
 

 
 

WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 
Gary T. Holtzer 
Robert J. Lemons  
Kelly DiBlasi 
 
Attorneys for Debtors 
and Debtors In Possession 
 
UNITED 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 

DEBTORS’ OBJECTION TO EDWARD  
WASHECKA’S PROOFS OF CLAIM NUMBERS 9-11 

 
TO THE HONORABLE STUART M. BERNSTEIN, 
UNITED STATES BANKRUPTCY JUDGE: 
 
  Waypoint Leasing Holdings Ltd. and certain of its subsidiaries and affiliates, as 

debtors and debtors in possession (collectively, the “Debtors”) in the above-captioned chapter 11 

cases (collectively, the “Chapter 11 Cases”), respectfully represent as follows in support of this 

objection (the “Objection”): 

                                                 
1 A list of 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 annexed hereto. 
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Introduction 

1. In connection with the rejection of certain prepetition employment contracts, 

Edward Washecka, the Debtors’ former CEO, has filed proofs of claim against certain of the 

Debtors: Waypoint Leasing Services LLC (the “Company”), Waypoint Leasing (Ireland) Limited 

(“WLIL”), and Waypoint Leasing Holdings Ltd. (“Holdings”) for a total of $2,850,000.  See 

Proofs of Claim Nos. 9-11 (collectively, the “Proofs of Claim”).  The Proofs of Claim relate to 

Mr. Washecka’s prior employment by the Debtors and the termination of that employment on or 

about January 25, 2018. 

2. Mr. Washecka’s Proofs of Claim seek alleged rejection damages that accrued as a 

result of the Debtors’ rejection of Mr. Washecka’s Employment Agreement (as defined herein) on 

January 8, 2019.  See Stipulation and Agreed Order Regarding Motion to Compel Debtors to 

Assume or Reject Washecka Employment Agreement, or in the Alternative, to Allow Administrative 

Claim [ECF No. 220] (the “Stipulation”).  Those purported rejection damages are comprised of 

contractual severance payments, earned and deferred bonus payments, and earned and unpaid 

bonus payments (together, the “Severance Benefits”) arising under Section 8(d) of the 

Employment Agreement.   

3. The Severance Benefits that Mr. Washecka claims he is owed are expressly 

conditioned on Mr. Washecka’s execution and delivery to the Debtors of a Release of Claims2 

under Section 8(g) of the Employment Agreement.  Mr. Washecka neither executed nor delivered 

that Release of Claims and, therefore, he is not entitled to any of his purported Severance Benefits.  

For these reasons, Mr. Washecka’s Proofs of Claim should be disallowed. 

                                                 
2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Employment 
Agreement. 
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Relief Requested 

4. The Debtors request entry of an order, substantially in the form annexed hereto as 

Exhibit B (the “Proposed Order”), pursuant to 11 U.S.C. §§ 502 and 105(a), disallowing Mr. 

Washecka’s Proofs of Claim because he is not entitled to any amounts under his Employment 

Agreement. 

Jurisdiction 

5. 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 this Court 

pursuant to 28 U.S.C. §§ 1408 and 1409. 

Background 

6. On April 29, 2013, Mr. Washecka entered into an Employment Agreement with the 

Company, Holdings, and WLIL (the “Employment Agreement”) (annexed hereto as Exhibit C).3  

The Employment Agreement governed Mr. Washecka’s employment as Chief Executive Officer 

of Holdings and the Company.  

7. Pursuant to Section 8 of the Employment Agreement, the Employment Agreement 

could be terminated in a variety of ways, including with or without Cause (as defined by the 

Employment Agreement) by the Company.  The Company terminated the Employment Agreement 

on January 25, 2018 without Cause.   

8. Under Section 8(d) of the Employment Agreement, “[i]n the event that [Mr. 

Washecka’s] employment is terminated by the Company without Cause,” Mr. Washecka is entitled 

                                                 
3 At the same time, Mr. Washecka also entered into a Confidentiality, Non-Interference, and Invention Assignment 
Agreement (the “Confidentiality Agreement”).  The Confidentiality Agreement is annexed hereto as Exhibit D. 
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to receive certain Severance Benefits, including: (i) Accrued Obligations4; (ii) any unpaid Annual 

Bonus in respect of any completed fiscal year that has ended prior to the date of such termination; 

(iii) a pro rata bonus for the year of such termination, if the termination occurs in the fourth 

calendar quarter; (iv) a severance bonus payable during the Severance Term; and (v) continued 

payment of the Base Salary during the Severance Term.  See Employment Agreement § 8(d).  The 

Severance Term as defined by the Employment Agreement is twenty-four (24) months following 

the termination date.  See Employment Agreement § 1(w).  

9. Payment of the Severance Benefits to Mr. Washecka is explicitly conditioned upon 

Mr. Washecka’s “execution, delivery to the Company, and non-revocation” of a Release of Claims 

(a form of which was attached to the Employment Agreement) within sixty (60) days following 

the date of Mr. Washecka’s termination.  See Employment Agreement § 8(g).  

10. Mr. Washecka never executed or delivered to the Company a Release of Claims at 

any time following the termination of the Employment Agreement.   

11. The Debtors commenced the Chapter 11 Cases on November 25, 2018 

(the “Petition Date”).  As of the Petition Date, almost two (2) years after Mr. Washecka’s 

Employment Agreement was terminated, the Debtors had not (and still have not) received a 

Release of Claims from Mr. Washecka.  

12. On December 21, 2018, Mr. Washecka filed the Motion of Edward Washecka to 

Compel Debtors to Assume or Reject Washecka Employment Agreements, or in the Alternative, to 

Allow Administrative Claim [ECF No. 157] (the “Motion”).  The Motion was resolved and the 

                                                 
4 “Accrued Obligations” is defined under the Employment Agreement as (i) all accrued but unpaid Base Salary through 
the date of termination of Employee’s employment, (ii) any unpaid or unreimbursed Business Expenses, and (iii) any 
benefits provided under the Company’s employee benefit plans upon a termination of employment.  See Employment 
Agreement § 1(a). 
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Employment Agreement was rejected by the Debtors pursuant to the Stipulation, dated January 8, 

2019.5  

13. On January 25, 2019, Mr. Washecka filed the Proofs of Claim for alleged contract 

rejection damages arising from the Debtors’ rejection of the Employment Agreement.  In support 

thereof, Mr. Washecka attached an addendum to the Proofs of Claim estimating his alleged 

rejection damages as follows: (i) $2,100,000 in contractual severance, (ii) $250,000 in earned and 

deferred bonus payments from 2017, and (iii) $500,000 in earned and unpaid bonus payments from 

2018.  

Argument 

14. When asserting a proof of claim against a debtor’s estate, a claimant must allege 

facts that, if true, would support a finding that the debtor is legally liable to the claimant.  Matter 

of Int’l Match Corp., 69 F.2d 73, 76 (2d Cir. 1934) (finding that a proof of claim should at least 

allege facts from which legal liability can be seen to exist).  A creditor holds a claim against a 

debtor only to the extent that it has a “right to payment” for an asserted liability.  See 11 U.S.C. 

§ 101(5), (10).  11 U.S.C. § 502(b) provides that a claim shall be allowed only if “[]enforceable 

against the debtor and property of the debtor, under any agreement or applicable law.”  11 U.S.C. 

§ 502(b)(1).   

15. Mr. Washecka’s Proofs of Claim should be disallowed because he is not entitled to 

the claimed Severance Benefits under the plain terms of the Employment Agreement.  

16. Mr. Washecka claims that he is entitled to the Severance Benefits payable under 

Section 8(d) of the Employment Agreement.  See Proofs of Claim.  The payment of the Severance 

                                                 
5 The Debtors also rejected the Confidentiality Agreement. 
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Benefits, however, is expressly conditioned upon Mr. Washecka’s execution and delivery of a 

Release of Claims within sixty (60) days following the date of the termination of his employment: 

Notwithstanding any provision herein to the contract, the payment of any amount 
or provision of any benefit pursuant to subsection (b), (d), or (e) of this Section 
8 . . . shall be conditioned upon Employee’s execution, delivery to the Company, 
and non-revocation of the Release of Claims . . . within sixty (60) days following 
the date of Employee’s termination of employment hereunder; . . . If Employee fails 
to execute the Release of Claims in such a timely manner so as to permit any 
revocation period to expire prior to the end of such sixty (60) day period . . . 
Employee shall not be entitled to any of the Severance Benefits. 
 

Employment Agreement § 8(g). 

17. New York law6 is clear: a condition precedent must be satisfied “before a duty to 

perform a promise in an agreement arises.”  Oppenheimer & Co. v. Oppenheim, Appel, Dixon & 

Co., 86 N.Y.2d 685, 689 (N.Y. Ct. App. 1995).  Mr. Washecka did not deliver an executed Release 

of Claims to the Company—a condition precedent to the payment of the Severance Benefits—

within the required sixty (60) days following the termination of his Employment Agreement.  In 

fact, Mr. Washecka has never delivered an executed Release of Claims to the Company to this 

day, nearly two (2) years after the Employment Agreement was terminated.  Because the condition 

precedent must be satisfied before the Company is obligated to pay the Severance Benefits under 

the Employment Agreement, Mr. Washecka is not entitled to any of the Severance Benefits alleged 

in his Proofs of Claim.  See O’Grady v. BlueCrest Capital Mgmt., LLP, 111 F.Supp. 3d 494, 503 

(S.D.N.Y. 2015) (citation omitted) (finding under New York law that employee was not entitled 

to any severance payment where he failed to allege that he signed a release that was a condition 

precedent to his receipt of severance); see also Karmilowicz v. Hartford Fin. Servs. Grp., 2011 

WL 2936013, at *9 (S.D.N.Y. July 14, 2011) (noting that plaintiff was barred from collecting 

                                                 
6 The Employment Agreement is governed by and construed under the laws of the State of New York.  See 
Employment Agreement, § 17. 
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severance because he did not allege that he ever signed a release agreement, which was a 

precondition to payment).   

18. Alternatively, should the Court find that Mr. Washecka is entitled to collect the 

Severance Benefits under the Employment Agreement—notwithstanding the fact that he failed to 

execute and deliver the required Release of Claims—the amount of claimed damages should be 

capped at one year of compensation pursuant to 11 U.S.C. § 502(b)(7).   

Notice 

19. Notice of this Objection will be provided in accordance with the procedures set 

forth in the Final Order Pursuant to 11 U.S.C. § 105(a) and Fed. R. Bankr. P. 1015(c), 2002(m), 

and 9007 Implementing Certain Notice and Case Management Procedures, entered on December 

21, 2018 [ECF No. 155].  The Debtors respectfully submit that no further notice is required. 

WHEREFORE the Debtors respectfully request entry of the Proposed Order 

granting the relief requested herein and such other and further relief as the Court may deem just 

and appropriate. 

Dated:  June 7, 2019 
New York, New York 
  

/s/ Robert J. Lemons    
WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 
Gary T. Holtzer 
Robert J. Lemons  
Kelly DiBlasi 
 
Attorneys for Debtors  
and Debtors in Possession 
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Debtor Last 4 
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 

MSN 760628 Trust N/A Waypoint Asset Co 1J Limited   7729 

MSN 760631 Trust N/A MSN 20159 Trust N/A 
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Debtor Last 4 
Digits of 
Tax ID 

Number 

Debtor Last 4 
Digits of 
Tax ID 

Number 

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 

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

MSN 920119 Trust N/A MSN 920113 Trust N/A 
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Debtor Last 4 
Digits of 
Tax ID 

Number 

Debtor Last 4 
Digits of 
Tax ID 

Number 

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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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.7  : 

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

ORDER SUSTAINING DEBTORS’ OBJECTION TO  
EDWARD WASHECKA’S PROOFS OF CLAIM NUMBERS 9-11 

  Upon the objection, dated June 7, 2019 (the “Objection”),8 of Waypoint Leasing 

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

(collectively, the “Debtors”) in the above-captioned chapter 11 cases (collectively, the “Chapter 

11 Cases”), pursuant to 11 U.S.C. §§ 502 and 105(a), for an order disallowing Mr. Washecka’s 

Proofs of Claim, all as more fully described in the Objection; and the Court having jurisdiction to 

consider the Objection and the relief requested therein in accordance with 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 Objection and the relief requested therein being a core proceeding 

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

§§ 1408 and 1409; and due and proper notice of the relief requested in the Objection having been 

provided in accordance with the Final Order Pursuant to 11 U.S.C. § 105(a) and Fed. R. Bankr. 

P. 1015(c), 2002(m), and 9007 Implementing Certain Notice and Case Management Procedures, 

entered on December 12, 2018 [ECF No. 155], such notice having been adequate and appropriate 

                                                 
7 A list of the Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax 
identification number, is annexed to the Objection as Exhibit A. 

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

18-13648-smb    Doc 822-2    Filed 06/07/19    Entered 06/07/19 13:16:35    Exhibit B   
 Pg 2 of 3



2 
 

under the circumstances, and it appearing that no other or further notice need be provided; and the 

Court having reviewed the Objection; and the Court having found and determined that the relief 

sought in the Objection is in the best interests of the Debtors, the Debtors’ estates and creditors, 

and all parties in interest, and that the legal and factual bases set forth in the Objection establish 

just cause for the relief granted herein; and after due deliberation and sufficient cause appearing 

therefor, 

  IT IS HEREBY ORDERED THAT 

1. The Objection is sustained as provided herein. 

2. Pursuant to 11 U.S.C. §§ 502 and 105(a), the Proofs of Claim of Mr. 

Washecka, numbered 9-11 and totaling $2,850,000, are hereby disallowed and expunged in their 

entirety. 

3. The Debtors and their claims, noticing, and balloting agent, Kurtzman 

Carson Consultants LLC, are authorized to take all steps necessary or appropriate to carry out this 

Order. 

4. This Court shall retain jurisdiction to hear and determine all matters arising 

from or related to this Order. 

Dated: ______________, 2019 
 New York, New York 

____________________________________ 
      HONORABLE STUART M. BERNSTEIN 
      UNITED STATES BANKRUPTCY JUDGE 
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Employment Agreement
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=>?@ABCD\FG ]Ĉ>_>Ĉ>C?>̀D=>a>NIKALA@b̀DcLd>De>C?AL��

2�������
�
��	��
��
���
��

��	��
�	��!���6�

��
�
��
����

�
�
��������
�
	��
�
��
�
����
�
��
�
��������������
�	�����	
	���
��������
�	���	
����������
�
���	��
������
�
�
�	
�����	����
�
�������
��
�����
�
�"�������Z������
���3����	��
W�	
����6���������
�
�
����	�	�������
�	��!���6�

��
�
��
����

�
�
�����������
�����������
�
��	���
�
��

������
��
��
�����f��	��

��
���
�	����	�������
�����
���
��
�
����
���������
����
�
�
�
��
��	��
�����
�	��
!���6�

��
�
��
����

�
�
��3�	����������
��	�
�������
��
�
�3	
���
��
�����
��
�
�	����	��
���
	������6���������
�
����
���
�����
�	�
���
�
	����
��
���
���
�	����	�������
�����
���
�
�
����
����
�
�����
	���������������	�	�������
�
���
���������
����
�
��
�
�
����6����

�
��
�
�
�
����
���[	���������


��	��
	������������
�
�
���3
��
���
���
�
�
�����
	��������
�����g�����
��
������������	�	���
��
�
���Y	�������g��������
�
�����
	��������
�����g�����
���
��	��	��
����
��3������	��	
���
���
���������	������	�	���������
�
���
�
�����
���
��

18-13648-smb    Doc 822-4    Filed 06/07/19    Entered 06/07/19 13:16:35    Exhibit D   
 Pg 7 of 16



�

����

��

�����	
��
� �
��
��������������

������������� !"#$��%&��'(�'��"��)��� (�#��'(���'�"�%�)��� (�#*��"��#*�'(��'��+��
�"%,#�� #"%-'-#"����'�*#�'(�-"�'(-��.#"��"'��*���" ���&���+�"'�+������/�'�-"��/)�'�"'-��0�
 #"'-"/-"&0��"%�-�������)���-"1/���'#�'(��+�+)����#*�'(��2#+��"��3�#/����4(���*#��0���(���)��
�&����'(�'0�-"��%%-'-#"�'#��"��#'(�����+�%��'(�'�+���)���5�-��)���'#�'(��2#+��"�0��"��+�+)���#*�
'(��2#+��"��3�#/���(����)���"'-'��%�'#����!�-"1/" '-5�����-�*0���� -*- ����*#�+�" �0�#��#'(���
�6/-'�)������-�*�)���� #/�'�#*�����#��-�'��1/�-�%- '-#"�-"�'(���5�"'�#*��"��)��� (�#��'(���'�"�%�
)��� (�#*�'(��'��+��#*�'(-��.#"��"'��*���" ���&���+�"'�$-'(#/'�'(��"� ���-'��#*���#5-"&�
-�������)���(��+�#��-"1/�����������/�'�#*��/ (�)��� (�#��'(���'�"�%�)��� (���.#'$-'(�'�"%-"&��"��
#'(�����#5-�-#"�'#�'(�� #"'����0���� !"#$��%&���"%��&����'(�'�'(��7#�'�4��+-"�'-#"�.#"�
2#+��'��7��-#%0�#��7#�'�4��+-"�'-#"�.#"��"'��*���" ��7��-#%0��������- �)��0��(����)��'#���%�
%/�-"&��"�����-#%�#*�5-#��'-#"�#*��"��#*�'(�� #5�"�"'��-"�8� '-#"�9�(���#*��"%�%/�-"&��"��#'(���
���-#%���6/-��%�*#���-'-&�'-#"�%/�-"&�$(- (�'(��2#+��"��#���"��#'(���+�+)���#*�'(��2#+��"��
3�#/�����!��'#��"*#� ���/ (� #5�"�"'���&�-"�'�+��-*�-'�-��/�'-+�'����%�'��+-"�%�'(�'���$���-"�
)��� (�#*��/ (� #5�"�"'���

�����	
�:
� ;		<�=>��	
��

���&����'(�'0�*#��#$-"&��"��'��+-"�'-#"�#*�+���+��#�+�"'0���$-��� #"'-"/��'#�
��#5-%������#"�)��� ##����'-#"�'#�'(��2#+��"���"%,#���"��#'(���+�+)���#*�'(��2#+��"��
3�#/���"%�-'��#��'(�-������� '-5�� #/"����-"� #""� '-#"�$-'(��"��-"5��'-&�'-#"0��%+-"-�'��'-5��
��# ��%-"&0�#���-'-&�'-#"�����'-"&�'#��"��+�''���'(�'�#  /���%�%/�-"&�+���+��#�+�"'�-"�$(- (���
$���-"5#�5�%�#��#*�$(- (���(�5��!"#$��%&��������� #"%-'-#"�#*��/ (� ##����'-#"0�'(��2#+��"��
�(������-+)/����+��*#������#"�)���#/'�#*��# !�'�����"����-" /���%��'�'(����6/��'�#*�'(��2#+��"��
$-'(������ '�'#�+�� #+��-�" ��$-'(�'(-������&���(��������#��&����'(�'0�-"�'(���5�"'�'(�'����+�
�/)�#�"��%�)���"������#"�#���"'-'��?-" �/%-"&0�)/'�"#'��-+-'�%�'#0��"��&#5��"+�"'��&�" �@�'#�
&-5��'��'-+#"��#����#5-%��%# /+�"'��?-"���%��#�-'-#"0� #/�'���# ��%-"&0�#��#'(��$-��@�'(�'�-"��"��
$�������'���'#�+���+��#�+�"'�)��'(��2#+��"���"%,#���"��#'(���+�+)���#*�'(��2#+��"��
3�#/�0���$-���&-5����#+�'�"#'- ��#*��/ (���6/��'�'#�'(��2#+��"���"%�$-���+�!��"#�%-� �#�/���
/"'-��'(��2#+��"���"%,#��'(��#'(���+�+)���#*�'(��2#+��"��3�#/��(���(�%�������#"�)���
#��#�'/"-'��'#� #"'��'�'(���-&('�#*�'(����6/��'-"&�����#"�#���"'-'��'#��/ (�%-� �#�/����

�����	
�AB
� C�
�=>��D=	��E�	
E����

?�@F 3#5��"-"&�G�$0�H�"/���"%�I/�-�%- '-#"���JK2J74�LMJNJ�
7NJJO74JP�QR�SJPJN�G�G�L0�4MJ�H�G�P�4R0��.4JN7NJ4�4�T.0�
2T.84NU24�T.0��.P�7JNSTNO�.2J�TS�4M�8�.T.��.4JNSJNJ.2J��3NJJOJ.4�
�NJ�3THJN.JP�QR��.P��NJ�4T�QJ�2T.84NUJP�U.PJN�4MJ�G�L8�TS�4MJ�
84�4J�TS�.JL�RTNV��77G�2�QGJ�4T��3NJJOJ.48�O�PJ��.P�4T�QJ�
7JNSTNOJP��.�4M�4�84�4J0�L�4MTU4�NJ3�NP�4T�2T.SG�24�TS�G�L8�NUGJ8���
�.R�P�87U4J�TN�2G��O��N�8�.3�TU4�TS�TN�NJG�4�.3�4T�4M�8�.T.�
�.4JNSJNJ.2J��3NJJOJ.4�TN�2G��O�TS�QNJ�2M�MJNJTS�8M�GG�QJ�
QNTU3M4�JK2GU8�HJGR��.�4MJ�U.�4JP�84�4J8�P�84N�24�2TUN4�STN�4MJ�
8TU4MJN.�P�84N�24�TS�.JL�RTNV0�4T�4MJ�JK4J.4�SJPJN�G�IUN�8P�24�T.�
JK�8480��.P��.�4MJ�8U7NJOJ�2TUN4�TS�4MJ�84�4J�TS�.JL�RTNV�8�44�.3��.�

18-13648-smb    Doc 822-4    Filed 06/07/19    Entered 06/07/19 13:16:35    Exhibit D   
 Pg 8 of 16



�

����

��

������	
������
�
��������	���
����
��������
�����������	���������
�
�����
�����������
���
�������������������������	�������	���������
�������
������
���������������������	����
���

�����
�
�����
���	����
�����
�������������
��	
��������
���

�����
�
���������
�
�
�
�������
����������
���

��� �!"#$%��&$%%'%!"����(#)�
*!��!"%$+%$%!,%��&$%%'%!"�)%")�+*$"(�"(%�%!"#$%�
-&$%%'%!"�-!.�/!.%$)"-!.#!&��%"0%%!�"(%��*'1-!2�-!.�'%�$%3-"#!&�"*�"(%�)/�4%,"�'-""%$�(%$%#!�
-!.�'%$&%)�-33�1$#*$�.#),/))#*!)��%"0%%!�/)���
*�'*.#+#,-"#*!�*$�-'%!.'%!"�"*�"(#)�
*!�
�!"%$+%$%!,%��&$%%'%!"��!*$�-!2�0-#5%$�*+�-!2�$#&(")�/!.%$�"(#)�
*!��!"%$+%$%!,%��&$%%'%!"��
0#33��%�%++%,"#5%�/!3%))�#!�0$#"#!&�)#&!%.��2�"(%�1-$"2�"*��%�,(-$&%.����!2�)/�)%6/%!"�,(-!&%�*$�
,(-!&%)�#!�'2�./"#%)��*�3#&-"#*!)��$#&(")��*$�,*'1%!)-"#*!�0#33�!*"�-++%,"�"(%�5-3#.#"2�*$�),*1%�*+�
"(#)�
*!��!"%$+%$%!,%��&$%%'%!"��

�,� 
*��#&("�*+��*!"#!/%.��'13*2'%!"�����-,7!*03%.&%�-!.�-&$%%�"(-"�
!*"(#!&�,*!"-#!%.�(%$%#!�)(-33��%�,*!)"$/%.�-)�&$-!"#!&�'%�-!2�$#&("�"*�,*!"#!/%.�%'13*2'%!"�
�2�"(%��*'1-!2��-!.�"(%�$#&("�*+�"(%��*'1-!2�"*�"%$'#!-"%�'2�%'13*2'%!"�-"�-!2�"#'%�-!.�+*$�
!*�$%-)*!�*$�-!2�$%-)*!��0#"(�*$�0#"(*/"�,-/)%��#)�)1%,#+#,-332�$%)%$5%.��

�.� �/,,%))*$)�-!.��))#&!)����(#)�
*!��!"%$+%$%!,%��&$%%'%!"�0#33��%�
�#!.#!&�/1*!�'2�(%#$)��%8%,/"*$)��-.'#!#)"$-"*$)��-!.�*"(%$�3%&-3�$%1$%)%!"-"#5%)�-!.�0#33��%�+*$�
"(%��%!%+#"�*+�"(%��*'1-!2��#")�)/,,%))*$)��-!.�#")�-))#&!)�����%81$%))32�-,7!*03%.&%�-!.�-&$%%�
"(-"�"(#)�
*!��!"%$+%$%!,%��&$%%'%!"�'-2��%�-))#&!%.��2�"(%��*'1-!2�0#"(*/"�'2�,*!)%!"�"*�
-!2�*"(%$�'%'�%$�*+�"(%��*'1-!2��$*/1�-)�0%33�-)�-!2�1/$,(-)%$�*+�-33�*$�)/�)"-!"#-332�-33�*+�
"(%�-))%")�*$�)"*,7�*+�"(%��*'1-!2�*$�*+�-!2��/)#!%))�*$�.#5#)#*!�*+�"(%��*'1-!2�+*$�0(#,(���
1$*5#.%�)%$5#,%)��0(%"(%$��2�1/$,(-)%��'%$&%$��*$�*"(%$�)#'#3-$�,*$1*$-"%�"$-!)-,"#*!��1$*5#.%.�
"(-"�"(%�3#,%!)%�&$-!"%.�1/$)/-!"�"*��%,"#*!�9�-��'-2��%�-))#&!%.�"*�-!2�"(#$.�1-$"2��2�"(%�
�*'1-!2�0#"(*/"�'2�,*!)%!"��

�%� �/$5#5-3����(%�1$*5#)#*!)�*+�"(#)�
*!��!"%$+%$%!,%��&$%%'%!"�)(-33�
)/$5#5%�"(%�"%$'#!-"#*!�*+�'2�%'13*2'%!"�0#"(�"(%��*'1-!2�-!.:*$�"(%�-))#&!'%!"�*+�"(#)�

*!��!"%$+%$%!,%��&$%%'%!"��2�"(%��*'1-!2�"*�-!2�)/,,%))*$�#!�#!"%$%)"�*$�*"(%$�-))#&!%%��

;� ;� ;�

<=>?@ABCDEFBGFAHHEADFG@FBIEFJGKKGL>@?FHA?EMN

18-13648-smb    Doc 822-4    Filed 06/07/19    Entered 06/07/19 13:16:35    Exhibit D   
 Pg 9 of 16



18-13648-smb    Doc 822-4    Filed 06/07/19    Entered 06/07/19 13:16:35    Exhibit D   
 Pg 10 of 16



�

��������	
�

��
�����������

18-13648-smb    Doc 822-4    Filed 06/07/19    Entered 06/07/19 13:16:35    Exhibit D   
 Pg 11 of 16



�

� ���� �

��

���������	
	��	����

�����

����������������������������� !"#�$%&!#�'�������()*�%&+�%+,"�'-� !"#(�.!���!/-�01+�
����2���3�4�256������4�7�88������4�9853����4�����8��:��;�4��2��5��4������4�2������5<��2��5�4�
�=�!> %!�/#*�1+=%#*� --�0/%#*� %%�,/+?#@��++#*�A01>"+/%#*���##+#*� /1��! =!�!%!+#*����.& %#�+B+,�
:����58�����8�4������74�����C���D4�58�5���87���E�

F58��������25�����8���5��5<�����G�6�8��2������<����H�����<��������3D�I39�5D3����
�;8��3����H3D�'I39�5D3�����;8��3���()*�1 %+1�JK,!��LM4��NOP4�7����Q�D95����R�����;�
S+,B!-+#�TT��$%&+�'U539��D()� /1*���,���3�����9�895���4�Q�D95����R�����;�HV8�����W�R�3�����
����Q�D95����X5����;��R��EW4�����5���8�;55������6����Y���25�����8���5�4�V4�I�7�8��Q����2:�4�
<58�����5��Y����<�5<�3D���<�����3D����8�4���3�����8��58�4��Z�2��58�4���������;��4��<<�2��6�����5<�
���������5��7��2�������8�������Y�253����<<�2��6��9�8�������5�������83�4��5�<���D�����<58�6�8�
8������4�8�3���4��������2��8;��Q�D95����R�����;�R��E4���U�D3���V��������Z�39����2539��D4�
������2��5<�����8��9�2��6����8�2����������8�2����Y�����8���������<<��������H��2�����;4�7���5���
��3�����5�4�����U539��DW���������8�8��9�2��6����22���58����������;��4��5;����8�7��������8�
8��9�2��6��2�88��������<583�8�5<<�2�8�4���8�2�58�4�9�8���8�4����8��5���8�4��39�5D���4������;�����
$-���+-%!B+�?*�%&+�'[85�9()*��,�"� /?� /1� ���-� !"#�.& %#�+B+,�0K�%��%&+��������8�5<������V����4�
3�D���6�����4�58��57���6���;����������[85�94�7�����8�:�57��58���:�57�4�<58�58�YD�8���5��5<�
��D�3����84�2����4�58�����;�7����5�6�84���2�����;���D�2���3��8����;�5���5<�58����8�Y���Y����5�3D�
�39�5D3����58�������83�����5��5<�3D��39�5D3����7��������U539��D4�7�����8�<58��58�4�Y8��2��
5<��Z98����58��39������39�5D3����25��8�2�4��������5������<��2��5��5<��35��5��������8���4�
785�;<�����83�����5�4���\�������3�����4���<�3���5�4���Y��4�58�������84�58�����8���D�<���8��4������4�
58��52�����7�������;�7�������28�3�����5��Y�����5���;�4�8�2�4���Z4�����5����58�;��4������2�94�
8���;�5�4�����Y����D4�58���Z����58�������5�E��]���8�������5<�2���3��������������������2�����4�Y������
�5����3������54�����2���3���8����;�����8������;��̂��28�3�����5�����I39�5D3�����2��5<�O_̀a�
$'�̂ I�()*�b!%�+�cdd����%&+��!B!��e!>&%#�J-%����fMgh*�%&+�J"+,!- /#�.!%&�i!# =!�!%!+#�J-%����
O__N4�����U�6�����;�����2��5<�O__O4�����F�3��D�����j���2���R��6���2��5<�O__P4�����Q58:�8�
��\���3�����������8�����;�k5��<�2���5���2��5<�O_ll���������IC����m�D��2��5<�O_̀P4���2�����
3�D�Y���3������<853���3���5���3�4���������5���8�<���8��4������4������52�����7�4�����25335����74�
 /1� /?��%&+,�K0,K�,%+1�,+#%,!-%!�/��/� /�+"K��?+,@#�,!>&%�%��%+,"!/ %+�%&+�+"K��?"+/%����
�39�5D���E��]���8�������25����������8�����������������5�Y����;���8���8�������5<���D���������
2���3���5�����<��������Z�����9�83����Y���YD���7E�

V��2:�57���;�������;8�����������5<����������V��Z�2����������������4�V���6���5�
:�57���;��5<���D�<�2���58�2�82�3����2��������;�6��8����58�25����;�6��8�����5���D�2���3������8���D�
5<�������7����������������98�2����;�9�8�;8�9�E�

�D��Z�2����;�������������4�V��9�2�<�2���D�8�����������2���3��8������;��5�3D�
�39�5D3��������������83�����5������8��̂ I�4���n������G������<���8���������������4��35�;�5���8�
����;�4�985��Y�������28�3�����5��5������Y�����5<��;������39�5D3���������39�5D���Y���<���9����E�

k5�7����������;���D�9856���5��5<���������������5�����25��8�8D4�YD��Z�2����;������
�������4�V��3��5��8�������;�H�W���D�2���3��8������;��5�3D�8�;��������8�G�2��5��l�5<�3D�
I39�5D3�����;8��3���4�H��W���D�2���3�������2���5��Y��7��6���YD���74�H���W�3D�8�;���5<�
!/1+"/!�!- %!�/� #�K,�B!1+1�=?*� /1�!/� --�,1 /-+�.!%&�%&+�%+,"#���*�%&+���"K /?@#�=?���7�4�

18-13648-smb    Doc 822-4    Filed 06/07/19    Entered 06/07/19 13:16:35    Exhibit D   
 Pg 12 of 16



�

� ���� �

��

������	�
�����	�
����������������
�������������������	��������������������������������������
���
�
��	��������
���	�����������������������������
�
������������������������
��������	�������
�������������
������������������������������������������

�������������� ��!��
	����
��	�����������"��

#$ %�������������
��������	��	�����
���
������
�����������	���
������������
�����&������'�

#$ (�
������������������������������������������ ��
�������������������
�
!���������������������
���
���
������
�����������	���������&�����������������������
��������
������������	���
��������������������������
���������
��	�����������������������������
�������	�����������&������'�

#$ %����������������	�����	�������������������������������������
���������
&��������������������������������	���
���������������)�
�������������������
�����
����������������	�����������������������������������������������������������������
��	�����
������
�����
����
����
���������������������������������&������'��

#$ %� ��!��
	�������������������������������������&����������!���
��������
�������
��������)�
���������������'�

#$ *�
������
�����������������	�����������&����������
������!��
����	�������
���������
���%+,%��������������������������
�������������������&������'�

#$ (�
��������
���
����
�-�!����������./�0-��������
���12�0/������
���
����
3456789:7;<8:75376=78:46>?<8>5?7537:6@A5=6:?87B89:7C&�������,����������+���DE7>?7F9>G97
�����
��!���
������
��������&����������
������������������������&��������������������&�������
,����������+���������
��
�������������
� ��!��	���!��
�
�����������
������������
��!�
�����
'�

#$ (�
�����������
������������������������������������������������������������
&�������������,����������%	����������
�������������������������������
������������
��'��

#$ H����

���
������������!������������������	��
��	�������������
�����������
�����&������'���
�

#$ (�
����	��
������&������� ��!��	�����
�
������������

��������������
�!����������������
���������
�����������
����
����������������
���������������
������!��	�����������!�������������������������������	��������!������	����������

�������������������������������������������������

/��I57J:7K:A:G8:;7J<K:;75?7F9:89:47<@@A>G<JA:78:46>?<8>5?7F<K7C��������������!�������������������
�����������
:6@A5=6:?878:46>?<8>5?7@45L4<6D��������������������
�����
��������%	��+�����������������,����������%������
/MNO���

18-13648-smb    Doc 822-4    Filed 06/07/19    Entered 06/07/19 13:16:35    Exhibit D   
 Pg 13 of 16



�

� ���� �

��

��������	�
������
�����������������	�
�����������������������������	����
��
��
�������
����
��������
�
��������������
����������	��������	�����
�������������
�����������������
�
����������
��
�
����������
����
�����������
�����������������
�
�
�����������������
������
�����������������������
�����������
�����
����������
������������������	��
�����������
�����������������
�
������
�����
� !"#$!%& ' !(! #)%!"*%(!!#+)*,-.%/**-%#/%(),%'*'0*+%#/%!"*%1+#$2%(3( )-!%�"#'%4%"(5*%/ &*6%
�
�������������
�����������������
�
���7����������������������
�����������������
�����������	�����
����������
����
�����89:8����
�����������������������
�
��	���������������
��
���;��
���<
�
���
=>$(&%='2&#,'*)!%?22#+!$) !,%@#'' -- #)%A!"*%B::CDEFG%HIJKLMNM�OPJQNKNI��
��
��	�
���
::CD������
���
��
�����������������
����
��������������
���
��D����������������
��
���������
��
������
�
����
������������������
��������������������
��������������������	�
����������
�
�����

��
�
����R�����������<��
����S��	����:��������
�8�������
���������
�������
����T��
�����
�����������	
�����

�����
��	������
�����������������

���������������
���������������������������
��������������
���
��
���D����������
�����
������������	�
������
�������		����
��������������
�
�����U�	
�
�������������
���
��
���
D���������������
������������	�
������
���

V�
��
��
����������
��������
�������������
��
������
������
����R��������������
�
��������		��
���������	���������������
��
����T����
�����	�
�����������	�������WXY���������������
 ''*6 (!*&,%/#&&#� )3%!"*%6(!*%#/% !-%*Z*[$! #)%0,%'*%A!"*%BR�����
����\�����EF]%6$+ )3%�" ["%

��������������U����������
������	�
����R������������
�	�����
���D��������������
�����
����������
��
���D��������
��
�������������T��

�����		��������U���	���
����

��
�����	��
����������
D�
�������7������		��
������
���������
�����
�
����������������
���D������������
���
����
^̂_̀a���������
��������
��WX
�Y��������������	���������
����T��

�����	�
����R���������\��������

��
�
���R�����������T��

��������������
�����U���
��
�����
���R�����
����\�������
�������
��WS
�Y�
�������������	���������
�����
�����������
����R�����������T��

�������������
���		��
������
������
��U�������������������
��
��	�������U��
����R��������
�����
���R�����
����\�������
����R�������
���������
�����������������	�����		��
���������
����
���D����������������
������������	�
���
���
����������������������
�����
���������
���<�������������	�
���

7���������������	�
����R������������������������
���������������T��

�����
�������
��
����������������������������
�
���������������������	����������������	�
����R�������������
�����������������
�
��	������
��
��
������
����
�����������������������
���	�����������
���
��������������������	����	���������		��
���7�����������
�����
���	���������
���	��
��������������
������������������������		��
�
����������������
��������
�����	���������
���	������
��������������
�	�
����R��������

:bD:\7�cd:R:�\R::e\7:9��f�g:9:R8h�h8c��7d:�i8h�9�7f��
�V7:R\R:787�CV��DCV<7R;D7�CV��8V9�\:RgCRe8VD:�Cg�7d�<�R:h:8<:�8R:�
�Ci:RV:9��f�8V9�8R:�7C��:�DCV<7R;:9�;V9:R�7d:�h8c<�Cg�7d:�<787:�Cg�
V:c�fCRj�8\\h�D8�h:�7C�8�R::e:V7<�e89:�8V9�7C��:�\:RgCRe:9��V�
7d87�<787:��c�7dC;7�R:�8R9�7C�DCVgh�D7�Cg�h8c<�R;h:<���8Vf�9�<\;7:�
CR�Dh8�e�8R�<�V��C;7�Cg�CR�R:h87�V��7C�7d�<�R:h:8<:�CR�Dh8�e�Cg�
�R:8Dd�d:R:Cg�<d8hh��:��RC;�d7�:bDh;<�i:hf��V�7d:�;V�7:9�<787:<�
9�<7R�D7�DC;R7�gCR�7d:�<C;7d:RV�9�<7R�D7�Cg�V:c�fCRj��7C�7d:�:b7:V7�
g:9:R8h�k;R�<9�D7�CV�:b�<7<��8V9��V�7d:�<;\R:e:�DC;R7�Cg�7d:�<787:�Cg�

18-13648-smb    Doc 822-4    Filed 06/07/19    Entered 06/07/19 13:16:35    Exhibit D   
 Pg 14 of 16



�

� ���� �

��

������	
���

�������
�������
�����������	
����
���������
�������
�
����	�����	�����
�����������
�����
����������������������������
��
���	
������������
�������
����	����������������
�
��
�������������
��	�����
���������������	
�����������������	���
�
������������
��	�����
�����	������������������	
���
��	���	��
���������
����
�����
�	��	�������������	��	����������
������
��
����	�����������	
��	����
��	��������������	���
�
��
	���������	�����������
������
���������
��
��
������	��	�������������	��	����������
������
��
����	��������

�������� �!"#��"$%&�'&"#��('��)*��#"+�)"#�,"$"�)��&,�  �,�-"��,"�%"�)�).&��&/$�("#�
�*�&'/,��"$%&��)�%0��%� *0%")���.$""%")���

1� 1� 1�
23456789:;<8=<7>>;7:<=6<8?;<@=AA=B465<>75;CD�

18-13648-smb    Doc 822-4    Filed 06/07/19    Entered 06/07/19 13:16:35    Exhibit D   
 Pg 15 of 16



�

��

������������	
��
���
��������������
�	������	����������	�����
����	�������������
	�������
��������

�����������������������������
���������	
��
��
������������������������������

18-13648-smb    Doc 822-4    Filed 06/07/19    Entered 06/07/19 13:16:35    Exhibit D   
 Pg 16 of 16


