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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

ORDER (I) APPROVING (A) PROPOSED
DISCLOSURE STATEMENT, (B) SOLICITATION AND VOTING
PROCEDURES, (C) NOTICE AND OBJECTION PROCEDURES FOR
CONFIRMATION OF DEBTORS’ PLAN, AND (1) GRANTING RELATED RELIEF

Upon the motion (the “Motion™),?> dated April 8, 2019 (ECF No. 699), of
Waypoint Leasing Holdings Ltd. and certain of its subsidiaries and affiliates, as debtors and
debtors in possession (collectively, the “Debtors™), pursuant to sections 105(a), 1125, 1126, and
1128 of title 11 of the United States Code (the “Bankruptcy Code”), Rules 2002, 3016, 3017,
3018, and 3020 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and
Rules 3017-1 and 3018-1 of the Local Bankruptcy Rules for the Southern District of New York
(the “Local Rules”) for entry of an order approving (a) the proposed disclosure statement,
(b) solicitation and voting procedures, (c) notice and objection procedures for confirmation of the
Debtors’ Plan and other relief, all as more fully set forth in the Motion; and this Court having
jurisdiction to consider the Motion and the relief requested therein in accordance with 28 U.S.C.
88 157 and 1334 and the Amended Standing Order of Reference M-431, dated January 31, 2012

(Preska, C.J.); and consideration of the Motion and the relief requested therein being a core

! 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 Motion.

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

in the Motion.
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proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper before this Court pursuant to
28 U.S.C. 8§ 1408 and 1409; and notice of the Motion and the related Disclosure Statement
(defined herein) having been given as provided in the Motion and reflected in the Affidavit of
Service filed by the Debtors’ solicitation agent, Kurtzman Carson Consultants LLC
(the “Solicitation Agent”) (ECF No. 710); and such notice having been adequate and
appropriate under the circumstances, and it appearing that no other or further notice need be
provided; and this Court having held a hearing to consider the relief requested in the Motion
(the “Hearing”); and upon the record of the Hearing and all of the proceedings had before this
Court; and this Court having found and determined that the relief sought in the Motion is in the
best interests of the Debtors, their estates, creditors, and all parties in interest, and that the legal
and factual bases set forth in the Motion establish just cause for the relief granted herein; and
after due deliberation and sufficient cause appearing therefor,
IT IS FOUND AND DETERMINED THAT:?

l. The Disclosure Statement Hearing Notice

A. The notice of hearing for the Disclosure Statement filed by the Debtors
and served upon parties in interest in these Chapter 11 Cases on April 8, 2019, together with the
Motion itself and the record of these cases, constitutes adequate and sufficient notice of the
hearing to consider approval of the Disclosure Statement, the manner in which a copy of the
Disclosure Statement (and exhibits thereto, including the Plan) could be obtained, and the time
fixed for filing objections thereto, in satisfaction of the requirements of the applicable provisions

of the Bankruptcy Code and the Bankruptcy Rules.

3 Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as findings of
fact when appropriate. See Fed. R. Bankr. P. 7052.
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1. The Disclosure Statement

B. The disclosure statement, annexed hereto as Exhibit 4, (the “Disclosure
Statement”) contains adequate information within the meaning of section 1125 of the
Bankruptcy Code.

1. Balloting and VVoting Procedures

C. The procedures set forth herein and in the Ballot (as defined below) for the
solicitation and tabulation of votes to accept or reject the Plan provide for a fair and equitable
process and are consistent with section 1126 of the Bankruptcy Code.

Ballots

D. The forms of Ballots, substantially in the forms attached hereto as
Exhibits 2-A and 2-B (the “Ballots”), are consistent with Official Form No. 314, address the
particular needs of these cases, and are appropriate for the Classes entitled to vote on the Plan.
No further information or instructions are necessary with respect to the Ballots.

Parties Entitled to Vote

E. Pursuant to the Plan, holders of Claims in the following Classes are

entitled to vote on account of such Claims (the “Voting Classes™):

Class Description
Class 1C WAC1 Secured Claims against the WAC1 Group
Class 2C WAC?2 Secured Claims against the WAC?2 Group
Class 3C WAC3 Secured Claims against the WAC3 Group
Class 6C WACG6 Secured Claims against the WAC6 Group
Class 7C WAC7 Secured Claims against the WAC7 Group
Class 8C WACS8 Secured Claims against the WACS8 Group
Class 10C WAC10 Secured Claims against the WAC10 Group
Class 4D General Unsecured Claims against WAC4
Class 5(i)D General Unsecured Claims against WAC5
Class 5(ii)D General Unsecured Claims against MSN 2047 Trust
Class 5(iii)D General Unsecured Claims against MSN 2057 Trust
Class 5(iv)D General Unsecured Claims against MSN 14786
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Class 5(v)D General Unsecured Claims against WLUK5A
Class 10(i)D General Unsecured Claims against WAC10
Class 10(ii)D General Unsecured Claims against MSN 2826 Trust
Class 10(iii)D General Unsecured Claims against MSN 2879 Trust
Class 10(iv)D General Unsecured Claims against MSN 2916 Trust
Class 11(i)D General Unsecured Claims against WAC11
Class 11(ii)D General Unsecured Claims against WAG
Class 11(iii)D General Unsecured Claims against MSN 2905 Trust
Class 14(i)D General Unsecured Claims against WAC14
Class 14(ii)D General Unsecured Claims against WAC5B

Class 15D General Unsecured Claims against the WAC 15 Group

Class 16D General Unsecured Claims against WLIL

Class 17D General Unsecured Claims against LuxCo

Class 18D General Unsecured Claims against LuxCo Euro

Class 19D General Unsecured Claims against Holdings

Class 20D General Unsecured Claims against Services

Parties Not Entitled to Vote

F. Pursuant to the Plan, holders of Claims or Interests in the following
Classes are unimpaired (collectively, the “Unimpaired Classes”) and, accordingly, pursuant to
section 1126(f) of the Bankruptcy Code, are presumed to accept the Plan and are not entitled to

vote on account of such Claims or Interests:

Class Description Impairment Acce_pta_nce /
Rejection

Classes 1A | Priority Non-Tax Claims against Unimpaired Presumed to accept
through 20A the Debtors

Classes 1B |Other Secured Claims against the Unimpaired Presumed to accept
through 20B Debtors

Classes 1F Other Equity Interests in the Unimpaired Presumed to accept
through 18F, Debtors

and 20F
G. Pursuant to the Plan, holders of Claims or Interests in the below Classes

are Impaired (collectively, the “Impaired Non-Voting Classes” and, together with the

Unimpaired Classes, the “Non-Voting Classes”) and will receive no recovery under the Plan.
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Therefore, pursuant to section 1126(g) of the Bankruptcy Code, except for Classes 1E through

20E, the Non-Voting Impaired Classes are presumed to reject the Plan. Classes 1E through 20E

contain Intercompany Claims, the holders of which are proponents of the Plan and, therefore,

notwithstanding section 1126(g) of the Bankruptcy Code, such Classes are presumed to accept

the Plan.
Class Description Impairment Acce_pta_nce /
Rejection
Class 1D General Unsecured Claims Impaired Presumed to reject
against the WAC1 Group
Class 2D General Unsecured Claims Impaired Presumed to reject
against the WAC2 Group
Class 3D General Unsecured Claims Impaired Presumed to reject
against the WAC3 Group
Class 6D General Unsecured Claims Impaired Presumed to reject
against the WAC6 Group
Class 7D General Unsecured Claims Impaired Presumed to reject
against the WAC7 Group
Class 8D General Unsecured Claims Impaired Presumed to reject
against the WAC8 Group
Classes 1E | Intercompany Claims against the Impaired Presumed to accept as
through 20E Debtors Plan proponents
Class 19G Holdings Interests Impaired Presumed to reject

A.

Notices of Non-Voting Status

The notices, substantially in the form attached hereto as Exhibits 3-A

and 3-B (collectively, the “Notices of Non-Voting Status”) comply with the Bankruptcy Code,

applicable Bankruptcy Rules, and applicable Local Rules and, together with the Confirmation

Hearing Notice (as defined below), provide adequate notice to holders of Claims and Interests in

the Non-Voting Classes of their non-voting status. No further notice is necessary.
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Solicitation

B. The procedures for the solicitation and tabulation of votes to accept or
reject the Plan (as more fully set forth in the Motion) provide for a fair and equitable voting
process and are consistent with section 1126 of the Bankruptcy Code.

C. The period, set forth below, during which the Debtors may solicit
acceptances of the Plan, is a reasonable period of time for entities entitled to vote on the Plan to
make an informed decision to either accept or reject the Plan.

D. The procedures for transmitting the documents and information required
by Bankruptcy Rule 3017(d) to the record holders of the Debtors’ Claims and Interests are
adequate and appropriate.

E. The procedures set forth below regarding notice to all parties in interest of
the time, date, and place of the hearing to consider confirmation of the Plan (the “Confirmation
Hearing”) and the filing of objections thereto, and the distribution and contents of the
Solicitation Packages, including the Confirmation Hearing Notice, comply with Bankruptcy
Rules 2002 and 3017 and constitute sufficient notice to all interested parties.

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED, as provided herein.

l. Disclosure Statement

2. The Disclosure Statement contains adequate information in accordance
with section 1125 of the Bankruptcy Code and is APPROVED.

3. The following dates are approved in connection with solicitation and

confirmation of the Plan:
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Voting Record Date May 31, 2019

Solicitation Commencement Deadline Five (5) business days following entry of this
Order

Deadline to Object to or File a Motion to June 7, 2019

Estimate Claims for VVoting Purposes

Deadline to file Rule 3018(a) Motions June 21, 2019 at 4:00 p.m.
(prevailing Eastern Time)

Deadline to file Plan Supplement June 26, 2019

Voting Deadline July 3, 2019 at 4:00 p.m.
(prevailing Eastern Time)

Plan Confirmation Objection Deadline July 8, 2019 at 4:00 p.m.
(prevailing Eastern Time)

Voting Certification Filing Deadline July 8, 2019 at 8:00 p.m.
(prevailing Eastern Time)

Deadline to file Confirmation Brief and Reply to | July 24, 2019 at 12:00 p.m.

Plan Confirmation Objection(s) (prevailing Eastern Time)

Plan Confirmation Hearing July 25, 2019 at 10:00 a.m.
(prevailing Eastern Time)

4. The form and manner of notice of the time set for filing objections to, and
the hearing to consider approval of, the Disclosure Statement as described in the Motion and
reflected in the Affidavit of Service filed by the Debtors’ Solicitation Agent (ECF No. 710) was
proper, adequate, and sufficient notice thereof.

Il. Solicitation and Voting Procedures

Temporary Allowance / Disallowance of Claims

5. Solely for purposes of voting to accept or reject the Plan and not for the
purpose of the allowance of, or distribution on account of, a Claim, and without prejudice to the
rights of the Debtors in any other context, each Claim within the Voting Classes is temporarily
Allowed in an amount equal to the amount of such Claim either as set forth in the Schedules or
in a properly filed proof of claim; provided, however, that:

Q) if a Claim is Allowed pursuant to the Plan or by order of this Court

(entered prior to the Voting Deadline), such Claim shall be Allowed for
voting purposes in the Allowed amount set forth in the Plan or such order;



18-13648-smb Doc 816 Filed 06/04/19 Entered 06/04/19 10:19:13 Main Document

(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

6.
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if a proof of claim was timely filed by the Bar Date in an amount that is
liquidated, non-contingent, and undisputed, such Claim is temporarily
Allowed for voting purposes in the amount set forth on such proof of
claim, unless such Claim is disputed as set forth in subparagraph
(ix) below;

if a Claim has been estimated or otherwise Allowed for voting purposes by
order of this Court, such Claim is temporarily Allowed for voting purposes
in the amount so estimated or Allowed in such order;

if a Claim is listed in the Schedules as contingent, unliquidated, or
disputed and a proof of claim has not yet been timely filed as of the Bar
Date, the holder of such Claim shall not be entitled to vote on account of
such Claim;

if a proof of claim was timely filed by the Bar Date in an amount that is
contingent or unliquidated, such Claim is accorded one vote and
temporarily Allowed for voting purposes in the amount of one dollar
($1.00), unless such Claim is disputed, or otherwise is disputed as set forth
in subparagraph (ix) below;

if a Claim is filed in the amount of $0.00, the holder of such Claim shall
not be entitled to vote on account of such Claim;

if a Claim is filed in a currency other than U.S. Dollars and is not Allowed
in a sum certain pursuant to the Plan or an order of this Court, the Claim
amount will be converted and temporarily Allowed for voting purposes in
U.S. Dollars using the exchange rate as of the Petition Date, unless such
Claim is disputed as set forth in subparagraph (ix) below;

if a Claim is listed in the Schedules or on a proof of claim timely filed by
the Bar Date as contingent, unliquidated, or disputed in part, such Claim is
temporarily Allowed for voting purposes in the amount that is liquidated,
non-contingent, and undisputed; and

if the Debtors have filed an objection to or a request for estimation of a
Claim by June 7, 2019, such Claim is temporarily disallowed for voting
purposes, except as may be ordered by the Court before the Voting
Deadline (as defined below); provided, however, that, if the Debtors’
objection seeks only to reclassify or reduce the Allowed amount of such
Claim, then such Claim is temporarily Allowed for voting purposes in the
proposed reduced amount and/or as proposed to be reclassified (as
applicable), except as may be ordered by this Court before the Voting
Deadline (as defined below).

The Debtors’ Solicitation Agent will send Ballots directly to the WAC

Lenders for purposes of soliciting their votes in Classes 1C, 2C, 3C, 6C, 7C, 8C, 16D, 17D, and

8
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19D, as well as the WAC10 Lender for purposes of soliciting its vote in Class 10C. To facilitate
this, no later than one (1) Business Day after the Voting Record Date (as defined below), the
WAC Agents and the WAC10 Administrative Agent shall provide the Solicitation Agent, in
Microsoft Excel format, a list of the lenders in their facilities, along with their respective
positions and contact information as of the VVoting Record Date. The Allowed Claim amounts,
for voting purposes only, of holders of such Claims will be established based on the amount of
the applicable positions, as provided by the applicable agent, held by such holders as of the
Voting Record Date (as defined below).

7. If any creditor seeks to challenge the allowance of its Claim for voting
purposes, such creditor shall file with this Court a motion for an order pursuant to Bankruptcy
Rule 3018(a) temporarily allowing such Claim for voting purposes in a different amount
(a “Rule 3018(a) Motion”). Upon the filing of any such motion, such creditor’s Ballot shall be
counted in accordance with the above-designated guidelines, unless temporarily Allowed in a
different amount by an order of this Court entered prior to or concurrent with entry of an order
confirming the Plan. Any Rule 3018(a) Motion must be filed on or before June 21, 2019 at
4:00 p.m. (prevailing Eastern Time).

The Record Date

8. The Voting Record Date for purposes of determining which parties (i) are
entitled to vote on the Plan, (ii) will receive the applicable Notice of Non-Voting Status, and
(iii) will receive the Confirmation Hearing Notice shall be set on May 31, 2019 (the “Voting

Record Date”).
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Solicitation Packages

9. The materials to be distributed in connection with voting on the Plan and
notice of the Confirmation Hearing (the “Solicitation Packages”), listed herein, are
APPROVED.

10. In accordance with Bankruptcy Rule 3017(d), the Debtors shall mail, or
cause to be mailed, all of the foregoing distributions no later than five (5) Business Days
following the entry of this Order (the “Solicitation Commencement Deadline”).

11.  With respect to holders of Claims in the Voting Classes, in accordance
with Bankruptcy Rule 3017(d), Solicitation Packages shall contain:

Q) a USB containing the Disclosure Statement Order (without any exhibits),
the Disclosure Statement, and the Plan;

(i) the Confirmation Hearing Notice; and

(iii)  an appropriate form of Ballot (as defined below) and appropriate return
envelope with prepaid postage.

12.  With respect to holders of Claims and Interests in the Non-Voting Classes,
which Classes are presumed to accept or reject the Plan, and, therefore, not entitled to vote on the
Plan pursuant to sections 1126(f) and (g) of the Bankruptcy Code:

Q) a copy of this Order (without any exhibits);

(i) the Confirmation Hearing Notice; and

(iii)  the applicable Notice of Non-Voting Status, annexed hereto as
Exhibit 3-A or 3-B.

13.  Any creditor for which service by USB poses a hardship may request an
additional copy of the Disclosure Statement Order, Disclosure Statement, and Plan by contacting
KCC by email at Waypointinfo@kccllc.com or by telephone at (888) 733-1446 (domestic) or

(310) 751-2635 (international).

10
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14.  The Debtors shall also mail a copy of the Confirmation Hearing Notice
(to the extent not already provided in the distributions set forth above) to all Notice Parties.

15.  Consistent with sections 1126(f) and 1126(g) of the Bankruptcy Code and
Bankruptcy Rule 3017(d), Solicitation Packages for holders of Claims or Interests in the Non-
Voting Classes will not include a Ballot.

16.  The Debtors are not required to distribute copies of the Plan or Disclosure
Statement to any holder of Claims or Interests in the Non-Voting Classes unless otherwise
requested.

17.  The Debtors are not required to notice creditors whose Claims are based
solely on amounts scheduled by the Debtors and whose Claims already have been paid in the full
scheduled amount; provided, however, if any such creditor is entitled to receive notice for any
reason other than by virtue of the fact that the Claim had been scheduled by the Debtors, such
creditor will be sent notice in accordance with the procedures set forth above.

18.  The holders of Claims in Classes 1E through 20E (Intercompany Claims
against the Debtors), shall be deemed to have received all notices upon entry of this Order
without actual delivery of such notices.

19. Debtors shall only be required to send one Solicitation Package and the
appropriate number of Ballots (if applicable) to creditors who have filed (i) duplicate Claims
against the Debtors that are classified under the Plan in the same Class, or (ii) Claims that amend
or supersede previously filed Claims.

20.  With respect to addresses from which notices in these Chapter 11 Cases
have been returned as undeliverable by the United States Postal Service, the Debtors are excused

from mailing Solicitation Packages or other notice to the entities listed at such addresses, unless

11
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the Debtors are provided with accurate addresses for such entities by June 26, 2019. Failure to
mail the Solicitation Packages to such entities shall neither constitute inadequate notice of the
Confirmation Hearing or the Voting Deadline, nor violate Bankruptcy Rule 3017(d).

Notices of Non-Voting Status

21.  The Notices of Non-Voting Status are APPROVED and shall be
distributed to the holders of the Claims or Interests in the Non-Voting Classes, as applicable.
22.  To the Non-Voting Classes, the Debtors shall send the applicable Notice

of Non-Voting Status, substantially in the forms attached hereto as Exhibits 3-A and 3-B.

Ballots

23.  The Ballots are APPROVED and shall be distributed, as applicable, to the
holders of Claims in the VVoting Classes, which are entitled to vote to accept or reject the Plan as
set forth herein.

24.  All Ballots must be properly executed, completed, and delivered to the
Solicitation Agent by (i) electronic, online submission at the Solicitation Agent’s website (as
described more fully below) or (ii) standard mail, overnight courier, or hand delivery to
Waypoint Ballot Processing Center, c/o KCC, 222 N. Pacific Coast Highway, Suite 300, El
Segundo, CA 90245, in each case so that they are actually received by the Solicitation Agent no
later than July 3, 2019 at 4:00 p.m. (prevailing Eastern Time) (the “Voting Deadline”).

25. Holders may cast an e-Ballot and electronically sign and submit such
electronic Ballot via the Solicitation Agent’s e-Ballot platform. Instructions for casting an
electronic Ballot can be found on the “e-Ballot” section of the Solicitation Agent’s website. The
encrypted ballot data and audit trail created by such electronic submission shall become part of
the record of any electronic Ballot submitted in this manner and the creditor’s electronic

signature will be deemed to be an original signature that is legally valid and effective. For the

12
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avoidance of doubt, holders may only cast Ballots electronically via the e-Ballot platform.

Ballots submitted by electronic mail, facsimile or any other means of electronic submission not

specifically authorized by the solicitation procedures shall not be counted.

Tabulation Procedures

26.

(i)

(i)

(iii)

(iv)

(v)

(vi)

The following tabulation procedures are APPROVED:

Subject to Bankruptcy Rule 3018(a), whenever a creditor casts more than
one Ballot voting the same Claim(s) before the Voting Deadline, the last
valid Ballot received on or before the Voting Deadline shall be deemed to
reflect such creditor’s intent, and thus, to supersede any prior Ballot.

Whenever a creditor casts a Ballot that is properly completed, executed
and timely returned to the Solicitation Agent, but does not indicate either
an acceptance or rejection of the Plan, the Ballot will not be counted.

Whenever a creditor casts a Ballot that is properly completed, executed,
and timely returned to the Solicitation Agent, but indicates both an
acceptance and a rejection of the Plan, the Ballot will not be counted.

A creditor shall be deemed to have voted the full amount of its Claim in
each class and shall not be entitled to split its vote within a particular class
or between more than one Debtor. Any creditor’s Ballot that partially
accepts and partially rejects the Plan, between the same or multiple
Debtors, will not be counted.

Whenever a creditor casts multiple Ballots received by the Solicitation
Agent simultaneously, but which are voted inconsistently, such Ballots
will not be counted.

The following Ballots shall not be counted:

€)) any Ballot received after the VVoting Deadline, unless the Court has
granted an extension of the Voting Deadline in writing with respect
to such Ballot;

(b) any Ballot that is illegible or contains insufficient information to
permit the identification of the claimant;

(c) any Ballot cast by a person or entity that does not hold a Claim in a
Class that is entitled to vote to accept or reject the Plan;

(d) any Ballot cast by a person who is not entitled to vote, even if such
individual holds a Claim in the Voting Classes;

13
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(e) any unsigned Ballot;

()] any Ballot, which the Court determines, after notice and a hearing,
that was not solicited or procured in good faith or in accordance
with the provisions of the Bankruptcy Code; or

(9) any Ballot transmitted to the Solicitation Agent by facsimile or
other means not specifically approved herein.

27.  To assist in the solicitation process, the Solicitation Agent may, but is not
obligated to, contact parties that submit incomplete or otherwise deficient Ballots to make a
reasonable effort to cure such deficiencies. Any defects or irregularities in connection with
deliveries of Ballots must be cured before the Voting Deadline. Neither the Debtors nor any
other person has any duty to provide notification of defects or irregularities with respect to
deliveries of Ballots nor will any of them incur any liabilities for failure to provide such
notification. Delivery of such Ballots will not be deemed to have been made until such
irregularities have been cured or waived. Ballots previously furnished (and as to which any
irregularities have not theretofore been cured or waived) will be invalidated.

28. No transfer of Claim(s) pursuant to Bankruptcy Rule 3001 shall be
recognized unless (i) documentation evidencing such transfer was filed with this Court on or
before five (5) Business Days prior to the Voting Record Date, (ii) the transfer is not defective,
and (iii) no timely objection with respect to such transfer was filed by the transferor. In instances
where a Claim has been the subject of one or more partial transfers, each holder of a portion of
said Claim shall be deemed to hold one Claim for numerosity purposes.

29. If no votes to accept or reject the Plan are received with respect to a
particular Class, such Class is deemed to have voted to accept the Plan.

30. In accordance with Local Rule 3018-1(a), the Solicitation Agent shall

certify in writing (the “Voting Certification”) the amount and number of Allowed Claims in the

14
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Voting Classes that vote to accept or reject the Plan, and such Voting Certification shall be filed
by July 8, 2019 at 8:00 p.m. (prevailing Eastern Time). The Voting Certification shall include
a list of any Ballots that are not counted and set forth the reason for such treatment. The Debtors
shall serve the Voting Certification upon, among others, (i) the Bankruptcy Court; (ii) the
attorneys for the Debtors; and (iii) the U.S. Trustee.
I11.  The Confirmation Hearing

31.  The Confirmation Hearing will be held on July 25, 2019 at 10:00 a.m.
(prevailing Eastern Time); provided that, the Confirmation Hearing may be continued from
time to time without further notice other than through adjournments announced in open Court or
as indicated in any notice of agenda of matters scheduled for hearing filed with this Court.

32.  Any objections to confirmation of the Plan must:

Q) be in writing;

(i)  state the name and address of the objecting party and the amount and
nature of the Claim or Interest of such party;

(iii)  state with particularity the basis and nature of any objection;
(iv)  conform with the Bankruptcy Rules and the Local Rules;

(v) be filed with the Bankruptcy Court (1) by registered users of the
Bankruptcy Court’s case filing system, electronically in accordance with
General Order M-399 (which can be found at http://nysb.uscourts.gov)
and (2) by all other parties in interest, on a CD-ROM, in text-searchable
portable document format (PDF) (with a hard copy delivered directly to
Chambers), in accordance with the customary practices of the Bankruptcy
Court and General Order M-399, to the extent applicable; and

(vi)  be served in accordance with General Order M-399 so as to be received by
the following parties no later than July 8, 2019 at 4:00 p.m. (prevailing
Eastern Time) (the “Confirmation Objection Deadline”):

@) The attorneys for the Debtors, Weil, Gotshal & Manges LLP, 767
Fifth Avenue, New York, New York 10153 (Attn: Gary T. Holtzer,
Esq., Robert J. Lemons, Esq., and Kelly DiBlasi, Esq.);

15
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Counsel for the U.S. Trustee, U.S. Department of Justice, Office of
the U.S. Trustee, 201 Varick Street, Room 1006, New York, New
York 10014 (Attn: Andrea B. Schwartz, Esq.);

Counsel to Macquarie PF Inc., Paul Hastings LLP, 71 South
Wacker Drive Suite 4500, Chicago, Illinois 60606 (Attn: Chris
Dickerson, Esq., Nathan Gimpel, Esq., Mark Pollack, Esg., and
Michael Whalen, Esq.);

Counsel to Wells Fargo Bank, N.A., Akin Gump Strauss Hauer &
Feld LLP, 100 pearl Street, 14th Floor, Hartford, Connecticut
06103 (Attn: Renee Dailey, Esqg. and Katherine Lindsay, Esq.);

Counsel to SunTrust Bank, Alston & Bird LLP, One Atlantic
Center, 1201 West Peachtree Street, Suite 4900, Atlanta, Georgia
30309 (Attn: Rick Blumen, Esqg. and David Wender, Esq.);

Counsel to Sumitomo Mitsui Banking Corporation, Brussels
Branch, Clifford Chance US LLP, 31 West 52nd Street, New York,
New York 10019 (Attn: Jennifer DeMarco, Esgq. and Robert
Johnson, Esq.);

Counsel to Airbus Helicopters Financial Services Limited, Dentons
LLP, 1221 Avenue of the Americas, New York, New York 10020
(Attn: Lee Whidden, Esq.);

Counsel to BNP Paribas, Mayer Brown LLP, 1221 Avenue of the
Americas, New York, New York 10020 (Attn: Scott Zemser, Esq.
and Brian Trust, Esq.);

Counsel to Bank of Utah, Norton Rose Fulbright US LLP, 1301
Avenue of the Americas, New York, New York 10019 (Attn:
Howard Beltzer, Esg. and James Copeland, Esq.);

Counsel to Lombard North Central PLC, Sullivan & Cromwell
LLP, 125 Broad Street, New York, New York 10004 (Attn:
Andrew Dietderich, Esg. and Brian Glueckstein, Esq.);

Counsel to Macquarie, Vedder Price, 1633 Broadway, 47th Floor,
New York, New York 10019 (Attn: Michael Edelman, Esq.);

Counsel to Wells Fargo Bank, N.A., Duane Morris LLP, 1540

Broadway, New York, New York 10036 (Attn: Frederick Hyman,
Esq.); and

16
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(m)  Counsel to the Sponsors, Willkie Farr & Gallagher LLP, 787
Seventh Avenue, New York, New York 10019 (Attn: Leonard
Lingbaum, Esqg. and Jason Pearl, Esq.).

33.  Objections to confirmation of the Plan that are not timely filed and served
in the manner set forth above shall not be considered and shall be deemed overruled.

34, Responsive pleadings to any objection to confirmation of the Plan shall be
filed by no later than July 24, 2019 at 12:00 p.m. (prevailing Eastern Time).

35.  The Confirmation Hearing Notice, substantially in the form annexed
hereto as Exhibit 1, is APPROVED.

36.  The Debtors shall publish the Confirmation Hearing Notice no later than
thirty (30) days after entry of this Order once in each of the editions of Financial Times, the New
York Times, and Aviation Week & Space Technology, subject to the applicable publication
deadlines. Additionally, the Confirmation Hearing Notice shall be posted electronically on the
website maintained for the Debtors by KCC, http://www.kccllc.net/waypointleasing.

37.  The Debtors are authorized to take or refrain from taking any action
necessary or appropriate to implement the terms of and the relief granted in this Order without
seeking further order of the Court.

38.  The Debtors are authorized to make nonsubstantive and nonmaterial
changes to the Disclosure Statement, the Plan, the Solicitation Packages, and related documents
without further order of this Court, including, without limitation, changes to correct
typographical and grammatical errors and to make conforming changes among such documents.

39.  The notice to be provided pursuant to the procedures set forth herein is
good and sufficient notice to all parties in interest, and no other or further notice need be

provided.

17
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40.  This Court shall retain jurisdiction to hear and determine all matters
arising from or related to the implementation, interpretation, and/or enforcement of this Order.

Dated: June 3, 2019
New York, New York

/sl STUART M. BERNSTEIN

HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE

18
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Confirmation Hearing Notice
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

NOTICE OF (I) APPROVAL OF DISCLOSURE STATEMENT; (Il ) ESTABLISHMENT
OF VOTING RECORD DATE; (lll) HEARING ON CONFIRMATIO N OF
THE PLAN AND PROCEDURES FOR OBJECTING TO CONFIRMATI ON OF
THE PLAN; AND (1V) PROCEDURES AND DEADLINE FOR VOTI NG ON THE PLAN

TO PARTIES IN INTEREST IN THE CHAPTER 11 CASES OF:

Debtor Last 4 Digits o Debtor Last 4 Digits of
Tax ID Number Tax ID Number
Waypoint Leasing Holdings Ltd. 2899 MSN 760682 Trust N/A
Waypoint Leasing (Luxembourg) 7041 MSN 920022 Trust N/A
S.ar.l.
Waypoint Leasing (Ireland) 6600 MSN 920062 Trust N/A
Limited
Waypoint Asset Co 10 Limited 2503 MSN 920125 Trust N/A
MSN 2826 Trust N/A MSN 9229 AS 7652
MSN 2879 Trust N/A Waypoint Asset Co 3A Limited 6687
Waypoint Asset Co 11 Limited 3073 MSN 41371 Trust N/A
MSN 2905 Trust N/A Waypoint Asset Euro 1A Limited 9804
Waypoint Asset Co 14 Limited 1585 Waypoint Asset Fogd2 LLC 7783
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 (Luxdrourg) 8928
Euro S.ar.l
AE Helicopter (6) Limited N/A Waypoint Asset Co 1Arited 1208
MSN 31141 Trust N/A Waypoint Leasing Labuan 1A 2299
Limited
MSN 31492 Trust N/A Waypoint Asset Co 1C Limited 0827
MSN 36458 Trust N/A Waypoint Asset Co 1D Limited 7018
MSN 760543 Trust N/A Waypoint Asset Co 1F Limited 6345
MSN 760551 Trust N/A Waypoint Asset Co 1G Limited 6494
MSN 760581 Trust N/A Waypoint Asset Co 1H Limited 7349
MSN 760628 Trust N/A Waypoint Asset Co 1J Limited 7729
MSN 760631 Trust N/A MSN 20159 Trust N/A
MSN 6658 Trust N/A Waypoint Asset Funding 6 LLC 4964
Waypoint 760626 Business Trust N/A Waypoint Asset/Qamited 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
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Debtor Last 4 Digits o Debtor Last 4 Digits of
Tax ID Number Tax ID Number
Waypoint Asset Malta Ltd 5348 MSN 31203 Trust N/A
Waypoint Leasing Labuan 3A 8120 MSN 31578 Trust N/A
Limited
Waypoint Leasing UK 3A Limited 0702 MSN 760617 Trust /AN
Waypoint Asset Co 4 Limited 0301 MSN 760624 Trust N/A
Waypoint Asset Co 5 Limited 7128 MSN 760626 Trust N/A
Waypoint Asset Co 1K Limited 2087 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 /AN
Waypoint Leasing UK 5A Limited 1970 Waypoint Assetr&d B Limited 3512
Waypoint Asset Co 6 Limited 8790 Waypoint Asset EL@Limited 1060
MSN 31042 Trust N/A MSN 20012 Trust N/A
MSN 31295 Trust N/A MSN 20022 Trust N/A
MSN 31308 Trust N/A MSN 20025 Trust N/A
MSN 920119 Trust N/A MSN 920113 Trust N/A
Waypoint Asset Funding 8 LLC 4776 Waypoint Asset Gor@any 5557
Limited
Waypoint Leasing UK 8A Limited 2906 MSN 31046 Trust AN/
Waypoint Leasing US 8A LLC 8080 MSN 41511 Trust N/A
Waypoint Asset Company Number 6861 MSN 760608 Trust N/A
1 (Ireland) Limited
Waypoint Asset Euro 1D Limited 1360 MSN 89007 Trust AN/
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 /AN
Waypoint Asset Funding 1 LLC 7392 MSN 920281 Trust N/A
Waypoint Leasing UK 1B Limited 0592 MSN 9205 Trust N/A
Waypoint Leasing UK 1C Limited 0840 MSN 9229 Trust N/A
Waypoint Asset Company Number 7847 Waypoint Leasing Services LLC 8965
2 (Ireland) Limited
Waypoint 2916 Business Trust N/A

PLEASE TAKE NOTICE that:

1. Approval of Disclosure Statement By order dated [ ], 2019 (ECF No.

[ ] (the “Order”), the United States Bankruptcy Court for the $euh District of New York
(the “Bankruptcy Court”) approved theDisclosure Statement for Second Amended Modified
Chapter 11 Plan of Liquidation of Waypoint Leasing Holdings Ltd. and Its Affiliated Debtors,
dated p], 2019 (as it may be amended, modified, or suppiéad, the Disclosure Statemen)
fled by Waypoint Leasing Holdings Ltd. and certaihits subsidiaries and affiliates, as debtors
and debtors in possession (collectively, tbebtors’) in the above-captioned chapter 11 cases
(collectively, the Chapter 11 Casey. The Bankruptcy Court authorized the Debtorsaodicit
votes with regard to the approval or rejectionn&f$econd Amended Modified Chapter 11 Plan

of Liquidation of Waypoint Leasing Holdings Ltd. and Its Affiliated Debtors, dated p], 2019 (as
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it may be amended, modified, or supplemented, Blan®),! a copy of which is annexed as
Exhibit B to the Disclosure Statement.

2. Confirmation Hearing. A hearing (the Confirmation Hearing”) to
consider confirmation of the Plan will be held pluly 25, 2019 at 10:00 a.m.] (prevailing
Eastern Time), before the Honorable Stuart M. Bernstein, Uniteaté&t Bankruptcy Judge, in
Room 723 of the United States Bankruptcy Courttfier Southern District of New York, One
Bowling Green, New York, New York 10004. The Comfation Hearing may be continued
from time to time without further notice other thdre announcement by the Debtors at the
Confirmation Hearing or any continued hearing omdgated in any notice of agenda of matters
scheduled for hearing filed by the Debtors with Benkruptcy Court, and the Plan may be
modified, if necessary, prior to, during, or asesuit of the Confirmation Hearing, without
further notice to interested parties.

3. Record Date for Voting Purposes Only parties who are eligible to vote
and hold Claims against the Debtors adwdy 31, 2019 are entitled to vote on the Plan.

4. Voting Deadline. All votes to accept or reject the Plan must tteially
received by Kurtzman Carson Consultants LLE&GC”), the Debtors’ solicitation agent
(the “Solicitation Agent’) by no later thanJuly 3, 2019 at 4:00 p.m.] (prevailing Eastern
Time) (the “Voting Deadlin€’). Any failure to follow the voting instructionacluded with your
ballot may disqualify your ballot and your vote.

5. Parties in Interest Not Entitled to Vote The following holders of
Claims and Interests are not entitled to vote anRlan: (i) holders of unimpaired Claims or
Interests that are presumed to accept the Plamofders of impaired Claims or Interests that
are deemed to reject the Plan, (iii) holders ofairg® Interests that are Plan proponents and
deemed to accept the Plan, or (iii) holders ofr@athat are the subject of filed objections or
requests for estimation, or otherwise are not geethto vote based on the approved solicitation
procedures.

6. Motions for Temporary Allowance for Voting Purposes If you have
timely filed a proof of Claim and disagree with tBebtors’ classification of, objection to, or
request for estimation of, your Claim and belidvat tyou should be entitled to vote on the Plan,
then you must serve on the Debtors at the addetdersh below and file with the Bankruptcy
Court (with a copy to chambers) a motion Rule 3018(a) Motior{) for an order pursuant to
Rule 3018(a) of the Federal Rules of BankruptcycPdore (the Bankruptcy Rules’)
temporarily allowing such Claim in a different ammbwor in a different class for purposes of
voting to accept or reject the Plan. All Rule 3@0)8Jotions must be filed byune 21, 2019 at
4:00 p.m.] (prevailing Eastern Time) Creditors may contact the Solicitation Agen{&88)
733-1446 (domestic) or (310) 751-26@8Bternational) to receive an appropriate ballat doy
Claim for which a proof of Claim has been timebledi and a Rule 3018(a) Motion has been

1 Any capitalized terms used herein and not othendisfined herein shall have the meanings ascribeuith
terms in the Plan.
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granted. Rule 3018(a) Motions that are not tinfildlgd and served in the manner set forth above
shall not be considered.

7.

Objections to Confirmation. Responses and objections, if any, to

confirmation of the Plan must:

(i
(ii)

(ii)

(iv)

(v)

(Vi)

be in writing;

state the name and address of the objectingy pand the amount and
nature of the Claim or Interest of such party;

conform to the Bankruptcy Rules and the LoBalles of the Bankruptcy
Court;

state with particularity the basis and naturé any objection to
confirmation of the Plan;

be filed with the Bankruptcy Court (a) by regid users of the
Bankruptcy Court’s case filing system, electromycad accordance with
General Order M-399 (which can be found at httgstuscourts.ggv

and (b) by all other parties in interest, on a CONR in text-searchable
portable document format (PDF) (with a hard coplvedesd directly to

the Bankruptcy Court), in accordance with the constry practices of the
Bankruptcy Court and General Order M-399, to themxapplicable; and

be served in accordance with General Order M-38d theFinal Order
Pursuant to 11 U.SC. 8 105(a) and Fed. R. Bankr. P. 1015(c), 2002(m)
and 9007 Implementing Certain Notice and Case Management
Procedures (ECF No. 155), so as to be received no later {aly 8,
2019 at 4:00 p.m.] (prevailing Eastern Time) and on the following
parties:

Counsel to Debtors Counsel to the U.S. Trustee Counsel to Macquarie PF Inc.
Weil, Gotshal & Manges LLP U.S. Department of Justice Paul Hastings LLP
767 Fifth Avenue Office of the U.S. Trustee 71 South Wacker Drive Suite 450(
New York, New York 10153 201 Varick Street, Room 1006 Chicago, Illinois 60606
Attn:  Gary T. Holtzer New York, New York 10014 Attn:  Chris Dickerson
Robert J. Lemons Attn:  Andrea B. Schwartz Nathan Gimpel
Kelly DiBlasi Mark Pollack
Michael Whalen
Counsel to Wells Fargo Bank, | Counsel to SunTrust Bar Counsel toSumitomo Mitsui
N.A. Alston & Bird LLP Banking Corporation, Brussel
Akin Gump Strauss Hauer & FeldOne Atlantic Center Branch
LLP 1201 West Peachtree Street, Suite Clifford Chance US LLP
100 Pearl Street, 14th Floor 4900 31 West 52nd Street
Hartford, Connecticut 06103 Atlanta, Georgia 30309 New York, New York 10019
Attn:  Renee Dailey Attn:  Rick Blumen Attn:  Jennifer DeMarco
Katherine Lindsay David Wender Robert Johnson
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Counsel to Airbus Helicopters | Counsel to BNP Paribas Counsel to Bank of Utah
Financial Services Limite Mayer Brown LLP Norton Rose Fulbright US LLP
Dentons LLP 1221 Avenue of the Americas 1301 Avenue of the Americas
1221 Avenue of the Americas New York, New York 10020 New York, New York 10019
New York, New York 10020 Attn:  Scott Zemser Attn:  Howard Beltzer
Attn: Lee Whidden Brian Trust James Copeland
Counsel to Lombard North Counsel to Macquarie Counsel to Wells Fargo Bank,
Central PLC Vedder Price N.A.
Sullivan & Cromwell LLP 1633 Broadway, 47th Floor Duane Morris LLP,
125 Broad Street New York, New York 10019 1540 Broadway,
New York, New York 10004 Attn:  Michael Edelman New York, New York 10036
Attn:  Andrew Dietderich Attn:  Frederick Hyman

Brian Glueckstein
Counsel to the Sponsors
Willkie Farr & Gallagher LLP
787 Seventh Avenue
New York, New York 10019
Attn:  Leonard Klingbaum

Jason Pearl

IF ANY OBJECTION TO CONFIRMATION OF THE PLAN IS NOT FILED AND
SERVED STRICTLY AS PRESCRIBED HEREIN, THE OBJECTING PARTY MAY BE
BARRED FROM OBJECTING TO CONFIRMATION OF THE PLAN A ND MAY NOT
BE HEARD AT THE CONFIRMATION HEARING. REPLIES TO S UCH RESPONSES
OR OBJECTIONS MAY BE SERVED BY NO LATER THAN [JULY 24, 2019 AT
12:00 P.M.] (PREVAILING EASTERN TIME).

8. Parties Who Will Not Be Treated as Creditors Any holder of a Claim
that (i) is scheduled in the Debtors’ scheduleassiets and liabilities at $0.00, or in an unknown
amount, or as disputed, contingent, or unliquidasedl is not the subject of a timely filed proof
of Claim or a proof of Claim deemed timely filedtivithe Bankruptcy Court pursuant to either the
Bankruptcy Code or any order of the Bankruptcy €oair otherwise deemed timely filed under
applicable law, or (ii) is not scheduled and is tia subject of a timely filed proof of Claim or a
proof of Claim deemed timely filed with the Banktap Court pursuant to either the Bankruptcy
Code or any order of the Bankruptcy Court, or otlee deemed timely filed under applicable
law, shall not be treated as a creditor with respesuch Claim for purposes of voting on or
receiving distributions pursuant to the PIFPLEASE NOTE THAT, NOTWITHSTANDING
YOUR FAILURE TO FILE A PROOF OF CLAIM OR BE SCHEDUL ED, YOUR
RIGHTS MAY NEVERTHELESS BE IMPAIRED BY THE PLAN.

9. IF CONFIRMED, THE PLAN SHALL BIND ALL HOLDERS OF
CLAIMS AGAINST AND INTERESTS IN THE DEBTORS TO THE MAXIMUM
EXTENT PERMITTED BY LAW AND CONTEMPLATED UNDER THE PLAN,
WHETHER OR NOT SUCH HOLDER WILL RECEIVE OR RETAIN A NY PROPERTY
OR INTEREST IN PROPERTY UNDER THE PLAN, HAS FILED A PROOF OF CLAIM
IN THESE CHAPTER 11 CASES, OR FAILED TO VOTE TO ACCEPT OR REJECT
THE PLAN, OR VOTED TO REJECT THE PLAN.

10.  Additional Information. Any party in interest wishing to obtain
information about the solicitation procedures opiee of the Disclosure Statement or the Plan
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should contact the Debtors’ Solicitation Agent, K& (888) 733-1446 (domestic) or (310) 751-
2635 (international), or may view such documents dmcessing the Debtors’ website:
https://www.kccllc.net/waypointleasing or the Bankruptcy Court’s website:
http://nysb.uscourts.gov As previously noted above, a PACER (www.paceryssourts.gov
password and login are needed to access documenttheo Bankruptcy Court’'s website
(http://nysb.uscourts.gdpvy THE SOLICITATION AGENT IS NOT AUTHORIZED TO,

AND WILL NOT, PROVIDE LEGAL ADVICE

11. Releases and Injunctions. Article Xl of the Plan @ntains release,
exculpation, and injunction provisions, including hird party releases. You are advised to
review and consider the Plan carefully because youights may be affected thereunder.

Dated: , 2019
New York, New York

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Gary T. Holtzer

Robert J. Lemons

Kelly DiBlasi

Attorneys for Debtors
and Debtors in Possession
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Exhibit 2-A

Form of Ballot (Secured Claims)
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

BALLOT FOR ACCEPTING OR REJECTING CHAPTER 11 PLAN O F LIQUIDATION
OF WAYPOINT LEASING HOLDINGS LTD. AND ITS AFFILIATE D DEBTORS

BALLOT FOR: CLASS [ ] - WAC[_] SECURED CLAIMS AGAINST [ ]

Waypoint Leasing Holdings Ltd. and certain of itdbsidiaries and affiliates, as
debtors and debtors in possession (collectively,“Drebtors’) in the above-captioned chapter
11 cases, are soliciting votes with respect toS#wend Amended Modified Chapter 11 Plan of
Liquidation of Waypoint Leasing Holdings Ltd. and Its Affiliated Debtors, dated ], 2019 (as it
may be amended, modified, and supplemented from tintime, the Plan”),* from the holders
of certain impaired Claims against the Debtorsyolii have any questions on how to properly
complete this Ballot, please call Kurtzman Carsamgiiitants (theSolicitation Agent’) at
(888) 733-1446  (domestic) or (310) 751-2635 (irméonal) or emall
Waypointinfo@kcclic.com. THE SOLICITATION AGENT IS NOT AUTHORIZED TO,

AND WILL NOT, PROVIDE LEGAL ADVICE.

This Ballot is to be used for voting by holders ofClaims in Class [ | —
WACI_] Secured Claims Against [ ]. In order for yaur vote to be counted, this Ballot
must be properly completed, signed, and returned tdhe Solicitation Agent so that it is
actually received no later than [4:00p.m.] (prevailing Eastern Time) on [July 3, 2019](the
“Voting Deadline”), unless such time is extended by the Debtors.

This Ballot is solely for purposes of voting to eptor reject the Plan and not for
the purpose of allowance or disallowance of, otridistion on account of, the Class [ ]| —
WACI_] Secured Claims Against [_].

INSTRUCTIONS FOR COMPLETING THE BALLOT

This Ballot is submitted to you to solicit your eoto accept or reject the Plan.
The terms of the Plan are described in thisclosure Satement for Second Amended Modified

L All capitalized terms used but not defined hereinin the enclosed voting instructions have the miregs
ascribed to such terms in the Plan.

[BALLOT CODE]
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Chapter 11 Plan of Liquidation of Waypoint Leasing Holdings Ltd. and Its Affiliated Debtors,
dated p], 2019 (as it may be amended, modified, and supgieed, theDisclosure
Statement), including all exhibits thereto. PLEASE READ THE PLAN AND THE
DISCLOSURE STATEMENT CAREFULLY BEFORE COMPLETING TH IS BALLOT.

The Plan will be accepted by Class [ ] - WAC[_] @ed Claims Against [_] if it
is accepted by the holders of two-thirds (2/3)nmoant and more than one-half (1/2) in number
of Claims in Class [_] voting on the Plan. In theent that Class [ ] — WAC]_] Secured Claims
Against [_] rejects the Plan, the Bankruptcy Conaly nevertheless confirm the Plan and thereby
make it binding on you if the Bankruptcy Court finthat the Plan does not unfairly discriminate
against, and accords fair and equitable treatneerihé holders of Claims in Class [_] — WAC[_]
Secured Claims Against [_] and otherwise satigfesrequirements of section 1129(b) of the
Bankruptcy Code. If the Plan is confirmed by thenBruptcy Court, all holders of Claims
against, and Interests in, the Debtors (includimgsé holders who abstain from voting on or
reject the Plan, and those holders who are natiexhto vote on the Plan) will be bound by the
confirmed Plan and the terms thereof, whether ortimey vote and whether or not they accept
the Plan.

To have your vote counted, you must complete, sigand return this Ballot
so that it its received by the Solicitation Agent athe appropriate address listed below no
later than the Voting Deadline. Ballots must be devered to the Solicitation Agent (i) at
the appropriate address listed below (or in the erdased envelope, which may have a
different zip code) or (i) via the Solicitation Agent’s e-Ballot platform by visiting
https://www.kccllc.net/waypointleasing clicking on the “Submit e-Ballot” link and
following the instructions set forth on the website Holders are encouraged to submit their
Ballots via the e-Ballot platform. If you choose @ submit your Ballot via the e-Ballot
platform, you should NOT submit your hard copy Balbt as well. Please choose only one
form of return of your Ballot.

If by standard, overnight, or hand
delivery:

Waypoint Ballot Processing Center

c/o Kurtzman Carson Consultants, LLC
222 N. Pacific Coast Highway

Suite 300

El Segundo, CA 90245

Ballots will not be accepted by telecopy, facsimiler other electronic means
of transmission (except via the Solicitation Agens e-Ballot platform).

To properly complete the Ballot, you must follove throcedures described below:
a. Make sure that the information contained in Ifei® correct;

b. Review the release provision set forth in Item 2;
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C. Cast one vote to accept or reject the Plan bgkuing the appropriate box in
Item 3;
d. If you are completing this Ballot on behalf ofo#imer entity, indicate your

relationship with such entity and the capacity ihick you are signing on the
appropriate line in Iltem 4. By submitting the Balijou are certifying that you
have authority to so act and agree to provide deaotsnevidencing such
authority upon request (e.g., a power of attornew aertified copy of board
resolutions authorizing you to so act);

e. If you hold Claims in a Class other than Clags{ WAC] ] Secured Claims
Against [_], you may receive more than one Balkiteled for a different Class of
Claims. You should complete and submit each Bgthot receive. Your vote will
be counted in determining acceptance or rejectidheoPlan by a particular Class
of Claims only if you complete, sign, and reture Ballot labeled for such Class
of Claims in accordance with the instructions oatt tBallot;

f. If more than one timely, properly completed Bal®received with respect to the
same Claim held by a particular holder in a sir@lass, only the last properly
completed Ballot received by the Solicitation Agenll be counted, unless the
holder of the Claim receives Bankruptcy Court appltotherwise;

g. If you believe that you have received the wrongllds, please contact the
Solicitation Agent immediately;

h. Provide your name, mailing address, and any rengginformation requested;
I. Sign and date your Ballot; and

J- Return your Ballot with an original signature ttee Solicitation Agent. For the
avoidance of doubt, a Ballot submitted by the deBadlatform shall be deemed
to bear an original signature.

IF YOU () HAVE ANY QUESTIONS REGARDING THE BALLOT,

(I) DID NOT RECEIVE A RETURN ENVELOPE WITH YOUR BA LLOT, (lll) DID

NOT RECEIVE A USB CONTAINING THE DISCLOSURE STATEME NT OR PLAN
OR WOULD LIKE TO REQUEST HARD COPIES THEREOF, OR (I V) NEED
ADDITIONAL COPIES OF THE BALLOT OR OTHER ENCLOSED M ATERIALS,
PLEASE CONTACT THE SOLICITATION AGENT AT (888) 733- 1446 (DOMESTIC)
OR (310) 751-2635 (INTERNATIONAL) OR EMAIL
WAYPOINTINFO@KCCLLC.COM. PLEASE DO NOT DIRECT ANY INQUIRIES TO
THE BANKRUPTCY COURT. THE SOLICITATION AGENT IS NO T AUTHORIZED
TO, AND WILL NOT, PROVIDE LEGAL ADVICE.
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PLEASE COMPLETE THE FOLLOWING:

Item 1. Amount of Class [_] — WACI_] Secured Claira Against [_]. For purposes of voting
to accept or reject the Plan, the undersignedfiesrthat as of [May 31, 2019], the undersigned
holds a Class [ ] — WAC[_] Secured Claims Againdt listed below in the amount set forth
below.

Claim Amount: $

WAC Group:

Item 2. Important information regarding the Releases by Holders of Claims and Interests.

Section 11.5(b) “Releasesby Holders of Claims and Interests” of the Plan contains the
following provision:

Effective as of the Effective Date, the ReleasingaRies? shall be deemed to
provide a full release to the Released Partigsand their respective property, from any and

all Claims, obligations, suits, judgments, damagesiemands, debts, remedies, Causes of
Action, rights of setoff, other rights, and liabilities whatsoever, whether for tort, contract,
violations of federal or state securities laws, awdance actions, including any derivative
claims, asserted or that could possibly have beersserted directly or indirectly, whether
liquidated or unliquidated, fixed or contingent, maured or unmatured, known or
unknown, foreseen or unforeseen, existing or herdaf arising, in law, equity, or otherwise,
and any and all Causes of Action asserted or thabald possibly have been asserted, based

2 Releasing Parties means collectively and in easle in their capacity as such, (i) the WAC Agertépt to
the extent the Required Lenders under the appic®AC Facility vote to reject the Plan); (ii) thee8ring
Committee; and (iii) all Holders of Claims who vdte accept the Plan; provided however that the étold a
Claim (other than a Debtor or a wholly-owned directndirect subsidiary of a Debtor) that is deen@dave
accepted the Plan, but does not actually votedepac¢he Plan shall not be a Releasing Party.

3 Released Parties means collectively and in eash icatheir capacity as such, (i) the Debtor3;ttie WAC
Agents (except to the extent the Required Lendedguthe applicable WAC Facility vote to reject tan); (iii)
the WAC Lenders that vote to accept the Plan, ttie) Steering Committee, and (v) with respect tdhezche
foregoing (i) through (iv), their respective curtemd former predecessors, successors and assigrssdiaries,
and Affiliates, and its and their officers, diratomembers, managers, employees, agents, finaaabadors,
attorneys, accountants, investment bankers, camgs|t representatives, management companies, &red ot
professionals, and such persons’ respective hexes;utors, Estates, servants and nominees; providedver,
that former officers of the Debtors listed in clays) who are related to the Debtors and who haveling or
threatened litigation (including Causes of Actidas breach of contract or breach of fiduciary dwirether or
not asserted in proofs of claim for rejection daeggbut excluding claims related to indemnification
reimbursement, or other ordinary course obligatiointhie Debtors) against the Debtors, their Afféig officers,
directors, principals, shareholders, members, mamsagartners or employees shall not constituted?ed
Parties for any capacity in which they may haveestithe Debtors.
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on or in any way relating to, or in any manner arisng from, in whole or in part, the
Debtors, their estates or their Affiliates, the coduct of the Debtors’ business, the
formulation, preparation, solicitation, dissemination, negotiation, or filing of the
Forbearance Agreements, the Purchase Agreements,ettisclosure Statement or Plan or
any contract, instrument, release, or other agreenm or document created or entered into
in connection with or pursuant to the Purchase Agrements, Disclosure Statement, this
Plan, the filing and prosecution of the Chapter 1XCases, the pursuit of consummation of
this plan, the subject matter of, or the transactios or events giving rise to, any claim or
equity interest that is treated in this Plan, the lisiness or contractual arrangements
between the Debtors, their Estates or their Affilides, on the one hand, and any Released
Party, on the other hand, or any other act or omigen, transaction, agreement, event, or
other occurrence taking place before the Confirmatin Date; provided that, to the extent
that a Claim or Cause of Action is determined by ainal Order to have resulted from
fraud, gross negligence or willful misconduct of &Released Party, such claim or Cause of
Action shall not be so released against such ReledsParty and a party alleging fraud,
gross negligence, or willful misconduct on the parof a Debtor Released Party shall not be
prevented from pursuing such an action; provided futher, that any Released Parties who
served the Debtors in a role described in clause)(of the definition of “Released Parties”
shall only be released by this section 11.5(b) ifish Released Party served in such role on
or after the Petition Date; provided further, the releases set forth in this section 11.5(b)
shall not release any conduct, Causes of Actionst daims arising on or before June 1,
2018; provided further, to the extent that a Releang Party holds a Cause of Action or
claim not released by this section 11.5(b), such Rasing Party may only seek to recover
from any Released Party to the extent of any avaitde D&O Policy proceeds. The releases
set forth above (i) do not release any post-Effes# Date obligations of any party or Entity
under the Plan; (ii) are applicable only to the mainum extent permitted by law; and
(iii) do not release any Releasing Party’s Claimspbligations, suits, judgments, damages,
demands, debts, remedies, Causes of Action, right$é setoff, other rights, and liabilities
under any of the Purchase Agreements, the Transitio Services Agreement, or any other
agreements entered into by the Debtors after the Bgon Date.

IF YOU VOTE TO ACCEPT THE PLAN, YOU WILL BE DEEMED TO
CONSENT TO THE ABOVE RELEASES. By doing so, you will constitute a “Debtor
Released Party” and you will receive a release frieenDebtors, pursuant to section 11.5(a) of
the Plan.
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Item 3. Vote on the Plan. The undersigned holder of a Class [ ] — WAC[_¢@8ed Claims
Against [_] in the amount set forth in Item 1 abdnegeby votes to:

Check one box: O ACCEPT (vote FOR) the Plan

O REJECT (vote AGAINST) the Plan

To submit your Ballot via the *“e-Ballot” platform, please visit
http://www.kccllc.net/waypointleasing Click on the “Submit e-Ballot” section of the
website and follow the instructions to submit youBallot.

IMPORTANT NOTE: You will need the following informa tion to retrieve and submit your
customized e-Ballot:

Unique e-Ballot ID#:

PIN#:

The Solicitation Agent’s “e-Ballot” platform is the sole manner in which Ballots will be
accepted via electronic or online transmission. Blats submitted by facsimile, e-mail or
other means of electronic transmission will not beounted.

Each e-Ballot ID# is to be used solely for votingrdy those Claims described in Item 1 of
your e-Ballot. Please complete and submit an e-Bai for each e-Ballot ID# you receive, as
applicable.

If you cast a Ballot using the Solicitation AgentisBallot” platform, you should NOTalso
submit a paper Ballot.
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Item 4. Acknowledgements and Certification By signing this Ballot, the undersigned
acknowledges that the undersigned has been prowidieda copy of the Disclosure Statement,
including the Plan and all other exhibits theretmd a copy of the Order approving the
Disclosure Statement without exhibits (either pded on a USB or as hard copies); and the
Confirmation Hearing Notice. The undersigned &esgtithat (i) it is the holder of the Class [ ] —
WACI_] Secured Claims Against [ ] identified in mbel above and (ii) it has full power and
authority to vote to accept or reject the Plan.e Tihdersigned further acknowledges that the
Debtors’ solicitation of votes is subject to alintes and conditions set forth in the Disclosure
Statement, the Order approving the Disclosure Btaté and the procedures for the solicitation
of votes to accept or reject the Plan containeckthe

Print or Type Name of Claimant:

Social Security or Federal Tax I.D. No. of Claimant

Signature:

Name of Signatory (if different than claima

If by Authorized Agent, Title of Agent:

Street Address:

City, State, Zip Code:

Telephone Number:

E-mail Address:

Date Completed:

Please check one btiothof the below boxes if the above address is a eghahgddress for the
purpose(s) of:

0 Future notice mailings in these chaptecddes; and/or

0 Distributions, if any, upon your Claim imeise chapter 11 cases
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Exhibit 2-B

Form of Ballot (General Unsecured Claims)
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

BALLOT FOR ACCEPTING OR REJECTING CHAPTER 11 PLAN O F LIQUIDATION
OF WAYPOINT LEASING HOLDINGS LTD. AND ITS AFFILIATE D DEBTORS

BALLOT FOR: CLASS [ ] — GENERAL UNSECURED CLAIMS AGAINST [_]

Waypoint Leasing Holdings Ltd. and certain of itdbsidiaries and affiliates, as
debtors and debtors in possession (collectively,“Drebtors’) in the above-captioned chapter
11 cases, are soliciting votes with respect toS#wend Amended Modified Chapter 11 Plan of
Liquidation of Waypoint Leasing Holdings Ltd. and Its Affiliated Debtors, dated ], 2019 (as it
may be amended, modified, and supplemented from tintime, the Plan”),* from the holders
of certain impaired Claims against the Debtorsyolii have any questions on how to properly
complete this Ballot, please call Kurtzman Cars@mstiltants LLC (theSolicitation Agent’)
at (310) 751-2635 (domestic) or (888) 733-1446 e(mational) or emall
Waypointinfo@kccllic.com. THE SOLICITATION AGENT IS NOT AUTHORIZED TO,

AND WILL NOT, PROVIDE LEGAL ADVICE.

This Ballot is to be used for voting by holders ofClaims in Class [ | —
General Unsecured Claims Against [ ]. In order foryour vote to be counted, this Ballot
must be properly completed, signed, and returned tdhe Solicitation Agent so that it is
actually received no later than [4:00p.m.] (prevailing Eastern Time) on [July 3, 2019]
(the “Voting Deadline”), unless such time is extended by the Debtors.

This Ballot is solely for purposes of voting to eptor reject the Plan and not for
the purpose of allowance or disallowance of, otridistion on account of, the Class [ ]| —
General Unsecured Claims Against [_].

INSTRUCTIONS FOR COMPLETING THE BALLOT

This Ballot is submitted to you to solicit your eoto accept or reject the Plan.
The terms of the Plan are described in thisclosure Satement for Second Amended Modified

L All capitalized terms used but not defined hereinin the enclosed voting instructions have the miregs
ascribed to such terms in the Plan.

[BALLOT CODE]
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Chapter 11 Plan of Liquidation of Waypoint Leasing Holdings Ltd. and Its Affiliated Debtors,
dated p], 2019 (as it may be amended, modified, and supgieed, theDisclosure
Statement), including all exhibits thereto. PLEASE READ THE PLAN AND THE
DISCLOSURE STATEMENT CAREFULLY BEFORE COMPLETING TH IS BALLOT.

The Plan will be accepted by Class [ ] — Generaddared Claims Against [_] if

it is accepted by the holders of two-thirds (2/8)amount and more than one-half (1/2) in
number of Claims in Class [_] voting on the Plaim the event that Class [ | — General

Unsecured Claims Against [ ] rejects the Plan,Bhakruptcy Court may nevertheless confirm

the Plan and thereby make it binding on you ifBa@akruptcy Court finds that the Plan does not
unfairly discriminate against, and accords fair egditable treatment to, the holders of Claims in
Class [ ] — General Unsecured Claims Against [ d atherwise satisfies the requirements of
section 1129(b) of the Bankruptcy Code. If thenRtaconfirmed by the Bankruptcy Court, all

holders of Claims against, and Interests in, thet@rs (including those holders who abstain from
voting on or reject the Plan, and those holders afgonot entitled to vote on the Plan) will be

bound by the confirmed Plan and the terms thergoéther or not they vote and whether or not
they accept the Plan.

To have your vote counted, you must complete, sigand return this Ballot
so that it its received by the Solicitation Agent athe appropriate address listed below no
later than the Voting Deadline. Ballots must be devered to the Solicitation Agent (i) at
the appropriate address listed below (or in the edased envelope, which may have a
different zip code) or (i) via the Solicitation Agent’s e-Ballot platform by visiting
https://www.kccllc.net/waypointleasing clicking on the “Submit e-Ballot” link and
following the instructions set forth on the website Holders are encouraged to submit their
Ballots via the e-Ballot platform. If you choose @ submit your Ballot via the e-Ballot
platform, you should NOT submit your hard copy Balbt as well. Please choose only one
form of return of your Ballot.

If by standard, overnight, or hand
delivery:

Waypoint Ballot Processing Center

c/o Kurtzman Carson Consultants, LLC
222 N. Pacific Coast Highway

Suite 300

El Segundo, CA 90245

Ballots will not be accepted by telecopy, facsimiler other electronic means
of transmission (except via the Solicitation Agens e-Ballot platform).

To properly complete the Ballot, you must follove throcedures described below:
a. Make sure that the information contained in Ifei® correct;

b. Review the release provision set forth in Item 2;
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C. Cast one vote to accept or reject the Plan bgkuing the appropriate box in
Item 3;
d. If you are completing this Ballot on behalf ofo#imer entity, indicate your

relationship with such entity and the capacity ihick you are signing on the
appropriate line in Iltem 4. By submitting the Balijou are certifying that you
have authority to so act and agree to provide deaotsnevidencing such
authority upon request (e.g., a power of attornew aertified copy of board
resolutions authorizing you to so act);

e. If you hold Claims in a Class other than Clags{ General Unsecured Claims
Against [_], you may receive more than one Balkiteled for a different Class of
Claims. You should complete and submit each Bgthot receive. Your vote will
be counted in determining acceptance or rejectidheoPlan by a particular Class
of Claims only if you complete, sign, and reture Ballot labeled for such Class
of Claims in accordance with the instructions oatt tBallot;

f. If more than one timely, properly completed Bal®received with respect to the
same Claim held by a particular holder in a sir@lass, only the last properly
completed Ballot received by the Solicitation Agenll be counted, unless the
holder of the Claim receives Bankruptcy Court appltotherwise;

g. If you believe that you have received the wrongllds, please contact the
Solicitation Agent immediately;

h. Provide your name, mailing address, and any rengginformation requested;
I. Sign and date your Ballot; and

J- Return your Ballot with an original signature ttee Solicitation Agent. For the
avoidance of doubt, a Ballot submitted by the deBadlatform shall be deemed
to bear an original signature.

IF YOU () HAVE ANY QUESTIONS REGARDING THE BALLOT,

(I) DID NOT RECEIVE A RETURN ENVELOPE WITH YOUR BA LLOT, (lll) DID

NOT RECEIVE A USB CONTAINING THE DISCLOSURE STATEME NT OR PLAN
OR WOULD LIKE TO REQUEST HARD COPIES THEREOF, OR (I V) NEED
ADDITIONAL COPIES OF THE BALLOT OR OTHER ENCLOSED M ATERIALS,
PLEASE CONTACT THE SOLICITATION AGENT AT (310) 751- 2635 (DOMESTIC)
OR (888) 733-1446 (INTERNATIONAL) OR EMAIL
WAYPOINTINFO@KCCLLC.COM. PLEASE DO NOT DIRECT ANY INQUIRIES TO
THE BANKRUPTCY COURT. THE SOLICITATION AGENT IS NO T AUTHORIZED
TO, AND WILL NOT, PROVIDE LEGAL ADVICE.
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PLEASE COMPLETE THE FOLLOWING:

Item 1. Amount of Class [ ] — General Unsecured @ims Against [ ] For purposes of
voting to accept or reject the Plan, the undersigrertifies that as of [May 31], 2019, the
undersigned holds a Class [ ] — General Unseculaoin€ Against [ ] listed below in the
amount set forth below.

Claim Amount: $

Debtor:

Item 2. Important information regarding the Releases by Holders of Claims and Interests.

Section 11.5(b) “Releasesby Holders of Claims and Interests” of the Plan contains the
following provision:

Effective as of the Effective Date, the ReleasingaRies? shall be deemed to
provide a full release to the Released Partigsand their respective property, from any and
all Claims, obligations, suits, judgments, damagesiemands, debts, remedies, Causes of
Action, rights of setoff, other rights, and liabilities whatsoever, whether for tort, contract,
violations of federal or state securities laws, awdance actions, including any derivative
claims, asserted or that could possibly have beersserted directly or indirectly, whether
liquidated or unliquidated, fixed or contingent, maured or unmatured, known or
unknown, foreseen or unforeseen, existing or herdaf arising, in law, equity, or otherwise,
and any and all Causes of Action asserted or thabald possibly have been asserted, based

2 Releasing Parties means collectively and in easle in their capacity as such, (i) the WAC Agertépt to
the extent the Required Lenders under the appic®AC Facility vote to reject the Plan); (ii) thee8ring
Committee; and (iii) all Holders of Claims who vdte accept the Plan; provided however that the étold a
Claim (other than a Debtor or a wholly-owned directndirect subsidiary of a Debtor) that is deen@dave
accepted the Plan, but does not actually votedepac¢he Plan shall not be a Releasing Party.

3 Released Parties means collectively and in eash icatheir capacity as such, (i) the Debtor3;ttie WAC
Agents (except to the extent the Required Lendedguthe applicable WAC Facility vote to reject tan); (iii)
the WAC Lenders that vote to accept the Plan, ttie) Steering Committee, and (v) with respect tdhezche
foregoing (i) through (iv), their respective curtemd former predecessors, successors and assigrssdiaries,
and Affiliates, and its and their officers, diratomembers, managers, employees, agents, finaaabadors,
attorneys, accountants, investment bankers, camgs|t representatives, management companies, &red ot
professionals, and such persons’ respective hexes;utors, Estates, servants and nominees; providedver,
that former officers of the Debtors listed in clays) who are related to the Debtors and who haveling or
threatened litigation (including Causes of Actidas breach of contract or breach of fiduciary dwirether or
not asserted in proofs of claim for rejection daeggbut excluding claims related to indemnification
reimbursement, or other ordinary course obligatiointhie Debtors) against the Debtors, their Afféig officers,
directors, principals, shareholders, members, mamsagartners or employees shall not constituted?ed
Parties for any capacity in which they may haveestithe Debtors.
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on or in any way relating to, or in any manner arisng from, in whole or in part, the
Debtors, their estates or their Affiliates, the coduct of the Debtors’ business, the
formulation, preparation, solicitation, dissemination, negotiation, or filing of the
Forbearance Agreements, the Purchase Agreements,ettisclosure Statement or Plan or
any contract, instrument, release, or other agreenm or document created or entered into
in connection with or pursuant to the Purchase Agrements, Disclosure Statement, this
Plan, the filing and prosecution of the Chapter 1XCases, the pursuit of consummation of
this plan, the subject matter of, or the transactios or events giving rise to, any claim or
equity interest that is treated in this Plan, the lisiness or contractual arrangements
between the Debtors, their Estates or their Affilides, on the one hand, and any Released
Party, on the other hand, or any other act or omigen, transaction, agreement, event, or
other occurrence taking place before the Confirmatin Date; provided that, to the extent
that a Claim or Cause of Action is determined by ainal Order to have resulted from
fraud, gross negligence or willful misconduct of &Released Party, such claim or Cause of
Action shall not be so released against such ReledsParty and a party alleging fraud,
gross negligence, or willful misconduct on the parof a Debtor Released Party shall not be
prevented from pursuing such an action; provided futher, that any Released Parties who
served the Debtors in a role described in clause)(of the definition of “Released Parties”
shall only be released by this section 11.5(b) ifish Released Party served in such role on
or after the Petition Date; provided further, the releases set forth in this section 11.5(b)
shall not release any conduct, Causes of Actionst daims arising on or before June 1,
2018; provided further, to the extent that a Releang Party holds a Cause of Action or
claim not released by this section 11.5(b), such Rasing Party may only seek to recover
from any Released Party to the extent of any avaitde D&O Policy proceeds. The releases
set forth above (i) do not release any post-Effes# Date obligations of any party or Entity
under the Plan; (ii) are applicable only to the mainum extent permitted by law; and
(iii) do not release any Releasing Party’s Claimspbligations, suits, judgments, damages,
demands, debts, remedies, Causes of Action, right$é setoff, other rights, and liabilities
under any of the Purchase Agreements, the Transitio Services Agreement, or any other
agreements entered into by the Debtors after the Bgon Date.

IF YOU VOTE TO ACCEPT THE PLAN, YOU WILL BE DEEMED TO
CONSENT TO THE ABOVE RELEASES. By doing so, you will constitute a “Debtor
Released Party” and you will receive a release frieenDebtors, pursuant to section 11.5(a) of
the Plan.
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Item 3. Vote on the Plan. The undersigned holder of a Class [ ] — Genersledured Claims
Against [_] in the amount set forth in Item 1 abdnegeby votes to:

Check one box: O ACCEPT (vote FOR) the Plan

O REJECT (vote AGAINST) the Plan

To submit your Ballot via the *“e-Ballot” platform, please visit
http://www.kccllc.net/waypointleasing Click on the “Submit e-Ballot” section of the
website and follow the instructions to submit youBallot.

IMPORTANT NOTE: You will need the following informa tion to retrieve and submit your
customized e-Ballot:

Unique e-Ballot ID#:

PIN#:

The Solicitation Agent’s “e-Ballot” platform is the sole manner in which Ballots will be
accepted via electronic or online transmission. Blats submitted by facsimile, e-mail or
other means of electronic transmission will not beounted.

Each e-Ballot ID# is to be used solely for votingrdy those Claims described in Item 1 of
your e-Ballot. Please complete and submit an e-Bai for each e-Ballot ID# you receive, as
applicable.

If you cast a Ballot using the Solicitation AgentisBallot” platform, you should NOTalso
submit a paper Ballot.
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Item 4. Acknowledgements and Certification By signing this Ballot, the undersigned
acknowledges that the undersigned has been prowidieda copy of the Disclosure Statement,
including the Plan and all other exhibits theretmd a copy of the Order approving the
Disclosure Statement without exhibits (either pded on a USB or as hard copies); and the
Confirmation Hearing Notice. The undersigned &esgtithat (i) it is the holder of the Class [ ] —
General Unsecured Claims Against [_] identifiedtem 1 above and (ii) it has full power and
authority to vote to accept or reject the Plan.e Tihdersigned further acknowledges that the
Debtors’ solicitation of votes is subject to alintes and conditions set forth in the Disclosure
Statement, the Order approving the Disclosure Btaté and the procedures for the solicitation
of votes to accept or reject the Plan containeckthe

Print or Type Name of Claimant:

Social Security or Federal Tax I.D. No. of Claimant

Signature:

Name of Signatory (if different than claima

If by Authorized Agent, Title of Agent:

Street Address:

City, State, Zip Code:

Telephone Number:

E-mail Address:

Date Completed:

Please check one btiothof the below boxes if the above address is a eghahgddress for the
purpose(s) of:

0 Future notice mailings in these chaptecddes; and/or

0 Distributions, if any, upon your Claim imeise chapter 11 cases
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Exhibit 3-A

Notice of Non-Voting Status (Unimpaired Classes)
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WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Gary T. Holtzer

Robert J. Lemons

Kelly DiBlasi

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

NOTICE OF NON-VOTING STATUS TO UNIMPAIRED CLASSES *

PLEASE TAKE NOTICE THAT on [_], 2019, the United States Bankruptcy
Court for the Southern District of New York apprdvihe Disclosure Statement for Second
Amended Modified Chapter 11 Plan of Liquidation of Waypoint Leasing Holdings Ltd. and Its
Affiliated Debtors, dated ], 2019 (as it may be amended, modified, and supgieed,
the ‘Disclosure Statemen filed by Waypoint Leasing Holdings Ltd. and cart of its
subsidiaries and affiliates, as debtors and delmop®ssession (collectively, th®é&btors’) in
the above-captioned chapter 11 cases (collectiviedy,Chapter 11 Casey, for use by the
Debtors in soliciting acceptances or rejectionthefSecond Amended Modified Chapter 11 Plan
of Liquidation of Waypoint Leasing Holdings Ltd. and Its Affiliated Debtors, dated p], 2019 (as
it may be amended, modified, and supplemented fnom to time, the Plan”), from holders of
impaired Claims (as defined in the Plan) against Dlebtors’ estates, who are (or may be)
entitled to receive distributions under the Plan.

! The Unimpaired Classes under the Plan are Cldgsdhrough 20A — Priority Non-Tax Claims againseth
Debtors, Classes 1B through 20B — Other Securenn€lagainst the Debtors, and Classes 1F throughéal8F
Class 20F — Other Equity Interests in the Debtors.
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UNDER THE TERMS OF THE PLAN, CLASS 1A THROUGH 20A -
PRIORITY NON-TAX CLAIMS AGAINST THE DEBTORS, CLASS 1B THROUGH
20B — OTHER SECURED CLAIMS AGAINST THE DEBTORS, CLA SS 1F THROUGH
18F, AND CLASS 20F — OTHER EQUITY INTERESTS IN THE DEBTORS ARE NOT
IMPAIRED AND, THEREFORE, PURSUANT TO SECTION 1126(F) OF TITLE 11 OF
THE UNITED STATES CODE, YOU ARE () PRESUMED TO HAV E ACCEPTED THE
PLAN AND ARE (lI) NOT ENTITLED TO VOTE ON THE PLAN WITH RESPECT TO
YOUR CLAIMS AND/OR EQUITY INTERESTS IN SUCH CLASSES .

IF THE PLAN IS CONFIRMED BY THE BANKRUPTCY COURT, A LL
HOLDERS OF CLAIMS AGAINST, AND INTERESTS IN, THE DE BTORS
(INCLUDING THOSE HOLDERS WHO ARE NOT ENTITLED TO VO TE ON THE
PLAN) WILL BE BOUND BY THE TERMS OF THE CONFIRMED P LAN.

IF YOU HAVE ANY QUESTIONS ABOUT THE STATUS OF YOUR
CLAIM(S), OR WISH TO REQUEST A COPY OF THE PLAN AND DISCLOSURE
STATEMENT, CONTACT THE DEBTORS’ SOLICITATION AGENT, KURTZMAN
CARSON CONSULTANTS LLC, BY EMAIL AT WAYPOINTINFO@KC CLLC.COM,
BY TELEPHONE AT (888) 733-1446 (DOMESTIC) OR (310)751-2635
(INTERNATIONAL), OR BY STANDARD, OVERNIGHT OR HAND DELIVERY TO:
WAYPOINT BALLOT PROCESSING CENTER C/O KCC, 222 N. PACIFIC COAST
HIGHWAY, SUITE 300, EL SEGUNDO, CA 90245. ADDITIONALLY, THE PLAN AND
DISCLOSURE STATEMENT MAY BE VIEWED BY ACCESSING THE DEBTORS
WEBSITE: HTTPS://WWW.KCCLLC.NET/WAYPOINTLEASING.

THE SOLICITATION AGENT IS NOT AUTHORIZED TO, AND WI LL
NOT, PROVIDE LEGAL ADVICE.

Dated: [ ], 2019
New York, New York

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Gary T. Holtzer

Robert J. Lemons

Kelly DiBlasi

Attorneys for Debtors
and Debtors in Possession
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Exhibit 3-B

Notice of Non-Voting Status (Impaired Classes)
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WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Gary T. Holtzer

Robert J. Lemons

Kelly DiBlasi

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

NOTICE OF NON-VOTING STATUS TO
IMPAIRED CLASSES (PRESUMED TO REJECT)?

PLEASE TAKE NOTICE THAT on [e], 2019, the United States Bankruptcy
Court for the Southern District of New York apprdvihe Disclosure Statement for Second
Amended Modified Chapter 11 Plan of Liquidation of Waypoint Leasing Holdings Ltd. and Its
Affiliated Debtors, dated ], 2019 (as it may be amended, modified, and sumgited,
the "Disclosure Statemen filed by Waypoint Leasing Holdings Ltd. and cart of its
subsidiaries and affiliates, as debtors and delmop®ssession (collectively, th®é&btors’) in
the above-captioned chapter 11 cases (collectiviedy, Chapter 11 Casey, for use by the
Debtors in soliciting acceptances or rejectionthefSecond Amended Modified Chapter 11 Plan
of Liquidation of Waypoint Leasing Holdings Ltd. and Its Affiliated Debtors, dated p], 2019 (as
it may be amended, modified, and supplemented fnom to time, the Plan”), from holders of
impaired Claims (as defined in the Plan) against Dfebtors’ estates, who are (or may be)
entitled to receive distributions under the Plan.

! The Impaired Classes that are presumed to réjedPkan and are not entitled to vote under the BtarClass

1D — General Unsecured Claims against the WACL1 @ra@lass 2D — General Unsecured Claims against the
WAC2 Group, Class 3D — General Unsecured Claim#agéhe WAC3 Group, Class 6D — General Unsecured
Claims against the WAC6 Group, Class 7D — Generaedured Claims against the WAC7 Group, Class 8D —
General Unsecured Claims against the WACS8 Groug,Glass 19G — Holdings Interests.
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UNDER THE TERMS OF THE PLAN, CLASS 1D - GENERAL
UNSECURED CLAIMS AGAINST THE WAC1 GROUP, CLASS 2D - GENERAL
UNSECURED CLAIMS AGAINST THE WAC2 GROUP, CLASS 3D — GENERAL
UNSECURED CLAIMS AGAINST THE WAC3 GROUP, CLASS 6D — GENERAL
UNSECURED CLAIMS AGAINST THE WAC6 GROUP, CLASS 7D — GENERAL
UNSECURED CLAIMS AGAINST THE WAC7 GROUP, CLASS 8D — GENERAL
UNSECURED CLAIMS AGAINST THE WAC8 GROUP, AND CLASS 19G -
HOLDINGS INTERESTS ARE IMPAIRED AND ARE NOT ENTITLE D TO RECEIVE
OR RETAIN ANY PROPERTY UNDER THE PLAN AND, THEREFOR E, PURSUANT
TO SECTION 1126(G) OF TITLE 11 OF THE UNITED STATES CODE, YOU ARE (1)
DEEMED TO HAVE REJECTED THE PLAN AND ARE (ll) NOT E NTITLED TO
VOTE ON THE PLAN WITH RESPECT TO YOUR CLAIMS AND/OR EQUITY
INTERESTS IN SUCH CLASSES.

IF THE PLAN IS CONFIRMED BY THE BANKRUPTCY COURT, A LL
HOLDERS OF CLAIMS AGAINST, AND INTERESTS IN, THE DE BTORS
(INCLUDING THOSE HOLDERS WHO ARE NOT ENTITLED TO VO TE ON THE
PLAN) WILL BE BOUND BY THE TERMS OF THE CONFIRMED P LAN.

IF YOU HAVE ANY QUESTIONS ABOUT THE STATUS OF YOUR

CLAIM(S), OR WISH TO REQUEST A COPY OF THE PLAN AND DISCLOSURE
STATEMENT, CONTACT THE DEBTORS’ SOLICITATION AGENT, KURTZMAN

CARSON CONSULTANTS LLC, BY EMAIL AT WAYPOINTINFO@KC CLLC.COM,

BY TELEPHONE AT (888) 733-1446 (DOMESTIC) OR (310)751-2635
(INTERNATIONAL), OR BY STANDARD, OVERNIGHT OR HAND DELIVERY TO:

WAYPOINT BALLOT PROCESSING CENTER C/O KCC, 222 N. PACIFIC COAST

HIGHWAY, SUITE 300, EL SEGUNDO, CA 90245. ADDITIONALLY, THE PLAN AND

DISCLOSURE STATEMENT MAY BE VIEWED BY ACCESSING THE DEBTORS
WEBSITE: HTTPS://WWW.KCCLLC.NET/WAYPOINTLEASING.
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THE SOLICITATION AGENT IS NOT AUTHORIZED TO, AND WI LL
NOT, PROVIDE LEGAL ADVICE.

Dated: [ ], 2019
New York, New York

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 1015
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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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re : Chapter 11

WAYPOINT LEASING 3 Case No. 18-13648 (SMB)
HOLDINGS LTD., etal.,
(Jointly Administered)

DISCLOSURE STATEMENT FOR SECOND
AMENDED MODIFIED CHAPTER 11 PLAN OF LIQUIDATION OF
WAYPOINT LEASING HOLDINGS LTD. AND ITS AFFILIATED D EBTORS

A SOLICITATION OF VOTES IS BEING CONDUCTED TO OBTAI N SUFFICIENT
ACCEPTANCES OF THE SECOND AMENDED MODIFIED CHAPTER 11 PLAN OF
LIQUIDATION OF WAYPOINT LEASING HOLDINGS LTD. AND ITS AFFILIATED
DEBTORS, DATED JUNE 3, 2019.

WEIL, GOTSHAL & MANGES LLP

Gary T. Holtzer

Robert J. Lemons

Kelly DiBlasi

767 Fifth Avenue

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

Attorneys for Debtors
and Debtors in Possession

Dated: June 3, 2019
New York, New York

L A list of the Debtors in these Chapter 11 Casémgawith the last four digits of each Debtor’s deal tax
identification number, is attached heretdeakibit A .
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DISCLAIMER

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMNT
(THIS “DISCLOSURE STATEMENT"”) IS INCLUDED FOR THE PURPOSE OF
SOLICITING ACCEPTANCES OF THESECOND AMENDED MODIFIED CHAPTER 11
PLAN OF LIQUIDATION OF WAYPOINT LEASING HOLDINGSLRND ITS AFFILIATED
DEBTORS DATED JUNE 3, 2019 (AS MAY BE AMENDED, MODIFIED,OR
SUPPLEMENTED FROM TIME TO TIME, THEPLAN"), AND IS INTENDED TO BE USED
SOLELY TO DETERMINE HOW TO VOTE ON THE PLAN. A COPY OF THE PLAN IS
ATTACHED HERETO ASEXHIBIT B . NO SOLICITATION OF VOTES TO ACCEPT OR
REJECT THE PLAN MAY BE MADE EXCEPT PURSUANT TO SECIN 1125 OF THE
BANKRUPTCY CODE.

ALL HOLDERS OF CLAIMS ARE ADVISED AND ENCOURAGED TMGREAD
THIS DISCLOSURE STATEMENT AND THE PLAN IN THEIR ENRETY BEFORE
VOTING TO ACCEPT OR REJECT THE PLAN. IN PARTICULARALL HOLDERS OF
CLAIMS SHOULD CAREFULLY READ AND CONSIDER THE RISKFACTORS SET
FORTH IN SECTION VI OF THIS DISCLOSURE STATEMENT =“CERTAIN RISK
FACTORS AFFECTING THE DEBTORS” — BEFORE VOTING TOCREPT OR REJECT
THE PLAN. THE PLAN SUMMARY AND STATEMENTS MADE INTHIS DISCLOSURE
STATEMENT ARE QUALIFIED IN THEIR ENTIRETY BY REFERECE TO THE PLAN
ITSELF AND THE EXHIBITS ATTACHED TO BOTH THE PLAN AID THIS DISCLOSURE
STATEMENT. IN THE EVENT OF ANY CONFLICT BETWEEN AM DESCRIPTION SET
FORTH IN THIS DISCLOSURE STATEMENT AND THE TERMS OFHE PLAN, THE
TERMS OF THE PLAN SHALL GOVERN.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN
ACCORDANCE WITH SECTION 1125 OF THE BANKRUPTCY CODEAND
BANKRUPTCY RULE 3016(b) AND NOT NECESSARILY IN ACCRDANCE WITH NON-
BANKRUPTCY LAW. THIS DISCLOSURE STATEMENT HAS NOBEEN APPROVED OR
DISAPPROVED BY THE UNITED STATES SECURITIES AND EXXANGE COMMISSION
(THE “SEC’), ANY STATE SECURITIES COMMISSION OR ANY SECURIHES
EXCHANGE OR ASSOCIATION. NOR HAS THE SEC, ANY STAT SECURITIES
COMMISSION, OR ANY SECURITIES EXCHANGE OR ASSOCIADN PASSED UPON
THE ACCURACY OR ADEQUACY OF THE STATEMENTS CONTAINE IN THIS
DISCLOSURE STATEMENT.

CERTAIN STATEMENTS CONTAINED IN THIS DISCLOSURE
STATEMENT, INCLUDING WITH RESPECT TO PROJECTED CRHIWR RECOVERIES
AND OTHER FORWARD-LOOKING STATEMENTS, ARE BASED ORSTIMATES AND
ASSUMPTIONS. THERE CAN BE NO ASSURANCE THAT SUCHATEMENTS WILL
BE REFLECTIVE OF ACTUAL OUTCOMES. FORWARD-LOOKINGTATEMENTS ARE
PROVIDED IN THIS DISCLOSURE STATEMENT PURSUANT TOHE SAFE HARBOR
ESTABLISHED UNDER THE PRIVATE SECURITIES LITIGATIONREFORM ACT OF 1995

2 Unless otherwise expressly set forth herein, aiptd terms used but not defined herein have tnings ascribed
to such terms in the Plan.
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AND SHOULD BE EVALUATED IN THE CONTEXT OF THE ESTIMTES,
ASSUMPTIONS, UNCERTAINTIES, AND RISKS DESCRIBED HERN.

THIS DISCLOSURE STATEMENT ALSO WILL NOT BE CONSTRUETO
BE ADVICE ON THE TAX, SECURITIES, OR OTHER LEGAL EHFECTS OF THE PLAN AS
TO HOLDERS OF CLAIMS AGAINST, OR INTERESTS IN, THBEBTORS IN THE
CHAPTER 11 CASES. THE DEBTORS URGE EACH HOLDER ®SELAIM OR INTEREST
TO CONSULT WITH ITS OWN ADVISORS WITH RESPECT TO ANTAX, SECURITIES,
OR OTHER LEGAL EFFECTS OF THE PLAN ON SUCH HOLDERZ2AIM OR INTEREST.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMIET ARE
MADE AS OF THE DATE HEREOF UNLESS ANOTHER TIME ISP&CIFIED HEREIN,
AND THE DELIVERY OF THIS DISCLOSURE STATEMENT WILINOT CREATE AN
IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE IRORMATION STATED
SINCE THE DATE HEREOF.

ON JUNE 3, 2019, THE BANKRUPTCY COURT APPROVED THIS
DISCLOSURE STATEMENT AS CONTAINING “ADEQUATE INFORMTION” AS THAT
TERM IS USED IN SECTION 1125(a)(1) OF THE BANKRUPY@ODE. APPROVAL OF
THIS DISCLOSURE STATEMENT DOES NOT, HOWEVER, CONSTITUTE A
DETERMINATION BY THE BANKRUPTCY COURT AS TO THE FAI RNESS OR
MERITS OF THE PLAN. CREDITORS SHOULD CAREFULLY REA D THE
DISCLOSURE STATEMENT, IN ITS ENTIRETY, BEFORE VOTIN G ON THE PLAN.

QUESTIONS AND ADDITIONAL INFORMATION

All holders of Claims entitled to vote on the Plaaill receive copies of this
Disclosure Statement, the Plan, and the exhibitexad thereto. If you are not entitled to vote on
the Plan, but would like to obtain copies of this@osure Statement, the Plan, or any of the other
documents attached hereto or referenced hereifhyau have questions about the solicitation and
voting process or the Chapter 11 Cases more génepddase visit http://www.kccllc.net/
waypointleasing, send an e-mail to Waypointinfo@lkomom, or call (888) 733-1446 (toll free)
for U.S. and Canada-based parties or +1 (310) B35-Br international parties.
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INTRODUCTION

On November 25, 2018 (thé>étition Date’), Waypoint Leasing Holdings Ltd.
(“Holdings”) and certain of its subsidiaries and affiliatas, debtors and debtors in possession
(collectively, the Debtors’) 2 each commenced with the United States BankruptaytGor the
Southern District of New York (theBankruptcy Court™) a voluntary case pursuant to chapter
11 oftitle 11 of the United States Code (tBafkruptcy Code”). The Debtors’ chapter 11 cases
(the “‘Chapter 11 Case9y are being administered under the captlonre Waypoint Leasing
Holdings Ltd, Case No. 18-13648 (SMB). No trustee, examinerstatutory committee of
creditors has been appointed in these Chapter 44sCa

On February 26, 2019, the Chapter 11 Cases obtlmeving former Debtors were
dismissed: Waypoint Asset Co 9 Limited, MSN 20052st, MSN 31312 Trust, MSN 41329
Trust, MSN 760538 Trust, MSN 760539 Trust, MSN 78D%rust, MSN 760542 Trust, Waypoint
Asset Co 1B Limited, MSN 41272 Trust, Waypoint AdSaro 9A Limited, Waypoint Asset Euro
1E Limited, Waypoint Leasing UK 9A Limited, WaypoiAsset Sterling 9A Limited, Waypoint
Asset Co 5A Limited, and MSN 69052 Trust. On Malg019, the Chapter 11 Cases of the
following former Debtors were dismissed: Waypoirgsat Co 12 Limited, MSN 20042 Trust,
MSN 41202 Trust, MSN 920280 Trust, Waypoint AssetlE Limited, Waypoint Asset Euro 1F
Limited, MSN 20093 Trust, Waypoint Asset Malta 1Arited, Waypoint Leasing Singapore 1
Pte. Limited, and Waypoint Leasing UK 1A Limite@n March 28, 2019, the Chapter 11 Cases
of the following former Debtors were dismissed: MSM31 Trust, MSN 760734 Trust, MSN
920024 Trust, MSN 920030 Trust, MSN 4466 Trust, &N 20184 Trust (formerly named MSN
1251 Trust). On May 2, 2019, the Chapter 11 Cadd3IN 920022 Trust was dismissed. Each
of the former Debtors were purchased by third pampursuant to the sale transactions described
more fully below in Section IV.D of this DisclosuBtatement. The remaining Debtors’ Chapter
11 Cases are being jointly administered for procadaurposes only pursuant to Rule 1015(b) of
the Federal Rules of Bankruptcy Procedure (Bankruptcy Rules”).

The purpose of this Disclosure Statement is to igeoholders of Claims entitled
to vote to accept or reject the Plan with adequditemation about (i) the Debtors’ business and
certain historical events, (ii) the Chapter 11 Gaée) the Plan and alternatives to the Plan), ine
rights of holders of Claims and Interests underRlan, and (v) other information necessary to
enable each holder of a Claim entitled to votelmnRlan to make an informed judgment as to
whether to vote to accept or reject the Plan. Eiglodf Interests are not entitled to vote on the
Plan geediscussion at Section V of this Disclosure Statgrnbelow). The Disclosure Statement
is also meant to assist the Bankruptcy Court irmheining whether the Plan complies with the
provisions of the Bankruptcy Code and should bdicogad.

3 Certain of the original Debtors’ Chapter 11 Casage been dismissed, as described in more det@édtion 1V.D.
herein. References herein to the Debtors shalhmegerchangeably, the original Debtors or theaising Debtors,

as applicable Exhibit E attached hereto identifies each current and foDedrtor and whether its Chapter 11 Case
is open or has been dismissed.
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This Disclosure Statement is also available tchaltlers of Claims against and
Interests in the Debtors for informational purpogsduding the impact the Plan will have on such
holders’ Claims and Interests.

This Disclosure Statement is organized as follows:

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

. Section Il provides an overview of the Debtors’ihass.

. Section Il sets forth key events leading to the@ker 11 Cases.

. Section 1V discusses the Chapter 11 Cases.

. Section V contains a summary of the Plan.

. Section VI describes certain risk factors affecting Debtors.

. Section VIl discusses certain U.S. federal incomecdonsequences of the
Plan.

. Section VIII addresses Confirmation of the Plan.

. Section IX concludes this Disclosure Statement eswbmmends that

eligible holders of Claims vote to accept the Plan.

A. VOTING PROCEDURES

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

As set forth in more detail in Section V of thissBliosure Statement, certain holders
of Claims are entitled to vote to accept or rejeet Plan. For each holder of a Claim entitled to
vote, the Debtors have enclosed, along with a adfpis Disclosure Statement, among other
things, a ballot and voting instructions regardmuyv to properly complete the ballot and submit
a vote on the Plan. Holders of Claims in more tha@ Class may receive more than one ballot,
each labeled for a different Class of Claims. Twvidual ballots must be used to vote each
individual Claim. For detailed voting instructigndease refer to the specific voting instructions
and the ballot enclosed with this Disclosure Statam All completed ballots must be actually
received by the Debtors’ claims agent, Kurtzmans@arConsultants LLC KCC"), no later
than 4:00 p.m. (Eastern Time) on July 3, 201@he “Voting Deadlin€’).

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

Waypoint Ballot Processing Center

c/o KCC

222 N. Pacific Coast Highway, Suite 300
El Segundo, California 90245

T: (888) 733-1446

By hand delivery to:

Waypoint Ballot Processing Center

c/o KCC

222 N. Pacific Coast Highway, Suite 300
El Segundo, California 90245

T: (888) 733-1446

The Debtors will also be accepting ballots via &t@uc, online transmission
through an e-ballot platform available on KCC’'s witdh Holders of Claims may cast an
electronic ballot and electronically sign and subsoich ballot via the platform. Instructions for
casting an electronic ballot are available on KCgbsite at http://www.kccllc.net/
waypointleasing. The encrypted ballot data andtarall created by such electronic submission
shall become part of the record of any electroaitobsubmitted in this manner and the creditor’s
electronic signature will be deemed to be an cailggignature that is legally valid and effective.
For the avoidance of doubt, electronic submissmfisallots may only be made via the e-ballot
platform. Ballots submitted by electronic mailcdamile, or any other means of electronic
submission will not be counted.

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

The record date for purposes of determining (i)olwheligible holders of Claims
are entitled to vote on the Plan and (ii) whichdeo$ of Claims and Interests are entitled to receiv
other notices idlay 31, 2019(the “Voting Record Dat€’).

The transferee of a transferred Claim is entittedeteive a Disclosure Statement
and cast a ballot on account of such transferrathConly if (i) documentation evidencing such
transfer was filed with the Bankruptcy Court orbefore five (5) business days prior to the Voting
Record Date, (ii) the transfer is not defectived &) no timely objection with respect to such
transfer was filed by the transferor. In instanag®re a Claim has been the subject of one or
more partial transfers, each holder of a portiosafl Claim shall be deemed to hold one Claim
for numerosity purposes.

A Class of Claims is deemed to accept the Planléeest two-thirds in amount and
more than one-half in number of the Allowed Claiimghe Class that actually vote are cast in
favor of the Plan. Whether or not a holder of ai@lor Interest votes on the Plan, such holder
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will be bound by the terms and treatment as s¢h fiorthe Plan if the Plan is confirmed by the

Bankruptcy Court, other than the releases set farfection 11.5(b) of the Plan, which are only
binding on holders of Claims that vote in favortieé Plan. Pursuant to section 1126(e) of the
Bankruptcy Code, the Bankruptcy Court may disallwy vote accepting or rejecting the Plan if

such vote is not cast in good faith.

The Debtors or other parties in interest may dsgubofs of claim that have been
filed. Holders whose Claims are disputed may wteor otherwise participate in distributions
under the Plan only to the extent that the Bankwy@tourt allows their Claims. The Bankruptcy
Court may temporarily allow a Claim for voting poges only. The allowance of a Claim for
voting purposes or the disallowance of a Claimviting purposes does not necessarily mean that
all or a portion of such Claim will be Allowed oridallowed for distribution purposes. Claims
listed in the Debtors’ Schedules as contingentiquidated, and disputed are barred unless the
holders of such Claims filed timely proofs of clainfthe Debtors’ Schedules listing Claims and
whether such Claims are disputed can be inspecteltheo at http://www.kccllc.net/
waypointleasing.

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

B. DISCLOSURE STATEMENT EXHIBITS

The following exhibits are attached to this Disciges Statement:

. EXHIBIT A — List of Debtors

. EXHIBIT B — Plan

. EXHIBIT C — Debtors’ Prepetition Organizational Stture
. EXHIBIT D — Liquidation Analysis

C. BRIEF OVERVIEW OF THE PLAN *

As described in more detail below, the Debtorsetsdiave been substantially
liquidated pursuant to four separate sale trarmagtiand a significant portion of those proceeds
was previously distributed to the WAC Lenders. THian contemplates a liquidation of the
Debtors’ Estates and their remaining assets. Td@$primary objective is to distribute the bulk
of the remaining sale proceeds plus any additipnateeds or other funds that are or become
available for distribution, all in accordance wikte priorities established by the Bankruptcy Code.
The Plan constitutes a joint chapter 11 plan férohthe Debtors, and the classifications and
treatment of Claims and Interests in the Plan applgll of the Debtors. Given the amount and
extent of the WAC Lenders’ secured claims and thederlying collateral, the Plan provides for

4 This summary is qualified in its entirety by refece to the Plan. Statements as to the ratiomalerlying the
treatment of Claims and Interests under the Plamat intended to, and will not, waive, compromiselimit any

rights, Claims, defenses, or Causes of Action énevent that any objections to classification eatment are filed or
the Plan is not confirmed. You should read the Ridts entirety before voting to accept or rejéct
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the deemed consolidation of the WAC Groups forngpand distribution purposes, such that all
assets and liabilities of each member of a WAC @rshall be treated as though they were pooled,
each Claim against any member of a WAC Group $leatleemed a single obligation of the WAC
Group, and any joint or several liability of anytbe members of a WAC Group shall be one
obligation of the WAC Group. The remaining Debtot within a WAC Group will not be
substantively consolidated.

A portion of the remaining proceeds resulting frilva Debtors’ asset sales will be
used to fund the costs of completing the ChapteZdses and winding down the Debtors’ Estates.
The purpose of the Plan is to provide a structued efficient mechanism to implement the
liquidation of the Debtors’ remaining assets anthtes, resolve any outstanding Claims that have
been asserted against the Debtors, and positioDehtors’ Estates for an orderly, cost-efficient
global winddown. Under the Plan, the Debtors aglpoint a Plan Administrator that will, among
other things, steer the Debtors and their non-Dediffdiates towards a quick and efficient final
resolution after the Effective Date. The Debtogldve that the distributions under the Plan will
provide holders of Claims and Interests at leasstdme recovery as they would otherwise receive
from distributions through a liquidation pursuaat dhapter 7 of the Bankruptcy Code. The
Debtors believe that distributions under the Plahbv made more quickly than distributions by
a chapter 7 trustee would be made, and that a @h@grustee would charge a substantial fee,
which would reduce the amount available for disttitin on account of Allowed Claims.

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

D. SUMMARY OF DISTRIBUTIONS AND VOTING ELIGIBILITY

The following summary table briefly outlines theasgification and treatment of
Claims against and Interests in the Debtors urigePtan and the voting eligibility of the holders
of such Claims and Interests. As set forth inRlan, certain Debtors are grouped together for the
purposes of (i) describing the treatment of Claamg Interests under the Plan; (ii) tabulating votes
and (iii) making the Distribution3.Each Debtor or group of Debtors has been assigmeanber
in the Plan. Additionally each Class of Claimdrderests has been assigned separate letters based
on the type of Claim or Interest. Accordingly, ttlassification of Claims and Interests in any
Debtor or consolidated group of Debtors dependshenparticular Debtor against which such
Claim is asserted (or in which such Interest islhahd the type of Claim or Interest in question.
The following summary table is qualified in its ety by reference to the full text of the Plan.

5 The Debtors expect that the holders of the WACdees Secured Claims in Classes 1C, 2C, 3C, 6Cai@,8C
will likely receive all of any distributions fromhbse WAC Groups; accordingly, Classes 1D, 2D, 3D, /@, and
8D will receive no distributions and are not eetitito vote on the Plan. Remaining Allowed Genglradecured
Claims in Classes 4D, 5D, and 10D through 20D atiled to vote on the Plan because WAC Lender &ekcGlaims
do not exist at those Debtors.
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Class(es)

Claim or
Interest

Treatment

Impaired or
Unimpaired

Approximate
Percentage
Recovery

Voting
Status

1A
through
20A

Priority Non-
Tax Claims
against the
Debtors

The legal, equitable, and contractual right&Jnimpaired

of the holders of Allowed Priority Non-

Tax Claims are unaltered by the Plan.

Except to the extent that a holder of an
Allowed Priority Non-Tax Claim has

agreed to less favorable treatment of such

Claim, each such holder shall receiire,
full and final satisfaction of such
Claim, Cash in an amount equal to such

Claim, payable on or as soon as reasonably

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

nf

of

100%

No
(presumed to
accept)

1B
through
20B

Other
Secured
Claims
against the
Debtors

The legal, equitable, and contractual righ
of the holders of Allowed Other Secured
Claims are unaltered by the Plan. Excef
to the extent that a holder of an Allowed
Other Secured Claim against any of the
Debtors has agreed to less favorable
treatment of such Claim, each holder of
Allowed Other Secured Claim shall
receive, at the option of the Debtors or th
Plan Administrator, in full and final
satisfaction of such Claim, payable on, g
as soon as reasonably practical after, the
later of the Effective Date and the date o

t¥nimpaired

—

e

> W

100%

No
(presumed to
accept)

6 The approximate percentage recovery for each Gletsforth in this Disclosure Statement is baseshugertain
assumptions that are subject to change. Among thittmgjs, the approximate percentage recoverydoh €lass does
not reflect any potential recoveries by the WAC ders, the WAC9 Lender, and the WAC12 Lenders oowatcof
their reversionary interests in any excess fundsaneing in the Winddown Account. Any funds remamiin the
Winddown Account after the Debtors have completes dctivities described in Article VI of the Plaha#i be
distributed in accordance with section 5.12 of Bt@n. The Debtors expect that certain escrowedsfuhat were
included when calculating the approximate percentagovery will be distributed to the applicable @/Aenders
promptly after the entry of the Disclosure Statet@rder (as defined herein) prior to the Effectidate pursuant to
the Macquarie Sale OrdeGeeSection 1V.D.2.a. of this Disclosure Statementéadditional information about these
escrowed funds (theEscrowed Funds).
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
which such Other Secured Claim becomgs
an Allowed Other Secured Claim
(i) payment in full in Cash (from proceeds
from the collateral securing such Allowed
Other Secured Claim); or (ii) such other
treatment necessary to satisfy section 1129
of the Bankruptcy Code.
1C WAC1 The WAC1 Administrative Agent on Impaired 14.7% Yes
Secured behalf of the WAC1 Lenders shall receive
Claims on the Effective Date or as soon as
against the | reasonably practicable thereafter, but no
WAC1 later than the Initial Distribution Date,
Group payment in Cash of all funds held by the
members of the WAC1 Group (including
the applicable Holdback Amount).
2C WAC?2 The WAC2 Administrative Agent on Impaired 0% Yed
Secured behalf of the WAC2 Lenders shall receive
Claims on the Effective Date or as soon as
against the | reasonably practicable thereafter, but no
WAC?2 later than the Initial Distribution Date,
Group payment in Cash of all funds held by the
members of the WAC2 Group.
3C WAC3 The WAC3 Administrative Agent on Impaired 9.2% Yes
Secured behalf of the WAC3 Lenders shall receive
Claims on the Effective Date or as soon as
against the | reasonably practicable thereafter, but no
WAC3 later than the Initial Distribution Date,
Group payment in Cash of all funds held by the
members of the WAC3 Group (including
the applicable Holdback Amount).
6C WAC6 The WAC6 Administrative Agent o Impairec 6.7% Yes
Secured behalf of the WAC6 Lenders shall receive
Claims on the Effective Date or as soon as
against the | reasonably practicable thereafter, but no
WACG6 later than the Initial Distribution Date,
Group payment in Cash of all funds held by the

members of the WAC6 Group (including

the applicable Holdback Amount).

" The approximate percentage recovery for each Glts®rth in this Disclosure Statement represtirésDebtors’
best estimate of recovery for such Class at the tme Plan is solicited. Although certain Classesexpected to
receive no recovery under the Plan, there remadassibility that such Classes may, nonethelessjve ade minimis
distribution. Accordingly, out of an abundanceadition, the Debtors have designated such Classegiag Classes.
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
7C WAC7 The WAC7 Administrative Agent on Impaired 6.0% Yes
Secured behalf of the WAC7 Lenders shall receive
Claims on the Effective Date or as soon as
against the | reasonably practicable thereafter, but no
WAC7 later than the Initial Distribution Date,
Group payment in Cash of all funds held by the
members of the WAC7 Group (including
the applicable Holdback Amount).
8C WACS The WAC8 Administrative Agent on Impaired 13.4% Yes
Secured behalf of the WACS8 Lenders shall receive
Claims on the Effective Date or as soon as
against the | reasonably practicable thereafter, but no
WACS8 later than the Initial Distribution Date,
Group payment in Cash of all funds held by the
members of the WAC8 Group (including
the applicable Holdback Amount).
10C WAC10 The WAC10 Administrative Agent ¢ Impairec 100% Yes
Secured behalf of the WAC10 Lender shall receivg,
Claims on the Effective Date, or as soon as
against the | reasonably practicable thereafter, subjeqt to
WAC10 the terms of section 4.9 of the Plan, the
Group WAC10 Collateral in full and final
satisfaction of the WAC10 Secured
Claims.
1D General Each General Unsecured Claim against tHepaired 0% No
Unsecured | WAC1 Group shall receive no distribution (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WAC1
Group
2D Genera Each General Unsecured Claim against | Impairec 0% No
Unsecured | WAC2 Group shall receive no distribution (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WAC?2
Group
3D General Each General Unsecured Claim against tHepaired 0% No
Unsecured | WAC3 Group shall receive no distribution (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WAC3
Group
4D General Only to the extent there is residual value| Impaired 0% Yes
Unsecured | available for distribution from WAC4 aftey
Claims Statutory Fees, Allowed Administrative

10
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
against Claims, and Allowed Priority Tax Claims
WAC4 are paid in full, each holder of an Allowed
General Unsecured Claim against WAC4
shall receive Cash in the amount of its Pfo
Rata share of any such residual value.
5(@)D General Only to the extent there is residual value| Impaired 0% Yes
Unsecured available for distribution from WACS5 after
Claims Statutory Fees, Allowed Administrative
against Claims, and Allowed Priority Tax Claims
WACS5 are paid in full, each holder of an Allowed
General Unsecured Claim against WACS
shall receive Cash in the amount of its Pfo
Rata share of any such residual value.
5(ii)D Genera Only to the extent there is residual va Impairec 0% Yes
Unsecured available for distribution from MSN 2047
Claims Trust after Statutory Fees, Allowed
against MSN | Administrative Claims, and Allowed
2047 Trust | Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against MSN 2047 Trust shall
receive Cash in the amount of its Pro Rata
share of any such residual value.
5(ii)D General Only to the extent there is residual value| Impaired 0% Yes
Unsecured available for distribution from MSN 2057
Claims Trust after Statutory Fees, Allowed
against MSN | Administrative Claims, and Allowed
2057 Trust Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against MSN 2057 Trust shall
receive Cash in the amount of its Pro Rata
share of any such residual value.
5(iv)D General Only to the extent there is residual value| Impaired 0% Yes
Unsecured available for distribution from MSN 14786
Claims Trust after Statutory Fees, Allowed
against MSN | Administrative Claims, and Allowed
14786 Trust | Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against MSN 14786 Trust shall
receive Cash in the amount of its Pro Rata
share of any such residual value.
5(v)D General Only to the extent there is residual value| Impaired 0% Yes
Unsecured available for distribution from WLUK5A
Claims after Statutory Fees, Allowed

Administrative Claims, and Allowed

11
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
against Priority Tax Claims are paid in full, each
WLUK5A holder of an Allowed General Unsecured
Claim against WLUK5A Trust shall
receive Cash in the amount of its Pro Rata
share of any such residual value.
6D General Each General Unsecured Claim against tHepaired 0% No
Unsecured | WACG6 Group shall receive no distribution (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WAC6
Group
7D General Each General Unsecured Claim against tHenpaired 0% No
Unsecured | WACY7 Group shall receive no distribution (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WAC7
Group
8D General Each General Unsecured Claim against tHepaired 0% No
Unsecured | WACS8 Group shall receive no distribution (presumed to
Claims on account of such General Unsecured reject)
against the | Claim.
WACS8
Group
10(i))D General Only to the extent there is residual value| Impaired 0% Yes
Unsecured | available for distribution from WAC10
Claims after Statutory Fees, Allowed
against Administrative Claims, and Allowed
WAC10 Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against WAC10 shall receive Cash
in the amount of its Pro Rata share of any
such residual value.
10(ii)D General Only to the extent there is residual value| Impaired 0% Yes
Unsecured | available for distribution from MSN 2826
Claims Trust after Statutory Fees, Allowed
against MSN | Administrative Claims, and Allowed
2826 Trust | Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against MSN 2826 Trust shall
receive Cash in the amount of its Pro Rata
share of any such residual value.
10(ii)D | Genera Only to the extent there is residual va Impairec 0% Yes
Unsecured | available for distribution from MSN 2879
Claims Trust after Statutory Fees, Allowed

Administrative Claims, and Allowed

12
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
against MSN | Priority Tax Claims are paid in full, each
2879 Trust holder of an Allowed General Unsecured
Claim against MSN 2879 Trust shall
receive Cash in the amount of its Pro Rata
share of any such residual value.
10(iv)D General Only to the extent there is residual value| Impaired 0% Yes
Unsecured available for distribution from MSN 2916
Claims Trust after Statutory Fees, Allowed
against MSN | Administrative Claims, and Allowed
2916 Trust Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against MSN 2916 Trust shall
receive Cash in the amount of its Pro Rata
share of any such residual value.
11(i))D General Only to the extent there is residual value| Impaired 0% - 1009 Yes
Unsecured available for distribution from WAC11
Claims after Statutory Fees, Allowed
against Administrative Claims, and Allowed
WAC11 Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against WAC11 shall receive Cash
in the amount of its Pro Rata share of any
such residual value.
11(ii)D Genera Only to the extent there is residual va Impairec 0% Yes
Unsecured available for distribution from WAG after
Claims Statutory Fees, Allowed Administrative
against WAG| Claims, and Allowed Priority Tax Claims
are paid in full, each holder of an Allowed
General Unsecured Claim against WAG
shall receive Cash in the amount of its Pfo
Rata share of any such residual value.
11(iii)D General Only to the extent there is residual value| Impaired 0% Yes
Unsecured available for distribution from MSN 2905
Claims Trust after Statutory Fees, Allowed
against MSN | Administrative Claims, and Allowed
2905 Trust Priority Tax Claims are paid in full, each

holder of an Allowed General Unsecured
Claim against MSN 2905 Trust shall

8 The Debtors expect to sell the remaining H225raftdn WAC11. If such aircraft is sold, holders ®eneral
Unsecured Claims against WAC11 would share Pro Retay residual value from such sale after paynoé@ny
higher priority Claims. As of the date hereof, hebtors are unaware of any General Unsecured €lagainst
WAC11. Once Allowed General Unsecured Claims asjaMAC11 (if any) are satisfied, any additionalueatwill

be used to satisfy Claims against WLIL, which is #ole holder of Interests in WAC11.

13
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
receive Cash in the amount of its Pro Rata
share of any such residual value.
14(i))D Genera Only to the extent there is resid value Impairec 0% Yes
Unsecured available for distribution from WAC14
Claims after Statutory Fees, Allowed
against Administrative Claims, and Allowed
WAC14 Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against WAC14 shall receive Cash
in the amount of its Pro Rata share of any
such residual value.
14(ii)D General Only to the extent there is residual value| Impaired 0% Yes
Unsecured available for distribution from WAC5B
Claims after Statutory Fees, Allowed
against Administrative Claims, and Allowed
WAC5B Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured
Claim against WAC5B shall receive Cash
in the amount of its Pro Rata share of any
such residual value.
15D Genera Only to the extent there is residual va Impairec 0% Yes
Unsecured available for distribution from the WAC15%
Claims after Statutory Fees, Allowed
against Administrative Claims, and Priority Tax
WAC15 Claims are paid in full, each Allowed
General Unsecured Claim against WAC15
shall receive Cash in the amount of its Pfo
Rata share of any such residual value.
16D General Only to the extent there is residual value| Impaired 0% -1.1% Yes
Unsecured available for distribution from WLIL after
Claims Statutory Fees, Allowed Administrative
against Claims, and Allowed Priority Tax Claims
WLIL are paid in full, each holder of an Allowed
General Unsecured Claim against WLIL
shall receive Cash in the amount of its Pfo
Rata share of any such residual value.
17D General Only to the extent there is residual value| Impaired 0% Yes
Unsecured available for distribution from LuxCo after
Claims Statutory FeesAllowed Administrative
against Claims, and Allowed Priority Tax Claims
LuxCo are paid in full, each holder of an Allowed
General Unsecured Claim against LuxCo
shall receive Cash in the amount of its Pfo

Rata share of any such residual value.

14




18-13648-smb Doc 816-1 Filed 06/04/19 Entered 06/04/19 10:19:13 Exhibit

Pg 55 of 218

Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
18D General Only to the extent there is residual value| Impaired 0% Yes
Unsecured | available for distribution from LuxCo Eurp
Claims after Statutory Feegllowed
against Administrative Claims, and Priority Tax
LuxCo Euro | Claims are paid in full, each holder of an
Allowed General Unsecured Claim against
LuxCo Euro shall receive Cash in the
amount of its Pro Rata share of any such
residual value.
19D General Only to the extent there is residual value| Impaired 0% Yes
Unsecured | available for distribution from Holdings
Claims after Statutory Feeshllowed
against Administrative Claims, and Priority Tax
Holdings Claims are paid in full, each holder of an
Allowed General Unsecured Claim against
Holdings shall receive Cash in the amount
of its Pro Rata share of any such residual
value.
20D Genera Only to the extent there is residual va Impairec 0% - 10098 Yes
Unsecured | available for distribution from Services
Claims after Statutory Feeshllowed
against Administrative Claims, and Priority Tax
Services Claims are paid in full, each holder of an
Allowed General Unsecured Claim against
Services shall receive Cash in the amoupnt
of its Pro Rata share of any such residual
value.
1E Intercompany] Holders of Intercompany Claims shall ngt Impaired 0% No
through | Claims receive or retain any property under the (presumed to
20E against the | Plan on account of such Claims. accept as
Debtors Plan
proponents)
1F Other Each Other Intere shall be Unimpaire! Unimpairec | N/A No
through | Interests in | because it shall be Reinstated on the (presumed to
18F, and | the Debtors | Effective Date and shall be entitled to any accept)
20F residual value of the applicable Debtor
after such Debtor repays in full all Allowed

Claims against such Debtor. Unless
otherwise determined by the Plan
Administrator, on the date that each
Debtor’'s Chapter 11 Case is closed in

% The Debtors dispute certain of the Claims filediagt Services, the allowance or disallowance oickvimay
materially impact the recovery in Class 20D.
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Class(es)| Claim or Treatment Impaired or | Approximate Voting
Interest Unimpaired | Percentage Status
Recovery
accordance with section 5.10 of the Plan,
the Other Interests shall be deemed
cancelled and of no further force and effect
provided that such cancellation does not
adversely impact the Debtors’ Estates.
Holdings On the Effective Date, all of the Holdingg Impaired 0% No
Interests Interests shall be surrendered, cancelled, (presumed to
and/or redeemed and new shares of reject)

Holdings’ common stock shall be issued to
the Plan Administrator (sufficient to give
the Plan Administrator control over
Holdings) who will hold such shares for
the benefit of the former holdings of
Holdings Interests with their former
economic entitlements. Each holder of 4
Holdings Interest shall neither receive nd
retain any property or interest in property
on account of such Holdings Interest.

=

Section V of this Disclosure Statement providesoaendetailed description of the
treatment of Claims and Interests under the Plan.

E. CONFIRMATION UNDER SECTION 1129(b): “CRAMDOWN"

If a Class of Claims entitled to vote on the Plajects the Plan, the Debtors reserve
the right to amend the Plan or request Confirmabibtine Plan pursuant to section 1129(b) of the
Bankruptcy Code, or both. In addition, with redgedhe Classes that are deemed to have rejected
the Plan, the Debtors intend to request confirmatibthe Plan pursuant to section 1129(b) of the
Bankruptcy Code. Section 1129(b) of the Bankru@oge permits the confirmation of a chapter
11 plan notwithstanding the rejection of such @grone or more impaired classes of claims or
interests. Under section 1129(b) of the Bankrupgmde, a plan may be confirmed by a
bankruptcy court if it does not “discriminate umfgi and is “fair and equitable” with respect to
each rejecting class. A more detailed descriptibrihe requirements for confirmation of a
nonconsensual plan is set forth in Section Vlithe$ Disclosure Statement.

F. CONFIRMATION HEARING

Pursuant to section 1128 of the Bankruptcy Code Qbanfirmation Hearing will
be held oduly 25, 2019 at 10:00 a.nmEastern Time) before the Honorable Stuart M. Bernstein,
United States Bankruptcy Judge, at the United Stasmkruptcy Court for the Southern District
of New York, One Bowling Green, Room 723, New Yddew York 10004-1408.

Objections and responses to Confirmation of tha,Hfeany, must be served and
filed so as to be received on or before the Comfirom Objection Deadlingluly 8, 2019 at4:00
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p.m. (Eastern Time), in the manner described in the order approvmg Disclosure Statement
(the "Disclosure Statement Ordet) and Section V of this Disclosure Statement. The
Confirmation Hearing may be adjourned from timéree by the Bankruptcy Court or the Debtors
without further notice, except for adjournments @mmced in open court or as indicated in any
notice of agenda of matters scheduled for hearied With the Bankruptcy Court.

Il.
OVERVIEW OF THE DEBTORS’ OPERATIONS

A. THE DEBTORS’ BUSINESS

As of the Petition Date, the Debtors were the lsirgelependent helicopter leasing
company in the world, with a presence in North &uwdith America, Europe, Africa, Asia, and
Australia. As of October 31, 2018, the Debtorsaudited consolidated financial statements
reflected total year-to-date revenues of approxétge®95 million and a year-to-date net loss of
approximately $50.2 million. As of October 31, 80the Debtors’ unaudited consolidated
financial statements reflected assets totaling @pprately $1.62 billion and liabilities totaling
approximately $1.23 billion.

The Debtors’ asset acquisition strategy focuselleavy, super medium, medium,
and intermediate twin engine helicopters manufactusy the four major helicopter original
equipment manufacturers@EMs”): Sikorsky Aircraft Corporation, Bell HelicopteAirbus
Helicopters (Airbus”), and Leonardo-Finmeccanica. As of November 2@&18, the Debtors
owned one-hundred and sixty-five (165) helicoptermprised of twenty-five (25) heavy, three (3)
super medium, seventy-three (73) medium, forty{di¢ intermediate twin, and twenty-three (23)
light helicopters. The Debtors’ portfolio contashseventeen (17) different helicopter models,
with a few variants within a helicopter model, méawtured by the four OEMs between 1980 and
June 2018, totaling approximately $1.5 billion &t book value. The Debtors managed their fleet
of helicopters principally through their headquest@ Limerick, Ireland, along with offices in the
United States, United Kingdom, Brazil, Hong Kongyugh Africa, Canada, Singapore, and
Germany.

As of the Petition Date, the Debtors had a knowdadide senior management team,
with an average of more than twenty (20) years xpeeience in the helicopter and aviation
industry, an in-depth knowledge of helicopter opagaand leasing, and a wide array of contacts
in the aviation sector. The Debtors also mainthimeore sales team of five (5) people embedded
in key local markets around the world. As of Nobem16, 2018, the Debtors had a total of forty-
two (42) full-time personnel. The Debtors typigddased their helicopters to third-party operators
that serve a broad mix of high-quality end usensggpally in the oil and gas, emergency medical,
search and rescue, and utility sectors. The Deglaterived the majority of their revenues from a
small number of global helicopter operators, inegigdCHC Group Ltd. (CHC"), Babcock
Mission Critical Services, and Bristow Group In@ith assets servicing the offshore oil and gas
industry comprising 73% of the Debtors’ aircrafsbd on net book value. The Debtors had a total
of thirty-six (36) lessee customers located intyhiour (34) countries across the globe, with lease
terms generally ranging from three (3) months atlthv end to ten (10) years at the high end.
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A chart illustrating the organizational structurketlee Debtors as of the Petition
Date is attached hereto Bghibit C. Additional information regarding the Debtors’smess,
capital structure, and the circumstances leadintbeacommencement of these Chapter 11 Cases
is set forth in théeclaration of Todd K. Wolynski Pursuant to L. Barkk 1007-ZECF No. 14]
and theDeclaration of Robert A. Del Genio in Support ofsE Day Motions and Applicatian
[ECF No. 15] (together, theFirst Day Declarations’), which have been filed with the
Bankruptcy Court.

B. THE DEBTORS' CAPITAL STRUCTURE

1. Prepetition Indebtedness

As of the Petition Date, the Debtors had outstajpflimded debt obligations in the
aggregate amount of approximately $1 billion intédiStates dollars SD") or USD-equivalent
debt obligations, which amount consisted of no$ E&n: (i) $300,608,604 (including accrued
but unpaid interest and fees) in secured borrowimgier the Debtors’ WAC1 Revolving Facility
(as defined herein); (ii) $55,547,266 (includingraed but unpaid interest) in secured borrowings
under the Debtors’ WAC2 Facility (as defined heyg(ii) $224,528,424 (including accrued but
unpaid interest and fees) in secured borrowing®utite Debtors’ WAC3 Facility (as defined
herein); (iv) $67,085,518 (including accrued bupaid interest and fees) in secured borrowings
under the Debtors’ WAC6 Facility (as defined heye{m) $103,174,920 (including accrued but
unpaid interest and fees) in secured borrowing&utiee Debtors’ WAC7 Revolving Facility (as
defined herein); (vi) $119,201,406 and €41,092 & luding accrued but unpaid interest and
fees and the Make-Whole Amount [as defined in t&CH Note Purchase Agreement (as defined
herein)]} in secured borrowings under the DebtdMAC8 Senior Secured Notes (as defined
herein); (vii) $95,422,783 (including accrued buapaid interest and fees) in secured borrowings
under the Debtors’ WAC9 Facility (as defined heye(miii) $15,742,879 (including accrued but
unpaid interest) in secured borrowings under thbt@s’ WAC10 Facility (as defined herein);
and (ix) $114,693,321 (including accrued but ungafdrest) in secured borrowings under the
Debtors’ WAC12 Facility (as defined herein).

a. WAC1 Revolving Facility

As of the Petition Date, Debtors Waypoint Asset @any Number 1 (Ireland)
Limited and Waypoint Asset Funding 1 LLC, as boressy along with Holdings, Waypoint
Leasing (Luxembourg) S.a r.l.L{tixCo"), and Waypoint Leasing (Ireland) LimitedWLIL ,”
and, together with Holdings and LuxCo, th#atent Guarantors’), as guarantors, were party to
that certaimmended and Restated Credit Agreemaaitted as of November 8, 2013 (tNéAC1
Credit Agreement’), with the lenders party thereto from time to &mSunTrust Bank, as
administrative agent, and Wells Fargo Bank, Nafi&ssociation, as collateral agent. The WAC1
Credit Agreement provides for revolving credit coitments in an aggregate principal amount of
up to $428 million, composed of a tranche A comreiimof $145 million that matured on
September 30, 2018, and a tranche B commitmen28&3 $nillion, maturing on September 30,
2020 (the WAC1 Revolving Facility”).
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b. WAC2 Facility

As of the Petition Date, Debtors Waypoint Asset @any Number 2 (Ireland)
Limited and Waypoint Asset Funding 2 LLC, as boreosy along with the Parent Guarantors, as
guarantors, were party to that cert@iredit Agreementdated as of April 16, 2014 (th&/AC2
Credit Agreement’), with the lenders party thereto from time to éiyrand Wells Fargo Bank,
National Association, as both administrative agemd as collateral agent. The WAC2 Credit
Agreement provided for a term loan commitment inaggregate principal amount of $72.5
million, maturing on April 16, 2019 (thaVAC2 Facility”).

C. WAC3 Facility

As of the Petition Date, Debtors Waypoint Asset3domited and Waypoint Asset
Funding 3 LLC, as borrowers, along with the Paf@uaarantors, as guarantors, were party to that
certainCredit Agreementated as of August 6, 2014 (th&AC3 Credit Agreement”), with the
lenders party thereto from time to time, BNP Pagjle@s administrative agent, and Wells Fargo
Bank, National Association, as collateral agertte WAC3 Credit Agreement provides for a term
loan commitment in an aggregate principal amour&3#0 million, composed of an initial term
loan commitment of $300 million and an incrementm loan commitment of $40 million,
maturing on August 6, 2019 (theVAC3 Facility ).

d. WACSG6 Facility

As of the Petition Date, Debtors Waypoint Asset8domited and Waypoint Asset
Funding 6 LLC, as borrowers, along with the Paf@uaarantors, as guarantors, were party to that
certainCredit Agreementated as of March 23, 2015 (th&AC6 Credit Agreement”), with the
lenders party thereto from time to time, and BahkJtah, as both administrative agent and
collateral agent. The WACG6 Credit Agreement presidor a term loan commitment in an
aggregate principal amount of $85 million, maturalgMarch 23, 2020 (thaNAC6 Facility ).

e. WAC7 Revolving Facility

As of the Petition Date, Debtors Waypoint Assetomited and Waypoint Asset
Euro 7A Limited, as borrowers, along with the Pai@narantors, Waypoint Asset Co 4 Limited,
Waypoint Asset Co 5 Limited \WAC5”), and the subsidiaries of WAC5, as guarantorsewe
party to that certailmmended and Restated Credit Agreemelatted as of April 28, 2017
(the "WAC7 Credit Agreement”), with the lenders party thereto from time to éipand SunTrust
Bank, as both administrative agent and collategahta The WAC7 Credit Agreement provides
for revolving credit commitments in an aggregaiag@pal amount of up to $110 million, maturing
on September 30, 2019 (the/AC7 Revolving Facility”).

f. WACS Senior Secured Notes

As of the Petition Date, Debtors Waypoint Asset &bimited (WWAC8”) and
Waypoint Asset Funding 8 LLC (together with WACBet'"WACS Issuers’), as issuers, along
with the Parent Guarantors, as guarantors, weitg frathat certairNote Purchase Agreement
dated as of July 29, 2015 (th&/AC8 Note Purchase Agreemeri), and Wells Fargo Bank,
National Association, as both administrative agami collateral agent, pursuant to which the
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WACS Issuers issued (i) 4.41% Series A Guarantesdo$ Secured Notes, due in 2022, in the
aggregate principal amount of $125 million, (iiB2625% Series B Guaranteed Senior Secured
Notes, due in 2022, in the aggregate principal athoti€45 million, and (iii) 4.51% Series C
Guaranteed Senior Secured Notes, due in 2022eiaggregate principal amount of $25 million
(the Series A Guaranteed Senior Secured NotegsSBrGuaranteed Senior Secured Notes, and
Series C Guaranteed Senior Secured Notes collgctihe “WAC8 Senior Secured Notey.

g. WAC9 Facility

As of the Petition Date, Debtor Waypoint Asset Cbiriited, as borrower, along
with the Parent Guarantors, Waypoint Asset EurdL8Aited, and Waypoint Asset Sterling 9A
Limited, as guarantors, were party to that cer@nedit Agreementdated as of March 24, 2016
(the "WAC9 Credit Agreement”’), with the lenders party thereto from time to épand Lombard
North Central PLC, as both administrative agent anllateral agent. The WAC9 Credit
Agreement provided for a term loan commitment ia #ggregate principal amount of $100
million, maturing on December 31, 2021 (tMWAC9 Facility ).

h. WAC10 Facility

As of the Petition Date, Debtor Waypoint Asset @bLimited ("WAC10"), as
borrower, along with the Parent Guarantors, asajiars, were party to that certdtacility
Agreementdated as of February 21, 2017 (tWAC10 Facility Agreement’), with Airbus
Helicopters Financial Services Limited, as lendsgent, and security trustee. The WAC10
Facility Agreement provided for a term loan comna&trin an aggregate principal amount of €45
million, that matured on February 28, 2019 (tWeAC10 Facility”).

i. WAC12 Facility

As of the Petition Date, Debtor Waypoint Asset @d_imited, as borrower, along
with the Parent Guarantors, as guarantors, wetg fgathat certailCredit Agreementated as of
August 2, 2017 (theWAC12 Credit Agreement’), with the lenders party thereto from time to
time, Sumitomo Mitsui Banking Corporation, Bruss@snch, as administrative agent, and
Sumitomo Mitsui Banking Corporation Europe Limitex, collateral agent. The WAC12 Credit
Agreement provided for a term loan commitment ia #yggregate principal amount of $120
million, composed of an initial term loan commitnhef $87.5 million and an incremental term
loan commitment up to a maximum of $37.5 milliorataring on May 31, 2021 (thé\*AC12
Facility”).

J- Unsecured Obligations

As of the Petition Date, in addition to the Debtdtsided debt obligations as
described above, the Debtors collectively owed axiprately $9 million in outstanding unsecured
obligations to their third-party suppliers, vendasiployees, and other unsecured creditors in the
ordinary course.
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2. Equity Ownership

The Debtors’ ultimate parent, Holdings, was formedhe Cayman Islands on
March 25, 2013, and its subsidiaries commencedatipes in late April 2013 upon securing a
$375 million equity commitment from the Debtorsirpary investor group: (i) MSD Waypoint
Investors, LLC (MSD”), (i) Quantum Strategic Partners LtdQtiantum”), and (iii) Pangaea
Two Acquisition Holdings VI, LP c/o Cartesian CapiGroup LLC (‘Cartesian” and, collectively
with MSD and Quantum, theSponsors).

Collectively, the Sponsors own approximately 99%hefshares in Holdings, with
MSD owning approximately 40%, Quantum owning appr@ately 40%, and Cartesian owning
approximately 19%. The remaining 1% of the sharé#ldings is owned by various individuals,
many of whom are current or former officers, diogst or employees of the Debtors. As illustrated
in the DebtorsConsolidated Corporate Ownership Statement Purstaked. R. Bankr. P. 1007
and 7007.JECF No. 2], Holdings owns 100% of the equity inxkGo. LuxCo owns 100% of the
equity in Waypoint Leasing (Luxembourg) Euro Sla(fLuxCo Euro”) and WLIL. WLIL is
the primary operating company of the Debtors, awerye remaining entity in the Debtors’
organizational chart, including each of the nonioed is wholly owned either by WLIL or by
one of WLIL’'s wholly-owned subsidiaries. As of tRetition Date, there were one-hundred and
fifty-five (155) entities in the Debtors’ organizatal structure.

[l
KEY EVENTS LEADING TO THE COMMENCEMENT OF THE CHAPT ER 11 CASES

A. DECLINING PERFORMANCE AND INABILITY TO REVERSE TREN D

The cyclical downturn in the oil and gas industgginning in 2014 led to a
significant decline in offshore oil exploration,staeduction measures for production operations,
and a substantially decreased demand for offshaltiagl services by upstream exploration, and
production companies. Although the price of cradslowly began to rebound, the effects of this
protracted downturn remained with decreased spgradiroffshore exploration, development, and
production activities. With a significant portiofitheir customer base in the offshore oil and gas
industry, the Debtors experienced significant anmmlgasing pressure in response to the distressed
market conditions over the three-plus years leadimgo the Petition Date. Major oil and gas
companies cut costs by employing less frequenhofesworker rotations and service patterns and
looked to their helicopter operators to cut costedncelling contracts, requesting contract price
reductions, and decreasing the number of airctdited. The cost-cutting employed by these oll
companies had a ripple effect: decreased demartieficopter operators caused such operators
to implement their own cost-cutting measures, whiohturn, negatively impacted helicopter
lessors such as the Debtors.

Notably, in May 2016, CHC, the Debtors’ largest tounser, filed voluntary
petitions for relief under chapter 11 of the Bamktny Code. Prior to its filing, CHC accounted
for approximately 53% of the Debtors’ annual opemtevenues at $75 million. During its
chapter 11 cases, CHC sought to restructure iisdpér lease obligations through both lease
rejections and the renegotiation of existing laasms with its lessors. CHC rejected fifteen (15)
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of the forty-four (44) aircraft leases that it helith the Debtors, and renegotiated the remaining
leases with less favorable terms for the Debtdviscraft returned to the Debtors by CHC had no
remaining maintenance coverage and, in many insganeere in need of significant repair,
resulting in a significant, unexpected expense. aAgsult of CHC’s bankruptcy, the Debtors
experienced an annualized $45 million reductiorthir revenues related to the same forty-
four (44) helicopters, despite successfully rem@nigecertain of the rejected or returned aircratft.
Additionally, the Debtors incurred approximately8%2 million in unexpected transition and
maintenance costs to return these aircraft toservi

Additionally, six (6) of the Debtors’ heavy airctafere H225 model helicopters
manufactured by Airbus, which cost the Debtors apjpnately $156 million in late 2013 through
early 2016. Following a fatal crash in Norway oprih29, 2016 that involved an H225 helicopter
(but did not involve the Debtors), the Europeanahioin Safety Agency issued an emergency
airworthiness directive on June 2, 2016 to grotnedH225 model fleet for all operators in Europe
due to potential safety concerns regarding its mator assembly. Other civil aviation authorities,
such as the Federal Aviation Administration in thated States, the Civil Aviation Authority in
the United Kingdom, and the Civil Aviation Authgriin Norway, also grounded the H225 model
fleet for similar concerns. Thereatfter, there e to no demand for the H225 model aircraft
from the Debtors’ customer base.

While the Debtors were successful in diversifyihgit customer base away from
the oil and gas sector, helicopter lessors gernyecalhtinued to struggle with excess capacity in
their fleets and with lower demand for helicopteades in the market. The Debtors’ fleet
utilization significantly deteriorated over the t{®) years prior to the Petition Date, along with
lease terms expiring with significantly fewer leaséensions in the oil and gas sector than there
had been historically. The weak demand from hptienoperators coupled with the oversupply
of available helicopters in the market led to togsenue for the Debtors declining by 12% in 2017
as compared to 2016, and the decline accelerat@®if. Moreover, the weighted average
remaining lease term was reduced to 2.2 yearseogritl of 2017, which was down from 3.1 years
at the end of 2016 and 4.7 years at the end of.2@E50f November 16, 2018, out of the one-
hundred and sixty-five (165) aircraft in the Delstdteet, approximately thirty-five (35) aircraft
were not generating revenue, with other leasesiegpn the near future. As of the Petition Date,
the Debtors’ total fleet utilization was approximigt 78%, which was significantly down from
utilization rates of approximately 94% to 100% dgrR013 to 2015, before the cyclical downturn
in the industry. As a result, in spite of the gtbwn the overall portfolio asset base, net revenue
fell from an annualized rate of $135 million in Jany 2016, generated by one-hundred and
twenty-one (121) aircraft, to an annualized rat81d6 million in November 2018, generated by
one-hundred and sixty-five (165) aircratft.

B. PREPETITION RESTRUCTURING INITIATIVES

In an effort to maintain their business in the rhiofsthis industry downturn, the
Debtors began to explore options in late 2016 wwaild allow them to deleverage their capital
structure, increase their revenues, and reduce tosts, including further diversifying their
customer base to increase fleet utilization, pugugertain strategic transactions to increase
liquidity and strengthen their balance sheet, nagog with their lenders for a potential out-of-
court restructuring of the Debtors’ indebtednesgiatiating with the OEMs with respect to aircraft

22



18-13648-smb Doc 816-1 Filed 06/04/19 Entered 06/04/19 10:19:13 Exhibit
Pg 63 of 218

on order, and implementing management changessitiggothe Debtors for future success in the
current market.

Beginning in 2016, the Debtors shifted their sakeategy from a centrally located
sales team to embedding relationship managersai foarkets with the opportunity for growth
arising from fostering deeper relationships with thanagement teams of current and potential
customers. This initiative focused on increasiaglarigination flow and improving channels for
remarketing and trading aircraft. Beginning inle2016, the Debtors diversified their customer
base by increasing the number of customers frotaesix(16) to thirty-six (36).

Simultaneously with their efforts to diversify aaslpand their customer base, the
Debtors pursued a variety of strategic and findnnitiatives to address the market challenges.
From November 2016 through the end of January 20@&8)ebtors were engaged in negotiations
to sell their enterprise to a Chinese strategicumer at a premium. Unfortunately, despite
promising indicators that the transaction wouldseloincluding the execution of letters of intent,
the finalization of an execution form of sale andghase agreement, and the receipt of certain
Chinese regulatory approvals, the proposed acquasrunable to close the deal, and the Debtors
were unable to consummate this strategic transactio

In November 2017, the Debtors negotiated with tBgionsors for the suspension
of the Sponsors’ management fee, applied retraggtivom April 1, 2017, which resulted in a
savings of approximately $3 million per year. DgriMarch 2018, the Sponsors also contributed
an additional $20 million in equity capital to tBebtors to support the business and aid in the
completion of certain other strategic initiativésitt the Debtors were pursuing. These initiatives
included the pursuit of a settlement with Airbugarding claims and causes of action related to
the Debtors’ H225 aircraft and a potential equityap transaction to acquire a portfolio of
unlevered aircraft assets, which could have supdatstrengthened balance sheet and improved
liquidity and provided a runway to the refinanciag certain of the Debtors’ term-loan debt
facilities to the benefit of all of the Debtorsakeholders. It was anticipated that the equitypswa
transaction would have contributed approximatel® $iillion in annual revenue and added
approximately $120 million of aircraft to the Delgbnet book value. The Debtors’ management
and the Sponsors believed that there was a hidiapiiay that the equity-swap transaction would
close before June 30, 2018, but the parties wemblerio come to such an agreement during the
second quarter of 2018.

For over a year prior to the Petition Date, the tbebwere in negotiations with
Airbus over the terms of a commercial settlemelatted to the grounding of their H225 aircraft
and other commercial issues existing between Aidng the Debtors. While the Debtors held
valuable claims and causes of action against Aidsua result of the grounding, the Debtors also
owed significant amounts to Airbus pursuant toghgies’ orderbook contract. The Debtors and
Airbus engaged in good-faith negotiations in arratit to reach a global resolution on these
outstanding issues and preserve their long-star@ingnercial relationship. In the weeks leading
up to the Petition Date, the Debtors and Airbusceted a global settlement that provided the
Debtors with critical benefits and further cemengedtrong relationship with Airbus going
forward. In exchange for releasing their claimscannection with the grounding of the H225
aircraft and for selling two (2) of the H225 airftrback to Airbus, the Debtors received a partial
paydown of the WAC10 Facility and the full payofftbat certairAmended and Restated Credit
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Agreementdated as of March 30, 2018, among Debtor Wayp&sset Co. Limited, as borrower,
the Parent Guarantors, as guarantors, the lendetg thereto from time to time, and Keybank
N.A., as both administrative agent and collategard. Airbus also agreed to remove its pledge
over approximately €20 million in pre-delivery pagmts, thereby allowing the Debtors to
purchase and/or retrofit aircraft that were otheewready to be delivered to customers.
Additionally, Airbus agreed as part of the settlatte release its debt claims against the Debtors
if, among other things, the Debtors returned thamral for the WAC10 Facility on or prior to
the effective date of a chapter 11 plan. Favoraddplving the Debtors’ claims while preserving
the Airbus relationship was a cornerstone of thbtBes’ prepetition restructuring efforts.

Through May 2018, the Debtors determined that ttesenue stream and capacity
to generate cash flow would not be sufficient toviee their outstanding debt and contractual
obligations on a long-term basis while maintaining liquidity necessary to operate their business
and preserving their long-term viability and entes® value, as prospects for the timely
consummation of strategic initiatives faded and glaeformance of their business continued to
decline. Accordingly, the Debtors engaged restmirng professionals to assist in developing and
implementing a more comprehensive plan to restradte Debtors’ balance sheet.

C. NEGOTIATED FORBEARANCES WITH LENDERS

Facing potential defaults on covenants for theided debt at the end of June 2018,
the Debtors and their restructuring advisors fadtiid the formation of a ten (10) member steering
committee in early June 2018 (tHetéering Committe€) made up of certain significant holders
of indebtedness under the Debtors’ various sedareting facilities (each, a%AC Facility " and
each of the lenders under the various WAC Faglitee WAC Lender”) to negotiate with the
Debtors regarding potential forbearances under Hagious debt instruments and, more broadly,
a comprehensive restructuring plan. The Steeromi@ittee was comprised of the requisite WAC
Lenders needed to approve forbearances under rnst WAC Facilities.

Throughout June 2018, the Debtors and their adviseld a number of in-person
and telephonic meetings with the Steering Committee its advisors to discuss the terms of a
potential forbearance to allow the Debtors timenggotiate a comprehensive, consensual
restructuring plan with all of their stakeholderRecognizing that all parties in interest would
benefit from additional time to carefully explorenca consider all possible restructuring
alternatives, the requisite WAC Lenders under edithe WAC Facilities directed their respective
agents on June 29, 2018, to provide the Debtors avithree (3) month forbearance from the
exercise of remedies with respect to certain specifevents of default (collectively,
the “Forbearance Agreementy, which would expire on September 28, 2018.

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

After delivering these proposals, the Debtors ahdirt advisors undertook
significant efforts to engage with the Steering @uttee and their advisors throughout the
remainder of July, August, and early September 2018s engagement included managing a data
room of over five thousand (5,000) documents fer WWAC Lenders and their advisors, hosting
eight (8) in-person meetings with the WAC Lendard/ar their advisors to provide business and
process updates, holding frequent diligence catld,providing weekly cash-flow update calls and
monthly financial statements to keep the WAC Leadap to date on the Debtors’ financial
performance.

In early September 2018, the Debtors commencedtiaigas with the Steering
Committee for an extension of the Forbearance Ageegs in order to allow time for the Debtors’
marketing and sale process to continue outsidenater 11 and for the Debtors’ restructuring
negotiations with the WAC Lenders to continue. Diebtors ultimately reached agreements with
the requisite WAC Lenders from all of the WAC Faigk to extend the Forbearance Agreements
by a period of sixty (60) days, with the WAC Lensldéraving the option to further extend the
Forbearance Agreements for an additional thirty) @8ys should they so choose. Thus, on
September 27, 2018, the Forbearance Agreementsaextgaded until November 30, 2018. In
addition, certain OEMs provided the Debtors withigr relief under their commercial contracts.

D. PREPETITION MARKETING AND SALE PROCESS

Having secured the Forbearance Agreements withMA€ Lenders and after
consulting with the members of the Steering Conwaijttthe Debtors proceeded to formally
commence a robust and comprehensive sale proceAagust 6, 2018 (theM&A Process”),
soliciting bids to purchase some or all of the Dedt assets from over one-hundred and
eighty (180) strategic and financial buyers, aslaslfrom certain sovereign wealth funds. In
connection with this broad solicitation, the Delt@nd their advisors prepared, among other
things, “teaser” materials and a comprehensiverm&ion memorandum. The Debtors were
satisfied with the market’s response to the M&Ad&ss, both in terms of the level of engagement
and with the bid levels.

The Debtors formally engaged with numerous potebi@ders, executing fifty-
four (54) non-disclosure agreements and then piayidiata room access to those potential bidders
after they executed the non-disclosure agreemdite.deadline for the submission of initial bids
was September 10, 2018. Out of this solicitatioocpss, the Debtors received fourteen (14)
qgualifying initial letters of intent. These bidsewe submitted by both strategic and financial
buyers, with significant variation in the prelimnyavaluations provided. Following substantial
ongoing discussions with their advisors and thepahdent members of the boards of directors
and deliberation with their advisors and the Stepi€Committee, on September 21, 2018, the
Debtors selected nine (9) bidders to proceed ézarsl round of negotiations and diligence, which
included formal presentations by the Debtors’ managnt.
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Over the course of the formal management presengativhich were held between
October 1, 2018 and October 12, 2018, the Debtatdlzeir advisors continued negotiations with
these remaining potential bidders in order to iaseethe value of the bids received. After the
completion of the second round of bidding, on @uad October 17, 2018, the Debtors received
six (6) final bids. Five (5) of these final bidexe bids for substantially all of the Debtors’ dsse
and one (1) was a bid for approximately one hundi®@) of the Debtors’ aircraft.

Following several weeks of negotiations with eatthe final potential investors,
the Debtors ultimately decided to execute a puechgseement term sheet with one (1) of the final
potential investors. Such term sheet granted ohenpal investor exclusivity for a limited period
of time during which the parties agreed to use gadttli efforts to negotiate a definitive asset
purchase agreement. In the midst of negotiatingsaet purchase agreement with that potential
investor, the Debtors received a revised bid froattyfiarie Rotorcraft Leasing Holdings Limited
(*Macquarie”) that represented a higher and better offer ti@none contemplated in the other
potential investor’s term sheet.

After extensive deliberations with their advisonsl@onsultation with the Steering
Committee (and written demands by the Steering Citteento exercise the Debtors’ “fiduciary
out” under the term sheet), the Debtors decidexkéocise their fiduciary out to terminate the term
sheet with the potential investor and proceed Widcquarie as the stalking horse bidder for
substantially all of the Debtors’ assets. Accogtyin on November 21, 2018, the Debtors
terminated the term sheet with the other potemti&stor in order to pursue a transaction with
Macquarie. From November 21, 2018 until the Retidate and afterwards, the Debtors engaged
in lengthy negotiations with Macquarie and the 8BbgeCommittee in an effort to execute a
binding asset purchase agreement. As of the dtefitate, the Debtors, the independent members
of their boards of directors, and their advisorsemeontinuing to negotiate and review the final
bids with the expectation of formally selectingidder and filing a motion to approve bidding
procedures shortly after the Petition Date.

V.
KEY EVENTS DURING THE CHAPTER 11 CASES

A. VOLUNTARY PETITIONS

On the Petition Date, the Debtors commenced théspt@r 11 Cases by filing
voluntary petitions for relief under chapter 11tbé Bankruptcy Code. Pursuant to theder
Pursuant to Fed. R. Bankr. P. 1015(b) Directingndidddministration of Chapter 11 CasgsCF
No. 25], dated November 27, 2018, the Chapter 14e€avere consolidated for procedural
purposes only and are being administered jointlge Debtors continue to manage their business
as debtors-in-possession, subject to the supenvidhe Bankruptcy Court and in accordance
with the provisions of the Bankruptcy Code. An igdrate effect of the filing of the Chapter 11
Cases was the imposition of the automatic stayyaumtsto section 362 of the Bankruptcy Code,
which enjoined the commencement or continuaticallafollection efforts by creditors against the
Debtors, enforcement of liens against any assetheoDebtors, and any litigation against the
Debtors. The Chapter 11 Cases are pending bdferdanorable Stuart M. Bernstein.
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B. FIRST AND SECOND DAY PLEADINGS

On the Petition Date or shortly thereafter, the tbebfiled various “first-day” and
“second-day” motions seeking certain immediate>qredited relief from the Bankruptcy Court
designed to allow the Debtors to continue to ogerathapter 11 and avoid irreparable harm due
to the commencement of the Chapter 11 Cases. &iphsn of these pleadings is set forth in the
First Day Declarations. The Bankruptcy Court geansubstantially all of the relief requested in
the first and second-day motions and entered varaders authorizing the Debtors to, among
other things:

. jointly administer the Chapter 11 Cases for procaldourposes;

. pay employee obligations and continue employeefligmegrams;

. pay certain prepetition taxes and assessments;

. maintain and honor prepetition customer deposiisraimbursements;

. enforce the protections of sections 362, 365, &88 541 of the Bankruptcy
Code;

. pay prepetition obligations owed to lien claimaantsl other critical vendors

and confirm administrative status for goods andises delivered to the
debtors post-petition;

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

prepetition obligations related to the use theraod continue intercompany
transactions and provide administrative expenseriprifor post-petition
intercompany claims; and

. implement certain notice and case management puoegd

C. DEBTOR-IN-POSSESSION FINANCING

Shortly after the Petition Date, on December 8 82@ie Debtors filed a motion to
obtain approval of a $49 million debtor-in-possessinancing facility (the DIP Facility,” and
the underlying agreement, th®IP Agreement’) and for authorization to use cash collateral
(the "DIP Motion™), in order to fund their operations through tleampletion of the sale of their
assets and to provide adequate protection to th€\Wénders. The DIP Facility was a senior
secured, priming, superpriority term loan facilityith Ankura Trust Company, LLC, as
administrative agent and collateral agent, foh&C Lenders participating thereto from time to
time (collectively, the DIP Lenders’). The first priority liens securing the DIP Fhigi only
primed the liens of the participating WAC Lendeasid only up to a capped amount. The
participating WAC Lenders also consented to thet®sbuse of their cash collateral to fund the
Cash needs related to the Debtors’ operationgjdingg the amounts necessary to administer the
Chapter 11 Cases. Separately, the nonparticip®¥Ag Lenders under the WAC2 Facility and
the WAC10 Facility consented to the use of theshceollateral to fund direct expenses associated
with their collateral. As the DIP Facility was gndvailable to fund the Debtors’ operations
through the completion of the sale to Macquariee BIP Agreement did not contain any
milestones related to a chapter 11 plan. The Yedment did, however, include bidding process
milestones in order to ensure a timely sale ofibbtors’ assets.
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The DIP Motion was approved on an interim basiDesember 12, 2018 [ECF
No. 77] (the First Interim DIP Order ). Upon interim approval of the DIP Facility, tRebtors
obtained access to $30 million under the DIP Rgcilvhich was drawn in two (2) draws. The
first such draw, in a gross principal amount of $iilion, was made following entry of the First
Interim DIP Order. The DIP Motion was approvedarsecond interim basis on December 21,
2018 [ECF No. 156] (theSecond Interim DIP Order”). Upon the entry of the Second Interim
DIP Order and the order approving the Bidding Pdoices Motion (as defined herein), in
accordance with the terms of such orders, the Delobade a second draw under the DIP Facility
in a gross principal amount of $15 million and sf@nred Cash proceeds from the DIP Facility in
an amount equal to $1.5 million into the Fee Resdéyecount in connection with the Carve-Out
(as defined in the Second Interim DIP Order). Dhe Motion was approved on a final basis on
January 9, 2019 [ECF No. 231] (tHeifal DIP Order”). Upon the entry of the Final DIP Order,
the Debtors were provided with access to and drevrémaining $19 million under the DIP
Facility.

Approval of the DIP Facility and the consensual aéeash collateral, together
with the obligation of the participating WAC Lendédo fund certain specified winddown costs of
the Debtors’ Estates, provided the Debtors witfigeht liquidity to support their working capital
needs to operate their business during the Chapt€ases and to carry out the sale of substantially
all of the Debtors’ assets, and will enable thetbebto wind down their Estates in an orderly and
efficient manner, in each case without seriousugigson and to the benefit of all of the Debtors’
stakeholders. Upon the closing of the sale to Madg of substantially all of the Debtors’ assets
(as described below), the DIP Facility matured aldutstanding amounts owing to the DIP
Lenders on account of the DIP Facility were sadfin full in Cash. Pursuant to the Final DIP
Order, upon the maturity of the DIP Facility ane ttlosing of the sale transactions described
below, the DIP Lenders funded the remaining $2 lianiof the Carve-Out into the Fee Reserve
Account. Funds in the Fee Reserve Account areihétdst to pay the Debtors’ professional fees
and to pay any and all amounts included in the &€&ut.

D. SALES OF THE DEBTORS’ ASSETS

1. Post-Petition Sale Processes

After having exercised the fiduciary out prepetitia order to pursue a transaction

with Macquarie, the Debtors commenced their Chapte€Cases in order to swiftly implement a
comprehensive restructuring through the sale odtsuibially all of their assets pursuant to section
363 of the Bankruptcy Code. Following the Petitibate, the Debtors engaged in lengthy
negotiations with Macquarie and the Steering Comemitin an effort to contemporaneously
execute a binding asset purchase agreement ardrfitetion to approve the DIP Financing. After
conducting significant due diligence and consultith the Debtors’ management, Macquarie
agreed to purchase nearly all of the Debtors’ aftgapproximately one-hundred and sixty (160)
helicopters total) and to assume certain execwtmnjracts, unexpired leases, and related liakslitie
in connection therewith for a base purchase pri&b560 million. The Debtors and their advisors
developed bidding and auction procedures for the shtheir assets to be approved by the
Bankruptcy Court, with Macquarie to serve as thetDes’ stalking horse bidder.
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On December 10, 2018, the Debtors filed with thak®aptcy Court thé/otion of
Debtors for Entry of Orders Approving: (1) (A) Bidd Procedures, (B) Bid Protections, (C) Form
and Manner of Notice of Auction, Sale Transactanng Sale Hearing, and (D) Procedures for the
Assumption and Assignment of Certain Executory rdotst and Unexpired Leases; and
(I (A) Sale of Substantially All of the Debtor&ssets Free and Clear of Liens, Claims,
Encumbrances, and Other Interests, (B) Assumptioth Assignment of Certain Executory
Contracts and Unexpired Leases, and (C) RelatettREICF No. 64] (the Bidding Procedures
Motion”) seeking to sell substantially all of their ass&t Macquarie. Under the proposed bidding
procedures, parties could submit bids (includireddrbids) for the purchase and sale of some or
all of the Debtors’ assets in accordance with émms of the proposed bidding procedures, which
were intended to generate the greatest level efast in the Debtors’ assets in order to result in
the highest or otherwise best offer.

A hearing to consider the Bidding Procedures Moti@s held on December 20,
2019, and the Bankruptcy Court entered an orderoapp the Bidding Procedures Motion on
December 21, 2019 [ECF No. 159]. The approvedibglgrocedures set January 4, 2019 as the
deadline for any third parties to submit competinids. Pursuant to the approved bidding
procedures, the Debtors filed thNeotice of Cancellation of Auctioan January 7, 2019 [ECF
No. 216], providing notice that, other than the fo@n Macquarie, no other third-party bids had
been received, resulting in the Debtors cancetliregauction. Pursuant to the bidding procedures,
and subject to the Debtors’ receipt of any cretis pbMacquarie was deemed the successful third-
party bidder.

On January 23, 2019, the Debtors filed thatice and Identities of Successful
Credit BidderdECF No. 297], disclosing the three (3) creditdsdibmitted for the Debtors’ assets
securing the WAC2 Facility, the WAC9 Facility, atite WAC12 Facility. Macquarie did not
submit a matching bid for any of these credit baix] all three were named successful credit bids.
As described below, substantially all of the Debt@ssets were then sold pursuant to four (4)
separate sales, with the majority of the Debtossets sold to Macquarie and three (3) separate
silos sold pursuant to the three (3) credit bids.

The approved bidding procedures permitted any WA@Gders who supported a
sale to Macquarie to deliver a plan support agreentethe Debtors by January 14, 2019. On
January 14, 2019, the WAC Lenders party to the WARolving Facility (the WAC7
Lenders’) and the WACS8 Noteholders (together with the WA@&hders, theSupporting WAC
Lenders’) submitted separate plan support agreements g¢oDigbtors. However, such plan
support agreements contained inconsistencies \aith @ther and with the approved bidding
procedures. Thus, the Debtors, the Supporting W&@Gders, and Macquarie entered into
negotiations to revise those plan support agreesnevitich resulted in the agreed upon and
executed Plan & Sale Support Agreement (as defwedmv). On February 3, 2019, the Debtors
filed the Notice of Filing of Proposed Macquarie Sale Ord&xCF No. 326] (the Proposed
Macquarie Sale Order’). Annexed to the Proposed Macquarie Sale Ordes & copy of that
certainPlan and Asset Sale Support Agreemelatted January 14, 2019, among the Debtors,
Macquarie, and the Supporting WAC Lenders (tR&afi & Sale Support Agreement). The
Plan & Sale Support Agreement redacted the amolutiieoaggregate holdings of each of the
Supporting WAC Lenders.
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The Plan & Sale Support Agreement resolved outstgnigsues regarding the
Supporting WAC Lenders’ credit bidding rights anatgntial objections to a sale to Macquarie,
and provided for the Supporting WAC Lenders’ suppdia sale of their collateral to Macquarie.
The Plan & Sale Support Agreement allowed Macquésigourchase the Supporting WAC
Lenders’ collateral either through a chapter 1hplaa sale under section 363 of the Bankruptcy
Code. The Plan & Sale Support Agreement requitedebtors to seek approval of the allocation
of Macquarie’s purchase price to each of the SupgpWAC Lenders’ collateral, and required
the Debtors to include a provision in the Proposatquarie Sale Order to provide an interim
distribution to the Supporting WAC Lenders, subjectertain holdbacks described below. The
Plan & Sale Support Agreement benefitted the Dabémd their stakeholders by effectuating a
going-concern sale of the contemplated assets,mRrg the value of such assets, establishing
levels of recovery agreed to by the Supporting WAders, and providing Macquarie with a
sufficient number of aircraft in order to satisirtain sale conditions. On February 7, 2019, the
Debtors filed théNotice of Filing of Unredacted Plan & Sale SuppagreemenfECF No. 383],
which provided the previously redacted amounts h&f aggregate holdings for each of the
Supporting WAC Lenders.

Because an insufficient number of the WAC Lendarbnstted plan support
agreements, Macquarie had the option of proceeditga sale with the Supporting WAC Lenders
under a chapter 11 plan, or with a sale for th&aterial of the Supporting WAC Lenders pursuant
to section 363 of the Bankruptcy Code. The PlaBia8e Support Agreement provided for a sale
under section 363 of the Bankruptcy Code with respethe collateral of the Supporting WAC
Lenders unless Macquarie filed a notice in the @vajl Cases of its intent to pursue a sale under
a chapter 11 plan by February 4, 2019 (tR&f Election’). If Macquarie had made the Plan
Election, the Supporting WAC Lenders would haverbesguired to support and vote for the
Debtors’ plan. Macquarie did not make the Planctde. Instead, on January 23, 2019,
Macquarie filed theNotice of Election to Treat Revised PSA Executedammary 23, 2019 as
Meeting Requirements for the Conversion Condifie@F No. 296], electing to consummate the
sale of the assets securing the Supporting WAC éesndClaims to Macquarie through a sale
under section 363 of the Bankruptcy Code.

2. Consummation of Sales

Pursuant to the approved bidding procedures, teetdgr each WAC Facility was
authorized to submit a credit bid, in the form @her a streamlined credit bid or a 363(k) credit
bid, for the purchase of their respective colldtera

On January 14, 2019, the Debtors received thevimig three (3) credit bids: (i) a

363(k) credit bid from Wells Fargo Bank, N.A., @eat for the WAC Lenders for Waypoint Asset
Company Number 2 (Ireland) LimitedWAC2,” and such bid, theWAC2 Credit Bid”"); (ii) a
streamlined credit bid from Lombard North CentrélCR as agent for the WAC Lender for
Waypoint Asset Co 9 Limited \WAC9,” and such bid, theWAC9 Credit Bid”); and (iii) a
streamlined credit bid from Sumitomo Mitsui Bankiigprporation, Brussels Branch, and
Sumitomo Mitsui Banking Corporation Europe Limitems agents for the WAC Lenders for
Waypoint Asset Co 12 Limited WAC12,” and such bid, theWAC12 Credit Bid").
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Pursuant to the approved bidding procedures, Ma@agreed not to submit a
matching bid for the WAC9 Credit Bid. With resp¢stthe WAC2 Credit Bid and the WAC12
Credit Bid, Macquarie was required to submit a rniaigg bid by January 22, 2019. The Debtors
did not receive a matching bid from Macquarie fiher transaction. On January 23, 2019, the
Debtors deemed the WAC2 Credit Bid, the WAC9 Cr8dtit, and the WAC12 Credit Bid each to
be a successful credit bid, subject to (i) findi@a of the transaction documents necessary to
effectuate the credit bids, (ii) approval of thievant Debtors’ boards of directors or managers (as
applicable), and (iii) parties’ rights to objectdoch credit bids.

a. Macguarie Sale Transaction

Pursuant to the Macquarie Purchase Agreement @tefloelow), Macquarie
acquired substantially all of the assets of thetdeh including without limitation, one-hundred
and twenty (120) aircraft, all outstanding leasés wespect to such aircraft, related parts, taplin
and other inventory, certain leases for real eshattellectual property, and certain other contsact
for total consideration of approximately $445 roifii

Annexed to the Bidding Procedures Motion, the Debfited a copy of that certain
Stock and Asset Purchase Agreenaenong WLIL, the subsidiaries of WLIL that were igesited
sellers thereunder, Macquarie, and, solely foranenumerated purposes thereunder, Waypoint
Leasing Services Canada Limited, Waypoint Leasimgvi€es Germany GmbH, Waypoint
Leasing Services Hong Kong Pte. Limited, Waypomasing Services SA (PTY) LTD, Waypoint
Leasing Services UK Limited, Waypoint Services Bragla., and Macquarie Financial Holdings
Pty Limited, dated December 7, 2018 (thkldtquarie Purchase Agreement and the
transactions contemplated and to be effected thietbb ‘Macquarie Sale Transactiori). A
hearing to consider the Macquarie Sale Transaatias held on February 12, 2019, and the
Bankruptcy Court entered an order approving thedqdaoe Purchase Agreement on February 15,
2019 [ECF No. 444]. The Macquarie Sale Transaatlosed on March 13, 2019. Following the
closing, substantially all of the remaining assdttie Debtors were transferred to Macquarie, save
those assets pending any requisite governmentaltter third-party approval necessary to
complete the sale of such asset to Macquarie. fAday 1, 2019, all such retained aircraft had
been transferred to Macquarie following the recefghe necessary approvals, as provided in the
Macquarie Purchase Agreement, and the remaindbeqdurchase price for such retained aircraft
of approximately $18.436 million that was beingch@l escrow has been transferred into the
applicable bank accounts of WAC1, WAC3, and WAC&sasrowed Funds on a direct-allocation
basis for those retained aircraft. Any other sigthined assets will be transferred to Macquarie
following the receipt of such necessary approval, paovided in the Macquarie Purchase
Agreement. On May 3, 2019, the post-closing amo@#25 million that was being held in escrow
pending the final determination of whether any ddal purchase price adjustments would apply
post-closing was transferred once it was determihatino additional purchase price adjustments
applied into the applicable bank accounts of WARIAC3, WAC6, WAC7, and WACS8 as
Escrowed Funds allocated based on net book valhe.Debtors expect that all of the Escrowed
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Fund$® will be distributed to the applicable WAC Lendgsomptly after the entry of the
Disclosure Statement Order pursuant to the Mace&ale Order.

Following the closing, the Bankruptcy Court enteaedorder on March 28, 2019,
dismissing the Chapter 11 Cases for the two (2} &ntities purchased by Macquarie: MSN 4466
Trust and MSN 20184 Trust (formerly named MSN 1Z8ist) [ECF No. 561]. The Bankruptcy
Court entered a further order on April 25, 2019raping the purchase of one (1) additional trust
entity, MSN 920022 Trust, by Macquarie pursuanttte Macquarie Sale Transaction [ECF
No. 728]. The Bankruptcy Court entered an orddviay 2, 2019, dismissing the Chapter 11 Case
for MSN 920022 Trust [ECF No. 744].

Upon the closing of the Macquarie Sale Transactibe, Debtors funded the
Winddown Account with a portion of the net proceeaxfsthe Macquarie Sale Transaction.
Pursuant to the Macquarie Sale Order, among otiiegd, the Winddown Account includes
amounts sufficient to pay the WAC Lenders’ alloeabhare of (i) the costs to wind down the
Debtors and their remaining non-Debtor affiliai@skey employee retention and incentive plans;
(i) employee transformation amounts; (iv) the B’ professionals’ success fees (to the extent
not already funded into the Fee Reserve Accoupiaa upon the closing of the Macquarie Sale
Transaction); (v) administrative expenses directlgurred by or on behalf of the relevant
Participating WAC Group (as defined in the FinaPBDrder), in each case to the extent that such
amounts have not been paid as of such date; andostis directly related to the sale of the WAC
Lenders’ collateral, including any transfer tax@s)g fees, and costs to liquidate any remaining
corporate shells of the Debtors and their remaimag-Debtor affiliates under applicable law.
Additionally, the Winddown Account includes amoustsficient to pay the Statutory Fees for
each of the Debtors, including those Debtors wittisgpter 11 Cases have been dismissed. Upon
the closing of each of the WAC2 Sale Transactiba,WAC9 Sale Transaction, and the WAC12
Sale Transaction (each as defined below), the Wit&Rlers, the WAC9 Lender, and the WAC12
Lenders each funded their allocable portion of wWiaddown amounts into the Winddown
Account. Each of the WAC Lenders, the WAC9 Lendmrd the WAC12 Lenders have a
reversionary interest in any funds remaining in\Wieddown Account after all of the winddown
costs have been paid in full.

Additionally, upon the closing of the Macquarie &aransaction, pursuant to the
Macquarie Sale Order, the Debtors retained $2248350f sale proceeds as Holdback Amounts
that will be distributed to the applicable WAC Lemsl pursuant to the Plan.

b. WAC?2 Sale Transaction

The WAC2 Credit Bid was a credit bid for substdhtiall of the assets of WAC2,
including, among other things, (i) 100% of the Hem&l interests of certain trust subsidiaries of
WAC2 and (ii) aircraft and related leases and oeagher assets owned by WAC?2, as identified
in the WAC2 Credit Bid. The aggregate consideraficovided was a credit bid of $18,340,000
and $4,449,500.00 in Cash for a winddown paymemtyiged as a reimbursement of certain
expenses incurred by the Debtors in connectiontheénWVAC?2 Credit Bid, the payment of certain

10 ess the $2.4 million paid by the Debtors to $atigrtain VAT tax payment obligations in connentiwith the
sale of the WAC1 Collateral pursuant to the terfth® Macquarie Sale Transaction.
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costs associated with the winding down of WAC2 esdain of its subsidiaries, and the settlement
of certain other claims as between the WAC Lenfterg/AC2 and the Debtors (th&Vinddown
Payment). In addition, the WAC2 Administrative Agent plaall cure costs using proceeds from
the Winddown Payment and transfer taxes and assathédbilities arising from and after the
closing date in connection with the assumption assignment of WAC2's leases, as well as
certain other liabilities identified in the WAC2 &fit Bid.

In connection with the WAC2 Credit Bid, the Debtdited a copy of that certain
Asset Purchase Agreemeamrhong WAC2 and Wells Fargo Bank N.A., dated Mdrch019 [ECF
No. 486] (the WAC2 Purchase Agreement’ and the transactions contemplated and to be
effected thereby, theWAC2 Sale Transactiorf). A hearing to consider the WAC2 Sale
Transaction was held on March 12, 2019, and theiBi@tcy Court entered an order approving
the WAC2 Purchase Agreement on March 13, 2019 [RGF525]. On March 22, 2019, the
WAC2 Administrative Agent filed an executed copytbé WAC2 Purchase Agreement [ECF
No. 543]. The WAC2 Sale Transaction closed on Mdt8, 2019. Following the closing, the
Bankruptcy Court entered an order on March 28, 2di8nissing the Chapter 11 Cases for the
four (4) trust entities purchased — the trust slibsies of WAC2 [ECF No. 563].

C. WAC9 Sale Transaction

The WAC9 Credit Bid was a credit bid for (i) 100%tbe equity of WAC9 and

(ii) all profit participating notes issued by WAGS any of its subsidiaries. The aggregate
consideration provided was a credit bid for 100%hef obligations under the WAC Facility for
WACY, in an amount not less than $60,464,373.7%efims of the dollar-denominated tranche of
the credit agreement obligations) and €33,588,4B(ir0terms of the euro-denominated tranche
of the credit agreement obligations) as of theinfpslate and $3,569,259.39 in Cash for the exit
payment, provided as a reimbursement of certaireresgs incurred or to be incurred by the
Debtors.

In connection with the WAC9 Credit Bid, the Debtdifsd a copy of that certain
Equity and PPN Purchase Agreemamhong WLIL, LuxCo Euro, LuxCo, and Lombard North
Central PLC, dated January 25, 2019 [ECF No. 3b&] ‘WAC9 Purchase Agreement’ and the
transactions contemplated and to be effected thetble ‘WAC9 Sale Transactiorf). The
Debtors filed a revised version of the WAC9 PurehAgreement on February 11, 2019 [ECF
No. 416]. A hearing to consider the WAC9 Sale Seartion was held on February 12, 2019, and
the Bankruptcy Court entered an order approvingf#e&C9 Purchase Agreement on February 14,
2019 [ECF No. 441]. The WAC9 Sale Transaction@iben February 26, 2019. Following the
closing, the Bankruptcy Court entered an order eorary 26, 2019, dismissing the Chapter 11
Cases for WAC9 and its subsidiaries [ECF No. 467].

d. WAC12 Sale Transaction

The WAC12 Credit Bid was a credit bid for (i) 10@fethe equity of WAC12 and
(i) all profit participating notes issued by WACI? any of its subsidiaries. The aggregate
consideration provided was a credit bid for 100%hef obligations under the WAC Facility for
WAC12, in an amount not less than $115 million &8¢B05,839.67 in Cash for the exit payment,
provided as a reimbursement of certain expensesradt or to be incurred by the Debtors.
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In connection with the WAC12 Credit Bid, the Delstdited a copy of that certain
Credit Bid Equity Purchase Agreemearnong WLIL, LuxCo Euro, LuxCo, Sumitomo Mitsui
Banking Corporation, Brussels Branch, and Sumitdvitsui Banking Corporation Europe
Limited, dated February 1, 2019 [ECF No. 320] (ti¢AC12 Purchase Agreement and the
transactions contemplated and to be effected thetble ‘WAC12 Sale Transactiori). The
Debtors filed a revised version of the WAC12 PusehAgreement on February 12, 2019 [ECF
No. 435]. A hearing to consider the WAC12 Salengeaction was held on February 12, 2019, and
the Bankruptcy Court entered an order approvingM#eC12 Purchase Agreement on February
14, 2019 [ECF No. 440]. The WAC12 Sale Transactiosed on February 28, 2019. Following
the closing, the Bankruptcy Court entered an ooteeMarch 1, 2019, dismissing the Chapter 11
Cases for WAC12 and its subsidiaries [ECF No. 483].

3. The Debtors’ Remaining Assets

Pursuant to the terms of the Macquarie Purchaseehgent, the Debtors retained
all rights, title, and interests in certain progeahd assets excluded from the sale to Macquarie
(collectively, the Remaining Asset¥). The primary Remaining Assets that the Debsbitsown
as of May 28, 2019 are: (i) the assets of WAC1@ictvinclude three (3) H225 helicopters, any
remaining Cash in WAC10 bank accounts, and spars fizr the three (3) H225 helicopters;
(i) one (1) H225 helicopter owned by WAC11; anig) Gertain bank accounts owned by certain
of the Debtors, including the Fee Reserve Accolitit $20,289,537, the Winddown Account with
$19,893,818, and bank accounts holding the ren@imirencumbered Cash totaling $2,640,268,
the Holdback Amounts totaling $22,855,431, and&serowed Funds totaling $41,017,988.

Consolidated Debtor Group/Name Remaining Material Assets

e $9,415,197 encumbered cash with liens held| by
WAC1 Group the WAC1 Lenders (Holdback Amount)

* $16,906,099 Escrowed Funds

WAC2 Group * None

e $5,854,233 encumbered cash with liens held| by
WAC3 Group the WAC3 Lenders (Holdback Amount)

e $9,794,527 Escrowed Funds

WAC4 * None
WACS5 * None
MSN 2047 Trust * None
MSN 2057 Trust * None

11 All dollar amounts referenced in this section @pproximate and are listed as of May 28, 2019.
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Consolidated Debtor Group/Name Remaining Material Assets
MSN 14786 Trust * None
WLUKS5A * None

e $1,376,559 encumbered cash with liens held| by
WAC6 Group the WACG6 Lenders (Holdback Amount)

 $2,333,549 Escrowed Funds

e $2,244,343 encumbered cash with liens held by
WACT7 Group the WACY Lenders (Holdback Amount)

e $1,321,143 Escrowed Funds

e $3,965,099 encumbered cash with liens held| by
WACS8 Group the WAC8 Noteholders (Holdback Amount)

 $10,662,669 Escrowed Funds

» Three (3) H225 helicopters
* Spare parts for the three (3) H225 helicopter

Uy

WAC10
e $1,411,284 encumbered cash with lien held by
the WAC10 Lender
MSN 2826 Trust * None
MSN 2879 Trust * None
MSN 2916 Trust * None
* One (1) H225 helicopter
WAC11
e $481,733 unencumbered cash
WAG * None
MSN 2905 Trust * None
WAC14 » $19,893,818 unencumbered cash (Winddown
Account)
WAC5B * None
WAC15 + $20,289,537 unencumbered cash (Fee Reserve

Account)
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Consolidated Debtor Group/Name Remaining Material Assets
WLIL * $2,145,373 unencumbered cash
LuxCo * $8,667 unencumbered cash
LuxCo Euro * None
Holdings e $152 unencumbered cash
Services * $4,343 unencumbered cash
4. Post-Sale Management and Governance of the Debtors

Post-closing, the Debtors have no employees. rihduance of the transactions
contemplated by the Macquarie Purchase Agreemedtineorder to ensure an orderly winddown
of the business and operations of WLIL and itdiatBs, WLIL and Macquarie Rotorcraft Leasing
Services (Ireland) Limited Macquarie Service$) entered into that certaifransition Services
Agreementdated March 13, 2019 (th@SA”), pursuant to which Macquarie Services agreed to
provide or cause to be provided to WLIL and itdliates and subsidiaries certain services and
other professional assistance on a transitionad lbaexchange for a negotiated fee. Such services
primarily consist of performing various activitigsaid of the Debtors’ Chapter 11 Cases, and are
provided primarily by former employees of the Debtovho are now employed by Macquarie
and/or its affiliates.

The Debtors’ various boards of directors continugavern. On or about March
27, 2019, the Debtors adopted an amended constittdr WLIL in order to expand the size of
WLIL’s board of directors to allow for the appoirgmt of the independent director of Holdings,
William Transier, to the board of directors of WL.Ias well as to the boards of directors of certain
of WLIL’s subsidiaries. Once the amended constitufor WLIL was adopted, the boards of
directors of WLIL and each of its applicable suligs voted to approve the appointment of Mr.
Transier as a director to each of their boards. Tansier will retain his director positions with
Holdings, WLIL, and certain of WLIL's subsidiarie@pon assuming his role as Plan Administrator
(as described in Section V.G. herein).

E. RETENTION OF THE DEBTORS’ PROFESSIONALS

After the commencement of the Chapter 11 Cases, Dbbtors obtained
Bankruptcy Court approval to retain certain prof@sals to represent them and assist them in
connection with the Chapter 11 Cases. SpecifictdlyDebtors have retained, and the Bankruptcy
Court has approved the retention of, the followpngfessionals: (i) Weil, Gotshal & Manges LLP,
as their restructuring counsel [ECF No. 230]; Kigulihan Lokey Capital, Inc. Houlihan”), as
their investment bankers [ECF No. 290]; (ii) FTbi&ulting, Inc. (FTI”), as their financial
advisors [ECF No. 222]; (iv) A&L Goodbody, as thiish law advisors [ECF No. 221]; (v) White
& Case LLP, as their special counsel [ECF No. 22di), KCC, as their claims, noticing, and
balloting agents and administrative advisors [EG¥F: RR23], and (vii) Accenture LLP, as their
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corporate advisors [ECF No. 553]. Certain addalgrofessional retention applications remain
pending.

In connection with these applications, the Debsortsght and obtained approval to
establish procedures for interim monthly compepsatif the professionals [ECF No. 250]. The
Debtors also employed other professionals in thénary course of their business pursuant to the
Order Pursuant to 11 U.S.C. 88 105(a), 327, 328 &30 Authorizing Debtors to Employ
Professionals Used in the Ordinary Course of Bussihinc Pro Tundo the Petition Dat¢ECF
No. 227].

F. OTHER MOTIONS IN THE CHAPTER 11 CASES

Since the Petition Date, the Debtors have soughbhtained approval of a number
of additional motions to aid in the efficient adimstnation of the Chapter 11 Cases. The most
significant additional motions are described below.

1. Motion to Approve Key Employee Incentive Program

The success of the Debtors’ restructuring andisdélatives, which preserved and
maximized the value of the Debtors’ business, tiirirepart, on the performance and productivity
of certain of the Debtors’ senior key employeesrduthe Chapter 11 Cases. Pending the close
of the sale of substantially all of the Debtorssets, these senior employees comprising the
Debtors’ upper management were the key drivershef@ebtors’ ability to meet and exceed
operational and financial milestones in order tximéze value. To ensure that these key members
of the Debtors’ management team were properly imagead to work toward a value-maximizing
transaction for the benefit of all parties in imetgl; the Debtors, with the assistance of their
professionals, developed a key employee incentiwgram (the KEIP ").

The participants in the KEIP consisted of eightr{@mbers of the Debtors’ senior
management team (collectively, theéEIP Participants”) who were largely responsible for the
continuity of the Debtors’ day-to-day operationsdavho would prove to be critical to the
consummation of the later effectuated sale trammat The KEIP was incentive-based,
conditioning any award granted under the KEIP oreting challenging financial and growth
metrics. Pursuant to sections 363 and 503 of dmk&iptcy Code, the Debtors sought approval
and authority for the KEIP in order to make paymsamider the KEIP to the KEIP Participants
upon satisfying the metrics. After extensive dgsions with the United States Trustee and the
Debtors making certain changes to the KEIP, thekBaiicy Court entered an order approving
the KEIP on March 1, 2019 [ECF No. 481]. On Magdh 2019, the Debtors paid approximately
$3,625,725 to the KEIP Participants under the texfitke KEIP.

2. Motion to Consolidate and Extend the Time to FiEheslules of Assets and
Liabilities, Schedules of Executory Contracts anaekpired Leases, and
Statements of Financial Affairs

Pursuant to sections 521 and 105(a) of the Bangyupbde and Bankruptcy Rule
1007(c), the Debtors sought to extend their timéléothe Schedules, and to file the same on a
partially consolidated basis. To prepare the meguiSchedules, the Debtors had to gather
information from books, records, and documentgirgdo a multitude of transactions concerning
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over one-hundred and sixty (160) aircraft affectaligone-hundred and forty-three (143) of the
Debtors. Collection of the necessary informatieguired an expenditure of substantial time and
effort on the part of the Debtors’ representatives.

Because of the complexity of their operations, ribenber of Debtors, the limited
number of the Debtors’ employees, and the burdemp®sed on the Debtors as a result of the
commencement of the Chapter 11 Cases and the gngal@ processes, the Debtors determined
that an extension of the statutory deadline tatfileSchedules would be necessary. Additionally,
the Debtors determined it would be an overly difficand burdensome task to compile their
Schedules for each and every Debtor. An ordercappy the requested relief, including
consolidating certain of the Debtors’ filings anxtending the deadline to file the Schedules to
March 31, 2019, was entered on January 8, 2019 [&€CR225].

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

At the time the Debtors were seeking Bankruptcy ri€approval of their sale
transactions, an intercreditor dispute arose raggrdow certain expenses should be allocated
between the Debtors’ various groups of lendersh liotthe context of the Debtors’ proposed
extended budget for the use of the proceeds obtReFacility for the next thirteen (13) week
period following the expiration of the initial buelly and with respect to the winddown expenses
that were to be funded into the Winddown Accourd part of the closing of the Debtors’ proposed
asset sales. The parties were at an impasse @conhinued lack of a resolution jeopardized the
Debtors’ access to the proceeds of the DIP Faaihtycash collateral from certain of the Debtors’
lenders, thereby threatening to derail the ChafiteCases and the Debtors’ sale processes. As a
result, the Debtors had to bring the dispute tcdBiaekruptcy Court for prompt resolution in order
to preserve the Debtors’ access to Cash necessaontinue operating the business as a going
concern, sufficiently fund the accounts to wind da¥ve Debtors, and allow for the Debtors’ sale
processes to continue unabated, thereby presethangalue of the Debtors’ Estates.

Thus, pursuant to section 105(a) of the Bankrug@oge, the Debtors filed an
emergency motion seeking approval of the proposeddt for the next thirteen (13) week period
and the resolution of the appropriate allocationhmeology for funding the Winddown Account.
Certain of the WAC Lenders filed objections. Orbkeary 13, 2019, the Bankruptcy Court
entered an order approving the requested reliefludmg settling “net book value” as the
appropriate methodology [ECF No. 438].

4. Motion to Extend Exclusivity

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

On March 25, 2019, the Debtors filed a motion segko extend the period during
which the Debtors would have the exclusive rightfite a chapter 11 plan or plans by
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approximately forty-five (45) days, through andlirting May 9, 2019, and to extend the period
during which the Debtors would have the exclusiightrto solicit acceptances thereof by
approximately forty-five (45) days, through andluatng July 8, 2019. No party objected to the
motion, however the Steering Committee filed a meg#on or rights indicating that it was still
considering whether a chapter 11 plan process eesssary in light of the fact that the Debtors
had already successfully sold substantially alhefr assets. Accordingly, the Steering Committee
reserved its rights both with respect to (i) whethehapter 11 plan process was necessary to wind
down the Debtors’ Estates and (ii) any further egility extension requests by the Debtors. An
order approving the requested relief was enterefipsit 9, 2019 [ECF No. 701].

G. SCHEDULES, BAR DATES, AND THE CLAIMS PROCESS

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

On March 26, 2019, the Bankruptcy Court enteredoeter [ECF No. 552]
(the “Bar Date Order”), establishing (i) May 17, 2019 at 5:00 p.m. (&as Time) as the deadline
for each person or entity, not including governmaéonits, to file proofs of claim in respect of
any prepetition claims against any of the Debtimduding claims pursuant to section 503(b)(9)
of the Bankruptcy Code (thé&eneral Bar Date’), and (i) May 24, 2019 at 5:00 p.m. (Eastern
Time) as the deadline for governmental units (togetwith the General Bar Date, thBdr
Dates)) to file proofs of claim in respect of any prepetiticlaims against any of the Debtors.

To date, two-hundred and eighty-seven (287) probédaim have been filed in the
Debtors’ Chapter 11 Cases, of which two-hundredsaxteéen (216) were filed by or on behalf of
the WAC Lenders. The remaining seventy-one (7agl foroofs of claim were filed by only forty-
five (45) entities because several entities filadtiple proofs of claim against multiple Debtors.
Out of these forty-five (45) entities, fifteen (1&)e current or former employees, officers, or
directors of the Debtors or their non-Debtor &fiéis. Thus, only thirty (30) entities that areesi
the WAC Lenders nor current or former employee8Bcers, or directors of the Debtors or their
non-Debtor affiliates filed proofs of claim. Besauthe claims resolution process is at its
beginning, the actual ultimate aggregate amourtlofved Claims may differ from the amounts
used for the purposes of the Debtors’ estimates.

H. ADVERSARY PROCEEDING INITIATED BY MACQUARIE

On April 3, 2019, Macquarie filed an adversary ctang against LCI Helicopters
(Ireland) Limited (LCI1") alleging that LCl breached its confidentialitpl@ations under its
executed nondisclosure agreement (IN®A”) with Holdings. Macquarie assumed the NDA,
acquiring all of the Debtors’ rights and interesi®reunder, as part of the Macquarie Sale
Transaction.

The adversary complaint raises two claims agai@st (i) breach of the NDA and
(i) tortious interference with business relationg support of its claims, Macquarie alleges,
among other things, that LCI breached the NDA bggisonfidential information to evaluate and
consummate the acquisition of the assets of WAQSiami of the sale process sanctioned by the
Bankruptcy Court and, but for LCl's interference,adquarie would have successfully
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consummated its offer to purchase the assets of 9AMacquarie has not named any of the
Debtors as a party in the adversary complaint.

V.

THE PLAN

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

A. INTRODUCTION

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

Under the Bankruptcy Code, “claims” and “interé'stather than “creditors” and
“equity holders,” are classified because creditm® equity holders may hold claims and interests
in more than one class.

Statements as to the rationale underlying the rtresatt of Claims and Interests
under the Plan are not intended to, and will n@tive; compromise, or limit any rights, Claims,
or Causes of Action in the event objections tosfastion or treatment under the Plan are filed
or the Plan is not confirmed.

THE DEBTORS URGE YOU TO READ THE PLAN IN ITS
ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE PLAN

B. CLASSIFICATION AND TREATMENT OF CLAIMS AND INTEREST S UNDER
THE PLAN

Pursuant to section 1126(f) of the Bankruptcy Cdadgers of unimpaired claims
or interests are “conclusively presumed” to haweepted a plan. Additionally, holders of claims
or interests who are plan proponents may also bmeé to have accepted a plan. Accordingly,
their votes are not solicited. Under the Planfoflewing Classes are Unimpaired, and, therefore,
the holders of such Claims are “conclusively presdhto have voted to accept the Plan: 1A
through 20A, 1B through 20B, 1E through 20E, 1ltigh 18F, and 20F.
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Under certain circumstances, a class of claimaterests may be deemed to reject
a plan. For example, a class is deemed to rejptaraunder section 1126(g) of the Bankruptcy
Code if the holders of claims or interests in salelss do not receive or retain property under the
plan on account of their claims or interests. Adawgly, their votes are not solicited. Under the
Plan, the following Classes are deemed to havetegjehe Plan: 1D through 3D, 6D through 8D,
and 19G.

C. ADMINISTRATIVE EXPENSE CLAIMS, PRIORITY CLAIMS, AND
STATUTORY FEES

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

1. Administrative Expense Claims

Except to the extent that a holder of an AllowedrAdistrative Expense Claim
agrees to less favorable treatment, each holden éilowed Administrative Expense Claim shall
receive, in full and final satisfaction of such i@la Cash in an amount equal to such Allowed
Administrative Expense Claim on, or as soon théeeafs is reasonably practicable, the later of
(i) the Effective Date and (ii) the first Busind3ay after the date such Administrative Expense
Claim becomes an Allowed Administrative Expenseir@jgrovided that the Fee Claims shall
receive the treatment provided in section 2.2 o #an; provided further that Allowed
Administrative Expense Claims representing lialeiincurred in the ordinary course of operating
or liquidating the business by the Debtors shalpaiel by the Debtors in the ordinary course of
business, consistent with past practice and in rdec@e with the terms and subject to the
conditions of any agreements governing instrumemtdencing or other documents relating to
such transactions.

2. Fee Claims

All entities seeking an award by the Bankruptcy @ofi Fee Claims (i) shall file
their respective final applications for allowancé ammpensation for services rendered and
reimbursement of expenses incurred by the dateghairty (30) days after the Effective Date,
and (ii) shall be paid in full from the Fee ReseAgeount in such amounts as are Allowed by the
Bankruptcy Court (a) upon the later of the Effeetivate and the date upon which the order
relating to any such Allowed Fee Claim is entene(bp upon such other terms as may be mutually
agreed upon between the holder of such an Allowesd®aim and the Plan Administrator. The
Plan Administrator is authorized to pay compensatiy services rendered or reimbursement of
expenses incurred after the Effective Date in thdinary course and without the need for
Bankruptcy Court approval.

3. Priority Tax Claims

Except to the extent that a holder of an Allowedfty Tax Claim agrees to a
different treatment, each holder of an Allowed RtyoT ax Claim shall receive, in full satisfaction,
settlement, and release of, and in exchange fdn &llowed Priority Tax Claim, Cash in an
amount equal to such Claim on, or as soon thereadtés reasonably practicable, (i) the later of
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the Effective Date, (ii) the first Business Dayeafthe date such Priority Tax Claim becomes an
Allowed Priority Tax Claim, and (iii) the date sudHowed Priority Tax Claim is due and payable
in the ordinary course.

4, Statutory Fees

On the Effective Date, the Debtors shall pay at@bry Fees that are then due and
payable, and, thereafter as required, the Plan Agtrator shall pay all Statutory Fees when due
and payable. The obligations under section 2the@Plan shall remain for each Debtor until such
time as a final decree is entered closing the G@napt Case for such Debtor, a Final Order
converting such Debtor's Chapter 11 Case to a eader chapter 7 of the Bankruptcy Code is
entered, or a Final Order dismissing such Debthapter 11 Case is entered.

D. CLASSIFICATION OF CLAIMS AND INTERESTS

1. Classification in General

A Claim or Interest is placed in a particular Clissall purposes, including voting,
confirmation, and distribution under the Plan amdier sections 1122 and 1123(a)(1) of the
Bankruptcy Codeprovided thata Claim or Interest is placed in a particularsSléor the purpose
of receiving distributions pursuant to the Planydwol the extent that such Claim or Interest is an
Allowed Claim or Allowed Interest in that Class asth Allowed Claim or Allowed Interest has
not been satisfied, released, or otherwise seqtled to the Effective Date.

2. Formation of Debtor Groups for Convenience Only

The Plan groups the Debtors together solely forphmposes of (i) describing
treatment under the Plan in respect of Claims aty@nd Interests in the Debtors; (ii) tabulating
votes; and (iii) making Distributions. Each Debtorgroup of consolidated Debtors has been
assigned a number below for these purposes. Tdim€hgainst and Interests in each Debtor or
consolidated group of Debtors, in turn, have bessigaed separate lettered Classes based on the
type of Claim or Interest involved. Accordingligtclassification of any particular Claim against
or Interest in any Debtor or consolidated groupelbtors depends on the particular Debtor against
which such Claim is asserted (or in which suchregeis held) and the type of Claim or Interest
in question. The number will denote which Debtoc@nsolidated group of Debtors against which
a Claim or Interest has been asserted, and tiee Veilt denote the Class of such Claim or Interest.
The numbers applicable to the various Debtor granpsas follows:

Number Consolidated Debtor Group or Debtor Name
1 WAC1 Group
2 WAC2 Group
3 WAC3 Group
4 WAC4
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Consolidated Debtor Group or Debtor Name

Number
5(i) WAC5
5(ii) MSN 2047 Trust
5(iii) MSN 2057 Trust
5(iv) MSN 14786 Trust
5(v) WLUK5A
6 WACG6 Group
7 WAC7 Group
8 WACS Group

Intentionally Omitted

Intentionally Omitted

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

11 (iii) MSN 2905 Trust

Intentionally Omitted

Intentionally Omitted

Intentionally Omitted

Intentionally Omitted

14(i) WAC14

14(ii) WACS5B
15 WAC15
16 WLIL
17 LuxCo
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Number Consolidated Debtor Group or Debtor Name
18 LuxCo Euro
19 Holdings
20 Services

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

3. Summary of Classification

Claims against and Interests in each of the Debterslivided into lettered Classes.
Not all of the Classes apply to every Debtor or iDelgroup, and consequently, not all of the
lettered Classes appear in the case of each Datbtpoup of consolidated Debtors. For purposes
of voting, Claims within the Class shall be counfed each applicable Debtor or group of
consolidated Debtors. Whenever such a Class am€lar Interests is relevant to a particular
Debtor, that class of Claims or Interests shaljtmiped under the appropriate lettered Class.

Class Description

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

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

Class C | Class C consists of WAC Lender SecuredrSlagainst the applicable Debtor|or
consolidated group of Debtors

=

Class D Class D consists of all General UnsecutathiS against the applicable Debtg
or consolidated group of Debtors

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

Class F Class F consists of Other Interests

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

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

5. Elimination of Vacant Classes

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

E. ACCEPTANCE OR REJECTION OF THE PLAN

1. Presumed Acceptance

If a Class contains Claims or Interests eligiblerate and no holder of Claims or
Interests eligible to vote in such Class votescimept or reject the Plan, the Debtors shall request
the Bankruptcy Court at the Confirmation Hearingléem the Plan accepted by such Class.

2. Votes Required for Acceptance by a Class

A Class of Claims will have accepted the Planig éiccepted by at least two-thirds
in amount and more than one-half in number of thewked Claims in such Class that have voted
on the Plan in accordance with the Disclosure 8tatd Order.

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

The Debtors shall seek Confirmation of the Plarspant to section 1129(b) of the
Bankruptcy Code with respect to any rejecting C&fsSlaims or Interests. The Debtors reserve
the right to modify the Plan in accordance witht#®ec13.4 of the Plan to the extent, if any, that
Confirmation pursuant to section 1129(b) of thelBaptcy Code requires modification, including
by modifying the treatment applicable to a Clas€t#ims or Interests to render such Class of
Claims or Interests Unimpaired to the extent pdeditby the Bankruptcy Code and the
Bankruptcy Rules.

F. TREATMENT OF CLAIMS AND INTERESTS

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

Except to the extent that a holder of an Allowedity Non-Tax Claim has agreed
to less favorable treatment of such Claim, each dumlder shall receive, in full and final
satisfaction of such Claim, Cash in an amount etmauch Claim, payable on or as soon as
reasonably practical after the later of the EffexiDate and the date on which such Priority Non-
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Tax Claim becomes an Allowed Priority Non-Tax Claiar as soon as reasonably practical
thereafter; provided, however, that Allowed Pripmon-Tax Claims that arise in the ordinary

course of the Debtors’ business and which are metathd payable on or before the Effective Date
shall be paid in the ordinary course of businessoordance with the terms thereof.

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

Except to the extent that a holder of an Alloweté&tSecured Claim against any
of the Debtors has agreed to less favorable tredtofesuch Claim, each holder of an Allowed
Other Secured Claim shall receive, at the optiothefDebtors or the Plan Administrator, in full
and final satisfaction of such Claim, payable ana®soon as reasonably practical after, the later
of the Effective Date and the date on which sudie©Secured Claim becomes an Allowed Other
Secured Claim (i) payment in full in Cash (from peeds from the collateral securing such
Allowed Other Secured Claim); or (ii) such othezatment necessary to satisfy section 1129 of
the Bankruptcy Code.

3. WAC1 Secured Claims Against the WAC1 Group (Cl@3s 1

The WAC1 Administrative Agent on behalf of the WAC&nders shall receive on
the Effective Date or as soon as reasonably peddécthereafter, but no later than the Initial
Distribution Date, payment in Cash of all fundschély the members of the WAC1 Group
(including the applicable Holdback Amount).

4, WAC2 Secured Claims Against the WAC2 Group (Cl@3s 2

The WAC2 Administrative Agent on behalf of the WAC@nders shall receive on
the Effective Date or as soon as reasonably pedaécthereafter, but no later than the Initial
Distribution Date, payment in Cash of all fundschby the members of the WAC2 Group.

5. WAC3 Secured Claims Against the WAC3 Group (Cl@3s 3

The WAC3 Administrative Agent on behalf of the WAC8nders shall receive on
the Effective Date or as soon as reasonably peddécthereafter, but no later than the Initial
Distribution Date, payment in Cash of all fundschély the members of the WAC3 Group
(including the applicable Holdback Amount).

6. WACG6 Secured Claims Against the WAC6 Group (Cl@3s 6

The WAC6 Administrative Agent on behalf of the WACénders shall receive on
the Effective Date or as soon as reasonably pediécthereafter, but no later than the Initial
Distribution Date, payment in Cash of all fundschély the members of the WAC6 Group
(including the applicable Holdback Amount).

7. WACY7 Secured Claims Against the WAC7 Group (Cl@3s 7

The WAC7 Administrative Agent on behalf of the WAC&nders shall receive on
the Effective Date or as soon as reasonably pedaécthereafter, but no later than the Initial
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Distribution Date, payment in Cash of all fundschély the members of the WAC7 Group
(including the applicable Holdback Amount).

8. WACS8 Secured Claims Against the WAC8 Group (Cl@3s 8

The WAC8 Administrative Agent on behalf of the WAC8nders shall receive on
the Effective Date or as soon as reasonably peddécthereafter, but no later than the Initial
Distribution Date, payment in Cash of all fundschély the members of the WAC8 Group
(including the applicable Holdback Amount).

9. WAC10 Secured Claims Against the WAC10 Group (Qla€3

The WAC10 Administrative Agent on behalf of the WATLender shall receive,
on the Effective Date, or as soon as reasonabbltipable thereafter, subject to the terms of the
Plan, the WAC10 Collateral in full and final sasistion of the WAC10 Secured Claims.

10.  General Unsecured Claims Against the WAC1 Groupq€ILD)

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

11. General Unsecured Claims Against the WAC2 Groupq4€PD)

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

12. General Unsecured Claims Against the WAC3 Groupg€£8D)

Each General Unsecured Claim against the WAC3 Grshgll receive no
distribution on account of such General UnsecuriedhC

13.  General Unsecured Claims Against WAC4 (Class 4D)

Only to the extent there is residual value avaddbf distribution from WACA4 after
Statutory Fees, Allowed Administrative Claims, a&itbwed Priority Tax Claims are paid in full,
each holder of an Allowed General Unsecured Clagairest WAC4 shall receive Cash in the
amount of its Pro Rata share of any such residalakv

14.  General Unsecured Claims Against WACS5 (Class 5(i)D)

Only to the extent there is residual value avaddof distribution from WACS after
Statutory Fees, Allowed Administrative Claims, a&ibwed Priority Tax Claims are paid in full,
each holder of an Allowed General Unsecured Clagairest WACS5 shall receive Cash in the
amount of its Pro Rata share of any such residalakv

15.  General Unsecured Claims Against MSN 2047 Trust€5(ii)D)

Only to the extent there is residual value avaddot distribution from MSN 2047
Trust after Statutory Fees, Allowed Administrat®&ims, and Allowed Priority Tax Claims are
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paid in full, each holder of an Allowed General Bosred Claim against MSN 2047 Trust shall
receive Cash in the amount of its Pro Rata shaamp&uch residual value.

16.  General Unsecured Claims Against MSN 2057 Trusag€£b(iii)D)

Only to the extent there is residual value avaddot distribution from MSN 2057
Trust after Statutory Fees, Allowed Administrat®&ims, and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General Bosred Claim against MSN 2057 Trust shall
receive Cash in the amount of its Pro Rata shaamypfuch residual value.

17.  General Unsecured Claims Against MSN 14786 Trusts&5(iv)D)

Only to the extent there is residual value avagddbt distribution from MSN 14786
Trust after Statutory Fees, Allowed Administrat®&ims, and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General Bagred Claim against MSN 14786 Trust shall
receive Cash in the amount of its Pro Rata shaamypfuch residual value.

18.  General Unsecured Claims Against WLUK5A (Class®(v)

Only to the extent there any residual value avélafor distribution from
WLUKGSA after Statutory Fees, Allowed Administrati@aims, and Allowed Priority Tax Claims
are paid in full, each holder of an Allowed Genésakecured Claim against WLUK5A Trust shall
receive Cash in the amount of its Pro Rata shaamp&uch residual value.

19. General Unsecured Claims Against the WAC6 Groupg€6D)

Each General Unsecured Claim against the WAC6 Grshgll receive no
distribution on account of such General UnsecurladhC

20.  General Unsecured Claims Against the WAC7 Groupg€rD)

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

21. General Unsecured Claims Against the WAC8 Groupd€£8D)

Each General Unsecured Claim against the WAC8 Grshgll receive no
distribution on account of such General UnsecuriedhC

22.  General Unsecured Claims Against WAC10 (Class D)(i)

Only to the extent there is residual value avaddbl distribution from WAC10
after Statutory Fees, Allowed Administrative Clajrasd Allowed Priority Tax Claims are paid
in full, each holder of an Allowed General Unsecuaim against WAC10 shall receive Cash
in the amount of its Pro Rata share of any sudduabvalue.
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23.  General Unsecured Claims Against MSN 2826 Trustg€L0(ii)D)

Only to the extent there is residual value avaddot distribution from MSN 2826
Trust after Statutory Fees, Allowed Administrat®&ims, and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General Bosred Claim against MSN 2826 Trust shall
receive Cash in the amount of its Pro Rata shaamyfuch residual value.

24.  General Unsecured Claims Against MSN 2879 Trustg€L0(iii)D)

Only to the extent there is residual value avaddot distribution from MSN 2879
Trust after Statutory Fees, Allowed Administrat®&ims, and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General €osred Claim against MSN 2879 Trust shall
receive Cash in the amount of its Pro Rata shaamypfuch residual value.

25.  General Unsecured Claims Against MSN 2916 Trust€1L0(iv)D)

Only to the extent there is residual value avaddot distribution from MSN 2916
Trust after Statutory Fees, Allowed Administrat®&ims, and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General Bosred Claim against MSN 2916 Trust shall
receive Cash in the amount of its Pro Rata shaamyfuch residual value.

26.  General Unsecured Claims Against WAC11 (Class }1(i)

Only to the extent there is residual value avaddbl distribution from WAC11
after Statutory Fees, Allowed Administrative Clajrasd Allowed Priority Tax Claims are paid
in full, each holder of an Allowed General Unsecuaim against WAC11 shall receive Cash
in the amount of its Pro Rata share of any sudduabvalue.

27. General Unsecured Claims Against WAG (Class 11)ii)D

Only to the extent there is residual value avaddbt distribution from WAG after
Statutory Fees, Allowed Administrative Claims, a&ibwed Priority Tax Claims are paid in full,
each holder of an Allowed General Unsecured Clagmirsst WAG shall receive Cash in the
amount of its Pro Rata share of any such residalakv

28.  General Unsecured Claims Against MSN 2905 Trusig€L1(iii)D)

Only to the extent there is residual value avaddot distribution from MSN 2905
Trust after Statutory Fees, Allowed Administrat®&ims, and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General Bosred Claim against MSN 2905 Trust shall
receive Cash in the amount of its Pro Rata shaamyfuch residual value.

29.  General Unsecured Claims Against WAC14 (Class (i)

Only to the extent there is residual value avaddbl distribution from WAC14
after Statutory Fees, Allowed Administrative Clajrasd Allowed Priority Tax Claims are paid
in full, each holder of an Allowed General Unsecuaim against WAC14 shall receive Cash
in the amount of its Pro Rata share of any sudduabvalue.
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30. General Unsecured Claims Against WACS5B (Class YDiii

Only to the extent there is residual value avadabt distribution from WAC5B
after Statutory Fees, Allowed Administrative Clajrasd Allowed Priority Tax Claims are paid
in full, each holder of an Allowed General Unsecuf&Eaim against WAC5B shall receive Cash
in the amount of its Pro Rata share of any sudduabvalue.

31. General Unsecured Claims Against WAC15 (Class 15D)

Only to the extent there is residual value avaddbl distribution from the WAC15
after Statutory Fees, Allowed Administrative Clajraed Priority Tax Claims are paid in full, each
Allowed General Unsecured Claim against WAC15 stedkive Cash in the amount of its Pro
Rata share of any such residual value.

32.  General Unsecured Claims Against WLIL (Class 16D)

Only to the extent there is residual value avaddbl distribution from WLIL after
Statutory Fees, Allowed Administrative Claims, a&ibwed Priority Tax Claims are paid in full,
each holder of an Allowed General Unsecured Clagairest WLIL shall receive Cash in the
amount of its Pro Rata share of any such residalakv

33.  General Unsecured Claims Against LuxCo (Class 17D)

Only to the extent there is residual value avaddol distribution from LuxCo after
Statutory Fees, Allowed Administrative Claims, a&ibwed Priority Tax Claims are paid in full,
each holder of an Allowed General Unsecured Clag@irest LuxCo shall receive Cash in the
amount of its Pro Rata share of any such residalakv

34. General Unsecured Claims Against LuxCo Euro (CIEi3)

Only to the extent there is residual value avaddot distribution from LuxCo Euro
after Statutory Fees, Allowed Administrative Clajraed Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim adadinsxCo Euro shall receive Cash in the
amount of its Pro Rata share of any such residalakv

35.  General Unsecured Claims Against Holdings (Clad3)19

Only to the extent there is residual value avaddbl distribution from Holdings
after Statutory Fees, Allowed Administrative Clajrasd Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim agattiddings shall receive Cash in the amount
of its Pro Rata share of any such residual value.

36. General Unsecured Claims Against Services (Clagy 20

Only to the extent there is residual value avaddbl distribution from Services
after Statutory Fees, Allowed Administrative Clajrasd Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim ag&sesvices shall receive Cash in the amount
of its Pro Rata share of any such residual value.
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37.  Intercompany Claims Against the Debtors (ClassHrBugh 20E)

Holders of Intercompany Claims shall not receiveatain any property under the
Plan on account of such Claims.

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

Each Other Interest shall be Unimpaired becaushatl be Reinstated on the
Effective Date and shall be entitled to any residaie of the applicable Debtor after such Debtor
repays in full all Allowed Claims against such Dabt Unless otherwise determined by the Plan
Administrator, on the date that each Debtor’'s eas@sed in accordance with section 5.10 of the
Plan, the Other Interests shall be deemed cancalig@af no further force and effect provided that
such cancellation does not adversely impact theaddelEstates.

39. Holdings Interests (Class 19G)

On the Effective Date, all of the Holdings Intesesthall be surrendered, cancelled,
and/or redeemed and new shares of Holdings’ comstook shall be issued to the Plan
Administrator (sufficient to give the Plan Admimnigtor control over Holdings) who will hold such
shares for the benefit of the former holdings ofditws Interests with their former economic
entitlements. Each holder of a Holdings Interéstllsneither receive nor retain any property or
interest in property on account of such Holdingsiest.

G. MEANS FOR IMPLEMENTATION

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

The Plan for each Debtor shall be severable andpewnident from each other;
provided however, that each of the WAC Groups’ Plaray not be confirmed and the Effective
Date shall not occur unless the Plan for each efRhrent Guarantors are confirmed and the
Effective Date occurs simultaneously with the Canéition Date and the Effective Date for the
WAC Groups. For the avoidance of doubt, the Planseach of the WAC Groups shall be
severable and independent from each other.

3. Plan Oversight Board

a. Appointment.

The Plan Oversight Board members shall be listethenPlan Supplement. If a
member resigns from the Plan Oversight Board,éBpective party that appointed such resigning
member shall have the exclusive right to apposulastitute member for the resigned member.
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b. Authority.

The Plan Oversight Board shall be responsibleyerseeing and directing the Plan
Administrator and his implementation and adminigtraof the Plan; provided, however, that the
Plan Administrator shall perform the day-to-dayihapes. The specific terms of the Plan
Oversight Board’s supervision of the Plan Admirasdr will be set forth in the Plan Supplement.

4, Plan Administrator

a. Appointment.

William Transier shall serve as Plan Administrdtmr each of the Debtors, as of
the Effective Date.

b. Authority.

Subject to section 5.3 of the Plan, upon the EffedDate, the Plan Administrator
shall have the authority and right on behalf oteaicthe Debtors, without the need for Bankruptcy
Court approval (unless otherwise indicated), toycaut and implement all provisions of the Plan,
including, without limitation, to:

(i) subject to Bankruptcy Court approval when necessxgept to the
extent Claims have been previously Allowed, cordral effectuate
the Claims reconciliation process, including toeabjto, seek to
subordinate, compromise or settle any and all aagainst the
Debtors;

(i) make Distributions to holders of Allowed Claimsaiccordance with
the Plan;

(i)  exercise his reasonable business judgment to direttontrol the
winddown, liquidation, sale and/or abandoning o tlemaining
assets of the Debtors under the Plan and in acccedavith
applicable law as necessary to maximize Distrim#itm holders of
Allowed Claims;

(iv)  exercise his reasonable business judgment to direttontrol the
dissolution, liquidation, striking off, or similaction to wind down
each of the Debtors and their direct and indirect-Debtor wholly
owned subsidiaries;

(v) prepare, file, and prosecute any necessary filargor pleadings
with the Bankruptcy Court to carry out the dutiestibe Plan
Administer as described in the Plan;

(vi)  subject to Bankruptcy Court approval when necesgamogecute all

Causes of Action on behalf of the Debtors, eled¢ttagursue any
Causes of Action, and determine whether and wheongromise,
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settle, abandon, dismiss, or otherwise disposey$ach Causes of
Action, as the Plan Administrator may determindnisthe best
interests of the Debtors;

make payments to the Debtors’ professionals (ctengisvith the
terms of any Bankruptcy Court order approving stgtbntion and
subject to any applicable Bankruptcy Court approsglirements),
as well as other professionals who may be engaded the
Effective Date;

retain professionals to assist in performing hiseguwnder the Plan;
maintain the books and records and accounts d)éfxors;

invest Cash of the Debtors, including any Cash geds realized
from the liquidation of any assets of the DebtansJuding any
Causes of Action, and any income earned thereon;

incur and pay reasonable and necessary expensasraction with
the performance of duties under the Plan, includirgreasonable
fees and expenses of professionals retained by Rlen
Administrator; provided, howevert lgast ten (10) business days prior
to paying any professional invoice in excess of 880 from the
Winddown Account, the Plan Administrator shall go®sa copy of a
summary invoice for such professional to the WAQders;

administer each Debtor’'s tax obligations, includifgfiling tax
returns and paying tax obligations, (i) requestifigiecessary, an
expedited determination of any unpaid tax liabibtfyeach Debtor
or its estate under Bankruptcy Code section 50fs({ball taxable
periods of such Debtor ending after the Petitionelthrough the
liquidation of such Debtor as determined under iapple tax laws,
and (iii) representing the interest and accourgamh Debtor or its
estate before any taxing authority in all matteduding, without
limitation, any action, suit, proceeding, or audit;

prepare and file any and all informational returmgports,
statements, returns, or disclosures relating toDt&btors that are
required hereunder by any Governmental Unit oriegple law;

exercise any rights of the Debtors under the TSd\f@ay for such
services;

pay Statutory Fees and file reports in accordante section 13.1
of the Plan; and

perform other duties and functions that are coesiswith the
implementation of the Plan.
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C. Indemnification.

Each of the Debtors shall indemnify and hold hass/illiam Transier, solely in
his capacity as the Plan Administrator for anydsssicurred in such capacity, except to the extent
such losses were the result of the Plan Admintisfraud, gross negligence, willful misconduct
or criminal conduct.

5. Effectuating Documents; Further Transactions

On and after the Effective Date, the Plan Admimistr is authorized to and may
issue, execute, deliver, file, or record such s, securities, instruments, releases, and other
agreements or documents and take such actionsyabemacessary or appropriate to effectuate,
implement, and further evidence the terms and ¢mmdi of the Plan in the name of and on behalf
of the Debtors, without the need for any approvaighorization, or consents except for those
expressly required pursuant to the Plan.

6. Corporate Action

Upon the Effective Date, by virtue of the soliaibet of votes in favor of the Plan
and entry of the Confirmation Order, all actionstamplated by the Plan (including any action to
be undertaken by the Plan Administrator) shall &ended authorized, approved, and, to the extent
taken prior to the Effective Date, ratified withaarty requirement for further action by holders of
Claims or Interests, the Debtors, or any othertimi Person. All matters provided for in the
Plan involving the corporate structure of the Deft@nd any corporate action required by the
Debtors in connection therewith, shall be deemeabtee occurred and shall be in effect, without
any requirement of further action by the DebtortherEstates.

7. Withholding and Reporting Requirements

a. Withholding Rights

In connection with the Plan, any party issuing amstrument or making any
distribution described in the Plan shall complyhail applicable tax withholding and reporting
requirements imposed by any Governmental Unit,adindistributions pursuant to the Plan and all
related agreements shall be subject to any suchhelding or reporting requirements.
Notwithstanding the foregoing, each holder of aloved Claim or any other Person that receives
a distribution pursuant to the Plan shall have agesjbility for any taxes imposed by any
Governmental Unit, including, without limitationndome, withholding, and other taxes, on
account of such distribution. Any party issuing arstrument or making any distribution pursuant
to the Plan has the right, but not the obligationnot make a distribution until such holder has
made arrangements satisfactory to such issuingsbuiging party for payment of any such tax
obligations.

b. Forms
Any party entitled to receive any property as auasce or distribution under the

Plan shall, upon request, deliver to the Plan Adstriator or such other Person designated by the
Plan Administrator (which entity shall subsequeniiver to the Plan Administrator or such other
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Person any applicable IRS Form W-8 or Form W-9ivech an appropriate Form W-9 or (if the
payee is a foreign Person) Form W-8, unless sucboRds exempt under the tax code and so
notifies the Plan Administrator or such other Persaf such request is made by the Plan
Administrator or such other Person designated byRlan Administrator and the holder fails to
comply before the date that is one-hundred andteid80) days after the request is made, the
amount of such distribution shall irrevocably reéver the Debtors and any Claim in respect of
such distribution shall be discharged and forewgrdal from assertion against any Debtor and its
respective property.

8. Exemption from Certain Transfer Taxes

To the maximum extent provided by section 1146¢dhe Bankruptcy Code, any
post Confirmation sale by any Debtor, or any transfrom any Entity pursuant to, in
contemplation of, or in connection with the Planpoursuant to: (i) the issuance, distribution,
transfer, or exchange of any debt, equity secuatypther interest in the Debtors; or (ii) the
making, delivery, or recording of any deed or othstrument of transfer under, in furtherance of,
or in connection with, the Plan, including any deddllls of sale, assignments, or other instruments
of transfer executed in connection with any tratisacrising out of, contemplated by, or in any
way related to the Plan, shall not be subject yostamp tax or similar tax, in each case to the
extent permitted by applicable bankruptcy law, &émel appropriate state or local government
officials or agents shall forego collection of auch tax or governmental assessment and accept
for filing and recordation any of the foregoingtmsnents or other documents without the payment
of any such tax or governmental assessment.

9. Preservation of Rights of Action

Other than Causes of Action against an Entity @r& waived, relinquished,
exculpated, released, compromised, or settledanPan or by a Bankruptcy Court order, the
Debtors reserve any and all Causes of Action. @udh after the Effective Date, the Plan
Administrator may pursue such Causes of Actioronsultation with the WAC Lenders prior to
pursuit thereof. No Entity may rely on the abseota specific reference in the Plan, the Plan
Supplement, or the Disclosure Statement to any €aftig\ction against them as any indication
that the Debtors or the Plan Administrator will pairsue any and all available Causes of Action
against them. On and after the Effective Date, Rlan Administrator, shall have, including
through its authorized agents or representatihesexclusive right, and authority to initiate, file
prosecute, enforce, abandon, settle, compromitegses withdraw, or litigate to judgment any
such Causes of Action and to decline to do anii@faregoing without further notice to or action,
order, or approval of the Bankruptcy Court.

10. Notice of Effective Date

On the Effective Date, the Plan Administrator siigédl a notice of the occurrence
of the Effective Date with the Bankruptcy Court.
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11. Deemed Substantive Consolidation of WAC Groups/@iing and Distribution
Purposes

On and after the Effective Date, solely for Distitibn purposes (i) all assets and
liabilities of each member of a WAC Group shalltkeated as though they were pooled, (i) each
Claim filed or to be filed against any member aWAC Group shall be deemed filed as a single
Claim against, and a single obligation of, the W&@oup, (iii) any Claims on account of a
guarantee provided by a Debtor within a WAC Grotighe obligations of another member of the
WAC Group shall be eliminated so that any Claimiagfaany member of a WAC Group and any
Claim based upon a guarantee thereof by any otberhar of a WAC Group shall be treated as
one consolidated Claim against the WAC Group, avdafy joint or several liability of any of
the members of a WAC Group shall be one obligadibthe WAC Group and any Claims based
upon such joint or several liability shall be teshias one consolidated Claim against the WAC
Group.

The deemed substantive consolidation of the WAQu@sainder the Plan shall not
(other than for purposes related to funding Distidns under the Plan) affect (i) the legal and
organizational structure of the Debtors, (i) ExXecy Contracts that were entered into during the
Chapter 11 Cases or that have been or will be as$wonrejected, (iii) the Debtors’ ability to
subordinate or otherwise challenge Claims on aiyelmy-entity basis, (iv) any Causes of Action
or defenses thereto, which in each case shall\sientry of the Confirmation Order as if there
had been no substantive consolidation of the Estdtthe WAC Groups, and (v) distributions to
the Debtors from any insurance policies or the peds thereof. Notwithstanding the limited
substantive consolidation called for in the Plaagheand every Debtor shall remain responsible
for the payment of the Statutory Fees until eachtds particular case is closed, dismissed or
converted. Forthe avoidance of doubt, nothirgeiction 5.11 of the Plan shall impact any General
Unsecured Claim against a Debtor that is not gaat\WWAC Group.

12.  Cooperation and Access

From and after the Effective Date, in connectiothwany reasonable business
purpose, or as is necessary in connection withamphting the Plan and administering the
Chapter 11 Cases, the Plan Administrator will @rd the Plan Oversight Board access to the
Plan Administrator, and the Debtors, properties, laooks and records, and (b) furnish to the Plan
Oversight Board financial and other informatiomaesy be reasonably necessary to assist the Plan
Oversight Board.

13. Winddown Account

On the Effective Date, the Debtors shall transhieiuads from the Old Winddown
Account into the Winddown Account. The funds ie tWinddown Account shall remain the
property of the respective Debtors, subject toWWC Lenders, WAC9 Lender, and WAC12
Lenders’ reversionary interest in the funds. ThenFAdministrator may use the funds in the
Winddown Account to fund the expenses only of tbgpective Debtors and their non-Debtor
wholly-owned direct and indirect subsidiaries imear in conducting the activities described in
Article VI of the Plan. Any funds remaining in thginddown Account after the Debtors have
completed the activities described in Article VItbe Plan shall be distributed by Holdings, on
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behalf of the Debtors to the WAC Lenders, the WA@ader, and the WAC12 Lenders in the
proportion of funds each such lender contributed/@nagreed to allocate to the Winddown
Account (including by contributing funds to the OMinddown Account), as adjusted based on
the actual direct costs and allocated costs (basedet book value) charged (or deemed to be
charged) to the relevant Debtor entities in conoactvith amounts paid out of the Winddown
Account.

Unless, otherwise agreed to between the WAC Leratetshe Plan Administrator,
the Plan Administrator shall provide a monthly repo the WAC Lenders on the funds remaining
in the Winddown Account and the recent disburseraetivity from the Winddown Account.

14. Fee Reserve Account

Notwithstanding anything to the contrary in therRl&unds in the Fee Reserve
Account shall not be distributed on account of @tgims or Interests other than to pay Allowed
Fee Claims to the extent covered by the Carve @ow/ided however, that upon payment of all
amounts that are properly paid from the Fee Res&teeunt, the Debtors shall distribute to each
WAC Lender, WAC9 Lender, and WAC12 Lender in thegamrtion of funds each such lender
contributed and/or agreed to allocate to the FeseiRe Account, as adjusted based on the actual
direct costs and allocated costs (based on net alake) charged (or deemed to be charged) to
the relevant Debtor entities in connection with ants paid out of the Fee Reserve Account. The
funds in the Fee Reserve Account shall be fredl afiens, charges or other encumbrances and
shall remain property of the respective Debtors.

15. Settlement of Certain Matters with Airbus

Pursuant to sections 1123(a)(5) and 1123(b)(3)hef Bankruptcy Code and
Bankruptcy Rule 9019, the Plan incorporates a cehmansive compromise and settlement by and
among the Debtors, the WAC10 Administrative Agehe WAC10 Security Trustee, and the
WAC10 Lenders of issues and disputes relating ¢oSattled WAC10 Claims. In furtherance
thereof, on the Effective Date of the Plan, Airbledicopters Financial Services Limited, for itself
as lender, administrative agent and security teysieall make or otherwise permit the Debtors to
transfer (as applicable) the WAC10 Winddown Paynietat the Winddown Account in full and
final satisfaction of the WAC10 Settled Claims. dopleposit of the WAC10 Winddown Payment,
the Debtors shall release any claim for any costexpenses against the WAC10 Administrative
Agent, the WAC10 Security Trustee, and the WAC10ds¥s with respect to the surcharge of
their collateral pursuant to section 506(c) of B&nkruptcy Code or otherwise. The funds
constituting the WAC10 Winddown Payment shall njt ke subject to the Intercompany
Protection Liens, the Intercompany Protection C&irtthe DIP Liens, the DIP Superpriority
Claims, the Adequate Protection Liens, or any ciailens, or security interests granted to any
other party (including the WAC Lenders and WAC Ageuander the Non-Participating WAC
Facilities) (each as defined in the Final DIP Oyd@i constitute DIP Collateral (as defined ireth
Final DIP Order), (iii) constitute WAC Specific Qateral (as defined in the Final DIP Order),
(iv) constitute WAC Collateral (as defined in thend& DIP Order), or (v) constitute Cash
Collateral (as defined in the Final DIP Order).
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Provided that, on or before the Effective Datdg tib the aircraft constituting the
WAC10 Collateral and related equipment or sparésparall have been delivered to the WAC10
Administrative Agent, the WAC10 Security Trusteaddahe WAC10 Lenders free and clear of
any interests of the Debtors. The Plan accordingfyesents a full, final, integrated, complete,
and good faith compromise, settlement, release resalution of, among other matters, disputes
and potential litigation among the Debtors, the WIACAdministrative Agent, the WAC10
Security Trustee, and the WAC10 Lenders regardiagettled WAC10 Claims, including: (i) the
treatment under the Plan of the WAC10 Collateratjuding the WAC10 Cash Collateral, and
(i) any Causes of Action arising out of the FiilP Order that the Debtors could potentially
assert against the WAC10 Administrative Agent, W&C10 Security Trustee, and the WAC10
Lenders or any of their affiliates. This compretiea compromise and settlement concerning
such Settled WAC10 Claims will be binding on thebizes, the WAC10 Administrative Agent,
the WAC10 Security Trustee, the WAC10 Lenders, suocessor chapter 7 trustee, and the Plan
Administrator. This comprehensive compromise aitlesnent is a fundamental part of the Plan.
As such, the releases and settlements effected timel®lan will be operative as of the Effective
Date and subject to enforcement by the Bankruptoyrfrom and after the Effective Date.

16.  Closing of the Chapter 11 Cases

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

Unless the Bankruptcy Court orders otherwise, withurteen (14) days after any
Debtor is fully administered, the Plan Administratall file and serve upon the United States
Trustee a closing report substantially in the f@available on the Bankruptcy Court’s website in
accordance with Local Rule 3022-1.

H. CORPORATE GOVERNANCE

1. Corporate Form
On the Effective Date, each of the Debtors shailhtain its current corporate form.
2. Boards of Directors and Officers

The initial directors and officers of the Debtofeenthe Effective Date shall be
included as part of the Plan Supplement. AfterEFective Date, the Plan Administrator shall
elect such additional directors and officers as Blen Administrator deems necessary to
implement the Plan and the actions contemplata@ithe The Plan Administrator shall also have
the power to act by written consent to remove argctbr or officer at any time with or without
cause.

3. Corporate Existence

After the Effective Date, the Plan Administratoabltake commercially reasonable
actions as required, consistent with applicable-lankruptcy law and consistent with the
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implementation of the Plan, to dissolve, liquidateike off or take such other similar action with
respect to each Debtor (including the cancellatball Interests in the Debtor pursuant to the
Confirmation Order) and complete the winding usac¢h Debtor as expeditiously as practicable
without the necessity for any other or further@asito be taken by or on behalf of such Debtor or
its shareholders or any payments to be made ineobiom therewith, subject to the filing of a
certificate of dissolution with the appropriate gavmental authorities or complying with the laws
and procedures governing the winding down of amhddebtor that is organized under the laws
of a jurisdiction outside of the United States;yded, however, that the foregoing does not limit
the Plan Administrator’s ability to otherwise abandan Interest in a Debtor. The Plan
Administrator may, to the extent required by apgddie non-bankruptcy law, maintain a Debtor as
a corporation in good standing until such time laaspects of the Plan pertaining to such Debtor
and the winding up of such Debtor is complete.

4. Certificates of Incorporation and Bylaws

As of the Effective Date, the certificate of incorgtion, operating agreement, by-
laws, and any other organizational document, of Diebtors shall be amended to the extent
necessary to carry out provisions of the Plan.

5. Winddown

After the Effective Date, pursuant to the Plan,Rten Administrator shall, as soon
as practicable, commence steps to cause each Deldand down, sell, and otherwise liquidate
or abandon its assets, which steps shall be urk@eria a commercially reasonable manner and
as expeditiously as practicable.

l. DISTRIBUTIONS

1. Distribution Record Date

As of the close of business on the Distribution dddate, the various transfer
registers for each of the Classes of Claims orréste as maintained by the Debtors or their
respective agents, shall be deemed closed, anel shatl be no further changes in the record of
holders of any of the Claims or Interests. ThetDebor the Plan Administrator shall have no
obligation to recognize any transfer of the Claonnterests occurring on or after the Distribution
Record Date.

2. Date of Distributions

Except as otherwise provided in the Plan, the Dsbghall make the Initial

Distribution to holders of Allowed Claims no latean the Initial Distribution Date, and thereafter
the Plan Administrator shall from time to time detee the subsequent Distribution Dates. The
Initial Distribution Date shall be on or a reasdedime after the Effective Date. Inthe eventtha
any payment or act under the Plan is required tonbde or performed on a date that is not a
Business Day, then the making of such paymenteopénformance of such act may be completed
on or as soon as reasonably practicable after ¢lxe succeeding Business Day, but shall be
deemed to have been completed as of the requited da
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The Plan Administrator shall reserve an amountigafit to pay holders of
Disputed Claims the amount such holders would hglezhto receive under the Plan if such
Claims were to become Allowed Claims. In the euwbet holders of Allowed Claims have not
received payment in full on account of their Claiafter the resolution of all Disputed Claims,
then the Plan Administrator shall make a finalrthsition to all holders of Allowed Claims.

Notwithstanding anything to the contrary in therRlao holder of an Allowed
Claim shall, on account of such Allowed Claim, rigeea distribution in excess of the Allowed
amount of such Claim plus any interest accruingsaoh Claim that is actually payable in
accordance with the Plan.

Any (i) Transfer Tax Refunds (as defined in the Nlaarie Purchase Agreement)
or (i) remaining amounts in the Transfer Tax EscrAccount (as defined in the Macquarie
Purchase Agreement) shall be distributed in accmelavith section 7.2 of the Plan after taking
into account whether such funds are allocatedsjoeaific aircraft.

3. Delivery of Distributions

In the event that any distribution to any holderaturned as undeliverable, no
distribution to such holder shall be made unlessantil the Debtors or the Plan Administrator,
as applicable, has determined the then currenteaddof such holder, at which time such
distribution shall be made to such holder withetliest; provided that such distributions shall be
deemed unclaimed property under section 347(bhefBankruptcy Code at the expiration of
six (6) months from the applicable Distribution Bas made. After such date, all unclaimed
property or interests in property shall revert witistanding any applicable federal or state
escheat, abandoned, or unclaimed property lawsetoedntrary) to the Debtors automatically and
without need for a further order by the Bankrup@xurt for distribution in accordance with the
Plan and the Claim of any such holder to such ptgme interest in property shall be released,
settled, compromised, and forever barred.

4, Allocation of Distributions Between Principal anatérest

Except as otherwise provided in the Plan, to thergxthat any Allowed Claim
entitled to a distribution under the Plan is comsgdi of indebtedness and accrued but unpaid
interest thereon, such distribution shall be aliedao the principal amount (as determined for
U.S. federal income tax purposes) of the Claint,faad then to accrued but unpaid interest.

5. Payment of Disputed Claims

As Disputed Claims are resolved pursuant to Artiéld of the Plan, the Plan
Administrator shall make distributions on accouhsoch Disputed Claims as if such Disputed
Claims were Allowed Claims as of the Effective Dat®uch distributions shall be made on the
first Distribution Date that is at least forty-fiy¢5) days after the date on which a Disputed Claim
becomes an Allowed Claim, or on an earlier datecsetl by the Plan Administrator in the Plan
Administrator’s sole discretion.
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J. PROCEDURES FOR DISPUTED CLAIMS

1. Allowance of Claims

After the Effective Date, the Debtors or the PladmAnistrator shall have and shall
retain any and all rights and defenses that theéddelhad with respect to any Claim, except with
respect to any Claim deemed Allowed under the PlExcept as expressly provided in the Plan
or in any order entered in the Chapter 11 Cases pwithe Effective Date (including, without
limitation, the Confirmation Order), no Claim shhktcome an Allowed Claim unless and until
such Claim is deemed Allowed under the Plan oBthekruptcy Code, or the Bankruptcy Court
has entered a Final Order, including, without latian, the Confirmation Order, in the Chapter 11
Cases allowing such Claim.

2. Objections to Claims

As of the Effective Date, objections to, and regsider estimation of, Claims
against the Debtors may be interposed and proseaurtly by the Plan Administrator. Such
objections and requests for estimation shall bgeseand filed (i) on or before the 75th day
following the later of (a) the Effective Date arlo) the date that a proof of Claim is filed or
amended or a Claim is otherwise asserted or ameindedting by or on behalf of a holder of
such Claim or (ii) such later date as ordered leyBankruptcy Court upon a motion filed by the
Plan Administrator.

3. Estimation of Claims

The Plan Administrator may at any time requestttmaBankruptcy Court estimate
any contingent, unliquidated, or Disputed Claimguant to section 502(c) of the Bankruptcy Code
regardless of whether the Debtors or the Plan Agtnator previously objected to such Claim or
whether the Bankruptcy Court has ruled on any salgjaction, and the Bankruptcy Court will
retain jurisdiction to estimate any Claim at amgeiduring litigation concerning any objection to
any Claim, including, without limitation, duringehpendency of any appeal relating to any such
objection. In the event that the Bankruptcy Caestimates any contingent, unliquidated, or
Disputed Claim, the amount so estimated shall domsteither the Allowed amount of such Claim
or a maximum limitation on such Claim, as determibg the Bankruptcy Court. If the estimated
amount constitutes a maximum limitation on the amoaf such Claim, the Debtors or Plan
Administrator, as applicable, may pursue suppleargmiroceedings to object to the allowance of
such Claim. All of the aforementioned objectiostimation, and resolution procedures are
intended to be cumulative and not exclusive of anether. Claims may be estimated and
subsequently compromised, settled, withdrawn, solved by any mechanism approved by the
Bankruptcy Court.

4. No Distributions Pending Allowance

If an objection to a Claim is filed as set forthsiction 8.2 of the Plan, no payment
or distribution provided under the Plan shall bedenan account of such Claim unless and until
such Disputed Claim becomes an Allowed Claim.
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5. Resolution of Claims

Except as otherwise provided in the Plan, the Qowfiion Order, or in any
contract, instrument, release, indenture, or aiigeeement or document entered into in connection
with the Plan, in accordance with section 1123¢ihe Bankruptcy Code, the Plan Administrator
shall retain and may enforce, sue on, settle, oypcomise (or decline to do any of the foregoing)
all Claims, Disputed Claims, rights, Causes of éwtisuits and proceedings, whether in law or in
equity, whether known or unknown, that the Debtortheir Estates may hold against any Person,
without the approval of the Bankruptcy Court. Hian Administrator or its successor may pursue
such retained Claims, rights, Causes of Actiorissui proceedings, as appropriate, in accordance
with the best interests of the Debtors.

6. Disallowed Claims

All Claims held by Persons or entities against whaymvhich any of the Debtors
or the Plan Administrator has commenced a procgemtiserting a Cause of Action under sections
542, 543, 544, 545, 547, 548, 549, and/or 550 ef Bankruptcy Code shall be deemed
“Disallowed” Claims pursuant to section 502(d) bétBankruptcy Code and holders of such
Claims shall not be entitled to vote to accepegrat the Plan. Claims that are deemed Disallowed
pursuant to section 8.6 of the Plan shall contitaude Disallowed for all purposes until the
Avoidance Action against such party has been settieresolved by Final Order and any sums
due to the Debtors or the Plan Administrator frarmrsparty have been paid.

K. EXECUTORY CONTRACTS AND UNEXPIRED LEASES

1. Rejection of Executory Contracts and Unexpired bsas

On the Effective Date, except as otherwise provitiethe Plan, each Executory
Contract not previously rejected, assumed, or asdwand assigned shall be deemed automatically
rejected pursuant to sections 365 and 1123 of thekBiptcy Code, unless such Executory
Contract: (i) is identified for assumption in thi&u Supplement; (ii) as of the Effective Date is
subject to a pending motion to assume such Exegc@ontract; (iii) is a contract, instrument,
release, indenture, or other agreement or docusmeted into in connection with the Plan; or
(iv) is a D&O Policy.

2. Cure of Defaults for Assumed Executory Contracts ldnexpired Leases

Any Cure due under each Executory Contract to barasd pursuant to the Plan
shall be satisfied, pursuant to section 365(b){ihe Bankruptcy Code, by payment in Cash on
the Effective Date, subject to the limitation ddéised in the Plan, by the Debtors, or on such other
terms as the parties to such Executory Contracysatieerwise agree.

In the event of a dispute regarding (i) the amairthe Cure, (ii) the ability of the
Debtors or any other applicable assignee to protadequate assurance of future performance”
(within the meaning of section 365 of the Bankryp@ode) under the Executory Contract or
Unexpired Lease, or (iii) any other matter pertagnio assumption or assumption and assignment
(as applicable), the obligations of section 36%hef Bankruptcy Code shall be deemed satisfied
following the entry of a Final Order or orders restg the dispute and approving the assumption
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or assumption and assignment (as applicable); gedyihowever, that the Debtors or the Plan
Administrator (as applicable) may settle any dispiggarding the amount of any Cure without
any further notice to any party or any action, orde approval of the Bankruptcy Court.

Assumption of any Executory Contract pursuant & Bttan, or otherwise, shall
result in the full release and satisfaction of dafaults, subject to satisfaction of the Cure, Wweet
monetary or nonmonetary, including defaults of mows restricting the change in control or
ownership interest composition or other bankruptdgted defaults, arising under any assumed
Executory Contract at any time before the Effecidage of assumption and/or assignment.

3. Claims Based on Rejection of Executory Contractsldnexpired Leases

Unless otherwise provided by an order of the Bapiay Court, any proofs of
Claim based on the rejection of the Debtors’ ExeguContracts pursuant to the Plan must be
filed with the Bankruptcy Court and served on thenPAdministrator no later than fourteen (14)
days after the effective date of rejection of skglkecutory Contract; provided, however, that the
effective date of any Executory Contracts rejecteder the Plan shall be the Effective Date.

Any holders of Claims arising from the rejection arf Executory Contract for
which proofs of Claims were not timely filed as &&th in the paragraph above shall not (i) be
treated as a creditor with respect to such Claijh€ permitted to vote to accept or reject thenPl
on account of any Claim arising from such rejection(iii) participate in any distribution in the
Chapter 11 Cases on account of such Claim, andCéayns arising from the rejection of an
Executory Contract not filed with the Bankruptcyu@owithin such time will be automatically
Disallowed, forever barred from assertion, and|Ishail be enforceable against the Debtors, the
Plan Administrator, the Estates, or the propertyafoy of the foregoing without the need for any
objection by the Plan Administrator or further wetito, or action, order, or approval of the
Bankruptcy Court or any other Entity, and any Claimsing out of the rejection of the Executory
Contract shall be deemed fully compromised, setted released, notwithstanding anything in
the Schedules or a proof of claim to the contrakil. Allowed Claims arising from the rejection
of the Debtors’ prepetition Executory Contractslisbe classified as General Unsecured Claims,
except as otherwise provided by order of the BaptikguCourt.

4. Modifications, Amendments, Supplements, Restatepuer®ther Agreements

Unless otherwise provided in the Plan, each Assuleztutory Contract shall
include all modifications, amendments, supplemeetatements, or other agreements that in any
manner affect such Executory Contract, and all Btaeg Contracts related thereto, if any,
including all easements, licenses, permits, rigbtsjileges, immunities, options, rights of first
refusal, and any other interests, unless any offdhegoing agreements has been previously
rejected or repudiated or is rejected or repudiateter the Plan.

Modifications, amendments, supplements, and res&is to prepetition
Executory Contracts that have been executed bp¢heors during the Chapter 11 Cases shall not
be deemed to alter the prepetition nature of thecktory Contract, or the validity, priority, or
amount of any Claims that may arise in connecti@newith.
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5. Insurance Policies for Directors and Officers

Notwithstanding anything to the contrary in the rRl@ach insurance policy,
including any D&O Policies to which the Debtors argarty as of the Effective Date, shall be
deemed executory and shall be assumed by the Babtdrehalf of the applicable Debtor effective
as of the Effective Date, pursuant to sections&&51123 of the Bankruptcy Code, unless such
insurance policy previously was assumed and assign®lacquarie, was rejected by the Debtors
pursuant to a Bankruptcy Court order, or is thejextbof a motion to reject pending on the
Effective Date, and coverage for defense and indgnumder the D&O Policy shall remain
available to all individuals within the definitiaof “Insured” in the D&O Policy.

In addition, after the Effective Date, all officeidirectors, agents, or employees
who served in such capacity at any time beforeBfiective Date shall be entitled to the full
benefits of any D&O Policy (including any “tail” fioy) in effect or purchased as of the Effective
Date for the full term of such policy regardlessadifether such officers, directors, agents, and/or
employees remain in such positions at or afterBffiective Date, in each case, to the extent set
forth in such policies.

6. Survival of Debtors’ Indemnification Obligations

Subject to the applicable limits in the Debtors’ O&olicies, to the fullest extent
permitted by applicable law, any obligations of iebtors pursuant to their corporate charters,
by-laws, limited liability company agreements, mear@mlum and articles of association, or other
organizational documents and agreements to indgneoifrent and former officers, directors,
agents, or employees with respect to all preseshffiinre actions, suits, and proceedings against
the Debtors or such officers, directors, agentengoloyees based upon any act or omission for or
on behalf of the Debtors shall not be dischargetgbaired, or otherwise affected by the Plan;
provided that the Debtors shall not indemnify dadfi, directors, agents, or employees of the
Debtors for any claims or Causes of Action arisingof or relating to any act or omission (i) that
is a criminal act unless such officer, directogrgor employee had no reasonable cause to believe
its conduct was unlawful; (ii) that is determineg dFinal Order to be the result of fraud, gross
negligence, or willful misconduct; or (iii) for amgther acts or omissions that are excluded under
the terms of the foregoing organizational documemt such obligations shall be deemed and
treated as executory contracts to be assumed lydh®rs under the Plan unless such obligation
previously was assumed and assigned to the Purcheserejected by the Debtors pursuant to a
Bankruptcy Court order, or is the subject of a moto reject pending on the Effective Date.

7. Reservation of Rights

The exclusion nor inclusion of any contract or ée&s the Plan Supplement or
anything contained in the Plan, shall not constitaih admission by the Debtors that any such
contract or lease is in fact an Executory Contoac¢hat the Estates have any liability thereunder.
In the event of a dispute regarding whether a eshtr lease is or was executory or unexpired at
the time of assumption or rejection, the Debtorsher Plan Administrator, as applicable, shall
have sixty (60) days following entry of a Final @rdesolving such dispute to alter the treatment
of such contract or lease as otherwise providetarPlan.
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L. CONDITIONS PRECEDENT TO EFFECTIVE DATE

1. Conditions Precedent to Effective Date

The occurrence of the Effective Date of the Plarsubject to the following
conditions precedent:

a. the Bankruptcy Court shall have entered the Comfirom Order, the
Confirmation Date shall have occurred, and the @mation Order shall
not be subject to any stay, reversal, or vacatur;

b. any unpaid DIP Claims and Adequate Protection (afto the extent
Allowed) have been paid or otherwise satisfieauiy find

C. all actions, documents, and agreements necessanngzment and
consummate the Plan shall have been effected autee and binding on
all parties thereto.

2. Effect of Failure of Conditions Precedent to EffeztDate

If the conditions listed in section 10.1 of therP&re not satisfied on or before the
first Business Day that is more than sixty (60)lafter the date on which the Confirmation Order
is entered or by such later date as set forth byCiabtor in a notice filed with the Bankruptcy
Court prior to the expiration of such period, uging a notice with the Bankruptcy Court the
Debtors may deem the Plan null and void in all eesp and in such a case nothing contained in
the Plan or the Disclosure Statement shall (i) ttute a waiver or release of any Claims by or
against or any Interests in the Debtor, (ii) pregadin any manner the rights of any Entity, or
(i) constitute an admission, acknowledgementefbr undertaking by the Debtors or any other
Entity.

M. EFFECTS OF CONFIRMATION

1. Vesting of Assets

On the Effective Date, pursuant to section 114bfbdhe Bankruptcy Code, all
property of the Estates, including the Debtorshtggunder the Purchase Agreements and the TSA,
shall vest in the Debtors.

2. Subordinated Claims

The allowance, classification, and treatment ofAdbwed Claims and Interests
and the respective distributions and treatment®utite Plan take into account and conform to
the relative priority and rights of the Claims anterests in each Class in connection with any
contractual, legal, and equitable subordinatiorhtagrelating thereto, whether arising under
general principles of equitable subordination,is@d10(b) of the Bankruptcy Code, or otherwise.
Pursuant to section 510 of the Bankruptcy Code,Dbbtors reserve the right for the Plan
Administrator to reclassify any Allowed Claim orténest in accordance with any contractual,
legal, or equitable subordination relating thereto.
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3. Binding Effect

As of the Effective Date, the Plan shall bind allders of Claims against and
Interests in the Debtor and their respective swsmrssand assigns, notwithstanding whether any
such holders were (i) Impaired or Unimpaired unther Plan, (i) deemed to accept or reject the
Plan, (iii) failed to vote to accept or reject flan, or (iv) voted to reject the Plan.

4. Term of Injunctions or Stays

Unless otherwise provided in the Plan, the ConfiromeOrder, or in a Final Order
of the Bankruptcy Court, all injunctions or staysiag under or entered during the Chapter 11
Cases under section 105 or 362 of the BankruptaeCor otherwise, and in existence on the
Confirmation Date, shall remain in full force arfteet until the later of the Effective Date and the
date indicated in the order providing for such mgjtion or stay.

5. Estate Releases

As of the Effective Date, except as otherwise exm®y provided in the Plan,
the Macquarie Sale Order, or the Confirmation Order, and to the fullest extent authorized
by applicable law, for good and valuable considerain, the adequacy of which is hereby
confirmed, any Debtor Released Part}f is deemed released by the Debtors, each of the
Debtors’ current direct and indirect wholly-owned non-debtor subsidiaries (with respect to
non-Debtors, to the extent permitted by applicabldaw), the respective Estates and any
Person or entity, seeking to exercise the rights dhe Debtors or their Estates and their
respective property (and each such Debtor Releasé&thrty shall be deemed released by each
Debtor and its Estate and their respective property from any and all Claims, obligations,
suits, judgments, damages, demands, debts, remedi€sawuses of Action, rights of setoff, other
rights, and liabilities whatsoever, whether for tot, contract, violations of federal or state
securities laws, avoidance actions, including anyedvative claims, asserted or that could
possibly have been asserted directly or indirectlywhether liquidated or unliquidated, fixed
or contingent, matured or unmatured, known or unknawvn, foreseen or unforeseen, existing
or hereafter arising, in law, equity, or otherwise,and any and all Causes of Action asserted
or that could possibly have been asserted, based on in any way relating to, or in any
manner arising from, in whole or in part, the Debtas, their Estates, or their Affiliates, the
conduct of the Debtors’ business, the formulationpreparation, solicitation, dissemination,
negotiation, or filing of the Forbearance Agreemerd, the Purchase Agreements, the
Disclosure Statement or Plan or any contract, instrment, release, or other agreement or
document created or entered into in connection withor pursuant to, the Forbearance
Agreements, the Purchase Agreements, the Disclosutatement, the Plan, the filing and
prosecution of the Chapter 11 Cases, the pursuit afonsummation of the Plan, the subject
matter of, or the transactions or events giving ris to, any Claim or Interest that is treated in
the Plan, the business or contractual arrangementisetween the Debtors, their Estates, or

12“Debtor Released Party” means all holders of Claimsvho vote to accept the Plan, as well as all of tikeleased
Parties (as defined in section 1.82 of the Plan amdstated in footnote 13 herein); provided, howeveitthat the

holder of a Claim (other than a Debtor or a whollyewned direct or indirect subsidiary of a Debtor) wlo is

deemed to have accepted the Plan, but does not aalty vote to accept the Plan, shall not be a Debtdreleased
Party.
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their Affiliates, on the one hand, and any Debtor lRleased Party, on the other hand, or any
other act or omission, transaction, agreement, evéror other occurrence takingplace before
the Confirmation Date; provided that to the extentthat a Claim or Cause of Action is
determined by a Final Order to have resulted from faud, gross negligence, or willful
misconduct of a Debtor Released Party, such ClaimrdCause of Action shall not be so
released against such Debtor Released Party and arfy alleging fraud, gross negligence, or
willful misconduct on the part of a Debtor ReleasedParty shall not be prevented from
pursuing such an action; provided further, that anyReleased Parties who served the Debtors
in a role described in clause (v) of the definitiof “Released Parties” shall only be released
by section 11.5(a) of the Plan if such Released Barserved in such role on or after the
Petition Date; provided further, that the releasesset forth in section 11.5(a) of the Plan shall
not release any conduct, Causes of Action, or Clasnarising on or before June 1, 2018;
provided further, to the extent that the Debtors orthe Plan Administrator (as applicable)
holds a Cause of Action or Claim not released by seon 11.5(a) of the Plan, the Debtors and
the Plan Administrator may only seek to recover fran any Released Party to the extent of
any available D&O Policy proceeds. Notwithstandinganything to the contrary in the
foregoing, the releases above do not release the bbms’ Claims, obligations, suits,
judgments, damages, demands, debts, remedies, Cauis# Action, rights of setoff, other
rights, and liabilities under any of the Purchase Areements, the TSA, or any other
agreements entered into by the Debtors after the Bgon Date.

As the Debtors will demonstrate in connection witlconfirmation of the Plan,
the Debtors have concluded that the estate releasesthe Plan are justified due to, among
other things, the substantial contributions by theDebtor Released Parties to the successful
sales of the Debtors’ assets and the confirmatiorf the Plan; the probable lack of value of
any Causes of Action or Claims against the Debtor &eased Parties; the need for continued
support from current officers and directors and former employees, officers, and directors to
conclude the Debtors’ winddown as efficiently andiexpensively as possible; and the benefits
to the Debtors’ efforts to wind down under non-bankuptcy law afforded by the elimination
of indemnification claims and claims of creditors vino vote in favor of the Plan (and thus
provide a consensual release of the Debtors, thdiffiliates, and certain of their other related
parties). In short, the Debtors believe that thestate releases will benefit the Debtors’ Estates
by enhancing the likelihood of the quickest and masost-effective winddown of the Debtors
and their non-Debtor affiliates, which in turn will increase the likelihood that there will be
funds remaining from the Winddown Account to return to the WAC Lenders, the WAC9
Lender, and the WAC12 Lenders following the conclusn of the winddown.
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6. Releases by Holders of Claims and I nterests

Effective as of the Effective Date, the ReleasingaRies'® shall be deemed to
provide a full release to the Released Parti&s and their respective property, from any and
all Claims, obligations, suits, judgments, damagesjemands, debts, remedies, Causes of
Action, rights of setoff, other rights, and liabilties whatsoever, whether for tort, contract,
violations of federal or state securities laws, awdance actions, including any derivative
claims, asserted or that could possibly have beersserted directly or indirectly, whether
liquidated or unliquidated, fixed or contingent, maured or unmatured, known or unknown,
foreseen or unforeseen, existing or hereafter arisg, in law, equity, or otherwise, and any
and all Causes of Action asserted or that could peibly have been asserted, based on or in
any way relating to, or in any manner arising from,in whole or in part, the Debtors, their
Estates or their Affiliates, the conduct of the Detors’ business, the formulation, preparation,
solicitation, dissemination, negotiation, or filing of the Forbearance Agreements, the
Purchase Agreements, the Disclosure Statement ord?l or any contract, instrument, release,
or other agreement or document created or enterechto in connection with or pursuant to
the Purchase Agreements, the Disclosure Statemetite Plan, the filing and prosecution of
the Chapter 11 Cases, the pursuit of consummatiorf the Plan, the subject matter of, or the
transactions or events giving rise to, any claim oequity interest that is treated in the Plan,
the business or contractual arrangements between ¢hDebtors, their Estates or their
Affiliates, on the one hand, and any Released Partpn the other hand, or any other act or
omission, transaction, agreement, event, or othercourrence taking place before the

13“Releasing Parties” means collectively and in eactase in their capacity as such, (i) the WAC Agen{except
to the extent the Required Lenders under the applable WAC Facility vote to reject the Plan); (ii) the Steering
Committee; (iii) all holders of Claims who vote toaccept the Plan; provided, however, that the holdeof a
Claim (other than a Debtor or a wholly-owned director indirect subsidiary of a Debtor) who is deemedo have
accepted the Plan, but does not actually vote to @&pt the Plan, shall not be a Releasing Party.

14“Released Parties” means collectively and in eaaase in their capacity as such, (i) the Debtors;iithe WAC
Agents (except to the extent the Required Lendersder the applicable WAC Facility vote to reject thePlan);
(iif) the WAC Lenders that vote to accept the Plan{iv) the Steering Committee; and (v) with respecto each of
the foregoing (i) through (iv), their respective curent and former predecessors, successors and assig
subsidiaries, and Affiliates, and its and their offcers, directors, members, managers, employees, aig
financial advisors, attorneys, accountants, investemt bankers, consultants, representatives, managente
companies, and other professionals, and such persdrrespective heirs, executors, estates, servanemnd
nominees; provided, however, that former officers bthe Debtors listed in clause (v) who are relatetb the
Debtors and who have pending or threatened litigatin (including Causes of Action for breach of contrat or
breach of fiduciary duty, whether or not assertedm proofs of claim for rejection damages, but exclueg Claims
related to indemnification, reimbursement, or otherordinary course obligations of the Debtors) agairtsthe
Debtors, their Affiliates, officers, directors, principals, shareholders, members, managers, partnergr
employees shall not constitute Released Parties fany capacity in which they may have served the Dédrs.

The Debtors’ ultimate parent, Holdings, is owned byshareholders rather than by members or managersSee
Section 11.B.2. of this Disclosure Statement. Witim the Debtors’ capital structure, certain Debtors are
controlled by a member or by managers. Services smember-managed limited liability company, with WLIL
controlling Services as its sole member. The othdimited liability companies within the Debtors’ capital
structure are manager-managed, so that those Debterare controlled by boards of managers that operate
indistinguishably from the boards of directors contolling the other Debtors. Further, the Debtors incertain
foreign jurisdictions, such as those formed as SaiE a Responsabilité Limitée entities under the lasvof
Luxembourg, have managers whose controlling rolesra indistinguishable from those of the directors
controlling the other Debtors.
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Confirmation Date; provided that to the extent thata Claim or Cause of Action is determined
by a Final Order to have resulted from fraud, grossnegligence, or willful misconduct of a
Released Party, such Claim or Cause of Action shaibt be so released against such Released
Party and a party alleging fraud, gross negligencepr willful misconduct on the part of a
Debtor Released Party shall not be prevented from yrsuing such an action; provided
further, that any Released Parties who served thedbtors in a role described in clause (v) of
the definition of “Released Parties” shall only baeleased by section 11.5(b) of the Plan if
such Released Party served in such role on or afténre Petition Date; provided further, that
the releases set forth in section 11.5(b) of thedd shall not release any conduct, Causes of
Action, or Claims arising on or before June 1, 20L8provided further, to the extent that a
Releasing Party holds a Cause of Action or Claim riageleased by section 11.5(b) of the Plan,
such Releasing Party may only seek to recover froany Released Party to the extent of any
available D&O Policy proceeds. The releases setrtio above (i) do not release any post-
Effective Date obligations of any party or Entity under the Plan; (ii) are applicable only to
the maximum extent permitted by law; and (iii) do rot release any Releasing Party’s Claims,
obligations, suits, judgments, damages, demands, lite, remedies, Causes of Action, rights
of setoff, other rights, and liabilities under anyof the Purchase Agreements, the TSA, or any
other agreements entered into by the Debtors aftehe Petition Date.

All releases to be provided by the Releasing Par8eaare consensual, as they will
only be granted by holders of Claims who actually ete to accept the Plan. Any holders of
Claims who vote against the Plan or fail to vote aall (even if such holders of Claims are
deemed to accept the Plan) will not be included as Releasing Party. While the Debtors
strongly recommend that all holders of Claims entited to vote under the Plan vote to accept
the Plan, each holder of Claims entitled to vote sluld review the release provisions of the
Plan carefully.

7. Exculpation

To the extent permitted by section 1125(e) of thanlBuptcy Code,
notwithstanding anything in the Plan to the contrand to the maximum extent permitted by
applicable law, no Exculpated Party will have ocun and each Exculpated Party is hereby
released and exculpated from, any Claim, obligasait, judgment, damage, demand, debt, right,
Cause of Action, remedy, loss, and liability folyalaim in connection with or arising out of the
administration of the Chapter 11 Cases; the negmiaformulation, preparation, and pursuit of
the Purchase Agreements, the Disclosure Statetherilan, and the solicitation of votes for, and
confirmation of, the Plan; the funding and consuiomeof the Plan, and any related agreements,
instruments, and other documents (in each casetinerance of the foregoing); the solicitation of
votes on the Plan; the making of Distributions urtie Plan; the occurrence of the Effective Date;
negotiations regarding or concerning any of thedoing, or the administration of the Plan or
property to be distributed under the Plan, exoepactions determined by Final Order to constitute
willful misconduct or fraud. This exculpation shiaé in addition to, and not in limitation of, all
other releases, indemnities, exculpations, andodingr applicable law or rules protecting such
Exculpated Parties from liability. Notwithstandiagything to the contrary in the foregoing, the
exculpation shall not release any party’s Claindigations, suits, judgments, damages, demands,
debts, remedies, Causes of Action, rights of setdffer rights, and liabilities under any of the
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Purchase Agreements, the TSA, or the Plan. Nothitige Plan shall limit the liability of attorneys
to their respective clients pursuant to Rule 1.8tlthe New York Rules of Professional Conduct.

8. Injunction

a. Injunction Against Asserting Claims of Debtors.

On and after the Effective Date, all Persons anities) other than the Plan
Administrator are permanently enjoined from comniggnor continuing in any manner any action
or proceeding (whether directly, indirectly, detivaly, or otherwise) on account of or respecting
any Claim, debt, right, or Cause of Action of thebibrs for which a Debtor retains sole and
exclusive authority to pursue in accordance withRlan.

b. Injunctions Against Interference with or Consummatdor Implementation
of the Plan.

Except as provided in the Plan, upon the Effecidage, all Persons shall be
enjoined from commencing or continuing any judi@aladministrative proceeding, employing
any process, or taking any action whatsoever agames Debtors, the Estates, or the Plan
Administrator that interferes with the consummatam implementation of the Plan, including
the transfers, payments, and Distributions to belemia accordance with the Plan. For the
avoidance of doubt, nothing in section 11.7 of B@n shall act as a release of any Claims or
Causes of Action; provided, however, the Bankrug@owyrt shall retain the authority, after notice
and a hearing, to lift the injunction set forthsection 11.7 of the Plan (to the extent necessary)
upon request from any Person who holds a Claimaus€ of Action not released, discharged,
waived, or otherwise satisfied under the Plan.

9. Waiver of Statutory Limitation on Releases

Each Debtor and Releasing Party expressly ackngetethat although ordinarily
a general release may not extend to Claims whieHeasing party does not know or suspect to
exist in its or their favor, which if known by itay have materially affected its settlement with the
party released, such Debtor or Releasing Partgéaesully considered and taken into account in
determining to enter into the above releases tissiple existence of such unknown losses or
claims. Without limiting the generality of the &going, each Debtor or Releasing Party expressly
waives any and all rights conferred upon it by atatute or rule of law which provides that a
release does not extend to claims which the claimia®s not know or suspect to exist in its favor
at the time of executing the release, which if knoby it may have materially affected its
settlement with the Released Party, including teeipions of California Civil Code Section 1542.
The releases contained in of the Plan are effectigardless of whether those released matters are
presently known, unknown, suspected or unsuspeftteteen or unforeseen.

10. Retention of Causes of Action/Reservation of Rights

Except as otherwise provided in the Plan, nothiogtained in the Plan or the
Confirmation Order shall be deemed to be a waiveelmquishment of any rights, Claims, Causes
of Action, rights of setoff or recoupment, or otfegal or equitable defenses that the Debtor had
immediately prior to the Effective Date on behdiftioe Estate or itself in accordance with any
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provision of the Bankruptcy Code or any applicabt-bankruptcy law, including, without
limitation, any affirmative Causes of Action agdipsrties with a relationship with the Debtor,
other than the Released Parties and the DebtoassldParties. Following the Effective Date, the
Plan Administrator shall have, retain, reserve, la@ntitled to assert all such Claims, Causes of
Action, rights of setoff or recoupment, and othegdl or equitable defenses as fully as if the
Chapter 11 Cases had not been commenced, andthé ©febtors’ legal and equitable rights in
respect of any Unimpaired Claim may be assertest #ie Confirmation Date and the Effective
Date to the same extent as if the Chapter 11 Gegkaot been commenced.

11. Retention of Jurisdiction

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

a. to hear and determine motions and/or applicationgle assumption or
rejection of executory contracts or unexpired Isasand the allowance,
classification, priority, compromise, estimatiorr, payment of Claims
resulting therefrom;

b. to determine any motion, adversary proceeding, iegtmn, contested
matter, and other litigated matter pending on ommenced after the
Confirmation Date;

C. to ensure that distributions to holders of Allow@ldims are accomplished
as provided for in the Plan and Confirmation Orded to adjudicate any
and all disputes arising from or relating to distitions under the Plan;

d. to consider the allowance, classification, prigrtgmpromise, estimation,
or payment of any Claim;

e. to enter, implement, or enforce such orders as Ipgagppropriate in the
event the Confirmation Order is for any reasonexfayeversed, revoked,
modified, or vacated;

f. to issue injunctions, enter and implement otheersdand take such other
actions as may be necessary or appropriate tamestterference by any
Entity with the consummation, implementation, ofoeocement of the Plan,
the Confirmation Order, or any other order of trenEruptcy Court;

g. to hear and determine any application to modifyRlza in accordance with
section 1127 of the Bankruptcy Code, to remedydefgct or omission or
reconcile any inconsistency in the Plan, or anyepmf the Bankruptcy
Court, including the Confirmation Order, in suchm@nner as may be
necessary to carry out the purposes and effeatsahe

h. to hear and determine all Fee Claims;
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I to hear and determine disputes arising in conneetith the interpretation,
implementation, or enforcement of the Plan or tb@f€mation Order, or
any agreement, instrument, or other document govgior relating to any
of the foregoing;

J- to take any action and issue such orders as mangdrssary to construe,
interpret, enforce, implement, execute, and consatanhe Plan;

K. to determine such other matters and for such gtheposes as may be
provided in the Confirmation Order;

l. to hear and determine matters concerning statal, land federal taxes in
accordance with sections 346, 505, and 1146 ofBhaekruptcy Code
(including any requests for expedited determinationder section 505(b)
of the Bankruptcy Code);

m. to hear, adjudicate, decide, or resolve any andmatters related to
Article XI of the Plan, including, without limitain, the releases,
exculpations, and injunctions issued thereunder;

n. to resolve disputes concerning Disputed Claims ha @&dministration
thereof;

0. to hear and determine any other matters relatethéoPlan and not
inconsistent with the Bankruptcy Code and title #8&he United States
Code;

p. to enter a final decree closing the Chapter 11 £ase

g. to recover all assets of the Debtors and propédrthe Debtors’ Estates,

wherever located;

r. to hear and determine any rights, Claims, or Caaéds:tion held by or
accruing to the Debtors pursuant to the Bankru@mgle or pursuant to any
federal statute or legal theory; and

S. to hear and resolve any dispute over the applicgboany Claim of any
limit on the allowance of such Claim set forth @cgons 502 or 503 of the
Bankruptcy Code, other than defenses or limits @énatasserted under non-
bankruptcy law pursuant to section 502(b)(1) ofBa@kruptcy Code.

To the extent that the Bankruptcy Court does nbemtise have jurisdiction over
the non-Debtor affiliates, nothing in this Planlsbanfer such jurisdiction.
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N. MISCELLANEOUS PROVISIONS

1. Post-Confirmation Reporting

Following the Effective Date, the Plan Administnatdgll submit to the Bankruptcy
Court such periodic post-Confirmation reports agumed by Local Rule 3021-1. After the
Effective Date, in accordance with the Guidelinegablished by the United States Trustee, the
Plan Administrator will file quarterly operatingperts with the Bankruptcy Court.

2. Request for Expedited Determination of Taxes

The Debtors or the Plan Administrator, as applieasihall have the right to request
an expedited determination under section 505(bjhefBankruptcy Code with respect to tax
returns filed, or to be filed, for any and all thl@periods ending after the Petition Date through
dissolution.

3. Amendments

a. Plan Modifications.

The Debtors reserve the right, in accordance withBankruptcy Code and the
Bankruptcy Rules, to amend or modify the Plan ptothe entry of the Confirmation Order,
including amendments or modifications to satisfgtiesm 1129(b) of the Bankruptcy Code,
and after entry of the Confirmation Order, the eb may, upon order of the Bankruptcy Court,
amend, modify, or supplement the Plan in the mammevided for by section 1127 of the
Bankruptcy Code or as otherwise permitted by laweach case without additional disclosure
pursuant to section 1125 of the Bankruptcy Code.addition, after the Confirmation Date, so
long as such action does not materially and adiyeesdtect the treatment of holders of Allowed
Claims or Allowed Interests pursuant to the Pléwe, Debtors, without the need for Bankruptcy
Court approval, may remedy any defect or omissioreconcile any inconsistencies in the Plan
or the Confirmation Order with respect to such erattas may be necessary to carry out the
purposes or effects of the Plan, and any holdexr Gfaim or Interest that has accepted the Plan
shall be deemed to have accepted the Plan as adhenddified, or supplemented.

b. Plan Treatment Modifications.

Notwithstanding the treatment of Classes 1D, 3D, HD, and 8D, in the event the
Debtors identify any unencumbered distributableugadt one or more Debtors within WAC
Groups 1, 3, 6, 7, or 8, the Debtors shall ameadPian to provide for a distribution to holders of
Allowed General Unsecured Claims against the releR@btor entity that owns such distributable
value, to the extent there is any residual valuailable for distribution after Allowed
Administrative Expense Claims, Allowed Priority T&taims, and Allowed Priority Non-Tax
Claims are paid in full.
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C. Other Amendments.

Before the Effective Date, the Debtors may make@mumte technical adjustments
and modifications to the Plan and the documentsaaaed in the Plan Supplement without further
order or approval of the Bankruptcy Court.

4. WAC Agent Retainers

Upon the occurrence of the Effective Date, the matac stay applicable pursuant
to section 362 of the Bankruptcy Code shall be imated with respect to any retainers received
by the WAC Agents, and shall not preclude the apple WAC Agent from taking any action it
deems necessary or appropriate to realize uponrsteihers received.

5. Revocation or Withdrawal of Plan

The Debtors reserve the right to revoke or withdtlagvPlan, including the right to
revoke or withdraw the Plan for any Debtor or adldiors, prior to the Confirmation Date. If the
Debtors revoke or withdraw the Plan, or if Confitma or Consummation does not occur, then:
(i) the Plan shall be null and void in all respeéti$ any settlement or compromise embodied in
the Plan (including the fixing or limiting to an aomt certain of any Claim or Interest or Class of
Claims or Interests), assumption or rejection od&tory Contracts effected by the Plan, and any
document or agreement executed pursuant to the Bleall be deemed null and void; and
(i) nothing contained in the Plan shall (a) catogée a waiver or release of any Claims or Intexest
(b) prejudice in any manner the rights of the Dehtdhe Estates, or any other Entity; or
(c) constitute an admission, acknowledgement, pfferundertaking of any sort by the Debtors,
the Estates, or any other Entity.

6. Severability of Plan Provisions

If, before the entry of the Confirmation Order, daym or provision of the Plan is
held by the Bankruptcy Court to be invalid, void,umenforceable, the Bankruptcy Court, at the
request of the Debtors, shall have the power & alhd interpret such term or provision to make
it valid or enforceable to the maximum extent pcadile, consistent with the original purpose of
the term or provision held to be invalid, void,wrenforceable, and such term or provision shall
then be applicable as altered or interpreted. Rlo$tanding any such holding, alteration, or
interpretation, the remainder of the terms and igions of the Plan will remain in full force and
effect and will in no way be affected, impaired, iovalidated by such holding, alteration, or
interpretation. The Confirmation Order shall cinge a judicial determination and shall provide
that each term and provision of the Plan, as it heye been altered or interpreted in accordance
with the foregoing, is (a) valid and enforceablespant to its terms, (b) integral to the Plan and
may not be deleted or modified without the consdrihe Debtors or the Plan Administrator (as
the case may be), and (c) subject to section Sf2&edPlan, nonseverable and mutually dependent.

7. Governing Law

Except to the extent that the Bankruptcy Code lemotederal law is applicable, or
to the extent an exhibit hereto or a scheduleerPlan Supplement provides otherwise, the rights,
duties, and obligations arising under the Planl fleagjoverned by, and construed and enforced in
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accordance with, the laws of the State of New Yavikhout giving effect to the principles of
conflict of laws thereof.

8. Immediate Binding Effect

Notwithstanding Bankruptcy Rules 3020(e), 60047962, or otherwise, upon the
occurrence of the Effective Date, the terms ofRlen and Plan Supplement shall be immediately
effective and enforceable and deemed binding upairaure to the benefit of the Debtors, the
holders of Claims and Interests, the Releasedd3atine Exculpated Parties and each of their
respective successors and assigns, including, witmitation, the Plan Administrator.

9. Successors and Assigns

The rights, benefits, and obligations of any Entiéyned or referred to in the Plan
shall be binding on, and shall inure to the beredfitany heir, executor, administrator, successor,
or permitted assignee, if any, of each Entity.

VI.

CERTAIN RISK FACTORS AFFECTING THE DEBTORS

Parties in interest should read and carefully aersihe following risk factors, as
well as the other information set forth in this Edsure Statement (and the documents delivered
together herewith and/or incorporated by referemeeein), before deciding whether to vote to
accept or to reject the Plan.

A. NON-CONFIRMATION OF THE PLAN

Although the Debtors believe that the Plan wilisgtall requirements necessary
for Confirmation by the Bankruptcy Court, there ¢@no assurance that the Bankruptcy Court
will reach the same conclusion, that modificatioms the Plan will not be required for
Confirmation, or that such modifications would ma&cessitate re-solicitation of votes. Finally,
there can be no assurances that the Plan willveseifficient votes for Confirmation.

The Bankruptcy Code requires that a chapter 11 glamply with certain
requirements (including, but not limited to, theugements of section 1129 of the Bankruptcy
Code) in order to be confirmed. The Bankruptcy €may determine that one or more of those
requirements is not satisfied with respect to tlenP If the Bankruptcy Court makes such a
determination, the Debtors could be required toareshe solicitation process and (i) seek the
approval of a new disclosure statement, (ii) sbticire-solicit votes from the holders of Claims or
Interests, and/or (iii) seek the confirmation ohewly proposed plan. Alternatively, if the
confirmation requirements are not satisfied witbpext to the plans of some, but not all, of the
Debtors, the Debtors may choose to sever such plachgroceed with confirmation of the Plan
for the remaining Debtors; provided, however, tn&lan for a WAC Group cannot be confirmed
unless the Plans for the Parent Guarantors arecalsomed. Additionally, should the Plan fail
to be approved, confirmed, or consummated, thenDwelstor parties in interest may be in a
position to file alternative plans pursuant to mectl121 of the Bankruptcy Code. As such, non-
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confirmation of the Plan would likely entail sigicdintly greater risk of delay, expense, and
uncertainty to the Debtors and their Estates.

B. NONCONSENSUAL CONFIRMATION

In the event that any impaired class of claimaerests entitled to vote on a plan
of reorganization or liquidation does not accepthsplan of reorganization or liquidation,
respectively, a bankruptcy court may neverthelesdiren such plan at the proponent’s request if
at least one (1) impaired class has accepted #re (@ith such acceptance being determined
without including the vote of any “insider” in suclass), and, as to each impaired class that has
not accepted the plan, the bankruptcy court detexsnihat the plan “does not discriminate
unfairly” and is “fair and equitable” with respeoctthe dissenting impaired classes.

C. CLAIM OBJECTIONS

The Debtors may object to a proof of claim fileddyyon behalf of a holder of a
Claim. The distribution estimates set forth irstBiisclosure Statement are not applicable to any
holder of any Claim whose Claim is or may be suijje@n objection. Any such holder may not
receive its specified share of the estimated Bistions described in this Disclosure Statement.

D. DISTRIBUTIONS

While the Debtors have endeavored to project whaty tbelieve are likely
distributions, if any, to be made to parties hagdikllowed Claims, there can be no certainty that
the projections will be accurate and that holdelsgceive the distributions described in the Plan
The projections will necessarily be affected bypoamother things: (i) recoveries generated in
connection with the liquidation of all of the Deldbremaining assets; (i) the outcome of
objections to Claims; and (iii) the cost and ex@snsf such actions and generally administering
and winding down the Debtors’ Estates.

E. JURISDICTION

After the Effective Date, the Bankruptcy Court arother court of competent
jurisdiction may find that the Bankruptcy Court doeot have jurisdiction to enforce certain
provisions of the Plan with respect to the non-Dett

F. ADMINISTRATIVE INSOLVENCY

Section 1129(a)(9)(A) of the Bankruptcy Code stétas in order for a chapter 11
plan to be confirmed, it must provide that eactdbobf an allowed claim brought under section
507(a)(2) or 507(a)(3) of the Bankruptcy Code.( allowed administrative expense claims)
receive cash equal to the full allowed amount chstlaim, unless such holder agrees to different
treatment. Additionally, section 1129(a)(9)(C)tbé Bankruptcy Code states that in order for a
chapter 11 plan to be confirmed, it must provice #ach holder of an allowed claim entitled to
priority under section 507(a) of the Bankruptcy €dde., allowed priority tax claims) receive
regular installment payments in cash of a totaleadqual to the allowed amount of such claim
over a period ending not later than five (5) yedtsr the petition date, and in a manner that ts no
less favorable than the most favored nonpriorityaaared claim under such plan. Finally, other

76



18-13648-smb Doc 816-1 Filed 06/04/19 Entered 06/04/19 10:19:13 Exhibit
Pg 117 of 218

priority claims may similarly be required to receia certain treatment under section 1129(a)(9)
of the Bankruptcy Code (such as cash equal touthalfowed amount of such claim).

The Debtors presently believe that they have gsefficCash to pay all Allowed
Administrative Expense Claims, Allowed Priority T&taims, and Allowed Priority Non-Tax
Claims, and/or that they will be able to reach agrents with the holders of such Claims as to any
different treatment of such Claims, as necess&tgwever, if the Debtors are administratively
insolvent, then the Bankruptcy Court may not confthe Plan and the Bankruptcy Court may
convert the Chapter 11 Cases to cases under chaptehe Bankruptcy Code, either or both of
which possible outcomes would likely entail sigeadfintly greater risk of delay, expense, and
uncertainty to the Debtors and their Estates.

G. DEBTORS HAVE NO DUTY TO UPDATE

The statements contained in this Disclosure Stateare made by the Debtors as
of the date hereof, unless otherwise specifiedileaad the delivery of this Disclosure Statement
after that date does not imply that there has lm@enhange in the information set forth herein
since that date. The Debtors have no duty to epidted Disclosure Statement unless otherwise
ordered to do so by the Bankruptcy Court.

H. NO REPRESENTATIONS OUTSIDE THE DISCLOSURE STATEMENT ARE
AUTHORIZED

No representations concerning or related to thedspthe Chapter 11 Cases, or
the Plan are authorized by the Bankruptcy CouthemBankruptcy Code other than as set forth in
this Disclosure Statement. Any representationsiducements made to secure your acceptance
or rejection of the Plan that are other than agaioed in, or included with, this Disclosure
Statement should not be relied upon by you in exgiat your decision.

l. NO LEGAL OR TAX ADVICE IS PROVIDED TO YOU BY THE DI SCLOSURE
STATEMENT

The contents of this Disclosure Statement should b#® construed as legal,
business, or tax advice. Each holder of a Claitmt@rest should consult his, her, or its own legal
counsel and accountant as to legal, tax, and otfaters concerning his, her, or its Claim or
Interest.

This Disclosure Statement is not legal advice to.ydhis Disclosure Statement
may not be relied upon for any purpose other thatetermine how to vote on the Plan or to object
to Confirmation of the Plan.

J. NO REPRESENTATION MADE

Nothing contained herein or in the Plan shall ctutst a representation of the tax
or other legal effects of the Plan on the Debtorsroholders of Claims or Interests.
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K. FAILURE TO IDENTIFY ANY LITIGATION CLAIMS OR PROJEC TED
OBJECTIONS

No reliance should be placed on the fact that anyiqular litigation claim or
projected objection to a particular Claim or Ingtres, or is not, identified in this Disclosure
Statement. The Debtors may seek to investigdég,dnd prosecute Causes of Action and may
object to Claims or Interests after the Confirmatar Effective Date of the Plan irrespective of
whether this Disclosure Statement identifies suahs@s of Action or objections to such Claims
or Interests.

L. NO WAIVER OF RIGHT TO OBJECT OR RIGHT TO RECOVER TR ANSFERS
AND ASSETS

Except as provided in the Plan, the vote by a madde Claim for or against the
Plan does not constitute a waiver or release of@ayms, Causes of Action, or rights of the
Debtors (or any entity, as the case may be) tocobpethat holder’s Claim or Interest, or recover
any preferential, fraudulent, or other voidablensfar of assets, regardless of whether any Claims
or Causes of Action of the Debtors or their respecEstates are specifically or generally
identified in this Disclosure Statement.

M. AMENDMENT, WAIVER, MODIFICATION, OR WITHDRAWAL OF P LAN

Under certain circumstances, the Debtors may, goahe Confirmation or the
substantial consummation of the Plan and subjedhé¢oprovisions of section 1127 of the
Bankruptcy Code, Bankruptcy Rule 3019, and the ,Rlarend the terms of the Plan or waive any
conditions thereto, if and to the extent such amemds or waivers are necessary or desirable to
consummate the Plan. The potential impact of aigy &mendment or waiver on the holders of
Claims cannot presently be foreseen, but may imctudhange in the economic impact of the Plan
on some or all of the Classes or a change in théve rights of such Classes.

N. INFORMATION WAS PROVIDED BY THE DEBTORS AND RELIED UPON BY
THE DEBTORS’ ADVISORS

The Debtors’ advisors have relied upon informapoovided by the Debtors or by
the Debtors’ former employees through the TSA imrsrtion with the preparation of this
Disclosure Statement. Although the Debtors’ adwsbave performed certain limited due
diligence in connection with the preparation ofstiisclosure Statement, they have not
independently verified the information containedhis Disclosure Statement.

O. NON-OCCURRENCE OR DELAYED OCCURRENCE OF THE EFFECTI VE
DATE

Although the Debtors believe that the Effective éaiill occur shortly after the
Confirmation Date following the satisfaction of aagplicable conditions precedent, there can be
no assurance as to the precise timing of the Efee@ate. If the conditions precedent to the
Effective Date, as described in Article X of th@®lhave not occurred or otherwise been waived
by the date that is sixty (60) days after the eafrthe Confirmation Order or by such later date as
set forth by the Debtor in a notice filed with tBankruptcy Court prior to the expiration of such
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period, then, upon filing a notice with the BankieypCourt, the Debtors may deem the Plan null
and void in all respects. Under such circumstaneeddistributions would be made under the
Plan, the Debtors and all holders of Claims andr&tts would be restored to the status quo as of
the day immediately preceding the date of confifomatand the Debtors’ obligations with respect
to all Claims and Interests would remain unchanged.

P. CONVERSION TO CHAPTER 7

If no plan can be confirmed, or if the Bankrupteyutt otherwise finds that it would
be in the best interests of the creditors and®itébtors, the Chapter 11 Cases may be converted
to cases under chapter 7 of the Bankruptcy Codsupat to which a trustee would be appointed
or elected to liquidate the Debtors’ assets fotrihigtion in accordance with the priorities
established by the Bankruptcy Code. The Debtdisuegethat liquidation under chapter 7 would
result in smaller distributions being made to tlebdiors’ creditors than as provided for in the Plan,
as further detailed in Section VIII of this Discloe Statement.

Q. DISMISSAL OF THE CHAPTER 11 CASES

If no plan can be confirmed, or if the Bankrupteyut otherwise finds that it would
be in the best interests of the creditors and/erabtors, one or more of the Chapter 11 Cases
may be dismissed by order of the Bankruptcy Court.

R. COST OF ADMINISTERING THE DEBTORS’ ESTATES

Liguidation of the Debtors’ remaining assets areldisbursement of the proceeds
of such liquidation, as well as the winddown of #aeious Debtors and non-Debtor entities across
a multitude of jurisdictions, will require certaadministrative costs that may vary based on a
variety of factors, including many out of the Datstacontrol. Such administrative costs cannot
be predicted with certainty and may affect recaasetinder the Plan.

VII.
CERTAIN TAX CONSEQUENCES OF THE PLAN

A. CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN

The following discussion summarizes certain U.Sdefal income tax
consequences of the implementation of the Plah@debtors and to holders of certain Claims.
This summary does not address the U.S. federahadax consequences to holders of Claims
and Interests whose Claims are not entitled to wot¢he Plan, or holders of Claims who are
deemed to have accepted or rejected the Plan ésubblders of Interests in Holdings).

This summary is based on the U.S. Internal Rev&uade of 1986, as amended
(the ‘Tax Cod¢€), existing and proposed U.S. Treasury regulatitreseunder (theTreasury
Regulations), judicial decisions, and published administratiwiles and pronouncements of the
Internal Revenue Service (thERS”) as in effect on the date hereof, all of whicle subject to
change, possibly on a retroactive basis. Any stelmge could significantly affect the U.S. federal
income tax consequences described below.
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The U.S. federal income tax consequences of the &k complex and subject to
significant uncertainties. The Debtors have nquested an opinion of counsel or a ruling from
the IRS with respect to any of the tax aspect®®fRlan. This summary does not address state,
local, or foreign income or other tax consequeradfdte Plan, nor does it purport to address the
U.S. federal income tax consequences of the Plapdoial classes of taxpayers (such as non-U.S.
persons, broker dealers, banks, mutual funds, ansercompanies, financial institutions, thrifts,
small business investment companies, regulatedsiment companies, real estate investment
trusts, tax-exempt organizations, retirement plamdiyvidual retirement and other tax-deferred
accounts, S corporations, partnerships or othes-ghmeugh entities for U.S. federal income tax
purposes, any other Debtor entity, persons holdiagurities as part of a hedging, straddle,
conversion, or constructive sale transaction oemititegrated investment, traders in securities tha
elect to use a mark-to-market method of accourftingheir security holding, dealers in securities
or foreign currencies, persons whose functionalenay is not the U.S. dollar, certain expatriates
or former long-term residents of the United Statpsrsons who received their Claim as
compensation or who acquired their Claim in theoedary market, and persons subject to the
alternative minimum tax or the “Medicare” tax ont mevestment income). Additionally, this
discussion does not address the Foreign AccounCbampliance Act.

The following discussion generally assumes that theous debt and other
arrangements to which the Debtors are parties veillrespected for U.S. federal income tax
purposes in accordance with their form, that tln®Vill be treated as a plan of liquidation of the
Debtors for U.S. federal income tax purposes, aatl ll distributions to holders of Claims and
Interests will be taxed accordingly.

ACCORDINGLY, AS WITH ALL OF THE INFORMATION IN THIS DISCLOSURE
STATEMENT, THE FOLLOWING SUMMARY IS FOR INFORMATIONML PURPOSES
ONLY AND IS NOT A SUBSTITUTE FOR CAREFUL TAX PLANNYG OR FOR ADVICE
BASED UPON THE PARTICULAR CIRCUMSTANCES PERTAININGO A HOLDER OF
A CLAIM OR INTEREST. EACH HOLDER OF A CLAIM OR INEREST IS URGED TO
CONSULT ITS OWN TAX ADVISORS FOR THE FEDERAL, STATH.OCAL, AND
FOREIGN INCOME AND OTHER TAX CONSEQUENCES APPLICABLTO IT UNDER
THE PLAN.

1. Consequences to the Debtors

Only two (2) of the Debtors are subject to corpefateral income tax in the United
States: Waypoint Leasing Services LLG¢€tvice$) and Waypoint Leasing US 8A LLC (S
8A”). Both Services and US 8A, each a Delaware énhiiability company, have elected to be
taxable as a corporation for U.S. federal incomeptaposes. LuxCo, a Luxemburg entity, also
files a U.S. corporate federal income tax retuut, ib not subject to U.S. tax due to applicable
treaty exemptions.

Holdings, a Cayman entity, is treated as a paftiefer U.S. federal income tax
purposes. Thus, in general, all items of incora@,gleduction, and loss of Holdings pass through
to the holders of Interests in Holdings, and aretaxable to Holdings for U.S. federal income tax
purposes. All other Debtors (including Waypointsés Funding 8 LLC, a Delaware limited
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liability company with no U.S. operations or aspet® treated as disregarded entities owned by
LuxCo for U.S. federal income tax purposes.

Accordingly, the Debtors do not expect the impletagon of the Plan to result in
any material U.S. federal income tax liability. islicated above, the Debtors intend to treat the
Plan as a plan of liquidation for U.S. federal imeptax purposes, in that the Debtors will remain
in existence following the Effective Date solelyr fthe purpose of winding up their affairs,
including, but not limited to, resolving outstangi€laims, selling their remaining assets, if any,
and distributing the proceeds and any remaininggmny to or for the benefit of holders of Allowed
Claims and Interests. Any remaining U.S. tax laites of Services, US 8A, and LuxCo will be
eliminated upon the completion of their liquidation

2. Consequences to U.S. Holders of Certain Claims

This summary discusses the U.S. federal incomeadasequences to holders of
WAC Lender Secured Claims (Class C) and holdefGasferal Unsecured Claims (Class D) who
are U.S. Holders (as defined herein) and are edtitd receive distributions under the Plan. This
summary does not discuss any U.S. federal incomediasequences to persons who are not U.S.
Holders.

As used herein, the ternJ'S. Holder’ means any beneficial owner of a Claim
listed in the previous paragraph that is for Ugslefal income tax purposes:

. an individual who is a citizen or resident of theitdd States;

. a corporation, or other entity taxable as a comgmmafor U.S. federal
income tax purposes, created or organized in oeruhe laws of the United
States, any state thereof, or the District of Cddian

. an estate, the income of which is subject to UeBeffal income taxation
regardless of its source; or

. a trust, if (i) a court within the United Statesaisle to exercise primary
jurisdiction over its administration and one or mdy.S. persons have
authority to control all of its substantial deciss or (ii) if the trust has a
valid election in effect under the applicable TrggsRegulations to be
treated as a U.S. person.

If a partnership or other entity or arrangementbde as a partnership for U.S.
federal income tax purposes holds any such Cldien the U.S. federal income tax treatment of
a partner in such partnership generally will depepdn the status of the partner and the activities
of the partnership. If you are a partner in supla@nership holding any of such instruments, then
you are urged to consult your tax advisor.

a. Gain or Loss

Pursuant to the Plan, holders of Allowed WAC Len8lecured Claims will receive
payment in Cash on the Effective Date or as soorasonably practicable thereafter, and, in the
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event there are unused funds in the Winddown Adgoomry receive an additional Cash
distribution, and certain holders of Allowed Genetinsecured Claims will receive Cash
distributions (not to exceed the amount of theiowkd Claim) to the extent there remains any
available Cash after payment of all Allowed Admirasive Claims and Allowed Priority Tax
Claims.

The receipt by a U.S. Holder of Cash in satisfactibits debt obligation will be a
fully taxable transaction to such U.S. Holder. éwhngly, a U.S. Holder of a debt obligation will
generally recognize gain or loss in an amount etutile difference, if any, between (i) the sum
of the amount of any Cash received in satisfaabibits Claim (other than any amount allocable
to accrued but unpaid interest or possibly origiisaue discount ©ID”)), and (i) the U.S.
Holder’s adjusted tax basis in its Claim immedaataior to the exchange (other than any amount
allocable to accrued but unpaid interest or pogditiD). Seediscussion of “Distributions in
Discharge of Accrued Interest or OID,” in subseatimbelow.

Where gain or loss is recognized by a U.S. Holttex,character of such gain or
loss as long-term or short-term capital gain omslosr as ordinary income or loss, will be
determined by a number of factors, including the g&atus of the holder, whether the Claim
constitutes a capital asset in the hands of theéeh@nd how long it has been held, whether the
Claim was acquired at a “market discount,” and Wweetind to what extent the holder previously
claimed a bad debt deduction. A U.S. Holder thatipased its Claim from a prior holder at a
market discount may be subject to the market distodes of the Tax Code. In general, a debt
instrument is considered to have been acquiredméiket discount if the U.S. Holder’s adjusted
tax basis in the debt instrument is less tharntgistated principal amount or (ii) in the case of a
debt instrument issued with OID, its adjusted igsuee (generally, the aggregate amount of OID
accrued on a holder’s debt instrument prior to sucB. Holder’'s acquisition of the debt
instrument), in each case by at leadeaninimisamount. Under these rules, any gain recognized
generally will be treated as ordinary income to ééent of the market discount accrued (on a
straight-line basis or, at the election of the tH8lder, on a constant-yield basis) during the U.S.
Holder’s period of ownership, unless the U.S. Holdiected to include the market discount in
income as it accrued. If a U.S. Holder did not#le include the market discount in income as it
accrued and, thus, under the market discount rulas,required to defer all or a portion of any
deductions for interest on debt incurred or mairgdito purchase or carry its Claims, such deferred
amounts would become deductible at the time oéttzhange.

b. Distributions in Discharge of Accrued Interest dDO

In general, to the extent any Cash received putsadhe Plan by a U.S. Holder of
a Claim is received in satisfaction of interest@D accrued during its holding period, such
amount will be taxable to the holder as interesbme if not previously (or otherwise currently
required to be) included in the holder’s gross meo Conversely, a U.S. Holder may be entitled
to recognize a deductible loss to the extent asyuaadl interest or OID was included in its gross
income and was not paid in full. However, the IR privately ruled, in the case of a tax-free
exchange, that a holder could not claim an ordidaduction with respect to any accrued OID. It
is unclear whether the same result would occunencase of a taxable transaction.
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The Plan provides in relevant part that, excepot®erwise required by law,
consideration received in respect of a Claim iscalble first to the principal amount of the Claim
(as determined for U.S. federal income tax purposed then, to the extent of any excess, to any
Claim for accrued but unpaid intereSeesection 7.9 of the Plan. There is no assuraratetlile
IRS will respect such allocation for U.S. federaddme tax purposes. You are urged to consult
your own tax advisor regarding the allocation afisideration received under the Plan, as well as
the deductibility of accrued but unpaid interesicluding OID) and the character of any loss
claimed with respect to accrued but unpaid intefiestuding OID) previously included in gross
income for U.S. federal income tax purposes.

3. Withholding on Distributions and Information Repong

Payments of interest (including accruals of OlDgn¥), dividends, and any other
reportable payments, including amounts receivedyant to the Plan and payments of proceeds
from the sale, retirement, or other dispositionh& exchange consideration, by each of Services
and US 8A, generally will be subject to informaticeporting and may be subject to “backup
withholding” (currently at a rate of 24%) if a rp@nt of those payments fails to furnish to the
payor certain identifying information and, in sogses, a certification that the recipient is not
subject to backup withholding. Backup withholdirggnot an additional tax. Any amounts
deducted and withheld generally will be allowedaasredit against or refund of that recipient’s
U.S. federal income tax liability, provided thatpappriate proof is timely provided under rules
established by the IRS. Furthermore, certain piesainay be imposed by the IRS on a recipient
of payments who is required to supply informatian Wwho does not do so in the proper manner.
Backup withholding generally will not apply withggect to payments made to exempt recipients,
such as corporations and financial institutionsuére urged to consult your tax advisor regarding
your qualification for exemption from backup withtimg and information reporting, and the
procedures for obtaining such an exemption.

Treasury Regulations generally require disclosyra taxpayer on its U.S. federal
income tax return of certain types of transactionghich the taxpayer participated, including,
among other types of transactions, certain traimgacthat result in the taxpayer’s claiming a loss
in excess of certain thresholds. You are urgedhsult your tax advisor regarding these Treasury
Regulations, so as to consider whether the contgegbltransactions under the Plan would be
subject to these Treasury Regulations and reqisdodure on your tax return.

THE FOREGOING SUMMARY HAS BEEN PROVIDED FOR INFORMAONAL
PURPOSES ONLY. EACH U.S. HOLDER IS URGED TO CONSUO'S TAX ADVISOR
CONCERNING THE U.S. FEDERAL, STATE, LOCAL, AND OTHE TAX
CONSEQUENCES APPLICABLE UNDER THE PLAN.
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B. CERTAIN IRISH TAX CONSEQUENCES OF THE PLAN TO THE D EBTORS

The following discussion summarizes certain Irislporation tax consequences of
the implementation of the Plan with respect toDiedtors who are Irish tax resident companies,
(the “Irish Companies’).1®

All legislative references are with respect to theh Taxes Consolidation Act
1997, unless otherwise stated. The views exprdssiesv are based on the interpretation of the
current relevant tax law and practice as in eftecthe date hereof, all of which are subject to
change, possibly on a retroactive basis. Any stl@dnge could significantly affect the Irish
corporation tax consequences described below.

The Irish corporation tax consequences of the Blancomplex and subject to
significant uncertainties. The Debtors have nquested an opinion of counsel or a ruling from
the Irish tax authorities with respect to any @& thx aspects of the Plan.

ACCORDINGLY, AS WITH ALL OF THE INFORMATION IN THIS DISCLOSURE
STATEMENT, THE FOLLOWING SUMMARY IS FOR INFORMATIONML PURPOSES
ONLY AND IS NOT A SUBSTITUTE FOR CAREFUL TAX PLANNYG OR FOR ADVICE.
EACH INTERESTED PARTY IS URGED TO CONSULT ITS TAX DVISOR
CONCERNING THE TAX CONSEQUENCES APPLICABLE UNDER BPLAN.

1. Tax Residency

For the most part, the Irish Companies are Insbrporated and have to date been
treated as Irish tax residents by virtue of nohgenanaged and controlled outside Ireland. To the
extent that the central management and contréleofrish Companies is moved outside of Ireland
as a result of the Plan, this could adversely implae Irish tax residency position. Any such
cessation of Irish tax residency may result iradility for Irish corporation tax.

2. Tax Losses

A number of the Irish Companies have tax lossesied forward as a result of
claiming tax depreciation on the aircraft they odin&uch tax losses should generally be available
to offset taxable income within the same Irish Camp but such tax losses cannot be transferred
from one Irish Company to another.

15 The Irish Companies are: Waypoint Leasing (Iré)animited, Waypoint Asset Company Number 1 (Irelan
Limited, Waypoint Asset Company Number 2 (Irelahitited, Waypoint Asset Co 3 Limited, Waypoint A&

4 Limited, Waypoint Asset Co 5 Limited, Waypoints&$ Co 6 Limited, Waypoint Asset Co 7 Limited, Waiypd
Asset Co 8 Limited, Waypoint Asset Co 10 Limitedayoint Asset Co 11 Limited, Waypoint Asset Co lrited,
Waypoint Asset Co 15 Limited, Waypoint Asset Collifaited, Waypoint Asset Co 1C Limited, Waypoint 8s€0
1D Limited, Waypoint Asset Co 1F Limited, WaypoiAsset Co 1G Limited, Waypoint Asset Co 1H Limited,
Waypoint Asset Co 1J Limited, Waypoint Asset Collikited, Waypoint Asset Co 1L Limited, Waypoint A$<Co
1M Limited, Waypoint Asset Co 1N Limited, WaypoiAsset Co 3A Limited, Waypoint Asset Co 5B Limited,
Waypoint Asset Euro 1A Limited, Waypoint Asset EU® Limited, Waypoint Asset Euro 1C Limited, Waypbi
Asset Euro 1D Limited, Waypoint Asset Euro 1G Lieadit Waypoint Asset Euro 7A Limited, Waypoint As€xi
Germany Limited, and MSN 9229 AS.
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3. Section 110 Companies

A number of the Irish Companies have elected dotrieated as Section 110
companies for Irish tax purposes, having met be¢ghinitial and continuing conditions as set out
within Section 110 (theS110 Companiey.

The S110 Companies are chargeable to Irish catipa tax at a rate of 25% on all
profits and gains. Under Irish tax legislationtemest on profit-participating debt is generally
reclassified as a non-tax deductible distributibtowever, provided certain conditions are met, a
company which has elected into the Section 110nregtan obtain a deduction for profit-
participating debt which can result irda minimisamount of profits being within the charge to
Irish corporation tax. This has been the caséh®iS110 Companies to date, with a tax deduction
having been taken for interest on profit-participgudebt paid to LuxCo.

The Plan may result in a formal debt releasesdone of the S110 Companies. This
may give rise to taxable income for those S110 games. Such income may be offset to the
extent that there are sufficient tax losses avklalithin that S110 Company. Such income could
also be offset to the extent that the debt releas®atched with payments of profit-participating
interest to LuxCo. To the extent that the Plaregivise to net taxable income in the S110
Companies, any such income would be taxable aeaf®5%.

4, Trading Companies

A number of the Irish Companies are considerdaoktoarrying on a trade for Irish
tax purposes (theTrading Companies’) and are therefore subject to Irish corporatiax &t a
rate of 12.5% on their profits, computed by refeeeto accounting profits subject to certain tax
adjustments.

The Plan may result in a formal debt releases@one of the Trading Companies.
The taxation of this release will depend on whetherloan should be considered “revenue” or
“capital” in nature for Irish tax purposes. To tletent that the release is treated as capital in
nature, it should generally be the case that tlease should not give rise to corporation tax.
However, if the release is viewed as revenue inneait should be subject to tax in the Trading
Companies. To the extent that a Trading Compamsyt&a losses carried forward, such losses
could be used to offset any such taxable incomeinvihat Trading Company.

5. Tax Implications of the Release of Accrued Interest

Where interest has been accrued but unpaid io&tie Irish Companies (both for
the S110 Companies and the Trading Companies) tlatdinterest is subsequently released
pursuant to the Plan, the resulting write backaf interest should be considered taxable income.

6. Balancing Event for Tax Depreciation Purposes

The sale of aircraft by the Irish Companies wille rise to a balancing event for
Irish tax depreciation purposes. Where the salegwds arising from any individual aircraft sale
exceeds the original cost of the aircraft incurbgdthe relevant Irish Company, less the tax
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depreciation claimed during the period of aircaftnership, a balancing charge will arise. A
balancing charge is a recapture of tax deprecigtr@viously claimed, and is included in the
computation of taxable income.

Where the sale proceeds are less than the drigsa of the aircraft incurred by
the relevant Irish Company, less the tax deprexiatlaimed during the period of aircraft
ownership, a balancing allowance will arise. Aabaing allowance is a further allowance of tax
depreciation, which should reduce the amount oéléex income otherwise attributable to a
company in a given period of taxation.

7. Cessation to Trade

The Plan may result in the Trading Companiesingdse carry on a trade for Irish
tax purposes. Income which is earned post a éesgattrade should be taxable at a rate of 25%,
rather than 12.5%. To the extent that the incoareesl would have constituted trading income
had it arisen prior to the cessation, it may besjides to offset any such income with unused tax
losses carried forward within that Trading Company.

8. Appointment of a Liquidator

The Plan will result in the liquidation of thasih Companies. Upon liquidation,
the management and control of the Irish Companikbeundertaken by the appointed liquidator.
In order to maintain the Irish tax residence oflitieh Companies, the appointed liquidator must
be an Irish resident. If there is a cessatiorrishltax residence, this may result in a liabifiy
Irish corporation tax.

9. Time Limits for the Filing of Corporation Tax Ratar

Generally, Irish corporation tax returns aredileithin eight (8) months and
twenty-three (23) days of the end of an accounpeigod. For the Irish Companies, which have
their year-end on December 31st, they are requodde their Irish corporation tax returns by
September 23rd of the following year.

This timeline can be accelerated where there gessation to trade or where a
liquidator is appointed for a company. Failurdil®Irish corporation tax returns on a timely lsasi
can give rise to penalties and interest, and itadsm result in the denial of certain relief.

10.  Withholding Tax on Distributions

Dividends or other distributions made by thehr@ompanies pursuant to the Plan
are, in principle, within the scope of Irish divitte withholding tax (Irish DWT ”) at a rate of
20%. Subject to meeting certain administrativeinegments, Irish DWT generally does not apply
on payments made to companies which are tax rasigeither the European Union or a country
with which Ireland has concluded a double taxatagreement. As such, no Irish DWT should
apply where distributions are made to LuxCo fromrah Company.

To the extent that distributions are made by ashliCompany to another Irish
Company, there should be no Irish DWT applied, pted that the distributing Irish Company is
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a 51% direct or indirect subsidiary of the recipigrsh Company. As such, Irish DWT should
not be expected to apply with respect to distrdngibetween the Irish Companies.

THE FOREGOING SUMMARY HAS BEEN PROVIDED FOR INFORMAONAL
PURPOSES ONLY. EACH INTERESTED PARTY IS URGED T@RSULT ITS TAX
ADVISOR CONCERNING THE TAX CONSEQUENCES APPLICABLEINDER THE
PLAN.

VIII.

CONFIRMATION OF THE PLAN

A. CONFIRMATION HEARING

Section 1128(a) of the Bankruptcy Code requires Baekruptcy Court, after
appropriate notice, to hold a hearing on Confiroratf the Plan. The Bankruptcy Court has
scheduled the Confirmation Hearing to commencelalg 25, 2019 at 10:00 a.m. (Eastern
Time). The Confirmation Hearing may be adjourned frametto time by the Debtors or the
Bankruptcy Court without further notice exceptémrannouncement of the adjourned date in open
court or as indicated in any notice of agenda oftena scheduled for hearing filed with the
Bankruptcy Court.

B. OBJECTIONS

Section 1128 of the Bankruptcy Code provides thgtparty in interest may object
to the Confirmation of a plan. Objections to Comfation of the Plan are governed by Bankruptcy
Rule 9014.

Any objection to Confirmation of the Plan must) {e in writing; (ii) state the
name and address of the objecting party and theianamd nature of the Claim or Interest of such
party; (iii) state with particularity the basis amdture of any objection; (iv) conform to the
Bankruptcy Rules and the Local Bankruptcy Rulester Southern District of New York, (v) be
filed with the Bankruptcy Court (a) by registeresers of the Bankruptcy Court’s case filing
system, electronically in accordance with Generatle® M-399 (which can be found at
http://nysb.uscourts.gov) and (b) by all other iparin interest, on a CD-ROM, in text-searchable
portable document format (PDF) (with a hard coplivdeed directly to the chambers of the
Honorable Stuart M. Bernstein, United States BaptayiCourt for the Southern District of New
York, One Bowling Green, Room 723, New York, Newrk'@0004-1408) in accordance with the
customary practices of the Bankruptcy Court ande&rOrder M-399, to the extent applicable;
and (vi) be served in accordance with General OMi&99 upon the parties listed below so as to
be received no later than the Confirmation Objectizeadline ofJuly 8, 2019at 4:00 p.m.
(Eastern Time):
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Counsel to Debtors

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Attn:  Gary T. Holtzer
Robert J. Lemons
Kelly DiBlasi

Counsdl to the United States Trustee

U.S. Department of Justice
Office of the U.S. Trustee

201 Varick Street, Room 1006
New York, New York 10014
Attn: Andrea B. Schwartz

Counsel to Macquarie PF Inc.

Paul Hastings LLP
71 South Wacker Drive Suite 4500
Chicago, lllinois 60606
Attn:  Chris Dickerson
Nathan Gimpel
Mark Pollack
Michael Whalen

Counsel to Wells Fargo Bank, N.A.

Akin Gump Strauss Hauer & Feld LLP
100 Pearl Street, 14th Floor
Hartford, Connecticut 06103
Attn:  Renee Daliley
Katherine Lindsay

Counsd to SunTrust Bank

Alston & Bird LLP
One Atlantic Center
1201 West Peachtree Street, Suite 4900
Atlanta, Georgia 30309
Attn:  Rick Blumen
David Wender

Counsel to Sumitomo Mitsui Banking
Corporation, Brussels Branch

Clifford Chance US LLP

31 West 52nd Street

New York, New York 10019

Attn:  Jennifer DeMarco
Robert Johnson

Counsel to Airbus Helicopters Financial
Services Limited

Dentons LLP

1221 Avenue of the Americas
New York, New York 10020
Attn:  Lee Whidden

Counsal to BNP Paribas

Mayer Brown LLP
1221 Avenue of the Americas
New York, New York 10020
Attn:  Scott Zemser

Brian Trust

Counsel to Bank of Utah

Norton Rose Fulbright US LLP
1301 Avenue of the Americas
New York, New York 10019
Attn:  Howard Beltzer

James Copeland

Counsal to Lombard North Central PLC

Sullivan & Cromwell LLP

125 Broad Street

New York, New York 10004

Attn:  Andrew Dietderich
Brian Glueckstein
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Counsel to Macquarie Counsel to Wells Fargo Bank, N.A.
Vedder Price Duane Morris LLP

1633 Broadway, 47th Floor 1540 Broadway

New York, New York 10019 New York, New York 10036
Attn:  Michael Edelman Attn:  Frederick Hyman

Counsel to the Sponsors

Willkie Farr & Gallagher LLP

787 Seventh Avenue

New York, New York 10019

Attn:  Leonard Klingbaum
Jason Pearl

UNLESS AN OBJECTION TO CONFIRMATION IS TIMELY SERME AND FILED, IT
MAY NOT BE CONSIDERED BY THE BANKRUPTCY COURT.

C. REQUIREMENTS FOR CONFIRMATION OF THE PLAN

1. Requirements of Section 1129(a) of the BankruptmeC

a. General Requirements

At the Confirmation Hearing, the Bankruptcy Couritl wWetermine whether the
following confirmation requirements specified ircgen 1129 of the Bankruptcy Code have been
satisfied including, without limitation, whether:

(1) the Plan complies with the applicable provisionshef Bankruptcy
Code;

(i) the Debtors have complied with the applicable miovis of the
Bankruptcy Code;

(i)  the Plan has been proposed in good faith and nangymeans
forbidden by law;

(iv) any payment made or promised by the Debtors or Ipergon
issuing securities or acquiring property under Rlten for services
or for costs and expenses in, or in connection,wité Chapter 11
Cases, or in connection with the Plan and incitietthe Chapter 11
Cases, has been approved or is subject to the \agpod the
Bankruptcy Court, as reasonable;

(v) the Debtors have disclosed the identity and afiizs of any
individual proposed to serve, after Confirmationtlod Plan, as a
director, officer, or voting trustee of the Debtaas affiliate of the
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Debtors patrticipating in a joint plan with the Detst, or a successor
to the Debtors under the Plan, and the appointntentor
continuance in, such office of such individual asistent with the
interests of creditors and equity holders and ithlic policy;

(vi)  with respect to each Class of Claims or Interestsh holder of an
Impaired Claim or Impaired Interest either has ptee the Plan or
will receive or retain under the Plan on accounswéh holder’'s
Claim or Interest, property of a value, as of tlite¢ive Date, that
is not less than the amount such holder would veaai retain if the
Debtors were liquidated on the Effective Date uratepter 7 of the
Bankruptcy Code geediscussion of the “Best Interests Test” in
subsection b below);

(vii)  except to the extent the Plan meets the requireameisection
1129(b) of the Bankruptcy Code (discussed beloagheClass of
Claims or Interests has either accepted the Plas mot Impaired
under the Plan;

(viii) except to the extent that the holder of a particGlaim has agreed
to a different treatment of such claim, the Plaovmes that
administrative expenses and priority Claims othantpriority tax
Claims will be paid in full on the Effective Datand that priority
tax Claims will receive either payment in full dretEffective Date
or deferred Cash payments over a period not excgdiee (5) years
after the Petition Date, of a value, as of the &ie Date of the
Plan, equal to the allowed amount of such Claims;

(ix)  at least one Class of Impaired Claims has accapg®lan, which
is determined without including any acceptancehefPlan by any
insider holding a Claim in such Class;

(x) confirmation of the Plan is not likely to be folled by liquidation
or the need for further financial reorganizationted Debtors or any
successor to the Debtors under the Plan, unlesslsugdation or
reorganization is proposed in the Plaeddiscussion of “Feasibility
Analysis” in subsection ¢ below); and

(xi)  all fees payable under section 1930 of title 28hef United States
Code, as determined by the Bankruptcy Court aCibefirmation
Hearing for the Plan, have been paid or the Plawiges for the
payment of all such fees on the Effective DatehefRlan.

b. Best Interests Test

As noted above, the Bankruptcy Code requires thah dolder of an Impaired
Claim or Interest either (i) accepts the Plan prréceives or retains under the Plan property of a
value, as of the Effective Date, that is not ldsstthe value such holder would receive or retain
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if the Debtors were liquidated under chapter hefBankruptcy Code on the Effective Date. This
requirement is referred to as the “best interessis™t

The best interests test requires a bankruptcy towktermine what the holders of
allowed claims and allowed interests in each ingghtrlass would receive from a liquidation of
the debtor’s assets and properties in the confextiquidation under chapter 7 of the Bankruptcy
Code. To determine if a plan is in the best irdtyef each impaired class, the value of the
distributions from the proceeds of the liquidatiohthe debtor’'s assets and properties (after
subtracting the amounts attributable to the afadeskims) is then compared with the value
offered to such classes of claims and interestsuttd plan.

The Debtors believe that, under the Plan, all hsldg Impaired Claims and
Interests will receive property with a value nadehan the value such holder would receive in a
liquidation under chapter 7 of the Bankruptcy Codlae Debtors’ belief is based primarily on the
Liquidation Analysis prepared by the Debtors’ fineh advisor, FTI, that is attached hereto as
Exhibit D .

The Liquidation Analysis is a comparison of (i) tkstimated recoveries for
creditors and equity holders of the Debtors that mault from the Plan and (ii) an estimate of the
recoveries for creditors and equity holders of Erebtors that may result from a hypothetical
chapter 7 liquidation. The Liquidation Analysidmssed upon a number of significant assumptions
which are described therein. The Liquidation Asayis solely for the purpose of disclosing to
holders of Claims and Interests the effects of poltyetical chapter 7 liquidation of the Debtors,
subject to the assumptions set forth therein. &hban be no assurance as to the values that would
be actually realized in a chapter 7 liquidatior;, can there be any assurance that the Bankruptcy
Court will accept the Debtors’ conclusions or caneuth such assumptions in making its
determinations under section 1129(a)(7) of the Bapiky Code.

C. Feasibility Analysis

In connection with Confirmation of the Plan, thenBeuptcy Court will have to
determine that the Plan is feasible pursuant tocset129(a)(11) of the Bankruptcy Code, which
means that Confirmation of the Plan is not likedybe followed by the liquidation or the need for
further financial reorganization of the Debtorsasd the Plan provides for the liquidation of the
Debtors. Since the Plan provides for the liqumabf the Debtors, the Bankruptcy Court will find
that the Plan is feasible if it determines that Brebtors will be able to satisfy the conditions
precedent to the Effective Date and otherwise haw#icient funds to meet their post-
Confirmation Date obligations to pay for the cost@dministering and fully consummating the
Plan, including sufficient funds for the Plan Admsinator to liquidate the Debtors’ remaining
entities and assets. Accordingly, the Debtorebelthat the Plan satisfies the financial feasybili
requirement imposed by section 1129(a)(11) of taekBuptcy Code.

2. Requirements of Section 1129(b) of the BankruptmeC

In the event that any Impaired Class of Claimsnterests does not accept or is
deemed to reject the Plan, the Bankruptcy Cournsély confirm the Plan over the rejection or
deemed rejection of the Plan by a Class of Claimsterests if the Plan “does not discriminate
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unfairly” and is “fair and equitable” with respectsuch Class, pursuant to section 1129(b) of the
Bankruptcy Code.

a. No Unfair Discrimination

The “no unfair discrimination” test applies to das of claims or interests that are
of equal priority and are receiving different treant under a chapter 11 plan. A chapter 11 plan
does not discriminate unfairly within the meanirfghee Bankruptcy Code if the legal rights of a
dissenting class are treated in a manner consistgnthe treatment of other classes whose legal
rights are substantially similar to those of thesdinting class and if no class of claims or intsres
receives more than such class is legally entile@c¢eive for its claims or interests. This testsl
not require that the treatment be the same or atpnt; but that such treatment is “fair.”

b. Fair and Equitable Test

The “fair and equitable” test applies to classedifiérent priority and statu®(g,
secured claims versus unsecured claims) and ireltite general requirement that no class of
claims receive more than 100% of the allowed amofitiie claims in such class. The test sets
forth different standards for what is fair and egble depending on the type of claims or interests
in such class. In order to demonstrate that aigléfair and equitable,” the plan proponent must
demonstrate the following:

(1) Secured Creditors

With respect to a class of impaired secured claan®oposed plan must provide
the following: (i) that the holders of securedtia retain their liens securing such claims, whethe
the property subject to such liens is retainedngydebtor or transferred to another entity, to the
extent of the allowed amount of such claims, ameike on account of such claim deferred cash
payments totaling at least the allowed amount ofiglaim, of a value, as of the effective date of
the plan, of at least the value of such holdertsrist in the estates’ interest in such property;
(ii) for a sale, subject to section 363(k) of thenBruptcy Code, of any property that is subject to
the liens securing such claims, free and cleaudf $iens, with such liens to attach to the proseed
of such sale, and the treatment of such liens oogeds under clause (i) or (iit) of this paragraph;
or (i) that the holders of secured claims receilve “indubitable equivalent” of their allowed
secured claim.

(i) Unsecured Creditors

With respect to a class of impaired unsecured daaproposed plan must provide
the following: either (i) that each holder of ampiaired unsecured claim receives or retains under
the plan property of a value equal to the amountsodllowed claim; or (ii) that the holders of
claims and interests that are junior to the clafrtbe dissenting class will not receive any proper
under the plan.

(i) Holders of Interests

With respect to a class of interests, a proposad plust provide the following:
(i) that each holder of an interest receives @inston account of such interest property of agjalu
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as of the effective date of the plan, equal to dheatest of the allowed amount of any fixed
liquidation preference to which such holder is i any fixed redemption price to which such
holder is entitled, or the value of such interest(ii) that the holder of any interest that isipm

to the interests of the class of interests will remteive or retain any property under the plan on
account of such junior interest.

C. Application to Plan

Pursuant to the Plan, holders of Claims in Cla&§e8D and 6D-8D and Interests
in Class 19G (collectively, thedDeemed Rejecting Class&swill not receive a distribution and
are thereby deemed to reject the Plan. HoweverD#btors submit that they satisfy the “unfair
discrimination” and “fair and equitable” tests besa (i) no Class that is junior to the Deemed
Rejecting Classes will receive or retain any propender the Plan, (ii) no Class of equal priority
to the Deemed Rejecting Classes is receiving nareréble treatment, and (iii) with respect to
the Holdings Interests in Class 19G, there is mojuClass. As to any Class that may vote to
reject the Plan, the Debtors believe that the Ridirsatisfy both the “no unfair discrimination”
requirement and the “fair and equitable” test beea(i) as to any dissenting Class of secured
creditors, such creditors will either receive th# &mount of the proceeds from the sale of their
collateral or will receive their collateral and)(@s to any dissenting Class of general unsecured
creditors, no Class that is junior to such creditsitl receive or retain any property under thenPla

If any Impaired Class of Claims entitled to voteedaot accept the Plan by the
requisite statutory majority provided for in secti@126(c) of the Bankruptcy Code, then the
Debtors reserve the right to amend the Plan orrtigkke to have the Bankruptcy Court confirm
the Plan under section 1129(b) of the BankruptcgeCmr both. With respect to Classes of
Impaired Claims that are deemed to reject the Rl@nDebtors will request that the Bankruptcy
Court confirm the Plan pursuant to section 1126¢lihe Bankruptcy Code.

IX.

CONCLUSION

Any statements in this Disclosure Statement comagitfie provisions of any other
document are not necessarily complete, and in ethnce reference is made to such other
document for the full text thereof. Certain docutsedescribed or referred to in this Disclosure
Statement have not been attached as exhibits Heeetuse of the impracticability of furnishing
copies of all such documents to all recipientd Disclosure Statement. All exhibits to the Plan
have been or will be filed with the Bankruptcy Coull holders of Claims entitled to vote on the
Plan are encouraged to review all such exhibiteed?lan prior to voting.

The Debtors believe that Confirmation and impleragoh of the Plan is in the best
interests of all creditors and parties in interast] urge all holders of Claims in Classes 1C thinou
10C, 4D, 5(i)D through 5(v)D, 10(i)D through 10@;) 11(i)D though 11(iii)D, 14(i)D, 14(ii)D,
and 15D through 20D to vote to accept the Plantamyidence such acceptance by returning their
ballots so that they will be received by no latert the Voting Deadline ajuly 3, 2019 at 4:00
p.m. (Eastern Time)
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Respectfully submitted,

By:  /s/ William Transier
Name: William Transier
Title: Director
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Debtor Last 4 Debtor Last 4
Digits of Digits of
Tax ID Tax ID
Number Number
Waypoint Leasing Holdings Ltd. 28991 MSN 760682 Trus N/A
Waypoint Leasing (Luxembourg)| 7041 | Waypoint 2916 Business Trust N/A
S.ar.l
Waypoint Leasing (Ireland) 6600 MSN 920062 Trust N/A
Limited
Waypoint Asset Co 10 Limited 2503 MSN 920125 Trust N/A
MSN 2826 Trust N/A MSN 9229 AS 7652
MSN 2879 Trust N/A Waypoint Asset Co 3A Limited 6687
Waypoint Asset Co 11 Limited 3073 MSN 41371 Trust N/A
MSN 2905 Trust N/A Waypoint Asset Euro 1A Limited 9804
Waypoint Asset Co 14 Limited 1585 | Waypoint Asset Co 1K Limited 2087
Waypoint Asset Co 15 Limited 1776 MSN 4469 Trust N/A
Waypoint Asset Co 3 Limited 3471 MSN 6655 Trust N/A
AE Helicopter (5) Limited N/A Waypoint Leasing (Luxembourg) 8928
Euro S.ar.l
AE Helicopter (6) Limited N/A Waypoint Asset Co 1A Limited 1208
MSN 31141 Trust N/A Waypoint Leasing Labuan 1A 2299
Limited
MSN 31492 Trust N/A Waypoint Asset Co 1C Limited 0827
MSN 36458 Trust N/A Waypoint Asset Co 1D Limited 7018
MSN 760543 Trust N/A Waypoint Asset Co 1F Limited 6345
MSN 760551 Trust N/A Waypoint Asset Co 1G Limited 6494
MSN 760581 Trust N/A Waypoint Asset Co 1H Limited 7349
MSN 760628 Trust N/A Waypoint Asset Co 1J Limited 7729
MSN 760631 Trust N/A MSN 20159 Trust N/A
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Debtor Last 4 Debtor Last 4
Digits of Digits of
Tax ID Tax ID
Number Number
MSN 6658 Trust N/A Waypoint Asset Funding 6 LLC 4964
Waypoint 760626 Business Trust N/A Waypoint Asset Co 7 Limited 9689
MSN 7152 Trust N/A Waypoint Asset Euro 7A Limited 2406
MSN 7172 Trust N/A Waypoint Asset Co 8 Limited 2532
Waypoint Asset Funding 3 LLC 4960 MSN 31041 Trust N/A
Waypoint Asset Malta Ltd 5348 MSN 31203 Trust N/A
Waypoint Leasing Labuan 3A 8120 | MSN 31578 Trust N/A
Limited
Waypoint Leasing UK 3A Limited 0702 MSN 760617 Trust N/A
Waypoint Asset Co 4 Limited 0301 MSN 760624 Trust N/A
Waypoint Asset Co 5 Limited 7128 MSN 760626 Trust N/A
Waypoint Leasing Services LLC 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 Debtor Last 4
Digits of Digits of
Tax ID Tax ID
Number Number
Waypoint Asset Funding 8 LLC 4776 | Waypoint Asset Co Germany 5557
Limited
Waypoint Leasing UK 8A Limited 2906 MSN 31046 Trust N/A
Waypoint Leasing US 8A LLC 8080 | MSN 41511 Trust N/A
Waypoint Asset Company 6861 | MSN 760608 Trust N/A
Number 1 (Ireland) Limited
Waypoint Asset Euro 1D Limited| 1360 MSN 89007 Trust N/A
Waypoint Asset Co 1L Limited 2360 MSN 920141 Trust N/A
Waypoint Asset Co 1M Limited 5855 MSN 920152 Trust N/A
Waypoint Asset Co 1N Limited 3701 MSN 920153 Trust N/A
Waypoint Asset Euro 1G Limited| 4786 MSN 920273 Trust N/A
Waypoint Asset Funding 1 LLC 7392 MSN 920281 Trust N/A
Waypoint Leasing UK 1B Limited 0592 MSN 9205 Trust N/A
Waypoint Leasing UK 1C Limited 0840 MSN 9229 Trust N/A
Waypoint Asset Company 7847 | Waypoint Asset Funding 2 LLC| 7783

Number 2 (Ireland) Limited
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

SECOND AMENDED MODIFIED CHAPTER 11 PLAN OF LIQUIDATION OF
WAYPOINT LEASING HOLDINGS LTD. AND ITS AFFILIATED DEBTORS

WEIL, GOTSHAL & MANGES LLP

Gary T. Holtzer

Robert J. Lemons

Kelly DiBlasi

767 Fifth Avenue

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

Attorneys for the Debtors
and Debtors in Possession

Dated: June 3, 2019
New York, New York

L A list of the Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal tax
identification number, is attached hereto as Exhibit A.
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Waypoint Leasing Holdings Ltd. and those entities listed on Exhibit A (collectively, the
“Debtors”) hereto propose the following joint chapter 11 plan of liquidation pursuant to section 1121(a) of
the Bankruptcy Code. Capitalized terms used herein shall have the meanings set forth in Article I.A.

ARTICLE | DEFINITIONS AND INTERPRETATION.
A Definitions. The following terms shall have the respective meanings specified below:
11 Adequate Protection Claims has the same meaning ascribed to it in the Final DIP Order.

1.2 Administrative Expense Claim means any Claim for costs and expenses of administration
during the Chapter 11 Cases pursuant to sections 328, 330, 363, 364(c)(1), 365, 503(b) or 507(a)(2) of the
Bankruptcy Code, including, (i) the actual and necessary costs and expenses incurred after the Petition Date
and through the Effective Date of preserving the Estates and operating the business of the Debtors (such as
wages, salaries or commissions for services and payments for goods and other services and leased
premises); and (ii) Fee Claims.

13 Affiliates means “Affiliates” as such term is defined in section 101(2) of the Bankruptcy
Code.

1.4 Allowed means, (i) with respect to any Claim, (a) any Claim arising on or before the
Effective Date (1) that is not Disputed, or (2) as to which all such challenges have been determined by a
Final Order to the extent such challenges are determined in favor of the respective holder, (b) any Claim
that is compromised, settled, or otherwise resolved pursuant to the authority of the Debtors or Plan
Administrator in a Final Order of the Bankruptcy Court, (c) any Claim expressly allowed by Final Order of
the Bankruptcy Court (including the Claims of the WAC Lenders Allowed pursuant to and in the amounts
set forth in the Final DIP Order), (d) any Claim expressly allowed under the Plan, (e) any Claim that is
listed in the Schedules as liquidated, non-contingent and undisputed and with respect to which no proof of
claim is timely filed, and (f) any Administrative Expense Claim (1) that was incurred by a Debtor in the
ordinary course of business before the Effective Date to the extent due and owing without defense, offset,
recoupment or counterclaim of any kind, and (2) that is not otherwise Disputed; and (ii) with respect to any
Interest, such Interest is reflected as outstanding in the stock transfer ledger or similar register of any of the
Debtors on the Distribution Record Date and is not subject to any objection or challenge; provided that, no
Claim shall be “Allowed” if it is subject to disallowance in accordance with section 502(d) of the
Bankruptcy Code. If a Claimis Allowed only in part, any provisions under the Plan with respect to Allowed
Claims are applicable solely to the Allowed portion of such Claim.

15 Asset means all of the right, title, and interest of the Debtors in and to property of whatever
type or nature (including, without limitation, real, personal, mixed, intellectual, tangible, and intangible

property).

1.6 Bankruptcy Code means title 11 of the United States Code, 11 U.S.C. § 101, et seq., as
amended from time to time, as applicable to the Chapter 11 Cases.

1.7 Bankruptcy Court means the United States Bankruptcy Court for the Southern District of
New York having jurisdiction over the Chapter 11 Cases or any other court having jurisdiction over the
Chapter 11 Cases, including, to the extent of the withdrawal of any reference under 28 U.S.C. § 157, the
United States District Court for the Southern District of New York.

1.8 Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as promulgated by
the United States Supreme Court under section 2075 of title 28 of the United States Code and any Local
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Bankruptcy Rules of the Bankruptcy Court, in each case, as amended from time to time and applicable to
the Chapter 11 Cases.

19 Bar Date Order means the Order Pursuant to 11 U.S.C. § 502(B)(9) and Fed. R. Bankr.
P. 3003(C)(3) Establishing Deadlines for Filing Proofs of Claim and Procedures Relating Thereto and
Approving Form and Manner of Notice Thereof (ECF No. 552).

1.10  Business Day means any day other than a Saturday, a Sunday, or any other day on which
banking institutions in New York, New York are required or authorized to close by law or executive order.

1.11  Carve Out has the same meaning as set forth in the Final DIP Order.
1.12  Cash means legal tender of the United States of America.

1.13  Causes of Action means any action, claim, cross-claim, third-party claim, cause of action,
controversy, demand, right, lien, indemnity, guaranty, suit, obligation, liability, loss, debt, damage,
judgment, account, defense, remedies, offset, power, privilege, license and franchise of any kind or
character whatsoever, known, unknown, foreseen or unforeseen, existing or hereafter arising, contingent or
non-contingent, matured or unmatured, suspected or unsuspected, liquidated or unliquidated, disputed or
undisputed, secured or unsecured, assertable directly or derivatively, whether arising before, on, or after
the Petition Date, in contract or in tort, in law or in equity or pursuant to any other theory of law (including,
without limitation, under any state or federal securities laws). Causes of Action also includes: (i) any right
of setoff, counterclaim or recoupment and any claim for breach of contract or for breach of duties imposed
by law or in equity; (ii) the right to object to Claims or Interests; (iii) any claim pursuant to section 362 or
chapter 5 of the Bankruptcy Code; (iv) any claim or defense including fraud, mistake, duress and usury and
any other defenses set forth in section 558 of the Bankruptcy Code; and (v) any state law fraudulent transfer
claim.

1.14  Chapter 11 Cases means the jointly administered cases under chapter 11 of the Bankruptcy
Code commenced by the Debtors in the Bankruptcy Court and styled as In re Waypoint Leasing Holdings
Ltd., Case No. 18-13648 (SMB).

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

1.16  Class means any group of Claims or Interests classified as set forth in Article 11l of the
Plan pursuant to sections 1122 and 1123(a)(1) of the Bankruptcy Code.

1.17  Collateral means any Asset of the Estate that is subject to a Lien securing the payment or
performance of a Claim, which Lien is not invalid and has not been avoided under the Bankruptcy Code or
applicable nonbankruptcy law.

1.18 Confirmation Date means the date on which the Clerk of the Bankruptcy Court enters the
Confirmation Order.

1.19  Confirmation Hearing means the hearing to be held by the Bankruptcy Court to consider
confirmation of the Plan, as such hearing may be adjourned or continued from time to time.

1.20 Confirmation Order means the order of the Bankruptcy Court confirming the Plan
pursuant to section 1129 of the Bankruptcy Code.
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1.21  Cure means the payment of Cash by the Debtors, or the distribution of other property (as
the parties may agree or the Bankruptcy Court may order), as necessary to (i) cure a monetary default by
the Debtors in accordance with the terms of an executory contract or unexpired lease of the Debtor, and (ii)
permit the Debtors to assume such executory contract or unexpired lease pursuant to section 365 of the
Bankruptcy Code.

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

1.23  Debtor or Debtors has the meaning set forth in the introductory paragraph of the Plan.

1.24  Debtor Released Party means all Holders of Claims who vote to accept the Plan, as well
as all of the Released Parties; provided however, that the Holder of a Claim (other than a Debtor or a wholly-
owned direct or indirect subsidiary of a Debtor) who is deemed to have accepted the Plan, but does not
actually vote to accept the Plan shall not be a Debtor Released Party.

1.25 DIP Claims has the same meaning ascribed to it in the Final DIP Order.

1.26  Disallowed means, with respect to any Claim or Interest, that such Claim or Interest has
been determined by a Final Order or specified in a provision of the Plan not to be Allowed.

1.27  Disclosure Statement means the disclosure statement filed by the Debtors in support of the
Plan, as approved by the Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code.

1.28 Disputed means a Claim or Interest that (i) is neither Allowed nor Disallowed under the
Plan or a Final Order, nor deemed Allowed under sections 502, 503, or 1111 of the Bankruptcy Code, or
(i) the Debtors or any party in interest has interposed a timely objection or request for estimation, and such
objection or request for estimation has not been withdrawn or determined by a Final Order. If the Debtors
dispute only a portion of a Claim, such Claim shall be deemed Allowed in any amount the Debtors do not
dispute, and Disputed as to the balance of such Claim.

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

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

1.31  Distribution Record Date means on or about the Effective Date.

1.32  Effective Date means the date on which all conditions to the effectiveness of the Plan set
forth in section 10.1 hereof have been satisfied or waived in accordance with the terms of the Plan.

1.33  Entity means an individual, corporation, partnership, limited partnership, limited liability
company, association, joint stock company, joint venture, estate, trust, unincorporated organization,
government unit (as defined in section 101(27) of the Bankruptcy Code) or any political subdivision thereof,
or other person (as defined in section 101(41) of the Bankruptcy Code) or other entity.

1.34  Estate means individually or collectively, the estate or estates of the Debtors created under
section 541 of the Bankruptcy Code.
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1.35 EURO7 means Debtor Waypoint Asset Euro 7A Limited.
1.36 EURO9 means Debtor Waypoint Asset Euro 9A Limited.

1.37  Exculpated Parties means collectively and in each case in their capacity as such, (i) the
Debtors; (ii) the WAC Agents; (iii) the WAC Lenders that vote to accept the Plan, (iv) the Steering
Committee and (v) with respect to each of the foregoing (i) through (iv), their respective predecessors,
successors and assigns, subsidiaries, and Affiliates, and its and their officers, directors, members, managers,
employees, agents, financial advisors, attorneys, accountants, investment bankers, consultants,
representatives, management companies, and other professionals, and such persons’ respective heirs,
executors, Estates, servants and nominees who served in such roles on or after the Petition Date.

1.38  Executory Contract means a contract or unexpired lease to which one or more Debtors is
a party that is subject to assumption or rejection under sections 365 or 1123 of the Bankruptcy Code.

1.39  Fee Claim means a Claim for professional services rendered or costs incurred on or after
the Petition Date through the Effective Date by professional persons retained by the Debtors by an order of
the Bankruptcy Court pursuant to sections 327, 328, 329, 330, 331, or 503(b) of the Bankruptcy Code in
the Chapter 11 Cases.

1.40  Fee Reserve Account shall have the same meaning as ascribed to it in the Final DIP Order.

1.41  Final DIP Order means the Final Order Pursuant to 11 U.S.C. 8§ 105, 361, 362, 363, 364,
507, and 552 Fed. R. Bankr. P. 2002, 4001, 6003, 6004, and 9014, and L. Bankr. R. 2002-1, 4001-2, 9013-
1, 9014-1, and 9014-2 (1) Authorizing the Debtors to (A) Obtain Senior Secured Priming Superpriority
Postpetition Financing, (B) Grant Liens And Superpriority Administrative Expense Status, and (C) Utilize
Cash Collateral; (1) Granting Adequate Protection; and (111) Granting Related Relief (ECF No. 231).

1.42  Final Order means an order or judgment of a court of competent jurisdiction that has been
entered on the docket maintained by the clerk of such court, which has not been reversed, vacated or stayed
and as to which (i) the time to appeal, petition for certiorari, or move for a new trial, reargument or rehearing
has expired and as to which no appeal, petition for certiorari, or other proceedings for a new trial,
reargument, or rehearing shall then be pending, or (ii) if an appeal, writ of certiorari, new trial, reargument,
or rehearing thereof has been sought, such order or judgment shall have been affirmed by the highest court
to which such order was appealed, or certiorari shall have been denied, or a new trial, reargument, or
rehearing shall have been denied or resulted in no modification of such order, and the time to take any
further appeal, petition for certiorari or move for a new trial, reargument, or rehearing shall have expired;
provided that, no order or judgment shall fail to be a “Final Order” solely because of the possibility that a
motion under Rules 59 or 60 of the Federal Rules of Civil Procedure or any analogous Bankruptcy Rule (or
any analogous rules applicable in another court of competent jurisdiction) or sections 502(j) or 1144 of the
Bankruptcy Code has been or may be filed with respect to such order or judgment.

1.43  Forbearance Agreements means those certain Forbearance Agreements dated as of June
29, 2018 by and between certain of the WAC Lenders and the WAC10 Lenders (and their affiliates), and
certain of the Debtors pursuant to which certain WAC Lenders agreed to forbear any rights or remedies
arising from or related to the occurrence and continuance under the WAC Lenders’ respective credit
agreements, as may be amended, modified or supplemented from time to time.

1.44  General Unsecured Claim means any Claim against a Debtor (other than an
Administrative Expense Claim, WAC Lender Secured Claim, Intercompany Claim, Other Secured Claim,
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Priority Tax Claim, or Priority Non-Tax Claim) as of the Petition Date that is neither secured by Collateral
nor entitled to priority under the Bankruptcy Code or any order of the Bankruptcy Court. For the avoidance
of doubt, a WAC Lender Deficiency Claim and the WAC2 Deficiency Claim shall be considered a General
Unsecured Claim.

1.45  Holdback Amount shall mean, with respect to each applicable WAC Lender, the amount
listed on Schedule 1 attached to the Macquarie Sale Order.

1.46  Holdings means Debtor Waypoint Leasing Holdings Ltd.

1.47  Holdings Interests means all Interests in Holdings, including common stock, preferred
stock and any options, warrants or rights to acquire such Interests.

1.48 Impaired means, with respect to a Claim, Interest, or Class of Claims or Interests,
“impaired” within the meaning of sections 1123(a)(4) and 1124 of the Bankruptcy Code.

1.49  Intercompany Claim means any Claim against a Debtor or non-Debtor Affiliate held by a
Debtor.

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

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

1.52  Interests means any equity security (as defined in section 101(16) of the Bankruptcy Code)
of the Debtors, including all shares, common stock, preferred stock, or other instrument evidencing any
fixed or contingent ownership interest in the Debtors, whether or not transferable, and any option, warrant,
or other right, including restricted stock units, contractual or otherwise, to acquire or receive consideration
based on any such interest in the Debtors, whether fully vested or vesting in the future, including, without
limitation, equity or equity-based incentives, grants, or other instruments issued, granted or promised to be
granted to current or former employees, directors, officers, or contractors of the Debtors, to acquire any
such interests in the Debtors that existed immediately before the Effective Date.

1.53  Lien has the meaning set forth in section 101(37) of the Bankruptcy Code.

1.54 Local Bankruptcy Rules means the local bankruptcy rules for the United States
Bankruptcy Court for the Southern District of New York.

1.55 LuxCo means Debtor Waypoint Leasing (Luxembourg) S.a.r.l.
156  LuxCo Euro means Debtor Waypoint Leasing (Luxembourg) Euro S.a.r.l.

1.57 Macquarie means Macquarie Rotorcraft Leasing Holdings Limited as the stalking horse
purchaser.

1.58 Macquarie Purchase Agreement means that certain Stock and Asset Purchase Agreement
(as amended, supplemented or otherwise modified, including all exhibits, schedules and other attachments)
dated as of December 7, 2018 by and between certain of the Debtors and Macquarie.
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1.59 Macquarie Sale Order means Order (I) Approving Purchase Agreement Among Debtors
and Macquarie, (I1) Authorizing Sale of Certain of Debtors’ Assets Free and Clear of Liens, Claims,
Encumbrances, and Other Interests, (I11) Authorizing Assumption and Assignment of Certain Executory
Contracts and Unexpired Leases in Connection Therewith, and (IV) Granting Related Relief. (ECF No.
444).

1.60  MSN 2047 Trust means Debtor MSN 2047 Trust.

1.61  MSN 2057 Trust means Debtor MSN 2057 Trust.

1.62 MSN 2826 Trust means Debtor MSN 2826 Trust.

1.63  MSN 2879 Trust means Debtor MSN 2879 Trust.

1.64  MSN 2905 Trust means Debtor MSN 2905 Trust.

1.65 MSN 2916 Trust means Debtor Waypoint 2916 Business Trust.
1.66  MSN 14786 Trust means Debtor MSN 14786 Trust.

1.67 Old Winddown Account means the segregated account no. XXXX1288 with Barclays held
by WAC14 that was created and funded pursuant to the terms of the Final DIP Order and the Sale Orders.

1.68  Other Interests means an Interest in the Debtors other than the Holdings Interests.

1.69  Other Secured Claim means a Secured Claim, other than an Administrative Expense
Claim, a Priority Tax Claim, a Non-Priority Tax Claim or a WAC Lender Secured Claim.

1.70  Parent Guarantors means Holdings, LuxCo, and WLIL, as guarantors of the obligations
under each of the WAC Facilities.

1.71  Person means any individual, corporation, partnership, limited liability company,
association, indenture trustee, organization, joint stock company, joint venture, estate, trust, Governmental
Unit or any political subdivision thereof, or any other Entity.

1.72  Petition Date means November 25, 2018.

1.73  Plan means this joint chapter 11 plan, including all appendices, exhibits, schedules, and
supplements hereto (including, without limitation, any appendices, schedules, and supplements to the Plan
contained in the Plan Supplement), as the same may be amended, supplemented, or modified from time to
time in accordance with the provisions of the Bankruptcy Code and the terms hereof.

1.74  Plan Administrator means the Person who, as of the Effective Date, shall exercise the
authority set forth in section 5.4(b) under the oversight of the Plan Oversight Board and pursuant to a
contract that will be filed as part of the Plan Supplement.

1.75 Plan Oversight Board means the board consisting of three (3) members (two (2) to be
selected by the WAC Lenders and one (1) to be selected by Macquarie) established on the Effective Date,
to, among other things, oversee and direct the Plan Administrator and his implementation and
administration of the Plan. A list of the members of the Plan Oversight Board and the terms of its oversight
of the Plan Administrator shall be filed with the Plan Supplement.

6



18-13648-smb Doc 816-1 Filed 06/04/19 Entered 06/04/19 10:19:13 Exhibit
Pg 151 of 218

1.76  Plan Supplement means a supplemental appendix to the Plan containing, among other
things, forms of documents, schedules, and exhibits to the Plan to be filed with the Court, including, but
not limited to, the following: (i) list of directors and officers for the Debtors after the Effective Date, (ii) list
of Executory Contracts to be assumed by the Debtors, (iii) copy of the Plan Administrator contract; (iv) a
list of members of the Plan Oversight Board; and (V) to the extent not contained in the Plan Administrator’s
contract, the terms of the Plan Oversight Board’s supervision over the Plan Administrator; provided that,
through the Effective Date, the Debtor shall have the right to amend the Plan Supplement and any schedules,
exhibits, or amendments thereto, in accordance with the terms of the Plan. The Plan Supplement shall be
filed with the Bankruptcy Court not later than seven (7) business days prior to the deadline to object to the
Plan.

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

1.78  Priority Tax Claim means any Secured Claim or unsecured Claim of a governmental unit
of the kind entitled to priority in payment as specified in sections 502(i) and 507(a)(8) of the Bankruptcy
Code.

1.79  Pro Rata means the proportion that an Allowed Claim or Allowed Interests in a particular
Class bears to the aggregate amount of Allowed Claims or Interests in that Class, or the proportion that
Allowed Claims or Interests in a particular Class bear to the aggregate amount of Allowed Claims and
Disputed Claims or Allowed Interests and Disputed Interests in a particular Class and other Classes entitled
to share in the same recovery as such Class under the Plan.

1.80 Purchase Agreements means the Macquarie Purchase Agreement, the WAC2 Purchase
Agreement, the WAC9 Purchase Agreement, and the WAC12 Purchase Agreement.

1.81 Reinstate, Reinstated, or Reinstatement means leaving a Claim or Interest Unimpaired
under the Plan.

1.82 Released Parties means collectively and in each case in their capacity as such, (i) the
Debtors; (ii) the WAC Agents (except to the extent the Required Lenders under the applicable WAC Facility
vote to reject the Plan); (iii) the WAC Lenders that vote to accept the Plan, (iv) the Steering Committee,
and (v) with respect to each of the foregoing (i) through (iv), their respective current and former
predecessors, successors and assigns, subsidiaries, and Affiliates, and its and their officers, directors,
members, managers, employees, agents, financial advisors, attorneys, accountants, investment bankers,
consultants, representatives, management companies, and other professionals, and such persons’ respective
heirs, executors, Estates, servants and nominees; provided, however, that former officers of the Debtors
listed in clause (v) who are related to the Debtors and who have pending or threatened litigation (including
Causes of Actions for breach of contract or breach of fiduciary duty, whether or not asserted in proofs of
claim for rejection damages, but excluding claims related to indemnification, reimbursement, or other
ordinary course obligations of the Debtors) against the Debtors, their Affiliates, officers, directors,
principals, shareholders, members, managers, partners or employees shall not constitute Released Parties
for any capacity in which they may have served the Debtors.

1.83  Releasing Parties means collectively and in each case in their capacity as such, (i) the
WAC Agents (except to the extent the Required Lenders under the applicable WAC Facility vote to reject
the Plan); (ii) the Steering Committee; and (iii) all Holders of Claims who vote to accept the Plan; provided
however that the Holder of a Claim (other than a Debtor or a wholly-owned direct or indirect subsidiary of
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a Debtor) that is deemed to have accepted the Plan, but does not actually vote to accept the Plan shall not
be a Releasing Party.

1.84  Sale Orders means the WAC?2 Sale Order, the WAC9 Sale Order, the WAC12 Sale Order,
and the Macquarie Sale Order.

1.85  Schedules means the schedules of assets and liabilities and the statement of financial affairs
filed by the Debtors under section 521 of the Bankruptcy Code, Bankruptcy Rule 1007, and the Official
Bankruptcy Forms of the Bankruptcy Rules, as such schedules and statements have been or may be
supplemented or amended from time to time.

1.86  Secured Claim means any Claim to the extent (i) secured by property of the Estate, the
amount of which is equal to or less than the value of such property (a) as set forth in the Plan, (b) as agreed
to by the holder of such Claim and the Debtors or (c) as determined by a Final Order in accordance with
section 506(a) of the Bankruptcy Code or (ii) secured by the amount of any rights of setoff of the holder
thereof under section 553 of the Bankruptcy Code.

1.87  Services means Debtor Waypoint Leasing Services LLC.

1.88  Settled WAC10 Claims means all rights, Claims, and interests of the Debtors, the WAC10
Administrative Agent, the WAC10 Security Trustee, and the WAC10 Lender, arising under out of or related
to (a) WAC10 continued possession and use of WAC10 Collateral, any alleged diminution of WAC10
Collateral value while in the possession of WAC10, and any alleged lack of direct benefit to WAC10 Lender
from the WAC10 chapter 11 case, and (b) the Final DIP Order, including any and all claims of the Debtors
against the WAC10 Lender and WAC10 Agent with respect to the purported surcharge of their collateral
pursuant to section 506(c) of the Bankruptcy Code or otherwise.

1.89  Statutory Fees means all fees for which the Debtors are obligated pursuant to 28 U.S.C. §
1930(a)(6), together with interest, if any, pursuant to 31 U.S.C. § 3717.

1.90 Steering Committee means the committee of certain agents, lenders, and noteholders to
Holdings and its affiliates under the WAC1 Credit Agreement, WAC2 Credit Agreement, WAC3 Credit
Agreement, WAC6 Credit Agreement, WAC7 Credit Agreement, WAC8 Note Purchase Agreement,
WAC9 Credit Agreement, WAC12 Credit Agreement, and that certain Credit Agreement, dated as of May
6, 2016, as amended, restated, amended and restated, supplemented, or otherwise modified from time to
time, by and among WAC11, as borrower, (i) Holdings, (ii) Waypoint Leasing (Ireland) Limited, and (iii)
Waypoint Leasing (Luxembourg) S.a r.l., as guarantors, KeyBank, N.A., as Administrative Agent and
Collateral Agent, and the lenders party thereto.

191 Transition Services Agreement means that certain Transition Services Agreement dated
March 13, 2019 by and between WLIL and certain of its affiliates and Macquarie Rotorcraft Leasing
Services (Ireland) Limited as amended, restated, amended and restated, supplemented, or otherwise
modified from time to time.

1.92  Unimpaired means, with respect to a Claim, Interest, or Class of Claims or Interests, not
“impaired” within the meaning of sections 1123(a)(4) and 1124 of the Bankruptcy Code.

1.93 U.S. Trustee means the United States Trustee for Region 2 which includes the Southern
District of New York.
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1.94  Voting Deadline means the date by which all persons or Entities entitled to vote on the
Plan must vote to accept or reject the Plan.

1.95 WACI1 means Debtor Waypoint Asset Company Number 1 (Ireland) Limited.

1.96 WACL Administrative Agent means Macquarie PF Inc., as administrative agent under the
WACL1 Credit Agreement.

1.97 WAC1 Borrowers means WAC1 and WACF1, as borrowers, under the WAC1 Credit
Agreement.

1.98 WACL1 Collateral Agent means Wells Fargo Bank, National Association, as collateral
agent under the WAC1 Credit Agreement.

1.99 WACI Credit Agreement means that certain Amended and Restated Credit Agreement,
dated as of November 8, 2013, as amended, restated, amended and restated, supplemented, or otherwise
modified from time to time, and, together with all other WAC1 Credit Documents, among the WAC1
Borrowers, the Parent Guarantors, the WAC1 Lenders, the WAC1 Administrative Agent, and WAC1
Collateral Agent.

1.100 WACL Credit Documents means the WACL Credit Agreement together with all
agreements and documents delivered pursuant thereto or in connection therewith, each as amended,
restated, amended and restated, supplemented, or otherwise modified from time to time.

1.101 WAC1 Group means WACL and its Debtor subsidiaries.
1.102 WACI Lenders means the lenders from time to time party to the WACL1 Credit Agreement.

1.103 WAC1 Secured Claim means an Allowed Secured Claim arising under the WACL1 Credit
Agreement.

1.104 WAC2 means Debtor Waypoint Asset Company Number 2 (Ireland) Limited.

1.105 WAC2 Agent means Wells Fargo Bank, National Association, as both administrative agent
and as collateral agent under the WAC2 Credit Agreement.

1.106 WAC2 Borrowers means WAC?2 and WACF2, as borrowers, under the WAC2 Credit
Agreement.

1.107 WAC2 Deficiency Claim means the Allowed unsecured Claim held by the WAC2 Lenders
after taking into account the credit bid a portion of the WAC2 Secured Obligations (as defined in the WAC2
Credit Agreement) pursuant to the WAC2 Purchase Agreement.

1.108 WAC2 Credit Agreement means that certain Credit Agreement, dated as of April 16, 2014,
as amended, restated, amended and restated, supplemented, or otherwise modified from time to time,
together with all other WAC2 Credit Documents, between and among the WAC2 Borrowers, the Parent
Guarantors, the WAC2 Lenders, and the WAC2 Collateral Agent.



18-13648-smb Doc 816-1 Filed 06/04/19 Entered 06/04/19 10:19:13 Exhibit
Pg 154 of 218

1.109 WAC2 Credit Documents means the WAC2 Credit Agreement together with all
agreements and documents delivered pursuant thereto or in connection therewith, each as amended,
restated, amended and restated, supplemented, or otherwise modified from time to time.

1.110 WAC2 Group means WAC2 and WACF2.
1.111 WAC2 Lenders means the lenders from time to time party to the WAC2 Credit Agreement.

1.112 WAC2 Purchase Agreement means that certain Asset Purchase Agreement by and between
WAC2 and the WAC2 Agent, dated March 19 2019.

1.113 WAC2 Sale Order means the Order (I) (A) Approving Purchase Agreement Among
Debtors and Successful Credit Bidder, (B) Authorizing Sale of Certain of Debtors’ Assets Free and Clear
of Liens, Claims, Encumbrances, and Other Interests, (C) Authorizing Assumption and Assignment of
Certain Executory Contracts and Unexpired Leases in Connection Therewith, and (D) Granting Related
Relief, and (11) Authorizing Debtors to Take Certain Actions with Respect to Related Intercompany Claims
in Connection Therewith (ECF No. 525).

1.114 WAC2 Secured Claim means an Allowed Secured Claim arising under the WAC2 Credit
Agreement.

1.115 WACS3 means Debtor Waypoint Asset Co 3 Limited.

1.116 WAC3 Administrative Agent means Glas Trust Company LLC, as administrative agent,
under the WAC3 Credit Agreement.

1.117 WACS3 Borrowers means WAC3 and WACF3, as borrowers, under the WAC3 Credit
Agreement.

1.118 WAC3 Collateral Agent means Wells Fargo Bank, National Association, as collateral
agent under the WAC3 Credit Agreement.

1.119 WAC3 Credit Agreement means that certain Credit Agreement, dated as of
August 6, 2014, as amended, restated, amended and restated, supplemented, or otherwise modified from
time to time, and, together with all other WAC3 Credit Documents, by and among the WAC3 Borrowers,
the Parent Guarantors, the WAC3 Lenders, the WAC3 Administrative Agent, and the WAC3 Collateral
Agent.

1.120 WAC3 Credit Documents means the WAC3 Credit Agreement together with all
agreements and documents delivered thereto or in connection therewith, each as amended, restated,
amended and restated, supplemented, or otherwise modified from time to time.

1.121 WAC3 Group means WAC3 and its Debtor subsidiaries.

1.122 WAC3 Lenders means the lenders from time to time party to the WAC3 Credit Agreement.

1.123 WAC3 Secured Claim means an Allowed Secured Claim arising under the WAC3 Credit
Agreement.

1.124 WAC4 means Debtor Waypoint Asset Co 4 Limited.

10
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1.125 WACS5 means Debtor Waypoint Asset Co 5 Limited.
1.126 WACS5B means Debtor Waypoint Asset Co 5B Limited.
1.127 WACS5 Group means WACS and its Debtor subsidiaries.
1.128 WAC6 means Debtor Waypoint Asset Co 6 Limited.

1.129 WACG6 Borrowers means WAC6 and WACF®6, as borrowers under the WACG6 Credit
Agreement.

1.130 WACS6 Agent means Bank of Utah, as both administrative agent and collateral agent under
the WACG6 Credit Agreement.

1.131 WAC6 Credit Agreement means that certain Credit Agreement, dated as of
March 23, 2015, as amended, restated, amended and restated, supplemented, or otherwise modified from
time to time, and, together with all other WAC6 Credit Documents, by and among the WAC6 Borrowers,
the Parent Guarantors, the WAC6 Lenders, and the WAC6 Collateral Agent.

1.132 WAC6 Credit Documents means the WAC6 Credit Agreement together with all
agreements and documents delivered pursuant thereto in connection therewith, each as amended, restated,
amended and restated, supplemented, or otherwise modified from time to time.

1.133 WACS6 Lenders means the lenders from time to time party to the WAC6 Credit Agreement.
1.134 WACS6 Group means WACS6 and its Debtor subsidiaries.

1.135 WACS6 Secured Claim means an Allowed Secured Claim arising under the WAC6 Credit
Agreement.

1.136 WAC7 means Debtor Waypoint Asset Co 7 Limited.

1.137 WACT7 Agent means SunTrust Bank, as both administrative agent and collateral agent
under the WACY Credit Agreement.

1.138 WACT7 Borrowers means WAC7 and EURQ?7, as borrowers under the WAC7 Credit
Agreement.

1.139 WACT7 Credit Agreement means that certain Amended and Restated Credit Agreement,
dated as of April 28, 2017, as amended, restated, amended and restated, supplemented, or otherwise

modified from time to time, and, together with all other WAC7 Credit Documents, by and among, the
WACT7 Borrowers, the Parent Guarantors, the WAC7 Lenders, and the WAC7 Collateral Agent.

1.140 WACT7 Credit Documents means the WAC7 Credit Agreement together with all
agreements and documents delivered pursuant thereto or in connection therewith, each as amended,
restated, amended and restated, supplemented, or otherwise modified from time to time.

1.141 WACT7 Group means WACT and its Debtor subsidiaries.

1.142 WACT7 Lenders means the lenders from time to time party to the WAC7 Credit Agreement.

11
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1.143 WACT Secured Claim means an Allowed Secured Claim arising under the WAC7 Credit
Agreement.

1.144 WACS8 means Debtor Waypoint Asset Co 8 Limited.

1.145 WACS Agent means Wells Fargo Bank, National Association, as both administrative agent
and collateral agent under the WACS8 Note Purchase Agreement.

1.146 WACS Group means WACS and its Debtor subsidiaries.

1.147 WACS Issuers means WACS8 and WACEFS8, as issuers under the WAC8 Note Purchase
Agreement.

1.148 WACS Note Purchase Agreement means that certain Note Purchase Agreement, dated as
of July 29, 2015, as amended, restated, amended and restated, supplemented, or otherwise modified from
time to time, and, together with all other WA8 Note Purchase Documents, by and among, the WAC8
Issuers, the Parent Guarantors, and the WACS Collateral Agent, pursuant to which the WACS Issuers issued
the WACS Senior Secured Notes.

1.149 WACS Note Purchase Documents means the WAC8 Note Purchase Agreement together
with all agreements and documents delivered pursuant thereto or in connection therewith, each as amended,
restated, amended and restated, supplemented, or otherwise modified from time to time.

1.150 WACS Noteholders means the holders of WACS8 Senior Secured Notes issued pursuant to
the WACS8 Note Purchase Agreement.

1.151 WACS Secured Claim means an Allowed Secured Claim arising under the WACS8 Note
Purchase Agreement.

1.152 WACS Senior Secured Notes means the (i) 4.41% Series A Guaranteed Senior Secured
Notes due 2022 in the aggregate principal amount of $125,000,000, (ii) 2.83625% Series B Guaranteed
Senior Secured Notes due 2022 in the aggregate principal amount of €45,000,000, and (iii) 4.51% Series C
Guaranteed Senior Secured Notes due 2022 in the aggregate principal amount of $25,000,000, each issued
pursuant to the WACS8 Note Purchase Agreement.

1.153 WAC9 Agent means Lombard North Central Plc, as both administrative agent and
collateral agent under the WAC9 Credit Agreement.

1.154 WAC9 Borrower means Debtor Waypoint Asset Co 9 Limited.

1.155 WACH9 Collateral Agent means Lombard North Central Plc, as both administrative agent
and collateral agent under the WAC9 Credit Agreement.

1.156 WAC9 Credit Agreement means that certain Credit Agreement, dated as of
March 24, 2016, as amended, restated, amended and restated, supplemented, or otherwise modified from
time to time, and, together with all other WAC9 Credit Documents, by and among the WAC9 Borrower,
along with the Parent Guarantors, EURO9 and Waypoint Asset Sterling 9A Limited, as guarantors, the
WAC9 Lender, and the WAC9 Collateral Agent.

12
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1.157 WAC9 Credit Documents means the WAC9 Credit Agreement together with all
agreements and documents delivered pursuant thereto or in connection therewith, each as amended,
restated, amended and restated, supplemented, or otherwise modified from time to time.

1.158 WACH9 Lender means the lender from time to time party to the WAC9 Credit Agreement.

1.159 WACS9 Purchase Agreement that certain Equity and PPN Purchase Agreement among
Waypoint Leasing (Ireland) Limited, Waypoint Leasing (Luxembourg) Euro S.a r.l., Waypoint Leasing
(Luxembourg) S.ar.l., and Lombard North Central plc, dated January 25, 2019.

1.160 WAC9 Sale Order means the Order (I) (A) Approving Purchase Agreement Among
Debtors and Successful Credit Bidder, (B) Authorizing Sale of Certain Of Debtors’ Assets Free and Clear
of Liens, Claims, Encumbrances, and Other Interests, and (C) Granting Related Relief, and (I1) Authorizing
Debtors to Take Certain Actions With Respect to Related Intercompany Claims in Connection Therewith
(ECF No. 440).

1.161 WAC10 Administrative Agent means Airbus Helicopters Financial Services Limited, as
agent under the WAC10 Facility Agreement.

1.162 WAC10 Borrower means Debtor Waypoint Asset Co 10 Limited.
1.163 WACI10 Cash Collateral has the same meaning ascribed to it in the Final DIP Order.

1.164 WACI10 Facility Agreement means that certain Facility Agreement, dated as of
February 21, 2017, as amended, restated, amended and restated, supplemented, or otherwise modified from
time to time, and, together with all other WAC10 Facility Documents, by and among the WAC10 Facility
Agreement, the Parent Guarantors, with the financial institutions listed on Schedule 1 thereto, as lenders,
the WAC10 Agent, and the WAC10 Security Trustee.

1.165 WACI10 Facility Documents means the WAC10 Facility Agreement together with all
agreements and documents delivered pursuant thereto or in connection therewith, each as amended,
restated, amended and restated, supplemented, or otherwise modified from time to time.

1.166 WAC10 Lender means the lender party to the WAC10 Facility Agreement.

1.167 WACI10 Secured Claim means an Allowed Secured Claim arising under the WAC10
Facility Agreement.

1.168 WAC10 Security Trustee means Airbus Helicopters Financial Services Limited, as
security trustee under the WAC10 Facility Agreement.

1.169 WAC10 Winddown Payment means all of the remaining WAC10 Cash Collateral net of
the return of all lease deposits to any lessee as of the Effective Date plus an additional $93,421 to be paid
by the WAC10 Security Trustee on the Effective Date.

1.170 WAC11 means Debtor Waypoint Asset Co 11.

1.171 WACI12 Administrative Agent means Sumitomo Mitsui Banking Corporation, Brussels
Branch, as administrative agent under the WAC12 Credit Agreement.

13
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1.172 WAC 12 Borrowers means Debtor Waypoint Asset Co 12 Limited.

1.173 WACI12 Collateral Agent means Sumitomo Mitsui Banking Corporation Europe Limited,
as collateral agent under the WAC12 Credit Agreement.

1.174 WAC12 Credit Agreement means that certain Credit Agreement, dated as of
August 2, 2017, as amended, restated, amended and restated, supplemented, or otherwise modified from
time to time, and, together with all other WAC 12 Credit Documents, by and among the WAC12 Borrowers,
the WAC12 Lenders, the WAC 12 Administrative Agent, and the WAC12 Collateral Agent.

1.175 WACI12 Credit Documents means the WAC12 Credit Agreement together with all
agreements and documents delivered pursuant thereto or in connection therewith, each as amended,
restated, amended and restated, supplemented, or otherwise modified from time to time.

1.176 WACI12 Lenders means the lenders from time to time party to the WAC12 Credit
Agreement.

1.177 WACI12 Purchase Agreement means that certain Credit Bid Equity Purchase Agreement
among Waypoint Leasing (Ireland) Limited, Waypoint Leasing (Luxembourg) Euro S.a r.l., Waypoint
Leasing (Luxembourg) S.ar.l., and the WAC12 Collateral Agent, dated February 1, 2019

1.178 WACI12 Sale Order means the Order (I) (A) Approving Purchase Agreement Among
Debtors and Successful Credit Bidder, (B) Authorizing Sale of Certain Of Debtors’ Assets Free and Clear
of Liens, Claims, Encumbrances, and Other Interests, and (C) Granting Related Relief, and (1) Authorizing
Debtors to Take Certain Actions With Respect to Related Intercompany Claims in Connection Therewith
(ECF No. 441).

1.179 WAC14 means Debtor Waypoint Asset Co 14.

1.180 WACI15 means Debtor Waypoint Asset Co 15.

1.181 WACF1 means Debtor Waypoint Asset Funding 1 LLC.

1.182 WACF2 means Debtor Waypoint Asset Funding 2 LLC.

1.183 WAC Agents means the WAC1 Administrative Agent, the WAC1 Collateral Agent, the
WAC?2 Agent, the WAC3 Administrative Agent, the WAC3 Collateral Agent, the WAC6 Agent, the WAC7
Agent, and the WACS8 Agent.

1.184 WAC Credit Documents means the WAC1 Credit Documents, the WAC2 Credit
Documents, the WAC3 Credit Documents, the WACG6 Credit Documents, the WAC7 Credit Documents,
and the WACS8 Note Purchase Documents.

1.185 WAC Lenders means the WACL1 Lenders, the WACS3 Lenders, the WAC6 Lenders, the
WACT Lenders, and the WACS Lenders.

1.186 WAC Lender Secured Claim means any WAC 1 Secured Claim, WAC 3 Secured Claim,
WAC 6 Secured Claim, WAC 7 Secured Claim, WAC 8 Secured Claim or WAC 10 Secured Claim.

14
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1.187 WAC Lender Deficiency Claim means an Allowed unsecured Claim held by a WAC
Lender in the amount of each WAC Lender’s WAC Lender Secured Claim minus all Distributions made
on account thereof, to such WAC Lender or the applicable WAC Agent on one or more WAC Lenders’
behalf, including Distributions made pursuant to the Plan or an order of the Bankruptcy Court.

1.188 WAC Facilities means the WAC1 Credit Agreement, the WAC2 Credit Agreement, the
WAC3 Credit Agreement, the WAC6 Credit Agreement, the WAC7 Credit Agreement, and the WAC8
Note Purchase Agreement.

1.189 WAC Groups means the WAC1 Group, the WAC2 Group, the WAC3 Group, the WAC6
Group, the WACY7 Group, and the WACS8 Group.

1.190 WACF1 means Debtor Waypoint Asset Funding 1 LLC.
1.191 WACF2 means Debtor Waypoint Asset Funding 2 LLC.
1.192 WACF3 means Debtor Waypoint Asset Funding 3 LLC.
1.193 WACF6 means Debtor Waypoint Asset Funding 6 LLC.
1.194 WACF8 means Debtor Waypoint Asset Funding 8 LLC.
1.195 WAG means Debtor Waypoint Asset Co Germany Limited.
1.196 WLUKS5A means Debtor Waypoint Leasing UK 5A Limited.

1.197 Winddown Account means a segregated account administered by Holdings, on behalf of
the Debtors, that shall be funded on the Effective Date with the funds held in the Old Winddown Account.

1.198 WLIL means Debtor Waypoint Leasing (Ireland) Limited.
B. Interpretation; Application of Definitions and Rules of Construction.

Unless otherwise specified, all section or exhibit references in the Plan are to the respective
section in, or exhibit to, the Plan, as the same may be amended, waived, or modified from time to time.
The words “herein,” “hereof,” “hereto,” “hereunder,” and other words of similar import refer to the Plan as
a whole and not to any particular section, subsection, or clause contained therein. The headings in the Plan
are for convenience of reference only and shall not limit or otherwise affect the provisions hereof. For
purposes herein: (i) in the appropriate context, each term, whether stated in the singular or the plural, shall
include both the singular and the plural, and pronouns stated in the masculine, feminine, or neuter gender
shall include the masculine, feminine, and the neuter gender; (ii) any reference herein to a contract, lease,
instrument, release, indenture, or other agreement or document being in a particular form or on particular
terms and conditions means that the referenced document shall be substantially in that form or substantially
on those terms and conditions; (iii) unless otherwise specified, all references herein to “Sections” are
references to Sections hereof or hereto; (iv) the rules of construction set forth in section 102 of the
Bankruptcy Code shall apply; and (v) any term used in capitalized form herein that is not otherwise defined
but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have the meaning assigned to that
term in the Bankruptcy Code or the Bankruptcy Rules, as the case may be.
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C. Reference to Monetary Figures.

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

D. Controlling Document.

In the event of an inconsistency between the Plan and the Plan Supplement, the terms of
the relevant document in the Plan Supplement shall control (unless stated otherwise in such Plan
Supplement document). The provisions of the Plan and of the Confirmation Order shall be construed in a
manner consistent with each other so as to effect the purposes of each; provided, that, if there is determined
to be any inconsistency between any Plan provision and any provision of the Confirmation Order that cannot
be so reconciled, then, solely to the extent of such inconsistency, the provisions of the Confirmation Order
shall govern and any such provision of the Confirmation Order shall be deemed a modification of the Plan
and shall control and take precedence.

ARTICLE Il ADMINISTRATIVE EXPENSE CLAIMS, PRIORITY CLAIMS, AND
STATUTORY FEES.

2.1.  Administrative Expense Claims.

Except to the extent that a holder of an Allowed Administrative Expense Claim agrees to
less favorable treatment, each holder of an Allowed Administrative Expense Claim shall receive, in full and
final satisfaction of such Claim, Cash in an amount equal to such Allowed Administrative Expense Claim
on, or as soon thereafter as is reasonably practicable, the later of (a) the Effective Date and (b) the first
Business Day after the date such Administrative Expense Claim becomes an Allowed Administrative
Expense Claim; provided that the Fee Claims shall receive the treatment provided in section 2.2 of the Plan;
provided further that Allowed Administrative Expense Claims representing liabilities incurred in the
ordinary course of operating or liquidating the business by the Debtors shall be paid by the Debtors in the
ordinary course of business, consistent with past practice and in accordance with the terms and subject to
the conditions of any agreements governing, instruments evidencing or other documents relating to such
transactions.

2.2. Fee Claims.

All entities seeking an award by the Bankruptcy Court of Fee Claims (i) shall file their
respective final applications for allowance of compensation for services rendered and reimbursement of
expenses incurred by the date that is thirty (30) days after the Effective Date, and (ii) shall be paid in full
from the Fee Reserve Account in such amounts as are Allowed by the Bankruptcy Court (a) upon the later
of the Effective Date and the date upon which the order relating to any such Allowed Fee Claim is entered
or (b) upon such other terms as may be mutually agreed upon between the holder of such an Allowed Fee
Claim and the Plan Administrator. The Plan Administrator is authorized to pay compensation for services
rendered or reimbursement of expenses incurred after the Effective Date in the ordinary course and without
the need for Bankruptcy Court approval.

2.3. Priority Tax Claims.
Except to the extent that a holder of an Allowed Priority Tax Claim agrees to a different

treatment, each holder of an Allowed Priority Tax Claim shall receive, in full satisfaction, settlement, and
release of, and in exchange for such Allowed Priority Tax Claim, Cash in an amount equal to such Claim
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on, or as soon thereafter as is reasonably practicable, the later of (a) the Effective Date, (b) the first Business
Day after the date such Priority Tax Claim becomes an Allowed Priority Tax Claim, and (c) the date such
Allowed Priority Tax Claim is due and payable in the ordinary course.

24. Statutory Fees.

On the Effective Date and thereafter as may be required, the Debtors or the Plan
Administrator (as applicable) shall pay all Statutory Fees when due and payable. The obligations under
this section 2.4 shall remain for each Debtor until such time as a final decree is entered closing the Chapter
11 Case for such Debtor, a Final Order converting such Debtor’s Chapter 11 Case to a case under chapter
7 of the Bankruptcy Code is entered, or a Final Order dismissing such Debtor’s Chapter 11 Case is entered.

ARTICLE II1 CLASSIFICATION OF CLAIMS AND INTERESTS.
3.1 Classification in General.

A Claim or Interest is placed in a particular Class for all purposes, including voting,
confirmation, and distribution under the Plan and under sections 1122 and 1123(a)(1) of the Bankruptcy
Code; provided that, a Claim or Interest is placed in a particular Class for the purpose of receiving
distributions pursuant to the Plan only to the extent that such Claim or Interest is an Allowed Claim or
Allowed Interest in that Class and such Allowed Claim or Allowed Interest has not been satisfied, released,
or otherwise settled prior to the Effective Date.

3.2. Formation of Debtor Groups for Convenience Only.

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

Number Consolidated Debtor Group or Debtor Name
1 WAC1 Group
2 WAC2 Group
3 WAC3 Group
4 WAC4
5(i) WAC5
5(ii) MSN 2047 Trust
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Number Consolidated Debtor Group or Debtor Name
5(iii) MSN 2057 Trust
5(iv) MSN 14786 Trust
5(v) WLUK5A
6 WAC6 Group
7 WACT7 Group
8 WACS Group

Intentionally Omitted

Intentionally Omitted

10(i) WAC10
10(ii) MSN 2826 Trust
10(iii) MSN 2879 Trust
10(iv) MSN 2916 Trust
11(i) WAC11
11(ii) WAG
11(iii) MSN 2905 Trust

Intentionally Omitted

Intentionally Omitted

Intentionally Omitted

Intentionally Omitted

14(i) WAC14

14(ii) WACS5B
15 WAC15
16 WLIL
17 LuxCo
18 LuxCo Euro
19 Holdings
20 Services
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Such groupings shall not affect any Debtor’s status as a separate legal Entity, change the
organizational structure of the Debtors’ business enterprise, constitute a change of control of any Debtor
for any purpose, cause a merger or consolidation of any legal Entities, or cause the transfer of any assets;
and, except as otherwise provided by or permitted under the Plan, all Debtors shall continue to exist as
separate legal Entities after the Effective Date until liquidated, dissolved, or otherwise terminated.

3.3. Summary of Classification.

Claims against and Interests in each of the Debtors are divided into lettered Classes. Not
all of the Classes apply to every Debtor or Debtor group, and consequently, not all of the lettered Classes
appear in the case of each Debtor or group of consolidated Debtors. For purposes of voting, Claims within
the Class shall be counted for each applicable Debtor or group of consolidated Debtors. Whenever such a
Class of Claims or Interests is relevant to a particular Debtor, that class of Claims or Interests shall be
grouped under the appropriate lettered Class from the following list:

Class Description

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

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

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

Class D Class D consists of all General Unsecured Claims
against the applicable Debtor or consolidated
group of Debtors

Class E Class E consists of Intercompany Claims against
the applicable Debtor or consolidated group of
Debtors
Class F Class F consists of Other Interests
Class G Class G consists of the Holdings Interests

The following table designates the Classes of Claims against and Interests in each of the
Debtors and specifies which of those Classes are (i) Impaired or Unimpaired by the Plan; (ii) entitled to
vote to accept or reject the Plan in accordance with section 1126 of the Bankruptcy Code; and (iii) deemed
to accept or reject the Plan. In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative
Expense Claims and Priority Tax Claims have not been classified and, thus, are excluded from the Classes
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of Claims and Interests set forth in sections 2.1 and 2.3 of the Plan. All of the potential Classes for the
Debtors are set forth in the Plan. Certain of the Debtors may not have holders of Claims or Interests in a

particular Class or Classes, and such Classes shall be treated as set forth in section 3.6 of the Plan.

Class Type of Claim or Interest | Impairment Entitled to Vote
Classes 1A through 20A | Priority Non-Tax Claims | Unimpaired No (presumed to
against the Debtors accept)
Classes 1B through 20B | Other Secured Claims Unimpaired No (presumed to
against the Debtors accept)
Class 1C WAC1 Secured Claims Impaired Yes
against the WAC1 Group
Class 2C WAC?2 Secured Claims Impaired Yes
against the WAC2 Group
Class 3C WAC3 Secured Claims Impaired Yes
against the WAC3 Group
Class 6C WACS6 Secured Claims Impaired Yes
against the WAC6 Group
Class 7C WAC7 Secured Claims Impaired Yes
against the WAC7 Group
Class 8C WACS Secured Claims Impaired Yes
against the WAC8 Group
Class 10C WAC10 Secured Claims | Impaired Yes
against the WAC10
Group
Class 1D General Unsecured Impaired No (presumed to
Claims against the reject)
WAC1 Group
Class 2D General Unsecured Impaired No (presumed to
Claims against the reject)
WAC?2 Group
Class 3D General Unsecured Impaired No (presumed to
Claims against the reject)
WAC3 Group
Class 4D General Unsecured Impaired Yes
Claims against the
WAC4
Class 5()D General Unsecured Impaired Yes
Claims against WAC5
Class 5(ii)D General Unsecured Impaired Yes
Claims against MSN
2047 Trust
Class 5(iii)D General Unsecured Impaired Yes
Claims against MSN
2057 Trust
Class 5(iv)D General Unsecured Impaired Yes
Claims against MSN
14786 Trust
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Class Type of Claim or Interest | Impairment Entitled to Vote

Class 5(v)D General Unsecured Impaired Yes
Claims against
WLUKS5A

Class 6D General Unsecured Impaired No (presumed to
Claims against the reject)
WAC6 Group

Class 7D General Unsecured Impaired No (presumed to
Claims against the reject)
WAC7 Group

Class 8D General Unsecured Impaired No (presumed to
Claims against the reject)
WACS8 Group

Class 10(i)D General Unsecured Impaired Yes
Claims against WAC10

Class 10(ii)D General Unsecured Impaired Yes
Claims against MSN
2826 Trust

Class 10(iii)D General Unsecured Impaired Yes
Claims against MSN
2879 Trust

Class 10(iv)D General Unsecured Impaired Yes
Claims against MSN
2916 Trust

Class 11(i)D General Unsecured Impaired Yes
Claims against WAC11

Class 11(ii)D General Unsecured Impaired Yes
Claims against WAG

Class 11(iii)D General Unsecured Impaired Yes
Claims against MSN
2905 Trust

Class 14(i)D General Unsecured Impaired Yes
Claims against WAC14

Class 14(ii)D General Unsecured Impaired Yes
Claims against WAC5B

Class 15D General Unsecured Impaired Yes
Claims against the WAC
15 Group

Class 16D General Unsecured Impaired Yes
Claims against WLIL

Class 17D General Unsecured Impaired Yes
Claims against LuxCo

Class 18D General Unsecured Impaired Yes
Claims against LuxCo
Euro

Class 19D General Unsecured Impaired Yes
Claims against Holdings

Class 20D General Unsecured Impaired Yes.

Claims against Services
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Class Type of Claim or Interest | Impairment Entitled to Vote
Classes 1E through 20E | Intercompany Claims Impaired No (presumed to
against the Debtors accept as Plan

proponents)

Classes 1F through 18F, | Other Interests in the Unimpaired No (presumed to

and 20F Debtors accept)

Class 19G Holdings Interests Impaired No (presumed to
reject)

3.4. Special Provision Governing Unimpaired Claims.

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

3.5. Elimination of Vacant Classes.

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

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

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

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

The Debtors shall seek confirmation of the Plan pursuant to section 1129(b) of the
Bankruptcy Code with respect to any rejecting Class of Claims or Interests. The Debtors reserve the right
to modify the Plan in accordance with section 13.3 of the Plan to the extent, if any, that confirmation
pursuant to section 1129(b) of the Bankruptcy Code requires modification, including by modifying the
treatment applicable to a Class of Claims or Interests to render such Class of Claims or Interests Unimpaired
to the extent permitted by the Bankruptcy Code and the Bankruptcy Rules.

ARTICLE IV TREATMENT OF CLAIMS AND INTERESTS.
4.1. Priority Non-Tax Claims (Classes 1A through 20A).
@) Classification: Classes 1A through 20A consist of Priority Non-Tax Claims.
(b) Treatment: Except to the extent that a holder of an Allowed Priority Non-Tax
Claim has agreed to less favorable treatment of such Claim, each such holder shall receive, in full and final

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

(c) Voting: Classes 1A through 20A are Unimpaired, and the holders of Allowed
Priority Non-Tax Claims are conclusively presumed to have accepted the Plan pursuant to section 1126(f)
of the Bankruptcy Code. Therefore, holders of Priority Non-Tax Claims are not entitled to vote to accept
or reject the Plan, and the votes of such holders will not be solicited with respect to Priority Non-Tax
Claims.

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

@ Classification: Classes 1B through 20B consist of the Other Secured Claims. To
the extent that Other Secured Claims are secured by different Collateral or different interests in the same
Collateral, such Claims shall be treated as separate subclasses of Class 1B through 20B.

(b) Treatment: Except to the extent that a holder of an Allowed Other Secured Claim
against any of the Debtors has agreed to less favorable treatment of such Claim, each holder of an Allowed
Other Secured Claim shall receive, at the option of the Debtors or the Plan Administrator, in full and final
satisfaction of such Claim, payable on, or as soon as reasonably practical after, the later of the Effective
Date and the date on which such Other Secured Claim becomes an Allowed Other Secured Claim
(i) payment in full in Cash (from proceeds from the collateral securing such Allowed Other Secured Claim);
or (i) such other treatment necessary to satisfy section 1129 of the Bankruptcy Code.

(©) Voting: Classes 1B through 20B are Unimpaired, and the holders of Other Secured
Claims are conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy
Code. Therefore, holders of Other Secured Claims are not entitled to vote to accept or reject the Plan, and
the votes of such holders will not be solicited with respect to such Other Secured Claims.

4.3.  WAC1 Secured Claims against the WAC1 Group (Class 1C).

@) Classification: Class 1C consists of WAC1 Secured Claims against the WAC1
Group.

(b) Treatment: The WAC1 Administrative Agent on behalf of the WAC1 Lenders
shall receive on the Effective Date or as soon as reasonably practicable thereafter, but no later than the
Initial Distribution Date, payment in Cash of all funds held by the members of the WAC1 Group (including
the applicable Holdback Amount).

(©) Voting: Class 1C is Impaired, and the holders of WAC1 Secured Claims against
the WAC1 Group are entitled to vote to accept or reject the Plan.

4.4.  WAC2 Secured Claims against the WAC2 Group (Class 2C).

@) Classification: Class 2C consists of WAC2 Secured Claims against the WAC2
Group.
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(b) Treatment: The WAC2 Administrative Agent on behalf of the WAC2 Lenders
shall receive on the Effective Date or as soon as reasonably practicable thereafter, but no later than the
Initial Distribution Date, payment in Cash of all funds held by the members of the WAC2 Group.

(c) Voting: Class 2C is Impaired, and the holders of WAC2 Secured Claims against
the WAC2 Group are entitled to vote to accept or reject the Plan.

4.5, WAC3 Secured Claims against the WAC3 Group (Class 3C).

@ Classification: Class 3C consists of WAC3 Secured Claims against the WAC3
Group.

(b) Treatment: The WAC3 Administrative Agent on behalf of the WAC3 Lenders
shall receive on the Effective Date or as soon as reasonably practicable thereafter, but no later than the
Initial Distribution Date, payment in Cash of all funds held by the members of the WAC3 Group (including
the applicable Holdback Amount).

(©) Voting: Class 3C is Impaired, and the holders of WAC3 Secured Claims against
the WAC3 Group are entitled to vote to accept or reject the Plan.

4.6.  WACG Secured Claims against the WAC6 Group (Class 6C).

@) Classification: Class 6C consists of WAC6 Secured Claims against the WAC6
Group.

(b) Treatment: The WAC6 Administrative Agent on behalf of the WAC6 Lenders
shall receive on the Effective Date or as soon as reasonably practicable thereafter, but no later than the
Initial Distribution Date, payment in Cash of all funds held by the members of the WAC6 Group (including
the applicable Holdback Amount).

(©) Voting: Class 6C is Impaired, and the holders of WAC6 Secured Claims against
the WACG6 Group are entitled to vote to accept or reject the Plan.

4.7. WACY7 Secured Claims against the WAC7 Group (Class 7C).

@ Classification: Class 7C consists of WAC7 Secured Claims against the WAC7
Group.

(b) Treatment: The WAC7 Administrative Agent on behalf of the WAC7 Lenders
shall receive on the Effective Date or as soon as reasonably practicable thereafter, but no later than the
Initial Distribution Date, payment in Cash of all funds held by the members of the WAC7 Group (including
the applicable Holdback Amount).

(c) Voting: Class 7C is Impaired, and the holders of WAC7 Secured Claims against
the WACTY Group are entitled to vote to accept or reject the Plan.

4.8.  WACS Secured Claims against the WAC8 Group (Class 8C).
€)) Classification: Class 8C consists of WACS8 Secured Claims against the WAC8
Group.
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(b) Treatment: The WAC8 Administrative Agent on behalf of the WACS8 Lenders
shall receive on the Effective Date or as soon as reasonably practicable thereafter, but no later than the
Initial Distribution Date, payment in Cash of all funds held by the members of the WAC8 Group (including
the applicable Holdback Amount).

(©) Voting: Class 8C is Impaired, and the holders of WACS8 Secured Claims against
the WACS8 Group are entitled to vote to accept or reject the Plan.

4.9.  WAC10 Secured Claims against the WAC10 Group (Class 10C).

@ Classification: Class 10C consists of WAC10 Secured Claims against the WAC10
Group.

(b) Treatment: The WAC10 Administrative Agent on behalf of the WAC10 Lender
shall receive, on the Effective Date, or as soon as reasonably practicable thereafter, subject to the terms of
the Plan, the WAC10 Collateral in full and final satisfaction of the WAC10 Secured Claims.

) Voting: Class 10C is Impaired, and the holder of the WAC10 Secured Claims
against the WAC10 Group is entitled to vote to accept or reject the Plan.

4.10. General Unsecured Claims against the WAC1 Group (Class 1D).

@) Classification: Class 1D consists of General Unsecured Claims against the WAC1
Group.

(b) Treatment: Each General Unsecured Claim against the WAC1 Group shall receive
no distribution on account of such General Unsecured Claim.

(©) Voting: Class 1D is Impaired, and the holders of General Unsecured Claims
against the WAC1 Group are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of
the Bankruptcy Code.

4.11. General Unsecured Claims against the WAC2 Group (Class 2D).

@ Classification: Class 2D consists of General Unsecured Claims against the WAC2
Group.

(b) Treatment: Each General Unsecured Claim against the WAC2 Group shall receive
no distribution on account of such General Unsecured Claim.

(©) Voting: Class 2D is Impaired, and the holders of General Unsecured Claims
against the WAC2 Group are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of
the Bankruptcy Code.

4.12. General Unsecured Claims against the WAC3 Group (Class 3D).

@ Classification: Class 3D consists of General Unsecured Claims against the WAC3
Group.

(b) Treatment: Each General Unsecured Claim against the WAC3 Group shall receive
no distribution on account of such General Unsecured Claim.
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(c) Voting: Class 3D is Impaired and the holders of General Unsecured Claims against
the WAC3 Group are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the
Bankruptcy Code.

4.13. General Unsecured Claims against WAC4 (Class 4D).
@ Classification: Class 4D consists of General Unsecured Claims against WACA4.

(b) Treatment: Only to the extent there is residual value available for distribution from
WACA4 after Statutory Fees, Allowed Administrative Claims and Allowed Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecured Claim against WAC4 shall receive Cash in the amount
of its Pro Rata share of any such residual value.

(©) Voting: Class 4D is Impaired, and holders of General Unsecured Claims against
WAC4 are entitled to vote to accept or reject the Plan.

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

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

(c) Voting: Class 5(i)D is Impaired, and holders of General Unsecured Claims against
WACS are entitled to vote to accept or reject the Plan.

4.15. General Unsecured Claims against MSN 2047 Trust (Class 5(ii)D).

@) Classification: Class 5(ii)D consists of General Unsecured Claims against MSN
2047 Trust.

(b) Treatment: Only to the extent there is residual value available for distribution from
MSN 2047 Trust after Statutory Fees, Allowed Administrative Claims and Allowed Priority Tax Claims
are paid in full, each holder of an Allowed General Unsecured Claim against MSN 2047 Trust shall receive
Cash in the amount of its Pro Rata share of any such residual value.

(©) Voting: Class 5(ii)D is Impaired, and holders of General Unsecured Claims against
MSN 2047 Trust are entitled to vote to accept or reject the Plan.

4.16. General Unsecured Claims against MSN 2057 Trust (Class 5(iii)D).

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

(b) Treatment: Only to the extent there is residual value available for distribution from
MSN 2057 Trust after Statutory Fees, Allowed Administrative Claims and Allowed Priority Tax Claims
are paid in full, each holder of an Allowed General Unsecured Claim against MSN 2057 Trust shall receive
Cash in the amount of its Pro Rata share of any such residual value.
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(c) Voting: Class 5(iii)D is Impaired, and holders of General Unsecured Claims
against MSN 2057 Trust are entitled to vote to accept or reject the Plan.

4.17. General Unsecured Claims against MSN 14786 Trust (Class 5(iv)D).

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

(b) Treatment: Only to the extent there is residual value available for distribution from
MSN 14786 Trust after Statutory Fees, Allowed Administrative Claims and Allowed Priority Tax Claims
are paid in full, each holder of an Allowed General Unsecured Claim against MSN 14786 Trust shall receive
Cash in the amount of its Pro Rata share of any such residual value.

(c) Voting: Class 5(iv)D is Impaired, and holders of General Unsecured Claims
against MSN 14786 Trust are entitled to vote to accept or reject the Plan.

4.18. General Unsecured Claims against WLUK5A (Class 5(v)D).

@) Classification: Class 5(v)D consists of General Unsecured Claims against
WLUKSA.

(b) Treatment: Only to the extent there any residual value available for distribution
from WLUKG5A after Statutory Fees, Allowed Administrative Claims and Allowed Priority Tax Claims are
paid in full, each holder of an Allowed General Unsecured Claim against WLUKS5A shall receive Cash in
the amount of its Pro Rata share of any such residual value.

(©) Voting: Class 5(v)D is Impaired, and holders of General Unsecured Claims against
WLUKOSA are entitled to vote to accept or reject the Plan.

4.19. General Unsecured Claims against the WAC6 Group (Class 6D).

@ Classification: Class 6D consists of General Unsecured Claims against the WAC6
Group.

(b) Treatment: Each General Unsecured Claim against the WAC6 Group shall receive
no distribution on account of such General Unsecured Claim.

(©) Voting: Class 6D is Impaired, and the holders of General Unsecured Claims
against the WAC6 Group are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of
the Bankruptcy Code.

4.20.  General Unsecured Claims against the WAC7 Group (Class 7D).

@) Classification: Class 7D consists of General Unsecured Claims against the WAC7
Group.

(b) Treatment: Each General Unsecured Claim against the WAC7 Group shall receive
no distribution on account of such General Unsecured Claim.
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(c) Voting: Class 7D is Impaired, and the holders of General Unsecured Claims
against the WAC7 Group are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of
the Bankruptcy Code.

4.21. General Unsecured Claims against the WAC8 Group (Class 8D).

@) Classification: Class 8D consists of General Unsecured Claims against the WAC8
Group.

(b) Treatment: Each General Unsecured Claim against the WAC8 Group shall receive
no distribution on account of such General Unsecured Claim.

(©) Voting: Class 8D is Impaired, and the holders of General Unsecured Claims
against the WACS8 Group are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of
the Bankruptcy Code.

4.22. General Unsecured Claims against WAC10 (Class 10(i)D).

€)) Classification: Class 10(i)D consists of General Unsecured Claims against
WAC10.

(b) Treatment: Only to the extent there is residual value available for distribution from
WAC10 after Statutory Fees, Allowed Administrative Claims and Allowed Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecured Claim against WAC10 shall receive Cash in the amount
of its Pro Rata share of any such residual value.

() Voting: Class 10(i)D is Impaired, and the holders of General Unsecured Claims
against WAC10 are entitled to vote to accept or reject the Plan.

4.23.  General Unsecured Claims against MSN 2826 Trust (Class 10(ii)D).

@) Classification: Class 10(ii)D consists of General Unsecured Claims against MSN
2826 Trust.

(b) Treatment: Only to the extent there is residual value available for distribution from
MSN 2826 Trust after Statutory Fees, Allowed Administrative Claims and Allowed Priority Tax Claims
are paid in full, each holder of an Allowed General Unsecured Claim against MSN 2826 Trust shall receive
Cash in the amount of its Pro Rata share of any such residual value.

(c) Voting: Class 10(ii)D is Impaired, and the holders of General Unsecured Claims
against MSN 2826 Trust are entitled to vote to accept or reject the Plan.

4.24.  General Unsecured Claims against MSN 2879 Trust (Class 10(iii)D).

@) Classification: Class 10(iii)D consists of General Unsecured Claims against MSN
2879 Trust.

(b) Treatment: Only to the extent there is residual value available for distribution from
MSN 2879 Trust after Statutory Fees, Allowed Administrative Claims and Allowed Priority Tax Claims
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are paid in full, each holder of an Allowed General Unsecured Claim against MSN 2879 Trust shall receive
Cash in the amount of its Pro Rata share of any such residual value.

(c) Voting: Class 10(iii)D is Impaired, and the holders of General Unsecured Claims
against MSN 2879 Trust are entitled to vote to accept or reject the Plan.

4.25.  General Unsecured Claims against MSN 2916 Trust (Class 10(iv)D).

@) Classification: Class 10(iv)D consists of General Unsecured Claims against MSN
2916 Trust.

(b) Treatment: Only to the extent there is residual value available for distribution from
MSN 2916 Trust after Statutory Fees, Allowed Administrative Claims and Allowed Priority Tax Claims
are paid in full, each holder of an Allowed General Unsecured Claim against MSN 2916 Trust shall receive
Cash in the amount of its Pro Rata share of any such residual value.

(©) Voting: Class 10(iv)D is Impaired, and the holders of General Unsecured Claims
against MSN 2916 Trust are entitled to vote to accept or reject the Plan.

4.26.  General Unsecured Claims against WAC11 (Class 11(i)D).

@ Classification: Class 11(i)D consists of General Unsecured Claims against
WACI11.

(b) Treatment: Only to the extent there is residual value available for distribution from
WAC11 after Statutory Fees, Allowed Administrative Claims and Allowed Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecured Claim against WAC11 shall receive Cash in the amount
of its Pro Rata share of any such residual value.

(c) Voting: Class 11(i)D is Impaired, and the holders of General Unsecured Claims
against WAC11 are entitled to vote to accept or reject the Plan.

4.27. General Unsecured Claims against WAG (Class 11(ii)D).
€)) Classification: Class 11(ii)D consists of General Unsecured Claims against WAG.
(b) Treatment: Only to the extent there is residual value available for distribution from
WAG after Statutory Fees, Allowed Administrative Claims and Allowed Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecured Claim against WAG shall receive Cash in the amount

of its Pro Rata share of any such residual value.

() Voting: Class 11(ii)D is Impaired, and the holders of General Unsecured Claims
against WAG are entitled to vote to accept or reject the Plan.

4.28.  General Unsecured Claims against MSN 2905 Trust (Class 11(iii)D).

@) Classification: Class 11(iii)D consists of General Unsecured Claims against MSN
2905 Trust.

(b) Treatment: Only to the extent there is residual value available for distribution from
MSN 2905 Trust after Statutory Fees, Allowed Administrative Claims and Allowed Priority Tax Claims
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are paid in full, each holder of an Allowed General Unsecured Claim against MSN 2905 Trust shall receive
Cash in the amount of its Pro Rata share of any such residual value.

(c) Voting: Class 11(iii)D is Impaired, and the holders of General Unsecured Claims
against MSN 2905 Trust are entitled to vote to accept or reject the Plan.

4.29. General Unsecured Claims against WAC14 (Class 14(i)D).
(a) Classification: Class 14(i)D consists of General Unsecured Claims against WAC14.

(b) Treatment: Only to the extent there is residual value available for distribution from
WAC14 after Statutory Fees, Allowed Administrative Claims and Allowed Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecured Claim against WAC14 shall receive Cash in the amount
of its Pro Rata share of any such residual value.

(c) Voting: Class 14(i)D is Impaired, and the holders of General Unsecured Claims against
WAC14 are entitled to vote to accept or reject the Plan.

4.30. General Unsecured Claims against WACS5B (Class 14(ii)D).
(a) Classification: Class 14(ii)D consists of General Unsecured Claims against WAC5B.

(b) Treatment: Only to the extent there is residual value available for distribution from
WACSB after Statutory Fees, Allowed Administrative Claims and Allowed Priority Tax Claims are paid
in full, each holder of an Allowed General Unsecured Claim against WAC5B shall receive Cash in the
amount of its Pro Rata share of any such residual value.

(c) Voting: Class 14(ii)D is Impaired, and the holders of General Unsecured Claims against
WACSB are entitled to vote to accept or reject the Plan.

4.31. General Unsecured Claims against WAC15 (Class 15D).
(a) Classification: Class 15D consists of General Unsecured Claims against WAC15.
(b) Treatment: Only to the extent there is residual value available for distribution from
WAC15 after Statutory Fees, Allowed Administrative Claims and Priority Tax Claims are paid in full, each
Allowed General Unsecured Claim against WAC15 shall receive Cash in the amount of its Pro Rata share

of any such residual value.

(c) Voting: Class 15D is Impaired, and the holders of General Unsecured Claims against
WAC15 are entitled to vote to accept or reject the Plan.

4.32. General Unsecured Claims against WLIL (Class 16D).
(@) Classification: Class 16D consists of General Unsecured Claims against WLIL.
(b) Treatment: Only to the extent there is residual value available for distribution from WLIL
after Statutory Fees, Allowed Administrative Claims and Allowed Priority Tax Claims are paid in full, each

holder of an Allowed General Unsecured Claim against WLIL shall receive Cash in the amount of its Pro
Rata share of any such residual value.
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(c) Voting: Class 16D is Impaired, and the holders of General Unsecured Claims against
WLIL are entitled to vote to accept or reject the Plan.

4.33. General Unsecured Claims against LuxCo (Class 17D).
(a) Classification: Class 17D consists of General Unsecured Claims against LuxCo.
(b) Treatment: Only to the extent there is residual value available for distribution from the
LuxCo after Statutory Fees, Allowed Administrative Claims and Allowed Priority Tax Claims are paid in
full, each holder of an Allowed General Unsecured Claim against LuxCo shall receive Cash in the amount

of its Pro Rata share of any such residual value.

(c) Voting: Class 17D is Impaired, and the holders of General Unsecured Claims against
LuxCo are entitled to vote to accept or reject the Plan.

4.34. General Unsecured Claims against LuxCo Euro (Class 18D).
(a) Classification: Class 18D consists of General Unsecured Claims against LuxCo Euro.
(b) Treatment: Only to the extent there is residual value available for distribution from the
LuxCo Euro after Statutory Fees, Allowed Administrative Claims and Priority Tax Claims are paid in full,
each holder of an Allowed General Unsecured Claim against LuxCo Euro shall receive Cash in the amount

of its Pro Rata share of any such residual value.

(c) Voting: Class 18D is Impaired, and the holders of General Unsecured Claims against
LuxCo Euro are entitled to vote to accept or reject the Plan.

4.35. General Unsecured Claims against Holdings (Class 19D).
(a) Classification: Class 19D consists of General Unsecured Claims against Holdings.
(b) Treatment: Only to the extent there is residual value available for distribution from
Holdings after Statutory Fees, Allowed Administrative Claims and Priority Tax Claims are paid in full,
each holder of an Allowed General Unsecured Claim against Holdings shall receive Cash in the amount of

its Pro Rata share of any such residual value.

(c) Voting: Class 19D is Impaired, and the holders of General Unsecured Claims against
Holdings are entitled to vote to accept or reject the Plan.

4.36. General Unsecured Claims against Services (Class 20D).
(a) Classification: Class 20D consists of General Unsecured Claims against Services.
(b) Treatment: Only to the extent there is residual value available for distribution from
Services after Statutory Fees, Allowed Administrative Claims and Priority Tax Claims are paid in full, each
holder of an Allowed General Unsecured Claim against Services shall receive Cash in the amount of its Pro
Rata share of any such residual value.

(c) Voting: Class 20D is Impaired, and the holders of General Unsecured Claims against
Services are entitled to vote to accept or reject the Plan.
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4.37.  Intercompany Claims against the Debtors (Class 1E through 20E).

@) Classification: Classes 1E through 20E consists of Intercompany Claims against
the Debtors.

(b) Treatment: Holders of Intercompany Claims shall not receive or retain any
property under the Plan on account of such Claims.

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

4.38.  Other Interests (Class 1F through 18F, and 20F).
@) Classification: Classes 1F through 18F, and 20F consists of Other Interests.

(b) Treatment: Each Other Interest shall be Reinstated on the Effective Date and shall
be entitled to any residual value of the applicable Debtor after such Debtor repays in full all Allowed Claims
against such Debtor. Unless otherwise determined by the Plan Administrator, on the date that each Debtor’s
case is closed in accordance with section 5.10 of the Plan, the Other Interests shall be deemed cancelled
and of no further force and effect provided that such cancellation does not adversely impact the Debtors’
Estates.

(©) Voting: Classes 1F through 18F, and 20F are conclusively deemed to have
accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code. Therefore, the holders of Other
Interests are not entitled to vote to accept or reject the Plan.

4.39. Holdings Interests (Class 19G).?
@) Classification: Class 19G consists of Holdings Interests.

(b) Treatment: On the Effective Date, all the Holdings Interests shall be surrendered,
cancelled and/or redeemed and new shares of Holdings’ common stock shall be issued to the Plan
Administrator (sufficient to give the Plan Administrator control over Holdings) who will hold such shares
for the benefit of the former holdings of Holdings Interests with their former economic entitlements. Each
holder of a Holdings Interest shall neither receive nor retain any property or interest in property on account
of such Holdings Interest.

(c) Voting: Class 19G is Impaired by the Plan, and the holders of Holdings Interests
are conclusively deemed to have rejected the Plan pursuant to section 1126(g) of the Bankruptcy Code.
Therefore, the holders of Holdings Interests are not entitled to vote to accept or reject the Plan.

2 Because Class G consists solely of Holdings Interests, there are no Classes 1G through 18G or Class 20G.
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ARTICLE V MEANS FOR IMPLEMENTATION.
5.1.  Joint Chapter 11 Plan.
The Plan is a joint chapter 11 plan for each of the Debtors.
5.2. Severability.

The Plan for each Debtor shall be severable and independent from each other; provided
however, that each of the WAC Groups’ Plans may not be confirmed and the Effective Date shall not occur
unless the Plan for each of the Parent Guarantors are confirmed and the Effective Date occurs
simultaneously with the Confirmation Date and Effective Date for the WAC Groups. For the avoidance of
doubt, the Plans for each of the WAC Groups shall be severable and independent from each other.

5.3. Plan Oversight Board.

@ Appointment. The Plan Oversight Board members shall be listed in the Plan
Supplement. If a member resigns from the Plan Oversight Board, the respective party that appointed such
resigning member shall have the exclusive right to appoint a substitute member for the resigned member.

(b) Authority. The Plan Oversight Board shall be responsible for overseeing and
directing the Plan Administrator and his implementation and administration of the Plan; provided that the
Plan Administrator shall perform the day-to-day activities. The specific terms of the Plan Oversight
Board’s supervision of the Plan Administrator will be set forth in the Plan Supplement.

5.4, Plan Administrator.

@) Appointment. William Transier shall serve as Plan Administrator for each of the
Debtors, as of the Effective Date.

(b) Authority. Subject to section 5.3, upon the Effective Date, the Plan Administrator
shall have the authority and right on behalf of each of the Debtors, without the need for Bankruptcy Court
approval (unless otherwise indicated), to carry out and implement all provisions of the Plan, including,
without limitation, to:

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

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

(ili)  exercise his reasonable business judgment to direct and control the
winddown, liquidation, sale and/or abandoning of the remaining assets of the Debtors
under the Plan and in accordance with applicable law as necessary to maximize
Distributions to holders of Allowed Claims;
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(iv) exercise his reasonable business judgment to direct and control the
dissolution, liquidation, striking off, or similar action to winddown each of the Debtors and
their direct and indirect non-Debtor wholly owned subsidiaries;

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

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

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

(viii)  retain professionals to assist in performing his duties under the Plan;
(ix) maintain the books and records and accounts of the Debtors;

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

(xi) incur and pay reasonable and necessary expenses in connection with the
performance of duties under the Plan, including the reasonable fees and expenses of
professionals retained by the Plan Administrator; provided however, at least ten (10)
business days prior to paying any professional invoice in excess of $50,000 from the
Winddown Account, the Plan Administrator shall provide a copy of a summary invoice for
such professional with the WAC Lenders;

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

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

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

(xv)  pay Statutory Fees and file reports in accordance with sections 2.4 and
13.1 of the Plan; and
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(xvi) perform other duties and functions that are consistent with the
implementation of the Plan.

(c) Indemnification. Each of the Debtors shall indemnify and hold harmless William
Transier solely in his capacity as the Plan Administrator for any losses incurred in such capacity, except to
the extent such losses were the result of the Plan Administrator’s fraud, gross negligence, willful
misconduct or criminal conduct.

5.5. Corporate Action.

Upon the Effective Date, by virtue of the solicitation of votes in favor of the Plan and entry
of the Confirmation Order, all actions contemplated by the Plan (including any action to be undertaken by
the Plan Administrator) shall be deemed authorized, approved, and, to the extent taken prior to the Effective
Date, ratified without any requirement for further action by holders of Claims or Interests, the Debtors, or
any other Entity or Person. All matters provided for in the Plan involving the corporate structure of the
Debtors, and any corporate action required by the Debtors in connection therewith, shall be deemed to have
occurred and shall be in effect, without any requirement of further action by the Debtors or the Estates.

5.6. Effectuating Documents; Further Transactions.

On and after the Effective Date, the Plan Administrator is authorized to and may issue,
execute, deliver, file, or record such contracts, securities, instruments, releases, and other agreements or
documents and take such actions as may be necessary or appropriate to effectuate, implement and further
evidence the terms and conditions of the Plan in the name of and on behalf of the Debtors, without the need
for any approvals, authorization, or consents except for those expressly required pursuant to the Plan.

5.7.  Withholding and Reporting Requirements.

(@) Withholding Rights. In connection with the Plan, any party issuing any instrument
or making any distribution described in the Plan shall comply with all applicable tax withholding and
reporting requirements imposed by any Governmental Unit, and all distributions pursuant to the Plan and
all related agreements shall be subject to any such withholding or reporting requirements. Notwithstanding
the foregoing, each holder of an Allowed Claim or any other Person that receives a distribution pursuant to
the Plan shall have responsibility for any taxes imposed by any Governmental Unit, including, without
limitation, income, withholding, and other taxes, on account of such distribution. Any party issuing any
instrument or making any distribution pursuant to the Plan has the right, but not the obligation, to not make
a distribution until such holder has made arrangements satisfactory to such issuing or disbursing party for
payment of any such tax obligations.

(b) Forms. Any party entitled to receive any property as an issuance or distribution
under the Plan shall, upon request, deliver to the Plan Administrator or such other Person designated by the
Plan Administrator (which entity shall subsequently deliver to the Plan Administrator or such other Person
any applicable IRS Form W-8 or Form W-9 received) an appropriate Form W-9 or (if the payee is a foreign
Person) Form W-8, unless such Person is exempt under the tax code and so notifies the Plan Administrator
or such other Person. If such request is made by the Plan Administrator or such other Person designated by
the Plan Administrator and the holder fails to comply before the date that is 180 days after the request is
made, the amount of such distribution shall irrevocably revert to the Debtors and any Claim in respect of
such distribution shall be discharged and forever barred from assertion against any Debtor and its respective

property.
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5.8. Exemption from Certain Transfer Taxes.

To the maximum extent provided by section 1146(a) of the Bankruptcy Code, any post
Confirmation sale by any Debtor, or any transfer from any Entity pursuant to, in contemplation of, or in
connection with the Plan or pursuant to: (i) the issuance, distribution, transfer, or exchange of any debt,
equity security, or other interest in the Debtors; or (ii) the making, delivery, or recording of any deed or
other instrument of transfer under, in furtherance of, or in connection with, the Plan, including any deeds,
bills of sale, assignments, or other instruments of transfer executed in connection with any transaction
arising out of, contemplated by, or in any way related to the Plan, shall not be subject to any stamp tax, or
similar tax, in each case to the extent permitted by applicable bankruptcy law, and the appropriate state or
local government officials or agents shall forego collection of any such tax or governmental assessment and
accept for filing and recordation any of the foregoing instruments or other documents without the payment
of any such tax or governmental assessment.

5.9. Preservation of Rights of Action.

Other than Causes of Action against an Entity that are waived, relinquished, exculpated,
released, compromised, or settled in the Plan or by a Bankruptcy Court order, the Debtors reserve any and
all Causes of Action. On and after the Effective Date, the Plan Administrator may pursue such Causes of
Action, in consultation with the WAC Lenders prior to pursuit thereof. No Entity may rely on the absence
of a specific reference in the Plan, the Plan Supplement, or the Disclosure Statement to any Cause of Action
against them as any indication that the Debtors or the Plan Administrator will not pursue any and all
available Causes of Action against them. On and after the Effective Date, the Plan Administrator, shall
have, including through its authorized agents or representatives, the exclusive right, and authority to initiate,
file, prosecute, enforce, abandon, settle, compromise, release, withdraw, or litigate to judgment any such
Causes of Action and to decline to do any of the foregoing without further notice to or action, order, or
approval of the Bankruptcy Court.

5.10. Closing of Chapter 11 Cases.

@) After the Chapter 11 Case of a Debtor has been fully administered, the Plan
Administrator shall promptly seek authority from the Bankruptcy Court to close such Debtor’s Chapter 11
Case in accordance with the Bankruptcy Code, the Bankruptcy Rules, and the Local Bankruptcy Rules.

(b) Unless the Bankruptcy Court orders otherwise, within fourteen (14) days after any
Debtor is fully administered, the Plan Administrator will file and serve upon the U.S. Trustee a closing
report substantially in the form available on the Bankruptcy Court’s website in accordance with Local Rule
3022-1.

5.11. Notice of Effective Date.

On the Effective Date, the Plan Administrator shall file a notice of the occurrence of the
Effective Date with the Bankruptcy Court.

5.12. Deemed Substantive Consolidation of WAC Groups for Voting and Distribution
Purposes.

@ On and after the Effective Date, solely for Distribution purposes (i) all assets and

liabilities of each member of a WAC Group shall be treated as though they were pooled; (ii) each Claim
filed or to be filed against any member of a WAC Group shall be deemed filed as a single Claim against,
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and a single obligation of, the WAC Group; (iii) any Claims on account of a guarantee provided by a Debtor
within a WAC Group of the obligations of another member of the WAC Group shall be eliminated so that
any Claim against any member of a WAC Group and any Claim based upon a guarantee thereof by any
other member of a WAC Group shall be treated as one consolidated Claim against the WAC Group; and
(iv) any joint or several liability of any of the members of a WAC Group shall be one obligation of the
WAC Group and any Claims based upon such joint or several liability shall be treated as one consolidated
Claim against the WAC Group.

(b) The deemed substantive consolidation of the WAC Groups under the Plan shall
not (other than for purposes related to funding Distributions under the Plan) affect (i) the legal and
organizational structure of the Debtors; (ii) Executory Contracts that were entered into during the Chapter
11 Cases or that have been or will be assumed or rejected; (iii) the Debtors’ ability to subordinate or
otherwise challenge Claims on an entity-by-entity basis; (iv) any Causes of Action or defenses thereto,
which in each case shall survive entry of the Confirmation Order as if there had been no substantive
consolidation of the Estates of the WAC Groups; and (v) distributions to the Debtors from any insurance
policies or the proceeds thereof. Notwithstanding the limited substantive consolidation called for herein,
each and every Debtor shall remain responsible for the payment of the Statutory Fees until each Debtor’s
particular case is closed, dismissed or converted. For the avoidance of doubt, nothing in this section 5.12
shall impact any General Unsecured Claim against a Debtor that is not part of a WAC Group.

5.13. Cooperation and Access.

From and after the Effective Date, in connection with any reasonable business purpose, or
as is necessary in connection with implementing the Plan and administering the Chapter 11 Cases, the Plan
Administrator will, (a) afford the Plan Oversight Board access to the Plan Administrator, and the Debtors,
properties, books and records, and (b) furnish to the Plan Oversight Board financial and other information
as may be reasonably necessary to assist the Plan Oversight Board

5.14. Winddown Account.

@) On the Effective Date, the Debtors shall transfer all funds from the Old Winddown
Account into the Winddown Account. The funds in the Winddown Account shall remain the property of
the respective Debtors, subject to the WAC Lenders, WAC 9 Lenders, and WAC12 Lender’s reversionary
interest in the funds. The Plan Administrator may use the funds in the Winddown Account to fund the
expenses only of the respective Debtors and their non-Debtor wholly-owned direct and indirect non-Debtor
subsidiaries incurred in conducting the activities described in Article V1 of the Plan. Any funds remaining
in the Winddown Account after the Debtors have completed the activities described in Article VI of the
Plan shall be distributed by Holdings, on behalf of the Debtors to the WAC Lenders, WAC9 Lender and
WAC12 Lenders in the proportion of funds each such lender contributed and/or agreed to allocate to the
Winddown Account (including by contributing funds to the Old Winddown Account), as adjusted based on
the actual direct costs and allocated costs (based on net book value) charged (or deemed to be charged) to
the relevant Debtor entities in connection with amounts paid out of the Winddown Account.

(b) Unless, otherwise agreed to between the WAC Lenders and the Plan

Administrator, the Plan Administrator shall provide a monthly report to the WAC Lenders on the funds
remaining in the Winddown Account and the recent disbursement activity from the Winddown Account.
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5.15. Fee Reserve Account.

Notwithstanding anything to the contrary in the Plan, funds in the Fee Reserve Account
shall not be distributed on account of any Claims or Interests other than to pay Allowed Fee Claims to the
extent covered by the Carve Out; provided however, that upon payment of all amounts that are properly
paid from the Fee Reserve Account, the Debtors shall distribute to each WAC Lender, WAC9 Lender, and
WAC12 Lenders in the proportion of funds each such lender contributed and/or agreed to allocate to the
Fee Reserve Account, as adjusted based on the actual direct costs and allocated costs (based on net book
value) charged (or deemed to be charged) to the relevant Debtor entities in connection with amounts paid
out of the Fee Reserve Account. The funds in the Fee Reserve Account shall be free of all Liens, charges
or other encumbrances and shall remain property of the respective Debtors.

5.16. Settlement of Certain Matters with Airbus Helicopters.

€)] Pursuant to Bankruptcy Code sections 1123(a)(5) and 1123(b)(3) and Bankruptcy
Rule 9019, the Plan incorporates a comprehensive compromise and settlement by and among the Debtors,
the WAC10 Administrative Agent, the WAC10 Security Trustee, and the WAC10 Lenders of issues and
disputes relating to the Settled WAC10 Claims. In furtherance thereof, on the Effective Date of the Plan
Airbus Helicopters Financial Services Limited, for itself as Lender, Administrative Agent and Security
Trustee shall make or otherwise permit the Debtors to transfer (as applicable) WAC10 Winddown Payment
into the Winddown Account in full and final satisfaction of the WAC10 Settled Claims. Upon deposit of
the WAC10 Winddown Payment, the Debtors shall release any claim for any costs or expenses against the
WAC10 Administrative Agent, the WAC10 Security Trustee, and the WAC10 Lenders with respect to the
surcharge of their collateral pursuant to section 506(c) of the Bankruptcy Code or otherwise. The funds
constituting the WAC10 Winddown Payment shall not (i) be subject to the Intercompany Protection Liens,
the Intercompany Protection Claims, DIP Liens, the DIP Superpriority Claims, the Adequate Protection
Liens, or any claims, liens or security interests granted to any other party (including the lenders and agents
under the Non-Participating WAC Facilities) (each as defined in the Final DIP Order), (ii) constitute DIP
Collateral (as defined in the Final DIP Order), (iii) constitute WAC Specific Collateral (as defined in the
Final DIP Order), (iv) constitute WAC Collateral (as defined in the Final DIP Order), or (v) constitute Cash
Collateral (as defined in the Final DIP Order).

(b) Provided that on or before the Effective Date, title to the aircraft constituting the
WAC10 Collateral, and related equipment or spare parts shall have been delivered to the WAC10
Administrative Agent, the WAC10 Security Trustee, and the WAC10 Lenders free and clear of any interests
of the Debtors. The Plan accordingly represents a full, final, integrated, complete, and good faith
compromise, settlement, release, and resolution of, among other matters, disputes and potential litigation
among the Debtors, the WAC10 Administrative Agent, WAC10 Security Trustee and the WAC10 Lenders
regarding (x) the Settled WAC10 Claims, including: (i) the treatment under this Plan of the WAC10
Collateral, including WAC10 Cash Collateral and (ii) any Causes of Action arising out of the Final DIP
Order that the Debtors could potentially assert against the WAC10 Administrative Agent, the WAC10
Security Trustee, and the WAC10 Lenders or any of their affiliates. This comprehensive compromise and
settlement concerning such Settled WAC10 Claims will be binding on the Debtors, the WAC10
Administrative Agent, the WAC10 Security Trustee, the WAC10 Lenders, any successor Chapter 7 Trustee
and the Plan Administrator. This comprehensive compromise and settlement is a fundamental part of the
Plan. As such, the releases and settlements effected under the Plan will be operative as of the Effective Date
and subject to enforcement by the Bankruptcy Court from and after the Effective Date.
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ARTICLE VI CORPORATE GOVERNANCE & WINDDOWN
6.1. Corporate Form.

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

The initial directors and officers of the Debtors after the Effective Date shall be included
as part of the Plan Supplement. After the Effective Date, the Plan Administrator shall elect such additional
directors and officers as the Plan Administrator deems necessary to implement the Plan and the actions
contemplated herein. The Plan Administrator shall also have the power to act by written consent to remove
any director or officer at any time with or without cause.

6.3. Corporate Existence.

After the Effective Date, the Plan Administrator shall take commercially reasonable actions
as required, consistent with applicable non-bankruptcy law and consistent with the implementation of the
Plan, to dissolve, liquidate, strike off or take such other similar action with respect to each Debtor (including
the cancellation of all Interests in a Debtor pursuant to the Confirmation Order) and complete the winding
up of such Debtor as expeditiously as practicable without the necessity for any other or further actions to
be taken by or on behalf of such Debtor or its shareholders or any payments to be made in connection
therewith subject to the filing of a certificate of dissolution with the appropriate governmental authorities
or complying with the laws and procedures governing the winding down of any such Debtor that is
organized under the laws of a jurisdiction outside of the United States; provided, however, that the foregoing
does not limit the Plan Administrator’s ability to otherwise abandon an Interest in a Debtor. The Plan
Administrator may, to the extent required by applicable non-bankruptcy law, maintain a Debtor as a
corporation in good standing until such time as all aspects of the Plan pertaining to such Debtor and the
winding up of such Debtor is complete.

6.4.  Certificate of Incorporation and By-Laws.
As of the Effective Date, the certificate of incorporation, operating agreement, by-laws,
and any other organizational document, of the Debtors shall be amended to the extent necessary to carry
out provisions of the Plan.

6.5. Winddown.

After the Effective Date, pursuant to the Plan, the Plan Administrator shall, as soon as
practicable, commence steps to cause each Debtor to winddown, sell, and otherwise liquidate or abandon
its Assets, which steps shall be undertaken in a commercially reasonable manner and as expeditiously as
practicable.

ARTICLE VII DISTRIBUTIONS.
7.1. Distribution Record Date.
As of the close of business on the Distribution Record Date, the various transfer registers

for each of the Classes of Claims or Interests as maintained by the Debtors or their respective agents, shall
be deemed closed, and there shall be no further changes in the record of holders of any of the Claims or
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Interests. The Debtors or the Plan Administrator shall have no obligation to recognize any transfer of the
Claims or Interests occurring on or after the Distribution Record Date.

7.2. Date of Distributions.

@) Except as otherwise provided in the Plan, the Debtors shall make the Initial
Distribution to holders of Allowed Claims no later than the Initial Distribution Date and thereafter, the Plan
Administrator shall from time to time determine the subsequent Distribution Dates. The Initial Distribution
Date shall be on or a reasonable time after the Effective Date. In the event that any payment or act under
the Plan is required to be made or performed on a date that is not a Business Day, then the making of such
payment or the performance of such act may be completed on or as soon as reasonably practicable after the
next succeeding Business Day, but shall be deemed to have been completed as of the required date.

(b) The Plan Administrator shall reserve an amount sufficient to pay holders of
Disputed Claims the amount such holders would be entitled to receive under the Plan if such Claims were
to become Allowed Claims. In the event the holders of Allowed Claims have not received payment in full
on account of their Claims after the resolution of all Disputed Claims, then the Plan Administrator shall
make a final distribution to all holders of Allowed Claims.

(©) Notwithstanding anything to the contrary in the Plan, no holder of an Allowed
Claim shall, on account of such Allowed Claim, receive a distribution in excess of the Allowed amount of
such Claim plus any interest accruing on such Claim that is actually payable in accordance with the Plan.

(d) Any (i) Transfer Tax Refunds (as defined in the Macquarie Purchase Agreement)
or (ii) remaining amounts in the Transfer Tax Escrow Account (as defined in the Macquarie Purchase
Agreement) shall be distributed in accordance with this section 7.2 after taking into account whether such
funds are allocated to a specific aircraft.

7.3. Delivery of Distributions.

In the event that any distribution to any holder is returned as undeliverable, no distribution
to such holder shall be made unless and until the Debtors or the Plan Administrator, as applicable, using
commercially reasonable efforts, has determined the then current address of such holder, at which time such
distribution shall be made to such holder without interest; provided that, such distributions shall be deemed
unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of six months from the
applicable Distribution Date is made. After such date, all unclaimed property or interests in property shall
revert (notwithstanding any applicable federal or state escheat, abandoned, or unclaimed property laws to
the contrary) to the Debtors automatically and without need for a further order by the Bankruptcy Court for
distribution in accordance with the Plan and the Claim of any such holder to such property or interest in
property shall be released, settled, compromised, and forever barred.

7.4. Manner of Payment Under Plan.

@) At the option of the Debtors or the Plan Administrator, any Cash payment to be
made under the Plan may be made by a check or wire transfer. The wire transfer fee will be deducted from
the amount of the distribution to a holder of an Allowed Claim or Interest would otherwise receive.

(b) In order to receive a Distribution under the Plan, a holder of an Allowed Claim

must submit to the Plan Administrator both (a) the applicable Form W-9, or if the payee is a foreign person,
Form W-8, unless such Person is exempt under the tax code and so notifies the Plan Administrator , and (b)
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a form certifying that neither the holder nor, to the best of their knowledge, any Person or Entity for whom
they may be acting or who may be the beneficial owner of a Claim or Interest that is in their name or control
is a person or entity with whom it is illegal for a U.S. Person to transact under (i) the Office of Foreign
Assets Control sanctions regulations, or (ii) the list of Specially Designated Nationals and Blocked Persons.
Unless the Plan Administrator receives original, properly completed copies of each form with an amount
of time sufficient, in the Plan Administrator’s sole discretion (as applicable), to process in advance of a
scheduled Distribution Date, the holder of an Allowed Claim that would otherwise be entitled to a
Distribution shall not receive any Distribution on the applicable Distribution Date.

7.5. Minimum Cash Distributions.

The Plan Administrator shall not be required to make any payment to any holder of an
Allowed Claim on any Distribution Date of Cash less than $100; provided that, if any distribution is not
made pursuant to this section 7.5 of the Plan, such distribution shall be added to any subsequent distribution
to be made on behalf of the holder’s Allowed Claim. If either (i) all Allowed Claims (other than those
whose distributions are deemed undeliverable under the Plan) have been paid in full or (ii) the amount of
any final distributions to holders of Allowed Claims would be $100 or less and the aggregate amount of
Cash available for distributions to holders of Allowed General Unsecured Claims is less than $25,000, then
no further distribution shall be made by the Plan Administrator and any surplus Cash shall be donated and
distributed to an I.R.C. § 501(c)(3) tax-exempt organization selected by the Plan Administrator.

7.6. No Postpetition Interest on Claims.

Except as otherwise specifically provided for in this Plan, the Confirmation Order, or
another order of the Bankruptcy Court or required by the Bankruptcy Code, postpetition interest shall not
accrue or be paid on any Claims, and no holder of a Claim shall be entitled to interest accruing on such
Claim on or after the Petition Date.

7.7. Setoffs and Recoupment.

The Debtors and the Plan Administrator may, but shall not be required to, set off or recoup
against any Claim, any claims of any nature whatsoever that the Debtors or the Plan Administrator may
have against the holder of such Claim; provided that, neither the failure to do so nor the allowance of any
Claim under the Plan shall constitute a waiver or release by the Debtors or the Plan Administrator of any
such claim the Debtors or the Plan Administrator may have against the holder of such Claim.

7.8. Distributions After Effective Date.
Distributions made after the Effective Date to holders of Disputed Claims that are not
Allowed Claims as of the Effective Date but which later become Allowed Claims shall be deemed to have
been made on the Effective Date.
7.9.  Allocation of Distributions Between Principal and Interest.
Except as otherwise provided in the Plan, to the extent that any Allowed Claim entitled to
a distribution under the Plan is comprised of indebtedness and accrued but unpaid interest thereon, such

distribution shall be allocated to the principal amount (as determined for U.S. federal income tax purposes)
of the Claim first, and then to accrued but unpaid interest.
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7.10. Payment of Disputed Claims.

As Disputed Claims are resolved pursuant to Article VIII of the Plan, the Plan
Administrator shall make distributions on account of such Disputed Claims as if such Disputed Claims were
Allowed Claims as of the Effective Date. Such distributions shall be made on the first Distribution Date
that is at least forty-five (45) days after the date on which a Disputed Claim becomes an Allowed Claim, or
on an earlier date selected by the Plan Administrator in the Plan Administrator’s sole discretion.

7.11. Claims Paid by Third Parties.

The Plan Administrator shall reduce in full a Claim, and such Claim shall be Disallowed
without a Claims objection having to be filed and without any further notice to or action, order, or approval
of the Bankruptcy Court, to the extent that the holder of such Claim receives payment in full on account of
such Claim from a party that is not the Debtors or the Plan Administrator. If a holder of a Claim receives
a Distribution from the Debtors or the Plan Administrator on account of such Claim and also receives
payment from a third party on account of such Claim, such holder shall, within fourteen (14) days of receipt
thereof, repay or return the Distribution to the Debtors or the Plan Administrator, to the extent the holder’s
total recovery on account of such Claim from the third party and under the Plan exceeds the total Allowed
amount of such Claim as of the date of any such Distribution under the Plan. The failure of such holder to
timely repay or return such Distribution shall result in the holder owing the Plan Administrator interest on
such amount owed for each Business Day after the 14-day grace period specified above until the amount is
repaid.

7.12. Claims Payable by Third Parties.

No Distributions shall be made on account of an Allowed Claim that is payable pursuant
to one of the Debtors’ insurance policies until the holder of such Allowed Claim has exhausted all remedies
with respect to such insurance policy; provided that this section 7.12 shall not restrict Distributions on an
Allowed Claim that is Allowed in an amount that does not exceed an applicable self-insured retention or
deductible amount under one or more such insurance policies. To the extent that one or more of the Debtors’
insurers agrees to satisfy a Claim in whole or in part, then immediately upon such insurers’ satisfaction,
such Claim may be expunged to the extent of any agreed upon satisfaction on the Claims Register by the
Plan Administrator without a Claims objection having to be filed and without any further notice to or action,
order, or approval of the Bankruptcy Court.

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

After the Effective Date, the Debtors or the Plan Administrator shall have and shall retain
any and all rights and defenses that the Debtors had with respect to any Claim, except with respect to any
Claim deemed Allowed under the Plan. Except as expressly provided in the Plan or in any order entered in
the Chapter 11 Cases prior to the Effective Date (including, without limitation, the Confirmation Order),
no Claim shall become an Allowed Claim unless and until such Claim is deemed Allowed under the Plan
or the Bankruptcy Code or the Bankruptcy Court has entered a Final Order, including, without limitation,
the Confirmation Order, in the Chapter 11 Cases allowing such Claim.
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8.2. Obijections to Claims.

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

8.3. Estimation of Claims.

The Plan Administrator may at any time request that the Bankruptcy Court estimate any
contingent, unliquidated, or Disputed Claim pursuant to section 502(c) of the Bankruptcy Code regardless
of whether the Debtors or the Plan Administrator previously objected to such Claim or whether the
Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court will retain jurisdiction to
estimate any Claim at any time during litigation concerning any objection to any Claim, including, without
limitation, during the pendency of any appeal relating to any such objection. In the event that the
Bankruptcy Court estimates any contingent, unliquidated, or Disputed Claim, the amount so estimated shall
constitute either the Allowed amount of such Claim or a maximum limitation on such Claim, as determined
by the Bankruptcy Court. If the estimated amount constitutes a maximum limitation on the amount of such
Claim, the Debtors or Plan Administrator, as applicable, may pursue supplementary proceedings to object
to the allowance of such Claim. All of the aforementioned objection, estimation and resolution procedures
are intended to be cumulative and not exclusive of one another. Claims may be estimated and subsequently
compromised, settled, withdrawn, or resolved by any mechanism approved by the Bankruptcy Court.

8.4. No Distributions Pending Allowance.

If an objection to a Claim is filed as set forth in section 8.2 of the Plan, no payment or
distribution provided under the Plan shall be made on account of such Claim unless and until such Disputed
Claim becomes an Allowed Claim.

8.5. Resolution of Claims.

Except as otherwise provided in the Plan, the Confirmation Order or in any contract,
instrument, release, indenture, or other agreement or document entered into in connection with the Plan, in
accordance with section 1123(b) of the Bankruptcy Code, the Plan Administrator shall retain and may
enforce, sue on, settle, or compromise (or decline to do any of the foregoing) all Claims, Disputed Claims,
rights, Causes of Action, suits and proceedings, whether in law or in equity, whether known or unknown,
that the Debtors or their Estates may hold against any Person, without the approval of the Bankruptcy Court.
The Plan Administrator or its successor may pursue such retained Claims, rights, Causes of Action, suits or
proceedings, as appropriate, in accordance with the best interests of the Debtors.

8.6. Disallowed Claims.

All Claims held by persons or entities against whom or which any of the Debtors or the
Plan Administrator has commenced a proceeding asserting a Cause of Action under sections 542, 543, 544,
545, 547, 548, 549 and/or 550 of the Bankruptcy Code shall be deemed “disallowed” Claims pursuant to
section 502(d) of the Bankruptcy Code and holders of such Claims shall not be entitled to vote to accept or
reject the Plan. Claims that are deemed disallowed pursuant to this section shall continue to be disallowed
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for all purposes until the avoidance action against such party has been settled or resolved by Final Order
and any sums due to the Debtors or the Plan Administrator from such party have been paid.

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

On the Effective Date, except as otherwise provided in the Plan, each Executory Contract
not previously rejected, assumed, or assumed and assigned shall be deemed automatically rejected pursuant
to sections 365 and 1123 of the Bankruptcy Code, unless such Executory Contract: (i) is identified for
assumption in the Plan Supplement; (ii) as of the Effective Date is subject to a pending motion to assume
such Executory Contract; (iii) is a contract, instrument, release, indenture, or other agreement or document
entered into in connection with the Plan; or (iv) is a D&O Policy.

9.2. Cure of Defaults for Assumed Executory Contracts.

@) Any Cure due under each Executory Contract to be assumed pursuant to the Plan
shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment in Cash on the
Effective Date, subject to the limitation described below, by the Debtors, or on such other terms as the
parties to such Executory Contracts may otherwise agree.

(b) In the event of a dispute regarding (i) the amount of the Cure; (ii) the ability of the
Debtors or any other applicable assignee to provide “adequate assurance of future performance” (within the
meaning of section 365 of the Bankruptcy Code) under the Executory Contract or Unexpired Lease; or (iii)
any other matter pertaining to assumption or assumption and assignment (as applicable), the obligations of
section 365 of the Bankruptcy Code shall be deemed satisfied following the entry of a Final Order or orders
resolving the dispute and approving the assumption or assumption and assignment (as applicable);
provided, however, that the Debtors or the Plan Administrator (as applicable) may settle any dispute
regarding the amount of any Cure without any further notice to any party or any action, order, or approval
of the Bankruptcy Court.

(c) Assumption of any Executory Contract pursuant to the Plan, or otherwise, shall
result in the full release and satisfaction of any defaults, subject to satisfaction of the Cure, whether
monetary or nonmonetary, including defaults of provisions restricting the change in control or ownership
interest composition or other bankruptcy-related defaults, arising under any assumed Executory Contract
at any time before the Effective Date of assumption and/or assignment.

9.3. Claims Based on Rejection of Executory Contracts.

@) Unless otherwise provided by an order of the Bankruptcy Court, any Proofs of
Claim based on the rejection of the Debtors’ Executory Contracts pursuant to the Plan, must be filed with
the Bankruptcy Court and served on the Plan Administrator no later than fourteen (14) days after the
effective date of rejection of such Executory Contract; provided however that the effective date of any
Executory Contracts rejected under this Plan shall be the Effective Date.

(b) Any holders of Claims arising from the rejection of an Executory Contract for
which Proofs of Claims were not timely filed as set forth in the paragraph above shall not (i) be treated as
a creditor with respect to such Claim; (ii) be permitted to vote to accept or reject the Plan on account of any
Claim arising from such rejection; or (iii) participate in any distribution in the Chapter 11 Cases on account
of such Claim, and any Claims arising from the rejection of an Executory Contract not filed with the
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Bankruptcy Court within such time will be automatically disallowed, forever barred from assertion, and
shall not be enforceable against the Debtors, the Plan Administrator, the Estates, or the property for any of
the foregoing without the need for any objection by the Plan Administrator or further notice to, or action,
order, or approval of the Bankruptcy Court or any other Entity, and any Claim arising out of the rejection
of the Executory Contract shall be deemed fully compromised, settled, and released, notwithstanding
anything in the Schedules or a proof of claim to the contrary. All Allowed Claims arising from the rejection
of the Debtors’ prepetition Executory Contracts shall be classified as General Unsecured Claims, except as
otherwise provided by order of the Bankruptcy Court.

9.4, Modifications, Amendments, Supplements, Restatements, or Other Agreements.

@) Unless otherwise provided in the Plan, each Assumed Executory Contract shall
include all modifications, amendments, supplements, restatements, or other agreements that in any manner
affect such Executory Contract, and all Executory Contracts related thereto, if any, including all easements,
licenses, permits, rights, privileges, immunities, options, rights of first refusal, and any other interests,
unless any of the foregoing agreements has been previously rejected or repudiated or is rejected or
repudiated under the Plan.

(b) Modifications, amendments, supplements, and restatements to prepetition
Executory Contracts that have been executed by the Debtors during the Chapter 11 Cases shall not be
deemed to alter the prepetition nature of the Executory Contract, or the validity, priority, or amount of any
Claims that may arise in connection therewith.

9.5. Insurance Policies.

€)] Notwithstanding anything to the contrary in the Plan, each insurance policy,
including any D&O Policies to which the Debtors are a party as of the Effective Date, shall be deemed
executory and shall be assumed by the Debtors on behalf of the applicable Debtor effective as of the
Effective Date, pursuant to sections 365 and 1123 of the Bankruptcy Code, unless such insurance policy
previously was assumed and assigned to Macquarie, was rejected by the Debtors pursuant to a Bankruptcy
Court order, or is the subject of a motion to reject pending on the Effective Date, and coverage for defense
and indemnity under the D&O Policy shall remain available to all individuals within the definition of
“Insured” in the D&O Policy.

(b) In addition, after the Effective Date, all officers, directors, agents, or employees
who served in such capacity at any time before the Effective Date shall be entitled to the full benefits of
any D&O Policy (including any “tail” policy) in effect or purchased as of the Effective Date for the full
term of such policy regardless of whether such officers, directors, agents, and/or employees remain in such
positions at or after the Effective Date, in each case, to the extent set forth in such policies.

9.6. Survival of Debtors’ Indemnification Obligations.

Subject to the applicable limits in the Debtors’ D&O Policies, to the fullest extent permitted
by applicable law, any obligations of the Debtors pursuant to their corporate charters, by-laws, limited
liability company agreements, memorandum and articles of association, or other organizational documents
and agreements to indemnify current and former officers, directors, agents, or employees with respect to
all present and future actions, suits, and proceedings against the Debtors or such officers, directors, agents,
or employees based upon any act or omission for or on behalf of the Debtors shall not be discharged,
impaired, or otherwise affected by the Plan; provided that, the Debtors shall not indemnify officers,
directors, agents, or employees of the Debtors for any claims or Causes of Action arising out of or relating
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to any act or omission (i) that is a criminal act unless such officer, director, agent, or employee had no
reasonable cause to believe its conduct was unlawful; (ii) that is determined by a Final Order to be the result
of fraud, gross negligence, or willful misconduct; or (iii) for any other acts or omissions that are excluded
under the terms of the foregoing organizational documents. All such obligations shall be deemed and
treated as executory contracts to be assumed by the Debtors under the Plan unless such obligation previously
was assumed and assigned to the Purchaser, was rejected by the Debtors pursuant to a Bankruptcy Court
order, or is the subject of a motion to reject pending on the Effective Date.

9.7. Reservation of Rights.

The exclusion nor inclusion of any contract or lease in the Plan Supplement or anything
contained in the Plan, shall not constitute an admission by the Debtors that any such contract or lease is in
fact an Executory Contract or that the Estates have any liability thereunder. In the event of a dispute
regarding whether a contract or lease is or was executory or unexpired at the time of assumption or rejection,
the Debtors or the Plan Administrator, as applicable, shall have sixty (60) days following entry of a Final
Order resolving such dispute to alter the treatment of such contract or lease as otherwise provided in the
Plan.

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

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

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

(©) all actions, documents, and agreements necessary to implement and consummate
the Plan shall have been effected or executed and binding on all parties thereto.

10.2. Effect of Failure of a Condition.

If the conditions listed in section 10.1 of the Plan are not satisfied on or before the first
Business Day that is more than sixty (60) days after the date on which the Confirmation Order is entered or
by such later date as set forth by the Debtor in a notice filed with the Bankruptcy Court prior to the expiration
of such period, upon filing a notice with the Bankruptcy Court, the Debtors may deem the Plan null and
void in all respects and in such a case, nothing contained in the Plan or the Disclosure Statement shall
(i) constitute a waiver or release of any Claims by or against or any Interests in the Debtor; (ii) prejudice in
any manner the rights of any Entity; or (iii) constitute an admission, acknowledgement, offer, or
undertaking by the Debtors or any other Entity.
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ARTICLE XI EFFECT OF CONFIRMATION OF PLAN.
11.1. Vesting of Assets.

On the Effective Date, pursuant to section 1141(b) of the Bankruptcy Code, all property of
the Estates, including the Debtors’ rights under the Purchase Agreements and the Transition Services
Agreement, shall vest in the Debtors.

11.2. Subordinated Claims.

The allowance, classification, and treatment of all Allowed Claims and Interests and the
respective distributions and treatments under the Plan take into account and conform to the relative priority
and rights of the Claims and Interests in each Class in connection with any contractual, legal, and equitable
subordination rights relating thereto, whether arising under general principles of equitable subordination,
section 510(b) of the Bankruptcy Code, or otherwise. Pursuant to section 510 of the Bankruptcy Code, the
Debtors reserve the right for the Plan Administrator to re-classify any Allowed Claim or Interest in
accordance with any contractual, legal, or equitable subordination relating thereto.

11.3. Binding Effect.

As of the Effective Date, the Plan shall bind all holders of Claims against and Interests in
the Debtor and their respective successors and assigns, notwithstanding whether any such holders were
(i) Impaired or Unimpaired under the Plan; (ii) deemed to accept or reject the Plan; (iii) failed to vote to
accept or reject the Plan; or (iv) voted to reject the Plan.

11.4. Term of Injunctions or Stays.

Unless otherwise provided herein, the Confirmation Order, or in a Final Order of the
Bankruptcy Court, all injunctions or stays arising under or entered during the Chapter 11 Case under section
105 or 362 of the Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, shall remain
in full force and effect until the later of the Effective Date and the date indicated in the order providing for
such injunction or stay.

11.5. Releases.
@) Estate Releases.

As of the Effective Date, except as otherwise expressly provided in this Plan, the
Macquarie Sale Order, or the Confirmation Order, and to the fullest extent authorized by applicable
law, for good and valuable consideration, the adequacy of which is hereby confirmed, any Debtor
Released Party® is deemed released by the Debtors, each of the Debtors’ current direct and indirect
wholly-owned non-debtor subsidiaries (with respect to non-Debtors, to the extent permitted by

3 Debtor Released Party means all Holders of Claims who vote to accept the Plan, as well as all of the Released Parties
(as defined in section 1.82 of the Plan and restated in footnote five herein); provided however, that the Holder of a
Claim (other than a Debtor or a wholly-owned direct or indirect subsidiary of a Debtor) who is deemed to have
accepted the Plan but does not actually vote to accept the Plan shall not be a Debtor Released Party.
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applicable law), the respective Estates and any person or entity, seeking to exercise the rights of the
Debtors or their Estates and their respective property (and each such Debtor Released Party shall be
deemed released by each Debtor and its estate and their respective property) from any and all Claims,
obligations, suits, judgments, damages, demands, debts, remedies, Causes of Action, rights of setoff,
other rights, and liabilities whatsoever, whether for tort, contract, violations of federal or state
securities laws, avoidance actions, including any derivative claims, asserted or that could possibly
have been asserted directly or indirectly, whether liquidated or unliquidated, fixed or contingent,
matured or unmatured, known or unknown, foreseen or unforeseen, existing or hereafter arising, in
law, equity, or otherwise, and any and all Causes of Action asserted or that could possibly have been
asserted, based on or in any way relating to, or in any manner arising from, in whole or in part, the
Debtors, their Estates or their Affiliates, the conduct of the Debtors’ business, the formulation,
preparation, solicitation, dissemination, negotiation, or filing of the Forbearance Agreements, the
Purchase Agreements, the Disclosure Statement or Plan or any contract, instrument, release, or other
agreement or document created or entered into in connection with or pursuant to, the Forbearance
Agreements, the Purchase Agreements, the Disclosure Statement, this Plan, the filing and prosecution
of the Chapter 11 Cases, the pursuit of consummation of this Plan, the subject matter of, or the
transactions or events giving rise to, any Claim or Interest that is treated in this Plan, the business or
contractual arrangements between the Debtors, their Estates or their Affiliates, on the one hand, and
any Debtor Released Party, on the other hand, or any other act or omission, transaction, agreement,
event, or other occurrence taking place before the Confirmation Date; provided that, to the extent
that a Claim or Cause of Action is determined by a Final Order to have resulted from fraud, gross
negligence or willful misconduct of a Debtor Released Party, such Claim or Cause of Action shall not
be so released against such Debtor Released Party and a party alleging fraud, gross negligence or
willful misconduct on the part of a Debtor Released Party shall not be prevented from pursuing such
an action; provided further, that any Released Parties who served the Debtors in a role described in
clause (v) of the definition of “Released Parties” shall only be released by this section 11.5(a) if such
Released Party served in such role on or after the Petition Date; provided further, that the releases
set forth in this section 11.5(a) shall not release any conduct, Causes of Actions, or claims arising on
or before June 1, 2018; provided further, to the extent that the Debtors or the Plan Administrator
(as applicable) holds a Cause of Action or claim not released by this section 11.5(a), the Debtors and
the Plan Administrator may only seek to recover from any Released Party to the extent of any
available D&O Policy proceeds. Notwithstanding anything to the contrary in the foregoing, the
releases above do not release the Debtors’ Claims, obligations, suits, judgments, damages, demands,
debts, remedies, Causes of Action, rights of setoff, other rights, and liabilities under any of the
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Purchase Agreements, the Transition Services Agreement or any other agreements entered into by
the Debtors after the Petition Date.

(b) Releases by Holders of Claims and Interests.

Effective as of the Effective Date, the Releasing Parties* shall be deemed to provide a
full release to the Released Parties®, and their respective property, from any and all Claims,
obligations, suits, judgments, damages, demands, debts, remedies, Causes of Action, rights of setoff,
other rights, and liabilities whatsoever, whether for tort, contract, violations of federal or state
securities laws, avoidance actions, including any derivative claims, asserted or that could possibly
have been asserted directly or indirectly, whether liquidated or unliquidated, fixed or contingent,
matured or unmatured, known or unknown, foreseen or unforeseen, existing or hereafter arising, in
law, equity, or otherwise, and any and all Causes of Action asserted or that could possibly have been
asserted, based on or in any way relating to, or in any manner arising from, in whole or in part, the
Debtors, their estates or their Affiliates, the conduct of the Debtors’ business, the formulation,
preparation, solicitation, dissemination, negotiation, or filing of the Forbearance Agreements, the
Purchase Agreements, the Disclosure Statement or Plan or any contract, instrument, release, or other
agreement or document created or entered into in connection with or pursuant to the Purchase
Agreements, Disclosure Statement, this Plan, the filing and prosecution of the Chapter 11 Cases, the
pursuit of consummation of this plan, the subject matter of, or the transactions or events giving rise
to, any claim or equity interest that is treated in this Plan, the business or contractual arrangements
between the Debtors, their Estates or their Affiliates, on the one hand, and any Released Party, on
the other hand, or any other act or omission, transaction, agreement, event, or other occurrence
taking place before the Confirmation Date; provided that, to the extent that a Claim or Cause of
Action is determined by a Final Order to have resulted from fraud, gross negligence or willful
misconduct of a Released Party, such claim or Cause of Action shall not be so released against such
Released Party and a party alleging fraud, gross negligence, or willful misconduct on the part of a
Debtor Released Party shall not be prevented from pursuing such an action; provided further, that

4 Releasing Parties means collectively and in each case in their capacity as such, (i) the WAC Agents (except to the
extent the Required Lenders under the applicable WAC Facility vote to reject the Plan); (ii) the Steering Committee;
and (iii) all Holders of Claims who vote to accept the Plan; provided however that the Holder of a Claim (other than
a Debtor or a wholly-owned direct or indirect subsidiary of a Debtor) that is deemed to have accepted the Plan, but
does not actually vote to accept the Plan shall not be a Releasing Party.

5> Released Parties means collectively and in each case in their capacity as such, (i) the Debtors; (ii) the WAC Agents
(except to the extent the Required Lenders under the applicable WAC Facility vote to reject the Plan); (iii) the WAC
Lenders that vote to accept the Plan, (iv) the Steering Committee, and (v) with respect to each of the foregoing (i)
through (iv), their respective current and former predecessors, successors and assigns, subsidiaries, and Affiliates, and
its and their officers, directors, members, managers, employees, agents, financial advisors, attorneys, accountants,
investment bankers, consultants, representatives, management companies, and other professionals, and such persons’
respective heirs, executors, Estates, servants and nominees; provided, however, that former officers of the Debtors
listed in clause (v) who are related to the Debtors and who have pending or threatened litigation (including Causes of
Actions for breach of contract or breach of fiduciary duty, whether or not asserted in proofs of claim for rejection
damages, but excluding claims related to indemnification, reimbursement, or other ordinary course obligations of the
Debtors) against the Debtors, their Affiliates, officers, directors, principals, shareholders, members, managers,
partners or employees shall not constitute Released Parties for any capacity in which they may have served the
Debtors.
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any Released Parties who served the Debtors in a role described in clause (v) of the definition of
“Released Parties” shall only be released by this section 11.5(b) if such Released Party served in such
role on or after the Petition Date; provided further, the releases set forth in this section 11.5(b) shall
not release any conduct, Causes of Actions, or claims arising on or before June 1, 2018; provided
further, to the extent that a Releasing Party holds a Cause of Action or claim not released by this
section 11.5(b), such Releasing Party may only seek to recover from any Released Party to the extent
of any available D&O Policy proceeds. The releases set forth above (i) do not release any post-
Effective Date obligations of any party or Entity under the Plan; (ii) are applicable only to the
maximum extent permitted by law; and (iii) do not release any Releasing Party’s Claims, obligations,
suits, judgments, damages, demands, debts, remedies, Causes of Action, rights of setoff, other rights,
and liabilities under any of the Purchase Agreements, the Transition Services Agreement, or any
other agreements entered into by the Debtors after the Petition Date.

11.6. Exculpation.

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

11.7.  Injunction.

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

(b) Injunctions Against Interference with or Consummation or_Implementation
of the Plan. Except as provided herein, upon the Effective Date all Persons shall be enjoined from
commencing or continuing any judicial or administrative proceeding, employing any process, or
taking any action whatsoever against the Debtor, the Estate or the Plan Administrator that interferes
with the consummation and implementation of this Plan, including the transfers, payments and
Distributions to be made in accordance with the Plan. For the avoidance of doubt nothing in this
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section 11.7 shall act as a release of any claims or Causes of Action; provided however, the
Bankruptcy Court shall retain the authority, after notice and hearing, to lift the injunction set forth
in section 11.7 (to the extent necessary) upon request from any Person who holds a claim or Cause of
Action not released, discharged, waived or otherwise satisfied under this Plan.

11.8. Waiver of Statutory Limitation on Releases.

Each Debtor and Releasing Party expressly acknowledges that although ordinarily a
general release may not extend to Claims which a releasing party does not know or suspect to exist in its or
their favor, which if known by it may have materially affected its settlement with the party released, such
Debtor or Releasing Party has carefully considered and taken into account in determining to enter into the
above releases the possible existence of such unknown losses or claims. Without limiting the generality of
the foregoing, each Debtor or Releasing Party expressly waives any and all rights conferred upon it by any
statute or rule of law which provides that a release does not extend to claims which the claimant does not
know or suspect to exist in its favor at the time of executing the release, which if known by it may have
materially affected its settlement with the Released Party, including the provisions of California Civil Code
Section 1542. The releases contained in of the Plan are effective regardless of whether those released
matters are presently known, unknown, suspected or unsuspected, foreseen or unforeseen.

11.9. Retention of Causes of Action/Reservation of Rights.

Except as otherwise provided in the Plan, nothing contained in the Plan or the Confirmation
Order shall be deemed to be a waiver or relinquishment of any rights, Claims, Causes of Action, rights of
setoff or recoupment, or other legal or equitable defenses that the Debtor had immediately prior to the
Effective Date on behalf of the Estate or itself in accordance with any provision of the Bankruptcy Code or
any applicable nonbankruptcy law, including, without limitation, any affirmative Causes of Action against
parties with a relationship with the Debtor, other than the Released Parties and the Debtor Released Parties.
Following the Effective Date, the Plan Administrator shall have, retain, reserve, and be entitled to assert all
such Claims, Causes of Action, rights of setoff or recoupment, and other legal or equitable defenses as fully
as if the Chapter 11 Cases had not been commenced, and all of the Debtor’s legal and equitable rights in
respect of any Unimpaired Claim may be asserted after the Confirmation Date and Effective Date to the
same extent as if the Chapter 11 Cases had not been commenced.

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

@ On and after the Effective Date, the Bankruptcy Court shall retain non-exclusive
jurisdiction over all matters arising in, arising under, and related to the Chapter 11 Cases for, among other
things, the following purposes:

() to hear and determine motions and/or applications for the assumption or
rejection of executory contracts or unexpired leases, and the allowance, classification,

priority, compromise, estimation, or payment of Claims resulting therefrom;

(i) to determine any motion, adversary proceeding, application, contested
matter, and other litigated matter pending on or commenced after the Confirmation Date;

o1



18-13648-smb Doc 816-1 Filed 06/04/19 Entered 06/04/19 10:19:13 Exhibit
Pg 196 of 218

(iii)  toensure that distributions to holders of Allowed Claims are accomplished
as provided for in the Plan and Confirmation Order and to adjudicate any and all disputes
arising from or relating to distributions under the Plan;

(iv) to consider the allowance, classification, priority, compromise, estimation,
or payment of any Claim;

(V) to enter, implement, or enforce such orders as may be appropriate in the
event the Confirmation Order is for any reason stayed, reversed, revoked, modified, or
vacated,

(vi) to issue injunctions, enter and implement other orders, and take such other
actions as may be necessary or appropriate to restrain interference by any Entity with the
consummation, implementation, or enforcement of the Plan, the Confirmation Order, or
any other order of the Bankruptcy Court;

(vii)  to hear and determine any application to modify the Plan in accordance
with section 1127 of the Bankruptcy Code, to remedy any defect or omission or reconcile
any inconsistency in the Plan, or any order of the Bankruptcy Court, including the
Confirmation Order, in such a manner as may be necessary to carry out the purposes and
effects thereof;

(viii)  to hear and determine all Fee Claims;

(ix) to hear and determine disputes arising in connection with the
interpretation, implementation, or enforcement of the Plan or the Confirmation Order, or
any agreement, instrument, or other document governing or relating to any of the
foregoing;

x) to take any action and issue such orders as may be necessary to construe,
interpret, enforce, implement, execute, and consummate the Plan;

(xi) to determine such other matters and for such other purposes as may be
provided in the Confirmation Order;

(xii)  to hear and determine matters concerning state, local, and federal taxes in
accordance with sections 346, 505, and 1146 of the Bankruptcy Code (including any
requests for expedited determinations under section 505(b) of the Bankruptcy Code);

(xiii)  to hear, adjudicate, decide, or resolve any and all matters related to Article
XI of the Plan, including, without limitation, the releases, exculpations, and injunctions
issued thereunder;

(xiv) to resolve disputes concerning Disputed Claims or the administration
thereof;

(xv)  to hear and determine any other matters related hereto and not inconsistent
with the Bankruptcy Code and title 28 of the United States Code;

(xvi) to enter a final decree closing the Chapter 11 Cases;
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(xvii) to recover all Assets of the Debtor and property of the Debtor’s Estate,
wherever located:;

(xviii) to hear and determine any rights, Claims, or Causes of Action held by or
accruing to the Debtor pursuant to the Bankruptcy Code or pursuant to any federal statute
or legal theory; and

(xix)  to hear and resolve any dispute over the application to any Claim of any
limit on the allowance of such Claim set forth in sections 502 or 503 of the Bankruptcy
Code, other than defenses or limits that are asserted under non-bankruptcy law pursuant to
section 502(b)(1) of the Bankruptcy Code.

(b) To the extent that the Bankruptcy Court does not otherwise have jurisdiction over
the non-Debtor affiliates, nothing in this Plan shall confer such jurisdiction.

12.2.  Courts of Competent Jurisdiction.

If the Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction or is
otherwise without jurisdiction over any matter arising out of the Plan, such abstention, refusal, or failure of
jurisdiction shall have no effect upon and shall not control, prohibit, or limit the exercise of jurisdiction by
any other court having competent jurisdiction with respect to such matter.

ARTICLE XIIl  MISCELLANEOUS PROVISIONS.
13.1.  Post-Confirmation Reporting.

Following the Effective Date, the Plan Administrator will provide such periodic post-
confirmation reports as required by Rule 3021-1 of the Local Bankruptcy Rules for the Southern District
of New York. After the Effective Date, in accordance with the Guidelines established by the United States
Trustee, the Plan Administrator will file quarterly operating reports with Bankruptcy Court.

13.2. Request for Expedited Determination of Taxes.

The Debtors, the Plan Administrator, as applicable shall have the right to request an
expedited determination under section 505(b) of the Bankruptcy Code with respect to tax returns filed, or
to be filed, for any and all taxable periods ending after the Petition Date through dissolution.

13.3.  Amendments.

€)) Plan Modifications. The Debtors reserve the right, in accordance with the
Bankruptcy Code and the Bankruptcy Rules, to amend or modify the Plan prior to the entry of the
Confirmation Order, including amendments or modifications to satisfy section 1129(b) of the Bankruptcy
Code, and after entry of the Confirmation Order, the Debtors may, upon order of the Bankruptcy Court,
amend, modify or supplement the Plan in the manner provided for by section 1127 of the Bankruptcy Code
or as otherwise permitted by law, in each case without additional disclosure pursuant to section 1125 of the
Bankruptcy Code. In addition, after the Confirmation Date, so long as such action does not materially and
adversely affect the treatment of holders of Allowed Claims or Allowed Interests pursuant to this Plan, the
Debtors, without the need for Bankruptcy Court approval, may remedy any defect or omission or reconcile
any inconsistencies in this Plan or the Confirmation Order with respect to such matters as may be necessary
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to carry out the purposes or effects of this Plan, and any holder of a Claim or Interest that has accepted this
Plan shall be deemed to have accepted this Plan as amended, modified, or supplemented.

(b) Plan Treatment Modifications. Notwithstanding the treatment of Classes 1D, 3D,
6D, 7D, and 8D, in the event the Debtors identify any unencumbered distributable value at one or more
Debtors within WAC Groups 1, 3, 6, 7, or 8, the Debtors shall amend the Plan to provide for a distribution
to holders of Allowed General Unsecured Claims against the relevant Debtor entity that owns such
distributable value, to the extent there is any residual value available for distribution after Allowed
Administrative Expense Claims, Allowed Priority Tax Claims, and Allowed Priority Non-Tax Claims are
paid in full.

(©) Other Amendments. Before the Effective Date, the Debtor may make appropriate
technical adjustments and modifications to the Plan and the documents contained in the Plan Supplement
without further order or approval of the Bankruptcy Court.

13.4. Effectuating Documents and Further Transactions.

Each individual with authority to act on behalf of the Debtors are authorized, in accordance
with his or her authority under the resolutions of the Board to execute, deliver, file, or record such contracts,
instruments, releases, indentures, and other agreements or documents and take such actions as may be
necessary or appropriate to effectuate and further evidence the terms and conditions of the Plan.

13.5.  WAC Agent Retainers.

Upon the occurrence of the Effective Date, the automatic stay applicable pursuant to
section 362 of the Bankruptcy Code, shall be terminated with respect to any retainers received by the WAC
Agents, and shall not preclude the applicable WAC Agent from taking any action it deems necessary or
appropriate to realize upon such retainers received.

13.6. Revocation or Withdrawal of Plan.

The Debtors reserve the right to revoke or withdraw the Plan, including the right to revoke
or withdraw the Plan for any Debtor or all Debtors, prior to the Confirmation Date. If the Debtors revoke
or withdraw the Plan, or if Confirmation or Consummation does not occur, then: (i) the Plan shall be null
and void in all respects; (ii) any settlement or compromise embodied in the Plan (including the fixing or
limiting to an amount certain of any Claim or Interest or Class of Claims or Interests), assumption or
rejection of Executory Contracts effected by the Plan, and any document or agreement executed pursuant
to the Plan, shall be deemed null and void; and (iii) nothing contained in the Plan shall (a) constitute a
waiver or release of any Claims or Interests; (b) prejudice in any manner the rights of the Debtors, the
Estates, or any other Entity; or (c) constitute an admission, acknowledgement, offer, or undertaking of any
sort by the Debtors, the Estates, or any other Entity.

13.7.  Severability of Plan Provisions.

If, before the entry of the Confirmation Order, any term or provision of the Plan is held by
the Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court, at the request of the
Debtors, shall have the power to alter and interpret such term or provision to make it valid or enforceable
to the maximum extent practicable, consistent with the original purpose of the term or provision held to be
invalid, void, or unenforceable, and such term or provision shall then be applicable as altered or interpreted.
Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms and provisions

54



18-13648-smb Doc 816-1 Filed 06/04/19 Entered 06/04/19 10:19:13 Exhibit
Pg 199 of 218

of the Plan will remain in full force and effect and will in no way be affected, impaired or invalidated by
such holding, alteration, or interpretation. The Confirmation Order shall constitute a judicial determination
and shall provide that each term and provision of the Plan, as it may have been altered or interpreted in
accordance with the foregoing, is (i) valid and enforceable pursuant to its terms; (ii) integral to the Plan and
may not be deleted or modified without the consent of the Debtor or the Plan Administrator (as the case
may be); and (iii) subject to section 5.2 of the Plan, nonseverable and mutually dependent.

13.8.  Governing Law.

Except to the extent that the Bankruptcy Code or other federal law is applicable, or to the
extent an exhibit hereto or a schedule in the Plan Supplement provides otherwise, the rights, duties, and
obligations arising under the Plan shall be governed by, and construed and enforced in accordance with, the
laws of the State of New York, without giving effect to the principles of conflict of laws thereof.

13.9. Time.

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

apply.
13.10. Additional Documents.

On or before the Effective Date, the Debtors may file with the Bankruptcy Court such
agreements and other documents as may be necessary or appropriate to effectuate and further evidence the
terms and conditions of the Plan. The Debtors and all holders of Claims or Interests receiving distributions
pursuant to the Plan and all other parties in interest shall, prepare, execute, and deliver any agreements or
documents and take any other actions as may be necessary or advisable to effectuate the provisions and
intent of the Plan.

13.11. Dates of Actions to Implement the Plan.

In the event that any payment or act under the Plan is required to be made or performed on
a date that is not on a Business Day, then the making of such payment or the performance of such act may
be completed on or as soon as reasonably practicable after the next succeeding Business Day, but shall be
deemed to have been completed as of the required date.

13.12. Immediate Binding Effect.

Notwithstanding Bankruptcy Rules 3020(e), 6004(h), 7062, or otherwise, upon the
occurrence of the Effective Date, the terms of the Plan and Plan Supplement shall be immediately effective
and enforceable and deemed binding upon and inure to the benefit of the Debtor, the holders of Claims and
Interests, the Released Parties, the Exculpated Parties and each of their respective successors and assigns,
including, without limitation, the Plan Administrator.

13.13. Deemed Acts.
Subject to and conditioned on the occurrence of the Effective Date, whenever an act or
event is expressed under the Plan to have been deemed done or to have occurred, it shall be deemed to have

been done or to have occurred without any further act by any party, by virtue of the Plan and the
Confirmation Order.
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13.14. Successor and Assigns.

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

13.15. Entire Agreement.

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

13.16. Exhibits to Plan.

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

13.17. Notices.

All notices, requests, and demands to or upon the Debtor to be effective shall be in writing
(including by electronic or facsimile transmission) and, unless otherwise expressly provided herein, shall
be deemed to have been duly given or made when actually delivered or, in the case of notice by facsimile
transmission, when received and telephonically confirmed, addressed as follows:

€)] If to the Debtors or the Plan Administrator:

William L. Transier
Email: bill@transieradvisors.com

-and-

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Attn:  Gary Holtzer
Robert J. Lemons
Kelly DiBlasi

Telephone: (212) 310-8000

Facsimile: (212) 310-8007

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

56



18-13648-smb Doc 816-1 Filed 06/04/19 Entered 06/04/19 10:19:13 Exhibit
Pg 201 of 218

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]

57



18-13648-smb Doc 816-1 Filed 06/04/19 Entered 06/04/19 10:19:13 Exhibit
Pg 202 of 218

After the Effective Date, the Debtors have authority to send a notice to Entities providing
that, to continue to receive documents pursuant to Bankruptcy Rule 2002, they must file a renewed request
to receive documents pursuant to Bankruptcy Rule 2002. After the Effective Date, the Debtors and the Plan
Administrator, as applicable, are authorized to limit the list of Entities receiving documents pursuant to
Bankruptcy Rule 2002 to those Entities who have filed such renewed requests.

Dated: June 3, 2019

Respectfully submitted,

By: [s/ William Transier
Name: William Transier
Title: Director
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Exhibit C

Debtors’ Prepetition Organizational Structure
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Exhibit D

Liguidation Analysis
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LIQUIDATION ANALYSIS

A. INTRODUCTION 1

Pursuant to section 1129(a)(7) of the Bankrugfogle (often called theBest
Interests Test), holders of Impaired Claims and Interests mugteg (i) accept the Plan or
(ii) receive or retain under the Plan property oladue, as of the Plan’s assumed Effective Date,
that is not less than the value such non-accepiider would receive or retain if the Debtors
were liquidated under chapter 7 of the Bankruptogé€(‘Chapter 7°) on the assumed Effective
Date.

In determining whether the Best Interests Test lbeen met, the first step is to
determine the dollar amount of distributable valbat would be generated by a hypothetical
liquidation of the Debtors’ assets under ChapterThe Debtors, with the assistance of their
advisors, have prepared this hypothetical liquatat@nalysis (theliquidation Analysis™) in
connection with the Disclosure Statement.

THERE ARE NUMEROUS ESTIMATES AND ASSUMPTIONS
UNDERLYING THE LIQUIDATION ANALYSIS REGARDING THE UQUIDATION
PROCEEDS THAT, ALTHOUGH DEVELOPED AND CONSIDERED RSEONABLE BY
THE DEBTORS, ARE SUBJECT TO SIGNIFICANT BUSINESS, CENOMIC,
REGULATORY, AND COMPETITIVE UNCERTAINTIES AND CONTNGENCIES
BEYOND THE CONTROL OF THE DEBTORS. ACCORDINGLY, ATAL RESULTS
COULD MATERIALLY DIFFER FROM THE PROJECTED RESULTSET FORTH HEREIN.

B. SIGNIFICANT ASSUMPTIONS

Hypothetical recoveries for holders of Claims amflerests in a Chapter 7
liquidation were determined through multiple stegsset forth below.

The basis of the amounts used in the Liquidadioalysis is the estimated value of
unencumbered assets, estimated claims as of M&X®, and a winddown budget agreed to by
the WAC Lenders. The Liguidation Analysis assumésg/pothetical conversion to Chapter 7 in
July 2019. The Liquidation Analysis also assunies the liquidation of the Debtors would
commence under the direction of a Chapter 7 tregipeinted by the Bankruptcy Court and would
require approximately two (2) years (th&v/ihddown Period”) to wind down the Debtors’
remaining unencumbered assets and dissolve afaiaé-hundred and twenty-two (122) entities,
comprised of sixty-six (66) special purpose corpors and fifty-six (56) business trusts. All of
the Debtors’ cash proceeds, net of any liquidatelated costs and other administrative expenses
and priority claims, would be distributed in ordersatisfy the Allowed Claims and Interests in
accordance with the priority scheme set out undepter 7.

L All capitalized terms not otherwise defined instiiquidation Analysis shall have the meaningsibedrto such
terms in the Disclosure Statement or the Planppkcable.
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C. ESTIMATE OF NET PROCEEDS

The Liquidation Analysis takes into consideratitn@ costs and effects that a
Chapter 7 liquidation would have on the ultimateqeeds available for distribution to holders of
Allowed Claims and Interests, including the costd axpenses arising from fees payable to a
Chapter 7 trustee and its advisors (see below).

The Liquidation Analysis does not reflect anyepial recoveries that might be
realized by the Chapter 7 trustee’s potential puicdfiany Avoidance Actions. While the Debtors
are still investigating whether there are any va#libidance Actions to pursue and the various
defenses that would likely be asserted, the Delttelisve that any potential proceeds from such
Avoidance Actions would be recoverable under bbéhRlan (to the extent not released) and in a
Chapter 7 liquidation. The Liquidation Analysisedonot reflect any recoveries that might be
realized from any future litigation initiated byetibebtors or a Chapter 7 trustee.

D. ESTIMATE OF COSTS

The distributions and estimated recoveries pte@gt the Plan and the Disclosure
Statement are net of administrative expenses,ifyrdaims, and costs associated with reconciling
claims, implementing the Plan, and paying for thmdgown and ultimate liquidation and
dissolution of the remaining one-hundred and twawiy (122) entities. Proceeds from a Chapter
7 liquidation would be further reduced by certaddiéional administrative costs, fees for the
Chapter 7 trustee’s professionals (including atgsn financial advisors, liquidators, appraisers,
and accountants) and fees for the Chapter 7 trisede Actual administrative costs may exceed
the estimate included in this Liquidation Analygisyticularly if the Winddown Period exceeds
two (2) years.

E. DISTRIBUTION OF NET PROCEEDS UNDER THE ABSOLUTE PRI ORITY
RULE

The amount of cash available for distribution Wobe the sum of the proceeds
from the Chapter 7 liquidation of the Debtors’ assend the cash held by the Debtors at the
commencement of their Chapter 7 cases. Under €hdjd “absolute priority rule,” no junior
creditor may receive any distribution until all garcreditors are paid in full, and no equity halde
may receive any distribution until all creditorggraid in full. As such, prior to delivering any
proceeds to holders of Allowed General Unsecuredin@, available cash would first be applied
to satisfy any Secured Claims (to the extent tbegeds available for distribution are encumbered
by liens securing Secured Claims), Allowed Admiaste Expense Claims (including any
incremental Allowed Administrative Expense Clairhattmay result from the liquidation of the
Debtors’ assets), and other Allowed Priority Claumsler section 507 of the Bankruptcy Code, as
required under section 726 of the Bankruptcy Coliey remaining cash after the satisfaction of
all Allowed Secured Claims, Allowed Administratilexpense Claims, and Allowed Priority
Claims would be available for distribution to halslef Allowed General Unsecured Claims in
accordance with the distribution hierarchy estélelisby section 726 of the Bankruptcy Code.

The Secured Claims of the WAC Lenders have firgirity liens on all of the
Debtors’ assets at each respective WAC Group. eThave been partial distributions to the WAC
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Lenders of certain of the proceeds received froenMlacquarie Sale Transaction, and the WAC
Lenders’ Secured Claims have been reduced by tlmuranof such partial distributions. As
indicated above, the assets encumbered in favilreddVAC Lenders would normally go first to
the WAC Lenders and would not be available to fygagyments of Allowed Administrative
Expense Claims or Allowed Priority Claims. Howewée Liquidation Analysis assumes that the
Chapter 7 trustee will seek consensual or couteaited use of the Holdback Amounts to fund
such Claims. Accordingly, given that assumptidie proceeds from the Debtors’ Chapter 7
liquidation would be applied to satisfy Adminisiva Expense Claims and Allowed Priority
Claims before being applied to pay Secured WAC4ai

F. HYPOTHETICAL LIQUIDATION ANALYSIS

As described in more detail in the DisclosureteStent, the Plan is a liquidating
plan. The vast majority of the Debtors’ assetsehpreviously been liquidated pursuant to the
Macquarie Sale Transaction, the WAC2 Sale Transacthe WAC9 Sale Transaction, and the
WAC12 Sale Transaction, and the Debtors expect #ngt remaining assets will either be
liquidated as part of the broader winddown of tt€states or returned to the WAC Lenders who
have liens on such collateral. Accordingly, thd@es do not expect to incur significant additional
chapter 11 professional fees following the Effestivate. The Debtors expect that many of the
assumptions and transactions underlying the Plaoldveemain the same in a Chapter 7
liquidation. However, if a Chapter 7 trustee ipaipted, the Debtors expect that the Chapter 7
trustee would be required to invest time and resesito investigate the facts underlying the
Claims filed against the Debtors’ Estates and milfarize itself with the books, records, and
corporate structure of the Debtors and their nobtdeaffiliates. The Debtors also expect that
there will be additional administrative costs inChapter 7 liquidation on account of the
(i) expected fees of the Chapter 7 trustee andC{igpter 7 trustee’s professionals’ fees that will
impact creditors’ recoveries. In total, the Ligatiidn Analysis assumes that there will be an
estimated $4.3 million in Chapter 7 trustee feedc(dated as 3% of the gross proceeds resulting
from the Chapter 7 liquidation). The Liquidatiomaysis further assumes a total of $9.6 million
(i.e., $400,000 per month for twenty-four (24) monttms)the projected fees and expenses payable
to the advisors of the Chapter 7 trustee. BectnesB®ebtors do not expect there to be significant
chapter 11 professional fees following the Effeetidate, and both the Plan Administrator and the
Chapter 7 trustee would need to incur costs tadafe the Debtors and their non-Debtor affiliates
in various foreign jurisdictions, the Debtors eXpéat nearly all fees and expenses of a Chapter
7 trustee would be incremental to the amounts drgddo be expended by the Debtors under the
Plan.

The Winddown Account, which was funded pursuanthe terms of the Sale
Orders, includes amounts sufficient to pay the sadtwinding down the Debtors’ Estates,
including chapter 11 administrative expenses aedctists of liquidating the Debtors and their
non-Debtor affiliates under applicable law. Bagrimelay, the Debtors expect that the amounts
needed to wind down the Debtors’ Estates and tiarDebtor affiliates pursuant to applicable
local law would also be incurred in a Chapter ditligtion. Specifically, similar to the role of the
Plan Administrator, the Debtors expect that a Géraptrustee would need to expend funds to hire
a professional to oversee the liquidation of the-Bebtor affiliates and coordinate directly with
local counsel and tax and accounting professidaatdiar with the local law requirements for the
jurisdictions of each of the entities that neetb¢ovound down. Additionally, while the Debtors
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have achieved savings by selecting a Plan Admatmtrwho has agreed to take on certain
additional duties (such as serving as a directaherboards of directors of many of the Debtors
at no additional charge) and are working with looalinsel to see if certain economies of scale
may be achieved during the Winddown Period, thet@rslkexpect that such savings may not be
available to a Chapter 7 trustee. Moreover, tha Rdministrator already has familiarity with the
Debtors’ corporate structure and certain of thetbesh key remaining assets and contracts, such
as the TSA. Accordingly, although the costs tadftime winddown of the Debtors’ Estates have
been funded into the Winddown Account, the Debtqsect that any amounts incurred by the
Chapter 7 trustee would be in excess of such amamd are not currently accounted for in the
Winddown Account. As of March 31, 2019, the Debtoad $6.0 milliofiin unencumbered cash.
Accordingly, because there is insufficient unencared cash to cover all of the estimated Chapter
7 liquidation costs, Priority Claims, and Adminative Claims, the Liquidation Analysis assumes
that a Chapter 7 trustee would seek consensuaut-authorized use of the Holdback Amounts
to cover the shortfall. After accounting for caploceeds from aircraft sales and other
unencumbered assets, the Debtors expect that thisesult in $7.9 million of the Holdback
Amounts being used to fund the Chapter 7 liquidativith the remainder of the Holdback
Amounts being returned to the WAC Lenders. If @t@pter 7 trustee cannot use the Holdback
Amounts to cover any shortfall for the satisfactadnts fees, then it may seek to have the Chapter
7 cases dismissed. Under either scenario, thedatjan Analysis projects that holders of General
Unsecured Claims will receive no recovery in a Gaap liquidation.

After considering the effects that a Chaptequitiation would have on the ultimate
proceeds available for distribution to holders dlbwed Claims and Interests, the Debtors have
determined, as summarized in the “Best Interess$” Bection of the Disclosure Statement, that
the Debtors’ proposed Plan will provide holder®déwed Claims and Interests with a recovery
that is not less than such holders would receiveyant to a Chapter 7 liquidation of the Debtors’
remaining assets.

2 This represents the actual unencumbered cashceatdrthe Debtor service company, holding compaifigsL,
and WAC11 as of March 31, 2019. This excludesash held by non-Debtors, the other Debtors, amdéregated
cash accounts.
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ASE CASE

DISSIOIR NSMSER STATUS
1. | Waypoint Leasing Holdings Ltd. 18-13648 (SMB) Open
2. | Waypoint Leasing (Luxembourg) S.ar.l. 18-13649 B9M Open
3. | Waypoint Leasing (Ireland) Limited 18-13650 (SMB) pén
4. | Waypoint Leasing (Luxembourg) Euro S.ar.l. 18-1BESMB) | Open
5. | Waypoint Asset Co 1D Limited 18-13652 (SMB) Open
6. | MSN 920152 Trust 18-13653 (SMB) Open
7. | Waypoint Asset Co 1F Limited 18-13654 (SMB) Open
8. | Waypoint Asset Co 1G Limited 18-13655 (SMB) Open
9. | MSN 920153 Trust 18-13656 (SMB) Open
10. | MSN 920273 Trust 18-13657 (SMB) Open
11. | Waypoint Asset Co 1H Limited 18-13658 (SMB) Open
12. | Waypoint Asset Co 1J Limited 18-13659 (SMB) Open
13. | MSN 920281 Trust 18-13660 (SMB) Open
14. | Waypoint Asset Co 1K Limited 18-13661 (SMB) Open
15. | MSN 9205 Trust 18-13662 (SMB) Open
16. | Waypoint Asset Company Number 1 (Ireland) Limited 8-13663 (SMB)| Open
17. | Waypoint Asset Co 1L Limited 18-13664 (SMB) Open
18. | MSN 9229 Trust 18-13665 (SMB) Open
19. | MSN 20159 Trust 18-13666 (SMB) Open
20. | Waypoint Asset Co 1M Limited 18-13667 (SMB) Open
21. | Waypoint Leasing UK 1B Limited 18-13668 (SMB) Open
22. | Waypoint Asset Funding 1 LLC 18-13669 (SMB) Open
23. | Waypoint Asset Co 1N Limited 18-13670 (SMB) Open
24. | MSN 31046 Trust 18-13671 (SMB) Open
25. | Waypoint Leasing UK 1C Limited 18-13672 (SMB) Open
26. | Waypoint Asset Euro 1G Limited 18-13673 (SMB) Open
27. | MSN 41511 Trust 18-13674 (SMB) Open
28. | MSN 920022 Trust 18-13675 (SMB) Dismisse
29. | MSN 760608 Trust 18-13676 (SMB) Open
30. | Waypoint Asset Co 1A Limited 18-13677 (SMB) Open
31. | MSN 89007 Trust 18-13678 (SMB) Open
32. | MSN 760551 Trust 18-13679 (SMB) Open
33. | Waypoint Leasing Labuan 1A Limited 18-13680 (SMB) ped
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CASE ASE

DISEUCIR NUMBER SCT;A$US
34. | MSN 920141 Trust 18-13681 (SMB) Open
35. | Waypoint Asset Company Number 2 (Ireland) Limited 8-13682 (SMB)| Open
36. | Waypoint Asset Co 1C Limited 18-13683 (SMB) Open
37. | MSN 760581 Trust 18-13684 (SMB) Open
38. | MSN 6655 Trust 18-13685 (SMB) Open
39. | MSN 920062 Trust 18-13686 (SMB) Open
40. | MSN 31431 Trust 18-13687 (SMB) Dismissed
41. | MSN 7152 Trust 18-13688 (SMB) Open
42. | MSN 760628 Trust 18-13689 (SMB) Open
43. | MSN 920125 Trust 18-13690 (SMB) Open
44. | MSN 760631 Trust 18-13691 (SMB) Open
45. | AE Helicopter (5) Limited 18-13692 (SMB) Open
46. | MSN 7172 Trust 18-13693 (SMB) Open
47. | MSN 9229 AS 18-13694 (SMB)| Open
48. | MSN 31141 Trust 18-13695 (SMB) Open
49. | MSN 2057 Trust 18-13696 (SMB) Open
50. | MSN 760682 Trust 18-13697 (SMB) Open
51. | Waypoint Asset Funding 3 LLC 18-13698 (SMB) Open
52. | Waypoint Asset Malta Ltd 18-13699 (SMB) Open
53. | MSN 31492 Trust 18-13700 (SMB) Open
54. | AE Helicopter (6) Limited 18-13701 (SMB) Open
55. | Waypoint Asset Co 6 Limited 18-13702 (SMB) Open
56. | Waypoint Asset Co 3A Limited 18-13703 (SMB) Open
57. | Waypoint Leasing Labuan 3A Limited 18-13704 (SMB) ped
58. | MSN 760734 Trust 18-13705 (SMB) Dismissed
59. | MSN 36458 Trust 18-13706 (SMB) Open
60. | Waypoint Asset Funding 6 LLC 18-13707 (SMB) Open
61. | Waypoint Asset Co 8 Limited 18-13708 (SMB) Open
62. | MSN 41371 Trust 18-13709 (SMB) Open
63. | MSN 920024 Trust 18-13710 (SMB) Dismissed
64. | Waypoint Leasing UK 3A Limited 18-13711 (SMB) Open
65. | MSN 31042 Trust 18-13712 (SMB) Open
66. | Waypoint Asset Euro 1A Limited 18-13713 (SMB) Open
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CASE ASE
DISEUCIR NUMBER SCT:A$US

67. | MSN 760543 Trust 18-13714 (SMB) Open
68. | MSN 31041 Trust 18-13715 (SMB) Open
69. | MSN 31295 Trust 18-13716 (SMB) Open
70. | Waypoint Asset Co 4 Limited 18-13717 (SMB) Open
71. | MSN 4466 Trust 18-13718 (SMB) Dismissed
72. | MSN 920030 Trust 18-13719 (SMB) Dismissed
73. | MSN 31308 Trust 18-13720 (SMB) Open
74. | Waypoint Asset Co 5 Limited 18-13721 (SMB) Open
75. | MSN 4469 Trust 18-13722 (SMB) Open
76. | Waypoint Asset Funding 2 LLC 18-13723 (SMB) Open
77. | MSN 760624 Trust 18-13724 (SMB) Open
78. | MSN 920113 Trust 18-13725 (SMB) Open
79. | MSN 31203 Trust 18-13726 (SMB) Open
80. | MSN 14786 Trust 18-13727 (SMB) Open
81. | MSN 760626 Trust 18-13728 (SMB) Open
82. | MSN 2047 Trust 18-13729 (SMB) Open
83. | MSN 31578 Trust 18-13730 (SMB) Open
84. | Waypoint 206 Trust 18-13731 (SMB) Open
85. | Waypoint Asset Co 3 Limited 18-13732 (SMB) Open
86. | MSN 760765 Trust 18-13733 (SMB) Open
87. | MSN 920119 Trust 18-13734 (SMB) Open
88. | MSN 760617 Trust 18-13735 (SMB) Open
89. | Waypoint 407 Trust 18-13736 (SMB) Open
90. | MSN 920063 Trust 18-13737 (SMB) Open
91. | Waypoint Asset Euro 1D Limited 18-13738 (SMB) Open
92. | Waypoint Asset Co 7 Limited 18-13739 (SMB) Open
93. | Waypoint 760626 Business Trust 18-13740 (SMB) Open
94. | MSN 920112 Trust 18-13741 (SMB) Open
95. | Waypoint Asset Euro 7A Limited 18-13742 (SMB) Open
96. | Waypoint Leasing UK 8A Limited 18-13743 (SMB) Open
97. | Waypoint Asset Funding 8 LLC 18-13744 (SMB) Open
98. | Waypoint Leasing US 8A LLC 18-13745 (SMB) Open
99. | Waypoint Asset Co 5A Limited 18-13746 (SMB) Disnads|
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DEBTOR NUMBER | STATUS
100{ MSN 6658 Trust 18-13747 (SMB) Open
101} Waypoint Asset Co 1B Limited 18-13748 (SMB) Disneids
102] Waypoint Leasing UK 9A Limited 18-13749 (SMB) Disssed
103] Waypoint Asset Euro 1B Limited 18-13750 (SMB) Open
104] MSN 1251 Trust 18-13751 (SMB) Dismisse
105] MSN 20042 Trust 18-13752 (SMB) Dismiss¢
106{ Waypoint Asset Sterling 9A Limited 18-13753 (SMB) ishissed
107{ MSN 41202 Trust 18-13754 (SMB) Dismisse¢
108] MSN 760542 Trust 18-13755 (SMB) Dismisse
109] Waypoint Asset Euro 1C Limited 18-13756 (SMB) Open
110{ MSN 920280 Trust 18-13757 (SMB) Dismisse
1114 MSN 41272 Trust 18-13758 (SMB) Dismiss¢
112 Waypoint Asset Co 10 Limited 18-13759 (SMB) Open
113] MSN 20012 Trust 18-13760 (SMB) Open
114] Waypoint Asset Co 5B Limited 18-13761 (SMB) Open
115] Waypoint Asset Co 1E Limited 18-13762 (SMB) Disreds
116] Waypoint Asset Co 9 Limited 18-13763 (SMB) Dismis
117 MSN 2826 Trust 18-13764 (SMB) Open
118 MSN 20022 Trust 18-13765 (SMB) Open
119/ MSN 69052 Trust 18-13766 (SMB) Dismisse¢
120] Waypoint Leasing UK 5A Limited 18-13767 (SMB) Open
121} Waypoint Asset Euro 1F Limited 18-13768 (SMB) Disead
122 MSN 2879 Trust 18-13769 (SMB) Open
123{ MSN 20052 Trust 18-13770 (SMB) Dismissg¢
124 MSN 20025 Trust 18-13771 (SMB) Open
125/ MSN 31312 Trust 18-13772 (SMB) Dismisse¢
126, Waypoint 2916 Business Trust 18-13773 (SMB) Open
127} Waypoint Asset Euro 9A Limited 18-13774 (SMB) Dissed
128 MSN 41329 Trust 18-13775 (SMB) Dismisse
129, Waypoint Asset Co 14 Limited 18-13776 (SMB) Open
130, Waypoint Asset Co 11 Limited 18-13777 (SMB) Open
131{ MSN 20093 Trust 18-13778 (SMB) Dismissg¢
132{ MSN 760538 Trust 18-13779 (SMB) Dismisse
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133] Waypoint Asset Co 15 Limited 18-13780 (SMB) Open
134} Waypoint Asset Euro 1E Limited 18-13781 (SMB) Disead
135] Waypoint Asset Co Germany Limited 18-13782 (SMB) e@p

136] Waypoint Asset Malta 1A Limited 18-13783 (SMB) Dissed
137, MSN 760539 Trust 18-13784 (SMB) Dismissed
138] Waypoint Leasing Services LLC 18-13785 (SMB) Open
139, MSN 2905 Trust 18-13786 (SMB) Open

140/ Waypoint Leasing Singapore 1 Pte. Limited 18-13(/&BVIB) | Dismissed
141} MSN 760541 Trust 18-13788 (SMB) Dismissed
142} Waypoint Asset Co 12 Limited 18-13789 (SMB) Disreds
143} Waypoint Leasing UK 1A Limited 18-13790 (SMB) Disssed
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