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g‘““ ------ it Court File No. CV-23-00709258-00CL
= @ &3 ONTARIO
LRy SUPERIOR COURT OF JUSTICE
RTINS (COMMERCIAL LIST)
THE HONOURABLE ) THURSDAY, THE 14™
)
JUSTICE STEELE ) DAY OF DECEMBER, 2023

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C 36, AS AMENDED

AND IN THE MATTER OF 9670416 CANADA INC., WEWORK
CANADA GP ULC AND WEWORK CANADA LP ULC

APPLICATION OF WEWORK INC. UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36,
AS AMENDED

Applicant

SECOND SUPPLEMENTAL ORDER
(FOREIGN MAIN PROCEEDING)

THIS APPLICATION, made pursuant to the Companies’ Creditors Arrangement Act,
R.S.C. 1985, c. C-36, as amended (the “CCAA”) and section 106 of the Courts of Justice Act,
R.S.0. 1990, c. C.43, by WeWork Inc. (the “WeWork Parent™), in its capacity as the foreign
representative (in such capacity, the “Foreign Representative™) in respect of the proceedings
commenced on November 6, 2023 by the Foreign Representative and certain of its affiliates
(the “Chapter 11 Debtors”) in the United States Bankruptcy Court for the District of New
Jersey (the “U.S. Bankruptcy Court”) pursuant to chapter 11 of title 11 of the United States
Code (the “Foreign Proceeding”), for an Order substantially in the form enclosed in the Motion
Record of the WeWork Parent, was heard this day by judicial videoconference in Toronto,

Ontario.

ON READING the Notice of Motion, the affidavit of David Tolley sworn December
11, 2023, and the first report of Alvarez & Marsal Canada Inc., in its capacity as information

officer (the “Information Officer”), each filed,
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AND UPON HEARING the submissions of counsel for the Foreign Representative
and counsel for the Information Officer, and counsel for such other parties as were present and
wished to be heard, no one else appearing although duly served as appears from the affidavit of
service of Trish Barrett sworn December 11, 2023:

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this Motion is properly returnable

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used and not otherwise defined herein
shall have the meanings given to them in the Supplemental Order (Foreign Main Proceeding)
of this Court dated November 16, 2023 (the “Supplemental Order”).

RECOGNITION OF FOREIGN ORDERS

3. THIS COURT ORDERS that the following orders (collectively, the “Foreign
Orders,”) of the U.S. Bankruptcy Court made in the Foreign Proceeding, copies of which are
attached hereto as Schedules “A” to “L”, are hereby recognized and given full force and effect

in all provinces and territories of Canada pursuant to section 49 of the CCAA:

@ Final Order (1) Authorizing the Chapter 11 Debtors to (A) Pay Prepetition
Wages, Salaries, Other Compensation, and Reimbursable Expenses and (B)
Continue Employee Benefits Programs, and (I1) Granting Related Relief (the
“Final Wages Order”);

(b) Final Order (I) Authorizing Chapter 11 Debtors to Pay Prepetition Claims of
Certain Critical Vendors, Foreign Vendors, 503(b)(9) Claimants, and Lien
Claimants, and, (1) Granting Administrative Expense Priority to All Undisputed
Obligations on Account of Outstanding Orders, and (I11) Granting Related
Relief (the “Final Critical Vendors Order”);

(©) Final Order (1) Authorizing the Chapter 11 Debtors to (A) Maintain Insurance
and Surety Coverage Entered Into Prepetition and Pay Related Prepetition
Obligations and (B) Renew, Supplement, Modify, or Purchase Insurance and
Surety Coverage, and (I1) Granting Related Relief (the “Final Insurance and
Surety Bond Order”);

(d) Final Order (I) Approving the Chapter 11 Debtors’ Proposed Adequate
Assurance of Payment for Future Utility Services, (I1) Prohibiting Utility
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Companies from Altering, Refusing, or Discontinuing Services, (I11) Approving
the Chapter 11 Debtors’ Proposed Procedures for Resolving Adequate
Assurance Requests, (IV) Authorizing Fee Payments to the Utility Agent, and
(V) Granting Related Relief (the “Final Utilities Order”);

(e) Final Order (1) Authorizing the Payment of Certain Taxes and Fees and (1)
Granting Related Relief (the “Final Taxes Order”);

€3] Final Order (I) Approving Notification and Hearing Procedures for Certain
Transfers Of, Exchanges For and Declarations of Worthlessness with Respect
to Common Stock, and (I1) Granting Related Relief (the “Final NOL Order”);

(2) ~inal Order (I) Authorizing the Chapter 11 Debtors to (A) Maintain and
\dminister Their Customer Programs and (B) Honor Certain Prepetition
Dbligations Related Thereto, and (Il) Granting Related Relief (the “Final
Customer Programs Order”);

(h) Drder (1) Authorizing and Approving Procedures to Reject or Assume Executory
Contracts and Unexpired Leases and (II) Granting Related Relief (the
‘Assumption/Rejection Procedures Order”);

(1) Drder (1) Authorizing (A) the Rejection of Certain Unexpired Leases and (B) the
Abandonment of Certain Personal Property, If Any, Each Effective as of the
Rejection Date; and (II) Granting Related Relief (the “Lease Rejection
Drder™);

() Drder (1) Enforcing the Automatic Stay and (I1) Granting Related Relief (the
‘Automatic Stay Enforcement Order™);

(k) Order (1) Authorizing and Establishing Procedures for the Compromise and
Settlement of De Minimis Claims, (1) Approving the Form and Manner of the
Notice of Settlement, and (Il1) Granting Related Relief (the “De Minimis
Claims Procedures Order”); and

) Order (I) Authorizing and Establishing Procedures for the De Minimis Asset
Transactions; (II) Authorizing and Establishing Procedures for De Minimis
Asset Abandonment; (111) Approving the Form and Manner of the Notice of De
Minimis Asset Transactions and Abandonment; and (IV) Granting Related
Relief (the “De Minimis Asset Transactions Procedures Order”);

provided, however, that in the event of any conflict between the terms of the Foreign Orders
and the Orders of this Court made in the within proceedings, the Orders of this Court shall

govern with respect to Property in Canada.
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DE MINIMIS ASSET TRANSACTIONS PROCEDURES ORDER

4. THIS COURT ORDERS that, notwithstanding paragraph 5 of the Initial Recognition
Order (Foreign Main Proceeding) of this Court granted November 16, 2023, each of the
WeWork Canadian Entities is authorized to use, sell, transfer or abandon their Property in
accordance with the De Minimis Asset Transactions Procedures Order, provided that the
relevant WeWork Canadian Entity shall provide written notice to the Information Officer and
to any affected landlord at least five (5) days prior to taking any action with respect to its
Property pursuant to the De Minimis Asset Transactions Procedures Order.

GENERAL

5. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
or regulatory or administrative body having jurisdiction in Canada, the United States of
America or any other foreign jurisdiction, to give effect to this Order and to assist the WeWork
Canadian Entities, the Foreign Representative, the Information Officer, and their respective
counsel and agents in carrying out the terms of this Order. All courts, tribunals, and regulatory
and administrative bodies are hereby respectfully requested to make such orders and to provide
such assistance to any of the WeWork Canadian Entities, the Foreign Representative, and the
Information Officer, the latter as an officer of this Court, as may be necessary or desirable to
give effect to this Order, or to assist any of the WeWork Canadian Entities, the Foreign
Representative, and the Information Officer and their respective agents in carrying out the
terms of this Order.

6. THIS COURT ORDERS that each of the WeWork Canadian Entities, the Foreign
Representative and the Information Officer shall be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, or regulatory or administrative body, wherever
located, for the recognition of this Order and for assistance in carrying out the terms of this
Order.
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7. THIS COURT ORDERS that this Order shall be effective as of 12:01 a.m. on the date

of this Order without the need for entry or filing of this Order.

[/

Digitally signed
by Jana Steele
Date: 2023.12.14
15:06:18 -05'00'

Justice Steele
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SCHEDULE “A”
FINAL WAGES ORDER

[Attached]
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-1(b)

KIRKLAND & ELLIS LLP _

KIRKLAND & ELLIS INTERNATIONAL LLP oy Gl on December 6, 2023
Edward O. Sassower, P.C. U.S. Bankruptcy Court

Joshua A. Sussberg, P.C. (admitted pro hac vice) District of New Jersey

Steven N. Serajeddini, P.C. (admitted pro hac vice)
Ciara Foster (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900
edward.sassower@kirkland.com
joshua.sussberg@kirkland.com
steven.serajeddini@kirkland.com
ciara.foster@kirkland.com

COLE SCHOTZ P.C.
Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine@coleschotz.com
fyudkin@coleschotz.com
rjareck@coleschotz.com

Proposed Co-Counsel for Debtors and
Debtors in Possession

In re: Chapter 11
WEWORK INC,, et al., Case No. 23-19865 (JKS)

Debtors. ! (Jointly Administered)

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epiql l.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.
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FINAL ORDER (I) AUTHORIZING
THE DEBTORS TO (A) PAY PREPETITION WAGES, SALARIES, OTHER
COMPENSATION, AND REIMBURSABLE EXPENSES AND (B) CONTINUE
EMPLOYEE BENEFITS PROGRAMS, AND (II) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through ten (10), is

ORDERED.

L

Honorable John K. Sherwood
United States Bankruptcy Court

DATED: December 6, 2023
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wage | V)

Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Final Order (I) Authorizing the Debtors to (A) Pay Prepetition Wages,
Salaries, Other Compensation, and Reimbursable Expenses and (B)

Continue Employee Benefits Programs, and (II) Granting Related Relief

Upon the Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing the
Debtors to (A) Pay Prepetition Wages, Salaries, Other Compensation, and Reimbursable Expenses
and (B) Continue Employee Benefits Programs; and (II) Granting Related Relief (the “Motion”)?
of the above-captioned debtors and debtors in possession (collectively, the “Debtors™), for entry
of a final order (this “Final Order”) (i) authorizing the Debtors to (a) pay undisputed prepetition
wages, salaries, other compensation, and reimbursable expenses and (b) continue employee
benefits programs, in each case in the ordinary course of business and consistent with prepetition
practices, including payment of certain undisputed prepetition obligations related thereto, and
(i1) granting related relief, all as more fully set forth in the Motion; and upon the First Day
Declaration; and the Court having jurisdiction to consider the Motion and the relief requested
therein pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing Order of Reference to the
Bankruptcy Court Under Title 11 of the United States District Court for the District of New Jersey,
entered July 23, 1984, and amended on September 18,2012 (Simandle, C.J.); and this Court having
found that venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C.
§§ 1408 and 1409; and this Court having found that the Debtors’ notice of the Motion was
appropriate under the circumstances and no other notice need be provided; and this Court having
reviewed the Motion and having heard the statements in support of the relief requested therein at
a hearing before this Court (the “Hearing”); and this Court having determined that the legal and

factual bases set forth in the Motion establish just cause for the relief granted herein; and upon all

2 Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Motion.
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Debtors: WeWork Inc., et al.
Case No. 23-19865 (JKS)
Caption of Order: Final Order (I) Authorizing the Debtors to (A) Pay Prepetition Wages,
Salaries, Other Compensation, and Reimbursable Expenses and (B)

Continue Employee Benefits Programs, and (II) Granting Related Relief

of the proceedings had before the Court and after due deliberation and sufficient cause appearing
therefor IT IS HEREBY ORDERED THAT:

I. The Motion is GRANTED on a final basis as set forth herein.

2. The Debtors are hereby authorized, but not directed, to: (a) continue, modify,
change, and/or discontinue the Compensation and Benefits in the ordinary course of business, in
accordance with the Debtors’ prepetition policies and practices, in their sole discretion, without
the need for further Court approval, subject to applicable non-bankruptcy law and the terms of this
Final Order; (b) honor and pay any and all prepetition and postpetition amounts outstanding under
or related to the Compensation and Benefits as and when such amounts and/or obligations are due,
in their business judgment during these chapter 11 cases and without the need for further Court
approval, subject to applicable non-bankruptcy law and the terms of this Final Order; provided
that the Debtors will not pay any outstanding prepetition or postpetition claims with respect to the
Reimbursable Expenses in advance of the date they come due; and (c) pay in the ordinary course
of business any costs and expenses incidental to payment of the Compensation and Benefits
obligations, including the Payroll Vendor Obligations, and all administrative and processing costs.

3. Pursuant to section 362(d) of the Bankruptcy Code, the automatic stay, if and to the
extent applicable, is hereby modified, without further order of this Court, solely to the extent

necessary to allow (a) Employees? to proceed with their claims (whether arising before or after the

3 For the avoidance of doubt, the term “Employees” shall include all current and former employees of the Debtors.
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Final Order (I) Authorizing the Debtors to (A) Pay Prepetition Wages,
Salaries, Other Compensation, and Reimbursable Expenses and (B)
Continue Employee Benefits Programs, and (II) Granting Related Relief

Petition Date) under the Workers’ Compensation Program*

in the appropriate judicial or
administrative forum, and Employees are authorized to so proceed; (b) the Debtors to continue the
Workers’ Compensation Program and pay all prepetition amounts relating thereto in the ordinary
course of business, consistent with prepetition practices, including, for the avoidance of doubt, any
amounts that become due and owing on account of a Workers’ Compensation Audit,” if any; and
(c) insurers and third party administrators to handle, administer, defend, settle, and/or pay workers’
compensation claims and direct actions claims. The modification of the automatic stay set forth
in this paragraph pertains solely to claims under the Workers’ Compensation Program and direct
action claims.

4, The Debtors are authorized, but not directed, to continue to honor their Payroll
Vendor Obligations and to pay any prepetition claims with respect thereto in the ordinary course
of business.

5. Nothing contained herein is intended or should be construed to create an
administrative priority claim on account of the Compensation and Benefits obligations.

6. The Debtors are authorized, but not directed, to continue to make payments under

the Non-Insider Retention Bonus Program and the Non-Employee Director Compensation on a

For the avoidance of doubt, the term “Workers” Compensation Program” shall include all workers’ compensation
insurance policies issued or providing coverage at any time to the Debtor or its predecessors, whether expired,
current, or prospective, and any agreements related thereto.

For the avoidance of doubt, the term “Workers” Compensation Audit” shall include any and all audits of Insurance
Policies, including any and all audits conducted after a policy period ends.
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Debtors: WeWork Inc., et al.
Case No. 23-19865 (JKS)
Caption of Order: Final Order (I) Authorizing the Debtors to (A) Pay Prepetition Wages,
Salaries, Other Compensation, and Reimbursable Expenses and (B)

Continue Employee Benefits Programs, and (II) Granting Related Relief

postpetition basis in the ordinary course of business and consistent with their prepetition practices
without further order of this Court.

7. The Debtors are authorized, but not directed, to pay and honor all claims and
obligations, if any, whether arising prepetition or postpetition, on account of the Sales Incentive
Program without further order of this Court.

8. Nothing herein shall be deemed to authorize the Debtors to cash out unpaid Paid
Leave Benefits except upon termination of an Employee, if applicable nonbankruptcy law requires
such payment.

9. The Debtors are authorized to pay prepetition amounts on account of the Bonus
Programs and to continue the Bonus Programs on a postpetition basis in the ordinary course
of business.

10. The Debtors are authorized to forward any unpaid amounts on account of Payroll
Deductions or Payroll Taxes to the appropriate third-party recipients or taxing authorities, as
applicable, in the ordinary course of business, consistent with prepetition practices.

1. The Debtors shall not make any non-ordinary course payments, including any non-
ordinary course bonus, incentive, or severance payments to any insider (as such term is defined in
section 101(31) of the Bankruptcy Code) without further order of this Court; provided that, for the
avoidance of doubt, nothing in the Motion or this Final Order shall be construed as approving any
payment pursuant to section 503(c) of the Bankruptcy Code, and a separate motion will be filed
for any requests that are governed by section 503(c) of the Bankruptcy Code; provided, further,

that nothing herein shall prejudice the Debtors’ ability to seek approval for such relief pursuant to
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Final Order (I) Authorizing the Debtors to (A) Pay Prepetition Wages,
Salaries, Other Compensation, and Reimbursable Expenses and (B)

Continue Employee Benefits Programs, and (II) Granting Related Relief

section 503(c) of the Bankruptcy Code at a later time. Nothing in the Motion or this Final Order
shall constitute a determination by the Court as to whether any individual seeking payment
pursuant to the Final Order is or is not an “insider” as that term is defined in section 101(31) of the
Bankruptcy Code.

12. The banks and financial institutions on which checks were drawn or electronic
payment requests made in payment of the prepetition obligations approved herein are authorized
to receive, process, honor, and pay all such checks and electronic payment requests when presented
for payment, and all such banks and financial institutions are authorized to rely on the Debtors’
designation of any particular check or electronic payment request as approved by this Final Order.

13.  Notwithstanding the relief granted in this Final Order and any actions taken
pursuant to such relief, nothing in this Final Order is intended as or shall be construed or deemed
to be: (a) an implication or admission as to the amount of, basis for, or validity of any particular
claim against the Debtors under the Bankruptcy Code or other applicable non-bankruptcy law;
(b) a waiver of the Debtors’ or any other party in interest’s rights to dispute any particular claim
on any grounds; (c) a promise or requirement to pay any particular claim; (d) an implication,
admission, or finding that any particular claim is an administrative expense claim, other priority
claim, or otherwise of a type specified or defined in this Final Order or the Motion or any order
granting the relief requested by the Motion; (e) a request or authorization to assume, adopt, or
reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) an
admission as to the validity, priority, enforceability, or perfection of any lien on, security interest

in, or other encumbrance on property of the Debtors’ estates; (g) a waiver or limitation of the
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Continue Employee Benefits Programs, and (II) Granting Related Relief

Debtors’, or any other party in interest’s, claims, causes of action, or other rights under the
Bankruptcy Code or any other applicable law; (h) an approval, assumption, adoption, or rejection
of any agreement, contract, lease, program, or policy under section 365 of the Bankruptcy Code;
(1) a concession by the Debtors that any liens (contractual, common law, statutory, or otherwise)
that may be satisfied pursuant to the relief requested in the Motion are valid, and the rights of all
parties in interest are expressly reserved to contest the extent, validity, or perfection or seek
avoidance of all such liens; (j) a waiver of the obligation of any party in interest to file a proof of
claim; or (k) otherwise affecting the Debtors’ rights under section 365 of the Bankruptcy Code to
assume or reject any executory contract or unexpired lease. Any payment made pursuant to this
Final Order is not intended and should not be construed as an admission as to the validity, priority,
or amount of any particular claim or a waiver of the Debtors’ or any other party in interest’s rights
to subsequently dispute such claim.

14.  Notwithstanding anything to the contrary contained in the Motion or this Final
Order, the Debtors shall not make any payment pursuant to the authority granted in this Final Order
that is inconsistent with or not in compliance with, the requirements imposed on the Debtors under
the terms of each interim and final order entered by the Court in respect of the Debtors’ Motion
for Entry of Interim and Final Orders (I) Authorizing the Debtors to Use Cash Collateral,
(Il) Granting Adequate Protection to the Prepetition Secured Parties, (III) Modifying the
Automatic Stay, (IV) Scheduling a Final Hearing, and (V) Granting Related Relief filed

substantially contemporaneously herewith (the “Cash Collateral Orders”), including compliance

with any budget or cash flow forecast in connection therewith and any other terms and conditions
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Final Order (I) Authorizing the Debtors to (A) Pay Prepetition Wages,
Salaries, Other Compensation, and Reimbursable Expenses and (B)

Continue Employee Benefits Programs, and (II) Granting Related Relief

thereof. Nothing herein is intended to modify, alter, or waive, in any way, any terms, provisions,
requirements, or restrictions of the Cash Collateral Orders. To the extent there is any inconsistency
between the terms of the Cash Collateral Orders and this Final Order, the terms of the Cash
Collateral Orders shall control.

15. The Debtors are authorized, but not directed, to issue postpetition checks, or to
effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests
that are dishonored as a consequence of these chapter 11 cases with respect to prepetition amounts
owed in connection with the relief granted herein and to the extent authorized by this Final Order.

16.  Nothing in this Final Order authorizes the Debtors to accelerate any payments not
otherwise due.

17.  Nothing in this Final Order or the Motion: (a) alters, amends, or modifies the terms
and conditions of the Workers’ Compensation Program; (b) relieves the Debtors of any of their
obligations under the Workers’ Compensation Program; (c) creates or permits a direct right of
action against any insurer or third party administrator where such right of action does not already
exist under applicable non-bankruptcy law; or (d) precludes or limits, in any way, the rights of any
insurer to contest and/or litigate the existence, primacy, and/or scope of available coverage under
the Workers’ Compensation Program.

18. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Final Order in accordance with the Motion.

19.  Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Final

Order shall be effective and enforceable immediately upon entry hereof.
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20.  Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied
by such notice.

21. The requirement set forth in Local Rule 9013-1(a)(3) that any motion be
accompanied by a memorandum of law is hereby deemed satisfied by the contents of the Motion
or otherwise waived.

22. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.



Electronically issued / Délivré par voie électronique : 14-Dec-2023 Court File No./N° du dossier du greffe : CV-23-00709258-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

SCHEDULE “B”
FINAL CRITICAL VENDORS ORDER
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UNITED STATES BANKRUPTCY COURT h
DISTRICT OF NEW JERSEY %
%

Caption in Compliance with D.N.J. LBR 9004-1(b)

KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS INTERNATIONAL LLP Order Filed on December 6, 2023
Edward O. Sassower, P.C. BVSC'Be;':]kruptcy Court

Joshua A. Sussberg, P.C. (admitted pro hac vice) District of New Jersey

Steven N. Serajeddini, P.C. (admitted pro hac vice)
Ciara Foster (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900
edward.sassower@kirkland.com
joshua.sussberg@kirkland.com
steven.serajeddini@kirkland.com
ciara.foster@kirkland.com

COLE SCHOTZ P.C.
Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine(@coleschotz.com
fyudkin@coleschotz.com
rjareck@coleschotz.com

Proposed Co-Counsel for Debtors and
Debtors in Possession

In re: Chapter 11
WEWORK INC,, et al., Case No. 23-19865 (JKS)

Debtors.! (Jointly Administered)

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epigl 1.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.
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FINAL ORDER (I) AUTHORIZING DEBTORS TO PAY
PREPETITION CLAIMS OF CERTAIN CRITICAL VENDORS, FOREIGN
VENDORS, 503(B)(9) CLAIMANTS, AND LIEN CLAIMANTS, (II) GRANTING
ADMINISTRATIVE EXPENSE PRIORITY TO ALL UNDISPUTED OBLIGATIONS ON
ACCOUNT OF OUTSTANDING ORDERS, AND (III) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through ten (10), is

ORDERED.

DATED: December 6, 2023

&%/CM

Honorable John K. Sherwood
United States Bankruptcy Court
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Final Order (I) Authorizing Debtors to Pay Prepetition Claims of Certain
Critical Vendors, Foreign Vendors, 503(B)(9) Claimants, and Lien
Claimants, (IT) Granting Administrative Expense Priority to All Undisputed
Obligations on Account of Outstanding Orders, and (III) Granting Related
Relief

Upon the Motion of Debtors Seeking Entry of Interim and Final Orders (I) Authorizing
Debtors to Pay Prepetition Claims of Certain Critical Vendors, Foreign Vendors, 503(b)(9)
Claimants, and Lien Claimants, (II) Granting Administrative Expense Priority to All Undisputed
Obligations on Account of Outstanding Orders, and (I1l) Granting Related Relief (the “Motion”),2
of the above-captioned debtors and debtors in possession (collectively, the “Debtors™) for entry of
a final order (this “Final Order”) (a) authorizing the Debtors to pay, in the ordinary course of
business, prepetition amounts owing on account of (i) Critical Vendor Claims, (ii) Foreign
Vendors Claims, (iii) 503(b)(9) Claims, and (iv) Lien Claims, (b) granting administrative expense
priority to all undisputed obligations on account of goods ordered by the Debtors prior to the date
hereof that will not be delivered until after the Petition Date and authorizing the Debtors to satisfy
such obligations in the ordinary course of business, (¢) granting related relief, all as more fully set
forth in the Motion; and upon the First Day Declaration; and the Court having jurisdiction to
consider the Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334 and
the Standing Order of Reference to the Bankruptcy Court Under Title 11 of the United States
District Court for the District of New Jersey, entered July 23, 1984, and amended on September
18, 2012 (Simandle, C.J.); and this Court having found that venue of this proceeding and the
Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having

found that the Debtors’ notice of the Motion was appropriate under the circumstances and no other

2 (Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Motion.
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Final Order (I) Authorizing Debtors to Pay Prepetition Claims of Certain
Critical Vendors, Foreign Vendors, 503(B)(9) Claimants, and Lien
Claimants, (IT) Granting Administrative Expense Priority to All Undisputed
Obligations on Account of Outstanding Orders, and (III) Granting Related
Relief

notice need be provided; and this Court having reviewed the Motion and having heard the
statements in support of the relief requested therein at a hearing before this Court (the “Hearing”);
and this Court having determined that the legal and factual bases set forth in the Motion establish
just cause for the relief granted herein; and upon all of the proceedings had before the Court and

after due deliberation and sufficient cause appearing therefor IT IS HEREBY

ORDERED THAT:
1. The Motion is GRANTED on a final basis as set forth herein.
2. The Debtors are authorized, but not directed, in the reasonable exercise of their

business judgment, to honor, pay all or part of, and otherwise satisfy and discharge, on a case-by-
case basis, as necessary and appropriate; (i) the Critical Vendor Claims (ii) the Foreign Vendors
Claims; (i11) the 503(b)(9) Claims; and (iv) the Lien Claims, each on a final basis without further
order of the Court and in an aggregate amount not to exceed $25 million; provided that to the
extent reasonably practicable and no later than two (2) calendar days prior to making any such
payments greater than $100,000, the Debtors shall deliver to the U.S. Trustee, counsel to the Ad
Hoc Group, counsel to SoftBank, and counsel to the official committee of unsecured creditors
(the “Committee”) a notice that shall include (a) a list of proposed Critical Vendors, Foreign
Vendors, Lien Claimants and 503(b)(9) Claimants to be paid, (b) the total Critical Vendor Claims,
Foreign Vendor Claims, Lien Claims and 503(b)(9) Claims owed to such Critical Vendors, Foreign
Vendors, Lien Claimants or 503(b)(9) Claimants, and (c) the amounts the Debtors propose to pay

such Critical Vendors, Foreign Vendors, Lien Claimants, or 503(b)(9) Claimants.
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Final Order (I) Authorizing Debtors to Pay Prepetition Claims of Certain
Critical Vendors, Foreign Vendors, 503(B)(9) Claimants, and Lien
Claimants, (IT) Granting Administrative Expense Priority to All Undisputed
Obligations on Account of Outstanding Orders, and (III) Granting Related
Relief

3. All undisputed obligations related to the Outstanding Orders are granted
administrative expense priority in accordance with section 503(b)(1)(A) of the Bankruptcy Code;
provided however that the Debtors can terminate any outstanding orders prior to delivery and any
canceled orders are not afforded administrative priority.

4. The Debtors are authorized, but not directed, to pay all undisputed amounts relating
to the Outstanding Orders in the ordinary course of business consistent with the parties’ customary
practices in effect prior to the Petition Date.

5. As a condition to receiving payment hereunder, the Debtors at their discretion may
require, by written agreement (email being sufficient), such parties to continue supplying goods or
services to the Debtors in accordance with Customary Trade Terms. The Debtors reserve the right
to require more favorable trade terms with any party as a condition to payment of any
prepetition claim.

6. If any party accepts payment hereunder for a prepetition obligation of the Debtors
premised on compliance with the above, and thereafter fails to comply with the Customary Trade
Terms, or other such terms as agreed to by the Debtors, then: (a) any payment on account of a
prepetition claim received by such party shall be deemed, in the Debtors’ reasonable discretion,
an improper postpetition transfer and, therefore, immediately recoverable by the Debtors in cash
upon written request by the Debtors; (b) upon recovery by the Debtors, any prepetition claim of
such party shall be reinstated as if the payment had not been made; (c) if there exists an outstanding

postpetition balance due from the Debtors to such party, the Debtors may elect to recharacterize
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Final Order (I) Authorizing Debtors to Pay Prepetition Claims of Certain
Critical Vendors, Foreign Vendors, 503(B)(9) Claimants, and Lien
Claimants, (IT) Granting Administrative Expense Priority to All Undisputed
Obligations on Account of Outstanding Orders, and (III) Granting Related
Relief

and apply any payment made pursuant to the relief requested by the Motion to such outstanding
postpetition balance and such supplier or vendor will be required to repay to the Debtors such paid
amounts that exceed the postpetition obligations then outstanding, without the right of any setoffs,
claims, provisions for payment of any claims, or otherwise; and (d) the Debtors may declare the
applicable agreement immediately terminated (if applicable).

7. Any Critical Vendor, Foreign Vendor, 503(b)(9) Claimant, or Lien Claimant that
accepts payment from the Debtors on account of all or a portion of such party’s claim pursuant to
this Final Order shall be deemed to (a) agree to the terms and provisions of this Final Order and
(b) have waived, to the extent so paid, Critical Vendor Claims, Foreign Vendor Claims, 503(b)(9)
Claims, or Lien Claims of any type, kind, or priority (including any reclamation claim), against
the Debtors, their assets and properties, and the assets and properties of their estates.
Notwithstanding anything to the contrary herein, prior to making any payment pursuant to this
Final Order, the Debtors shall provide such Critical Vendor, Foreign Vendor, 503(b)(9) Claimant,
or Lien Claimant with a copy of this Final Order (unless previously provided to such Critical
Vendor, Foreign Vendor, 503(b)(9) Claimant, or Lien Claimant).

8. Nothing herein shall impair or prejudice the Debtors’ ability to contest, in their
reasonable discretion, the extent, perfection, priority, validity, or amounts of any claims or liens
held by any Critical Vendor, Foreign Vendor, 503(b)(9) Claimant, or Lien Claimant. The Debtors

do not concede that any claims satisfied pursuant to this Final Order are valid, and the Debtors
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Final Order (I) Authorizing Debtors to Pay Prepetition Claims of Certain
Critical Vendors, Foreign Vendors, 503(B)(9) Claimants, and Lien
Claimants, (IT) Granting Administrative Expense Priority to All Undisputed
Obligations on Account of Outstanding Orders, and (III) Granting Related
Relief

expressly reserve all rights to contest the extent, validity, or perfection, or to seek the avoidance
of all such liens or the priority of such claims.

9. Notwithstanding the relief granted in this Final Order and any actions taken
pursuant to such relief, nothing in this Final Order is intended as or shall be construed or deemed
to be: (a) an implication or admission as to the amount of, basis for, or validity of any particular
claim against the Debtors under the Bankruptcy Code or other applicable non-bankruptcy law;
(b) a waiver of the Debtors’ or any other party in interest’s rights to dispute any particular claim
on any grounds; (c) a promise or requirement to pay any particular claim; (d) an implication,
admission, or finding that any particular claim is an administrative expense claim, other priority
claim, or otherwise of a type specified or defined in this Final Order or the Motion or any order
granting the relief requested by the Motion; (e) a request or authorization to assume, adopt, or
reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) an
admission as to the validity, priority, enforceability, or perfection of any lien on, security interest
in, or other encumbrance on property of the Debtors’ estates; (g) a waiver or limitation of the
Debtors’, or any other party in interest’s, claims, causes of action, or other rights under the
Bankruptcy Code or any other applicable law; (h) an approval, assumption, adoption, or rejection
of any agreement, contract, lease, program, or policy under section 365 of the Bankruptcy Code;
(1) a concession by the Debtors that any liens (contractual, common law, statutory, or otherwise)
that may be satistied pursuant to the relief requested in the Motion are valid, and the rights of all

parties in interest are expressly reserved to contest the extent, validity, or perfection or seek
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Final Order (I) Authorizing Debtors to Pay Prepetition Claims of Certain
Critical Vendors, Foreign Vendors, 503(B)(9) Claimants, and Lien
Claimants, (IT) Granting Administrative Expense Priority to All Undisputed
Obligations on Account of Outstanding Orders, and (III) Granting Related
Relief

avoidance of all such liens; (j) a waiver of the obligation of any party in interest to file a proof of
claim; or (k) otherwise affecting the Debtors’ rights under section 365 of the Bankruptcy Code to
assume or reject any executory contract or unexpired lease. Any payment made pursuant to this
Final Order is not intended and should not be construed as an admission as to the validity, priority,
or amount of any particular claim or a waiver of the Debtors’ or any other party in interest’s rights
to subsequently dispute such claim.

10.  Notwithstanding anything to the contrary contained in the Motion or this Final
Order, the Debtors shall not make any payment pursuant to the authority granted in this Final Order
that is inconsistent with or not in compliance with the requirements imposed on the Debtors under
the terms of each interim and final order entered by the Court in respect of the Debtors’ Motion
for Entry of Interim and Final Orders (1) Authorizing the Debtors to Use Cash Collateral,
(Il) Granting Adequate Protection to the Prepetition Secured Parties, (IIl) Modifying the
Automatic Stay, (IV) Scheduling a Final Hearing, and (V) Granting Related Relief [Docket No. 43]

(the “Cash Collateral Orders”), including compliance with any budget or cash flow forecast in

connection therewith and any other terms and conditions thereof. Nothing herein is intended to
modify, alter, or waive, in any way, any terms, provisions, requirements, or restrictions of the Cash
Collateral Orders. To the extent there is any inconsistency between the terms of the Cash
Collateral Orders and this Final Order, the terms of the Cash Collateral Orders shall control.

11. Nothing herein shall impair or prejudice the rights of the U.S. Trustee or the

Committee, which are expressly reserved, to object to any payment made pursuant to this Order to
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Final Order (I) Authorizing Debtors to Pay Prepetition Claims of Certain
Critical Vendors, Foreign Vendors, 503(B)(9) Claimants, and Lien
Claimants, (IT) Granting Administrative Expense Priority to All Undisputed
Obligations on Account of Outstanding Orders, and (III) Granting Related
Relief

an insider (as such term is defined in section 101(31) of the Bankruptcy Code), or any affiliate of
an insider to the Debtors. To the extent the Debtors intend to make a payment to an insider or an
affiliate of an insider of the Debtors, the Debtors shall provide five (5) business days’ advance
notice to, and opportunity to object by, the U.S. Trustee and the Committee; provided that if any
party objects to a payment, the Debtors shall not make such payment without further order of this
court.

12. The Debtors are authorized, but not directed, to issue postpetition checks, or to
effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests
that are dishonored as a consequence of these chapter 11 cases with respect to prepetition amounts
owed in connection with the relief granted herein and to the extent authorized by this Final Order.

13. The banks and financial institutions on which checks were drawn or electronic
payment requests made in payment of the prepetition obligations approved herein are authorized
to receive, process, honor, and pay all such checks and electronic payment requests when presented
for payment, and all such banks and financial institutions are authorized to rely on the Debtors’
designation of any particular check or electronic payment request as approved by this Final Order.

14. The Debtors shall maintain a matrix/schedule of amounts directly or indirectly paid,
subject to the terms and conditions of this Final Order, including the following information: (a) the
names of the payee; (b) the amount of the payment; (c) the category or type of payment; (d) the
payment due; (e) the Debtor or Debtors that made the payment; (f) the payment date; and (g) the

nature of the goods or services provided by the payee. The Debtors shall provide a copy of such
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matrix/schedule to the U.S. Trustee and the Committee every thirty days beginning upon entry of
this Final Order.

15.  The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Final Order in accordance with the Motion.

16.  Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Final
Order shall be effective and enforceable immediately upon entry hereof.

17.  Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied
by such notice.

18. The requirement set forth in Local Rule 9013-1(a)(3) that any motion be
accompanied by a memorandum of law is hereby deemed satistied by the contents of the Motion
or otherwise waived.

19. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.
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SCHEDULE “C”
FINAL INSURANCE AND SURETY BOND ORDER

[Attached]
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Caption in Compliance with D.N.J. LBR 9004-1(b)

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP

Edward O. Sassower, P.C. Order Filed on December 6, 2023
. . by Clerk

Joshua A. Sussberg., PC (admltte.:d pro hac vzce) U'S. Bankruptcy Court

Steven N. Serajeddini, P.C. (admitted pro hac vice) District of New Jersey

Ciara Foster (admitted pro hac vice)
601 Lexington Avenue

New York, New York 10022
Telephone: (212) 446-4800
Facsimile: (212) 446-4900
edward.sassower@kirkland.com
joshua.sussberg@kirkland.com
steven.serajeddini@kirkland.com
ciara.foster@kirkland.com

COLE SCHOTZ P.C.
Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine@coleschotz.com
fyudkin@coleschotz.com
rjareck@coleschotz.com

Proposed Co-Counsel for Debtors and
Debtors in Possession

In re: Chapter 11
WEWORK INC., et al., Case No. 23-19865 (JKS)
Debtors.1 (Jointly Administered)

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epigl1.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton,
OR 97005.
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FINAL ORDER (I) AUTHORIZING THE DEBTORS
TO (A) MAINTAIN INSURANCE AND SURETY COVERAGE
ENTERED INTO PREPETITION AND PAY RELATED PREPETITION
OBLIGATIONS AND (B) RENEW, SUPPLEMENT, MODIFY, OR PURCHASE
INSURANCE AND SURETY COVERAGE AND (II) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through eleven (11), is

ORDERED.

DATED: December 6, 2023 /%/ M
v

Honorable John K. Sherwood
United States Bankruptcy Court
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Final Order (I) Authorizing the Debtors to (A) Maintain Insurance and
Surety Coverage Entered into Prepetition and Pay Related Prepetition
Obligations, and (B) Renew, Supplement, Modify, or Purchase Insurance
and Surety Coverage and (II) Granting Related Relief

Upon the Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing the
Debtors to (A) Maintain Insurance and Surety Coverage Entered into Prepetition and Pay
Related Prepetition Obligations and (B) Renew, Supplement, Modify, or Purchase Insurance and

Surety Coverage and (II) Granting Related Relief (the “Motion”),” of the above-captioned

debtors and debtors in possession (collectively, the “Debtors”), for entry of a final order
(this “Final Order”) (i) authorizing the Debtors to (a) maintain coverage under the Insurance
Policies and the Surety Bonds (as applicable) and pay related prepetition obligations and
(b) renew, supplement, modify, or purchase insurance and surety coverage in the ordinary course
of business and (i1) granting related relief, all as more fully set forth in the Motion; and upon the
First Day Declaration; and the Court having jurisdiction to consider the Motion and the relief
requested therein pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing Order of Reference to
the Bankruptcy Court Under Title 11 of the United States District Court for the District of New
Jersey, entered July 23, 1984, and amended on September 18, 2012 (Simandle, C.J.); and this
Court having found that venue of this proceeding and the Motion in this district is proper
pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that the Debtors’ notice of
the Motion was appropriate under the circumstances and no other notice need be provided; and
this Court having reviewed the Motion and having heard the statements in support of the relief
requested therein at a hearing before this Court (the “Hearing”); and this Court having

determined that the legal and factual bases set forth in the Motion establish just cause for the

2 Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Motion.
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and Surety Coverage and (II) Granting Related Relief

relief granted herein; and upon all of the proceedings had before the Court and after due
deliberation and sufficient cause appearing therefor IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED on a final basis as set forth herein.

2. The Debtors are authorized, but not directed, to continue and maintain the
Insurance Policies,® including, but not limited to, the Insurance Policies identified on Exhibit C
to the Motion, and, in their sole discretion, pay any and all related prepetition or postpetition
amounts or obligations thereto in the ordinary course of business, and consistent with prepetition
practice, including, but not limited to, the Premiums, Deductibles, SIRs, Brokerage Fees, and any
other related expenses. The Debtors shall serve a copy of the Motion and this Final Order on
each Insurance Carrier* listed on Exhibit C to the Motion within two (2) business days after the
date this Final Order is entered.

3. The Debtors are authorized, but not directed, to honor the terms of the Financing
Agreements and pay Premiums thereunder, in the ordinary course of their business and
consistent with past practices. To the extent any company or entity that financed the premiums

for Insurance Policies pursuant to the Financing Agreement (each, a “Premium Financier”)

obtains relief from the automatic stay of section 362(a) of the Bankruptcy Code to request or

For the avoidance of doubt, the term Insurance Policies shall include all insurance policies issued or providing
coverage at any time to any of the Debtors or their predecessors, whether expired, current, or prospective, and
any agreements or documents related thereto, whether or not identified on Exhibit C to the Motion.

For the avoidance of doubt, the term Insurance Carrier shall include all insurance carriers and third party
administrators that issued or entered into the Insurance Policies, whether or not such insurance carriers and third
party administrators are identified on Exhibit C to the Motion.
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effectuate cancellation of any Insurance Policies or any portion thereof, the automatic stay is
hereby lifted without further order of the Court solely to permit Insurance Carriers to cancel
(pursuant to and in accordance with applicable non-bankruptcy law, the terms and conditions of
the applicable Financing Agreement(s), and the terms and conditions of the applicable Insurance
Policies) any such Insurance Policies or any portion thereof if and to the extent requested by such
Premium Financier.

4, The Debtors are authorized, but not directed, to continue and maintain their Surety
Bond Program as applicable, including, in their sole discretion: (i) maintaining new Surety
Bonds and paying any related prepetition and postpetition amounts or obligations thereto in the
ordinary course of business, and consistent with prepetition practice, including, but not limited
to, Surety Premiums, Surety Brokerage Fees, and any other related expenses; (ii) entering into or
acquiring additional bonding capacity, as necessary, in the ordinary course of business, and
consistent with prepetition practice, including the renewal of expiring Surety Bonds; (iii)
requesting releases from duplicate bonding obligations; (iv) revising and/or supplementing the
Surety Bonds consistent with the terms thereof; (v) providing collateral and complying with
collateral and indemnity requirements in the ordinary course of business; (vi) replacing the
Surety Bond Broker as may be necessary; and (vii) executing other agreements in connection
with the Surety Bond Program, each in the ordinary course of their business and consistent with
past practices to the extent the Debtors determine that such action is in the best interest of their

estates.
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5. The Debtors are authorized, but not directed, in their sole discretion, to renew,
amend, supplement, extend, or purchase existing or additional Insurance Policies and Surety
Bonds in the ordinary course of business, and consistent with prepetition practice on a
postpetition basis, as well as replace any of the Brokers as may be necessary.

6. To the extent the Debtors subsequently become aware of additional Insurance
Policies or Surety Bonds that have not previously been disclosed, or to the extent the Debtors
enter into material new Insurance Policies or Surety Programs or renew any material Insurance
Policies and Surety Bonds, the Debtors shall disclose these policies and programs to the
U.S. Trustee, and the professional advisors to the Committee, the Ad Hoc Group, SoftBank, and
Cupar Grimmond, LLC.

7. The Debtors are authorized, but not directed, to honor any amounts and/or
obligations owed on account of any Insurance Policy Audits® that take place in the ordinary
course of business, and consistent with prepetition practice.

8. Nothing in this Final Order authorizes the Debtors to accelerate any payments not
otherwise due.

9. To the extent that any Insurance Policies or Surety Bonds or any related
obligation, contract, or agreement are deemed an executory contract within the meaning of

section 365 of the Bankruptcy Code, neither this Final Order nor any payments made in

> For the avoidance of doubt, the term Insurance Policy Audits shall include any and all audits of Insurance

Policies, including any and all audits conducted after a policy period ends.
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accordance with this Final Order shall constitute the postpetition assumption of any such
Insurance Policies or Surety Bonds or any related obligation, contract, or agreement pursuant to
section 365 of the Bankruptcy Code.

10. The Debtors will provide notice of any material changes otherwise authorized
herein to their Insurance Policies or programs, or to any Surety Bonds or letters of credit, to
counsel for the: (a) Committee, (b) Ad Hoc Group, (c) SoftBank, (d) Cupar Grimmond, LLC,
and (e) U.S. Trustee before such changes are made and on no less than two (2) business days’
notice (to the extent reasonably practicable).

11. The Debtors shall provide the Committee, the Ad Hoc Group, SoftBank, Cupar
Grimmond, LLC, and the U.S. Trustee with reporting setting forth all payments under this Final
Order on January 5, 2024, and on the first business day occurring every month thereafter.

12. The banks and financial institutions on which checks were drawn or electronic
payment requests made in payment of the prepetition obligations approved herein are authorized
to receive, process, honor, and pay all such checks and electronic payment requests when
presented for payment, and all such banks and financial institutions are authorized to rely on the
Debtors’ designation of any particular check or electronic payment request as approved by this
Final Order.

13.  Notwithstanding the relief granted in this Final Order and any actions taken
pursuant to such relief, nothing in this Final Order is intended as or shall be construed or deemed
to be: (i) an implication or admission as to the amount of, basis for, or validity of any particular

claim against the Debtors under the Bankruptcy Code or other applicable non-bankruptcy law;
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(i1) a waiver of the Debtors’ or any other party in interest’s rights to dispute any particular claim
on any grounds; (ii1) a promise or requirement to pay any particular claim; (iv) an implication,
admission, or finding that any particular claim is an administrative expense claim, other priority
claim, or otherwise of a type specified or defined in this Final Order or the Motion or any order
granting the relief requested by the Motion; (V) a request or authorization to assume, adopt, or
reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; (vi) an
admission as to the validity, priority, enforceability, or perfection of any lien on, security interest
in, or other encumbrance on property of the Debtors’ estates; (vii) a waiver or limitation of the
Debtors’, or any other party in interest’s, claims, causes of action, or other rights under the
Bankruptcy Code or any other applicable law; (viii) an approval, assumption, adoption, or
rejection of any agreement, contract, lease, program, or policy under section 365 of the
Bankruptcy Code; (ix) a concession by the Debtors that any liens (contractual, common law,
statutory, or otherwise) that may be satisfied pursuant to the relief requested in the Motion are
valid, and the rights of all parties in interest are expressly reserved to contest the extent, validity,
or perfection or seek avoidance of all such liens; (x) a waiver of the obligation of any party in
interest to file a proof of claim; or (xi) otherwise affecting the Debtors’ rights under section 365
of the Bankruptcy Code to assume or reject any executory contract or unexpired lease. Any
payment made pursuant to this Final Order is not intended and should not be construed as an
admission as to the validity, priority, or amount of any particular claim or a waiver of the

Debtors’ or any other party in interest’s rights to subsequently dispute such claim.
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14. Notwithstanding anything to the contrary contained in the Motion or this Final
Order, the Debtors shall not make any payment pursuant to the authority granted in this Final
Order that is inconsistent with or not in compliance with, the requirements imposed on the
Debtors under the terms of each interim and final order entered by the Court in respect of the
Debtors” Motion for Entry of Interim and Final Orders (I) Authorizing the Debtors to Use Cash
Collateral, (II) Granting Adequate Protection to the Prepetition Secured Parties, (I[I) Modifying
the Automatic Stay, (IV) Scheduling a Final Hearing, and (V) Granting Related Relief [Docket

No. 43] (the “Cash Collateral Orders”), including compliance with any budget or cash flow

forecast in connection therewith and any other terms and conditions thereof. Nothing herein is
intended to modify, alter, or waive, in any way, any terms, provisions, requirements, or
restrictions of the Cash Collateral Orders. To the extent there is any inconsistency between the
terms of the Cash Collateral Orders and this Final Order, the terms of the Cash Collateral Orders
shall control.

15.  Nothing in this Final Order or the Motion: (a) alters, amends, or modifies the
terms and conditions of the Insurance Policies; (b) relieves the Debtors or any Insurance Carrier
of any of their obligations under the Insurance Policies; (c) creates or permits a direct right of
action by third-party claimants against an Insurance Carrier or third-party administrators where
such right does not already exist under applicable non-bankruptcy law; or (d) precludes or limits,
in any way, the rights of any Insurance Carrier to contest and/or litigate the existence, primacy,

and/or scope of available coverage under the Insurance Policies.
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16. Notwithstanding anything in the Interim Order or in this Final Order to the
contrary, during the pendency of these chapter 11 cases the Debtors shall, to the extent required
by their contractual obligations in connection with the Lease Security Bonds,
Indemnity Agreements (each, as defined in the U.S. Special Insurance Company’s Limited
Objection to [The] Debtors’ Motion for [Interim and] Final Orders (I) Authorizing the Debtors
to (A) Maintain Insurance and Surety Coverage Entered Into Prepetition and Pay Related
Prepetition Obligations and (B) Renew, Supplement, Modify, or Purchase Insurance and Surety
Coverage and (II) Granting Related Relief [Docket No. 283]), collateral-related agreements, or
other similar instruments to U.S. Specialty Insurance Company (“USSIC”), pay all postpetition
costs and expenses incurred or to be incurred by USSIC. The foregoing shall not prejudice
USSIC’s rights, remedies, claims, and/or defenses, with respect to any prepetition obligations,
and the Debtors reserve all rights, remedies, claims, and/or defenses with respect to said
prepetition obligations.

17. The Debtors are authorized, but not directed, to issue postpetition checks, or to
effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests
that are dishonored as a consequence of these chapter 11 cases with respect to prepetition
amounts owed in connection with the relief granted herein and to the extent authorized by this
Final Order.

18. The Debtors are authorized to take all reasonable actions necessary to effectuate

the relief granted pursuant to this Final Order in accordance with the Motion.
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19. Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Final
Order shall be effective and enforceable immediately upon entry hereof.

20. Notice of the Motion as provided therein shall be deemed good and sufficient
notice of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are
satisfied by such notice.

21. The requirement set forth in Local Rule 9013-1(a)(3) that any motion be
accompanied by a memorandum of law is hereby deemed satisfied by the contents of the Motion
or otherwise waived.

22. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-1(b)

KIRKLAND & ELLIS LLP Order Filed on December 6, 2023
KIRKLAND & ELLIS INTERNATIONAL LLP by Clerk '
Edward O. Sassower, P.C. U.S. Bankruptcy Court

Joshua A. Sussberg, P.C. (admitted pro hac vice) District of New Jersey

Steven N. Serajeddini, P.C. (admitted pro hac vice)
Ciara Foster (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900
edward.sassower@kirkland.com
joshua.sussberg@kirkland.com
steven.serajeddini@kirkland.com
ciara.foster@kirkland.com

COLE SCHOTZ P.C.
Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine@coleschotz.com
fyudkin@coleschotz.com
rjareck@coleschotz.com

Proposed Co-Counsel for Debtors and
Debtors in Possession

In re: Chapter 11
WEWORK INC,, et al., Case No. 23-19865 (JKS)
Debtors. ! (Jointly Administered)

I A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epiql l.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3" Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.
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FINAL ORDER (I) APPROVING
THE DEBTORS’ PROPOSED ADEQUATE ASSURANCE
OF PAYMENT FOR FUTURE UTILITY SERVICES, (II) PROHIBITING
UTILITY COMPANIES FROM ALTERING, REFUSING, OR DISCONTINUING
SERVICES, (III) APPROVING THE DEBTORS’ PROPOSED PROCEDURES FOR
RESOLVING ADEQUATE ASSURANCE REQUESTS, (IV) AUTHORIZING FEE
PAYMENTS TO THE UTILITY AGENT, AND (V) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through fifteen (15), is

ORDERED.

DATED: December 6, 2023

&%/CM

Honorable John K. Sherwood
United States Bankruptcy Court
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Debtors: WeWork Inc., et al.
Case No. 23-19865 (JKS)
Caption of Order: Final Order (I) Approving the Debtors’ Proposed Adequate Assurance of
Payment for Future Utility Services, (II) Prohibiting Utility Providers from
Altering, Refusing, or Discontinuing Services, (III) Approving the Debtors’
Proposed Procedures for Resolving Adequate Assurance Requests,
(IV) Authorizing Fee Payments to the Utility Agent, and (V) Granting
Related Relief

Upon the Debtors’ Motion for Entry of Interim and Final Orders (I) Approving the
Debtors’ Proposed Adequate Assurance of Payment for Future Utility Services, (II) Prohibiting
Utility Providers from Altering, Refusing, or Discontinuing Services, (III) Approving the Debtors’
Proposed Procedures for Resolving Adequate Assurance Requests, (IV) Authorizing Fee Payments
to the Utility Agent, and (V) Granting Related Relief (the “Motion”)? of the above-captioned
debtors and debtors in possession (collectively, the “Debtors”), for entry of a final order
(this “Final Order”) (i) approving the Debtors’ proposed adequate assurance of payment for future
utility services, (ii) prohibiting Utility Providers from altering, refusing, or discontinuing services,
(ii1) approving the Adequate Assurance Procedures, (iv) authorizing fee payments to the
company’s Utility Agent, and (V) granting related relief, all as more fully set forth in the Motion;
and upon the First Day Declaration; and the Court having jurisdiction to consider the Motion and
the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing Order of
Reference to the Bankruptcy Court Under Title 11 of the United States District Court for the
District of New Jersey, entered July 23, 1984, and amended on September 18, 2012
(Simandle, C.J.); and this Court having found that venue of this proceeding and the Motion in this
district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that the
Debtors’ notice of the Motion was appropriate under the circumstances and no other notice need

be provided; and this Court having reviewed the Motion and having heard the statements in support

2 Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Motion.
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Final Order (I) Approving the Debtors’ Proposed Adequate Assurance of
Payment for Future Utility Services, (II) Prohibiting Utility Providers from
Altering, Refusing, or Discontinuing Services, (IIT) Approving the Debtors’
Proposed Procedures for Resolving Adequate Assurance Requests,
(IV) Authorizing Fee Payments to the Utility Agent, and (V) Granting
Related Relief

of the relief requested therein at a hearing before this Court (the “Hearing”); and this Court having
determined that the legal and factual bases set forth in the Motion establish just cause for the relief
granted herein; and upon all of the proceedings had before the Court and after due deliberation and
sufficient cause appearing therefor I'T IS HEREBY ORDERED THAT:

1. The Motion is GRANTED on a final basis as set forth herein.

2. Subject to the Adequate Assurance Procedures for resolving Adequate Assurance
Requests, the Adequate Assurance Deposit, together with the Debtors’ ability to pay for future
Utility Services in the ordinary course of business, shall constitute adequate assurance of future
payment as required by section 366 of the Bankruptcy Code.

3. The Debtors are authorized to satisfy any prepetition Utility Agent Fees owed to
the Utility Agent absent further order of the Court and to continue to utilize the Utility Agent in
connection with administering the Utility Services in accordance with their past practices.

4. The following Adequate Assurance Procedures are hereby approved on a Final
basis:

a. Within twenty (20) days of the entry of this Final Order, the Debtors will
deposit the Adequate Assurance Deposit of $1 million, which is equal to
approximately fifty percent of the Debtors’ historical monthly cost of

Utility Services from the Utility Providers, in the newly created, segregated,
interest-bearing Adequate Assurance Account.

b. If an amount relating to Utility Services provided postpetition by any Utility
Provider is unpaid, and remains unpaid beyond any applicable grace period,
such Utility Provider may request a disbursement from the Adequate
Assurance account up to the amount applicable to each such Utility Provider
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Caption of Order: Final Order (I) Approving the Debtors’ Proposed Adequate Assurance of
Payment for Future Utility Services, (II) Prohibiting Utility Providers from
Altering, Refusing, or Discontinuing Services, (IIT) Approving the Debtors’
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(IV) Authorizing Fee Payments to the Utility Agent, and (V) Granting
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by giving notice to: (i) the Debtors, WeWork Inc. c/o Epiq Corporate
Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR 97005
(weworknotices@wework.com); (ii) proposed counsel to the Debtors,
Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York
10022, Attn: Steven N. Serajeddini, P.C.
(steven.serajeddini@kirkland.com) and Ciara Foster
(ciara.foster@kirkland.com); (ii1) proposed co-counsel to the Debtors, Cole
Schotz P.C., Court Plaza North, 25 Main Street, Hackensack, New Jersey
07601, Attn: Michael D. Sirota, Esq. (msirota@coleschotz.com), Warren
A. Usatine, Esq. (wusatine@coleschotz.com), Felice R. Yudkin, Esq.
(fyudkin@coleschotz.com), and Ryan T. Jareck, Esq.
(rjareck@coleschotz.com); (iv) counsel to the Official Committee of
Unsecured Creditors, (i) Paul Hastings LLP, 200 Park Avenue, New York,
NY 10166, Attn: Gabe Sasson (gabesasson@paulhastings.com) and Frank
Merola (frankmerola@paulhastings.com) and (i1) Riker Danzig LLP,
1 Speedwell Ave, Headquarters Plaza, Morristown, NJ 07962, Attn: Joseph
Schwartz (jschwartz@riker.com) and Tara Schellhorn
(tschellhorn@riker.com); (v) counsel to SoftBank, Weil, Gotshal &
Manges LLP, 767 Fifth Avenue, New York, New York 10153 Attn: Gary
T.  Holtzer  (gary.holtzer@weil.com),  Gabriel =~ A.  Morgan
(gabriel.morgan@weil.com), Kevin H. Bostel (kevin.bostel@weil.com),
and Eric L. Einhorn (eric.einhorn@weil.com) and Wollmuth Maher &
Deutsch LLP, 500 5th Avenue, New York, New York 10110 Attn: Paul R.
DeFilippo  (PDefilippo@wmd-law.com),  Steven = S.  Fitzgerald
(sfitzgerald@wmdlaw.com), and Joseph F. Pacelli (jpacelli@wmd-
law.com); and (vi) the Office of The United States Trustee for the District
of New Jersey, One Newark Center, 1085 Raymond Boulevard, Suite 2100,
Newark, New Jersey, 07102, Attn: Fran Steele (Fran.B.Steele@usdoj.gov),
and Peter D’ Auria (Peter.J.D’ Auria@usdoj.gov)); (collectively, the “Notice
Parties”). The Debtors shall honor such request within ten (10) business
days after the date the request is received by the Debtors, subject to the
ability of the Debtors and any such requesting Utility Provider to resolve
any dispute regarding such request without further order of the Court. To
the extent any Utility Provider receives a disbursement from the Adequate
Assurance Account, the Debtors shall replenish the Adequate Assurance
Account in the amount disbursed.
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c. Each Utility Provider holding an existing deposit is permitted to maintain
its existing deposit in addition to its right to funds in the Adequate
Assurance Account. Such Utility Provider may not, absent a separate order
granting relief from Section 362 of the Bankruptcy Code, apply such
existing deposit to any prepetition amounts owed.

d. Any Utility Provider desiring additional assurances of payment in the form
of deposits, prepayments, or otherwise must serve a request for additional
assurance (an “Adequate Assurance Request”) within thirty (30) days of the
Petition Date. Any Utility Provider that objects to the Debtors’ Proposed
Adequate Assurance must serve an Adequate Assurance Request on the
Notice Parties.

e. Any Adequate Assurance Request must: (i) be in writing; (i) identify the
location(s) for which the Utility Services are provided and the account
number(s) for such location(s); (iii) a summary of the Debtors’ payment
history relevant to the affected account(s), including any security deposits;
(iv) provide evidence that the Debtors have a direct obligation to the Utility
Provider; (v) certify that the Utility Provider does not already hold a deposit
equal to or greater than two weeks of Utility Services; and (vi) explain why
the Utility Provider believes the Proposed Adequate Assurance is not
sufficient adequate assurance of future payment.

f. Unless a Utility Provider files and serves an Adequate Assurance Request,
the Utility Provider shall be (i) deemed to have received “satisfactory”
adequate assurance of payment in compliance with section 366 of the
Bankruptcy Code and (ii) forbidden from discontinuing, altering, or
refusing Utility Services to, or discriminating against, the Debtors on
account of any unpaid prepetition charges, or requiring additional assurance
of payment other than the Proposed Adequate Assurance.

g. Upon the Debtors’ receipt of an Adequate Assurance Request, the Debtors
shall promptly negotiate with the Utility Provider to resolve the Utility
Provider’s Adequate Assurance Request.

h. The Debtors may, without further order from the Court, resolve any
Adequate Assurance Request by mutual agreement with a Utility Provider,
and the Debtors may, in connection with any such agreement, provide a
Utility Provider with additional adequate assurance of payment, including,
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but not limited to, cash deposits, prepayments, or other forms of security if
the Debtors believe that such adequate assurance is reasonable; provided,
however, (i) the Debtors shall maintain a summary record of such
agreements and their respective terms, and (ii) such summary record and
the agreements themselves shall be available to the Notice Parties upon
request.

1. If the Debtors and the Utility Provider are unable to reach a consensual
resolution within fourteen (14) days of receipt of an Adequate Assurance
Request, or if a Utility Provider was omitted from the Utility Services List
and wishes to dispute whether they received adequate assurance of future
payment pursuant to the procedures set forth in this Final Order, as required
by section 366 of the Bankruptcy Code, the Debtors will request a hearing
before the Court at the next regularly-scheduled omnibus hearing to
determine the adequacy of assurance of payment with respect to that
particular Utility Provider (a “Determination Hearing”) pursuant to
section 366(c)(3) of the Bankruptcy Code.

1. At all times prior to resolution of such dispute at a Determination Hearing
and the entry of any Court order as a result thereof, the relevant Utility
Provider shall be prohibited from altering, refusing, or discontinuing service
to the Debtors on account of: (i) unpaid charges for prepetition services;
(11) a pending Adequate Assurance Request; or (iii) any objections filed in
response to the Proposed Adequate Assurance.

5. The Utility Providers, including those Utility Providers paid by the Debtors’
landlords, are prohibited from requiring additional adequate assurance of payment other than
pursuant to the Adequate Assurance Procedures.

6. Absent further order of the Court, all Utility Providers, including those Utility
Providers paid by the Debtors’ landlords or through the Utility Agent, are prohibited from altering,

refusing, or discontinuing services on account of any unpaid prepetition charges, the
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commencement of these chapter 11 cases, or any perceived inadequacy of the Proposed Adequate
Assurance.

7. The Debtors are authorized to cause the Adequate Assurance Deposit to be held in
a newly created, segregated, interest-bearing account the Adequate Assurance Account during the
pendency of these chapter 11 cases.

8. The Debtors are authorized, but not directed, to add or remove such parties from
the Utility Services List; provided that the Debtors shall provide notice of any such addition or
removal to the Notice Parties; provided, further, that, if a Utility Provider is removed from the
Utility Services List, the Debtors shall provide the applicable Utility Provider with two (2) weeks’
notice thereof and the opportunity to respond to such removal. To the extent that there is any
dispute as to the postpetition amounts owed to a Utility Provider or such Utility Provider’s
removal, such Utility Provider shall not be removed from the Utility Services List, and no funds
shall be removed from the Adequate Assurance Deposit, until such dispute has been resolved. To
the extent the Debtors and the Utility Provider are unable to reach a consensual resolution within
fourteen (14) days of the Debtors’ receipt of notice of such dispute, the Debtors shall request a
hearing before this Court at the next omnibus hearing date or such other date that the Debtor and
the Utility Provider may agree.

0. For any Utility Provider that is subsequently added to the Utility Services List, the

Debtors shall serve such Utility Provider a copy of this Final Order, including the Adequate
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Assurance Procedures, and provide such Utility Provider two (2) weeks’ notice to object to the
inclusion of such Utility Provider on the Utility Services List. If an objection is received, to the
extent the Debtors and the Utility Provider are unable to reach a consensual resolution within
fourteen (14) days of the Debtors’ receipt of such objection, the Debtors shall request a hearing
before this Court at the next omnibus hearing date or such other date that the Debtor and the Utility
Provider may agree. The terms of this Final Order and the Adequate Assurance Procedures shall
apply to any subsequently identified Utility Provider. The Debtors shall supplement Exhibit C to
the Motion with the names of any subsequently identified Utility Provider and file the same with
the Court.

10.  To the extent that the Debtors become delinquent with respect to a Utility

Provider’s account after the Petition Date, such Utility Provider shall be permitted to file a written

notice of delinquency with the Court (a “Delinquency Notice) and serve such Delinquency Notice
on the Debtors. Such Delinquency Notice must set forth the amount of the delinquency with
enough detail for the Debtors and other parties-in-interest to determine the amount owing, by
account number, and the dates services were provided. If such delinquency is not cured, and none
of the Debtors have objected to the Delinquency Notice within ten (10) days of receipt, the Debtors
will be required to remit to the respective Utility Provider from the Adequate Assurance Account
the amount of postpetition charges claimed as delinquent. The Debtors will further be required to

ensure that the Adequate Assurance Deposit is replenished, by the amount disbursed, after payment
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of the delinquent balance. If an objection is filed to the Delinquency Notice, the Debtors will
request that this Court schedule a hearing to resolve the dispute. Any subsequently identified
Utility Provider not previously provided notice of this Final Order and the Adequate Assurance
Procedures shall be provided notice in accordance with paragraph 10 above, and afforded the
opportunity to object or present an Adequate Assurance Request in accordance with the Adequate
Assurance Procedures.

11. The relief granted herein is for all Utility Providers providing Utility Services to
the Debtors and is not limited to those parties or entities listed on the Utility Services List.

12. Any landlord or third party that pays directly for Utility Services for the benefit of
the Debtors pursuant to a nonresidential real property lease, and has been provided notice of the
relief provided by this Final Order, must continue paying for such Utility Services in the ordinary
course of business and may not cease, reduce, delay, or otherwise interfere with the payment or
delivery of such Utility Services, regardless of any nonpayment, deferral, or waiver of rent, or any
defaults with respect to the applicable lease; provided that a landlord or third party may cease
payments on account of Utility Services following the effective date of any rejection of the
applicable lease pursuant to section 365 of the Bankruptcy Code, if any.

13.  Pursuant to the Adequate Assurance Procedures, upon the Debtors’ termination of
Utility Services, the Debtors may, in their discretion and without further order of this Court, reduce

the Adequate Assurance Deposit by an amount not exceeding, for each of the Utility Services
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being discontinued, the lesser of (i) the estimated two-week utility expense for such Utility
Services or (i) the amount of the Adequate Assurance Deposit then attributable to the applicable
Utility Provider. If there are no outstanding disputes, then upon the effective date of a plan in
these chapter 11 cases, the Adequate Assurance Deposit shall be returned to the Debtors, less any
amount owed on account of unpaid, postpetition Utility Services, by no later than five (5) business
days following the date upon which the plan becomes effective. Notice of any reduction of the
Adequate Assurance Deposit that exceeds $50,000 shall immediately be provided to the Notice
Parties.

14. The Debtors’ service of the Motion upon the Utility Services List shall not
constitute an admission or concession that any such entity is a “utility” within the meaning of
section 366 of the Bankruptcy Code, and the Debtors reserve all rights and defenses with respect
thereto.

15.  Notwithstanding anything to the contrary in any other order of this Court, including
any order authorizing use of cash collateral, the interests of any party, including but not limited to
the Debtors’ pre-petition lenders, in, or lien on, the Adequate Assurance Deposit shall be
subordinate to the Utility Providers’ interest in any Adequate Assurance Deposit until such time
as the Adequate Assurance Deposit is returned to the Debtors pursuant to this Final Order, or as

otherwise ordered by the Court.
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16.  Nothing in this Final Order authorizes the Debtors to accelerate any payments not
otherwise due.
17.  Notwithstanding the relief granted in this Final Order and any actions taken

pursuant to such relief, nothing in this Final Order is intended as or shall be construed or deemed
to be: (a) an implication or admission as to the amount of, basis for, or validity of any particular
claim against the Debtors under the Bankruptcy Code or other applicable non-bankruptcy law;
(b) a waiver of the Debtors’ or any other party in interest’s rights to dispute any particular claim
on any grounds; (c) a promise or requirement to pay any particular claim; (d) an implication,
admission, or finding that any particular claim is an administrative expense claim, other priority
claim or otherwise of a type specified or defined in this Final Order or the Motion or any order
granting the relief requested by the Motion; (e) a request or authorization to assume, adopt, or
reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) an
admission as to the validity, priority, enforceability, or perfection of any lien on, security interest
in, or other encumbrance on property of the Debtors’ estates; (g) a waiver or limitation of the
Debtors’, or any other party in interest’s, claims, causes of action, or other rights under the
Bankruptcy Code or any other applicable law; (h) an approval, assumption, adoption, or rejection
of any agreement, contract, lease, program, or policy under section 365 of the Bankruptcy Code;
(1) a concession by the Debtors that any liens (contractual, common law, statutory, or otherwise)

that may be satisfied pursuant to the relief requested in the Motion are valid, and the rights of all
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parties in interest are expressly reserved to contest the extent, validity, or perfection or seek
avoidance of all such liens; (j) a waiver of the obligation of any party in interest to file a proof of
claim; or (k) otherwise affecting the Debtors’ rights under section 365 of the Bankruptcy Code to
assume or reject any executory contract or unexpired lease. Any payment made pursuant to this
Final Order is not intended and should not be construed as an admission as to the validity, priority,
or amount of any particular claim or a waiver of the Debtors’ or any other party in interest’s rights
to subsequently dispute such claim.

18.  Notwithstanding anything to the contrary contained in the Motion or this Final
Order, the Debtors shall not make any payment pursuant to the authority granted in this Final Order
that is not in compliance with or is inconsistent with, the requirements imposed on the Debtors
under the terms of each interim and final order entered by the Court in respect of the Debtors’
Motion for Entry of Interim and Final Orders (I) Authorizing the Debtors to Use Cash Collateral,
(11) Granting Adequate Protection to the Prepetition Secured Parties, (IlI) Modifying the
Automatic Stay, (IV) Scheduling a Final Hearing, and (V) Granting Related Relief[Docket No. 43]

(the “Cash Collateral Orders”), including compliance with any budget or cash flow forecast in

connection therewith and any other terms and conditions thereof. Nothing herein is intended to
modify, alter, or waive, in any way, any terms, provisions, requirements, or restrictions of the Cash
Collateral Orders. To the extent there is any inconsistency between the terms of the Cash

Collateral Orders and this Final Order, the terms of the Cash Collateral Orders shall control.
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19. The Debtors are authorized, but not directed, to issue postpetition checks, or to
effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests
that are dishonored as a consequence of these chapter 11 cases with respect to prepetition amounts
owed in connection with the relief granted herein and to the extent authorized by this Final Order.

20. The banks and financial institutions on which checks were drawn or electronic
payment requests made in payment of the prepetition obligations approved herein are authorized
to receive, process, honor, and pay all such checks and electronic payment requests when presented
for payment, and all such banks and financial institutions are authorized to rely on the Debtors’
designation of any particular check or electronic payment request as approved by this Final Order.

21. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Final Order in accordance with the Motion.

22.  Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Final
Order shall be effective and enforceable immediately upon entry hereof.

23.  Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied
by such notice.

24, The requirement set forth in Local Rule 9013-1(a)(3) that any motion be
accompanied by a memorandum of law is hereby deemed satisfied by the contents of the Motion

or otherwise waived.
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25. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.
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KIRKLAND & ELLIS INTERNATIONAL LLP oy g on December 6, 2023
Edward O. Sassower, P.C. U.S. Bankruptcy Court

Joshua A. Sussberg, P.C. (admitted pro hac vice) District of New Jersey

Steven N. Serajeddini, P.C. (admitted pro hac vice)
Ciara Foster (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900
edward.sassower@kirkland.com
joshua.sussberg@kirkland.com
steven.serajeddini@kirkland.com
ciara.foster@kirkland.com

COLE SCHOTZ P.C.
Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine@coleschotz.com
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Proposed Co-Counsel for Debtors and
Debtors in Possession

In re: Chapter 11
WEWORK INC,, et al., Case No. 23-19865 (JKS)

Debtors. ! (Jointly Administered)

I A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epigql 1.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3'¢ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.
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FINAL ORDER (I) AUTHORIZING THE PAYMENT
OF CERTAIN TAXES AND FEES AND (II) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through eight (8), is

ORDERED.

DATED: December 6, 2023

%/CM

Honorable John K. Sherwood
United States Bankruptcy Court
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Final Order (I) Authorizing the Payment of Certain Taxes and Fees and

(IT) Granting Related Relief

Upon the Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing the

Payment of Certain Taxes and Fees and (II) Granting Related Relief (the “Motion”),> of the

above-captioned debtors and debtors in possession (collectively, the “Debtors™), for entry of a final
order (this “Final Order”) (a) authorizing, but not directing, the Debtors to (i) negotiate, remit, and
pay (or use tax credits to offset) Taxes and Fees in the ordinary course of business that are payable
or become payable during these chapter 11 cases (including any obligations subsequently
determined upon audit or otherwise to be owed for periods prior to the Petition Date), without
regard to whether such obligations accrued or arose before or after the Petition Date, and
(i1) undertake the Tax Planning Activities and (b) granting related relief, all as more fully set forth
in the Motion; and upon the First Day Declaration; and the Court having jurisdiction to consider
the Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing
Order of Reference to the Bankruptcy Court Under Title 11 of the United States District Court for
the District of New Jersey, entered July 23, 1984, and amended on September 18, 2012
(Simandle, C.J.); and this Court having found that venue of this proceeding and the Motion in this
district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that the
Debtors’ notice of the Motion was appropriate under the circumstances and no other notice need
be provided; and this Court having reviewed the Motion and having heard the statements in support
of the relief requested therein at a hearing before this Court (the “Hearing”); and this Court having

determined that the legal and factual bases set forth in the Motion establish just cause for the relief

2 Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Motion.
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granted herein; and upon all of the proceedings had before the Court and after due deliberation and
sufficient cause appearing therefor I'T IS HEREBY ORDERED THAT:

1. The Motion is GRANTED on a final basis as set forth herein.

2. The Debtors are authorized, but not directed, to: (a) negotiate, pay, and remit
(or use tax credits to offset), or otherwise satisfy Taxes and Fees (including corresponding
Assessments) that arose or accrued prior to the Petition Date and that will become due and owing
in the ordinary course of business during the pendency of these chapter 11 cases at such time when
Taxes and Fees are payable in accordance with applicable law; and (b) negotiate, pay and remit
(or use tax credits to offset) Taxes and Fees that arise or accrue in the ordinary course of business
on a postpetition basis—including, for the avoidance of doubt, posting collateral or a letter of credit
in connection with any dispute related to the Audits or Assessments or paying any Taxes and Fees
arising as a result of the Audits or Assessments; provided, that, notwithstanding anything to the
contrary herein or in the Motion, in the event the Debtors make a payment with respect to any
Taxes and Fees for the prepetition portion of any “straddle” period amount, and this Court
subsequently determines such amount was not entitled to priority or administrative treatment under
section 507(a)(8) or 503(b)(1)(B) of the Bankruptcy Code, the Debtors may (but shall not be
required to) seek an order from the Court requiring a return of such amounts, and the payment of
such amount shall, upon order of the Court, be refunded to the Debtors.

3. The Debtors are authorized, but not directed, to continue paying Taxes and Fees on

behalf of certain of their non-Debtor affiliates, including any prepetition amounts related thereto,
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in the ordinary course of business during these chapter 11 cases, consistent with
historical practices; provided that the Debtors keep clear records of all such payments.

4. Notwithstanding the relief granted herein or any actions taken hereunder, nothing
contained in this Final Order shall create any rights in favor of, or enhance the status of any claim
held by, any of the Authorities.

5. Nothing in this Final Order authorizes the Debtors to accelerate any payments not
otherwise due.

6. To the extent that the Debtors have overpaid any Taxes and Fees, the Debtors are
authorized to seek a refund or credit.

7. The Debtors are authorized to undertake certain typical activities related to tax
planning, including any Tax Planning Activities; provided, however, that the Debtors will give the
U.S. Trustee and the advisors to the Official Committee of Unsecured Creditors five (5) business
days’ notice before effectuating any such Tax Planning Activity, during which time the U.S.
Trustee or any such statutory committee may object to such Tax Planning Activities and request a
hearing before the Court.

8. The Debtors are authorized to make payments on account of the Tax Distributions
as set forth in the Motion.

0. The Debtors’ rights to contest the validity or priority of any Taxes and Fees on any
grounds they deem appropriate are reserved and extend to the payment of Taxes and Fees relating

to Audits that have been completed, are in progress, or arise from prepetition periods.
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10.  Notwithstanding the relief granted in this Final Order and any actions taken
pursuant to such relief, nothing in this Final Order is intended as or shall be construed or deemed
to be: (a) an implication or admission as to the amount of, basis for, or validity of any particular
claim against the Debtors under the Bankruptcy Code or other applicable non-bankruptcy law;
(b) a waiver of the Debtors’ or any other party in interest’s rights to dispute any particular claim
on any grounds; (c¢) a promise or requirement to pay any particular claim; (d) an implication,
admission, or finding that any particular claim is an administrative expense claim, other priority
claim, or otherwise of a type specified or defined in this Final Order or the Motion or any order
granting the relief requested by the Motion; (e) a request or authorization to assume, adopt, or
reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) an
admission as to the validity, priority, enforceability, or perfection of any lien on, security interest
in, or other encumbrance on property of the Debtors’ estates; (g) a waiver or limitation of the
Debtors’, or any other party in interest’s, claims, causes of action, or other rights under the
Bankruptcy Code or any other applicable law; (h) an approval, assumption, adoption, or rejection
of any agreement, contract, lease, program, or policy under section 365 of the Bankruptcy Code;
(1) a concession by the Debtors that any liens (contractual, common law, statutory, or otherwise)
that may be satisfied pursuant to the relief requested in the Motion are valid, and the rights of all
parties in interest are expressly reserved to contest the extent, validity, or perfection or seek
avoidance of all such liens; (j) a waiver of the obligation of any party in interest to file a proof of
claim; or (k) otherwise affecting the Debtors’ rights under section 365 of the Bankruptcy Code to

assume or reject any executory contract or unexpired lease. Any payment made pursuant to this
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Final Order is not intended and should not be construed as an admission as to the validity, priority,
or amount of any particular claim or a waiver of the Debtors’ or any other party in interest’s rights
to subsequently dispute such claim.

11.  Notwithstanding anything to the contrary contained in the Motion or this Final
Order, the Debtors shall not make any payment pursuant to the authority granted in this Final Order
that is not in compliance with or is inconsistent with, the requirements imposed on the Debtors
under the terms of each interim and final order entered by the Court in respect of the Debtors’
Motion for Entry of Interim and Final Orders (1) Authorizing the Debtors to Use Cash Collateral,
(11) Granting Adequate Protection to the Prepetition Secured Parties, (Ill) Modifying the
Automatic Stay, (IV) Scheduling a Final Hearing, and (V) Granting Related Relief [Docket No. 43]

(the “Cash Collateral Orders”), including compliance with any budget or cash flow forecast in

connection therewith and any other terms and conditions thereof. Nothing herein is intended to
modify, alter, or waive, in any way, any terms, provisions, requirements, or restrictions of the Cash
Collateral Orders. To the extent there is any inconsistency between the terms of the Cash
Collateral Orders and this Final Order, the terms of the Cash Collateral Orders shall control.

12. The Debtors are authorized, but not directed, to issue postpetition checks, or to
effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests
that are dishonored as a consequence of these chapter 11 cases with respect to prepetition amounts
owed in connection with the relief granted herein and to the extent authorized by this Final Order.

13. The banks and financial institutions on which checks were drawn or electronic

payment requests made in payment of the prepetition obligations approved herein are authorized
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to receive, process, honor, and pay all such checks and electronic payment requests when presented
for payment, and all such banks and financial institutions are authorized to rely on the Debtors’
designation of any particular check or electronic payment request as approved by this Final Order.

14. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Final Order in accordance with the Motion.

15. Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Final
Order shall be effective and enforceable immediately upon entry hereof.

16.  Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied
by such notice.

17. The requirement set forth in Local Rule 9013-1(a)(3) that any motion be
accompanied by a memorandum of law is hereby deemed satisfied by the contents of the Motion
or otherwise waived.

18. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.
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Facsimile: (212) 446-4900
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Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street
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Proposed Co-Counsel for Debtors and
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In re: Chapter 11
WEWORK INC., et al., Case No. 23-19865 (JKS)
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A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epiql l.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton,
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FINAL ORDER (I) APPROVING NOTIFICATION
AND HEARING PROCEDURES FOR CERTAIN TRANSFERS
OF, EXCHANGES FOR, AND DECLARATIONS OF WORTHLESSNESS
WITH RESPECT TO COMMON STOCK, AND (II) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through seven (7), is

ORDERED.

/)

Honorable John K. Sherwood
United States Bankruptcy Court

DATED: December 6, 2023
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Respect to Common Stock, and (IT) Granting Related Relief

Upon the Debtors’ Motion for Entry of Interim and Final Orders(I) Approving Notification
and Hearing Procedures for Certain Transfers of, Exchanges for, and Declarations of
Worthlessness with Respect to Common Stock, and (1) Granting Related Relief (the “Motion”),?
of the above-captioned debtors and debtors in possession (collectively, the “Debtors”), for entry
of a final order (this “Final Order”) (a) approving the Procedures related to transfers of Beneficial
Ownership of, and declarations of worthlessness with respect to, Common Stock, (b) directing that
any purchase, sale, other transfer of, or declaration of worthlessness for U.S. federal income tax
purposes with respect to, Beneficial Ownership of Common Stock in violation of the Procedures
shall be null and void ab initio, and (c) granting related relief, all as more fully set forth in the
Motion; and upon the First Day Declaration; and the Court having jurisdiction to consider the
Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing
Order of Reference to the Bankruptcy Court Under Title 11 of the United States District Court for
the District of New Jersey, entered July 23, 1984, and amended on September 18, 2012
(Simandle, C.J.); and this Court having found that venue of this proceeding and the Motion in this
district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that the
relief requested in the Motion is in the best interests of the Debtors’ estates, their creditors, and
other parties in interest; and this Court having found that the Debtors’ notice of the Motion was
appropriate under the circumstances and no other notice need be provided; and this Court having
reviewed the Motion and having heard the statements in support of the relief requested therein at

a hearing before this Court (the “Hearing”); and this Court having determined that the legal and

2 Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Motion.
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factual bases set forth in the Motion establish just cause for the relief granted herein; and upon all
of the proceedings had before the Court and after due deliberation and sufficient cause appearing
therefor IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED on a final basis as set forth herein.

2. The Procedures, as set forth in Exhibit 1 attached to this Final Order are hereby
approved on a final basis.

3. Any transfer of or declaration of worthlessness for U.S. federal income tax purposes
with respect to Beneficial Ownership of Common Stock in violation of the Procedures, including
but not limited to the notice requirements, shall be null and void ab initio.

4. In the case of any such transfer of Beneficial Ownership of Common Stock in
violation of the Procedures, including but not limited to the notice requirements, the person or
entity making such transfer shall be required to take remedial actions specified by the Debtors,
which may include the actions specified in Private Letter Ruling 201010009 (Dec. 4, 2009), to
appropriately reflect that such transfer is null and void ab initio.

5. In the case of any such declaration of worthlessness for U.S. federal income tax
purposes with respect to Beneficial Ownership of Common Stock in violation of the Procedures,
including the notice requirements, the person or entity making such declaration shall be required
to file an amended tax return revoking such declaration and any related deduction to appropriately
reflect that such declaration is void ab initio.

6. The Debtors may, retroactively or prospectively, waive any and all restrictions,

stays, and notification procedures set forth in the Procedures.
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7. The Debtors shall post the Procedures to the website established by the Debtors’
claims and noticing agent, Epiq Corporate Restructuring, LLC, for these chapter 11 cases

(https://dm.epigl 1.com/WeWork), such notice being reasonably calculated to provide notice to all

parties that may be affected by the Procedures, whether known or unknown.

8. To the extent that this Final Order is inconsistent with any prior order or pleading
with respect to the Motion in these chapter 11 cases, the terms of this Final Order shall govern.

9. Nothing herein shall preclude any person from requesting relief from this Final
Order from this Court, subject to the Debtors’ and the other Notice Parties’ rights to oppose such
relief.

10. The requirements set forth in this Final Order are in addition to the requirements of
Bankruptcy Rule 3001(e) and applicable securities, corporate, and other laws and do not excuse
compliance therewith.

11.  Notwithstanding the relief granted in this Final Order and any actions taken
pursuant to such relief, nothing in this Final Order is intended as or shall be construed or deemed
to be: (a) an implication or admission as to the amount of, basis for, or validity of any particular
claim against the Debtors under the Bankruptcy Code or other applicable nonbankruptcy law; (b)
a waiver of the Debtors’ or any other party in interest’s rights to dispute any particular claim on
any grounds; (c) a promise or requirement to pay any particular claim; (d) an implication,
admission, or finding that any particular claim is an administrative expense claim, other priority
claim or otherwise of a type specified or defined in this Final Order or the Motion or any order

granting the relief requested by the Motion; (e) a request or authorization to assume, adopt, or
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reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) an
admission as to the validity, priority, enforceability, or perfection of any lien on, security interest
in, or other encumbrance on property of the Debtors’ estates; (g) a waiver or limitation of the
Debtors’, or any other party in interest’s, claims, causes of action, or other rights under the
Bankruptcy Code or any other applicable law; (h) an approval, assumption, adoption, or rejection
of any agreement, contract, lease, program, or policy under section 365 of the Bankruptcy Code;
(1) a concession by the Debtors that any liens (contractual, common law, statutory, or otherwise)
that may be satisfied pursuant to the relief requested in the Motion are valid, and the rights of all
parties in interest are expressly reserved to contest the extent, validity, or perfection or seek
avoidance of all such liens; (j) a waiver of the obligation of any party in interest to file a proof of
claim; or (k) otherwise affecting the Debtors’ rights under section 365 of the Bankruptcy Code to
assume or reject any executory contract or unexpired lease.

12. The requirements set forth in the Bankruptcy Rules are satisfied by the contents of
the Motion or otherwise deemed waived.

13.  Notwithstanding any Bankruptcy Rule to the contrary, to the extent applicable, this
Final Order shall be effective and enforceable immediately upon entry.

14.  Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of the Bankruptcy Rules and the Local Rules are satisfied by
such notice.

15. The Debtors are authorized to take all actions necessary to effectuate the relief

granted in this Final Order in accordance with the Motion.



NacA 792 1002C 1I/7C NAA~ 2290 FCilad 129/N2 DD CwntAavrad 192/N2IDD 1141720 NA~A NMAain

Electronically issued / Délivré par voie électronique : 14-Dec-2023 Court File No./N° du dossier du greffe : CV-23-00709258-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

(Page [ 7)

Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Final Order (I) Approving Notification and Hearing Procedures for Certain
Transfers Of, Exchanges For, and Declarations of Worthlessness with
Respect to Common Stock, and (II) Granting Related Relief

16. The requirement set forth in Local Rule 9013-1(a)(3) that any motion be
accompanied by a memorandum of law is hereby deemed satisfied by the contents of the Motion
or otherwise waived.

17. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.



NacA 792 1002C 1I/7C NAA~ 2290 FCilad 129/N2 DD CwntAavrad 192/N2IDD 1141720 NA~A NMAain

Electronically issued / Délivré par voie électronique : 14-Dec-2023 Court File No./N° du dossier du greffe : CV-23-00709258-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

Exhibit 1

Procedures for Transfers of, Exchanges for, and Declarations
of Worthlessness with Respect to Beneficial Ownership of Common Stock
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PROCEDURES FOR TRANSFERS OF, EXCHANGES
FOR, AND DECLARATIONS OF WORTHLESSNESS
WITH RESPECT TO BENEFICIAL OWNERSHIP OF COMMON STOCK

The following procedures apply to transfers of Common Stock:'

a. Any entity (as defined in section 101(15) of the Bankruptcy Code) that is a
Substantial Shareholder (as defined herein) must file with the Court, and
serve upon: (i) the Debtors, WeWork Inc. c/o Epiq Corporate
Restructuring, LLC 10300 SW Allen Blvd. Beaverton, Oregon 97005
(weworknotices@wework.com); (ii) proposed co-counsel to the Debtors,
(A) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York
10022, Attn: Steven N. Serajeddini, P.C.
(steven.serajeddini@kirkland.com); and Ciara Foster
(ciara.foster@kirkland.com); and (B) Cole Schotz P.C., Court Plaza North,
25 Main Street, Hackensack, New Jersey 07601, Attn: Michael D. Sirota,
Esq.  (msirota@coleschotz.com), = Warren =~ A.  Usatine, Esq.
(wusatine@coleschotz.com), Felice R. Yudkin, Esq.
(fyudkin@coleschotz.com), and Ryan T. Jareck, Esq.
(rjareck@coleschotz.com); (iii) proposed counsel to the Committee,
(A) Paul Hastings LLP, 200 Park Avenue, New York, New York 10166,
Attn: Gabe Sasson (gabesasson@paulhastings.com) and Frank Merola
(frankmerola@paulhastings.com); and (B) Riker Danzig LLP, 1 Speedwell
Ave, Headquarters Plaza, Morristown, New Jersey 07962, Attn: Joseph
Schwartz (jschwartz@riker.com) and Tara Schellhorn
(tschellhorn@riker.com); (iv) counsel to the Ad Hoc Group, (A) Davis Polk
& Wardwell LLP, 450 Lexington Avenue, New York, New York 10017,
Attn:  Eli J. Vonnegut, Esq. (eli.vonnegut@davispolk.com), Natasha
Tsiouris, Esq. (natasha.tsiouris@davispolk.com), and Jonah A. Peppiatt,
Esq. (Jonah.peppiatt@davispolk.com); and (B) Greenberg Traurig, LLP,
500 Campus Drive, Florham Park, New Jersey 10017, Attn: Alan J. Brody,
Esq. (BrodyA@gtlaw.com); (v) counsel to SoftBank, (a) Weil, Gotshal, &
Manges, 767 5th Ave, New York, New York 10153, Attn.: Gabriel A.
Morgan (gabriel.morgan@weil.com), Kevin H. Bostel
(kevin.bostel@weil.com), and Eric L. Einhorn (eric.einhorn@weil.com),
and (b) Wollmuth Maher & Deutsch LLP, 500 5th Avenue, New York, New
York 10110, Attn: Paul R. DeFilippo (pdefilippo@wmd-law.com), Steven
S. Fitzgerald (sfitzgerald@wmd-law.com), and Joseph F. Pacelli
(pacelli@wmd-law.com); and (vi) the Office of the United States Trustee for
the District of New Jersey, One Newark Center, 1085 Raymond Boulevard,
Suite 2100, Newark, New Jersey 07102, Attn: Fran Steele,
(Fran.B.Steele@usdoj.gov), and Peter D’Auria (Peter.DAuria@usdoj.gov)
(collectively, the “Notice Parties™), a declaration of such status, substantially

' Capitalized terms used but not otherwise defined herein have the meaning given to them in the Motion.
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in the form attached to the Procedures as Exhibit 1A (each, a “Declaration
of Status as a Substantial Shareholder”), on or before the later of (A) twenty
(20) calendar days after the date of the Notice of Interim Order (as defined
herein), or (B) ten (10) calendar days after becoming a Substantial
Shareholder; provided that, for the avoidance of doubt, the other procedures
set forth herein shall apply to any Substantial Shareholder even if no
Declaration of Status as a Substantial Shareholder has been filed.

b. Prior to effectuating any transfer of Beneficial Ownership of Common Stock
that would result in an increase in the amount of Common Stock of which a
Substantial Shareholder has Beneficial Ownership or would result in an
entity or individual becoming a Substantial Shareholder, the parties to such
transaction must file with the Court, and serve upon the Notice Parties, an
advance written declaration of the intended transfer of Common Stock,
substantially in the form attached to the Procedures as Exhibit 1B (each,
a “Declaration of Intent to Accumulate Common Stock™).

c. Prior to effectuating any transfer of Beneficial Ownership of Common Stock
that would result in a decrease in the amount of Common Stock of which a
Substantial Shareholder has Beneficial Ownership or would result in an
entity or individual ceasing to be a Substantial Shareholder, the parties to
such transaction must file with the Court, and serve upon the Notice Parties,
an advance written declaration of the intended transfer of Common Stock,
substantially in the form attached to the Procedures as Exhibit 1C (each,
a “Declaration of Intent to Transfer Common Stock,” and together with a
Declaration of Intent to Accumulate Common Stock, each, a “Declaration of
Proposed Transfer”).

d. The Debtors and the other Notice Parties shall have thirty (30) calendar days
after receipt of a Declaration of Proposed Transfer to file with the Court and
serve on such Substantial Shareholder or potential Substantial Shareholder
an objection to any proposed transfer of Beneficial Ownership of Common
Stock described in the Declaration of Proposed Transfer on the grounds that
such transfer might adversely affect the Debtors’ ability to utilize their Tax
Attributes. If the Debtors or any of the other Notice Parties file an objection,
such transaction will remain ineffective unless such objection is withdrawn,
or such transaction is approved by a final and non-appealable order of the
Court. If the Debtors and the other Notice Parties do not object within such
thirty-day period, such transaction can proceed solely as set forth in the
Declaration of Proposed Transfer. Further transactions within the scope of
this paragraph must be the subject of additional notices in accordance with
the procedures set forth herein, with an additional thirty-day waiting period
for each Declaration of Proposed Transfer. To the extent that the Debtors
receive an appropriate Declaration of Proposed Transfer and determine in
their business judgment not to object, they shall provide notice of that
decision as soon as is reasonably practicable to the other Notice Parties.
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e. For purposes of these Procedures (including, for the avoidance of doubt, with
respect to transfers, Exchanges (as defined below), and declarations of
worthlessness for U.S. federal income tax purposes): (i) a “Substantial
Shareholder” is any entity or individual person that has Beneficial
Ownership of either (x) 2,436,902 shares of Class A Common Stock or (y) a
number of shares of Class C Common Stock that, if exchanged together with
an equivalent number of Partnership Units and taking into account such
entity’s or individual person’s Beneficial Ownership of Class A Common
Stock, would cause such entity or person to have Beneficial Ownership of
Class A Common Stock that (taking into account dilution from such
exchange) would constitute 4.5 percent of all Class A Common Stock, in the
aggregate, for purposes of section 382 of the IRC as of the Petition Date; and
(i1) “Beneficial Ownership” will be determined in accordance with the
applicable rules of sections 382 and 383 of the IRC, and the Treasury
Regulations promulgated thereunder (other than Treasury Regulations
section 1.382-2T(h)(2)(1)(A)) and includes direct, indirect, and constructive
ownership (e.g., (1) a holding company would be considered to beneficially
own all equity securities owned by its subsidiaries, (2) a partner in a
partnership would be considered to beneficially own its proportionate share
of any equity securities owned by such partnership, (3) an individual and
such individual’s family members may be treated as one individual,
(4) persons and entities acting in concert to make a coordinated acquisition
of equity securities may be treated as a single entity, and (5) a holder would
be considered to beneficially own equity securities that such holder has an
Option (as defined herein) to acquire); provided that for the purposes of any
chapter 11 plan of reorganization, the Ad Hoc Group shall not be treated as
a single “entity” as defined under Treasury Regulations section 1.382-3(a)(1)
solely as a result of its members’ formulation of or participation in (a) the
Restructuring Transactions (as defined in the RSA) or (b) the transactions
contemplated by that certain Transaction Support Agreement, entered into
March 17, 2023 by and among WeWork, SoftBank, and certain holders of
the Debtors’ unsecured notes (as modified, if applicable, to reflect the
transactions that were actually implemented on or prior to May 5, 2023). An
“Option” to acquire stock includes all interests described in Treasury
Regulations section 1.382-4(d)(9), including any contingent purchase right,
warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract
to acquire stock, or similar interest, regardless of whether it is contingent or
otherwise not currently exercisable.

The following procedures apply to Exchanges for Common Stock.

Notwithstanding anything to the contrary in the Amended and Restated Agreement
of Exempted Limited Partnership of the We Company Partnership, the following
procedures apply to proposed redemptions of Partnership Units and Class C



NacA 792 1002C 1I/7C NAA~ 2290 FCilad 129/N2 DD CwntAavrad 192/N2IDD 1141720 NA~A NMAain

Electronically issued / Délivré par voie électronique : 14-Dec-2023 Court File No./N° du dossier du greffe : CV-23-00709258-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

Common Stock in exchange for newly issued shares of Class A Common Stock
(an “Exchange”):

a. Prior to effectuating any Exchange, the holder of Class C Common Equity
(the “Exchanging Holder”) must file with the Court, and serve upon the
Notice Parties, an advance written declaration of the intended Exchange,
substantially in the form attached to the Procedures as Exhibit 1D (each,
a “Declaration of Intent to Exchange Class C Common Equity for Shares of
Class A Common Stock™).

b. The Debtors and the other Notice Parties shall have thirty (30) calendar days
after receipt of a Declaration of Intent to Exchange Class C Common Equity
for shares of Class A Common Stock to file with the Court and serve on such
Exchanging Holder or potential Exchanging Holder an objection to any
proposed Exchange described in the Declaration of Intent to Exchange Class
C Common Equity for shares of Class A Common Stock on the grounds that
such transfer might adversely affect the Debtors’ ability to utilize their Tax
Attributes. If the Debtors or any of the other Notice Parties file an objection,
such transaction will remain ineffective unless such objection is withdrawn,
or such transaction is approved by a final and non-appealable order of the
Court. If the Debtors and the other Notice Parties do not object within such
thirty-day period, such transaction can proceed solely as set forth in the
Declaration of Intent to Exchange Class C Common Equity for shares of
Class A Common Stock. Further transactions within the scope of this
paragraph must be the subject of additional notices in accordance with the
procedures set forth herein, with an additional thirty-day waiting period for
each Declaration of Intent to Exchange Class C Common Equity for shares
of Class A Common Stock. To the extent that the Debtors receive an
appropriate Declaration of Intent to Exchange Class C Common Equity for
shares of Class A Common Stock and determine in their business judgment
not to object, they shall provide notice of that decision as soon as is
reasonably practicable to the other Notice Parties.

The following procedures apply for declarations of worthlessness of Common Stock (for U.S.
federal income tax purposes).

a. Any person or entity that currently was (within the applicable period), is or
becomes a 50-Percent Shareholder® must file with the Court and serve upon
the Notice Parties a declaration of such status, substantially in the form
attached to the Procedures as Exhibit 1E (each, a “Declaration of Status as
a 50-Percent Shareholder”), on or before the later of (i) twenty (20) calendar
days after the date of the Notice of Interim Order and (ii) ten (10) calendar
days after becoming a 50-Percent Shareholder; provided that, for the

2 For purposes of the Procedures, a “50-Percent Shareholder” is any person or entity that, at any time since

December 31, 2019, has owned Beneficial Ownership of 50 percent or more of the Common Stock (determined
in accordance with section 382(g)(4)(D) of the IRC and the applicable Treasury Regulations thereunder).
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avoidance of doubt, the other procedures set forth herein shall apply to any
50-Percent Shareholder even if no Declaration of Status as a 50-Percent
Shareholder has been filed.

b. Prior to filing any U.S. federal or state tax return, or any amendment to such
a return, or taking any other action, that claims any deduction for
worthlessness (for U.S. federal income tax purposes) of Beneficial
Ownership of Common Stock for a taxable year ending before the Debtors’
emergence from chapter 11 protection, such 50-Percent Shareholder must
file with the Court and serve upon the Notice Parties a declaration of intent
to claim a worthless stock deduction for U.S. federal income tax purposes
(a “Declaration of Intent to Claim a Worthless Stock Deduction™),
substantially in the form attached to the Procedures as Exhibit 1F.

c. The Debtors and the other Notice Parties shall have thirty (30) calendar days
after receipt of a Declaration of Intent to Claim a Worthless Stock Deduction
(for U.S. federal income tax purposes) to file with the Court and serve on
such 50-Percent Shareholder an objection to any proposed claim of
worthlessness described in the Declaration of Intent to Claim a Worthless
Stock Deduction on the grounds that such claim might adversely affect the
Debtors’ ability to utilize their Tax Attributes.

1. Ifthe Debtors or the other Notice Parties timely object, the filing of
the tax return or amendment thereto with such claim will not be
permitted unless approved by a final and non-appealable order of
the Court or such objection is withdrawn.

ii. Ifthe Debtors and the other Notice Parties do not object within such
twenty-day period, the filing of the return or amendment with such
claim will be permitted solely as described in the Declaration of
Intent to Claim a Worthless Stock Deduction. Additional returns
and amendments within the scope of this section must be the subject
of additional notices as set forth herein, with an additional
twenty-day waiting period. To the extent that the Debtors receive
an appropriate Declaration of Intent to Claim a Worthless Stock
Deduction and determine in their business judgment not to object,
they shall provide notice of that decision as soon as is reasonably
practicable to the other Notice Parties.

Notice Procedures

The following notice procedures apply to these Procedures:

a. No later than five (5) business days following entry of the Interim Order,
the Debtors shall serve a notice by first class or overnight mail, substantially
in the form attached to the Procedures as Exhibit 1G (the “Notice of Interim
Order”), on: (i) the U.S. Trustee for the District of New Jersey; (i) the
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entities listed on the consolidated list of creditors holding the thirty largest
unsecured claims; (iii) the U.S. Securities and Exchange Commission;
(iv) the Internal Revenue Service; (v) the Committee; (vi) to the extent
known, all registered and nominee holders of Common Stock (with
instructions to serve down to the beneficial holders of Common Stock, as
applicable); and (vii) the Notice Parties. Additionally, no later than five (5)
business days following entry of the Final Order, the Debtors shall serve a
Notice of Interim Order modified to reflect that the Final Order has been
entered (as modified, the “Notice of Final Order”) on the same entities that
received the Notice of Interim Order.

b. All registered and nominee holders of Common Stock shall be required to
serve the Notice of Interim Order or Notice of Final Order, as applicable,
on any holder for whose benefit such registered or nominee holder holds
such Common Stock, down the chain of ownership for all such holders of
Common Stock.

c. Any entity or individual, or broker or agent acting on such entity’s or
individual’s behalf who sells Common Stock to another entity or individual,
shall be required to serve a copy of the Notice of Interim Order or Notice of
Final Order, as applicable, on such purchaser of such Common Stock, or
any broker or agent acting on such purchaser’s behalf.

d. To the extent confidential information is required in any declaration
described in the Procedures, such confidential information may be filed and
served in redacted form; provided, however, that any such declarations
served on the Debtors shall not be in redacted form. The Debtors shall keep
all information provided in such declarations strictly confidential and shall
not disclose the contents thereof to any person except: (i) to the extent
necessary to respond to a petition or objection filed with the Court; (ii) to
the extent otherwise required by law; or (iii) to the extent that the
information contained therein is already public; provided, however, that the
Debtors may disclose the contents thereof to their professional advisors and
the Notice Parties, who shall keep all such notices strictly confidential and
shall not disclose the contents thereof to any other person, subject to further
Court order. To the extent confidential information is necessary to respond
to an objection filed with the Court, such confidential information shall be
filed under seal or in a redacted form.

€. Notwithstanding anything to the contrary herein, based on the Company’s
knowledge of the Beneficial Ownership of its Common Stock, SoftBank
shall not be required to file an otherwise required notice or other declaration
of a Substantial Shareholder or Declaration of Status as a 50-Percent
Shareholder solely with respect to SoftBank’s Beneficial Ownership in the
Company as of the Petition Date.
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f. The Debtors may retroactively or prospectively waive any and all
restrictions, stays, and notification procedures set forth in this Motion.
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Exhibit 1A

Declaration of Status as a Substantial Shareholder
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
In re: Chapter 11
WEWORK INC.,, et al., Case No. 23-19865 (JKS)
Debors.' (Joint Administration Requested)

DECLARATION OF STATUS AS A SUBSTANTIAL SHAREHOLDER?

PLEASE TAKE NOTICE that the undersigned party is/has become a
Substantial Shareholder with respect to the existing class (or series) of common stock or any

Beneficial Ownership therein (any such record or Beneficial Ownership of common stock,

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epiql l.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.

For purposes of this Declaration: (i) a “Substantial Shareholder” is any entity or individual person that has
Beneficial Ownership of either (x) 2,436,902 shares of Class A Common Stock or (y) a number of shares of
Class C Common Stock that, if exchanged together with an equivalent number of Partnership Units and taking
into account such entity’s or individual person’s Beneficial Ownership of Class A Common Stock, would cause
such entity or person to have Beneficial Ownership of Class A Common Stock that (taking into account dilution
from such exchange) would constitute 4.5 percent of all Class A Common Stock, in the aggregate, for purposes
of section 382 of the IRC as of the Petition Date; and (ii) “Beneficial Ownership” will be determined in accordance
with the applicable rules of sections 382 and 383 of the Internal Revenue Code of 1986, 26 U.S.C. §§ 1-9834 as
amended (the “IRC”), and the Treasury Regulations thereunder (other than Treasury Regulations section 1.382-
2T(h)(2)(1)(A)), and includes direct, indirect, and constructive ownership (e.g., (1) a holding company would be
considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in a partnership would
be considered to beneficially own its proportionate share of any equity securities owned by such partnership, (3)
an individual and such individual’s family members may be treated as one individual, (4) persons and entities
acting in concert to make a coordinated acquisition of equity securities may be treated as a single entity, and (5)
a holder would be considered to beneficially own equity securities that such holder has an Option to acquire);
provided that for the purposes of any chapter 11 plan of reorganization, the Ad Hoc Group shall not be treated as
a single “entity” as defined under Treasury Regulations section 1.382-3(a)(1) solely as a result of its members’
formulation of or participation in (a) the Restructuring Transactions (as defined in the RSA) or (b) the transactions
contemplated by that certain Transaction Support Agreement, entered into March 17, 2023 by and among
WeWork, SoftBank, and certain holders of the Debtors’ unsecured notes (as modified, if applicable, to reflect the
transactions that were actually implemented on or prior to May 5, 2023). An “Option” to acquire stock includes
all interests described in Treasury Regulations section 1.382-4(d)(9), including any contingent purchase right,
warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock, or similar interest,
regardless of whether it is contingent or otherwise not currently exercisable.
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collectively, the “Common Stock™) of WeWork Inc. WeWork Inc. is a debtor and debtor in

possession in Case No 23-19865 (JKS) pending in the United States Bankruptcy Court for the
District of New Jersey (the “Court™).

PLEASE TAKE FURTHER NOTICE that, as of , 2023, the undersigned
party currently has Beneficial Ownership of shares of Common Stock. The following
table sets forth the date(s) on which the undersigned party acquired Beneficial Ownership of such

Common Stock:

Number of Shares of Date Acquired
Common Stock

(Attach additional page or pages if necessary)

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer
identification number of the undersigned party are

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final Order
(1) Approving Notification and Hearing Procedures for Certain Transfers of, Exchanges for, and
Declarations of Worthlessness with Respect to Common Stock, and (Il) Granting Related Relief

[Docket No. ] (the “Final Order”), this declaration (this “Declaration”) is being filed with the

Court and served upon the Notice Parties (as defined in the Final Order).
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PLEASE TAKE FURTHER NOTICE that, at the election of the Substantial
Shareholder, the Declaration to be filed with this Court (but not the Declaration that is served upon
the Notice Parties) may be redacted to exclude the Substantial Shareholder’s taxpayer
identification number and the amount of Common Stock that the Substantial Shareholder
beneficially owns.

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under
penalties of perjury, the undersigned party hereby declares that he or she has examined this
Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.

Respectfully submitted,

(Name of Substantial Shareholder)

By:
Name:
Address:
Telephone:
Facsimile:
Dated: _,20
(City) (State)
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Exhibit 1B

Declaration of Intent to Accumulate Common Stock
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

In re: Chapter 11
WEWORK INC.,, et al., Case No. 23-19865 (JKS)
Debors.' (Joint Administration Requested)

DECLARATION OF INTENT TO ACCUMULATE COMMON STOCK?

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of its

intention to purchase, acquire, or otherwise accumulate (the “Proposed Transfer”) one or more

shares of the existing class (or series) of common stock or any Beneficial Ownership therein (any

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epiql l.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.

For purposes of this Declaration: (i) a “Substantial Shareholder” is any entity or individual person that has
Beneficial Ownership of either (x) 2,436,902 shares of Class A Common Stock or (y) a number of shares of
Class C Common Stock that, if exchanged together with an equivalent number of Partnership Units and taking
into account such entity’s or individual person’s Beneficial Ownership of Class A Common Stock, would cause
such entity or person to have Beneficial Ownership of Class A Common Stock that (taking into account dilution
from such exchange) would constitute 4.5 percent of all Class A Common Stock, in the aggregate, for purposes
of section 382 of the IRC as of the Petition Date; and (ii) “Beneficial Ownership” will be determined in accordance
with the applicable rules of sections 382 and 383 of the Internal Revenue Code of 1986, 26 U.S.C. §§ 1-9834 as
amended (the “IRC”), and the Treasury Regulations thereunder (other than Treasury Regulations section 1.382-
2T(h)(2)(1)(A)), and includes direct, indirect, and constructive ownership (e.g., (1) a holding company would be
considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in a partnership would
be considered to beneficially own its proportionate share of any equity securities owned by such partnership, (3)
an individual and such individual’s family members may be treated as one individual, (4) persons and entities
acting in concert to make a coordinated acquisition of equity securities may be treated as a single entity, and (5) a
holder would be considered to beneficially own equity securities that such holder has an Option to acquire);
provided that for the purposes of any chapter 11 plan of reorganization, the Ad Hoc Group shall not be treated as
a single “entity” as defined under Treasury Regulations section 1.382-3(a)(1) solely as a result of its members’
formulation of or participation in (a) the Restructuring Transactions (as defined in the RSA) or (b) the transactions
contemplated by that certain Transaction Support Agreement, entered into March 17, 2023 by and among
WeWork, SoftBank, and certain holders of the Debtors’ unsecured notes (as modified, if applicable, to reflect the
transactions that were actually implemented on or prior to May 5, 2023). An “Option” to acquire stock includes
all interests described in Treasury Regulations section 1.382-4(d)(9), including any contingent purchase right,
warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock, or similar interest,
regardless of whether it is contingent or otherwise not currently exercisable.
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such record or Beneficial Ownership of common stock, collectively, the “Common Stock™) of

WeWork Inc. WeWork Inc. is a debtor and debtor in possession in Case No. 23-19865 (JKS)
pending in the United States Bankruptcy Court for the District of New Jersey (the “Court”).

PLEASE TAKE FURTHER NOTICE that, if applicable, on , 2023, the

undersigned party filed a Declaration of Status as a Substantial Shareholder with the Court and
served copies thereof as set forth therein.

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has
Beneficial Ownership of shares of Common Stock.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Proposed Transfer, the
undersigned party proposes to purchase, acquire, or otherwise accumulate Beneficial Ownership
of shares of Common Stock or an Option with respect to shares of Common
Stock. If the Proposed Transfer is permitted to occur, the undersigned party will have Beneficial
Ownership of shares of Common Stock.

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer
identification number of the undersigned party are

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final Order
(1) Approving Notification and Hearing Procedures for Certain Transfers of, Exchanges for, and
Declarations of Worthlessness with Respect to Common Stock, and (Il) Granting Related Relief

[Docket No. ] (the “Final Order”), this declaration (this “Declaration”) is being filed with the

Court and served upon the Notice Parties (as defined in the Final Order).
PLEASE TAKE FURTHER NOTICE that, at the election of the undersigned party, the

Declaration to be filed with this Court (but not the Declaration that is served upon the Notice
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Parties) may be redacted to exclude the undersigned party’s taxpayer identification number and
the amount of Common Stock that the undersigned party beneficially owns.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, the undersigned
party acknowledges that it is prohibited from consummating the Proposed Transfer unless and
until the undersigned party complies with the Procedures set forth therein.

PLEASE TAKE FURTHER NOTICE that the Debtors and the other Notice Parties have
twenty calendar days after receipt of this Declaration to object to the Proposed Transfer described
herein. If the Debtors or any of the other Notice Parties file an objection, such Proposed Transfer
will remain ineffective unless such objection is withdrawn or such transaction is approved by a
final and non-appealable order of the Court. If the Debtors and the other Notice Parties do not
object within such twenty-day period, then after expiration of such period the Proposed Transfer
may proceed solely as set forth in this Declaration.

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated by the
undersigned party that may result in the undersigned party purchasing, acquiring, or otherwise
accumulating Beneficial Ownership of additional shares of Common Stock will each require an
additional notice filed with the Court to be served in the same manner as this Declaration.

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under
penalties of perjury, the undersigned party hereby declares that he or she has examined this
Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.
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Respectfully submitted,

(Name of Declarant)

By:
Name:
Address:
Telephone:
Facsimile:
Dated: _,20
(City) (State)
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Exhibit 1C

Declaration of Intent to Transfer Common Stock
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
In re: Chapter 11
WEWORK INC.,, et al., Case No. 23-19865 (JKS)
Debors.' (Joint Administration Requested)

DECLARATION OF INTENT TO TRANSFER COMMON STOCK?

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of its

intention to sell, trade, or otherwise transfer (the “Proposed Transfer’) one or more shares of the

existing class (or series) of common stock or any Beneficial Ownership therein (any such record

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epiql l.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.

For purposes of this Declaration: (i) a “Substantial Shareholder” is any entity or individual person that has
Beneficial Ownership of either (x) 2,436,902 shares of Class A Common Stock or (y) a number of shares of Class
C Common Stock that, if exchanged together with an equivalent number of Partnership Units and taking into
account such entity’s or individual person’s Beneficial Ownership of Class A Common Stock, would cause such
entity or person to have Beneficial Ownership of Class A Common Stock that (taking into account dilution from
such exchange) would constitute 4.5 percent of all Class A Common Stock, in the aggregate, for purposes of
section 382 of the IRC as of the Petition Date; and (ii) “Beneficial Ownership” will be determined in accordance
with the applicable rules of sections 382 and 383 of the Internal Revenue Code of 1986, 26 U.S.C. §§ 1-9834 as
amended (the “IRC”), and the Treasury Regulations thereunder (other than Treasury Regulations section 1.382-
2T(h)(2)(1)(A)), and includes direct, indirect, and constructive ownership (e.g., (1) a holding company would be
considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in a partnership would
be considered to beneficially own its proportionate share of any equity securities owned by such partnership, (3)
an individual and such individual’s family members may be treated as one individual, (4) persons and entities
acting in concert to make a coordinated acquisition of equity securities may be treated as a single entity, and (5) a
holder would be considered to beneficially own equity securities that such holder has an Option to acquire);
provided that for the purposes of any chapter 11 plan of reorganization, the Ad Hoc Group shall not be treated as
a single “entity” as defined under Treasury Regulations section 1.382-3(a)(1) solely as a result of its members’
formulation of or participation in (a) the Restructuring Transactions (as defined in the RSA) or (b) the transactions
contemplated by that certain Transaction Support Agreement, entered into March 17, 2023 by and among
WeWork, SoftBank, and certain holders of the Debtors’ unsecured notes (as modified, if applicable, to reflect the
transactions that were actually implemented on or prior to May 5, 2023). An “Option” to acquire stock includes
all interests described in Treasury Regulations section 1.382-4(d)(9), including any contingent purchase right,
warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock, or similar interest,
regardless of whether it is contingent or otherwise not currently exercisable.
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or Beneficial Ownership of common stock, collectively, the “Common Stock™) of WeWork Inc.

WeWork Inc. is a debtor and debtor in possession in Case No. 23-19865 (JKS) pending in the
United States Bankruptcy Court for the District of New Jersey (the “Court”).

PLEASE TAKE FURTHER NOTICE that, if applicable, on _, 2023, the
undersigned party filed a Declaration of Status as a Substantial Shareholder with the Court and
served copies thereof as set forth therein.

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has
Beneficial Ownership of shares of Common Stock.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Proposed Transfer, the
undersigned party proposes to sell, trade, or otherwise transfer Beneficial Ownership of

shares of Common Stock or an Option with respect to shares of Common
Stock. If the Proposed Transfer is permitted to occur, the undersigned party will have Beneficial
Ownership of shares of Common Stock after such transfer becomes effective.

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer
identification number of the undersigned party are

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final Order
(1) Approving Notification and Hearing Procedures for Certain Transfers of, Exchanges for, and
Declarations of Worthlessness with Respect to Common Stock, and (Il) Granting Related Relief

[Docket No. ] (the “Final Order”), this declaration (this “Declaration”) is being filed with the

Court and served upon the Notice Parties (as defined in the Final Order).
PLEASE TAKE FURTHER NOTICE that, at the election of the undersigned party, the

Declaration to be filed with this Court (but not the Declaration that is served upon the Notice
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Parties) may be redacted to exclude the undersigned party’s taxpayer identification number and
the amount of Common Stock that the undersigned party beneficially owns.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, the undersigned
party acknowledges that it is prohibited from consummating the Proposed Transfer unless and
until the undersigned party complies with the Procedures set forth therein.

PLEASE TAKE FURTHER NOTICE that the Debtors and the other Notice Parties have
twenty calendar days after receipt of this Declaration to object to the Proposed Transfer described
herein. If the Debtors or any of the other Notice Parties file an objection, such Proposed Transfer
will remain ineffective unless such objection is withdrawn or such transaction is approved by a
final and non-appealable order of the Court. If the Debtors and the other Notice Parties do not
object within such twenty-day period, then after expiration of such period the Proposed Transfer
may proceed solely as set forth in this Declaration.

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated by the
undersigned party that may result in the undersigned party selling, trading, or otherwise
transferring Beneficial Ownership of additional shares of Common Stock will each require an
additional notice filed with the Court to be served in the same manner as this Declaration.

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under
penalties of perjury, the undersigned party hereby declares that he or she has examined this
Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.
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Respectfully submitted,

(Name of Declarant)

By:
Name:
Address:
Telephone:
Facsimile:
Dated: _,20
(City) (State)
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Exhibit 1D

Declaration of Intent to Exchange Class C
Common Equity for Shares of Class A Common Stock
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
In re: Chapter 11
WEWORK INC.,, et al., Case No. 23-19865 (JKS)
Debors.' (Joint Administration Requested)

DECLARATION OF INTENT TO EXCHANGE
CLASS C COMMON EQUITY FOR SHARES OF CLASS A COMMON STOCK?

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of its
intention to exchange shares of Class C Common Equity for shares of Class A Common Stock of

WeWork Inc. (“the Exchange”). WeWork Inc. is a debtor and debtor in possession in

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epiql l.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.

For purposes of this Declaration: (i) a “Substantial Shareholder” is any entity or individual person that has
Beneficial Ownership of either (x) 2,436,902 shares of Class A Common Stock or (y) a number of shares of Class
C Common Stock that, if exchanged together with an equivalent number of Partnership Units and taking into
account such entity’s or individual person’s Beneficial Ownership of Class A Common Stock, would cause such
entity or person to have Beneficial Ownership of Class A Common Stock that (taking into account dilution from
such exchange) would constitute 4.5 percent of all Class A Common Stock, in the aggregate, for purposes of
section 382 of the IRC as of the Petition Date; and (ii) “Beneficial Ownership” will be determined in accordance
with the applicable rules of sections 382 and 383 of the Internal Revenue Code of 1986, 26 U.S.C. §§ 1-9834 as
amended (the “IRC”), and the Treasury Regulations thereunder (other than Treasury Regulations section 1.382-
2T(h)(2)(1)(A)), and includes direct, indirect, and constructive ownership (e.g., (1) a holding company would be
considered to beneficially own all equity securities owned by its subsidiaries, (2) a partner in a partnership would
be considered to beneficially own its proportionate share of any equity securities owned by such partnership,
(3) an individual and such individual’s family members may be treated as one individual, (4) persons and entities
acting in concert to make a coordinated acquisition of equity securities may be treated as a single entity, and (5) a
holder would be considered to beneficially own equity securities that such holder has an Option to acquire);
provided that for the purposes of any chapter 11 plan of reorganization, the Ad Hoc Group shall not be treated as
a single “entity” as defined under Treasury Regulations section 1.382-3(a)(1) solely as a result of its members’
formulation of or participation in (a) the Restructuring Transactions (as defined in the RSA) or (b) the transactions
contemplated by that certain Transaction Support Agreement, entered into March 17, 2023 by and among
WeWork, SoftBank, and certain holders of the Debtors’ unsecured notes (as modified, if applicable, to reflect the
transactions that were actually implemented on or prior to May 5, 2023). An “Option” to acquire stock includes
all interests described in Treasury Regulations section 1.382-4(d)(9), including any contingent purchase right,
warrant, convertible debt, put, call, stock subject to risk of forfeiture, contract to acquire stock, or similar interest,
regardless of whether it is contingent or otherwise not currently exercisable.
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Case No. 23-19865 (JKS) pending in the United States Bankruptcy Court for the District of New
Jersey (the “Court”).

PLEASE TAKE FURTHER NOTICE that, if applicable, on _, 2023, the
undersigned party filed a Declaration of Status as a Substantial Shareholder with the Court and
served copies thereof as set forth therein.

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has
Beneficial Ownership of shares of Common Stock.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Exchange, the undersigned
party proposes to exchange Partnership Units (together with shares of Class C Common Equity)
for shares of Class A Common Stock. If the Proposed Transfer is permitted to occur, the
undersigned party will have Beneficial Ownership of shares of Common Stock after
such transfer becomes effective.

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer
identification number of the undersigned party are

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final Order
(1) Approving Notification and Hearing Procedures for Certain Transfers of, Exchanges for, and
Declarations of Worthlessness with Respect to Common Stock, and (Il) Granting Related Relief

[Docket No. ] (the “Final Order”), this declaration (this “Declaration”) is being filed with the

Court and served upon the Notice Parties (as defined in the Final Order).

PLEASE TAKE FURTHER NOTICE that, at the election of the undersigned party, the
Declaration to be filed with this Court (but not the Declaration that is served upon the Notice
Parties) may be redacted to exclude the undersigned party’s taxpayer identification number and

the amount of Common Stock that the undersigned party beneficially owns.
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PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, the undersigned
party acknowledges that it is prohibited from consummating the Exchange unless and until the
undersigned party complies with the Procedures set forth therein.

PLEASE TAKE FURTHER NOTICE that the Debtors and the other Notice Parties have
twenty calendar days after receipt of this Declaration to object to the Exchange described herein.
If the Debtors or any of the other Notice Parties file an objection, such Exchange will remain
ineffective unless such objection is withdrawn or such transaction is approved by a final and non-
appealable order of the Court. If the Debtors and the other Notice Parties do not object within
such twenty-day period, then after expiration of such period the Exchange may proceed solely as
set forth in this Declaration.

PLEASE TAKE FURTHER NOTICE that any further transactions contemplated by the
undersigned party that may result in the undersigned party selling, trading, or otherwise
transferring Beneficial Ownership of additional shares of Common Stock will each require an
additional notice filed with the Court to be served in the same manner as this Declaration.

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under
penalties of perjury, the undersigned party hereby declares that he or she has examined this
Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.
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Respectfully submitted,

(Name of Declarant)

By:
Name:
Address:
Telephone:
Facsimile:
Dated: _,20
(City) (State)
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Exhibit 1E

Declaration of Status as a 50-Percent Shareholder
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
In re: Chapter 11
WEWORK INC.,, et al., Case No. 23-19865 (JKS)
Debors.' (Joint Administration Requested)

DECLARATION OF STATUS AS A 50-PERCENT SHAREHOLDER

PLEASE TAKE NOTICE that the undersigned party is/has become a 50-Percent
Shareholder? with respect to one or more shares of the existing class (or series) of common stock

or any Beneficial Ownership therein (any such record or Beneficial Ownership of common stock,

collectively, the “Common Stock™) of WeWork Inc. WeWork Inc. is a debtor and debtor in

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epigl 1.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3" Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.

For purposes of this Declaration: (i) a “50-Percent Shareholder” is any person or entity that, at any time since
December 31, 2019, has owned Beneficial Ownership of 50 percent or more of the Common Stock (determined
in accordance with section 382(g)(4)(D) of the IRC and the applicable Treasury Regulations thereunder);
(i1) “Beneficial Ownership” will be determined in accordance with the applicable rules of sections 382 and 383 of
the Internal Revenue Code of 1986, 26 U.S.C. §§ 1-9834 as amended (the “IRC”), and the Treasury Regulations
thereunder (other than Treasury Regulations section 1.382-2T(h)(2)(i)(A)) and includes direct, indirect, and
constructive ownership (e.g., (1) a holding company would be considered to beneficially own all equity securities
owned by its subsidiaries, (2) a partner in a partnership would be considered to beneficially own its proportionate
share of any equity securities owned by such partnership, (3) an individual and such individual’s family members
may be treated as one individual, (4) persons and entities acting in concert to make a coordinated acquisition of
equity securities may be treated as a single entity, and (5) a holder would be considered to beneficially own equity
securities that such holder has an Option (as defined herein) to acquire); provided that for the purposes of any
chapter 11 plan of reorganization, the Ad Hoc Group shall not be treated as a single “entity” as defined under
Treasury Regulations section 1.382-3(a)(1) solely as a result of its members’ formulation of or participation in
(a) the Restructuring Transactions (as defined in the RSA) or (b) the transactions contemplated by that certain
Transaction Support Agreement, entered into March 17, 2023 by and among WeWork, SoftBank, and certain
holders of the Debtors’ unsecured notes (as modified, if applicable, to reflect the transactions that were actually
implemented on or prior to May 5, 2023); and (iii) an “Option” to acquire stock includes all interests described
in Treasury Regulations section 1.382-4(d)(9), including any contingent purchase right, warrant, convertible debt,
put, call, stock subject to risk of forfeiture, contract to acquire stock, or similar interest, regardless of whether it
is contingent or otherwise not currently exercisable.
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possession in Case No. 23-19865 (JKS) pending in the United States Bankruptcy Court for the
District of New Jersey (the “Court™).

PLEASE TAKE FURTHER NOTICE that, as of , 2023, the undersigned
party currently has Beneficial Ownership of shares of Common Stock. The following
table sets forth the date(s) on which the undersigned party acquired Beneficial Ownership of such

Common Stock:

Number of Shares of Date Acquired
Common Stock

(Attach additional page or pages if necessary)
PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer
identification number of the undersigned party are
PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final Order
(1) Approving Notification and Hearing Procedures for Certain Transfers of, Exchanges for, and
Declarations of Worthlessness with Respect to Common Stock, and (Il) Granting Related Relief

[Docket No. ] (the “Final Order”), this declaration (this “Declaration”) is being filed with the

Court and served upon the Notice Parties (as defined in the Final Order).
PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under

penalties of perjury, the undersigned party hereby declares that he or she has examined this
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Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.

Respectfully submitted,

(Name of Declarant)

By:
Name:
Address:
Telephone:
Facsimile:
Dated: _,20
(City) (State)
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Exhibit 1F

Declaration of Intent to Claim a Worthless Stock Deduction
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
In re: Chapter 11
WEWORK INC., et al., Case No. 23-19865 (JKS)
Debors.' (Joint Administration Requested)

DECLARATION OF INTENT TO CLAIM A WORTHLESS STOCK DEDUCTION

PLEASE TAKE NOTICE that the undersigned party hereby provides notice of its
intention to claim a worthless stock deduction for U.S. federal income tax purposes

(the “Worthless Stock Deduction™) with respect to one or more shares of the existing class (or

series) of common stock or any Beneficial Ownership therein (any such record or Beneficial

Ownership of common stock, collectively, the “Common Stock™) of WeWork Inc. WeWork Inc.

is a debtor and debtor in possession in Case No. 23-19865 (JKS) pending in the United States
Bankruptcy Court for the District of New Jersey (the “Court”).

PLEASE TAKE FURTHER NOTICE that, if applicable, on _, 2023, the
undersigned party filed a Declaration of Status as a 50-Percent Shareholder with the Court and
served copies thereof as set forth therein.

PLEASE TAKE FURTHER NOTICE that the undersigned party currently has

Beneficial Ownership of shares of Common Stock.

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epiql l.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.
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PLEASE TAKE FURTHER NOTICE that, pursuant to the Worthless Stock Deduction,
the undersigned party proposes to declare that shares of Common Stock became
worthless (for U.S. federal income tax purposes) during the tax year ending

PLEASE TAKE FURTHER NOTICE that the last four digits of the taxpayer
identification number of the undersigned party are

PLEASE TAKE FURTHER NOTICE that, pursuant to that certain Final Order
(1) Approving Notification and Hearing Procedures for Certain Transfers of, Exchanges for, and
Declarations of Worthlessness with Respect to Common Stock, and (Il) Granting Related Relief

[Docket No. ] (the “Final Order”), this declaration (this “Declaration”) is being filed with the

Court and served upon the Notice Parties (as defined in the Final Order).

PLEASE TAKE FURTHER NOTICE that, at the election of the undersigned party, the
Declaration to be filed with this Court (but not the Declaration that is served upon the Notice
Parties) may be redacted to exclude the undersigned party’s taxpayer identification number and
the amount of Common Stock that the undersigned party beneficially owns.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, the undersigned
party acknowledges that the Debtors and the other Notice Parties have twenty calendar days after
receipt of this Declaration to object to the Worthless Stock Deduction described herein. If the
Debtors or any of the other Notice parties file an objection, such Worthless Stock Deduction will
not be effective unless such objection is withdrawn or such action is approved by a final and non-
appealable order of the Court. If the Debtors and the other Notice Parties do not object within
such twenty-day period, then after expiration of such period the Worthless Stock Deduction may

proceed solely as set forth in this Declaration.

11
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PLEASE TAKE FURTHER NOTICE that any further claims of worthlessness (for U.S.
federal income tax purposes) contemplated by the undersigned party will each require an additional
notice filed with the Court to be served in the same manner as this Declaration and are subject to
an additional twenty-day waiting period.

PLEASE TAKE FURTHER NOTICE that, pursuant to 28 U.S.C. § 1746, under
penalties of perjury, the undersigned party hereby declares that he or she has examined this
Declaration and accompanying attachments (if any), and, to the best of his or her knowledge and

belief, this Declaration and any attachments hereto are true, correct, and complete.

Respectfully submitted,

(Name of Declarant)

By:
Name:
Address:
Telephone:
Facsimile:
Dated: _,20
(City) (State)

12
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Exhibit 1G

Notice of Final Order
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
In re: Chapter 11
WEWORK INC., et al., Case No. 23-19865 (JKS)
Debors.' (Joint Administration Requested)

NOTICE OF FINAL ORDER
(I) APPROVING NOTIFICATION AND
HEARING PROCEDURES FOR CERTAIN TRANSFERS OF,
EXCHANGES FOR, AND DECLARATIONS OF WORTHLESSNESS
WITH RESPECT TO COMMON STOCK AND (II) GRANTING RELATED RELIEF

TO: ALL ENTITIES (AS DEFINED BY SECTION 101(15) OF THE BANKRUPTCY
CODE) THAT MAY HOLD BENEFICIAL OWNERSHIP OF THE EXISTING CLASS
(OR SERIES) OF COMMON STOCK (THE “COMMON STOCK”) OF WEWORK INC.:

PLEASE TAKE NOTICE that on November 6, 2023 (the “Petition Date), the

above-captioned debtors and debtors in possession (collectively, the “Debtors™), filed petitions

with the United States Bankruptcy Court for the District of New Jersey (the “Court”) under

chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”). Subject to certain

exceptions, section 362 of the Bankruptcy Code operates as a stay of any act to obtain possession
of property of or from the Debtors’ estates or to exercise control over property of or from the
Debtors’ estates.

PLEASE TAKE FURTHER NOTICE that on the Petition Date, the Debtors filed the

Debtors’ Motion for Entry of Interim and Final Orders (I) Approving Notification and Hearing

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epiql l.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.
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Procedures for Certain Transfers of, Exchanges for, and Declarations of Worthlessness with
Respect to Common Stock and (1) Granting Related Relief [Docket No. ] (the “Motion”).
PLEASE TAKE FURTHER NOTICE that on [ ], 2023, the Court entered the
Final Order (I) Approving Notification and Hearing Procedures for Certain Transfers of,
Exchanges for, and Declarations of Worthlessness with Respect to Common Stock, and
(11) Granting Related Relief [Docket No. ] (the “Final Order”) approving procedures for
certain transfers of, exchanges for, and declarations of worthlessness for U.S. federal income tax
purposes with respect to Common Stock set forth in Exhibit 1 attached to the Final Order
(the “Procedures”).? The Procedures are available to view and download on the website
established by the Debtors’ claims and noticing agent, Epiq Corporate Restructuring, LLC, for

these chapter 11 cases at https://dm.epigl 1.com/'WeWork.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, a Substantial
Shareholder may not consummate any purchase, sale, or other transfer of Common Stock or
Beneficial Ownership of Common Stock in violation of the Procedures, and any such transaction
in violation of the Procedures shall be null and void ab initio.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, the Procedures
shall apply to the holding and transfers of Common Stock or any Beneficial Ownership therein by
a Substantial Shareholder or someone who may become a Substantial Shareholder.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, a 50-Percent
Shareholder may not claim a worthless stock deduction for U.S. federal income tax purposes with

respect to Common Stock or Beneficial Ownership of Common Stock in violation of the

2 Capitalized terms used but not otherwise defined herein have the meaning given to them in the Interim Order or

the Motion, as applicable.
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Procedures, and any such deduction in violation of the Procedures shall be null and void ab initio,
and the 50-Percent Shareholder shall be required to file an amended tax return revoking such
proposed deduction.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, upon the request
of any entity, the proposed notice and claims agent for the Debtors, Epiq Corporate
Restructuring, LLC, will provide a copy of the Final Order and a form of each of the declarations
required to be filed by the Procedures in a reasonable period of time. Such declarations are also

available via PACER on the Court’s website at https://ecf.njb.uscourts.gov/ for a fee, or free of

charge by accessing the Debtors’ restructuring website at https://dm.epigl 1.com/WeWork.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Final Order, failure to follow
the procedures set forth in the Final Order shall constitute a violation of, among other things, the
automatic stay provisions of section 362 of the Bankruptcy Code.

PLEASE TAKE FURTHER NOTICE that nothing in the Final Order shall preclude any
person desirous of acquiring any Common Stock from requesting relief from the Final Order from
this Court, subject to the Debtors’ and the other Notice Parties’ rights to oppose such relief.

PLEASE TAKE FURTHER NOTICE that, other than to the extent that the Final Order
expressly conditions or restricts trading in Common Stock, nothing in the Final Order or in the
Motion shall, or shall be deemed to, prejudice, impair, or otherwise alter or affect the rights of any
holders of Common Stock, including in connection with the treatment of any such stock under any
chapter 11 plan or any applicable bankruptcy court order.

PLEASE TAKE FURTHER NOTICE that any prohibited purchase, sale, other transfer
of, or declaration of worthlessness for U.S. federal income tax purposes with respect to Common

Stock, Beneficial Ownership thereof, or option with respect thereto in violation of the Final Order
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is prohibited and shall be null and void ab initio and may be subject to additional sanctions as this
court may determine.
PLEASE TAKE FURTHER NOTICE that the requirements set forth in the Final Order

are in addition to the requirements of applicable law and do not excuse compliance therewith.

[Remainder of page intentionally left blank]
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Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
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fyudkin@coleschotz.com
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Proposed Co-Counsel for Debtors and
Debtors in Possession

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
Edward O. Sassower, P.C.

Joshua A. Sussberg, P.C (admitted pro hac vice)
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Ciara Foster (admitted pro hac vice)
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Proposed Co-Counsel for Debtors and
Debtors in Possession
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FINAL CUSTOMER PROGRAMS ORDER

[Attached]
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Steven N. Serajeddini, P.C. (admitted pro hac vice)
Ciara Foster (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900
edward.sassower@kirkland.com
joshua.sussberg@kirkland.com
steven.serajeddini@kirkland.com
ciara.foster@kirkland.com

COLE SCHOTZ P.C.
Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine@coleschotz.com
fyudkin@coleschotz.com
rjareck@coleschotz.com

Proposed Co-Counsel for Debtors and
Debtors in Possession

In re: Chapter 11
WEWORK INC,, et al., Case No. 23-19865 (JKS)

Debtors. ! (Jointly Administered)

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epiql l.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.
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FINAL ORDER (I) AUTHORIZING THE
DEBTORS TO (A) MAINTAIN AND ADMINISTER THEIR
CUSTOMER PROGRAMS AND (B) HONOR CERTAIN PREPETITION
OBLIGATIONS RELATED THERETO, AND (II) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through seven (7), is

ORDERED.

DATED: December 6, 2023 / W

Honorable John K. Sherwood
United States Bankruptcy Court
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Final Order (I) Authorizing the Debtors to (A) Maintain and Administer
Their Customer Programs and (B) Honor Certain Prepetition Obligations
Related Thereto, and (II) and Granting Related Relief

Upon the Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing the
Debtors to (A) Maintain and Administer Their Customer Programs and (B) Honor Certain
Prepetition Obligations Related Thereto, and (II) Granting Related Relief (the “Motion™),? of the
above-captioned debtors and debtors in possession (collectively, the “Debtors”) for entry of a final
order (this “Final Order”), (a) authorizing, but not directing, the Debtors to (i) maintain and
administer their Customer Programs and (i1) honor certain prepetition obligations related thereto,
and (b) granting related relief, all as more fully set forth in the Motion; and upon the First Day
Declaration; and the Court having jurisdiction to consider the Motion and the relief requested
therein pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing Order of Reference to the
Bankruptcy Court Under Title 11 of the United States District Court for the District of New Jersey,
entered July 23, 1984, and amended on September 18,2012 (Simandle, C.J.); and this Court having
found that venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C.
§§ 1408 and 1409; and this Court having found that the Debtors’ notice of the Motion was
appropriate under the circumstances and no other notice need be provided; and this Court having
reviewed the Motion and having heard the statements in support of the relief requested therein at
a hearing before this Court (the “Hearing”); and this Court having determined that the legal and
factual bases set forth in the Motion establish just cause for the relief granted herein; and upon all
of the proceedings had before the Court and after due deliberation and sufficient cause appearing

therefor IT IS HEREBY ORDERED THAT:

2 Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Motion.
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Debtors: WeWork Inc., et al.

Case No. 23-10865 (JKS)

Caption of Order: Final Order (I) Authorizing the Debtors to (A) Maintain and Administer
Their Customer Programs and (B) Honor Certain Prepetition Obligations
Related Thereto, and (II) and Granting Related Relief

I. The Motion is GRANTED on a final basis as set forth herein.

2. The Debtors are authorized, but not directed, to continue to administer the
Customer Programs (including, but not limited to, those discussed in the Motion) currently in
effect and honor any undisputed prepetition obligations related to the Customer Programs, in each
case in the ordinary course of business, consistent with prepetition practices, and to modify,
replace, or terminate any Customer Programs in the ordinary course of business.

3. Notwithstanding the relief granted in this Final Order and any actions taken
pursuant to such relief, nothing in this Final Order is intended as or shall be construed or deemed
to be: (a) an implication or admission as to the amount of, basis for, or validity of any particular
claim against the Debtors under the Bankruptcy Code or other applicable non-bankruptcy law;
(b) a waiver of the Debtors’ or any other party in interest’s rights to dispute any particular claim
on any grounds; (c) a promise or requirement to pay any particular claim; (d) an implication,
admission, or finding that any particular claim is an administrative expense claim, other priority
claim, or otherwise of a type specified or defined in this Final Order or the Motion or any order
granting the relief requested by the Motion; (e) a request or authorization to assume, adopt, or
reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) an
admission as to the validity, priority, enforceability, or perfection of any lien on, security interest
in, or other encumbrance on property of the Debtors’ estates; (g) a waiver or limitation of the
Debtors’, or any other party in interest’s, claims, causes of action, or other rights under the
Bankruptcy Code or any other applicable law; (h) an approval, assumption, adoption, or rejection

of any agreement, contract, lease, program, or policy under section 365 of the Bankruptcy Code;
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Debtors: WeWork Inc., et al.

Case No. 23-10865 (JKS)

Caption of Order: Final Order (I) Authorizing the Debtors to (A) Maintain and Administer
Their Customer Programs and (B) Honor Certain Prepetition Obligations
Related Thereto, and (II) and Granting Related Relief

(1) a concession by the Debtors that any liens (contractual, common law, statutory, or otherwise)
that may be satisfied pursuant to the relief requested in the Motion are valid, and the rights of all
parties in interest are expressly reserved to contest the extent, validity, or perfection or seek
avoidance of all such liens; (j) a waiver of the obligation of any party in interest to file a proof of
claim; or (k) otherwise affecting the Debtors’ rights under section 365 of the Bankruptcy Code to
assume or reject any executory contract or unexpired lease. Any payment made pursuant to this
Final Order is not intended and should not be construed as an admission as to the validity, priority,
or amount of any particular claim or a waiver of the Debtors’ or any other party in interest’s rights
to subsequently dispute such claim.

4. Notwithstanding anything to the contrary contained in the Motion or this Final
Order, the Debtors shall not make any payment pursuant to the authority granted in this Final Order
that is inconsistent or not in compliance with, the requirements imposed on the Debtors under the
terms of each interim and final order entered by the Court in respect of Debtors’ Motion for Entry
of Interim and Final Orders (1) Authorizing the Debtors to Use Cash Collateral, (II) Granting
Adequate Protection to the Prepetition Secured Parties, (III) Modifying the Automatic Stay, (IV)
Scheduling a Final Hearing, and (V) Granting Related Relief [Docket No. 43]

(the “Cash Collateral Orders”), including compliance with any budget or cash flow forecast in

connection therewith and any other terms and conditions thereof. Nothing herein is intended to
modify, alter, or waive, in any way, any terms, provisions, requirements, or restrictions of the Cash
Collateral Orders. To the extent there is any inconsistency between the terms of the Cash

Collateral Orders and this Final Order, the terms of the Cash Collateral Orders shall control.
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Debtors: WeWork Inc., et al.

Case No. 23-10865 (JKS)

Caption of Order: Final Order (I) Authorizing the Debtors to (A) Maintain and Administer
Their Customer Programs and (B) Honor Certain Prepetition Obligations

Related Thereto, and (II) and Granting Related Relief

5. The Debtors are authorized, but not directed, to issue postpetition checks, or to
effect postpetition fund transfer requests, in replacement of any checks or fund transfer requests
that are dishonored as a consequence of these chapter 11 cases with respect to prepetition amounts
owed in connection with the relief granted herein and to the extent authorized by this Final Order.

6. The banks and financial institutions on which checks were drawn or electronic
payment requests made in payment of the prepetition obligations approved herein are authorized
to receive, process, honor, and pay all such checks and electronic payment requests when presented
for payment, and all such banks and financial institutions are authorized to rely on the Debtors’
designation of any particular check or electronic payment request as approved by this Final Order.

7. Nothing contained in the Motion or this Final Order is intended or should be
construed to create an administrative priority claim on account of any of the Customer Programs.

8. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Final Order in accordance with the Motion.

0. Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Final
Order shall be effective and enforceable immediately upon entry hereof.

10.  Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied
by such notice.

1. The requirement set forth in Local Rule 9013-1(a)(3) that any motion be
accompanied by a memorandum of law is hereby deemed satisfied by the contents of the Motion

or otherwise waived.
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Debtors: WeWork Inc., et al.
Case No. 23-10865 (JKS)
Caption of Order: Final Order (I) Authorizing the Debtors to (A) Maintain and Administer
Their Customer Programs and (B) Honor Certain Prepetition Obligations

Related Thereto, and (II) and Granting Related Relief

12. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Final Order.
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SCHEDULE “H”
ASSUMPTION/REJECTION PROCEDURES ORDER

[Attached]
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UNITED STATES BANKRUPTCY COURT fd
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-1(b)

KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS INTERNATIONAL LLP )
Order Filed on November 29, 2023
Edward O. Sassower, P.C. by Clerk
Joshua A. Sussberg, P.C. (admitted pro hac vice) U.S. Bankruptcy Court
Steven N. Serajeddini, P.C. (admitted pro hac vice) District of New Jersey

Ciara Foster (admitted pro hac vice)
601 Lexington Avenue

New York, New York 10022
Telephone: (212) 446-4800
Facsimile: (212) 446-4900
edward.sassower@kirkland.com
joshua.sussberg@kirkland.com
steven.serajeddini@kirkland.com
ciara.foster@kirkland.com

COLE SCHOTZ P.C.
Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine(@coleschotz.com
fyudkin@coleschotz.com
rjareck@coleschotz.com

Proposed Co-Counsel for Debtors and
Debtors in Possession

In re: Chapter 11
WEWORK INC,, et al., Case No. 23-19865 (JKS)
Debtors.' (Jointly Administered)

1 A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epigl1.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.
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ORDER (I) AUTHORIZING AND APPROVING
PROCEDURES TO REJECT OR ASSUME EXECUTORY
CONTRACTS AND UNEXPIRED LEASES AND (II) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through thirteen (13), is

ORDERED.

DATED: November 29, 2023 % / M

Honorable John K. Sherwood
United States Bankruptcy Court
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Order (I) Authorizing and Approving Procedures to Reject Or Assume

Executory Contracts and Unexpired Leases and (II) Granting Related Relief

Upon the Debtors’ Motion for Entry of an Order (I) Authorizing and Approving
Procedures to Reject or Assume Executory Contracts and Unexpired Leases, and (II) Granting
Related Relief (the “Motion”)? of the above-captioned debtors and debtors in possession
(collectively, the “Debtors™) for entry of an order (this “Order”) (a) authorizing and approving the
Contract Procedures for rejecting or assuming executory contracts and unexpired leases (each, a
“Contract” and, collectively, the “Contracts™), and (b) granting related relief, all as more fully set
forth in the Motion; and upon the First Day Declaration; and the Court having jurisdiction to
consider the Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334 and
the Standing Order of Reference to the Bankruptcy Court Under Title 11 of the United States
District Court for the District of New Jersey, entered July 23, 1984, and amended on September
18, 2012 (Simandle, C.J.); and this Court having found that venue of this proceeding and the
Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having
found that the Debtors’ notice of the Motion was appropriate under the circumstances and no other
notice need be provided; and this Court having reviewed the Motion and having heard the
statements in support of the relief requested therein at a hearing before this Court (the “Hearing”);
and this Court having determined that the legal and factual bases set forth in the Motion establish
just cause for the relief granted herein; and upon all of the proceedings had before the Court and
after due deliberation and sufficient cause appearing therefor IT IS HEREBY
ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2 (Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Motion or the

First Day Declaration.
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Order (I) Authorizing and Approving Procedures to Reject Or Assume

Executory Contracts and Unexpired Leases, and (II) Granting Related

Relief
2. The following Rejection Procedures are approved in connection with
rejecting Contracts:
a. Rejection Notice. The Debtors shall, upon not less than two (2) days’ notice

to (i) counsel for the Official Committee of Unsecured Creditors
(the “Committee”); (ii) Davis Polk & Wardwell LLP and Greenberg
Traurig, LLP, as counsel to the Ad Hoc Group, (iii) Weil, Gotshal &
Manges LLP and Wollmuth Maher & Deutsch LLP, as counsel to SoftBank;
and (iv) Cooley LLP, as counsel to Cupar Grimmond, LLC, file a notice
substantially in the form attached hereto as Exhibit 1 (the “Rejection
Notice”) indicating the Debtors’ intent to reject a Contract or Contracts
pursuant to section 365 of the Bankruptcy Code, which Rejection Notice
shall set forth, among other things: (i) the Contract or Contracts to be
rejected; (ii) the Debtor or Debtors to such Contract; (iii) the names and
addresses of the counterparties to such Contract(s) (each a “Rejection
Counterparty” and, collectively, the “Rejection Counterparties™); (iv) the
proposed effective date of rejection for each such Contract(s), which, in the
case of real property leases, shall be the later of (a) the “Scheduled Rejection
Date” set forth in the applicable Rejection Notice and (b) the date the
Debtors relinquish control of the premises by notifying the affected landlord
and such landlord’s counsel (if known to Debtors’ counsel) in writing (email
being sufficient) of the Debtors’ surrender of the premises as of the date of
such writing and, as applicable, (1) turning over keys issued by the landlord,
key codes, and/or security codes, if any, to the affected landlord or
(2) notifying such affected landlord and such landlord’s counsel (if known
to Debtors’ counsel) in writing (email being sufficient) that the property has
been surrendered, all WeWork-issued key cards have been disabled and,
unless otherwise agreed as between the Debtors and the landlord, each
affected landlord is authorized to disable all WeWork-issued key cards
(including those of any members using the leased location) and the landlord
may rekey the leased premises (each, a “Rejection Date”); (v) if any such
Contract is a real property lease, the address of the leased location affected
by the Rejection Notice and the personal property to be abandoned by
Debtors (the “Abandoned Property”), if any, and a reasonable description
of abandoned property; (vi) with respect to real property, any known third
party having a secured interest in any remaining property, including
personal property, furniture, fixtures, and equipment, located at the leased
premises; and (vii) the deadlines and procedures for filing objections to the
Rejection Notice (as set forth below). The Rejection Notice may list
multiple Contracts; provided that the number of counterparties to Contracts
listed on each Rejection Notice shall be limited to no more than 100, and
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the Rejection Counterparties shall be listed in alphabetical order. Further,
the Rejection Notice shall include the proposed form of Order
(the “Rejection Order”) approving the rejection of the Contracts, which
shall be substantially in the form of Schedule 3 to the Rejection Notice. No
Contract shall be deemed rejected absent entry of an applicable
Rejection Order.

b. Service of the Rejection Notice. No later than two (2) business days after
filing a Rejection Notice, the Debtors will cause such Rejection Notice to
be served, regardless of the manner and means required for delivery of
notices stated in the affected Contract(s): (i) by overnight service and
electronic mail upon the Rejection Counterparties affected by the Rejection
Notice at the notice address provided in the applicable Contract (and upon
such Rejection Counterparty’s counsel, if known, with email service upon
such counsel being sufficient) and all known parties who may have any
interest in any applicable Abandoned Property; and (ii) by first class mail,
email, or fax, upon (A) the office of the United States Trustee for the
District of New Jersey, Attn: Fran Steele (Fran.B.Steele@usdoj.gov), Peter
D’Auria (Peter.DAuria@usdoj.gov), and Rachel Wolf
(Rachel.Wolf(@usdoj.gov); (B) Paul Hastings LLP, Attn: Frank Merola

(frankmerola@paulhastings.com) and Gabe Sasson
(gabesasson@paulhastings.com) and Riker Danzig LLP, Attn: Joseph
Schwartz (jschwartz@riker.com) and Tara Schellhorn

(tschellhorn@riker.com) as counsel for the Committee; (C) the agents
under the Debtors’ prepetition secured facilities and counsel thereto;
(D) Davis Polk & Wardwell LLP (Attn: Eli J. Vonnegut, Esq.
(eli.vonnegut@davispolk.com), Natasha Tsiouris, Esq.
(natasha.tsiouris@davispolk.com) and Jonah A. Peppiatt, Esq.
(jonah.peppiatt@davispolk.com)) and Greenberg Traurig, LLP (Attn: Alan
J. Brody, Esq. (BrodyA@gtlaw.com)), as counsel to the Ad Hoc Group;
(E) Weil, Gotshal & Manges LLP, Attn: Gabriel A. Morgan
(gabriel.morgan@weil.com), Kevin H. Bostel (Kevin.Bostel@weil.com),
and Eric L. Einhorn (Eric.Einhorn@weil.com) and Wollmuth Maher &
Deutsch LLP, Attn: Paul R. DeFilippo (pdefilippo@wmd-law.com), Steven
S. Fitzgerald (sfitzgerald@wmd-law.com), and Joseph F. Pacelli
(Jjpacelli@wmd law.com), as counsel to SoftBank; (F) Cooley LLP, Attn:
Michael Klein (mklein@cooley.com) and Lauren A. Reichardt
(Ireichardt@cooley.com), as counsel to Cupar Grimmond, LLC; (G) the
United States Attorney’s Office for the District of New Jersey; (H) the
Internal Revenue Service; (I)the U.S. Securities and Exchange
Commission; (J) the office of the attorney general for each of the states in
which the Debtors operate; and (K) any party that has requested notice
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pursuant to Bankruptcy Rule 2002 (collectively, the “Master Notice
Parties™).

c. Objection Procedures. Parties objecting to a proposed rejection must file
and serve a written objection! so that such objection is filed with the Court
on the docket of the Debtors’ chapter 11 cases and served on the following
Objection Service Parties so that such objection is actually received no later
than ten (10) days after the date the relevant Rejection Notice is filed and
sent by overnight service and/or electronic mail:

(1) the Debtors, WeWork Inc. c/o Epiq Restructuring, LLC 10300 SW Allen
Blvd. Beaverton, Oregon 97005 (weworknotices@wework.com);
(i1) proposed co-counsel to the Debtors, (A) Kirkland & Ellis LLP,
601 Lexington Avenue, New York, New York 10022, Attn.: Steven
Serajeddini, P.C. (steven.serajeddini@kirkland.com), Ciara Foster
(ciara.foster@kirkland.com), Oliver Paré (oliver.pare@kirkland.com), and
Jimmy Ryan (jimmy.ryan@kirkland.com), and Kirkland & Ellis LLP, 300
North LaSalle Street, Chicago, Illinois 60654, Attn: Connor Casas
(connor.casas@kirkland.com), and (B) Cole Schotz P.C., Court Plaza
North, 25 Main Street, Hackensack, New Jersey 07601, Attn.: Michael D.
Sirota, Esq. (msirota@coleschotz.com), Warren A. Usatine, Esq.
(wusatine@coleschotz.com), Felice R. Yudkin, Esq.
(fyudkin@coleschotz.com), and Ryan T. Jareck, Esq.
(rjareck@coleschotz.com); (iii) Office of The United States Trustee, One
Newark Center, 1085 Raymond Boulevard, Suite 2100, Newark, New
Jersey 07102, Attn: Fran Steele (Fran.B.Steele@usdoj.gov), Peter D’ Auria
(Peter.DAuria@usdoj.gov), and Rachel Wolf (Rachel. Wolf(@usdoj.gov);
(iv) counsel to the Committee, (A) Paul Hastings LLP, 200 Park Avenue,
New York, NY 10166, Attn: Gabe Sasson (gabesasson@paulhastings.com)
and Frank Merola (frankmerola@paulhastings.com) and (B) Riker Danzig
LLP, 1 Speedwell Ave, Headquarters Plaza, Morristown, NJ 07962, Attn:
Joseph  Schwartz  (jschwartz@riker.com) and Tara  Schellhorn
(tschellhorn@riker.com); (v) counsel to the Ad Hoc Group, (A) Davis Polk
& Wardwell LLP, 450 Lexington Avenue, New York, New York 10017,
Attn:  Eli J. Vonnegut, Esq. (eli.vonnegut@davispolk.com), Natasha
Tsiouris, Esq. (natasha.tsiouris@davispolk.com) and Jonah A. Peppiatt,
Esq. (jonah.peppiatt@davispolk.com), and (B) Greenberg Traurig, LLP,
500 Campus Drive, Florham Park, New Jersey 10017, Attn: Alan J. Brody,
Esq. (BrodyA@gtlaw.com); (vi) counsel to SoftBank, (A) Weil, Gotshal &

I An objection to the rejection of any particular Contract listed on a Rejection Notice shall not constitute an

objection to the rejection of any other Contract listed on such Rejection Notice.
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Manges LLP, 767 Fifth Avenue, New York, New York 10153, Attn.:
Gabriel A. Morgan (gabriel.morgan@weil.com), Kevin H. Bostel
(Kevin.Bostel@weil.com), and Eric L. Einhorn (Eric.Einhorn@weil.com)
and (B) Wollmuth Maher & Deutsch LLP, 500 Fifth Avenue, New York,
New York 10110, Attn: Paul R. DeFilippo (pdefilippo@wmd-law.com),
Steven S. Fitzgerald (sfitzgerald@wmd-law.com), and Joseph F. Pacelli
(jpacelli@wmd-law.com); and (vii) counsel to Cupar Grimmond, LLC,
Cooley LLP, 355 S. Cooley LLP, 55 Hudson Yards, New York, NY 10001,
Attn: Michael Klein (mklein@cooley.com) and Lauren A. Reichardt
(Ireichardt@cooley.com).

d. No Objection Timely Filed. 1f no objection to the rejection of any Contract
is timely filed, the Debtors shall file a Rejection Order under a certificate of
no objection substantially similar to the Rejection Order attached to the
Rejection Notice. Each Contract listed in the applicable Rejection Notice
shall be rejected as of the applicable Rejection Date or such other date as
the Debtors and the applicable Rejection Counterparty agree; provided that
the Rejection Date for a lease of non-residential real property rejected
pursuant to these Rejection Procedures shall not occur earlier than the date
the Debtors filed and served the applicable Rejection Notice.

e. Unresolved Timely Objections. 1f an objection to a Rejection Notice is
timely filed and properly served as specified above and not withdrawn or
resolved, the Debtors shall schedule a hearing on such objection and shall
provide at least seven (7) days’ notice of such hearing to the applicable
Rejection Counterparty (and its counsel if known to Debtors’ counsel) and
the other Objection Service Parties. Such Contract will only be deemed
rejected upon entry by the Court of a consensual form of Rejection Order
resolving the objection as between the objecting party and the Debtors, or
if resolution is not reached and/or if such objection is overruled or
withdrawn, such Contract(s) shall be deemed rejected as of (1) such date to
which the Debtors and the applicable Rejection Counterparty agree or (ii)
as otherwise ordered by the Court.

f. Consent Orders. Any objection may be resolved without a hearing by the
filing of a notice of such resolution signed by counsel to the Debtors,
counsel to the objecting party, and counsel to the Rejection Counterparty.

g. Removal from Schedule. The Debtors reserve the right to remove any
Contract from the schedule to a Rejection Notice at any time prior to (i) the
applicable date of surrender, with respect to a real property lease, or (i1) the
date the Debtors have notified the affected landlord and its counsel (if
known to Debtors’ counsel) that the Debtors have relinquished control of
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the leased premises, and in all cases, shall provide any affected Rejection
Counterparty (and its counsel if known to Debtors’ counsel) and Objection
Service Parties notice of removal of any Contract from the Rejection Notice
as soon as reasonably practicable after such removal (without prejudice to
the affected Rejection Counterparty’s right to object to the removal of the
Contract from the Rejection Notice). Nothing herein shall prevent the
Debtors from removing a Contract from the schedule to a Rejection Notice
with the written consent of the affected Rejection Counterparty.

h. No Application of Security Deposits. To the extent applicable, if the
Debtors have deposited monies with a Rejection Counterparty as a security
deposit or other arrangement (other than letters of credit, surety bonds, or
deposit not part of the Debtors’ estate), such Rejection Counterparty may
not set off, recoup, draw on, apply, or otherwise use such security deposit
or other arrangement (other than letters of credit, surety bonds, or deposit
not part of the Debtors’ estate) without the prior approval of the Court,
unless the Debtors and the applicable Rejection Counterparty otherwise
agree. For the avoidance of doubt, nothing in this Order shall affect,
modify, limit, or expand upon the rights of any party with respect to letters
of credit or surety bonds securing an obligation under a lease.

1. Abandoned Property. The Debtors are authorized, but not directed, at any
time on or before the applicable Rejection Date, to remove or abandon any
of the Debtors’ personal property that may be located on the Debtors’ leased
premises that are subject to a rejected Contract in accordance with
applicable law; provided, however, that (i) nothing shall modify any
requirement under applicable law with respect to the removal of any
hazardous materials as defined under the applicable law from any of the
Debtors’ leased premises, and (ii) to the extent the Debtors seek to abandon
personal property known to contain “personally identifiable information,”
as that term is defined in section 101(41A) of the Bankruptcy Code
(the “PII”), the Debtors shall use commercially reasonable efforts to remove
the PII from such personal property before abandonment. The applicable
landlord may return any remaining PII to the Debtors at WeWork Inc. c/o
Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005. As long as the Debtors are in full compliance with applicable law
(and in compliance with generally applicable building rules applicable to
the removal of furniture, fixtures, and equipment as required under the
applicable lease), the Rejection Counterparty may not interfere with
Debtors’ removal of any of the Debtors’ personal property prior to the
Rejection Date. The Debtors shall generally describe the property in the
Rejection Notice and their intent to abandon such property. Absent a timely
objection, any and all of Debtors’ personal property located on the Debtors’
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leased premises on the Rejection Date of the applicable lease of
nonresidential real property (other than any property in which the Debtors
have no property interest) shall be deemed abandoned pursuant to section
554 of the Bankruptcy Code, as is, effective as of the Rejection Date.
Landlords may, in their sole discretion and without further notice or order
of this Court, utilize and/or dispose of such property without liability to the
Debtors or third parties, and, to the extent applicable, the automatic stay is
modified to allow such disposition. Notwithstanding anything herein to the
contrary, no license or other right to use any intellectual property of the
Debtors, including any right to reproduce, modify, or create derivatives,
shall be conferred to any landlord as a result of such abandonment, and
landlords shall have no right to the continued use of such intellectual
property at the premises subject to the rejected lease.

J- Proofs of Claim. Claims arising out of the rejection of Contracts, if any,
must be filed on or before the later of (i) the deadline for filing proofs of
claim established in these chapter 11 cases, if any, and (ii) thirty (30) days
after the later of (A) the Rejection Date, and (B) the date of entry of an order
rejecting the Contract. If no proof of claim is timely filed, such claimant
shall be forever barred from asserting a claim for damages arising from the
rejection and from participating in any distributions on account of such
claim that may be made in connection with these chapter 11 cases.

3. The following Assumption Procedures are approved in connection with assuming
and assuming and assigning Contracts:

a. Assumption Notice. The Debtors shall, upon not less than two (2) days’
notice to (1) counsel for the Committee; (i1) Davis Polk & Wardwell LLP
and Greenberg Traurig, LLP, as counsel to the Ad Hoc Group, (iii) Weil,
Gotshal & Manges LLP and Wollmuth Maher & Deutsch LLP, as counsel
to SoftBank; and (iv) Cooley LLP, as counsel to Cupar Grimmond, LLC,
file a notice substantially in the form attached hereto as Exhibit 2
(the “Assumption Notice”) indicating the Debtors’ intent to assume a
Contract or Contracts pursuant to section 365 of the Bankruptcy Code,
which shall set forth, among other things: (i) the Contract or Contracts to
be assumed; (ii) the names and addresses of the counterparties to such
Contracts (each, an “Assumption Counterparty”); (iii) with respect to real
property leases, the addresses of the affected locations; (iv) the Debtor or
Debtors to such Contract; (v) the identity of any proposed assignee of such
Contracts (the “Assignee”), if applicable; (vi) the effective date of the
assumption for each such Contract (the “Assumption Date”); (vii) the
proposed cure amount, if any for each such Contract; (viii) a summary
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description of any material amendments to the Contract made outside of the
ordinary course of business, by mutual agreement of the parties to such
Contract; and (ix) the deadlines and procedures for filing objections to the
Assumption Notice (as set forth below). The Assumption Notice may list
multiple Contracts provided that the number of counterparties to Contracts
listed on each Assumption Notice shall be limited to no more than 100.
Further, the Assumption Notice shall include the proposed form of order
(the “Assumption Order”) approving the assumption of the Contracts,
which shall be substantially in the form of Schedule 3 to the Assumption
Notice. No Contract shall be deemed assumed or assumed and assigned
absent entry of an applicable Assumption Order. The substance of any
Assumption Notice shall be subject to the prior reasonable consent of the
Required Consenting Stakeholders (as defined in the RSA).

b. Service of the Assumption Notice and Evidence of Adequate Assurance.
No later than two (2) business days after filing an Assumption Notice, the
Debtors will cause such Assumption Notice to be served, regardless of the
manner and means required for delivery of notices stated in the affected
Contract(s) (i) by overnight service and electronic mail upon the
Assumption Counterparties affected by the Assumption Notice and each
Assignee, if applicable, at the address set forth in the notice provision of the
applicable Contract (and upon the Assumption Counterparties’ counsel, if
known, with email service upon such counsel being sufficient) and (ii) by
first class mail, email, or fax upon the Master Notice Parties. To the extent
the Debtors seek to assume or assume and assign a Contract, the Debtors
will cause evidence of adequate assurance of future performance to be
served with the Assumption Notice upon the Assumption Counterparties
affected by the Assumption Notice (and their counsel, if known) by
electronic mail.

c. Objection Procedures. Parties objecting to a proposed assumption or
assumption and assignment (including as to the cure amount), as applicable,
of a Contract, or entry of the Assumption Order, must file and serve a
written objection? so that such objection is filed with the Court and actually
received by the Objection Service Parties no later than ten (10) days after
the date the relevant Assumption Notice is filed and sent by overnight
service and/or electronic mail and promptly serve such objection on the
Objection Service Parties; provided that evidence of adequate assurance of

2 An objection to the assumption of any particular Contract listed on an Assumption Notice shall not constitute an

objection to the assumption of any other Contract listed on such Assumption Notice.
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future performance has been timely served in accordance with these
procedures.

d. No Objection. 1f no objection to the assumption of any Contract is timely
filed, the Debtors shall file an Assumption Order under a certificate of no
objection substantially similar to the Assumption Order attached to the
Assumption Notice. Each Contract shall be assumed as of the Assumption
Date set forth in the applicable Assumption Notice or such other date as the
Debtors and the applicable Assumption Counterparties agree, and the
proposed cure amount shall be binding on all counterparties to such
Contract and no amount in excess thereof shall be paid for cure purposes;
provided, however, that the Assumption Date for a lease of nonresidential
real property shall not occur earlier than the date the Debtors filed and
served the applicable Assumption Notice.

e. Unresolved Timely Objections. If an objection to an Assumption Notice is
timely filed and properly served as specified above and not withdrawn or
resolved, the Debtors shall schedule a hearing on such objection and shall
provide at least seven (7) days’ notice of such hearing to the applicable
Assumption Counterparty and the other Objection Service Parties. Such
Contract will only be assumed upon entry by the Court of a consensual form
of Assumption Order resolving the objection as between the objecting party
and the Debtors or if resolution is not reached and/or the objection is
overruled or withdrawn, such Contract shall be assumed as of (i) such date
to which the Debtors and the Assumption Counterparty to such Contract
have agreed or (ii) as otherwise ordered by the Court.

f. Consent Orders. Any objection may be resolved without a hearing by the
filing of a notice of such resolution signed by counsel to the Debtors,
counsel to the objecting party, and counsel to the Assumption Counterparty.

g. Removal from Schedule. The Debtors reserve the right to remove any
Contract from the schedule to an Assumption Notice at any time prior to the
Assumption Date (including, without limitation, upon the failure of any
proposed assumption and assignment to close).
4. The Debtors’ right to assert that any provisions in the Contract that expressly or
effectively restrict, prohibit, condition, or limit the assignment of or the effectiveness of such

Contract to an Assignee are unenforceable anti-assignment or ipso facto clauses is fully reserved,

subject to the applicable Assumption Counterparty’s right to contest the same.
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5. The Debtors are hereby authorized, pursuant to section 363(b) of the Bankruptcy
Code, to enter into the consensual amendments to the Contracts to the extent such amendments are
set forth in an Assumption Notice in accordance with this Order.

6. Approval of the Contract Procedures and this Order will not prevent the Debtors
from seeking to reject or assume a Contract by separate motion.

7. Notwithstanding the relief granted in this Order and any actions taken pursuant to
such relief, nothing in this Order shall be deemed: (a) an admission as to the validity of any
particular claim against the Debtors; (b) a waiver of the Debtors’ rights to dispute any particular
claim on any grounds; (c) a promise or requirement to pay any particular claim; (d) an implication
or admission that any particular claim is of a type specified or defined in this Order or the Motion;
(e) a request or authorization to assume any agreement, contract, or lease pursuant to section 365
of the Bankruptcy Code; (f) a waiver or limitation of the Debtors’, or any other party in interest’s,
rights under the Bankruptcy Code or any other applicable law; or (g) a concession by the Debtors
that any liens (contractual, common law, statutory, or otherwise) that may be satisfied pursuant to
the Motion are valid, and the rights of all parties are expressly reserved to contest the extent,
validity, or perfection or seek avoidance of all such liens. Any payment made pursuant to this
Order 1s not intended and should not be construed as an admission as the validity of any particular
claim or a waiver of the Debtors’ rights to subsequently dispute such claim.

8. All rights and defenses of the Debtors and Assumption or Rejection Counterparties
are preserved, including all rights and defenses of the Debtors and Assumption or Rejection

Counterparties with respect to a claim for damages arising as a result of a Contract rejection,
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including any right to assert an offset, recoupment, counterclaim, or deduction. In addition,
nothing in this Order or the Motion shall limit the Debtors’ or an Assumption or Rejection
Counterparty’s ability to subsequently assert that any particular Contract is expired or terminated
and is no longer an executory contract or unexpired lease, respectively.

0. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Motion, the Rejection Notices, and the
Assumption Notices.

10.  Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Order shall
be effective and enforceable immediately upon entry hereof.

11.  Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion, and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied
by such notice.

12. The requirement set forth in Local Rule 9013-1(a)(3) that any motion be
accompanied by a memorandum of law is hereby deemed satistied by the contents of the Motion
or otherwise waived.

13. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.
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Proposed Co-Counsel for Debtors and
Debtors in Possession

Proposed Co-Counsel for Debtors and
Debtors in Possession

UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

In re: Chapter 11

WEWORK INC,, et al., Case No. 23-19865 (JKS)

Debtors.' (Jointly Administered)

NOTICE OF REJECTION OF CERTAIN
EXECUTORY CONTRACTS AND/OR UNEXPIRED LEASES

PARTIES RECEIVING THIS NOTICE SHOULD LOCATE THEIR NAMES AND THEIR
CONTRACTS OR LEASES ON SCHEDULE 2 ATTACHED HERETO AND READ THE
CONTENTS OF THIS NOTICE CAREFULLY.

PLEASE TAKE NOTICE that on [ ], 2023 the United States Bankruptcy

Court for the District of New Jersey (the “Court”) entered an order on the motion (the “Motion’)?

I A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epigl1.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3" Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c¢/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.

2 (Capitalized terms used and not otherwise defined herein have the meanings given to them in the Motion.
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of debtors and debtors in possession (the “Debtors”), approving procedures for the rejection,
assumption, or assumption and assignment of executory contracts and unexpired leases and

granting related relief [Docket No. ] (the “Procedures Order”) attached hereto as Schedule 1.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Procedures Order and by this

written notice (this “Rejection Notice”), the Debtors hereby notify you that they have determined,

in the exercise of their business judgment, that each Contract set forth on Schedule 2 attached
hereto is hereby rejected effective as of the proposed effective date of rejection for each such
Contract(s), which, in the case of real property leases, shall be the later of (a) the “Scheduled
Rejection Date” set forth in Schedule 2 and (b) the date the Debtors relinquish control of the
premises by notifying the affected landlord and such landlord’s counsel (if known to Debtors’
counsel) in writing (email being sufficient) of the Debtors’ surrender of the premises as of the date
of such writing and, as applicable, (1) turning over keys issued by the landlord, key codes, and/or
security codes, if any, to the affected landlord or (2) notifying such affected landlord and such
landlord’s counsel (if known to Debtors’ counsel) in writing (email being sufficient) that the
property has been surrendered, all WeWork-issued key cards have been disabled and, unless
otherwise agreed as between the Debtors and the landlord, each affected landlord is authorized to
disable all WeWork-issued key cards (including those of any members using the leased location)

and the landlord may rekey the leased premises (the “Rejection Date”), or such other date as the

Debtors and the counterparty or counterparties to any such Contract agree.

PLEASE TAKE FURTHER NOTICE that parties seeking to object to the proposed
rejection of any of the Contracts must file and serve a written objection so that such objection is
filed with the Court on the docket of the Debtors’ chapter 11 cases and served on the following

parties so that such objection is actually received by the following parties no later than ten (10)
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days after the date that the Debtors filed and sent this Notice (via overnight mail and/or email):
(1) the Debtors, WeWork Inc. c/o Epiq Restructuring, LLC 10300 SW Allen Blvd. Beaverton,

Oregon 97005 (weworknotices@wework.com); (ii) proposed co-counsel to the Debtors,

(A) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn.: Steven
Serajeddini, P.C. (steven.serajeddini@kirkland.com), Ciara Foster (ciara.foster@kirkland.com),
Oliver Paré¢ (oliver.pare@kirkland.com), and Jimmy Ryan (jimmy.ryan@kirkland.com), and
Kirkland & Ellis LLP, 300 North LaSalle Street, Chicago, Illinois 60654, Attn: Connor Casas
(connor.casas@kirkland.com), and (B) Cole Schotz P.C., Court Plaza North, 25 Main Street,
Hackensack, New Jersey 07601, Attn.: Michael D. Sirota, Esq. (msirota@coleschotz.com),
Warren A. Usatine, Esq. (wusatine@coleschotz.com), Felice R. Yudkin, Esq.
(fyudkin@coleschotz.com), and Ryan T. Jareck, Esq. (rjareck@coleschotz.com); (iii) Office of
The United States Trustee, One Newark Center, 1085 Raymond Boulevard, Suite 2100, Newark,
New Jersey 07102, Attn: Fran Steele (Fran.B.Steele@usdoj.gov), Peter D’Auria
(Peter.DAuria@usdoj.gov), and Rachel Wolf (Rachel.Wolf@usdoj.gov); (iv) counsel to the
Committee, (A) Paul Hastings LLP, 200 Park Avenue, New York, NY 10166, Attn: Gabe Sasson
(gabesasson@paulhastings.com) and Frank Merola (frankmerola@paulhastings.com) and (B)
Riker Danzig LLP, 1 Speedwell Ave, Headquarters Plaza, Morristown, NJ 07962, Attn: Joseph
Schwartz (jschwartz@riker.com) and Tara Schellhorn (tschellhorn@riker.com); (v) counsel to the
Ad Hoc Group, (A) Davis Polk & Wardwell LLP, 450 Lexington Avenue, New York, New York
10017, Attn: Eli J. Vonnegut, Esq. (eli.vonnegut@davispolk.com), Natasha Tsiouris, Esq.
(natasha.tsiouris@davispolk.com) and Jonah A. Peppiatt, Esq. (jonah.peppiatt@davispolk.com),
and (B) Greenberg Traurig, LLP, 500 Campus Drive, Florham Park, New Jersey 10017, Attn: Alan

J. Brody, Esq. (BrodyA@gtlaw.com); (vi) counsel to SoftBank, (A) Weil, Gotshal & Manges LLP,
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767 Fifth Avenue, New York, New York 10153, Attn.: Gabriel A. Morgan
(gabriel.morgan@weil.com), Kevin H. Bostel (Kevin.Bostel@weil.com), and Eric L. Einhorn
(Eric.Einhorn@weil.com), and (B) Wollmuth Maher & Deutsch LLP, 500 Fifth Avenue, New
York, New York 10110, Attn.: Paul R. DeFilippo (pdefilippo@wmd-law.com), Steven S.
Fitzgerald (sfitzgerald@wmd-law.com), and Joseph F. Pacelli (jpacelli@wmd-law.com); and
(vii) counsel to Cupar Grimmond, LLC, Cooley LLP, 355 S. Cooley LLP, 55 Hudson Yards, New
York, NY 10001, Attn: Michael Klein (mklein@cooley.com) and Lauren A. Reichardt
(Ireichardt@cooley.com). Only those responses that are timely filed, served, and received will be
considered at any hearing.

PLEASE TAKE FURTHER NOTICE that, absent an objection being timely filed, the
rejection of each Contract shall become effective on the applicable Rejection Date, or such other
date as the Debtors and the applicable Rejection Counterparty agree; provided, however, that no
Contract shall be deemed rejected absent entry of an applicable Rejection Order.3

PLEASE TAKE FURTHER NOTICE that, if an objection to the rejection of any
Contract is timely filed and not withdrawn or resolved, the Debtors shall file a notice for a hearing
to consider the objection for the Contract or Contracts to which such objection relates and shall
provide at least seven (7) days’ notice of such hearing to the applicable Rejection Counterparty
(and its counsel if known to Debtors’ counsel) and the other Objection Service Parties. If such
objection is overruled or withdrawn, such Contract or Contracts shall be rejected as of the date as

the Debtors and the counterparty or counterparties to any such Contract agree or as otherwise

3 An objection to the rejection of any particular Contract listed in this Rejection Notice shall not constitute an
objection to the rejection of any other contract or lease listed in this Rejection Notice. Any objection to the
rejection of any particular Contract listed in this Rejection Notice must state with specificity the Contract to which
it is directed. For each particular Contract whose rejection is not timely or properly objected to, such rejection
will be effective in accordance with this Rejection Notice and the Order.

4
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ordered by the Court; provided, however, that no Contract shall be deemed rejected absent entry
of an applicable Rejection Order.

PLEASE TAKE FURTHER NOTICE that, pursuant to the terms of the Procedures
Order, if the Debtors have deposited monies with a Rejection Counterparty as a security deposit
or other arrangement (other than letters of credit and surety bonds), such Rejection Counterparty
may not set off, recoup, draw on, apply, or otherwise use such security deposit or other
arrangement (other than letters of credit and surety bonds) without the prior approval of the Court,
unless the Debtors and Rejection Counterparty otherwise agree.

PLEASE TAKE FURTHER NOTICE that, the Debtors have described on Schedule 2
attached hereto the personal property of the Debtors that they intend to abandon as of the Rejection
Date. Absent timely objection, any and all personal property of the Debtors remaining on the
Debtors’ leased premises on the Rejection Date of the applicable lease of nonresidential real
property (other than any property in which the Debtors have no property interest) shall be deemed
abandoned as of the Rejection Date, and the Rejection Counterparty landlord under such lease
may, in its sole discretion and without further notice or order of this Court, utilize and/or dispose
of such personal property without liability to the Debtors or third parties.

PLEASE TAKE FURTHER NOTICE that to the extent you wish to assert a claim with
respect to rejection of your Contract or Contracts, you must do so by the later of (a) the claims bar
date established in these chapter 11 cases, if any, and (b) thirty (30) days after the later of (i) the
Rejection Date, and (ii) the date of entry of an order rejecting the Contract. IF YOU FAIL TO
TIMELY SUBMIT A PROOF OF CLAIM IN THE APPROPRIATE FORM BY THE
DEADLINE SET FORTH HEREIN, YOU WILL BE, FOREVER BARRED, ESTOPPED, AND

ENJOINED FROM (1) ASSERTING SUCH CLAIM AGAINST ANY OF THE DEBTORS AND
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THEIR CHAPTER 11 ESTATES, (2) VOTING ON ANY CHAPTER 11 PLAN OF
REORGANIZATION FILED IN THESE CASES ON ACCOUNT OF SUCH CLAIM, AND
(3) PARTICIPATING IN ANY DISTRIBUTION IN THE DEBTORS’ CHAPTER 11 CASES

ON ACCOUNT OF SUCH CLAIM.
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Dated: [ 1, 2023

Cilad 11 /950199

COLE SCHOTZ P.C.

Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street

Hackensack, New Jersey 07601

Telephone: (201) 489-3000

Email: msirota@coleschotz.com
wusatine(@coleschotz.com
fyudkin@coleschotz.com
rjareck(@coleschotz.com

Proposed Co-Counsel for Debtors and
Debtors in Possession

NA~A NMAain

CntAavrad 11/7°017D 1E-EN-11

Court File No./N° du dossier du greffe : CV-23-00709258-00CL

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
Edward O. Sassower, P.C.

Joshua A. Sussberg, P.C (admitted pro hac vice)
Steven N. Serajeddini, P.C. (admitted pro hac vice)
Ciara Foster (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800
Facsimile: (212) 446-4900
Email: edward.sassower@kirkland.com

joshua.sussberg@kirkland.com
steven.serajeddini@kirkland.com
ciara.foster@kirkland.com

Proposed Co-Counsel for Debtors and
Debtors in Possession
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Schedule 1

Procedures Order
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Schedule 2

Rejected Contracts

Rejection Description of | Address of the | Abandoned Scheduled
Counterparty Contract! Leased Location | Property Rejection Date

I The inclusion of a Contract on this list does not constitute an admission as to the executory or non-executory

nature of the Contract, or as to the existence or validity of any claims held by the counterparty or counterparties
to such Contract.
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Schedule 3

Proposed Rejection Order
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-1(b)

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
Edward O. Sassower, P.C.

Joshua A. Sussberg, P.C. (admitted pro hac vice)
Steven N. Serajeddini, P.C. (admitted pro hac vice)
Ciara Foster (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900
edward.sassower@kirkland.com
joshua.sussberg@kirkland.com
steven.serajeddini@kirkland.com
ciara.foster@kirkland.com

COLE SCHOTZ P.C.
Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine(@coleschotz.com
fyudkin@coleschotz.com
rjareck@coleschotz.com

Proposed Co-Counsel for Debtors and
Debtors in Possession

In re: Chapter 11
WEWORK INC,, et al., Case No. 23-19865 (JKS)
Debtors.' (Jointly Administered)

I A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epigl1.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.
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[NUMBER] ORDER APPROVING THE REJECTION
OF CERTAIN EXECUTORY CONTRACTS AND/OR UNEXPIRED
LEASES AND THE ABANDONMENT OF CERTAIN PERSONAL PROPERTY, IF ANY

The relief set forth on the following pages, numbered three (3) through five (5), is

ORDERED.
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Upon the Order (I) Authorizing and Approving Procedures to Reject or Assume Executory

Contracts and Unexpired Leases and (II) Granting Related Relief (the “Procedures Order”)!
[Docket No. ] of the above-captioned debtors and debtors in possession (collectively,
the “Debtors”); and the Court having jurisdiction over this matter and the relief requested therein
pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing Order of Reference to the Bankruptcy
Court Under Title 11 of the United States District Court for the District of New Jersey, entered
July 23, 1984, and amended on September 18, 2012 (Simandle, C.J.); and this Court having found
that venue of this proceeding and the matter in this district is proper pursuant to 28 U.S.C. §§ 1408
and 1409; and the Debtors having properly filed and served a Rejection Notice on each applicable
party as set forth in the rejection schedule attached hereto as Exhibit 1 (including, with respect to
real property, any known third party having a validly perfected secured interest in any remaining
property, including personal property, furniture, fixtures, and equipment, located at the leased

premises and that is authorized to be abandoned under this Order) (the “Rejection Schedule™) in

accordance with the terms of the Procedures Order; and no timely objections having been filed to
the rejection of such Contracts; and due and proper notice of the Procedures Order and the
Rejection Notice having been provided to each applicable Rejection Counterparty as set forth in
the Rejection Schedule and no other notice need be provided; and after due deliberation and
sufficient cause appearing therefor, IT IS HEREBY ORDERED THAT:

1. The Contracts listed on the Rejection Schedule attached hereto as Exhibit 1 are
rejected under section 365 of the Bankruptcy Code effective as of the later of the applicable
Rejection Date or such other date as the Debtors and the applicable Rejection Counterparty agrees;

provided, that the Rejection Date for a rejection of a lease of nonresidential real property shall not

I Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Procedures Order.
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occur until the later of (i) the “Scheduled Rejection Date” set forth on Exhibit 1 and (i1) the date
the Debtors relinquish control of the premises by notifying the affected landlord and such
landlord’s counsel (if known to Debtors’ counsel) in writing (email being sufficient) of the
Debtors’ surrender of the premises as of the date of such writing and, as applicable, (1) turning
over keys issued by the landlord, key codes, and/or security codes, if any, to the affected landlord
or (2) notifying such affected landlord and such landlord’s counsel (if known to Debtors’ counsel)
in writing (email being sufficient) that the property has been surrendered, all WeWork-issued key
cards have been disabled and, unless otherwise agreed as between the Debtors and the landlord,
each affected landlord is authorized to disable all WeWork-issued key cards (including those of
any members using the leased location) and the landlord may rekey the leased premises
(the “Rejection Date™).

2. The Debtors are authorized, but not directed, at any time on or before the applicable
Rejection Date, to remove or abandon any of the Debtors’ personal property that may be located
on the Debtors’ leased premises that are subject to a rejected Contract; provided, however, that (i)
nothing shall modify any requirement under applicable law with respect to the removal of any
hazardous materials as defined under the applicable law from any of the Debtors’ leased premises,
and (i1) to the extent the Debtors seek to abandon personal property known to contain “personally
identifiable information,” as that term is defined in section 101(41A) of the Bankruptcy Code
(the “PII”), the Debtors shall use commercially reasonable efforts to remove the PII from such
personal property before abandonment. The personal property will be deemed abandoned pursuant
to section 554 of the Bankruptcy Code, as is, effective as of the Rejection Date. For the avoidance
of doubt, and absent any sustained objection as it relates to personal property at a particular

premises, any and all personal property located on the Debtors’ leased premises on the Rejection
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Date of the applicable lease of nonresidential real property shall be deemed abandoned pursuant
to section 554 of the Bankruptcy Code, as is, effective as of the Rejection Date. Landlords may,
in their sole discretion and without further notice or order of this Court, utilize and/or dispose of
such personal property without notice or liability to the Debtors or third parties and, to the extent
applicable, the automatic stay is modified to allow such disposition.

3. Claims arising out of the rejection of Contracts, if any, must be filed on or before
the later of (i) the deadline for filing proofs of claim established in these chapter 11 cases, if any,
and (i1) thirty (30) days after the later of (A) the date of entry of this Order approving rejection of
the applicable Contract, and (b) the Rejection Date. If no proof of claim is timely filed, such
claimant shall be forever barred from asserting a claim for damages arising from the rejection and
from participating in any distributions on such a claim that may be made in connection with these
chapter 11 cases.

4. The Debtors are authorized to take all actions necessary to effectuate the relief
granted in this Order and the rejection without further order from this Court.

5. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.
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Exhibit 1

Rejection Schedule
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Exhibit 2

Proposed Assumption Notice
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Proposed Co-Counsel for Debtors and
Debtors in Possession

UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

In re: Chapter 11

WEWORK INC,, et al., Case No. 23-19865 (JKS)

Debtors.' (Jointly Administered)

NOTICE OF ASSUMPTION OF CERTAIN
EXECUTORY CONTRACTS AND/OR UNEXPIRED LEASES

PARTIES RECEIVING THIS NOTICE SHOULD LOCATE THEIR NAMES AND THEIR
CONTRACTS OR LEASES ON SCHEDULE 2 ATTACHED HERETO AND READ THE
CONTENTS OF THIS NOTICE CAREFULLY.

PLEASE TAKE NOTICE that on [ ], 2023 the United States Bankruptcy

Court for the District of New Jersey (the “Court”) entered an order entered an order on the motion

1 A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epigl1.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.
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(the “Motion”)? of debtors and debtors in possession (the “Debtors™), approving procedures for
the rejection, assumption, or assumption and assignment of executory contracts and unexpired

leases and granting related relief [Docket No. ] (the “Procedures Order”) attached hereto as

Schedule 1.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Procedures Order and by this

written notice (this “Assumption Notice™), the Debtors hereby notify you that they are seeking to
assume, or assume and assign, as applicable, in the exercise of their business judgment, each
Contract (including as amended outside of the ordinary course of business by mutual agreement
of the parties to the Contract) set forth on Schedule 2 attached hereto effective as of the date

(the “Assumption Date”) set forth in Schedule 2, or such other date as the Debtors and the

counterparty or counterparties to any such Contract agree; provided, however, that no Contract
shall be deemed assumed or assumed and assigned absent entry of an applicable Assumption
Order.

PLEASE TAKE FURTHER NOTICE that the Debtor or Assignee, as applicable, has
the financial wherewithal to meet all future obligations under the Contract, which may be
evidenced by the adequate assurance information, thereby demonstrating that the Debtor or
Assignee, as applicable, has the ability to comply with the requirements of adequate assurance of
future performance.3

PLEASE TAKE FURTHER NOTICE that parties seeking to object to the proposed

assumption or assumption and assignment (including as to the cure amount), as applicable, of any

2 (Capitalized terms used and not otherwise defined herein have the meanings given to them in the Motion or the
First Day Declaration.

3 The Debtors will cause evidence of adequate assurance of future performance to be served with the Assumption
Notice upon the Assumption Counterparties affected by the Assumption Notice (and their counsel, if known) by
electronic mail.
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of the Contracts must file and serve a written objection so that such objection is filed with the
Court on the docket of the Debtors’ chapter 11 and served on the following parties so that such
objection is actually received by them no later than ten (10) days after the date that the Debtors
filed and sent this Notice (via overnight mail and/or email): (i) the Debtors, WeWork Inc. c/o Epiq
Restructuring, LLC 10300  SW  Allen Blvd. Beaverton, Oregon 97005

(weworknotices@wework.com); (ii) proposed co-counsel to the Debtors, (A) Kirkland & Ellis

LLP, 601 Lexington Avenue, New York, New York 10022, Attn.: Steven Serajeddini, P.C.
(steven.serajeddini@kirkland.com), Ciara Foster (ciara.foster@kirkland.com), Oliver Paré
(oliver.pare@kirkland.com), and Jimmy Ryan (jimmy.ryan@kirkland.com), and Kirkland & Ellis
LLP, 300 North LaSalle Street, Chicago, Illinois 60654, Attn: Connor Casas
(connor.casas@kirkland.com), and (B) Cole Schotz P.C., Court Plaza North, 25 Main Street,
Hackensack, New Jersey 07601, Attn.: Michael D. Sirota, Esq. (msirota@coleschotz.com),
Warren A. Usatine, Esq. (wusatine@coleschotz.com), Felice R. Yudkin, Esq.
(fyudkin@coleschotz.com), and Ryan T. Jareck, Esq. (rjareck@coleschotz.com); (iii) Office of
The United States Trustee, One Newark Center, 1085 Raymond Boulevard, Suite 2100, Newark,
New Jersey 07102, Attn: Fran Steele (Fran.B.Steele@usdoj.gov), Peter D’Auria
(Peter.DAuria@usdoj.gov), and Rachel Wolf (Rachel. Wolf@usdoj.gov); (iv) counsel to the
Committee, (A) Paul Hastings LLP, 200 Park Avenue, New York, NY 10166, Attn: Gabe Sasson
(gabesasson@paulhastings.com) and Frank Merola (frankmerola@paulhastings.com) and (B)
Riker Danzig LLP, 1 Speedwell Ave, Headquarters Plaza, Morristown, NJ 07962, Attn: Joseph
Schwartz (jschwartz@riker.com) and Tara Schellhorn (tschellhorn@riker.com); (v) counsel to the
Ad Hoc Group, (A) Davis Polk & Wardwell LLP, 450 Lexington Avenue, New York, New

York 10017, Attn: Eli J. Vonnegut, Esq. (eli.vonnegut@davispolk.com), Natasha Tsiouris, Esq.
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(natasha.tsiouris@davispolk.com) and Jonah A. Peppiatt, Esq. (jonah.peppiatt@davispolk.com),
and (B) Greenberg Traurig, LLP, 500 Campus Drive, Florham Park, New Jersey 10017, Attn: Alan
J. Brody, Esq. (BrodyA@gtlaw.com); (vi) counsel to SoftBank, (A) Weil, Gotshal & Manges LLP,
767 Fifth Avenue, New York, New York 10153, Attn.: Gabriel A. Morgan
(gabriel.morgan@weil.com), Kevin H. Bostel (Kevin.Bostel@weil.com), and Eric L. Einhorn
(Eric.Einhorn@weil.com), and (B) Wollmuth Maher & Deutsch LLP, 500 Fifth Avenue, New
York, New York 10110, Attn.: Paul R. DeFilippo (pdefilippo@wmd-law.com), Steven S.
Fitzgerald (sfitzgerald@wmd-law.com), and Joseph F. Pacelli (jpacelli@wmd-law.com); and
(vii) counsel to Cupar Grimmond, LLC, Cooley LLP, 55 Hudson Yards, New York, NY 10001,
Attn: Michael Klein (mklein@cooley.com) and Lauren A. Reichardt (Ireichardt@cooley.com);
provided that this Notice includes a proposed cure amount. Only those responses that are timely
filed, served, and received will be considered at any hearing.

PLEASE TAKE FURTHER NOTICE that, absent an objection being timely filed, the
assumption or assumption and assignment of each Contract shall become effective on such date as
the Debtors and the Assumption Counterparty or Assumption Counterparties to such Contract
agree or as otherwise ordered by the Court.*

PLEASE TAKE FURTHER NOTICE that, the proposed cure amount under the Contract
is set forth in Schedule 2 attached hereto. If a written objection to the proposed cure amount is
not timely filed, then the cure amount shall be binding on all parties and no amount in excess

thereof shall be paid for cure purposes.

An objection to the assumption of any particular Contract or cure amount listed in this Assumption Notice shall
not constitute an objection to the assumption of any other contract or lease listed in this Assumption Notice. Any
objection to the assumption of any particular Contract or cure amount listed in this Assumption Notice must state
with specificity the Contract to which it is directed. For each particular Contract whose assumption is not timely
or properly objected to, such assumption will be effective in accordance with this Assumption Notice and the
Procedures Order.
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PLEASE TAKE FURTHER NOTICE that, if an objection to the assumption of any
Contract is timely filed and not withdrawn or resolved, the Debtors shall file a notice for a hearing
to consider the objection for the Contract or Contracts to which such objection relates and shall
provide at least seven (7) days’ notice of such hearing to the applicable Assumption Counterparty
and the other Objection Service Parties. If such objection is overruled or withdrawn, such Contract
or Contracts shall be assumed as of (i) such date to which the Debtors and the Assumption
Counterparty to such Contract have agreed or (ii) as otherwise ordered by the Court; provided,
however, that no Contract shall be deemed assumed or assumed and assigned absent entry of an

applicable Assumption Order.

[Remainder of page intentionally left blank)]
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COLE SCHOTZ P.C.

Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.
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Proposed Co-Counsel for Debtors and
Debtors in Possession



NacA 792 1002C 1I/7C NAA~ 270N Cilad 11 /950199 CntAavrad 11/7°017D 1E-EN-11 NA~A NMAain

Electronically issued / Délivré par voie électronique : 14-Dec-2023 Court File No./N° du dossier du greffe : CV-23-00709258-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

Schedule 1

Procedures Order
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Schedule 2

Assumed Contracts

Address
Contract of the Description
to be Assumption Leased of Amendments | Cure | Assumption
Assumed | Counterparty | Location | Contract! | to Contract | Amount Date

I The inclusion of a Contract on this list does not constitute an admission as to the executory or non-executory

nature of the Contract, or as to the existence or validity of any claims held by the counterparty or counterparties
to such Contract.
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Schedule 3

Proposed Assumption Order
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-1(b)

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
Edward O. Sassower, P.C.

Joshua A. Sussberg, P.C. (admitted pro hac vice)
Steven N. Serajeddini, P.C. (admitted pro hac vice)
Ciara Foster (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900
edward.sassower@kirkland.com
joshua.sussberg@kirkland.com
steven.serajeddini@kirkland.com
ciara.foster@kirkland.com

COLE SCHOTZ P.C.
Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine(@coleschotz.com
fyudkin@coleschotz.com
rjareck@coleschotz.com

Proposed Co-Counsel for Debtors and
Debtors in Possession

In re: Chapter 11
WEWORK INC,, et al., Case No. 23-19865 (JKS)
Debtors.' (Jointly Administered)

1 A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epigl1.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR
97005.
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[NUMBER] ORDER APPROVING THE ASSUMPTION
OR ASSUMPTION AND ASSIGNMENT OF CERTAIN
EXECUTORY CONTRACTS AND/OR UNEXPIRED LEASES

The relief set forth on the following pages, numbered three (3) through five (5), is

ORDERED.
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Upon the Order (1) Authorizing and Approving Procedures to Reject or Assume Executory

Contracts and Unexpired Leases and (II) Granting Related Relief (the “Procedures Order”)!
[Docket No. ] of the above-captioned debtors and debtors in possession (collectively,
the “Debtors”); and the Court having jurisdiction over this matter and the relief requested therein
pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing Order of Reference to the Bankruptcy
Court Under Title 11 of the United States District Court for the District of New Jersey, entered
July 23, 1984, and amended on September 18, 2012 (Simandle, C.J.); and this Court having found
that venue of this proceeding and the matter in this district is proper pursuant to 28 U.S.C. §§ 1408
and 1409; and the Debtors having properly filed and served an Assumption Notice on each
applicable party as set forth in the Assumption Schedule, attached hereto as Exhibit 1, in
accordance with the terms of the Procedures Order; and no timely objections having been filed to
the assumption or assumption and assignment of such Contracts; and due and proper notice of the
Procedures Order and the Assumption Notice having been provided to each applicable Assumption
Counterparty as set forth in the Assumption Schedule and no other notice need be provided; and
after due deliberation and sufficient cause appearing therefor, IT IS HEREBY ORDERED
THAT:

1. The Debtors are authorized to assume or assume and assign the Contracts listed on
Exhibit 1. The Contracts, as amended with the prior consent and written agreement of the
applicable Assumption Counterparty, if applicable, are hereby deemed to be assumed or assumed
and assigned by the Debtors pursuant to section 365(a) of the Bankruptcy Code effective as of the
Assumption Date set forth on Exhibit 1.

2. Pursuant to sections 105(a) and 363(f) of the Bankruptcy Code, the assignment of

I Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Procedures Order.
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the Contracts listed on Exhibit 1 shall: (a) be free and clear of (i) all liens (and any liens shall
attach to the proceeds in the same order and priority subject to all existing defenses, claims, setoffs,
and rights) and (ii) subject to the last sentence of Paragraph 3 below and an Assumption
Counterparty’s right to contest the same in accordance with the Assumption Procedures, any and
all claims (as that term is defined in section 101(5) of the Bankruptcy Code), obligations, demands,
guaranties of or by the Debtors, debts, rights, contractual commitments, restrictions, interests, and
matters of any kind and nature, whether arising prior to or subsequent to the commencement of
these chapter 11 cases, and whether imposed by agreement, understanding, law, equity, or
otherwise (including, without limitation, claims and encumbrances that purport to give to any party
a right or option to effect any forfeiture, modification, or termination of the interest of any Debtor
or Assignee, as the case may be, in the Contract(s) in connection with the assignment by the Debtor
to the Assignee); and (b) constitute a legal, valid, and effective transfer of such Contract(s) and
vests the applicable Assignee with all rights, titles, and interests to the applicable Contract(s).?2 For
the avoidance of doubt, all provisions of and obligations under, subject to section 365 of the
Bankruptcy Code, the applicable assigned Contract, including any provision limiting assignment,
shall be binding on the applicable Assignee.

3. Subject to and conditioned upon the occurrence of a closing with respect to the
assumption and assignment of any Contract, and subject to the other provisions of this Order
(including the Assumption Procedures in the Procedures Order and entry of the applicable
Assumption Order), the Debtors are authorized in accordance with sections 365(b) and (f) of the

Bankruptcy Code to (a) assume and assign to the Assignees identified on Exhibit 1 the applicable

2 Certain of the Contracts may contain provisions that restrict, prohibit, condition, or limit the assumption and/or
assignment of such Contract. The Debtors reserve all rights with respect to the enforceability of such provisions,
including the right to argue such clauses are unenforceable.
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Contracts, with any such applicable Assignee being responsible only for the post-assignment
liabilities or defaults under the applicable Contracts except as otherwise provided for in this Order
or as agreed between the Debtors and the applicable Assumption Counterparty and (b) execute and
deliver to any such applicable Assignee such assignment documents as may be reasonably
necessary to sell, assign, and transfer any such Contract. Notwithstanding anything to the contrary
in any assignment documents (if applicable) or this Order, pursuant to section 365(d) of the
Bankruptcy Code, unless otherwise agreed as between the Debtors (or an Assignee, as applicable)
and the Assumption Counterparty thereto, with respect to any assumed or assumed and assigned
lease of non-residential real property, the Debtors, in the case of an assumption, and the Assignee,
in the case of an assumption and assignment, shall, subject to all rights and defenses available to
the Debtors and/or the Assignee, as applicable, remain liable for, regardless of when such amounts
or liabilities accrued, unless such amounts are waived or otherwise amended when assumed:
(1) any amounts owed under the applicable lease that are unbilled or not yet due as of the
Assumption Date, such as common area maintenance, insurance, taxes, and similar charges;
(i1) any regular or periodic adjustment or reconciliation of charges under the applicable lease that
are not due as of the Assumption Date; (iii) any percentage rent that may come due under the
applicable lease; (iv) indemnification obligations, if any, under the applicable lease; and (v) any
other monetary or non-monetary obligations under the applicable lease; provided that the
foregoing shall, subject to all rights and defenses available to the landlord under the assumed or
assumed and assigned Contract, not affect any potential liabilities owed by such landlord under
the assumed or assumed and assigned Contract to the Debtors, the Assignee, or any other party, as
applicable, including, but not limited to: (i) tenant improvement allowances, (ii) abatement, and
(ii1) reduction of a letter of credit or other security deposit.

4. Except as expressly set forth herein, the Assignee (if applicable) shall have no
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liability or obligation with respect to defaults relating to the assigned Contracts arising, accruing,
or relating to a period prior to the applicable closing date.

5. The Debtors are hereby authorized, pursuant to section 363(b) of the Bankruptcy
Code, to enter into the consensual amendments as set forth in the Assumption Notice.

6. The Debtors are authorized to execute and deliver all instruments and documents
and take all additional actions necessary to effectuate the relief granted in this Order and the
assumption without further order from this Court.

7. The fourteen-day stay required of any assignment of any Contract pursuant to
Bankruptcy Rule 6006(d) is hereby waived.

8. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.
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Exhibit 1

Assumption Schedule
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SCHEDULE “1”
LEASE REJECTION ORDER

[Attached]
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Caption in Compliance with D.N.J. LBR 9004-1(b)
Order Filed on November 29, 2023

KIRKLAND & ELLIS LLP by Clerk
KIRKLAND & ELLIS INTERNATIONAL LLP U.S. Bankruptcy Court
Edward O. Sassower, P.C. District of New Jersey
Joshua A. Sussberg, P.C. (admitted pro hac vice)
Steven N. Serajeddini, P.C. (admitted pro hac vice)
Ciara Foster (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900
edward.sassower@kirkland.com
joshua.sussberg@kirkland.com
steven.serajeddini@kirkland.com
ciara.foster@kirkland.com

COLE SCHOTZ P.C.
Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine@coleschotz.com
fyudkin@coleschotz.com
rjareck@coleschotz.com

Proposed Co-Counsel for Debtors and
Debtors in Possession

In re: Chapter 11
WEWORK INC,, et al., Case No. 23-19865 (JKS)

Debtors. ! (Jointly Administered)

I A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
proposed claims and noticing agent at https://dm.epiql1.com/WeWork. The location of Debtor WeWork Inc.’s
principal place of business is 12 East 49th Street, 3'¢ Floor, New York, NY 10017; the Debtors” service address
in these chapter 11 cases is WeWork Inc. c¢/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd.
Beaverton, OR 97005.
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ORDER (I) AUTHORIZING (A) THE REJECTION OF
CERTAIN UNEXPIRED LEASES AND (B) THE ABANDONMENT
OF CERTAIN PERSONAL PROPERTY, IF ANY, EACH EFFECTIVE
AS OF THE REJECTION DATE; AND (II) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through seven (7), is

ORDERED.

DATED: November 29, 2023

//CM

Honorable John K. Sherwood
United States Bankruptcy Court
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(Page | 3)

Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Order (I) Authorizing (A) the Rejection of Certain Unexpired Leases and
(B) the Abandonment of Certain Personal Property, if Any, Each Effective
as of the Rejection Date; and (IT) Granting Related Relief

Upon the Debtors’ Omnibus Motion Seeking Entry of an Order (I) Authorizing (A) the
Rejection of Certain Unexpired Leases and (B) the Abandonment of Certain Personal Property,
If Any, Each Effective as of the Rejection Date; and (II) Granting Related Relief (the “Motion”)?

of the above-captioned debtors and debtors in possession (collectively, the “Debtors™) for entry

of an order (this “Order”) (i) authorizing (a) the rejection of the Leases at the Premises set forth
on Schedule 1 attached hereto and (b) the abandonment of the Personal Property that may be
located at each of the Premises, if any, each effective as of the Rejection Date; and (i) granting
related relief, all as more fully set forth in the Motion; and upon the First Day Declaration; and
the Court having jurisdiction to consider the Motion and the relief requested therein pursuant to
28 U.S.C. §§ 157 and 1334 and the Standing Order of Reference to the Bankruptcy Court Under
Title 11 of the United States District Court for the District of New Jersey, entered July 23, 1984,
and amended on September 18, 2012 (Simandle, C.J.); and this Court having found that venue of
this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409;
and this Court having found that the Debtors’ notice of the Motion was appropriate under the
circumstances and no other notice need be provided; and this Court having reviewed the Motion
and having heard the statements in support of the relief requested therein at a hearing before this
Court (the “Hearing”); and this Court having determined that the legal and factual bases set forth

in the Motion establish just cause for the relief granted herein; and upon all of the proceedings

2 Capitalized terms used but not otherwise defined herein shall have the meaning given to them in the Motion.
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had before the Court and after due deliberation and sufficient cause appearing therefor IT IS

HEREBY ORDERED THAT:
1. The Motion is GRANTED as set forth herein.
2. Each of the Leases set forth on Schedule 1 attached hereto is rejected effective as

of the later of (i) the “Rejection Date” identified in Schedule 1 or (ii) the date the Debtors
relinquish control of the premises by (1) notifying the affected landlord in writing (email being
sufficient, based on the date of receipt of the email), of the Debtors’ surrender of the premises
and (2) (a) turning over keys issued by the landlord, key codes, and/or security codes, if any, to
the affected landlord or (b) notifying such affected landlord or such landlord’s counsel (if any) in
writing (email being sufficient, based on the date of receipt of the email) that the property has
been surrendered, all WeWork-issued key cards have been deactivated, unless otherwise agreed
to by landlord, and the landlord may rekey the leased premises (the later of (i) and (ii),

the “Rejection Date”).

3. The Debtors shall not be liable for any additional administrative expenses arising
after the Rejection Date with respect to the Leases.

4. The Debtors are authorized, but not directed, to abandon any Personal Property
located at the Premises and all such property is deemed abandoned as of the Rejection Date. The
applicable counterparty to each Lease may, in its sole discretion and without further notice or
order of this Court, utilize and/or or dispose of such Personal Property without liability to any

third parties, and without further notice to any party claiming an interest in such abandoned
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Personal Property. The automatic stay, to the extent applicable, is modified to allow for such
utilization or disposition.

5. The Debtors may agree with an affected landlord, through written confirmation
(which may be by email through counsel), to an alternative Rejection Date earlier than the date
set forth in Schedule 1.

6. The Debtors do not waive any claims that they may have against any counterparty
to the Leases, whether such claims arise under, are related to the rejection of, or are independent
of the Leases. Further, the counterparties to the Leases do not waive any claims that they may
have against the Debtors, whether such claims arise under, are related to the rejection of, or are
independent of the Leases.

7. Nothing herein shall prejudice the rights of the Debtors or any counterparty to the
Leases to argue that any of the Leases were terminated prior to the Petition Date. Nothing herein
shall prejudice the rights of the Debtors to argue that any claim for damages arising from the
rejection of the Leases is limited to the remedies available under any applicable termination
provision of such lease, sublease, or contract, as applicable, or that any such claim is an
obligation of a third party, and not that of the Debtors or their estates.

8. Notwithstanding the relief granted in this Order and any actions taken pursuant to
such relief, nothing in this Order is intended as or shall be construed or deemed to be: (a) an
implication or admission as to the amount of, basis for, or validity of any particular claim against
the Debtors under the Bankruptcy Code or other applicable non-bankruptcy law; (b) a waiver of

the Debtors’ or any other party in interest’s rights to dispute any particular claim on any grounds;
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(c) a promise or requirement to pay any particular claim; (d) an implication, admission, or
finding that any particular claim is an administrative expense claim, other priority claim, or
otherwise of a type specified or defined in this Order or the Motion or any order granting the
relief requested by the Motion; (e) a request or authorization to assume, adopt, or reject any
agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code; (f) an admission as
to the validity, priority, enforceability, or perfection of any lien on, security interest in, or other
encumbrance on property of the Debtors’ estates; (g) a waiver or limitation of the Debtors’, or
any other party in interest’s, claims, causes of action, or other rights under the Bankruptcy Code
or any other applicable law; (h) other than as set forth in this Order, an approval, assumption,
adoption, or rejection of any agreement, contract, lease, program, or policy under section 365 of
the Bankruptcy Code; (i) a concession by the Debtors that any liens (contractual, common law,
statutory, or otherwise) that may be satisfied pursuant to the relief requested in the Motion are
valid, and the rights of all parties in interest are expressly reserved to contest the extent, validity,
or perfection or seek avoidance of all such liens; (j) a waiver of the obligation of any party in
interest to file a proof of claim; or (k) otherwise affecting the Debtors’ rights under section 365
of the Bankruptcy Code to assume or reject any executory contract or unexpired lease. Any
payment made pursuant to this Order is not intended and should not be construed as an
admission as to the validity, priority, or amount of any particular claim or a waiver of the
Debtors’ or any other party in interest’s rights to subsequently dispute such claim.

9. Nothing in the Motion or this Order shall be deemed or construed as an approval

of an assumption of any contract pursuant to section 365 of the Bankruptcy Code.
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10.  Notice of the Motion as provided therein shall be deemed good and sufficient
notice of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are
satisfied by such notice.

11.  Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order
are immediately effective and enforceable upon its entry.

12. The requirement set forth in Local Rule 9013-1(a)(3) that any motion be
accompanied by a memorandum of law is hereby deemed satisfied by the contents of the Motion
or otherwise waived.

13. The Debtors are authorized to take all actions necessary to effectuate the relief
granted in this Order in accordance with the Motion.

14. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.
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Day 1 Rejection Exhibit

Landlord / Counterparty

Rejection

No. Title/Description of Lease Property Address Landlord / Counterparty R Abandoned Personal Property
Address Effective Date
1 |Terminated Lease with Signed Termination 3000 S Robertson Blvd {3000 S Robertson 4 Park Plaza, Suite 400, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Agreement Los Angeles, CA 90034  |Property Owner LLC Irvine, CA, 92614 Equipment
2 |Unexpired Lease 1 Little W 12th St 2 Ninth Avenue Partners |177 Christopher Street, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10014 LLC New York, NY, 10014 Equipment
3 |Unexpired Lease 1 Union Square West Union Square Associates,|One Union Square West, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10003 LLC New York, NY, 10003 Equipment
4 |Unexpired Lease 10 East 38th Street 10 East 38th Street 34-09 Queens Boulevard, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10016 Company, L.L.C. Long Island City, NY, Equipment
11101
5 |Unexpired Lease 10 East 40th Street Ronbet 40th Street LLC |9 East 40th Street, 8th 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10016 Floor, New York, NY, Equipment
10016
6 |Unexpired Lease 100 Summer Street 100 Summer Owner LLC |500 Boylston St, 21st 11/6/2023|Miscellaneous Furniture, Fixtures and/or
WeWork FL 2400 Floor, Suite 2100, Equipment
Boston, MA 02110 Boston, MA, 02116
7 |Unexpired Lease 101 North 1st Avenue 101 North First Ave LLC |222 SW Columbia Street, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Suite 800 Suite 700, Portland, OR, Equipment
Phoenix, AZ 85003 97201
8 |Unexpired Lease 1045 Howe Street Grandland Management |206-1168 Hamilton 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Vancouver, BC V6Z 2A9 |Ltd. and 1045 Howe Street, Vancouver, Equipment
Street Holdings Ltd. British Columbia, V6B
252
9 |Unexpired Lease 1090 West Pender Street|West Pender Il LP and 1055 Dunsmuir Street, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Vancouver, BC V6E 2N7 [Optrust West Pender Inc.|PO Box 49001, Suite Equipment
and 1090 Pender 1800, Four Bentall
Properties Ltd. Centre, Vancouver,
British Columbia, V7X
1B1
10 |Unexpired Lease 1156 6th Avenue 1156 APF LLC 28 West 44th Street, 7th 11/6/2023|Miscellaneous Furniture, Fixtures and/or

New York, NY 10036

Floor, New York, NY,

10036

Equipment
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No. Title/Description of Lease Property Address Landlord / Counterparty R Abandoned Personal Property
Address Effective Date
11 |Unexpired Lease 125 S Clark Street, 17th |CR-Chicago 125 South  |1251 Avenue of the 11/6/2023|Miscellaneous Furniture, Fixtures and/or
floor Clark Street, LLC Americas, 27 th Floor, Equipment
Chicago, IL 60603 New York, NY, 10020
12 |Unexpired Lease 130 Madison Avenue Walsam 130 MAD LLC 419 Park Avenue South, 11/14/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10016 15th Floor, New York, Equipment
NY, 10016
13 |Unexpired Lease 1389 Peachtree Street 1389 Peachtree Street, |1776 Peachtree street 11/6/2023|Miscellaneous Furniture, Fixtures and/or
NorthEast LP NW, Suite 200S, Atlanta, Equipment
Atlanta, GA 30309 GA, 30309
14 |Unexpired Lease 1453 3rd Street Promenade Gateway, 9777 Wilshire Boulevard, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Promenade L.P. Suite 815, Beverly Hills, Equipment
Santa Monica, CA 90401 CA, 90212
15 |Unexpired Lease 1455 Market Street Hudson 1455 Market 11601 Wilshire 11/6/2023|Miscellaneous Furniture, Fixtures and/or
San Francisco, CA 94103 (Street, LLC Boulevard, Suite 900, Los Equipment
Angeles, CA, 90025
16 |Unexpired Lease 161 Avenue of the Soho AOA Owner, LLC 44 W. 28th Street, 6th 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Americas New York, NY Floor, New York, NY, Equipment
10013 10001
17 |Unexpired Lease 1619 Broadway 1619 Broadway Realty |60 Columbus Circle, 20th 11/6/2023|Miscellaneous Furniture, Fixtures and/or
11th Floor LLC Floor, New York, NY, Equipment
New York, NY 10019 10023
18 |Unexpired Lease 171 East Liberty Street  [Liberty Market Building |49 Jackes Avenue, Suite 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Toronto, ON M6K 0A2 Two LP 200, Toronto, ON, M4T Equipment
1E2
19 |Unexpired Lease 180 Geary Street Geary-Stockton Realty, |150 East 58th Street, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
San Francisco, CA 94108 |LLC Penthouse, New York, Equipment
NY, 10155
20 [Unexpired Lease 1814 Franklin St 1814 Franklin Investors, |555 12th Street, Suite 11/6/2023|Miscellaneous Furniture, Fixtures and/or

Oakland, CA 94612

LLC

650, Oakland, CA, 94607

Equipment
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21 |Unexpired Lease 18191 Von Karman Lakeshore Land Lessee 2600 Michelson Drive, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Avenue PT LLC 17th Floor, Irvine, CA, Equipment
Irvine, CA 92612 92612
22 |Unexpired Lease 183 Madison Avenue 183 Madison Owner APF |28 West 44th Street, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10016 LP Floor 7, New York, NY, Equipment
10036
23 |Unexpired Lease 200 Broadway Westfield Fulton Center |185 GREENWICH 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10038 LLC STREET, Management Equipment
Office Oculus Level C2,
New York, NY, 10007
24 [Unexpired Lease 205 Hudson St Trinity Hudson Holdings, |345 Hudson St, 12th 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10013 LLC Floor, New York, NY, Equipment
10014
25 [Unexpired Lease 22 Cortlandt Street Mayore Estates LLC and [100 Henry Street, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10007 80 Lafayette Associates |Brooklyn, NY, 11201 Equipment
LLC
26 [Unexpired Lease 222 Kearny Street GRE-F 222 Kearny Fee, 900 North Michigan 11/6/2023|Miscellaneous Furniture, Fixtures and/or
San Francisco, CA 94108 |LLC and GRE-F 222 Avenue, Suite 1450, Equipment
Kearny Leasehold, LLC  |Chicago, IL, 60611
27 |Unexpired Lease 229 West 36th Street West 36 TT, LLC 9-20 35th Avenue, Suite 11/6/2023|Miscellaneous Furniture, Fixtures and/or
4th floor 2L, Astoria, NY, 11106 Equipment
New York, NY 10018
28 [Unexpired Lease 2420 17th St 2420 17TH STREET LLC |50 Hudson Yards, New 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Denver, CO 80202 York, NY, 10001 Equipment
29 [Unexpired Lease 25 Taylor St War Horse Golden Gate |175 Varick Street, New 11/6/2023|Miscellaneous Furniture, Fixtures and/or
San Francisco, CA 94102 |LLC York, NY, 10014 Equipment
30 [Unexpired Lease 255 Greenwich Street Resnick 255 Greenwich, |110 East 59th Street, 11/6/2023|Miscellaneous Furniture, Fixtures and/or

New York, NY 10007

LLC

34th Floor, New York,

NY, 10022

Equipment
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No. Title/Description of Lease Property Address Landlord / Counterparty R Abandoned Personal Property
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31 [Unexpired Lease 261 Madison Ave 260-261 Madison 261 Madison Avenue, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10016 Avenue LLC 27th Floor , New York, Equipment
NY, 10016
32 [Unexpired Lease 28 West 44th Street APF 28 West 44 Owner |28 West 44th Street, 7th 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10036 LP Floor, New York, NY, Equipment
10036
33 [Unexpired Lease 292 Adelaide Street Lifetime Adelaide Street |49 Jackes Avenue, Suite 11/6/2023|Miscellaneous Furniture, Fixtures and/or
West Inc. 200, Toronto, Ontario, Equipment
Toronto, ON M5V 1P6 MA4T 1E2
34 |Unexpired Lease 315 W 36th Street 36 LLC 419 Park Avenue South, 11/14/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10017 15th Floor, New York, Equipment
NY, 10016
35 [Unexpired Lease 3340 Peachtree Rd TPL Property Owner, L.P. 3340 Peachtree Road 11/6/2023|Miscellaneous Furniture, Fixtures and/or
#1010 NE, Suite 1660, Atlanta, Equipment
Atlanta, GA 30326 GA, 30326
36 |Unexpired Lease 3601 Walnut St MCP HUB | PROPERTY, |425 Market Street, Suite 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Denver, CO 80205 LLC 1050, San Francisco, CA, Equipment
94105
37 |Unexpired Lease 38 West 21st Street Jack Vogel Associates 36 East 12th Street, 7th 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10010 floor, New York, NY, Equipment
10003
38 [Unexpired Lease 40 Water Street RFM-KTB CSQ Propco, 177 Milk Street, Boston, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Boston, MA 02109 LLC MA, 02109 Equipment
39 |Unexpired Lease 419 Park Avenue South |Walber 419 Company 419 Park Avenue 11/14/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10016 LLC and 419 Park Avenue|South,15th Floor, New Equipment
South Associates LLC York, NY, 10016
40 |Unexpired Lease 430 California Street 400 California LLC 430 California Street, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
San Francisco, CA 94104 Basement Level, San Equipment
Francisco, CA, 94104
41 |Unexpired Lease 437 5th Avenue Ronbet 437 LLC 9 East 40th Street, 8th 11/6/2023|Miscellaneous Furniture, Fixtures and/or

New York, NY 10016

Floor, New York, NY,
10016

Equipment
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42 |Unexpired Lease 437 Madison Avenue Madison Avenue 767 Third Avenue, New 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10022 Leasehold LLC York, NY, 10017 Equipment
43 |Unexpired Lease 44 Wall Street 44 Wall Street Holdings, [3710 Rawlins St., Suite 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10005 LP 1100, Dallas, TX 75219 Equipment
44 |Unexpired Lease 4635 Lougheed Highway |Shape Brentwood 2020 One Bentall Centre, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Burnaby, BC V5C 326 Limited Partnership, 505 Burrard Street, Box Equipment
Brentwood Towncentre |206, Vancouver, British
Limited Partnership and |Columbia, V7X 1M6
0862223 B.C. Ltd.
45 |Unexpired Lease 483 Broadway C&A 483 Broadway LLC |1407 Broadway, 41st 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10013 Floor, New York, NY, Equipment
10018
46 |Unexpired Lease 500 5th Avenue 500 Fifth Avenue (New [1290 Avenue of the 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10110 York) LLC Americas, New York, NY, Equipment
10104
47 |Unexpired Lease 505 Park Avenue G.S. 505 Park, LLC 505 Park Avenue, New 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10011 York, NY, 10022 Equipment
48 |Unexpired Lease 511 West 25th Street AL 511 West 25th Street (142 West 57th Street, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10011 Owner, LLC 18th Floor, New York, Equipment
NY, 10019
49 |Unexpired Lease 54 W 40th St 54 West 40th Realty LLC 770 Lexington Avenue, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10018 9th Floor, New York, NY, Equipment
10065
50 |Unexpired Lease 57 East 11th Street Namor Realty Company |9 West 57th Street, 30th 11/14/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10003 L.L.C floor, New York, NY, Equipment
10019
51 [Unexpired Lease 599 Broadway 599-6 LLC 152 West 57th Street, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10011 New York, NY, 10019 Equipment
52 [Unexpired Lease 6 East 32nd Street 6E32 Fee Owners LLC 30 West 26th Street, 8th 11/6/2023|Miscellaneous Furniture, Fixtures and/or

New York, NY 10016

floor, New York, NY,

10010

Equipment
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No. Title/Description of Lease Property Address Landlord / Counterparty R Abandoned Personal Property
Address Effective Date
53 [Unexpired Lease 7 West 18th Street West 18th Street 7501 Wisconsin Avenue, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10011 Venture, LLC Suite 1300W, Bethesda, Equipment
MD, 20814
54 [Unexpired Lease 8 West 40th Street AB 40th Street LLC 110 East 59th Street, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10018 34th Floor, New York, Equipment
NY, 10022
55 |Unexpired Lease 800 Market Street 800 Market Street, LLC {425 Market Street, 23rd 11/6/2023|Miscellaneous Furniture, Fixtures and/or
San Francisco, CA 94102 Floor, San Francisco, CA, Equipment
94105
56 |Unexpired Lease 81 Prospect Street RFR/K 81 Prospect 375 Park Avenue, 10th 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Brooklyn, NY 11201 Owner LLC Floor, New York, NY, Equipment
10152
57 |Unexpired Lease 8305 Sunset Boulevard |Sunset Park Holdings, 1526 South Broadway, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Los Angeles, CA 90069  [LLC Los Angeles, CA, 90015 Equipment
58 [Unexpired Lease 8687 Melrose Ave Pacific Design Center 1, |750 Lexington Avenue, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Los Angeles, CA 90069  [LLC 28th Floor, New York, Equipment
NY, 10022
59 [Unexpired Lease 920 5th Ave BXP Madison Centre | Four Embarcadero 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Suite 1500 LLC and BXP Madison Center Lobby Level, Suite Equipment
Seattle, WA 98104 Centre Il LLC One, San Francisco, CA,
94111-5994
60 [Unexpired Lease 980 6th Avenue VBG 990 AOA LLC 292 Madison Avenue, 11/10/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10018 7th Floor, New York, NY, Equipment
10017
61 [Unexpired Lease Manhattan Beach Onni Manhattan Towers 315 W. 9th Street, Suite 11/6/2023|Miscellaneous Furniture, Fixtures and/or
Towers, 1240 Rosecrans |LP 801, Los Angeles, CA, Equipment
Ave 90015
Manhattan Beach, CA
90266
62 |Unexpired Lease One Metropolitan 270B Metropolitan 1125 Ocean Avenue, 11/6/2023|Miscellaneous Furniture, Fixtures and/or

Square
St. Louis, MO 63102

Square, LLC

Lakewood, NJ, 08701

Equipment
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63 [Unexpired Lease Suite 200 Douglas Emmett 2014, |1299 Ocean Avenue, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
808 Wilshire Boulevard |LLC Suite 1000, Santa Equipment
Santa Monica, CA 90401 Monica, CA, 90401
64 [Unexpired Lease 77 Sands St RFR/K 77 Sands Owner |375 Park Avenue, 10th 11/6/2023|Miscellaneous Furniture, Fixtures and/or
For the avoidance of doubt, Debtor occupies |Brooklyn, NY 11201 LLC Floor, New York, NY, Equipment
the 6th-9th floor Premises at 77 Sands 10152
pursuant to a separate lease agreement
that is not being rejected as part of this
motion
65 |Unexpired License Agreement 54 W 40th St Blue Bottle Coffee, Inc. {300 Webster Street, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10018 Oakland, CA, 94607 Equipment
66 |Unexpired Sublease 437 Madison Avenue Santander Holdings USA, |2 Morrissey Boulevard, 11/6/2023|Miscellaneous Furniture, Fixtures and/or
New York, NY 10022 Inc. Dorchester, MA, 02125 Equipment
67 |Unexpired Sublease 6 East 32nd Street Dataminr Inc. 6 East 32nd Street, New 11/6/2023|Miscellaneous Furniture, Fixtures and/or

New York, NY 10016

York, NY, 10016

Equipment
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[Attached]
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
Caption in Compliance with D.N.J. LBR 9004-1(b) bo;dcelreﬁimd on December 4, 2023
COLE SCHOTZ P.C. U.S. Bankruptcy Court

District of New Jersey

Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine(@coleschotz.com
fyudkin@coleschotz.com
rjareck@coleschotz.com

Proposed Co-Counsel for Debtors and
Debtors in Possession

In re: Chapter 11
WEWORK INC,, et al., Case No. 23-19865 (JKS)
Debtors. ! (Jointly Administered)

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epigl1.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3" Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton,
OR 97005.
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ORDER (I) ENFORCING THE AUTOMATIC
STAY AND (II) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through five (5), is

ORDERED.

fo-’f/i Jo~

Honorable John K. Sherwood
United States Bankruptcy Court

DATED: December 4, 2023
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GRANTING RELATED RELIEF

Upon the Debtors’ Motion for Entry of an Order (I) Enforcing the Automatic Stay,
(1l) Ordering Hudson’s Bay Company to Cease All Violations of the Automatic Stay, and
(I1I) Granting Related Relief (the “Motion™)! of the above-captioned debtors and debtors in
possession (collectively, the “Debtors”), for entry of an order (this “Order”), ordering HBC to
restore the Debtors’ access to the premises via the freight elevators, including to remove the
Furniture, the Debtors’ other property, and property of their members; and upon the Declaration
and the Court having jurisdiction to consider the Motion and the relief requested therein pursuant
to 28 U.S.C. §§ 157 and 1334 and the Standing Order of Reference to the Bankruptcy Court Under
Title 11 of the United States District Court for the District of New Jersey, entered July 23, 1984,
and amended on September 18, 2012 (Simandle, C.J.); and this Court having found that venue of
this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 14009;
and this Court having found that the Debtors’ notice of the Motion was appropriate under the
circumstances and no other notice need be provided; and this Court having reviewed the Motion;
and this Court having determined that the legal and factual bases set forth in the Motion establish
just cause for the relief granted herein; and upon all of the proceedings had before the Court and

after due deliberation and sufficient cause appearing therefor IT IS HEREBY

ORDERED THAT:
1. The Motion is granted as set forth in this Order.
2. This automatic stay applies to property of the estate wherever located and by

whomever held. Accordingly, this Court has jurisdiction to apply the automatic stay globally and

1 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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requests the assistance of foreign courts, including the Ontario Superior Court of Justice
(Commercial List) in enforcing this Order and the automatic stay, if requested by the Debtors.

3. The furniture, fixtures, and equipment owned by the Debtors (including the
Furniture) constitutes property of the Debtors’ estates.

4. The Debtors’ right to perform under the various membership agreements
constitutes property of the estates.

5. Hudson’s Bay Company ULC shall provide the Debtors access to their and their
members’ personal property located at 176 Yonge, and to the freight elevators for purposes of
accessing such personal property, on the dates specified in paragraph 6 of this Order and at no
additional cost to the Debtors. Hudson’s Bay Company ULC and the Debtors shall act in good
faith to comply with the applicable terms of the Management Agreement, applicable building rules,
and established regulations pertaining to access and freight elevator usage in connection therewith.

6. Hudson’s Bay Company ULC will allow the Debtors to remove the Furniture, other
Debtor property, and property of the Debtors’ members on December 5, 2023; December 8, 2023;
December 14, 2023; December 15, 2023; and on such other dates requested by the Debtors in
accordance with the Management Agreement. Hudson’s Bay Company ULC consents to such
dates and has no objection to such access.

7. Hudson’s Bay Company ULC shall have no liability associated with any damage
caused by action taken by the Debtors or their agents while on the premises of 176 Yonge in
connection with the Debtors’ removal of their or their members’ personal property from 176
Yonge. The Debtors will withdraw the Motion without prejudice to the Debtors’ right to re-allege

any facts stated therein or seek similar relief.
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: ORDER (I) ENFORCING THE AUTOMATIC STAY AND (I)

GRANTING RELATED RELIEF
8. The Debtors are authorized to take all actions necessary to effectuate the relief

granted pursuant to this Order in accordance with the Motion.

0. Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Order shall
be effective and enforceable immediately upon entry hereof.

10. Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied
by such notice.

11. The requirement set forth in Local Rule 9013-1(a)(3) that any motion be
accompanied by a memorandum of law is hereby deemed satisfied by the contents of the Motion
or otherwise waived.

12. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.
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KIRKLAND & ELLIS LLP _
KIRKLAND & ELLIS INTERNATIONAL LLP Order P led on December 6, 2023
Edward O. Sassower, P.C. UYS. Bankruptcy Court

Joshua A. Sussberg, P.C. (admitted pro hac vice) District of New Jersey

Steven N. Serajeddini, P.C. (admitted pro hac vice)
Ciara Foster (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900
edward.sassower@kirkland.com
joshua.sussberg@kirkland.com
steven.serajeddini@kirkland.com
ciara.foster@kirkland.com

COLE SCHOTZ P.C.
Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine(@coleschotz.com
fyudkin@coleschotz.com
rjareck@coleschotz.com

Proposed Co-Counsel for Debtors and
Debtors in Possession

In re: Chapter 11
WEWORK INC,, et al., Case No. 23-19865 (JKS)

Debtors.1 (Jointly Administered)

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epigl 1.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3" Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton,
OR 97005.
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ORDER (I) AUTHORIZING AND ESTABLISHING
PROCEDURES FOR THE COMPROMISE AND SETTLEMENT OF
DE MINIMIS CLAIMS, (II) APPROVING THE FORM AND MANNER
OF THE NOTICE OF SETTLEMENT, AND (III) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through fifteen (15), is

ORDERED.

L)

Honorable John K. Sherwood
United States Bankruptcy Court

DATED: December 6, 2023
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Order (I) Authorizing and Establishing Procedures for the Compromise and
Settlement of De Minimis Claims, (II) Approving the Form and Manner of
the Notice of Settlement, and (III) Granting Related Relief

Upon the Debtors’ Motion for Entry of an Order (I) Authorizing and Establishing
Procedures for the Compromise and Settlement of De Minimis Claims, (II) Approving the Form
and Manner of the Notice of Settlement, and (III) Granting Related Relief (the “Motion”) of the
above-captioned debtors and debtors in possession (collectively, the “Debtors”) for entry of an
order (this “Order”), (a) authorizing and approving the Settlement Procedures to allow the Debtors
to compromise and settle the De Minimis Claims; (b) approving the proposed form and manner of
the Settlement Notice, substantially in the form attached hereto as Exhibit 1; and (c) granting
related relief; all as more fully set forth in the Motion; and upon the First Day Declaration; and the
Court having jurisdiction to consider the Motion and the relief requested therein pursuant to 28
U.S.C. §§ 157 and 1334 and the Standing Order of Reference to the Bankruptcy Court Under Title
11 of the United States District Court for the District of New Jersey, entered July 23, 1984, and
amended on September 18, 2012 (Simandle, C.J.); and this Court having found that venue of this
proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and
this Court having found that the Debtors’ notice of the Motion was appropriate under the
circumstances and no other notice need be provided; and this Court having reviewed the Motion
and having heard the statements in support of the relief requested therein at a hearing before this
Court (the “Hearing”); and this Court having determined that the legal and factual bases set forth
in the Motion establish just cause for the relief granted herein; and upon all of the proceedings had
before the Court and after due deliberation and sufficient cause appearing therefor IT IS HEREBY
ORDERED THAT:

1. The Motion is granted as set forth herein.
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Order (I) Authorizing and Establishing Procedures for the Compromise and
Settlement of De Minimis Claims, (II) Approving the Form and Manner of

the Notice of Settlement, and (III) Granting Related Relief

2. The Debtors are hereby authorized to enter into settlements for De Minimis Claims
pursuant to the following Settlement Procedures:

a. No Settlement will be effective unless it is executed by an authorized
representative of the Debtors.

b. A full release of the Debtors, the Settling Party, and any applicable third
parties may be included in the Settlement.

C. No Settlement will be agreed to unless it is reasonable in the judgment of
the Debtors upon consideration of all relevant factors, including: (i) the
reasonableness of the Settlement as a whole; (ii) the probability of success
if the De Minimis Claim(s) were to be further litigated, mediated, or
otherwise pursued or defended through other means; (iii) the complexity,
expense, and likely duration of any litigation, mediation, or dispute
resolution process; (iv) the likelihood of collecting any judgment if the
Debtors proceeded with either litigation or arbitration; (v) the fairness of the
Settlement regarding the Debtors’ estates, creditors, and other parties in
interest; and (vi) other factors the Debtors may, in the exercise of their
business judgment, deem relevant in assessing the utility of the
proposed Settlement.

d. With respect to any Settlement where the proposed Settlement Amount is
less than or equal to $150,000 for the settlement of one or multiple De
Minimis Claim(s) asserted against the Debtors in the aggregate, the Debtors,
in the reasonable exercise of their business judgment, may enter into,
execute, and consummate a written agreement of such Settlement on any
reasonable terms that will be binding on the Debtors, their estates, and the
Settling Party without notice by the Debtors to any third party or further
action by this Court.

e. With respect to any Settlement where the proposed Settlement Amount is
greater than $150,000 but less than or equal to $1 million (i) for the
settlement of a De Minimis Claim asserted against the Debtors or (ii) in
satisfaction of multiple related De Minimis Claims asserted against the
Debtors in the aggregate, the Debtors, in the reasonable exercise of their
business judgment, may enter into, execute, and consummate a written
agreement of such Settlement on any reasonable terms that will be binding
on the Debtors, their estates, and the Settling Party without further action
by this Court; provided that:
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Debtors:
Case No.

Caption of Order:

WeWork Inc., et al.

23-19865 (JKS)

Order (I) Authorizing and Establishing Procedures for the Compromise and
Settlement of De Minimis Claims, (II) Approving the Form and Manner of
the Notice of Settlement, and (III) Granting Related Relief

1. Before entering into, executing, or consummating a written
agreement of such Settlement, the Debtors shall give at least
seven (7) calendar days advance written notice (email being
sufficient), on a confidential, and to the extent applicable,
professionals’ eyes only basis, to: (a) the U.S. Trustee for the
District of New Jersey, Office of The United States Trustee, One
Newark Center, 1085 Raymond Boulevard, Suite 2100, Newark, NJ
07102, Attn.: Fran Steele (Fran.B.Steele@usdoj.gov) and Peter
D’Auria (Peter.DAuria@usdoj.gov); (b) counsel to the Ad Hoc
Group, (i) Davis Polk & Wardwell LLP, 450 Lexington Avenue,
New York, New York 10017, Attn.: Eli J. Vonnegut, Esq.
(eli.vonnegut@davispolk.com), Natasha Tsiouris, Esq.
(natasha.tsiouris@davispolk.com), and Jonah A. Peppiatt, Esq.
(jonah.peppiatt@davispolk.com), and (ii) Greenberg Traurig, LLP,
500 Campus Drive, Florham Park, New Jersey 10017, Attn: Alan J.
Brody, Esq. (BrodyA@gtlaw.com); (c) counsel to SoftBank,
(1) Weil, Gotshal & Manges LLP, 767 5th Ave, New York, New
York 10153, Attn.: Gabriel A. Morgan (gabriel.morgan@weil.com),
Kevin H. Bostel (kevin.bostel@weil.com), and Eric L. Einhorn
(eric.einhorn@weil.com), and (ii)) Wollmuth Maher & Deutsch
LLP, 500 5th Avenue, New York, New York 10110, Attn.: Paul R.
DeFilippo  (pdefilippo@wmd-law.com), James N. Lawlor
(jlawlor@wmd-law.com), Steven S. Fitzgerald (sfitzgerald@wmd-
law.com), and Joseph F. Pacelli (jpacelli@wmd-law.com);
(d) counsel to Cupar Grimmond, LLC, Cooley LLP,
55 Hudson Yards, New York, NY 10001, Attn: Michael Klein
(mklein@cooley.com) and Lauren A. Reichardt
(Ireichardt@cooley.com); (e) the agents under each of the Debtors’
prepetition secured credit facilities and counsel thereto; (f) any party
to the Settlement; (g) proposed counsel to the official committee of
unsecured creditors (the “Committee”), (i) Paul Hastings LLP, 200
Park Avenue, New York, NY 10166, Attn: Gabe Sasson
(gabesasson@paulhastings.com) and Frank Merola
(frankmerola@paulhastings.com) and (ii) Riker Danzig LLP, 1
Speedwell Ave, Headquarters Plaza, Morristown, NJ 07962, Attn:
Joseph Schwartz (jschwartz@riker.com) and Tara Schellhorn
(tschellhorn@riker.com); and (h) those parties requesting notice
pursuant to Bankruptcy Rule 2002 (each, a “Notice Party,” and,
collectively, the “Notice Parties”).

ii. Such notice will be in substantially the form of the settlement notice
attached hereto as Exhibit 1 (the “Settlement Notice”) and will
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Debtors:
Case No.

Caption of Order:

WeWork Inc., et al.

23-19865 (JKS)

Order (I) Authorizing and Establishing Procedures for the Compromise and
Settlement of De Minimis Claims, (II) Approving the Form and Manner of
the Notice of Settlement, and (III) Granting Related Relief

specify (i) the identity of the other party or parties to the Settlement,
(i1) a summary of the dispute with such other party, (iii) the material
terms of the Settlement, including, without limitation, the
Settlement Amount, (iv) a good-faith estimate of the value of any
affirmative claim or cause of action of the Debtors that are proposed
to be settled; (v) whether the Debtors are seeking to release any
claims against creditors or other third parties; and (vi) an
explanation of why the Settlement of such De Minimis Claim is
favorable to the Debtors, their estates, and their creditors.

1il. The Notice Parties shall have until 5:00 p.m., prevailing Eastern
Time, on the date that is seven (7) calendar days after service of the
written notice (the “Objection Deadline”) to object to the Settlement
by filing and serving such objection in accordance with the Order
(1) Establishing Certain Notice, Case Management, and
Administrative Procedures and (1) Granting Related Relief
[Docket No. 100] (the “Case Management Procedures™) on (a) the
Debtors, WeWork Inc. c¢/o Epiq Corporate Restructuring, LLC
10300 SW Allen Blvd. Beaverton, OR 97005
(weworknotices@wework.com); (b) proposed co-counsel to the
Debtors, (i) Kirkland & Ellis LLP, 601 Lexington Avenue, New
York, New York 10022, Attn.: Steven Serajeddini, P.C.
(steven.serajeddini@kirkland.com), Ciara Foster
(ciara.foster@kirkland.com), and Oliver Par¢
(oliver.pare@kirkland.com), and (ii) Cole Schotz P.C., Court Plaza
North, 25 Main Street, Hackensack, New Jersey 07601, Attn.:
Michael D. Sirota, Esq. (msirota@coleschotz.com), Warren A.
Usatine, Esq. (WUsatine@coleschotz.com), Ryan T. Jareck, Esq.
(RJareck@coleschotz.com), and Felice R. Yudkin, Esq.
(FYudkin@coleschotz.com); and (c) the other Notice Parties.

1v. The Notice Parties may request additional time or additional
information to evaluate the proposed Settlement in writing (email
being sufficient) by no later than the Objection Deadline and serve
such request on counsel to the Debtors. If a Notice Party provides a
written request to counsel for the Debtors for additional information
or additional time to evaluate the proposed Settlement, then the
Objection Deadline with respect to such Notice Party shall be (i) in
the case of a request for additional time, five (5) days after the initial
Objection Deadline, or (ii) in the case of a request for additional
information, three (3) days after receipt by the Notice Party of the
additional information requested. Each Notice Party may make only
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Order (I) Authorizing and Establishing Procedures for the Compromise and
Settlement of De Minimis Claims, (II) Approving the Form and Manner of
the Notice of Settlement, and (III) Granting Related Relief

one request for additional time and one request for additional
information per Settlement Notice, unless otherwise agreed to by the
Debtors in their sole discretion.

V. If no objection from any Notice Party is filed with the Court and
served by the Objection Deadline, the Debtors may, in their sole
discretion, enter into, execute, and consummate a written agreement
of settlement that will be binding on the Debtors, their estates, and
the Settling Party without notice to any third party or further action
by the Court.

vi. If any Notice Party properly and timely objects to any Settlement by
the Objection Deadline, and the Debtors, in their sole discretion, still
desire to enter into the proposed Settlement with the Settling Party,
the execution of the Settlement shall not proceed except upon
(1) resolution of the objection by the parties in question or (ii) further
order of the Court after notice and a hearing.

Vii. Should a hearing on a proposed Settlement be required pursuant to
the Settlement Procedures, the Debtors are authorized to schedule
their request to approve the Settlement for hearing at the next
scheduled omnibus hearing following the Objection Deadline, or
any subsequent hearing, without filing a separate motion or
other pleading.

viii.  All time periods set forth in the Settlement Procedures shall be
calculated in accordance with Bankruptcy Rule 9006.

f. With respect to any and all De Minimis Claims asserted by the Debtors or
in satisfaction of multiple De Minimis Claims in the aggregate brought by
the Debtors against a non-Debtor third party that is not an affiliate or an
insider (each as defined in section 101 of the Bankruptcy Code) of the
Debtors, including any applicable counterclaims and crossclaims, the
Debtors, in the reasonable exercise of their business judgment, may enter
into, execute, and consummate a written agreement settling such De
Minimis Claims on any reasonable terms that will be binding on the
Debtors, their estates, and the Settling Party without further action by this
Court; provided that:

1. Before entering into, executing, or consummating a written
agreement of such Settlement, the Debtors shall give at least
seven (7) calendar days’ advance written notice (email being
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sufficient) to the Notice Parties on a confidential, and to the extent
applicable, professionals’ eyes only basis.

ii. Such notice will be in substantially the form of the Settlement
Notice and will specify (i) the identity of the other party to the
Settlement, (ii) a summary of the dispute with such other party,
(ii1) the material terms of the Settlement, including, without
limitation, the Settlement Amount, and (iv) an explanation of why
the Settlement of such De Minimis Claim is favorable to the
Debtors, their estates, and their creditors.

iil. The Notice Parties shall have until the Objection Deadline to object
to the Settlement by filing and serving such objection in accordance
with the Case Management Procedures on (a) the Debtors, WeWork
Inc. c¢/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd.
Beaverton, OR 97005 (weworknotices@wework.com);
(b) proposed co-counsel to the Debtors, (i) Kirkland & Ellis LLP,
601 Lexington Avenue, New York, New York 10022, Attn.: Steven
Serajeddini, P.C. (steven.serajeddini@kirkland.com), Ciara Foster
(ciara.foster@kirkland.com), and Oliver Pare
(oliver.pare@kirkland.com), and (ii) Cole Schotz P.C., Court Plaza
North, 25 Main Street, Hackensack, New Jersey 07601, Attn.:
Michael D. Sirota, Esq. (msirota@coleschotz.com), Warren A.
Usatine, Esq. (WUsatine@coleschotz.com), Ryan T. Jareck, Esq.
(RJareck@coleschotz.com), and Felice R. Yudkin, Esq.
(FYudkin@coleschotz.com); and (c) the other Notice Parties.

1v. If no written objection from any Notice Party is properly served by
the Objection Deadline, the Debtors may, in their discretion, enter
into, execute, and consummate a written agreement of settlement
that will be binding on the Debtors, their estates, and the Settling
Parties without notice to any third party or further action by
this Court.

V. If any of the Notice Parties properly and timely object to any
Settlement by the Objection Deadline and the Debtors, in their sole
discretion, still desire to enter into the proposed Settlement with the
Settling Party, the execution of the Settlement shall not proceed
except upon (i) resolution of the objection by the parties in question
or (i) further order of the Court after notice and a hearing.

Vi. Should a hearing on a proposed Settlement be required pursuant to
the Settlement Procedures, the Debtors are authorized to schedule
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the Notice of Settlement, and (III) Granting Related Relief

their request to approve the Settlement for hearing at the next
scheduled omnibus hearing following the Objection Deadline, or
any subsequent hearing, without filing a separate motion or
other pleading.

vii.  All time periods set forth in the Notice Procedures shall be
calculated in accordance with Bankruptcy Rule 9006.

g. On a monthly basis, beginning 30 days after entry of an Order granting the
Motion, the Debtors will provide to the Notice Parties a report of all
Settlements that the Debtors entered into during the previous month
pursuant to the Settlement Procedures. Such reports will set forth the name
of the parties with whom the Debtors have settled a De Minimis Claim, the
asserted claim amount (if applicable), the types of De Minimis Claims

asserted by each settling party, and the terms and amounts for which such
De Minimis Claims were settled.

h. Any Settlement that is not authorized pursuant to the foregoing procedures,
or pursuant to any other order of the Court, will be authorized only upon
separate order of this Court upon a motion of the Debtors served upon the
necessary parties in interest.

3. Any Settlement that is not authorized pursuant to the foregoing procedures, or
pursuant to any other order of the Court, will be authorized only upon separate order of this Court
upon a motion of the Debtors served upon the necessary parties in interest. The proposed form
and manner of the Settlement Notice, substantially in the form attached hereto as Exhibit 1,
is approved.

4. Notwithstanding anything herein to the contrary, the Settlement Procedures shall
not apply to (i) claims asserted against the Debtors by any insider or affiliate within the meaning
of sections 101(31) and 101(2) of the Bankruptcy Code and (i1) claims asserted by the Debtors
against any insider or affiliate within the meaning of sections 101(31) and 101(2) of the

Bankruptcy Code, respectively.
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5. Notwithstanding anything to the contrary contained in the Motion or this Order, the
Debtors shall not make any payment pursuant to the authority granted in this Order that is
inconsistent with or not in compliance with the requirements imposed on the Debtors under the
terms of each interim and final order entered by the Court in respect of the Debtors’ Motion for
Entry of Interim and Final Orders (I) Authorizing the Debtors to Use Cash Collateral,
(Il) Granting Adequate Protection to the Prepetition Secured Parties, (III) Modifying the
Automatic Stay, (IV) Scheduling a Final Hearing, and (V) Granting Related Relief [Docket No. 43]

(the “Cash Collateral Orders”), including compliance with any budget or cash flow forecast in

connection therewith and any other terms and conditions thereof. Nothing herein is intended to
modify, alter, or waive, in any way, any terms, provisions, requirements, or restrictions of the Cash
Collateral Orders. To the extent there is any inconsistency between the terms of the Cash
Collateral Orders and this Order, the terms of the Cash Collateral Orders shall control.

6. Notwithstanding anything herein to the contrary, to the extent a proposed
Settlement provides for the assumption or rejection of any executory contracts or unexpired leases,
such assumption and rejection shall be effected in accordance with the Assumption Procedures or
the Rejection Procedures set forth in the order entered by the Court in respect of the Debtors’
Motion for Entry of an Order (I) Authorizing and Approving Procedures to Reject or Assume
Executory Contracts and Unexpired Leases and (II) Granting Related Relief [Docket No. 12],
as applicable.

7. Notwithstanding anything in this Order, the Settlement Procedures, or any notice

pursuant thereto to the contrary, the Settlement Procedures approved by this Order shall not apply
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to (a) worker’s compensation claims; (b) claims asserted under the Debtors’ directors’ and officers’
crime and fiduciary Insurance Policies (as defined below); (c) claims where there is a judgment
entered or settlement already agreed to and signed by all applicable parties; (d) direct action claims
against any of the Debtors’ insurers under applicable non-bankruptcy law; (e) any claims or actions
relating to any claims between the Debtors’ insurers, on the one hand, and the Debtors, on the
other hand; and (f) any declaratory judgment actions regarding insurance coverage issues.

8. Nothing in this Order, the Settlement Procedures, or any notice pursuant thereto
(a) amends, modifies, or otherwise alters (i) the terms and conditions of any insurance policies
issued to or providing coverage to the Debtors at any time and any related agreements (collectively,

the “Insurance Policies™), including, but not limited to, any provisions (A) requiring certain notice

to insurers regarding claims possibly covered under the Insurance Policies, (B) allowing an insurer
to assume and/or control the defense or settlement of claims possibly covered under the Insurance
Policies, (C) requiring the approval of any insurer prior to settlement of or payment on account of
any claims possibly covered under the Insurance Policies, or (D) regarding payment of and liability
for self-insured retentions or deductibles; or (ii) either the duty or right, if any, under the Insurance
Policies or applicable non-bankruptcy law, of insurers to (A) pay claims covered by the Insurance
Policies and seek payment or reimbursement from the insured therefor pursuant to the terms of the
Insurance Policies, or (B) reduce any payment from insurance proceeds by any amount received
by a claimant on account of the same claim from another source including, but not limited to, the
Debtors or the Debtors’ estates; (b) creates or permits a direct right of action against any of the

Debtors’ insurers where such right does not already exist under applicable non-bankruptcy law;
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(c) obligates an insurer to be bound by a settlement; (d) requires an insurer to pay, in whole or in
part, a settlement; or (e) obligates an insurer to participate in or in any way administer the
Settlement Procedures or any notices required pursuant thereto.

0. Pursuant to Bankruptcy Rule 9006, cause exists to shorten the applicable notice
period in Bankruptcy Rule 2002(a)(3) with respect to each Settlement.

10.  Upon the expiration of the applicable Notice Period without an objection or upon
resolution of any filed objection after the applicable Notice Period, each Settlement that complies
with the Settlement Procedures shall be deemed (i) fair and reasonable, and (ii) to have satisfied
the standards under Bankruptcy Code sections 105 and 363 and Bankruptcy Rule 9019.

11. The Debtors are authorized to compromise and settle De Minimis Claims in
accordance with the Settlement Procedures.

12. The Debtors are authorized to resolve all of the De Minimis Claims of a single party
in a single settlement agreement.

13. Notwithstanding anything to the contrary in the Motion, this Order, the Settlement
Procedures, or any notice pursuant thereto, the Settlement Procedures approved by this Order shall
not apply to (a) worker’s compensation claims; (b) claims where there is a judgment entered or
settlement already agreed to and signed by all applicable parties; (c) direct action claims against
any of the Debtors’ insurers under applicable non-bankruptcy state law; or (d) any claims or actions
relating to any claims between the Debtors’ insurers, on the one hand, and the Debtors, on the

other hand.
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14.  Nothing in this Order, the Settlement Procedures, or any notice pursuant thereto
(a) amends, modifies or otherwise alters (i) the terms and conditions of any Insurance Policies,
including, but not limited to, any provisions (A) requiring certain notice to insurers regarding
claims possibly covered under the Insurance Policies, (B) allowing an insurer to assume and/or
control the defense or settlement of claims possibly covered under the Insurance Policies,
(C) requiring the approval of any insurer prior to settlement of or payment on account of any claims
possibly covered under the Insurance Policies, or (D) regarding payment of and liability for self-
insured retentions or deductibles; or (ii) either the duty or right, if any, under the Insurance Policies
or applicable non-bankruptcy law of insurers to (A) pay claims covered by the Insurance Policies
and seek payment or reimbursement from the insured therefor pursuant to the terms of the
Insurance Policies, or (B) reduce any payment from insurance proceeds by any amount received
by a claimant on account of the same claim from another source including, but not limited to, the
Debtors or the Debtors’ estates; (b) creates or permits a direct right of action against any of the
Debtors’ insurers; (c) obligates an insurer to be bound by a settlement; or (d) requires an insurer
to pay, in whole or in part, a settlement.

15. The Debtors shall provide written notice to Epiq, the Debtors’ authorized claims
and noticing agent, with respect to any proof of claim settled pursuant to these Settlement
Procedures. Ifapplicable, Epiq is authorized and directed to amend the claims register accordingly

without further order of the Court.
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16.  Assuming no objection has been filed by the applicable Objection Deadline,
immediately after the expiration of the Notice Period, the settlement agreement shall be deemed
approved by a final order of this Court for all purposes, including for purposes of any appeal.

17.  Counsel to the Committee or the U.S. Trustee is authorized to seek emergency relief
from this Court on three (3) calendar days’ notice if counsel to the Committee reasonably believes
that the Debtors have not complied, or are not complying, with any provision of this Order and is
unable, after consultation with counsel to the Debtors (and with notice to the U.S. Trustee or the
Committee, as applicable), to resolve or correct such compliance issues in a reasonably
timely manner.

18.  Inthe event there is an inconsistency between the Motion and this Order, this Order
shall control.

19. This Court retains jurisdiction to hear and determine all matters arising from or
related to the Motion, this Order, or any Settlement.

20. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Motion.

21. Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Order shall
be effective and enforceable immediately upon entry hereof.

22. Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are satisfied

by such notice.
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23. The requirement set forth in Local Rule 9013-1(a)(3) that any motion be
accompanied by a memorandum of law is hereby deemed satisfied by the contents of the Motion
or otherwise waived.

24, The requirement set forth in Local Rule 9019-3 that a party seeking approval of a
proposed compromise or settlement of a controversy, other than approval of an agreement under
Bankruptcy Rule 4001(d), must file the local form “Notice of Proposed Compromise or Settlement
of Controversy” is hereby deemed satisfied by the service of the Settlement Notice pursuant to the
Settlement Procedures or otherwise waived.

25. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.
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Settlement Notice
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COLE SCHOTZ P.C.
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Warren A. Usatine, Esq.
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Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
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Proposed Co-Counsel for Debtors and
Debtors in Possession

UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

Inre:
WEWORK INC,, et al.,

Debtors.!

Chapter 11
Case No. 23-19865 (JKS)

(Jointly Administered)

NOTICE OF SETTLEMENT

PLEASE TAKE NOTICE that on November 6, 2023, the above-captioned debtors and
debtors in possession (collectively, the “Debtors™) filed voluntary petitions for relief under
chapter 11 of the Bankruptcy Code, 11 U.S.C. §§ 101-1532.

PLEASE TAKE FURTHER NOTICE that, on [ ], 2023, the United States
Bankruptcy Court for the District of New Jersey (the “Court”) entered an Order (I) Authorizing
and Establishing Procedures for the Compromise and Settlement of De Minimis Claims,
(11) Approving the Form and Manner of the Notice of Settlement, and (I11) Granting Related Relief

[Docket No. [@]] (the “Settlement Procedures Order”),? pursuant to which the Court authorized
the Debtors to settle certain prepetition or postpetition claims and causes of action brought by or

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’

claims and noticing agent at https://dm.epigl 1.com/WeWork. The location of Debtor WeWork Inc.’s principal

place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton,

OR 97005.

Procedures Order.

Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Settlement
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against the Debtors in a judicial, administrative, arbitral, or other action or proceeding
(collectively, the “De Minimis Claims”).

PLEASE TAKE FURTHER NOTICE that the Debtors, in the reasonable exercise of
their business judgment and in consideration of (i) the reasonableness of the settlement as a whole;
(1) the probability of success if the De Minimis Claim(s) were to be further litigated, mediated, or
otherwise pursued or defended through other means; (iii) the complexity, expense, and likely
duration of any litigation, mediation, or dispute resolution process; (iv) the likelihood of collecting
any judgment if the Debtors proceeded with either litigation or arbitration; (v) the fairness of the
settlement regarding the Debtors’ estates, creditors, and other parties in interest; and (vi) other
factors the Debtors may, in the exercise of their business judgment, deem relevant in assessing the
utility of a proposed settlement, have decided to enter into the settlement (the “Settlement”), the
material terms of which are attached hereto as Exhibit A.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Settlement Procedures Order,
this notice of the Settlement (this “Notice™) is provided to you on a confidential and, to the extent
applicable, professionals’ eyes only basis.

PLEASE TAKE FURTHER NOTICE that you shall have until 5:00 p.m., prevailing
Eastern Time, on the date that is seven (7) days after service of the written notice
(the “Objection Deadline™) to object to the Settlement by filing and serving such objection in
accordance with the Order (1) Establishing Certain Notice, Case Management, and Administrative
Procedures and (1) Granting Related Relief [Docket No. 100] (the “Case Management
Procedures”) on (i) the Debtors, WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW
Allen Blvd. Beaverton, OR 97005 (weworknotices@wework.com); (ii) proposed co-counsel to the
Debtors, (a) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn.:
Steven Serajeddini, pP.C. (steven.serajeddini@kirkland.com), Ciara Foster
(ciara.foster@kirkland.com), and Oliver Paré (oliver.pare@kirkland.com), and (b) Cole Schotz
P.C., Court Plaza North, 25 Main Street, Hackensack, New Jersey 07601, Attn.: Michael D. Sirota,
Esq. (msirota@coleschotz.com), Warren A. Usatine, Esq. (WUsatine@coleschotz.com), Ryan T.
Jareck, Esq. (RJareck@coleschotz.com), and Felice R. Yudkin, Esq. (FYudkin@coleschotz.com);
and (iii) the other Notice Parties.

PLEASE TAKE FURTHER NOTICE that if no written objection from any Notice Party
is properly served by the Objection Deadline, the Debtors may, in their discretion, enter into,
execute, and consummate a written agreement of settlement that will be binding on the Debtors,
their estates, and the Settling Parties without notice to any third party, including you, or further
action by this Court.

PLEASE TAKE FURTHER NOTICE that if you or any of the Notice Parties properly
and timely object to the Settlement by the Objection Deadline, and the Debtors, in their sole
discretion, still desire to enter into the proposed Settlement, the execution of the Settlement shall
not proceed except upon (i) resolution of the objection or (ii) further order of the Court after notice
and a hearing.
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Exhibit A

Material Terms of the Settlement

De Minimis Settlement Notice

Identity of the Settling Parties

Summary of the Dispute

Material Terms of the
Settlement

Estimate of the value of any
affirmative claim or cause of
action of the Debtors that are
proposed to be settled

Whether the Debtors are
seeking to release any claims
against creditors or other third
parties

Explanation of Why the
Settlement of Such De
Minimis Claim is Favorable
to the Debtors, Their Estates,
and Their Creditors
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SCHEDULE “L”
DE MINIMIS ASSET TRANSACTIONS PROCEDURES ORDER

[Attached]
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DISTRICT OF NEW JERSEY % , g
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Caption in Compliance with D.N.J. LBR 9004-1(b) %

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP Order Filed on December 6, 2023

Edward O. Sassower, P.C. by Clerk

U.S. Bankruptcy Court

Joshua A. Sussberg, P.C. (admitted pro hac vice) District of New Jersey

Steven N. Serajeddini, P.C. (admitted pro hac vice)
Ciara Foster (admitted pro hac vice)

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900
edward.sassower@kirkland.com
joshua.sussberg@kirkland.com
steven.serajeddini@kirkland.com
ciara.foster@kirkland.com

COLE SCHOTZ P.C.
Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine(@coleschotz.com
fyudkin@coleschotz.com
rjareck@coleschotz.com

Proposed Co-Counsel for Debtors and
Debtors in Possession

In re: Chapter 11
WEWORK INC,, et al.,
Debtors.' Case No. 23-19865 (JKS)

(Jointly Administered)

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epigql 1.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton,
OR 97005.
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ORDER (I) AUTHORIZING
AND ESTABLISHING PROCEDURES
FOR THE DE MINIMIS ASSET TRANSACTIONS;
(II) AUTHORIZING AND ESTABLISHING PROCEDURES
FOR DE MINIMIS ASSET ABANDONMENT; (III) APPROVING
THE FORM AND MANNER OF THE NOTICE OF DE MINIMIS ASSET
TRANSACTIONS AND ABANDONMENT; AND (IV) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through fifteen (15), is

ORDERED.

)

Honorable John K. Sherwood
United States Bankruptcy Court

DATED: December 6, 2023
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Debtors: WeWork Inc., et al.

Case No. 23-19865 (JKS)

Caption of Order: Order (I) Authorizing and Establishing Procedures for the De Minimis
Asset Transactions; (II) Authorizing and Establishing Procedures for De
Minimis Asset Abandonment; (III) Approving the Form and Manner of
the Notice of De Minimis Asset Transactions and Abandonment; and
(IV) Granting Related Relief

Upon the Debtors’ Motion for Entry of an Order (I) Authorizing and Establishing
Procedures for the De Minimis Asset Transactions; (II) Authorizing and Establishing
Procedures for De Minimis Asset Abandonment; (IIl) Approving the Form and Manner of the
Notice of De Minimis Asset Transactions and Abandonment; and (IV) Granting Related Relief
(the “Motion”),2 of the above-captioned debtors and debtors in possession (collectively, the
“Debtors™), for entry of an order (this “Order”) (i) authorizing and establishing procedures
providing for the expedited use, sell, or transfer of the De Minimis Assets in any De Minimis
Asset Transaction to a single buyer or group of related buyers with an aggregate sale price equal
to or less than $4,000,000 as calculated within the Debtors’ reasonable discretion, free and clear
of all Liens, without the need for further Court approval and with Liens attaching to the proceeds
of such use, sale, or transfer with the same validity, extent, and priority as had attached to the De
Minimis Assets immediately prior to the use, sale, or transfer; (ii) authorizing and establishing
procedures to provide for the expedited abandonment of a De Minimis Asset to the extent that a
sale thereof cannot be consummated at a value greater than the cost of liquidating such De
Minimis Asset; (iii) approving the form and manner of the notice of De Minimis Asset
Transactions and abandonment; and (iv) granting related relief, all as more fully set forth in the
Motion; and upon the First Day Declaration; and the Court having jurisdiction to consider the
Motion and the relief requested therein pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing

Order of Reference to the Bankruptcy Court Under Title 11 of the United States District Court

2 (Capitalized terms used but not otherwise defined herein have the meaning ascribed to them in the Motion.
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for the District of New Jersey, entered July 23, 1984, and amended on September 18, 2012
(Simandle, C.J.); and this Court having found that venue of this proceeding and the Motion in
this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that
the Debtors’ notice of the Motion was appropriate under the circumstances and no other notice
need be provided; and this Court having reviewed the Motion and having heard the statements in
support of the relief requested therein at a hearing before this Court (the “Hearing”); and this
Court having determined that the legal and factual bases set forth in the Motion establish just
cause for the relief granted herein; and upon all of the proceedings had before the Court and after
due deliberation and sufficient cause appearing therefor IT IS HEREBY ORDERED THAT:

1. Pursuant to section 363(b) of the Bankruptcy Code, the Debtors are authorized to
use, sell, swap, or transfer De Minimis Assets outside the ordinary course of business, without
further order of the Court in accordance with the following De Minimis Asset
Transaction Procedures, provided, further, that the total value of sales of De Minimis Assets in
accordance with this Order shall not exceed $15,000,000 during the course of these chapter 11
cases absent further order of the Court:

a. With regard to uses, sales, or transfers of De Minimis Assets in any individual

transaction or series of related transactions to or from a single buyer or group of

related buyers with a total transaction value, as calculated within the Debtors’
reasonable discretion, less than or equal to $200,000:

1. the Debtors are authorized to consummate such transactions if the Debtors
determine in the reasonable exercise of their business judgment that such
transactions are in the best interest of the estates, without further order of
the Court, subject only to the noticing procedures set forth herein;
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il. any such transactions shall be, without need for any action by any party,
final and fully authorized by the Court and may be, as provided in the
documentation governing the applicable transaction, final and free and
clear of all Liens with such Liens attaching only to the proceeds of such
transactions with the same validity, extent, and priority as immediately
prior to the transaction;

iil. before closing such sale or effectuating such transaction, the Debtors shall
give at least five (5) calendar days advance written notice (email being
sufficient), on a confidential, and to the extent applicable,
professionals’-eye-only basis, to: (a) the U.S. Trustee for the District of
New Jersey; (b) (1) counsel to the Ad Hoc Group, Davis Polk & Wardwell
LLP, 450 Lexington Avenue, New York, New York 10017, Attn.: Eli J.
Vonnegut, Esq. (eli.vonnegut@davispolk.com), Natasha Tsiouris, Esq.
(natasha.tsiouris@davispolk.com) and Jonah A. Peppiatt, Esq.
(jonah.peppiatt@davispolk.com), and (ii) Greenberg Traurig, LLP, 500
Campus Drive, Florham Park, New Jersey 10017, Attn.: Alan J. Brody,
Esq. (BrodyA@gtlaw.com); (c) (i) counsel to SoftBank, Weil, Gotshal &
Manges LLP, 767 5th Ave, New York, New York 10153, Attn.: Gabriel
A.  Morgan  (gabriel.morgan@weil.com), Kevin H.  Bostel
(kevin.bostel@weil.com), and Eric L. Einhorn (eric.einhorn@weil.com),
and (i1) Wollmuth Maher & Deutsch LLP, 500 5th Avenue, New York,
New York 10110, Attn.: Paul R. DeFilippo (pdefilippo@wmd-law.com),
James N. Lawlor (jlawlor@wmd-law.com), Steven S. Fitzgerald
(sfitzgerald@wmd-law.com), and Joseph F. Pacelli (jpacelli@wmd-
law.com); (d) counsel to Cupar Grimmond, LLC, Cooley LLP, 55 Hudson
Yards, New York, New York 10001, Attn.: Michael Klein
(mklein@cooley.com) and Lauren A. Reichardt (Ireichardt@cooley.com);
(e) the agents under each of the Debtors’ prepetition secured credit
facilities and counsel thereto; (f) any party to the transaction; (g) any
counterparties to a contract being sold, assigned, or otherwise transferred;
(h) proposed counsel to the Official Committee of Unsecured Creditors
(the “Committee”), (i) Paul Hastings LLP, 200 Park Avenue, New York,
NY 10166, Attn: Gabe Sasson (gabesasson@paulhastings.com) and Frank
Merola (frankmerola@paulhastings.com) and (ii) Riker Danzig LLP, 1
Speedwell Ave, Headquarters Plaza Morristown, NJ 07962, Attn: Joseph
Schwartz (jschwartz@riker.com) and Tara Schellhorn
(tschellhorn@riker.com); (i) the landlords of leased premises where the
De Minimis Assets are located, the sale may be closed, or the transaction
may be effected, as well as their counsel who have entered appearances in
these chapter 11 cases; and (j) those parties requesting notice pursuant to
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Bankruptcy Rule 2002 (each, a “Notice Party,” and, collectively,
the “Notice Parties™);

v. such notice will be in substantially the form of the Transaction Notice
attached as Exhibit 1 hereto and will specify: (i) identification of the
De Minimis Assets being used, sold, or transferred; (ii) identification of
the Debtor that directly owns the De Minimis Assets; (iii) identification of
the purchaser of the assets; (iv) identification of the holders of any liens,
claims, interests, and encumbrances on the De Minimis Assets known to
the Debtors; (v) the purchase price; (vi) a copy of the sale agreement
evidencing the terms of the sale (if any) or, alternatively, a summary of the
material economic terms and conditions of the sale or transfer; (vii) the
closing date of such sale; (viii) the intended use of the sale proceeds; and
(ix) any commission, fees, or similar expenses to be paid in connection
with such transaction;

V. if the terms of a proposed sale or transfer are materially amended after
transmittal of the Transaction Notice but prior to the applicable deadline
of any Notice Parties’ right to object to such sale of the De Minimis
Assets, the Debtors will send a revised Transaction Notice (the “Amended
Transaction Notice”) to the Notice Parties, after which the Notice Parties
shall have an additional two (2) business days to object to such sale prior
to closing such sale or effectuating such transaction;

Vi. any Notice Party shall have the right to object to any such proposed sale,
acquisition, or transaction of De Minimis Assets by notifying the Debtors
in writing (email being sufficient) of such objection by the later of (i) five
(5) calendar days after service of such Transaction Notice and (ii) two (2)
business days after service of an Amended Transaction Notice, as
applicable, without the need to file a formal objection with the Court
(an “Objection Notice™) and the Debtors shall promptly notify the Notice
Parties of any Objection Notices they receive, which notice may be
provided electronically; if the Debtors do not receive an Objection Notice,
the Debtors are authorized to consummate such transaction immediately;

Vil. if the Debtors receive an Objection Notice, and, after good faith
negotiations, the Debtors and such Notice Party are unable to resolve such
objection consensually, the Notice Party shall have two (2) business days
after being notified by the Debtors that the objection has not been resolved
to file a formal objection and the transaction shall not proceed except upon
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(1) resolution of the objection by the parties in question or (ii) further order
of the Court after notice and a hearing (if necessary); and

viii.  good faith purchasers of assets pursuant to these De Minimis Asset
Transaction Procedures shall be entitled to the protections of
section 363(m) of the Bankruptcy Code.

b. With regard to the uses, sales, or transfers of De Minimis Assets in any individual
transaction or series of related transactions to or from a single buyer or group of
related buyers with a total transaction value, as calculated within the Debtors’
reasonable discretion, greater than $200,000, and less than or equal to $4,000,000,
and with three (3) business days’ notice (to the extent reasonably practicable) to
(1) the Committee, (i1) Davis Polk & Wardwell LLP, (iii)) Weil, Gotshal & Manges
LLP, and (iv) Cooley LLP in advance of entering into any such agreement:

1. the Debtors are authorized to consummate such transactions if the Debtors
determine in the reasonable exercise of their business judgment that such
transactions are in the best interest of the estates, without further order of
the Court, subject to the procedures set forth herein;

i1. any such transactions shall be, without need for any action by any party,
final and fully authorized by the Court and may be, as provided in the
documentation governing the applicable transaction, final and free and
clear of all Liens with such Liens attaching only to the proceeds of such
transactions with the same validity, extent, and priority as immediately
prior to the transaction;

iii. before closing such sale or effectuating such transaction, the Debtors shall
give at least seven (7) calendar days advance written notice (email being
sufficient), on a confidential, and to the extent applicable,
professionals’-eye-only basis, to the Notice Parties;

iv. such notice will be in substantially the form of the Transaction Notice
attached as Exhibit 1 hereto and will specify: (i) identification of the
De Minimis Assets being used, sold, or transferred; (ii) identification of
the Debtor that directly owns the De Minimis Assets; (iii) identification of
the purchaser of the assets; (iv) identification of the holders of any liens,
claims, interests, and encumbrances on the De Minimis Assets known to
the Debtors; (v) the purchase price; (vi) a copy of the sale agreement
evidencing the terms of the sale (if any) or, alternatively, a summary of the
material economic terms and conditions of the sale or transfer; (vii) the
closing date of such sale; (viii) the intended use of the sale proceeds; and
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(ix) any commission, fees, or similar expenses to be paid in connection
with such transaction;

V. if the terms of a proposed sale or transfer are materially amended after
transmittal of the Transaction Notice but prior to the applicable deadline
of any Notice Parties’ right to object to such sale of the De Minimis
Assets, the Debtors will send an Amended Transaction Notice to the
Notice Parties, after which the Notice Parties shall have an additional two
(2) business days to object to such sale prior to closing such sale or
effectuating such transaction;

vi. if no Objection Notice is filed by a Notice Party within the greater of
(1) seven (7) calendar days of service of such Transaction Notice or (ii)
two (2) business days of service of an Amended Transaction Notice, as
applicable (the “Objection Deadline”), the Debtors are authorized to
consummate such transaction immediately;

vii.  if any of the Notice Parties properly and timely object to any transaction
by the Objection Deadline, and the Debtors, in their sole discretion, still
desire to enter into such transaction, the transaction shall not proceed
except upon (i) resolution of the objection by the parties in question or
(11) further order of the Court after notice and a hearing (if necessary); and

viii.  good faith purchasers of assets pursuant to these De Minimis Asset
Transaction Procedures shall be entitled to the protections of
section 363(m) of the Bankruptcy Code.

2. Pursuant to section 554(a) of the Bankruptcy Code, the Debtors are authorized to
abandon De Minimis Assets in accordance with the following De Minimis Asset
Abandonment Procedures:!

a. The Debtors shall give written notice of the abandonment substantially in the

form attached as Exhibit 2 hereto (each such notice, an “Abandonment Notice™)
to the Notice Parties;

For the avoidance of doubt, the De Minimis Asset Abandonment Procedures are without prejudice to the
Debtors’ rights to abandon their personal property under the terms of an order entered by the Court in respect of
the Debtors Motion for Entry of an Order (I) Authorizing and Approving Procedures to Reject or Assume
Executory Contracts and Unexpired Leases, and (II) Granting Related Relief [Docket No. 12].
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b. the Abandonment Notice shall contain: (i) a description in reasonable detail of the
De Minimis Assets to be abandoned, including the projected book value of the
assets being abandoned as reflected in the Debtors’ books and records; (ii) the
identification of the Debtor entity that directly owns the De Minimis Assets;
(ii1) identification of holders of any liens, claims, interests, and encumbrances on
the De Minimis Assets known to the Debtors; (iv) the Debtors’ reasons for such
abandonment; and (v) the proposed abandonment date absent a timely objection;

C. if no written objections from any of the Notice Parties are filed with the Court
within ten (10) calendar days after the date of receipt of such Abandonment
Notice, then the Debtors are authorized to immediately proceed with the
abandonment; and

d. if a written objection from any Notice Party is filed with the Court within ten (10)
calendar days after receipt of such Abandonment Notice, then the relevant De
Minimis Asset shall only be abandoned upon (i) resolution of the objection by the
parties in question or (ii) further order of the Court after notice and a hearing.?

e. Notwithstanding anything to the contrary in this Order, in relation to the Debtors’
personal property that may be located at the Debtors’ leased premises (i) nothing
shall modify any requirement under applicable law with respect to the removal of
any hazardous materials as defined under the applicable law from any of the
Debtors’ leased premises, and (ii) to the extent the Debtors seek to abandon
personal property known to contain “personally identifiable information,” as that
term 1s defined in section 101(41A) of the Bankruptcy Code (the “PII”), the
Debtors shall use commercially reasonable efforts to remove the PII from such
personal property before abandonment. The applicable landlord may return any
remaining PII to the Debtors at WeWork Inc. c/o Epiq Corporate Restructuring,
LLC 10300 SW Allen Blvd. Beaverton, OR 97005. As long as the Debtors are in
full compliance with applicable law (and in compliance with building rules
previously provided to the Debtors applicable to the removal of furniture, fixtures,
and equipment), the applicable landlord may not interfere with Debtors’ removal
of any of the Debtors’ personal property prior to the abandonment. Following
abandonment, Landlords may, in their sole discretion and without further notice
or order of this Court, utilize and/or dispose of such property without liability to
the Debtors or third parties, and, to the extent applicable, the automatic stay is
modified to allow such disposition. Notwithstanding anything herein to the
contrary, no license or other right to use any intellectual property of the Debtors,

2 For the avoidance of doubt. the De Minimis Asset Abandonment Procedures are without prejudice to the
Debtors’ right to abandon de minimis intellectual property assets in the ordinary course.
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including any right to reproduce, modify, or create derivatives, shall be conferred
to any landlord as a result of such abandonment, and landlords shall have no right
to the continued use of such intellectual property. Nothing in the Order is
intended to waive the rights of any landlords to assert any claim, pursuant to, inter
alia, §§ 365 or 503 of the Bankruptcy Code, for any costs or expenses that any
landlords may incur in relation to any sale or abandonment of any property at
their premises, with the Debtors likewise not waiving any defenses.

3. Any uses, sales, or transfers to “insiders,” as that term is defined in
section 101(31) of the Bankruptcy Code, are excluded from this Order.

4, For the avoidance of doubt, the De Minimis Asset Sale Procedures and De
Minimis Asset Abandonment Procedures shall not apply to any non-residential real property
leases, which may not be used, sold, assigned, transferred, abandoned, or otherwise dealt with
pursuant to the authority granted herein and such non-residential real property leases shall not be
considered “De Minimis Assets” as defined in the Motion.

5. A party’s failure to timely object to (i) the relief requested in the Motion and (ii)
the sale or transfer of De Minimis Assets in accordance with the terms of this Order shall be
determined to be “consent” to such use, sale, or transfer within the meaning of section 363(f)(2)
of the Bankruptcy Code.

6. Sales and transfers of De Minimis Assets are, without need for any action by any
party, free and clear of all Liens, with such Liens attaching to the proceeds of such sale or
transfer with the same validity, extent, and priority as had attached to such De Minimis Assets
immediately prior to such sale or transfer. The holder of any valid lien, claim, encumbrance, or
interest on such De Minimis Assets shall, as of the effective date of such sale or transfer, be

deemed to have waived and released such lien, claim, encumbrance, or interest, without regard to
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whether such holder has executed or filed any applicable release, and such lien, claim,
encumbrance, or interest shall automatically, and with no further action by any party, attach to
the proceeds of such sale. Notwithstanding the foregoing, any such holder of such a lien, claim,
encumbrance, or interest is authorized and directed to execute and deliver any waivers, releases,
or other related documentation, as reasonably requested by the Debtors.

7. Purchasers and transferees of De Minimis Assets are entitled to the protections
afforded to good-faith purchasers under section 363(m) of the Bankruptcy Code.

8. The Debtors shall provide a written report to the Court, the U.S. Trustee, the
Notice Parties, counsel to the Committee (as previously noted herein), and those parties
requesting notice pursuant to Bankruptcy Rule 2002, beginning with the calendar quarter ending
on December 31, 2023, and each calendar quarter thereafter, no later than thirty (30) days after
the end of each such calendar quarter, concerning any such transactions consummated during the
preceding calendar quarter pursuant hereto, including the names of purchasing or selling parties,
as applicable, and the types and amounts of the transactions.

9. The Transaction Notice with regard to the sale or transfer of De Minimis Assets
substantially in the form attached hereto as Exhibit 1 is hereby authorized and approved.

10. Service of the Transaction Notice, as applicable, is sufficient notice of the use,
sale, or transfer of such De Minimis Assets.

11. Sales of De Minimis Assets shall be deemed arm’s-length transactions entitled to

the protections of section 363(m) of the Bankruptcy Code.
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12.  With respect to all sale transactions consummated pursuant to this Order, this
Order shall be sole and sufficient evidence of the transfer of title to any particular buyer, and the
sale transactions consummated pursuant to this Order shall be binding upon and shall govern the
acts of all persons and entities who may be required by operation of law, the duties of their
office, or contract to accept, file, register, or otherwise record or release any documents or
instruments, or who may be required to report or insure any title or state of title in or to any of
the property sold pursuant to this Order, including without limitation, all filing agents, filing
officers, title agents, title companies, recorders of mortgages, recorders of deeds, administrative
agencies, governmental departments, secretaries of state and federal, state, and local officials,
and each of such persons and entities is hereby directed to accept this Order as sole and sufficient
evidence of such transfer of title and shall rely upon this Order in consummating the transactions
contemplated hereby.

13.  The Debtors are authorized to pay those reasonable and necessary fees and
expenses incurred in the use, sale, or transfer of De Minimis Assets, including commission and
fees to agents, brokers, auctioneers, and liquidators.?

14.  Nothing contained herein shall prejudice the rights of the Debtors to seek
authorization for the wuse, sale, or transfer of any asset under Section363 of the

Bankruptcy Code. Counsel to the Committee or the U.S. Trustee is authorized to seek

3 The Debtors shall not pay fees and expenses of estate-retained professionals in connection with such sale,

however, other than in accordance with any order approving procedures for interim compensation and
reimbursement of expenses for professionals or order granting fee allowances.
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emergency relief from this Court on three (3) business days’ notice if counsel to the Committee
reasonably believes that the Debtors have not complied, or are not complying, with any provision
of this Order and is unable, after consultation with counsel to the Debtors (and with notice to the
U.S. Trustee or the Committee, as applicable), to resolve or correct such compliance issues in a
reasonably timely manner.

15.  Notwithstanding anything to the contrary in this Order, the De Minimis Asset
Transaction Procedures, De Minimis Asset Abandonment Procedures, or any notice pursuant
thereto, none of the Debtors’ insurance policies and/or agreements related thereto, including, but
not limited to, any claims handling service agreements, shall be abandoned, sold, assigned, or
otherwise transferred pursuant to any sale(s) or abandonment of the De Minimis Assets, without
the express prior written consent of the applicable insurer and/or third party administrator.

16.  Notwithstanding anything to the contrary in the Motion or this Order, none of the
Debtors’ surety bonds and/or related agreements can be sold, assigned, or otherwise transferred
pursuant to any De Minimis Asset Transaction Procedures, unless upon the Surety’s consent in
compliance with the terms of such bonds, any related agreements, and/or applicable non-
bankruptcy law.

17. Notwithstanding anything to the contrary contained in the Motion or this Final
Order, the Debtors shall not make any payment pursuant to the authority granted in this Final
Order that is inconsistent with or not in compliance with, the requirements imposed on the
Debtors under the terms of each interim and final order entered by the Court in respect of the

Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing the Debtors to Use Cash
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Collateral, (II) Granting Adequate Protection to the Prepetition Secured Parties, (III) Modifying
the Automatic Stay, (IV) Scheduling a Final Hearing, and (V) Granting Related Relief [Docket

No. 43] (the “Cash Collateral Orders”), including compliance with any budget or cash flow

forecast in connection therewith and any other terms and conditions thereof. Nothing herein is
intended to modify, alter, or waive, in any way, any terms, provisions, requirements, or
restrictions of the Cash Collateral Orders. To the extent there is any inconsistency between the
terms of the Cash Collateral Orders and this Final Order, the terms of the Cash Collateral Orders
shall control.

18.  Notwithstanding anything to the contrary in the Motion or this Order, the Debtors
shall remain subject to and shall not take any action authorized by this Order that is inconsistent
with the consent rights set forth in the RSA, including, without limitation, the requirement that
the Debtors shall not directly or indirectly consummate any sale or disposition of material assets
in excess of $2,000,000 in the aggregate per transaction or outside the ordinary course of
business without the prior written consent of the Required Consenting Stakeholders (as defined
in the RSA).

19. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Motion.

20. Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Order

shall be effective and enforceable immediately upon entry hereof.
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for De Minimis Asset Abandonment; (III) Approving the Form and
Manner of the Notice of De Minimis Asset Transactions and

Abandonment; and (IV) Granting Related Relief

21.  Notice of the Motion as provided therein shall be deemed good and sufficient
notice of such Motion and the requirements of Bankruptcy Rule 6004(a) and the Local Rules are
satisfied by such notice.

22. The requirement set forth in Local Rule 9013-1(a)(3) that any motion be
accompanied by a memorandum of law is hereby deemed satisfied by the contents of the Motion
or otherwise waived.

23. This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.
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Exhibit 1

Form of Transaction Notice
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

In re: Chapter 11

WEWORK INC., et al., Case No. 23-19865 (JKS)

Debtors.! (Jointly Administered)

NOTICE OF TRANSACTION

PLEASE TAKE NOTICE that, on November 6, 2023, the above-captioned debtors and
debtors in possession (collectively, the “Debtors”) filed voluntary petitions for relief under
chapter 11 of the Bankruptcy Code, 11 U.S.C. §§ 101-1532.

PLEASE TAKE FURTHRE NOTICE that, on [e], the United States Bankruptcy Court
for the District of New Jersey (the “Court”) approved an Order (1) Authorizing and Establishing
Procedures for the De Minimis Asset Transactions; (II) Authorizing and Establishing
Procedures for De Minimis Asset Abandonment; (Ill) Approving the Form and Manner of the
Notice of De Minimis Asset Transactions and Abandonment; and (IV) Granting Related Relief
[Docket No. [®]] (the “Transaction Procedures Order”), whereby the Court authorized the
Debtors to use, sell, transfer, swap, or abandon certain non-core assets (collectively,
the “De Minimis Assets™).

PLEASE TAKE FURTHER NOTICE that, pursuant to the Transaction Procedures
Order, the Debtors propose to sell the De Minimis Assets set forth and described on Exhibit A

I A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’

claims and noticing agent at https://dm.epigl1.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton,
OR 97005.
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attached hereto (the “Transaction Assets”). Exhibit A provides, for each Transaction Asset
(1) identification of the Transaction Assets; (ii) identification of the Debtor that directly owns the
Transaction Assets; (iii) identification of the purchaser of the Transaction Assets;
(iv) identification of holders known to the Debtors as holding liens on the Transaction Assets;
(v) the purchase price; (vi) the material economic terms and conditions of the sale or transfer;
and (vii) any commission, fees, or similar expenses to be paid in connection with the transaction.

PLEASE TAKE FURTHER NOTICE that, pursuant to the Transaction Procedures
Order, if the terms of a proposed sale or transfer are materially amended after transmittal of this
Transaction Notice but prior to the applicable deadline of any Notice Parties’ right to object to
such sale, the Debtors will send an amended Transaction Notice (the “Amended Transaction
Notice”) to the Notice Parties.

If the De Minimis Asset Transaction value is less than $200,000:

Any Notice Parties may object to the Transaction by the later of (a) five (5) calendar
days after service of this Transaction Notice and (b) two (2) business days after service of
an Amended Transaction Notice, as applicable, by serving such objection in accordance with
the Order (I) Establishing Certain Notice, Case Management, and Administrative Procedures
and (Il) Granting Related Relief [Docket No. 100] (the “Case Management Procedures”),
without the need to file a formal objection with the Court (an “Objection Notice™), on (i) the
Debtors, WeWork Inc. c/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd.
Beaverton, OR 97005; (ii) proposed counsel to the Debtors, (a) Kirkland & Ellis LLP, 601
Lexington Avenue, New York, New York 10022, Attn.: Steven N. Serajeddini, P.C.
(steven.serajeddini@kirkland.com), and Ciara Foster (ciara.foster@kirkland.com); and (b) Cole
Schotz P.C., Court Plaza North, 25 Main Street, Hackensack, New Jersey 07601, Attn.: Michael
D. Sirota, Esq. (msirota@coleschotz.com), Warren A. Usatine, Esq.
(wusatine@coleschotz.com), Felice R. Yudkin (fyudkin@coleschotz.com), Esq., and Ryan T.
Jareck, Esq. (rjareck@coleschotz.com); and (ii1) the other Notice Parties. If the Debtors do not
receive an Objection Notice, the Debtors are authorized to consummate the Transaction
immediately. If the Debtors receive an Objection Notice, and, after good faith negotiations, the
Debtors and such Notice Party are unable to resolve such objection consensually, the Notice
Party shall have two (2) business days after being notified by the Debtors that the objection
has not been resolved to file a formal objection and the matter shall be resolved by the
Court (or by withdrawal of the formal objection) prior to the closing of the Transaction at
a hearing to be scheduled as soon as reasonably practicable and in accordance with the
Court’s calendar.

If the De Minimis Asset Transaction value is greater than $200,000 and less than or
equal to $4,000,000:

Any Notice Parties may object to the Transaction by the later of (a) seven (7) calendar
days after service of this Transaction Notice and (b) two (2) business days after service of
an Amended Transaction Notice, as applicable (the “Objection Deadline) to object to the De
Minimis Asset Transaction by filing and serving such objection in accordance with the Case
Management Procedures on (i) the Debtors, WeWork Inc. c/o Epiq Corporate Restructuring,
LLC 10300 SW Allen Blvd. Beaverton, OR 97005; (ii) proposed counsel to the Debtors,
(a) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn.: Steven
N. Serajeddini, P.C. (steven.serajeddini@kirkland.com), Ciara Foster
(ciara.foster@kirkland.com), Oliver Paré (oliver.pare@kirkland.com), and Jimmy Ryan

2
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(jimmy.ryan@kirkland.com); and (b) Cole Schotz P.C., Court Plaza North, 25 Main Street,
Hackensack, New Jersey 07601, Attn.: Michael D. Sirota, Esq. (msirota@coleschotz.com),
Warren  A.  Usatine, Esq. (wusatine@coleschotz.com),  Felice R.  Yudkin
(fyudkin@coleschotz.com), Esq., and Ryan T. Jareck, Esq. (rjareck@coleschotz.com); and (iii)
the other Notice Parties. If the Debtors do not receive an Objection Notice, the Debtors are
authorized to consummate the Transaction immediately.

Dated: [ 1, 2023

/s/

COLE SCHOTZ P.C. KIRKLAND & ELLIS LLP

Michael D. Sirota, Esq. KIRKLAND & ELLIS INTERNATIONAL LLP

Warren A. Usatine, Esq. Edward O. Sassower, P.C.

Felice R. Yudkin, Esq. Joshua A. Sussberg, P.C (admitted pro hac vice)

Ryan T. Jareck, Esq. Steven N. Serajeddini, P.C. (admitted pro hac vice)

Court Plaza North, 25 Main Street Ciara Foster (admitted pro hac vice)

Hackensack, New Jersey 07601 601 Lexington Avenue

Telephone: (201) 489-3000 New York, New York 10022

msirota@coleschotz.com Telephone: (212) 446-4800

wusatine@coleschotz.com Facsimile: (212) 446-4900

fyudkin@coleschotz.com edward.sassower(@kirkland.com

rjareck@coleschotz.com joshua.sussberg@kirkland.com
steven.serajeddini@kirkland.com
ciara.foster@kirkland.com

Proposed Co-Counsel for Debtors and Proposed Co-Counsel for Debtors and

Debtors in Possession Debtors in Possession
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Exhibit A

Required Notice Information

Transaction Assets

Debtor that directly owns the Transaction
Assets

Purchaser of the Transaction Assets
Holders known to the Debtors as holding
liens on the Transaction Assets

Purchase Price

Copy of the sale agreement (if any) or,
material economic terms and conditions
of the sale or transfer

Closing date

Intended use of the sale proceeds
Commission, fees, or similar expenses to
be paid in connection with the transaction
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Exhibit 2

Form of Abandonment Notice
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

In re:
WEWORK INC,, et al.,

Debtors.!

Chapter 11
Case No. 23-19865 (JKS)

(Jointly Administered)

NOTICE OF ABANDONMENT

NA~A NMAain

PLEASE TAKE NOTICE that, on November 6, 2023, the above-captioned debtors and
debtors in possession (collectively, the “Debtors”) filed voluntary petitions for relief under
chapter 11 of the Bankruptcy Code, 11 U.S.C. §§ 101-1532.

PLEASE TAKE FURTHER NOTICE that, on [e], the United States Bankruptcy Court

for the District of New Jersey (the “Court”) approved an Order (1) Authorizing and Establishing
Procedures for the De Minimis Asset Transactions, (II) Authorizing and Establishing Procedures
for De Minimis Asset Abandonment, (I11) Approving the Form and Manner of the Notice of De
Minimis Asset Transactions and Abandonment, and (IV) Granting Related Relief [Docket
No. [@]] (the “Transaction Procedures Order”), whereby the Court authorized the Debtors to use,
sell, transfer, swap, or abandon certain non-core assets (collectively, the “De Minimis Assets”).

PLEASE TAKE FURTHER NOTICE that, pursuant to the Transaction Procedures
Order, the Debtors propose to abandon the De Minimis Assets set forth and described on

A complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
claims and noticing agent at https://dm.epigl 1.com/WeWork. The location of Debtor WeWork Inc.’s principal
place of business is 12 East 49th Street, 3™ Floor, New York, NY 10017; the Debtors’ service address in these
chapter 11 cases is WeWork Inc. ¢/o Epiq Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton,
OR 97005.
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Exhibit A attached hereto, which exhibit also sets forth (i) a description in reasonable detail of
the De Minimis Assets to be abandoned, including the projected book value of the assets being
abandoned as reflected in the Debtors’ books and records; (ii) identification of the Debtor entity
that directly owns the De Minimis Assets; (iii) identification of holders known to the Debtors as
holding liens on the De Minimis Assets; (iv) the Debtors’ reasons for such abandonment; and (v)
the proposed abandonment date absent a timely objection.

PLEASE TAKE FURTHER NOTICE that, any Notice Parties may object to the
Transaction by the date that is ten (10) days after service of the written notice
(the “Objection Deadline”) to object to the abandonment of the De Minimis Asset by filing and
serving such objection in accordance with the Order (I) Establishing Certain Notice, Case
Management, and Administrative Procedures and (II) Granting Related Relief [Docket No. 100]
(the “Case Management Procedures”) on (i) the Debtors, WeWork Inc. c/o Epiq Corporate
Restructuring, LLC 10300 SW Allen Blvd. Beaverton, OR 97005; (ii) proposed counsel to the
Debtors, (a) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022,
Attn.: Steven N. Serajeddini, P.C. (steven.serajeddini@kirkland.com), Ciara Foster
(ciara.foster@kirkland.com), Oliver Paré (oliver.pare@kirkland.com), and Jimmy Ryan
(jimmy.ryan@kirkland.com), and 300 North LaSalle Street, Chicago, Illinois 60654,
Attn.: Connor K. Casas (connor.casas@kirkland.com); and (b) Cole Schotz P.C., Court Plaza
North, 25 Main Street, Hackensack, New Jersey 07601, Attn.: Michael D. Sirota, Esq.
(msirota@coleschotz.com), Warren A. Usatine, Esq. (wusatine@coleschotz.com), Felice R.
Yudkin (fyudkin@coleschotz.com), Esq., and Ryan T. Jareck, Esq. (rjareck@coleschotz.com);
and (iii) the other Notice Parties.
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Exhibit A

Required Notice Information

Description of De Minimis Assets to be
abandoned

Debtor that directly owns the Transaction
Assets

Holders known to the Debtors as holding
liens on the Transaction Assets

Reason for the abandonment

Proposed abandonment date
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF 9670416 CANADA INC., WEWORK CANADA GP ULC AND WEWORK CANADA LP ULC

APPLICATION OF WEWORK INC. UNDER SECTION 46 OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c.
C-36, AS AMENDED

Applicant
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SUPERIOR COURT OF JUSTICE
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Barristers & Solicitors
333 Bay Street, Suite 3400
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jpasquariello@goodmans.ca

Trish Barrett LSO#: 77904U
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