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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 FILING OF THIRD
AMENDED DICLOSURE STATEMENT RELATING
TO THE THIRD AMENDED JOINT CHAPTER 11 PLAN OF
REORGANIZATION OF WEWORK INC. AND ITS DEBTOR SUBSIDIARIES

Desc Main

PLEASE TAKE NOTICE that on February 4, 2024, the above-captioned debtors and

debtors in possession (the “Debtors™), by and through their undersigned counsel, filed the

1 A complete list of each of the Debtors in these Chapter 11 Cases may be obtained on the website of the Claims
Agent at https://dm.epigll.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. Capitalized
terms used but not defined herein shall have the meaning ascribed to them in the Order (I) Conditionally
Approving the Adequacy of the Information Contained in the Disclosure Statement, (11) Approving the Solicitation
and Voting Procedures with Respect to Confirmation of the Plan, (111) Approving the Forms of Ballots and Notices
in Connection Therewith, (1V) Scheduling Certain Dates with Respect Thereto, and (V) Granting Related Relief

[Docket No. 1787] (the “Disclosure Statement Order™) and the Disclosure Statement, as applicable.
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Disclosure Statement Relating to the Joint Chapter 11 Plan of Reorganization of WeWork Inc. and

Its Debtor Subsidiaries [Docket No. 1291] (the “Initial Disclosure Statement”).

PLEASE TAKE FURTHER NOTICE that on April 19, 2024, the Debtors filed the First
Amended Disclosure Statement Relating to the First Amended Joint Chapter 11 Plan of
Reorganization of WeWork Inc. and Its Debtor Subsidiaries [Docket No. 1691] (the “First

Amended Disclosure Statement”).

PLEASE TAKE FURTHER NOTICE that on April 22, 2024, the Debtors filed the
Valuation Analysis, the Financial Projections, and the Liquidation Analysis that are attached to
the Disclosure Statement as exhibits [Docket No. 1706].

PLEASE TAKE FURTHER NOTICE that on April 27, 2024, the Debtors filed the
Second Amended Disclosure Statement Relating to the Third Amended Joint Chapter 11 Plan of
Reorganization of WeWork Inc. and Its Debtor Subsidiaries [Docket No. 1773] (the “Second

Amended Disclosure Statement”).

PLEASE TAKE FURTHER NOTICE that on April 29, 2024, the Debtors filed the Third
Amended Disclosure Statement Relating to the Third Amended Joint Chapter 11 Plan of
Reorganization of WeWork Inc. and its Debtor Subsidiaries [Docket No. 1783] (the “Third

Amended Disclosure Statement,” and as may be amended, supplemented, or modified from time

to time, the “Disclosure Statement”).

PLEASE TAKE FURTHER NOTICE that on April 29, 2024, the Court entered the
Disclosure Statement Order approving the Disclosure Statement on a conditional basis and
authorizing the Debtors to distribute the Solicitation Package, including the Disclosure Statement,

to Holders of Claims entitled to vote to accept or reject the Plan.
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PLEASE TAKE FURTHER NOTICE that the Debtors hereby file the solicitation

version of the Third Amended Disclosure Statement (the “Solicitation Disclosure Statement”),

attached hereto as Exhibit A.

PLEASE TAKE FURTHER NOTICE that a comparison between the Solicitation
Disclosure Statement (exclusive of the exhibits attached thereto) and the Third Amended
Disclosure Statement (exclusive of the exhibits attached thereto) is attached hereto as Exhibit B.

PLEASE TAKE FURTHER NOTICE that copies of all documents filed in these

chapter 11 cases may be obtained free of charge by visiting the website of Epig Corporate

Restructuring, LLC at https://dm.epiqll.com/WeWork. You may also obtain copies of any

pleadings by visiting the Court’s website at https://www.njb.uscourts.gov in accordance with the

procedures and fees set forth therein.

[Remainder of page intentionally left blank]
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Dated: May 1, 2024

/s/ Michael D. Sirota

COLE SCHOTZP.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@Kkirkland.com
rjareck@coleschotz.com joshua.sussberg@kirkland.com

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

Co-Counsel for Debtors and Co-Counsel for Debtors and
Debtors in Possession Debtors in Possession
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Exhibit A

Solicitation Disclosure Statement



Document

KIRKLAND & ELLISLLP

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

Co-Counsel for Debtors and
Debtors in Possession

Case 23-19865-JKS Doc 1818 Filed 05/01/24 Entered 05/01/24 22:04:42 Desc Main
Page 6 of 520

Solicitation Version

COLE SCHOTZP.C.

Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Ryan T. Jareck, Esqg.

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

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)

THIRD AMENDED DISCLOSURE STATEMENT
RELATING TO THE THIRD AMENDED JOINT CHAPTER 11 PLAN
OF REORGANIZATION OF WEWORK INC. AND ITS DEBTOR SUBSIDIARIES

THIS IS A SOLICITATION OF VOTES TO ACCEPT OR REJECT THE PLAN IN
ACCORDANCE WITH BANKRUPTCY CODE SECTION 1125 AND WITHIN THE
MEANING OF BANKRUPTCY CODE SECTION 1126. THE INFORMATION IN THIS
IS SUBJECT TO CHANGE.
STATEMENT IS NOT AN OFFER TO SELL ANY SECURITIES AND IS NOT
SOLICITING AN OFFER TO BUY ANY SECURITIES.

DISCLOSURE STATEMENT

THIS DISCLOSURE

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 Epig Corporate Restructuring, LLC 10300 SW Allen Blvd. Beaverton,

OR 97005.
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IMPORTANT INFORMATION ABOUT THIS DISCLOSURE STATEMENT

THE DEBTORS ARE PROVIDING THE INFORMATION IN THIS DISCLOSURE
STATEMENT TO HOLDERS OF CLAIMS OR INTERESTS FOR PURPOSES OF
SOLICITING VOTES TO ACCEPT OR REJECT THE JOINT CHAPTER 11 PLAN OF
WEWORK INC. AND ITS DEBTOR AFFILIATES. NOTHING IN THIS DISCLOSURE
STATEMENT MAY BE RELIED UPON OR USED BY ANY ENTITY FOR ANY OTHER
PURPOSE. BEFORE DECIDING WHETHER TO VOTE FOR OR AGAINST THE
PLAN, EACH HOLDER ENTITLED TO VOTE SHOULD CAREFULLY CONSIDER
ALL OF THE INFORMATION IN THIS DISCLOSURE STATEMENT, INCLUDING
THE RISK FACTORS DESCRIBED IN ARTICLE VIII HEREIN.

HOLDERS OF CLAIMS OR INTERESTS SHOULD NOT CONSTRUE THE
CONTENTS OF THIS DISCLOSURE STATEMENT AS PROVIDING ANY LEGAL,
BUSINESS, FINANCIAL, OR TAX ADVICE. THE DEBTORS URGE EACH HOLDER
OF A CLAIM OR INTEREST TO CONSULT WITH ITS OWN ADVISORS WITH
RESPECT TO ANY LEGAL, FINANCIAL, SECURITIES, TAX, OR BUSINESS ADVICE
IN REVIEWING THIS DISCLOSURE STATEMENT, THE PLAN, AND THE
PROPOSED TRANSACTIONS CONTEMPLATED THEREBY. FURTHERMORE, THE
BANKRUPTCY COURT’S APPROVAL OF THE ADEQUACY OF THE INFORMATION
CONTAINED IN THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE THE
BANKRUPTCY COURT’S APPROVAL OF THE PLAN.

THIS DISCLOSURE STATEMENT CONTAINS, AMONG OTHER THINGS,
SUMMARIES OF THE PLAN, CERTAIN STATUTORY PROVISIONS, AND CERTAIN
ANTICIPATED EVENTS IN THE DEBTORS’ CHAPTER 11 CASES. ALTHOUGH THE
DEBTORS BELIEVE THAT THESE SUMMARIES ARE FAIR AND ACCURATE,
THESE SUMMARIES ARE QUALIFIED IN THEIR ENTIRETY TO THE EXTENT
THAT THEY DO NOT SET FORTH THE ENTIRE TEXT OF SUCH DOCUMENTS,
STATUTORY PROVISIONS, OR EVERY DETAIL OF SUCH ANTICIPATED EVENTS.
IN THE EVENT OF ANY INCONSISTENCY OR DISCREPANCY BETWEEN A
DESCRIPTION IN THIS DISCLOSURE STATEMENT AND THE TERMS AND
PROVISIONS OF THE PLAN OR ANY OTHER DOCUMENTS INCORPORATED
HEREIN BY REFERENCE, THE PLAN OR SUCH OTHER DOCUMENTS WILL
GOVERN FOR ALL PURPOSES. A COPY OF THE PLAN TO WHICH THIS
DISCLOSURE STATEMENT RELATES IS ATTACHED HERETO AS EXHIBIT A.
FACTUAL INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT HAS
BEEN PROVIDED BY THE DEBTORS’ MANAGEMENT EXCEPT WHERE
OTHERWISE SPECIFICALLY NOTED. THE DEBTORS DO NOT REPRESENT OR
WARRANT THAT THE INFORMATION CONTAINED HEREIN OR ATTACHED
HERETO IS WITHOUT ANY MATERIAL INACCURACY OR OMISSION.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE
WITH SECTION 1125 OF THE BANKRUPTCY CODE AND BANKRUPTCY
RULE 3016(B) AND IS NOT NECESSARILY PREPARED IN ACCORDANCE WITH
FEDERAL, STATE, OR OTHER SECURITIES LAWS OR OTHER SIMILAR LAWS.
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THE DEBTORS HAVE SOUGHT TO ENSURE THE ACCURACY OF THE
FINANCIAL INFORMATION PROVIDED IN THIS DISCLOSURE STATEMENT;
HOWEVER, THE FINANCIAL INFORMATION CONTAINED IN THIS DISCLOSURE
STATEMENT OR INCORPORATED HEREIN BY REFERENCE HAS NOT BEEN, AND
WILL NOT BE, AUDITED OR REVIEWED BY THE DEBTORS’ INDEPENDENT
AUDITORS UNLESS EXPLICITLY PROVIDED OTHERWISE HEREIN.

IN PREPARING THIS DISCLOSURE STATEMENT, THE DEBTORS RELIED
ON FINANCIAL DATA DERIVED FROM THE DEBTORS’ BOOKS AND RECORDS
AND ON VARIOUS ASSUMPTIONS REGARDING THE DEBTORS’ BUSINESS.
WHILE THE DEBTORS BELIEVE THAT SUCH FINANCIAL INFORMATION FAIRLY
REFLECTS THE FINANCIAL CONDITION OF THE DEBTORS AS OF THE DATE
HEREOF AND THAT THE ASSUMPTIONS REGARDING FUTURE EVENTS
REFLECT REASONABLE BUSINESS JUDGMENTS. NO REPRESENTATIONS OR
WARRANTIES ARE MADE AS TO THE ACCURACY OF THE FINANCIAL
INFORMATION CONTAINED HEREIN OR ASSUMPTIONS REGARDING THE
DEBTORS’ BUSINESS AND THEIR FUTURE RESULTS AND OPERATIONS. THE
DEBTORS EXPRESSLY CAUTION READERS NOT TO PLACE UNDUE RELIANCE
ON ANY FORWARD-LOOKING STATEMENTS CONTAINED HEREIN.

THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE, AND MAY NOT
BE CONSTRUED AS, AN ADMISSION OF FACT, LIABILITY, STIPULATION, OR
WAIVER. THE DEBTORS MAY SEEK TO INVESTIGATE, FILE, AND PROSECUTE
CLAIMS AND MAY OBJECT TO CLAIMS AFTER THE CONFIRMATION OR
EFFECTIVE DATE OF THE PLAN IRRESPECTIVE OF WHETHER THIS
DISCLOSURE STATEMENT IDENTIFIES ANY SUCH CLAIMS OR OBJECTIONS
TO CLAIMS.

THE DEBTORS ARE MAKING THE STATEMENTS AND PROVIDING THE
FINANCIAL INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT AS
OF THE DATE HEREOF, UNLESS OTHERWISE SPECIFICALLY NOTED.
ALTHOUGH THE DEBTORS MAY SUBSEQUENTLY UPDATE THE INFORMATION
IN THIS DISCLOSURE STATEMENT, THE DEBTORS HAVE NO AFFIRMATIVE
DUTY TO DO SO AND EXPRESSLY DISCLAIM ANY DUTY TO PUBLICLY UPDATE
ANY FORWARD-LOOKING STATEMENTS, WHETHER AS A RESULT OF NEW
INFORMATION, FUTURE EVENTS, OR OTHERWISE. HOLDERS OF CLAIMS OR
INTERESTS REVIEWING THIS DISCLOSURE STATEMENT SHOULD NOT INFER
THAT, AT THE TIME OF THEIR REVIEW, THE FACTS SET FORTH HEREIN HAVE
NOT CHANGED MATERIALLY SINCE THIS DISCLOSURE STATEMENT WAS
FILED. INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETION,
MODIFICATION, AND AMENDMENT. THE DEBTORS RESERVE THE RIGHT TO
FILE AN AMENDED OR MODIFIED PLAN AND RELATED DISCLOSURE
STATEMENT FROM TIME TO TIME, SUBJECT TO THE TERMS OF THE PLAN.

CONFIRMATION AND CONSUMMATION OF THE PLAN ARE SUBJECT TO
CERTAIN MATERIAL CONDITIONS PRECEDENT DESCRIBED IN ARTICLE IX OF
THE PLAN. THERE IS NO ASSURANCE THAT THE PLAN WILL BE CONFIRMED
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OR, IF CONFIRMED, THAT SUCH MATERIAL CONDITIONS PRECEDENT WILL BE
SATISFIED OR WAIVED. YOU ARE ENCOURAGED TO READ THIS DISCLOSURE
STATEMENT IN ITS ENTIRETY, INCLUDING, BUT NOT LIMITED TO, THE PLAN
AND ARTICLE VIII OF THIS DISCLOSURE STATEMENT ENTITLED “RISK
FACTORS” BEFORE SUBMITTING YOUR BALLOT TO VOTE TO ACCEPT OR
REJECT THE PLAN.

THE DEBTORS HAVE NOT AUTHORIZED ANY ENTITY TO GIVE ANY
INFORMATION ABOUT OR CONCERNING THE PLAN OTHER THAN THAT WHICH
IS CONTAINED IN THIS DISCLOSURE STATEMENT. THE DEBTORS HAVE NOT
AUTHORIZED ANY REPRESENTATIONS CONCERNING THE DEBTORS OR THE
VALUE OF THEIR PROPERTY OTHER THAN AS SET FORTH IN THIS
DISCLOSURE STATEMENT.

THE BANKRUPTCY COURT’S APPROVAL OF THIS DISCLOSURE
STATEMENT DOES NOT CONSTITUTE A GUARANTEE BY THE BANKRUPTCY
COURT OF THE ACCURACY OR COMPLETENESS OF THE INFORMATION
CONTAINED HEREIN OR AN ENDORSEMENT BY THE BANKRUPTCY COURT OF
THE MERITS OF THE PLAN.

SUMMARIES OF THE PLAN AND STATEMENTS MADE IN THE DISCLOSURE
STATEMENT ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE
PLAN. THE SUMMARIES OF THE FINANCIAL INFORMATION CONTAINED IN
AND THE DOCUMENTS ANNEXED TO THIS DISCLOSURE STATEMENT OR
OTHERWISE INCORPORATED HEREIN BY REFERENCE ARE QUALIFIED IN
THEIR ENTIRETY BY REFERENCE TO THOSE DOCUMENTS. THE STATEMENTS
CONTAINED IN THIS DISCLOSURE STATEMENT ARE MADE ONLY AS OF THE
DATE OF THIS DISCLOSURE STATEMENT, AND THERE IS NO ASSURANCE THAT
THE STATEMENTS CONTAINED HEREIN WILL BE CORRECT AT ANY TIME
AFTER SUCH DATE. EXCEPT AS OTHERWISE PROVIDED IN THE PLAN OR IN
ACCORDANCE WITH APPLICABLE LAW, THE DEBTORS ARE UNDER NO DUTY
TO UPDATE OR SUPPLEMENT THIS DISCLOSURE STATEMENT.

IF THE PLAN IS CONFIRMED BY THE BANKRUPTCY COURT AND THE
EFFECTIVE DATE OCCURS, ALL HOLDERS OF CLAIMS AND INTERESTS
(INCLUDING THOSE HOLDERS OF CLAIMS AND INTERESTS WHO DO NOT
SUBMIT BALLOTS TO ACCEPT OR REJECT THE PLAN, WHO VOTE TO REJECT
THE PLAN, OR WHO ARE NOT ENTITLED TO VOTE ON THE PLAN) WILL BE
BOUND BY THE TERMS OF THE PLAN AND THE RESTRUCTURING
TRANSACTIONS CONTEMPLATED THEREBY.

THE CONFIRMATION AND EFFECTIVENESS OF THE PLAN ARE SUBJECT
TO CERTAIN MATERIAL CONDITIONS PRECEDENT DESCRIBED HEREIN AND
SET FORTH IN ARTICLE IX OF THE PLAN. THERE IS NO ASSURANCE THAT THE
PLAN WILL BE CONFIRMED, OR IF CONFIRMED, THAT THE CONDITIONS
REQUIRED TO BE SATISFIED FOR THE PLAN TO GO EFFECTIVE WILL BE
SATISFIED OR WAIVED.
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THE CANADIAN FEDERAL INCOME TAX CONSEQUENCES OF THE
CONSUMMATION OF THE PLAN TO HOLDERS (INCLUDING BENEFICIAL
OWNERS) OF ALLOWED CLAIMS AND INTERESTS ARE NOT DESCRIBED
HEREIN. HOLDERS (AND BENEFICIAL OWNERS) OF ALLOWED CLAIMS AND
INTERESTS SHOULD CONSULT WITH THEIR OWN TAX ADVISORS REGARDING
THE CANADIAN FEDERAL, PROVINCIAL, AND LOCAL TAX CONSEQUENCES TO
THEM OF THE CONSUMMATION OF THE PLAN, HAVING REGARD TO THEIR
PARTICULAR CIRCUMSTANCES.

THIS DISCLOSURE STATEMENT IS SUBJECT TO FURTHER REVISION AND
MAY BE AMENDED, SUPPLEMENTED, OR OTHERWISE MODIFIED TO, AMONG
OTHER THINGS, TAKE INTO ACCOUNT FURTHER SPECIFICS OF ANY
TRANSACTION TO BE CONSUMMATED PURSUANT TO THE PLAN AND TO
ACCOMMODATE ADDITIONAL REQUESTS FOR DISCLOSURE TO THE
EXTENT APPROPRIATE.
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SPECIAL NOTICE REGARDING FEDERAL AND STATE SECURITIES LAWS AND
FORWARD-LOOKING STATEMENTS

The Plan and Disclosure Statement have neither been filed with, nor approved or
disapproved by the United States Securities and Exchange Commission (the “SEC”) or any
similar federal, state, local, or foreign federal regulatory authority. Neither the SEC nor any
such similar regulatory authority has passed upon the accuracy or adequacy of the
information contained in this Disclosure Statement or the Plan. The Securities to be issued
pursuant to the Plan on or after the Effective Date will not have been the subject of a
registration statement filed with the SEC under the Securities Act of 1933, as amended
(the “Securities Act”), or any securities regulatory authority of any state under any state
securities law (“Blue-Sky Laws”). Any representation to the contrary is a criminal offense.
The securities may not be offered or sold within the United States or to, or for the account
or benefit of, United States persons (as defined in Regulation S under the Securities Act),
except pursuant to an exemption from or in a transaction not subject to the registration
requirements of the Securities Act and applicable laws of other jurisdictions.

The Debtors will rely on section 1145(a) of the Bankruptcy Code to exempt from
registration under the Securities Act and Blue-Sky Laws the offer, issuance, and distribution,
if applicable, of New Interests under the Plan (other than any New Interests issued pursuant
to the MIP), and to the extent such exemption is not available, then such New Interests will
be offered, issued, and distributed under the Plan pursuant to other applicable exemptions
from registration under the Securities Act and any other applicable securities laws. Any
equity or equity-linked interests issued pursuant to the MIP (including any New Interests
issued pursuant to the MIP) will be issued without registration under the Securities Act or
similar Law in reliance upon Section 4(a)(2) of the Securities Act, Rule 506 of Regulation D
and/or Rule 701 promulgated thereunder, and/or Regulation S under the Securities Act (or
another applicable exemption from the registration requirements of the Securities Act). This
Disclosure Statement does not constitute an offer to sell or the solicitation of an offer to buy
securities in any state or jurisdiction in which such offer or solicitation is not authorized.

Any New Interests, or any other Securities, issued in reliance upon the exemption
from registration provided by Section 4(a)(2) of the Securities Act, Regulation D
promulgated thereunder, and/or Regulation S under the Securities Act, will be considered
“restricted securities,” and may not be transferred except pursuant to an effective
registration statement under the Securities Act (or an available exemption therefrom) and
in compliance with other applicable Law and such transfer will be subject to any restrictions
in the New Corporate Governance Documents. The offering, issuance, distribution, and sale
of such securities shall be made without registration under the Securities Act or any similar
federal, state, or local Law in reliance on Section 4(a)(2) of the Securities Act, Regulation D
promulgated thereunder, and/or Regulation S under the Securities Act.

This Disclosure Statement contains “forward-looking statements” within the meaning
of United States securities laws. Statements containing words such as “anticipate,” “believe,”
“estimate,” “expect,” “intend,” “plan,” “project,” “target,” “model,” “can,” “could,” “may,”
“should,” “will,” “would,” or similar words or the negative thereof, constitute
forward-looking statements. However, not all forward-looking statements in this Disclosure

Vi
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Statement may contain one or more of these identifying terms. Forward-looking statements
are based on the Debtors’ current expectations, beliefs, assumptions, and estimates. These
statements are subject to significant risks, uncertainties, and assumptions that are difficult
to predict and could cause actual results to differ materially and adversely from those
expressed or implied in the forward-looking statements. The Debtors consider all statements
regarding anticipated or future matters, including the following, to be
forward-looking statements:
e Plans, objectives, and expectations;

e Business strategy, including the Debtors’ ability to rationalize and manage its real
estate footprint;

e Financial condition, revenues, cash flows, and expenses;

e Levels of indebtedness, liquidity, and compliance with debt covenants;

e Financial strategy, budget, projections, and operating results;

e Successful results from the Debtors’ operations;

e Costs of conducting the Debtors’ operations;

e The ability or inability to maintain positive relationships with employees and
other third parties as a result of these Chapter 11 Cases or other failure of such
parties to comply with their contractual obligations;

e Level of uncertainty regarding the Debtors’ future operations;

e The amount, nature, and timing of the Debtors’ capital expenditures;

e The terms of capital available to the Debtors;

e The adequacy of the debtors’ capital resources and liquidity to satisfy both short
and long-term liquidity needs;

e The risks associated with certain of the Debtors’ business activities, including
from any joint venture or franchise agreement, any merger, acquisition, or
divestiture, and any management agreement;

e The effects of asset and property acquisitions or dispositions on the Debtors’
cash position;

e The effectiveness of the Debtors’ risk management activities;
e The Debtors’ exposure to future currency exchange and interest rates;

e Taxation applicable to the Debtors and any changes thereto;

vii
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e Counterparty credit risk;
e The outcome of pending and future litigation or arbitration;

e The overall condition of the commercial real estate market and the flexible
workspace industry; and

e General economic and business conditions.

Statements concerning these and other matters are not guarantees of the Reorganized
Debtors’ future performance. There are risks, uncertainties, and other important factors
that could cause the Reorganized Debtors’ actual performance or achievements to be
different from those they may project, and the Debtors undertake no obligation to update
the projections made herein. These risks, uncertainties and factors may include the
following: (a) the Debtors’ ability to confirm and consummate the Plan; (b) the potential
that the Debtors may need to pursue an alternative transaction if the Plan is not confirmed;
(c) the Debtors’ ability to reduce their overall financial leverage; (d) the potential adverse
impact of the Chapter 11 Cases on the Debtors’ operations, management, and employees;
(e) the risks associated with operating the Debtors’ businesses during the Chapter 11 Cases;
(f) customer responses to the Chapter 11 Cases; (g) the Debtors’ inability to discharge or
settle claims during the Chapter 11 Cases; (h) the Debtors’ plans, objectives, business
strategy, and expectations with respect to future financial results and liquidity, including the
ability to finance operations in the ordinary course of business; (i) the Debtors’ levels of
indebtedness and compliance with debt covenants; (j) additional post-restructuring
financing requirements; (k) the amount, nature, and timing of the Debtors’ capital
expenditures and cash requirements, and the terms of capital available to the Debtors; () the
effect of competitive products, services, or procurements by competitors; (m) the outcome of
pending and future litigation claims; (n) the proposed restructuring and costs associated
therewith; (o) the effect of natural disasters, pandemics, and general economic and political
conditions on the Debtors; (p) the Debtors’ ability to implement cost reduction initiatives in
a timely manner; (q) adverse tax changes; (r) the terms and conditions of the Exit LC Facility
and the New Interests to be entered into, or issued, as the case may be, pursuant to the Plan;
(s) the results of renegotiating certain leases and other key commercial agreements and any
disruptions to relationships with landlords, suppliers, and partners, among others;
(t) compliance with laws and regulations; and (u) each of the other risks identified in this
Disclosure Statement. Due to these uncertainties, you cannot be assured that any forward-
looking statements will prove to be correct. The Debtors are under no obligation to (and
expressly disclaim any obligation to) update or alter any forward-looking statements
whether as a result of new information, future events, or otherwise, unless instructed to do
so by the Bankruptcy Court.

You are cautioned that all forward-looking statements are necessarily speculative,
and there are certain risks and uncertainties that could cause actual events or results to differ
materially from those referred to in such forward-looking statements. The projections and
forward-looking information contained herein and attached hereto are only estimates, and
the timing and amount of actual distributions to Holders of Allowed Claims and Allowed

viii
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Interests, among other things, may be affected by many factors that cannot be predicted.
Any analyses, estimates, or recovery projections may or may not turn out to be accurate.
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l. INTRODUCTION

WeWork Inc. and its debtor affiliates, as debtors and debtors in possession
(collectively, the “Debtors,” and together with their non-Debtor affiliates, “WeWork” or
the “Company”), submit this disclosure statement (this “Disclosure Statement”) pursuant to
section 1125 of the Bankruptcy Code to Holders of Claims against and Interests in the Debtors
with respect to the Third Amended Joint Chapter 11 Plan of Reorganization of WeWork Inc. and
Its Debtor Subsidiaries (as may be amended, supplemented, or modified from time to time and
subject to the consent of the Required Consenting Stakeholders and the Reasonable Consent of the
Creditors’ Committee, the “Plan).” A copy of the Plan is attached hereto as Exhibit A and
incorporated herein by reference. The Plan constitutes a single Plan for all of the Debtors. The
rules of interpretation set forth in Article I.B of the Plan shall govern the interpretation of this
Disclosure Statement.

ALL HOLDERS OF CLAIMS AND INTERESTS ARE ENCOURAGED TO READ THE
PLAN AND THE DISCLOSURE STATEMENT IN THEIR ENTIRETY BEFORE VOTING TO
ACCEPT OR REJECT THE PLAN.

THE DEBTORS, THE SOFTBANK PARTIES, THE AD HOC GROUP, CUPAR, THE
AD HOC UNSECURED NOTEHOLDER GROUP, AND THE CREDITORS’ COMMITTEE
ALL SUPPORT THE PLAN. THE DEBTORS BELIEVE THAT THE PLAN IS FAIR AND
EQUITABLE, MAXIMIZES THE VALUE OF THE DEBTORS’ ESTATES, AND PROVIDES
THE BEST RECOVERY TO HOLDERS OF CLAIMS AND INTERESTS. AT THIS TIME,
THE DEBTORS BELIEVE THE PLAN REPRESENTS THE BEST AVAILABLE
ALTERNATIVE FOR COMPLETING THE CHAPTER 11 CASES.® THE DEBTORS
STRONGLY RECOMMEND THAT YOU VOTE TO ACCEPT THE PLAN.

1. PRELIMINARY STATEMENT*

The Debtors, together with their non-Debtor affiliates, are the global leader in flexible
workspace, where they integrate community, member services, and technology. Founded in 2010
and headquartered in New York City, WeWork’s mission is to create a collaborative work
environment where people and companies across a variety of industries, from freelancers to
Fortune 100 companies, come together to optimize performance. After its founding, WeWork
embarked on a path of rapid expansion, investing billions of dollars in creating one of the most

2 Capitalized terms used but not defined in this Disclosure Statement shall have the meaning ascribed to them in
the Plan or the Declaration of David Tolley, Chief Executive Officer of WeWork Inc., in Support of Chapter 11
Petitions and First Day Motions [Docket No. 21] (the “First Day Declaration”). The summary of the Plan
provided herein is qualified in its entirety by reference to the Plan. In the case of any inconsistency between this
Disclosure Statement and the Plan, the Plan will govern.

3 The Flow Parties disagree with this statement and do not believe that the Plan maximizes the value of the Debtors’
Estates or provides the best recovery to Holders of Claims and Interests. The Flow Parties believe that the Debtors
have never conducted any market test, and that the Debtors have not taken into account an unsolicited offer to
purchase Reorganized WeWork at what the Flow Parties believe to be a value higher than that proposed by the
Plan.

4 Unless otherwise specified, capitalized terms used but not defined in the Preliminary Statement shall have the
meaning ascribed to them later in the Disclosure Statement.
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expansive private commercial real estate portfolios in the world, spanning more than 800 locations
across thirty-seven countries on six continents and becoming one of the top providers of
commercial office space in business hubs that include New York City, London, Dublin, Boston,
and Miami.

In the wake of its unsuccessful initial public offering in 2019 and the subsequent change in
management, WeWork pivoted from rapid growth to focusing on operational efficiency, lease
portfolio optimization, and sustainable development and profitability. However, the COVID-19
pandemic and an onslaught of compounding factors upended the commercial real estate market
and disrupted WeWork’s turnaround.

The pandemic significantly, and perhaps permanently, changed the way people work and
the demand for office space. New sales volumes declined sharply while customer churn
accelerated, largely due to the massive and often permanent shift of companies large and small to
a work-from-home regime. Given the pandemic’s significant impact, WeWork doubled down on
its portfolio and operational optimization strategy, engaging with landlords to secure rent
abatements, deferrals, or outright exits and withdrawing from non-core businesses, while
accelerating the digitization of its services and offering discounts and deferrals to customers.
Motivated in part by the initial success of these initiatives, WeWork went public on the New York
Stock Exchange through a de-SPAC transaction in October 2021.

Since the de-SPAC transaction, WeWork has continued to rationalize its lease portfolio
and optimize its operations toward profitability, amending over 590 leases, reducing future rent
obligations by over $12 billion, and reducing administrative expenses by approximately
$1.8 billion. Yet rapidly rising interest rates have compelled landlords and office tenants alike to
enter the commercial real estate market, offering leases and subleases at reduced rates and more
flexible terms and creating significant competition for WeWork’s target customers. Furthermore,
post-pandemic return to the office has been slower than expected, leading to a corresponding drag
on WeWork’s sales. Saddled with many sub-optimal leases characterized by above-market rents
and fixed annual rent escalation without rent resets or lessee-friendly termination rights,
WeWork’s existing business became increasingly difficult to maintain in the changing real estate
market.

In early 2023, recognizing the need for extra time and liquidity to complete its strategic
turnaround, WeWork, with the assistance of its advisors, negotiated the Notes Exchange
Transactions with the SoftBank Parties, the Ad Hoc Group, and Cupar, obtaining over $1 billion
of funding and capital commitments, canceling or equitizing approximately $1.5 billion of total
debt, and extending the maturity of approximately $1.9 billion of debt from 2025 to 2027.
Unfortunately, these extraordinary efforts of the Company’s management team and employees
could not overcome the legacy real estate costs and industry headwinds WeWork faced.
Recognizing that the situation now required a more holistic solution, the Company engaged
professionals from Kirkland & Ellis LLP (“Kirkland”), PJT Partners LP (“PJT”), Hilco Real
Estate, LLC (“Hilco”), and Alvarez & Marsal North America LLC (“A&M?”) to chart a path of
value preservation and maximization.

Beginning in September 2023, WeWork, with the assistance of its advisors, led initially by
Hilco, began engaging with hundreds of landlords to secure amendments or exits to substantially
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all of its real estate leases as part of an accelerated and comprehensive lease rationalization on a
global scale. In parallel, Kirkland, PJT, and A&M engaged with the SoftBank Parties, the Ad Hoc
Group, and the other major holders of the Company’s funded debt to negotiate the terms of a
comprehensive restructuring transaction.

On the eve of these Chapter 11 Cases and after good faith, arm’s length negotiations,
WeWork reached an agreement with the SoftBank Parties, the Ad Hoc Group, and Cupar
(collectively, the “Consenting Stakeholders”) on the terms of a comprehensive restructuring
transaction, embodied in the RSA. Among other things, the RSA contemplated (i) the equitization
of Drawn DIP TLC Claims (other than up to $100 million of such Claims, which were to be
satisfied with loans under a New 1L Exit Term Loan Facility), Prepetition LC Facility Claims, the
1L Notes Claims, and the 2L Notes Claims into New Interests; (ii) the cancelation of all other
indebtedness and preexisting equity interests (other than any equity interests held by the SoftBank
Parties with respect to which, pursuant to the Plan and as agreed by other parties, the SoftBank
Parties would contribute claims in exchange for its retention of its equity interests); and (iii) the
issuance of a New 1L Exit Term Loan Facility in an aggregate amount equal to (a) the lesser of (1)
the total amount of all Drawn DIP TLC Claims and (II) $200 million, plus, in each case, (b) the
aggregate amount of DIP TLC Fee Claims.®

On November 6, 2023 (the “Petition Date”), the Debtors commenced these Chapter 11
Cases in the United States Bankruptcy Court for the District of New Jersey (the “Bankruptcy
Court”). At the First Day Hearing on November 8, 2023, the Bankruptcy Court granted all the
relief the Debtors requested in their First Day Motions on an interim or final basis, including
authorizing the Debtors to continue using their cash management system, pay the prepetition
wages and salaries of their employees, maintain and administer their customer programs, maintain
insurance, pay the prepetition claims of critical vendors, and provide adequate assurance for future
utility services. In addition, after weeks of hard-fought, arm’s-length negotiations, the Debtors
reached an agreement with the Consenting Stakeholders concerning the consensual use of
approximately $164 million of cash collateral on hand as of the Petition Date and the provision of
various forms of adequate protection to the Prepetition Secured Parties.

After the First Day Hearing, the Debtors, recognizing the need for continued access to
letters of credit to comply with rent support obligations under their existing leases and to facilitate
their lease rationalization efforts, began engaging with their prepetition lenders to negotiate the
DIP LC/TLC Facilities. Following good-faith, arm’s-length negotiations, the Debtors, the DIP LC
Issuers, and certain other parties in interest agreed to the principal terms of a DIP LC/TLC
Facilities in an amount not to exceed 105 percent of the lesser of (i) $650 million plus certain
adjustments and (ii) the USD equivalent of the aggregate face value of the undrawn and unexpired
letters of credit issued under the Prepetition LC Credit Agreement plus certain adjustments. The
DIP LC/TLC Facilities, which were approved by the Bankruptcy Court on December 11, 2023,
allow the Debtors to amend, renew, reissue, or replace expiring letters of credit that support their
rent obligations under the leases.

On November 16, 2023, the U.S. Trustee appointed the Creditors’ Committee. Since then,
the Debtors have devoted significant time and resources to providing diligence and engaging with

5 Capitalized terms used but not defined in this paragraph shall have the meaning ascribed to them in the RSA.
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the Creditors” Committee and its advisors to bring them up to speed on the developments in the
Chapter 11 Cases, including reaching a settlement regarding the terms of the DIP LC/TLC
Facilities and the Cash Collateral Orders. The Plan does not currently contemplate any recovery
for Holders of General Unsecured Claims.

Since the Petition Date, the Debtors have utilized the tools of the Bankruptcy Code to
accelerate their lease rationalization efforts. As of the date hereof, the Debtors have determined a
final path forward at 90 percent of the locations in its global real estate portfolio through amended
leases, new management agreements, or via the lease rejection process. Specifically, the Debtors
have (i) reached agreements in principle to amend approximately 150 leases, (ii) determined to
assume or leave in place approximately 150 leases where the existing terms support the Debtors’
current go-forward business plan, and (iii) determined to reject or negotiate exit of approximately
150 leases.® Collectively, as of the date hereof, the Debtors’ lease rationalization efforts would
result in an over $8 billion (over 40 percent) reduction in total future rent commitments.

In January 2024, the Debtors and their advisors determined it may be prudent for the
Debtors to raise new money, debtor-in-possession financing to carry the Debtors through the
remainder of the Chapter 11 Cases. Following several months of good faith, arm’s length
negotiations, the Debtors and the DIP New Money Lenders reached an agreement in principle as
to the terms of the DIP New Money Interim Facility and the DIP New Money Exit Facility, which
together will (i) carry the Debtors through the conclusion of the Chapter 11 Cases, (ii) provide
sufficient liquidity for the Debtors to pay all Allowed Administrative Claims, including Stub Rent
claims and any deferred postpetition rent obligations (in each case to the extent constituting
Allowed Administrative Claims), in full in cash, and (iii) ensure that the Company is adequately
capitalized upon emergence from Chapter 11.” Specifically, the DIP New Money Documents will
provide for the following:

e Up to $450 million of new money financing comprising (i) up to $50 million
committed during the Chapter 11 Cases pursuant to the DIP New Money Interim
Facility with (w) up to $12.5 million to be provided by the DIP New Money AHG
Lenders and (x) up to $37.5 million to be provided by Cupar, and (ii) up to
$400 million committed upon the Effective Date pursuant to the DIP New Money
Exit Facility with (y) up to $100 million to be provided by the DIP New Money
AHG Lenders and (z) up to $300 million to be provided by Cupar;

e Each DIP New Money Interim Facility Claim shall be paid in full in cash on the
Effective Date;

Article VII.H of this Disclosure Statement discusses the Debtors’ lease rationalization efforts in more details.

" The Flow Parties believe that this Disclosure Statement is misleading because it attempts to disguise the purchase
of equity in what the Flow Parties believe to be an unnecessary debtor-in-possession loan provided just days prior
to Confirmation for what the Flow Parties believe to be the sole purpose of trying to create a vehicle to hide the
economic substance of the Plan—a sale of control of 80% of the Debtors without a market test. In addition, the
Flow Parties believe that the defined term “DIP New Money Lenders” should be changed to “Equity Purchasers,”
“DIP New Money Exit Facility” to “Equity Exit Commitment,” and “DIP New Mony Documents” to “Exit Equity
Commitment Documents.”
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e Each DIP New Money Exit Facility Claim shall receive its pro rata share of the
New Money Equity Distribution, which constitutes eighty percent of the New
Interests plus certain premiums subject to certain adjustments and dilution in each
case as set forth in the Plan; and

e In connection with the DIP New Money Facilities, the Debtors and the Required
Consenting Stakeholders agreed to revised treatment of the DIP LC Facility and the
DIP TLC Facility, as well as revised terms for the Exit LC Facility, as set forth in
greater detail in Article IV.D.1 of the Plan.

The terms of the DIP New Money Facilities are incorporated into the Plan, and the
treatment of claims arising out of the DIP New Money Facility, as well as revised treatment of the
DIP TLC Facility, are set forth in detail in the Plan, and treatment of other Claims and Interests
has been adjusted to accommodate the DIP New Money Claims. See Plan Article 111.B, 1V.D.1.

In addition, after arm’s-length and good faith negotiations, on or around April 27 and
April 28, 2024, the Debtors and the Consenting Stakeholders reached a settlement with the
Creditors’ Committee (the “UCC Settlement”) and the Ad Hoc Unsecured Noteholders Group
(the “Unsecured Notes Settlement”) to consensually resolve the Creditor Standing Motion and the
Examiner Motion, respectively. The resulting UCC Settlement and the Unsecured Notes
Settlement provide recovery to the Holders of 3L Notes Claims, General Unsecured Claims, and
Unsecured Notes Claims pursuant to Bankruptcy Rule 9019, secure the support from the Creditors’
Committee and the Ad Hoc Unsecured Notes Group for the Plan, and allow the Debtors to emerge
from these Chapter 11 Cases without further delay. While the terms of the UCC Settlement are
incorporated into the Plan, the Unsecured Notes Settlement will be separately approved by the
Bankruptcy Court in accordance with Bankruptcy Rule 9019. After approval, Holders of Allowed
Unsecured Note Claims will be solicited to opt in to receive a recovery under the Unsecured Notes
Settlement. To the extent any Holder of an Allowed Unsecured Note Claim does not opt in to the
Unsecured Notes Settlement, such Holder will receive a distributions pursuant to Class 7 under
the Plan, as described herein.

Pursuant to Article 111.B of the Plan, Holders of Allowed Claims will receive, except to the
extent that a Holder of an Allowed Claim agrees to less favorable treatment, the following
treatment in full and final satisfaction, compromise, settlement, release, and discharge of, and in
exchange for, such Holders’ Claims and Interests:

e Each Holder of an Allowed Other Secured Claim shall receive, at the option of the
applicable Debtor (or Reorganized Debtor, as applicable) and subject to the consent
of the Required Consenting Stakeholders, either (i) payment in full in Cash of its
Allowed Other Secured Claims, (ii)the collateral securing its Allowed Other
Secured Claim, (iii) Reinstatement of its Allowed Other Secured Claim, or (iv) such
other treatment that renders its Allowed Other Secured Claim Unimpaired in
accordance with section 1124 of the Bankruptcy Code;

e Each Holder of an Allowed Other Priority Claim shall receive, at the option of the
applicable Debtor (or Reorganized Debtor, as applicable) and subject to the consent
of the Required Consenting Stakeholders, either (i) payment in full in Cash of its
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Allowed Other Priority Claim or (ii) treatment in a manner consistent with
section 1129(a)(9) of the Bankruptcy Code;

e Each Holder of an Allowed Drawn DIP TLC Claim shall receive its Pro Rata share
of the Drawn DIP TLC Equity Distribution;

e Each Holder of an Allowed Undrawn DIP TLC Claim shall receive (i) in the case
of an Excess DIP TLC Claim, shall be paid in full in cash in an amount equal to
such Excess DIP TLC Claim from amounts remaining from the proceeds of the DIP
TLC Facility (or, for the avoidance of doubt, interest accrued on the amounts
funded pursuant to the DIP TLC Facility), which amounts shall be funded solely
from amounts which constitute DIP LC Loan Collateral (as defined in the DIP
LC/TLC Order) after the funding of the SoftBank Parties’ obligations to support
the Exit LC Facility; and (ii) in the case of a Rolled Undrawn DIP TLC Claim, shall
be converted into obligations under the Exit LC Facility on a dollar for dollar basis;

e Each Holder of an Allowed Prepetition LC Facility Claim shall receive its Pro Rata
share of the 1L Equity Distribution;

e Each Holder of an Allowed 1L Notes Claim shall receive its Pro Rata share of the
1L Equity Distribution;

e Each Holder of an Allowed 2L Notes Claim shall receive its Pro Rata share of the
2L Equity Distribution;

e Each Holder of an Allowed 3L Notes Claim shall receive, in full and final
satisfaction of such Claim, its share of the UCC Settlement Proceeds, to be
distributed by the UCC Settlement Trust in accordance with the terms of the UCC
Settlement Trust Documents; provided that the SoftBank Parties, as Holders of
Allowed 3L Notes Claims, agree to waive any distribution on account of such
Allowed 3L Notes Claims and to not receive any portion of the UCC Settlement
Proceeds or be entitled to any distribution from the UCC Settlement Trust;
provided, further, that in connection with any distribution from the UCC Settlement
Trust to any Holder of an Allowed 3L Notes Claim, such distribution shall not be
subject to an intercreditor pay-over provision, or any such similar provision, under
the 1L/2L/3L Intercreditor Agreement or any other related agreement;

e Each Holder of an Allowed Unsecured Notes Claim that is an Unsecured Notes
Settlement Non-Participant shall receive, in full and final satisfaction of such
Claim, its Pro Rata share of the Unsecured Notes Pool, and each Allowed
Unsecured Notes Claim held by Unsecured Notes Settlement Participant shall be
canceled, released, extinguished, and discharged and will be of no further force or
effect; provided that nothing in the Plan shall prevent any such Unsecured Notes
Settlement Participant from receiving distributions under the 9019 Order;

e FEach Holder of an Allowed General Unsecured Claim shall receive, in full and final
satisfaction of such Claim, its share of the UCC Settlement Proceeds, to be
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distributed by the UCC Settlement Trust in accordance with the terms of the UCC
Settlement Trust Documents;

e Each Go-Forward Guaranty Claim shall be Reinstated,;

e Each Allowed Intercompany Claim shall be (i) Reinstated, (ii) converted to equity
(other than, for the avoidance of doubt, equity of Reorganized WeWork),
(iii) canceled, released, or discharged, or (iv) otherwise set off, settled, or
distributed, at the option of the Debtors or the Reorganized Debtors, and subject to
the consent of the Required Consenting Stakeholders, in each case in accordance
with the Restructuring Transactions Exhibit;

e Each Allowed Intercompany Interest shall be (i) Reinstated, (ii) canceled, released,
or discharged, or (iii) otherwise set off, settled, or distributed, at the option of the
Debtors or the Reorganized Debtors, and subject to the consent of the Required
Consenting Stakeholders, in each case in accordance with the Restructuring
Transactions Exhibit;

e All Parent Interests shall be canceled, released, discharged, and extinguished and
will be of no further force or effect, and Holders of such Parent Interests shall not
receive any distribution on account of such Interests, except as otherwise provided
in the Restructuring Transactions Exhibit, and subject to the consent of the
Required Consenting Stakeholders; and

e On the Effective Date, all Allowed Section 510(b) Claims against any applicable
Debtor shall be canceled, released, discharged, and extinguished and will be of no
further force or effect, and Holders of Section 510(b) Claims shall not receive or
retain any distribution, property, or other value on account of such Section 510(b)
Claims.

The Restructuring Transactions embodied in the Plan, the RSA, and the Plan Supplement
that will, among other things, effectuate the foregoing distributions, are a significant achievement
that will enable the Debtors to progress toward profitability in light of an evolving commercial
real estate market. Despite the many challenges that WeWork faced on the eve of these Chapter
11 Cases, the Debtors have negotiated a plan of reorganization that will put the Reorganized
Debtors on strong financial and operational footing with a rationalized lease portfolio and
optimized operations.

The Debtors strongly believe that the Plan is in the best interests of their Estates and
represents the best available alternative at this time. The Debtors are confident that they can
implement the Restructuring Transactions contemplated by the Plan to ensure their long-term
viability and success. The Debtors strongly recommend that Holders of Claims entitled to vote to
accept or reject the Plan vote to accept the Plan.
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1. QUESTIONS AND ANSWERS REGARDING THIS DISCLOSURE STATEMENT
AND PLAN

A. What is chapter 117?

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code. In
addition to permitting debtor rehabilitation, chapter 11 promotes equality of treatment for creditors
and similarly situated equity interest holders, subject to the priority of distributions prescribed by
the Bankruptcy Code.

The commencement of a chapter 11 case creates an estate that comprises all of the legal
and equitable interests of the debtor as of the date the chapter 11 case is commenced. The
Bankruptcy Code provides that the debtor may continue to operate its business and remain in
possession of its property as a “debtor in possession” until a chapter 11 plan is consummated.

Consummating a chapter 11 plan is the principal objective of a chapter 11 case. A
bankruptcy court’s confirmation of a chapter 11 plan binds the debtor, any person acquiring
property under the chapter 11 plan, any creditor or equity interest holder of the debtor (whether
such creditor or equity interest holder voted to accept the chapter 11 plan), and any other entity as
may be ordered by the bankruptcy court. Subject to certain limited exceptions, the order issued by
a bankruptcy court confirming a chapter 11 plan provides for the treatment of the debtor’s
liabilities in accordance with the terms of the confirmed plan.

B. Why are the Debtors sending me this Disclosure Statement?

The Debtors are seeking to obtain Bankruptcy Court approval of the Plan. Before soliciting
acceptances of the Plan, section 1125 of the Bankruptcy Code requires the Debtors to prepare a
disclosure statement containing adequate information of a kind, and in sufficient detail, to enable
a hypothetical reasonable investor to make an informed judgment regarding acceptance of the Plan
and to share such disclosure statement with all Holders of Claims or Interests whose votes on the
Plan are being solicited. This Disclosure Statement is being submitted in accordance with
these requirements.

C. What is the effect of the Plan on the Debtors’ ongoing business?

The Debtors are reorganizing under chapter 11 of the Bankruptcy Code. As a result, the
occurrence of the Effective Date means that the Debtors will continue to operate their business as
a going concern following emergence from these Chapter 11 Cases. Following Confirmation, the
Plan will be consummated on the Effective Date, which is the first Business Day after the
Confirmation Order is entered by the Bankruptcy Court on which (a) all conditions precedent to
the occurrence of the Effective Date set forth in Article IX.A of the Plan have been satisfied or
waived in accordance with Article 1X.B of the Plan and (b) the Plan is declared effective by the
Debtors.

On or after the Effective Date, and unless otherwise provided in the Plan, the Reorganized
Debtors may operate their business and use, acquire, or dispose of property and compromise or
settle any Claims, Interests, or Causes of Action without supervision or approval by the
Bankruptcy Court and free of any restrictions of the Bankruptcy Code or Bankruptcy Rules.
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Additionally, upon the Effective Date, all actions contemplated by the Plan will be deemed
authorized and approved.

D. Am | entitled to vote on the Plan?

Your ability to vote on, and your distribution under, the Plan, if any, depends on what type
of Claim or Interest you hold and whether you held that Claim or Interest as of the VVoting Record
Date (i.e., as of April 22, 2024). Each category of Holders of Claims or Interests, as set forth in
Article 111 of the Plan pursuant to sections 1122(a) and 1123(a)(1) of the Bankruptcy Code, is
referred to as a “Class.” Each Class’s respective voting status is set forth below. The definitions
contained in Article I.A of the Plan describe what Claims or Interests, as applicable, are included
in each Class.

Class Claims and Interests Status Voting Rights
Class 1 Other Secured Claims Unimpaired Presumed to Accept
Class 2 Other Priority Claims Unimpaired Presumed to Accept
Class 3A Drawn DIP TLC Claims Impaired Entitled to Vote
Class 3B Undrawn DIP TLC Claims Impaired Entitled to Vote
Class 4A Prepetition LC Facility Claims Impaired Entitled to Vote
Class 4B 1L Notes Claims Impaired Entitled to Vote
Class 5 2L Notes Claims Impaired Entitled to Vote
Class 6 3L Notes Claims Impaired Deemed to Reject
Class 7 Unsecured Notes Claims Impaired Deemed to Reject
Class 8 General Unsecured Claims Impaired Deemed to Reject
Class 9 Go-Forward Guaranty Claims Unimpaired Presumed to Accept
Class 10 Intercompany Claims Ellllri)r:ilr):ged / Presumed to Accept / Deemed to Reject
Class 11 Intercompany Interests ggfi:ilrjsged / Presumed to Accept / Deemed to Reject
Class 12 Parent Interests Impaired Deemed to Reject
Class 13 Section 510(b) Claim Impaired Deemed to Reject

As set forth in Article 111 of the Plan and in accordance with sections 1122 and 1123(a)(1)
of the Bankruptcy Code, all Claims and Interests (other than Administrative Claims, DIP
Administrative Claims, Professional Fee Claims, and Priority Tax Claims) are classified into
Classes for all purposes, including voting, Confirmation, and distributions. A Claim or an Interest,
or any portion thereof, is classified in a particular Class only to the extent that any portion of such
Claim or Interest fits within the description of that Class and is classified in other Classes to the
extent that any portion of the Claim or Interest fits within the description of such other Classes. A
Claim or an Interest is also classified in a particular Class for the purpose of receiving distributions
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pursuant to the Plan only to the extent that such Claim or Interest is an Allowed Claim or Allowed
Interest in that Class and has not been paid, released, or otherwise satisfied prior to the Effective
Date.

The table above summarizes the classification and voting rights of all classified Claims and
Interests against each Debtor (as applicable) under the Plan. As set forth in more detail in the Plan,
the Plan shall apply as a separate Plan for each of the Debtors, and the classification of Claims and
Interests set forth in the Plan shall apply separately to each of the Debtors. All of the potential
Classes for the Debtors are set forth in the Plan. Certain of the Debtors may not have Holders of
Claims or Interests in a particular Class or Classes, and such Claims shall be treated as set forth in
Avrticle 111 of the Plan.

E. What will | receive from the Debtors if the Plan is consummated?

The following chart provides a summary of the anticipated recovery to Holders of Claims
and Interests under the Plan. Any estimates of Claims and Interests in this Disclosure Statement
may vary from the final amounts Allowed by the Bankruptcy Court. Your ability to receive
distributions under the Plan depends upon the ability of the Debtors to obtain Confirmation and
meet the conditions necessary to consummate the Plan. The amount of such distributions is also
based on the total amount of Claims Allowed in the applicable Class, which is based on factors
that are not within the Debtors’ control, including future litigation regarding, among other things,
the amount and allowances of Claims against the Debtors.

Each Holder of an Allowed Claim or Allowed Interest, as applicable, shall receive under
the Plan the treatment described below in full and final satisfaction, settlement, release, and
discharge of and in exchange for such Holder’s Allowed Claim or Allowed Interest, as applicable,
except to the extent different treatment is agreed to in writing by the Debtors or the Reorganized
Debtors, as applicable, and the Holder of such Allowed Claim or Allowed Interest, as applicable,
subject to the consent of the Required Consenting Stakeholders. Unless otherwise indicated, the
Holder of an Allowed Claim or Allowed Interest, as applicable, shall receive such treatment on
the Effective Date (or, if payment is not then due, in accordance with such Claim’s or Interest’s
terms in the ordinary course of business) or as soon as reasonably practicable thereafter.

THE PROJECTED RECOVERIES SET FORTH IN THE TABLE BELOW ARE
ESTIMATES ONLY AND THEREFORE ARE SUBJECT TO CHANGE. FOR A
COMPLETE DESCRIPTION OF THE DEBTORS’ CLASSIFICATION AND
TREATMENT OF CLAIMS AND INTERESTS, REFERENCE SHOULD BE MADE TO
THE ENTIRE PLAN.?

8 The projected recoveries set forth in this table may change based upon changes in the amount of Claims that are
Allowed as well as other factors related to the Debtors’ business operations and general economic conditions.

10
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Desc Main

SUMMARY OF EXPECTED RECOVERIES

Class

Claim/Equity
Interest

Treatment of Claim/Equity Interest

Projected
Amount of
Claims

Projected

Recovery

Under the
Plan

Other Secured
Claims

In full and final satisfaction of such Allowed Other
Secured Claims, each Holder of an Allowed Other
Secured Claim shall receive, at the option of the
applicable Debtor (or Reorganized Debtor, as
applicable) and subject to the consent of the Required
Consenting Stakeholders: (i) payment in full in Cash
of its Allowed Other Secured Claim; (ii) the collateral
securing its Allowed Other Secured Claim; (iii)
reinstatement of its Allowed Other Secured Claim; or
(iv) such other treatment that renders its Allowed Other
Secured Claim Unimpaired in accordance with section
1124 of the Bankruptcy Code.

$0

N/A

Other Priority
Claims

In full and final satisfaction of such Allowed Other
Priority Claims, each Holder of an Allowed Other
Priority Claim shall receive, at the option of the
applicable Debtor (or Reorganized Debtor, as
applicable) and subject to the consent of the Required
Consenting Stakeholders: (i) payment in full in Cash
of its Other Priority Claim or (ii) treatment in a manner
consistent  with  section 1129(a)(9) of the
Bankruptcy Code.

$0

100%

3A

Drawn DIP
TLC Claims

In full and final satisfaction of such Allowed Drawn
DIP TLC Claims, the Holder of each Allowed Drawn
DIP TLC Claim shall receive its Pro Rata share of the
Drawn DIP TLC Equity Distribution.

$250 million

7.17%

3B

Undrawn DIP
TLC Claims

In full and final satisfaction of such Allowed Undrawn
DIP TLC Claims, each Allowed Undrawn DIP TLC
Claim shall: (i) in the case of an Excess DIP TLC
Claim, be paid in full in cash in an amount equal to
such Excess DIP TLC Claim from amounts remaining
from the proceeds of the DIP TLC Facility (or, for the
avoidance of doubt, interest accrued on the amounts
funded pursuant to the DIP TLC Facility), which
amounts shall be funded solely from amounts which
constitutes DIP LC Loan Collateral (as defined in the
DIP LC/TLC Order) after the funding of the SoftBank
Parties’ obligations to support the Exit LC Facility; and
(ii) in the case of a Rolled Undrawn DIP TLC Claim,
be converted into obligations under the Exit LC
Facility on a dollar-for-dollar basis.

$421 million

100.00%

4A

Prepetition LC
Facility Claims

In full and final satisfaction of such Allowed
Prepetition LC Facility Claims, each Holder of
Allowed Prepetition LC Facility Claims shall receive
its Pro Rata share of the 1L Equity Distribution.

$949 million

3.5%

4B

1L Notes
Claims

In full and final satisfaction of such Allowed 1L Notes
Claims, each Holder of an Allowed 1L Notes Claim

$1,163 million

4.81%

11
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SUMMARY OF EXPECTED RECOVERIES

Class

Claim/Equity
Interest

Treatment of Claim/Equity Interest

Projected
Amount of
Claims

Projected

Recovery

Under the
Plan

shall receive its Pro Rata share of the 1L Equity
Distribution.

2L Notes
Claims

In full and final satisfaction of such Allowed 2L Notes
Claims, each Holder of an Allowed 2L Notes Claim
shall receive its Pro Rata share of the 2L
Equity Distribution.

$933 million

3.07%

3L Notes
Claims

Each Holder of an Allowed 3L Notes Claim shall
receive, in full and final satisfaction of such Claim, its
share of the UCC Settlement Proceeds, to be
distributed by the UCC Settlement Trust in accordance
with the terms of the UCC Settlement Trust
Documents; provided that the SoftBank Parties, as
Holders of Allowed 3L Notes Claims, agree to waive
any distribution on account of such Allowed 3L Notes
Claims and to not receive any portion of the UCC
Settlement Proceeds or be entitled to any distribution
from the UCC Settlement Trust; provided, further, that
in connection with any distribution from the UCC
Settlement Trust to any Holder of an Allowed 3L Notes
Claim, such distribution shall not be subject to an
intercreditor pay-over provision, or any such similar
provision, under the 1L/2L/3L Intercreditor
Agreement or any other related agreement.

$313 million

0%

Unsecured
Notes Claims

Each Holder of an Allowed Unsecured Notes Claim
that is an Unsecured Notes Settlement Non-Participant
shall receive, in full and final satisfaction of such
Claim, its Pro Rata share of the Unsecured Notes Pool,
and each Allowed Unsecured Notes Claim held by
Unsecured Notes Settlement Participant shall be
canceled, released, extinguished, and discharged and
will be of no further force or effect; provided that
nothing in the Plan shall prevent any such Unsecured
Notes  Settlement Participant from  receiving
distributions under the 9019 Order.

$180 million

0%

General
Unsecured
Claims?®

Each Holder of an Allowed General Unsecured Claim
shall receive, in full and final satisfaction of such
Claim, its share of the UCC Settlement Proceeds, to be
distributed by the UCC Settlement Trust in accordance
with the terms of the UCC Settlement Trust
Documents.

$520 million —
$590 million

0%

®  General Unsecured Claims include contingent Claims of any creditor on account of the guaranty obligations of
any of the Debtors that are not Go-Forward Guaranty Claims, among other Claims. See Plan Article 1.A.170.

12
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Desc Main

SUMMARY OF EXPECTED RECOVERIES

Class

Claim/Equity
Interest

Treatment of Claim/Equity Interest

Projected
Amount of
Claims

Projected

Recovery

Under the
Plan

Go-Forward
Guaranty
Claims

Each Allowed Go-Forward Guaranty Claim shall be
Reinstated.

N/AL0

100%

10

Intercompany
Claims

Each Allowed Intercompany Claim shall be
(i) Reinstated, (ii) converted to equity (other than, for
the avoidance of doubt, equity of Reorganized
WeWork), (iii) canceled, released, or discharged, or
(iv) otherwise set off, settled, or distributed, at the
option of the Debtors or the Reorganized Debtors, and
subject to the consent of the Required Consenting
Stakeholders, in each case in accordance with the
Restructuring Transactions Exhibit.

N/A

0% or 100%

11

Intercompany
Interests

Each Allowed Intercompany Interest shall be
(i) Reinstated, (ii) canceled, released, or discharged, or
(iii) otherwise set off, settled, or distributed, at the
option of the Debtors or the Reorganized Debtors, and
subject to the consent of the Required Consenting
Stakeholders, in each ¢ in accordance with the
Restructuring Transactions Exhibit.

N/A

0% or 100%

12

Parent Interests

All Parent Interests, shall be canceled, released,
discharged, and extinguished and will be of no further
force or effect, and Holders of such Parent Interests
shall not receive any distribution on account of such
Interests, except as otherwise provided in the
Restructuring Transactions Exhibit, subject to the
consent of the Required Consenting Stakeholders.

N/A

0%

13

Section 510(b)
Claims

On the Effective Date, all Allowed Section 510(b)
Claims against any applicable Debtor shall be
canceled, released, discharged, and extinguished and
will be of no further force or effect, and Holders of
Section 510(b) Claims shall not receive or retain any
distribution, property, or other value on account of
such Section 510(b) Claims.

$0

0%

F.

What will 1 receive from the Debtors if 1 hold an Allowed Administrative

Claim, DIP Administrative Claim, Professional Fee Claim, or Priority Tax

Claim?

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims,

DIP Administrative Claims, Professional Fee Claims, and Priority Tax Claims have not been
classified and, thus, are excluded from the Classes of Claims and Interests set forth in Article 11l

10 Because Go-Forward Guaranty Claims are contingent, estimating the aggregate amount is impracticable.

13
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of the Plan. Treatment of Administrative Claims, Professional Fee Claims, DIP Administrative
Claims, and Priority Tax Claims are instead set forth in Article 11 of the Plan and copied below.

1. Administrative Claims

Except as otherwise provided under the Plan, and except with respect to the Professional
Fee Claims and Claims for fees and expenses pursuant to section 1930 of chapter 123 of title 28
of the United States Code, and except to the extent that a Holder of an Allowed Administrative
Claim and the Debtor(s) against which such Allowed Administrative Claim is asserted agree to
less favorable treatment for such Holder, or such Holder has been paid by any Debtor on account
of such Allowed Administrative Claim prior to the Effective Date, each Holder of such an Allowed
Administrative Claim will receive in full and final satisfaction of its Allowed Administrative Claim
an amount of Cash equal to the amount of such Allowed Administrative Claim in accordance with
the following: (a) if an Administrative Claim is Allowed on or prior to the Effective Date, on the
Effective Date or as soon as reasonably practicable thereafter (or, if not then due, when such
Allowed Administrative Claim is due or as soon as reasonably practicable thereafter); (b) if such
Administrative Claim is not Allowed as of the Effective Date, no later than 30 days after the date
on which an order Allowing such Administrative Claim becomes a Final Order, or as soon as
reasonably practicable thereafter; (c) if such Allowed Administrative Claim is based on liabilities
incurred by the Debtors in the ordinary course of their business after the Petition Date, in
accordance with the terms and conditions of the particular transaction giving rise to such Allowed
Administrative Claim without any further action by the Holder of such Allowed Administrative
Claim; (d) at such time and upon such terms as may be agreed upon by such Holder and the Debtors
or the Reorganized Debtors, as applicable; or (e) at such time and upon such terms as set forth in
an order of the Bankruptcy Court.

First Lien Adequate Protection Fees and Expenses (as defined in the Final Cash Collateral
Order) that are accrued and unpaid as of the Effective Date pursuant to the terms of the Cash
Collateral Orders, will be indefeasibly paid by the Debtors in full in Cash or will be provided such
other treatment acceptable to the Debtors and subject to the consent of the Required Consenting
Stakeholders without the need to File a request for payment of an Administrative Claim with the
Bankruptcy Court on account of such First Lien Adequate Protection Fees and Expenses. The
Debtors’ obligation to pay such First Lien Adequate Protection Fees and Expenses, to the extent
not indefeasibly paid in full in Cash on the Effective Date, shall survive the Effective Date and
shall not be released or discharged pursuant to the Plan or the Confirmation Order until
indefeasibly paid in full in Cash by the Debtors. All Adequate Protection Obligations and
Adequate Protection Claims (each as defined in the Cash Collateral Orders) including accrued or
unpaid interest (other than the First Lien Adequate Protection Fees and Expenses) that are accrued
and unpaid as of the Effective Date pursuant to the terms of the Cash Collateral Orders will be
deemed to be waived and cancelled as of the Effective Date; provided that the Adequate Protection
Supplemental Distribution shall be issued to the SoftBank Parties on account of the waiver of their
Adequate Protection Obligations and Adequate Protection Claims (other than First Lien Adequate
Protection Fees and Expenses).

Except as otherwise provided below in Article Il of the Plan, Holders of Administrative
Claims that are required to File and serve a request for payment of such Administrative Claims
must do so by the Administrative Claims Bar Date. Objections to such requests must be Filed and

14



Case 23-19865-JKS Doc 1818 Filed 05/01/24 Entered 05/01/24 22:04:42 Desc Main
Document  Page 34 of 520

served on the requesting party and the Debtors (if the Debtors are not the objecting party) by the
Administrative Claims Objection Bar Date. Holders of such Claims who do not File and serve
such requests by the Administrative Claims Bar Date shall be forever barred, estopped, and
enjoined from asserting such Administrative Claims against the Debtors or the Reorganized
Debtors, and such Administrative Claims shall be deemed compromised, settled, and released as
of the Effective Date. Objections to such requests, if any, must be Filed with the Bankruptcy Court
and served on the Debtors and the requesting party no later than 60 days after the Effective Date.
Notwithstanding the foregoing, no request for payment of an Administrative Claim need be Filed
with the Bankruptcy Court with respect to an Administrative Claim previously Allowed. After
notice and a hearing in accordance with the procedures established by the Bankruptcy Code, the
Bankruptcy Rules, and any prior Bankruptcy Court orders, the Allowed amounts, if any, of
Administrative Claims shall be determined by, and satisfied in accordance with, an order that
becomes a Final Order of the Bankruptcy Court.

HOLDERS OF ADMINISTRATIVE CLAIMS FOR UNPAID INVOICES THAT
ARISE IN THE ORDINARY COURSE OF THE DEBTORS’ BUSINESS AND WHICH
ARE NOT DUE AND PAYABLE ON OR BEFORE THE EFFECTIVE DATE SHALL BE
PAID IN THE ORDINARY COURSE OF BUSINESS IN ACCORDANCE WITH THE
TERMS THEREOF AND NEED NOT FILE ADMINISTRATIVE CLAIMS.

2. DIP Administrative Claims

The DIP Administrative Claims shall be deemed Allowed in the full amount outstanding
under the DIP Agreements as of the Effective Date (including any unpaid accrued interest and
unpaid fees, expenses, and other obligations under the DIP Agreements as of the Effective Date).
Except as otherwise expressly provided in the DIP Agreements, or the DIP Orders, upon the
indefeasible payment or satisfaction in full of all Allowed DIP Claims, all commitments under the
DIP Agreements shall terminate and all Liens and security interests granted to secure the DIP
Claims shall be automatically terminated and of no further force and effect, without any further
notice to or action, order, or approval of the Bankruptcy Court or any other Entity. Except to the
extent that a Holder of a DIP Administrative Claim agrees to less favorable treatment, on the
Effective Date, in full satisfaction, settlement, discharge, and release of, and in exchange for, the
DIP Administrative Claims, each Holder of an Allowed DIP Administrative Claim shall receive
the following treatment:

1. Each Holder of an Allowed DIP TLC Fee Claim shall receive its Pro Rata
share of the DIP TLC Fee Equity Distribution.

2. Each Holder of a DIP New Money Interim Facility Claim shall receive
payment in full in Cash, with the proceeds of the DIP New Money Exit
Facility, or other treatment in a manner to be acceptable to the Debtors, the
Required Consenting Stakeholders and the Required Lenders, pursuant to
the terms of the DIP New Money Interim Facility Documents.

3. Each Holder of a DIP New Money Exit Facility Claim shall receive its Pro
Rata share of the New Money Equity Distribution (subject to adjustment as
necessary to account for the Supplemental Distributions); each Holder of a

15
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DIP New Money Exit Facility Claim entitled to receive the DIP New Money
Initial Commitment Premium pursuant to the DIP New Money Exit Facility
Credit Agreement shall receive its Pro Rata share of the DIP New Money
Initial Commitment Premium; each Holder of a DIP New Money Exit
Facility Claim entitled to receive the DIP New Money Supplemental
Premium shall receive its Pro Rata share of the DIP New Money
Supplemental Premium.

The New Money Equity Distribution shall be allocated as specified in the DIP New Money
Exit Facility Documents and the Plan at a conversion price of $10.00. Any New Money Equity
Distribution shall be subject to dilution on account of the MIP, the Exit LC Assigned Cash
Collateral Equity Distribution, the Exit LC Lender Fees, the Adyen LC Equity Distribution, the
Exit LC SoftBank Cash Collateral Equity Distribution, and the DIP TLC Fee Equity Distribution.

On the Effective Date, the rights and obligations of the Debtors under the DIP New Money
Documents shall vest in the Reorganized Debtors, as applicable. The proceeds of the DIP New
Money Exit Facility shall be used by the Reorganized Debtors to repay any outstanding amounts
under the DIP New Money Interim Facility and for other general corporate purposes.

Notwithstanding anything to the contrary in the Plan or the Confirmation Order, the DIP
Facilities and the DIP Documents shall continue in full force and effect (other than, for the
avoidance of doubt, any Liens or other security interests terminated pursuant to Article 11.B of the
Plan) after the Effective Date with respect to any contingent or unsatisfied obligations thereunder,
as applicable, including, but not limited to, those provisions relating to the rights of the DIP Agents,
and the DIP Lenders to expense reimbursement, indemnification, and any other similar obligations
of the Debtors to the DIP Agents, and the DIP Lenders (which rights shall be fully enforceable
against the Reorganized Debtors) and any provisions thereof that may survive termination or
maturity of the DIP Facilities in accordance with the terms thereof.

3. Professional Fee Claims

@ Final Fee Applications and Payment of Professional Fee
Claims

All final requests for payment of Professional Fee Claims for services rendered and
reimbursement of expenses incurred prior to the Effective Date must be Filed no later than 45 days
after the Effective Date. The Bankruptcy Court shall determine the Allowed amounts of such
Professional Fee Claims after notice and a hearing in accordance with the procedures established
by the Bankruptcy Court, Bankruptcy Rules, and prior Bankruptcy Court orders. The Reorganized
Debtors shall pay Professional Fee Claims in Cash in the amount the Bankruptcy Court Allows,
including from the Professional Fee Escrow Account, as soon as reasonably practicable after such
Professional Fee Claims are Allowed, and which Allowed amount shall not be subject to
disallowance, setoff, recoupment, subordination, recharacterization, or reduction of any kind,
including pursuant to section 502(d) of the Bankruptcy Code. To the extent that funds held in the
Professional Fee Escrow Account are insufficient to satisfy the amount of Professional Fee Claims

16
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owing to the Professionals, such Professionals shall have an Allowed Administrative Claim for
any such deficiency, which shall be satisfied in accordance with Article II.A of Plan.

(b) Professional Fee Escrow Account

No later than the Effective Date, the Debtors incorporated in the U.S. shall, in consultation
with the Required Consenting Stakeholders, establish and fund the Professional Fee Escrow
Account with Cash equal to the Professional Fee Amount.!! The Professional Fee Escrow Account
shall be maintained in trust solely for the Professionals until all Professional Fee Claims Allowed
by the Bankruptcy Court have been irrevocably paid in full pursuant to one or more Final Orders
and any invoices for fees and expenses incurred after the Effective Date in connection with the
final fee applications. Such funds shall not be considered property of the Debtors’ Estates. The
amount of Allowed Professional Fee Claims shall be paid in Cash to the Professionals by the
Reorganized Debtors from the Professional Fee Escrow Account as soon as reasonably practicable
after such Professional Fee Claims are Allowed. When all such Allowed Professional Fee Claims
have been paid in full, any remaining amount in the Professional Fee Escrow Account shall
promptly be transferred to the Reorganized Debtors without any further notice to or action, order,
or approval of the Bankruptcy Court.

(© Professional Fee Amount

Professionals shall reasonably estimate their unpaid Professional Fee Claims and other
unpaid fees and expenses incurred in rendering services to the Debtors before and as of the
Effective Date, and shall deliver such estimate to the Debtors no later than 5 days before the
Effective Date; provided that such estimate shall not be deemed to limit the amount of the fees and
expenses that are the subject of each Professional’s final request for payment in the Chapter 11
Cases. If a Professional does not provide an estimate, the Debtors or the Reorganized Debtors
may estimate the unpaid and unbilled fees and expenses of such Professional; provided, however,
that such estimate shall not be binding or considered an admission with respect to the fees and
expenses of such Professional. The total aggregate amount so estimated as of the Effective Date
shall be utilized by the Debtors to determine the amount to be funded to the Professional Fee
Escrow Account; provided, further, that the Reorganized Debtors shall use Cash on hand to
increase the amount of the Professional Fee Escrow Account to the extent fee applications are
Filed after the Effective Date in excess of the amount held in the Professional Fee Escrow Account
based on such estimates.

(d) Post-Effective Date Fees and Expenses

Except as otherwise specifically provided in the Plan, from and after the Effective Date,
the Reorganized Debtors shall, in the ordinary course of business and without any further notice
to or action, order, or approval of the Bankruptcy Court, pay in Cash the reasonable and
documented legal, professional, or other fees and expenses incurred by the Reorganized Debtors
or, solely as it pertains to the final fee applications, the Creditors” Committee. Upon the Effective

1 For the avoidance of doubt, with respect to the payment of Allowed Professional Fee Amounts of Creditors’
Committee Professionals pursuant to the UCC Settlement, such fees may only be funded using the UCC
Settlement Consideration.
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Date, any requirement that Professionals comply with sections 327 through 331, 363, and 1103 of
the Bankruptcy Code in seeking retention or compensation for services rendered after such date
shall terminate, and the Reorganized Debtors may employ and pay any Professional in the ordinary
course of business without any further notice to or action, order, or approval of the Bankruptcy
Court.

The Debtors and the Reorganized Debtors, as applicable, shall pay, within 10 Business
Days after submission of a detailed invoice to the Debtors or the Reorganized Debtors, as
applicable, such reasonable Claims for compensation or reimbursement of expenses incurred by
the retained Professionals of the Debtors, the Reorganized Debtors, or the Creditors’ Committee,
as applicable. If the Debtors or the Reorganized Debtors, as applicable, dispute the reasonableness
of any such invoice, the Debtors or the Reorganized Debtors, as applicable, or the affected
Professional may submit such dispute to the Bankruptcy Court for a determination of the
reasonableness of any such invoice, and the disputed portion of such invoice shall not be paid until
the dispute is resolved.

4. Priority Tax Claims

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to less favorable
treatment, in full and final satisfaction, settlement, release, and discharge of, and in exchange for,
each Allowed Priority Tax Claim, each Holder of such Allowed Priority Tax Claim shall be treated
in accordance with the terms set forth in section 1129(a)(9)(C) of the Bankruptcy Code.

5. Payment of Statutory Fees and Reporting to the U.S. Trustee

All fees due and payable pursuant to 28 U.S.C. § 1930(a) shall be paid by the Debtors, the
Reorganized Debtors, or the Disbursing Agent (on behalf of the Reorganized Debtors), as
applicable, for each quarter (including any fraction thereof) until the Chapter 11 Cases are
converted, dismissed, or closed, whichever occurs first. All monthly reports shall be Filed, and all
fees due and payable pursuant to section 1930(a) of title 28 of the United States Code, shall be
paid by the Debtors or the Reorganized Debtors (or the Disbursing Agent on behalf of the
Reorganized Debtors), as applicable, on the Effective Date. Following the Effective Date, the
Reorganized Debtors (or the Disbursing Agent on behalf of the Reorganized Debtors) shall (a) pay
such fees as such fees are assessed and come due for each quarter (including any fraction thereof)
and (b) File quarterly reports in a form consistent with the Revised Joint Administration Order and
reasonably acceptable to the U.S. Trustee. Each Debtor shall remain obligated to pay such
quarterly fees to the U.S. Trustee and to File quarterly reports until the earliest of that particular
Debtor’s case being closed, dismissed, or converted to a case under chapter 7 of the Bankruptcy
Code.

6. Payment of Restructuring Expenses

The Restructuring Expenses incurred, or estimated to be incurred, up to and including the
Effective Date, shall be paid in full in Cash on the Effective Date or as reasonably practicable
thereafter (to the extent not previously paid during the course of the Chapter 11 Cases) in
accordance with the terms of the RSA, the Cash Collateral Orders, or any other Final Order of the
Bankruptcy Court without any requirement to (1) File a fee application with the Bankruptcy Court,
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or (2) for review or approval by the Bankruptcy Court; provided that the foregoing shall be subject
to the Debtors’ receipt of an invoice with reasonable detail (but without the need for itemized time
detail) from the applicable Entity entitled to such Restructuring Expenses. All Restructuring
Expenses to be paid on the Effective Date shall be estimated prior to and as of the Effective Date,
and such estimates shall be delivered to the Debtors at least 3 Business Days before the anticipated
Effective Date; provided, however, that such estimates (and related invoices) shall not be
considered an admission or limitation with respect to such Restructuring Expenses. In addition,
the Debtors and the Reorganized Debtors (as applicable) shall continue to pay, when due and
payable in the ordinary course (but no sooner than within 5 Business Days of receipt of an invoice),
Restructuring Expenses related to implementation, Consummation, and defense of the Plan,
whether incurred before, on, or after the Effective Date without any requirement for review or
approval by the Bankruptcy Court or for any party to File a fee application with the Bankruptcy
Court; provided that the foregoing shall be subject to the Debtors’ receipt of an invoice with
reasonable detail (but without the need for itemized time detail) from the applicable Entity entitled
to such Restructuring Expenses.

7. Payment of Stub Rent Claims and Post-Petition Rent Claims

Except as otherwise provided under the Plan, and except to the extent that a Holder of an
Allowed Stub Rent Claim and the Debtor against which such Allowed Stub Rent Claim is asserted
agree to less favorable treatment for such Holder, or such Claim has been paid or otherwise
satisfied prior to the Effective Date, each Holder of such an Allowed Stub Rent Claim will receive,
in full and final satisfaction of its Allowed Stub Rent Claim, an amount of Cash equal to the amount
of such Allowed Stub Rent Claim on either (a) the Effective Date, or (b) at such time and upon
such terms as otherwise agreed upon by such Holder and the Debtors or the Reorganized Debtors,
as applicable.

Except as otherwise provided under the Plan, and except to the extent that a Holder of an
Allowed Post-Petition Rent Claim and the Debtor against which such Allowed Post-Petition Rent
Claim is asserted agree to less favorable treatment for such Holder, or such Claim has been paid
or otherwise satisfied prior to the Effective Date, each Holder of such an Allowed Post-Petition
Rent Claim will receive, in full and final satisfaction of its Allowed Post-Petition Rent Claim, an
amount of Cash equal to the amount of such Allowed Post-Petition Rent Claim on either (a) the
Effective Date, or (b) at such time and upon such terms as otherwise agreed upon by such Holder
and the Debtors or the Reorganized Debtors, as applicable.

G. What are the differences between the restructuring transactions contemplated
in the RSA and the restructuring transactions contemplated in the Plan?

Apart from the DIP New Money Facility and the changes to the Exit LC Facility terms, the
restructuring transactions contemplated in the RSA and the initial Plan filed by the Debtors
[Docket No. 1290] are substantially similar to those contemplated by the current Plan.'? Under

2 The Flow Parties believe that these two restructuring transactions are substantially different. They believe that
the cornerstone of the Plan is the sale of control of 80% of Reorganized WeWork for cash through the “Exit
Equity Commitment,” and that the price negotiated represents a 34.6% discount to the Debtors’ view of equity
value as presented in the Financial Projections, attached hereto as Exhibit E. The Flow Parties believe that that
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the RSA and the initial Plan, Holders of Drawn DIP TLC Claims, Prepetition LC Facility Claims,
1L Notes Claims, and 2L Notes Claims would have received all equity interests in the Reorganized
Debtors, subject to dilution. Under the current Plan, the DIP New Money Lenders will receive at
least eighty percent of the New Interests®® (the “New Money Equity Distribution),* while
Holders of Drawn DIP TLC Claims, Prepetition LC Facility Claims, 1L Notes Claims, and 2L
Notes Claims collectively will receive no more than twenty percent of the New Interests
(the “Prepetition Secured Equity Distribution™),™ each subject to dilution pursuant to the Plan and
prior to giving effect to the DIP New Money Initial Commitment Premium, under which certain

sale price was not subjected to any market test and that it is materially less value than an unsolicited offer to
purchase Reorganized WeWork, subject to two weeks of confirmatory due diligence.

13 “New Interests” means the common stock (or other equity interests) of Reorganized WeWork to be issued on or
after the Effective Date in accordance with the Plan.

14 “New Money Equity Distribution” means (prior to giving effect to the DIP New Money Initial Commitment
Premium and the Supplemental Distributions) 80% of New Interests (which shall be equal to 40,000,000 shares
of the New Interests) subject to dilution on account of the MIP, the Exit LC Assigned Cash Collateral Equity
Distribution, the Exit LC Lender Fees, the Adyen LC Equity Distribution, the Exit LC SoftBank Cash Collateral
Equity Distribution, and the DIP TLC Fee Equity Distribution.

“DIP New Money Initial Commitment Premium” means the 10% of the New Interests, subject to dilution on
account of the MIP, the Exit LC Assigned Cash Collateral Equity Distribution, the Exit LC Lender Fees, the
Adyen LC Equity Distribution, the Exit LC SoftBank Cash Collateral Equity Distribution, and the DIP TLC Fee
Equity Distribution. The DIP New Money Initial Commitment Premium is payable to certain DIP New Money
Lenders pursuant to the DIP New Money Exit Facility Credit Agreement.

“Supplemental Distributions” means the DIP New Money Supplemental Premium and the Adequate Protection
Supplemental Distribution, as the same may be modified with the consent of the Required Consenting
Stakeholders.

“DIP New Money Supplemental Premium” means the New Interests to be issued to the DIP New Money AHG
Lenders on the Effective Date comprising approximately 6.90% of the New Interests, which would have otherwise
been allocated to the DIP New Money Lenders (other than the DIP New Money AHG Lenders and the DIP New
Money Joining Lenders) pursuant to the New Money Equity Distribution, and shall instead be issued to the DIP
New Money AHG Lenders in connection with the DIP New Money Exit Facility as a premium for the DIP New
Money AHG Lenders providing commitments under the DIP New Money Exit Facility. For the avoidance of
doubt, the New Interests issued as DIP New Money Supplemental Premium shall be subject to dilution on the
same terms as the New Interests issued to the DIP New Money AHG Lenders on the Effective Date or as otherwise
modified by the Required Consenting Stakeholders.

“Adequate Protection Supplemental Distribution” means the New Interests to be issued to the SoftBank Parties
on the Effective Date comprising approximately 2.90% of the New Interests, which would have otherwise been
allocated to the DIP New Money Lenders (other than the DIP New Money AHG Lenders and the DIP New Money
Joining Lenders) pursuant to the New Money Equity Distribution and shall instead be issued to the SoftBank
Parties on account of the waiver of their Adequate Protection Obligations and Adequate Protection Claims (other
than First Lien Adequate Protection Fees and Expenses) (in each case, as defined in the Cash Collateral Final
Order) under the Plan. For the avoidance of doubt, the New Interests issued as the Adequate Protection
Supplemental Distribution shall be subject to dilution on the same terms as the New Interests issued to the DIP
New Money AHG Lenders on the Effective Date or as otherwise modified by the Required Consenting
Stakeholders.

15 “Prepetition Secured Equity Distribution” means 100% of the New Interests (which shall be equal to 50,000,000
shares of the New Interests) minus the New Money Equity Distribution (prior to giving effect to the DIP New
Money Initial Commitment Premium and the Supplemental Distributions), subject to dilution on account of the
MIP, the Exit LC Assigned Cash Collateral Equity Distribution, the Exit LC Lender Fees, Adyen LC Equity
Distribution, Exit LC SoftBank Cash Collateral Equity Distribution, and the DIP TLC Fee Equity Distribution.
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Holders of DIP New Money Exit Facility Claims shall receive an additional 10 percent of the New
Interests, and the Supplemental Distributions. The pro rata equity distributions to secured creditors
under the amended Plan are consistent with those contemplated by the RSA except that the RSA
contemplated the first $100 million of Drawn DIP TLC Claims rolling into an exit term loan
facility, and the amended Plan now contemplates equitization of all Drawn DIP TLC Claims.

The amended Plan also removes references to the Rights Offering, the Exit New Money
Facility, and related concepts, which are no longer necessary to capitalize the Company in light of
the DIP New Money Facilities.

The table below provides a comparison between the treatment of the Holders of Claims
arising from the DIP LC/TLC Facilities and the prepetition Secured Notes under the RSA and the
initial Plan and the current Plan.

Claims and
Plan Classes

Treatment under the RSA and the first
Plan

Treatment under the current Plan

Other Secured

(a) payment in full in Cash of its Allowed

(@) payment in full in Cash of its Allowed

(Plan Class 3A)

Facility on a dollar-for-dollar basis, and

(b) in the case of an Equitized Drawn DIP
TLC Claim, Pro Rata share of the Drawn
DIP TLC Equity Distribution

Entitled to Vote

Claims (Plan | Other Secured Claim; Other Secured Claim;

Class 1) (b) the collateral securing its Allowed | (b) the collateral securing its Allowed
Other Secured Claim; Other Secured Claim;
(c) Reinstatement of its Allowed Other | (¢) Reinstatement of its Allowed Other
Secured Claim; or Secured Claim; or
(d) such other treatment that renders its | (d) such other treatment that renders its
Allowed Other Secured Claim Unimpaired | Allowed Other Secured Claim Unimpaired
in accordance with section 1124 of the | in accordance with section 1124 of the
Bankruptcy Code Bankruptcy Code.
Presumed to Accept Presumed to Accept

Other Priority | (a) payment in full in Cash of its Allowed | (a) payment in full in Cash of its Allowed

Claims  (Plan | Other Priority Claim; or Other Priority Claim; or

Class 2) (b) treatment in a manner consistent with | (b) treatment in a manner consistent with
section 1129(a)(9) of the Bankruptcy Code | section 1129(a)(9) of the Bankruptcy Code
Presumed to Accept Presumed to Accept

Drawn DIP | (a) in the case of the Rolled Drawn DIP | Pro Rata share of the Drawn DIP TLC

TLC Claims | TLC Claim, loans under the Exit TLC | Equity Distribution

Entitled to VVote
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Undrawn DIP
TLC Claims
(Plan Class 3B)

(a) i