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ACCENTURE LLP 
1350 Avenue of the Americas 
Suite 2500 
Telephone: (212) 284-1136  
Facsimile: (212) 284-1144 
Michael B. Cox 

Corporate Advisor to the Debtors 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 

WAYPOINT LEASING HOLDINGS LTD., et al., 

Debtors1. 

Chapter 11 

Case No. 18-13648 (SMB) 

(Jointly Administered) 

SUMMARY SHEET PURSUANT TO UNITED STATES TRUSTEE GUIDELINES FOR 
REVIEWING APPLICATIONS FOR COMPENSATION AND 

REIMBURSEMENT OF EXPENSES FILED UNDER 11 U.S.C. §§ 330 AND 331 

FIRST INTERIM APPLICATION 

NAME OF APPLICANT: Accenture LLP 

TIME PERIOD - INTERIM: November 25, 2018 through and including March 31, 
2019 

ROLE IN THE CASE: Corporate Advisor to the Debtors 

1 The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal 
tax identification number, as applicable, are set forth on Exhibit A to the Application. 
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CURRENT INTERIM 
APPLICATION: 

Total Fees Requested: $2,547,064.51 

Total Expenses Requested: $12,412.67 

PRIOR APPLICATIONS: N/A 

Total Compensation Paid to Date: $0.00 
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PERSONNEL: 
For the Period of November 25, 2018 through and including March 31, 2019 

Professional Title Billable Rate Fees

Services Billed Hourly
Katherine Bonneville Managing Director 233.0 1,100.00 256,300.00
Martin Kuehne Managing Director 182.0 1,100.00 200,200.00

 Chargeable Hourly Fees 415.0 456,500.00

Fixed-Fee Services
Michael Cox Managing Director 100.1
Michael Oestreich Senior Principal 100.9

Corporate Advisory Retainer Fee
 Monthly Rate 150,000.00
 Number of Months (12/7/2018 through 3/13/2019) 3.2 481,129.03
 Deposit held (150,000.00)
 Net Corporate Advisory Retainer Fee 201.0 331,129.03

Success Fee 2,000,000.00
 Credit 50% of Retainer Fee in excess of month 6 3.2 (240,564.52)
 Net Success Fee 1,759,435.48

Total Fees 616.0 2,547,064.51

Out-of-Pocket Expenses 12,412.67
Fees and Expenses Due 2,559,477.18
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ACCENTURE LLP 
1350 Avenue of the Americas 
Suite 2500 
Telephone: (212) 284-1136 
Facsimile: (212) 284-1144 
Michael B. Cox 

Corporate Advisor to the Debtors 
and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 

WAYPOINT LEASING HOLDINGS LTD., et al., 

Debtors. 

Chapter 11 

Case No. 18-13648 (SMB) 

(Jointly Administered) 

FIRST APPLICATION OF ACCENTURE LLP AS CORPORATE ADVISOR FOR THE 
DEBTORS AND DEBTORS IN POSSESSION FOR INTERIM ALLOWANCE OF 

COMPENSATION AND REIMBURSEMENT OF EXPENSES  

TO THE HONORABLE STUART M. BERNSTEIN , 
UNITED STATES BANKRUPTCY JUDGE: 

Accenture LLP (“Accenture”), corporate advisor to Waypoint Leasing Holdings 

Ltd. and certain of its subsidiaries and affiliates, as debtors and debtors in possession 

(collectively, the “Debtors”), for its interim application (the “Application”), pursuant to sections 

330(a) and 331 of title 11 of the United States Code (the “Bankruptcy Code”) and rule 2016-1 of 

the Local Bankruptcy Rules for the Southern District of New York (the “Local Rules”), for the 

interim allowance of compensation for professional services performed by Accenture during the 

period commencing November 25, 2018 through and including March 31, 2019 (the “Interim 

Compensation Period”) and for reimbursement of its actual and necessary expenses incurred 

during the Interim Compensation Period, respectfully represents: 

18-13648-smb    Doc 777    Filed 05/15/19    Entered 05/15/19 15:24:01    Main Document  
    Pg 4 of 15



2 

BACKGROUND 

1. On November 25, 2018 (the “Petition Date”), the Debtors each

commenced with this Court a voluntary case under chapter 11 of the Bankruptcy Code.  The 

Debtors continue to operate their business and manage their properties as debtors in possession 

pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  No trustee, examiner, or statutory 

committee of creditors has been appointed in these chapter 11 Cases. 

2. This Court has jurisdiction to consider this matter pursuant to 28

U.S.C. §§ 157 and 1334, and the Amended Standing Order of Reference M-431, dated January 

31, 2012 (Preska, C.J.).  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is 

proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

3. The Debtors’ chapter 11 Cases have been jointly administered for

procedural purposes only pursuant to Bankruptcy Rule 1015(b). 

4. Additional information regarding the Debtors’ business, capital

structure, and the circumstances leading to the commencement of these chapter 11 Cases is set 

forth in the Declaration of Todd K. Wolynski Pursuant to L. Bankr. R. 1007-2 (the “Wolynski 

Declaration”) [ECF No.14] and the Declaration of Robert A. Del Genio in Support of First Day 

Motions and Applications [ECF No. 15] (the “Del Genio Declaration” and, together with the 

Wolynski Declaration, the “First Day Declarations”), which are incorporated herein by 

reference.  

5. Accenture has served as the Debtors’ corporate advisor since the

Petition Date.  The Court approved the Debtors’ application to retain and employ Accenture as 

their corporate advisor [ECF No. 298] (the “Retention Application”) by order, dated March 27, 

2019 [ECF No. 553] (the “Retention Order”).  The Retention Order authorizes the Debtors to 

compensate and reimburse Accenture in accordance with the Bankruptcy Code, the Bankruptcy 

Rules, and the Fee Guidelines (defined below).  The Retention Order also authorizes the Debtors 
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to compensate Accenture for services rendered and to reimburse Accenture for its reasonable and 

necessary expenses incurred, at Accenture’s normal hourly rates and disbursement policies, 

subject to application to this Court.  The Retention Order authorizes Accenture to provide the 

following services: 

a. General Advisory Services 

i. Performing analysis of the Debtors’ debt financing agreements 
and OEM obligations, including mark-to-market under multiple 
scenarios including a valuation of the underlying collateral for 
each agreement and/or obligation  

ii. Performing analysis and valuation of each of the Debtors’ lease 
arrangements with customers including net present value of 
existing rental streams and expected future residual values  

iii. Creating a claims analysis of each of the Debtors’ debt 
transactions and any under-collateralization or over-
collateralization valuation for use in negotiation and potential 
alternative restructuring scenarios  

iv. Developing lender negotiation strategies for multiple scenarios 
including counterparty motivations and interdependency of fleet 
negotiation strategies to the Debtors’ overall business plan  

v. Assisting the Debtors and the Debtors’ advisors in negotiating 
with lender and OEM counterparties 

vi. Assisting the Debtors and the Debtors’ advisors in developing 
appropriate presentations in conjunction with counterparty 
negotiations 

vii. Assisting the Debtors and the Debtors’ advisors in negotiation 
and closing agreements related to aircraft 

b. Restructuring Services 

i. Providing strategic advice with regard to restructuring, 
reorganizing, or refinancing of the Debtors’ obligations 

ii. Participating in commercial negotiations with the Debtors’ 
advisors and parties in interest 

iii. Providing testimony as may be requested by the Debtors or 
required by the Bankruptcy Court in connection with an in-Court 
restructuring process in support of any plan for reorganization, 
approval of financing, and/or in support of aircraft refinancing   

c. Other Consulting Services1 

                                                 
1 To be billed hourly as Compensation Consulting services as per section 1.D of the Accenture 

Engagement Letter dated June 22, 2018 attached hereto as Exhibit F 
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i. Talent Management

 Assisting the management team in reviewing the
organizational structure to identify potential changes to
support the go-forward business plan

 Identifying future talent needs and gaps created by the
business plan

 Undertaking specific recruitment planning and talent
sourcing activities to identify potential external sources for
talent gaps

ii. Compensation Market Review

 Conducting an external market review of the level and mix
of total compensation, including variable compensation

 Advising the Debtors regarding changes to base salary
and/or target incentives to be competitive within the market

iii. Key Employee Incentive Plan (“KEIP”)

 Designing and implementing a KEIP for certain employees
during the chapter 11 process

 Identifying KEIP parameters, including eligibility, target
payouts, performance metrics, and payout timing

 Benchmarking the KEIP to external market practices,
including the leasing industry and other chapter 11 cases

 Modelling project KEIP costs

 Assisting in the preparation of KEIP documentation for
Court approval

iv. Short-Term Incentive Plan (“STIP”)

 Designing and implementing a STIP for the 2019 fiscal year

 Identifying STIP parameters, including objectives,
eligibility, target payouts, performance metrics, and payout
timing

 Benchmarking the STIP to external market practices and
modelling projected costs

v. Long-Term Incentives

 Designing and implementing long-term incentives for senior
executives and managers

 Advising the Debtors on the design and allocation of long-
term incentives for key employees, including plan size,
eligibility, equity considerations, vesting terms and timing,
and termination provisions
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 Modelling individual and total allocation of the available 
share pool 

 Reviewing existing severance provisions and agreements 
and providing recommendations regarding potential changes 

 
 

SUMMARY OF REQUESTED PROFESSIONAL COMPENSATION 
AND REIMBURSEMENT OF EXPENSES 

6. This Application has been prepared in accordance with sections 330(a) 

and 331 of title 11 of the United States Code (the “Bankruptcy Code”), Rule 2016 of the Federal 

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 2016-1 of the Local 

Bankruptcy Rules for the Southern District of New York (the “Local Rules”).   

7. By this Interim Application, Accenture seeks allowance in full of 

interim compensation for professional services rendered to the Debtors during the Interim 

Compensation Period, in the aggregate amount of $2,547,064.51, which is comprised of 

$331,129.032 for fixed-fee services, $456,500 for services billed hourly, and $1,759,435.483 in 

net success fees.  During the Interim Compensation Period, Accenture professionals expended a 

total of 616.0 hours for which compensation is requested.   

8. The Debtors have paid Accenture $0.00 for the Interim Compensation 

Period.   

9. During the Interim Compensation Period, Accenture has received no 

payment and no promises of payment from any source for services rendered or to be rendered in 

any capacity whatsoever in connection with the matters covered by this Application. There is no 

                                                 
2 Net of $150,000 deposit paid by the Debtors prior to the commencement of chapter 11 

proceedings as per section 4.D of the Accenture Engagement Letter 

3 $2,000,000 to be reduced by 50% of the monthly retainer fee after month six (as measured from 
the commencement of the Services on June 7 2018, as per section 4 and section 7 of the Accenture 
Engagement Letter) 
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agreement or understanding between Accenture and any other person, for the sharing of 

compensation to be received for services rendered in these cases.   

10. The fees charged by Accenture in these cases are billed in accordance

with its existing billing rates and procedures in effect during the Interim Compensation Period.  

The rates Accenture charges for the services rendered by its professionals in these chapter 11 

cases are the same or lower than rates Accenture charges for professional services rendered in 

comparable non-bankruptcy related matters.  Such fees are reasonable based on the customary 

compensation charged by comparably skilled professionals in comparable non-bankruptcy cases.   

11. Pursuant to the UST Guidelines, annexed to the U.S. Trustee summary

section preceding this Application is a schedule setting forth all Accenture professionals who 

have performed services in these chapter 11 cases during the Interim Compensation Period, the 

capacities in which each such individual is employed by Accenture, the hourly billing rate 

charged by Accenture for services performed by such individual, and the aggregate number of 

hours expended in this matter and fees billed therefor. 

12. Pursuant to the Local Guidelines, a certification regarding compliance

with the same is annexed hereto as Exhibit B. 

13. Annexed hereto as Exhibit C is a schedule specifying the categories of

actual, necessary expenses for which Accenture is seeking reimbursement and the total amount 

for each such expense category. 

14. Pursuant to the UST Guidelines, annexed hereto as Exhibit D is a

summary of the number of hours and amounts billed by Accenture during the Interim 

Compensation Period, organized by project categories.  

15. Accenture maintains records of the time spent by all Accenture

professionals in connection with the Debtors’ chapter 11 cases. Subject to redaction where 

necessary to protect the Debtors’ estate, copies of these records are being furnished to the Court, 
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to the attorneys for the Committee, and to the United States Trustee, in the format specified by 

the UST Guidelines.4 

16. In the Declaration of Michael B. Cox of Accenture in Support of the

Application of the Debtors to Employ and Retain Accenture as corporate advisors for the 

Debtors, dated January 24, 2019 (collectively the “Cox Declaration”), Accenture disclosed that 

as of the date thereof, it held a deposit equal to $150,000 (Cox Declaration ECF No. 298).  Such 

deposit is being applied against the amounts being requested in this Interim Compensation 

Application. 

SUMMARY OF SERVICES 

17. During the Interim Compensation Period, Accenture rendered

substantial professional services in furtherance of the Debtors’ reorganization efforts and chapter 

11 cases. 

18. The following is a summary of the significant professional services

rendered by Accenture during the Interim Compensation Period.   Exhibit C provides a detailed 

breakdown of the time devoted to each project category. 

a. General Advisory Services

i. Performed valuations of the underlying aircraft collateral for
each WAC incorporating factors such as aircraft age, aircraft
type, aircraft configuration, and maintenance status

ii. Performed valuation of the Debtors’ lease arrangements with
customers including net present value of existing rental streams
and expected future residual values

iii. Developed adjustment factors to aforementioned valuations to
incorporate customers’ credit risk and likelihood to default

iv. Developed adjustment factors to the valuations to incorporate
return expectations of financial investors as well as current
interest rates and financing limitations

4 Detailed time and expense records are found in Exhibit G, Exhibit H and Exhibit I to this Fee 
Application 
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v. Assisted in developing lender negotiation strategies for multiple
scenarios including counterparty motivations and
interdependency of fleet negotiation strategies to the Debtors’
overall business plan

vi. Assisted the Debtors and the Debtors’ advisors in developing
appropriate presentations in conjunction with counterparty
negotiations

b. Restructuring Services

i. Provided strategic advice with regard to composition of the
Debtors’ future fleet of aircraft

ii. Provided testimony with regard to the utilization of cash
collateral and adequate protection

iii. Assisted in determining collateral values for multiple scenarios
including the computation of potential aircraft-related wind-
down costs

c. Other Consulting Services

i. Talent Management

 Assisting the management team in reviewing the
organizational structure to identify potential changes to
support the go-forward business plan

 Identifying future talent needs and gaps created by the
business plan

ii. Compensation Market Review

 Conducting an external market review of the level and mix
of total compensation, including variable compensation

 Advising the Debtors regarding changes to base salary
and/or target incentives to be competitive within the market

iii. Key Employee Incentive Plan (“KEIP”)

 Designing and implementing a KEIP for certain employees
during the chapter 11 process

 Identifying KEIP parameters, including eligibility, target
payouts, performance metrics, and payout timing

 Benchmarking the KEIP to external market practices,
including the leasing industry and other chapter 11 cases

 Modelling project KEIP costs

 Assisting in the preparation of KEIP documentation for
Court approval
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19. The foregoing professional services performed by Accenture were

necessary and appropriate to the administration of these cases.  The professional services 

performed by Accenture were in the best interests of the Debtors and the other parties in interest.  

Compensation for the foregoing services, as requested, is commensurate with the complexity, 

importance and nature of the problems, issues or tasks involved.  The professional services were 

performed in an expeditious and efficient manner. 

20. As noted, attached hereto is a schedule listing each Accenture

professional who performed services in these cases during the Interim Compensation Period, the 

hourly rate charged by Accenture for services performed by each such individual engaged in 

services billed on an hourly basis, and the aggregate number of hours and charges by each such 

individual. 

ACTUAL AND NECESSARY EXPENSES INCURRED BY ACCENTURE 

21. As set forth in Exhibit B hereto, Accenture has disbursed $12,412.67

as expenses incurred in providing professional services during the Interim Compensation Period.  

Each of these categories of expenses does not exceed the maximum rate set by the Guidelines.  

Accenture has made efforts to minimize disbursements in these cases.  The actual expenses 

incurred in providing professional services were necessary, reasonable and justified under the 

circumstances to serve the needs of the Debtors and other parties in interest.   

THE REQUESTED COMPENSATION AND 
EXPENSE REIMBURSEMENT SHOULD BE ALLOWED 

22. Section 331 of the Bankruptcy Code provides for compensation of

professionals and incorporates the substantive standards of section 330 to govern the Court’s 

award of such compensation.  11 U.S.C. § 331.  Section 330 provides that a court may award a 

professional employed under section 327 of the Bankruptcy Code “reasonable compensation for 

actual, necessary services rendered . . . and reimbursement for actual, necessary expenses.” Id. § 
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330(a)(1).  Section 330 also sets forth the criteria for the award of such compensation and 

reimbursement: 

 
In determining the amount of reasonable compensation to be awarded . . . , the 
court shall consider the nature, the extent, and the value of such services, taking 
into account all relevant factors, including – 

(A) the time spent on such services; 

(B) the rates charged for such services; 

(C) whether the services were necessary to the administration of, or 
beneficial at the time at which the service was rendered toward the 
completion of, a case under this title; 

(D) whether the services were performed within a reasonable amount of time 
commensurate with the complexity, importance, and nature of the 
problem, issue, or task addressed;  

(E) with respect to a professional person, whether the person is board 
certified or otherwise has demonstrated skill and experience in the 
bankruptcy field; and 

(F) whether the compensation is reasonable based on the customary 
compensation charged by comparably skilled practitioners in cases other 
than cases under this title. 

Id. § 330(a)(3). 

23. Accenture respectfully submits that the services for which it seeks 

compensation in this Application were necessary for, and beneficial to, the Debtors’ efforts to 

reorganize their estates.  Accenture performed the services in a timely manner commensurate 

with the complexity, importance and nature of the issue involved.  Accordingly, Accenture 

further submits that the compensation requested herein is reasonable in light of the nature, extent, 

and value of such services to the Debtors, their estates and all parties in interest.  Accordingly, 

approval of the compensation sought herein is warranted. 

18-13648-smb    Doc 777    Filed 05/15/19    Entered 05/15/19 15:24:01    Main Document  
    Pg 13 of 15



11 

CONCLUSION 

WHEREFORE Accenture respectfully requests (i) an allowance of compensation 

for professional services rendered during the Interim Compensation Period in the amount of 

$2,547,064.51, and reimbursement of actual and necessary expenses Accenture incurred during 

the Interim Compensation Period in the amount of $12,412.67.  

Dated: New York, NY 
May 15, 2019 

By:
Michael B. Cox 

ACCENTURE LLP 
1350 Avenue of the Americas 
25th Floor 
Telephone: (212) 284-1136 
Facsimile: (212) 284-1144 

Corporate Advisor to the Debtors and Debtors in 
Possession 

/s/ Michael B. Cox
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EXHIBIT A 

Debtor Last 4 
Digits of 
Tax ID 

Number 

Debtor Last 4 
Digits of 
Tax ID 

Number 

Waypoint Leasing Holdings 
Ltd. 

2899 MSN 760682 Trust N/A 

Waypoint Leasing 
(Luxembourg) S.à r.l. 

7041 Waypoint 2916 Business Trust  N/A 

Waypoint Leasing (Ireland) 
Limited 

6600 MSN 920062 Trust N/A 

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) Euro S.à r.l. 

8928 

AE Helicopter (6) Limited N/A Waypoint Asset Co 1A 
Limited 

1208 

MSN 31141 Trust N/A Waypoint Leasing Labuan 1A 
Limited 

2299 

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 
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Debtor Last 4 
Digits of 
Tax ID 

Number 

Debtor Last 4 
Digits of 
Tax ID 

Number 

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 

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 
Limited 

8120 MSN 31578 Trust N/A 

Waypoint Leasing UK 3A 
Limited 

0702 MSN 760617 Trust N/A 

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

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

Waypoint Leasing Services 
LLC 

8965 MSN 760765 Trust N/A 

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

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

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

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

Waypoint Leasing UK 5A 
Limited 

1970 Waypoint Asset Euro 1B 
Limited 

3512 

Waypoint Asset Co 6 Limited 8790 Waypoint Asset Euro 1C 
Limited 

1060 

MSN 31042 Trust N/A MSN 20012 Trust N/A 

MSN 31295 Trust N/A MSN 20022 Trust N/A 
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Debtor Last 4 
Digits of 
Tax ID 

Number 

Debtor Last 4 
Digits of 
Tax ID 

Number 

MSN 31308 Trust N/A MSN 20025 Trust N/A 

MSN 920119 Trust N/A MSN 920113 Trust N/A 

Waypoint Asset Funding 8 LLC 4776 Waypoint Asset Co Germany 
Limited 

5557 

Waypoint Leasing UK 8A 
Limited 

2906 MSN 31046 Trust N/A 

Waypoint Leasing US 8A LLC 8080 MSN 41511 Trust N/A 

Waypoint Asset Company 
Number 1 (Ireland) Limited 

6861 MSN 760608 Trust N/A 

Waypoint Asset Euro 1D 
Limited 

1360 MSN 89007 Trust N/A 

Waypoint Asset Co 1L Limited 2360 MSN 920141 Trust N/A 

Waypoint Asset Co 1M Limited 5855 MSN 920152 Trust N/A 

Waypoint Asset Co 1N Limited 3701 MSN 920153 Trust N/A 

Waypoint Asset Euro 1G 
Limited 

4786 MSN 920273 Trust N/A 

Waypoint Asset Funding 1 LLC 7392 MSN 920281 Trust N/A 

Waypoint Leasing UK 1B 
Limited 

0592 MSN 9205 Trust N/A 

Waypoint Leasing UK 1C 
Limited 

0840 MSN 9229 Trust N/A 

Waypoint Asset Company 
Number 2 (Ireland) Limited 

7847 Waypoint Asset Funding 2 
LLC 

7783 
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EXHIBIT B 

ACCENTURE LLP 
1350 Avenue of the Americas 
Suite 2500 
Telephone: (212) 284-1136 
Facsimile: (212) 284-1144 
Michael B. Cox 
 

Corporate Advisor to the Debtors 
and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

 
In re: 
 
 
WAYPOINT LEASING HOLDINGS LTD., et al.,  
 
 
Debtors. 

 
 
Chapter 11 
 
Case No. 18-13648 (SMB) 
 
(Jointly Administered) 

 
VERIFICATION 

Michael B. Cox makes this declaration under 28. U.S.C. §1746, under penalty of 

perjury, and states: 

1. I am Managing Director of the applicant firm, Accenture LLP 

(“Accenture”), which maintains offices for consulting and corporate advisory services at 1350 

Avenue of the Americas, New York, NY 10019.  Accenture has acted as corporate advisor to 

Waypoint Holdings Ltd., et. al. (the “Debtors”). 

2. This verification is submitted pursuant to Bankruptcy Rule 2016 in 

connection with Accenture’s Application, dated May 15, 2019, for interim compensation and 

reimbursement of expenses for the interim period commencing November 25, 2018 through and 

including March 31, 2019, in accordance with the Fee Guidelines (the “Application”). 
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3. All of the services for which compensation is sought by Accenture

were performed for and on behalf of the Debtors and not on behalf of any other person. 

4. No agreement or understanding exists between Accenture and any

other entity for the sharing of compensation received or to be received for services rendered in or 

in connection with these cases. 

Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the facts set forth in 

the Application and Exhibits are true and accurate to the best of my knowledge, information and 

belief. 

Dated: New York, NY 
May 15, 2019 

By:
Michael B. Cox 

ACCENTURE LLP 
1350 Avenue of the Americas 
25th Floor 
Telephone: (212) 284-1136 
Facsimile: (212) 284-1144 

Corporate Advisor to the Debtors and Debtors in 
Possession 

/s/ Michael B. Cox
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EXHIBIT C 

ACTUAL AND NECESSARY EXPENSES INCURRED BY  
ACCENTURE LLP ON BEHALF OF THE 

 DEBTORS DURING THE INTERIM COMPENSATION PERIOD 

  
 

Expense Type Amount
Airfare 9,822.11
Ground Transportation 2,590.56

12,412.67  
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EXHIBIT D 

SUMMARY OF HOURS BILLED DURING  
THE INTERIM COMPENSATION PERIOD BY ACCENTURE LLP,  

ORGANIZED BY PROJECT CATEGORY 
 
 

Project Category Hours
Case Administration 1.4
Fee/Employment 22.2
Business Analysis 1.1
Corporate Finance 5.8

Fleet 69.1
Unproductive Travel 20.0

Creditors 8.5
Restructuring Strategy Execution 72.9
Compensation Consulting 415.0

616.0  
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EXHIBIT E 
 

RETENTION ORDER 
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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.1  : 

---------------------------------------------------------------x 

ORDER PURSUANT TO 11 U.S.C. §§ 327 AND 328 AND FED. R. BANKR.  
P. 2014 AND 2016 AUTHORIZING DEBTORS TO RETAIN ACCENTURE LLP 

AS CORPORATE ADVISOR NUNC PRO TUNC TO PETITION DATE  
 

Upon the application (the “Application”),2 of Waypoint Leasing Holdings Ltd. and 

certain of its subsidiaries and affiliates, as debtors and debtors in possession (collectively, 

the “Debtors”), pursuant to sections 327(a) and 328 of title 11 of the United States Code 

(the “Bankruptcy Code”), Rules 2014 and 2016 of the Federal Rules of Bankruptcy Procedure 

(the “Bankruptcy Rules”), and Rules 2014-1 and 2016-1 of the Local Bankruptcy Rules of the 

Southern District of New York (the “Local Rules”), for entry of an order (this “Order”) 

authorizing and approving the employment and retention of Accenture LLP, successor in interest 

to Seabury Corporate Advisors LLC and/or one or more of its affiliates (collectively, 

“Accenture”), to serve as corporate advisor to the Debtors, effective nunc pro tunc to the Petition 

Date, in accordance with the terms and conditions set forth in that certain engagement letter dated 

as of June 22, 2018 attached to the Application as Exhibit C (the “Engagement Letter”), all as 

more fully set forth in the Application, the Cox Declaration, and the Supplemental Declaration of 

                                                 
1 The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax identification 
number, as applicable, are set forth on Exhibit A to the Application. 

2 Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms 
in the Application. 
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2 
 

Michael B. Cox in Support Application of Debtors Pursuant to 11 U.S.C. §§ 327 and 328 and Fed. 

R. Bankr. P. 2014 and 2016 Requesting Entry of an Order Authorizing Debtors to Retain 

Accenture LLP as Corporate Advisor for Debtors Nunc Pro Tunc to Petition Date [ECF No. 549] 

(the “Supplemental Cox Declaration”); and this Court having jurisdiction to consider the 

Application and the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334, and the 

Amended Standing Order of Reference M-431, dated January 31, 2012 (Preska, C.J.); and 

consideration of the Application and the requested relief being a core proceeding pursuant to 28 

U.S.C. § 157(b); and venue being proper before the Court pursuant to 28 U.S.C. §§ 1408 and 1409; 

and due and proper notice of the Application having been provided to the Notice Parties; and such 

notice having been adequate and appropriate under the circumstances, and it appearing that no 

other or further notice need be provided; and the Court having reviewed the Application; and the 

attorneys for the Debtors having filed a declaration pursuant to 28 U.S.C. § 1746 indicating that 

no objection to the Application had been filed [ECF No. 550]; and upon the Cox Declaration, filed 

contemporaneously with the Application, the Supplemental Cox Declaration, and the record of the 

Hearing; and the Court having determined that Accenture does not hold or represent any interest 

adverse to the Debtors’ estate with respect to the matters upon which it is employed and is a 

“disinterested person” as that term is defined in section 101(14) of the Bankruptcy Code; and the 

Court having determined that the legal and factual bases set forth in the Application establish just 

cause for the relief granted herein; and it appearing that the relief requested in the Application is 

in the best interests of the Debtors, its estate, creditors, and all parties in interest, and that the legal 

and factual bases set forth in the Application establish just cause for the relief granted herein; and 

after due deliberation and sufficient cause appearing therefor,  
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IT IS HEREBY ORDERED THAT 

1. The Application is granted to the extent provided herein. 

2. The Debtors are authorized, pursuant to sections 327(a) and 328(a) of the 

Bankruptcy Code, Bankruptcy Rules 2014(a) and 2016, and Local Rules 2014-1 and 2016-1, to 

employ and retain Accenture as corporate advisor in accordance with the terms and conditions set 

forth in the Application and the Engagement Letter (as modified by this Order), incorporated 

herein by reference, effective nunc pro tunc to the Petition Date.  

3. Accenture is authorized to provide the following services: 

a. General Advisory Services 

i. Performing analysis of the Debtors’ debt financing agreements and 
OEM obligations, including mark-to-market under multiple 
scenarios including a valuation of the underlying collateral for each 
agreement and/or obligation;  

ii. Performing analysis and valuation of each of the Debtors’ lease 
arrangements with customers including net present value of existing 
rental streams and expected future residual values;  

iii. Creating a claims analysis of each of the Debtors’ debt transactions 
and any under-collateralization or over-collateralization valuation 
for use in negotiation and potential alternative restructuring 
scenarios;  

iv. Developing lender negotiation strategies for multiple scenarios 
including counterparty motivations and interdependency of fleet 
negotiation strategies to the Debtors’ overall business plan;  

v. Assisting the Debtors and the Debtors’ advisors in negotiating with 
lender and OEM counterparties; 

vi. Assisting the Debtors and the Debtors’ advisors in developing 
appropriate presentations in conjunction with counterparty 
negotiations; and 

vii. Assisting the Debtors and the Debtors’ advisors in negotiation and 
closing agreements related to aircraft. 

b. Restructuring Services 

i. Providing strategic advice with regard to restructuring, 
reorganizing, or refinancing of the Debtors’ obligations; 
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ii. Participating in commercial negotiations with the Debtors’ advisors 
and parties in interest; and 

iii. Providing testimony as may be requested by the Debtors or required 
by the Bankruptcy Court in connection with an in-Court 
restructuring process in support of any plan for reorganization, 
approval of financing, and/or in support of aircraft refinancing.   

c. Other Consulting Services 

i. Talent Management 

 Assisting the management team in reviewing the organizational 
structure to identify potential changes to support the go-forward 
business plan;  

 Identifying future talent needs and gaps created by the business 
plan; and 

 Undertaking specific recruitment planning and talent sourcing 
activities to identify potential external sources for talent gaps;  

ii. Compensation Market Review  

 Conducting an external market review of the level and mix of 
total compensation, including variable compensation; and 

 Advising the Debtors regarding changes to base salary and/or 
target incentives to be competitive within the market; 

iii. Key Employee Incentive Plan (“KEIP”) 

 Designing and implementing a KEIP for certain employees 
during the chapter 11 process; 

 Identifying KEIP parameters, including eligibility, target 
payouts, performance metrics, and payout timing; 

 Benchmarking the KEIP to external market practices, including 
the leasing industry and other chapter 11 cases;  

 Modelling project KEIP costs; and 

 Assisting in the preparation of KEIP documentation for Court 
approval;  

iv. Short-Term Incentive Plan (“STIP”) 

 Designing and implementing a STIP for the 2019 fiscal year;  

 Identifying STIP parameters, including objectives, eligibility, 
target payouts, performance metrics, and payout timing; and 

 Benchmarking the STIP to external market practices and 
modelling projected costs; 
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v. Long-Term Incentives 

 Designing and implementing long-term incentives for senior 
executives and managers;  

 Advising the Debtors on the design and allocation of long-term 
incentives for key employees, including plan size, eligibility, 
equity considerations, vesting terms and timing, and termination 
provisions;  

 Modelling individual and total allocation of the available share 
pool; and 

 Reviewing existing severance provisions and agreements and 
providing recommendations regarding potential changes. 

4. The terms of the Engagement Letter are approved except as limited or 

modified herein. 

5. The compensation provisions of the Engagement Letter, including with 

respect to the Retainer Fees and the Restructuring Success Fee, are hereby approved pursuant to 

section 328(a) of the Bankruptcy Code; provided however, that the United States Trustee shall 

retain all rights to object to all of Accenture’s fees expenses, including without limitation, the 

Retainer Fees and the Restructuring Success Fee, on all grounds including, but not limited to, the 

reasonableness standard provided for in section 330 of the Bankruptcy Code; provided, that, in 

determining reasonableness, the United States Trustee will take into account Accenture’s 

prepetition services. 

6. Notwithstanding anything to the contrary in the Engagement Letter, the 

Application, the Cox Declaration, or the Supplemental Cox Declaration, to the extent that the 

Debtors request Accenture to perform any services other than those detailed in the Engagement 

Letter, the Debtors shall seek further application for an order of approval by the Court for a 

supplement to the retention and any related modifications to the Engagement Letter and such 

application shall set forth, in addition to the additional services to be performed, the additional fees 

sought to be paid.  
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7. Accenture shall be compensated in accordance with and will file interim 

and final fee applications for allowance of its compensation and expenses with respect to the hourly 

consulting services fees and shall be subject to sections 330 and 331 of the Bankruptcy Code, the 

Bankruptcy Rules, the Local Rules, the Amended Order Establishing Procedures for Monthly 

Compensation and Reimbursement of Expenses of Professionals, dated November 25, 2009 and 

the Amended Guidelines for Fees and Disbursements for Professionals in the Southern District of 

New York, dated June 17, 2013 (collectively, the “Fee Guidelines”). 

8. Accenture is hereby authorized to keep reasonably detailed time records in 

half-hour increments and will submit, with any interim or final fee application, together with the 

time records, a narrative summary, by project category, of services rendered and will identify each 

professional rendering services, the category of services rendered and the amount of compensation 

requested. 

9. Prior to any increases in Accenture’s rates for any individual retained by 

Accenture and providing services in these cases, Accenture shall file a supplemental affidavit with 

the Court and provide ten business days’ notice to the Debtors, the United States Trustee and any 

official committee.  The supplemental affidavit shall explain the basis for the requested rate 

increases in accordance with Section 330(a)(3)(F) of the Bankruptcy Code and state whether the 

Debtors have consented to the rate increase.  The U.S. Trustee retains all rights to object to any 

rate increase on all grounds including, but not limited to, the reasonableness standard provided for 

in section 330 of the Bankruptcy Code. 

10. Accenture shall apply any remaining amounts of its prepetition retainer as 

a credit toward postpetition fees and expenses, after such postpetition fees and expenses are 

approved pursuant to the first order of the Court awarding fees and expenses to Accenture. 
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11. Accenture will not seek to use affiliates, independent contractors, 

subcontractors or subsidiaries of Accenture to perform services under the Engagement Letter 

without separate Court approval. 

12. Notwithstanding anything in the Application or the Engagement letter to the 

contrary, Accenture shall (i) to the extent that Accenture uses the services of independent 

contractors, subcontractors or employees of foreign affiliates or subsidiaries (collectively, 

“Contractors”) in these Chapter 11 Cases, pass-through the cost of such Contractors to the 

Debtors at the same rate that Accenture pays the Contractors; (ii) seek reimbursement for actual 

costs only; (iii) ensure that the Contractors are subject to the same conflict checks as required for 

Accenture; and (iv) file with the Court such disclosures required by Bankruptcy Rule 2014. 

13. Notwithstanding anything to the contrary in the Application or Engagement 

Letter, the Engagement Letter’s applicable indemnification provisions are hereby modified and 

restated to the extent necessary to give effect to the following: 

a. All requests for payment of indemnity, contribution or reimbursement 
pursuant to the Engagement Letter shall be made by means of an application 
(interim or final as the case may be) and shall be subject to review by the 
Court to ensure that payment of such indemnity, contribution or 
reimbursement conforms to the terms of the Engagement Letter (as 
modified and restated by this Order) and is reasonable based upon the 
circumstances of the litigation or settlement in respect of which indemnity, 
contribution or reimbursement is sought; provided, however, in no event 
shall Accenture be indemnified to the extent the Court determines by final 
order that any claim or expense has resulted from the bad-faith, self-dealing, 
breach of fiduciary duty (if any), gross negligence or willful misconduct on 
the part of Accenture; 
 

b. In the event that Accenture seeks reimbursement from the Debtors for 
attorneys’ fees in connection with a request for payment of indemnity, 
contribution or reimbursement pursuant to the Engagement Letter (as 
modified and restated by this Order), the invoices and supporting time 
records from such attorneys shall be included in Accenture’s application 
(interim or final as the case may be) and such invoices and time records 
shall be subject to the Fee Guidelines and the approval of the Court under 
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the standards of sections 330 and 331 of the Bankruptcy Code without 
regard to whether such attorney has been retained under section 327 of the 
Bankruptcy Code and without regard to whether such attorneys’ services 
satisfy section 330(a)(3)(C) of the Bankruptcy Code;  
 

c. Accenture shall not be entitled to reimbursement by the Debtors for any 
fees, disbursements and other charges of Accenture’s counsel other than 
those incurred in connection with a request of Accenture for payment of 
indemnity, retention of the Accenture and preparation of fee applications; 
 

d. In no event shall Accenture be indemnified if the Debtors or representatives 
of the estates assert a claim, to the extent the Court determines by final order 
that such claim for indemnity arose out of Accenture’s own bad-faith, self-
dealing, breach of fiduciary duty (if any), gross negligence, or willful 
misconduct; and 
 

e. There shall be no limitation of liability of Accenture with respect to a claim 
or expense to the extent the Court determines by final order that the 
indemnification, contribution or reimbursement on account of such claim or 
expense has resulted from the bad-faith, self-dealing, breach of fiduciary 
duty (if any), gross negligence or willful misconduct on the part of 
Accenture. 
 

14. Notwithstanding anything in the Application or the Engagement Letter to 

the contrary, for the avoidance of doubt, the Bankruptcy Court shall have jurisdiction over any and 

all matters arising under or in connection with Accenture’s engagement by the Debtors on behalf 

of the Debtors and the Engagement Letter, including the indemnification provisions outlined in 

the Engagement Letter. 

15. Accenture shall use reasonable efforts to avoid any duplication of services 

provided by any of the Debtors’ other retained professionals in these Chapter 11 Cases. 

16. To the extent that there is any inconsistency between the terms of the 

Application, the Engagement Letter, or this Order, the terms of this Order shall govern. 

17. The Debtors are authorized and empowered to take all actions necessary to 

implement the relief granted in this Order in accordance with the Application. 
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18. Notice of the Application as provided therein shall be deemed good and 

sufficient notice of such Application and the requirements of the Local Rules are satisfied by such 

notice. 

19. The terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry. 

20. The relief granted herein shall be binding upon any chapter 11 trustee 

appointed in these Chapter 11 Cases, or upon any chapter 7 trustee appointed in the event of a 

subsequent conversion of these Chapter 11 Cases to a case under chapter 7. 

21. Notwithstanding any provision to the contrary in the Application or the 

Engagement Letter, the Court shall retain jurisdiction to hear and to determine all matters arising 

from or related to the implementation of this Order. 

Dated: March 27, 2019 
 New York, New York 

/s/ STUART M. BERNSTEIN  
UNITED STATES BANKRUPTCY JUDGE 
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EXHIBIT F 
 

ACCENTURE ENGAGEMENT LETTER 
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EXHIBIT G 
 

RECORD OF EXPENSES INCURRED BY ACCENTURE PROFESSIONALS 
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Waypoint Leasing Holdings
Jointly Administered Case No. 18-13648 (SMB)
Accenture LLP Fee Application
For the Period ending: March 31 2019
Expense Detail

Date Category Type Professional Amount
11/25/2018 Airfare Airfare Cox 371.36
12/6/2018 Airfare Airfare Cox 371.36
12/6/2018 Airfare Airfare Cox 265.65
12/9/2018 Airfare Airfare Cox 371.36
1/1/2019 Airfare Airfare Cox 361.25
1/9/2019 Airfare Airfare Kuehne 996.61
1/11/2019 Airfare Airfare Cox 348.50
1/12/2019 Airfare Airfare Bonneville 379.78
1/12/2019 Airfare Airfare Kuehne 379.78
1/18/2019 Airfare Airfare Bonneville 394.30
1/18/2019 Airfare Airfare Kuehne 394.30
1/24/2019 Airfare Airfare Bonneville 784.50
1/24/2019 Airfare Airfare Kuehne 420.10
1/26/2019 Airfare Airfare Kuehne 355.31
2/5/2019 Airfare Airfare Bonneville 605.83
2/5/2019 Airfare Airfare Kuehne 605.83
2/7/2019 Airfare Airfare Cox 214.05
2/7/2019 Airfare Airfare Kuehne 211.62
2/26/2019 Airfare Airfare Bonneville 673.55
2/26/2019 Airfare Airfare Kuehne 673.55
3/3/2019 Airfare Airfare Cox 175.62
3/14/2019 Airfare Airfare Cox 467.90

Total airfare 9,822.11

11/12/2018 Ground Transportation Taxi Cox 40.06
11/25/2018 Ground Transportation Taxi Cox 39.45
11/25/2018 Ground Transportation Taxi Cox 40.72
11/26/2018 Ground Transportation Taxi Cox 2.75
12/2/2018 Ground Transportation Parking Kuehne 147.00
12/5/2018 Ground Transportation Taxi Kuehne 63.20
12/9/2018 Ground Transportation Taxi Cox 40.43
12/9/2018 Ground Transportation Taxi Cox 68.31
12/10/2018 Ground Transportation Rail Cox 2.75
12/10/2018 Ground Transportation Rail Cox 2.75
12/13/2018 Ground Transportation Taxi Cox 82.95
1/9/2019 Ground Transportation Taxi Kuehne 48.16
1/9/2019 Ground Transportation Parking Kuehne 54.00
1/10/2019 Ground Transportation Taxi Kuehne 39.42
1/12/2019 Ground Transportation Parking Kuehne 300.00
1/13/2019 Ground Transportation Rail Bonneville 242.00
1/13/2019 Ground Transportation Rail Kuehne 210.00
1/17/2019 Ground Transportation Taxi Kuehne 37.85
1/18/2019 Ground Transportation Taxi Kuehne 45.38
1/24/2019 Ground Transportation Taxi Kuehne 53.82
1/24/2019 Ground Transportation Parking Kuehne 105.00
2/1/2019 Ground Transportation Parking Kuehne 381.00
2/5/2019 Ground Transportation Taxi Kuehne 55.66
2/5/2019 Ground Transportation Taxi Kuehne 51.09
2/22/2019 Ground Transportation Parking Kuehne 156.00
2/26/2019 Ground Transportation Taxi Kuehne 56.31
2/28/2019 Ground Transportation Taxi Kuehne 41.00
3/1/2019 Ground Transportation Taxi Kuehne 51.00
3/2/2019 Ground Transportation Taxi Bonneville 61.69
3/3/2019 Ground Transportation Taxi Kuehne 20.72
3/3/2019 Ground Transportation Taxi Kuehne 22.21
3/4/2019 Ground Transportation Taxi Kuehne 27.88

Total ground transportation 2,590.56
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EXHIBIT H 
 

RECORD OF HOURS EXPENDED BY ACCENTURE  
PROFESSIONALS FOR FIXED-FEE SERVICES 
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Waypoint Leasing Holdings
Jointly Administered Case No. 18-13648 (SMB)
Accenture LLP Fee Application
For the Period ending: March 31 2019
Timekeeper Detail - Fixed Fee

Date Professional Project Category Activity Hours

11/25/2018 Cox Restructuring Strategy Execution Review Cox declaration 2.5
11/25/2018 Cox Unproductive Travel IAH-NYC 5.0
11/25/2018 Oestreich Fleet Follow up with Company on AOG and Flex lease file 0.1
11/25/2018 Oestreich Fleet Compare AOG and Flex lease data against summary information from Counsel 0.6
11/25/2018 Oestreich Fleet Review first day hearing outline for Cox declaration 1.4
11/25/2018 Oestreich Fleet Model update to calculate value of unencumbered assets based on PV of leases and future value 

of residual
3.8

11/25/2018 Oestreich Restructuring Strategy Execution Coordination call with Counsel 0.1
11/26/2018 Cox Restructuring Strategy Execution Prepare for hearing with Counsel 2.5
11/26/2018 Cox Restructuring Strategy Execution Attend hearing 3.0
11/26/2018 Oestreich Fleet Meeting re: first day hearing (cash collateral motion) with Counsel and co-Advisors 0.8
11/26/2018 Oestreich Fleet Preparation of cash collateral motion 3.0
11/26/2018 Oestreich Fleet Review WAC 9 valuation 1.2
11/27/2018 Cox Creditors Attend lender call 0.5
11/27/2018 Cox Fleet Evaluate 225 values 0.5
11/27/2018 Oestreich Case administration Review court docket 0.5
11/27/2018 Oestreich Creditors Attend All Lender Call 0.5
11/27/2018 Oestreich Fleet Review Maintenance and PBH Forecast against Seabury valuation model 1.0
11/27/2018 Oestreich Fleet Review EC225 (MSN 2905) valuation 0.5
11/28/2018 Cox Fleet Attend board call 1.0
11/28/2018 Cox Fleet Review 225 analysis 1.5
11/28/2018 Oestreich Corporate Finance Winddown cost analysis 2.2
11/28/2018 Oestreich Corporate Finance Discussion with Company regarding wind down costs and review of assumptions 0.2
11/28/2018 Oestreich Corporate Finance Call with co-Advisor regarding windown costs 0.1
11/28/2018 Oestreich Fleet EC225 valuation 2.5
11/28/2018 Oestreich Restructuring Strategy Execution Attend Board of Directors call 1.0
11/29/2018 Cox Fleet Review 225 analysis 1.1
11/29/2018 Cox Fleet Update call with Counsel re: MSN 2905 0.7
11/29/2018 Cox Fleet Call with co-Advisor re: WAC5 0.2
11/29/2018 Oestreich Fleet Call with Counsel regarding MSN 2905 valuation 0.7
11/29/2018 Oestreich Fleet Preparation for call with Counsel regarding MSN 2905 preparation 1.5
11/29/2018 Oestreich Fleet Review of market transaction date from AirCore and Ascend against current valuation 1.2
11/30/2018 Oestreich Corporate Finance Create additional output tables for wind down scenario analysis 2.1
11/30/2018 Oestreich Fleet Review of aircraft valuation crib sheets 0.9
12/1/2018 Cox Fleet Update 225 analysis 1.1
12/1/2018 Oestreich Case Administration Scheduling activities for Sunday call 0.1
12/1/2018 Oestreich Corporate Finance Email regarding wind down analysis 0.1
12/1/2018 Oestreich Fleet Review Company data regarding EC225 valuation 0.7
12/1/2018 Oestreich Fleet Preparation for call with Counsel regarding cash collateral motion 0.7
12/2/2018 Cox Business Analysis Review cash collateral 0.6
12/2/2018 Cox Restructuring Strategy Execution Attend board call 1.8
12/2/2018 Cox Restructuring Strategy Execution DIP call 1.0
12/2/2018 Oestreich Fleet Call with Counsel regarding cash collateral motion 0.5
12/2/2018 Oestreich Fleet WAC 2, 3, and 10 cash collateral analysis 3.7
12/2/2018 Oestreich Restructuring Strategy Execution Board call attendance 1.3
12/3/2018 Cox Business Analysis Evaluate WAC 2,3,10 maintenance costs 0.5
12/3/2018 Cox Fleet Update 225 analysis 0.6
12/3/2018 Cox Restructuring Strategy Execution Call with Counsel re: cash collateral 0.2
12/3/2018 Cox Restructuring Strategy Execution Review Cox declaration 2.2
12/3/2018 Oestreich Fleet WAC 2, 3, and 10 cash collateral analysis 3.5
12/3/2018 Oestreich Fleet Discussion with co-Advisor regarding cash collateral analysis 0.2
12/3/2018 Oestreich Fleet Discussion with co-Advisor regarding cash collateral analysis 0.2
12/3/2018 Oestreich Fleet Call with Company regarding WAC 2, 3, and 10 maintenance forecast 0.3
12/3/2018 Oestreich Fleet Document calls regarding maintenance forecast/adequate protection/cash collateral 0.7
12/3/2018 Oestreich Fleet Create summary schedule of WAC 2, 3, 10 flight assets 0.9
12/3/2018 Oestreich Fleet Reviewing draft of revised cash collateral motion 0.7
12/4/2018 Cox Fleet Review 225 purchase 1.0
12/4/2018 Cox Restructuring Strategy Execution Attend board call 0.5
12/4/2018 Oestreich Case Administration Project coordination activities 0.4
12/4/2018 Oestreich Corporate Finance Provide wind down costs by WAC 1.1
12/4/2018 Oestreich Fleet Editing draft of revised cash collateral motion 1.7
12/6/2018 Cox Restructuring Strategy Execution Prep for court hearing 1.5
12/6/2018 Cox Unproductive Travel NYC-IAH 5.0
12/6/2018 Oestreich Fleet Call with Counsel regarding cash collateral motion 0.6
12/6/2018 Oestreich Fleet Revising cash collateral motion 3.7
12/6/2018 Oestreich Restructuring Strategy Execution Review DIP motion and RBS letter 1.2
12/6/2018 Oestreich Restructuring Strategy Execution Attend Waypoint BoD call 0.5
12/7/2018 Cox Fleet Review/comment on cash collateral 3.1
12/7/2018 Cox Restructuring Strategy Execution Prep for court hearing 1.0
12/7/2018 Oestreich Fleet Call with Company regarding WAC 2, 3, and 10 maintenance forecast 0.6
12/7/2018 Oestreich Fleet Call with co-Advisor regarding cash collateral motion and first day hearings 0.5
12/7/2018 Oestreich Fleet Call with co-Advisor regarding cash collateral motion and first day hearings 1.7
12/7/2018 Oestreich Fleet Revising and reviewing cash collateral motion 3.8
12/8/2018 Oestreich Case Administration Project coordination activities 0.4
12/9/2018 Cox Restructuring Strategy Execution Prep for court hearing 1.1
12/9/2018 Cox Unproductive Travel IAH-NYC 5.0
12/9/2018 Oestreich Fleet Call with co-Advisor regarding cash collateral motion and first day hearings 0.9

12/10/2018 Cox Restructuring Strategy Execution Prep with Counsel for court hearing 3.5
12/10/2018 Cox Restructuring Strategy Execution Attend court hearing 3.2
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12/10/2018 Oestreich Fleet Meeting with Counsel in New York to review fleet values 4.0
12/10/2018 Oestreich Restructuring Strategy Execution Attend first day hearing 5.0
12/12/2018 Cox Creditors Call with lenders 0.5
12/12/2018 Cox Restructuring Strategy Execution Attend board meeting 0.8
12/12/2018 Oestreich Restructuring Strategy Execution Attendance of Waypoint board meeting 0.8
12/13/2018 Cox Fee/Employment Retention application 1.6
12/13/2018 Oestreich Fee/Employment Prepare retention application and motion 0.3
12/19/2018 Cox Restructuring Strategy Execution Bidding procedures review 3.5
12/20/2018 Cox Restructuring Strategy Execution Attend court hearing 2.5
12/27/2018 Cox Fee/Employment Prepare/review retention application 2.5
12/28/2018 Cox Fee/Employment Prepare/review retention application 2.8
1/2/2019 Oestreich Fee/Employment Prepare retention application and motion 1.2
1/3/2019 Oestreich Fee/Employment Prepare retention application and motion 0.6
1/7/2019 Cox Restructuring Strategy Execution Evaluate WAC 8 allocation analysis 2.0
1/8/2019 Oestreich Fee/Employment Prepare retention application and motion 0.5
1/9/2019 Cox Restructuring Strategy Execution Board call 0.7
1/9/2019 Cox Restructuring Strategy Execution Review allocation analysis 1.2
1/9/2019 Oestreich Fee/Employment Prepare retention application and motion 1.2
1/9/2019 Oestreich Fleet Review of fleet database update 2.3
1/9/2019 Oestreich Fleet Comparison of allocation percentages for transaction 2.0
1/9/2019 Oestreich Restructuring Strategy Execution Waypoint board call attendance 0.7
1/10/2019 Cox Restructuring Strategy Execution Attend court hearing 0.9
1/10/2019 Cox Restructuring Strategy Execution Review credit bid 2.0
1/10/2019 Oestreich Fleet Review of offshore news and other industry updates 3.0
1/10/2019 Oestreich Restructuring Strategy Execution Omnibus hearing attendance via telephone 1.5
1/11/2019 Cox Unproductive Travel IAH-NYC 5.0
1/11/2019 Oestreich Fee/Employment Prepare retention application and motion 1.0
1/14/2019 Cox Restructuring Strategy Execution Attend court hearing 0.5
1/14/2019 Oestreich Restructuring Strategy Execution Attend court hearing via telephone 0.5
1/16/2019 Cox Restructuring Strategy Execution Review credit bids 2.5
1/16/2019 Oestreich Creditors Review of credit bid packages and related correspondence 7.0
1/16/2019 Oestreich Fee/Employment Prepare retention application and motion 0.5
1/16/2019 Oestreich Fleet Review industry trends based on report from Company 0.7
1/16/2019 Oestreich Restructuring Strategy Execution Attendance of Waypoint board meeting via telephone 1.0
1/17/2019 Cox Restructuring Strategy Execution Attend court hearing 1.5
1/17/2019 Oestreich Restructuring Strategy Execution Attend court hearing via telephone 1.5
1/22/2019 Oestreich Restructuring Strategy Execution Attend PSA Board call via telephone 1.0
1/23/2019 Oestreich Restructuring Strategy Execution Attend PSA Board call via telephone 1.0
1/25/2019 Oestreich Fee/Employment Prepare retention application and motion 1.0
1/25/2019 Oestreich Restructuring Strategy Execution Review of board materials 2.0
1/25/2019 Oestreich Restructuring Strategy Execution Attend board call via telephone 2.0
1/30/2019 Oestreich Restructuring Strategy Execution Attend board call via telephone 0.5
2/4/2019 Cox Fee/Employment Retention application 1.3
2/7/2019 Cox Restructuring Strategy Execution Attend board call 1.0
2/11/2019 Cox Restructuring Strategy Execution Attend board call 0.5
2/11/2019 Cox Restructuring Strategy Execution Attend board call 1.0
2/18/2019 Cox Restructuring Strategy Execution Attend board call 1.5
2/25/2019 Cox Restructuring Strategy Execution Review leases/settlements 1.2
2/26/2019 Cox Restructuring Strategy Execution Attend court hearing 0.8
2/27/2019 Cox Restructuring Strategy Execution Attend board call 0.8
2/28/2019 Cox Fee/Employment Prepare/review retention application 1.0
2/28/2019 Cox Restructuring Strategy Execution Attend board call 0.6
3/6/2019 Cox Fee/Employment Prepare/review retention application 0.5
3/7/2019 Cox Fee/Employment Prepare/review retention application 0.6
3/7/2019 Oestreich Fleet Provide Claims Agent with net book values 1.5
3/11/2019 Cox Fee/Employment Prepare/review retention application 0.6
3/12/2019 Cox Restructuring Strategy Execution Attend board call 0.5
3/13/2019 Cox Fee/Employment Prepare/review retention application 0.5
3/14/2019 Cox Restructuring Strategy Execution Attend court hearing 0.5
3/19/2019 Cox Fee/Employment Prep with internal counsel re application 2.0
3/20/2019 Cox Fee/Employment Call with Counsel re: retention application 1.0
3/21/2019 Cox Fee/Employment Finalize retention with internal counsel 1.5
3/27/2019 Cox Restructuring Strategy Execution Attend board call 0.8
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11/26/2018 Kuehne Compensation Consulting Discussion with Company on BOD goals and requirements 2.0 1,100 2,200

11/27/2018 Kuehne Compensation Consulting Discussion with Company on BOD goals and requirements 2.0 1,100 2,200

11/28/2018 Bonneville Compensation Consulting Waypoint compensation committee call on KEIP 2.0 1,100 2,200

11/28/2018 Kuehne Compensation Consulting Compensation Committee Call regarding KEIP 2.0 1,100 2,200

11/29/2018 Bonneville Compensation Consulting KEIP call with Counsel to discuss response to lenders 1.0 1,100 1,100

11/29/2018 Bonneville Compensation Consulting Draft response to lenders, summary of roles and responsibilities for 
lenders

5.0 1,100 5,500

11/29/2018 Kuehne Compensation Consulting Follow-up discussion/ plans with Company 2.0 1,100 2,200

11/30/2018 Kuehne Compensation Consulting Follow-up discussion/ plans with Company 2.0 1,100 2,200

12/3/2018 Bonneville Compensation Consulting Call to discuss declaration with Counsel 1.0 1,100 1,100

12/3/2018 Kuehne Compensation Consulting Discuss draft of Seabury declaration 2.0 1,100 2,200

12/4/2018 Bonneville Compensation Consulting Draft Seabury declaration, plan cost as a percentage of assets for 
benchmarking, prep for meeting

5.0 1,100 5,500

12/5/2018 Kuehne Compensation Consulting Review first draft of  declaration and provide comments 3.0 1,100 3,300

12/6/2018 Kuehne Compensation Consulting Discussion with Company on BOD goals and requirements 3.0 1,100 3,300

12/7/2018 Kuehne Compensation Consulting Discussion with Counsel on process with UST and with stakeholder 
group

2.0 1,100 2,200

12/10/2018 Bonneville Compensation Consulting Call with Company on KEIP 1.0 1,100 1,100

12/10/2018 Bonneville Compensation Consulting Draft Seabury declaration, adding compensation data 4.0 1,100 4,400

12/10/2018 Kuehne Compensation Consulting Discussion with Company on KEIP modifications if necessary 2.0 1,100 2,200

12/11/2018 Bonneville Compensation Consulting Update draft of Seabury declaration, review company motion 4.0 1,100 4,400

12/11/2018 Kuehne Compensation Consulting Review draft declaration and Weil motion 3.0 1,100 3,300

12/12/2018 Bonneville Compensation Consulting Draft Seabury declaration, review with Counsel 4.0 1,100 4,400

12/12/2018 Kuehne Compensation Consulting Review revisions to the draft declaration 2.0 1,100 2,200

12/13/2018 Bonneville Compensation Consulting Draft Seabury declaration, review with Counsel 6.0 1,100 6,600

12/13/2018 Kuehne Compensation Consulting Discussion with Company on BOD goals and requirements 2.0 1,100 2,200

12/17/2018 Bonneville Compensation Consulting Send preliminary draft of Seabury declaration and discuss with 
Counsel

3.0 1,100 3,300

12/17/2018 Kuehne Compensation Consulting Review input into KEIP modifications 2.0 1,100 2,200

12/18/2018 Bonneville Compensation Consulting Update draft of Seabury declaration and send motion changes to 
Counsel

4.0 1,100 4,400

12/18/2018 Kuehne Compensation Consulting Discuss additional KEIP modifications 2.0 1,100 2,200

12/19/2018 Bonneville Compensation Consulting Draft deck to support KEIP recommendations 3.0 1,100 3,300

12/19/2018 Kuehne Compensation Consulting KEIP Motion review and comments for possible changes 3.0 1,100 3,300

12/20/2018 Bonneville Compensation Consulting Revisions to KEIP motion and Seabury declaration 4.0 1,100 4,400

12/20/2018 Kuehne Compensation Consulting Work on possible KEIP revisions 3.0 1,100 3,300

12/21/2018 Bonneville Compensation Consulting Revisions to summary of KEIP 3.0 1,100 3,300

12/21/2018 Kuehne Compensation Consulting Discussion with Company on management team expectations and 
approvals

2.0 1,100 2,200

12/27/2018 Bonneville Compensation Consulting Response to questions from lenders 5.0 1,100 5,500

12/27/2018 Kuehne Compensation Consulting Review of response to lenders on KEIP 4.0 1,100 4,400

12/28/2018 Bonneville Compensation Consulting Summary of historical bonuses in response to lender questions 4.0 1,100 4,400

12/28/2018 Kuehne Compensation Consulting Discussion with Company on lenders responses and possible impact 
to KEIP

4.0 1,100 4,400

1/3/2019 Bonneville Compensation Consulting Response to Advisors on KEIP goals 4.0 1,100 4,400

1/3/2019 Kuehne Compensation Consulting Meeting with Company on KEIP lender response 4.0 1,100 4,400

1/4/2019 Bonneville Compensation Consulting Update KEIP deck with changes agreed to with lenders, include 
benchmakring

5.0 1,100 5,500

1/7/2019 Bonneville Compensation Consulting Prepare responses on KEIP for UST 3.0 1,100 3,300

1/7/2019 Kuehne Compensation Consulting KEIP Prep for meeting with UST 3.0 1,100 3,300

1/8/2019 Bonneville Compensation Consulting Prepare responses on KEIP for UST 3.0 1,100 3,300

1/8/2019 Kuehne Compensation Consulting KEIP Prep for meeting with UST 1.0 1,100 1,100

1/9/2019 Bonneville Compensation Consulting KEIP prep call 1.0 1,100 1,100

1/9/2019 Bonneville Compensation Consulting Updated organization analysis and compendation review 4.0 1,100 4,400

1/9/2019 Kuehne Compensation Consulting KEIP Prep for meeting with UST 3.0 1,100 3,300

1/10/2019 Bonneville Compensation Consulting Draft of Seabury supplemental declaration 4.0 1,100 4,400

1/10/2019 Kuehne Compensation Consulting Review revised declaration with Counsel 5.0 1,100 5,500

1/11/2019 Bonneville Compensation Consulting Draft of Seabury supplemental declaration 4.0 1,100 4,400

1/11/2019 Kuehne Compensation Consulting Review revised declaration with Counsel 5.0 1,100 5,500

1/13/2019 Bonneville Compensation Consulting Draft of Seabury supplemental declaration 4.0 1,100 4,400

1/14/2019 Bonneville Compensation Consulting Response to Counsel on supplemental declaration 6.0 1,100 6,600

1/14/2019 Bonneville Compensation Consulting Revisions to Seabury supplemental declaration 3.0 1,100 3,300

1/14/2019 Kuehne Compensation Consulting Review supplemental declaration with counsel 3.0 1,100 3,300

1/15/2019 Bonneville Compensation Consulting Revisions to Seabury supplemental declaration 3.0 1,100 3,300

1/15/2019 Kuehne Compensation Consulting Review supplemental declaration with counsel 8.0 1,100 8,800

1/16/2019 Bonneville Compensation Consulting Prep for  supplemental declaration, drafts 5.0 1,100 5,500

1/16/2019 Kuehne Compensation Consulting Prepare for testimony with counsel 4.0 1,100 4,400

1/17/2019 Bonneville Compensation Consulting Attend court hearing 4.0 1,100 4,400

1/17/2019 Kuehne Compensation Consulting Attend court hearing 4.0 1,100 4,400

1/18/2019 Bonneville Compensation Consulting Revisions to KEIP supporting deck for Counsel 3.0 1,100 3,300

1/18/2019 Kuehne Compensation Consulting Based on UST input review revised metrics for KEIP 4.0 1,100 4,400

1/21/2019 Bonneville Compensation Consulting Revisions to KEIP supporting deck for Counsel 4.0 1,100 4,400
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1/21/2019 Kuehne Compensation Consulting Based on UST input review revised metrics for KEIP 6.0 1,100 6,600

1/22/2019 Bonneville Compensation Consulting Revisions to KEIP supporting deck - metrics analysis 5.0 1,100 5,500

1/22/2019 Kuehne Compensation Consulting Based on UST input review revised metrics for KEIP 6.0 1,100 6,600

1/23/2019 Bonneville Compensation Consulting Revisions to KEIP supporting deck - metrics analysis 6.0 1,100 6,600

1/23/2019 Kuehne Compensation Consulting Based on UST input review revised metrics for KEIP 6.0 1,100 6,600

1/24/2019 Bonneville Compensation Consulting Revisions to KEIP supporting deck - metrics analysis 5.0 1,100 5,500

1/24/2019 Kuehne Compensation Consulting Discuss revised KEIP metrics with Company 4.0 1,100 4,400

1/25/2019 Bonneville Compensation Consulting Revisions to KEIP supporting deck - metrics analysis 4.0 1,100 4,400

1/25/2019 Kuehne Compensation Consulting Provide input into KEIP options for Company 4.0 1,100 4,400

1/28/2019 Bonneville Compensation Consulting Revisions to KEIP to comply with post-petition period 4.0 1,100 4,400

1/28/2019 Kuehne Compensation Consulting Provide input into KEIP revisions 2.0 1,100 2,200

1/29/2019 Bonneville Compensation Consulting Revisions to KEIP to comply with post-petition period 4.0 1,100 4,400

1/29/2019 Kuehne Compensation Consulting Provide input into KEIP options for Company 2.0 1,100 2,200

1/30/2019 Bonneville Compensation Consulting Revisions to KEIP to comply with post-petition period 4.0 1,100 4,400

1/30/2019 Kuehne Compensation Consulting Provide input into KEIP options for Company 3.0 1,100 3,300

1/31/2019 Kuehne Compensation Consulting Discuss revisions to KEIP to comply with post-petition period 2.0 1,100 2,200

1/31/2019 Bonneville Compensation Consulting Revisions to KEIP to comply with post-petition period 5.0 1,100 5,500

2/1/2019 Bonneville Compensation Consulting Revisions to KEIP to comply with post-petition period 4.0 1,100 4,400

2/1/2019 Kuehne Compensation Consulting Discussed revised KEIP metrics with Company 4.0 1,100 4,400

2/4/2019 Bonneville Compensation Consulting KEIP prep for meeting with UST 4.0 1,100 4,400

2/4/2019 Kuehne Compensation Consulting KEIP prep for meeting with UST 3.0 1,100 3,300

2/5/2019 Bonneville Compensation Consulting KEIP prep for meeting with UST 4.0 1,100 4,400

2/5/2019 Kuehne Compensation Consulting KEIP prep for meeting with UST 3.0 1,100 3,300

2/6/2019 Bonneville Compensation Consulting KEIP prep for meeting with UST 5.0 1,100 5,500

2/6/2019 Kuehne Compensation Consulting KEIP prep for meeting with UST 3.0 1,100 3,300

2/7/2019 Bonneville Compensation Consulting Meeting with UST 4.0 1,100 4,400

2/7/2019 Kuehne Compensation Consulting Meeting with UST 8.0 1,100 8,800

2/8/2019 Bonneville Compensation Consulting Prepare revised KEIP materials for UST 4.0 1,100 4,400

2/8/2019 Kuehne Compensation Consulting Discussed revisions to KEIP based on UST input and Company 
review

3.0 1,100 3,300

2/11/2019 Bonneville Compensation Consulting Prepare revised KEIP materials for UST 2.0 1,100 2,200

2/12/2019 Bonneville Compensation Consulting Prepare revised KEIP materials for UST 2.0 1,100 2,200

2/13/2019 Bonneville Compensation Consulting Prepare revised KEIP materials for UST 1.0 1,100 1,100

2/14/2019 Bonneville Compensation Consulting Prepare revised KEIP materials for UST 2.0 1,100 2,200

2/15/2019 Bonneville Compensation Consulting Prepare revised KEIP materials for UST 2.0 1,100 2,200

2/15/2019 Kuehne Compensation Consulting Worked on revisions to KEIP based on UST input and Company 
review

2.0 1,100 2,200

2/18/2019 Bonneville Compensation Consulting Prepare revised KEIP materials for UST 5.0 1,100 5,500

2/18/2019 Kuehne Compensation Consulting Worked on revisions to KEIP based on UST input and Company 
review

3.0 1,100 3,300

2/19/2019 Bonneville Compensation Consulting Prepare revised KEIP materials for UST 4.0 1,100 4,400

2/19/2019 Kuehne Compensation Consulting Discussed revisions to KEIP based on UST input and Company 
review

2.0 1,100 2,200

2/20/2019 Bonneville Compensation Consulting Prepare revised KEIP materials for UST 5.0 1,100 5,500

2/20/2019 Kuehne Compensation Consulting Worked on revisions to KEIP based on UST input and Company 
review

3.0 1,100 3,300

2/21/2019 Bonneville Compensation Consulting Prepare revised KEIP materials for UST 3.0 1,100 3,300

2/21/2019 Kuehne Compensation Consulting Worked on revisions to KEIP based on UST input and Company 
review

3.0 1,100 3,300

2/22/2019 Bonneville Compensation Consulting Prepare revised KEIP materials for UST 5.0 1,100 5,500

2/22/2019 Kuehne Compensation Consulting Discussed revised KEIP metrics with Company 3.0 1,100 3,300

2/25/2019 Bonneville Compensation Consulting Prepare revised KEIP materials for UST 3.0 1,100 3,300

2/25/2019 Kuehne Compensation Consulting Discussed revised KEIP metrics with Company 3.0 1,100 3,300

2/26/2019 Bonneville Compensation Consulting Prepare revised KEIP materials for UST 3.0 1,100 3,300

2/26/2019 Kuehne Compensation Consulting Worked on revisions to KEIP based on UST input and Company 
review

3.0 1,100 3,300

2/27/2019 Bonneville Compensation Consulting Prepare revised KEIP materials for UST 6.0 1,100 6,600

2/27/2019 Kuehne Compensation Consulting KEIP prep for meeting with UST 3.0 1,100 3,300

2/28/2019 Bonneville Compensation Consulting Prepare revised KEIP materials for UST 4.0 1,100 4,400

2/28/2019 Kuehne Compensation Consulting Review all KEIP revisions prior to sending modified KEIP to UST 3.0 1,100 3,300

3/12/2019 Bonneville Compensation Consulting KEIP analysis and review of actual financials 2.0 1,100 2,200

3/22/2019 Bonneville Compensation Consulting KEIP analysis and summary of final performance against KEIP goals 3.0 1,100 3,300

3/25/2019 Kuehne Compensation Consulting Discsussed actual KEIP performance goals vs. Plan with Company 2.0 1,100 2,200

Total 456,500
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