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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X

IN RE: Chapter 11

ARCAPITA BANK B.S.C.(c), et al., . Case No. 12-11076 (SHL)
Debtors. Jointly Administered

_______________________________________________________________ X

FIFTEENTH INTERIM ORDER (A) AUTHORIZING DEBTORS TO
(I) CONTINUE USE OF EXISTING CASH MANAGEMENT SYSTEM,
BANK ACCOUNTS AND BUSINESS FORMS AND (I1) CONTINUE
ORDINARY COURSE INTERCOMPANY TRANSACTIONS; AND
(B) GRANTING AN EXTENSION OF THE TIME TO COMPLY WITH
THE REQUIREMENTS OF SECTION 345(b) OF THE BANKRUPTCY CODE

Upon consideration of the motion (the "Motion™)" of Arcapita Bank B.S.C.(c) and certain
of its subsidiaries and affiliates, as debtors and debtors in possession in the above-captioned
Chapter 11 Cases (collectively, the "Debtors™ and each, a "Debtor"), for entry of interim and
final orders (a) authorizing the Debtors to (i) continue using their Cash Management System,
Bank Accounts, and business forms and (ii) continue Intercompany Transactions in the ordinary
course of business; and (b) granting an extension of time to comply with the requirements of
section 345(b) of the Bankruptcy Code, all as set forth in the Motion; and upon the Thompson
Declaration in support thereof; and the Court having found that it has jurisdiction to consider this
Motion pursuant to 28 U.S.C. 88 157 and 1334; and the Court having found that venue of this
proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §8 1408 and 1409; and
the Court having found that the relief requested in the Motion is in the best interests of the

Debtors' estates, their creditors, and other parties in interest; and notice of the Motion and the

' Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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opportunity for a hearing on the Motion was appropriate under the particular circumstances; and
an initial hearing having been held on March 21, 2012 (the “First Interim Hearing”) to consider
the relief requested in the Motion on an interim basis; and the Court having entered an interim
order granting the relief requested in the Motion on an interim basis and scheduling a hearing for
the Motion on March 29, 2012 [Docket No. 22] (the “First Interim Order”); and the Debtors
having filed the Notice of Filing of Budget to Debtors’ Motion for Interim and Final Order (A)
Authorizing Debtors to (I) Continue Existing Cash Management System, Bank Accounts, and
Business Forms and (I1) Continue Ordinary Course Intercompany Transactions; and (B)
Granting an Extension of Time to Comply with the Requirements of Section 345(b) of the
Bankruptcy Code [Docket No. 31] in accordance with the First Interim Order; and a second
hearing on the Motion having been held on March 29, 2012 (the “Second Interim Hearing”);
and the Court having entered a second interim order granting the relief requested in the Motion
on a further interim basis and scheduling a hearing on the Motion for April 17, 2012 [Docket No.
62] (the “Second Interim Order”); and the Debtors having filed the Notice of Filing of Budget to
Debtors’ Motion for Interim and Final Order (A) Authorizing Debtors to (I) Continue Existing
Cash Management System, Bank Accounts, and Business Forms and (I1) Continue Ordinary
Course Intercompany Transactions; and (B) Granting an Extension of Time to Comply with the
Requirements of Section 345(b) of the Bankruptcy Code [Docket No. 72] in accordance with the
Second Interim Order; and a third hearing on the Motion having been held on April 17, 2012 (the
“Third Interim Hearing”); and the Court having entered a third interim order granting the relief
requested in the Motion on a further interim basis and scheduling a hearing for further
consideration of the Motion for May 7, 2012 [Docket No. 86] (the “Third Interim Order”); and

the Debtors having filed the Notice of Filing of Proposed Interim Budget to Debtors’ Motion for
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Interim and Final Orders (A) Authorizing Debtors to (I) Continue Existing Cash Management
System, Bank Accounts, and Business Forms and (I1) Continue Ordinary Course Intercompany
Transactions; and (B) Granting an Extension of Time to Comply with the Requirements of
Section 345(b) of the Bankruptcy Code Docket No. 120 in accordance with the Third Interim
Order; and a fourth hearing on the Motion having been held on May 7, 2012 (the “Fourth
Interim Hearing”); and the Court having entered a fourth interim order granting the relief
requested in the Motion on a further interim basis and scheduling a hearing on the Motion for
May 31, 2012 [Docket No. 133] (the “Fourth Interim Order”); and the Debtors having filed the
Notice of Filing of Budget to Debtors’ Motion for Interim and Final Order (A) Authorizing
Debtors to (I) Continue Existing Cash Management System, Bank Accounts, and Business Forms
and (I1) Continue Ordinary Course Intercompany Transactions; and (B) Granting an Extension
of Time to Comply with the Requirements of Section 345(b) of the Bankruptcy Code [Docket No.
189] in accordance with the Fourth Interim Order; and a fifth hearing on the Motion having been
held on May 31, 2012 (the “Fifth Interim Hearing”); and the Court having entered a fifth
interim order granting the relief requested in the Motion on a further interim basis and
scheduling a hearing on the Motion for June 26, 2012 [Docket No. 198] (the “Fifth Interim
Order”); and the Debtors having filed the Notice of Filing of Proposed Interim Budget to
Debtors’ Motion for Interim and Final Orders (A) Authorizing Debtors to (1) Continue Existing
Cash Management System, Bank Accounts, and Business Forms and (I1) Continue Ordinary
Course Intercompany Transactions; and (B) Granting an Extension of Time to Comply with the
Requirements of Section 345(b) of the Bankruptcy Code [Docket No. 277] in accordance with the
Fifth Interim Order; and a sixth hearing on the Motion having been held on June 26, 2012 (the

“Sixth Interim Hearing”); and the Court having entered a sixth interim order granting the relief
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requested in the Motion on a further interim basis and scheduling a hearing on the Motion for
August 1, 2012 [Docket No. 310] (the “Sixth Interim Order”); and the Debtors having filed the
Notice of Filing of Proposed Interim Budget to Debtors’ Motion for Interim and Final Orders
(A) Authorizing Debtors to (I) Continue Existing Cash Management System, Bank Accounts, and
Business Forms and (I1) Continue Ordinary Course Intercompany Transactions; and (B)
Granting an Extension of Time to Comply with the Requirements of Section 345(b) of the
Bankruptcy Code [Docket No. 356] in accordance with the Sixth Interim Order; and a seventh
hearing on the Motion having been held on August 1, 2012 (the “Seventh Interim Hearing); and
the Court having entered a seventh interim order granting the relief requested in the Motion on a
further interim basis and scheduling a hearing on the Motion for September 5, 2012 [Docket No.
369] (the “Seventh Interim Order”); and the Debtors having filed the Notice of Filing of
Proposed Interim Budget to Debtors” Motion for Interim and Final Orders (A) Authorizing
Debtors to (I) Continue Existing Cash Management System, Bank Accounts, and Business Forms
and (I1) Continue Ordinary Course Intercompany Transactions; and (B) Granting an Extension
of Time to Comply with the Requirements of Section 345(b) of the Bankruptcy Code [Docket No.
456] in accordance with the Seventh Interim Order; and an eighth hearing on the Motion having
been held on September 5, 2012 (the “Eighth Interim Hearing”); and the Court having entered
an eighth interim order granting the relief requested in the Motion on a further interim basis and
scheduling a hearing on the Motion for October 2, 2012 [Docket No. 472] (the “Eighth Interim
Order”); and the Debtors having filed the Notice of Filing of Proposed Interim Budget to
Debtors’ Motion for Interim and Final Orders (A) Authorizing Debtors to (1) Continue Existing
Cash Management System, Bank Accounts, and Business Forms and (I1) Continue Ordinary

Course Intercompany Transactions; and (B) Granting an Extension of Time to Comply with the
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Requirements of Section 345(b) of the Bankruptcy Code [Docket No. 548] in accordance with the
Eighth Interim Order; and a ninth hearing on the Motion having been held on October 9, 2012
(the “Ninth Interim Hearing”) and the Court having entered a ninth interim order granting the
relief requested in the Motion on a further interim basis and scheduling a hearing on the Motion
for November 15, 2012 [Docket No. 578] (the “Ninth Interim Order”); and the Debtors having
filed the Notice of Filing of Proposed Interim Budget to Debtors’ Motion for Interim and Final
Orders (A) Authorizing Debtors to (I) Continue Existing Cash Management System, Bank
Accounts, and Business Forms and (I1) Continue Ordinary Course Intercompany Transactions;
and (B) Granting an Extension of Time to Comply with the Requirements of Section 345(b) of the
Bankruptcy Code [Docket No. 627] in accordance with the Ninth Interim Order; and a tenth
hearing on the Motion having been held on November 15, 2012 (the “Tenth Interim Hearing”)
and the Court having entered a tenth interim order granting the relief requested in the Motion on
a further interim basis and scheduling a hearing on the Motion for December 18, 2012 [Docket
No. 631] (the “Tenth Interim Order”); and the Debtors having filed the Notice of Filing of
Proposed Interim Budget to Debtors” Motion for Interim and Final Orders (A) Authorizing
Debtors to (I) Continue Existing Cash Management System, Bank Accounts, and Business Forms
and (I1) Continue Ordinary Course Intercompany Transactions; and (B) Granting an Extension
of Time to Comply with the Requirements of Section 345(b) of the Bankruptcy Code [Docket No.
712] in accordance with the Tenth Interim Order; and a eleventh hearing on the Motion having
been held on December 18, 2012 (the “Eleventh Interim Hearing”) and the Court having
entered an eleventh interim order granting the relief requested in the Motion on a further interim
basis and scheduling a hearing on the Motion for January 16, 2013 [Docket No. 724] (the

“Eleventh Interim Order”); and the Debtors having filed the Notice of Filing of Proposed



12-11076-shl Doc 1055 Filed 04/30/13 Entered 04/30/13 12:45:18 Main Document
Pg 6 of 19

Interim Budget to Debtors’ Motion for Interim and Final Orders (A) Authorizing Debtors to ()
Continue Existing Cash Management System, Bank Accounts, and Business Forms and (1)
Continue Ordinary Course Intercompany Transactions; and (B) Granting an Extension of Time
to Comply with the Requirements of Section 345(b) of the Bankruptcy Code [Docket No 766], in
accordance with the Eleventh Interim Order; and a twelfth hearing on the Motion having been
held on January 16, 2013 (the “Twelfth Interim Hearing”); and the Court having entered a
twelfth interim order granting the relief requested in the Motion on a further interim basis and
scheduling a hearing on the Motion for February 20, 2013 [Docket No. 787] (the “Twelfth
Interim Order”); and the Debtors having filed the Second Amended Notice of Filing of Proposed
Thirteenth Interim Budget to Debtors’ Motion for Interim and Final Orders (A) Authorizing
Debtors to (I) Continue Existing Cash Management System, Bank Accounts, and Business
Forms and (1) Continue Ordinary Course Intercompany Transactions; and (B) Granting an
Extension of Time to Comply with the Requirements of Section 345(b) of the Bankruptcy Code
[Docket No. 845], in accordance with the Twelfth Interim Order; and a thirteenth hearing on the
Motion having been held on February 20, 2013 (the “Thirteenth Interim Hearing”); and the
Court having entered a thirteenth interim order granting the relief requested in the Motion on a
further interim basis and scheduling a hearing on the Motion for March 18, 2013 [Docket No.
861] (the “Thirteenth Interim Order”); and the Debtors having filed the Amended Notice of
Filing of Proposed Interim Budget to Debtors’ Motion for Interim and Final Orders (A)
Authorizing Debtors to (I) Continue Existing Cash Management System, Bank Accounts, and
Business Forms and (I1) Continue Ordinary Course Intercompany Transactions; and (B)
Granting an Extension of Time to Comply with the Requirements of Section 345(b) of the

Bankruptcy Code [Docket No 921], in accordance with the Thirteenth Interim Order; and a
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fourteenth hearing on the Motion having been held on March 22, 2013 (the “Fourteenth Interim
Hearing”); and the Court having entered a fourteenth interim order granting the relief requested
in the Motion on a further interim basis and scheduling a hearing on the Motion for April 30,
2013 [Docket No. 944] (the “Fourteenth Interim Order”); and the Debtors having filed the
Notice of Filing of Proposed Interim Budget to Debtors’ Motion for Interim and Final Orders
(A) Authorizing Debtors to (I) Continue Existing Cash Management System, Bank Accounts, and
Business Forms and (I1) Continue Ordinary Course Intercompany Transactions; and (B)
Granting an Extension of Time to Comply with the Requirements of Section 345(b) of the
Bankruptcy Code [Docket No. 1046] and the Notice of Filing of Revised Proposed Interim
Budget to Debtors’ Motion for Interim and Final Orders (A) Authorizing Debtors to (I) Continue
Existing Cash Management System, Bank Accounts, and Business Forms and (I1) Continue
Ordinary Course Intercompany Transactions; and (B) Granting an Extension of Time to Comply
with the Requirements of Section 345(b) of the Bankruptcy Code [Docket No. 1054], in
accordance with the Fourteenth Interim Order; and a fifteenth hearing on the Motion having been
held on April 30, 2013 (the “Fifteenth Interim Hearing” and together with the First Interim
Hearing, the Second Interim Hearing, the Third Interim Hearing, the Fourth Interim Hearing, the
Fifth Interim Hearing, the Sixth Interim Hearing, the Seventh Interim Hearing, the Eighth
Interim Hearing, the Ninth Interim Hearing, the Tenth Interim Hearing, the Eleventh Interim
Hearing, the Twelfth Interim Hearing, the Thirteenth Interim Hearing and the Fourteenth Interim
Hearing, the “Hearings”); and the Court having determined that the legal and factual bases set
forth in the Motion and at the Hearings establish just cause for the relief granted herein; and
upon all of the proceedings had before the Court; and after due deliberation and sufficient cause

appearing therefor,
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IT ISHEREBY ORDERED.:

1. The Motion is granted to the extent set forth herein on a further interim basis
through June 22, 2013 (the “Fifteenth Interim Period”).

2. The Debtors are authorized to maintain and use the Cash Management System as
described in the Motion during the Fifteenth Interim Period.

3. The Debtors are authorized to: (a) continue to use, with the same account
numbers, the Bank Accounts in existence on the Petition Date, including, without limitation,
those accounts identified on Exhibit A to the First Interim Order; (b) treat the Bank Accounts for
all purposes as accounts of the Debtors as debtors in possession; and (c) use their existing
Business Forms and are not required to obtain new Business Forms, but shall, to the extent
practicable, print the legend “debtor in possession” on such existing Business Forms and,
furthermore, as soon as reasonably practicable, the Debtors shall print the legend “debtor in
possession” on any newly printed or newly ordered Business Forms, unless such requirement is
subsequently waived by further order of the Court; provided that for Business Forms outside of
the United States, the term “debtor in possession” may be translated into the language of the
local jurisdiction to identify the Debtors as debtors in possession in chapter 11 bankruptcy cases.

4. Except as otherwise provided in this Order, the Banks are authorized to continue
to service and administer the Bank Accounts as accounts of the Debtors as debtors in possession,
without interruption and in the ordinary course, and to receive, process, honor, and pay any and
all checks, drafts, wires, and automated clearing house transfers issued and drawn on the Bank
Accounts after the Petition Date by the holders or makers thereof, as the case may be.

5. The Banks are authorized to debit the Bank Accounts in the ordinary course of

business without need for further order of the Court on account of: (a) all checks drawn on the
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Bank Accounts that are cashed at such Banks' counters or exchanged for cashier's checks by the
payees thereof prior to the Petition Date; (b) all checks or other items deposited in one of the
Bank Accounts with such Banks prior to the Petition Date that have been dishonored or returned
unpaid for any reason, together with any fees and costs in connection therewith, to the same
extent the Debtors were responsible for such items prior to the Petition Date; and (c) all
undisputed prepetition amounts outstanding as of the date hereof, if any, owed to any Bank as
service charges for the maintenance of the Cash Management System.

6. Notwithstanding any other provision of this Order, no Bank that honors a
prepetition check or other item drawn on any account that is the subject of this Order (a) in the
good-faith belief that the Court has authorized such prepetition check or item to be honored, or
(b) as the result of an innocent mistake made despite implementation of reasonable item handling
procedures, shall be deemed to be liable to the Debtors or their estates or otherwise in violation
of this Order.

7. The Banks are authorized to charge, and the Debtors are authorized to pay, honor,
or allow the Bank Fees, and charge-back returned items to the Bank Accounts in the ordinary
course of business.

8. The Debtors are authorized to open any new bank accounts or close any existing
Bank Accounts as they may deem necessary and appropriate in their sole discretion; provided,
however, that (i) any new account shall comply with the requirements of section 345 of the
Bankruptcy Code or (ii) if the Debtors seek to open one or more accounts that do not comply, at
least three (3) business days prior to opening any such account, the Debtors shall consult with the
U.S. Trustee and the Official Committee of Unsecured Creditors in these chapter 11 cases (the

“Creditors’ Committee”) regarding the reasons why the account is not compliant and the need
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for opening any such non-compliant account. All accounts opened by any of the Debtors on or
after the Petition Date at any bank shall, for purposes of this Order, be deemed a Bank Account
(as if it had been listed on Exhibit A to the First Interim Order).

0. The Debtors are authorized during the Fifteenth Interim Period to continue
performing Intercompany Transactions in the ordinary course of business and to honor and pay
obligations in connection with the Intercompany Transactions in accordance with the budget (the
“Budget”) attached hereto as Exhibit A; provided, however, that if a protocol regarding
intercompany transfers is approved by this Court (an “Approved Protocol”), then the Approved
Protocol shall supersede the treatment provided in this Order, if so provided in the Approved
Protocol; provided further, that nothing herein shall authorize disbursements that are not in the
ordinary course of business that are not set forth in the Budget.

10.  With respect to any post-petition intercompany transfer from Arcapita Bank to
Arcapita Investment Holdings Limited (“AIHL”) (such transfer an “Bank Intercompany
Loan”), Arcapita Bank shall obtain an administrative expense claim against AIHL in the amount
so transferred; provided, however, that any Approved Protocol shall supersede the treatment
provided in this Order, including retroactively, if so provided in the Approved Protocol.

11.  With respect to any post-petition intercompany transfer from one Debtor to
another, the transferor Debtor shall receive an administrative expense claim against the Debtor
recipient in an amount equal thereto.

12.  With respect to cash proceeds resulting from assets held by direct or indirect
subsidiaries of Arcapita LT Holdings Limited (“AIHL Sub”) (such cash proceeds referred to
herein as “AIHL Sub Related Cash”) that are transferred to a Debtor on or after the Petition

Date through the end of the Fifteenth Interim Period, AIHL Sub shall receive an administrative

10
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expense claim against the Debtor recipient of the AIHL Sub Related Cash in an amount equal to
such transfer; provided, however, that no such claim shall result from the transfer of any cash in
which the Debtors and/or their direct or indirect subsidiaries have no ownership interest
(including, for example, investor funds); provided further, that any Approved Protocol shall
supersede the treatment provided in this Order, if so provided in the Approved Protocol. The
Debtors shall provide Standard Chartered Bank (“SCB”) with an accounting of all AIHL Sub
Related Cash and the corresponding administrative claims within 15 days after the end of the
Fifteenth Interim Period. The Debtors shall further undertake to promptly respond to reasonable
inquiries by SCB or its advisors with respect to AIHL Sub Related Cash received by AIHL Sub
and corresponding administrative claims, in each case solely if and to the extent such cash was
received or such claim arose prior to the end of the Fifteenth Interim Period.

13. The administrative expense claims in respect of any Bank Intercompany Loan
and/or any AIHL Sub Related Cash shall be pari passu; provided, however, that notwithstanding
any other provision of this Order, the rights of each Debtor, the Creditors’ Committee, SCB and
all other parties in interest with respect to (i) the priority or characterization of such claims or
interests, (ii) further interim or final orders on the Motion after the Fifteenth Interim Period and
(iii) any protocols regarding intercompany transfers are hereby reserved; provided further, that
the foregoing proviso shall not limit the authorization granted herein to the Debtors for any
intercompany transfer.

14, The Banks are authorized to pay obligations in accordance with this or any

separate order of the Court.

11



12-11076-shl Doc 1055 Filed 04/30/13 Entered 04/30/13 12:45:18 Main Document
Pg 12 of 19

15. Except as otherwise provided in this Order or in a separate order of the Court, the
Banks shall not honor or pay any bank payments drawn on the listed Bank Accounts or otherwise
issued prior to the Petition Date.

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

17. Except as otherwise expressly provided herein, nothing contained in this Order
shall determine the relative rights or priorities of any parties with respect to claims against any of
the Debtors or security interests in any of the Debtors’ assets.

18. Nothing contained in this Order shall determine the allocation of any costs or
expenses among the Debtors and their non-Debtor affiliates.

19. Nothing contained in this Order modifies, alters, amends or supersedes the Order
Pursuant to Section 105(a) of the Bankruptcy Code and Bankruptcy Rule 9019, Authorizing and
Approving the Settlement with Standard Chartered Bank [Docket. No. 587] or the Settlement
Term Sheet attached as Exhibit 1 thereto, which remain in full force and effect.

20.  Within three (3) business days of entry of this Order, the Debtors shall serve a
copy of this Order on the Banks.

21. Notwithstanding Bankruptcy Rules 6003 and 6004(h), the terms and conditions of
this Order shall be immediately effective and enforceable upon its entry by this Court.

22. The notice requirements set forth in Bankruptcy Rule 6004(a) are hereby waived.

23. The next hearing shall be held on June 18, 2013 at 11:00 a.m. prevailing Eastern

Time.

12
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24. This Court shall retain jurisdiction with respect to all matters arising from or

related to the implementation of this Order.

Dated: New York, New York
April 30, 2013

/s/ Sean H. Lane
HONORABLE SEAN H. LANE
UNITED STATES BANKRUPTCY JUDGE

13
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EXHIBIT A
PROPOSED INTERIM BUDGET
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“ARCAPITA
Cash Flow Forecast - CONSOLIDATED
For the Period Ending 6/22/13

($'s in 000's)

Receipts
Proceeds from Exits
Deal Company Murabahas
Management Fees
Yield from Deal Companies
All Other
Total Receipts

Disbursements
G&A Expenses

Atlanta

Bahrain

Hong Kong

London

Singapore

Point Park Properties

Total G&A Expenses

Staff Expenses

Atlanta

Bahrain

Hong Kong

London

Singapore

Point Park Properties

Total Staff Expenses

Other Expenses
AHQ Payments
Other
Total Other Expenses

Deal Funding & Expenses
Private Equity
Real Estate
Infrastructure
Venture Capital
Total Deal Funding & Expenses

Total Disbursements
Operating Cash Flow

Restructuring
Restructuring Fees
Critical / Foreign Vendor Payments
Ordinary Course Professionals
Payroll Adjustments
Other Restructuring Costs
Total Restructuring

Debt Service
Financing Cost - SCB
DIP Interest & Fees
DIP (Receipts)/Payments

Restructuring Accrual / Completion Fees

Total Debt Service

Net Cash Flow

Intercompany Transfers
Cash Inflows (Source of Cash)
Cash Outflows (Use of Cash)
Total Intercompany Transfers

Balances & Liquidity

Beginning Book Balance

Net Receipts, Disbursements & Transfer:

Ending Book Balance

Float/Foreign Exchange

Interbank Transfers

Less: Placements Held at Banks
Ending Bank Balance
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6 6 6 7 7 7 7
Forecast Forecast Forecast Forecast Forecast Forecast Forecast
5/5/13 5/12/13  5/19/13  5/26/13 6/2/13 6/9/13 6/16/13 7 Weeks Ending
5/11/13  5/18/13  5/25/13 6/1/13 6/8/13 6/15/13  6/22/13 6/22/13
$ -8 -8 ) ) ) ) -8 -
- - 172 - - - - 172
- - 172 - - - - 172
58 198 9 95 8 172 25 564
171 778 351 649 222 823 398 3,393
525 316 298 50 255 16 295 1,756
250 14 8 47 84 91 14 509
100 100 100 100 100 100 100 700
1,103 1,406 766 942 669 1,202 833 6,922
- 144 60 144 - 144 60 552
18 70 884 1 12 70 884 1,939
11 25 304 - - 11 329 680
- - 166 - - - 166 332
29 240 1,413 145 12 226 1,438 3,503
- - 27 - - - - 27
- - 27 - - - - 27
- 142 - - - - - 142
1,062 779 - 30,400 240 200 - 32,682
1,062 921 - 30,400 240 200 - 32,823
2,195 2,567 2,207 31,487 921 1,628 2,271 43,276
(2,195) (2,567) (2,035)  (31,487) (921) (1,628) (2,271) (43,104)
7,896 3,296 - - 6,470 - 32 17,694
1,992 - 2,392 - - - - 4,385
9,888 3,296 2,392 - 6,470 - 32 22,078
500 2,000 - - 500 - - 3,000
378 3,103 7 250 - 1,133 - 4,871
- 1,361 - - - - - 1,361
878 6,463 7 250 500 1,133 - 9,231
(12,960)  (12,326) (4,435 (31,737) (7,891) (2,761) (2,304) (74,414)
6,661 5,800 4,950 - 5,200 1,000 2,666 26,277
6,661 5,800 4,950 - 5,200 1,000 2,666 26,277
111,587 98,627 86,301 81,866 50,129 42,238 39,477 111,587
(12,960)  (12,326) (4,435  (31,737) (7,891) (2,761) (2,304) (74,414)
98,627 86,301 81,866 50,129 42,238 39,477 37,174 37,174
500 500 500 500 500 500 500 500
(33,588)  (33,588)  (33,588)  (33,588)  (33,588)  (33,588)  (33,588) (33,588)
$ 65539 $ 53213 $ 48778 $ 17041 $ 9,150 $ 6389 $ 4,086 $ 4,086
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“ARCAPITA
Cash Flow Forecast - TOTAL DEBTOR
For the Period Ending 6/22/13

($'s in 000's)

Receipts
Proceeds from Exits
Deal Company Murabahas
Management Fees
Yield from Deal Companies
All Other
Total Receipts

Disbursements
G&A Expenses
Bahrain
Total G&A Expenses

Staff Expenses
Bahrain
Total Staff Expenses

Other Expenses
AHQ Payments
Other
Total Other Expenses

Deal Funding & Expenses
Private Equity
Real Estate
Infrastructure
Venture Capital
Total Deal Funding & Expenses

Total Disbursements
Operating Cash Flow

Restructuring
Restructuring Fees
Critical / Foreign Vendor Payments
Payroll Adjustments
Other Restructuring Costs
Total Restructuring

Debt Service
Financing Cost - SCB
DIP Interest & Fees
DIP Receipts/Payments
Restructuring Accrual / Completion Fees
Total Debt Service

Net Cash Flow

Intercompany Transfers
Cash Inflows (Source of Cash)
Cash Outflows (Use of Cash)
Total Intercompany Transfers

Balances & Liquidity

Beginning Book Balance
Net Receipts, Disbursements & Transfer:
Ending Book Balance

Float/Foreign Exchange

Interbank Transfers

Less: Placements Held at Banks
Ending Bank Balance
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6 6 6 7 7 7 7
Forecast Forecast Forecast Forecast Forecast Forecast Forecast
5/5/13 5/12/13  5/19/13  5/26/13 6/2/13 6/9/13 6/16/13 7 Weeks Ending
5/11/13  5/18/13  5/25/13 6/1/13 6/8/13 6/15/13  6/22/13 6/22/13
$ -8 -8 ) ) ) ) -8 -
171 778 351 649 222 823 398 3,393
171 778 351 649 222 823 398 3,393
18 70 884 1 12 70 884 1,939
18 70 884 1 12 70 884 1,939
- - 27 - - - - 27
- - 27 - - - - 27
- 142 - - - - - 142
1,062 779 - 30,400 240 200 - 32,682
1,062 921 - 30,400 240 200 - 32,823
1,252 1,769 1,262 31,051 474 1,093 1,282 38,183
(1,252) (1,769) (1,262)  (31,051) (474) (1,093) (1,282) (38,183)
7,896 3,296 - - 6,470 - 32 17,694
631 - 108 - - - - 739
8,527 3,296 108 - 6,470 - 32 18,433
500 2,000 - - 500 - - 3,000
378 3,103 7 250 - 1,133 - 4,871
- 1,361 - - - - - 1,361
878 6,463 7 250 500 1,133 - 9,231
(10,656)  (11,528) (1,378) __ (31,301) (7,444) (2,226) (1,314) (65,847)
5,000 5,000 2,500 - 5,000 - 2,500 20,000
6,661 5,800 4,950 - 5,200 1,000 2,666 26,277
(1,661) (800) (2,450) - (200) (1,000) (166) (6,277)
106,873 94,556 82,228 78,400 47,100 39,456 36,230 106,873
(12,317)  (12,328) (3,828)  (31,301) (7,644) (3,226) (1,480) (72,124)
94,556 82,228 78,400 47,100 39,456 36,230 34,750 34,750
400 400 400 400 400 400 400 400
(33,588)  (33,588)  (33,588)  (33,588)  (33,588)  (33,588)  (33,588) (33,588)
$ 61,368 $ 49,040 $ 45212 $ 13912 $ 6268 $ 3042 $ 1562 $ 1,562
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ZARCAPITA
Cash Flow Forecast - NON-DEBTOR
For the Period Ending 6/22/13

($'s in 000's)

Receipts
Proceeds from Exits
Deal Company Murabahas
Management Fees
Yield from Deal Companies
All Other
Total Receipts

Disbursements
G&A Expenses
Atlanta
Hong Kong
London
Singapore
Point Park Properties
Total G&A Expenses

Staff Expenses
Atlanta
Hong Kong
London
Singapore
Point Park Properties
Total Staff Expenses

Other Expenses
Other
Total Other Expenses

Deal Funding & Expenses
Private Equity
Real Estate
Infrastructure
Venture Capital
Total Deal Funding & Expenses

Total Disbursements
Operating Cash Flow

Restructuring
Restructuring Fees
Payroll Adjustments
Other
Total Restructuring

Debt Service
Financing Cost - SCB
DIP Interest
DIP Receipts/Payments

Restructuring Accrual / Completion Fees

Total Debt Service

Net Cash Flow

Intercompany Transfers
Cash Inflows (Source of Cash)
Cash Outflows (Use of Cash)
Total Intercompany Transfers

Balances & Liquidity

Beginning Book Balance
Net Receipts, Disbursements & Transfers
Ending Book Balance

Float/Foreign Exchange
Interbank Transfers
Less: Placements Held at Banks
Ending Bank Balance

Pg 17 of 19

6 6 6 7 7 7 7
Forecast Forecast Forecast Forecast Forecast Forecast Forecast
5/5/13 5/12/13 5/19/13 5/26/13 6/2/13 6/9/13 6/16/13 7 Weeks Ending
5/11/13 5/18/13 5/25/13 6/1/13 6/8/13 6/15/13 6/22/13 6/22/13

- - . . . . - -

- - 172 - - - - 172

- - 172 - - - - 172

58 198 9 95 8 172 25 564

525 316 298 50 255 16 295 1,756

250 14 8 47 84 91 14 509

100 100 100 100 100 100 100 700

932 629 415 292 447 380 435 3,529

- 144 60 144 - 144 60 552

11 25 304 - - 11 329 680

- - 166 - - - 166 332

11 169 530 144 - 155 555 1,564

943 798 945 436 447 535 989 5,093
(943) (798) (773) (436) (447) (535) (989) (4,921)
1,361 - 2,284 - - - - 3,645
1,361 - 2,284 - - - - 3,645
(2,304) (798) (3,057) (436) (447) (535) (989) (8,567)
1,661 800 2,450 - 200 1,000 166 6,277
1,661 800 2,450 - 200 1,000 166 6,277
4,714 4,070 4,073 3,466 3,029 2,783 3,247 4,714
(643) 2 (607) (436) (247) 465 (823) (2,290)
4,070 4,073 3,466 3,029 2,783 3,247 2,424 2,424
100 100 100 100 100 100 100 100
4,170 $ 4,173 $ 3,566 S 3,129 $ 2,883 S 3,347 S 2,524 2,524
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“ARCAPITA
Cash Flow Forecast - DEBTOR (Bahrain)

Pg 18 of 19

For the Period Ending 6/22/13 6 6 6 7 7 7 7
Forecast Forecast Forecast Forecast Forecast Forecast Forecast
($'s in 000's) 5/5/13 5/12/13 5/19/13 5/26/13 6/2/13 6/9/13 6/16/13 7 Weeks Ending
5/11/13 5/18/13 5/25/13 6/1/13 6/8/13 6/15/13 6/22/13 6/22/13
Receipts
Proceeds from Exits S - - - - - - - -
Deal Company Murabahas - - - - - - - -
Management Fees - - - - - - - -
Yield from Deal Companies - - - - - - - -
All Other - - - - - - - -
Total Receipts - - - - - - - -
Disbursements
G&A Expenses
Bahrain 171 778 351 649 222 823 398 3,393
Total G&A Expenses 171 778 351 649 222 823 398 3,393
Staff Expenses
Bahrain 18 70 884 1 12 70 884 1,939
Total Staff Expenses 18 70 884 1 12 70 884 1,939
Other Expenses
AHQ Payments - - - - - - - -
Other - - - - - - - -
Total Other Expenses - - - - - - - -
Deal Funding & Expenses
Private Equity - - - - - - - -
Real Estate - - - - - - - -
Infrastructure - - - - - - - -
Venture Capital - - - - - - - -
Total Deal Funding & Expenses - - - - - - - -
Total Disbursements 189 848 1,235 651 234 893 1,282 5,333
Operating Cash Flow (189) (848) (1,235) (651) (234) (893) (1,282) (5,333)
Restructuring
Restructuring Fees 5,481 2,754 - - 5,665 - 32 13,932
Critical / Foreign Vendor Payments - - - - - - - -
Payroll Adjustments 631 - 108 - - - - 739
Other - - - - - - - -
Total Restructuring 6,112 2,754 108 - 5,665 - 32 14,671
Debt Service
Financing Cost - SCB - - - - - - - -
DIP Interest & Fees - - - - - - - -
DIP Receipts/Payments - - - - - - - -
Restructuring Accrual / Completion Fees - - - - - - - -
Total Debt Service - - - - - - - -
Net Cash Flow (6,301) (3,602) (1,344) (651) (5,898) (893) (1,314) (20,003)
Intercompany Transfers
Cash Inflows (Source of Cash) 5,000 5,000 2,500 - 5,000 - 2,500 20,000
Cash Outflows (Use of Cash) 189 - 192 - - - 166 547
Total Intercompany Transfers 4,811 5,000 2,308 - 5,000 - 2,334 19,453
Balances & Liquidity
Beginning Book Balance 36,576 35,086 36,484 37,448 36,797 35,899 35,006 36,576
Net Receipts, Disbursements & Transfers (1,490) 1,398 964 (651) (898) (893) 1,020 (550)
Ending Book Balance 35,086 36,484 37,448 36,797 35,899 35,006 36,025 36,025
Float/Foreign Exchange 400 400 400 400 400 400 400 400
Interbank Transfers - - - - - - - -
Less: Placements Held at Banks (33,588) (33,588) (33,588) (33,588) (33,588) (33,588) (33,588) (33,588)
Ending Bank Balance $ 188 $ 3296 $ 4260 $ 3609 $ 2711 $ 1,818 $ 2838 2,838
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“ARCAPITA
Cash Flow Forecast - AIHL (DEBTOR)
For the Period Ending 6/22/13

($'s in 000's)

Receipts
Proceeds from Exits
Deal Company Murabahas
Management Fees
Yield from Deal Companies
All Other
Total Receipts

Disbursements
G&A Expenses
Total G&A Expenses

Staff Expenses
Total Staff Expenses

Other Expenses
Other
Total Other Expenses

Deal Funding & Expenses
Private Equity
Real Estate
Infrastructure
Venture Capital
Total Deal Funding & Expenses

Total Disbursements
Operating Cash Flow

Restructuring
Restructuring Fees
Critical / Foreign Vendor Payments
Ordinary Course Professionals
Payroll Adjustments
Other
Total Restructuring

Debt Service
Financing Cost - SCB
DIP Interest & Fees
DIP Receipts/Payments

Restructuring Accrual / Completion Fees

Total Debt Service

Net Cash Flow

Intercompany Transfers
Cash Inflows (Source of Cash)
Cash Outflows (Use of Cash)
Total Intercompany Transfers

Balances & Liquidity

Beginning Book Balance
Net Receipts, Disbursements & Transfers
Ending Book Balance

Float/Foreign Exchange
Interbank Transfers
Less: Placements Held at Banks
Ending Bank Balance

Pg 19 of 19

6 6 6 7 7 7 7
Forecast Forecast Forecast Forecast Forecast Forecast Forecast
5/5/13 5/12/13  5/19/13  5/26/13 6/2/13 6/9/13 6/16/13 7 Weeks Ending
5/11/13  5/18/13  5/25/13 6/1/13 6/8/13 6/15/13  6/22/13 6/22/13
$ -8 -8 ) ) ) ) -8 -
- - 27 - - - - 27
- - 27 - - - - 27
- 142 - - - - - 142
1,062 779 - 30,400 240 200 - 32,682
1,062 921 - 30,400 240 200 - 32,823
1,062 921 27 30,400 240 200 - 32,850
(1,062) (921) (27)  (30,400) (240) (200) - (32,850)
2,415 542 - - 805 - - 3,762
2,415 542 - - 805 - - 3,762
500 2,000 - - 500 - - 3,000
378 3,103 7 250 - 1,133 - 4,871
- 1,361 - - - - - 1,361
878 6,463 7 250 500 1,133 - 9,231
(4,355) (7,926) (34 (30,650) (1,546) (1,333) - (45,844)
6,472 5,800 4,758 - 5,200 1,000 2,500 25,730
(6,472) (5,800) (4,758) - (5,200) (1,000) (2,500) (25,730)
70,298 59,471 45,744 40,953 10,303 3,557 1,224 70,298
(10,827)  (13,726) (4,792)  (30,650) (6,746) (2,333) (2,500) (71,574)
59,471 45,744 40,953 10,303 3,557 1,224 (1,276) (1,276)
$ 59,471 $ 45744 $ 40,953 $ 10,303 $ 3557 $ 1,224 $ (1,276) $ (1,276)
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