporate fede@rme tax in the
United States:Waypoint Leasing Services LLCSérvice$) and Waypoint Leasing US 8A LLC
(*US 8A"). Both Services and US 8A, each a Delaware dithiiability company, have elected
to be taxable as a corporation for U.S. federanme tax purposes. LuxCo, a Luxemburg entity,
also files a U.S. corporate federal income taxrretout is not subject to U.S. tax due to
applicable treaty exemptions.

Holdings, a Cayman entity, is treated as a partigefer U.S. federal income tax
purposes. Thus, in general, all items of inconan,gdeduction, and loss of Holdings pass
through to the holders of Interests in Holdingg are not taxable to Holdings for U.S. federal
income tax purposes. All other Debtors (includiigypoint Asset Funding 8 LLC, a Delaware
limited liability company with no U.S. operations assets) are treated as disregarded entities
owned by LuxCo for U.S. federal income tax purposes

Accordingly, the Debtors do not expect the impletagon of the Plan to result in
any material U.S. federal income tax liability. iAdicated above, the Debtors intend to treat the
Plan as a plan of liquidation for U.S. federal meotax purposes, in that the Debtors will remain
in existence following the Effective Date solely fthe purpose of winding up their affairs,
including, but not limited to, resolving outstargli@laims, selling their remaining assets, if any,
and distributing the proceeds and any remainingpgnty to or for the benefit of holders of
Allowed Claims and Interests. Any remaining U&X attributes of Services, US 8A, and LuxCo
will be eliminated upon the completion of theirdidation.
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2. Consequences to U.S. Holders of Certain Claims

This summary discusses the U.S. federal incomedasequences to holders of
WAC Lender Secured Claims (Class C) and holdeGesferal Unsecured Claims (Class D) who
are U.S. Holders (as defined herein) and are edtit receive distributions under the Plan. This
summary does not discuss any U.S. federal incomedasequences to persons who are not
U.S. Holders.

As used herein, the ternd’S. Holder’ means any beneficial owner of a Claim
listed in the previous paragraph that is for Ueflefal income tax purposes:

. an individual who is a citizen or resident of theitdd States;

. a corporation, or other entity taxable as a conpmmafor U.S. federal
income tax purposes, created or organized in oemtite laws of the
United States, any state thereof, or the Distfic@@umbia;

. an estate, the income of which is subject to Us8erfal income taxation
regardless of its source; or

. a trust, if (i) a court within the United Statesaisle to exercise primary
jurisdiction over its administration and one or mdJ.S. persons have
authority to control all of its substantial decissp or (i) if the trust has a
valid election in effect under the applicable TregsRegulations to be
treated as a U.S. person.

If a partnership or other entity or arrangementbdex as a partnership for U.S.
federal income tax purposes holds any such Cldien the U.S. federal income tax treatment of
a partner in such partnership generally will depeipdn the status of the partner and the
activities of the partnership. If you are a partmesuch a partnership holding any of such
instruments, then you are urged to consult youathssor.

a. Gain or Loss

Pursuant to the Plan, in full satisfaction of thailowed Claims, holders of
Allowed WAC Lender Secured Claims will receive payrmineCash on the Effective Date or as
soon as reasonably practicable thereafter, andhenevent there are unused funds in the
Winddown Account, may receive an additiorelash distribution, and certain holders of
Allowed General Unsecured Claims will recea@ash distributions (not to exceed the amount of
their Allowed Claim) to the extent there remains/ available eCash after payment of all
Allowed Administrative Claims and Allowed Priorifyax Claims.

The receipt by a U.S. Holder efash in satisfaction of its debt obligation will be
a fully taxable transaction to such U.S. Holderccérdingly, a U.S. Holder of a debt obligation
will generally recognize gain or loss in an amoeaqual to the difference, if any, between (i) the
sum of the amount of amCash received in satisfaction of its Claim (othearttany amount
allocable to accrued but unpaid interest or possiyinal issue discount ¢ID ")), and (ii) the
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U.S. Holder’s adjusted tax basis in its Claim imraggly prior to the exchange (other than any
amount allocable to accrued but unpaid interestpossibly OID). See discussion of
“Distributions in Discharge of Accrued Interest@ID,” in subsection b below.

Where gain or loss is recognized by a U.S. Holthexr,character of such gain or
loss as long-term or short-term capital gain os,los as ordinary income or loss, will be
determined by a number of factors, including the geatus of the holder, whether the Claim
constitutes a capital asset in the hands of théeh@nd how long it has been held, whether the
Claim was acquired at a “market discount,” and Wweetind to what extent the holder previously
claimed a bad debt deduction. A U.S. Holder thatipased its Claim from a prior holder at a
market discount may be subject to the market discnules of the Tax Code. In general, a debt
instrument is considered to have been acquired waginket discount if the U.S. Holder's
adjusted tax basis in the debt instrument is lean {i) its stated principal amount or (ii) in the
case of a debt instrument issued with OID, its stejgh issue price (generally, the aggregate
amount of OID accrued on a holder’s debt instrunpeiar to such U.S. Holder’s acquisition of
the debt instrument), in each case by at lea rainimisamount. Under these rules, any gain
recognized generally will be treated as ordinapome to the extent of the market discount
accrued (on a straight-line basis or, at the @aatif the U.S. Holder, on a constant-yield basis)
during the U.S. Holder’'s period of ownership, uslése U.S. Holder elected to include the
market discount in income as it accrued. If a WHSlder did not elect to include the market
discount in income as it accrued and, thus, urteentarket discount rules, was required to defer
all or a portion of any deductions for interestdaft incurred or maintained to purchase or carry
its Claims, such deferred amounts would become i at the time of the exchange.

b. Distributions in Discharge of Accrued Interest@b

In general, to the extent aaash received pursuant to the Plan by a U.S. Holder
of a Claim is received in satisfaction of interestOID accrued during its holding period, such
amount will be taxable to the holder as interesbime if not previously (or otherwise currently
required to be) included in the holder’s gross imeo Conversely, a U.S. Holder may be entitled
to recognize a deductible loss to the extent anguad interest or OID was included in its gross
income and was not paid in full. However, the IIRS privately ruled, in the case of a tax-free
exchange, that a holder could not claim an ordidaduction with respect to any accrued OID.

It is unclear whether the same result would oceuhé case of a taxable transaction.

The Plan provides in relevant part that, excepbtherwise required by law,
consideration received in respect of a Claim ccable first to the principal amount of the Claim
(as determined for U.S. federal income tax purposed then, to the extent of any excess, to any
Claim for accrued but unpaid interes$eeSsection 7.9 of the Plan. There is no assurance that
the IRS will respect such allocation for U.S. fedlencome tax purposes. You are urged to
consult your own tax advisor regarding the allawatf consideration received under the Plan,
as well as the deductibility of accrued but unpatdrest (including OID) and the character of
any loss claimed with respect to accrued but unpéatest (including OID) previously included
in gross income for U.S. federal income tax purpose
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3. Withholding on Distributions and Information Repog

Payments of interest (including accruals of OIDynf), dividends, and any other
reportable payments, including amounts receivedyant to the Plan and payments of proceeds
from the sale, retirement, or other dispositionhef exchange consideration, by each of Services
and US 8A, generally will be subject to informatimporting and may be subject to “backup
withholding” (currently at a rate of 24%) if a rp@nt of those payments fails to furnish to the
payor certain identifying information and, in sog®ses, a certification that the recipient is not
subject to backup withholding. Backup withholdilsgnot an additional tax. Any amounts
deducted and withheld generally will be allowedaasredit against or refund of that recipient’s
U.S. federal income tax liability, provided thatpappriate proof is timely provided under rules
established by the IRS. Furthermore, certain piesahay be imposed by the IRS on a recipient
of payments who is required to supply informatiam Wwho does not do so in the proper manner.
Backup withholding generally will not apply withgjgect to payments made to exempt recipients,
such as corporations and financial institutionsouYare urged to consult your tax advisor
regarding your qualification for exemption from kap withholding and information reporting,
and the procedures for obtaining such an exemption.

Treasury Regulations generally require disclosyra taxpayer on its U.S. federal
income tax return of certain types of transactimnahich the taxpayer participated, including,
among other types of transactions, certain tramsacthat result in the taxpayer’s claiming a
loss in excess of certain thresholds. You areditgeconsult your tax advisor regarding these
Treasury Regulations, so as to consider whethecdnéemplated transactions under the Plan
would be subject to these Treasury Regulationge@muire disclosure on your tax return.

THE FOREGOINC SUMMARY HAS BEEN PROVIDED FOF INFORMATIONAL
PURPOSES ONLY. EACH U.S. HOLDER IS URGED TO CONSUIO'S TAX ADVISOR
CONCERNINC THE U.S. FEDERAL, STATE, LOCAL, AND OTHER TAX
CONSEQUENCES APPLICABLE UNDER THE PLAN.

B. CERTAIN IRISH TAX CONSEQUENCES OF THE PLAN TO THE DEBTORS

The following discussiorsummarizegertainlrish corporationtax conseguences
of the implementationof the Plan with respectto the Debtorswho are Irish tax resident

companies, (thelfish Companies).®
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All legislative referencesare with respectto the Irish TaxesConsolidationAct
1997, unlessotherwisestated. The views expressedbeloware basedon the interpretatiorof the
currentrelevanttax law and practiceasin effect on the datehereof,all of which are subjectto
change,possibly on a retroactivebasis. Any such changecould significantly affect the Irish
corporation tax consequences described below.

The Irish corporationtax consequencesf the Plan are complexand subjectto
significantuncertainties.The Debtorshavenot requestedin opinion of counselbr a ruling from
the Irish tax authorities with respect to any af thx aspects of the Plan.

ACCORDINGLY, AS WITH ALL OF THE INFORMATION IN THIS DISCLOSURE
STATEMENT, THE FOLLOWING SUMMARY IS FOF INFORMATIONAL PURPOSES
ONLY AND IS NOT A SUBSTITUTE FOE CAREFUL TAX PLANNING OR FOFK
ADVICE. EACH INTERESTEDPARTY IS URGEDTO CONSULTITS TAX ADVISOR

CONCERNING THE TAX CONSEQUENCES APPLICABLE UNDER BPLAN.

1. Tax Residency

For the most part, the Irish Companiesare Irish incorporatedand haveto date
been treated as Irish tax residents by virtue ébetg managed and controlled outside Ireland.
To the extentthat the centralmanagementnd control of the Irish Companiess movedoutside
of Ireland as a result of the Plan, this could adverselvimpactthe Irish tax residencyposition.
Any such cessation of Irish tax residency may tasud liability for Irish corporation tax.
el

2. Tax Losses

A numberof the Irish Companieshavetax lossescarriedforward as a result of
claiming tax depreciationon the aircraft they owned. Such tax lossesshould generallybe
availableto offset taxableincomewithin the samelrish Company but suchtax lossescannotbe
transferred from one Irish Company to another.

3. Section 110 Companies

A _number of the Irish Companieshave electedto be treatedas Section110

companiedor Irish tax purposeshavingmet boththeinitial andcontinuingconditionsassetout
within Section 110 (theS11 mpaniey.

_ The S110Companiesare chargeabldo Irish corporationtax at a rate of 25% on

all profits andgains. Underlrish tax legislation,intereston profit-participatingdebtis generally
reclassified as a non-tax deductible distributibfowever, provided certain conditions are met, a
companywhich has electedinto the Section110 regime can obtain a deductionfor profit-
participatingdebt which canresultin a de minimisamountof profits beingwithin the chargeto

Irish corporationtax. This has beenthe casefor the S110 Companiesto date, with a tax
deduction having been taken for interest on piitticipating debt paid to LuxCo.
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The Planmay resultin a formal debtreleasefor someof the S110Companies.
This maygive rise to taxableincomefor thoseS110 Companies.Suchincomemaybe offsetto
the extentthat thereare sufficient tax lossesavailablewithin that S110Company. Suchincome
could also be offset to the extent that the debt releaseis matchedwith paymentsof profit-
participatinginterestto LuxCo. To the extentthat the Plangivesrise to net taxableincomein
the S110 Companies, any such income would be &xdla rate of 25%.

4. Trading Companies

A number of the Irish Companies are considerecetodnrying on a trade for Irish
tax purposegthe “Trading Companies) andarethereforesubjectto Irish corporationtax at a
rate of 12.5%aon their profits, computedoy referencdo accountingorofits subjectto certaintax
adjustments.

The Planmayresultin a formal debtreleasdor someof the TradingCompanies.
The taxationof this releasewill dependon whetherthe loan shouldbe consideredrevenue”or
“capital”_in naturefor Irish tax purposes.To the extentthat the releasds treatedas capitalin
nature,it shouldgenerallybe the casethat the releaseshouldnot give rise to corporationtax.
However,if thereleases viewedasrevenuen nature,it shouldbe subjectto taxin the Trading
Companies. To the extentthat a Trading Companyhastax lossescarriedforward, suchlosses
could be used to offset any such taxable incomieimihat Trading Company.

5. Tax Implications of the Release of Accrued Interest

Whereinteresthasbeenaccruedbut unpaidin any of the Irish Companiegboth
for the S110Companiesandthe Trading Companies)andthat interestis subsequentlyeleased

pursuantto the Plan, the resulting write back of that interest should be consideredtaxable
income.

6. Balancing Event for Tax Depreciation Purposes

The saleof aircraft by the Irish Companieswill give rise to a balancingeventfor
Irish tax depreciatiorpurposes.Wherethe saleproceedsrisingfrom anyindividual aircraft sale
exceedsthe original cost of the aircraft incurred by the relevantirish Company,lessthe tax
depreciationclaimedduring the period of aircraft ownership,a balancingchargewill arise. A
balancingchargeis a recaptureof tax depreciationpreviously claimed,and is includedin the
computation of taxable income.

Wherethe saleproceedsarelessthanthe original costof the aircratft incurredby
the relevant Irish Company,less the tax depreciationclaimed during the period of aircraft
ownership.a balancingallowancewill arise. A balancingallowanceis a further allowanceof tax
depreciation,which should reducethe amountof taxableincome otherwiseattributableto a
company in a given period of taxation.

7. Cessation to Trade
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The Plan may result in the Trading Companies cgdsirtarry on a trade for Irish
tax purposes. Incomewhich is earnedpost a cessatiorto tradeshouldbe taxableat a rate of
25%, ratherthan12.5%. To the extentthat the incomeearnedwould haveconstitutedirading
income hadit_arisenprior to the cessationjt may be possibleto offset any suchincomewith
unused tax losses carried forward within that Tr@dfompany.

8. Appointment of a Liquidator

The Planwill resultin the liquidation of the Irish Companies.Upon liguidation,
the managementand control of the Irish Companieswill be undertakenby the appointed
liguidator. In orderto maintainthe Irish tax residenceof the Irish Companiesthe appointed
liguidator mustbe anlrish resident. If thereis a cessatiorof Irish tax residencethis mayresult
in a liability for Irish corporation tax.

9. Time Limits for the Filing of Corporation Tax Ratsr

Generally, Irish corporationtax returnsare filed within eight (8) monthsand

twenty-threg(23) daysof the endof anaccountingperiod. For thelrish Companieswhich have
their year-endon Decembel31st,they arerequiredto file their Irish corporationtax returnsby
September 23rd of the following year.

This timeline can be acceleratedvherethereis a cessatiorto tradeor wherea

liguidator is appointedfor a company. Failureto file Irish corporationtax returnson a timely
basis can give rise to penalties and interestjtazah also result in the denial of certain relief.

10.  Withholding Tax on Distributions

B} Dividends or other distributions made by the IK&mpanies pursuant to the Plan
are, in principle, within the scopeof Irish dividendwithholding tax (“Irish DWT") at a rate of
20%. Subjectto meeting certain administrativerequirementsirish DWT generallydoesnot
apply on paymentsnadeto companiesvhich aretax residentin eitherthe EuropeariJnionor a
countrywith which Ireland hasconcludeda doubletaxationagreement.As such,no Irish DWT
should apply where distributions are made to LUuk@m an Irish Company.

To the extentthat distributionsare madeby an Irish Companyto anotherlrish
Company.thereshouldbe no Irish DWT applied,providedthatthedistributinglrish Companyis
a 51% direct or indirect subsidiaryof the recipientlrish Company. As such,Irish DWT should
not be expected to apply with respect to distrdngibetween the Irish Companies.
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THE FOREGOINC SUMMARY HAS BEEN PROVIDED FOF INFORMATIONAL
PURPOSESONLY. EACH INTERESTEDPARTY IS URGED TO CONSULT ITS TAX
ADVISOR CONCERNINC THE TAX CONSEQUENCESAPPLICABLE UNDER THE
PLAN.

VIII.

CONFIRMATION OF THE PLAN

A. CONFIRMATION HEARING

Section 1128(a) of the Bankruptcy Code requiresBhekruptcy Court, after
appropriate notice, to hold a hearing on Confiroratf the Plan. The Bankruptcy Court has
scheduled the Confirmation Hearing to commencéJaly 2], 2019 at [10:00 a.m.] (Eastern
Time). The Confirmation Hearing may be adjourned frametto time by the Debtors or the
Bankruptcy Court without further notice except for announcement of the adjourned date in
open court or as indicated in any notice of agerfdaatters scheduled for hearing filed with the
Bankruptcy Court.

B. OBJECTIONS

Section 1128 of the Bankruptcy Code provides timt @arty in interest may
object to the Confirmation of a plan. ObjectionsGonfirmation of the Plan are governed by
Bankruptcy Rule 9014.

Any objection to Confirmation of the Plan must:) l{e in writing; (ii) state the
name and address of the objecting party and thauainand nature of the Claim or Interest of
such party; (iii) state with particularity the msind nature of any objection; (iv) conform to the
Bankruptcy Rules and the Local Bankruptcy Ruleglier Southern District of New York, (v) be
filed with the Bankruptcy Court (a) by registeresers of the Bankruptcy Court’s case filing
system, electronically in accordance with Generatle® M-399 (which can be found at
http://nysb.uscourts.gov) and (b) by all other jeartin interest, on a CD-ROM, in text-
searchable portable document format (PDF) (withra lsopy delivered directly to the chambers
of the Honorable Stuart M. Bernstein, United St&askruptcy Court for the Southern District
of New York, One Bowling Green, Room 723, New Yofkew York 10004-1408) in
accordance with the customary practices of the Bgotky Court and General Order M-399, to
the extent applicable; and (vi) be served in acaocd with General Order M-399 upon the
parties listed below so as to be received no kian the Confirmation Objection Deadline of
[June 24], 2019t [4:00] p.m. (Eastern Time)
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Counsel to Debtors

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 1015

Attn:  Gary T. Holtzer
Robert J. Lemons
Kelly DiBlasi

Office of the United States Trustee

201 Varick Street, Room 1006
New York, New York 1001
Attn: Andrea Schwartz

Counsel to Macquarie PF Inc.

Paul Hastings LLP
71 South Wacker Drive Suite 4500
Chicago, lllinois 60606
Attn:  Chris Dickerson
Nathan Gimpel
Mark Pollack
Michael Whalen

Counsel to Wells Fargo Bank, N.A.

Akin Gump Strauss Hauer & Feld LLP
100 Pearl Street, 14th Floor
Hartford, Connecticut 06103
Attn:  Renee Daliley
Katherine Lindsay

Counsal to SunTrust Bank

Alston & Bird LLP
One Atlantic Center
1201 West Peachtree Street, Suite 4900
Atlanta, Georgia 30309
Attn:  Rick Blumen
David Wender

Counsel to Sumitomo Mitsui Banking
Corporation, Brussels Branch

Clifford Chance US LLP

31 West 52nd Street

New York, New York 1001

Attn:  Jennifer DeMarco
Robert Johnson

Counsel to Airbus Helicopters Financial
Services Limited

Dentons LLP

1221 Avenue of the Americas
New York, New York 1002
Attn: Lee Whidden

Counsal to BNP Paribas

Mayer Brown LLP
1221 Avenue of the Americas
New York, New York 1002
Attn:  Scott Zemser

Brian Trust

Counsel to Bank of Utah

Norton Rose Fulbright US LL
1301 Avenue of the Americas
New York, New York 1001
Attn: Howard Beltzer
James Copeland

Counsal to Lombard North Central PLC

Sullivan & Cromwell LLP

125 Broad Street

New York, New York 1000

Attn:  Andrew Dietderich
Brian Glueckstein
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Counsel to Macquarie

Vedder Price

Attn: Michael Edelman

1633 Broadway, 47th Floor 1221 Avenue of the Americas
New York, New York 1001 New York, New York 1002

Counsel to Wells Fargo Bank, N.A.

Mayer Brown LLP

Attn:  Frederick Hyman
Scott Zemser

Counsel to the Sponsors

787 Seventh Avenue

Jason Pearl

Willkie Farr & Gallagher LLP

New York, New York 1001
Attn:  Leonard Klingbaum

UNLESS AN OBJECTION TO CONFIRMATION IS TIMELY SERME AND FILED, IT
MAY NOT BE CONSIDERED BY THE BANKRUPTCY COURT.

C. REQUIREMENTS FOR CONFIRMATION OF THE PLAN

1. Requirements of Section 1129(a) of the BankruptmeC

a. General Requirements

At the Confirmation Hearing, the Bankruptcy Courtl wetermine whether the
following confirmation requirements specified ircBen 1129 of the Bankruptcy Code have been
satisfied including, without limitation, whether:

(i

(ii)

(i)

(iv)

the Plan complies with the applicable provisiafishe Bankruptcy
Code;

the Debtors have complied with the applicabtevisions of the
Bankruptcy Code;

the Plan has been proposed in good faith antdhy any means
forbidden by law;

any payment made or promised by the Debtordyml person
issuing securities or acquiring property underRlkan for services
or for costs and expenses in, or in connection, it& Chapter 11
Cases, or in connection with the Plan and inciderthe Chapter
11 Cases, has been approved or is subject to fre\ab of the
Bankruptcy Court, as reasonable;
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(Vi)

(vii)
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(x)

(xi)
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the Debtors have disclosed the identity andiafbns of any
individual proposed to serve, after Confirmationtled Plan, as a
director, officer, or voting trustee of the Debtaas affiliate of the
Debtors participating in a joint plan with the Delst, or a
successor to the Debtors under the Plan, and theirament to,
or continuance in, such office of such individisatonsistent with
the interests of creditors and equity holders aitld public policy;

with respect to each Class of Claims or Intesesach holder of an
Impaired Claim or Impaired Interest either has pteg the Plan or
will receive or retain under the Plan on accounswéh holder’s
Claim or Interest, property of a value, as of tiffedive Date, that
is not less than the amount such holder would vecei retain if
the Debtors were liquidated on the Effective Datdar chapter 7
of the Bankruptcy Codesée discussion of the “Best Interests
Test” in subsection b below);

except to the extent the Plan meets the requemts of section
1129(b) of the Bankruptcy Code (discussed beloagheClass of
Claims or Interests has either accepted the Plas ot impaired
under the Plan;

except to the extent that the holder of atjgatar Claim has agreed
to a different treatment of such claim, the Plaovmles that
administrative expenses and priority Claims othantpriority tax
Claims will be paid in full on the Effective Date, andathpriority
tax Claims will receive either payment in full dretEffective Date
or deferredeCash payments over a period not exceeding(fije
years after the Petition Date, of a value, as efffective Date of
the Plan, equal to the allowed amount of such Glaim

at least one Class of Impaired Claims has aeckthe Plan, which
is determined without including any acceptancehef®lan by any
insider holding a Claim in such Class;

confirmation of the Plan is not likely to be ltahed by liquidation
or the need for further financial reorganizationtleé Debtors or
any successor to the Debtors under the Plan, urdes$
liguidation or reorganization is proposed in tharRgeediscussion
of “Feasibility Analysis” in subsection ¢ belowha

all fees payable under section 1930 of titled&he United States
Code, as determined by the Bankruptcy Court aCiwafirmation

Hearing for the Plan, have been paid or the Planiges for the

payment of all such fees on the Effective DatehefRlan.
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b. Best Interests Test

As noted above, the Bankruptcy Code requires thah éolder of an Impaired
Claim or Interest either (i) accepts the Plan préceives or retains under the Plan property of a
value, as of the Effective Date, that is not Iéssitthe value such holder would receive or retain
if the Debtors were liquidated under chapter 7hef Bankruptcy Code on the Effective Date.
This requirement is referred to as the “best irstisréest.”

The best interests test requitésa BbankruptcyEcourt to determine what the
holders of allowed claims and allowed interesteath impaired class would receive from a
liguidation of the debtor’s assets and propertethé context of a liquidation under chapter 7 of
the Bankruptcy Code. To determine if a plan ishim best interests of each impaired class, the
value of the distributions from the proceeds of tigeidation of the debtor's assets and
properties (after subtracting the amounts attritdetéo the aforesaid claims) is then compared
with the value offered to such classes of claintsiaterests under the plan.

The Debtors believe that, under the Plan, all hsld&E Impaired Claims and
Interests will receive property with a value natsléhan the value such holder would receive in a
liguidation under chapter 7 of the Bankruptcy Codée Debtors’ belief is based primarily on
the Liquidation Analysis prepared by the Debtonsamcial advisor, FTI, that is attached hereto
asExhibit D.

The Liquidation Analysis is a comparison of (i) thetimated recoveries for
creditors and equity holders of the Debtors thay result from the Plan and (ii) an estimate of
the recoveries for creditors and equity holderthefDebtors that may result from a hypothetical
chapter 7 liquidation. The Liquidation Analysis Imsed upon a number of significant
assumptions which are described therein. The dajian Analysis is solely for the purpose of
disclosing to holders of Claims and Interests tfects of a hypothetical chapter 7 liquidation of
the Debtors, subject to the assumptions set fétwthetn. There can be no assurance as to the
values that would be actually realized in a chaptkguidation, nor can there be any assurance
that the Bankruptcy Court will accept the Debt@shclusions or concur with such assumptions
in making its determinations under section 1129(a)f the Bankruptcy Code.

C. Feasibility Analysis

In connection with Confirmation of the Plan, thenReuptcy Court will have to
determine that the Plan is feasible pursuant tticsed129(a)(11) of the Bankruptcy Code,
which means that Confirmation of the Plan is n¢li to be followed by the liquidation or the
need for further financial reorganization of thebxes unless the Plan provides for the
liquidation of the Debtors. Since the Plan prosider the liquidation of the Debtors, the
Bankruptcy Court will find that the Plan is feasilil it determines that the Debtors will be able
to satisfy the conditions precedent to the Effecidate and otherwise have sufficient funds to
meet their post-Confirmation Date obligations tq par the costs of administering and fully
consummating the Plan, including sufficient funds the Plan Administrator to liquidate the
Debtors’ remaining entities and assets. Accorgjnile Debtors believe that the Plan satisfies
the financial feasibility requirement imposed bygtgmn 1129(a)(11) of the Bankruptcy Code.
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2. Requirements of Section 1129(b) of the BankruptmeC

In the event that any impaired Class of Claimsnterests does not accept or is
deemed to reject the Plan, the Bankruptcy Coulnsdly confirm the Plan over the rejection or
deemed rejection of the Plan by a Class of Claimsiterests if the Plan “does not discriminate
unfairly” and is “fair and equitable” with respeict such Class, pursuant to section 1129(b) of the
Bankruptcy Code.

a. No Unfair Discrimination

The “no unfair discrimination” test applies to das of claims or interests that are
of equal priority and are receiving different traant under a chapter 11 plan. A chapter 11 plan
does not discriminate unfairly within the meaniriglee Bankruptcy Code if the legal rights of a
dissenting class are treated in a manner consisinthe treatment of other classes whose legal
rights are substantially similar to those of thesdnting class and if no class of claims or interes
receives more than such class is legally entittedeteive for its claims or interests. This test
does not require that the treatment be the saraquvalent, but that such treatment is “fair.”

b. Fair and Equitable Test

The “fair and equitable” test applies to classedifférent priority and statu(g,
secured claims versus unsecured claims) and irgltide general requirement that no class of
claims receive more than 100% of the allowed amaofithe claims in such class. The test sets
forth different standards for what is fair and ¢gble depending on the type of claims or
interests in such class. In order to demonstriadaé & plan is “fair and equitable,” the plan
proponent must demonstrate the following:

() Secured Creditors

With respect to a class of impaired secured claammoposed plan must provide
the following. (i) that the holders of secured claims retainrtiiens securing such claims,
whether the property subject to such liens is methiby the debtor or transferred to another
entity, to the extent of the allowed amount of saleims, and receive on account of such claim
deferred cash payments totaling at least the aflommeount of such claim, of a value, as of the
effective date of the plan, of at least the valisuzh holder’s interest in the estates’ interast |
such property; (ii) for a sale, subject to sec®3(k) of the Bankruptcy Code, of any property
that is subject to the liens securing such claimre® and clear of such liens, with such liens to
attach to the proceeds of such sale, and the tesatof such liens on proceeds under clause (i)
or (iii) of this paragraph; or (iii) that the holdeof secured claims receive the “indubitable
equivalent” of their allowed secured claim.

(i) Unsecured Creditors

With respect to a class of impaired unsecured slaian proposed plan must
provide the following: either (i) that each holder of an impaired unseduslaim receives or
retains under the plan property of a value equahéoamount of its allowed clajnor (i) that
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the holders of claims and interests that are jutwothe claims of the dissenting class will not
receive any property under the plan.

(i)  Holders of Interests

With respect to a class of interests, a proposad iplust provide the following:
(i) that each holder of an interest receives oainston account of such interest property of a
value, as of the effective date of the plan, eqoahe greatest of the allowed amount of any
fixed liquidation preference to which such holdeentitled, any fixed redemption price to which
such holder is entitled, or the value of such igeror (i) that the holder of any interest that i
junior to the interests of the class of interesilsnet receive or retain any property under the
plan on account of such junior interest.

C. Application to Plan

Pursuant to the Plan, holders of Claims in Clads#sD-3D and 6D-8D and
Interests in Class 19G (collectively, th®eéemed Rejecting Classés will not receive a
distributiors and are thereby deemed to reject the Plan. Hawthe Debtors submit that they
satisfy the “unfair discrimination” and “fair andj@table tests”_because (i) no Class that is
junior to the Deemed Rejecting Classes will receiveetain any property under the Plan, (i) no
Class of equal priority to the Deemed Rejectings§da is receiving more favorable treatment,
and (i) with respect to the Holdings Interest Class 19G, there is no junior Class. As to any
Class that may vote to reject the Plan, the Delitelisve that the Plan will satisfy both the “no
unfair discrimination” requirement and the “fair darequitable” test because (i) as to any
dissenting Class of secured creditors, such cneditall either receive the full amount of the
proceeds from the sale of their collateral or wateive their collateral and (i) as to any
dissenting Class of general unsecured creditorsClass that is junior to such creditors will
receive or retain any property under the Plan

If any impaired Class of Claims entitled to voteedmot accept the Plan by the
requisite statutory majority provided for in seatit126(c) of the Bankruptcy Code, then the
Debtors reserve the right to amend the Plan orntgkie to have the Bankruptcy Court confirm
the Plan under section 1129(b) of the BankruptcgeCmr both. With respect to Classes of
Impaired Claims that are deemed to reject the Ft@nDebtors will request that the Bankruptcy
Court confirm the Plan pursuant to section 1128€ldhe Bankruptcy Code.

IX.

CONCLUSION

Any statements in this Disclosure Statement comogrthe provisions of any
other document are not necessarily complete, arehah instance reference is made to such
other document for the full text thereof. Certdmcuments described or referred to in this
Disclosure Statement have not been attached asitexiereto because of the impracticability of
furnishing copies of all such documents to allpigits of this Disclosure Statement. All exhibits
to the Plan have been or will be filed with the Bamptcy Court. All holders of Claims entitled
to vote on the Plan are encouraged to review ah sxhibits to the Plan prior to voting.
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The Debtors believe that Confirmation and impleraganh of the Plan is in the
best interests of all creditors and parties inregg and urge all holders of Claims in Classes 1C
through 10C, 4D, 5(i)D through B{)D, 10(i)D through 10(iv)D, 11(i)D though 11(ii)D,
14(1))D, 14(i)D, and 15D through 20D to vote to ept the Plan and to evidence such
acceptance by returning their ballots so that thdlybe received by no later than the Voting
Deadline orfMay-17June 19] 2019 at 54:00 p.m. (Eastern Time)

Dated: April826, 2019
New York, New York

Respectfully submitted,

By:  /s/ William Transier
Name: William Transier
Title: Director
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Exhibit A

Debtors
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Debtor Last 4 Debtor Last 4
Digits of Digits of
Tax ID Tax ID
Number Number
Waypoint Leasing Holdings Ltd. 2899 MSN 760682 Trust N/A
Waypoint Leasing (Luxembourg)| 7041 MSN 920022 Trust N/A
S.ar.l
Waypoint Leasing (Ireland) 6600 MSN 920062 Trust N/A
Limited
Waypoint Asset Co 10 Limited 2503 MSN 920125 Trust N/A
MSN 2826 Trust N/A MSN 9229 AS 7652
MSN 2879 Trust N/A Waypoint Asset Co 3A Limited 6687
Waypoint Asset Co 11 Limited 3073 MSN 41371 Trust N/A
MSN 2905 Trust N/A Waypoint Asset Euro 1A Limited 9804
Waypoint Asset Co 14 Limited 1585] Waypoint AsBehding-2 #8308
EECCo 1K Limited 7
Waypoint Asset Co 15 Limited 1776 MSN 4469 Trust N/A
Waypoint Asset Co 3 Limited 3471 MSN 6655 Trust N/A
AE Helicopter (5) Limited N/A Waypoint Leasing (Luxembourg) 8928
Euro S.ar.l.
AE Helicopter (6) Limited N/A Waypoint Asset Co 1A Limited 1208
MSN 31141 Trust N/A Waypoint Leasing Labuan : 2299
Limited
MSN 31492 Trust N/A Waypoint Asset Co 1C Limited 0827
MSN 36458 Trust N/A Waypoint Asset Co 1D Limited 7018
MSN 760543 Trust N/A Waypoint Asset Co 1F Limited 6345
MSN 760551 Trust N/A Waypoint Asset Co 1G Limited 6494
MSN 760581 Trust N/A Waypoint Asset Co 1H Limited 7349
MSN 760628 Trust N/A Waypoint Asset Co 1J Limited 7729
MSN 760631 Trust N/A MSN 20159 Trust N/A

P
H
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Debtor Last 4 Debtor Last 4
Digits of Digits of
Tax ID Tax ID
Number Number
MSN 6658 Trust N/A Waypoint Asset Funding 6 LLC 4964
Waypoint 760626 Business Trustf  N/A Waypoint Asset Co 7 Limited 9689
MSN 7152 Trust N/A Waypoint Asset Euro 7A Limited 2406
MSN 7172 Trust N/A Waypoint Asset Co 8 Limited 2532
Waypoint Asset Funding 3 LLC 4960 MSN 31041 Trust N/A
Waypoint Asset Malta Ltd 5348 MSN 31203 Trust N/A
Waypoint Leasing Labuan { 8120 MSN 31578 Trust N/A
Limited
Waypoint Leasing UK 3A Limited 0702 MSN 760617 Trust N/A
Waypoint Asset Co 4 Limited 0301 MSN 760624 Trust N/A
Waypoint Asset Co 5 Limited 7128 MSN 760626 Trust N/A
WaypointAsset-Co-1K 2087896 | MSN 760765 Trust N/A
LimitedLeasing Services LLC 5
MSN 14786 Trust N/A MSN 920063 Trust N/A
MSN 2047 Trust N/A MSN 920112 Trust N/A
MSN 2057 Trust N/A Waypoint 206 Trust N/A
Waypoint Asset Co 5B Limited 2242 Waypoint 407 Trust N/A
Waypoint Leasing UK 5A Limited 1970 Waypoint Assetr&dB Limited 3512
Waypoint Asset Co 6 Limited 8790] Waypoint Asset ELdLimited 1060
MSN 31042 Trust N/A MSN 20012 Trust N/A
MSN 31295 Trust N/A MSN 20022 Trust N/A
MSN 31308 Trust N/A MSN 20025 Trust N/A
MSN 920119 Trust N/A MSN 920113 Trust N/A

>
N
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P
w

Debtor Last 4 Debtor Last 4
Digits of Digits of
Tax ID Tax ID
Number Number
Waypoint Asset Funding 8 LLC 4776] Waypoint Asset Gari@any 5557
Limited
Waypoint Leasing UK 8A Limited 2906 MSN 31046 Trust N/A
Waypoint Leasing US 8A LLC 8080] MSN 41511 Trust N/A
Waypoint Asset Company Number 6861 | MSN 760608 Trust N/A
1 (Ireland) Limited
Waypoint Asset Euro 1D Limited 1360f MSN 89007 Trust N/A
Waypoint Asset Co 1L Limited 2360 MSN 920141 Trust N/A
Waypoint Asset Co 1M Limited 5855 MSN 920152 Trust N/A
Waypoint Asset Co 1N Limited 3701 MSN 920153 Trust N/A
Waypoint Asset Euro 1G Limited 4786 MSN 920273 Trust N/A
Waypoint Asset Funding 1 LLC 7392 MSN 920281 Trust N/A
Waypoint Leasing UK 1B Limited 0592 MSN 9205 Trust N/A
Waypoint Leasing UK 1C Limited 0840 MSN 9229 Trust N/A
Waypoint Asset Company Number 7847 | Waypoint-easing-Servicdssset | 8965778
2 (Ireland) Limited Funding 2L L C 3
Waypoint 2916 Business Trust N/A
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Exhibit B

Plan
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Exhibit C

Debtors’ Prepetition Organizational Structure
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Waypoint Leasing: Organizational Chart’
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LIQUIDATION ANALYSI

A. INTRODUCTION *

Pursuantto section1129(a)(7)of the BankruptcyCode (often called the “Best
Interests Test’), holdersof impaired Claims and Interestsmust either (i) acceptthe Plan or
(i) receiveor retainunderthe Planpropertyof a value,asof the Plan’sassumedffective Date,
that is not lessthanthe value suchnon-acceptindiolderwould receiveor retainif the Debtors
were liguidated under chapter 7 of the Bankruptodé€(‘Chapter 7”) on the assumed Effective

Date.

In_determiningwhetherthe Best InterestsTest hasbeenmet, the first stepis to

determinethe dollar amountof distributablevalue that would be generatediy a hypothetical

liguidation of the Debtors’ assetsunder Chapter7. The Debtors,with the assistancef their
advisors,have preparedthis hypotheticalliquidation analysis(the “Liguidation Analysis’) i
connection with the Disclosure Statement.

THERE ARE NUMEROUS ESTIMATES AND ASSUMPTIONS
UNDERLYING THE LIQUIDATION ANALYSIS REGARDING THE LIQUIDATION
PROCEEDSTHAT, ALTHOUGH DEVELOPED AND CONSIDEREDREASONABLE BY
THE DEBTORS, ARE SUBJECT TO SIGNIFICANT BUSINESS, ECONOMIC,
REGULATORY, AND COMPETITIVE UNCERTAINTIES AND CONTINGENCIES
BEYOND THE CONTROL OF THE DEBTORS. ACCORDINGLY, ACTUAL RESULTS
COULD MATERIALLY DIFFER FROM THE PROJECTED RESULTS SET FORTH
HEREIN.

B. IGNIFICANT A MPTION

Hypothetical recoveriesfor _holders of Claims and Interestsin _a Chapter7
liguidation were determined through multiple steassset forth below.

The basis of the amounts used in the Liguidatioalysis is the estimated value of
unencumberedssetsestimatedclaimsasof March 2019, anda winddownbudgetagreedo by
the WAC Lenders. The Liguidation Analysisassumeg hypotheticakconversiorto Chapter7 in
July 2019. The Liguidation Analysis also assumeghat the liquidation of the Debtorswould
commenceunderthe direction of a Chapter7 trusteeappointedby the BankruptcyCourt and
would require approximatelytwo (2) vears (the “Win wn_Period”) to wind down the
Debtors’ remainingunencumberedssetsand dissolvea total of one-hundredand twenty-two
(122) entities, comprised of sixty-six (66) spegatpose corporations and fifty-six (56) business
trusts. All of the Debtors’ cash proceeds.net of any liquidation-relatedcosts and other
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administrativeexpensesnd priority claims,would be distributedin orderto satisfythe Allowed
Claims and Interests in accordance with the pyiggheme set out under Chapter 7.

C. ESTIMATE OF NET PROCEEDS

The Liguidation Analysis takesinto considerationthe costsand effectsthat a
Chapter 7 liguidation would have on the ultimategereds available for distribution to holders of
Allowed Claims and Interests,including the costsand expensesrising from feespayableto a
Chapter 7 trustee and its advisors (see below).

The Liguidation Analysis doesnot reflect any potentialrecoverieghat might be
realized by the Chapter7 trustee’spotential pursuit of any Avoidance Actions. While the
Debtorsarestill investigatingwhetherthereare anyvalid AvoidanceActionsto pursueandthe
various defenseghat would likely be assertedthe Debtorsbelievethat any potentialproceeds
from such Avoidance Actions would be recoverableunder both the Plan (to the extent not

released) and in a Chapter 7 liguidation. The idigion Analysis does not reflect any recoveries
that might be realized from any future litigatioitiated by the Debtors or a Chapter 7 trustee.

D. ESTIMATE OF COSTS

The distributions and estimated recoveries projected in _the Plan and the
Disclosure Statementare net of administrativeexpensespriority claims, and costsassociated
with _reconciling claims, implementingthe Plan, and paying for the winddown and ultimate
liguidation and dissolution of the remaining one-hundredand twenty-two (122) entities.
Proceedsfrom a Chapter 7 liquidation would be further reduced by certain additional
administrativecosts feesfor the Chapter7 trustee’sprofessionalgincluding attorneysfinancial
advisors, liquidators, appraisersand accountantsiand fees for the Chapter7 trusteeitself.
Actual administrative costs may exceedthe estimateincluded in this Liguidation Analysis,
particularly if the Winddown Period exceeds two y8ars.

E. DISTRIBUTION OF NET PROCEEDS UNDER THE ABSOLUTE PRIORITY
RULE

The amountof cashavailablefor distributionwould be the sumof the proceeds
from the Chapter7 liguidation of the Debtors’ assetsand the cashheld by the Debtorsat the
commencemendf their Chapter7 cases. Under Chapter7’s "absolutepriority rule,” no junior
creditor may receiveany distribution until all senior creditorsare paid in full, and no equity
holder may receive any distribution until all cteds are paid in full. As such, prior to deliveyin
any proceeddo holdersof Allowed GeneralUnsecuredClaims, availablecashwould first be
appliedto satisfyany SecuredClaims (to the extentthe proceedsavailablefor distributionare
encumberedby liens securing Secured Claims), Allowed Administrative Expense Claims
(including any incrementalAllowed Administrative ExpenseClaims that may result from the
liguidation of the Debtors’ assets)and other Allowed Priority Claims undersection507 of the
BankruptcyCode,asrequiredundersection726 of the BankruptcyCode. Any remainingcash
after the satisfactionof all Allowed SecuredClaims, Allowed Administrative ExpenseClaims,
and Allowed Priority Claims would be availablefor distributionto holdersof Allowed General

¢
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UnsecuredClaimsin accordancevith the distributionhierarchyestablishedby section726 of the
Bankruptcy Code.

The SecuredClaims of the WAC Lendershavefirst priority liens on all of the
Debtors’ assetsat eachrespectiveWAC Group. There have beenpatrtial distributionsto the
WAC Lendersof certainof the proceedseceivedirom the MacquarieSaleTransactionandthe
WAC Lenders’'SecuredClaims havebeenreducedby the amountof suchpartial distributions.
As indicatedabove the assetencumberedh favor of the WAC Lenderswould normallygo first
to the WAC Lendersandwould not be availableto fund paymentsof Allowed Administrative
Expense Claims or Allowed Priority Claims. Howeude Liquidation Analysis assumes that the
Chapter7 trusteewill seekconsensuabr court-authorizediseof the HoldbackAmountsto fund
such Claims. Accordingly, given that assumptionthe proceedsrom the Debtors’ Chapter7
liquidation would be applied to satisfy Administrative ExpenseClaims and Allowed Priorit

Claims before being applied to pay Secured WACn&ai

F. HYPOTHETICAL LIQUIDATION ANALYSI

As describedn moredetailin the DisclosureStatementthe Planis a liquidating
plan. The vastmajority of the Debtors’ assetdhave previouslybeenliquidatedpursuantto the
MacquarieSale Transactionthe WAC?2 SaleTransactionthe WAC9 SaleTransactionandthe
WAC12 Sale Transaction,and the Debtors expect that any remaining assetswill either be
liguidated as part of the broader winddown of tiestates or returned to the WAC Lenders who
haveliens on suchcollateral. Accordingly, manyof the assumptionsindtransactionsinderlying
the Planwould remainthe samein a Chapter?7 liguidation. However,if a Chapter7 trusteeis
appointedthe Debtorsexpectthat the Chapter7 trusteewould be requiredto investsubstantial
time and resourcedo investigatethe facts underlying the Claims filed againstthe Debtors’
Estates. The Debtorsalsoexpectthattherewill be additionaladministrativecostsin a Chapter7
liquidation on accountof the (i) expectedfees of the Chapter?7 trusteeand (ii) Chapter?7
trustee’s professionals’fees that will impact creditors’ recoveries. In total, the Liguidation
Analysis assumes that there will be an estimated 8lion in Chapter 7 trustee fees (calculated
as 3% of the grossproceedsesultingfrom the Chapter? liquidation). The LiquidationAnalysis
further assumes a total of $9.6 millidre( $400,000 per month for twenty-four (24) monttws) f
the projected fees and expenses payable to theoaswf the Chapter 7 trustee.

The Winddown Account, which was funded pursuantto the terms of the Sale
Orders, includes amountssulfficient to pay the costsof winding down the Debtors’ Estates,
including chapter1l administrativeexpensesand the costsof liguidating the Debtorsunder
applicablelaw. Although the coststo fund the winddown of the Debtors’ Estateshave been
fundedinto the WinddownAccount,anyamountsncurredby the Chapter7 trusteewould bein

excessof suchamountsand are not currentlyaccountedor in the Winddown Account. As of
March 31, 2019, the Debtorshad $6.0 million? in_unencumberedash. Accordingly, because
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thereis insufficient unencumberedashto coverall of the estimatedChapter7 liguidation costs,
Priority Claims, and Administrative Claims, the Liguidation Analysis assumeghat a Chapter7

trusteewould seekconsensuabr court-authorizedise of the Holdback Amountsto coverthe
shortfall. After accountingor cashproceeddsrom aircraft salesandotherunencumberedssets,
this will resultin $6.6 milion of the Holdback Amounts being usedto fund the Chapter7

liguidation, with the remaining$16.2 milion of the Holdback Amounts being returnedto the
WAC Lenders. If the Chapter7 trusteecannotusethe HoldbackAmountsto coveranyshortfall
for_the satisfactionof its fees,thenit may seekto havethe Chapter7 casesdismissed. Under

either scenariothe Liquidation Analysis projectsthat holdersof GeneralunsecuredClaims will
receive no recovery in a Chapter 7 liguidation.

Atfter consideringthe effects that a Chapter7 liguidation would have on the
ultimate proceedsavailable for distribution to holdersof Allowed Claims and Interests,the
Debtorshavedetermined as summarizedn the “Best InterestsTest” sectionof the Disclosure
Statementthatthe Debtors’proposedPlanwill provideholdersof Allowed ClaimsandInterests
with _a recoverythat is not less than such holders would receive pursuantto a Chapter?7
liguidation of the Debtors’ remaining assets.

.U
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